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Inside information: Digitalist Group structures its
financing: directed convertible capital bond and directed
share issue to Turret Oy Ab

NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, DIRECTLY OR INDIRECTLY, IN
WHOLE OR IN PART, IN OR INTO THE UNITED STATES, AUSTRALIA, CANADA, HONG
KONG, JAPAN, NEW ZEALAND, SINGAPORE, SOUTH AFRICA OR ANY OTHER
JURISDICTION WHERE THE RELEASE, PUBLICATION OR DISTRIBUTION WOULD
CONSTITUTE A VIOLATION OF THE RELEVANT LAWS OR REGULATIONS OF SUCH
JURISDICTION. FOR FURTHER INFORMATION, PLEASE SEE THE “IMPORTANT
NOTICE” BELOW.

On 28 October 2022, Digitalist Group Plc’s (“Digitalist Group” or “Company”)
Company’s Board of Directors resolved under the authorisation granted by the
Company’s Annual General Meeting of 26 April 2022, in deviation from the
pre-emptive right of the Company’s shareholders, to issue to be subscribed by
Turret Oy Ab (“Turret”):

● A directed convertible capital bond (capital loan under Chapter 12 of the
Limited Liability Companies Act) and the attached special rights as referred
to in Chapter 10 Section 1(2) of the Limited Liability Companies Act (“Special
Rights”) for subscription by Turret in accordance with the terms (“Terms”) of
the agreement concerning the loan (“Convertible Bond 2022/1”). Under the
Terms, Convertible Bond 2022/1 can be converted into a maximum total of
128,766,665 new Digitalist Group shares. The Terms concerning them are
appended to this stock exchange release.

● in a directed share issue (“Directed Share Issue”) up to 31,400,000
Company’s new shares. The terms and conditions for the Directed Share
Issue are appended to this stock exchange release.

Turret is Digitalist Group’s largest shareholder. According to company law legislation
relating to related party transactions Digitalist Group’s board members Paul
Ehrnrooth and Peter Eriksson have not participated in the decision making regarding
Convertible Bond 2022/1 nor Directed Share Issue.

Convertible Bond 2022/1

Convertible Bond 2022/1 directed at Turret amounts to EUR 1,931,500 and is
divided between a total of five bonds (“Bond”). Under the Terms, Convertible Bond
2022/1 can be converted into a maximum total of 128,766,665 new Digitalist Group
shares. Turret has subscribed for the Convertible Bond 2022/1 and the attached
Special Rights in full in accordance with the Terms, and the Company’s Board of



Directors has accepted Turret’s subscription. The subscription price will be paid no
later than November 2, 2022.

The funds from the Convertible Bond 2022/1 will be used to improve the liquidity of
the Company and maintain and increase its solvency, which means that there is a
weighty financial reason for the deviation from the pre-emptive right of the
shareholders as set out in the Limited Liability Companies Act. A market-priced
arrangement fee is paid for the Convertible Bond 2022/01.

Under the terms of Convertible Bond 2022/1, Turret pays the subscription price of
the loan (The Subscription Price”), EUR 1,931,500 in total, to the Company on the
subscription date 2 November 2022 at the latest as follows:

o by setting of the principal of the short-term debt of 27 June 2022, altogether
EUR 1,200,000 (“Debt”), and the interests and other expenses that have
accrued on the Debt by the Subscription Date in the amount of EUR
22,290.41 (“Costs of the Debt”), altogether EUR 1,222,290.41;

o amount of EUR 709,209.59 in cash to the Company’s bank account.
The essential terms of the Convertible Bond 2022/1 are as follows:

o amount EUR 1,931,500;
o interest Euribor 6 month + 2.0% p.a.;
o maturity date (if conversion right not exercised) 30 June 2024;
o the interest falls due in one instalment on 30 June 2024;
o the debtor has the right to repay the loan and its interests to the creditor at

any time before the maturity date;
o the rate of conversion of the share (which means the subscription price per

share as referred to in the Limited Liability Companies Act) is EUR 0.015 per
share, yet so that each Bond can be converted to a maximum of 25,753,333
new Company Shares and the entire loan to a total of 128,766,665 new
Company shares in accordance with the terms. The rate of conversion of the
share will be adjusted in accordance with the Terms of the Convertible Bond
2022/1.

