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offered, sold, resold, transferred or delivered, directly or indirectly, in or into any such countries. 
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IMPORTANT INFORMATION 

The Company has prepared a Finnish language prospectus (the “Finnish Prospectus”) in accordance with the Finnish Securities Market Act 
(746/2012, as amended) (the “Finnish Securities Market Act”), Regulation (EU) 2017/1129 of the European Parliament and of the Council 
on the prospectus to be published when securities are offered to the public or admitted to trading on a regulated market, and repealing Directive 
2003/71/EC (as amended) (the “Prospectus Regulation”), Commission Delegated Regulation (EU) 2019/980 supplementing Regulation (EU) 
2017/1129 of the European Parliament and of the Council as regards the format, content, scrutiny and approval of the prospectus to be published 
when securities are offered to the public or admitted to trading on a regulated market, and repealing Commission Regulation (EC) No 809/2004 
(as amended) (Annexes 1, 11 and 20), Commission Delegated Regulation (EU) 2019/979 supplementing Regulation (EU) 2017/1129 of the 
European Parliament and of the Council with regard to regulatory technical standards on key financial information in the summary on a 
prospectus, the publication and classification of prospectuses, advertisements for securities, supplements to a prospectus and a notification 
portal, and repealing Commission Delegated Regulation (EU) No 382/2014, and Commission Delegated Regulation (EU) 2016/301 (as 
amended), as well as the regulations and guidelines issued by the Finnish Financial Supervisory Authority (“FIN-FSA”). 

This Offering Circular also contains the summary in the format required by Article 7 of the Prospectus Regulation. Except for certain additional 
information included for the benefit of non-Finnish shareholders and prospective investors, this is an English language translation of the Finnish 
Prospectus. The FIN-FSA, as the competent authority under the Prospectus Regulation, has approved the Finnish Prospectus. The FIN-FSA 
has only approved the Finnish Prospectus as meeting the standards of completeness, comprehensibility and consistency imposed by the 
Prospectus Regulation. Investors should make their own assessment as to the suitability of investing in the securities. Approval by the FIN-
FSA of the Finnish Prospectus shall not be considered as an endorsement of the issuer that is the subject of the Finnish Prospectus. The journal 
number of the FIN-FSA’s decision of approval is FIVA 37/02.05.04/2021. In case of any discrepancies between the original Finnish Prospectus 
and the English language Offering Circular, the Finnish Prospectus shall prevail. 

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

Shareholders and prospective investors should rely solely on the information contained in the Offering Circular as well as on the stock exchange 
releases published by Enersense. Enersense or Evli have not authorised anyone to provide any information or give any statements other than 
those provided in the Offering Circular. Delivery of the Offering Circular shall not, under any circumstances, indicate that the information 
presented in the Offering Circular is correct on any day other than the date of the Offering Circular, or that there would not be any changes in 
the business of Enersense after the date of the Offering Circular. However, if a fault or omission is discovered in this Offering Circular after 
the FIN-FSA has approved the Finnish Prospectus but before the commencement of the trading in the Offer Shares and such fault or omission 
may be of material importance to investors, the Offering Circular shall be supplemented in accordance with the Prospectus Regulation.  

This Offering Circular is valid until the commencement of the trading in the Offer Shares. Responsibility to supplement the Offering Circular 
in the event of significant new factors, material mistakes or material inaccuracies does not apply when the Offering Circular is no longer valid. 

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

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

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

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

Until the Listing, Alexander Corporate Finance Oy acts as the Company’s certified adviser under the First North Nordic Growth Market 
Rulebook.  
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SUMMARY 

Introduction and Warnings 

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

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

Name of the Issuer: Enersense International Plc (“Enersense”, the 
“Company”, or the “Issuer”) 

Address:  Konepajanranta 2, FI-28100 Pori, Finland 

Business identity code: 0609766-7 

Legal entity identifier (LEI): 743700XSMVPR48XIML56 

ISIN Code of the Shares:  FI4000301585 

The Company has submitted a listing application to Nasdaq Helsinki Ltd (“Nasdaq Helsinki”) to admit the shares 
in the Company (the “Shares”) to trading on the official list of Nasdaq Helsinki (the “Listing”). This is an English 
language translation of the original Finnish language prospectus (the “Finnish Prospectus”). The Finnish 
Prospectus has been approved by the Finnish Financial Supervisory Authority (the “FIN-FSA”) as the competent 
authority under Regulation (EU) 2017/1129 (the “Prospectus Regulation”) on 10 June 2021. The FIN-FSA has 
only approved the Finnish Prospectus as meeting the standards of completeness, comprehensibility and consistency 
imposed by the Prospectus Regulation. Approval by the FIN-FSA of the Finnish Prospectus shall not be considered 
as an endorsement of the Issuer that is the subject of the Finnish Prospectus. The decision number of the approval 
of the Finnish Prospectus is FIVA 37/02.05.04/2021.  

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

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

Key Information on the Issuer 

Who Is the Issuer of the Securities? 

The Issuer’s legal and commercial name is Enersense International Plc and it is domiciled in Pori, Finland. The 
Company is registered in the Finnish Trade Register of the Finnish Patent and Registration Office (the “Finnish 
Trade Register”) under business identity code 0609766-7 and legal entity identifier (LEI) 
743700XSMVPR48XIML56. Enersense is a Finnish public limited liability company incorporated in Finland and 
operating under Finnish law. 
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General 

Enersense is a Finnish provider of emission-free energy solutions with international operations. The Company 
offers also other solutions related to industrial, energy, telecommunications and construction sectors. Enersense is 
closely involved in the current energy transition and in enabling a zero-emission society. The Company’s goal is 
to increase the share of emission-free and low-emission solutions1 from its current share so that it would represent 
75 percent of the Company’s revenue in the future instead of 50 percent2 in line with the Company’s strategy. 

The Company’s main sectors are industry, construction, energy and telecommunications. Enersense supports the 
success of Nordic and international industrial, energy, telecommunications and construction companies with its 
diverse services and expertise as these sectors transition towards a zero-emission future.  

Enersense conveys know-how, offers sustainable solutions and aims to ensure a high-quality outcome for its 
customers’ projects of various sizes. As at 31 March 2021, Enersense employed approximately 2,190 people, and 
the Company executes projects in about 40 different countries. 

Until the end of 2019, Enersense had three reportable business areas which were Resources, Digital Solutions and 
Services, and Design and Production. As of the beginning of 2020, the segments were Projects and Personnel 
Services. Following the acquisition of the entire share capital of Empower Oyj (the “Empower Acquisition”), 
Enersense meets the energy, construction and telecommunications needs and challenges of society with an even 
broader service portfolio than before, due to which Enersense’s reporting was revised in autumn 2020. At the date 
of this Offering Circular, Enersense’s service portfolio is divided into four reportable segments: Smart Industry, 
Power, Connectivity and International Operations. In the year ended 31 December 2020, Enersense’s revenue 
amounted to EUR 147.5 million and pro forma revenue amounted to EUR 240.6 million.  

Enersense International Plc is the parent company of the Enersense Group. As at the date of this Offering Circular, 
the Enersense Group includes the parent company Enersense International Plc and 22 subsidiaries, 2 associated 
companies and 2 joint ventures. 

Major Shareholders 

The Company had 3,947 shareholders as at 9 June 2021 according to the shareholder register maintained by 
Euroclear Finland Oy (“Euroclear Finland”). The Company did not own any of its own shares as at 9 June 2021. 
The following table sets forth the ten largest registered shareholders of the Company and their shareholdings as at 
9 June 2021.  

Shareholder The number of Shares % 
MBÅ Invest Oy 2,753,072 23.69 
Nidoco AB 2,075,000 17.85 
Joensuun Kauppa ja Kone Oy 1,446,852 12.45 
Verman Group Oy 1,250,000 10.75 
Taloustieto Incrementum Ky 834,271 7.18 
Corporatum Oy 485,283 4.18 
Ilmarinen Mutual Pension Insurance Company 275,000 2.37 
Siementila Suokas Oy 240,860 2.07 
Holopainen Jussi Samuli 158,395 1.36 
ProUp Ltd 151,806 1.31 
Ten largest, in total 9,670,539 83.20 
Other shareholders 1,952,190 16.80 
In total 11,622,729 100.00 

                                                           
1 The Company provides emission-free and low-emission solutions in many of its business segments. They include for example solutions 
provided in the Power segment, nuclear projects carried out in the Smart Industry segment as well as LNG ships built within shipyard work, 
emission-free and low-emission solutions provided in the International Operations segment as well as 5G projects carried out in the 
Connectivity segment. 
2 Of the annual revenue and taking into account the Empower Acquisition as if the acquisition and related financing arrangements would have 
taken place on 1 January 2020. The share of the actual revenue (where the figures of the business operations transferred with the Empower 
Acquisition have been included for the period between 1 August 2020 and 31 December 2020) is 51 percent. 
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To the knowledge of the Company, no party has control over the Company as referred in Chapter 2, Section 4 of 
the Finnish Securities Market Act (746/2012, as amended) (the “Finnish Securities Market Act”) as at the date 
of this Offering Circular. 

Key Management Personnel and Statutory Auditor 

The members of the Board of Directors of the Company are Jaakko Eskola (Chairman of the Board), Markku 
Kankaala (Vice Chairman of the Board), Petri Suokas, Herkko Plit, Päivi Jokinen, Sari Helander, and Sirpa-Helena 
Sormunen. Enersense Group’s management team consists of Jussi Holopainen (President and Chief Executive 
Officer), Risto Takkala (Chief Financial Officer), Jaakko Leivo (Executive Vice President, Smart Industry), Mika 
Linnamäki (Executive Vice President, Staff Leasing resourcing business (part of Smart Industry)), Johanna 
Nurkkala (Senior Vice President, Legal), Tommi Manninen (Senior Vice President, Communications and Public 
Affairs), Maija Kaski (Senior Vice President, Human Resources), Juha Silvola (Executive Vice President, Power), 
Anna Lindén (Executive Vice President, Connectivity) and Margus Veensalu (Executive Vice President, 
International Operations). 

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

What Is the Key Financial Information Regarding the Issuer? 

The selected historical key financial information presented below has been derived from i) Enersense’s unaudited 
interim financial report as at and for the three months ended 31 March 2021, prepared in accordance with IAS 34 
and including comparative financial information as at and for the three months ended 31 March 2020, ii) the 
audited consolidated financial statements as at and for the financial year ended 31 December 2020, including 
audited financial statement information as at and for the financial year ended 31 December 2019 and the unaudited 
opening balance sheet figures as at 1 January 2019, prepared in accordance with the International Financial 
Reporting Standards (“IFRS”) adopted by the European Union (the “EU”), as well as iii) the audited consolidated 
financial statements as at and for the financial years ended 31 December 2019 and 2018, prepared in accordance 
with the Finnish Accounting Standards (the “FAS”). 

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

 

As at and for the  
three months ended  

31 March 

As at and for the 
financial year ended  

31 December 

As at and for the 
financial year ended  

31 December 
 2021 2020 2020 2019 2019 2018 

(EUR thousand, 
unless otherwise indicated) 

(IFRS) 
(unaudited) 

(IFRS) 
(unaudited, unless 

otherwise indicated) 

(FAS) 
(unaudited, unless 

otherwise indicated) 
Revenue 53,308 14,829 147,4601 58,0571 58,0571 47,3551 
Revenue growth (%) 259.5 n.q. 154.0  n.q. 22.6 0.7 
Operating profit (loss) (EBIT) -619 63 4,7801 -9651 -1,8971 -1,6731 
Operating profit (loss) (EBIT) % -1.2 0.4 3.2 -1.7 -3.3 -3.5 
Profit (loss) for the period -1,331 -36 2,3791 -1,3711 -2,1331 -1,9371 
Profit (loss) for the period % -2.5 -0.2 1.6 -2.4 -3.7 -4.1 
Total assets 125,571 23,273 115,9141 22,8941 20,3681 19,0531 
Total equity 30,919 7,012 17,6451 7,0501 6,5751 8,8131 
Cash flow from operating activities -8,512 41 1,8661 -1,3791 -2,1121 -3761 
Cash flow from investing activities -651 -122 12,0751 -7711 -7741 -3,4431 
Cash flow from financing activities 13,964 247 2,4511 8181 1,5551 4,4151 
Earnings per share (EUR) -0.12 0.00 0.272 -0.213 -0.363 -0.404 

1 Audited. 
2 Average number of shares 7,423,139. 
3 Average number of shares 5,947,729. 
4 Average number of shares 5,317,066. 

Unaudited Pro Forma Financial Information 

The unaudited pro forma combined financial information (the “Pro Forma Information”) is presented for 
illustrative purposes only to give effect to the Empower Acquisition to Enersense’s results of operations as if the 
acquisition and the related financing arrangements had been undertaken on 1 January 2020. The Pro Forma 
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Information has been compiled in accordance with the Annex 20 to the Commission Delegated Regulation (EU) 
2019/980 and on a basis consistent with the accounting policies applied by Enersense in its audited consolidated 
financial statements prepared in accordance with IFRS as adopted by the EU. The hypothetical situation addressed 
in the Pro Forma Information is not necessarily indicative of what Enersense’s results of operations would have 
been had the acquisition been completed on 1 January 2020, and the Pro Forma Information is not intended to 
project Enersense’s results of operations in the future. Enersense’s actual results in the future may materially differ 
from what has been presented in the Pro Forma Information. 

The following table sets forth Enersense’s pro forma key figures for the year ended 31 December 2020: 

 For the year ended 31 December 2020 

(EUR thousand, unless otherwise indicated) 

Pro forma 
(IFRS) 

(unaudited) 
Revenue 240,620 
Operating profit (loss) (EBIT) 4,451 
Profit (loss) for the period 126 
Earnings per share (EUR) -0.02 

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

 Global epidemics or pandemics may have a material adverse effect on Enersense’s business through, 
among other things, general economic conditions, a decrease in the availability of financing, the 
termination of projects and a decrease in the financial activity of customers. 

 Increased competition may have an adverse effect on the accrual of Enersense’s order backlog and thus 
revenue and profitability. 

 Any failure of the Company in winning projects and providing services, competitive tendering and offer 
calculations may have a material effect on the Company’s revenue and profitability.  

 The Company is dependent on its largest customers and their creditworthiness, and the loss of any of 
them would have a material effect on the Company’s revenue and profitability. 

 Expansion into new industries and geographical market areas may expose the Company to larger risks as 
compared to its exposure in the existing markets. 

 Failures in project management, the execution of projects, the preparation of project contracts or the 
pricing of projects may have a material adverse effect on Enersense’s profitability. 

 Enersense may fail to implement its strategy successfully or to utilise new business opportunities fully or 
in a timely manner, which may have a material adverse effect on Enersense’s profitability. 

 Enersense’s inability to retain and recruit employees may have a material adverse effect on Enersense’s 
revenue and profitability.  

 Potential impairment of goodwill in the future may have a material adverse effect on the key figures 
indicating the Company’s balance sheet position and results as well as fulfilling the equity ratio covenant 
in the Special Terms Agreement regarding the Company’s financing. 

 Enersense may fail to finance the implementation of its growth strategy or its business. 
 Financial covenants included in Enersense’s financing agreements may limit Enersense’s business 

operations and financial flexibility, and non-compliance with the Special Terms Agreement may have a 
material effect on the Company’s ability to distribute dividends. 

 Defects or delays in Enersense’s projects and other operations may lead to significant claims for damages, 
and such claims, legal proceedings or other regulatory procedures may have a material adverse effect on 
Enersense. 

 Non-compliance with laws, regulations and standards may lead to substantial fines and other sanctions, 
as well as damage Enersense’s reputation. 

 Should Enersense fail to utilise its deferred tax assets, this may have an adverse effect on Enersense’s 
results of operations and financial position. 

 Key Information on the Securities 

What Are the Main Features of the Securities? 

The Company’s Shares are registered in the Finnish book entry system maintained by Euroclear Finland. The 
Company has a single class of shares and their ISIN code is FI4000301585. The Shares have no nominal value 
and they are denominated in euro and freely transferrable. All Shares in the Company carry equal rights which 



5 

 

include, among others, the right to dividends and other distributions by the Company (including distributions of 
assets in the event of the liquidation of the Company). 

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

According to its dividend policy, the Company targets paying at least 30 percent of the earnings per share as 
dividends. Among other things, the Company’s earnings development and outlook as well as investments in 
organic growth or financing of acquisitions in accordance with the strategy affect future dividend payments. 
Furthermore, the agreement on special terms and conditions signed by the Company’s financiers, Enersense and 
Empower Oyj on 4 May 2021 (the “Special Terms Agreement”) also includes restrictions on dividend 
distributions in the event that the terms and conditions of the financing agreements covered by the Special Terms 
Agreement have been breached, the dividend distribution would lead to such breach or the dividend distribution 
could compromise the repayment of the financing. 

Where Will the Securities Be Traded? 

The Shares in Enersense are as at the date of this Offering Circular subject to trading on the multilateral Nasdaq 
First North Growth Market Finland marketplace operated by Nasdaq Helsinki under the share trading code 
ESENSE. Enersense has submitted a listing application to Nasdaq Helsinki to admit the Shares to trading on the 
official list of Nasdaq Helsinki under the share trading code ESENSE. Trading in the Shares is expected to 
commence on the official list of Nasdaq Helsinki on or about 14 June 2021 and in respect of the New Shares to be 
issued in the Share Issue on or about 24 June 2021, provided that Nasdaq Helsinki approves the Company’s listing 
application. 

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

 The Company may fail to implement functions required from a listed company. 

Key Information on the Offer of Securities to the Public and the Admission to Trading on a Regulated 
Market 

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

General 

The Company aims to raise preliminarily a maximum of approximately EUR 15 million before the expenses related 
to the arrangement by offering preliminarily a maximum of 1,525,000 new shares (the “New Shares” or the “Offer 
Shares”) in deviation from the shareholders’ pre-emptive subscription rights in (i) an institutional offering to 
institutional investors in Finland and internationally in compliance with the applicable legislation (the 
“Institutional Offering”), (ii) a public offering to private individuals and entities in Finland (the “Public 
Offering”) and (iii) in a personnel offering to the employees employed by the Company or its group companies 
in Finland, Estonia, Latvia, Lithuania and France during the subscription period and the members of the 
Company’s Board of Directors and management team (the “Personnel Offering” and together with the 
Institutional Offering and the Public Offering, the “Share Issue”).  

The Offer Shares represent at most 11.6 percent of the total amount of Shares and votes in the Company after the 
Share Issue assuming that the Company issues a maximum of 1,525,000 New Shares and the individuals entitled 
to participate in the Personnel Offering subscribe for 150,000 New Shares in total with the subscription price 
applied to these Shares. The Company’s Board of Directors is entitled to increase the number of the Offer Shares 
by  250,000 New Shares at maximum (the “Additional Shares”). If the Additional Shares are also subscribed for 
in full, the Company can issue a maximum of 1,775,000 New Shares, in which case the New Shares would 
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represent 15.3 percent of the total amount of Shares in the Company before the Share Issue and 13.2 percent after 
the Share Issue. 

A maximum of 1,040,000 New Shares are preliminarily offered in the Institutional Offering. The preliminary 
number of New Shares offered in the Public Offering is a maximum of 335,000 New Shares. The preliminary 
number of New Shares to be offered in the Personnel Offering is a maximum of 150,000 New Shares. Depending 
on the demand, the Company may reallocate Offer Shares between the Institutional Offering, the Public Offering 
and the Personnel Offering in deviation from the preliminary number of Offer Shares. 

Cornerstone investors 

Veritas Pension Insurance Company Ltd., Nidoco AB, Aurator Asset Management Ltd and Verman Group Oy 
have undertaken to become cornerstone investors (the “Cornerstone Investors”) in the Share Issue. Subject to 
certain customary conditions, the Cornerstone Investors have each undertaken to subscribe for Offer Shares at the 
Final Subscription Price for approximately EUR 8.3 million in total in the Share Issue. According to the terms and 
conditions of the subscription undertakings, the Company undertakes to allocate each Cornerstone Investor at least 
80 percent of the amount in their advance subscription undertakings, and thus the Cornerstone Investors have an 
allocation preference in relation to other investors. 

The Cornerstone Investors have undertaken to subscribe for Offer Shares as follows: 

 Veritas Pension Insurance Company Ltd’s undertaking amounts to EUR 3.5 million. 
 Nidoco AB’s undertaking amounts to EUR 2.5 million. 
 Aurator Asset Management Ltd’s undertaking amounts to EUR 1.85 million. 
 Verman Group Oy’s undertaking amounts to EUR 437,500. 

The subscription undertakings of the Cornerstone Investors represent approximately 55 percent of the gross 
proceeds of EUR 15 million intended to be raised in the Share Issue. 

Subscription Price and Subscription Period 

The subscription price in the Share Issue (the “Final Subscription Price”) is determined on the basis of the 
subscription offers provided by institutional investors in market terms, and the Company will decide the Final 
Subscription Price on or about 23 June 2021. However, the subscription price of the Offer Shares is EUR 10.04 
per Offer Share at maximum (the “Maximum Subscription Price”) in the Institutional Offering and the Public 
Offering. The Maximum Subscription Price corresponds to the Company’s Share’s volume-weighted average price 
during the 10 trading days preceding the date of the Finnish Prospectus (27 May 2021 – 9 June 2021). In the 
Personnel Offering, the subscription price is the lower of the following: 1) the Final Subscription Price reduced by 
10 percent, or 2) EUR 8.51 per Share. The subscription price in the item 2 above means the Share’s volume-
weighted average price in May 2021 (1 May 2021–31 May 2021) reduced by 10 percent.  

The subscription period for the Institutional Offering will commence on 14 June 2021, at 10:00 a.m. (Finnish time) 
and end at the latest on 22 June 2021, at 9:00 p.m. (Finnish time). The subscription period for the Public Offering 
will commence on 14 June 2021, at 10:00 a.m. (Finnish time) and end at the latest on 21 June 2021, at 4:00 p.m. 
(Finnish time). The subscription period for the Personnel Offering will commence on 14 June 2021, at 10:00 a.m. 
(Finnish time) and end at the latest on 21 June 2021, at 4:00 p.m. (Finnish time). 

In the event of oversubscription, the Company’s Board of Directors has the right to close the Share Issue at the 
earliest on 18 June 2021, at 4:00 p.m. (Finnish time). The Institutional Offering, Public Offering and Personnel 
Offering may be closed independently of one another. The Institutional Offering, Public Offering and Personnel 
Offering may be closed even if they are not oversubscribed. A possible close will be communicated through a 
stock exchange release. 

The Company’s Board of Directors is entitled to extend the subscription periods of the Share Issue. A possible 
extension of the subscription period of the Institutional, Public and/or Personnel Offering will be communicated 
through a stock exchange release, which will indicate the new end date of the subscription period.  
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Cancellation According to the Prospectus Regulation 

If the Finnish Prospectus is supplemented or corrected in accordance with the Prospectus Regulation due to a 
significant new factor, material mistake or material inaccuracy that has become known after the FIN-FSA has 
approved the Finnish Prospectus, but before the subscription period ends, investors who have given their 
commitment to subscribe for Shares before the supplement or correction of the Finnish Prospectus have, in 
accordance with the Prospectus Regulation, the right to cancel their subscriptions (the “Commitments”) within 
three (3) working days after the supplement or correction of the Finnish Prospectus has been published. The 
cancellation right is further conditional on that the significant new factor, material mistake or material inaccuracy 
referred to above was noted prior to the end of the subscription period or the delivery on the book-entry account 
of the subscriber of the Offer Shares which are subject to the withdrawal (whichever occurs earlier). Responsibility 
to supplement the Finnish Prospectus does not apply when the Finnish Prospectus is no longer valid. The Finnish 
Prospectus is valid until the commencement of the trading in the Offer Shares. If the Finnish Prospectus is 
supplemented, it will be communicated through a stock exchange release. The stock exchange release will also 
include information on the right of the investors to cancel their Commitment in accordance with the Prospectus 
Regulation. 

Fees and Expenses 

The Company will pay Evli Bank Plc (“Evli” or the “Lead Manager”) a fixed monthly retainer fee for the advisory 
services, a one-off milestone fee when the Listing is executed as well as a success fee which is determined on the 
basis of the execution and the size the Share Issue. In addition, the Company has undertaken to reimburse the Lead 
Manager for certain expenses. 

In connection with the Share Issue, the Company expects to pay approximately a total of EUR 1.4 million in fees 
and expenses (assuming that the Company will receive EUR 15 million gross proceeds). 

Applicable Laws and Dispute Resolution  

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

Dilution of Ownership 

As a result of the issue of New Shares in the Share Issue, the number of Shares in the Company may increase to 
13,397,729 Shares assuming that all of the New Shares preliminarily offered in the Share Issue are offered and 
subscribed for in full. If the existing shareholders of the Company would not subscribe for the Offer Shares in the 
Share Issue, the total ownership of the existing shareholders would therefore dilute with approximately 13.2 
percent. 

Why Is This Offering Circular Being Produced? 

Enersense has prepared and published this Offering Circular for the admission of its Shares to trading on the 
official list of Nasdaq Helsinki, in order to offer the New Shares to the public in the Share Issue and to apply for 
the admission to trading of the New Shares on the official list of Nasdaq Helsinki.  

Reasons for the Share Issue 

The objective of the Share Issue is to promote Enersense’s ability to implement its strategy pursuing organic and 
inorganic growth and to bring financial flexibility to the development of the business operations by enhancing the 
solvency of the group. Another objective of the Share Issue is to broaden the ownership base with new institutional 
and other investors. By broadening the ownership base, the Company strives to broaden its financial basis in order 
to support its growth in accordance with its strategy both now and in the future, in addition to which the Company 
estimates the price formation of the Share to be enhanced by increasing the number of Shares held and freely 
traded by the public. The objective of the Personnel Offering is to commit and incentivize the personnel of the 
Company.  
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Use and Estimated Amount of Proceeds  

In the Share Issue, Enersense aims to raise gross proceeds of approximately EUR 15 million by offering New 
Shares for subscription.  

Enersense estimates that the fees and expenses payable by it in relation to the Share Issue will amount to 
approximately EUR 1.4 million (assuming that the Company will receive EUR 15 million gross proceeds), and as 
such, the net proceeds that Enersense will receive from the Share Issue are estimated to be approximately EUR 
13.6 million. Enersense will pay Evli the combined selling and arrangement fees according to the placing 
agreement to be entered into on or about 23 June 2021. 

The proceeds from the Share Issue are intended to be used for working capital needs as well as for supporting the 
growth and development of the business operations in accordance with the Company’s strategy. 

Conflicts of Interest  

The fees to be paid to the Lead Manager are, in part, linked to the gross proceeds from the Share Issue. The Lead 
Manager, as well as other entities in the same group, has provided and may in the future provide to the Company 
advisory, consulting and/or banking services in their ordinary course of business. In connection with the Share 
Issue, the Lead Manager and/or investors within its affiliates may acquire Shares on their own account, hold, 
purchase or sell the Offer Shares for their own account, and offer or sell such securities otherwise than in 
connection with the Share Issue subject to the legislation and regulations applicable.  
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RISK FACTORS 

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

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

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

A. Risks Related to the Operating Environment 

B. Risks Related to Enersense’s Business Operations  

C. Risks Related to the Project-based Nature of the Business 

D. Risks Related to the Implementation of Enersense’s Strategy 

E. Risks Relating to the Management and Employees 

F. Risks Relating to Financial Position and Financing  

G. Legal, Regulatory and Compliance Risks 

H. Tax-related Risks 

I. Risks Relating to the Company’s Shares  

J. Risks Relating to the Share Issue and the Listing 

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

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

A. Risks Related to the Operating Environment 

1. Global epidemics or pandemics may have a material adverse effect on Enersense’s business through, 
among other things, general economic conditions, a decrease in the availability of financing, the 
termination of projects and a decrease in the financial activity of customers. 

A global epidemic or pandemic, such as the COVID-19 pandemic ongoing as at the date of this Offering Circular 
that has lasted over 18 months, may have both direct and indirect effects on Enersense’s business. The impacts 
result directly and indirectly from the uncertainty experienced in the entire society. By the date of this Offering 
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Circular, the impacts of the COVID-19 pandemic have mainly been related to delays, termination or postponement 
of projects, delays and challenges resulting from travelling restrictions especially in projects implemented abroad, 
unavailability or delays in the delivery of materials from abroad or similar issues related to subcontracting and 
challenges resulting from infections or quarantines among the employees of the Company or its subcontractor 
chain. Should the COVID-19 pandemic continue, it may further impact decisions on projects in the industry and 
project supply chains, as well as delay ongoing projects or decisions to start new projects. In addition, the COVID-
19 pandemic may impact the employees’ willingness and ability to travel, which emphasises the risks related to 
the availability of labour. The COVID-19 pandemic has already caused significant uncertainty in the global 
economy and financial markets, and the prolongation of the pandemic may lead to a deeper or longer global 
recession or depression. This may, in turn, have a negative effect on certain types of investments and generally 
decrease Enersense’s business opportunities. A downturn may also have a stronger effect on the market for staff 
leasing as compared to the general labour market, as under certain collective bargaining agreements, the customer 
companies are required to stop using leased staff before implementing temporary or permanent layoffs of their 
own employees, or the customer companies may aim to primarily target leased staff when decreasing their number 
of employees due to the nature of the leased staff, which may have an adverse effect particularly on the demand 
for the staff leasing services of Enersense’s Smart Industry business. 

Correspondingly, the weakened confidence of Enersense’s customers in the economy and their decreased financial 
activity may have a negative effect on Enersense’s revenue, cash flows and liquidity in the future. In addition, 
global epidemics or pandemics may have a material effect on the availability of financing both for Enersense and 
its subcontractors and customers. Difficulties related to the availability of financing may result in delays in and 
suspensions of projects or the cancellation or postponement of already agreed projects. If the COVID-19 pandemic 
is prolonged or restrictions are tightened further, this may weaken the financial position of Enersense’s customers 
in the public and private sector, and this may, in turn, weaken the demand for Enersense’s services and result in 
slower growth in sales than expected and a decline in the prices of the services.  

In order to stimulate the economy, the European Union and several central banks and governments have 
implemented relief packages and programmes with the aim of stimulating the financial condition of companies 
and increasing investments in infrastructure. However, it is uncertain if these stimulus measures are sufficient to 
prevent an economic recession, and this may have a material adverse effect on the demand and decision-making 
of the customers in Enersense’s core markets (particularly in Finland and the Baltics), as well as on the future 
prospects of Enersense and its customers. As at the date of this Offering Circular, it is difficult to forecast the full 
effects of the ongoing COVID-19 pandemic (including their timing, duration and scope) on the global economy, 
the economies in the area where Enersense operates and Enersense’s business and customers, especially as the 
situation of the pandemic and decisions and measures by the public sector based on it change rapidly.  

A materialisation and prolongation of global epidemics or pandemics may have a material adverse effect on 
Enersense’s business, financial condition, results of operations and future prospects. 

2. Increased competition may have an adverse effect on the accrual of Enersense’s order backlog and thus 
revenue and profitability. 

Competition in Enersense’s business areas is mainly fragmented, except for the Connectivity business area. 
Enersense’s industry is characterised by intense competition for the most attractive assignments and a large number 
of competitors for smaller assignments. Competitive factors include expertise and reputation, brand recognition, 
customer relationships and references, as well as pricing. In order to compete effectively, Enersense and its 
competitors must also deploy new technology and continuously adapt their services and business model to the 
prevailing operating environment and trends. 

For more information on Enersense’s competitive landscape, see “Market and Industry Review – Power Segment’s 
Market in Finland – Competitive Landscape”, “Market and Industry Review – Connectivity Segment’s Market in 
Finland – Competitive Landscape”, “Market and Industry Review – Smart Industry Segment’s Market in Finland 
– Industrial Services – Competitive Landscape” and “Market and Industry Review – Smart Industry Segment’s 
Market in Finland – Staff Leasing Market in Finland – Competitive Landscape”. 

Competition can increase through individual, local companies expanding or advancing their market positions, 
either geographically or in terms of business area, or through the consolidation of smaller companies. Competition 
can also increase if skilled employees or teams leave larger companies to start competing operations. Certain 
competitors, which are smaller than Enersense or similar in size with it may benefit from their lower cost base, 
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and as a result of this, compete with the prices of offered services. On the other hand, some of Enersense’s national 
or international competitors benefit from a larger size and stronger economic resources compared to Enersense 
and may be able to undertake larger projects and take additional financial and other risks. The competitive 
landscape is further aggravated by consortiums of competitors (including alliances) that may be able to provide 
services with a better service offering and wider resources or more efficiently than Enersense (itself providing 
services on a standalone basis or as a consortium member). In the long term, technological and digital 
developments may also result in Enersense being exposed to competition from companies that have not previously 
competed with the Company in its business areas. Increased competition may have the consequence that Enersense 
misses out on assignments or is forced to price its services less favourably. 

Increased competition due to new entrants to the markets or increased offering of industrial services may lead to 
more intense competition based on pricing and competition for available labour. Should Enersense fail to offer 
appropriate services or competitive prices or recruit and retain skilled employees, this may have a material adverse 
effect on Enersense’s capability to complete ongoing projects, win new projects or customers and maintain its 
competitiveness with regard to employees and customers. The materialisation of any of the risks above may have 
a material adverse effect on Enersense’s business, financial condition, results of operations and future prospects. 

3. Uncertainty in the Company’s core markets in Finland and the Baltics or in the global economic conditions 
or the financial markets may affect the availability of financing for Enersense and its customers, and, as 
such, on the demand for the services provided by the Company. 

The Company’s revenue and operating result are affected by the general economic situation, which is affected by 
many factors beyond the Company’s control. As the Company’s revenue and operating result are mainly generated 
in Finland and the Baltics, the Company is exposed, in particular, to possible negative developments in these core 
markets and in other economies in Europe, such as a recession and a depression. The general economic uncertainty 
and possible changes in the regulation of financial institutions may have a negative effect on the availability of 
financing for Enersense and its customers, which may be reflected in the Company’s operations and the demand 
for the services provided by the Company. In addition, changes in the general economic conditions that are usually 
reflected as changes in the gross domestic product, have an effect on the total demand for industrial construction 
that is important for the Company’s business.  

In particular, Enersense’s customers in the private sector are vulnerable to the general economic development, and 
economic cycles, as well as slow or negative economic growth, may have an adverse effect on the demand for 
Enersense’s services. While the demand is less cyclical in the public sector, economic uncertainty may affect the 
demand in the public sector through, among others, the postponement of new industrial construction projects or 
decision-making related to them by the customers due to economic uncertainty. Changes in the customer behaviour 
and fluctuation in demand may also arise within a short period of time, and the volume of new industrial 
construction projects may decline rapidly in weakening general economic conditions. Fluctuation in the customer 
demand related to the economic conditions impairs the visibility of the business particularly in uncertain economic 
conditions. Decreased demand may, in turn, have an effect on Enersense’s negotiating power and the pricing of its 
services, which may have a material adverse effect on Enersense’s business, financial position and results of 
operations. 

Enersense’s results of operations are dependent on the customer demand and the price level, and due to this, it is 
sensitive to changes in the market conditions that have a general effect on the customer demand and the price level 
of services. A decline in the demand for Enersense’s services would decrease its revenue, and in this case, 
Enersense may not be able to adjust its costs in line with the decreased demand. In an economic downturn, 
Enersense may not be able to implement the required decreases to the number of its employees fast enough or at 
all, which may have a negative effect on the profitability of Enersense’s business operations. Furthermore, should 
Enersense be forced to terminate the employment of some of its employees to adjust its costs, the personnel cuts 
may impair the Company’s ability to react rapidly to the opportunity to accept new profitable assignments. 

The uncertainty in the global economy and financial markets may adversely affect the economies of Finland and 
other European countries to a variable degree. A decrease in economic growth or a recession, regardless of its 
severity, or any other negative development in the economy in the countries where the Company operates at present 
or may operate in the future, may affect the Company’s business in several ways. The effects may relate to the 
Company’s business, profits from the business operations and/or financial position, as well as to the Company’s 
customers, business partners and suppliers. The Company may not be able to benefit from opportunities arising 
from economic fluctuations or adapt to a lengthy recession or zero growth. Fluctuation or adverse development of 
macroeconomic factors or uncertainty related to them in Finland and the Baltics, and more widely in the global 
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economic conditions and the financial markets, may have a material adverse effect on Enersense’s business, 
financial condition, results of operations and future prospects. 

B. Risks Related to Enersense’s Business Operations 

1. Any failure of the Company in winning projects and providing services, competitive tendering and offer 
calculations may have a material effect on the Company’s revenue and profitability.  

In recent years, long-term customer projects with a time span of up to several years have been typical in 
Enersense’s field of business. As a result, the duration of the Company’s delivery agreements may be several 
years. Enersense’s customers are typically owners of construction or industrial projects, developers, main 
contractors or suppliers, with whom Enersense usually executes the project, service or framework agreement for 
the project. The Company often enters into project-specific agreements where success in the tendering procedures 
is uncertain. This makes it more difficult to prepare reliable estimates on the Company’s results of operation and 
financial position for time periods beyond its order backlog. Correspondingly, framework agreements do not 
guarantee that the Company is successful in the tendering for individual deliveries falling within the scope of the 
framework agreement. The uncertainty in winning delivery agreements based on individual framework agreements 
makes it more difficult to prepare reliable estimates on the development of the Company’s business, results of 
operations and financial position over a time period beyond the order backlog. The Company may also lose 
framework agreements, if it cannot comply with its obligations under the framework agreements, such as maintain 
the service reliability level. If the Company is not successful in tendering processes, it will not be able to realize 
its order backlog.  

Competitive bidding based on public procurements and bidding processes in the private sector also require the 
Company to prepare accurate calculations of the total costs and profitability of the projects over several years in 
the future. Preparation of offers in the procurement process incurs the Company significant expenses and requires 
time and other efforts from the management. There can be no assurance that the cost calculations for ongoing or 
future projects will not include potentially significant estimation errors. In the future, it is also possible that in any 
competitive bidding the selection criteria of the contracting units or other customers will change in a way that 
would significantly increase the costs of the Company related to the future projects. Failure in offer calculations 
may also lead to the Company’s expected return or margins not realizing as expected or to loss-making projects 
or services. 

While the Company strives to comply with the requirements placed on the service providers in the tendering 
procedures and maintain the pricing of its services on a competitive level, there can be no assurance that the 
Company is able to win tendering procedures related to public procurements or bidding processes in the private 
sector. In public procurements, there is also always a risk that under the Finnish Act on Public Contracts (348/2007, 
as amended), the Company may be excluded from a procurement due to misconduct. In public procurement 
processes, the Company follows the procedures required by the law, and the Company provides regular training 
to its employees to prevent corruption and misconduct under competition laws related to this. However, there can 
be no assurance that the Company’s actions could not breach legislation governing public procurements or 
competition in the future or that no misconduct will take place in the procurement procedures. Any misconduct 
may have a material adverse effect on the Company’s ability to participate in procurement procedures in the future 
and potentially also on contractual relationships already in effect. Failure in the bidding procedures and the 
evaluation of the expenses related to them may have a material adverse effect of Enersense’s business, financial 
position, results of operations and future prospects. 

2. The Company is dependent on its largest customers and their creditworthiness, and the loss of any of them 
would have a material effect on the Company’s revenue and profitability. 

Enersense has a couple of large key customers, whose purchase behaviour and creditworthiness may have a 
significant effect on the results of the relevant business. In 2020, Enersense had three individual customers with a 
share of over 10 percent of the Group’s revenue. The total revenue generated by these customers amounted to EUR 
26,702 thousand in the Smart Industry segment, EUR 15,221 in the Connectivity segment and EUR 15,049 in the 
Power segment. In 2019, Enersense’s one single customer accounted for over 10 percent of the consolidated 
revenue. The total revenue generated by this customer amounted to EUR 11,627 thousand in the Smart Industry 
segment. The loss of a key customer, issues related to the creditworthiness of a customer or negative changes 
affecting customers or significant projects and the decrease in the business volume resulting from this may lead to 
a significant decrease in Enersense’s revenue and loss of new business opportunities with the relevant customer or 



13 

 

customers operating in the same industry. Should any of the largest customers transfer its purchases from 
Enersense to its competitors or significantly change its operating model, should a project or service that is 
significant for the Company be terminated, suspended or decreased in scope unexpectedly, or should a customer 
face solvency issues, the Company would have limited possibilities to find compensating customer volume in the 
short term. In addition, any failure in satisfying the key customers’ requirements may damage the Company’s 
reputation and decrease the Company’s attractiveness among other existing or potential customers. Any failure in 
maintaining the existing customers may have a material adverse effect on the Company’s business, financial 
position, results of operations and future prospects. 

3. Expansion into new industries and geographical market areas may expose the Company to larger risks as 
compared to its exposure in the existing markets. 

In recent years, the Company has striven to expand its operations into industries and geographical markets that are 
new to the Company through, among other things, the Empower Acquisition (as defined below) (see “Business of 
the Company – Business Acquisitions”), through which the Company strengthened its operations as a provider of 
emission-free solutions and expanded its presence in the Baltic countries. Furthermore, the Company operates 
globally by serving its customers in their international projects. With the expansion, the Company has aimed to 
maintain its competitiveness and ensure the availability of resources and the customer accounts required for the 
Company’s growth. Competitors operating in the new markets and increasing operating expenses may affect the 
Company’s competitive advantages and pose a threat to the Company’s target of maintaining or increasing its 
market share or the level of its operating profit. Insufficient understanding of a foreign culture and legislation, 
language barriers or difficulties in monitoring and measuring the activities related to international projects may 
also lead to unexpected expenses, delays or failure of international projects, which may weaken Enersense’s 
profitability. 

Despite the Company’s market studies in the targeted countries and legal reviews related to the local business, 
there can be no assurance that the revenue and results of the foreign subsidiaries and/or offices will materialise as 
expected by the Company or at all, or that the proceeds from projects implemented in countries where the Company 
does not have subsidiaries or offices, will materialise as expected. Furthermore, changes in customer accounts, 
local labour markets, political conditions and legislation occurring in new fields of business or geographical market 
areas may have an adverse effect on Enersense’s business, results of operations and financial position. Should 
Enersense be required to implement changes in its international locations or potentially close them due to the 
factors described above or for other reasons, this may have an adverse effect on Enersense’s business, results of 
operations and financial condition. 

4. The Company’s risk management and internal control may fail to prevent or sufficiently identify actions, 
negligence or errors violating the Company’s guidelines or regulations, or the Company’s risk 
management and internal control may prove to be insufficient. 

Having access to reliable financial information requires Enersense to have effective internal controls in place. 
Internal control and risk management are also important for ensuring that Enersense appropriately complies with 
applicable laws and other regulations in all the jurisdictions where it operates, and that Enersense achieves its goals 
relating to its business, strategy, practices and financial reporting. Enersense operates in over 40 countries which 
makes the administration of numerous projects more demanding from the perspectives of both risk management 
and internal control. Enersense may fail in the internal control of financial reporting or in the deployment or 
integration of necessary new control methods, and this could have a material adverse effect on the Company’s 
ability to generate and offer its management timely, reliable, accurate and up-to-date financial information on the 
performance of its business operations. For this reason, these factors could lead to incorrect decisions or measures 
by the management.  

Especially since Enrersense operates in several different countries, Enersense’s operations are also exposed to a 
risk relating to inconsistent application of standards, administrative procedures and reporting systems. Inaccurate 
and/or misleading financial reporting could also cause investors and other third parties to lose their confidence in 
the financial information reported by the Company or result in consequences or damage claims pursuant to 
securities markets legislation should Enersense publish incomplete or inaccurate information. Moreover, 
Enersense’s internal control and risk management processes may be deficient or inadequate, or they may not 
necessarily take account of all potential risks in connection with the development or deployment of Enersense’s 
other processes or in changing environments, markets or regulations in general. As a result of such failure, 
Enersense may not necessarily be able to rectify its harmful or erroneous practices and operating methods in a 
timely manner or effectively or as required by the market, which could increase the risk of errors and accidents. 
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The materialisation of any risks described above may weaken investors’ confidence in Enersense and have a 
material adverse effect on Enersense’s business, future prospects, results of operations and financial condition. 

5. Breaks and/or disturbances in IT systems may hinder or partly interrupt business operations, and the 
Company may have to pay compensation to its customers, among others, in addition to which the Company 
may be subjected to claims of intellectual property infringement. 

The Company’s business is significantly based on the utilisation of its IT systems relating to, for example, project 
management tools. Timely development, implementation and uninterrupted operation of the Company’s 
equipment, network connections, websites, ordering platforms and other IT systems, including the systems 
provided by third parties or based on online or cloud-based systems, are critical to the smoothness of the 
Company’s operations and, as such, to the success of the Company. The availability and reliability of the 
Company’s IT systems involve operating risks, such as hardware and software malfunction, power outages, illegal 
activity of external parties and human error. The Company’s IT systems are also exposed to cyber security risks 
relating to, for example, computer viruses, hacking, phishing attempts and human error. The Company also 
maintains significant information systems required for the services provided to certain of its customers, and 
disruption in them may have a serious effect on the Company’s customer’s ability to carry out their operations. 
Disturbances in IT systems may affect orders, and due to the disturbances, the Company’s projects may also pause 
or at least their execution may be delayed. Due to disruptions in the information systems, the Company may be 
required to pay contractual fines, among other things, and disruptions may decrease customer satisfaction, which 
may have an adverse effect on Enersense’s business, results of operations and financial condition. In addition, 
maintaining a well-functioning and sufficient IT infrastructure may be expensive. 

The success of Enersense is based, in part, on its possibilities to use software provided by third parties in its 
operations. While Enersense is not a defendant in any legal proceeding related to a breach of intellectual property 
rights at present, and it is not aware of any threat of such legal proceeding or similar proceedings, nor a threat of 
any corresponding legal or other proceeding against any of its software providers, there can be no assurance that 
software licensed to Enersense’s customers by third parties, or applications, services or products developed by the 
Company do not breach intellectual property rights or other rights related to such software, applications, services 
or products of third parties. An outcome that is adverse to Enersense or such licensors in a legal proceeding related 
to a breach of intellectual property rights or other similar proceedings may have an adverse effect on Enersense’s 
business, results of operations and financial condition. Intellectual property claims or litigation could be time-
consuming and incur significant costs to Enersense, harm Enersense’s reputation, require Enersense to enter into 
additional royalty or licensing arrangements, or prevent Enersense from providing some solutions or services. 

Should any of the risks described above affect the Company’s IT systems, this may lead to unexpected costs, 
disruptions or interruptions in activities, which may have a material adverse effect on Enersense’s business, results 
of operations, financial condition and future prospects. 

6. The materialisation of risks related to data security and data protection may have an adverse effect on 
Enersense’s business, future prospects, results of operations or financial position. 

Enersense collects, stores and processes confidential data concerning its own employees, leased staff and job 
applicants in various databases relating to its staff leasing business and its own personnel. Furthermore, Enersense 
collects and stores business and personal data relating to, among others, its customers. Enersense utilises the data 
it collects on its customers and employees when offering its services, which enables Enersense to use an approach 
based on customer needs. For this reason, legislation, particularly the Regulation (EU) 2016/679 of the European 
Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing 
of personal data and on the free movement of such data, and repealing Directive 95/46/EC (the General Data 
Protection Regulation, “GDPR”), and industry standards governing data protection and privacy protection in all 
counties where Enersense operates place certain requirements on Enersense with respect to the collection, use, 
storage, disclosure and erasure of such confidential information and personal data. In the future, Enersense may 
incur additional expenses in connection with the deployment of systems, IT controls and routines necessary for 
supporting the compliance with the applicable data security regulations. Should Enersense fail to process personal 
data carefully and in compliance with such obligations, laws and standards, Enersense will be exposed to a risk of 
becoming the subject of investigations, administrative fines and other sanctions, as well as to risks relating to 
liability for damages and other costs. 
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Enersense’s business operations also involve data security risks related to, for example, possible leaks of the 
Company’s trade secrets, customer-specific project and other information and pricing information to external 
parties. Further, Enersense may be subject to special data security requirements in some of its customer projects, 
particularly in case of telecom operators, and complying with them may require special resources from Enersense. 
Should Enersense fail to comply with data protection laws and related obligations in customer contracts, this also 
carries a risk of contractual claims, which may include claims for compensation for fines imposed on the customer 
allegedly caused by Enersense’s breach of contract. The materialisation of any risks described above may result 
in the loss of valuable trade secrets or extortion based on such information, claims or sanctions and/or require 
expensive counter-measures, which may not be included in the Company’s insurance coverage. Moreover, 
Enersense may be unable to participate in certain public tenders or private competitive bidding processes due to 
an inadequate ability to respond to the data security requirements set out in the terms of the tender or bidding 
process, resulting in loss of revenue. As a result, an inability to comply with the requirements concerning data 
security and privacy could have a material adverse effect on Enersense’s business, financial condition, results of 
operations and future prospects. 

Any factor described above may have a material adverse effect on the Company’s business, future prospects, 
results of operations and financial condition.  

7. Should Enersense incur damages or losses not covered by its insurance policies or exceeding the insured 
amounts, this may have a material adverse effect on Enersense’s results of operations and financial 
position. 

Enersense is dependent on the maintenance of adequate insurance coverage with reasonable costs. Enersense’s 
insurances cover liabilities related to its projects and services, and it may take additional insurances for individual 
projects. Furthermore, Enersense has other insurances for, among others, accidents, premises, vehicles, health, 
property, interruption of business, liability of consultants, traffic, projects, general liability and the personnel (e.g. 
occupational injury insurance). While Enersense has protected its operations and property with the insurances 
described above, a materialisation of risks may result in damage to people or property, or interruption of the 
business operations. The materialisation of risks related to damages and losses may have an adverse effect on 
Enersense’s business, financial condition and results of operations. For example, the scope of Enersense’s liability 
insurance for consultants may not be sufficient to cover all risks, which may be present in Enersense’s business 
operations. Furthermore, Enersense’s insurance coverage may not cover certain types of losses, as they may be 
deemed as uninsurable or they have been excluded in the applicable insurance policies. In the liability insurance 
for consultants such losses may include indirect losses, losses resulting from Enersense’s delays, liability to third 
parties or individual claims where the insured event results from intentional actions, gross negligence or criminal 
activity. Enersense’s insurance policies also include certain limitation to the maximum amount of insurance 
indemnities. Should Enersense incur damages or losses not covered by its insurance policies or exceeding the 
insured amounts, this may have a direct impact on the Company’s financial condition and results of operations, 
and thus also a material adverse effect on Enersense’s business. 

8. Terminations, delays and cancellations affecting Enersense’s order backlog may impair the predictability 
of the results, the Company’s profitability and financial condition. 

Enersense reports its order backlog in connection with its financial statements, business reviews and half year 
reports. Enersense’s order backlog amounted to EUR 319 million as at 31 March 2021, and the Company’s order 
backlog as at 31 December 2020 was EUR 292 million. The order backlog includes only projects that satisfy the 
conditions for the order to come into effect, usually spans over several financial periods, and its composition and 
possible effect on profitability may fluctuate over time due to the pricing and nature of the projects included in the 
order backlog. The order backlog may not fully describe Enersense’s revenue or results in the future. Terminations 
and delays of contracts included in Enersense’s order backlog are not unusual, and sometimes agreements are 
cancelled. Should Enersense face significant terminations, delays and cancellations affecting its order backlog, the 
Company’s revenue may decrease or be delayed and this may have a material adverse effect on Enersense’s 
business and future prospects. 
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C. Risks Related to the Project-based Nature of the Business 

1. Failures in project management, the execution of projects, the preparation of project contracts or the 
pricing of projects may have a material adverse effect on Enersense’s profitability. 

Although Enersense’s business areas also generate continuous revenue from, among others, the servicing and 
maintenance services provided by it, a significant part of Enersense’s revenue3 is directly or indirectly related to 
significant long-lasting construction projects or other investments. Starting such customer projects often takes a 
long time, as they require, among others, various political (such as societal policies regarding 5G and renewable 
energy sources) or official (such as building and construction permits and land owner’s licencing) decisions and a 
sufficiently positive outlook for economic conditions in the future. Enersense’s success in its entire projects as a 
whole significantly affects the profitability of Enersense’s business, as Enersense is simultaneously responsible 
for a considerable number of industrial construction projects in both Finland and the Baltics. Each project in itself 
forms its own whole where all components interact.  

Projects involve technical and financial risks related to both their planning and execution, and efficient and 
appropriate project management requires, among other things, active management of operations and equipment as 
well as monitoring of timetables and costs. Cost-effective management of several projects simultaneously requires 
Enersense to employ effective project management methods in order to execute several technically demanding and 
extensive projects at the same time in an optimal and cost-effective manner. As a part of the project management, 
the Company is required to manage and monitor the supplier chain in various projects. Failure in project 
management could have a material adverse effect on the cost-effectiveness of projects through, among other things, 
the allocation of personnel and other resources and adherence to the project timetables. 

Success in projects and quality control during their execution are important for Enersense because majority of 
Enersense’s revenue is derived from projects and work related to projects. Should Enersense fail in the technical 
execution or the quality control of a project, it cannot hand over the project to the customer. In this case, Enersense 
must carry out the necessary modifications and repairs and other measures before the project is handed over, to 
ensure that the project satisfies what is agreed. Such additional measures may incur significant costs to Enersense 
and lead to delays in the project deliveries, which may result in a contractual liability for Enersense towards the 
customer. Failures in projects may also hinder or prevent Enersense from participating in competitive biddings or 
otherwise winning new assignments in the future. 

Large fixed-price projects are typical particularly in Enersense’s Power, Smart Industry and Connectivity business 
segments, and their profitability requires that Enersense succeeds in estimating the project’s contractual risks and 
execution costs with sufficient accuracy. In project contracts based on a fixed price, Enersense estimates prior to 
submitting its offer the time and resources required for the project, including the costs of materials and 
subcontractors, and prepares the cost estimate and schedule for the project on the basis of this. Should Enersense 
fail in the offer calculation or cost control during the project, this may have a significant effect on the profitability 
of the fixed-price project, and as such, on Enersense’s results of operations. Moreover, it is possible that additional 
expenses incurred during a project cannot be recovered without regards to if they result from Enersense or other 
parties. Failures in the pricing of projects may render executed projects financially unprofitable for Enersense. 

