IMPORTANT NOTICE
IMPORTANT: You must read the following disclaimer before continuing. The following disclaimer applies to the attached offering
circular (the “Offering Circular”) and you are therefore required to read this disclaimer carefully before accessing, reading or making any
other use of the Offering Circular. By accessing the Offering Circular, you agree (in addition to giving the representations below) to be bound
by the following terms and conditions, including any modifications to them from time to time, each time you receive any information from
Evli Bank Plc (the “Lead Arranger”) and/or Stockmann plc (the “Company”) as a result of such access. Capitalised terms used but not
otherwise defined in this disclaimer shall have the meaning given to them in the Offering Circular.
Confirmation of your representation: In order to be eligible to view the Offering Circular or make an investment decision with respect to
the directed share issue of at most 100,000,000 new shares (the “Conversion Shares”) of the Company (the “Offering”), you must be able to
participate lawfully in the invitation by the Company to the creditors of the Convertible Restructuring Debt (as defined in the Offering Circular)
and the Convertible Hybrid Loan (as defined in the Offering Circular) to subscribe for the Conversion Shares in accordance with the Company’s
restructuring programme approved on 9 February 2021 (the “Restructuring Programme”) as specified in and on the terms and subject to the
conditions set out in the Offering Circular. The Offering Circular was sent at your request and by accessing the Offering Circular you shall be
deemed to have represented to the Lead Arranger and the Company that:
(i)

you are a creditor of the Convertible Restructuring Debt and/or the Convertible Hybrid Loan;

(ii)

you are a person to whom it is lawful to send the Offering Circular or to make an invitation pursuant to the Restructuring
Programme and from whom it is lawful to participate in the Offering in accordance with applicable laws; and

(iii)

you consent to the delivery of the Offering Circular by electronic transmission.

The Offering Circular has been sent to you in an electronic form. You are reminded that documents transmitted via this medium may be altered
or changed during the process of electronic transmission and consequently none of the Company, the Lead Arranger or any person who controls,
or is a director, officer, employee, agent or affiliate (as applicable) of, any such person accepts any liability or responsibility whatsoever in
respect of any difference between the Offering Circular distributed to you in electronic format and the hard copy version available to you
(subject to the terms of this disclaimer) on request from the Company, the contact details for which appear on the last page of the Offering
Circular.
THE OFFERING CIRCULAR SHOULD NOT BE REPRODUCED IN ANY MANNER WHATSOEVER AND SHOULD NOT BE
FORWARDED OR DISTRIBUTED TO ANY PERSON OTHER THAN THE RECIPIENT. ANY SUCH FORWARDING OR
DISTRIBUTION OR ANY REPRODUCTION OF THE OFFERING CIRCULAR IN WHOLE OR IN PART IS UNAUTHORISED.
FAILURE TO COMPLY WITH THIS RESTRICTION MAY RESULT IN A VIOLATION OF THE APPLICABLE LAWS OF
CERTAIN JURISDICTIONS.
If you have recently sold or otherwise transferred your entire holding of the Convertible Restructuring Debt and/or the Convertible Hybrid
Loan you should inform the Lead Arranger accordingly.
You are also reminded that the Offering Circular has been sent to you on the basis that you are a person into whose possession the Offering
Circular may be lawfully delivered in accordance with the laws of the jurisdiction in which you are located or resident and you may not, nor
are you authorised to, deliver the Offering Circular to any other person. Any materials relating to the issue of the Conversion Shares do not
constitute, and may not be used in connection with, any form of offer or solicitation in any place where such offers or solicitations are not
permitted by law. If a jurisdiction requires that the issue of the Conversion Shares be made by a licensed broker or dealer and the Lead Arranger
or any of its affiliates is such a licensed broker or dealer in that jurisdiction, that the issue of the Conversion Shares shall be deemed to be made
by the Lead Arranger or such affiliate on behalf of the Company in such jurisdiction.
NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR SALE IN ANY
JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE SECURITIES REFERRED TO IN THE OFFERING CIRCULAR
HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS
AMENDED (THE “U.S. SECURITIES ACT”) OR WITH ANY SECURITIES REGULATORY AUTHORITY OF ANY STATE OR
OTHER JURISDICTION OF THE UNITED STATES OR IN ANY OTHER JURISDICTION AND MAY NOT BE OFFERED,
SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT (1) IN RELIANCE ON RULE 144A UNDER THE U.S.
SECURITIES ACT OR PURSUANT TO ANOTHER EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE U.S. SECURITIES ACT TO A PERSON THAT THE HOLDER AND ANY PERSON
ACTING ON ITS BEHALF REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER (A “QIB”), (2) AN
ACCREDITED INVESTOR WITHIN THE MEANING OF RULE 501 UNDER THE U.S. SECURITIES ACT OR (3) IN AN
OFFSHORE TRANSACTION IN COMPLIANCE WITH RULE 903 OR RULE 904 OF REGULATION S UNDER THE U.S.
SECURITIES ACT, IN EACH CASE IN ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS OF ANY STATE OF
THE UNITED STATES.
The communication of the Offering Circular and any other documents or materials relating to the Offering is not being made, and such
documents and/or materials have not been approved, by an authorised person for the purposes of Section 21 of the Financial Services and
Markets Act 2000 (the “FSMA”). Accordingly, such documents and/or materials are not being distributed to, and must not be passed on to,
persons within the United Kingdom save in circumstances where section 21(1) of the FSMA does not apply. The communication of the Offering
Circular is only being made to those persons in the United Kingdom falling within the definition of investment professionals (as defined in
Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the “Order”)) or within Article 43 of the
Order, or to other persons to whom it may otherwise lawfully be communicated by virtue of an exemption to section 21(1) of the FSMA or

