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[bookmark: _Hlk139010502][bookmark: _Hlk139010503][bookmark: _Hlk139007788]VPFF TEMPLATE FOR EQUITY ISSUES [Specify equity issue in header]

			

[bookmark: _cp_change_15]Attachment[footnoteRef:1] [1:  Attachment shall only be filled out by Swiss investors that are not already onboarded as clients of the manager, and thus has been classified according to Swiss requirements. Alternatively, Attachment may be deleted if all Swiss clients are onboarded as clients and thus are being classified according Swiss regulations. 
] 

[bookmark: _cp_change_18][bookmark: _cp_change_17]Additional Representations, Warranties, Acknowledgements and Agreements of Swiss Investors Acquiring Offer Shares

[bookmark: _cp_change_20][bookmark: _cp_change_19]This Attachment (the "Swiss Investor Letter") is being provided in connection with and as part of a potential subscription by the Applicant for the Offer Shares in the Issuer, pursuant to the Application Form to be executed by the Applicant and upon the terms and conditions set forth therein as well as in the Investor Documentation, as such documents may be amended, restated and/or supplemented from time to time. This Swiss Investor Letter is provided for the benefit of the Issuer and each Manager marketing and/or offering the Offer Shares to the Applicant.

[bookmark: _cp_change_22][bookmark: _cp_change_21]Please review the following information carefully.

[bookmark: _cp_change_24][bookmark: _cp_change_23]Information about the Issuer and the Manager[s]

[bookmark: _cp_change_26][bookmark: _cp_change_25]Further information on the Issuer can be found in the Investor Documentation and [in/at] [Specify documentation]. In connection with the subscription for the Offer Shares, the Issuer is not considered a financial service provider within the meaning of the Swiss Financial Services Act of June 15, 2018, as amended ("FinSA"). The Issuer is not rendering any investment advice or portfolio management services or providing personal recommendations to invest in any financial instruments.

[bookmark: _cp_change_28][bookmark: _cp_change_27][ ] Securities AS (Aksjeselskap; a privately owned limited liability company) is acting as Manager. It is registered with the Norwegian company register (The Brønnøysund Register Centre) under organization number 991 125 175, having its domicile at Haakon VIIs gate 5, 0161, Oslo, Norway. Further information can be found in the Investor Documentation and online under the following weblink: <www.[ ].com>. [ ] Securities AS is licensed as an investment firm and intermediator of loans and guarantees by the Financial Supervisory Authority of Norway (Finanstilsynet) and its subject to its prudential supervision. Further information on [ ] Securities AS' licenses is available under <www.finanstilsynet.no/en/finanstilsynets-registry/details/?id=105977>. [ ] Securities AS is marketing and offering the Offer Shares to the Applicant. [ ] Securities AS is not subject to regulation and supervision by the Swiss Financial Markets Supervisory Authority ("FINMA"). In connection with the marketing and the offering of the Offer Shares, [ ] Securities AS is considered a financial service provider within the meaning of the FinSA. [ ] Securities AS is affiliated with Finanzombudsstelle Schweiz (FINOS), an ombudsman service within the meaning of Article 74 et seq. FinSA. This ombudsman service is offering a mediation procedure in connection with the financial services offered by [ ] Securities AS. Further information on this ombudsman service is available at <www.finos.ch/>.

[bookmark: _cp_change_30][bookmark: _cp_change_29][Include the same information as for [ ] Securities AS also for other Managers.]

[bookmark: _cp_change_32][bookmark: _cp_change_31]Information about the Financial Services Offered

[bookmark: _cp_change_34][bookmark: _cp_change_33]In connection with the marketing and offering of the Offer Shares, the Manager[s] are solely acting as a promotor and distributor of the Offer Shares. The Manager[s] are not rendering any investment advice or portfolio management services or providing personal recommendations to invest in any financial instruments.

[bookmark: _cp_change_36][bookmark: _cp_change_35]Waiver of Certain FinSA Rules of Conduct

[bookmark: _cp_change_38][bookmark: _cp_change_37]To the extent applicable and subject to [Specify carved-out documentation], the Applicant hereby waives in accordance with Article 20(2) FinSA the application to the Manager[s] and their respective affiliates of the rules of conduct set out below:

1. [bookmark: _cp_change_39][bookmark: _cp_change_41][bookmark: _cp_change_40]The obligation to provide the Applicant with detailed information in writing before the provision of financial services, including regarding risks associated with the provision of financial services and costs incurred with the financial services provided (Articles 8 and 9 FinSA).

2. [bookmark: _cp_change_42][bookmark: _cp_change_44][bookmark: _cp_change_43]The obligation to document the relationship with the Applicant, in particular regarding (i) financial services requested and provided, (ii) information collected on the Applicant, (iii) advice provided to the Applicant , and (iv) the Applicant's needs and grounds justifying each recommendation leading to the acquisition or disposal of a financial instrument (Article 15 FinSA).