As a main rule, the customer determines the pricing model applied in industrial construction projects. This exposes 
Enersense to the risk that customers may start to demand new bases for pricing that are unfavourable to Enersense. 
In the future, it is also possible that customers will require in their project contracts other terms and conditions that 
are unfavourable to Enersense. Should the requirements of customers relating to, for example, the indemnification 
of indirect damages and losses, change significantly, Enersense may be required to commit to unfavourable terms 
and conditions more often than previously. Enersense is also exposed to risks arising from failures of its suppliers 
to the extent that Enersense’s liability for failures of the suppliers cannot be excluded in the project agreements. 

Failures especially in the preparation of project schedules or in adhering to timetables could lead to project cost 
estimates being exceeded and to breaches of contract. Failure to adhere to targeted schedules could lead to, for 
example, contractual penalties or a liability for damages on the basis of the delay. Delayed projects may incur 
significant extra costs for Enersense, if it is required to allocate more resources to the project to minimise the 

                                                           
3 Meaning non-fixed-term agreements and long-term agreements regarding continuous services.  
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schedule overrun. The Company’s project agreements generally include provisions for contractual penalties 
relating to, among others, delays with a maximum amount of 5–30 percent depending on the contract. 

Failures in project management and implementation, pricing or scheduling of projects may have a material adverse 
effect on Enersense’s business, financial condition, results of operations and future prospects. 

2. Enersense is dependent on its ability to obtain guarantees required in projects. 

Enersense’s customers typically require, for example, work and delivery guarantees as well as warranty period 
guarantees. Granting such guarantees to a customer is often the prerequisite for Enersense’s ability to submit a 
tender for a new project. As at the date of this Offering Circular, Enersense has for such guarantees bank guarantee 
limits of EUR 36.9 million in total, under which Enersense may be granted the project-specific guarantees it needs. 
However, the guarantee facilities do not oblige, for all parts, the issuer of the facility to provide a guarantee, but 
instead each guarantee requires specific approval by the issuer, and for example any previous negligence and 
failures by Enersense or, in particular, a deterioration of Enersense’s solvency or financial position could lead to 
Enersense not being granted the guarantees it needs for executing new projects. This could lead to Enersense’s 
inability to participate in new projects. As such, failure in obtaining guarantees required in projects may have a 
material adverse effect on Enersense’s business, financial condition, results of operations and future prospects. 

3. Any errors, delays or other failures or defects in the activities of Enersense’s subcontractors may have a 
material adverse effect on Enersense’s reputation, results of operations and financial position. 

Enersense collaborates with subcontractors and other partners during the various phases of its projects and services. 
Typically, the outsourcing or subcontracting includes material deliveries, subcontracting (e.g. civil engineering), 
provision of resources and deliveries of equipment that Enersense does not offer or have the capacity to offer. 
However, Enersense may fail in evaluating and choosing its subcontractors. Subcontractors may fail to deliver on 
time or in accordance with the level, cost structure or quality that Enersense expects, or their activities may be 
otherwise defective or breach legislation or regulations. Enersense’s subcontractors may also cease to deliver 
services to Enersense due to an inability or unwillingness to deliver, or may increase prices significantly. 
Disruptions that affect Enersense, including delays or terminations of agreements or the inability of subcontractors 
to deliver services within a prescribed time or at an acceptable cost, can also lead to disputes regarding customer 
claims for compensation for any damages caused by Enersense. A subcontractor may in some cases be financially 
unable to compensate for the errors it has committed, in which case Enersense may be liable for the loss without 
being able to seek compensation from the subcontractor. In some projects, Enersense may also be held liable in 
general for any faults caused by its subcontractor, even if Enersense had fulfilled all of its obligations concerning 
the supervision of work performed by the subcontractor or their personnel. As a result, Enersense may be 
suspended from projects or work assignments, and may be presented with damage claims concerning errors or 
faults in the planning, organisation, or quality of work. In addition, actions or omissions by subcontractors may 
damage Enersense’s reputation. Consequently, defects and delays in the operations of Enersense’s subcontractors 
may have a material adverse effect on Enersense’s reputation, business, financial condition, results of operations 
and future prospects. 

4. Seasonality and weather conditions may affect the Company’s results. 

The Company’s revenue and profitability are, in part, seasonal by their nature, as the demand in the project business 
is usually uneven, with the Company’s revenue reaching their highest level in the third quarter. Furthermore, 
changes in temperatures, such as cold summers or unusually warm, cold or long winters impact business and need 
for labour in the construction sector as well as practicability of construction, and consequently, also the demand 
for services provided by the Company. Seasonal work may require a longer or shorter time than expected, making 
it more difficult to plan the Company’s business. Any factor described above may have a material adverse effect 
on Enersense’s business and results of operations. 

D. Risks Related to the Implementation of Enersense’s Strategy 

1. Enersense may fail to implement its strategy successfully or to utilise new business opportunities fully or 
in a timely manner, which may have a material adverse effect on Enersense’s profitability. 

The Company manages its business operations in line with its strategy described in the section “Business of the 
Company – Strategy”. In line with its strategy, the Company continues to implement its growth strategy based on 
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the development of strategic competencies, services and/or customer accounts. However, there can be no assurance 
that Enersense will be able to execute its strategy successfully or that the strategy will be competitive in the short 
or long term. Many factors related to Enersense’s strategy and to its ability to maintain its margins and internal 
efficiency, are fully or partially beyond Enersense’s control. For instance, demand for Enersense’s services or the 
general development of the economy may experience changes that will have a material adverse effect on the 
execution of Enersense’s strategy and, therefore, also on Enersense’s financial position.  

Even if the strategy is competitive, it may not be implemented according to plan. Enersense may not be able to 
successfully execute its strategy in the rapidly changing business environment as part of the energy transition, and 
it may be unable to recoup investment costs or may incur opportunity losses, fail in change management, or in its 
reskilling ability and speed, or lack the agility to respond to new entrants in the market. Due to possible insufficient 
resources, management, information management, monitoring and planning, Enersense may fail in executing its 
key strategic development projects. Enersense’s strategy may prove to be misaligned is relation to the prevailing 
trends or fast changes occurring in the market or too modest with regard to its targets as compared to the services 
required by the energy transition.  

Several factors, including the other risk factors described in this Offering Circular, may prevent Enersense from 
implementing its strategy in full or in a timely manner or limit Enersense’s ability to pursue new business 
opportunities, implement key strategic initiatives or respond to the demand for its services among its existing or 
potential customers. Should Enersense fail to implement its strategy or its strategy is not competitive or proves to 
be misaligned in relation to the prevailing market conditions and trends, this may have a material adverse effect 
on Enersense’s business, financial condition, results of operations and future prospects. 

2. Enersense’s planned growth based on the development of strategic competencies, services and/or customer 
accounts through business acquisitions may not materialise fully or at all.  

The Company will continue to strive to accelerate the development of strategic competencies, services and/or 
customer accounts with acquisitions in the future. This involves a risk that the Company may not identify suitable 
companies to acquire at favourable terms and conditions. Enersense may incur significant acquisition, 
reorganisation and other expenses in connection with the acquisitions. As a result of potential acquisitions executed 
in the future, the integration of the operations of domestic or foreign companies into Enersense’s operations may 
require significant resources from Enersense’s management, which may limit the management’s possibilities to 
develop other business operations at least temporarily.  

On 31 July 2020, Enersense acquired the entire share capital of Empower Oyj, the parent company of Empower 
Group (the “Empower Acquisition”). The expected synergies related to the business of the companies was 
estimated at EUR 4–7 million per year. The synergies are expected to be realised gradually on an annual level as 
from 2022. However, there can be no assurance that the estimated synergies can be achieved in full or within the 
contemplated schedule. Difficulties in integrating the corporate cultures may, in particular, hinder the achievement 
of the synergies. Should the financial performance of the combined businesses prove to be weaker than expected, 
Enersense may be required to recognise impairments, which, in turn, may weaken its results and financial position. 
Furthermore, Enersense’s competitors may strive to benefit from potential issues in the integration to solicit its 
customers or employees. It is possible that the factors described above or other factors related to the integration 
will delay or limit the realisation of the synergies expected by Enersense’s management from the Empower 
Acquisition.  

Furthermore, there is a risk that the due diligence that Enersense conducts will fail to identify some of the 
information needed to make correct decisions from a strategic, financial or legal perspective. Future acquisitions 
may also lead to further indebtedness and contingent liabilities, and expose Enersense to unknown and hidden 
obligations. In connection with acquisitions, the acquired company’s liabilities are usually assumed in addition to 
the acquisition of all of its assets. There is a risk that it has not been possible to identify all potential obligations 
or commitments prior to the acquisition or that the seller (in the event the seller has given warranties to Enersense) 
lacks the financial ability to compensate Enersense for any breach of warranty. If Enersense fails to receive 
compensation for such obligations or commitments, Enersense may incur significant costs. Completed and future 
divestments of businesses may also expose Enersense to risks that, among other things, follow from the terms for 
the sale of the relevant business, such as warranties, compensation for loss and representations to the benefit of 
the buyer with respect to the divested business. Acquisitions may also result in disputes and legal claims. 
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Future acquisitions may require new external financing and increase Enersense’s indebtedness. Such financing 
may not be available on commercially favourable terms or at all. Enersense may also choose to carry out share 
issues in order to finance the acquisitions in full or partially. In the event the acquisitions are financed by issuing 
new shares, this will result in the dilution of the holdings of existing shareholders. The Special Terms Agreement 
(as defined below) also sets restrictions on the amount of cash assets, which Enersense can use for acquisitions 
without a separate consent of the Financiers (as defined below), as well as on the amount of external debt financing, 
which can be used for financing acquisitions. 

The materialisation of any factor described above may affect Enersense’s ability to achieve profitable growth and  
have a material adverse effect on Enersense’s business, financial condition, results of operations and future 
prospects. 

3. Enersense may fail to reach the targeted profitability or revenue. 

Enersense’s financial targets include achieving revenue of EUR 300 million through organic growth and an 
EBITDA margin of 10 percent by 2025. In additional to organic growth, Enersense actively seeks business 
acquisition targets, and possible inorganic growth could increase revenue significantly. However, there can be no 
assurance that Enersense will be able to reach its targets for revenue or profitability. Even if Enersense would 
reach its targets for revenue and profitability, there can be no assurance that it will be able to maintain the level of 
profitability or revenue. Should Enersense’s cash flow from operating activities be insufficient for financing its 
operations or the cash flows do not materialise as forecasted, Enersense will be forced to finance its operations 
with external funding. Should Enersense’s cash flow from operating activities be insufficient to cover its costs, 
and Enersense fails to obtain additional financing in a timely manner or with suitable terms and conditions to 
finance its operations, this may have a material adverse effect on Enersense’s business, require Enersense to limit 
or suspend its operations or lead to the insolvency of the Company, and ultimately to the Company’s liquidation 
or bankruptcy. This may result in the shareholders losing their investment in the Company. 

E. Risks Relating to the Management and Employees 

1. Enersense’s inability to retain and recruit employees may have a material adverse effect on Enersense’s 
revenue and profitability.  

Enersense’s most important success factors are its skilled employees and other cooperation partners, such as 
subcontractors. The core of Enersense’s business is created from the expertise of its employees and their ability to 
execute projects and provide services based on their skills. Correspondingly, Enersense’s ability to execute projects 
and secure new assignments is largely dependent on its ability to retain, recruit and motivate skilled employees 
and senior executives, as well as maintain the relationships required for obtaining skilled leased staff. The growth 
and profitability of Enersense’s future business activities, as well as its ability to implement its strategy, depend 
on the retention of its key employees and members of the management and other personnel as well as Enersense’s 
ability to hire the required number of new industry-trained and skilled individuals.  

Enersense’s industry faces shortage of certain experts regardless of the market situation. For example, demand for 
individuals skilled in the energy sector exceeds the supply at present. Aggressive recruitment policies prevailing 
in the labour market may increase the risk of employees moving to competitors. Further, there is significant 
competition for employees who possess the skills needed to perform the services that Enersense offers, especially 
since companies outside Enersense’s field of business are also competing for those employees. Should Enersense 
lose its current employees, this may result in difficulties in completing current projects and obtaining new projects. 
This may have an adverse effect on Enersense’s business, results of operations and financial position. 

Various potential factors, such as insufficient compensation and benefits offered by Enersense, failure to ensure 
employee commitment and negative publicity relating to Enersense and its sectors, may affect Enersense’s ability 
to retain or recruit skilled individuals in the future. Should Enersense fail to retain skilled personnel, this may 
cause Enersense to lose critical know-how and thus make it more difficult for Enersense to secure assignments 
and deliver services of the quality and quantity that its customers expect. A high employee turnover could also 
cause delays or defects in quality in customer projects or damage Enersense’s reputation, as well as make it more 
difficult to monitor compliance with consistent work methods. In addition, the competence requirements of 
Enersense’s contracting parties may make it difficult to replace the workforce. Moreover, non-compete clauses in 
the employment agreements of key employees may prove to be inadequate or non-enforceable.  
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If Enersense fails to recruit new qualified personnel on reasonable terms, for example in terms of compensation or 
in various countries, this could lead to an increase in Enersense’s personnel expenses and adversely affect 
Enersense’s profitability. Profitability may also be impacted by recruitments at specific businesses of Enersense, 
choices of subcontractors or plans regarding the use of temporary labour being disproportionate in relation to 
changing customer demands and estimates made in connection with offer calculations for projects and services, 
resulting in shortfalls or too few skilled personnel in some businesses.  

Enersense also utilises the services of subcontractors when seeking experts for the Company all around the world. 
Consequently, Enersense is in part dependent on the ability of its subcontractors to find experts for the Company 
and get them interested in Enersense as an employer. It is also possible that cooperation with a subcontractor is 
terminated if the subcontractor, for example, ceases its operations, faces financial or operational difficulties or 
breaches a contract, or due to other failures in their activities. Should the subcontractors used by the Company fail 
to find suitable experts and convince them to join Enersense, or should services provided by the subcontractors to 
the Company face disruptions or their volume decline, this may have a material adverse effect on Enersense’s 
business, results of operations and financial position. 

The materialisation of any factors described above may have a material adverse effect on Enersense’s business, 
financial condition, results of operations and future prospects. 

2. Failure in occupational safety and compliance with HR guidelines may result in the Company’s liability 
for damages. 

The Company has personnel involved with its projects and services in over 40 countries, and the HR guidelines, 
legislation and local agreements vary between countries. Enersense is subject to a risk of its employees being 
involved in work-related accidents that may lead to personal injuries and absences due to sickness. Such accidents 
may be caused by a variety of reasons, such as accidents at building sites suffered by employees who visit the sites 
during the project, slips and accidents during the journey to or from work. Any breach of health and safety 
legislation related to Enersense’s operations, failure in compliance with the guidelines issued by health and safety 
authorities and/or incidents affecting the occupational safety of Enersense’s employees may lead to, among other 
things, costs related to premature disability pensions and ensuring compliance with legislation and regulations in 
the future, reputational damage, claims for damage and sanctions based on criminal law. 

3. The Company is exposed to a risk of labour disputes which may result in increased costs for the Company 
and/or limit its operational flexibility. 

Whilst Enersense’s view is that it operates within the confines of applicable collective bargaining agreements, any 
disagreement on the interpretation of the applicable labour regulations or collective bargaining agreements could, 
depending on the nature of the disagreement, result in claims, and if Enersense would be deemed to be in breach 
of such requirements, to substantial fines or sanctions.  

Some of Enersense’s employees are represented by trade unions, and several collective bargaining agreements 
apply to them in several countries. Renegotiation of collective bargaining agreements may result in salary inflation 
or otherwise increase Enersense’s personnel costs. On the other hand, should the employers’ organisations 
collectively representing Enersense and other employers in its industry not be able to renegotiate collective 
bargaining agreements when they expire, there would be a higher risk of labour disputes, such as strikes and other 
industrial action, which may interrupt or disrupt Enersense’s business operations. Furthermore, Enersense must 
inform and/or consult with and request the consent or opinion of the employee representatives or works councils 
in developing or restructuring certain aspects of its business, which may postpone such restructuring efforts of its 
operations and organisation and thereby entail additional costs. Enersense’s customers and subcontractors may 
also be subjected to their own labour disputes or industrial actions, which may then result in delays and project 
overrun costs. This could also increase costs incurred by Enersense and have a negative effect on its profitability. 

It is possible the Company is required to implement various personnel arrangements within Enersense Group. Such 
arrangements may involve a risk of various claims against the Company that may have a material adverse effect 
on Enersense’s business, results of operations and financial condition. The trade unions or employers’ 
organisations in the industry may disagree on the terms and conditions of employment, and this may lead to 
industrial actions. Dissatisfaction among employees could have adverse effects on Enersense’s operations if it 
materialised, for instance, in the form of work-slowdowns, as well as an adverse effect on Enersense’s reputation 
in the relevant labour market.  
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Failure in the management of the employee relations or disputes with the representatives of the personnel may 
have a material adverse effect on Enersense’s business, financial condition, results of operations and future 
prospects. 

F. Risks Relating to Financial Position and Financing 

1. Potential impairment of goodwill in the future may have a material adverse effect on the key figures 
indicating the Company’s balance sheet position and results as well as fulfilling the equity ratio covenant 
in the Special Terms Agreement regarding the Company’s financing. 

The most substantial part of the Company’s goodwill resulted from the Empower Acquisition. Goodwill amounted 
to EUR 26.4 million in the consolidated financial statements for the financial period 2020, corresponding to 149 
percent of the Company’s equity of EUR 17.6 million. Enersense Group tests annually if the basis of the goodwill 
still exist and if the related forecasted cash flows can still be realized. The Company’s management estimates on 
the forecasted cash flows are based on earnings expectations in the future. The expectations of the future earnings 
are based on the budget approved by the management and the forecast for the following four years. The time period 
after the forecast period is defined by extrapolating cash flows with the likely annual growth rate at the moment 
of testing. Should key assumptions included in the testing for impairment such as the growth of revenue, operating 
profit margin in the forecasted period, or the terminal value are deemed to have developed unfavourably, the 
Company may be required to adjust its estimates down, which may result in the recognition of an impairment loss. 
The Company recorded impairment losses on its goodwill in its financial statements prepared in accordance with 
the FAS and adjusted its depreciation periods before completing the Empower Acquisition on 31 July 2020. There 
can be no assurance that the Company will not be required to record impairment on its goodwill in the future as 
well, which would not only affect the Company’s results and future prospects but also key figures indicating its 
balance sheet position such as equity ratio. The Special Terms Agreement (as defined below), to which the 
Company is a party, includes for example a financial covenant measuring the group’s equity ratio, and breaching 
the covenant could have several adverse effects on the Company (see also – “Financial covenants included in 
Enersense’s financing agreements may limit Enersense’s business operations and financial flexibility, and non-
compliance with the Special Terms Agreement may have a material effect on the Company’s ability to distribute 
dividends”). Therefore, any impairment may have a material adverse effect on the Company’s business, financial 
condition, results of operations and future prospects. 

2. Enersense may fail to finance the implementation of its growth strategy or its business. 

Enersense currently finances its business and investments with operational cash flows, debt financing and various 
guarantee and factoring limits. Enersense needs, and expects to continue to need in the future, external financing 
in order to implement its strategy and finance the growth of its business. Enersense aims to continuously assess 
and monitor the amount of financing needed for its business to ensure that it has sufficient liquid assets to finance 
its business and satisfy its liabilities. The Company focuses on the implementation of its growth strategy with a 
primary emphasis on profitability. In addition to organic growth, the Company’s strategy includes growth through 
acquisitions. Enersense will also consider inorganic international growth to strengthen its market position in certain 
targeted countries or to expand into new geographical areas. In particular, the implementation of the strategy to 
grow through business acquisitions may in the future require both sufficient cash flow from operations and external 
financing, exposing Enersense to risks related to the availability of financing. Enersense’s Special Terms 
Agreement (as defined below), signed on 4 May 2021, includes certain restrictions on how much Enersense can 
spend on investments and raise external debt financing to finance its acquisitions, and there can be no assurance 
that Enersense’s financiers will grant waivers regarding possible investments or acquisitions violating these 
restrictions. The new financing is at Enersense’s disposal on the date of this Offering Circular. Enersense’s present 
financing arrangements also include certain restrictions on the amount of investments and external debt financing 
in the connection with acquisitions, and there can be no assurance that Enersense’s financiers will accept 
investments or acquisitions not in compliance with the restrictions, or that Enersense is able to refinance its present 
financing with better terms and conditions in the future. Moreover, there can be no assurances that Enersense will 
be able to secure sufficient financing in a timely manner and with favourable terms (or at all) in order to maintain 
its liquidity and finance its operations and investments. Any uncertainty in the financial markets, increases in 
interest rates or tightening bank regulation could mean that the price of financing needed to carry out Enersense’s 
business will increase and that such financing may be less readily available. Changes in the availability of equity 
and debt financing and in the terms of the financing available may have an effect on Enersense’s ability to invest 
in developing and growing its business in the future. A prolongation of the epidemic or new epidemics and 
economic uncertainty resulting from them may also have an effect on the availability of financing (see “– Risks 
Related to the Operating Environment – Global epidemics or pandemics may have a material adverse effect on 
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Enersense’s business through, among others, general economic conditions, a decrease in the availability of 
financing, the termination of projects and a decrease in the financial activity of customers” above). 

The implementation of Enersense’s strategy and facilitating growth in the business with external financing may 
also expose Enersense to risks related to indebtedness. Should the financial expenses increase due to higher 
indebtedness, this would force Enersense to use a significant proportion of its cash flow from operations for 
payments of principal and accrued interest, as well as limit Enersense’s cash flow and assets available for business 
and its development. Should Enersense’s cash flow from operations be insufficient to cover present or future debt 
servicing requirements or Enersense’s financing agreements set too tight restrictions on the acquisitions or 
investments, Enersense would be forced to limit its operations, business acquisitions, and investments, rearrange 
its loans or seek additional capital from the market. The factors described above could weaken Enersense’s 
financial position, and higher indebtedness could also weaken Enersense’s ability to acquire additional financing 
with corresponding or more favourable terms than the present financing terms in order to finance future working 
capital needs, investments, acquisitions and other general operational needs. Enersense’s leverage ratio may also 
increase its vulnerability to, and reduce its flexibility for addressing, general economic and industry-related 
conditions. Furthermore, in addition to the limitations on investments and acquisitions described above, the present 
loan agreements also include other restrictive conditions or financial covenants and any non-fulfilment of the 
covenants may result in premature payment of the loan pursuant to the terms of the loan agreements.  

Any factors described above may have a material adverse effect on Enersense’s business, financial condition, 
results of operations and future prospects. 

3. Financial covenants included in Enersense’s financing agreements may limit Enersense’s business 
operations and financial flexibility, and non-compliance with the Special Terms Agreement may have a 
material effect on the Company’s ability to distribute dividends. 

Enersense’s Special Terms Agreement (as defined below) with its key financiers includes financial covenants 
measuring the ratio of interest-bearing debt to EBITDA and equity ratio. For more information on the covenants, 
see “Operating and Financial Review and Future Prospects – Liquidity and Capital Resources – Liabilities – 
Financing Arrangements”. Such covenants may limit Enersense’s operating and financial flexibility, resulting in 
a decrease in Enersense’s capability to seek new business opportunities. Furthermore, there can be no assurances 
that Enersense will be able to fulfil financial or other covenants included in its loan arrangements in the future. 
Breaching the covenants may give a financier the right to demand accelerated or immediate repayment of the 
loans. Such failures could hinder the availability of financing for Enersense and burden Enersense’s liquidity and 
capital structure. Such events could prevent Enersense from maintaining its gearing target and impair its ability to 
make necessary investments required to maintain and develop its operations, and could ultimately lead to financial 
distress or insolvency.  

The Company’s Special Terms Agreement with its key financiers includes restrictions to the distribution of 
dividends, if the terms and conditions of the financing agreements under it have been breached, the distribution of 
dividends leads to a breach of the terms and conditions, or the distribution of dividends may endanger the 
repayment of the financing. As such, the restrictions on the distribution of dividends may have a material effect 
on the Company’s ability to distribute dividends in the future, which in turn may have a material adverse effect on 
the value of the Share.  

The materialisation of any factors described above may have a material adverse effect on Enersense’s business, 
financial condition, results of operations and future prospects. 

4. The Company is exposed to refinancing and liquidity risks. 

The Company’s business operations require, and will require in the future, the availability of sufficient financing. 
Development of the business, as well as its expansion organically and through possible business acquisitions, 
require sufficient financing. While the Company has recently refinanced its financing, there can be no assurance 
that the Company is able to ensure adequate liquidity in the future when the financial liabilities fall due, or ensure 
the availability of sufficient capital for investments with favourable terms or in a timely manner. 

Bank guarantee limits are a material part of the financing of the Company’s business operations. With the bank 
guarantee limits, the Company is able to arrange the guarantees required by its customers for the execution and 
warranty periods. The Company has bank guarantee limits of EUR 36.9 million available to it. The growth of the 
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business requires that the Company has a sufficient bank guarantee limit available to it to ensure that the Company 
is able to arrange both statutory collateral and other collateral required by its customers. Should the Company fail 
to provide sufficient project collateral to its customers, the Company may be forced to relinquish new business 
opportunities.  

Factoring plays a material role in the management of the Company’s liquidity. With factoring, the Company aims 
to accelerate its cash in-flow, and based on this, finance frontloaded cash out-flows arising in connection with 
projects and services. The Company’s factoring limits amount to EUR 41.5 million. The maintenance of the 
financing of the operations of the Company’s and growth requires that the Company will continue to have 
sufficient factoring limits available to it in the future. The Company’s current financing arrangements include 
certain restrictions to Enersense’s ability to increase its factoring limits, and there can be no assurance that 
Enersense’s financiers will accept any factoring arrangements not in compliance with the restrictions for their 
amounts. Should the Company fail to arrange sufficient factoring limits in the future, the Company may be required 
to finance frontloaded expenses incurred in projects from its cash and cash equivalents, which may result in 
difficulties in the management of the Company’s liquidity.  

The materialisation of any risks described above may have a material adverse effect on the Company’s financial 
position and liquidity, which may have an adverse effect on its ability to maintain and develop its present 
operations or implement required investments in them, which may have a material adverse effect on Enersense’s 
business, financial condition, results of operations and future prospects. 

5. Enersense may be unable to collect its receivables in a timely manner, which may reduce Enersense’s cash 
flows and adversely affect Enersense’s liquidity. 

Enersense is exposed to counterparty and credit risks if its contractual parties are unable to fulfil their obligations 
based on agreements. The counterparty risk related to customers arises, especially with private sector customers, 
from outstanding receivables, long-term agreements and long payment terms, while the risk related to financial 
institutions relates to the counterparties of Enersense’s cash and cash equivalents and investments. As at 31 March 
2021, Enersense’s trade receivables amounted to EUR 17 815 thousand. Of the trade receivables, a total of EUR 
2 128 thousand was overdue and a total of EUR 631 thousand was over 90 days overdue. During the financial year 
2020, Enersense recorded total credit losses of EUR 468 thousand. If any of the counterparties fail to fulfil their 
obligations towards Enersense, Enersense could suffer significant credit losses. 

Moreover, should Enersense be unable to collect its receivables in a timely manner due to, for example, disputes 
over the invoicing of a project, the counterparty facing payment difficulties or bankruptcy, credit terms that are 
suboptimal from Enersense’s perspective or delays in Enersense’s own billing process, this may have a material 
adverse effect on Enersense’s funding position and liquidity, which could have an adverse effect on its ability to 
maintain and develop its current operations and carry out the required investments. Delays in collecting receivables 
may also lead to a situation where the financial performance metrics or financial forecasting may become less 
reliable, which may complicate Enersense’s financial management. The Company is also exposed to a credit risk 
when it invests its excess liquidity or enters into interest rate swap agreements or long and short-term credit 
agreements. 

The Company aims to manage the counterparty and credit risk by carefully selecting its contractual parties. 
However, there can be no assurances that the Company will succeed in managing the risks related to its receivables 
and financing counterparties. Should one or more financial institutions or other significant contractual parties 
acting as the Company’s counterparty face payment difficulties or bankruptcy, this may negatively affect the 
Company’s financial position. 

The materialisation of any factors described above may have a material adverse effect on Enersense’s business, 
financial condition, results of operations and future prospects. 

6. The Company is exposed to the fluctuation in interest rates. 

Enersense’s loans from financing institutions amounted to EUR 18.2 million in total as at 31 March 2021, of which 
EUR 3.6 million was long-term and EUR 14.6 million was short-term loan. The share of loans with a variable 
interest rate was 68 percent and loans with a fixed interest rate was 32 percent. Since then, the Company has   
withdrawn EUR 12 million of long-term loans. Long-term loans consist of two EUR 6 million with the maturity 
in 2026. Both long-term loans have variable interest rates. The financing has been described in more detail in 
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“Operating and Financial Review and Future Prospects – Liquidity and Capital Resources – Liabilities – 
Financing Arrangements”. While the Board of Directors regularly reviews the Company’s exposure to the interest 
rate risk and the level of hedging arrangements, implemented measures may not provide adequate protection to 
the Company against the fluctuation of interest rates or they may prove to be inefficient, and consequently, the 
fluctuation of interest rates may have a material adverse effect on the Company’s business, financial condition, 
results of operations and cash flows. 

7. The fluctuation of exchange rates may have an adverse effect on the Company’s results. 

Fluctuation in exchange rates may have an effect on the Company’s results, as the Company is exposed to exchange 
rate risks in the form of translation and transaction risks resulting from the fluctuation of exchange rates. While 
the Company’s purchases are mainly made in euros, it is also exposed to exchange rate risks related to the Swedish 
krona, Norwegian krone, Turkish lira, Hungarian forint and U.S. dollar.  

The Company is exposed to exchange rate risks resulting from adverse movements in the exchange rates. The 
Company’s customers mainly pay for the projects in euros, and a small number of the suppliers invoice for 
materials and services in other currencies. Fluctuations in foreign exchange rates affect the Company’s results of 
operations when purchases are made in a different currency, and also when the Company converts its revenue in 
other currencies (mostly Swedish krona) than the euro into euros. The Company reports its results in euros, but it 
has assets in other currencies to a small extent. As such, the Company is exposed in its operations to a translation 
risk arising from the assets, liabilities, revenue and expenses reported in other currencies than the euro. When 
preparing its consolidated financial statements, the Company is required to translate the value of the assets, 
liabilities, revenue and expenses mentioned above to euros at the exchange rates prevailing on the relevant date. 

A transaction risk related to exchange rates arises when the Company or its subsidiaries are involved with 
commercial or financial transactions and make payments in foreign currencies, and the incoming and outgoing 
cash flows are not identical in value or do not occur at the same time. A translation risk also arises when the equity 
of a subsidiary is in another currency than the parent company’s operational currency. 

The exchange rate risks described above may jointly or separately have an adverse effect on Enersense’s business, 
results of operations, financial condition and future prospects. 

8. The unaudited pro forma financial information in this Offering Circular is presented for illustrative 
purposes only and may differ materially from Enersense’s actual results of operations. 

On 31 July 2020, Enersense acquired all shares in Empower Oyj, the parent company of Empower Group through 
the Empower Acquisition. The figures for the business acquired in the Empower Acquisition are included in 
Enersense Group’s income statement figures from 1 August to 31 December 2020 and Empower Group has been 
consolidated to Enersense’s consolidated balance sheet as at 31 December 2020. For the seven months ended 31 
July 2020 included in the Pro Forma Information, Empower Group’s revenue as adjusted for the impacts of the 
sale of Empower IM Oy was EUR 93 million and Empower Group’s loss for the period adjusted for the impacts 
of the sale of Empower IM Oy was EUR 910 thousand. Enersense’s unaudited pro forma combined financial 
information (the “Pro Forma Information”) included in this Offering Circular has been prepared for illustrative 
purposes only to give effect to the Empower Acquisition to Enersense’s results of operations as if the acquisition 
and the related financing arrangements had been undertaken on 1 January 2020. The hypothetical situation 
addressed in the Pro Forma Information is not necessarily indicative of what Enersense’s results of operations 
would have been had the acquisition been completed on 1 January 2020, and the Pro Forma Information is not 
intended to project Enersense’s results of operations in the future. Enersense’s actual results in the future may 
materially differ from what has been presented in the Pro Forma Information.  

The Pro Forma Information reflects adjustments to the historical financial information to give pro forma effect to 
events that are directly attributable to the Empower Acquisition and the related financing arrangements and are 
factually supportable. The Pro Forma Information does not reflect cost savings, synergy benefits or future 
integration costs that are expected to be generated or may be incurred after 31 December 2020 as a result of the 
Empower Acquisition. The pro forma adjustments are presented in more detail in the section “Unaudited Pro 
Forma Financial Information”.  

Although the Pro Forma Information is illustrative by nature and it is not intended to project Enersense’s future 
ability to generate income, the investors could have expectations on Enersense’s future development based on it, 
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in which case if the actuals differ materially from what has been presented in the pro forma financial information, 
this may have an adverse effect on the Company’s reputation, the value of the share as well as the investor’s 
confidence in the Company. 

G. Legal, Regulatory and Compliance Risks 

1. Defects or delays in Enersense’s projects and other operations may lead to significant claims for damages, 
and such claims, legal proceedings or other regulatory procedures may have a material adverse effect on 
Enersense. 

A significant part of the Company’s business is based on project business and successful execution of projects. 
Enersense has a major responsibility to supply services which meet customers’ requirements and expectations with 
regard to quality, performance, costs and scheduling, and compliance with prevailing legislation. Therefore, 
Enersense’s services must meet certain requirements as regards time, quantity or quality which are agreed upon 
with the customer when entering into the agreement or during the course of the project. Claims or other demands 
may be made against Enersense if the services that Enersense provides are, or are alleged to be, deficient or poorly 
executed, do not comply with applicable laws and regulations or are delayed from their original schedules. Defects 
in Enersense’s services may be due to various reasons, such as time constraints especially in large-scale projects 
or Enersense’s inability to adequately ensure the necessary know-how among its personnel. The projects usually 
include an estimate on the number of employees required, and while adjusting the number of employees both 
upwards and downwards is a part of the Company’s normal business, there can be no assurance that the Company 
will succeed in estimating the numbers appropriately or carry out required adjustments in a timely manner when a 
project changes.  

Sudden and unexpected damage caused by potential human error committed by Enersense’s employees or leased 
employees placed by Enersense could result in unforeseen expenses for the Company. Although leased employees 
work under the supervision of the customer companies, the Company cannot completely rule out the possibility of 
errors or abuse in the Company’s operations. 

In addition, Enersense’s agreements may include provisions on liquidated damages or other sanctions. Insufficient 
or otherwise failed planning or implementation of the project or deficiencies in the supplier’s performance may 
lead to delays or increased costs, which may have a negative effect on the Company’s business, results of 
operations or financial position.  

The compensation risk is managed through liability insurance and limitation of liability clauses in customer 
agreements. Enersense seeks to use contractual means to limit the Enersense Group’s contractual liability, where 
possible, but individual agreements contain and may also in the future contain terms and conditions that vary from 
Enersense’s standard practices and may be detrimental to Enersense, such as having to agree to increased caps on 
limitation to liability, assume liability for indirect damages, or where the amount of the liability has not been 
limited. Furthermore, Enersense’s insurance coverage may not cover certain types of losses, as they may be 
deemed as uninsurable or they have been excluded in the applicable insurance policies (see also “– Risks Related 
to Enersense’s Business Operations – Should Enersense incur damages or losses not covered by its insurance 
policies or exceeding the insured amounts, this may have a material adverse effect on Enersense’s results of 
operations and financial position”). The emergence of these kinds of liabilities may result from factors or events 
that are outside Enersense’s control. Since the amount and extent of Enersense’s liabilities may not always be 
possible to effectively define and limit, and given the uncertain effectiveness of such contractual limitations, the 
realization of such liability may have considerable negative impacts on Enersense. 

The Company is involved in ongoing legal disputes, some of which are pending in general or administrative courts, 
including a case relating to a penalty payment for an alleged competition law infringement pending in the Supreme 
Administrative Court, which may lead to claims for damages. For more information, see section “Business of the 
Company – Legal Proceedings”. The final outcome of the disputes and legal proceedings is not known at present, 
and due to this, their adverse effect on the Company’s financial position is uncertain. 

Enersense records provisions relating to the compensation claims and other liabilities in its bookkeeping in 
accordance with IFRS where necessary. Since the financial year ended 31 December 2015, Enersense has recorded 
a provision of EUR 322 thousand related to potential damages claims relating to the alleged competition law 
infringement pending in the Supreme Administrative Court. The provision covers expenses related to the potential 
legal proceedings. However, there can be no assurance that the recorded provisions would be sufficient in all 
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circumstances to cover the damages potentially incurred by Enersense. Any claims, even if successfully resolved 
without direct adverse financial effects, could have a material adverse effect on Enersense’s brand and reputation 
and divert its financial and management resources from business development as well as other purposes that are 
of more beneficial uses to Enersense’s business. If Enersense were to be found liable for any claims relating to 
service deficiencies, this may lead to unexpected fines, payments or damages, which would incur additional costs. 

Enersense may also be subject to other legal or regulatory proceedings relating to, for example, its delivery 
agreements, divestments or adjustment measures implemented by it in Finland or other countries. In the normal 
course of its business operations, Enersense is subject to complaints and sometimes litigation from its customers. 
The claims filed by Enersense’s customers against Enersense may result in legal proceedings, which, in turn, may 
result in Enersense being obligated to pay damages or give price reductions. Consequently, there can be no 
assurance that Enersense will not become involved in the future in a legal, administrative or arbitration proceeding 
that could have a significant effect on Enersense’s financial position or profitability. 

Such proceedings may become expensive and time-consuming and create negative publicity for Enersense. It is 
inherently difficult to predict the outcome of legal, regulatory and other adversarial proceedings or claims, and 
there can be no assurances as to the outcome of such proceedings or claims, whether existing or arising in the 
future. Any legal or regulatory proceedings or claims against Enersense could thus have a material adverse effect 
on Enersense’s business, financial condition, results of operations and future prospects. 

2. Non-compliance with laws, regulations and standards may lead to substantial fines and other sanctions, as 
well as damage Enersense’s reputation. 

Enersense is dependent on compliance with laws and regulations by the Enersense Group and its employees, leased 
staff, subcontractors and partners. Improper or fraudulent behaviour or deficient compliance with laws, regulations 
and permits may adversely affect Enersense’s business and reputation. Such behaviour may, for example, include 
failure to comply with laws, rules and permits relating to public and private procurement, competition law, 
protection of classified information and data protection, rules prohibiting bribery and other types of corruption, 
rules which affect terms of employment, use of foreign employees, rules with respect to the internal control over 
the financial reporting, tax legislation, environmental regulation and other applicable laws and regulations. Due to 
the international nature of its business, Enersense may be required to comply with numerous and sometimes 
contradicting laws, rules, practises or judgement of the authorities, or it may conduct business activities in a 
country or with a counterparty which may be subjected to sanctions. Improper behaviour or violations of or non-
compliance with applicable laws and regulations and/or permits may lead to administrative, civil law or criminal 
consequences and sanctions, or reputational harm, require management resources and limit the Company’s 
business or participating in competitive biddings. Moreover, Enersense’s agreements with its customers may 
include clauses entitling the customer to terminate the agreement if the Company or its subsidiary breaches the 
customer’s policies relating to suppliers. Such policies often include clauses relating to activities breaching 
competition laws or other legislation, and should the Company or any of its subsidiaries be deemed to have 
breached the applicable policy, the customer may terminate the agreement with an immediate effect based on this. 

The Company has a certification that covers management, operations and monitoring related to the environment 
(ISO 14001). Furthermore, operations related to occupational health and safety at work have been certified to the 
OHSAS 18001 standard. The manufacturing and design of structural welded steel assemblies and product systems 
has been certified to the EN 1090 standard, and Enersense’s welding operations have an ISO 3834 certificate for 
their quality. Finally, the Company’s management, operations and control have been certified to ISO 9001 for their 
quality. Enersense is also required to allocate resources for obtaining and maintaining certificates and ensuring 
compliance with other rules and standards, and as they may change from time to time, Enersense cannot forecast 
the costs of ensuring compliance with them in the future. Should Enersense fail to obtain or maintain other 
significant certificates material to its operations or comply with other relevant rules and standards, this may have 
a material adverse effect on its reputation and demand for its products, as certificates or compliance may be 
significant criteria in selecting service providers for many of Enersense’s present or potential future customers.  

Whilst Enersense continually works to ensure that its operations comply with applicable laws, regulations and 
permits, there can be no assurance that, given varying and uncertain interpretations of these laws, Enersense would 
be found to comply at all times. From time to time, Enersense may face regulatory enforcement based on its alleged 
non-compliance with such laws, regulations and permits. If the laws or regulations to which Enersense is subject 
were to change or be violated by Enersense or its employees, the costs incurred by Enersense could increase, or 
Enersense could be subjected to fines or other penalties or suffer reputational harm. 
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The materialisation of any factors described above may have a material adverse effect on Enersense’s reputation, 
business, financial position, results of operations and future prospects. 

3. Any appeals and legal proceedings related to public procurement processes may damage the Company’s 
reputation and/or weaken its profitability. 

In public procurement, the competitive bidding processes, potential appeals and legal proceedings involve risks. 
Assessing the correctness of the decision on a public procurement falls under the authority of the Market Court or 
a similar authority in other jurisdictions. The Market Court or a corresponding authority in other jurisdictions may, 
upon petition, wholly or partly repeal a decision of a contracting entity, forbid the contracting entity from applying 
a clause in a document relating to a contract or otherwise from pursuing an incorrect procedure or require the 
contracting entity to correct its incorrect procedure. The decisions of the Market Court or corresponding authority 
in other jurisdictions may be appealed in the Supreme Administrative Court or possibly in a similar court in 
jurisdictions abroad.  

The Company’s competitors who have participated in the same procurement procedures as the Company may, 
among other things, appeal to the Market Court on the procurement procedures in which the Company has 
participated. As at the date of this Offering Circular, the time limits for submitting an appeal to the Market Court 
for the contract decisions made in the procurement procedures participated in by the Company have expired. 
Enersense may lose a contract subject to a tendering process (if, for example, an appeal by a competitor is 
successful due to an error by the contracting entity). Appeals related to tendering processes also delay the initiation 
of Enersense’s projects and/or services. 

As at the date of this Offering Circular, the Company is involved in an appeal process regarding a public 
procurement, which is pending in Latvia. Aside from this, as at the date of this Offering Circular, the Company is 
not involved in any legal proceedings pending in the Market Court or similar authority in other jurisdictions, and 
no procurement procedures have been appealed in the Market Court or similar authority in other jurisdictions. 

The materialisation of any factors described above may have a material adverse effect on Enersense’s reputation, 
business, financial condition, results of operations and future prospects. 

4. Enersense may fail to prepare itself for any unfavourable changes in legislation or the policies in the public 
sector, which may have a material adverse effect on Enersense’s business.  

Enersense has to comply with a wide range of laws and regulations enacted in both European and other counties 
and on national level. These laws and regulations relate to, e.g. construction, health and safety regulations, 
environmental issues, data protection, public and private procurement, anti-corruption, anti-bribery, regulations 
restricting competitive trading conditions, labour regulations, competition regulations, as well as securities market, 
corporate and tax laws. In addition, a large proportion of Enersense’s customers operate in sectors subject to 
complex and frequently changing regulation, and state-owned enterprises, municipalities and authorities impose 
additional requirements for the services Enersense offers. Such requirements may also differ vastly across 
jurisdictions, sectors or municipalities and result in obligations which are difficult to reconcile or even 
contradictory. Changes in the regulatory framework, sudden changes in established interpretations or practices by 
governments or other regulatory authorities could require Enersense to adapt its business activities, re-design or 
continuously renew and upgrade its existing services, revise its strategy, or invest additional resources in ensuring 
compliance. Should Enersense be unable to adequately instruct its personnel concerning the regulatory changes, it 
could also become involved in legal or administrative proceedings in the fields of law mentioned herein or with 
customers, subcontractors, or other contractual parties. Furthermore, Enersense is dependent on the authorities 
governing the sectors in which Enersense operates. Should Enersense’s reputation weaken among authorities, this 
may have an adverse effect on Enersense’s business.  

The projects of Enersense’s customers are often dependent on various governmental subsidy systems, and the 
requirements for them are constantly changing. In Europe, there has also been cases where the governments have 
amended their subsidy systems with a retrospective effect. Changes in the requirements for the subsidies, claims 
for recovery of the subsidies or other difficulties related to the subsidies in the customer projects, which are 
dependent on the subsidies, may result in financial difficulties of the customers and possible delays in the projects 
or their cancellation. Any factor described above may have a material adverse effect on Enersense’s reputation, 
results of operations, financial position and future prospects. 
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H. Tax-related Risks 

1. Should Enersense fail to utilise its deferred tax assets, this may have an adverse effect on Enersense’s 
results of operations and financial position. 

As at 31 March 2021, deferred tax assets recorded in Enersense’s balance sheet amounted to EUR 0.6 million. As 
at 31 December 2020, Enersense’s unused losses amounted to EUR 99.9 million. Of these, EUR 2.3 million has 
been recorded in deferred tax assets as at 31 December 2020, which has been offset against deferred tax liabilities 
recorded due to temporary differences. As at 31 December 2020, unrecorded deferred tax assets amounted to EUR 
17.6 million. Enersense’s ability to generate taxable income will depend on general factors related to the economy, 
financing, competition, regulation and other aspects, which are beyond its control. The Company can affect the 
capability of its business operations to earn taxable income by striving to ensure the profitability of the projects 
using risk reserves during the offer stage and, during the execution, appropriate management of the project. 
Deferred tax assets from the confirmed losses of the previous financial periods or unrecognised interest liabilities 
of associated companies are recognised only if Enersense’s management estimates that an adequate amount of 
taxable income can be generated in the future to utilise the unused losses and undeducted interest. The recognition 
of deferred tax assets requires significant management discretion and assumptions. These estimates and 
assumption are subject to risks and uncertainties, which may have an effect on the amount of deferred tax assets 
and liabilities recorded in the balance sheet, as well as on the amount of deferred tax assets based on tax losses not 
recognised so far. If the amount of taxable income is lower than expected and all deferred tax assets cannot be 
utilised, the value of deferred tax assets will need to be decreased in Enersense’s balance sheet, which may have a 
material adverse effect on Enersense’s business, financial condition and results of operations. 

2. The Company’s tax liabilities may be amended or reassessed on the basis of transfer pricing regulations.  

Enersense conducts internal trade between its subsidiaries located in various countries, and due to this, 
interpretations related to the transfer pricing may have a significant effect on its consolidated results of operations. 
In particular, the tax authorities of Finland and the Baltic countries may have conflicting views on the application 
of the arm’s length principle on transfer pricing. The Company’s subsidiaries execute numerous transactions with 
each other, in which they are required to apply customary market terms and conditions to avoid adverse tax 
consequences. There can be no assurance that the tax authorities consider the Company’s transfer pricing principles 
to comply accurately with the arm’s length principle in the intra-Company transactions, which may lead to an 
adjustment of the agreed price and, as a result of this, increase the Company’s tax expenses. Increased tax expenses 
may have an adverse effect on the Company’s margins and profitability, which may have a material adverse effect 
on the Company’s business, results of operations, financial position and future prospects. 

I. Risks Relating to the Company’s Shares 

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

The market price of the Shares after Listing may be subject to significant fluctuations due to various reasons, such 
as Enersense’s ability to reach its business objectives. Enersense cannot foresee or estimate any such price 
fluctuations. In addition, international financial markets have occasionally faced significant price and volume 
fluctuations regardless of the business development or future outlook of individual companies. In addition, the 
weakening of the general market situation or securities markets regarding the same type of securities may have a 
material adverse effect on the price, markets and liquidity of the Shares. For more information on the effects of 
the general economic conditions, please see “ – Risks related to the Operating Environment – Uncertainty in the 
Company’s core markets in Finland and the Baltics or in the global economic conditions or the financial markets 
may affect the availability of financing for Enersense and its customers, and, as such, on the demand for the 
services provided by the Company”. Share prices and stock markets may from time to time experience significant 
price and volume fluctuations that may be unrelated to Enersense’s results of operations or prospects. Further, 
Enersense’s results of operations and prospects may be less than the expectations of the stock markets, market 
analysts and investors. Price formation of the Shares may also be disrupted on the market, in which case the share 
price does not reflect all available information on the market. The investors should be aware that investing in the 
Shares involves a high risk and that there is no certainty of the positive share price development of the Shares. 
Any of these factors, as well as several other factors, may also lead to the market price of the Company’s Shares 
falling below the Final Subscription Price.  
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2. There is no assurance of distribution of dividends or capital repayment to the shareholders in the future. 

During the years covered by the historical financial information in the Offering Circular, the Company has not 
distributed any dividends. There can be no assurance that the Company distributes dividends or makes capital 
repayments in the future on the Shares it has issued. The payment of dividend or repayment of capital and their 
amounts are at the discretion of the Company’s Board of Directors and, ultimately, dependent on a resolution of a 
general meeting of the Company, as well as on cash assets, profit for previous financial periods, estimated 
financing needs, the Company’s results and financial position, potential terms and conditions of loan agreements 
binding the Company, stipulations of the Finnish Limited Liability Companies Act (624/2006, as amended) (the 
“Finnish Companies Act”) and other related factors. See “Dividends and Dividend Policy” and “Shares and Share 
Capital – Shareholders’ Rights – Dividends and Distribution of Other Unrestricted Equity”. 

3. The interests of the Company’s major shareholders may not be aligned with the interests of other 
shareholders. 

As at the date of this Offering Circular, MBÅ Invest Oy is the largest shareholder in the Company with a holding 
of approximately 23.7 percent of the shares and votes in the Company. MBÅ Invest Oy will hold a significant 
amount of all Shares and votes in the Company also immediately after the Share Issue. As such, it is possible that 
if MBÅ Invest Oy were to act in cooperation with the Company’s other major shareholders, they could in practice 
have control over resolutions to be made in the general meetings of shareholders, such as adopting financial 
statements, distribution of dividends, capital increases and election and dismissal of the members of the 
Company’s Board of Directors. The interests of the Company’s largest shareholder may not always be aligned 
with the interests of other shareholders. 

4. A significant shareholder may sell a significant part of its shareholding, which may have a negative effect 
on the Company’s share price and result in other adverse effects for the Company. 

Following the Listing and the Share Issue, MBÅ Invest Oy will likely remain the largest shareholder of the 
Company. Should MBÅ Invest Oy or another significant shareholder decide to sell the Company’s Shares in 
significant amounts in the future or there is a perception in the market that MBÅ Invest Oy or another significant 
shareholder might sell the Company’s Shares in significant amounts, such significant sales or perceptions may 
have a material adverse effect on the value of the Shares and share price of the Company. 

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

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

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

The Shares are priced and traded on the official list of Nasdaq Helsinki in euros. Also, possible dividends on the 
Shares are paid in euros. Due to this, fluctuations in the value of the euro affect the value of possible dividends 
and other distributions of unrestricted equity, such as capital repayment, if the investor’s reference or main 
currency differs from the euro. In addition, the market price of the Shares in other currencies than the euro 
fluctuates in part due to changes in exchange rates. This can affect the value of the Shares and possible dividends 
paid on the Shares if the investor’s main currency is not the euro. In addition, exchanging euros into another 
currency may incur such investor’s additional transaction costs. 
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J. Risks Relating to the Share Issue and the Listing 

1. The Company may fail to implement functions required from a listed company. 

The Company’s shares have been trading on First North marketplace and it has therefore established necessary 
operations and processes to enable it to carry out administrative, financial and reporting functions, which have 
enabled the Company to act as an independent listed company on the First North marketplace. The Company’s 
listing on the official list of Nasdaq Helsinki will bring new and more demanding requirements including IFRS 
reporting, according to which the Company has for the first time prepared its consolidated financial statements for 
the financial year ended 31 December 2020, and corporate governance requirements for listed companies. 
However, it is possible that implementation of such operations and processes and the personnel’s adjustment 
requires more resources than planned and that these tasks cannot be performed with the same level of quality as 
previously or that such operations will be suspended. The Company has striven to prepare for listing and 
compliance with the obligations placed on listed companies. Nevertheless, it is possible that the Company will be 
unable to fulfil all of its obligations that are required from a company listed on the official list or that, after the 
Listing, the Company would fail to comply with the current regulation or the future amendments. In addition, the 
implementation and organization of these functions may result in additional costs, which the Company has not 
been able to predict. 

Tight disclosure schedules and dependence on data systems and key employees may pose challenges to the 
correctness of financial and other information and to the timely release of such information. If information 
published by the Company turns out to be incorrect, misleading or otherwise not in compliance with all applicable 
laws, rules, regulations, the Company may lose the trust of its investors and other interest groups and face 
sanctions, such as administrative fines, penalty payments or public warnings. 

The realization of the above-mentioned risks may have a material adverse effect on the Company’s business, 
results of operations and financial position. 

2. The Listing results in additional costs for the Company. 

The Company has submitted a listing application to Nasdaq Helsinki to list the Shares on the official list of Nasdaq 
Helsinki. In addition to non-recurring costs, the Listing will incur the Company additional administration costs. 
The governance, planning, reporting, communications and monitoring systems required from a listed company are 
more extensive than those required from limited liability companies listed on First North, and the Company must 
allocate the management’s and personnel’s resources to these operations and ensure the financial requirements to 
comply with the regulation and guidelines. Any resulting prospective increased costs or reduced ability to commit 
resources to the Company’s operations may have a material adverse effect on the management and development 
of the business. 

The increased costs resulting from the compliance with the regulation and instructions as well as prospective 
neglects resulting to fines and other payments may have a material adverse effect on the Company’s business, 
financial position and results of operations. 

3. Subscriptions cannot be cancelled and the Final Subscription Price may be higher or lower than the 
prevailing market price of the Shares. 

Subscriptions made in the Share Issue are binding and cannot be cancelled or changed, notwithstanding the 
exception specified in the terms and conditions of the Share Issue, once a subscription has been made. For more 
information on the binding subscriptions and cancellation of subscription commitments, see “Terms and 
Conditions of the Share Issue – Cancellation of Commitments”. The Final Subscription Price in the Share Issue 
will be determined on the basis of the subscription offers provided by institutional investors in market terms. 
Therefore, investors must make their investment decision at a time when the Final Subscription Price or the final 
outcome of the Share Issue is not yet known. The Final Subscription Price may be higher or lower than the 
prevailing market price of the Shares, and it may deviate from the market price of Shares prior to and after the 
Share Issue. 
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4. The ownership of a shareholder not participating in the Share Issue and any future share issues will be 
diluted. 