otherwise in circumstances where it does not apply (such persons together being “Relevant Persons”). The Offering Circular is only available
to Relevant Persons and the transactions contemplated herein will be available only to, or engaged in only with, Relevant Persons, and must
not be relied or acted upon by persons other than Relevant Persons.
MiFID II product governance / Professional investors and ECPs only target market – Solely for the purposes of each manufacturer’s
product approval process, the target market assessment in respect of the Conversion Shares has led to the conclusion that: (i) the target market
for the Conversion Shares is eligible counterparties and professional clients only, each as defined in Directive 2014/65/EU (as amended,
“MiFID II”); and (ii) all channels for distribution of the Conversion Shares to eligible counterparties and professional clients are appropriate.
Any person subsequently offering, selling or recommending the Conversion Shares (a “distributor”) should take into consideration the
manufacturers’ target market assessment; however, a distributor subject to MiFID II is responsible for undertaking its own target market
assessment in respect of the Conversion Shares (by either adopting or refining the manufacturers’ target market assessment) and determining
appropriate distribution channels.
Prohibition of sales to EEA retail investors – The Conversion Shares are not intended to be offered, sold or otherwise made available to and
should not be offered, sold or otherwise made available to any retail investor in the EEA. For these purposes, a retail investor means a person
who is one (or more) of: (i) a retail client as defined in MiFID II; or (ii) a customer within the meaning of Directive 2016/97/EU (as amended,
the “Insurance Distribution Directive”), where that customer would not qualify as a professional client as defined in point (10) of Article
4(1) of MiFID II. Consequently, no key information document required by Regulation (EU) No 1286/2014 (as amended, the “PRIIPs
Regulation”) for offering or selling the Conversion Shares or otherwise making them available to retail investors in the EEA has been prepared
and therefore offering or selling the Conversion Shares or otherwise making them available to any retail investor in the EEA may be unlawful
under the PRIIPs Regulation.
The Offering Circular has been prepared on the basis that any offer of the Conversion Shares in any member state of the EEA, other than
Finland, will be made pursuant to an exemption under Regulation (EU) 2017/1129 (as amended or superseded, the “Prospectus Regulation”)
from the requirement to publish a prospectus for offers of the Conversion Shares. The Offering Circular is not a prospectus for the purposes of
the Prospectus Regulation.
UK MiFIR product governance / Professional investors and ECPs only target market: Solely for the purposes of each manufacturer’s
product approval process, the target market assessment in respect of the Conversion Shares has led to the conclusion that: (i) the target market
for the Conversion Shares is only eligible counterparties, as defined in the FCA Handbook Conduct of Business Sourcebook, and professional
clients, as defined in Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018
(the “EUWA”); and (ii) all channels for distribution of the Conversion Shares to eligible counterparties and professional clients are appropriate.
Any person subsequently offering, selling or recommending the Conversion Shares (a “distributor”) should take into consideration the
manufacturers’ target market assessment; however, a distributor subject to the FCA Handbook Product Intervention and Product Governance
Sourcebook is responsible for undertaking its own target market assessment in respect of the Conversion Shares (by either adopting or refining
the manufacturers’ target market assessment) and determining appropriate distribution channels.
Prohibition of sales to United Kingdom retail investors – The Conversion Shares described in the Offering Circular are not intended to be
offered, sold, distributed or otherwise made available to and should not be offered, sold, distributed or otherwise made available to any retail
investor (as defined above) in the United Kingdom. Consequently, no key information document required by Regulation (EU) No 1286/2014
as it forms part of domestic law by virtue of the EUWA (the “UK PRIIPs Regulation”) for offering or selling Conversion Shares or otherwise
making them available to retail investors in the United Kingdom has been prepared and therefore offering or selling the Conversion Shares or
otherwise making them available to any retail investor in the United Kingdom may be unlawful under the UK PRIIPs Regulation.
The Offering Circular has been prepared on the basis that any offer of the Conversion Shares in the United Kingdom will be made pursuant to
an exemption under Regulation (EU) 2017/1129 as it forms part of domestic law in the United Kingdom by virtue of the EUWA (the “UK
Prospectus Regulation”) and the Financial Services and Markets Act 2000 from the requirement to publish a prospectus for offers of the
Conversion Shares. The Offering Circular is not a prospectus for the purposes of the UK Prospectus Regulation.
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Issue of a maximum of 100,000,000 Conversion Shares