o time of conversion at any time between payment of the Subscription Price
and 30 June 2024

Directed Share Issue

In the Directed Share Issue the Company issued up to 31,400,000 Company’s new
shares (“Shares”) in derogation from the pre-emptive subscription right of the
shareholders to be subscribed by Turret. The Share subscription price in the
Directed Share Issue is EUR 0.022 per Share.

The funds from the Share Issue are used to improve the Company’s liquidity and
maintain and increase its solvency, so the Company has weighty financial reasons



for the Directed Share Issue and for deviating from the pre-emptive right of the
shareholders within the meaning of Chapter 9 Section 4(1) of the Finnish Limited
Liability Companies Act.

Turret has subscribed for the Shares offered for subscription in the Directed Share
Issue in full, and the Board of Directors of Digitalist Group has accepted Turret's
share subscription. The subscription price of the Shares is EUR 690,800 in total.

The Shares issued in the Directed Share Issue correspond to altogether
approximately 4.6 percent of all Company shares and votes after the Directed Share
Issue. The Shares will entitle their holder to full dividends possibly distributed by
Digitalist Group and to other distribution of assets as well as carry other
shareholder rights in the Company starting from when the Shares have been
entered in the Trade Register and the shareholders’ register of the Company.

Digitalist Group will apply for the admission of the Shares to public trading on the
Nasdaq Helsinki stock exchange in the same class of shares as the company’s old
shares after the Shares have been entered in the Trade Register.
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Important notice

This release is not an offer for sale of securities in the United States. Securities may
not be sold in the United States absent registration with the United States Securities
and Exchange Commission or an exemption from registration under the U.S. Securities



Act of 1933, as amended. The Company does not intend to register any part of the
share issue in the United States or to conduct a public offering of securities in the
United States.

The distribution of this release may be restricted by law and persons into whose
possession any document or other information referred to herein comes should inform
themselves about and observe any such restrictions. The information contained herein
is not for publication or distribution, in whole or in part, directly or indirectly, in or into
United States, Australia, Canada, Hong Kong, Japan, New Zealand, Singapore, South
Africa or any other jurisdiction where such publication or distribution would violate
applicable laws or rules or would require additional documents to be completed or
registered or require any measure to be undertaken in addition to the requirements
under Finnish law. Any failure to comply with these restrictions may constitute a
violation of the securities laws of any such jurisdiction. This release is not directed to,
and is not intended for distribution to or use by, any person or entity that is a citizen
or resident or located in any locality, state, country or other jurisdiction where such
distribution, publication, availability or use would be contrary to law or regulation or
which would require any registration or licensing within such jurisdiction.

This release does not constitute a prospectus as defined in the Prospectus Regulation
and, as such, it does not constitute or form part of, and should not be construed as, an
offer to sell, or a solicitation or invitation of any offer to buy, acquire or subscribe for,
any securities or an inducement to enter into investment activity in relation to any
securities. No part of this release, nor the fact of its distribution, should form the basis
of, or be relied on in connection with, any contract or commitment or investment
decision whatsoever. The information contained in this release has not been
independently verified, does not purport to be full or complete and may be subject to
change. No representation, warranty or undertaking, expressed or implied, is made as
to, and no reliance should be placed on, the fairness, accuracy, completeness or
correctness of the information or the opinions contained herein. The Company or any
of its affiliates, advisors or representatives or any other person, shall have no liability
whatsoever (in negligence or otherwise) for any loss however arising from any use of
this release or its contents or otherwise arising in connection with this release. Each
person must rely on their own examination and analysis of the Company, its securities
and the transactions, including the merits and risks involved.