The proportional holding and voting rights in the Company of shareholders who decide not to subscribe for Shares 
in the Share Issue, or are unable to fully subscribe for Shares due to the laws and regulations in force in their 
country of residence or domicile, will be diluted accordingly, and the original shares held by such shareholders 
will represent a smaller percentage, in the same proportion, of the increased number of total Shares issued by the 
Company. Correspondingly, any future share issues of the Company would dilute the proportional holding in the 
Company of shareholders who decide not to participate in such future share issues. 

5. The Company’s Listing may not necessarily succeed or it might be delayed. 

In the view of the Company’s management, as at the date of this Offering Circular, the Company fulfils the criteria 
set forth for a company applying for listing. However, there can be no assurance that the Listing would be executed 
in the manner the Company has planned, or at all. A failure to carry out the Listing may result, among other things, 
from execution problems, authority decisions, additional requirements set by Nasdaq Helsinki or for another reason 
that the Company was unable to foresee based on the information available to the Company at the date of this 
Offering Circular, or which it has no control over. If the Listing is delayed due to for example Nasdaq Helsinki 
not accepting the Company’s listing application, this could result in significant additional costs and an additional 
administrative burden for the Company, which may have a material adverse effect on the Company’s business, 
results of operations and financial position, as well as the development of its shareholder value. 

6. The requirements for completing the Share Issue might not materialise. 

The Placing Agreement (as defined below) relating to the Share Issue includes certain customary conditions, 
including the accuracy and correctness of certain representations and warranties given by the Company. In case 
one or several of the conditions of the Placing Agreement are not met, the Placing Agreement may not be 
concluded or it may be terminated, and, consequently, the Share Issue will not be completed. See more about the 
Placing Agreement “Plan of Distribution in the Share Issue”. 
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IMPORTANT DATES 

14 June 2021 Trading in the Shares on the official list of the Helsinki Stock Exchange is 
expected to commence 

14 June 2021 at 10:00 a.m 
(Finnish time) 

The subscription periods for the Public Offering, the Personnel Offering 
and the Institutional Offering commence 

18 June 2021 at 4:00 p.m. 
(Finnish time) 

The Public Offering, the Personnel Offering and the Institutional Offering 
may be ended at the earliest 

21 June 2021 at 4:00 p.m. 
(Finnish time) 

The subscription period for the Public Offering and the Personnel 
Offering ends 

22 June 2021 at 9:00 p.m. 
(Finnish time) 

The subscription period for the Institutional Offering ends 

23 June 2021 (estimate) The results of the Share Issue  

23 June 2021 (estimate) The New Shares subscribed for in the Public Offering and the Personnel 
Offering will be recorded in the book-entry accounts of investors 

24 June 2021 (estimate) Trading in the New Shares on the official list of the Helsinki Stock 
Exchange is expected to commence 

28 June 2021 (estimate) The New Shares subscribed for in the Institutional Offering are ready to 
be delivered against payment through Euroclear Finland Oy 
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TERMS AND CONDITIONS OF THE SHARE ISSUE 

General Terms and Conditions of the Share Issue 

Share Issue Authorisation of the Annual General Meeting of the Shareholders 

The Annual General Meeting of the Shareholders of Enersense International Plc (the “Company”) resolved on 19 
March 2021 to authorise the Company’s Board of Directors to decide on an issue of a maximum of 3,000,000 new 
shares. The Board of Directors was authorised to decide within the limits of the authorisation mentioned above on 
all terms and conditions of the share issue, including issuing shares in a directed share issue. The Company’s Board 
of Directors is expected to decide on the issuance of New Shares (as defined below) based on the authorisation on 
or about 23 June 2021. 

Share Issue 

The Company aims to raise preliminarily a maximum of approximately EUR 15 million before the expenses related 
to the arrangement by offering preliminarily a maximum of 1,525,000 new shares (the “New Shares” or the “Offer 
Shares”) in deviation from the shareholders’ pre-emptive subscription rights in (i) an institutional offering to 
institutional investors in Finland and internationally in compliance with the applicable legislation (the 
“Institutional Offering”), (ii) a public offering to private individuals and entities in Finland (the “Public 
Offering”) and (iii) in a personnel offering to the employees employed by the Company or its group companies 
in Finland, Estonia, Latvia, Lithuania and France and during the subscription period and the members of the 
Company’s Board of Directors and management team (the “Personnel Offering” and together with the 
Institutional Offering and the Public Offering, the “Share Issue”). For the determination of the subscription price 
in the Personnel Offering, see “– Subscription Price”. 

The Offer Shares represent at most 11.6 percent of the total amount of the Company’s shares (the “Shares”) and 
votes after the Share Issue assuming that the Company issues a maximum of 1,525,000 New Shares and the 
individuals entitled to participate in the Personnel Offering subscribe for 150,000 New Shares in total with the 
subscription price applied to these Shares. The Company’s Board of Directors is entitled to increase the number 
of the Offer Shares by 250,000 New Shares at maximum (the “Additional Shares”). If the Additional Shares are 
also subscribed for in full, the Company can issue a maximum of 1,775,000 New Shares, in which case the New 
Shares would represent 15.3 percent of the total amount of Shares before the Share Issue and 13.2 percent after 
the Share Issue. 

The Shares are offered in deviation from the shareholders’ pre-emptive subscription right as a part of an 
arrangement, in which the Company’s Shares are admitted for trading on the official list of Nasdaq Helsinki Ltd 
(the “Listing”). The objective of the Share Issue is to promote the Company’s ability to implement its strategy 
pursuing organic and inorganic growth and to bring financial flexibility to the development of the business 
operations by enhancing the solvency of the group. Another objective of the Share Issue is to broaden the 
ownership base with new institutional and other investors. By broadening the ownership base, the Company strives 
to broaden its financial basis in order to support its growth in accordance with its strategy both now and in the 
future, in addition to which the Company estimates the price formation of the Share to be enhanced by increasing 
the number of shares held and freely traded by the public. The objective of the Personnel Offering is to commit 
and incentivize the personnel of the Company. As such, there is a weighty financial reason for deviating from the 
pre-emptive subscription right as defined in the Finnish Companies Act. 

In addition to the General Terms and Conditions of the Share Issue, the terms and conditions for the Share Issue 
comprise the special terms of the Institutional Offering, Public Offering and Personnel Offering. 

The subscription price paid to the Company for approved subscriptions for the Shares will be recognised in its 
entirety in the Company’s reserve for invested unrestricted equity. The final number of New Shares to be issued 
in the Share Issue will be published through a stock exchange release on or about 23 June 2021, in the subscription 
places of the Share Issue and in the Internet at www.enersense.com/share-issue.  

Conditionality, Execution and Publishing of the Share Issue 

The Company’s Board of Directors will decide on the final number of the Offer Shares and the allocation of the 
Offer Shares (the “Completion Decision”) on or about 23 June 2021. A summary of the Completion Decision will 
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be published through a stock exchange release, and it will be made available on the Company’s website at 
www.enersense.com/share-issue immediately after the Completion Decision is made. 

The execution of the Share Issue is conditional upon the signing of the Placing Agreement for the Share Issue (as 
defined below).  

Depending on the demand, the Company’s Board of Directors may deviate from the preliminary number of the 
shares and transfer Offer Shares between the Institutional Offering, Public Offering and Personnel Offering as 
provided in the special terms and conditions of the Institutional Offering, Public Offering and Personnel Offering. 

The Company’s Board of Directors shall decide on the approval of subscriptions and procedure to be applied in 
the event of oversubscription or undersubscription. In the event of oversubscription, the Company aims to approve 
the subscription commitments submitted in the Public Offering in full up to 250 Offer Shares per investor for the 
shareholders registered on 14 June 2021 in the shareholder register maintained by Euroclear Finland Ltd and up 
to 100 Offer Shares per investor for the other parties who submitted subscription commitments in the Public 
Offering, and in the Personnel Offering, in full up to 250 Offer Shares per investor. For the parts exceeding these 
amounts, the Company aims to allocate Offer Shares pro rata the unfilled amounts of the subscription commitments 
provided in the Public Offering and the Personnel Offering.  

Lead Manager and Places of Subscription 

The Company has appointed Evli Bank Plc (“Evli” or the “Lead Manager”) as the Lead Manager of the Share 
Issue. Evli serves as a subscription place in the Institutional Offering and the Public Offering. In addition, the 
Company has nominated Nordnet Bank AB (“Nordnet”) as a subscription place in the Public Offering, and 
Nordnet also accepts subscriptions in the Institutional Offering. In the Personnel Offering, the subscription place 
is Evli Alexander Incentives Oy. 

Placing Agreement 

The Company expects to enter into a placing agreement on or about 23 June 2021 (the “Placing Agreement”) 
with the Lead Manager. For more information, see “Plan of Distribution in the Share Issue”. 

Lock-up 

Participation in the Personnel Offering is conditional to committing to a lock-up. Pursuant to the lock-up, the 
participants in the Personnel Offering commit during the period of 365 days from the Completion Decision, 
without the prior written consent of the Lead Manager, not to offer, pledge, sell, contract to sell, sell any option or 
contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, 
or otherwise transfer or dispose of, directly or indirectly, any Shares or any securities held by them convertible 
into or exercisable or exchangeable for Shares, or enter into any swap or other arrangement that transfers to 
another, in full or in part, any of the economic consequences of ownership of Shares, whether any such transaction 
is to be settled by delivery of Shares or such other securities, in cash or otherwise. The transfer restrictions relating 
to the Personnel Offering are binding regardless of whether they are recorded on the book-entry accounts of the 
shareholders or not. 

The Company is expected to commit during the period that will end 90 days from the commencement of trading 
in the Offer Shares, without the prior written consent of the Lead Manager, not to offer, pledge, sell, contract to 
sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or 
warrant to purchase, lend, or otherwise transfer or dispose of (or publicly announce such action), directly or 
indirectly, any Shares or any securities convertible into or exercisable or exchangeable for Shares, or enter into 
any swap or other arrangement that transfers to another, in full or in part, any of the economic consequences of 
ownership of Shares, whether any such transaction is to be settled by delivery of Shares or such other securities, 
in cash or otherwise, or submit to the Company’s shareholders a proposal to effect any of the foregoing. The lock-
up does not apply to the measures related to the execution of the Share Issue or granting of Shares on the basis of 
possible incentive plans offered to the employees according to normal market practices or using Shares as a 
consideration in possible mergers and acquisitions, provided that the parties receiving the shares commit to 
corresponding lock-ups for the remaining period of the Company’s lock-up. 
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Subscription Period 

The subscription period for the Institutional Offering will commence on 14 June 2021, at 10:00 a.m. (Finnish time) 
and end at the latest on 22 June 2021, at 9:00 p.m. (Finnish time). 

The subscription period for the Public Offering will commence on 14 June 2021, at 10:00 a.m. (Finnish time) and 
end at the latest on 21 June 2021, at 4:00 p.m. (Finnish time). 

The subscription period for the Personnel Offering will commence on 14 June 2021, at 10:00 a.m. (Finnish time) 
and end at the latest on 21 June 2021, at 4:00 p.m. (Finnish time). 

In the event of oversubscription, the Company’s Board of Directors has the right to close the Share Issue at the 
earliest on 18 June 2021, at 4:00 p.m. (Finnish time). The Institutional Offering, Public Offering and Personnel 
Offering may be closed independently of one another. The Institutional Offering, Public Offering and Personnel 
Offering may be closed even if they are not oversubscribed. A possible close will be communicated through a 
stock exchange release. 

The Company’s Board of Directors is entitled to extend the subscription periods of the Share Issue. A possible 
extension of the subscription period of the Institutional, Public and/or Personnel Offering will be communicated 
through a stock exchange release, which will indicate the new end date of the subscription period.  

Subscription Price 

The subscription price in the Share Issue (the “Final Subscription Price”) is determined on the basis of the 
subscription offers provided by institutional investors in market terms, and the Company will decide the Final 
Subscription Price on or about 23 June 2021. However, the subscription price of the Offer Shares is EUR 10.04 
per Offer Share at maximum (the “Maximum Subscription Price”) in the Institutional Offering and the Public 
Offering. The Maximum Subscription Price corresponds to the Company’s Share’s volume-weighted average price 
during the 10 trading days preceding the date of the Finnish Prospectus (27 May 2021 – 9 June 2021). In the 
Personnel Offering, the subscription price is the lower of the following: 1) the Final Subscription Price reduced by 
10 percent, or 2) EUR 8.51 per Share. The subscription price in the item 2 above means the Share’s volume-
weighted average price in May 2021 (1 May 2021–31 May 2021) reduced by 10 percent. For tax treatment of 
employees in the Personnel Offering, see below “Taxation – Personnel Offering”. The Final Subscription Price, 
as well as the subscription price in the Personnel Offering, will be communicated through a stock exchange release, 
and they will be available on the Company’s website at www.enersense.com/share-issue immediately after the 
pricing, as well as the subscription places of the Public Offering and the Personnel Offering on the first banking 
day following the pricing, i.e. on or about 24 June 2021. 

Cancellation of Commitments 

Subscriptions (the “Commitment”) may only be cancelled in the situations provided for in the Prospectus 
Regulation. 

Cancellation in Accordance with the Prospectus Regulation 

If the Finnish language prospectus (the “Finnish Prospectus”) is supplemented or corrected in accordance with 
the Prospectus Regulation due to a significant new factor, material mistake or material inaccuracy that has become 
known after the Finnish Financial Supervisory Authority has approved the Finnish Prospectus, but before the 
subscription period ends, investors who have given their Commitments before the supplement or correction of the 
Finnish Prospectus have, in accordance with the Prospectus Regulation, the right to cancel their Commitments 
within three (3) working days after the supplement or correction of the Finnish Prospectus has been published. 
The cancellation right is further conditional on that the significant new factor, material mistake or material 
inaccuracy referred to above was noted prior to the end of the subscription period or the delivery on the book-entry 
account of the subscriber of the Offer Shares which are subject to the withdrawal (whichever occurs earlier). 
Responsibility to supplement the Finnish Prospectus does not apply when the Finnish Prospectus is no longer 
valid. The Finnish Prospectus is valid until the commencement of the trading in the Offer Shares. If the Finnish 
Prospectus is supplemented, it will be communicated through a stock exchange release. The stock exchange release 
will also include information on the right of the investors to cancel their Commitment in accordance with the 
Prospectus Regulation. 
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Procedure to Cancel a Commitment 

If an investor wants to cancel its Commitment pursuant to the cancellation right mentioned above, the cancellation 
of the Commitment shall be notified in writing within the time limit set for the cancellation to the subscription 
place, in which the Commitment was submitted. However, the cancellation is not possible in Evli’s or Evli 
Alexander Incentive Oy’s online services. Instead, in the Institutional and Public Offerings, for subscriptions made 
through Evli, it must be requested in Evli’s office in the address Aleksanterinkatu 19 A, FI-00100 Helsinki, 
Finland, or by delivering a written cancellation notice by telefax or email in accordance with the instructions 
available from the telephone number of Evli’s subscription place +358 9 4766 9573. Calls to Evli’s customer 
service are recorded. Those who have subscribed through Evli Alexander Incentives Oy in the Personnel Offering 
must send a written cancellation request via email to enersense.incentive@eai.fi. Investors who submitted their 
subscription through Nordnet shall send a written request for cancellation by email within the time limit set for the 
cancellation to the email address operations.fi@nordnet.fi or by delivering the cancellation notice to the office 
with the following exceptions: a Commitment provided by Nordnet’s own customers through Nordnet online 
service can be cancelled through an authorised party or through Nordnet’s online service by confirming a separate 
cancellation of the Commitment by using Nordnet’s online bank credentials. A cancellation of a Commitment 
applies to the entire Commitment. After the time limit set for cancellation has expired, the cancellation right is no 
longer valid. If the Commitment is cancelled, the place of subscription refunds the sum paid for the Shares to the 
bank account specified in the Commitment. The payment is refunded as soon as possible after the cancellation, 
approximately within five (5) banking days of serving the subscription place with the cancellation notice. If the 
investor’s bank account is in a different bank than the subscription place, the refund will be paid to the investor’s 
Finnish bank account in accordance with the payment schedule of the financial institutions, approximately no later 
than two (2) banking days thereafter. No interest will be paid on the refunded amount. 

Entry of Shares into Book-entry Accounts 

Investors who have submitted a Commitment must have a book-entry account with a Finnish account operator or 
an account operator operating in Finland, and investors must specify the number of their book-entry account in 
their Commitments. An equity savings account cannot be specified in the Commitment submitted to the Lead 
Manager, as it is not possible to register the subscribed shares on an equity savings account. In case of equity 
savings account, subscriptions can only be submitted to Nordnet for the registration of the shares even then only 
on an equity savings account maintained by Nordnet. The Offer Shares allocated in the Public Offering and the 
Personnel Offering are recorded on the book-entry accounts of investors who have made an approved Commitment 
on or about the Completion Decision date on or about 23 June 2021. In the Institutional Offering, investors should 
contact the Lead Manager of the Share Issue, or Nordnet in case of subscriptions submitted to Nordnet, with respect 
to the book-entry accounts. In the Institutional Offering, the Shares will be ready to be delivered against payment 
on or about 28 June 2021 through Euroclear Finland. 

Title and Shareholder Rights 

The title to the Offer Shares will be transferred to the subscribers when the New Shares are paid for, registered in 
the trade register and recorded on the investor’s book-entry account. The Shares carry rights to dividends and other 
distributions of funds as well as other rights related to the Shares in the Company when the title has been 
transferred. 

Transfer Tax and Transaction Fees 

Transfer tax will not be levied in connection with the subscription of the New Shares.  

The Company or the Lead Manager does not charge any fees for providing an offer for a subscription or a 
Commitment or subscribing for the Offer Shares. Account operators may charge fees in accordance with their 
price lists for the subscription, opening and maintenance of the book-entry account and for safekeeping of Shares.  

Trading in the Shares 

Before the Listing, the Shares have been subject to trading on First North. The Company has submitted a listing 
application to admit the Shares to trading on the official list of Nasdaq Helsinki Ltd. Trading in the Offer Shares 
is expected to commence on the official list on or about 24 June 2021, provided that Nasdaq Helsinki approves the 
Company’s listing application. The trading code of the Shares is ESENSE and the ISIN code is FI4000301585.  
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When the trading commences on or about 24 June 2021, not all of the Shares issued in the Share Issue may 
necessarily have been fully transferred to the investors’ book-entry accounts. If an investor wishes to sell Shares 
purchased or subscribed for by it in the Share Issue, the investor should ensure that the number of Shares registered 
to its book-entry account covers the transaction in question at the time of clearing. 

Right to Cancel the Share Issue 

The Company’s Board of Directors has the right to cancel the Share Issue at any time before the execution of the 
Share Issue for any reason, such as the market conditions, the Company’s financial position or a material change 
in the Company’s business. The subscription price paid by the investors will be refunded in approximately five (5) 
banking days from the cancellation decision. If the investor’s bank account is in a different bank than the 
subscription place, the refund will be paid to a Finnish bank account in accordance with the payment schedule of 
the financial institutions, approximately no later than two (2) banking days thereafter. In case of Nordnet’s own 
customers who submitted their Commitments via Nordnet’s subscription place, the refunded amount will be paid 
to their Nordnet cash accounts. No interest will be paid on the refunded amount. 

Other Matters 

The Board of Directors of the Company will decide on other issues and practical matters related to the Share Issue.  

Applicable Law 

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

Special Terms and Conditions of the Institutional Offering 

In the Institutional Offering, a maximum of 1,040,000 Shares are preliminarily offered in private placement 
arrangements to institutional investors in Finland and internationally in accordance with these terms and 
conditions. The number of Offer Shares may be higher or lower that the number presented in these terms and 
conditions. Depending on the demand, the Company may reallocate Offer Shares between the Public Offering, 
Institutional Offering and Personnel Offering in deviation from the preliminary number of Offer Shares. However, 
the minimum number of New Shares offered in the Public Offering will be 268,000 New Shares, or if the number 
of the New Shares covered by the Commitments made in the Public Offering is lower than that, the total number 
of the New Shares covered by such Commitments. However, the minimum number of New Shares offered in the 
Personnel Offering will be 120,000 New Shares, or if the number of the New Shares covered by the Commitments 
made in the Personnel Offering is lower than that, the total number of the New Shares covered by such 
Commitments. The Lead Manager can reject a Commitment in full or in part if the Commitment is not made in 
accordance with these terms and conditions.  

Offer Shares will be offered in the Institutional Offering in Finland and internationally in certain other countries 
outside the United States in compliance with The Regulation S issued under the U.S. Securities Act of 1933, as 
amended (the “U.S. Securities Act”). The Shares have not been, and will not be, registered under the U.S. 
Securities Act or under the securities laws of any state of the United States and, accordingly, will not be offered 
or sold, directly or indirectly, in or into the United States (as defined in Regulation S of the U.S. Securities Act), 
unless they are registered in accordance with the U.S. Securities Act or an exemption for the registration 
requirements issued under the U.S. Securities Act and in compliance with the securities laws of the states of the 
United States. For more information on restrictions concerning the offering of the Offer Shares, see “Important 
Information”. 

Right to Participate 

An investor, whose Commitment is for at least 10,000 New Shares, but at least EUR 100,400 may participate in 
the Institutional Offering. An entity submitting a Commitment must have a valid LEI code.  
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Subscription Places and Submission of Commitments 

Commitments of institutional investors are accepted by the Lead Manager of the Share Issue and Nordnet. More 
information is available from Evli in the telephone number +358 9 4766 9123 and from the email address 
mail.enersense@evli.com, or from Nordnet in the telephone number +358 9 6817 8444.  

In the Institutional Offering, Commitments are accepted in euro amounts. A Commitment submitted based on a 
number of shares with a price limit will be accepted as a euro Commitment using the limit price. If the Final 
Subscription Price is lower than the limit price of the Commmitment, the number of Shares covered by the 
Commitment submitted in the Institutional Offering is increased to correspond to the amount of euro in the 
Commitment and this increased number of Shares will be rounded down to the nearest whole number of Shares. 

Subscription Undertakings 

Veritas Pension Insurance Company Ltd., Nidoco AB, Aurator Asset Management Ltd and Verman Group Oy 
have undertaken to become cornerstone investors (the “Cornerstone Investors”) in the Share Issue. Subject to 
certain customary conditions, the Cornerstone Investors have each undertaken to subscribe for Offer Shares at the 
Final Subscription Price for approximately EUR 8.3 million in total in the Share Issue. According to the terms and 
conditions of the subscription undertakings, the Company undertakes to allocate each Cornerstone Investor at least 
80 percent of the amount in their advance subscription undertakings, and thus the Cornerstone Investors have an 
allocation preference in relation to other investors. 

The Cornerstone Investors have undertaken to subscribe for Offer Shares as follows: 

 Veritas Pension Insurance Company Ltd’s undertaking amounts to EUR 3.5 million. 

 Nidoco AB’s undertaking amounts to EUR 2.5 million. 

 Aurator Asset Management Ltd’s undertaking amounts to EUR 1.85 million. 

 Verman Group Oy’s undertaking amounts to EUR 437,500. 

The subscription undertakings of the Cornerstone Investors represent approximately 55 percent of the gross 
proceeds of EUR 15 million intended to be raised in the Share Issue.  

Payment of Shares 

Institutional investors must pay for the Shares corresponding to their accepted subscription in accordance with the 
instructions issued by the Lead Manager or Nordnet on or about 28 June 2021. In connection with the submission 
of the Commitment and before its approval, the Lead Manager and Nordnet have the right, provided by the duty 
of care set for securities intermediaries, to require that the investor provides information concerning its ability to 
pay for the Shares corresponding to its order or require that the payment corresponding to the Commitment to be 
made in advance. Possible refunds will be paid on or about on the fifth (5th) banking day following the Completion 
Decision. If the investor’s bank account is in a different bank than the subscription place, the refund will be paid 
to the investor’s Finnish bank account in accordance with the payment schedule of the financial institutions, 
approximately no later than two (2) banking days thereafter. No interest will be paid on the refunded amount.  

Approval of Commitments 

The Company will decide on the approval of the Commitments made. The Commitments can be approved in full 
or in part or they may be rejected. 

The Cornerstone Investors have an allocation preference in the Share Issue. The Cornerstone Investors do not 
receive any compensation for their subscription commitments, and the investments of the Cornerstone Investors 
will be made at Subscription Price. 

A confirmation of the approved Commitments in the Institutional Offering will be provided as soon as practicable 
after the allocation of the Offer Shares. 
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Special Terms and Conditions of the Public Offering 

The preliminary number of New Shares offered to private individuals and entities in Finland in the Public Offering 
is a maximum of 335,000 New Shares. Depending on the demand, the Company may reallocate Offer Shares 
between the Institutional Offering, the Public Offering and the Personnel Offering in deviation from the 
preliminary number of Offer Shares. However, the minimum number of New Shares offered in the Public Offering 
will be 268,000 New Shares, or if the number of the New Shares covered by the Commitments made in the Public 
Offering in accordance with its terms and conditions is lower than that, the number of the New Shares covered by 
such Commitments. However, the minimum number of New Shares offered in the Personnel Offering will be 
120,000 New Shares, or if the number of the New Shares covered by the Commitments made in the Personnel 
Offering in accordance with its terms and conditions is lower than that, the number of the New Shares covered by 
such Commitments.  

The subscription place and the Company’s Board of Directors have the right to reject a Commitment, either in full 
or in part, if the Commitment does not comply with the terms and conditions herein or if it is otherwise incomplete. 

Right to Participate and the Minimum and Maximum Amounts for Commitments 

Shares will be offered in the Public Offering to investors whose domicile is in Finland and who submit their 
Commitments in Finland. For more information on the restrictions on offering the Offer Shares, see “Important 
Information”. Commitments in the Public Offering must be for no less than 100 Shares and no more than 9,999 
Shares. Each investor may only submit one Commitment in the Public Offering. All Commitments submitted by 
an investor in one or several subscription places will be combined into one Commitment, and the minimum and 
maximum amounts mentioned above are applied to it. However, the Commitments submitted by the same 
subscriber both in the Public Offering and the Personnel Offering will not be combined. 

Subscription Places, Payment of Shares and Submission of Commitments 

The subscription places in the Public Offering are:  

 Evli’s online service at www.evli.com/enersense-en. In the online service, subscriptions can be submitted 
using the online bank credentials of Evli Bank, Aktia, Danske Bank, Handelsbanken, Nordea Bank, Oma 
Savings Bank, OP Bank, POP Bank, S-Bank, Savings Bank and Ålandsbanken. The subscription shall be 
paid when making the subscription and the subscriber is required to ensure that the subscription price 
does not exceed the possible daily limit for transfer of funds from the investor’s bank account. The 
subscription cannot be made in the online service without settling the payment at the same time. In 
addition, when an individual is submitting a subscription on behalf of an entity, they required to prove 
their authority for the subscription by delivering a trade register extract or other document proving the 
authority to the email address mail.enersense@evli.com. 

 Evli’s office in the address Aleksanterinkatu 19 A, FI-00100 Helsinki, during banking days between 9 
a.m. and 4 p.m. (Finnish time). The possibility of submitting subscriptions in the office is conditional to 
the possible restrictions imposed by the authorities, and the possibility of submitting a subscription in the 
office cannot be guaranteed. Should an investor wish to submit a subscription at the office of the Lead 
Manager, the investor is required to make a prior booking for an appointment for the subscription. The 
booking of the appointment shall be made at the latest on the first banking day after the commencement 
of the relevant subscription period. The booking request can be emailed to mail.enersense@evli.com. The 
investor must provide proof of identity when submitting a subscription. An individual submitting a 
subscription on behalf of an entity must provide an authorisation for the subscription. Entities subscribing 
for the Offer Shares must have a valid LEI code. The subscription must be paid to Evli’s bank account in 
accordance with the instructions presented in the subscription form. 

 Evli’s subscription point, where the subscription can be delivered by telefax or email. More detailed 
instructions for submitting the subscription by telefax or email and paying for the subscription must be 
requested beforehand from Evli’s subscription point by calling to +358 9 4766 9573. Calls to Evli’s 
customer service are recorded. 

 Nordnet’s online service at www.nordnet.fi/fi/enersense. In the online service, subscriptions can be 
submitted using the online bank credentials of Aktia, Danske Bank, Handelsbanken, Nordea, Oma 
Savings Bank, OP Bank, POP Bank, S-Bank, Savings Bank and Ålandsbanken. When agreed separately, 
a subscription can also be submitted in the Public Offering in Nordnet’s office in the address 
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Yliopistonkatu 5, FI-00100 Helsinki, Finland, during banking days between 1 p.m. and 5 p.m. (Finnish 
time). In case of a Commitment submitted through Nordnet’s online service, the payment is charged from 
the investor’s cash account at Nordnet, when the investor confirms the Commitment with the online bank 
credentials. 

The Commitment will be considered to have been made when the investor has submitted a signed commitment 
form to the subscription place in accordance with the instructions in case the investor subscribes for the shares in 
Evli’s or Nordnet’s offices, or confirmed the Commitment in the online service using the online bank credentials 
and paid the subscription fee. Commitments made with a subscription form delivered to the subscription place 
shall be paid immediately after the delivery of the subscription form to the account of the bank serving as the 
subscription place in accordance with the instruction provided in the subscription form. Commitments made in the 
online service are paid using the online bank credentials at the time of making the Commitment. The Commitment 
shall be paid from a bank account registered in the name of the investor. Estates or individuals under guardianship 
cannot submit a subscription in Evli’s online service, and instead, they are required to make the subscription by 
telefax or email or in Evli’s offices. A Commitment can also be submitted on behalf of an entity through Nordnet’s 
online service. Estates or individuals under guardianship that are not Nordnet’s own customers cannot submit a 
Commitment in Nordnet’s online service, and instead, they are required to make the Commitment in Nordnet’s 
offices. The visit must be agreed separately. The Commitment in the Public Offering is binding and cannot be 
changed, and it can only be cancelled in the specified manner and situations referred to above under “– General 
Terms and Conditions of the Share Issue – Cancellation of Commitments”. Commitments violating the terms and 
conditions will be rejected afterwards.  

In connection with submitting the Commitment, the Maximum Subscription Price of 10.04 EUR per Offer Share 
multiplied by the number of Shares specified in the Commitment shall be paid for the Offer Shares. If the Final 
Subscription Price is lower than the Maximum Subscription Price, the number of Shares covered by the 
Commitments submitted in the Public Offering are increased to correspond to the amount of euro in the 
Commitment and this increased number of Shares will be rounded down to the nearest whole number of Shares. 

Approval of Commitments and Allocation 

The Company’s Board of Directors decides on the approval of the subscriptions for the Shares in the Public 
Offering. The Commitments can be approved in full on in part. In the event of oversubscription, the Company 
aims to approve the Commitments submitted in the Public Offering in full up to 250 Offer Shares per investor for 
the shareholders registered on 14 June 2021 in the shareholder register maintained by Euroclear Finland Ltd and 
up to 100 Offer Shares per investor for the other parties who submitted Commitments in the Public Offering. For 
the parts exceeding these amounts, the Company aims to allocate Offer Shares pro rata the unfilled amounts of the 
Commitments submitted in the Public Offering. The final allocation principles for the Offer Shares will be 
published through a stock exchange release on or about 23 June 2021, in the subscription places of the Share Issue 
and on the Company’s website at www.enersense.com/share-issue. A confirmation on the approval of the 
Commitments and the allocation of the Offer Shares will be sent to all investors who participated in the Public 
Offering as soon as possible to the address specified in the Commitment. Investors who have submitted their 
Commitments as Nordnet’s customers through Nordnet’s online service will see their Commitments as well as 
allocation of Offer Shares on the transaction page of Nordnet’s online service. The Commitment is binding without 
regards to the confirmation notice and its receipt. 

Refunding of Paid Amounts 

If a Commitment is rejected or approved only in part, and/or the Final Subscription Price is lower than the price 
paid in connection with the Commitment, the paid excess amount is refunded to the provider of the Commitment 
to the Finnish bank account specified in the Commitment, or in case of Nordnet’s customers, on the cash account 
in Nordnet on or about the fifth (5) banking day after the Completion Decision, i.e. on or about 1 July 2021. If the 
investor’s bank account is in a different bank than the place of subscription, the refund will be paid to a Finnish 
bank account in accordance with the payment schedule of the financial institutions, approximately no later than 
two (2) banking days thereafter. If the Commitments of an investor have been combined, the possible refund will 
only be paid to one bank account of the investor. No interest will be paid on the refunded amount. 
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Special Terms and Conditions of the Personnel Offering 

The preliminary number of New Shares to be offered is a maximum of 150,000 New Shares for employees 
employed by the Company or its Group companies during the subscription period in Finland, Estonia, Latvia, 
Lithuania and France, as well as the members of the Company’s Board of Directors and management team. 
Depending on the demand, the Company may reallocate Offer Shares between the Public Offering, Institutional 
Offering and Personnel Offering in deviation from the preliminary number of Offer Shares. 

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

Right to Participate and the Minimum and Maximum Amounts for Commitments 

Employees that have a valid employment at the Company or its Group companies in Finland, Estonia, Latvia, 
Lithuania, or France that has not been terminated at the end of the subscription period and the members of the 
Company’s Board of Directors and management team are entitled to participate in the Personnel Offering. Right 
to participate in the Personnel Offering is personal and cannot be transferred. However, the individuals entitled to 
a subscription can make the subscription via a proxy. The Commitment in the Personnel Offering must concern at 
least 200.00 and at most 100,000.00 euros per investor. Each investor can only submit one Commitment in the 
Personnel Offering. The Commitments provided by a same subscriber both in the Public Offering and the 
Personnel Offering will not be combined. 

Subscription Places, Payment of Offer Shares and Submission of Commitments 

In the Personnel Offering, the subscription place is Evli Alexander Incentives Oy. The Commitments and payments 
are made in accordance with separate instructions provided to the individuals or entities entitled to participate in 
the Personnel Offering.  

The Commitment will be considered to have been made when the subscription place has received the Commitment 
from the investor in accordance with the instructions. The Commitment in the Personnel Offering is binding and 
cannot be changed, and it can only be cancelled in the specified manner and situations referred to above under “– 
General Terms and Conditions of the Share Issue – Cancellation of Commitments”. 

Approval of Commitments and Allocation of the New Shares Offered in the Personnel Offering  

The Board of Directors of the Company decides on the approval of the subscriptions of Shares in the Personnel 
Offering. The Commitments can be approved or rejected in full on in part. In the event of an oversubscription, the 
Company aims to approve the Commitments submitted in the Personnel Offering in full up to 250 Offer Shares, 
and allocate Offer Shares offered in the Personnel Offering pro rata the unfilled amounts of the Commitments. See 
also “– General Terms and Conditions of the Share Issue – Cancellation of Commitments”. A confirmation notice 
on the approval of the Commitments and the allocation of the Offer Shares will be sent to all investors who 
participated in the Personnel Offering as soon as possible to the address specified in the Commitment. The 
Commitment is binding without regards to the confirmation notice and its receipt. 
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PARTIES RESPONSIBLE FOR THE OFFERING CIRCULAR 

Enersense International Plc  
Business identity code: 0609766-7  
Domicile: Pori, Finland 
Address: Konepajanranta 2, FI-28100 Pori, Finland 

STATEMENT REGARDING THE OFFERING CIRCULAR 

The Company accepts responsibility for the information contained in the Offering Circular.  
To the best knowledge of the Company, the information contained in this Offering Circular is in accordance with 
the facts and contains no omission likely to affect its import.  

INFORMATION DERIVED FROM THIRD-PARTY SOURCES 

This Offering Circular contains statistics, data and other information relating to the markets, market size, market 
shares, market positions and other information relating to Enersense’s business, markets, industry and economy. 
The information is derived from several sources, including a market study by an international management 
consultant4 commissioned by Enersense (“International management consultant analysis”). Where certain 
information contained in this Offering Circular has been derived from third party sources, such sources have been 
identified herein. The Company confirms that such third-party information has been accurately reproduced herein 
and that as far as the Company is aware and is able to ascertain from information published by that third party, no 
facts have been omitted which would render the reproduced information inaccurate or misleading. 

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

AVAILABILITY OF THE FINNISH PROSPECTUS AND THE OFFERING CIRCULAR 

The Finnish Prospectus and the documents incorporated therein by reference will be available on or about 10 June 
2021 on the Company’s website at www.enersense.com/osakeanti and at the registered office of the Company at 
Konepajanranta 2, FI-28100 Pori, Finland. In addition, the Finnish Prospectus will be available on or about 10 
June 2021 at Evli’s branch office at Aleksanterinkatu 19 A, 4th floor, FI-00101 Helsinki, Finland, on the website 
of Evli at www.evli.com/enersense and on the website of Nordnet at www.nordnet.fi/fi/enersense. 

The English language Offering Circular and the documents incorporated therein by reference will be available on 
or about 10 June 2021 on the Company’s website at www.enersense.com/share-issue and on the website of Evli at 
www.evli.com/enersense-en. 

INFORMATION ON THE WEBSITE IS NOT INCLUDED IN THE OFFERING CIRCULAR 

This Offering Circular will be published on the Company’s website at www.enersense.com/share-issue. 
Information presented on the website of the Company or any other website is not part of this Offering Circular and 
the prospective investors should not rely on such information in making their decision to invest in securities. 
However, as an exception to the above, the information incorporated by reference in the Offering Circular, which 
is available on the Company’s website, is part of the Offering Circular. 

                                                           
4 KPMG Oy Ab. 
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INFORMATION AVAILABLE IN THE FUTURE 

The Company plans to publish its annual report, which includes audited consolidated financial statements and 
management report, for the financial year ending 31 December 2021 onwards, as well as half-year reports, which 
include unaudited consolidated interim financial statements, for the six months period ending 30 June 2021 
onwards. The Company plans to annually publish half-year reports which include interim financial information 
for the first six months of the financial year prepared in accordance with IAS 34 and business reviews for the first 
and third quarter. The half-year report for the six months period ending 30 June 2021, prepared in accordance with 
IAS 34, is planned to be published on 13 August 2021, and the business review for the nine months period ending 
30 September 2021 is planned to be published on 2 November 2021. After the Listing, all annual reports, half-year 
reports, business reviews and stock exchange releases are published both in Finnish and in English. 

FINANCIAL STATEMENTS RELATED AND CERTAIN OTHER INFORMATION 

Financial Statements and Interim Financial Information  

The Company has prepared the first consolidated financial statements according to the International Financial 
Reporting Standards (“IFRS”) for the financial year ended 31 December 2020. The Company’s first consolidated 
financial statements prepared in accordance with IFRS, incorporated by reference to this Offering Circular, include 
the audited comparative figures as at and for the financial year ended 31 December 2019, as well as the unaudited 
opening IFRS balance sheet as per date of transition 1 January 2019. Prior to that, the Company prepared its 
consolidated financial statements according to the Finnish accounting standards (“FAS”). The audited 
consolidated financial statements as at and for the financial years ended 31 December 2019 and 31 December 
2018, prepared in accordance with FAS, are incorporated to this Offering Circular by reference. 

The Company’s unaudited interim financial report for the three months ended 31 March 2021, prepared in 
accordance with IAS 34 and including the comparative figures for the three months ended 31 March 2020 prepared 
in accordance with the IFRS, is incorporated by reference to this Offering Circular. 

Alternative Performance Measures 

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

In line with its aim of promoting the protection of current and potential investors, Article 6 of the Prospectus 
Regulation sets out the principle that the information in a prospectus shall be written and presented in an easily 
analyzable, concise and comprehensible form. According to ESMA, in case persons responsible for the prospectus 
decide to include alternative performance measures (“APMs”) in a prospectus, this principle of comprehensibility 
dictates that such APMs should be defined, provided with meaningful labels and reconciled to financial statements 
and their relevance and reliability should be explained. These alternative performance measures are 

 Operating profit (loss) (EBIT)   Adjusted EBITDA 

 Operating profit (loss) (EBIT), %  Adjusted EBITDA, % 

 Adjusted EBIT   Equity ratio, % 

 Adjusted EBIT, %  Gearing, % 

 EBITDA  Return on equity (ROE), % 

 EBITDA, %  

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

The Pro Forma Information included in this Offering Circular is presented for illustrative purposes only to give 
effect to the Empower Acquisition to Enersense’s results of operations as if the acquisition and the related 
financing arrangements had been undertaken on 1 January 2020. The Pro Forma Information is unaudited. The 
Pro Forma Information has been compiled in accordance with the Annex 20 to the Commission Delegated 
Regulation (EU) 2019/980 and on a basis consistent with the accounting policies applied by Enersense in its 
audited consolidated financial statements prepared in accordance with IFRS as adopted by the EU. 

The Pro Forma Information reflects adjustments to the historical financial information to give pro forma effect to 
events that are directly attributable to the Empower Acquisition and the related financing arrangements and are 
factually supportable. The hypothetical situation addressed in the Pro Forma Information is not necessarily 
indicative of what Enersense’s results of operations would have been had the acquisition been completed on 1 
January 2020, and the Pro Forma Information is not intended to project Enersense’s results of operations in the 
future. Enersense’s actual results in the future may materially differ from the Pro Forma Information. Further, the 
Pro Forma Information does not reflect cost savings, synergy benefits or future integration costs that are expected 
to be generated or may be incurred after 31 December 2020 as a result of the Empower Acquisition. 

The Pro Forma Information should be read together with the historical financial information incorporated by 
reference to this Offering Circular as well as any other information presented in the Offering Circular. See also 
“Unaudited Pro Forma Financial Information” and “Risk Factors – Risks Relating to Financial Position and 
Financing – The unaudited pro forma financial information in this Offering Circular is presented for illustrative 
purposes only and may differ materially from Enersense’s actual results of operations”. 

Auditors 

The Company’s consolidated financial statements for the financial years ended 31 December 2020, 2019 and 2018 
has been audited by KPMG Oy Ab Authorised Public Accountants, with Mauri Eskelinen, Authorised Public 
Accountant, as the auditor with principal responsibility. KPMG Oy Ab Authorised Public Accountants was elected 
the auditor for the year ending 31 December 2021 with Mauri Eskelinen, Authorised Public Accountant, as the 
auditor with principal responsibility. Mauri Eskelinen is registered in the auditor register in accordance with 
Chapter 6 Section 9 in the Finnish Auditing Act (1141/2015, as amended). 

Other Information 

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

In this Offering Circular, “euro” or “EUR” means the currency used by member states of the Economic and 
Monetary Union of the European Union, “SEK” or “Swedish krona” means the lawful currency of Sweden, “NOK” 
or “Norwegian krone” means the lawful currency of Norway, “TRY” or “Turkish lira” means the lawful currency 
of Turkey, “HUF” or “Hungarian forint” means the lawful currency of Hungary, and “USD” means the lawful 
currency of the United States of America. 

FORWARD-LOOKING STATEMENTS 

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

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

NOTICE TO INVESTORS IN THE EUROPEAN ECONOMIC AREA 

In any member state of the European Economic Area (the “EEA”) (each, a “Relevant Member State”), this 
Offering Memorandum is only addressed to, and is only directed at, qualified investors in that Relevant Member 
State within the meaning of the Prospectus Regulation. 

This Offering Memorandum has been prepared on the basis that any Offer Shares in any Relevant Member State, 
other than the offer in Finland, contemplated by the Finnish Prospectus, will be made pursuant to an exemption 
under the Prospectus Regulation from the requirement to publish a prospectus for offers of Offer Shares. 
Accordingly, any person making or intending to make any offer within the EEA of Offer Shares which is subject 
of the offering contemplated in this Offering Memorandum may only do so in circumstances in which no obligation 
arises for the Company or the Lead Manager to publish a prospectus for such offer. Neither the Company or the 
Lead Manager authorizes the making of any offer of Offer Shares through any financial intermediary, other than 
offers made by the Lead Manager which constitute the final placement of Offer Shares contemplated in this 
Offering Memorandum. 

NOTICE TO INVESTORS IN THE UNITED KINGDOM 

This Offering Memorandum is only being distributed to, and is only directed at (i) persons who are outside the 
United Kingdom or (ii) investment professionals falling within Article 19(5) of the Financial Services and Markets 
Act 2000 (Financial Promotion) Order 2005 (the Order) or (iii) high net worth companies, and other persons to 
whom it may lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order (all such persons being 
referred to as Relevant Persons). Any person who is not a Relevant Person should not act or rely on this document 
or any of its contents. 
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BACKGROUND OF THE SHARE ISSUE AND USE OF PROCEEDS 

Reasons for the Share Issue 

The objective of the Share Issue is to promote Enersense’s ability to implement its strategy pursuing organic and 
inorganic growth and to bring financial flexibility to the development of the business operations by enhancing the 
solvency of the group. Another objective of the Share Issue is to broaden the ownership base with new institutional 
and other investors. By broadening the ownership base, the Company strives to broaden its financial basis in order 
to support its growth in accordance with its strategy both now and in the future, in addition to which the Company 
estimates the price formation of the Share to be enhanced by increasing the number of shares held and freely traded 
by the public. The objective of the Personnel Offering is to commit and incentivize the personnel of the Company. 

Use of proceeds 

In the Share Issue, Enersense aims to raise gross proceeds of approximately EUR 15 million by offering New 
Shares for subscription.  

Enersense estimates that the fees and expenses payable by it in relation to the Share Issue will amount to 
approximately EUR 1.4 million (assuming that the Company will receive EUR 15 million gross proceeds), and as 
such, the net proceeds that Enersense will receive from the Share Issue are estimated to be approximately EUR 
13.6 million. Enersense will pay Evli the combined selling and arrangement fees according to the Placing 
Agreement. 

The proceeds from the Share Issue are intended to be used for working capital needs as well as for supporting the 
growth and development of the business operations in accordance with the Company’s strategy. 
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CAPITALISATION AND INDEBTEDNESS 

The following table sets forth the capitalisation and indebtedness as at 31 March 2021 based on the Company’s 
unaudited interim financial report for the three months ended 31 March 2021, prepared in accordance with IAS 
34.  

This table should be read together with the section “Selected Financial Information” as well as the Company’s 
historical financial information incorporated by reference to this Offering Circular. 

(EUR thousand) 
As at 31 March 2021 

 (unaudited) 
Total current debt (including current portion of non-current debt) 19,202 
Guaranteed1 18,191 
Unguaranteed / unsecured3 1,011 
  
Total non-current debt (excluding current portion of non-current debt) 9,271 
Guaranteed2 9,022 
Unguaranteed / unsecured3 249 
  
Total equity 30,919  
Share capital 80 
Reserve for invested unrestricted equity 30,154 
Other reserves 313 
Translation differences -54 
Retained earnings 263 
Profit (loss) for the period  -1,154 
Share of non-controlling interests 1,316 
Total equity and financial liabilities 59,392 
  
Net indebtedness  
(A) Cash and cash equivalents 22,487 
(B) Liquidity (A) 22,487 
  
(C) Current portion of non-current financial debt 1, 3 19,202 
(D) Current financial indebtedness 19,202 
  
(E) Net current financial indebtedness (D–B) -3,285 
  
(F) Non-current financial debt (excluding current portion)2, 3 9,022 
(G) Non-current trade and other payables 249 
(H) Non-current financial indebtedness (F+G) 9,271 
(I) Total financial net indebtedness (E+H)  5,985 

1 Includes IFRS 16 leasing liabilities EUR 3,642 thousand. 
2 Includes IFRS 16 leasing liabilities EUR 5,387 thousand. 
3 Includes the Company’s VAT debt payment arrangement agreed with the tax authority. 

The off-balance-sheet liabilities of the Group have been described in section “Operating and Financial Review 
and Prospects – Balance Sheet Information – Off-Balance-Sheet Commitments”. 

The Company signed a new financing agreement on 4 May 2021. The new financing has been described in 
“Operating and Financial Review and Future Prospects – Liquidity and Capital Resources – Liabilities – 
Financing Arrangements” and “Business of the Company – Material Agreements – Special Terms Agreement”. 
Aside from this, there have not been any material changes in the Company’s capitalisation and indebtedness since 
31 March 2021. 

Working Capital Statement 

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

The Company targets paying at least 30 percent of the earnings per share as dividends. Among other things, the 
Company’s earnings development and outlook as well as investments in organic growth or financing of 
acquisitions in accordance with the strategy affect future dividend payments. Furthermore, the Special Terms 
Agreement the Company has concluded with its key financiers also includes restrictions on dividend distributions 
in the event that the terms and conditions of the financing agreements covered by the Special Terms Agreement 
(as defined below) have been breached, the dividend distribution would lead to such breach or the dividend 
distribution could compromise the repayment of the financing. 

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

The Company has not distributed any dividends for the financial years ended 31 December 2020, 2019 and 2018.  

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

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

The discussion below includes market and industry information that are, in part, based on information derived 
from third-party sources, the analysis prepared by an international consultancy firm and internal estimates made 
by Enersense. In addition, the discussion below includes estimates on market positions based on information 
received by Enersense from non-public sources and the knowledge of Enersense’s management on the relevant 
industries and markets. While Enersense considers the information presented in the Offering Circular and the 
sources to be reliable, the Company has not verified the information independently, and as such, it cannot 
guarantee their validity. According to the Company’s best understanding, no material information from other 
sources is omitted in this market and industry review that would be in conflict with the presented information and 
would give a wrong image of the market.  

Introduction 

The ongoing energy transition is a global phenomenon that will transform the energy production of various 
countries and move it away from fossil fuels towards renewable energy sources. The impacts of the energy 
transition are not visible only in the changes in the methods used in energy production; instead, the transition will 
modify society in many different ways and have an impact on several aspects of the economy.  

When energy production is shifted towards renewable energy sources, such as wind power, the changes will be 
seen, in particular, in the geographic diversification of energy production, which will require significant 
investments in power transmission grids, substations and energy storage. Renewable energy sources often utilise 
natural phenomena, such as hydro energy, wind power and solar energy, as energy sources, which means that in 
the future, energy production will be more uneven depending on weather conditions as compared to, for example, 
energy produced from coal. As a result, the energy transition will increase the need for timely and faster data 
communication, and this in turn will require investments in data communication networks. The national data 
communication infrastructure also plays a pivotal role in the renewal of the manufacturing industry in a more 
efficient and sustainable direction as well as in maintaining its competitiveness. The energy transition and 
industrial renewal are supported by the ambitious targets for energy efficiency and limitation of emissions at the 
EU and national level.  

Enersense provides energy solutions with low or zero emissions. The Company is one of the market leaders in its 
main market areas in Finland5 and the Baltics6, in addition to which the Company also has international operations 
in certain other countries in Europe. As one of the leading players and having a significant market share, Enersense 
plays an important role in society, particularly in Finland, as it is involved in the construction and maintenance of 
the critical energy and data communication network infrastructure, as well as the maintenance, renewal and 
development of the efficiency of the manufacturing sector of Finland. Enersense’s business operations are 
organised in four business segments, namely Power, Connectivity, Smart Industry and International Operations, 
all of which support the Company’s target to be a forerunner in low and zero-emission energy solutions. The 
Company’s business areas support one another and provide synergies in the Company’s operations, while they 
have, in part, different business models. The Company’s competitive landscape and market position varies by 
business area, and some of the main competitors of the Company are active in several segments that Enersense 
operates in. Market drivers are also, in part, the same in the different business areas.  

General Economic Development  

According to the report published by the International Monetary Fund (IMF) in March 20217, the global economy 
is expected to grow by 6 percent in 2021 and continue to grow with a rate of 4.4 percent in 2022. The global 
economy is estimated to have declined by 3.5 percent in 2020. However, the IMF’s estimates are deemed to be 
very uncertain due to the prevailing COVID-19 pandemic, and its development may also have a significant impact 
on the development of the global economy. The report also states that the stimulus policies of various countries 
will have a large role in the economic recovery. According to the IMF, the stimulus policy should be targeted, in 
particular, towards healthcare, the maintenance and increase of human capital, digitalisation to improve efficiency, 
and green investments that would decrease dependence on non-renewable energy sources. The report8 published 

                                                           
5 Source: International management consultant analysis. 
6 Source: Estimate of the management. 
7 Source: International Monetary Fund – World Economic Outlook April 2021. 
8 Source: International Monetary Fund – World Economics Outlook October 2020. 
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by the IMF in October 2020 stated that the increase in green investments, together with the increase in the prices 
of coal-based energy production, would effectively decrease global emissions and at the same time, support 
recovery from the pandemic.  

According to the release9 published by the Bank of Finland in March 2021, the economic recession was smaller in 
Finland than in the other parts of the euro zone in 2020, and the Finnish economy declined by 2.8 percent. The 
COVID-19 pandemic is expected to fade in 2021 as a result of the vaccination campaign, and private consumption 
is expected to return the Finnish economy to a growth of 2.6 percent. Growth is expected to strengthen to 2.7 
percent in 2022 and to return to 1.2 percent in 2023, reflecting the present basis for growth in the long term. The 
Bank of Finland also emphasises in its release that forecasts are very uncertain due to the COVID-19 pandemic.  

Due to the uncertainty over economic development in Finland, Finnish companies have decreased their 
investments in several sectors. The impacts of the recession have been softened by economic policies, but political 
decisions and investments by the public sector will have different impacts depending on the sector. The policies 
of the European Commission also have a strong impact on the investments policies in Finland. The European 
Commission has set ambitious climate targets until 2030, and it has estimated that in order to reach the targets, 
Europe will need additional investments of approximately EUR 260 billion per year during the next decade10.  

Global investment in clean energy and efficiency, billion USD11  

 

Energy Transition 

The ongoing energy transition is a global phenomenon driven by political and economic decisions to limit global 
warming and carbon emissions. Global investments in low and zero-emission energy solutions have increased 
significantly during the last decade due to environmental policy decisions. As ambitious climate targets are 
becoming more common, it can be assumed that the pace of the energy transition will accelerate in the near future. 
The energy transition will have a strong impact on energy production, energy storage, the electrification and 
digitalisation of society and will result in improvements in the efficiency of industrial processes. For example, the 
global hydrogen energy storage market is expected to grow from approximately USD 14 billion in 2020 to USD 
19 billion in 2027, at a CAGR of approximately 4%.12 

                                                           
9 Source: Bank of Finland – Interim forecast: Growth will strengthen as the pandemic recedes (19 Mar 2021). 
10 Source: European Parliament – Press release: Green finance: Parliament adopts criteria for sustainable investments (18 Jun 2020). 
11 Source: IEA.org. – Article: Investment estimates for 2020 continue to point to a record slump in spending (23 Oct 2020). 
12 Source: IEA.org. – Report: Renewable Energy Market Update (May 2020). 
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Renewable electricity capacity additions globally, GW 2007-201913  

 

 Power Segment’s Market in Finland 

Enersense’s Power segment’s market comprises services and solutions related to high-voltage networks, 
substations, wind and solar power and electricity charging systems. Enersense’s focus areas in the market are the 
construction of power transmission grids, construction of substations, construction of wind turbines and related 
infrastructure and solutions related to the storage of power. The Company also provides a wide range of repair and 
maintenance services for this infrastructure.  