Subscription Price of EUR 0.9106 per Conversion Share
This offering circular (the “Offering Circular”) has been prepared in connection with the share issue of Stockmann plc (“Stockmann” or the
“Company”), a public limited liability company incorporated in Finland. Stockmann filed an application for the commencement of corporate
restructuring proceedings (the “Restructuring Proceedings”) at the Helsinki District Court on 6 April 2020. A restructuring programme was
approved for Stockmann on 9 February 2021 (the “Restructuring Programme”), which is being implemented by Stockmann as at the date of
this Offering Circular. The Restructuring Programme has been restated with the decision of the Helsinki District Court on 17 May 2021. Any
references to the Restructuring Programme in this Offering Circular shall be construed as references to the Restructuring Programme as it has
been approved by the court from time to time. The Restructuring Proceedings have come to an end with the approval of the Restructuring
Programme on 9 February 2021. Pursuant to the Restructuring Programme, the holders of Convertible Restructuring Debt (as defined below)
and the holders of Convertible Hybrid Loan (as defined below) are entitled to convert their receivables to the Company’s shares (the “Shares”)
in accordance with the terms and conditions of the share issue (the “Offering”) described in this Offering Circular.
According to the Restructuring Programme, 20 per cent. of the Unsecured Restructuring Debt (as defined and with the exceptions set out
below) will be cut while reserving the creditors the opportunity to convert this 20 per cent. share of the Unsecured Restructuring Debt to the
Company’s Shares before the cutting. On 17 December 2015, the Company issued a Hybrid Loan (ISIN:FI4000188776) (the “Hybrid Loan”).
In accordance with the Restructuring Programme, 50 per cent. of the Hybrid Loan (including the interest accrued until 8 April 2020) has been
cut on 26 March 2021 and the remaining 50 per cent. will be converted to Shares. If a creditor of the Hybrid Loan does not wish to have the
uncut 50 per cent. of its receivable concerning the Hybrid Loan converted, this part will also be cut. Furthermore, the holders of certain
unsecured restructuring debts referred to in the Restructuring Programme that have become unconditional and undisputed are entitled to convert
20 per cent. of such unsecured restructuring debt to the Shares after the final amount of the receivable has been established.
On 7 April 2021, the Company’s Annual General Meeting of Stockmann authorized the Company’s Board of Directors to decide on a directed
share issue of at most 100,000,000 new Shares (the “Conversion Shares”) to the creditors of the Convertible Restructuring Debt (as defined
below) and the Convertible Hybrid Loan (as defined below) in accordance with the Company’s Restructuring Programme. The Board of
Directors of the Company has on 18 May 2021 resolved on the Offering, which consists of an issue of Conversion Shares to the Parties Entitled
to Conversion (as defined below) in Finland, the European Economic Area and certain other countries.
Evli Bank Plc acts as the lead arranger for the Offering (the “Lead Arranger” or “Evli”).
The Company intends to submit to Nasdaq Helsinki Ltd (“Helsinki Stock Exchange”) an application for listing the Conversion Shares on the
official list of Helsinki Stock Exchange with the trading code “STOCKA”. Trading in the Conversion Shares is expected to commence in
Helsinki Stock Exchange on or about 7 July 2021, provided that Helsinki Stock Exchange approves the listing application. The Conversion
Shares allocated in the Offering will be recorded on the book-entry accounts maintained by Euroclear Finland Oy (“Euroclear Finland”) on
or about 6 July 2021. The Shares are settled through the clearance system of Euroclear Finland.
The subscription period of the Offering (the “Subscription Period”) commences 24 May 2021 at 10.00 a.m. Finnish time and ends on 18 June
2021 at 4.00 p.m. Finnish time unless the Subscription Period is extended. Instructions for submitting a subscription and the detailed terms and
conditions of the Offering are in section “Terms and Conditions of the Offering” of this Offering Circular.
The Shares have not been, and will not be, registered under the US Securities Act of 1933, as amended (the “US Securities Act”), or under the
securities laws of any state of the United States and accordingly, may not be offered or sold, directly or indirectly, in or into the United States
except in transactions exempt from registration under the US Securities Act. The Shares are being offered outside the United States in
compliance with Regulation S under the US Securities Act (“Regulation S”). Unless otherwise stated in this Offering Circular and excluding
certain exceptions, individuals whose registered address is in the United States, Canada, Australia, Hong Kong, China, South Africa, Singapore,
Japan, New Zealand, Russia or any other country, where the issue of the Conversion Shares would not be permitted under the applicable local
legislation (“Restricted Jurisdictions”), may not necessarily be able to subscribe for the Conversion Shares in the Offering.
For certain risk factors related to the Conversion Shares, see “Risk Factors” starting on page 9.
Lead Arranger