3. [bookmark: _cp_change_45][bookmark: _cp_change_47][bookmark: _cp_change_46]The obligation to report to the Applicant, upon first request, a copy of the documentation kept on the relationship with the Applicant (Article 16(1) FinSA).

4. [bookmark: _cp_change_48][bookmark: _cp_change_50][bookmark: _cp_change_49]The obligation to provide the Applicant with (i) an account of all financial services agreed and provided, (ii) costs associated with the financial services, and (iii) the state and evolution of the Applicant's portfolio (Article 16(2) FinSA).

[bookmark: _cp_change_52][bookmark: _cp_change_51]Representations / Warranties / Acknowledgments / Agreements

[bookmark: _cp_change_54][bookmark: _cp_change_53]The Applicant represents, warrants, acknowledges and agrees to the Issuer, the Manager[s], any of their respective affiliates, and each of their directors, officers, partners, employees, agents, representatives and advisers (collectively, the "Relevant Parties"), as follows:

1. [bookmark: _cp_change_55][bookmark: _cp_change_57][bookmark: _cp_change_56]The Applicant is located in Switzerland and is not already validly onboarded as a client with the Manager through with the subscription order is placed.

2. [bookmark: _cp_change_58][bookmark: _cp_change_60][bookmark: _cp_change_59]The Private Placement is not intended to constitute, and does not constitute, an offer to the public or solicitation to purchase or invest in the Offer Shares.

3. [bookmark: _cp_change_61][bookmark: _cp_change_63][bookmark: _cp_change_62]The Offer Shares may not be publicly offered, sold or marketed, directly or indirectly, in or into Switzerland within the meaning of the FinSA, except under the following exemptions under the FinSA: (i) to any investor that qualifies as a professional client within the meaning of the FinSA; (ii) in any other circumstances falling within Article 36 FinSA, provided, in each case, that no such offer of Offer Shares referred to in (i) and (ii) shall require the publication of a prospectus for offers of Offer Shares pursuant to the FinSA.

4. [bookmark: _cp_change_64][bookmark: _cp_change_66][bookmark: _cp_change_65]The Offer Shares have not been and will not be admitted to trading on any trading venue in Switzerland.

5. [bookmark: _cp_change_67][bookmark: _cp_change_69][bookmark: _cp_change_68]Neither the Investor Documentation nor any other marketing or offering material relating to the Offer Shares constitutes a prospectus within the meaning of the FinSA, and has not been, and will not be, filed with, or reviewed or approved by, a Swiss review authority, and does not comply with the disclosure requirements applicable to a prospectus within the meaning of the FinSA.

6. [bookmark: _cp_change_70][bookmark: _cp_change_72][bookmark: _cp_change_71]Neither this Investor Documentation nor any other offering or marketing material relating to the Offer Shares may be distributed or otherwise made available in Switzerland in a manner which would require the publication of a prospectus in Switzerland pursuant to the FinSA.

7. [bookmark: _cp_change_73][bookmark: _cp_change_75][bookmark: _cp_change_74]The Applicant has conducted its own investigations with respect to the Issuer and the Offer Shares and has had access to and has received such financial and other information regarding the Issuer, the Offer Shares and the Private Placement as the Applicant deems necessary in order to make its investment decision to subscribe for the Offer Shares,[ including, but not limited to, reviewing the Issuer's periodic reports and other filings to the date hereof as displayed on the Issuer's website]. If the Applicant has had any questions regarding the Issuer or the Offer Shares, the Applicant has asked these questions and has received satisfactory answers from representatives of the Issuer. The Applicant has not relied on representations, warranties, opinions, projections, financial or other information or analysis, if any, supplied to it by any person other than the Issuer or any of its affiliates.

8. [bookmark: _cp_change_76][bookmark: _cp_change_78][bookmark: _cp_change_77]The Applicant hereby irrevocably waives and releases (the "Release") any claim, or potential claim, it has or may have against any party other than the Issuer that arise out of, relate to, the Offer Shares or the sale thereof, including, but not limited to, the existence of any non-public information and that non-public information has not been disclosed to it; the Applicant expressly covenants and agrees that this Release expressly survives the delivery of this representation letter.

9. [bookmark: _cp_change_79][bookmark: _cp_change_81][bookmark: _cp_change_80]The Applicant has relied upon its own tax, legal and financial advisers in connection with its decision to purchase Offer Shares and believes that an investment in the Offer Shares is suitable for the Applicant based upon the Applicant's investment objectives, financial needs and personal contingencies.