Size of the market 

In Finland, the volume of the market was over EUR 500 million in 2020, as compared to approximately EUR 360 
million in 2019. The fast growth of the market is explained by the large investments in power transmission grids 
and the strong growth in the construction of wind farms. The wind power market grew to approximately EUR 230 
million in 2020 from approximately EUR 121 million in 2019. Fingrid, which maintains the main power grid in 
Finland, has announced it will invest approximately EUR 2 billion to upgrade the national high-voltage network 
over the next 10 years.14 

Competitive landscape 

The market is very fragmented in Finland, and all players in the sector have a market share of under 20 percent. 
With a market share of 15 percent, Enersense shares the leading position in the Finnish market with Eltel Networks 
Oy.  

Market shares in Finland - %15 

 

                                                           
13 Source: IEA.org. – Report: Renewable Energy Market Update (May 2020). 
14 Source: International management consultant analysis.  
15 Source: International management consultant analysis. 

56
67

85 88
110 117 123

136

159
170 177 179

191

0

50

100

150

200

250

2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019

G
ig

aw
at

t

15%

15%

11%

9%6%
6%

6%

6%

3%

3%

3%
3%

3%
2%

10%

Enersense Eltel

VEO Omexom

ABB Destia

Siemens YIT

Infrabuilders KSBR

TM Voima Caverion

TLT Group Voimatel

Others



52 

 

Market drivers 

In the big picture, the market is driven by the ongoing shift to renewable and low emission energy solutions related 
to the energy transition. In the Finnish environment this means, in particular, large-scale investments to increase 
the share of wind power in the total energy production. In 2021, there were over 350 wind turbines under 
construction or with a building permit in Finland, and the number is expected to grow strongly in the near future. 
Finland has excellent conditions for using wind power in energy production due to, in particular, the country’s flat 
geography, sparsely populated areas and good wind conditions. The increase in the use of wind power in energy 
production will significantly widen the geographical distribution of energy production, and in the future, this will 
require expansion and development of the national high-voltage grid. Of the investments of approximately EUR 2 
billion announced by Fingrid for the next 10 years, approximately two-thirds are related to new investments and 
one third is related to maintenance. In the future, Enersense’s addressable market will also be driven by the 
increasing investments in solar energy and the expansion of the charging infrastructure for electric vehicles, among 
others.16 

Increase in the number of wind turbines in Finland by the first construction year17 

 

Connectivity Segment’s Market in Finland 

Enersense’s Connectivity segment mainly comprises design, construction, maintenance and repair of data 
communication network solutions. The Company focuses on construction and maintenance services for fixed and 
mobile networks. In Finland, the market for data communication networks is dominated by Elisa, DNA and Telia. 
Due to this, the builders of data communication networks in this segment have a very concentrated customer 
portfolio, and the size and development of the market is largely dependent on the investment rate of the operators. 
The future outlook for the market is good due to, in particular, the construction of 5G networks and the need for 
upgrading the fixed networks supporting them. 

Size of the market 

The market for the construction of data communication networks in Finland is approximately EUR 250 million. 
Approximately three quarters of the total market is related to the construction of new networks and approximately 
one quarter relates to the repair and maintenance of the networks. The development of the telecom operator market 
has led to an increase in the outsourcing of construction and maintenance work. The reason for this is, in particular, 
that the telecom operators aim to concentrate increasingly on their core business, and the maintenance of networks 
is becoming technically more demanding.18 

Competitive landscape 

In Finland, the construction market for data communications is dominated by three companies: Enersense, Eltel 
Networks Oy and Voimatel Oy. There are six companies with revenue of over EUR 5 million in the total Finnish 
market. The small number of telecom operators limits the number of companies building networks and makes it 
more difficult for new players to enter the market. Due to the small number of telecom operators, competition in 

                                                           
16 Source: International management consultant analysis. 
17 Source: International management consultant analysis. 
18 Source: International management consultant analysis. 
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the market has historically been relatively intense, and the players have had limited possibilities to negotiate 
framework agreements. The competitive situation has become considerably healthier in recent years. 

Market shares in Finland - %19 

 

Market drivers 

The market is driven by society’s increasing need to transfer data at an increasingly faster rate, and the possibilities 
offered by new technologies further increase the need for fast data connections. The size of the market is strongly 
based on the investments made by the players in the data communication sector, and at present, the market’s 
development is driven especially by the replacement of slower old networks and the 5G projects of the operators. 
With the expansion of new 5G networks, the standards for fixed networks supporting them will also become higher. 
The investment rate of telecom operators has remained stable in recent years, and the visibility of the investments 
is on a good level, as they are often implemented over several years.20 

Telecom operator investments as a proportion of revenue - %21 

 

The Finnish Government has set ambitious targets for offering fast data connections across the country. In addition, 
the European Union has announced that it will support the construction of 5G connections in Europe. 

Smart Industry Segment’s Market in Finland 

Enersense’s Smart Industry segment serves the manufacturing industry in Finland with its repair and maintenance 
services. The Company’s main focus is on short- and long-term repair and maintenance work, annual maintenance 
work, industrial construction work and efficiency improvements in industrial processes. Enersense’s largest 
customer segments in this market include the energy, process, marine and construction industries. 

The resourcing business included in the Smart Industry segment operates in the staff leasing market. In 6 May 
2021, the Company agreed on selling all of its shares in the subsidiary Värväämö Oy, a company providing staff 
leasing services in the construction industry, to Citywork Oy (“Citywork”). The completion of the transaction 

                                                           
19 Source: International management consultant analysis. 
20 Source: International management consultant analysis. 
21 Source: International management consultant analysis. 
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requires that certain requirements included in the share purchase agreement relating to the consent of the financier 
are satisfied. The transaction is expected to be completed in the end of June 2021. Enersense will not exit 
completely from staff leasing, and the Company still possesses knowledge and capabilities in the sector for scaling 
its internal operations. 

The staff leasing market comprises companies providing various personnel services, such as staff leasing, 
recruitment, employee assessments, headhunting, suitability tests, testing, coaching or outplacement services. 
Enersense’s focus areas in the market are staff leasing in industry and construction. 

Industrial services 

Size of the market 

The Company’s Smart Industry segment operates in the industrial services market. In Finland, the industrial 
services market amounts to approximately EUR 2 billion. The industrial services market is the largest market 
addressable by the Company, and the Smart Industry segment is also the Company’s largest segment as measured 
by revenue. The largest part of the industrial services market by far comprises maintenance of power, automation, 
pump and similar systems.  

Market break-down - %22 

 
The Finnish market is relatively stable due to the continuous need for maintenance in the manufacturing industry. 
However, the market is constantly evolving, as the Finnish industrial sector is developing its efficiency for 
financial reasons and to reduce emissions. Taken as a whole, the market is expected to grow moderately in the 
near future, and the outlook for growth varies between various subsectors in the market. 

Index of turnover in industry (2010=100), Repair and installation of machinery and equipment23 

 

In the energy industry, the maintenance market is expected to grow when the new nuclear power plants, among 
others, are completed and their maintenance starts. Nuclear power will play an important role in the transition 

                                                           
22 Source: International management consultant analysis. 
23 Source: Statistics Finland – Index of turnover in industry (https://www.stat.fi/til/tlv/meta_en.html). 
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towards a zero-emission society. In 2019, approximately one third of Finland’s total energy production was based 
on nuclear energy.24 

In the Finnish process industry, the maintenance work is mainly performed for the forest industry, where the 
outlook for growth is, in part, weaker due to the decline in the demand for paper production, while the growth of 
bio facilities will increase the demand in the future. The international market for the products of the forest industry 
is growing annually, creating a stable basis for demand for Finnish forest industry products. The global market for 
forest industry products is expected to grow from approximately EUR 575 billion in 2017 to EUR 770 billion by 
2030. Growth is expected, in particular, from packaging materials, textiles and chemicals. In Finland, the 
production volume of paper and cardboard has decreased by approximately 2 percent annually during the past 
decade, while the production of pulp has increased by approximately 2 percent annually during the same period.25  

The outlook for the marine industry is good despite the COVID-19 pandemic, although the pandemic may partly 
delay construction work in the near future. The Finnish marine industry market amounted to approximately EUR 
14 billion in 2018, and it grew by approximately 3 percent annually between 2007 and 2018.26 

The outlook for industrial construction work is stable in the near future, while the COVID-19 pandemic may have 
a negative impact on starting and completing new projects. The industrial construction market grew steadily by 1 
percent annually between 2015 and 2018, and its growth was approximately 18 percent in 2019. Industrial 
construction grew faster than any other construction sector in 2019.27  

Competitive landscape 

Industrial maintenance services are mainly outsourced, while some industrial companies still produce the services 
in-house, such as Stora Enso Plc through its subsidiary Efora Oy. The players in the market include large 
international and national companies, smaller service providers and local entrepreneurs. The Finnish market is 
very fragmented, and the five largest players account for approximately one third of the total volume of the market. 
Enersense is the third largest player in the market after Caverion Corporation and Efora Oy. Players with a market 
share of under 2 percent account for over 50 percent of the total market. The large number of players in the market 
is explained by the relatively low barrier to entry to the market. However, smaller companies cannot compete with 
the large companies in larger complete outsourcing services, and they often provide certain solutions within the 
scope of their special skills. 

Market shares in Finland - %28 

 

                                                           
24 Source: Statistics Finland – Production of electricity and heat (https://www.stat.fi/til/salatuo/2019/salatuo_2019_2020-11-
03_tie_001_en.html). 
25 Source: International management consultant analysis. 
26 Source: International management consultant analysis. 
27 Source: International management consultant analysis. 
28 Source: International management consultant analysis. 
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Competition dynamics vary between different subsectors. In the energy industry, which mainly comprises nuclear 
power, entry to the market is difficult and companies with longer experience in the sector have a competitive 
advantage. This is largely due to strict security requirements. In the energy sector, long-term service agreements 
are very common. In the tendering processes of large companies in the process industry, a broad service offering 
is a particularly important factor, and it is only provided by the largest companies in the market. Due to this, small 
and medium-sized players cannot compete for the larger agreements on the market. In the marine industry, 
Enersense competes mainly with industrial builders and the own subsidiaries of the shipyards. In the Company’s 
view however, in shipbuilding the technically most challenging work is often outsourced to external players 
specialized in special services like Enersense. The industrial construction market is outsourced to industrial 
builders almost completely. General construction companies, such as YIT Corporation, also compete in the market 
to a certain extent.  

Market drivers 

The market will have several different drivers in the future. Decisions related to climate policies will place 
increasing requirements on the industrial sector and environmentally friendly investments will increase, which 
means, for example, upgrading ageing factories to more modern production facilities. With the introduction of 
modern production facilities, digitalisation will also increase, leading to higher demand for external technical 
labour. New technologies, such as the Internet of Things (IoT), will increase the need for external maintenance 
services. However, in the long run, the most important aspect is to maintain the competitiveness of the Finnish 
manufacturing sector in the global market environment.29  

Staff Leasing market 

Size of the market 

In Finland, the staff leasing market is approximately EUR 3 billion. Of this, the staff leasing market in industry 
and construction accounts for approximately EUR 900 million. The total market has grown approximately 12 
percent annually between 2015 and 2019, while the staff leasing services in industry and construction have grown 
clearly faster than the total market, by 26 percent and 29 percent, respectively, in the same period.  

Staffing services market in Finland – EUR million30 

 

Competitive landscape 

The Finnish staff leasing market is very fragmented and it comprises a few large players and several smaller 
specialised players. In the staff leasing market in industry and construction, Enersense competes with both types 
of players, and, according to the estimate of the Company’s management, it is one of the most significant players 
in this segment. 

                                                           
29 Source: International management consultant analysis. 
30 Source: International management consultant analysis. 
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Staffing services market shares in Finland – %31 

 

Market drivers 

Compared to the European average, the Finnish staff leasing market is still relatively underdeveloped. However, 
the outsourcing market is developing rapidly due to, in particular, the lack of skilled labour, which staff leasing 
compensate for efficiently. In the Finnish construction sector, the penetration rate of staff leasing was 7 percent in 
2019, as compared to 3.5 percent in 2016. 

International operations 

In addition to the Finnish market, Enersense provides its services in certain other countries, with the most important 
markets being the Baltic countries, Germany, France and the UK. According to the view of the Company’s 
management, considering the number of wind farms the Company maintains in relation to the total capacity, 
Enersense has a very strong position in the Baltics, where it is the market leader in the maintenance of wind farms 
and the maintenance and construction of power transmission grids. The Company cannot estimate the size of the 
international addressable market, but the market is driven by the same trends as in Finland.  

Wind power plays a central role in Europe’s targets to move towards an emission-free future. In 2020, investments 
in wind power construction amounted to approximately EUR 19 billion, and these investments are expected to 
increase to EUR 34 billion by 2023. At the same time, investments in high-voltage networks and the amount of 
substations and maintenance related to them are expected to grow in the near future. In 2019, investments in high-
voltage networks amounted to EUR 3.8 billion in Germany, EUR 1.8 billion in France, EUR 1.2 billion in the UK 
and approximately EUR 310 million in the Baltics. In Central and Southern Europe, solar energy will also be an 
important part of the energy transition. In the European Union, the amount of energy produced by solar power is 
expected to increase from 140 gigawatts in 2020 to approximately 320 gigawatts by 2030.32  

In Europe, the market for the construction of data communication networks in growing rapidly in Enersense’s 
target countries, particularly in Germany, the UK and France, where the cumulative growth of the market was 5–
10 percent between 2016 and 2019. The volumes of the markets were also significant in 2019: EUR 3.8 billion in 
Germany, EUR 4.7 billion in the UK and EUR 3.8 billion in France. In the Baltic countries, the total market was 
approximately EUR 95 million in 2019. The main market drivers are the construction of 5G networks and the fixed 
networks supporting them, funding from the EU and increased outsourcing of the construction and maintenance 
of the networks.33  

Enersense’s addressable market for industrial services also follows the same trends as in Finland. The market is 
driven, in particular, by the ageing of the industrial facilities, new technologies that create competitiveness by 

                                                           
31 Source: International management consultant analysis. 
32 Source: International management consultant analysis. 
33 Source: International management consultant analysis. 
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increasing the efficiency of production and an increasing shortage of skilled labour. The total market in Germany, 
France and the UK amounted to approximately EUR 23.3 billion in 2018, while the market was approximately 
EUR 2 billion in the Baltic countries.34  

Selected graphs describing the international markets35 

 

  

                                                           
34 Source: International management consultant analysis. 
35 Source: International management consultant analysis. 
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BUSINESS OF THE COMPANY 

Overview 

Enersense is a Finnish provider of emission-free energy solutions with international operations. The Company 
offers also other solutions related to industrial, energy, telecommunications and construction sectors. Enersense is 
closely involved in the current energy transition and in enabling a zero-emission society. The Company’s goal is 
to increase the share of emission-free and low-emission solutions36 from its current share so that it would represent 
75 percent of the Company’s revenue in the future instead of 50 percent37 in line with the Company’s strategy. 

The Company’s main sectors are industry, construction, energy and telecommunications. Enersense supports the 
success of Nordic and international industrial, energy, telecommunications and construction companies with its 
diverse services and expertise as these sectors transition towards a zero-emission future.  

Enersense conveys know-how, offers sustainable solutions and aims to ensure a high-quality outcome for its 
customers’ projects of various sizes. As at 31 March 2021, Enersense employed approximately 2,190 people, and 
the Company executes projects in about 40 different countries. 

Until the end of 2019, Enersense had three reportable business segments which were Resources, Digital Solutions 
and Services, and Design and Production. As of the beginning of 2020, the segments were Projects and Personnel 
Services. Following the Empower Acquisition (see section “– Business Acquisitions” below), Enersense meets the 
energy, construction and telecommunications needs and challenges of society with an even broader service 
portfolio than before, due to which Enersense’s reporting was revised in autumn 2020. At the date of this Offering 
Circular, Enersense’s service portfolio is divided into four reportable operating segments: Smart Industry, Power, 
Connectivity and International Operations. In the year ended 31 December 2020, Enersense’s revenue amounted 
to EUR 147.5 million and pro forma revenue amounted to EUR 240.6 million. 

Enersense’s Vision and Mission  

Enersense’s vision is to be a significant creator of a zero-emission society. The Company’s target is to increase 
the share of revenue generated by low-emission and zero-emission solutions38 to 75 percent by 2025 (about 50 
percent in 202039). The Company aims to become a market leader in Finland and the Baltic countries and to 
continue its international expansion by focusing on the Nordic countries, Germany, France and the UK. 

Enersense’s mission is to be a key player in the energy revolution through profitable business operations. The 
energy revolution and the transition to a low-emission society are the common denominators for megatrends such 
as sustainable development, electrification and digitalisation, all of which have a strong impact on the Company’s 
business environment. 

Enersense is in a good position to reach its strategic goals, as the Company is among the leading players in each 
of its main business area, and it has a strong demand outlook (for more information, see “Market and Industry 
Overview” above) and clear means by which to achieve its targets. 

                                                           
36 The Company provides emission-free and low-emission solutions in many of its business segments. They include for example solutions 
provided in the Power segment, nuclear projects carried out in the Smart Industry segment as well as LNG ships built within shipyard work, 
emission-free and low-emission solutions provided in the International Operations segment as well as 5G projects carried out in the 
Connectivity segment. 
37 Of the annual revenue and taking into account the Empower Acquisition as if the acquisition and related financing arrangements would have 
taken place on 1 January 2020. The share of the actual revenue (where the figures of the business operations transferred with the Empower 
Acquisition have been included for the period between 1 August 2020 and 31 December 2020) was 51 percent. 
38 The Company provides emission-free and low-emission solutions in many of its business segments. They include for example solutions 
provided in the Power segment, nuclear projects carried out in the Smart Industry segment as well as LNG ships built within shipyard work, 
emission-free and low-emission solutions provided in the International Operations segment as well as 5G projects carried out in the 
Connectivity segment. 
39 Of the annual revenue and taking into account the Empower Acquisition as if the acquisition and related financing arrangements would have 
taken place on 1 January 2020. The share of the actual revenue (where the figures of the business operations transferred with the Empower 
Acquisition have been included for the period between 1 August 2020 and 31 December 2020) was 51 percent. 
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The Company’s strategy has four cornerstones: reliable partner for key customers, leading expertise in the industry 
according to the view of the management and high-quality service, cost-efficient and flexible functions, and an 
entrepreneurial spirit. 

Key Strengths 

 Enersense is one of the leading players in the various areas of the energy revolution with its versatile 
services. The services offered by Enersense play a key role in achieving the energy transition in society. 
Enersense’s strong expertise in such areas as wind power projects and charging stations for electric 
vehicles, as well as the shared number-one position40 of the Power business area in the Finnish market, 
allow the Company to take full advantage of business opportunities in the energy transition.  

 Enersense’s services ensure the continuity of functions that are important for society. Enersense’s 
services in the design, construction and maintenance of power and telecommunications networks are 
important for the functionality of the society. In Finland, Enersense is in shared first position in the Power 
business area and one of the three significant players in the telecommunications networks business, 
providing the Company with an excellent competitive advantage in a growing market. Enersense’s 
expertise is also high on an international level, and the Company’s management estimates Enersense to 
be the market leader in the construction of wind farms and power transmission networks in the Baltic 
countries.  

 The Company is a special expert in demanding industrial services. Enersense is a reliable partner41 
for the industrial sector in servicing and maintenance. Enersense’s position as the third largest players42 
in Finland gives it the ability to provide comprehensive services to its customers. Enersense also possesses 
strong special expertise in the management, resourcing and execution of the most demanding industrial 
projects. The Company has experience in the following projects, among others: the Olkiluoto 3 nuclear 
power plant, the Äänekoski bio pulp mill, the Kilpilahti industrial zone, LNG terminal projects and the 
shipbuilding projects of the Rauma and Turku shipyards. 

 Enersense has a good reputation as a high-quality and expert service provider among its customers. 
Enersense enjoys a high level of customer satisfaction43 in all its business areas. The customer satisfaction 
is due to Enersense’s quality-driven approach and committed personnel, whose professional expertise and 
pride as well as customer service mentality are excellent. Enersense’s long-term customer relationships 
in all of its business areas are proof of the high quality of its services. 

 Workforce flexibility and efficient use of resources. Enersense’s long experience in the personnel 
resourcing business allows it to plan its labour needs with a long-term approach and to react rapidly to 
changes in customer needs. The Company’s own personnel resources and resourcing expertise enable 
flexible allocation of resources between customer projects and the Company’s own projects and services, 
which is a competitive advantage for Enersense. The Company is also able to react rapidly to large 
resource needs from its customers by acquiring and providing labour in Finland as well as abroad through 
its efficient and international recruitment network. The Company has provided labour for customer 
projects globally.  

 Investments in motivating employees and in safety. Enersense manages especially its international 
labour logistics efficiently, allowing employees to fully focus on their work and ensuring its quality. 
Enersense has made long-term investments in caring for its employees and managing occupational safety. 
As evidence of this, the Company’s cumulative sickness absence rate in 2020 was very low, at around 
2.8 percent. The comparison figure is the statistical sickness absence rate for 2014, which was 5.8 percent 
for industrial workers and 5.2 percent for construction workers44. 

                                                           
40 As measured by revenue of 2019. Source: International management consultant analysis. 
41 The Company has long-term customer relationships that have lasted for years, based on which the Company measures its customers’ trust 
towards the Company. The Company also measures customer satisfaction. 
42 As measured by revenue of 2019. Source: International management consultant analysis. 
43 Customer satisfaction is measured using a customer satisfaction survey (NPS) that is sent to the customers of different business operations. 
The survey asks, among other things, the willingness to recommend (on a scale of 1-10), as well as a numerical evaluation of the Company’s 
work (on a scale of 1-10). In addition, customers may give open feedback. 
44 Source: Confederation of Finnish Industries (EK): Working time review: Working Time and Absences in the Confederation’s Member 
Companies in 2014. 
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 Investments in digital products and services. Enersense’s digital products support all of the Company’s 
business units by creating new services and products to meet customer needs. Enersense has strong long-
term expertise in the development of digital services and products. The core idea behind digital product 
development is boosting the efficiency of the Company’s operations and/or creating added value for the 
customer, which supports the Company’s other business areas. 

Strategy  

Enersense’s core strategy is to be a creator of zero-emission energy solutions and an enabler of an emission-free 
society through profitable business operations. Enersense’s strategy supports the ongoing energy revolution in 
society, where energy production is increasingly shifting towards renewable energy sources and end users are more 
and more aware of the impacts of energy production on the environment and society at large.  

To achieve its strategic targets, the Company focuses on the following main themes: 

 Developing capabilities to maintain and win low-emission and zero-emission energy projects in the 
Company’s target countries. Enersense aims to increase its role in established customer relationships 
involving low-emission and zero-emission energy projects, such as those for nuclear power, and in 
particular to increase customer relationships involving investments in renewable energy sources (such as 
solar and wind power) and in new energy technologies (such as hydrogen). 

 Ensuring the best expertise and retaining the best employees in the sector. The Company strives to 
provide the best resources for its employees to work efficiently and the opportunities to develop and grow 
as experts. The Company cooperates with universities and schools to support the development of the 
energy sector and to maintain its position among the top players in the field of science as well. 

 Improving the efficiency of its operations and being the cost leader in its sector. The cornerstones of 
Enersense’s project activities are cost-efficient functions and the flexible use of labour, synergies and 
collaboration between business areas primarily from the perspective of resource scalability and total 
deliveries, and cost discipline in the pricing of projects. Processes, platforms and allocated resources will 
increasingly support the sharing of information in the future, which in turn will boost cooperation and 
cross-sales between the business areas and in different countries. 

 Continuing profitable organic and inorganic growth. The Company is focusing on executing its 
growth strategy with an emphasis on profitability. In addition to organic growth, the Company’s strategy 
includes growth through business acquisitions. The main criteria for potential acquisition targets are the 
acquisition of new technology or special expertise, but also strengthening the strategic focus areas. 
Enersense will also consider inorganic international growth to reinforce its market position in certain 
countries of operation or to expand into new geographical areas. 

Following the Empower Acquisition, Enersense has created a solid foundation for achieving its current growth 
targets. Thanks to its active measures, the Company improved its profitability significantly measured by EBITDA 
in 2020, both at Enersense and at the old Empower. The Company continues to implement measures to improve 
its profitability, including developing its project monitoring tools, using resources more efficiently and realising 
the potential synergies of the Empower Acquisition. The profitability targets are supported by the Company’s 
improved financial position and the favourable trend in the market.  

Financial Targets  

The financial targets are forward-looking statements and are not guarantees of future financial performance. 
Enersense’s actual results could differ materially from those expressed or implied by these forward-looking 
statements as a result of many factors, including but not limited to those described under “Forward-looking 
Statements” and “Risk Factors”. All financial targets presented in this Offering Circular are solely targets and 
they do not constitute, and should not be treated as, forecasts or estimates of Enersense’s financial performance 
in the future. 
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Enersense’s strategy includes the following long-term financial targets: 

 Increasing the share of revenue generated by low-emission and zero-emission solutions45 to 75 percent 
by 2025. In 2020, these projects accounted for approximately 50 percent of revenue46. 

 Investing in the Finnish market over the next five years and continuing strong international expansion in 
the Nordic countries, the Baltic countries and selected markets such as Germany, France and the UK. 

 Achieving revenue of EUR 300 million through organic growth by 2025. In additional to organic growth, 
Enersense actively seeks business acquisition targets for executing its strategy, and therefore inorganic 
growth could increase revenue significantly.  

 Achieving an EBITDA margin of 10 percent by 2025. 

Enersense’s profitability has been on an adequate level during the entire reference period 2019-2020, but the 
EBITDA has improved. The operations of the Company have developed favourably and the goals have been either 
achieved or exceeded during the reference period. 

History  

Enersense was established in 2005, when it started its operations as a staff leasing company. As the Company’s 
operations and service offering expanded, the Enersense Group established or added new Finnish subsidiaries from 
2006 onwards, in addition to which Enersense began to expand its operations abroad in 2010. The Company was 
listed on Nasdaq Helsinki First North in April 2018.  

In October 2018, Enersense acquired the entire share capital of Värväämö Oy, a growth company specialising in 
staff leasing in the construction sector. The aim of the business acquisition was to support Enersense’s growth 
targets, and the acquisition brought new customer relationships and market areas in Finland, especially in the 
construction industry, to the business area known as Resources at the time. At the time of the acquisition, 
Värväämö had offices in Helsinki, Oulu, Tampere and Turku. The business of the acquired company was continued 
under the Värväämö brand until 2020, when it was transferred under the Enersense brand.  

In February 2020, all members of Enersense’s executive management team at the time, the Company’s certain 
employees not in the management team and an investor group AktiiviOmistajat acquired approximately 49.9 
percent of the Company’s shares from Corporatum, the Company’s majority shareholder. The buyers executed the 
share acquisition mainly through MBÅ Invest Oy held by, in addition to the executive management at the time 
and the employees who participated in the share acquisition, the entrepreneurs Markku Kankaala, Petri Suokas 
and Martti Haapala. In addition to MBÅ Invest Oy, the buyer consortium also included Tomi Hyttinen through 
Taloustieto Incrementum Ky. 

A new strategy was created for the Company, according to which Enersense acquired the entire share capital of 
Empower Oyj in a business transaction in July 2020. Empower is an international company that creates a smart 
society. Empower builds, installs, maintains and repairs power and telecommunications grids, maintains power 
stations and factories, and develops and delivers digital solutions to meet the needs of customers in various 
industries. Empower’s clientele consists of Finnish and international energy, industrial and telecommunications 
companies. The entire workforce of the acquired group at the time of acquisition totalled 1,266 employees. 
Following the business acquisition, the total number of Enersense personnel increased to 2,300 people. The 
business acquisition increased Enersense’s resources and expertise in its key strategic sectors. With the acquisition, 
Enersense became an important player serving Nordic and international industrial, energy and telecommunications 
companies. 

                                                           
45 The Company provides emission-free and low-emission solutions in many of its business segments. They include for example solutions 
provided in the Power segment, nuclear projects carried out in the Smart Industry segment as well as LNG ships built within shipyard work, 
emission-free and low-emission solutions provided in the International Operations segment as well as 5G projects carried out in the 
Connectivity segment. 
46 Of the annual revenue and taking into account the Empower Acquisition as if the acquisition and related financing arrangements would have 
taken place on 1 January 2020. The share of the actual revenue (where the figures of the business operations transferred with the Empower 
Acquisition have been included for the period between 1 August 2020 and 31 December 2020) was 51 percent. 
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Business Operations 

Enersense’s service portfolio is divided into four business segments: Smart Industry, Power, Connectivity and 
International Operations. In the year ended 31 December 2021, the Smart Industry business area accounted for 
53.1 percent of Enersense’s revenue, the Power business area for 12.8 percent, the Connectivity business area for 
15.9 percent and the International Operations business area for 18.1 percent.  

Enersense has business locations in 29 localities in Finland, in addition to which it has offices in Estonia, Latvia, 
Russia, Hungary, France, Germany, Turkey, Norway, the UK and Lithuania. 

The table below sets forth the breakdown of the revenue of the Company’s business segments for the periods 
indicated: 

 1.1.–31.3. 1.1.–31.12. 
 For the three months ended 31 March For the financial year ended 31 December 
 2021 2020 2020 2019 

(EUR thousand) 
IFRS 

(unaudited) 
IFRS 

(audited) 
Revenue of the 
business area     
Smart Industry 22,311 13,791 78,371 51,629 
Power 10,838 - 18,916  
Connectivity 8,463 - 23,419  
International 
Operations 11,625 1,038 26,754 6,429 
Eliminations and 
items not allocated to 
the business areas 71 - - - 
Total 53,308 14,829 147,460 58,057 

The table below sets forth the geographic breakdown of the Company’s revenue for the periods indicated: 

 For the financial year ended 31 December 
 2020 2019 

(EUR thousand) 
IFRS 

(audited) 
Geographic breakdown of the revenue by the target country   
Finland 111,671 42,516 
Other countries 35,789 15,541 
Total 147,460 58,057 

Smart Industry 

In the Smart Industry business area, Enersense serves its customers by improving the reliability of their production 
facilities and increasing the efficiency of maintenance. The Smart Industry business area provides, among others, 
services related to the maintenance and reliable operation of production plants, resource and contracting services 
and subcontracting chain management services. Enersense uses digital solutions for improving productivity and is 
responsible for the total maintenance and reliable operation of its long-term customers’ production plants, as well 
as providing resource and contracting services and subcontracting chain management services for the needs of 
Finnish and international industrial projects. The Smart Industry business area focuses on operating and 
maintenance services, maintenance centre services, annual maintenance, surface treatment work, and steel and 
pipeline work. Enersense’s Projects segment, which previously provided resource and contracting services and 
subcontracting chain management services was merged into the Smart Industry business area. The business is 
divided into two units: Smart Services, which focuses on operating and maintenance services and subcontracting 
chain management services, and Smart Operations, which focuses on resource, project and contracting services. 

Enersense has provided operating and maintenance services for the industrial sector for more than 20 years. 
Operating and maintenance services are provided as continuous services or project work. Enersense aims to 
increase the earning potential of its customers by maximising usability and productivity. The aim is to improve 
usability by combining functioning processes with the possibilities provided by digitalisation, while cost-
effectiveness is achieved with systematic processes, the efficient use of resources and skilful procurement. In 
operations and maintenance management, Enersense is responsible for the lifecycle management of the customer’s 
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machinery and equipment, including the determination of the criticality of devices, the selection of a maintenance 
strategy, equipment maintenance programmes, the management of daily implementation of maintenance measures, 
and plans and investment proposals for pieces of equipment at the end of their lifespans. Enersense also carries 
out various maintenance services at its customers’ plants, such as mechanical work, electric work and leak repairs 
under pressure. Additionally, Enersense offers purchasing and storage services as a solution for the customer’s 
procurement needs, including spare equipment services, optimisation of tied capital, material procurement and 
stockpile management, as well as subcontracting. 

Enersense provides maintenance centre and machine shop services that are independent of equipment suppliers 
and a flexible solution for different maintenance needs. Enersense provides maintenance services for different 
industrial sectors at its maintenance centres in Hamina, Lappeenranta, Inkeroinen and Kuusankoski, as well as at 
the customers’ premises. Enersense has more than 20 years’ experience in maintenance centre services, and it 
annually services approximately 1,000 electrical motors and 500 other components. The design and manufacture 
of structural welded steel assemblies and product systems is certified under the EN 1090 standard, and the welding 
operations hold an ISO 3834 quality certificate. Enersense’s equipment maintenance services cover electrical 
motors, bearing assemblies, gears, pumps, valves/actuators and rotary feeders. Enersense’s machine shop services 
cover the manufacture of load-bearing steel structures, as well as the manufacture and repair of conveyor screws 
and mixing worms, for example. 

Enersense has long experience in the installation, maintenance and servicing of electricity, district heating and 
district cooling meters. In the service package, Enersense is responsible for the replacement of its customers’ 
energy meters, modems and their associated terminal devices, as well as system maintenance, thus securing the 
transfer of data from the customer’s site to a remote reading facility. According to the view of Enersense’s 
management, Enersense’s strength is to look after installation-related customer communications with private 
customers in a business-like manner and taking into account their various needs. Meters and modems are installed 
and maintained in buildings of all sizes, from detached houses to housing companies and large industrial or 
commercial buildings. 

Enersense also offers its customers annual maintenance services and maintenance during operation services, which 
can also be implemented as holistic project deliveries, including the project personnel and supervisory personnel, 
planning, resourcing, implementation and reporting, or only some of these elements. In addition, Enersense has 
strong know-how in the manufacture and installation of various steel structures and pipelines for industrial and 
marine industry projects. Enersense also offers diverse painting and surface treatment services for the needs of all 
industrial sectors. In addition to these, Enersense’s project management implements small and medium-sized 
projects for its customers in the energy and process industries, assisting its customers with their short-term and 
continuous requirements throughout the projects’ lifespan in all project phases, from preliminary investigations to 
completion. 

Furthermore, the Resourcing business of the Smart Industry business area provides versatile and flexible solutions 
for domestic staffing requirements in industry and construction. The division supports resourcing in all Enersense 
business areas. In the Resourcing business, Enersense provides its customers with staff leasing and recruitment 
services as well as support services related to workforce recruitment and management. The services cover both 
short-term and long-term staffing requirements and workforce outsourcing. 

The Smart Industry business area’s customers include industrial companies, energy companies and shipyards. The 
Company’s management estimates that around 70 percent of the business area’s revenue are generated by the 
Operations business. Operating and maintenance agreements are typically service agreements that are valid until 
further notice or for a fixed period, whereas project, resourcing and contracting services agreements are based on 
individual project agreements. Maintenance agreements are typically long, usually covering contractual periods of 
at least 4 years. 

Power  

In the Power business area, Enersense helps its customers change the energy sector with services that cover its 
entire lifecycle. The business area is divided into four units, which are wind power, substation and power line units 
as well as a services unit focusing on maintenance services and electrically powered transport. Enersense’s focuses 
in the Power business area are high-voltage power lines, the construction of power substation and wind farm 
infrastructure, solar power, charging systems for electrically powered transport and electricity storage. 
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Enersense provides its customers holistic design and expert services for power transmission grids, as well as for 
the electrical networks of substations and wind farms. In addition, Enersense provides design services for actors 
in different industrial sectors and for the needs of renewable energy. Enersense provides power grid and 
distribution grid companies with preliminary design of major investment projects. The documents produced in that 
work serve as the basis for the customers to subject the actual implementation project to competitive tendering, 
allowing them to ensure that the tenders are produced in accordance with the principles of sustainable development. 
The services offered by Enersense include general design of power lines, structural design of power lines and 
electrical substations, design of electrical substation and testing and automation of substations. 

Enersense also offers its customers substation, power line and wind power construction services. Enersense 
implements full-service turnkey projects for its customers, where it carries out preliminary surveys and feasibility 
studies of electrical grids, plans the implementation, and maintains electrical grids and substations. In addition, 
Enersense is strongly involved in the project development and construction phases of wind farms. 

Besides these, Enersense provides its customers with maintenance of substations, power lines and wind parks, 
aiming to help its customers improve the operational reliability and cost-effectiveness of their production assets. 
Enersense also implements wind power services that cover the entire lifespan of wind farms from development to 
construction, operation and maintenance. Additionally, Enersense provides housing companies and businesses 
with charging solutions for electric cars as a comprehensive service from the building survey to installation of the 
charging station. Cooperation with the customer often continues as a maintenance service after the installation. 

The Power business area’s customers include electricity and energy companies and wind power companies. The 
Company’s management estimates that around 20 percent of the business area’s revenue are generated from service 
agreements. The construction services are mainly based on individual project agreements, whereas for services 
(for example maintenance services of power stations, power transmission lines and wind farms), the Company 
typically enters into continuous agreements valid until further notice or for a fixed period (typically with 
contractual periods of several years). 

Connectivity  

In the Connectivity business area, Enersense serves its customers by providing mobile and fixed network services 
and ensuring their operability. The Connectivity business area is involved in all phases of the lifecycles of data 
networks, providing design, building, maintenance and fault repair services for fixed and wireless data networks 
as well as infrastructure and properties. The business area is divided into four units: Mobile, which focuses on 
mobile network services; Fixed, which focuses on fixed network services; Projects (FTTH), which focuses on the 
construction of fixed optical networks; and Installation & Maintenance which focuses on installation, maintenance 
and repair services. 

Enersense provides design and expert services for the construction and modification of mobile and fixed networks 
and for equipment construction as part of its turnkey delivery projects and as separate services. Enersense designs 
mobile networks with various technologies, from 2G all the way to 5G. Design services can be provided for new 
buildings or network modifications and modernisations. The design services for mobile networks can also include 
permit processes for base stations. The design services for fixed networks primarily consist of the design of optical 
networks for new areas, the replacement of old copper cables with optical cables, or the modification or 
modernisation of existing optical networks. The design services cover various applications, ranging from 
individual sites to nationwide design projects that involve several sites and/or large design areas. 

Enersense also builds the data connections required by modern society as turnkey deliveries throughout Finland. 
Enersense’s 100 project management professionals conduct some 6,000 mobile and fixed network construction 
projects of different sizes, including design and documentation services. The construction services also include 
telematics construction such as the installation of surveillance system equipment and the system cables required. 

Every year, Enersense carries out some 100,000 subscription and equipment installation projects for its corporate 
and consumer customers throughout Finland. Moreover, Enersense’s employees are qualified to work in locations 
that set specific requirements for operations. These include railway environments, masts and substations, where 
work also requires long-term knowledge of the environment and area. 
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Furthermore, Enersense’s maintenance organisation provides preventive and annual maintenance and repair 
services for data networks throughout Finland for the lifecycle management of data networks. In addition to 
ensuring the reliability of data networks, Enersense also provides servicing and maintenance for telematics.  

The main customers of the Connectivity business area are teleoperators. The Company’s management estimates 
that more than 80 percent of the business area’s revenue are generated by teleoperator customer relationships. The 
majority of the business is based on longer-term framework agreements.  

International Operations  

The International Operations business covers Enersense’s operations in the Baltic countries, the UK, Germany and 
France. The business area’s services include the design, construction and maintenance of power distribution 
networks, data networks and wind farms, as well as resourcing and contracting services. 

Enersense operates through its Group companies Empower AS and Empower 4Wind OÜ in Estonia, its Group 
company Empower SIA in Latvia and its Group company Empower-Fidelitas UAB in Lithuania. In the Baltic 
countries, Enersense offers its customers high voltage overhead line maintenance and turnkey projects, distribution 
networks maintenance and turnkey projects, substation maintenance and turnkey projects, engineering and expert 
services to grid customers and industrial customers, maintenance, repair and construction of wind farm 
infrastructure and managing spare parts reserves for wind farms, tele mobile site planning, engineering and 
construction service, and Installation and maintenance of FOC and mobile telecommunication networks. 

Enersense operates through its Group companies Enersense Ltd in the UK, Enersense GmbH in Germany and 
Enersense SAS in France. In these countries Enersense offers its customers industrial services (such as operation 
and maintenance services and installation projects), construction of nuclear, fossil or renewable energy production 
plants, welding and painting for the maritime industry, and welding and painting on industrial sites, as well as 
construction in general. 

The International Operations business area’s customers include foreign electricity and energy companies, wind 
power companies, industrial companies, telecommunication companies, municipalities, railroad companies and 
mining companies. Construction and resourcing and contracting agreements are typically individual contracts or 
project agreements, whereas maintenance services also involve service agreements that are valid until further 
notice or for a fixed period.  

Innovations  

Enersense has strong long-term expertise in the development of digital services and products. In the view of 
Enersense’s management, the Company’s R&D operations combined with all of its industry domain expertise 
supports Enersense’s position in the current digitalisation and Internet of Things (IoT) focused race for innovative 
new solutions to realise the global digital transformation. 

One example of Enersense’s innovative products is EmSite Telco. EmSite Telco is a next generation remote 
monitoring and control system for telecom sites. It utilises modern technologies and a flexible architecture that 
enable optimised maintenance and energy management at unmanned technical sites. The system is flexible, 
scalable and secure. Among other things, EmSite Telco enables remote monitoring and control, smart alarms, cost 
savings through maintenance optimisation and savings in energy costs. 

Customers and Sales 

Enersense’s diverse clientele consists of both public and private sector customers. Public sector customers include 
electricity and energy companies, power grid companies and municipalities and cities, which need services related 
to, among other things, the construction and maintenance of power distribution grids and substations. Private sector 
customers include teleoperators and industrial, shipyard and energy companies. To some extent, the different 
business areas serve the same customers, which offers the opportunity for cross-sales. Some of Enersense’s 
customer relationships are one-off projects, whereas some customers make recurring orders based on framework 
agreements.  

Enersense has a couple of large key customers. In 2020, Enersense had three individual customers with a share of 
over 10 percent of the Group’s revenue. The total revenue generated by these customers amounted to EUR 26,702 
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thousand in the Smart Industry segment, EUR 15 221 in the Connectivity segment and EUR 15 049 in the Power 
segment. In 2019, Enersense’s one single customer accounted for over 10 percent of the consolidated revenue. The 
total revenue generated by this customer amounted to EUR 11 627 thousand in the Smart Industry segment. 
Enersense often provides services in several independent projects of the same customer or to several units of the 
same customer, in which case decision making may take place in different parts of the customer organisation. The 
size of Enersense’s customer projects varies from thousands to tens of millions of euros. The sizes of the projects 
vary by segment to some extent. The Company also executes smaller orders for its customers, in addition to which 
the Connectivity segment in particular carries out work for its customers based on ongoing framework agreements.  

The most common pricing models in Enersense’s operations are fixed pricing or pricing per unit or per hour. 
Pricing per unit or per hour means that the price is based on the number of invoiceable units delivered or hours 
performed. In unit- or hour-based invoicing where a maximum limit is set for the total cost, the price is based on 
the number of invoiceable units delivered or hours performed, but the invoicing may not exceed the maximum 
limit. With fixed pricing, Enersense receives a predetermined fixed fee for the entire project or service.  

The agreement types range from individual projects where Enersense takes overall turnkey responsibility for the 
project, including all its stages, to projects where Enersense works together with other service providers as an 
integrated team or subcontractor. Thanks to its size, Enersense is able to execute large projects on its own, and in 
terms of quantity, such large projects form the majority of the Company’s customer projects. Most of the public 
sector’s agreements are based on a procurement procedure under which the most economically advantageous 
tender is selected. From the procuring unit’s perspective, the most economically advantageous tender may mean 
the cheapest tender, the tender with the lowest costs or the tender with the best cost-to-quality ratio. The private 
sector’s projects may also be subjected to tendering, where the customer puts out an invitation to tender for the 
project.  

Enersense enjoys a high level of customer satisfaction in all its business areas. In 2020, the Net Promoter Score 
(NPS) given by customers was 47.5 in the Power business area (measured in the second half of the year), 30.0 in 
the Smart Industry business area (measured in the first half of the year), 41.7 in the Connectivity business area 
(measured in the second half of the year) and, in the International Operations business are, 76.0 in Estonia and 
82.9 in Lithuania (measured in the second half of the year). The customer satisfaction is due to Enersense’s quality-
driven approach and committed personnel. 

Enersense’s sales mostly come from additional sales made to existing customers. If general terms and conditions 
are applied to an agreement, they are usually the General conditions for building contracts (YSE 1998) or the 
General terms and conditions for temporary agency work (HPL YSE 2018). Other general terms and conditions 
are also used, and some of the agreements are fully tailored to each customer. Enersense uses internal processes 
for evaluating and approving tenders and agreements that depend on, among other things, the size of each project. 
The Company employs Group-level approval authorisations that determine at what level agreements, 
commitments or tenders of various values are approved. 

Personnel 

Enersense both employs salaried employees and workers (Group personnel) in its Group functions and business 
divisions, and provides personnel to its customers as a resource. As at the date of this Offering Circular, the 
Company has 2,190 employees. 

The personnel resourced to customers accounted for approximately 38 percent of the total personnel at the end of 
the 2020 financial year. 

In general, the persons employed by Enersense have employment relationships valid until further notice with the 
Company. The resourced personnel is similarly assigned to customer projects in Finland under full-time 
employment relationships valid until further notice. In France, the resourced personnel have temporary 
employment relationships.  

The table below sets forth the average number of Enersense’s employees for the three months ended 31 March 
2021 and for the financial years 2020, 2019 and 2018. 
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Average number of employees 1 Jan–31 Mar 2021 2020 2019 2018 
Finland 1,549 1,175 813 727 
Estonia 313 126 - - 
Latvia 69 - - - 
Lithuania 56 22 - - 
France 50 80 66 - 
Germany 3 3 4 - 
The United Kingdom 1 1 - - 
Sweden (branch) - 1 1 - 
Total 2,041 1,409 884 727 

In Finland, the Company complies with the collective agreements of the personnel services sector, Palta ICT and 
the Technology Industries of Finland in its relationships with the Group and business division personnel. In France, 
Enersense complies with the collective agreement of construction sector (convention collective du bâtiment), while 
in Estonia it observes the agreement for the energy sector. In Germany, Lithuania and Latvia, Enersense’s 
operations do not require a collective agreement. In the case of resourced personnel, the Company complies with 
the collective agreements of the customer companies. Enersense always complies with local legislation and 
regulations in its employment relationships. 

The Company maintains good relations with all personnel groups through open communications and cooperation. 
The Company is committed to promoting and improving the wellbeing of its personnel through various means. 
The personnel are also able to influence the Company’s operations through regular surveys. In addition, an 
incentive bonus scheme has been allocated to the personnel in the Company’s Group functions and business 
divisions in 2021, giving the personnel an opportunity to earn a bonus based on the Company’s earnings 
performance. One of the indicators of the incentive bonus scheme is based on improving occupational safety in 
the operations. 

The Company has further specified its personnel-related KPIs that measure, among others, the employee Net 
Promoter Score (eNPS), employee turnover and occupational safety (TRIF = total recordable incident frequency 
per million working hours, LWIF = lost work incident frequency, incidents resulting in at least 1 day’s sick leave 
per million working hours). In the eNPS survey sent to the entire personnel in January 2021, the Group-level score 
was 4. On a scale of 0–20, the score is good. The eNPS survey is conducted quarterly. 

Enersense has adapted its personnel resources over the past three years for production and financial reasons in 
order to achieve cost savings, or when projects have ended or due to seasonal fluctuations. The COVID-19 
pandemic did not impact the Company’s personnel strength significantly in the year ended 31 December 2020.  

Sustainability 

Enersense strives to be a responsible, profitable and competitive partners, employer and member of society. 
Enersense aims to comply with valid laws and regulations in all of its operations, and to act in a financially, socially 
and ecologically sustainable way. Enersense’s goal is to continuously motivate and develop its personnel, improve 
resource efficiency and minimise the adverse environmental impacts of its operations. Enersense’s goal is to grow 
systematically over the long term. 

Financial responsibility  

Enersense strives to ensure its profitability and competitiveness. Enersense’s mission is to develop the 
competitiveness of industry. By renewing the ways of working in the sector and generating significant financial 
and operational added value for its customers, Enersense also aims to ensure the future of its own business. Product 
and service development and sustainability and risk assessments in the supply chain, including those of its 
subcontractors, are regularly reviewed.  

Enersense aims to proactively identify all risks related to a project, business acquisition or the lifespan of its 
operations and to prevent or mitigate these risks through sustainable and diligent operations. The management and 
control system of Enersense’s organisation is determined by the roles of the Board of Directors and the other 
executive management and their way of leading and supervising the organisation. The Company’s corporate 
governance covers its relations with its shareholders and other stakeholders. 
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Suomen Asiakastieto Oy47 has granted Enersense A+ credit rating based on its financial statements for the financial 
year 2020. Asiakastieto rating has granted Enersense International Plc A+ on 18 May 2021. Similarly, the Dun & 
Bradstreet48 credit rating agency has granted Enersense the credit quality of class A. Moreover, Enersense has 
received the Menestyjät (“Success stories”) and Kasvaja (“Growth story”) certificates from Kauppalehti, a 
financial daily newspaper, for several years in a row. 

Enersense’s management, operations and control are certified under the ISO 9001 standard. 

Social responsibility 

Changes in customer needs, digitalisation, robotics, artificial intelligence and regulation are powerfully shaping 
working life and work communities. Enersense considers it important that the different parties in the labour market 
cooperate together to develop working life. Enersense values open and honest dialogue between the different 
stakeholders. Enersense complies with valid collective agreements. 

Ever since it started its operations, Enersense had promoted cooperation between employees and employers for 
improving job wellbeing and productivity. The Company aims to respect human rights, treat people equally as 
individuals and promote equality in all business activities, including in the treatment of customers and 
stakeholders. Moreover, Enersense aims to ensure safe working conditions at every level of the organisation in 
various projects. According to the view of Enersense’s management, utilising the diverse backgrounds, 
competences and qualities of its employees makes Enersense a more innovative, productive and responsible work 
community. 

At Enersense, job wellbeing is a whole consisting of occupational safety and meaningful and healthy work. Job 
wellbeing is impacted by the safety of the working environment, the atmosphere and open interaction in the work 
community, the workplace culture, the work morale, the meaningfulness of the work, support for professional 
growth and each employee’s personal health. Clear employment contracts and the knowledge that the employer 
pays wages reliably are part of the job wellbeing offered by Enersense. 

Enersense strives to handle labour protection matters with high quality, including statutory and voluntary 
prevention, mitigation or elimination of hazards and disturbances caused by work and work conditions. 
Occupational safety management is used to ensure the environmental, data and personal safety as well as safety 
on the premises of the organisation. Labour protection training for the personnel forms a part of Enersense business 
operations. 

Enersense aims to encourage its employees to find a good balance between work and free time so that they are 
able to perform their work but leave enough time to spend with their families and on their hobbies or other personal 
needs. A key element in finding a successful balance between work and free time is the flexibility of the work 
culture. 

Enersense Oy, Enersense Engineering Oy, Enersense International Plc and Värväämö Oy are members of the 
Private Employment Agencies Association HPL. Empower Oyj, Empower PN Oy and Empower TN Oy are 
members of the Service Sector Employers Palta, whereas Empower IN Oy and Enersense Works Oy are members 
of the Technology Industries of Finland. Enersense also encourages customer companies to comply with the Act 
on the Contractor’s Obligations and Liability when Work is Contracted Out, in the interests of the company and 
the employer. Enersense’s functions that manage employee health and workplace safety are certified under the 
OHSAS 18001 standard. 

To promote social responsibility, Enersense annually supports sports and cultural activities, among others, within 
the financial resources available to it. 

                                                           
47 Suomen Asiakastieto Oy is not a credit rating agency registered in accordance with the regulation No 1060/2009 of the European Parliament 
and of the Council. 
48 Dun & Bradstreet is not a credit rating agency registered in accordance with the regulation No 1060/2009 of the European Parliament and 
of the Council. 
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Environmental sustainability  

Enersense’s most significant environmental impacts come from the solutions it provides to its customers. 
Enersense’s goal is to promote the creation of a zero-emission society by building the energy and 
telecommunications infrastructure of the future, modernising the industrial sector and exporting know-how to the 
global markets. Enersense can have a positive influence on the energy transition through projects related to 
renewable energy and the construction of power grids. In addition, through its activities, Enersense can aim to 
minimise its customers’ emissions, for example, by using solutions based on digitalisation. Enersense also helps 
its customers in the efficient utilisation of nuclear power and industrial assets. Enersense plays a particularly key 
role in the Baltic countries in their transition towards a low-emission or zero-emission society. 

Enersense aims to comply with legislation governing environmental impacts, and it identifies needs for change 
and develops its operations continually. It strives to improve its contribution to environmental sustainability 
holistically throughout its processes. 

Enersense’s environmental management, operations and control are certified under the ISO 14001 standard. 

Regulation and government permits  

When offering their services, Enersense’s employees must observe many types of European and national laws and 
regulations in all of the countries where the Company provides services, especially those related to construction, 
including building regulations, health and safety regulations (such as technical requirements concerning building 
and infrastructure health and safety), and environmental regulations (such as regulation governing energy 
efficiency). In addition, clients may place additional requirements on the services provided by Enersense due to 
the nature of the work, as well as additional requirements concerning, for example, the qualifications of the 
personnel used. Various qualifications are related to the position of electrical work manager (especially in the 
Power business area) and the operation manager (especially in the Smart Industry business area), and an industrial 
safety permit is required for certain tasks in the Connectivity business area. Enersense ensures that its operations 
comply with valid regulations and official guidelines by using external experts, if necessary. 

In addition, in the course of its operations, Enersense processes the personal data of its employees, partners (e.g. 
subcontractors) and customers, among others. The processing of personal data is subject to extensive data 
protection laws and regulations, particularly the GDPR, which place requirements on Enersense’s operations. 

Additionally, Enersense’s operating environment is impacted by regulatory initiatives on the European and 
national level. One of the key initiatives affecting Enersense’s operating environment is the European Green Deal, 
according to which the aim of the EU’s new growth strategy is to achieve climate neutrality by 2050 through 
investments of EUR 1,000 billion. The measures included in the new growth strategy include the renovation of 
buildings to minimise energy consumption and the roll-out of cleaner, cheaper and healthier forms of private and 
public transport. Furthermore, the EU Taxonomy for sustainable finance provides a new framework for the 
classification of green investments, and its purpose is to steer capital flows towards sustainable investments. The 
Taxonomy will also have a direct impact on the Company’s reporting obligations in the future. In addition, the 
Finnish government is drafting a climate and energy strategy for Finland, the content of which may have a material 
effect on Enersense’s future projects. 