IMPORTANT INFORMATION
In connection with the Offering, 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 (Annexes 3 and 12) (as amended), 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”).
The Finnish Prospectus had been drawn up as a simplified prospectus in accordance with Article 14 of the Prospectus Regulation. 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 35/02.05.04/2021. 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”, “Stockmann” or “Stockmann Group” means Stockmann plc and its subsidiaries
on a consolidated basis, except where it is clear from the context that the term means Stockmann 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 Stockmann plc.
In a number of countries, in particular in the United States, Canada, Australia, Hong Kong, China, South-Africa, Singapore, Japan, New
Zealand, Russia and in other countries where the offering of the Conversion Shares would not be in compliance with local regulatory
requirements, the offer of the Shares is 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 Arranger to permit the possession or distribution of the Offering Circular (or any other
offering or publicity materials or application form(s) relating to the Offering) in any jurisdiction where such distribution may otherwise lead
to a breach of any law or regulatory requirement.
The Shares may not be offered, 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 Lead Arranger to permit public offering of Shares outside Finland. The Company and the Lead Arranger
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 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 the Lead Arranger accepts 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 Offering, if they deem
it necessary.
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 Stockmann. Stockmann or the Lead Arranger has not authorized 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 Stockmann
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 admission of the Conversion Shares for trading on the Helsinki Stock Exchange 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 trading in the Conversion Shares commences in Helsinki Stock Exchange.
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.
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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 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:

Stockmann Oyj Abp

Address:

Aleksanterinkatu 52 B, FI- 00100 Helsinki, Finland

Business identity code:

0114162-2

Legal entity identifier (LEI):

743 700 IFQI6W 89M 1IY95

ISIN Code of the Shares:

FI0009000251

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 18 May 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 35/02.05.04/2021.
The identity and contact details of the competent authority approving the Finnish Prospectus, the FIN-FSA, 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 Stockmann plc (“Stockmann”, the “Issuer” or the “Company”) and
it is domiciled in Helsinki, 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 0114162-2 and legal entity
identifier (LEI) 743 700 IFQI6W 89M 1IY95. The Company is a public limited liability company incorporated in
Finland and operating under Finnish law.
General
Stockmann is a Finnish public limited company that engages in the retail trade and offers a wide selection of
sustainable high-quality fashion, beauty and home goods at department stores and fashion stores and in online
stores. The Company was established in 1862 and registered in the Finnish Trade Register on 20 January 1919.
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The Company was listed on the Helsinki Stock Exchange in 1942 and it is listed on the main list of Nasdaq Helsinki
Ltd (the “Helsinki Stock Exchange”). The Company engages in the business operations registered in the Finnish
Trade Register, i.e. trade at department stores and online as well as other trading and related business operations
and services. The Company consists of two business divisions: Stockmann and Lindex. The Company conducts
its business in, among others, Finland, Sweden and the Baltic countries, as well as through its online store.
Stockmann filed an application for the commencement of corporate restructuring proceedings (the “Restructuring
Proceedings”) at the Helsinki District Court on 6 April 2020. A restructuring programme was approved for
Stockmann on 9 February 2021 (the “Restructuring Programme”), which is being implemented by Stockmann
as at the date of this Offering Circular. The Restructuring Programme has been restated with the decision by the
Helsinki District Court on 17 May 2021. The Restructuring Proceedings have come to an end with the approval of
the Restructuring Programme on 9 February 2021. The Restructuring Programme is based on the continuation of
Stockmann’s department store operations, the sale and lease-back of the department store properties located in
Helsinki, Tallinn and Riga and the continuation of Lindex’s business operations as an integral part of the
Stockmann Group.
Major Shareholders
The table below sets forth the Company’s ten largest shareholders on 13 May 2021 in the shareholder register
maintained by Euroclear Finland Ltd (“Euroclear Finland”):
Shareholder
Föreningen Konstsamfundet Group1
Varma Mutual Pension Insurance Company
Hc Holding Oy Ab
Svenska Litteratursällskapet i Finland
Niemistö Kari Pertti Henrik
Etola Oy
Folkhälsan Samfundet i Svenska Finland2
Foundation of Jenny and Antti Wihuri
Ilmarinen Mutual Pension Insurance Company
Folkhälsan i Svenska Finland rf Inez och Julius
Polins Fond
10 largest shareholders
Other
Total
Treasury shares
The Company’s Shares, total

Number of shares
10,552,933
7,196,876
6,434,262
6,036,393
4,520,544
3,251,093
1,646,986
1,409,880
1,210,581