10. [bookmark: _cp_change_82][bookmark: _cp_change_84][bookmark: _cp_change_83]None of the Relevant Parties has made any representation to the Applicant, express or implied, with respect to the information contained in the Investor Documentation or any publicly available information.

11. [bookmark: _cp_change_85][bookmark: _cp_change_87][bookmark: _cp_change_86]The Applicant acknowledges and agrees that, to the extent that the Manager[s] do not take title to the securities, (i) the Managers are acting solely as placement agents and not as initial purchasers or underwriters, and (ii) that the Manager[s] have not rendered any services in connection with which the Manager[s] are deemed to take title to the securities, even momentarily, in connection with the transaction. For the avoidance of doubt, the Applicant acknowledges and agrees to the preceding sentence notwithstanding that the Manager[s], or any affiliate through which the respective Managers may be acting, may, but need not, act in an additional administrative capacity in connection with the settlement of the transaction (for example, as settlement agent). In such instances, the Applicant agrees that it will not claim that the Manager[s] have acted as initial purchasers or underwriters, or have rendered any services in connection with which the Manager[s] are deemed to take title to the securities, even momentarily, in connection with the Private Placement.

12. [bookmark: _cp_change_88][bookmark: _cp_change_90][bookmark: _cp_change_89]The Applicant understands and acknowledges that each of the Relevant Parties will rely upon the truth and accuracy of the foregoing representations and warranties and that if any of such representations and warranties made by it are no longer accurate, it shall promptly notify the Issuer, and if it is acquiring any Offer Shares as fiduciary or agent for one or more accounts it represents that it has sole investment discretion with respect to each such account and that it has full power and authority to make, and does make, the foregoing representations and warranties on behalf of each such account.

13. [bookmark: _cp_change_91][bookmark: _cp_change_93][bookmark: _cp_change_92]The invalidity or unenforceability of one or more provisions of this Swiss Investor Letter shall not affect the validity or enforceability of any of the other provisions hereof, and this Swiss Investor Letter shall be construed in all respects as if such invalid or unenforceable provision were omitted.

14. [bookmark: _cp_change_94][bookmark: _cp_change_96][bookmark: _cp_change_95]This Swiss Investor Letter and any claim, controversy or dispute related to it or its subject matter shall be governed by Norwegian law, and any disputes (whether contractual or non-contractual) which cannot be resolved amicably, shall be referred to the ordinary courts of Norway and the Applicant accepts the non-exclusive jurisdiction of the Oslo District Court.

[bookmark: _cp_change_98][bookmark: _cp_change_97]The Applicant hereby declares and confirms to be treated as (select and complete one of the options set out below):

[bookmark: _cp_change_100][bookmark: _cp_change_99]☐	a Swiss-regulated financial intermediary (i.e. a bank, securities firm, fund management company, manager of collective assets or portfolio manager) holding a valid license pursuant to the Swiss Banking Act or the Swiss Financial Institutions Act ("FinIA") (as applicable) and acting on behalf of its own clients who, pursuant to the Swiss selling restrictions, are eligible to subscribe for the Offer Shares.

[bookmark: _cp_change_102][bookmark: _cp_change_101]An institutional investor because the Applicant is:

[bookmark: _cp_change_104][bookmark: _cp_change_103]☐	a Swiss bank holding a valid license issued by FINMA pursuant to the Swiss Banking Act;
[bookmark: _cp_change_106][bookmark: _cp_change_105]☐	a Swiss securities firm holding a valid license issued by FINMA pursuant to the FinIA;
[bookmark: _cp_change_108][bookmark: _cp_change_107]☐	a Swiss insurance company holding a valid license issued by FINMA pursuant to the Swiss Insurance Supervision Act;
[bookmark: _cp_change_110][bookmark: _cp_change_109]☐	a Swiss fund management company holding a valid license issued by FINMA pursuant to the FinIA;
[bookmark: _cp_change_112][bookmark: _cp_change_111]☐	a Swiss manager of collective assets holding a valid license issued by FINMA pursuant to the FinIA;
[bookmark: _cp_change_114][bookmark: _cp_change_113]☐	a Swiss portfolio manager holding a valid license issued by FINMA pursuant to the FinIA;
[bookmark: _cp_change_116][bookmark: _cp_change_115]☐	a Swiss trustee holding a valid license issued by FINMA pursuant to the FinIA;
[bookmark: _cp_change_118][bookmark: _cp_change_117]☐	the Swiss National Bank;
[bookmark: _cp_change_119][bookmark: ProfTreasuryOps][bookmark: _cp_change_120][bookmark: _cp_change_124][bookmark: _cp_change_123]☐	a national or supranational public entity with professional treasury operations[footnoteRef:2]; or [2:  'Professional treasury operations' presupposes that the relevant entity has entrusted at least one qualified professional with the management of its financial assets on a permanent basis. Such qualified professional may be an employee of the relevant entity or an external service provider.] 