Information Technology and Data Security 

Main IT systems used by Enersense are related to calculation of offers, project monitoring and management, 
management of human resources, payroll administration and management of financial transactions. In the view of 
the management, Enersense’s IT systems have been acquired from providers with good reputation, and Enersense 
strives continuously to develop its IT systems and maintain them efficiently. As a part of the integration of 
Enersense and Empower, the Company has initiated a process for upgrading and unifying its IT systems, with the 
aim to upgrade the critical parts of the Company’s IT systems by 2023. In 2021, Enersense also started planning 
for upgrading its platform used for Enterprise Resource Planning. The target is to upgrade the Enterprise Resource 
Planning by the end of 2023. 
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Intellectual Property  

Enersense has not registered and does not own or license any intellectual property rights that are material to its 
operations, with the exception of its business name, logo, trademarks and the web domains of the companies 
belonging to Enersense Group. There are no patents registered in Enersense’s name. According to Enersense, the 
Group’s operations are not dependent on intellectual property rights, licences or other similar aspects that are 
dependent on third parties. 

Real Estates and Leased Premises 

Enersense mainly operates in leased premises. Enersense leases land areas and several office, warehouse and 
industrial premises in Finland and abroad. In addition, the Group company Enersense Painting Oy owns a land 
area of 0.7419 hectares in Eurajoki, and Empower IN Oy has the right to lease three plots of a total of 1.6544 
hectares in Harjavalta. 

Insurance 

Enersense has taken out normal business insurance policies on its assets and against operational risks. Enersense’s 
insurance policies cover the liabilities related to its projects and services. In addition, Enersense has other insurance 
policies relating to, among other things, accidents, machinery and equipment, and the personnel. 

The terms of Enersense’s insurance policies include indemnities and deductibles in accordance with the insurance 
agreements. The insurance terms include normal limitations. In the view of Enersense’s management, the extent 
of Enersense’s insurance policies is in line with the normal practice in the sector and the market. 

Business Acquisitions  

Enersense has completed five business acquisitions since 1 January 2018. These business acquisitions are 
presented below: 

 TPU-Maalaus Oy. Enersense Painting Oy acquired the business of TPU-Maalaus Oy, a company 
providing surface treatments for buildings and products, on 1 January 2018. Following the business 
acquisition, Enersense’s business expanded into surface treatment projects for the maritime industry. 
Thanks to the business acquisition, Enersense received necessary customer references to support the 
international expansion of the Design and Production business area. The business acquisition included an 
agreement concerning ship projects at the Turku shipyard, which proved less profitable than expected and 
considerably weakened the financial result for the financial year. The Company negotiated the 
termination of the agreement on 31 December 2018. 

 Värväämö Oy. In October 2018, Enersense acquired the entire share capital of Värväämö Oy, a growth 
company specialising in staff leasing in the construction sector. The aim of the business acquisition was 
to support Enersense’s growth targets, and the acquisition brought new customer relationships and market 
areas in Finland, especially in the construction industry, to the business area known as Resources at the 
time. At the time of the acquisition, Värväämö had offices in Helsinki, Oulu, Tampere and Turku. The 
business of the acquired company was continued under the Värväämö brand. In a share purchase 
agreement signed on 6 May 2021, Enersense agreed to sell all of its shares in Värväämö Oy to Citywork. 

 Empower. Enersense acquired the entire share capital of Empower Oyj in a transaction concluded on 31 
July 2020. Empower’s continuing operations were the Smart Industry, Power, Connectivity and Digital 
business areas. In connection with the transaction, Enersense arranged a directed share issue to major 
Finnish investors. The transaction price for all of Empower’s shares was one (1) euro. The price was 
based on Empower’s need for working capital. In connection with this business acquisition, around EUR 
80 million of the present debts of Empower and its subsidiaries were voided through a composition with 
creditors. 

 Enersense Painting Oy. Enersense Works Oy acquired 19 percent of Enersense Painting Oy’s shares, 
increasing its shareholding to 100 percent, on 31 December 2020. 

 Empower SIA. The Company’s subsidiary Empower Oyj acquired a majority shareholding in its Latvian 
Group company Empower SIA in a transaction concluded on 1 March 2021. Under the transaction, 
Empower Oyj acquired a total of ten (10) Empower SIA shares, increasing its stake from the previous 49 
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percent to 59 percent of the company’s shares outstanding. The transaction price for the shares was EUR 
257,324, which will be adjusted up or down based on Empower SIA’s net assets in the 2020 financial 
year once the company’s 2020 financial statements are confirmed. 

Group Legal Structure  

Enersense operates mainly through its subsidiaries, and the parent company is, thus, dependent on the proceeds 
from the group companies; only the resourcing operations in the Smart Industry segment are partially operated 
through the parent company. Enersense International Plc is the Group’s parent company, and the Group includes 
the following companies: 

Enersense International Plc’s 
shareholdings Domicile Country 

The Group’s 
shareholding (%) 

Enersense Oy Pori Finland 100 
Enersense Engineering Oy Pori Finland 100 
Enersense Solutions Oy Pori Finland 100 
Enersense Works Oy Pori Finland 100 
Enersense Hungary Kft Budapest Hungary 80 
Enersense AS Kirkenes Norway 100 
Värväämö Oy Pori Finland 100 
Enersense Ltd London United Kingdom 100 
Enersense SAS Cherbourg-en-Cotentin France 100 
Enersense GMBH Nürnberg Germany 100 
Enersense Irmak İnşaat Proje Yönetimi 
Sanay Ticaret A.Ş 

Istanbul Turkey 50.1 

Nordic Business Partners Oy Pori Finland 100 
Empower Oyj Helsinki Finland 100 

 

Enersense Works Oy’s shareholdings Domicile Country 
The Group’s 
shareholding (%) 

Enersense Painting Oy Pori Finland 100 

 
Enersense Engineering Oy’s 
shareholdings Domicile Country 

The Group’s 
shareholding (%) 

Enersense HSE Oy Pori Finland 90 

 

Empower Oyj’s shareholdings Domicile Country 
The Group’s 
shareholding (%) 

Empower Invest Oy Helsinki Finland 100 
Empower IN Oy Helsinki Finland 100 
Empower PN Oy Helsinki Finland 100 
Empower TN Oy Helsinki Finland 100 
Empower AS Tallinn Estonia 100 
Empower Fidelitas UAB Galiné Lithuania 75 
Empower SIA Riga Latvia 59 

In addition to the subsidiaries, Enersense Group holds shares in the following associated companies and joint 
ventures: 

 
Enersense International Plc’s 
shareholdings Domicile Country 

The Group’s 
shareholding (%) 

Yrittäjien Voima Oy Espoo Finland 40 

 

Enersense Works Oy’s shareholdings Domicile Country 
The Group’s 
shareholding (%) 

Suomi Teline Oy Espoo Finland 25 

 

Empower AS’s shareholdings Domicile Country 
The Group’s 
shareholding (%) 

Empower 4Wind OÜ Tallinn Estonia 60 
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Empower AS’s shareholdings Domicile Country 
The Group’s 
shareholding (%) 

Harku Sindi JV OÜ Tallinn Estonia 50 

Enersense Group also operates through the following foreign branches: 

Empower AS’s branches Domicile Country 
The Group’s 
shareholding (%) 

Empower AS Filial Latvia Riga Latvia 100 
Enersense International Plc’s 
branches Domicile Country 

The Group’s 
shareholding (%) 

Enersense International Filial Sweden Stenungsund Sweden 100 

 

Enersense Works Oy’s branches Domicile Country 
The Group’s 
shareholding (%) 

Enersense Works Oy Rostock Germany 100 

 

Empower PN Oy’s branches Domicile Country 
The Group’s 
shareholding (%) 

Empower PN Filial Sweden Stockholm Sweden 100 

 

Empower TN Oy’s branches Domicile Country 
The Group’s 
shareholding (%) 

Empower Tele Filial Sweden Solna Sweden 100 

Legal Proceedings 

Enersense’s Group companies are involved with ongoing disputes, and some of them are pending on general or 
administrative courts. The disputes are usually related to claims against Enersense for alleged erroneous 
performance, delays or damages caused to the customers particularly in the project business, or correspondingly 
Enersense’s claims to its suppliers or due to the termination of delivery agreements. The final outcome of the 
disputes and legal proceedings is not known at present, and due to this, their impact on the Company’s financial 
position is uncertain. However, they will not have a significant effect on the Company’s business in the short term. 
Enersense Group prepares for the expenses related to dispute and legal proceedings, when their amounts can be 
reliabily estimated and they are likely to be realized. The estimate of the financial impact of a previous event 
requires judgement by the Group’s management, which is based on earlier similar events and in some cases 
opinions of third-party experts. Provisions are regularly reviewed and adjusted if necessary to correspond to the 
best current estimate. 

In 2013, the Finnish Competition and Consumer Authority (FCCA) conducted an audit of Enersense’s Group 
company Empower IN Oy (formerly Empower Oy) concerning Empower IN Oy’s possible involvement, through 
its power line construction and design business, in activities that violated the Competition Act in Finland in the 
previous decade. The audit was requested by Empower IN Oy due to allegations brought to its attention, and as a 
result, the companies belonging to the Enersense Group, including Empower IN Oy, are released from any 
potential penalty charges. In its decision issued on 30 March 2016 (not legally valid), the Market Court rejected 
the proposal for penalty charges submitted by the FCCA as statute barred. The authority has appealed the case to 
the Supreme Administrative Court, which requested a preliminary ruling from the Court of Justice of the European 
Union (CJEU) on certain questions regarding the determination of the statute of limitations and the duration of the 
period of violation. On 14 January 2021, the CJEU issued a ruling whereby the anti-competitive effects of the 
alleged cartel will cease no later than on the date when the material characteristics of the procurement agreement 
and the total price paid for the contract have been finally determined, leaving the specification of the dates for the 
Supreme Administrative Court. In the view of Enersense, the preliminary ruling of CJEU supports the decision of 
the Market Court that the penalty charge claim is barred. Should the Supreme Administrative Court issue a legally 
valid ruling whereby Empower IN Oy is guilty of activities in violation of the Competition Act, this could result 
in damage claims against the company. In the view of Enersense, no evidence on the alleged cartel has been 
presented, and the Company has not breached the competition laws. The timing of the decision of the Supreme 
Administrative Court is not known at present. 



74 

 

Material Agreements 

Share Purchase Agreement of Värväämö Oy 

In a share purchase agreement signed on 6 May 2021, Enersense International Plc agreed to sell all of its shares in 
the subsidiary Värväämö Oy, a company providing staff leasing service in the construction industry, to Citywork. 
The completion of the transaction requires that certain requirements included in the share purchase agreement 
relating to the consent of the financier are satisfied. The transaction is expected to be completed in the end of June 
2021. The transaction price for all the shares is a minimum of EUR 2,000,000 and a maximum of EUR 3,000,000, 
and it is comprised of the base transaction price of EUR 500,000, which will be adjusted in accordance with the 
share purchase agreement, and additional transaction price linked to the EBITDA of Citywork’s support and 
staffing service business in the construction industry in 2022 and 2023. The revenue of Citywork’s support and 
staffing service business in the construction industry and the revenue of Värväämö in 2021 will also have an effect 
on reaching the maximum transaction price. 

Empower Oyj’s Business Acquisition Agreement 

On 2 July 2020, Enersense International Plc signed a share purchase agreement under which it acquired the entire 
share capital of Empower Oyj in a transaction that was completed in 31 July 2020. The transaction price for all of 
Empower Oyj’s shares was one (1) euro. The price was based on the acquired company’s need for working capital. 
In connection with this business acquisition, around EUR 80 million of the present debts of Empower and its 
subsidiaries were voided through a composition with creditors. 

Special Terms Agreement 

On 4 May 2021, the Company announced that it had agreed a long-term financing arrangement with certain 
financial institutions. The Company received new debt financing in an aggregate amount of EUR 12 million, which 
is maturing in 2026. The new debt financing comprises two EUR 6 million loans with equal payments, one of 
which will be amortized quarterly and the other semi-annually. The Company’s old finance and credit limits of 
EUR 11.9 million were partially repaid with proceeds received from the new financing and equity financing raised 
by the Company in March 2021. Both loans of EUR 6 million were withdrawn on 9 June 2021. In addition, the 
Company refinanced its previous guarantee limits with new guarantee in a total aggregate amount of EUR 36.9 
million provided to it. The Company’s financing from its key financiers (the “Financiers”) is governed by the 
agreement on special terms and conditions signed by the Financiers, Enersense and Empower Oyj on 4 May 2021 
(the “Special Terms Agreement”). The Special Terms Agreement includes certain special terms that are 
applicable to bilateral loans and agreements entered into between the Company and each Financier. The Special 
Terms Agreement includes financial covenants measuring the ratio of interest-bearing debt to EBITDA and the 
equity ratio. Please see section “Operating and Financial Review and Future Prospects – Liquidity and Capital 
Resources – Liabilities – Financing Arrangements” for more information on the financial covenants. In addition, 
the Special Terms Agreement includes undertakings that limit the Company’s ability to incur additional 
indebtedness, dispose or pledge its assets and to make mergers and acquisitions. The specific commercial terms of 
the financing extended by each Financier has been agreed in the bilateral loans and agreements entered into with 
each Financier. 

In addition to the Special Terms Agreement, Enersense has on 1 June 2021 entered into a security pool agreement 
with the Financiers, which determines the allocation among the Financiers of the security granted by Enersense 
and certain of its subsidiaries. As a part of the security pool, Enersense and certain group companies have pledged 
shares of certain group companies, business mortgages and certain leaseholds to the Financiers. The total amount 
of the loans governed by the Special Terms Agreement is EUR 26.9 million. The total amount of other unsecured 
guarantee limits granted to the Company is EUR 10 million. 

Factoring Agreement 

The Company has negotiated new factoring limits of EUR 27 million which it has disclosed through a stock 
exchange release on 4 May 2021. Of the factoring limits, EUR 25 million are committed limits where the factoring 
company has preapproved key customerships to ensure the factoring financing. The agreement has been committed 
for a 2-year period from the signing of the agreement. In the new factoring agreements, the factoring companies 
carry the credit risk related to the receivables they have financed. 
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SELECTED FINANCIAL INFORMATION 

The Company has prepared the first consolidated financial statements in accordance with the International 
Financial Reporting Standards (IFRS) for the financial year ended 31 December 2020. The Company’s 
consolidated financial statements prepared in accordance with the IFRS include audited financial statement 
information as at and for the financial year ended 31 December 2019 as well as the unaudited opening IFRS 
balance sheet as per date of transition 1 January 2019. Prior to that, the Company has prepared its consolidated 
financial statements in accordance with the Finnish accounting standards (FAS). 

The financial information presented below has been derived from i) Enersense’s unaudited interim financial report 
for the three months ended 31 March 2021, prepared in accordance with IAS 34 and including comparative 
financial information as at and for the three months ended 31 March 2020, ii) the audited consolidated financial 
statements as at and for the financial year ended 31 December 2020, including audited financial statement 
information as at and for the financial year ended 31 December 2019 and the unaudited opening balance sheet 
figures as at 1 January 2019, prepared in accordance with IFRS, as well as iii) the audited consolidated financial 
statements as at and for the financial years ended 31 December 2019 and 2018, prepared in accordance with the 
FAS. The financial information as at and for the financial years ended 31 December 2019 and 2018, prepared in 
accordance with the FAS, are not fully comparable with the financial information as at and for the financial years 
ended 31 December 2020 and 2019, prepared in accordance with IFRS. For more information on the first-time 
adoption of the IFRS, please see the Note 28 of the consolidated financial statements as at and for the financial 
year ended 31 December 2020, incorporated by reference into this Offering Circular. 

On 31 July 2020, Enersense completed the acquisition of the share capital of Empower Oyj. Empower builds, 
installs, maintains and repairs electrical power and telecommunications networks, maintains power plants and 
factories and develops and delivers digital solutions for its diverse customers. With Empower’s know-how 
regarding emission-free energy solutions, the acquisition strengthened Enersense’s position in the energy sector. 
Empower’s strong presence in the Baltics also expanded Enersense’s geographic footprint and customer base. The 
Empower Acquisition brought new business operations, after which the Company’s current business segments 
were established. The financials of the business operations that were transferred in connection with the Empower 
Acquisition have been included in the consolidated financials for the period between 1 August 2020 and 31 
December 2020. The Empower Acquisition had a significant impact on Enersense Group’s results, which limits 
their comparability with previous financial years. 

The selected financial information provided herein should be read together with “Financial Statements Related 
and Certain Other Information” and the Group’s unaudited interim financial report as well as consolidated 
financial statements incorporated by reference into this Offering Circular. 

Consolidated Statement of Comprehensive Income (IFRS) 

 

For the  
three months ended 

31 March 

For the financial 
year ended  

31 December 
 2021 2020 2020 2019 

(EUR thousand) 
(IFRS) 

(unaudited) 
(IFRS) 

(audited) 

     
Revenue 53,308 14,829 147,460 58,057 
Changes in inventories of finished goods and in work in progress -291 - 302 - 
Production for own use 169 - 461 - 
Other operating income 506 170 1,804 261 
Materials and services -20,789 -5,250 -59,327 -16,226 
Employee benefit expenses -25,070 -8,612 -69,973 -38,599 
Depreciation, amortisation and impairment -2,300 -287 -4,995 -1,017 
Other operating expenses -6,159 -801 -11,019 -3,473 
Share of the profit or loss of investments accounted for using the equity 
method 7 14 67 31 
Operating profit (loss)  -619 63 4,780 -965 
     
Finance income 30 1 50 17 
Finance expense -701 -79 -1,972 -424 
Finance income and expense -671 -78 -1,921 -407 
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For the  
three months ended 

31 March 

For the financial 
year ended  

31 December 
 2021 2020 2020 2019 

(EUR thousand) 
(IFRS) 

(unaudited) 
(IFRS) 

(audited) 
Profit (loss) before income taxes -1,289 -15 2,859 -1,372 
Income tax expense -41 -21 -480 1 
Profit (loss) for the period -1,331 -36 2,379 -1,371 
     
Other comprehensive income     
Items that may be reclassified to profit or loss     
Translation differences 309 -2 -367 4 
Items that will not be reclassified to profit or loss - - - - 
Remeasurements of post-employment benefit obligations - - -42 - 
Other comprehensive income for the period, net of tax 309 -2 -409 4 
Total comprehensive income for the period  -1,022 -37 1,970 -1,367 
     
Profit (loss) for the period attributable to:     
Owners of the parent company -1,154 -12 2,039 -1,262 
Non-controlling interests -177 -24 340 -109 
Profit (loss) for the period  -1,331 -36 2,379 -1,371 
Total comprehensive income for the period attributable to:     
Owners of the parent company -845 -13 1,630 -1,258 
Non-controlling interests -177 -24 340 -109 
Total comprehensive income for the period -1,022 -37 1,970 -1,367 

Consolidated Income Statement (FAS) 

 For the financial year ended 31 December 
 2019 2018 

(EUR thousand) 
(FAS) 

(audited) 

   
Revenue 58,057 47,355 
Other operating income 502 729 
   
Materials and services   

Materials, supplies and goods   
Purchases during the period -1,185 -1,220 
Increase (+) /decrease (-) in inventories 7 86 

External services -15,048 -12,768 
 -16,226 -13,902 
Personnel expenses   

Wages and salaries -31,670 -26,016 
Social security expenses   

Pension expenses -5,272 -4,572 
Other social security expenses -1,899 -939 

 -38,840 -31,527 
Depreciation, amortisation and impairments   

Amortisation of group goodwill and reduction in consolidation 
difference -846 -138 
Depreciation and amorisation according to plan -298 -293 

 -1,144 -431 
   
Other operating expenses -4,277 -3,952 
Share of profit of associated companies 31 55 
   
OPERATING PROFIT/(LOSS) -1,897 -1,673 
   
Financial income and expenses   

Other interest and financial income 17 3 
Interest expenses and other financial expenses -384 -1,016 

 -367 -1,013 
   
PROFIT BEFORE TAXES -2,264 -2,686 
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 For the financial year ended 31 December 
 2019 2018 

(EUR thousand) 
(FAS) 

(audited) 
Income taxes -46 8 
Deferred taxes 67 536 
Minority interest 109 205 
PROFIT (LOSS) FOR THE PERIOD -2,133 -1,937 

Consolidated Balance Sheet (IFRS) 

 As at 31 March As at 31 December 
 2021 2020 2020 2019 

(EUR thousand) 
(IFRS) 

(unaudited) 
(IFRS) 

(audited) 
Assets     
Non-current assets     
Goodwill 26,376 4,244 26,376 4,244 
Other intangible assets 12,929 277 13,566 229 
Property, plant and equipment 18,147 2,512 18,784 2,625 
Investments accounted for using the equity method 1,505 943 1,467 905 
Loan receivables 150 443 150 443 
Trade and other receivables 1,066 2 960 2 
Deferred tax assets  540 693 570 685 
Total non-current assets 60,714 9,115 61,873 9,133 
     
Current assets     
Inventories 3,079 386 3,566 373 
Trade receivables 17,815 10,446 24,184 9,855 
Current income tax receivables 256 148 158 100 
Other receivables 21,220 1,736 8,439 2,157 
Cash and cash equivalents 22,487 1,442 17,694 1,276 
Total current assets 64,858 14,158 54,041 13,762 
     
Total assets 125,571 23,273 115,914 22,894 
     
Equity and liabilities     
Equity     
Share capital 80 80 80 80 
Reserve for invested unrestricted equity 30,154 8,290 15,602 8,290 
Other reserves 313 313 313 313 
Translation differences -54 2 -363 4 
Retained earnings 263 -1,324 -1,794 -61 
Profit (loss) for the period  -1,154 -12 2,039 -1,262 
Total equity attributable to owners of the parent company 29,602 7,350 15,877 7,363 
Non-controlling interests 1,316 -338 1,768 -314 
Total equity 30,919 7,012 17,645 7,050 
     
Liabilities     
Non-current liabilities     
Borrowings 3,635 83 3,717 83 
Lease liabilities 5,387 1,161 5,517 1,051 
Payment arrangement with the Tax Administration 249 - 518 - 
Other liabilities 28 - 12 - 
Deferred tax liability - - - - 
Employee benefit obligations 435 - 435 - 
Provisions 481 - 481 - 
Total non-current liabilities 10,214 1,244 10,680 1,134 
     
Current liabilities     
Borrowings 14,550 4,160 14,224 3,695 
Lease liabilities 3,642 793 3,473 1,014 
Advances received 3,168 - 3,607 - 
Trade payables 12,349 3,523 16,530 4,177 
Payment arrangement with the Tax Administration 1,011 - 1,926 - 
Current income tax liabilities  258 83 257 23 
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 As at 31 March As at 31 December 
 2021 2020 2020 2019 

(EUR thousand) 
(IFRS) 

(unaudited) 
(IFRS) 

(audited) 
Other liabilities 47,958 6,457 45,980 5,800 
Provisions 1,504 - 1,592 - 
Total current liabilities 84,438 15,017 87,589 14,711 
     
Total liabilities 94,653 16,261 98,269 15,845 
     
Total equity and liabilities 125,571 23,273 115,914 22,894 

Consolidated Balance Sheet (FAS) 

 As at 31 December 
 2019 2018 

(EUR thousand) 
(FAS) 

(audited) 
Assets   
Non–current assets   
   
Development expenditure 99 84 
Immaterial rights 34 17 
Group goodwill 3,200 3,990 
Goodwill 182 254 
Other capitalised long-term expenditure 78 78 
 3,593 4,423 
Tangible assets   
Machinery and equipment 550 530 
Other tangible assets 7 7 
 557 537 
Investments   
Shares in associated companies 1,235 770 
Other shares and holdings 5 5 
 1,240 776 
Current assets   
Inventories   
Materials and supplies 373 365 
   
Receivables   
Long-term   
Loan receivables 90 64 
Deferred tax assets 268 268 
Other receivables 350 119 
 708 451 
Short-term   
Trade receivables 10,014 8,046 
Loan receivables 35 5 
Other receivables 297 356 
Prepaid expenses and accrued income 1,939 1,218 
Deferred tax assets 335 268 
 12,620 9,893 
   
Cash at bank and in hand 1,276 2,608 
   
Total assets 20,368 19,053 
   
Equity and liabilities   
Equity   
Share capital 80 80 
Legal reserve 313 313 
Reserve for invested unrestricted equity 8,290 8,290 
Retained earnings (losses) 339 2,272 
Profit (loss) for the period -2,133 -1,937 
 6,888 9,018 
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 As at 31 December 
 2019 2018 

(EUR thousand) 
(FAS) 

(audited) 
Minority interest -314 -205 
Group reserve 14 17 
   
Liabilities   
Non-current   
Loans from financial institutions 1,104 1,454 
 1,104 1,454 
Current   
Loans from financial institutions 2,674 769 
Trade payables 4,177 2,882 
Other liabilities 1,410 1,389 
Accrued expenses and deferred income 4,414 3,729 
 12,675 8,769 
   
Equity and liabilities total 20,368 19,053 

Consolidated Cash Flow Data 

 
For the three months 

ended 31 March 
For the financial year 
ended 31 December 

For the financial year 
ended 31 December 

 2021 2020 2020 2019 2019 2018 

(EUR thousand) 
(IFRS) 

(unaudited) 
(IFRS) 

(audited) 
(FAS) 

(audited) 
Net cash flow from operating 
activities -8,512 41 1,866 -1,379 -2,112 -376 
Net cash flow from investing 
activities -651 -122 12,075 -771 -774 -3,443 
Net cash flow from financing 
activities 13,964 247 2,451 818 1,555 4,415 
Change is cash and cash 
equivalents 4,800 165 16,391 -1,332 -1,332 597 
Cash and cash equivalents at 
the beginning of the period  17,694 1,276 1,276 2,608 2,608 2,012 
Exchange rate changes -6 - 26  -   - - 
Cash and cash equivalents 
at the end of the period 22,487 1,442 17,694 1,276 1,276 2,608 

Key Figures 

 
As at and for the three 
months ended 31 March 

As at and for the financial 
year ended 31 December 

As at and for the financial 
year ended 31 December 

 2021 2020 2020 2019 2019 2018 

(EUR thousand, unless 
otherwise indicated) 

(IFRS) 
(unaudited) 

(IFRS) 
(unaudited, unless 

otherwise indicated) 

(FAS) 
(unaudited, unless 

otherwise indicated)) 
Revenue  53,308 14,829 147,4601 58,0571 58,0571 47,3551 
EBITDA  1,681 349 9,775 52 -753 -1,242 
EBITDA % 3.2 2.4 6.6 0.1 -1.3 -2.6 
Adjusted EBITDA  2,565 349 11,510 52 -753 -1,242 
Adjusted EBITDA % 4.8  2.4 7.8 0.1 -1.3 -2.6 
Operating profit (loss) (EBIT) -619 63 4,7801 -9651 -1,8971 -1,6731 
Operating profit (loss) (EBIT) 
% -1.2 0.4 3.2 -1.7 -3.3 -3.5 
Adjusted EBIT 783 63 7,474 -965 -1,897 -1,673 
Adjusted EBIT % 1.5 0.4 5.1 -1.7 -3.3 -3.5 
Employee-benefit expenses -25,070 -8,612 -69,9731 -38,5991 -38,8401 -31,5271 
Finance income and expense -671 -78 -1,9211 -4071 -3671 -1,0131 
Profit (loss) before income 
taxes -1,289 -15 2,8591 -1,3721 -2,2641 -2,6861 
Profit (loss) for the period -1,331 -36 2,3791 -1,3711 -2,1331 -1,9371 
Balance sheet total 125,571 23,273 115,9141 22,8941 20,3681 19,0531 
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As at and for the three 
months ended 31 March 

As at and for the financial 
year ended 31 December 

As at and for the financial 
year ended 31 December 

 2021 2020 2020 2019 2019 2018 

(EUR thousand, unless 
otherwise indicated) 

(IFRS) 
(unaudited) 

(IFRS) 
(unaudited, unless 

otherwise indicated) 

(FAS) 
(unaudited, unless 

otherwise indicated)) 
Total equity 30,919 7,012 17,6451 7,0501 6,5751 8,8131 
Cash and cash equivalents 22,487 1,442 17,6941 1,2761 1,2761 2,6081 
Equity ratio %  25.3 30.1 15.7 30.8 32.3 46.3 
Gearing % 15.3 67.8 52.3 64.8 38.0 -4.4 
Return on equity (ROE) % -5.5 -0.5 19.3 -17.7 -27.7 -33.4 
Investments in property, plant 
and equipment and intangible 
assets -363 -122 -1,217 -331 -52 -184 
Acquisition of subsidiaries net 
of acquired cash and cash 
equivalents -257 - 12,966 - - -2,672 
Investments in associates -31 - - -110 -465 -170 
Disposal of associates - - 633 - - - 
Acquired businesses - - - - - -490 
Earnings per share (EUR) -0.12 0.00 0.272 -0.213 -0.363 -0.404 

Earnings per share, diluted 
(EUR) -0.12 0.00 0.272 -0.213 - - 
Average number of full-time 
employees (FTEs) 1,950 758 1,333 822 822 676 
Average number of personnel 2,041 816 1,409 884 884 727 
Personnel at the end of the 
period 2,190 773 2,074 851 851 839 

1 Audited. 
2 Average number of shares 7,423,139. 
3 Average number of shares 5,947,729. 
4 Average number of shares 5,317,066. 

Segment information  

As at the date of this Offering Circular, Enersense’s range of services has been divided into four reportable 
operating segments: Smart Industry, Power, Connectivity and International Operations. Prior to the adoption of 
the IFRS, Enersense has not reported segment data in a corresponding manner.  

 For the three months ended 31 March 
For the financial year ended 31 

December 
 2021 2020 2020 2019 

(EUR thousand) 
(IFRS) 

(unaudited) 
(IFRS) 

(unaudited, unless otherwise indicated) 

Power     
Revenue 10,838 - 18,916 1 - 
EBITDA 492 - 1,002 - 
     
Connectivity     
Revenue 8,463 - 23,4191 - 
EBITDA -400 - 1,475 - 
     
Smart Industry     
Revenue 22,311 13,791 78,3711 51,6291 
EBITDA 1,473 514 6,208 1,298 
     
International Operations     
Revenue 11,625 1,038 26,7541 6,4291 
EBITDA 293 -102 1,730 -586 

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

KPI Definition Purpose 

EBITDA Operating profit (loss) + 
Depreciation, amortisation and 
impairment  

Describes the performance of the business excluding the impact 
of depreciation, amortisation and impairments. 

EBITDA % 100 x (EBITDA / Revenue) Describes the performance of the business excluding the impact 
of depreciation, amortisation and impairments. 

Adjusted EBITDA Operating profit (loss) + 
Depreciation, amortisation and 
impairment + Items affecting 
comparability 

Adjusted EBITDA describes the performance of the business 
excluding the impact of depreciation, amortisation and 
impairments, as well as items affecting comparability. This key 
figure is shown in order to highlight the performance of the 
underlying business and to improve comparability between 
periods. 

Adjusted EBITDA % 100 x (Adjusted EBITDA / 
Revenue) 

Adjusted EBITDA describes the performance of the business 
excluding the impact of depreciation, amortisation and 
impairments, as well as items affecting comparability. This key 
figure is shown in order to highlight the performance of the 
underlying business and to improve comparability between 
periods. 

Operating profit (loss) (EBIT) Profit (loss) before income taxes 
and Finance income and expense 

Operating profit (loss) demonstrates the performance of the 
business. 

Operating profit (loss) (EBIT) % 100 x (Operating profit (loss) / 
Revenue) 

Operating profit (loss) demonstrates the performance of the 
business. 

Adjusted EBIT  Operating profit (loss) (EBIT) + 
Items affecting comparability + 
Amortisation of intangible assets 
related to acquisitions1  

Adjusted EBIT demonstrates the performance of the business 
excluding the impact of items affecting comparability and the 
amortisation of intangible assets related to acquisitions. This 
key figure is shown in order to highlight the performance of the 
underlying business and to improve comparability between 
periods. 

Adjusted EBIT % 100 x (Adjusted operating profit 
(loss) (EBIT)/revenue) 

Adjusted EBIT demonstrates the performance of the business 
excluding the impact of items affecting comparability and the 
amortisation of intangible assets related to acquisitions. This 
key figure is shown in order to highlight the performance of the 
underlying business and to improve comparability between 
periods. 

Equity Ratio % 100 x (Total equity / (Total assets 
– Advances received)) 

The Equity ratio is a financial metric that measures the amount 
of the assets of Enersense Group financed by equity. 

Gearing % 100 x (Interest-bearing debt2- Cash 
and cash equivalents) / Total 
equity 

Measures the full amount of the external debt of Enersense 
Group. 

Return on equity (ROE) %  100 x ((Profit (loss) for the period 
/ Total equity (average over the 
reporting period)) 

Measures the profit (loss) for the period in relation to 
shareholders’ equity. 

Items affecting comparability Certain transactions that are not a 
part of ordinary course of 
business, or valuation items that 
do not impact cashflow, that have 
a significant effect on the income 
statement for the period have been 
adjusted as items affecting 
comparability, if they are the result 
of: 
A) Material items outside the 
ordinary course of business 
according to the management’s 
judgement, that are related to 
M&As such as acquisition related 
transaction costs and integration 
costs including employment 
termination expenses, and/or 
restructurings, as well as 
significant redundancy costs 
B) Gains and losses on sales of 
fixed assets and investments 

Used as a factor in calculating adjusted EBITDA and adjusted 
EBIT. 
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KPI Definition Purpose 

Amortisation of intangible assets 
related to acquisitions  

Amortisation of acquisition related 
customer relationship and order 
backlog. 

The metric is used as partial factor in calculating the adjusted 
operating income. 

Earnings per share, undiluted The undiluted earnings per share is 
calculated by dividing the Group’s 
profit for the period according to 
the income statement with the 
weighted average number of 
outstanding shares. 

Earnings per share helps illustrate the distribution of the 
Company’s results to the shareholders. 

Earnings per share, diluted  Diluted earnings per share is 
calculated in a similar manner as 
the undiluted earnings per share, 
but the weighted average number 
of shares takes into account the 
diluting effect of the conversion 
into shares of all potential diluting 
shares. 

1 Customer relationship and order backlog amortisation. 
2 Interest-bearing debt includes Borrowings and Lease liabilities. 
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 Reconciliation of Certain Alternative Performance Measures 

 
For the three months 

ended 31 March 
For the financial year 
ended 31 December 

For the financial year 
ended 31 December 

 2021 2020 2020 2019 2019 2018 

(EUR thousand) 
(IFRS) 

(unaudited) 

(IFRS) 
(unaudited, unless 

otherwise indicated) 

(FAS) 
(unaudited, unless 

otherwise indicated) 
       
Operating profit (loss) -619 63 4,7801 -9651 -1,8971 -1,6731 
Depreciation, amortisation 
and impairment 2,300 287 4,9951 1,0171 1,1441 4311 
EBITDA 1,681 349 9,775 52 -753 -1,242 
Items affecting comparability2        
Costs related to acquisitions2A 284 - 2,031 - - - 
Listing costs 608 - - - - - 
Gains on sales of fixed assets 
and investments2B -8 - -295 

- - - 

Adjusted EBITDA 2,565 349 11,510 52 -753 -1,242 
       
Adjusted EBIT       
       
Operating profit (loss) -619 63 4,7801 -9651 -1,8971 -1,6731 
Items affecting comparability2       
Costs related to acquisitions2A 284 - 2,031 - - - 
Listing costs 608 - - - - - 
Gains on sales of fixed assets 
and investments2B -8 - -295 

- - - 

Amortisation of intangible 
assets related to acquisitions3 518 - 9591 - - - 
Adjusted EBIT 783 63 7,474 -965 -1,897 -1,673 
       
Equity ratio %       
Total equity 30,919 7,012 17,6451 7,0501 6,5751 8,8131 

Balance sheet total 125,571 23,273 115,9141 22,8941 20,3681 19,0531 

Advances received 3,168 -  3,6071 -  - -  
Equity ratio % 25.3 30.1 15.7 30.8 32.3 46.3 
       
Gearing %       
Interest-bearing4          

Borrowings 18,185 4,243 17,9411 3,7781 3,7781 2,2231 

Lease liabilities 9,029 1,954 8,9901 2,0651 - - 
Cash and cash equivalents 22,487 1,442 17,6941 1,2761 1,2761 2,6081 

Total equity 30,919 7,012 17,6451 7,0501 6,5751 8,8131 

Gearing % 15.3 67.8 52.3 64.8 38.0 -4.4 
       
Return on equity (ROE) %       
Profit (loss) for the period -1,331 -36 2,3791 -1,3711 -2,1331 -1,9371 

Total equity average 24,282 7,0125 12,347 7,734 7,694 5,798 

Return on equity (ROE) % -5.5 -0.5 19.3 -17.7 -27.7 -33.4 

1 Audited. 
2 Items affecting comparability: Certain transactions that are not a part of ordinary course of business, or valuation items that do not impact 
cashflow, that have a significant effect on the income statement for the period have been adjusted as items affecting comparability, if they 
are the result of: A) Material items outside the ordinary course of business according to the management’s judgement, that are related to 
M&As such as acquisition related transaction costs and integration costs including employment termination expenses, and/or restructurings, 
as well as significant redundancy costs, B) Gains and losses on sales of fixed assets and investments 
3 Amortisation of intangible assets related to acquisitions: Amortisation of acquisition related customer relationships and order backlog. 
4 Interest-bearing debt includes Borrowings and Lease liabilities. 
5 Calculated using total equity as at 31 March 2020 instead of total equity on average. 
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UNAUDITED PRO FORMA FINANCIAL INFORMATION 

Basis of Compilation 

Introduction 

The following unaudited Pro Forma Information is presented for illustrative purposes only to give effect to the 
Empower Acquisition to Enersense’s results of operations as if the acquisition and the related financing 
arrangements had been undertaken at an earlier date. 

The Pro Forma Information has been compiled in accordance with the Annex 20 to the Commission Delegated 
Regulation (EU) 2019/980 and on a basis consistent with the accounting policies applied by Enersense in its 
audited consolidated financial statements prepared in accordance with IFRS as adopted by the EU. 

The Pro Forma Information illustrates the impact of the Empower Acquisition as if the acquisition and the related 
financing arrangements had been occurred on 1 January 2020. The Pro Forma Information reflects adjustments to 
the historical financial information to give pro forma effect to events that are directly attributable to the Empower 
Acquisition and the related financing arrangements and are factually supportable.  

The hypothetical situation addressed in the Pro Forma Information is not necessarily indicative of what 
Enersense’s results of operations would have been had the acquisition been completed on 1 January 2020, and the 
Pro Forma Information is not intended to project Enersense’s results of operations in the future. Enersense’s actual 
results in the future may materially differ from this Pro Forma Information. Further, the Pro Forma Information 
does not reflect cost savings, synergy benefits or future integration costs that are expected to be generated or may 
be incurred after 31 December 2020 as a result of the Empower Acquisition. 

The following Pro Forma Information should be read together with the historical financial information 
incorporated by reference to this Offering Circular as well as with the information presented in the sections 
“Selected Financial Information”, “Operating and financial review and future prospects” and “Business of the 
Company – Material Agreements”. 

Independent auditor’s assurance report on the compilation of pro forma financial information included in the 
Offering Circular is attached as Annex A to this Offering Circular. 

All figures shown in the Pro Forma Information are in thousands of euros, unless otherwise indicated. The figures 
are rounded. Accordingly, in certain cases, the sum of figures in a column or row may not always correspond 
exactly to the total amount presented for a column or row. 

Empower Acquisition and the Related Financing Arrangements 

On 31 July 2020, Enersense acquired all shares in Empower Oyj, the parent company of Empower Group. The 
Empower Acquisition is accounted for as a business combination using the acquisition method of accounting under 
the provision of “IFRS 3 Business Combinations” and the accounting for the Empower Acquisition is disclosed in 
the notes to Enersense’s audited financial statements for the year 2020. The figures of Enersense Group include 
the figures for the business acquired in the Empower Acquisition from 1 August to 31 December 2020. As 
Empower has been consolidated to Enersense’s consolidated balance sheet as at 31 December 2020, no pro forma 
balance sheet is presented in the Pro Forma Information. 

The purchase price paid was one (1) euro, in addition to which Enersense committed to finance the target with 
equity capital of EUR 8.0 million, which was raised through a directed share issue. In addition, in connection with 
the acquisition, Enersense negotiated a new EUR 13.0 million financing limit to Empower Oyj’s financing 
agreement, which consists of a EUR 11.0 million credit limit and a EUR 2.0 million bank guarantee limit. 

Historical Financial Information 

The Pro Forma Information has been derived from Enersense’s audited consolidated financial statements for the 
year ended 31 December 2020 prepared in accordance with IFRS, incorporated by reference to this Offering 
Circular, as well as from Empower’s unaudited consolidated income statement for the seven months ended 31 July 
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2020 prepared in accordance with Finnish Accounting Standards (FAS) derived from Empower’s accounting 
records. 

Unaudited Pro Forma Income Statement for the Year Ended 31 December 2020 

 

 

For the year ended 31 December 2020 

 

Enersense 
historical  

for the  
year ended  

31 December 
2020 

Empower 
adjusted  
for the  

seven months 
ended  

31 July 2020 

Acquisition 
and financing 
adjustments 

 

Enersense  
pro forma 

 (IFRS) (IFRS) (IFRS)  (IFRS) 
 (audited) (unaudited) (unaudited)  (unaudited) 
(EUR thousand,  
unless otherwise indicated)   (note 1) (note 2)  (note)   
Revenue 147,460 93,161 -  240,620 
Changes in inventories of 
finished goods and work in 
progress 302 596 -  898 
Production for own use 461 159 -  620 
Other operating income 1,804 141 -  1,945 
Materials and services -59,327 -39,100 -  -98,427 
Employee benefit expenses -69,973 -38,798 -  -108,771 
Depreciation, amortisation 
and impairment -4,995 -3,401 -1,115 2a -9,511 
Other operating expenses -11,019 -12,021 -  -23,040 
Share of the profit or loss of 
investments accounted for 
using the equity method 67 48 -  116 
Operating profit (loss) 4,780 786 -1,115  4,451 
Finance income 50 292 -  342 
Finance expense -1,972 -1,974 -228 2b -4,174 
Finance income and expense -1,921 -1,683 -228  -3,832 
Profit (loss) before income 
taxes  2,859 -897 -1,343  619 
Income tax expense -480 -13 -  -493 
Profit (loss) for the period   2,379 -910 -1,343  126 

      
Other comprehensive 
income      
Items that may be reclassified 
to profit or loss      
Translation differences -367 - -  -367 
Items that will not be 
reclassified to profit or loss      

 Remeasurements of post-
employment benefit 
obligations -42 -10 -  -53 
Other comprehensive 
income for the period, net of 
tax -409 -10 -  -419 
Total comprehensive 
income for the period 1,970 -920 -1,343  -293 

      
Profit (loss) for the period 
attributable to:      
Owners of the parent 
company 2,039 -843 -1,343  -147 
Non-controlling interests 340 -67 -  273 
Profit (loss) for the period   2,379 -910 -1,343  126 

      
Total comprehensive income 
for the period attributable to:      
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For the year ended 31 December 2020 

 

Enersense 
historical  

for the  
year ended  

31 December 
2020 

Empower 
adjusted  
for the  

seven months 
ended  

31 July 2020 

Acquisition 
and financing 
adjustments 

 

Enersense  
pro forma 

 (IFRS) (IFRS) (IFRS)  (IFRS) 
 (audited) (unaudited) (unaudited)  (unaudited) 
(EUR thousand,  
unless otherwise indicated)   (note 1) (note 2)  (note)   
Owners of the parent 
company 1,630 -853 -1,343  -566 
Non-controlling interests 340 -67 -  273 
Total comprehensive 
income for the period 1,970 -920 -1,343  -293 
      
Earnings per share (EUR) 0.27   3 -0.02 

Refer to the accompanying notes to the Pro Forma Information 

Notes to the Pro Forma Information 

Note 1 – Empower Adjusted for the seven months ended 31 July 2020 

The following table sets forth the pro forma adjustments made to Empower’s income statement information 
prepared in accordance with FAS:  

 For the seven months ended 31 July 2020 

 

Empower 
excluding 

Empower IM 
Oy for the  

seven months 
ended  

31 July 2020 
Reclassi-
fications 

IFRS ad-
justments 

Composition 
arrangement 

Empower 
adjusted  
for the  

seven months 
ended  

31 July 2020 
 (FAS)    (IFRS) 

 (unaudited) 
(EUR thousand) (note 1a) (note 1b) (note 1c) (note 1d) (note 1) 
Revenue 90,019 - 3,142 - 93,161 
Changes in inventories of 
finished goods and work in 
progress 596 - - - 596 
Production for own use 159 - - - 159 
Other operating income 128 - 13 - 141 
Materials and services -38,843 -192 -65 - -39,100 
Employee benefit expenses -35,528 - -3,270 - -38,798 
Depreciation, amortisation 
and impairment -36,100 - 32,699 - -3,401 
Other operating expenses -13,617 - 1,596 - -12,021 
Share of the profit or loss of 
investments accounted for 
using the equity method - - 48 - 48 
Operating profit (loss) -33,186 -192 34,164 - 786 
Finance income 78,505 -20 -12 -78,181 292 
Finance costs -5,838 211 -149 3,801 -1,974 
Finance income and finance 
costs 72,667 192 -161 -74,380 -1,683 
Profit (loss) before income 
taxes  39,481 - 34,002 -74,380 -897 
Income tax expense -38 - 25 - -13 
Minority interests -40 8 32 - - 
Profit (loss) for the period 39,403 8 34,059 -74,380 -910 
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 For the seven months ended 31 July 2020 

 

Empower 
excluding 

Empower IM 
Oy for the  

seven months 
ended  

31 July 2020 
Reclassi-
fications 

IFRS ad-
justments 

Composition 
arrangement 

Empower 
adjusted  
for the  

seven months 
ended  

31 July 2020 
 (FAS)    (IFRS) 

 (unaudited) 
(EUR thousand) (note 1a) (note 1b) (note 1c) (note 1d) (note 1) 
Other comprehensive 
income      
Items that will not be 
reclassified to profit or loss      

Remeasurements of post-
employment benefit 
obligations  - -10 - -10 

Other comprehensive 
income for the period, net of 
tax  - -10 - -10 
Total comprehensive 
income for the period   8 34,049 -74,380 -920 

      
Profit (loss) for the period 
attributable to:      
Owners of the parent 
company  - 34,134 -74,380 -843 
Non-controlling interests  8 -75 - -67 
Profit (loss) for the period          -910 

      
Total comprehensive income 
for the period attributable to:      
Owners of the parent 
company  - 34,124 -74,380 -853 
Non-controlling interests  8 -75 - -67 
Total comprehensive 
income for the period         -920 

Note 1a – Empower Excluding Empower IM Oy for the Seven Months Ended 31 July 2020 

Empower’s historical income statement information has been derived from Empower’s unaudited consolidated 
income statement for the seven months ended 31 July 2020 prepared in accordance with FAS. Empower’s 
consolidated income statement information is presented excluding Empower IM Oy which was sold on 30 June 
2020; and excluding the gain on sale of Empower IM Oy recorded in other operating income in Empower’s 
consolidated income statement. 

Note 1b – Reclassifications 

Empower’s historical income statement information prepared in accordance with FAS has been aligned with 
Enersense’s IFRS income statement presentation by reclassifying the exchange differences from finance income 
and finance expense to line item materials and services as well as by reclassifying the minority interests as profit 
(loss) attributable to non-controlling interests and total comprehensive income attributable to non-controlling 
interests. The reclassification adjustments will have a continuing impact on Enersense’s results of operations. 
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Note 1c – IFRS Adjustments 

The following table sets forth a summary of the IFRS adjustments in the pro forma income statement that have 
been made in order to align Empower’s income statement information prepared in accordance with FAS with the 
IFRS accounting policies applied by Enersense. The adjustments will have a continuing impact on Enersense’s 
results of operations, unless otherwise stated. 

 For the seven months ended 31 July 2020 

 

Empower 
SIA 

Empower 
4Wind OÜ Leases 

Goodwill 
amortisa-
tion and 

amortisa-
tion of 

develop-
ment costs 

Defined 
benefit 
plans 

IFRS 
adjust-
ments 

(EUR thousand) (i) (ii) (iii) (iv) (v) (note 1c) 
Revenue 4,357 -1,215 - - - 3,142 
Other operating income 1 13 - - - 13 
Materials and services -453 388 - - - -65 
Employee benefit expenses -3,742 467 - - 5 -3,270 
Depreciation, amortisation 
and impairment -254 28 -1,339 34,265 - 32,699 
Other operating expenses -31 215 1,413 - - 1,596 
Share of the profit or loss of 
investments accounted for 
using the equity method - 48 - - - 48 
Operating profit (loss) -124 -57 74 34,265 5 34,164 
Finance income -12 -0 - - - -12 
Finance expense -10 -1 -137 - -1 -149 
Finance income and expense -23 -1 -137 - -1 -161 
Profit (loss) before income 
taxes -146 -58 -63 34,265 4 34,002 
Income tax expense (vi) -1 26 0 - - 25 
Minority interests - 32 - - - 32 
Profit (loss) for the period -147 - -62 34,265 4 34,059 
       
Other comprehensive 
income       
Items that will not be 
reclassified to profit or loss       

Remeasurements of post-
employment benefit 
obligations - - - - -10 -10 

Other comprehensive 
income for the period, net of 
tax - - - - -10 -10 
Total comprehensive 
income for the period -147 - -62 34,265 -6 34,049        
Profit (loss) for the period 
attributable to:       
Owners of the parent 
company -72 - -62 34,265 4 34,134 
Non-controlling interests -75 - - - - -75 
Profit (loss) for the period  -147 - -62 34,265 4 34,059        
Total comprehensive income 
for the period attributable to:       
Owners of the parent 
company -72 - -62 34,265 -6 34,124 
Non-controlling interests -75 - - - - -75 
Total comprehensive 
income for the period -147 - -62 34,265 -6 34,049 
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(i) Empower SIA 

In Empower’s financial statements prepared in accordance with FAS, Empower SIA has been accounted for as an 
associate and consolidated using the equity method (49 percent ownership interest as at 31 December 2020). In 
the IFRS financial statements Empower SIA is accounted for as a subsidiary, with 51 percent share attributable to 
the non-controlling interests. Enersense is considered to control Empower SIA based on the shareholders 
agreement related call option, which may be exercised at any time. The pro forma adjustment reflects the 
consolidation of Empower SIA as a subsidiary taking into account the elimination of intragroup transactions. The 
loss for the period attributable to non-controlling interests of EUR 75 thousand presented in the pro forma income 
statement reflects the 51 percent share of Empower SIA’s loss for the period for the seven months ended 31 July 
2020. 

(ii) Empower 4Wind OÜ 

In Empower’s financial statements prepared in accordance with FAS, Empower 4Wind OÜ is accounted for as a 
subsidiary (60 percent ownership interest) and consolidated in the financial statements with minority interests of 
40 percent shown as a separate line item. In Enersense’s IFRS financial statements Empower 4Wind OÜ is 
accounted for as a joint venture and is accounted for using the equity method in the consolidated IFRS financial 
statements. The arrangement is contractually agreed and the decisions about all relevant activities require the 
unanimous consent of the shareholders. The pro forma adjustment reverses the consolidation of the subsidiary 
accounts line item by line item for the seven months ended 31 July 2020 taking into account the eliminations of 
intragroup transactions. In the pro forma income statement, share of the profit of investments accounted for using 
the equity method of EUR 48 thousand is presented. 

(iii) Leases 

In its financial statements prepared in accordance with FAS, Empower has recognised costs for leases on a straight-
line basis over the lease term and disclosed lease commitments as off-balance sheet commitments. Enersense 
recognises in its IFRS financial statements in accordance with “IFRS 16 Leases” a right-of-use asset and a lease 
liability in the balance sheet for other than short-term leases or leases for which the underlying asset is of low 
value. The depreciation charge for right-of-use asset and the interest expense on lease liability are recognised as 
expenses in the income statement. The pro forma adjustment decreases other operating expenses and increases 
depreciation and finance costs.  

 (iv) Goodwill amortisation and amortisation of development costs 

Goodwill arising in a business combination is not amortised when applying IFRS, but instead it is tested for 
impairment annually and whenever there is an indication that it may be impaired. The pro forma adjustment 
reverses the goodwill amortisation and impairments totalling EUR 33,870 thousand recognised in Empower’s 
consolidated income statement for the seven months ended 31 July 2020 prepared in accordance with FAS. 

Amortisation related to projects which are not going to be completed and for which product development costs 
had been capitalised was eliminated in the income statement. This adjustment decreased depreciation, amortisation 
and impairments by EUR 395 thousand in the pro forma income statement. 

These adjustments will not have a continuing impact on Enersense’s results of operations. 

(v) Defined benefit plans 

Defined benefit plans are not presented in Empower’s consolidated financial statements prepared in accordance 
with FAS. In accordance with IFRS, the service cost and interest cost on the defined benefit obligations are 
recognised in profit or loss and the actuarial gains and losses are recognised in other comprehensive income. The 
pro forma adjustment decreases employee benefit expenses and increases finance costs. The pro forma adjustment 
regarding remeasurements of post-employment benefit obligations has been recognised in other comprehensive 
income. 
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(vi) Income tax expense 

The tax impact from the adjustment on leases has been calculated with the enacted tax rate in Lithuania of 15 
percent, as applicable. The tax impact of the pro forma adjustments regarding expenses incurred in the Finnish 
companies has not been recognised in the pro forma income statement, since Empower has tax-losses carried 
forward, and due to historical losses, deferred tax assets are recognised only to the extent that they can be used to 
offset deferred tax liabilities. 

Note 1d – Composition Arrangement 

In connection with the Empower Acquisition certain debts and other payment liabilities of Empower Oyj and its 
subsidiaries were voided through a composition with creditors and these debts and liabilities have not been 
transferred over to Enersense in the acquisition. To reflect this, the finance income and expense regarding these 
Empower’s debts and liabilities have been eliminated in the Pro Forma Information. The pro forma adjustment 
decreased finance income and finance expense. This adjustment will not have a continuing impact on Enersense’s 
results of operations. 