[bookmark: _cp_change_126][bookmark: _cp_change_125]☐	a Swiss collective investment scheme within the meaning of the Swiss Collective Investment Schemes Act, which elects to be treated as an institutional investor for the purposes of the subscription for the Offer Shares.

[bookmark: _cp_change_128][bookmark: _cp_change_127]The Applicant is aware that as an institutional investor, it has the option under the FinSA to elect to be treated as a professional investor, and it hereby declares and confirms as follows:

[bookmark: _cp_change_130][bookmark: _cp_change_129]☐	the Applicant agrees to be treated as an institutional investor for purposes of the subscription for the Offer Shares; or
[bookmark: _cp_change_132][bookmark: _cp_change_131]☐	the Applicant elects to be treated as a professional investor (so-called opting-in within the meaning of Article 5(6) FinSA) for purposes of the subscription for the Offer Shares.

[bookmark: _cp_change_134][bookmark: _cp_change_133]A professional investor because the Applicant is:

[bookmark: _cp_change_136][bookmark: _cp_change_135]☐	a pension fund / pension scheme with professional treasury operations8;
[bookmark: _cp_change_138][bookmark: _cp_change_137](optional)	☐	and the Applicant elects to be treated as an institutional investor for purposes of this subscription for the Offer Shares (so-called opting-out within the meaning of Article 5(3) FinSA). The Applicant understands and agrees that by electing to be treated as an institutional investor, it waives the level of protection granted to professional clients.
[bookmark: _cp_change_140][bookmark: _cp_change_139]☐	a company with professional treasury operations8;
[bookmark: _cp_change_142][bookmark: _cp_change_141](optional)	☐	and the Applicant elects to be treated as an institutional investor for purposes of this subscription for the Offer Shares (so-called opting-out within the meaning of Article 5(3) FinSA). The Applicant understands and agrees that by electing to be treated as an institutional investor, it waives the level of protection granted to professional clients.
[bookmark: _cp_change_144][bookmark: _cp_change_143]☐	a public entity with professional treasury operations8;
[bookmark: _cp_change_145][bookmark: _cp_change_146][bookmark: _cp_change_150][bookmark: _cp_change_149]☐	a large company[footnoteRef:3]; or [3:  A 'large company' is a company that exceeds two of the following parameters: (a) balance sheet total of CHF 20 million, (b) turnover of CHF 40 million, or (c) equity of CHF 2 million.] 

[bookmark: _cp_change_151][bookmark: _cp_change_152][bookmark: _cp_change_160][bookmark: _cp_change_159]☐	a private investment structure with professional treasury operations8 created for high net-worth individuals[footnoteRef:4]. [4:  A person is considered a 'high net-worth individual' if he or she:	
(i) has (1) the knowledge necessary to understand the risks associated with the investments based on his/her personal education and professional experience or based on a comparable experience in the financial sector, and (2) assets of at least CHF 500,000; or
(ii) has assets in the amount of at least CHF 2 million.] 


[bookmark: _cp_change_162][bookmark: _cp_change_161]The Applicant is further aware that as a professional investor, it has the option under the FinSA to elect not to be treated as a professional investor. However, this would render the Applicant to be ineligible to subscribe for the Offer Shares.

[bookmark: _cp_change_164][bookmark: _cp_change_163]A professional investor because the Applicant is:

[bookmark: _cp_change_166][bookmark: _cp_change_165]☐	an eligible high net-worth individual10 that has elected to be treated as a professional investor (so-called opting-out within the meaning of Article 5(1) FinSA). The Applicant hereby confirms that it elects to be treated as a professional investor.

[bookmark: _cp_change_168][bookmark: _cp_change_167]If the Applicant does not fall within one of the categories set out above or has any questions in this regard, please email [Insert e-mail address].

[bookmark: _cp_change_170][bookmark: _cp_change_169]The representations, warranties and agreements herein will be deemed to remain operative and in full force and effect, including surviving the consummation of the Applicant's subscription for the Offer Shares. All representations, warranties and agreements are given for the benefit of each and all of the Relevant Parties jointly and severally.



[bookmark: _cp_change_172][bookmark: _cp_change_171]________________________________
[bookmark: _cp_change_174][bookmark: _cp_change_173]Signature of Applicant *


[bookmark: _cp_change_176][bookmark: _cp_change_175]* Only Applicants who are located in Switzerland are required to make the representations and warranties set forth in this Attachment.]
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NOT FOR DISTRIBUTION IN THE UNITED STATES 
EXCEPT PURSUANT TO APPLICABLE EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE U.S. SECURITIES ACT