Note 2 – Acquisition and Financing Adjustments 

Enersense acquired all shares in Empower Oyj on 31 July 2020. As Empower is included in Enersense’s 
consolidated income statement for the year ended 31 December 2020 from the acquisition date, the pro forma 
adjustments related to acquisition and financing reflect the impact of the seven months not included in Enersense’s 
consolidated income statement. 

Note 2a – Amortisation Arising from Fair Value Adjustments of Intangible Assets 

Empower Acquisition has been accounted for in Enersense’s accounts using the acquisition method of accounting, 
under which the assets acquired and liabilities assumed are recognised at their fair values as of the acquisition date 
with any excess of the purchase consideration over the fair value of the identifiable net assets recognised as 
goodwill. The fair value adjustments of intangible assets comprised the fair valuation of customer relationships 
and order backlog recognised in the Empower Acquisition. The fair values of customer relationships and order 
backlog have been determined through the use of income approach which requires an estimate or forecast of 
expected future cash flows. The multi-period excess earnings method has been used as the income-based valuation 
method. 

The following table sets forth the fair values of customer relationships and order backlog and their estimated 
average useful lives representing the amortisation periods as well as the estimated amortisation arising from the 
fair value adjustments and the pro forma amortisation adjustment: 

 Fair value 
Estimated 
useful life 

Annual 
amortisation 

Pro forma 
amortisation 
adjustment 

for the seven 
months ended 
31 July 2020 

(EUR thousand,  
unless otherwise indicated)  (years)   
Customer relationships 9,660 10 -966 -561 
Order backlog 1,108 1 -1,108 -554 
Total 10,768  -2,074 -1,115 

The amortisation arising from acquired intangible assets will have a continuing impact on Enersense’s results of 
operations. 

Note 2b – Interest Expense Related to the Credit Limit 

The EUR 11.0 million credit limit, included in the Empower Oyj’s financing agreement and negotiated in 
connection with the acquisition, is presented in the Pro Forma Information as if the acquisition and the drawdown 
of the credit limit had occurred on 1 January 2020. The pro forma adjustment reflects the interest expense related 
to the credit limit for the seven months ended 31 July 2020. The interest expense of the credit limit will have a 
continuing impact on Enersense’s results of operations. 
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Taxes 

The tax impact of the pro forma adjustments regarding expenses incurred in Finland has not been recognised in 
the pro forma income statement, since Empower has tax-losses carried forward, and due to historical losses, 
deferred tax assets are recognised only to the extent that they can be used to offset deferred tax liabilities. The tax 
impact from amortisation expenses arising from fair value adjustments incurred in the Baltics has not been 
recognised in the pro forma income statement, as Estonia and Latvia only tax a company’s profits when they are 
paid out as dividends.  

The effective tax rate of Enersense could be significantly different depending on the post-acquisition activities, 
including cash needs, geographical mix of net income and tax planning strategies. 

Note 3 – Pro Forma Earnings per Share 

Pro forma earnings per share has been calculated by dividing the pro forma loss for the period attributable to 
owners of the parent company by Enersense’s historical weighted average number of shares outstanding to which 
a pro forma adjustment calculated with the weighted average number of shares has been made due to the directed 
share issue in connection with the Empower Acquisition, in which a total of 3,600,000 new shares were issued. 

The following table sets forth pro forma earnings per share for the year ended 31 December 2020: 

  
For the year ended  
31 December 2020 

 (unaudited) 
Loss for the period attributable to owners of the parent company (EUR thousand) -147 
Weighted average number of shares outstanding during the period – historical 7,423,139 
Pro forma adjustment of new shares issued in connection with the Empower 
Acquisition (weighted average number of shares) 2,124,590 
Pro forma weighted average number of shares outstanding 9,547,729 
Earnings per share (EUR) -0.02 

Note 4 – Additional Pro Forma Information 

Pro Forma Alternative Performance Measures 

Enersense presents in this Offering Circular certain performance measures, which in accordance with the 
“Alternative Performance Measures” guidelines by the European Securities and Markets Authority (ESMA) are 
not accounting measures of historical financial performance, financial position or cash flows defined or specified 
in IFRS, but which are instead alternative performance measures. 

The following table sets forth the summary of pro forma alternative performance measures: 

 For the year ended  
31 December 2020 

 Enersense pro forma 
(EUR thousand) (unaudited) 
Operating profit (loss) (EBIT) 4,451 
Adjusted EBIT 9,367 
EBITDA 13,962 
Adjusted EBITDA 16,804 
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Reconciliation of Pro Forma Alternative Performance Measures 

EBITDA and adjusted EBITDA: 

 For the year ended 31 December 2020 

 

Enersense 
historical 

for the 
year ended 

31 December 
2020 

Empower 
adjusted 

for the seven 
months ended 

31 July 
2020 

Acquisition 
and financing 
adjustments 

Enersense 
pro forma 

 (unaudited, unless otherwise indicated) 
(EUR thousand)  (note 1) (note 2)  
Operating profit (loss) 4,7801 786 -1,115 4,451 
Depreciation, amortisation and impairment 4,9951 3,401 1,115 9,511 
EBITDA 9,775 4,187 - 13,962 
Items affecting comparability     

Costs related to acquisitions 2,031 1,125 - 3,156 
Gains on sales of fixed assets and 
investments -295 -19 - -314 

Adjusted EBITDA 11,510 5,293 - 16,804 

1 Audited. 

Adjusted EBIT: 

 For the year ended 31 December 2020 

 

Enersense 
historical 

for the  
year ended  

31 December 
2020 

Empower 
adjusted 

for the seven 
months ended 

31 July  
2020 

Acquisition 
and financing 
adjustments 

Enersense  
pro forma 

 (unaudited, unless otherwise indicated) 
(EUR thousand)   (note 1) (note 2)   
Operating profit (loss) 4,7801 786 -1,115 4,451 
Items affecting comparability     

Costs related to acquisitions 2,031 1,125 - 3,156 
Gains on sales of fixed assets and 
investments -295 -19 - -314 

Amortisation of intangible assets related to 
acquisitions 9591 - 1,115 2,074 
Adjusted EBIT 7,474 1,892 - 9,367 

1 Audited. 
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Calculation of Alternative Performance Measures 

KPI Definition Purpose 

EBITDA Operating profit (loss) + Depreciation, 
amortisation and impairment 

Describes the performance of the 
business excluding the impact of 
depreciation, amortisation and 
impairments. 

Adjusted EBITDA EBITDA + Items affecting comparability Adjusted EBITDA describes the 
performance of the business excluding 
the impact of depreciation, amortisation 
and impairments, as well as items 
affecting comparability. This KPI is 
shown in order to highlight the 
performance of the underlying business 
and to improve comparability between 
periods. 

Operating profit (loss) 
(EBIT) 

Profit (loss) before income taxes and 
Finance income and expense 

Operating profit (loss) demonstrates the 
performance of the business. 

Adjusted EBIT Operating profit (loss) (EBIT) + Items 
affecting comparability + Amortisation 
of intangible assets related to 
acquisitions1 

Adjusted EBIT demonstrates the 
performance of the business excluding 
the impact of items affecting 
comparability and the amortisation of 
intangible assets related to acquisitions. 
This KPI is shown in order to highlight 
the performance of the underlying 
business and to improve comparability 
between periods. 

Items affecting 
comparability 

Certain transactions that are not a part of 
ordinary course of business, or valuation 
items that do not impact cashflow, that 
have a significant effect on the income 
statement for the period have been 
adjusted as items affecting 
comparability, if they are the result of: 

A) Material items outside the ordinary 
course of business according to the 
management’s judgement, that are 
related to M&As such as acquisition 
related transaction costs and integration 
costs including employment termination 
expenses, and/or restructurings, as well 
as significant redundancy costs 

B) Gains and losses on sales of fixed 
assets and investments 

Used as a factor in calculating adjusted 
EBITDA and adjusted EBIT. 

1 Amortisation of customer relationships and order backlog. 
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OPERATING AND FINANCIAL REVIEW AND FUTURE PROSPECTS 

The following discussion should be read together with the section “Selected Financial Information” and the 
unaudited interim financial report and the consolidated financial statements incorporated by reference in this 
Offering Circular. For more information on the basis of preparation of the consolidated financial statements, see 
notes to the consolidated financial statements incorporated by reference in this Offering Circular. 

The financial information presented below has been derived from i) Enersense’s unaudited interim financial report 
for the three months ended 31 March 2021, prepared in accordance with IAS 34 and including the comparative 
information for the three months ended 31 March 2020, ii) the Company’s audited consolidated financial 
statements for the financial year ended 31 December 2020, including the audited comparative consolidated 
financial statement information for the financial year ended 31 December 2019, prepared in accordance with the 
IFRS, and iii) the Company’s audited consolidated financial statements for the financial years ended 31 December 
2019 and 31 December 2018, prepared in accordance with the FAS. The financial information for the financial 
years ended 31 December 2019 and 31 December 2018 prepared in accordance with the FAS is not fully 
comparable with the financial information for the financial years ended 31 December 2020 and 31 December 
2019 prepared in accordance with the IFRS. For more information on the first-time adoption of the IFRS, see the 
note 28 to the consolidated financial statements for the year ended 31 December 2020 prepared in accordance 
with the IFRS and incorporated by reference in this Offering Circular.  

The following discussion includes forward-looking statements, which involve inherent risks and uncertainties. The 
actual results could differ materially from those contained in such forward-looking statements. See “Forward-
looking Statements” and “Risk Factors” above and “– Future Prospects” below. 

Overview 

Enersense is a Finnish provider of emission-free energy solutions with international operations. The Company 
offers also other solutions related to energy, telecommunications and industry. Enersense is strongly involved with 
the current energy transition and enabling a zero-emission society.  

The Company’s main sectors are industry, construction, energy and telecommunication. With its diverse services 
and expertise, Enersense supports the success of Nordic and global industrial, energy, telecommunication and 
construction companies in the transition of these sectors towards a zero-emission future. 

Enersense provides know-how, offers sustainable solutions and aims to ensure a high-quality outcome for its 
customers’ projects of various sizes. As at 31 March 2021, Enersense had approximately 2,190 employees and 
executed projects in about 40 different countries. 

Enersense’s business operations are reported under four business segments: Connectivity, Power, Smart Industry 
and International Operations. In the Connectivity segment, Enersense serves its customers by providing services 
for mobile and fixed networks and ensuring their operability. In the Power segment, Enersense helps its customers 
change the energy sector with services covering its entire lifecycle. In the Smart Industry segment, Enersense 
serves its customers by improving the reliability of their production facilities and increasing the efficiency of 
maintenance. The International Operations segment covers Enersense’s operations in the Baltic countries, the UK, 
Germany and France. 

The table below sets forth Enersense’s financial key figures for the three months ended 31 March 2021 and 31 
March 2020, as well as for the financial years ended 31 December 2020, 31 December 2019 and 31 December 
2018.  

 2021 2020 2020 2019 2019 2018 

 
As at and for the three 

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

As at and for the financial 
year ended 31 December 

 (IFRS) (IFRS) (FAS) 

(EUR thousand,  
unless otherwise indicated) (unaudited) 

(unaudited, unless 
otherwise indicated) 

(unaudited, unless 
otherwise indicated) 

Revenue 53,308 14,829 147,4601 58,0571 58,0571 47,3551 

EBITDA 1,681 349 9,775 52 -753 -1,242 

EBITDA, % 3.2 2.4 6.6 0.1 -1.3 -2.6 
Adjusted EBITDA 2,565 349 11,510 52 -753 -1,242 
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 2021 2020 2020 2019 2019 2018 

 
As at and for the three 

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

As at and for the financial 
year ended 31 December 

 (IFRS) (IFRS) (FAS) 

(EUR thousand,  
unless otherwise indicated) (unaudited) 

(unaudited, unless 
otherwise indicated) 

(unaudited, unless 
otherwise indicated) 

Adjusted EBITDA, % 4.8 2.4 7.8 0.1 -1.3 -2.6 
Operating profit (loss) 
(EBIT)  -619 63 4,7801 -9651 -1,8971 -1,6731 
Operating profit (loss) 
(EBIT) % -1.2    0.4 3.2 -1.7 -3.3 -3.5 
Adjusted EBIT 783 63 7,474 -965 -1,897 -1,673 
Adjusted EBIT % 1.5 0.4 5.1 -1.7 -3.3 -3.5 
Equity ratio 25.3 30.1 15.7 30.8 32.3 46.3 
Gearing 15.3 67.8 52.3 64.8 38.0 -4.4 
Return on equity, % -5.5 -0.5 19.3 -17.7 -27.7 -33.4 

1 Audited. 

Going concern 

The auditor’s report of the Company’s auditor for the financial year 2020 included an emphasis of matter, 
according to which the auditor wanted to highlight a statement in the accounting policies stating that the current 
financing mainly comprises short-term loans that will become due during the current financial year, and that the 
repayment of the loans becoming due during the financial year requires restructuring of the financing. The 
incompleteness of the financing negotiations during the preparation of the financial statements indicated such 
uncertainty that it may give a material reason to suspect the Company’s ability to continue its operations. 

As at 31 December 2020, Enersense had only short-term loans maturing during the financial year 2021. 
Enersense’s management has prepared financial forecasts on the development of revenue, expenses and the amount 
of investments. According to the forecasts, Enersense’s liquid assets as at 31 December 2020 are not sufficient for 
continuing Enersense’s operations according to its growth plan until the end of 2021 without additional financing. 
Due to this, the Company’s statutory financial statements prepared in accordance with the FAS included a 
significant uncertainty factor to continue as going concern. After signing the financial statements, Enersense has 
raised funds of EUR 15.0 million, before fees and expenses payable by the Group, with a directed share issue 
decided on 15 March 2021. In addition, the negotiations on the new financing arrangement that were concluded 
on 4 May 2021 enable the continuity of Enersense’s operations. The new debt financing comprises two loans of 
EUR 6 million. The maturity of the new debt financing is in 2026, and the loans are amortized in equal instalments 
semi-annually and quarterly. Consequently, the uncertainty factor in the statutory financial statements for the 
financial year 2020 regarding the Company’s ability to continue its operations has been removed from the financial 
statements for the financial year 2020, prepared according to IFRS and incorporated into this Offering Circular. 

Items Affecting Comparability between Periods 

Empower Acquisition  

On 31 July 2020, Enersense completed the acquisition of the entire share capital of Empower Oyj. Empower 
builds, installs, maintains and repairs power grids and telecommunications networks, maintains power stations and 
production facilities, and develops and delivers digital solutions to meet the needs of customers in various 
industries. The acquisition strengthened Enersense’s position in the energy sector due to Empower’s know-how in 
emission-free energy solutions. Further, Empower’s strong presence in the Baltic countries expanded Enersense’s 
geographic footprint and customer base. The Empower Acquisition also brought along new businesses, and as a 
result of this, the Company established its current business segments. The figures of the businesses transferred in 
connection with the Empower Acquisition have been included in the consolidated figures for the period between 
1 August 2020 and 31 December 2020. The Empower Acquisition had a significant effect on Enersense Group’s 
results limiting their comparability with the previous financial years. 

Segments 

Enersense did not report segment information prior to the adoption of the IFRS. As at the date of this Offering 
Circular, Enersense’s service offering is divided into four reportable operating segments: Smart Industry, Power, 



96 

 

Connectivity and International Operations. In the financial year 2019 and 2018 prior to the adoption of the IFRS, 
Enersense reported certain key figures for three business areas: Resources, Digital Solutions and Services, and 
Design and Production. 

Changes in financial position 

The Company’s has paid trade liabilities transferred to it in connection with the acquisition with the proceeds 
received from the directed share issue executed in July 2020 and a new credit limit. In July 2020, Enersense 
executed a directed share issue, in which it received proceeds of approximately EUR 7.99 million. Enersense also 
negotiated a new financing limit of EUR 13 million, comprising a credit limit of EUR 11 million and a bank 
guarantee limit of EUR 2 million, and it was included in Empower Oyj’s financing agreement. The Company 
announced at 4 May 2021 that it has refinanced the loans under its current loan agreement by new financing 
arrangement. The new financing arrangement has been described in more detail below in “– Liquidity and Capital 
Resources – Liabilities – Financing Arrangements”. 

Adoption of the IFRS 

Enersense prepared its first consolidated financial statements in accordance with the IFRS for the financial year 
ended 31 December 2020, including audited comparative information for the financial year ended 31 December 
2019. Enersense prepared its consolidated financial statements for the financial year ended 31 December 2019 and 
for the financial years before that in accordance with the FAS. Enersense’s opening balance sheet was prepared 
for 1 January 2019, which is Enersense’s transition date to the IFRS. The financial information for the financial 
years ended 31 December 2019 and 31 December 2018 prepared in accordance with the FAS is not comparable 
with the financial information for the financial years ended 31 December 2020 and 31 December 2019 prepared 
in accordance with the IFRS. The largest adjustments to the consolidated income statement and balance sheet, 
prepared in accordance with the FAS, related to the adoption of the IFRS were as follows: 

 the reversal of goodwill amortisation improves the operating profit; 

 use-of-right assets as well as non-current and current lease liabilities are recognised in balance sheet under 
non-current assets; 

 the reversal of goodwill amortisation increases the balance sheet total. 

For more information on the adoption of the IFRS, see note 28 in the consolidated financial statements for the 
financial year ended 31 December 2020 prepared in accordance with the IFRS. 

Description of Items in the Income Statement (IFRS)  

Revenue 

Enersense’s revenue comprise the sales generated by its various segments for their services relating to, for 
example, maintenance and operating reliability of the customers’ production facilities, resourcing and contracting, 
management of supply network, design, building and maintenance of digital solutions, substations and windfarms, 
charging and electricity storage solutions for electric transport as well as design, building and maintenance of fixed 
and mobile data networks. 

Other operating income 

Other operating income mainly comprises income from administration services, capital gains on sales of fixed 
assets, received grants, compensation for non-competition obligations and other income.  

Materials and services 

Materials and services comprise purchases made during the financial year, change in inventory and external 
services. Enersense’s purchases during the financial year include the tools and supplies used in the maintenance 
and repair of production facilities, prefabricated steel structures, other consumption or office supplies, electric 
supplies, civil engineering materials, mechanical devices, steel and pipe supplies and spare parts for power 
transmission networks and wind power and other power stations. Enersense’s external services mainly include 
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subcontracting of digital and mobile services, electric and automation installations, excavation, design services, 
control and leased staff.  

Personnel expenses 

Personnel expenses comprise monthly and hourly salaries and wages and fees, pension expenses and other 
statutory social security costs.  

Other operating expenses 

Other operating expenses comprise purchased administration services, expenses of business premises, ICT and 
equipment expenses, voluntary personnel expenses and other operating costs. Other operating costs include general 
operating costs (such as auditing and expert fees, marketing costs, postal costs, credit losses and impairment losses 
related to trade receivables derecognised from the balance sheet).  

Depreciation and amortisation 

Enersense’s depreciation and amortisation comprise depreciation of fixed assets and amortisation of goodwill. 
Enersense’s tangible assets include machinery, devices and equipment relating to the maintenance of production 
facilities, as well as capitalised expenses relating to renewal and renovating of leased business premises. Tangible 
assets are valued at cost less accumulated depreciation. Their estimated useful life vary between 3 to 15 years. 
Intangible assets (other than goodwill) include customer relationships and order backlog capitalised in connection 
with a business combination, development costs, intangible rights and other intangible assets and work in progress. 
Intangible assets are amortised with straight line method over contract period or their estimated useful life, which 
is 5 years on average. 

Share of the profit or loss of investments accounted for using the equity method  

Enersense has treated Yrittäjien Voima Oy (40 percent), Suomi Teline Oy (25 percent) and Harku Sindi JV OÜ 
(50 percent) as associated companies and Empower 4Wind OÜ (60 percent) as a joint venture.  

Financial income and expenses 

Financial expenses mainly comprise interest accrued on bank loans, non-recurring fees related to mergers and 
acquisitions and factoring financing, where commissions and expenses related to the sale of trade receivables to a 
third party are recognised in financial expenses. Interest and transaction costs related to loans are recognized as 
interest expense in the income statement over the maturity of the loans using the effective interest method for non-
current loans. In case of refinancing, the transaction costs not accrued are recognised as financial expenses through 
profit and loss.  

Income tax 

Income tax comprises tax expenses and changes in deferred tax assets and liabilities. 

Recent Events 

New financing arrangement 

On 4 May 2021, the Company announced that it had agreed the terms of its long-term financing with certain 
financial institutions by entering into the Special Terms Agreement with such financial institutions (for more 
information, see “Business of the Company – Material Agreements – Special Terms Agreement”). As part of the 
new financing arrangement, the Company received in aggregate new debt financing of EUR 12.0 million, which 
is maturing in 2026. The new debt financing comprises two EUR 6 million loans with equal payments, one of 
which will be amortized quarterly and the other semi-annually. The Company’s old financing and credit limits of 
EUR 11.9 million were partially repaid with proceeds received from the new financing and equity financing raised 
by the Company in March 2021. Both loans of EUR 6 million were withdrawn on 9 June 2021. In addition, the 
Company refinanced its previous bank guarantee limits with new bank guarantee limits in a total amount of EUR 
36.9 million provided to it. In addition to the Special Terms Agreement, Enersense has entered into a security pool 
agreement with the Financiers on 1 June 2021, which determines the allocation between the Financiers of the 
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security granted by Enersense. For more information on the new financing arrangement, see “– Liquidity and 
Capital Resources – Liabilities – Financing Arrangements” and “– Liquidity and Capital Resources – Liabilities 
– Factoring Arrangement ”. 

Divestment of Värväämö Oy 

With a share purchase agreement signed on 6 May 2021, Enersense has agreed on the sale of the entire share 
capital of Värväämö Oy, Enersense’s subsidiary providing staff leasing services related to construction, to 
Citywork Oy. Citywork, which belongs to Celebris group, is a staffing service company established in 2006 and 
operating throughout Finland. 

The effectiveness of the sale requires the fulfillment of the conditions agreed in the agreement related to the 
approval of the buyer’s financier. The closing of the sale is expected to take place at the end of June 2021. 

The purchase price for the entire share capital amounts to a minimum of EUR 2 000 000 and a maximum of 
3 000 000, and comprises the base purchase price of 500 000, which will be adjusted according to the terms of the 
agreement, as well as the additional purchase price, which is tied to the EBITDA of Citywork’s construction-
related support and staffing services operations for 2022 and 2023. Reaching the maximum purchase price is also 
affected by the revenue of Citywork’s construction-related support and staffing services operations and Värväämö 
Oy for the financial year 2021. 

The purchase price will be paid in cash. If completed, the sale does not affect Enersense’s financial guidance or 
mid-term financial targets. 

Värväämö Oy has approximately 380 employees at its service. Värväämö is specialized in staff leasing in the 
construction industry, and its revenue for the financial year 2020 amounted to EUR 13.1 million (EUR 16.5 million 
in 2019). The company’s EBITDA in 2020 amounted to approximately EUR -0.5 million (EUR -0.03 million in 
2019), and its balance sheet total in 2020 amounted to approximately EUR 2.2 million (EUR 2.1 million in 2019). 

Enersense is not disposing its staff leasing operations entirely, and know-how regarding the industry and the ability 
to scale resources internally will remain in the Company. 

Outlook 

This section “Outlook” includes forward-looking statements. Forward-looking statements are not guarantees of 
future developments, and Enersenses’s actual results may differ materially from the results described in or implied 
by forward-looking statements contained herein due to various factors, some of them described in sections 
“Forward-Looking Statements” and “Risk Factors”. Enersense cautions investors not to place undue reliance on 
these forward-looking statements, which speak only as at the date of this Offering Circular and are subject to 
uncertainty. 

The Company expects its revenue to be EUR 215–245 million in 2021, its adjusted EBITDA to be EUR 17–20 
million and its adjusted EBIT to be EUR 8–11 million. The forecasts have been compiled and prepared on a basis 
which is comparable with the Company’s historical financial information and consistent with the Company’s 
accounting policies. 

The profit forecast is based on the growth in the volume of the business, contracts made with the customers, 
estimates regarding the Company’s capacity to deliver services as well as estimates of new orders from the 
customers. Enersense can affect the development of revenue and operating profit margin with a demand-driven 
product and service offering, product development corresponding to the needs of the customers and continuous 
cost control, efficient use of personnel resources and development of its own organization. Factors outside 
Enersense’s control are mainly related to the actions of its competitors, general economic development, and 
general trends in Enersense’s target markets that may affect demand and the Company’s competitiveness. Factors 
outside Enersense’s control also include other general risk factors related to the field of business and business 
operations. Therefore, the forecast includes several uncertain factors which could materially change the outcome 
of the forecast. 
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Results of Operation 

The historical financial information presented below in section “— Three months ended 31 March 2021 as 
compared to three months ended 31 March 2020, and three months ended 31 March 2020 as compared to the 
months ended 31 March 2019 (IFRS)” are derived from Enersense’s unaudited interim financial report prepared 
in accordance with IAS 34 and audited consolidated financial statements for the financial years ended 31 December 
2020 and 31 December 2019 prepared in accordance with the IFRS, and the historical financial information 
presented below in section “— Year ended 31 December 2019 as compared to year ended 31 December 2018 
(FAS)” are derived from the consolidated financial statements for the financial years 2019 and 2018 prepared in 
accordance with the FAS. For more information on the factors affecting the comparability of the historical financial 
information prepared in accordance with the IFRS with the historical financial information prepared in accordance 
with the FAS, see “— Adoption of the IFRS” above. 

Three months ended 31 March 2021 as compared to three months ended 31 March 2020, and financial year 
ended 31 December 2020 as compared to the financial year ended 31 December 2019 (IFRS) 

Revenue 

The tables below set forth Enersense’s revenue and its change by business segments, as well as the geographical 
breakdown of revenue by the target countries for the periods indicated: 

 2021 2020 2020 2019 Change 

 
For the three months 

ended 31 March 

For the financial 
year ended 31 

December 
Q1  

21/20 
 

20/19 
Q1 

21/20 
 

20/19 
 (IFRS) (IFRS)   

(EUR thousand,  
unless otherwise 
indicated) 

 
(unaudited) (audited) 

Volume 
(unaudited) 

% 
(unaudited) 

Power  10,838 - 18,916 - 10,838 18,916 - - 
Connectivity 8,463 - 23,419 - 8,463 23,419 - - 
Smart Industry 22,311 13,791 78,371 51,629 8,520 26,742 61.8 51.8  
International Operations  11,625 1,038 26,754 6,429 10,587 20,325 1,019.9 316.1 
Eliminations and items 
not allocated to business 
segments 71 - - - 71 - - - 
Total 53,308 14,829 147,460 58,057 38,479 89,402 259.5 154.0 

 

 For the financial year ended 31 December Change 
 2020 2019 20/19 

(EUR thousand) 
IFRS 

(audited) 
Volume 

(unaudited) 
% 

(unaudited) 
Geographical 
breakdown of revenue 
by target country 

    

Finland 111,671 42,516 69,155 162.7 
Other countries 35,789 15,541 20,248 130.3 
Total 147,460 58,057 89,403 154.0 

The Group 

The increase in revenue for the three months ended 31 March 2021 as compared to the three months ended 31 
March 2020 was mainly due to the Empower Acquisition. 

The increase in revenue for the financial year ended 31 December 2020 as compared to the financial year ended 
31 December 2019 was mainly due to the Empower Acquisition, which brought the Company significant new 
business operations in Finland and expanded its operations particularly in the Baltic countries. 
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Power  

The Power segment was included as a new reporting segment of the Group as of 1 August 2020 as a result of the 
Empower Acquisition. After the Empower Acquisition, the correct timing of several measures and the stabilisation 
of the operations in accordance with the plans also resulted in an increase in the revenue. The total market has 
enjoyed strong growth in Finland, and its value exceeded EUR 500 million in 2020.  

Connectivity 

The Connectivity segment was included as a new reporting segment of the Group as of 1 August 2020 as a result 
of the Empower Acquisition. 

Smart Industry 

The increase in revenue of the Smart Industry segment for the three months ended 31 March 2021 as compared to 
the three months ended 31 March 2020 was due to the growth of Enersense’s project operations and the Empower 
Acquisition.  

The increase in revenue for the financial year ended 31 December 2020 as compared to the financial year ended 
31 December 2019 was mainly due to the combined effect of the Empower Acquisition and organic growth of 
Enersense’s business in the segment’s domestic and international operations. The COVID-19 pandemic has had a 
strong effect on the segment’s market, and postponed annual maintenance work and projects are expected to start 
gradually in 2021. Despite the pandemic, the Company’s existing framework agreements have continued as usual.  

International Operations 

The increase in revenue of the International Operations segment for the three months ended 31 March 2021 as 
compared to the three months ended 31 March 2020 was mainly due to the expansion in the Baltics and the growth 
of the operations in France. 

The increase in revenue for the financial year ended 31 December 2020 as compared to the financial year ended 
31 December 2019 was mainly due to the combined effect of the Empower Acquisition and organic growth of 
Enersense’s business. The Empower Acquisition expanded Enersense’s international operations particularly in the 
Baltic countries.  

Operating profit (loss) (EBIT), EBITDA and adjusted EBIT 

The tables below sets forth Enersense’s EBITDA, consolidated operating profit and adjusted EBIT by business 
segments, as well as their change for the periods indicated: 

 2021 2020 2020 2019 Change 

 

For the three 
months ended 31 

March 

For the financial 
year ended 31 

December 
Q1 

21/20 
 

20/19 
Q1 

21/20 
 

20/19 
 (IFRS) (IFRS)   

(EUR thousand,  
unless otherwise indicated) 

 
(unaudited) 

(unaudited, unless 
otherwise 
indicated) 

Volume 
(unaudited) 

% 
(unaudited) 

Power  492 - 1,0022  - 492 1,002 - - 
Connectivity -400 - 1,4752 - -400 1,475 - - 
Smart Industry 1,473 514 6,2082 1,2982 959 4,910 186.6 378.3 
International Operations  293 -102 1,7302 -5862 395 2,316 387.3 395.2 
Eliminations and items not 
allocated to business segments -177 -62 -6402 -6602 -115 20 185.5 3.0 
EBITDA 1,681 350 9,775 52 1,332 9,723 380.1 18,698.1 
Depreciation, amortisation and 
impairment -2,300 -287 -4,9952 -1,0172  -2 013 -3,978 701.4 391.2 
Operating profit (loss) (EBIT) -619 63 4,7802 -9652 -682 5,745 1,082.5 595.3 
Amortisation of intangible 
assets related to acquisitions 518 - 9592 - 518 959 - - 
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 2021 2020 2020 2019 Change 

 

For the three 
months ended 31 

March 

For the financial 
year ended 31 

December 
Q1 

21/20 
 

20/19 
Q1 

21/20 
 

20/19 
 (IFRS) (IFRS)   

(EUR thousand,  
unless otherwise indicated) 

 
(unaudited) 

(unaudited, unless 
otherwise 
indicated) 

Volume 
(unaudited) 

% 
(unaudited) 

Items affecting comparability 8831 - 1,7351 - 883 1,735 - - 
Adjusted EBIT 783 63 7,474 -965 720 8,439 1,142.9 874.5 

1 Items affecting comparability: Certain non-operational or non-cash valuation items with significant income statement impact are adjusted as 
items affecting comparability, if they arise from: A) items outside the ordinary course of the business in the judgement of the management 
relating to mergers and acquisitions, such as transaction and integration expenses related to acquisitions and including costs related to termination 
of employments, and/or structural reorganisations and significant termination expenses; B) capital gains and losses from the sales of fixed assets 
and investments. 
2 Audited. 

EBITDA 

The increase in Enersense’s EBITDA for the three months ended 31 March 2021 as compared to the three months 
ended 31 March 2020 was due to the Empower Acquisition and the improvement of the profitability of project 
operations. The increase in the EBITDA for the financial year ended 31 December 2020 as compared to the 
financial year ended 31 December 2019 was mainly due to the large growth of the domestic and international 
operations and the Empower Acquisition. 

The Power and Connectivity segments were included as new reporting segments of Enersense Group as of 1 
August 2020 as a result of the Empower Acquisition. The increase in the EBITDA was mainly due to the Power 
segment. 

The increase in the EBITDA of the Smart Industry segment for the three months ended 31 March 2021 as compared 
to the three months ended 31 March 2020 was due to improvement of the profitability of project operations. The 
increase in EBITDA for the financial year ended 31 December 2020 as compared to the financial year ended 31 
December 2019 was mainly due to the combined effect of the Empower Acquisition and organic growth of 
Enersense’s business.  

The increase in the EBITDA of the International Operations segment for the three months ended 31 March 2021 
as compared to the three months ended 31 March 2020 was due to the profitability of the operations in the Baltics. 
The increase in EBITDA for the financial year ended 31 December 2020 as compared to the financial year ended 
31 December 2019 was mainly due to the combined effect of the Empower Acquisition and organic growth of 
Enersense’s business.  

Depreciation, amortisation and impairment 

The increase in Enersense’s depreciation, amortisation and impairment for the three months ended 31 March 2021 
as compared to the three months ended 31 March 2020 and for the financial year ended 31 December 2020 as 
compared to the financial year ended 31 December 2019 were mainly due to the impact of the amortisation of 
intangible assets recorded on the balance sheet in connection with the Empower Acquisition. 

Operating profit (loss) 

The increase in Enersense’s operating loss for the three months ended 31 March 2021 as compared to the three 
months ended 31 March 2020 was mainly due to the Empower Acquisition. The increase in the operating profit 
for the financial year ended 31 December 2020 as compared to the financial year ended 31 December 2019 was 
mainly due to the Empower Acquisition, growth in the project operations and the organic growth of the 
profitability. 

Profit (loss) for the period 

The table below sets forth Enersense’s financial income and expenses, profit (loss) before taxes, income tax and 
profit (loss) for the periods indicated: 
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 2021 2020 2020 2019 Change 

 

For the three 
months ended 31 

March 

For the financial 
year ended 31 

December 
Q1 

21/20 20/19 
 (IFRS) (IFRS)  
(EUR thousand,  
unless otherwise indicated) (unaudited) (audited) 

Volume 
(unaudited) 

Financial income 30 1 50 17 29 33 
Financial expenses -701 -79 -1,972 -424 -622 -1,548 
Profit (loss) before taxes -1,289 -15 2,859 -1,372 -1,274 4,231 
Income tax -41 -21 -480 1 -20 -481 
       
Profit (loss) for the period 
attributable to:        
Owners of the parent company -1,154 -12 2,039 -1,262 -1,142 3,301 
Non-controlling interests -177 -24 340 -109 -153 449 
Profit (loss) for the period -1,331 -36 2,379 -1,371 -1,295 3,750 

Financial income and expenses 

The increase in Enersense’s financial income for the three months ended 31 March 2021 as compared to the three 
months ended 31 March 2020 was mainly due to the increased interest income. The increase in financial income 
for the financial year ended 31 December 2020 as compared to the financial year ended 31 December 2019 was 
mainly due to the realized and unrealized foreign exchange gains in liabilities. 

The increase in Enersense’s financial expenses for the three months ended 31 March 2021 as compared to the three 
months ended 31 March 2020 was mainly due to increased interest expenses. The increase in financial expenses 
for the financial year ended 31 December 2020 as compared to the financial year ended 31 December 2019 was 
mainly due the interest expenses of the EUR 11 million of the loan withdrawn in connection with the Empower 
Acquisition and financial expenses and commission expenses of the installment plan debt transferred in connection 
with the Empower Acquisition, including fees of EUR 400 thousand paid to the bank for breaching covenants as 
well as guarantee commissions and factoring fees. 

Income tax 

The increase in the income tax for the three months ended 31 March 2021 as compared to the three months ended 
31 March 2020 was insignificant. No tax assets were recorded from the losses of separate companies. The increase 
in income tax for the financial year ended 31 December 2020 as compared to the financial year ended 31 December 
2019 was mainly due to the change in the deferred taxes and the increase in the operating result. For the financial 
year ended 31 December 2020, the amount of income tax amounted to EUR 480 thousand.  

Profit (loss) for the period 

The increase in profit (loss) for the three months ended 31 March 2021 as compared to the three months ended 31 
March 2020 was mainly due to the Empower Acquisition. The increase of profit for the financial year ended 31 
December 2020 as compared to the financial year ended 31 December 2019 was mainly due to the favourable 
development of revenue, smaller increase in materials and services and other operating expenses. 

Financial year ended 31 December 2019 as compared to year ended 31 December 2018 (FAS) 

The review below describes Enersense’s results of operation for the financial years ended 31 December 2019 and 
31 December 2018. During these financial years Enersense did not have reportable operating segments, but the 
Company reported certain key figures for the business areas Resources, Digital Solutions and Services, and Design 
and Production.  
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Revenue 

The table below sets forth Enersense’s revenue and its change by business area for the periods indicated: 

 2019 2018 Change 

 
For the financial year ended 31 

December   
 (FAS)   
(EUR thousand, 
unless otherwise indicated) (audited) 

Volume 
(unaudited) 

% 
(unaudited) 

Resources 45,342 37,128 8,218 22.1 
Digital Solutions and Services 726 1,015 -289 -28.5 
Design and Production 11,989 9,212 2,777 30.1 
Total 58,057 47,355 10,702 22.6 

The Group 

The increase in revenue for the financial year ended 31 December 2019 as compared to the financial year ended 
31 December 2018 was mainly due to the international expansion and revenue generated by the international 
operations. In addition to the organic growth, growth of revenue resulted from the acquisition of Värväämö Oy in 
October 2018. 

Resources 

The increase in revenue of the Resources business area for the financial year ended 31 December 2019 as compared 
to the financial year ended 31 December 2018 was mainly due to the nuclear power plant project in France, 
development of the business in Germany and development resulting from the acquisition of Värväämö Oy.  

Digital Services and Solutions 

The decrease in revenue of the Digital Services and Solutions business area for the financial year ended 31 
December 2019 as compared to the financial year ended 31 December 2018 was mainly due to the number of new 
customers received falling short of expectations. 

Design and Production 

The increase in revenue of the Design and Production business area for the financial year ended 31 December 
2019 as compared to the financial year ended 31 December 2018 was mainly due to the continuation of marine 
industry operations in France and Germany, as well as the significant growth in Germany. In addition to this, two 
new agreements relating to Rauma Shipyard were concluded. 

Operating profit (loss) 

The table below sets forth items of Enersense’s income statement from revenue to operating profit (loss), as well 
operating profit (loss) margin and their changes for the periods indicated: 

 2019 2018 Change 

 
For the financial year ended 31 

December   
 (FAS)   
(EUR thousand, 
unless otherwise indicated) (audited) 

Volume 
(unaudited) 

% 
(unaudited) 

Revenue 58,057 47,355 10,702 22.6  
Other operating income 502 729 -226 -31.0  
Materials and services -16,226 -13,902 -2,325 16.7  
Personnel expenses -38,840 -31,527 -7,313 23.2  
Other operating expenses -4,277 -3,952 -325 8.2  
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 2019 2018 Change 

 
For the financial year ended 31 

December   
 (FAS)   
(EUR thousand, 
unless otherwise indicated) (audited) 

Volume 
(unaudited) 

% 
(unaudited) 

Depreciation and amortisation -1,144 -431 -713 165.4  
Share of profit from associated 
companies 31 55 -24 -43.6 
Operating profit (loss)  -1,897 -1,673 -224 13.4 
Operating profit (loss), % -3.2 -3.5 -0.3 -8.6 

Expenses 

The increase in the materials and services for the financial year ended 31 December 2019 as compared to the 
financial year ended 31 December 2018 was mainly due to the expansion of business to shipyard industry. 

The increase in personnel expenses for the financial year ended 31 December 2019 as compared to the financial 
year ended 31 December 2018 was due to the expansion of staff leasing business as a result of the acquisition of 
Värväämö and the increased use of subcontracting and external services. 

The increase in other operating expenses financial year ended 31 December 2019 as compared to the financial year 
ended 31 December 2018 was due to the need to expand business premises and the increase in other administration 
expenses.  

Depreciation, amortisation and impairment 

The increase in depreciation, amortisation and impairment for the financial year ended 31 December 2019 as 
compared to the financial year ended 31 December 2018 was mainly due to the goodwill amortisation according 
to plan of EUR 813 thousand for the year ended 2019 year as a result of the acquisition of Värväämö Oy.  

Operating profit (loss) 

The increase in the Enersense’s loss for the financial year ended 31 December 2019 as compared to the financial 
year ended 31 December 2018 was due to the amortisation related to Värväämö as well as downturn in the 
construction industry and general slowdown of the economic growth, which had direct effects on large and 
medium-sized construction and maintenance shutdown projects both in production facilities and shipbuilding, 
which lead into a decrease in staff leasing.  

Loss for the period 

The table below sets forth Enersense’s financial income and expenses, result before taxes, income tax and loss and 
their changes for the periods indicated: 

 2019 2018 Change 

 
For the financial year ended 31 

December   
 (FAS)   
(EUR thousand, 
 unless otherwise indicated) (audited) 

Volume 
(unaudited) 

% 
(unaudited) 

Financial income 17 3 14 466.7 
Financial expenses -384 -1,016 -632 -62.2 
Result before taxes -2,264 -2,686 422 -15.7 
Income tax -46 8 -54 -675.0 
Deferred tax 67 536 -469 -87.5 
Non-controlling interest 109 205 -96 -46.8 
Loss for the period  -2,133 -1,937 -196 -10.1 
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Financial income and expenses 

The increase in financial income for financial year ended 31 December 2019 as compared to the financial year 
ended 31 December 2018 was mainly due to the interest income from loans granted to the associated companies.  

The decrease in financial expenses for the financial year ended 31 December 2019 as compared to the financial 
year ended 31 December 2018 was mainly due to the listing costs of EUR 701 thousand in 2018. The financial 
expenses without non-recurring listing costs amounted to EUR 315 thousand in 2018, and the increase in financial 
expenses as compared to the normal level was due to the financing needs resulting from the growth of the business. 

Income tax 

The decrease in income tax for the financial year ended 31 December 2019 as compared to the financial year ended 
31 December 2018 was mainly due to the increased deferred tax assets as a result of the confirmed losses of 
Enersense’s Group companies. 

Loss for the period 

Loss for the financial year ended 31 December 2019 increased compared to the financial year ended 31 December 
2018, which was due to the increase in external services, personnel expenses and other operating expenses, as well 
as depreciation, amortisation and impairment.  

Balance Sheet Information 

Non-current and current assets 

The tables below set forth Enersense’s non-current and current assets and their change as at 31 March 2021, 31 
December 2020, 31 December 2019 and 31 December 2018: 

 2021 2020 2020 2019 
 As at 31 March As at 31 December 
 (IFRS) (IFRS) 
(EUR thousand) (unaudited) (audited) 
Non-current assets     
Goodwill 26,376 4,244 26,376 4,244 
Other intangible assets 12,929 277 13,566 229 
Property, plant and equipment 18,147 2,512 18,784 2,625 
Investment recognised with the 
equity method 1,505 943 1,467 905 
Loan receivables 150 443 150 443 
Other receivables 1,066 2 960 2 
Deferred tax assets 540 693 570 685 
Total non-current assets 60,714 9,115 61,873 9,133 
     
Current assets     
Inventory 3,079 386 3,566 373 
Trade receivables  17,815 10,446 24,184 9,855 
Tax assets based on the taxable 
income for the period 256 148 158 100 
Other receivables 21,220 1,736 8,439 2,157 
Cash and cash equivalents 22,487 1,442 17,694 1,276 
Total current assets 64,858 14,158 54,041 13,762 
     
Total assets 125,571 23,273 115,914 22,894 
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 As at 31 December 
 2019 2018 

(EUR thousand) 
(FAS) 

(Audited) 
Assets   
Non–current assets   
Intangible assets   
Intangible asset development expenditure 99 84 
Immaterial rights 34 17 
Group goodwill 3,200 3,990 
Goodwill 182 254 
Other capitalised long-term expenditure 78 78 
 3,593 4,423 
Tangible assets   
Machinery and equipment 550 530 
Other tangible assets 7 7 
 557 537 
Investments   
Shares in associated companies 1,235 770 
Other shares and holdings 5 5 
 1,240 776 
Current assets   
Inventories   
Materials and supplies 373 365 
   
Receivables   
Long-term   

Loan receivables 90 64 
Deferred tax assets 268 268 
Other receivables 350 119 

 708 451 
Short-term   

Trade receivables 10,014 8,046 
Loan receivables 35 5 
Other receivables 297 356 
Prepaid expenses and accrued income 1,939 1,218 
Deferred tax assets 335 268 

 12,620 9,893 
   
Cash at bank and in hand 1,276 2,608 
   
Total assets 20,368 19,053 

The Company’s non-current assets comprise intangible and tangible assets as at 31 March 2021. Intangible assets 
comprise goodwill and other intangible assets recorded in connection with the Empower Acquisition: customer 
relationships and order backlog. Enersense’s unused losses amounted to EUR 99.9 million as at 31 December 
2020. Of these, deferred tax assets of EUR 2.3 million have been recorded, which has been offset against deferred 
tax liabilities recorded due to temporary differences on 31 December 2020. As at 31 December 2020, unrecorded 
deferred tax assets amounted to EUR 17.6 million. The Company has received an exceptional permission to utilize 
the income tax losses amounting to EUR 50,3 million received in connection with the Empower Acquisition 
accrued by 31 July 2020.  

Tangible assets mainly comprise land areas, buildings and constructions, machinery and equipment, other tangible 
assets, advances received and work in progress as at 31 March 2021.  

The increase in non-current assets as at 31 December 2020 as compared to 31 December 2019 was mainly due to 
the Empower Acquisition, which increased goodwill. Non-current assets as at 31 March 2021 remained at the 
same level as at 31 December 2020. 

The Company’s current assets mainly comprise trade and other receivables. The increase in current assets as at 31 
December 2020 as compared to 31 December 2019 was mainly due to the Empower Acquisition. Increase in 
current assets as at 31 December 2019 as compared to 31 December 2018 was mainly due to the increase in revenue 
and the acquisition of Värväämö. 
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The Company’s significant investments in tangible and intangible assets during the review periods are presented 
below: 

 2020: Empower Acquisition, disposal of the shares of Enersense’s associated company Smaragdus Oy 

 2019: No acquisitions 

 2018: Acquisition of the entire share capital of Värväämö Oy. 

As at the date of this Offering Circular, the Company has no material investments in progress or for which firm 
commitments would have been made. 

Equity 

The tables below set forth the Company’s equity as at the dates indicated: 

 2021 20201 2020 2019 
 As at 31 March As at 31 December 
 (IFRS) (IFRS) 
(EUR thousand) (unaudited) (audited) 
Equity      
Share capital  80 80 80 80 
Reserve for invested unrestricted equity 30,154 8,290 15,602 8,290 
Other reserves 313 313 313 313 
Translation differences -54 2 -363 4 
Retained earnings 263 -1,324 -1,794 -61 
Profit (loss) for the period -1,154 -12 2,039 -1,262 
Equity attributable to owners of the parent company 29,602 7,350 15,877 7,363 
Non-controlling interest 1,316 -338 1,768 -314 
Total equity 30,919 7,012 17,645 7,050 

 
 As at 31 December 
 2019 2018 

(EUR thousand 
(FAS) 

(Audited) 

Equity    
Share capital 80 80 

Legal reserve 313 313 
Reserve for invested unrestricted equity 8,290 8,290 
Retained earnings 339 2,272 
Profit (loss) for the period -2,133 -1 937 
 6,888 9,018 

The Company’s equity as at 31 March 2021 increased as compared to the equity as at 31 December 2020, as the 
Company carried out a EUR 15.0 million directed share issue to Nidoco AB in March 2021, which was recorded 
in the Company’s reserve for invested unrestricted equity. 

The increase in the Company’s equity as at 31 December 2020 as compared to 31 December 2019 was mainly due 
to share issues. During the financial year, a directed share issue was executed in connection with the Empower 
Acquisition. 

The decrease in Enersense’s equity as at 31 December 2019 as compared 31 December 2018 was mainly due to 
the loss for the financial year. 

Non-current and current non-interest-bearing liabilities and provisions 

The tables below set forth the Company’s non-current and current non-interest-bearing liabilities and provisions 
as at the dates indicated: 
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 2021 2020 2020 2019 
 As at 31 March As at 31 December 
 (IFRS) (IFRS) 
(EUR thousand) (unaudited) (audited) 
Non-current non-interest bearing liabilities     
Other liabilities 28 - 12 - 
Deferred tax liability - - - - 
Employee benefit obligations 435 - 435 - 
Provisions 481 - 481 - 
Total non-current non-interest-bearing liabilities 
and provisions 

944 
- 928 - 

     
Current liabilities     
Advances received  3,168 - 3,607 - 
Trade payables  12,349 3,523 16,530 4 177 
Income tax payable 258 83 257 23 
Other liabilities 47,958 6,457 45,980 5 800 
Provisions 1,504 - 1,592 - 
Total current non-interest-bearing liabilities and 
provisions 65,237 10,063 67,966 10,000 

Non-interest-bearing liabilities (FAS) 

 31.12. 
 2019 2018 

(EUR thousand) 
(FAS) 

(audited) 
Trade payables 4,177 2,882 
Other liabilities 1,410 1,389 
Accrued expenses and deferred income 4,414 3,729 
 10,001 8,000 

The Company’s non-interest-bearing liabilities mainly comprise the VAT liability settled monthly, liabilities 
resulting from employee benefits, trade payables and other debts as at 31 March 2021. Other liabilities include, 
among other things, accrued liabilities and VAT liabilities from centralized purchases of business operations, due 
to which the cumulated VAT liabilities become due all at once. The VAT due for payment will be paid in equal 
instalments during the following year. The increase in non-interest-bearing liabilities as at 31 December 2020 as 
compared to 31 December 2019 was mainly due to the Empower Acquisition. The Company’s other current 
liabilities mainly comprise VAT liability and accruals. 

Off-balance sheet liabilities 

The table below sets forth the Company’s contingent liabilities as at the dates indicated: 

 2021 2020 2020 2019 2019 2018 
 As at 31 March As at 31 December As at 31 December 
 (IFRS) (IFRS) (FAS) 
(EUR thousand) (unaudited) (audited) (audited) 
Guarantees given on own behalf       
Business mortgage 606,000 10,000 606,000 10,000 10,000 7,400 
Real estate mortgage 3,600 - 3,600 - - - 
Contract and performance guarantees  14,550 - 12,651 - - 500 
Bank guarantees 1,550 - 2,038 - - - 
Other guarantees 95 - 95 - - - 
Total guarantees given on own behalf 625,795 10,000 624,384 10,000 10,000 7,900 
Pledges given on own behalf       
Pledges given 101,779 300 100,079 250 250 1,446 
Total pledges given on own behalf  101,779 300 100,079 250 250 1,446 

Liquidity and Capital Resources 

Enersense’s liquidity has historically been based on external and equity financing. Enersense’s liquidity needs are 
mainly related to ordinary operating expenses, investments, management of working capital and financial 
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expenses. The Company monitors the financing needs both with short-term and long-term cash flow calculations 
in order to ensure sufficient financing. The Company finances its financial commitments and investments with its 
cash flow and by negotiating refinancing and additional financing with financial institutions or using equity 
financing if necessary. 

As at the date of this Offering Circular, the Company’s liquidity and capital resources comprise of the Company’s 
cash and cash equivalents (EUR 22.5 million as at 31 March 2021), cash flows from operating activities, new in 
total EUR 12.0 million term loan, which was partially used to repay the existing EUR 11.9 million loan, as well 
as EUR 41.5 million committed and uncommitted factoring arrangements, of which EUR 27 million are new 
factoring arrangements, and EUR 8.7 million VAT payment arrangement with the tax authorities in Finland. The 
Company’s new financing arrangements have been described below in “– Liabilities – Financing arrangements” 
and “– Liabilities – Factoring arrangements”. 

Cash flows 

The table below sets forth a summary of the Company’s cash flows for the periods indicated: 

 2021 2020 2020 2019 2019 2018 

 
For the three months 

ended 31 March 

For the financial 
year ended 31 

December 

For the financial 
year ended 31 

December 
 (IFRS) (IFRS) (FAS) 
(EUR thousand) (unaudited) (audited) (audited) 
Cash flow from operating activities -8,512 41 1,866 -1,379 -2,112 -376 
Cash flow from investment activities -651 -122 12,075 -771 -774 -3,443 
Cash flow from financing activities 13,964 247 2,451 818 1,555 4,415 
Change in cash and cash equivalents 4,800 165 16,391 -1,332 -1,332 597 
Cash and cash equivalents at the beginning of the 
period   17,694 1,276 1,276 2,608 2,608 2,012 
Impact of changes in foreign exchange rates on 
the cash and cash equivalents -6 - 26 - - - 
Cash and cash equivalents at the end of the 
period  22,487 1,442 17,694 1,276 1,276 2,608 

Cash flow from operating activities 

The decrease in the cash flow from operating activities for the three months ended 31 March 2021 as compared to 
the three months ended 31 March 2020 was mainly due to working capital being bound to trade receivables and 
accounts payable. In addition, the Company paid more expenses related to financing than during the reference 
period. The increase in the cash flow from operating activities for the financial year ended 31 December 2020 as 
compared to the financial year 31 December 2019 was due to the growth in the profit for the period and revenue 
caused by the Empower acquisition. The decrease in the cash flow from operating activities for the financial year 
ended 31 December 2019 as compared to the financial year 31 December 2018 was mainly due to the increase in 
trade and other receivables and short-term loans as a result of business acquisitions and growth of business. 

Cash flow from investing activities 

The increase in the cash flow from investing activities for the three months ended 31 March 2021 as compared to 
the three months ended 31 March 2020 was due to the acquisition of the 10 percent subsidiary interest in Empower 
SIA and the additional investment in Yrittäjien Voima Oy. The increase in the cash flow from investing activities 
for the financial year ended 31 December 2020 as compared to the financial year 31 December 2019 was mainly 
due the Empower Acquisition. The decrease in the cash flow from investing activities for the financial year ended 
31 December 2019 as compared to the financial year 31 December 2018 was due to the Company not making 
acquisitions during the financial year 2019. The investments in the associated companies increased during the 
financial year 2019. 

Cash flow from financing activities 

The increase in the cash flow from financing activities for the three months ended 31 March 2021 as compared to 
the three months ended 31 March 2020 was mainly due to proceeds from the share issue raised on 15 March 2021. 
The increase in the cash flow from financing activities for the financial year ended 31 December 2020 as compared 
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to the financial year 31 December 2019 was mainly due to the issuance of shares. The decrease in the cash flow 
from financing activities for the financial year ended 31 December 2019 as compared to the financial year 31 
December 2018 was mainly due to proceeds from share issues received in 2018. 

Liabilities 

The table below sets forth the Company’s non-current and current interest-bearing liabilities as at the dates 
indicated: 

 2021 2020 2020 2019 
 As at 31 March As at 31 December 
 (IFRS) (IFRS) 
(EUR thousand) (unaudited) (audited) 
Non-current interest-bearing liabilities     
Loans 3,635 83 3,717 83 
Lease liabilities 5,387 1,161 5,517 1,051 
Payment arrangement with the Tax 
Administration 249 - 

518 
- 

Total non-current interest-bearing liabilities 9,271 1,244 9,752  1,134 
     
Current interest-bearing liabilities     
Loans 14,550 4,160 14,224 3,695 
Lease liabilities 3,642 793 3,473 1,014 
Payment arrangement with the Tax 
Administration 1,011 - 1,926 - 
Total current interest-bearing liabilities 19,203 4,953 19,623 4,709 
     
Total interest-bearing liabilities 28,474 6,197 29,375 5,843 

Interest-bearing liabilities (FAS) 

 As at 31 December 
 2019 2018 

(EUR thousand) 
(FAS) 

(audited) 
Liabilities   
Non-current   
Loans from financial institutions 1,104 1,454 
 1,104 1,454 
Current   
Loans from financial institutions 2,674 769 
Total loans from financial institutions 3,778 2,223 

As at 31 March 2021, the Company had EUR 3.6 million of long-term installment plan debt, EUR 5 387 thousand 
of lease liabilities, and EUR 249 thousand of debt related to the payment arrangements with the Tax 
Administration. As at 31 March 2021, the Company had EUR 14 550 thousand of short-term loans that mainly 
comprised loans from financial institutions, installment plan debt and factoring debt. In addition, the Company 
had EUR 3 642 thousand of lease liabilities and EUR 1 011 thousand of debt related to the payment arrangements 
with the Tax Administration. The total amount of interest-bearing liabilities was EUR 28 474 thousand as at 31 
March 2021. 

The total amount of interest-bearing liabilities as at 31 December 2020 was EUR 29 375 thousand, of which EUR 
3 717 thousand is long-term loan. 

Due to the breach of covenants, the Company has recognised the loans from financial institutions subject to the 
covenants as short-term loans in its financial statements prepared in accordance with the IFRS. In 2020, the 
Company’s bank account limit of EUR 0.7 million was terminated, and the Company repaid the bank loan of EUR 
1.8 million, after which a bank loan of EUR 11 million and a financing limit of EUR 1.7 million remain available 
to the Company. On 31 July 2020, the Company acquired the entire share capital of Empower Oyj. In connection 
with the acquisition, the Company negotiated a credit limit of EUR 11 million, which was drawn in its entirety, 
and an instalment plan loan of EUR 5.4 million for vehicles.  
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As at 31 December 2019, the Company had a financing limit of EUR 2.2 million available as needed, bank account 
limit of EUR 1.4 million and bank loan of EUR 1.8 million with equal instalments maturing in November 2023. 
The Company’s financing agreements have included a financial covenant regarding its equity ratio, which has 
been breached for the first time in 2019. Due to the breaches of the covenant, the Company’s financing limit was 
reduced to EUR 1.7 million and bank account limit to EUR 0.7 million during 2019.  

Financing arrangements 

On 4 May 2021, the Company announced that it had agreed the terms of its long-term financing with certain 
financial institutions by entering into the Special Terms Agreement with such financial institutions (for more 
information, see “Business of the Company – Material Agreements – Special Terms Agreement”). As part of the 
new financing arrangement, the Company received in aggregate new debt financing of EUR 12.0 million, which 
is maturing in 2026. The Company’s old financing and credit limits of EUR 11.9 million were partially repaid with 
proceeds received from the new financing and equity financing raised by the Company in March 2021. Both loans 
of EUR 6 million were withdrawn on 9 June 2021. In addition, the Company refinanced its previous bank guarantee 
limits with new bank guarantee limits in a total amount of EUR 36.9 million provided to it. The main terms and 
conditions of the Company’s financing have been agreed in the Special Terms Agreement (for more information, 
see “Business of the Company – Material Agreements – Special Terms Agreement”). The Special Terms 
Agreement includes financial covenants measuring the group’s ratio of interest-bearing debt to EBITDA and 
equity ratio. The first date of measurement of the covenants is 30 June 2021, when the Company’s equity ratio 
must be at least 27.5 percent and the ratio of interest-bearing liabilities to EBITDA must be 2. The key figures 
(equity ratio and interest-bearing liabilities to EBITDA) must be 37.5 percent and 1.75 on 31 December 2022 and 
always thereafter. The financial covenants are reviewed quarterly. In addition to the Special Terms Agreement, 
Enersense has entered into a security pool agreement with the Financiers on 1 June 2021, which determines the 
allocation between the Financiers of the security granted by Enersense. As a part of the security pool, Enersense 
and certain group companies have pledged shares of certain group companies, business mortgages, and certain 
leaseholds to the Financiers. The total amount of the loans governed by the Special Terms Agreement is EUR 26.9 
million. The total amount of other unsecured guarantee limits granted to the Company is EUR 10.0 million. In 
connection with the refinancing, the Company will record a one-off expense of EUR 200 thousand in 2021, relating 
to capitalized fees for the current loans from the financial institutions that will be repaid with the proceeds from 
the loan agreement. 

Payment arrangements with the Tax Administration 

Enersense and its subsidiaries have agreed with the Tax Administration on payment arrangements relating to the 
valued-added tax and employer contributions matured. As at 31 March 2021 payment arrangement amounted to 
EUR 8 691 thousand and they will be paid in equal monthly instalments in accordance with the agreed timetable. 
Of the payment arrangements, EUR 1 260 thousand are VAT repayment arrangements similar to interest-bearing 
loans. The last instalment will be paid in June 2022. 

Sale and lease-back of vehicles 

On 9 June 2021, the Company has agreed on a sale and lease-back arrangement of vehicles. In connection with 
the sale and lease-back arrangement of the vehicles, the Company will repay an installment plan debt of 
approximately EUR 5.0 million in total which is related to the vehicles. 

Lease liabilities 

Enersense’s long-term lease liabilities amounted to EUR 5 517 thousand as at 31 December 2020 and EUR 1,051 
thousand as at 31 December 2019, and its short-term lease liabilities amounted to EUR 3 473 thousand as at 31 
December 2020 and EUR 1 014 thousand as at 31 December 2019.  

Enersense’s lease agreements are divided in four main categories: buildings and constructions, vehicles, land areas 
and other. The average term is 1–5 years in majority of the agreements. 

Factoring arrangement 

For its trade receivables, the Company has entered into agreements under which half of the receivables are sold to 
the financier and the remaining part is factored. As at the date of this Offering Circular, the Company has limits 
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of EUR 41.5 million in total at its disposal, of which EUR 27 million are new factoring arrangements, and under 
which it can sell or factor its accounts receivables. The new factoring arrangements are used for financing a EUR 
12 million limit becoming due on 30 June 2021. The credit risk arising from the sold trade receivables is transferred 
to the financier. The new factoring limit of EUR 27 million is valid for 2 years from the signing of the agreement, 
according to which the factoring company is obligated to purchase receivables of approved customerships in 
accordance with the terms and conditions of the agreement. The risk of delayed payments in the new factoring 
agreement is limited to 90 days, after which Enersense is not obligated to pay factoring interest for the sold 
receivables. For more information, see “Business of the Company – Material Agreements – Factoring agreement” 
above. In addition, the Company has other smaller non-fixed-term factoring arrangements in place. In the factoring 
arrangements, the Company receives 70–100 percent of the total amount of the invoice immediately and 0–30 
percent after the customer has paid the invoice. In the factoring arrangements, the Company pays the financier a 
commission, which is calculated as a percentage of the total amount of the sold receivables, or factoring interest 
for the financed principal. Financier carries the credit risk in such factoring arrangements where financier acquires 
receivables ownership. Company carries the credit risk in such factoring arrangements where ownership of the 
receivable is not transferred from the Company. 

Maturities of the financial liabilities 

The table below sets fort the maturities of the Company’s financial liabilities as at 31 March 2021. For the impact 
of the New Financing on the amortisation of the Company’s bank loans, see “– Financing arrangement”. 

(EUR thousand) 2021 2022 2023 2024 2025 2026 

Total 
contractu

al cash 
flows 

Book 
value 

As at 31 March 2021         
Liabilities excluding 
instalment debts  12,103      12,103 12,960 
Instalment debts 1,011 249     1,259 1,259 
Payment arrangements 
with the tax authority 1,222 1,552 1,897 241 9  4,921 4,834 
Lease liabilities 3,738 2,989 1,897 324 153 131 9,232 8,898 
Trade payables and other 
payables 24,466 12     24,479 24,479 
Total 42,540 4,802 3,794 565 162 149 51,994 52,430 

Financial Risk Management 

Enersense is exposed in its business operations to various financial risks, such as foreign exchange rate risk, interest 
rate risk, credit risk, refinancing risk and liquidity risk. Enersense manages the financial risks in accordance with 
its risk management policy in an appropriate manner.  

The Company’s main currency is euro, and majority of its business is conducted in the main currency. The 
Company is exposed to exchange rate risk through its subsidiaries and to transaction risk through its business 
operations conducted in foreign currencies. The Company has not hedged its exchange rate risk with separate 
financial instruments, as according to the estimate of the Company’s management, the hedging expenses would 
be larger than the possible exchange rate losses. 

General increase in the interest rates in the market may expose the Company to interest rate risk. The Company 
does not hedge interest rate risk with interest rate swaps and or other similar instruments. The Company reviews 
regularly the need for hedging and carries out corresponding measures as necessary. 

Enersense is exposed to credit risk to the extent that its customers are unable or unwilling to satisfy their obligations 
towards the Company. Approximately half of Enersense’s trade receivables have been sold to a third party, which 
carries the credit risk arising from the sold receivables. In addition, a part of Enersense’s trade receivables are 
covered with the credit insurance, and for them, Enersense’s credit risk is 10 percent of the total amount of the 
insured receivables. Enersense reviews the liquidity of its customers on a monthly basis and takes into account any 
changes in the liquidity of its customers when making decisions on collection and credit. 
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The Company defines refinancing risk as a situation, where the Company does not have sufficient amount of funds 
to repay loans when they mature or the price of refinancing is too high. The Company manages the risk by 
negotiating new financing arrangements with several financiers aiming to diversify the maturity spread of its loans. 

The Company may be exposed to liquidity risk if its cash and cash equivalents and financing instruments are not 
sufficient for satisfying the Company’s obligations. The liquidity risk is managed with short-term and long-term 
cash forecasts, by ensuring the sufficiency of the Company’s liquid assets at all times and by drawing short-term 
credit limits as necessary during seasonal fluctuation. 

Accounting Estimates and Judgement in Preparation of the Financial Statements 

Preparation of the financial statements for the financial year 2020 in accordance with the IFRS requires accounting 
estimates and judgement of the management, which have an effect on the amount of assets and liabilities presented 
in the financial statements as well as the amount of income and expenses recognised for financial year. The 
estimates and judgement are based on the management’s best knowledge, previous experience and expectations 
of future events. The actual outcome of events relating to the estimates and judgement may differ from the 
estimates. In addition, the management is required to use judgement in the application of the accounting policies.  

Key estimates and judgements are presented in the following notes to the financial statements:  

Note Key estimates and judgements 

2. Business combinations Measurement of intangible assets 

3. Revenue and business areas  Revenue recognition 

6. Employee benefit expenses Actuarial estimates of defined benefit obligations 

10. Income tax Recognition of income tax and recognition of deferred tax assets on tax losses 

11. Intangible assets Impairment testing 

13. Lease contracts Lease term determination and determination of incremental borrowing rate 

14. Investments accounted for using the 
equity method  

Classification of associates 

21. Borrowings Financial liability recognised for the share purchase obligation 

22. Provisions Estimation of the amount and timing of provisions 

24. Group structure Classification of the Group companies 

Recent Changes in Accounting Policies 

The Company has not made any changes is its accounting policies. 
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CORPORATE GOVERNANCE 

General 

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

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

The task of the Board of Directors is to see to the governance of the Company and ensure the appropriate 
organisation of the Company’s operations. According to the Company’s Articles of Association, the Board of 
Directors consists of a minimum of three (3) and a maximum of seven (7) members. The term of office for members 
of the Board of Directors expires at the end of the first Annual General Meeting of Shareholders following the 
election. The Company’s Board of Directors appoints the CEO and decides on the terms and conditions of his/her 
executive contract in writing.  

The Company’s corporate governance complies with the Finnish Companies Act and the Finnish Corporate 
Governance Code for listed companies issued by the Securities Market Association (hereinafter, the “Corporate 
Governance Code”). 

The address of the members of the Board of Directors, the CEO and the management team is Konepajanranta 2, 
FI-28100 Pori, Finland. 

Enersense’s Management 

The Board of Directors 

The members of the Company’s Board of Directors are Jaakko Eskola (the Chairman), Markku Kankaala, Petri 
Suokas, Herkko Plit, Päivi Jokinen, Sari Helander and Sirpa-Helena Sormunen. 

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

Name Year of birth Position Board member since 
Jaakko Eskola 1958 Chairman of the Board 2021 
Markku Kankaala 1963 Member and Vice 

Chairman of the Board 
2020 

Petri Suokas 1973 Member of the Board 2020 
Herkko Plit 1970 Member of the Board 2020 
Päivi Jokinen 1968 Member of the Board 2020 
Sari Helander 1967 Member of the Board 2020 
Sirpa-Helena Sormunen 1959 Member of the Board 2021 

Jaakko Eskola has served as the Chairman of the Company’s Board of Directors since 2021. Additionally, Eskola 
serves as the Vice Chairman of the Board of Directors of Varma Mutual Pension Insurance Company, as the 
Chairman of the Boards of Directors of Neles Corporation and Suominen Corporation and as a member of the 
Boards of Directors of Cargotec Corporation, Virala Acquisition Company Plc and the Finnish Foundation for 
Share Promotion. Eskola has a 23-year career with Wärtsilä. Over his career he has worked as Managing Director 
of Wärtsilä Development and Financial Services, Vice President for Sales and Marketing in the Power Plants 
business and, for ten years, as the Head of the Marine Solutions business. In 2015–2021, he served as President 
and CEO of Wärtsilä. Before joining Wärtsilä, Jaakko had a background in international banking. Jaakko boasts 
diverse and extensive expertise in a technology company specialising in international services, as well as in digital 
transformation and global M&A transactions. Eskola has a degree of Master of Sciences in Engineering and he is 
a Finnish citizen. 
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Markku Kankaala has served as a member of the Company’s Board of Directors since 2020, and he also served 
as the Chairman of the Company’s Board of Directors until March 2021. In addition, Kankaala is the owner, the 
CEO and the Chairman of the Board of Perheyhtiö PM Ruukki Oy, the Chairman of the Board of MBÅ Invest Oy, 
as well as the Chairman and a member of the Board of several other companies. Prior to this, Kankaala was the 
founder and a long-term member of the Board of Afarak Group Plc (former Ruukki Group Plc), and during his 
career, he has served in the Boards of approximately 50 companies in total. Kankaala holds a Bachelor’s degree 
in engineering and metal technology, and he is a Finnish citizen. 

Petri Suokas has served as a member of the Company’s Board of Directors since 2020. In addition, Suokas serves 
as the Chairman of the Board of Directors and Managing Director of Suotuuli Oy, the Chairman of the Board of 
Directors and Managing Director of Siementila Suokas Oy, the Chairman of the Board of Directors of KB Areena 
Kauhajoki Oy, member and Vice Chairman of the Board of Directors of Tilasiemen Oy, member of the Board of 
Directors and largest shareholder of MBÅ Invest Oy, and Vice Chairman of the Board of Directors of Karhu 
Basket ry. Suokas has a Vocational Qualification in Construction and he is a Finnish citizen. 

Herkko Plit has served as a member of the Company’s Board of Directors since 2020. In addition, he serves as 
the CEO and a member of the Board of P2X Solutions Ltd and the Vice Chairman of World Energy Council 
Finland. Prior to this, Plit served as the CEO of Baltic Connector Oy, Deputy Director General at the Energy 
Department of the Ministry of Employment and Economy, the CEO of Fortum Nuclear Services Oy, in various 
management positions at Fortum Power and Heat Oy and Teollisuuden Voima Oyj (Industrial Power Corporation), 
head of the unit at European Fusion Development Agreement CSU of the EU Commission’s R&D Department 
and a design engineer at Fortum Engineering Ltd. In addition, Plit has previously served as the Chairman of the 
Fusion for Energy Procurement and Contracts committee and the Chairman of the Board of Baltic Connector Oy. 
Plit has a degree of Master of Sciences in Engineering from the Helsinki University of Technology and he is a 
Finnish citizen.  

Päivi Jokinen has served as a member of the Company’s Board of Directors since 2020. In addition, Jokinen 
serves as the Managing Director of Avant Advisors Ltd, the Chair of the Board of Directors of European Women 
on Boards, a member of the Board of Directors of Incap Corporation and a member of the Board of Directors of 
Board Professionals Finland. Prior to this, Jokinen has served in various executive and customer relationship 
management positions at Stora Enso, as Director of Marketing and Communications and Strategic Planning and 
Innovation at Kemira, as Strategic Planning Manager and Marketing Director at International Paper Europe, as a 
Marketing and Strategic Planner at Specialty Minerals Europe, as a Consultant with the Boston Consulting Group 
and as a Business and Marketing Strategies Consultant with Pöyry Consulting. Jokinen has a degree of Master of 
Sciences in Economics from the Helsinki School of Economics and she is a Finnish citizen. 

Sari Helander has served as a member of the Company’s Board of Directors since 2020. In addition, Helander 
serves as CFO and Head of Group Functions at Ramirent Group, a member of the Board of Directors of Netum 
Group Oyj, and a member of the Board of Directors of Evli Bank Plc. Prior to this, Helander has served as a partner 
and CEO at Greenstep Oy, Executive Vice President of Logistics at Posti Ltd, as CFO with Posti Group 
Corporation, in various positions of financial management with Nokia Corporation and in various financial 
administration roles with Nokia Networks. In addition, Helander has served as a member of, among others, 
Samlink Ltd and Patria Plc. Helander has a degree of Master of Sciences in Economics from the Helsinki School 
of Economics and she is a Finnish citizen.  

Sirpa-Helena Sormunen has served as a member of the Company’s Board of Directors since 2021. In addition, 
Sormunen serves as the General Counsel of Uniper SE and a member of the Board of Directors of Nammo AS. 
Prior to this, Sormunen has served as General Counsel and member of the management team at Fortum Corporation 
and at Patria Plc as well as in various legal management positions at Nokia Corporation and  TeliaSonera Finland 
Plc and Sonera Corporation. Sormunen has a Master of Law degree from the University of Helsinki and she is a 
Finnish citizen.  

CEO and Management Team 

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

The following table sets forth the members of Enersense Group’s management team as at the date of this Offering 
Circular. 
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Name Year of birth Position 
Member of management 
team since 

Jussi Holopainen 1977 President and Chief Executive Officer  2013 
Risto Takkala 1965 Chief Financial Officer  2019 
Jaakko Leivo 1981 Executive Vice President, Smart Industry 2020 
Mika Linnamäki 1977 Executive Vice President, Staff Leasing 

resourcing business (part of Smart Industry) 2020 
Johanna Nurkkala 1987 Senior Vice President, Legal 2020 
Tommi Manninen 1971 Senior Vice President, Communications and 

Public Affairs  2021 
Maija Kaski 1967 Senior Vice President, Human Resources 2020 
Juha Silvola 1972 Executive Vice President, Power 2020 
Anna Lindén 1973 Executive Vice President, Connectivity 2020 
Margus Veensalu 1968 Execuive Vice President, International 

Operations 2020 

Jussi Holopainen has served as the CEO of the Company since 2013. Previously he had held the positions of 
Sales Director and Vice President at Enersense. In addition, Holopainen serves as the Chairman of the Board of 
Directors at KT-Shelter Oy and Yrittäjien Voima Oy. He also serves as a member of the Board of Directors of 
MBÅ Invest Oy, Suomi Teline Oy, Nakkila Works Oy and FinNuclear Ry. Holopainen holds a degree of Bachelor 
of Business Administration (economics, administration and marketing) from Satakunta University of Applied 
Sciences. 

Risto Takkala has served as the Company’s CFO since 2019. Prior to this, Takkala has served as a CFO with 
LeadDesk Plc and Neste Jacobs Oy. In addition, he has served in various financial management positions at Neste 
Group. He holds a degree of Master of Sciences in Economics from the University of Vaasa. 

Jaakko Leivo has served as Executive Vice President, Smart Industry at Enersense since 2020. He started as 
Deputy CEO of Enersense Works Oy, after which he served as CEO of Enersense Works Oy and Enersense 
Painting Oy. Leivo has a Bachelor’s degree in Electrical Engineering from Satakunta University of Applied 
Sciences. 

Mika Linnamäki has served as the Company’s Executive Vice President, Staff Leasing resourcing business (a 
part the Smart Industry business) since 2020. Prior to this, Linnamäki served as a sales coordinator at the Company. 
Linnamäki holds an upper secondary school certificate, and he has studied in a university of applied sciences and 
the Open University. 

Johanna Nurkkala has served as the Company’s Senior Vice President, Legal since 2020. Prior to this, Nurkkala 
served as the Chief Legal Officer and Senior Legal Counsel at the Empower Group and as an attorney-at-law at 
Hannes Snellman Attorneys Ltd, among others. Nurkkala holds a Master of Law degree from the University of 
Helsinki.  

Maija Kaski has served as the Company’s Senior Vice President, Human Resources since 2020. Prior to this, 
Kaski served as Chief HR Officer at the Empower Group, as Vice President, Human Resources at Martela 
Corporation and as Chief HR Officer at Talvivaara. Kaski holds a Master’s degree in Education from the 
University of Helsinki. 

Juha Silvola has served as Executive Vice President, Power at Enersense since 2020. Prior to this, Silvola served 
as the President of Empower’s Power Division and as the Managing Director of Suomen Maastorakentajat Oy. 
Silvola holds a degree of Master of Sciences in Engineering from the University of Oulu. 

Anna Lindén has served as Executive Vice President, Connectivity at Enersense since 2020. In addition, she 
serves as the Chairman of the Board of Directors of Innofactor. Prior to this, Lindén served in various global 
management positions at Nokia, latest as the COO of the Mobile Networks business division. Lindén has studied 
political sciences and economics at Åbo Akademi, and she holds a degree of Master of Political Sciences from 
there.  

Margus Veensalu has served as Executive Vice President, International Operations at Enersense since 2020. 
Previously, Veensalu has worked at the Empower Group in various positions, the latest of which was Head of 
Baltic Division. Veensalu holds a Mechanical Engineer degree from the Estonian University of Life Sciences. 
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Tommi Manninen has served as the Company’s Senior Vice President, Communications and Public Affairs since 
2021. Manninen joined Enersense from Kreab Oy, where he served for five years as a content director with several 
significant Finnish companies in the energy and data communication sectors as his customers, among others. Prior 
joining the communications sector, Manninen worked as a journalist and producer for 23 years at, among others, 
the news department of MTV, Kauppalehti and Helsingin Sanomat. Manninen holds a Master’s degree in Social 
Sciences. 

Management’s Backgrounds and Family Relations 

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

 been convicted in relation to fraudulent offences; 

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

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

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

Conflicts of Interest 

Provisions regarding the conflicts of interest of the management of a Finnish company are set forth in the Finnish 
Companies Act. Pursuant to Chapter 6, Section 4 of the Finnish Companies Act, a member of the Board of 
Directors or the CEO may not participate in the handling of a contract between himself or herself and the company. 
Further, pursuant to Chapter 6, Section 4a of the Finnish Companies Act, a member of the Board of Directors may 
not participate in the handling of a contract between himself or herself or an entity that is related to himself or 
herself as defined in the IAS 24 standard, and the company or its subsidiary, unless the agreement is part of the 
company’s ordinary course of business or is conducted on normal market terms. This provision also applies to any 
other legal act, legal proceeding or other similar matter. Further, this provision also applies to the CEO. 

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

According to the independence assessment, the following members of the Company’s Board of Directors are 
independent of the Company and its major shareholders: Herkko Plit, Päivi Jokinen, Sari Helander and Sirpa-
Helena Sormunen. Jaakko Eskola, Markku Kankaala and Petri Suokas are not deemed to be independent from the 
Company’s major shareholders. Markku Kankaala cannot be deemed to be independent of the major shareholders 
of the Company, as he serves as the Chairman of the Board of Directors of MBÅ Invest Oy. Petri Suokas cannot 
be deemed to be independent of the major shareholders of the Company, as he serves as a member of the Board of 
Directors of MBÅ Invest Oy. Jaakko Eskola cannot be deemed to be independent of the major shareholders, as he 
serves in the role of Senior Industrial Advisor at Nidoco AB. 

Duties of the Board of Directors 

The Board of Directors supervises Enersense’s operations and management, deciding on significant matters 
concerning the Company’s strategy, investments, organisation and finance in accordance with the Finnish 
Companies Act. The Board of Directors has general competence to decide and act in all matters not reserved for 
other corporate governing bodies by law or under provisions of the Company’s Articles of Association. 

In addition, the duties of the Board of Directors include, among other things: 

 seeing to the governance and appropriate organisation of the Company’s operations 
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 convening the shareholders’ meeting 

 supervising and monitor the Company’s executive management 

 appointing and dismissing the CEO 

 approving the CEO’s contract and other benefits 

 approving the members of the Group’s management team and deciding on their remuneration 

 approving the Company’s risk management principles 

 endorsing the Company’s long-term strategic and financial objectives 

 approving the budget 

 taking decisions on individual investments, as well as business acquisitions and property transactions. 

The Board of Directors has drafted written rules of procedure for its activities, defining the main duties and 
operating principles of the Board. 

Committees 

Enersense has two committees appointed by the Board of Directors: the Remuneration Committee and the Audit 
Committee. The committees have no independent decision-making authority but their purpose is to present issues 
within their remit to the Board of Directors and the General Meeting for a decision. The Committees report 
regularly to the Board of Directors. 

Remuneration Committee 

Enersense has established the Remuneration Committee in accordance with the recommendation of the Corporate 
Governance Code. The Board of Directors has confirmed the Remuneration Committee’s key duties and operating 
principles in a written charter. The Remuneration Committee consists of at least three (3) members. The majority 
of the members of the Remuneration Committee must be independent of the Company as required by the Corporate 
Governance Code. The Board of Directors elects the members of the Remuneration Committee from among its 
members in its first meeting after the Annual General Meeting. The Board of Directors elects one of the members 
of the Remuneration Committee as its Chairman.  

The Remuneration Committee reports its findings to the Board of Directors. The members of the Board of 
Directors elected to the Remuneration Committee shall have good knowledge of Enersense’s business operations 
and fields of business, as well as matters pertaining to compensation and its development.  

The main purpose of the Remuneration Committee is to: 

 assist the Board of Directors in matters pertaining to the preparation of the Company’s remuneration 
policies and practice, as well as the incentive programmes and plans related to them; 

 assist the Board of Directors in preparing and processing the remuneration policy and the annual 
remuneration reports;  

 assist the Board of Directors in matters pertaining to the performance and remuneration of the CEO and 
the members of the senior management reporting directly to the CEO; and 

 review methods suitable for succession planning of the senior management. 

The tasks and duties of the Remuneration Committee relate to the remuneration and succession planning of the 
CEO and the members of the senior management reporting directly to the CEO, as well as to the review, planning 
and preparation of the Company’s incentive plans and annually commencing programmes. Further, the 
Remuneration Committee reviews, monitors and directs the situation and development of the corporate culture 
and compensation matters with strategic significance. 

The members of the Remuneration Committee are Herkko Plit (Chair), Markku Kankaala and Sirpa-Helena 
Sormunen. 
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Audit Committee 

Enersense has established the Audit Committee in accordance with the recommendation of the Corporate 
Governance Code. The Board of Directors has confirmed the Audit Committee’s key duties and operating 
principles in a written charter. The Audit Committee consists of at least three (3) members. The members of the 
Audit Committee must be independent of the Company as required by the Corporate Governance Code, and at 
least one of the members must be independent of the major shareholders as defined in the Corporate Governance 
Code. The Board of Directors elects the members of the Audit Committee from among its members in its first 
meeting after the Annual General Meeting. The Board of Directors elects one of the members of the Audit 
Committee as its Chairman.  

The Audit Committee reports to the Board of Directors on its activities and findings. At least one of the members 
shall have special expertise in accounting or auditing. The members of the Board of Directors elected to the Audit 
Committee shall have good knowledge of Enersense’s business operations and fields of business.  

The duties of the Audit Committee include the tasks designated for an audit committee in the recommendations of 
the Corporate Governance Code. The Audit Committee’s task is to assist the Board of Directors in the following 
matters: 

 monitoring and assessment of financial reporting systems and processes; 

 assessing compliance with legislation and policies confirmed by Enersense; 

 monitoring of the efficiency, adequacy and appropriateness of the internal control, internal audit and risk 
management systems; 

 monitoring of the statutory audit of the consolidated financial statements; 

 monitoring and assessment of the competence and independence of the auditor and, in particular, the 
provision of other services than auditing by them; 

 preparing a proposal on the election and the fee of the auditor for Enersense’s General Meeting; 

 processing of the content of financial statements and interim reports; and  

 communication with the auditor and review of the auditor’s reports. 

The Audit Committee may also carry out other tasks assigned to it by the Board or Directors. 

The members of the Audit Committee are Sari Helander (Chair), Markku Kankaala and Petri Suokas. 

Shareholders’ Nomination Board 

Enersense has a standing Shareholders’ Nomination Board (the “Nomination Board”). The Nomination Board 
comprises three (3) members, and each of the Company’s three (3) largest shareholders is entitled to appoint one 
(1) member. The term of the members of the Nomination Board ends annually after the election of the new 
Nomination Board. The task of the Shareholders’ Nomination Board is to annually prepare proposals concerning 
the remuneration, number of the members and composition of the Board of Directors to the General Meeting. The 
main duty of the Nomination Board is to ensure that the Board of Directors and its members have sufficient 
expertise, competence and experience in relation to the Company’s needs. As at the date of this Offering Circular, 
the members of the Nomination Board are Markku Kankaala, Kyösti Kakkonen and Janne Vertanen. 

 Corporate Governance 

Enersense is committed to good corporate governance through compliance with laws and regulations in all of its 
operations and to implementing recommendations for good corporate governance. Enersense’s governance 
complies with the Company’s Articles of Association, Finnish legislation, in particular the Finnish Companies 
Act, the Accounting Act, securities markets regulations and other decrees and regulations relevant to the 
governance of a public limited liability company. Furthermore, Enersense’s operations are guided by values and 
internal operating principles ratified by the Company. 
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In its governance, Enersense has complied with Corporate Governance Code for listed companies issued by the 
Securities Market Association in 2020 as of the submission of the listing application. As at the date of this Offering 
Circular, the Company does not deviate from any Corporate Governance Code recommendation. The Corporate 
Governance Code is available on the Internet at www.cgfinland.fi. 

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

The following table sets forth the number of shares held by the members of the Board of Directors and management 
team as at the date of this Offering Circular. 

Name Position Number of shares 
Jaakko Eskola Chairman of the Board 0 
Markku Kankaala Member and Vice Chairman of the Board 1,2001 

Petri Suokas Member of the Board 240,8602 

Herkko Plit Member of the Board 0 
Päivi Jokinen Member of the Board 0 
Sari Helander Member of the Board 0 
Sirpa-Helena Sormunen Member of the Board 1,900 
Jussi Holopainen President and Chief Executive Officer  158,3953 

Risto Takkala Chief Financial Officer  04 

Jaakko Leivo Executive Vice President, Smart Industry 05 

Mika Linnamäki Executive Vice President, Staff Leasing resourcing business 
(part of Smart Industry) 

06 

Johanna Nurkkala Senior Vice President, Legal 0 
Tommi Manninen Senior Vice President, Communications and Public Affairs  0 
Maija Kaski Senior Vice President, Human Resources 0 
Juha Silvola Executive Vice President, Power 0 
Anna Lindén Executive Vice President, Connectivity 0 
Margus Veensalu Executive Vice President, International Operations 0 

1 Direct shareholding of 1,200 shares and indirect shareholding of 2,753,072 through a related party MBÅ Invest Oy, a company owned 
with certain other members of the management. 
2 Indirect shareholding of 2,753,072 shares through a related party MBÅ Invest Oy, a company owned with certain other members of the 
management, and 240,860 shares through a related party Siementila Suokas Oy. 
3 Direct shareholding of 158,395 shares and indirect shareholding of 2,753,072 shares through a related party MBÅ Invest Oy, a company 
owned with certain other members of the management. 
4 Indirect shareholding of 2,753,072 shares through a related party MBÅ Invest Oy, a company owned with certain other members of the 
management. 
5 Indirect shareholding of 2,753,072 shares through a related party MBÅ Invest Oy, a company owned with certain other members of the 
management. 
6 Indirect shareholding of 2,753,072 shares through a related party MBÅ Invest Oy, a company owned with certain other members of the 
management. 

Remuneration and Benefits of the Board of Directors and the Management Team 

Remuneration of the Members of the Board of Directors 

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

On 19 March 2021, the Annual General Meeting of the Company resolved that the remuneration of the Chairman 
of the Board is EUR 3,000 per month and the remuneration of other members of the Board is EUR 2,000 per 
month. In addition, the Annual General Meeting decided that a meeting fee of EUR 700 will be paid to the 
Chairman and EUR 500 to the other members will be paid for each meeting of the Audit Committee and the 
Remuneration Committee. 

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

 For the financial year ended 31 December 
For the financial year ended 31 

December 
 2020 2019 2019 2018 

(EUR thousand) 
(IFRS) 

(audited) 
(FAS) 

(audited) 
Remuneration of the Board -92 -68 -68 -60 
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There have not been material changes to the remuneration of the Company’s Board of Directors between 31 
December 2020 and the date of this Offering Circular. 

Remuneration of the CEO and Members of the Management Team 

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

The pension benefits of the Company’s CEO and the other members of the management team are determined in 
accordance with law and customary practice. The Company has not taken out additional pension insurance policies 
for the CEO or management team. 

The following table sets forth the remuneration paid to the Company’s CEO and management team for the periods 
indicated. 

 
For the financial year ended 31 December For the financial year ended 31 

December 
 2020 2019 2019 2018 

(EUR thousand) 
(IFRS) 

(audited) 
(FAS) 

(audited) 
Remuneration of the CEO 
including fringe benefits -300 -163 -163 -144 
Remuneration of the 
management team including 
fringe benefits -1,052 -752 -752 - 
Total -1,352 -915 -915 -144 

There have not been material changes to the remuneration of Enersense’s management team and the CEO between 
31 December 2020 and the date of this Offering Circular. 

Termination Benefits 

The period of notice of the CEO is six (6) months for both parties. In case the Company terminates the CEO’s 
service agreement due to other reasons than those arising from the employee or related to the employee’s person, 
as defined in the Employment Contracts Act (55/2001, as amended), the CEO is entitled, in addition to the salary 
for the notice period, to a severance fee corresponding to six (6) months’ salary at the time of the termination. 
However, should the CEO materially breach his/her obligations under the service agreement, the Company is 
entitled to terminate the agreement by a notice with immediate effect and without any special obligation for 
compensation. 

Incentive Programmes 

Short-term Incentive Plan for the Management 

Enersense has established a short-term incentive plan for its management, which aims to promote the 
implementation of Enersense’s strategy and values, increase Enersense’s shareholder value and encourage 
Enersense’s management to strive for the annual targets and outperform them. The incentive plan enables the 
earning of incentives when targets are reached. The incentive plan covers the members of Enersense Group’s 
management team, members of the management teams of the divisions and certain key employees, but it excludes 
employees based in the Baltic countries. The performance period of the profit-sharing programme in one calendar 
year. The present incentive programme is in effect in 2021, and it may be renewed annually by a decision of the 
Board of Directors. 

The Company’s Board of Directors and executive management define the targets applied in the incentive plan. 
The targets of the CEO and Enersense Group’s management team are defined by the Company’s Board of 
Directors. The targets applied in the incentive plan are linked to the EBITDA of Enersense Group and the divisions, 
as well as to indicators relating to their occupational safety. Furthermore, payment of the rewards requires that 
Enersense Group’s revenue meet the target level defined by the Board of Directors. The rewards are calculated as 
a percentage of the annual salary of the members of the management participating in the incentive plan. 
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Profit Share Programme 

Enersense has a profit-sharing programme in place with the purpose of enabling participants to earn bonuses when 
certain productivity targets are reached. The profit-sharing programme covers all of Enersense Group’s employees 
in Finland, France, the UK and Germany who are not covered by the management’s short-term incentive scheme. 
As at the date of this Offering Circular, the profit-sharing programme covered around 850 employees. The 
Company’s Board of Directors and operational management determine the targets used as indicators for the profit-
sharing programme. The earning of bonuses is tied to Enersense Group’s EBITDA, in addition to which the 
payment of bonuses is subject to the achievement of a minimum level of consolidated operating profit set by the 
Board of Directors. The performance period in the profit-sharing programme is one calendar year. The current 
profit-sharing programme is valid for the 2021 financial year, and it may be renewed annually by a decision of the 
Board of Directors. 

Incentive Schemes in the Baltics 

As at the date of this Offering Circular, Enersense has several incentive and bonus schemes in place in the Baltic 
countries. The incentive and bonus schemes and their durations differ from one another, depending on the country 
and on the different units located in the countries. Enersense intends to launch a separate development project in 
the second half of 2021, with the aim of harmonising and increasing the efficiency of the incentive schemes and 
practices in the Baltic countries by 2022. 

 Memberships and Partnerships 

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

Members of the 
Board of Directors 

Current memberships and partnerships Previous memberships and partnerships 

Jaakko Eskola Finnexpo 
Varma Mutual Pension Insurance Company 
Neles Corporation 
Suomen Pörssisäätiö sr 
Cargotec Corporation 
Kiinteistö Oy Henaka 
Suominen Corporation 
Noctucon Oy 
Virala Acquisition Company Plc 

Wärtsilä Corporation 
Wärtsilä Technology Oy 
Almaco Group Oy 
Ahlstrom-Munksjö Corporation 

Markku Kankaala Toppilan Möljä Oy 
Breakwater Oy 
Ruka Top Oy 
PM Ruukki Oy 
LP Management Oy 
Cellraid Ltd 
Millit Ltd 
Energy Real Estate Ltd 
S&A Kankaala Oy 
Suomen Aktiiviomistus Oy 
InHunt Law Oy 
Suojapinnoitus Finland Oy 
Lake Saimaa Steamship Corporation Oy 
MBÅ Invest Oy 
Kiinteistö Oy Jäälin Keskus 
Kankaala Invest Oy 
JSH Real Estate Oy 

LP Kunnanharju Oy 
Afarak Group Plc 
Maarakennus Aimo Alakiuttu Oy 
Jussila Group Oy 
Rekylator Oy 
Rekylator Yhtiöt Oy 
Rekylator Invest Oy 
Rekylator Wood Oy 
Kiinteistö Oy Kuusamon Plantinginasetus 
JSH Real Estate Oy 
Cellraid Oy 
Kiinteistö Oy Onnisenkulma 
Screen Mill Oy 
Lapkaara Automyynti Oy 
Punkaharjun Luontomatkailu Oy 
Inhunt Group Oy 

Petri Suokas Tilasiemen Oy 
Suotuuli Oy 
Siementila Suokas Oy 
MBÅ Invest Oy 
KB Areena Kauhajoki Oy 

 

Herkko Plit Asunto Oy Espoon Lippajärven Jahtimaja 
4HP Solutions Ltd 
P2X Solutions Ltd 

Asunto Oy Kauniaisten Kandidaatti 
Baltic Connector Oy 
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Members of the 
Board of Directors 

Current memberships and partnerships Previous memberships and partnerships 

Päivi Jokinen Asunto Oy Koukkulehto 
Incap Corporation 
Hankolampi Oy 
Avant Advisors Ltd 
Hallituspartnerit Helsinki - Board Professionals 
Finland ry 

Asunto Oy Haukikumpu 

Sari Helander Evli Bank Plc 
Netum Group Plc 
Asunto-osakeyhtiö Töölöntorinkatu 7 

Posti Ltd 
Asunto Oy Krogiuksentie 13 
Samlink Ltd 
Global Mail FP Ltd 
OpusCapita Group Oy 
Greenstep Oy 
Patria Plc 
Suomen Transval Group Oy 
Posti Kiinteistöt Ltd. 
Stella Kotihoito Oy 
Posti Global Oy 
Millinium Inmark Real Estate Finland 
Pirkkala Property Oy 
Posti Kuljetus Oy 
Posti Palvelut Oy 
LocalTapiola General Mutual Insurance 
Company 
OOO Itella 
OOO Rent-Center 
OOO Kapstroymontazh 
OOO Terminal Lesnoy 
OOO RED-Krekshino 
Posti Messaging AB 
Posti Scandinavia AB 
Posti Messaging AS 
Itella Services OÜ 

Sirpa-Helena 
Sormunen 

Asunto-osakeyhtiö Liisankatu 27 
Nammo AS 
HH-tili Oy  
Uniper SE 

Asunto Oy Siltavuori 12 
OPR-Finance Oy 
Fortum Corporation 

 
Members of the management team 
Jussi Holopainen Nakkila Works Oy 

Enersense Solutions Oy 
Enersense Works Oy 
Suomi Teline Oy 
Empower Invest Oy 
Nordic Business Partners Oy 
Empower IN Oy 
Enersense Oy 
Enersense Engineering Oy 
KT-Shelter Oy 
Empower PN Oy 
Empower TN Oy 
Värväämö Oy 
Empower Oyj  
Empower AS 
Empower-Fidelitas UAB 
Yrittäjien Voima Oy 
Enersense Painting Oy 
Enersense HSE Oy 
MBÅ Invest Oy 
Finnuclear ry 

Enersense Henkilöstöpalvelut Oy 
Energy Puls Wellness Center Oy 
CTS Engtec Oy 
CERTIC Oy 
Pata Staff Oy 
Smaragdus Oy  
Enersense Technologies Oy  
Process Communication Finland Oy  
Liability Act Information Office Finland Oy 
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Members of the management team 
Risto Takkala Empower Invest Oy 

Empower IN Oy 
Empower PN Oy 
Empower TN Oy 
Empower Oyj 
Empower AS 
Takkala Consulting Oy 

US Active Oy 
Ecolan Oy 
Värväämö Oy 
Enersense HSE Oy 

Jaakko Leivo Enersense Works Oy 
Enersense Painting Oy 
ovieL Oy 

 

Mika Linnamäki  Asunto Oy Kurkimäenpuisto 
Johanna Nurkkala Empower Invest Oy 

Empower IN Oy 
Empower PN Oy 
Empower TN Oy 
Empower Oyj 
Empower AS 

 

Maija Kaski   
Juha Silvola  Suomen Maastorakentajat Oy 

Empower PN Oy  
Empower-Fidelitas UAB 

Anna Lindén Innofactor Plc 
Lindén Consulting Oy 

 

Margus Veensalu Empower AS 
Empower-Fidelitas UAB  
Empower 4Wind 
OÜ Hülgehall 

AS Eesti Raudtee 
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RELATED PARTY TRANSACTIONS 

General  

Enersense’s related parties include associated companies, members of the Board of Directors, CEO, members of 
the management team as well as shareholders who exercise significant influence in the Company. In addition, the 
Company’s related parties include their close family members and entities controlled by them individually or 
jointly. 

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

Transactions with Related Parties 

Until 17 March 2020, Enersense International Plc belonged to Corporatum Group, the parent company of which 
is Corporatum Oy. In addition, Aaron Michelin, the owner, Board member and CEO of Corporatum Oy, acted as 
the Chairman of the Board of the Company until 6 April 2020. The Company and Corporatum Oy had concluded 
a service contract that ended on 31 December 2020 and under which Corporatum Oy offered the Company services 
related to solicitation of customers, restructuring, financing and the development of the firm. The total value of 
the related party transactions based on the contract was EUR 199 thousand during the financial year 2020, EUR 
144 thousand during the financial year 2019 and about EUR 176 thousand during the financial year 2018. The 
Company’s subsidiary Enersense Oy and Corporatum Oy had also concluded a separate lease agreement for the 
period between 1 December 2018 and 31 December 2019, pursuant to which Enersense Oy rented an apartment 
from Corporatum Oy for its employees to be used on duty travels. The value of the related party transactions based 
on the agreement was about EUR 26 thousand. Further, the Company’s subsidiary Enersense Solutions Oy has 
ordered IT consulting services from MealPlanner Technologies Oy, a controlled company of Corporatum Oy, for 
about EUR 1 thousand in 2018. 

During the period between 1 August 2020 and 28 February 2021, the Company had a consulting contract with a 
company controlled by a person belonging to the Group’s related parties. The value of the related party transactions 
during the period was about EUR 35 thousand. 

In addition, the Company’s CFO Risto Takkala acts in his position as the CFO under a consulting contract. 
According to the contract, Takkala spends 100 percent of his working hours on his duties as the Group’s CFO for 
a fixed monthly fee. The contract has been made with Enersense Oy, it is fixed-term and valid until 31 December 
2021, and it has a period of notice of three months. The remuneration and benefits of the management have been 
described in section “Corporate Governance – Remuneration and Benefits of the Board of Directors and the 
Management Team”. 

Further, the Company’s Estonian subsidiary Empower AS has a minor vehicle lease agreement with a company 
controlled by a person belonging to the Company’s related parties, and the Company’s subsidiary Enersense HSE 
Oy has granted a person belonging to the subsidiary’s related parties a loan of EUR 60 thousand on 9 November 
2018, which became due on 31 December 2020. 

In addition to what is mentioned above, the group companies trade with each other and they have, among other 
things, management charge and group service relations between each other. 

Transactions with the related parties have been carried out on an arm’s length basis. 
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The following table sets forth Enersense’s related party transactions for the periods indicated. 

 
For the three months 

ended 31 March 
For the financial year 
ended 31 December  

For the financial year 
ended 31 December 

 2021 2020 2020 2019 2019 2018 

(EUR thousand) 
(IFRS) 

(unaudited) 
(IFRS) 

(audited) 
(FAS) 

(unaudited) 
Sales of goods and services 20 1 - - - - 
Purchases of goods and 
services -65 -91 -365 -347 -347 -177 
Trade payables and other 
debts  - - - - - 
Total -45 -90 -365 -347 -347 -177 

There have not been material changes to the Company’s related party transactions between 31 December 2020 and 
the date of this Offering Circular. 
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OWNERSHIP STRUCTURE 

The Company’s registered share capital at the date of this Offering Circular is EUR 80,000, and it comprises of 
11,622,729 shares.  

The Company had 3,947 shareholders as at 9 June 2021 according to the shareholder register maintained by 
Euroclear Finland Oy (“Euroclear Finland”). The Company did not own any of its own shares as at 9 June 2021. 
The following table sets forth the ten largest registered shareholders of the Company and their shareholdings as at 
9 June 2021.  

Shareholder The number of Shares % 
MBÅ Invest Oy 2,753,072 23.69 
Nidoco AB 2,075,000 17.85 
Joensuun Kauppa ja Kone Oy 1,446,852 12.45 
Verman Group Oy 1,250,000 10.75 
Taloustieto Incrementum Ky 834,271 7.18 
Corporatum Oy 485,283 4.18 
Ilmarinen Mutual Pension Insurance Company 275,000 2.37 
Siementila Suokas Oy 240,860 2.07 
Holopainen Jussi Samuli 158,395 1.36 
ProUp Ltd 151,806 1.31 
Ten largest, in total 9,670,539 83.20 
Other shareholders 1,952,190 16.80 
In total 11,622,729 100.00 

To the knowledge of the Company, no party has control over the Company as referred in Chapter 2, Section 4 of 
the Finnish Securities Market Act as at the date of this Offering Circular. 

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

General 

The Company is a public limited company incorporated on 18 September 1986 in Finland and organised under the 
laws of the Republic of Finland. The Company’s registered company name is Enersense International Plc and it is 
domiciled in Pori, Finland. The Company is entered in the Finnish Trade Register maintained by the Finnish Patent 
and Registration Office (the “Trade Register”) with the business ID 0609766-7 and LEI code 
743700XSMVPR48XIML56. The Company’s registered address is Konepajanranta 2, FI-28100 Pori, Finland, and 
phone number +358 29 020 011.  

In accordance with section 3 of the Company’s Articles of Association, the Company’s field of business is to 
produce and sell, by itself or through its subsidiaries or affiliate companies, services related to energy, industrial, 
construction, software, information system and telecommunication industries as well as provide consulting, project 
planning, staff leasing and recruitment particularly within the aforementioned industries in Finland and abroad. 
For the purposes of its operations, the Company may also control and own real estate, shares, interests and other 
securities as well as other assets required by its field of business. 

Share Information 

General 

The Company has a single class of Shares, and each share entitles its holder to one vote in the General Meeting of 
Shareholders. The Company’s Shares have no nominal value and they are denominated in euro and freely 
transferrable. All Shares in the Company carry equal rights which include, among others, the right to dividends 
and other distributions by the Company (including distributions of assets in the event of the liquidation of the 
Company). The New Shares will carry equal rights along with all existing Shares of the Company after they are 
registered in the Finnish Trade Register and recorded in the investor’s book-entry account. The Company’s Shares 
are registered in the Finnish book-entry system maintained by Euroclear Finland, and the ISIN codes of the Shares 
is FI4000301585. 

The Company’s registered share capital at the date of this Offering Circular is EUR 80,000 and the Company has 
11,622,729 fully paid shares. Company’s Articles of Association do not contain any provisions governing the 
Company’s minimum and maximum share capital. 

The Company has made an application to Nasdaq Helsinki for the Shares to be listed on the official list of Nasdaq 
Helsinki with the trading code ESENSE. Trading in the Shares on the official list of Nasdaq Helsinki is expected 
to commence on or about 14 June 2021 and in respect of the New Shares to be issued in the Share Issue on or 
about 24 June 2021, provided that Nasdaq Helsinki approves the Company’s listing application. As at the date of 
this Offering Circular, the Company does not hold its own shares. 

Historical Development of the Share Capital 

A summary of the historical development of the Company’s share capital and share number from 1 January 2018 
to the date of this Offering Circular is presented in the table below. 

Date of the 
decision Transaction 

Number of 
issued shares 

Number of 
shares after 

the 
transaction 

Share 
capital 

EUR 

Date of Trade 
Register  

registration 
Subscription 

price 
15 March 2021 Share issue1 2,075,000 11,622,729 80,000 15 March 2021 7.23 EUR 
27 July 2020 Share issue2 3,600,000 9,547,729 80,000 3 August 2020 2.22 EUR 
31 October 2018 Share issue3 1 5,947,729 80,000 13 November 

2018 
5.30 EUR 

31 October 2018 Share issue3 324,528 5,947,728 80,000 5 November 
2018 

5.30 EUR 
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Date of the 
decision Transaction 

Number of 
issued shares 

Number of 
shares after 

the 
transaction 

Share 
capital 

EUR 

Date of Trade 
Register  

registration 
Subscription 

price 
27 March 2018 Share issue4 1,093,905 5,623,200 80,000 20 April 2018 5.90 EUR 
26 January 2018 Share issue5 4,518,000 4,529,295 80,000 14 February 

2018 
0.00 EUR 

1 Directed share issue to Nidico AB. The subscription price per share was approximately 5.5 percentage lower than the average volume-
weighed price of the Company’s Share prior to the share issue and after the publication of the financial statement release (26 February – 
12 March 2021), and approximately 11.8 percent lower than the closing price of the Share on 12 March 2021, the trading day before the 
share issue. The subscription price was paid during the payment time in accordance with the terms and conditions of the share issue, on 
15 March 2021. 
2 Directed share issue to a limited number of private investors. The subscription price was paid in cash by 29 July 2020. 
3 Directed share issue to the shareholders of Värväämö Oy. Payment in kind. The shares were subject to seller-specific lock-up periods of 
12-24 months as of the issue as separately agreed. 
4 Directed share issue in connection with the Listing of the Company on First North marketplace. 
5 Share issue without payment to the Company’s shareholders. 

Valid Authorisations 

The General Meeting of Shareholders held on 19 March 2021 authorized the Board of Directors to decide on a 
share issue against payment as well as the issuance of options and other special rights entitling to shares referred 
to in Chapter 10 Section 1 of the Finnish Companies Act or a combination of some of all of the aforementioned in 
one or several lots. Based on the authorization, up to 3,000,000 new and/or treasury shares may be issued 
(including shares to be issued based on the special rights), which corresponded to approximately 31.42 percent of 
the number of all Shares in the Company at the date of the summons to the Annual General Meeting of 
Shareholders. Within the limits of the authorization, the Board of Directors was authorized to resolve on all terms 
and conditions of the issuance of shares, options and other special rights entitling to shares. The Board of Directors 
was authorized to decide on crediting either the share capital or reserve for invested unrestricted equity, in whole 
or in part, with the subscription price. The share issue and the issuance of special rights entitling to shares can be 
executed in deviation from the shareholders’ pre-emptive subscription right, if there is a weighty financial reason 
for the Company to do so in accordance with the Finnish Companies Act (directed share issue). In that case, the 
authorization may be used to finance acquisitions and other investments within the scope of the Company’s 
business operations, to maintain and improve the solvency of Enersense Group, to implement incentive schemes 
as well as to broaden the ownership base and develop the capital structure. The authorization will be effective until 
the end of the next Annual General Meeting, however no longer than until 30 June 2022. 

The General Meeting of Shareholders held on 19 March 2021 authorized the Board of Directors to decide on the 
acquisition and/or acceptance as pledge of the Company’s own shares. The total number of shares to be acquired 
and/or accepted as pledge may not exceed 950,000 shares. Shares may be acquired at a market price in public 
trading on Nasdaq Helsinki on the date of the repurchase. Acquisition and/or acceptance as pledge of own shares 
may be carried out in a proportion other than that of the shares held by the shareholders (directed acquisition and/or 
acceptance as pledge). The acquisition and/or acceptance as pledge will reduce the unrestricted equity of the 
Company. The Board of Directors will decide on how the shares are acquired and/or accepted as pledge. The 
authorization will be effective until the end of the next Annual General Meeting, however no longer than until 30 
June 2022.  

Option Programs 

As at the date of the Offering Circular, there are no given share options in Enersense. 

Shareholders’ Rights 

Shareholders’ Rights Under New Shareholder Rights Directive 

The European Union’s Second Shareholder Rights Directive (EU) 2017/828, (“SHRD II”) was implemented in 
Finland on 10 June 2019. New provisions of the SHRD II have resulted in amendments of the Finnish Companies 
Act and the Finnish Securities Markets Act, among others, and concerns publicly listed companies, institutional 
investors, asset managers and proxy advisors. In addition, the Finnish Corporate Governance Code has also been 
amended during 2019, and the amended Code has entered into force on 1 January 2020. The SHRD II seeks to 
strengthen the position of shareholders to have an effective say on related party transactions and directors’ 
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remuneration as well as to encourage the flow of information and increase transparency between a listed company 
and its shareholders. The core of the SHRD II consists of themes such as director remuneration, related party 
transactions, identification of shareholders and transmission of information, and transparency requirements for 
institutional investors, asset managers and proxy advisors. The new requirements have entered into force gradually 
during the years 2019 and 2020. 

Pre-emptive Subscription Rights 

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

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

General Meeting of Shareholders 

Under the Finnish Companies Act, shareholders exercise their power to decide on corporate matters at General 
Meetings. According to the Company’s Articles of Association, the Annual General Meeting shall be held annually 
on the date determined by the Board of Directors within six months from the end of the financial year. The Annual 
General Meeting shall decide, among others, upon the approval of the financial statements, auditor’s report, 
distribution of dividend and elections of members of the Board of Directors and the auditor and their remuneration. 
The Annual General Meeting decides also upon discharge of the Board of Directors and of the CEO from liability. 
Extraordinary General Meetings in respect of specific matters must be held when considered necessary by the 
Board of Directors, or when requested in writing by the auditor of the Company or by shareholders of the Company 
holding at least 10 percent of all the Shares of the Company. 

According to the Finnish Companies Act and the Company’s Articles of Association, the notice convening a 
General Meeting of Shareholders shall be published on the Company’s website three months before the General 
Meeting at the earliest and no later than three weeks before the General Meeting, however, always at least nine 
days before the record date of the General Meeting of Shareholders. To be entitled to attend the General Meeting 
of Shareholders, the shareholder shall notify his/her attendance to the Company before the end of the registration 
period mentioned in the notice convening the meeting. The registration period may be set to end ten days before 
the General Meeting of Shareholders at the earliest and it cannot be set to end on a Sunday, Saturday, Midsummer 
Eve, New Year’s Eve or other public holiday. 

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

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

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

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

Dividends and Distribution of Other Unrestricted Equity 

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

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

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

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

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

Under the Finnish Companies Act, dividends and other distributions are paid to shareholders or their nominees 
entered in the shareholders’ register on the relevant record date. Such register is maintained by Euroclear Finland 
through the account operators. No dividends are payable to shareholders not entered in the shareholders’ register.  

The right to dividends is forfeited three years from when they are payable according to the decision on the dividend. 
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Distribution of other unrestricted equity is effected essentially in the same way as described above regarding the 
distribution of dividend. 

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

Obligation to Make a Mandatory Bid and Redemption Obligations and Rights 

According to the Finnish Securities Market Act, a shareholder holding more than three-tenths or more than half of 
the voting rights attached to shares in a company after the shares or securities entitling to such shares of the 
company have entered into public trading, is obligated to make an offer for all such remaining shares and securities 
entitling to such shares in the company at fair value (mandatory bid). According to the Finnish Securities Market 
Act, the obligation to launch a mandatory bid shall, however, not arise if the securities resulting in the threshold 
referred to above being exceeded have been acquired through a voluntary takeover bid, provided that the initial 
voluntary takeover bid is made for all securities entitling to shares of the target company. Moreover, the obligation 
to launch a mandatory bid shall not arise if the exceeding of the threshold for a mandatory bid is caused solely by 
the actions of the target company or another shareholder. The obligation to launch a mandatory bid shall no longer 
exist if the person obliged to offer within a month from the emergence of the obligation gives up the share of 
voting rights exceeding the threshold for a mandatory bid by assigning shares of the target company or otherwise 
decreasing its share of voting rights in the target company. 

Under the Finnish Companies Act, a shareholder holding shares representing more than 90 percent of all the shares 
and votes in a company has the right to redeem the remaining shares in the company at fair market value (squeeze-
out). In addition, a shareholder whose shares can be redeemed in the above manner is entitled to demand 
redemption of his/her shares at fair market value from the majority shareholder entitled to exercise redemption 
(sell-out). 

Dilution of Ownership 

To the extent that a shareholder decides not to subscribe for the full amount of new Shares, or is restricted from 
subscribing, the proportionate ownership and voting interest in the Company of such shareholder will be diluted 
accordingly and such shareholder’s original share percentage of the increased amount of the total amount of Shares 
issued by the Company will be proportionally reduced. 

Exchange Control 

Foreign people can acquire shares of a Finnish company without any specific exchange control authorisation. 
Foreign people can also receive dividend without any specific exchange control authorisation, but the company 
distributing the dividend must deduct the tax-at-source from the assets transferred outside Finland, unless 
otherwise stated in an applicable tax treaty. Foreign people who have acquired shares of a Finnish company may 
receive shares in connection with a capitalisation or participate in a rights issue without any specific exchange 
control authorisation. Foreign people may sell their shares in a Finnish company in Finland and the assets acquired 
in connection with such sale can be transferred outside Finland in any convertible currency. There are no exchange 
control rules in Finland which would restrict the selling of shares of a Finnish company to another foreign person. 
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PLAN OF DISTRIBUTION IN THE SHARE ISSUE 

Placing Agreement 

The Company and the Lead Manager are expected to sign the Placing Agreement related to the Share Issue on or 
about 23 June 2021. According to the Placing Agreement, the Company agrees to issue the Offer Shares to the 
subscribers procured by the Lead Manager.   

The Lead Manager’s obligation to fulfil its obligations under the Placing Agreement requires the satisfaction of 
certain conditions. Such conditions include, among others, that no material adverse changes have occurred in the 
Company’s business. The Lead Manager is entitled to terminate the Placing Agreement in certain situations prior 
to the Share Issue. The Company has agreed to release the Lead Manager of certain obligations and reimburse 
them certain costs incurred in connection with the Share Issue. In addition, the Company is expected to issue the 
Lead Manager certain warranties and commitments in line with the market practices relating to, among others, 
compliance with legislation, the Offer Shares and the content of the Offering Circular. 

Lock-up 

Participation in the Personnel Offering is conditional to committing to a lock-up. Pursuant to the lock-up, the 
participants in the Personnel Offering commit during the period of 365 days from the Completion Decision, 
without the prior written consent of the Lead Manager, not to offer, pledge, sell, contract to sell, sell any option or 
contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, 
or otherwise transfer or dispose of, directly or indirectly, any Shares or any securities held by them convertible 
into or exercisable or exchangeable for Shares, or enter into any swap or other arrangement that transfers to 
another, in full or in part, any of the economic consequences of ownership of Shares, whether any such transaction 
is to be settled by delivery of Shares or such other securities, in cash or otherwise. The transfer restrictions relating 
to the Personnel Offering are binding regardless of whether they are recorded on the book-entry accounts of the 
shareholders or not. 

The Company is expected to commit during the period that will end 90 days from the commencement of trading 
in the Offer Shares, without the prior written consent of the Lead Manager, not to offer, pledge, sell, contract to 
sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or 
warrant to purchase, lend, or otherwise transfer or dispose of (or publicly announce such action), directly or 
indirectly, any Shares or any securities convertible into or exercisable or exchangeable for Shares, or enter into 
any swap or other arrangement that transfers to another, in full or in part, any of the economic consequences of 
ownership of Shares, whether any such transaction is to be settled by delivery of Shares or such other securities, 
in cash or otherwise, or submit to the Company’s shareholders a proposal to effect any of the foregoing. The lock-
up does not apply to the measures related to the execution of the Share Issue or granting of Shares on the basis of 
existing options, provided that the party receiving the Shares complies with the Lock-up for its remaining period 
of time, nor granting of Shares on the basis of possible incentive plans offered to the employees according to 
normal market practices or using Shares as a consideration in possible mergers and acquisitions, provided that the 
parties receiving the shares commit to corresponding lock-ups for the remaining period of the Company’s lock-
up. 

Subscription Undertakings 

Veritas Pension Insurance Company Ltd., Nidoco AB, Aurator Asset Management Ltd and Verman Group Oy 
have undertaken to become Cornerstone Investors in the Share Issue. Subject to certain customary conditions, the 
Cornerstone Investors have each separately undertaken to subscribe for Offer Shares at the Final Subscription 
Price for approximately EUR 8.3 million in total in the Share Issue. According to the terms and conditions of the 
subscription undertakings, the Company undertakes to allocate to each Cornerstone Investor at least 80 percent of 
the amount in their advance subscription undertakings, and thus the Cornerstone Investors have an allocation 
preference in relation to other investors. 

The Cornerstone Investors have undertaken to subscribe for Offer Shares as follows: 

 Veritas Pension Insurance Company Ltd’s undertaking amounts to EUR 3.5 million. 

 Nidoco AB’s undertaking amounts to EUR 2.5 million. 
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 Aurator Asset Management Ltd’s undertaking amounts to EUR 1.85 million. 

 Verman Group Oy’s undertaking amounts to EUR 437,500. 

The subscription undertakings of the Cornerstone Investors represent approximately 55 percent of the gross 
proceeds of EUR 15 million intended to be raised in the Share Issue.  

Dilution of Ownership 

As a result of the issue of New Shares in the Share Issue, the number of Shares in the Company may increase to 
13,397,729 Shares assuming that all of the New Shares preliminarily offered in the Share Issue are offered and 
subscribed for in full. If the existing shareholders of the Company would not subscribe for the Offer Shares in the 
Share Issue, the total ownership of the existing shareholders would therefore dilute with approximately 13.2 
percent. 

The Company’s equity per share as at 31 March 2021 was EUR 2.55. 

Fees and Expenses 

The Company will pay the Lead Manager a fixed monthly retainer fee for the advisory services, a one-off milestone 
fee when the Listing is executed as well as a success fee which is determined on the basis of the execution and the 
size the Share Issue. In addition, the Company has undertaken to reimburse the Lead Manager for certain expenses. 

In connection with the Share Issue, the Company expects to pay approximately a total of EUR 1.4 million in fees 
and expenses (assuming that the Company will receive EUR 15 million gross proceeds). 

Interests Related to the Share Issue 

The fees to be paid to the Lead Manager are, in part, linked to the gross proceeds from the Share Issue. The Lead 
Manager, as well as other entities in the same group, has provided and may in the future provide to the Company 
advisory, consulting and/or banking services in their ordinary course of business. In connection with the Share 
Issue, the Lead Manager and/or investors within its affiliates may acquire Shares on their own account, hold, 
purchase or sell the Offer Shares for their own account, and offer or sell such securities otherwise than in 
connection with the Share Issue subject to the legislation and regulations applicable. 
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FINNISH SECURITIES MARKET 

The following summary is a general description of the Finnish securities market and it is based on the laws in 
force in Finland on the date of this Offering Circular. The following summary is not exhaustive. 

General 

The securities market in Finland is supervised by the FIN-FSA. The primary laws governing securities markets 
are the Finnish Securities Market Act (746/2012, as amended), which contains provisions in respect of, among 
others, company and shareholder disclosure obligations, prospectus requirements and public tender offers, the 
Prospectus Regulation ((EU) 2017/1129), containing regulation relating to, among others, on the duty to prepare 
a prospectus and its contents, as well as the Market Abuse Regulation (EU) No 596/2017 containing regulation 
relating to, among others, disclosure of inside information and the obligation of the issuer’s management to notify 
transactions. The regulation governing admission of securities and other financial instruments to public trading 
and trading in listed financial instruments is compiled under the Act on Trading in Financial Instruments 
(1070/2017, as amended). The role of the FIN-FSA is to monitor compliance with these provisions. The FIN-FSA 
may issue further detailed regulation based on delegation of authority under the Finnish Securities Market Act and 
other laws that entitle it to do so.  

The Finnish Securities Market Act and the Market Abuse Regulation specify minimum disclosure requirements 
for companies applying to have their shares listed on Nasdaq Helsinki or whose securities are publicly traded or 
who offer their securities to the public. Insider information must be made public in a manner which enables fast 
access and complete, correct and timely assessment of the information by the public. A Finnish listed company, 
i.e. a company that has issued shares that are traded in a regulated market, is under an obligation to regularly 
publish financial information on the company as well as to inform the markets of any matters concerning the 
company which, if made public, would be likely to have a significant effect on the price of the financial instruments 
of the issuer.  

A shareholder is required to notify, without undue delay, a Finnish listed company and the FIN-FSA when its 
voting rights in, or its percentage ownership of the total number of shares of such Finnish listed company reaches, 
exceeds or falls below 5, 10, 15, 20, 25, 30, 50 or 90 percent or two thirds (66.67 percent), calculated in accordance 
with the Finnish Securities Markets Act (flagging notification). A flagging notification must also be made when a 
shareholder is entitled to acquire, on the basis of a financial instrument, a number of shares that will reach, exceed 
or fall below the flagging threshold described above or, when the combined ownership share based either on direct 
holding or holding through financial instruments reaches, exceeds or falls below the flagging threshold described 
above. In this connection, the definition of financial instrument also refers to such financial instruments the value 
of which is determined on the basis of the company’s share and which have a similar economic effect as a financial 
instrument that entitles its holder to receive the company’s shares. A flagging notification must be made regardless 
of whether the underlying asset of the financial instrument will be settled physically or in cash. The notification 
must be submitted without an undue delay, however no later than on the following trading day after the shareholder 
was informed or should have known about such a change in the shareholder’s voting rights or ownership. The 
shareholder shall be deemed to have been informed of the said transaction no later than two trading days after the 
transaction. When a listed company has received the above-mentioned information, it must disclose the 
information in a stock exchange release.  

According to the Finnish Securities Market Act, a shareholder, whose holding increases to more than 30 percent 
or more than 50 percent of the voting rights attached to shares in a company after the shares or securities entitling 
to such shares in the company have been entered into public trading on the regulated market, is obligated to make 
a public offer for all remaining shares and securities entitling to such shares in the company at fair value 
(mandatory takeover bid). Under the Finnish Companies Act, a shareholder holding shares representing more than 
90 percent of all the shares and votes in a company has the right to redeem the remaining shares in the company 
at fair value (right of squeeze-out). In addition, a shareholder whose shares may be redeemed in the above-
mentioned manner is entitled to demand redemption from the majority shareholder entitled to exercise redemption 
(right of sell-out). Detailed rules apply to the calculation of the proportions of shares and votes discussed above. 

According to the Finnish Securities Market Act, a Finnish listed company shall directly or indirectly belong to an 
independent body representing the economy on a wide basis and established in Finland, which has issued a 
recommendation to promote compliance with good securities markets practice on the actions of the management 
of the offeree company with regard to a takeover bid (the “Helsinki Takeover Code”). According to the Finnish 
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Securities Market Act, a listed company must provide an explanation for not committing to complying with the 
Helsinki Takeover Code. 

The Financial Supervisory Authority must be notified of net short positions in shares listed on Nasdaq Helsinki in 
accordance with the Regulation (EU) No 236/2012 of the European Parliament and of the Council on short selling 
and certain aspects of credit default swaps. The obligation to notify net short positions applies to all investors and 
market participants. A net short position in relation to the shares of a company that has shares admitted to trading 
on a regulated market must be disclosed where the position reaches, exceeds or falls below the threshold of 0.2 
percent of the target company’s issued share capital. A new notification must be submitted for each 0.1 percent 
above the threshold. The FIN-FSA will publish any notified net short position that reaches, exceeds or falls below 
the threshold of 0.5 percent of the target company’s issued share capital on its website. 

The Finnish Penal Code (39/1889, as amended), contains provisions relating to breach of disclosure requirements, 
the misuse of inside information, unauthorized disclosure of inside information and market manipulation. Acts 
described in such provisions have been criminalized. Pursuant to Market Abuse Regulation, the Finnish Securities 
Markets Act and the Finnish Act on the Financial Supervisory Authority (878/2008, as amended), the FIN-FSA 
has the right to impose administrative sanctions for breach of provisions relating to, among others, disclosure 
requirements, misuse of inside information, market manipulation and the obligation of issuer’s management to 
notify transactions, with the exception of situations where preliminary investigation, consideration of charges or a 
pending criminal case in a court of law against the party in breach of such regulations is ongoing in relation to the 
same offence, or where the party has received a non-appealable sentence for the same act. The FIN-FSA can, for 
example, issue a public warning, prohibit the person involved to trade securities or impose administrative fines or 
penalty payments. The disciplinary board of Nasdaq Helsinki may give a warning or note or impose a disciplinary 
fine or order the company to be removed from the official list.  

Trading and Settlement on Nasdaq Helsinki 

Share trading on Nasdaq Helsinki occurs through automatic order matching. In carrying out share trades, Nasdaq 
Helsinki uses the INET Nordic trading platform, which is an order-based system in which buy and sell orders are 
matched as trades when the price and the volume information tally. In the INET Nordic trading platform, the 
trading day consists, as a general rule, of the following main phases: pre-trading, continuous trading, the closing 
auction and post-trading.  

During the pre-trading session from 9:00 a.m. to 9:45 a.m., orders may be entered, changed or deleted. The opening 
call begins at 9:45 a.m. and ends at 10:00 a.m. Round lot orders entered during the pre-trading phase and existing 
orders that may be valid for more than one day are automatically transferred into the opening call. Continuous 
trading takes place between 10:00 a.m. and 6:25 p.m. Continuous trading begins sequentially immediately after 
the end of the opening call at 10:00 a.m., at which time the first share’s opening price is determined, after which 
continuous trading in said share commences. Approximately ten minutes later, the opening prices of all the shares 
have been determined and trading based on market demand continues until 6:25 p.m. The closing auction begins 
at 6.25 p.m. and ends at approximately 6:30 p.m., when the closing prices are determined and when continuous 
trading ends as well. In post-trading between 6:30 p.m. and 7:00 p.m., the only trades that may be registered are 
contract trades for shares in after-hours trading. The shares will be registered at prices established during the 
trading day.  

Trades are primarily cleared in Euroclear Finland’s automated clearing and settlement system (Infinity system) on 
the second (2nd) banking day after the trade date (T+2) unless otherwise agreed by the parties.  

Trading in securities on Nasdaq Helsinki and clearing of trades in Euroclear Finland takes place in euros, with the 
minimum tick size for trading quotations depending on the tick size table and being a minimum of EUR 0.0001. 
The price information is produced and published only in euros.  

The Finnish Book-Entry Securities System  

General 

Any issuer established in the European Union that issues or has issued transferable securities which are admitted 
to trading or traded on trading venues, shall arrange for such securities to be represented in book-entry form. An 
issuer has the right to choose the central securities depository where the securities are admitted to trading. In 
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Finland, the book-entry system is maintained by Central Securities Depository. In Finland, on the date of this 
Offering Circular, the Central Securites Depository is Euroclear Finland. Euroclear Finland maintains a book-entry 
securities register for both equity and debt securities. The registered office of Euroclear Finland is located at Urho 
Kekkosen katu 5C, FI-00100, Helsinki. 

The Finnish Central Securities Depository keeps company-specific shareholder registers of the shareholders of 
companies on behalf of issuers. According to the Regulation (EU) No 909/2014, Central Securities Depositories 
are not obliged to offer shareholders book-entry accounts free of charge and sponsored by issuers, but a Central 
Securities Depository may offer such accounts based on a voluntary business decision. The account operators, 
which consist of, among others, banks, investment services companies and other institutions licensed to act as 
clearing parties by the Central Securities Depository, are entitled to make entries in the book-entry register and 
administer the book-entry accounts. 

Registration 

Shareholders of all companies entered into the book-entry securities system must establish a book-entry account 
with an account operator or register its securities through nominee registration in order to effect share entries. A 
Finnish shareholder may not hold his or her shares through a nominee registered account in the Finnish book-entry 
system. For shareholders who have not transferred their shares into book-entries, a joint book-entry account shall 
be opened with Euroclear Finland and the issuer is entered as the account holder. All transactions in securities 
registered with the book-entry securities system are executed as computerized book-entry transfers. The account 
operator confirms book-entry transfers by sending notifications of all transactions to the holder of the respective 
book-entry account. The account holders also receive an annual statement of their holdings as of the end of each 
calendar year. 

Each book-entry account must give the particulars of the account holder and other holders of rights to the book-
entries in the account or of the custodial account holder who manages the assets in the nominee-registered account, 
as well as information on the account operator for the account. The required information includes the type and 
number of the book-entry securities registered in the account as well as the rights and restrictions pertaining to the 
account and the book-entries. Any nominee-registered account must be identified when making entries in the 
account. Euroclear Finland and all the account operators are responsible for maintaining the confidentiality of the 
information they receive. However, a company must keep the shareholders’ register accessible to everyone at the 
head office of the company or, if the company’s shares are incorporated in the book entry system, at the registered 
office of the Central Securities Depository in Finland. The FIN-FSA is entitled to receive certain information on 
nominee registrations upon request. 

Each account operator is liable for possible errors and omissions in the book-entry registers maintained by it and 
for any breach of data protection. However, if an account holder has suffered loss as a result of a faulty registration 
and the account operator is unable to compensate such a loss, such account holder is entitled to receive 
compensation from the statutory registration fund of Euroclear Finland. The capital of the registration fund must 
be at least 0.0048 percent of the average of the total market value of the book-entries kept in the book-entry 
securities system during the last five (5) calendar years and it must be no less than EUR 20 million. The 
compensation to be paid to one injured party shall be equal to the amount of damage suffered by such an injured 
party from a single account operator, subject to a maximum amount of EUR 25,000. The liability of the registration 
fund to pay damages in relation to each incident is limited to EUR 10 million. 

Custody of Securities and Nominee Registration 

According to the Finnish laws, a non-Finnish shareholder may appoint an account operator (or certain non-Finnish 
organizations approved by the Central Securities Depository) to act as a custodial nominee account holder on its 
behalf. In some cases, nominee-registration of Finnish shareholders abroad may be possible by virtue of the 
Regulation (EU) No 909/2017 of the European Parliament and of the Council or other EU regulation or, if a Finnish 
company issues its shares in another EU country. A nominee-registered shareholder is entitled to receive dividends 
and to exercise all share subscription rights and other financial and administrative rights attached to the shares held 
in its name. A nominee-registered shareholder wishing to attend a General Meeting of Shareholders should seek a 
temporary registration in the shareholders’ register. The notification of the temporary registration shall be made at 
the latest on the date set out in the notice to the General Meeting, which shall be after the record date of the General 
Meeting. A custodial nominee account holder or another nominee is required to disclose to the FIN-FSA and to 
the relevant issuer, upon request, the actual identity of the shareholder of any shares registered in the name of such 
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a nominee, where the nominee-registered shareholder is known, as well as the number of shares owned by such 
nominee-registered shareholder. If the name of the nominee-registered shareholder is not known, the nominee is 
required to disclose said information in respect of the representative acting on behalf of the nominee-registered 
shareholder and to submit a written declaration to the effect that the actual shareholder is not a Finnish natural 
person or legal entity. 

Finnish depositories for both Euroclear Bank, S.A./N.V. – as operator of Euroclear Finland – and Clearstream 
have custodial accounts within the book-entry securities system and, accordingly, non-Finnish shareholders may 
hold their shares listed on Nasdaq Helsinki in their accounts in Euroclear Bank, S.A./N.V. and in Clearstream. 

Shareholders wishing to hold their shares in the book-entry securities system in their own name but who do not 
maintain a book-entry account in Finland are required to open a book-entry account with an account operator as 
well as a bank account denominated in euros in Finland. 

Compensation Fund for Investors  

Under Finnish law, investors are divided into professional and non-professional investors. The definition of 
professional investors includes business enterprises and public entities which can be deemed to know the securities 
markets and the risks related thereto. A customer may also declare in writing that, on the basis of his or her 
professional skills and experience in investment activities, he or she is a professional investor. However, private 
investors are generally considered to be non-professional investors. 

Credit institutions and such investment services companies managing or retaining clients’ assets that do not 
provide solely intermediation or investment advisory services or organizing of multilateral trading must belong to 
a compensation fund for investors. The compensation fund safeguards payment of clear, indisputable receivables 
that are due when an investment services company or a credit institution, for a reason other than temporary 
insolvency, is not capable of paying the claims of investors within a determined period of time. Only claims of 
non-professional investors are paid by the compensation fund. An investor is paid 90 percent of the investor’s 
receivable, subject to a maximum amount of EUR 20,000. The compensation fund does not compensate for losses 
due to a fall in equity prices or incorrect investment decisions, whereby the customer is still responsible for the 
consequences of his or her investment decisions. If a bank becomes insolvent, customers of a credit institution 
shall be compensated from the Deposit Guarantee Fund for claims up to EUR 100,000. The funds of an investor 
are safeguarded either through the Deposit Guarantee Fund or the compensation fund. Accordingly, the same funds 
of an investor do not benefit from double protection. 
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TAXATION 

The tax legislation of the investor’s tax domicile and Finland, being Enersense’s jurisdiction of incorporation, 
may affect the income received from the Shares. The following summary is based on the tax laws of Finland as in 
effect on the date of this Offering Circular, and is subject to changes in Finnish law, including changes that could 
have a retroactive effect on taxation. The following summary is not exhaustive and does not take into account or 
deal with the tax laws of any country other than Finland. Prospective investors are advised to consult their own 
professional tax advisors as to the Finnish or foreign tax consequences of the Share Issue and the purchase, 
ownership and disposition of the Shares. The tax laws of other jurisdictions may have an effect on the prospective 
investor and on the possible income of the Shares, and prospective investors should consult their tax advisors with 
respect to the tax consequences applicable to their particular circumstances. 

Finnish taxation 

The following is a description of the material Finnish income tax consequences that may be relevant with respect 
to this Share Issue. The following description of Finnish domestic tax legislation relating to dividend distributions 
and capital gains arising from the sale of Shares is applicable to natural persons and limited liability companies 
both resident and non-resident in Finland. 

The following description does not address tax considerations applicable to the holders of the Shares that may be 
subject to special tax rules, including, among others, different restructurings of corporations, controlled foreign 
corporations (CFC), non-business carrying entities, income tax-exempt entities or general or limited partnerships. 
Furthermore, this description addresses neither Finnish inheritance nor gift tax consequences. 

This description is based on: 

 The Finnish Income Tax Act (1535/1992), as amended; 

 The Finnish Business Income Tax Act (360/1968), as amended;  

 The Finnish Act on Taxation Procedure (1558/1995), as amended; 

 The Finnish Act on Taxation of Non-residents (627/1978), as amended; and 

 The Finnish Transfer Tax Act (931/1996), as amended. 

In addition, relevant case law as well as decisions and statements made by the tax authorities in effect and available 
on the date of this Offering Circular have been taken into account. 

All of the foregoing is subject to change, which could apply retroactively and could affect the tax consequences 
described below. 

General 

Residents and non-residents of Finland are treated differently for tax purposes. The worldwide income of persons 
resident in Finland is subject to taxation in Finland. Non-residents are taxed on Finnish source income only. In 
addition, any income received by a non-resident from a permanent establishment in Finland is subject to taxation 
in Finland. Tax treaties binding Finland may limit the applicability of the domestic tax legislation and also the 
right to tax the non-resident’s income that is received from Finland. 

Generally, an individual is deemed a taxable person in Finland if such individual stays in Finland for more than 
six consecutive months or if the permanent home and dwelling of such individual is in Finland. Earned income, 
including salary, is taxed at progressive rates. Capital income is currently taxed at a rate of 30 percent. However, 
if the capital income exceeds EUR 30,000 during the calendar year, the tax for the exceeding amount is 34 percent. 
Corporate entities established under the laws of Finland and foreign entities with the effective place of management 
in Finland are regarded as residents of Finland and are subject to corporate income tax on their worldwide income. 
Currently, the corporate income tax rate is 20 percent. 

The following is a summary of certain Finnish tax consequences relating to the purchase, ownership and disposal 
of the Shares by Finnish resident and non-resident shareholders. 
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Personnel Offering 

If an employer offers its employees shares at a reduced subscription price, maximum of 10 percent discount is not 
deemed as taxable benefit (Chapter 4, Section 66 of the Finnish Income Tax Act), provided that the shares are 
offered to the majority of the employees. According to the Supreme Administrative Court’s recent precedent KHO 
2021:25, Section 66 of the Finnish Income Tax Act applies to the subscription of new and existing shares of the 
company. The discount is the difference between the market price and the subscription price.  

Discount on subscription price of shares exceeding 10 percent is considered as taxable earned income of the 
employee and the tax of such income is withheld correspondingly to salary. In addition, if the subscription price 
reduced by 10 percent is lower than the average price of the Company’s share in May or July 2021 reduced by 10 
percent, this may result in a taxable benefit to the persons subscribing for shares in the Personnel Offering.  The 
discount provided in personnel offering is in general exempted from social security and pension contributions. The 
employee health insurance premium is, however, payable on the taxable part of the benefit. 

Taxation of dividends and equity returns 

Distribution of funds from unrestricted equity fund (Chapter 13, Section 1, subsection 1 of the Finnish Companies 
Act) by a public listed company as defined in the Finnish Income Tax Act Section 33 a, subsection 2 (“Listed 
Company”) is taxed as distribution of dividends. Therefore, the following applies also to the distribution of funds 
from unrestricted equity funds of the Company. 

Resident individuals  

85 percent of dividends paid by a Listed Company to an individual shareholder is considered capital income of the 
recipient, taxable at the rate of 30 percent (however, if the overall capital income exceeds EUR 30,000 during the 
calendar year, the tax for the exceeding amount is 34 percent) while the remaining 15 percent is tax-exempt. 

A Listed Company distributing dividends is obligated to withhold tax in advance from dividends paid to resident 
individuals. Currently, the amount of the tax withheld in advance is 25.5 percent of the amount of the dividend 
paid. The advance tax withheld by the distributing company is credited against the final tax payable by the 
individual shareholder for the dividend received. Where shares are held through a nominee account by a Finnish 
resident individual the withholding rate is 50 percent. Resident individuals must review their pre-completed tax 
form to confirm that the received dividend income during the tax year is correct. If necessary, the taxpayer must 
report the correct amount of dividend income and the amount of prepaid income tax to the tax authorities, should 
these amounts be incorrectly entered on the pre-completed tax form. 

Finnish limited liability companies 

Dividends received by a Listed Company from another Listed Company are generally tax-exempt. However, in 
case the shares are included in the investment assets of the shareholder (only financial, insurance and pension 
institutes may have investment assets referred to in this context), 75 percent of the dividend is taxable income 
while the remaining part of the dividend is tax-exempt. 

Dividends received by a non-listed Finnish company from a Listed Company are generally taxable income with 
respect to 100 percent of the dividend. However, in cases where the non-listed company directly owns 10 percent 
or more of the share capital of the Listed Company distributing the dividend, the dividend received on such shares 
is tax-exempt provided that the shares are not included in the investment assets of the shareholder. If the shares 
are included in the investment assets of the shareholder, 75 percent of the dividend is taxable income while the 
remaining part of the dividend is tax-exempt. 

Where shares are held through a nominee account by a Finnish resident company the withholding rate is 50 percent. 

Non-residents 

Dividends paid by a Finnish company to non-residents are subject to Finnish withholding tax. The withholding tax 
as a final tax at source is withheld by the company distributing the dividend at the time of the dividend payment. 
The withholding tax rate for a dividend received by a non-resident individual shareholder is 30 percent whereas 
the withholding tax rate for a dividend received by a non-resident company is 20 percent unless otherwise set forth 
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in an applicable tax treaty. Starting 1 January 2021, the withholding tax rate is generally 35 percent for dividends 
paid by a Finnish resident Listed Company to nominee registered shares, as described further below. 

Finland has entered into double tax treaties with many countries pursuant to which the withholding tax rate on 
dividends paid to persons entitled to the benefits under such treaties is reduced. For example, in the case of the 
treaties with the following countries, Finnish withholding tax rate regarding dividends of portfolio shares is 
generally reduced to the following percentages: Austria: 10 percent; Belgium: 15 percent; Canada: 15 percent; 
Denmark: 15 percent; France: zero; Germany: 15 percent; Ireland: zero; Italy: 15 percent; Japan: 15 percent; the 
Netherlands: 15 percent; Norway: 15 percent; Spain: 15 percent; Sweden: 15 percent; Switzerland: 10 percent; the 
United Kingdom: zero; and the United States: 15 percent. Please note that this list is not exhaustive. A further 
reduction in the withholding tax rate is usually available to corporate shareholders for dividend distributions on 
qualifying holdings (usually ownership of at least 10 or 25 percent of the share capital or voting rights of the 
distributing company). The benefit of reduced withholding rate in an applicable tax treaty will be available if the 
receiver of the dividend has provided the payer of the dividend the necessary details on the applicability of the tax 
treaty.  

Where shares in a Finnish company are held through a nominee account, the Finnish distributing company pays 
the dividends to the nominee account managed by the custodian, who then delivers the dividend payment to the 
beneficial owner. 35 percent withholding tax is generally applied on dividend distributions by Listed Companies, 
unless custodians fulfill certain strict requirements and are willing to take over certain responsibilities (including 
e.g. registration with the Finnish Tax Administration (so called authorized intermediary), identification of the 
beneficial owner of the dividend and collecting and submitting detailed recipient information to the Finnish Tax 
Administration using specific filing procedures). Furthermore, application of reduced withholding tax rates at 
source require that the custodian and dividend distributor are willing to assume liability of incorrectly applied 
withholding tax. If the custodian only registers with the Finnish Tax Administration and submits (or undertakes to 
submit) the detailed recipient details to the Finnish Tax Administration, 30 percent withholding tax rate can be 
applied, instead of 35 percent.  

Any tax withheld in excess can be reclaimed after the year of the dividend payment by submitting a refund 
application to the Finnish Tax Administration no later than by the end of the third calendar year following the 
dividend payment year. During the year of dividend payment, the refund can be processed if custodians and 
dividend distributor fulfill the above-mentioned requirements laid down for actual dividend distribution. It is 
exceptionally also possible that any tax not withheld at source is later assessed directly to the shareholder by the 
Finnish Tax Administration, in case the failure to withhold tax at source is not due to negligence of the custodian 
or the dividend distributor. 

Foreign companies residing in the European Union Member States 

No withholding tax is levied under Finnish tax laws on dividends paid to foreign corporate entities that reside, and 
are subject to corporate tax, in an EU member state as specified in Article 2 of the Parent Subsidiary Directive 
(2011/96/EU), as amended by the Council Directive 2013/13/EU and 2014/86/EU, and that directly hold at least 
10 percent of the capital of the dividend distributing Finnish company. 

Foreign companies residing in the European Economic Area 

Dividends paid to certain foreign companies residing in the European Economic Area are either tax-exempt in full 
or a lowered rate of withholding tax is applied depending on how the dividend would be taxed if paid to a 
corresponding Finnish corporate entity. 

No withholding tax will be levied in Finland from dividends paid by a Finnish company to a non-resident entity, 
if (i) the entity receiving the dividend resides in the European Economic Area; (ii) the Council Directive 
2011/16/EU on Administrative Cooperation in the Field of Taxation and Repealing Directive 77/799/EEC, as 
amended by the Council Directives 2014/107/EU and (EU) 2015/2376 amending Directive 2011/16/EU as regards 
mandatory automatic exchange of information in the field of taxation or an agreement on mutual assistance and 
information exchange in tax matters applies to the home state of the receiver of the dividend; and (iii) the company 
receiving dividend is equivalent to a Finnish entity defined in the Finnish Income Tax Act Section 33 d Sub-section 
4 or in Section 6 a of the Finnish Business Income Tax Act; (iv) the dividend would be tax-exempt in full if paid 
to a corresponding Finnish limited liability company (see above “– Finnish limited liability companies”); and (v) 
the entity receiving the dividend provides a report (a certificate from the home member state’s tax authority) 
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clarifying that in accordance with the treaties on avoiding double taxation applicable in the home state of the 
receiver of dividends, the withholding tax cannot be reimbursed in full. 

If dividend is paid to a foreign company that fulfils the requirements presented above in section (iii) and resides 
in a country which fulfils the criteria set out in sections (i) and (ii), but the dividend would be only partly tax 
exempt if it was paid to a corresponding Finnish entity (see above “– Finnish limited liability companies”), a 
withholding tax will be withheld on the dividends (see above section “– Non-residents”), but the withholding tax 
for such dividends will be lowered to 15 percent (instead of 20 percent). Thus, notwithstanding entities as defined 
in the Parent Subsidiary Directive, which fulfil the criteria for tax exemption by directly owning at least 10 percent 
of the capital of the Finnish company paying the dividends (see above “– Foreign companies residing in the 
European Union Member States”), the withholding tax rate of 15 percent will be applied to dividends paid to a 
foreign entity if the shares of the Finnish company paying dividends belong to the investment assets of the 
company receiving the dividends. Depending on the applicable treaty on avoiding double taxation, the applicable 
withholding tax can also be lower than 15 percent (see above section “– Non-residents”). 

Foreign individuals residing in the European Economic Area 

The dividends paid to a foreign non-resident individual can upon request by the individual in question be taxed, 
instead of as withholding tax (see above “Non-residents”), in accordance with the Act on Assessment Procedure 
(1558/1995, as amended) and thus similarly as resident individuals in Finland are taxed (see above “Resident 
Individuals”), provided that (i) the individual receiving the dividend resides in the European Economic Area; (ii) 
the Council Directive 2011/16/EU on Administrative Cooperation in the Field of Taxation and Repealing Directive 
77/799/EEC, as amended by the Council Directives 2014/107/EU and (EU) 2015/2376 amending Directive 
2011/16/EU as regards mandatory automatic exchange of information in the field of taxation or an agreement on 
mutual assistance and information exchange in tax matters applies to the home state of the receiver of the dividend; 
and (iii) the individual provides a report (a certificate from the home member state’s tax authority) clarifying that 
in accordance with the treaties on avoiding double taxation applicable in the home state of the receiver of 
dividends, the withholding tax cannot be reimbursed in full. 

Taxation of capital gains 

Resident individuals 

Capital gain or loss arising from the sale of Shares (other than in the context of business activities) is taxable as 
capital gain or as capital loss deductible from capital gains for resident individuals. Capital gains are currently 
taxed at a rate of 30 percent (however if the overall capital income exceeds EUR 30,000 during the calendar year, 
the tax for the exceeding amount is 34 percent). If the disposition of shares is connected to the business activities 
(business income source) of the seller, any gain arising from the sale is deemed to be the seller’s business income, 
which will be divided according to the Finnish Income Tax Act to be taxed as earned income at a progressive tax 
rate and capital income at a flat rate of 30 percent (however if the overall capital income exceeds EUR 30,000 
during the calendar year, the tax for the exceeding amount is 34 percent).  

Any capital gain or loss is calculated by deducting the original acquisition cost and sales related expenses from 
the sales price. Alternatively, individuals may, instead of deducting the actual acquisition costs, choose to apply a 
so-called presumptive acquisition cost, which is equal to 20 percent of the sales price or, if the shares have been 
held for at least ten years, 40 percent of the sales price. If the presumptive acquisition cost is used instead of the 
actual acquisition cost, any sales related expenses are deemed to be included therein and, therefore, may not be 
separately deducted from the sales price. 

A capital loss arising from the sale of securities, such as the Shares, is deductible primarily from the resident 
individual’s capital gains and secondarily from other capital income arising in the same year and during the 
following five calendar years. However, the tax-exempt part of the reduced subscription price related to the 
Personnel Offering will not be taken into account in the acquisition cost of the shares when calculating capital 
gains or losses. Capital losses will not be taken into account when calculating the capital income deficit for the 
calendar year in question. Thus, such capital losses do not affect the amount of the deficit credit. 

Notwithstanding the above, capital gains arising from the sale of assets, such as the Shares, are exempt from tax 
provided that the proceeds of all assets sold by the resident individual during the calendar year do not, in the 
aggregate, exceed EUR 1,000 (not including proceeds of assets the sale of which is tax-exempt pursuant to Finnish 
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tax laws). Correspondingly, capital losses are not tax deductible if the acquisition cost of all assets sold during the 
calendar year does not, in the aggregate, exceed EUR 1,000 and also the proceeds of all assets sold by the resident 
individual during the calendar year do not, in the aggregate, exceed EUR 1,000.  

An individual resident in Finland has to enter information regarding the sale of securities (such as the Shares) 
occurred during the relevant calendar year on the pre-completed tax form. 

Finnish limited liability companies  

The following applies only to Finnish limited liability companies taxed in accordance with the Finnish Business 
Income Tax Act. Generally, capital gain arising from the Shares is taxable income of the limited liability company. 

Shares may be fixed assets, current assets, investment assets (only financial, insurance and pension institutes may 
have investment assets referred to in this context), financial assets or other assets of a limited liability company. 
The taxation of a disposal of shares and loss of value may vary according to the asset type for which the shares 
qualify. Shares may only exceptionally qualify as other than business income source assets of a limited liability 
company. The provisions of the Finnish Income Tax Act are applied to the capital gains arising from the sale of 
assets from other income source. 

Any sales price from the sale of securities is generally included in the business income of a Finnish company. 
Correspondingly, the acquisition cost of the shares is deductible from business income upon disposal of the shares. 
However, a participation exemption for capital gains on share disposals is available for Finnish companies, 
provided that certain strict requirements are met. Under the participation exemption and except for private equity 
investors, capital gains arising from the sale of shares that are part of the fixed assets of the selling company are 
not considered taxable business income and, correspondingly, capital losses incurred on the sale of such shares are 
not tax deductible, provided, among others, that (i) the selling company has continuously owned at least 10 percent 
of the share capital in the company whose shares are sold and such sold shares have been owned for at least one 
year, which period has ended no later than one year before the sale, (ii) the company whose shares have been sold 
is not a real estate or residential housing company or a limited liability company whose activities, on a factual 
basis, mainly consist of ownership or possession of property, and (iii) the company whose shares are sold is 
resident in Finland or a company referred to in Article 2 of the Parent Subsidiary Directive or it is resident in a 
country with which Finland has entered into a tax treaty for the elimination of double taxation which is applicable 
to dividends. Further, based on case law, the application of the participation exemption also requires among other 
things, that there is an operational connection between the company disposing of the shares and the company 
whose shares are being sold. 

Tax deductible capital losses arising from the sale of shares (other shares than shares sold under the participation 
exemption) that are part of the fixed assets of the selling company can only be deducted from capital gains arising 
from the sale of shares belonging to fixed assets in the same financial year and five subsequent years. Tax 
deductible capital losses arising from the sale of shares belonging to other assets are tax deductible only from 
capital gains arising from the sale of other assets in the same fiscal year and the subsequent five years. Capital 
losses arising from the sale of shares that are not part of fixed assets or other assets are tax deductible from taxable 
income in the same financial year and the subsequent ten years in accordance with the general rules concerning 
losses carried forward. 

Non-residents 

Non-residents are generally not tax liable in Finland on capital gains realised on the sale of shares in a Finnish 
company, unless the non-resident taxpayer is deemed to have a permanent establishment in Finland according to 
the Income Tax Act and the applicable tax treaty, and the shares are considered as assets of that permanent 
establishment. 

Transfer tax 

In Finland, transfer tax is not payable in connection with the issuance or subscription of shares. Transfer tax is 
generally not payable on the transfer of shares subject to public trading against fixed cash consideration. The 
transaction is not subject to transfer tax provided that an investment service company or a foreign investment 
service company or another investment service provider, as defined in the Finnish Act on Investment Services 
(747/2012, as amended), is brokering or serving as a party to the transaction or that the transferee has been 
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approved as a trading party in the market where the transfer is executed. If the transferee’s broker or other party 
to the transfer is not a Finnish investment firm, Finnish credit institution or Finnish branch or office of a foreign 
investment firm or credit institution, the transfer will be tax exempt provided that the transferee liable for tax 
notifies the Finnish tax authorities of the transfer within two months thereof or that the broker submits an annual 
declaration concerning the transfer to the Finnish Tax Administration as set forth in the Act on Assessment 
Procedure (1558/1995, as amended). Tax exemption does not apply to transfers executed as capital investments or 
distribution of funds or to transfers in which consideration comprises in full or in part of work contribution, or to 
certain other transfers set out in the Transfer Tax Act. Accordingly, in case law it has been considered that if an 
incentive scheme remuneration of key persons is paid in money and the receiver of the remuneration is obliged to 
purchase shares of the Listed Company with a part of the remuneration, consideration of the share purchase 
comprises in full or in part of work contribution, and is thus subject to transfer tax. 

The buyer is liable to pay transfer tax amounting to 1.6 percent of the transaction price in share transfers that do 
not fulfil the above criteria (2.0 percent on transfers of shares in a company qualified as a real estate company). If 
the buyer in that case is not generally liable for tax in Finland or a foreign credit institution’s or an investment 
firm’s or a fund management company’s or an EEA alternative investment fund manager’s Finnish branch, the 
seller must charge the tax from the buyer. If the broker is a Finnish stockbroker or a credit institution or a foreign 
stockbroker’s or credit institution’s Finnish branch, it is liable to charge the transfer tax from the buyer and effect 
the payment on the buyer’s behalf. If neither party to the transaction is generally liable for tax in Finland or a 
foreign credit institution’s or an investment firm’s or a fund management company’s or an EEA alternative 
investment fund manager’s Finnish branch, transfer tax will not be payable on the transfer of shares (excluding 
transfers of qualified real estate company shares, as defined in the Transfer Tax Act). No transfer tax is levied if 
the amount of the tax is less than EUR 10. 
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LEGAL MATTERS 

Certain legal matters in connection with the Share Issue have been passed upon for Enersense by Roschier, 
Attorneys Ltd.  

INFORMATION INCORPORATED BY REFERENCE 

The Company’s audited consolidated financial statements for the financial year ended 31 December 2020, 
including the comparative information for the financial year ended 31 December 2019 and prepared in accordance 
with the IFRS, the Company’s audited consolidated financial statements for the financial years ended 31 December 
2019 and 31 December 2018, prepared in accordance with the FAS, as well as unaudited interim financial report 
for the three months ended 31 March 2021, prepared in accordance with IAS 34 and including the comparative 
information for the three months ended 31 March 2020, are incorporated into the Offering Circular by reference. 
The non-incorporated information in the documents incorporated by reference is not relevant for investors or can 
be found elsewhere in the Offering Circular. The referenced documents are available on the Company’s website 
at www.enersense.com/share-issue. 

Document Information by reference Link to the document 

Enersense International Plc 
Interim Report Q1 2021 

Unaudited interim financial 
information as at and for the three 
months ended 31 March 2021, 
including the comparative 
information for the three months 
ended 31 March 2020 (IFRS) 

https://enersense.com/wp-
content/uploads/2021/06/8116770710d482ef.pdf 

Enersense International Plc 
Consolidated Financial Statements 
1 January – 31 December 2020  

Audited consolidated financial 
statements and auditor’s report as 
at and for the financial year ended 
31 December 2020, including the 
comparative information as at 
and for the financial year ended 
31 December 2019 (IFRS) 

https://enersense.com/wp-
content/uploads/2021/06/ifrs-financial-
statements-2020.pdf 

Enersense International Plc 
Financial Statements and Report 
by the Board of Directors 1 
January – 31 December 2019, pp. 
9–34 

Audited consolidated financial 
statements and auditor’s report as 
at and for the financial year ended 
31 December 2019 (FAS) 

https://enersense.com/wp-
content/uploads/2021/06/financial-statements-
2019.pdf 

Enersense International Plc 
Financial Statements and Report 
by the Board of Directors 1 
January – 31 December 2018, pp. 
9–32 

Audited consolidated financial 
statements and auditor’s report as 
at and for the financial year ended 
31 December 2018 (FAS) 

https://enersense.com/wp-
content/uploads/2021/06/financial-statements-
2018.pdf 

DOCUMENTS ON DISPLAY 

In addition to the documents incorporated by reference, the Company’s Finnish language Articles of Association, 
the Finnish Prospectus, this Offering Circular and the verification report of the auditor on the compilation of the 
pro forma financial information are available on the Company’s website at www.enersense.com/share-issue. 

https://enersense.com/wp-content/uploads/2021/06/8116770710d482ef.pdf
https://enersense.com/wp-content/uploads/2021/06/8116770710d482ef.pdf
https://enersense.com/wp-content/uploads/2021/06/ifrs-financial-statements-2020.pdf
https://enersense.com/wp-content/uploads/2021/06/ifrs-financial-statements-2020.pdf
https://enersense.com/wp-content/uploads/2021/06/ifrs-financial-statements-2020.pdf
https://enersense.com/wp-content/uploads/2021/06/financial-statements-2019.pdf
https://enersense.com/wp-content/uploads/2021/06/financial-statements-2019.pdf
https://enersense.com/wp-content/uploads/2021/06/financial-statements-2019.pdf
https://enersense.com/wp-content/uploads/2021/06/financial-statements-2018.pdf
https://enersense.com/wp-content/uploads/2021/06/financial-statements-2018.pdf
https://enersense.com/wp-content/uploads/2021/06/financial-statements-2018.pdf
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Independent auditor’s assurance report on the compilation of pro forma financial 
information included in a prospectus 
To the Board of Directors of Enersense International Oyj 
We have completed our assurance engagement to report on the compilation of pro forma financial information 
of Enersense International Oyj (“Company” and “Issuer”) prepared by the board of directors of Enersense 
International Oyj. The unaudited pro forma financial information comprises the pro forma income statement 
for the twelve-month period ended 31 December 2020, and related notes and key figures, and it is set out in 
section “ Unaudited Pro Forma Financial Information” of the prospectus dated 10 June 2021 issued by the 
Company. The applicable basis used by the board of directors of Enersense International Oyj in preparing 
the pro forma financial information is specified in Annex 20 of Commission Delegated Regulation (EU) 
2019/980 and described in the section “Unaudited Pro Forma Financial Information” of the prospectus. 

The pro forma financial information has been compiled by the board of directors to illustrate the impact of the 
transaction described in section “Pro Forma Financial Information” of the prospectus on Enersense 
International Oyj’s financial performance for the twelve-months period ended 31 December 2020, as if the 
transaction had taken place at 1 January 2020 for the pro forma income statement. As part of this process, 
information about Enersense International Oyj’s financial performance has been extracted by the board of 
directors from Enersense International Oyj’s consolidated financial statements for the period ended 31 
December 2020, on which an audit report has been incorporated by reference into the prospectus. 

The board of directors’ responsibility for the pro forma financial information 

The board of directors is responsible for compiling the pro forma financial information in accordance with 
Regulation (EU) 2017/1129 of the European Parliament and of the Council and Commission Delegated 
Regulation (EU) 2019/980 

The Practitioner’s Independence and Quality Control 

We are independent from Enersense International Oyj according to the ethical requirements in Finland and 
we have complied with other ethical requirements, which apply to the engagement conducted. 

The practitioner applies International Standard on Quality Control 1 (ISQC 1) and accordingly maintains a 
comprehensive system of quality control including documented policies and procedures regarding compliance 
with ethical requirements, professional standards and applicable legal and regulatory requirements. 

The practitioner’s responsibilities  

Our responsibility is to express an opinion, as required by section 3 of Annex 20 of Commission Delegated 
Regulation (EU) 2019/980, as to whether the pro forma financial information has been compiled, in all material 
respects, by the board of directors on the basis stated and whether that basis is consistent with the accounting 
policies applied by the issuer. 

We conducted our engagement in accordance with International Standard on Assurance Engagements (ISAE 
3420) Assurance engagements to report on the compilation of pro forma financial information, issued by the 
International Auditing and Assurance Standards Board. This standard requires that the practitioner plan and 
perform procedures to obtain reasonable assurance as to whether the pro forma financial information has 
been compiled by the board of directors, in all material respects, in accordance with Regulation (EU) 
2017/1129 of the European Parliament and of the Council and Commission Delegated Regulation (EU) 
2019/980. 

For the purposes of this engagement, we are not responsible for updating or reissuing any reports or opinions 
on any historical financial information used in compiling the pro forma financial information, nor have we, in 
the course of this engagement, performed an audit or review of the financial information used in compiling 
the pro forma financial information.  

A-2



Enersense International Oyj 
Independent Auditor’s report on compilation of pro forma information  

10 June 2021    
 

 
  2 

The purpose of the pro forma financial information included in a prospectus is solely to illustrate the impact of 
a significant event or transaction on unadjusted financial information of the company as if the event had 
occurred or the transaction had been undertaken at an earlier date selected for the purposes of the illustration. 
Accordingly, we do not provide any assurance that the actual outcome of the event or transaction would have 
been as presented. 

A reasonable assurance engagement to report on whether the pro forma financial information has been 
compiled, in all material respects, on the basis stated and that basis is consistent with the accounting policies 
of the issuer involves performing procedures to assess whether the basis used by the board of directors in 
the compilation of the pro forma financial information provides a reasonable basis for presenting the significant 
effects directly attributable to the event or transaction, and to obtain sufficient appropriate evidence about 
whether: 

— the basis stated has been consistently applied in the pro forma adjustments; and 

— the resulting pro forma financial information reflects the proper application of those adjustments to the 
unadjusted financial information. 

The procedures selected depend on the practitioner’s judgment, having regard to the practitioner’s 
understanding of the nature of the company, the event or transaction in respect of which the pro forma 
financial information has been compiled, and other relevant engagement circumstances.  

The engagement also involves evaluating the overall presentation of the pro forma financial information. 

We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our 
opinion. 

Opinion 

In our opinion, 

— the pro forma financial information has been properly compiled on the basis stated on in the section 
“Unaudited Pro Forma Financial Information” of the prospectus dated 10 June 2021 and  

— the basis stated is consistent with the accounting policies applied by Enersense International Oyj. 

Restriction to the distribution of the report 

This report has been issued solely for the purposes of including in the prospectus prepared in accordance 
with Regulation (EU) 2017/1129 of the European Parliament and of the Council and Commission Delegated 
Regulation (EU) 2019/980. Our work has not been carried out in accordance with auditing or other standards 
and practices generally accepted in the United States of America and accordingly should not be relied upon 
as if it had been carried out in accordance with those standards and practices. 

Helsinki 10 June 2021 

KPMG OY AB 

 

Mauri Eskelinen 
Authorised Public Accountant, KHT 
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