Shareholding, %
14.05
9.58
8.57
8.04
6.02
4.33
2.19
1.88
1.61

% of votes
14.05
9.58
8.57
8.04
6.02
4.33
2.19
1.88
1.61

1,098,082
43,357,630
31,744,139
75,101,769
0
75,101,769

1.46
57.73
42.27
100
0
100

1.46
57.73
42.27
100
0
100

1

Includes shares held by Föreningen Konstsamfundet r.f and Mercator Media Ab.
Includes shares held by Folkhälsan Samfundet i Svenska Finlandin and Folkhälsans Forskningsstiftelse - Kansanterveyden
Tutkimussäätiö Sr.
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As at the date of this Offering Circular, no shareholder has control over the Company in the meaning of the Chapter
2, Section 4 of the Securities Market Act (746/2012, as amended) (the “Securities Market Act”).
Key Managing Directors and Statutory Auditor
The members of the Board of Directors of the Company are Roland Neuwald (Chair), Leena Niemistö (Vice
Chair), Stefan Björkman, Esa Lager, Tracy Stone, Anne Kuittinen and Harriet Williams. Stockmann’s
management team consists of Jari Latvanen (CEO), Susanne Ehnbåge, Annelie Forsberg, Pekka Vähähyyppä,
Jukka Naulapää and Tove Westermarck.
The Company’s statutory auditor is Ernst & Young Oy, Authorized Public Accountant Firm, with Terhi Mäkinen,
Authorized Public Accountant as the auditor with principal responsibility. The Company’s consolidated financial
statements for the financial year ended 31 December 2020 have been audited by Henrik Holmbom and Marcus
Tötterman Authorized Public Accountants, both representing KPMG Oy Ab, Authorized Public Accountant Firm.
What Is the Key Financial Information Regarding the Issuer?
The selected historical key financial information presented below has been derived from Stockmann’s unaudited
Interim Management Statement as at and for the three months ended 31 March 2021 including unaudited
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comparative consolidated financial information as at and for the three months ended 31 March 2020 as well as the
audited consolidated financial statement prepared in accordance with IFRS as adopted by the EU as at and for the
financial year ended 31 December 2020 including unaudited restated comparative financial information for the
financial year 2019.
The following table sets forth the key figures of Stockmann for the dates and periods indicated:
As at and for the three months
ended 31 March
2021
2020
(unaudited)
(EUR in million, unless otherwise
indicated)
KEY FIGURES
Revenue
Operating profit/-loss
Operating proft/-loss, % of revenue, %3
Result for the period
Earnings per share, EUR
Interest-bearing net debt
Net cash flow from operating activites
Net cash flow used in investing activites
Net cash used in financing activities
Total assets
Equity, total

155.7
-27.7
n/a
-29.5
-0.41
649.7
-16.9
-2.7
-15.6
1 357.9
173.9

168.4
-27.8
n/a
-35.3
-0.52
939.9
-22.4
-8.8
28.1
1 672.2
414.0

As at and for the year
ended 31 December
2020
2019
(audited, unless
otherwise
stated)
(unaudited)1

790.7
-252.4
-31.9
-291.6
-4.05
702.52
147.4
-10.0
-11.5
1 428.1
209.0

960.4
24.1
2.5
-45.6
-0.72
900.2
102.3
116.8
-238.8
1 690.3
469.6

1

In 2020, the valuation method for property, plant and equipment was changed from the previously used revaluation model in accordance
with IAS 16 to a cost model. As a result of the change in accounting method the comparative information from the financial year 2019 has
been restated in the financial statements for the financial year 2020 in accordance with IAS 8. As a result of the change in accounting
method the revaluation surplus included in equity has been derecognized, and correspondingly, the balance sheet items regarding land and
water, buildings and constructions, retained earnings and deferred tax liabilities have been restated. As for the consolidated income
statement, depreciations and income taxes have been restated.
2
Unaudited.
3
Key figures marked with “n/a” are not presented in the Company’s Interim Management Statements for the first and third quarters of the
year.

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


Stockmann may fail in the implementation of the Restructuring Programme and repayment of the
restructuring debt, which could result in the Company’s bankruptcy.



The provisions of the Restructuring Programme and the risks related to its implementation may
significantly limit and hinder Stockmann’s ability to conduct its business and weaken Stockmann’s
relations with its major stakeholders.



Global epidemics and pandemics may have a material adverse effect on Stockmann’s business through,
for example, general economic conditions, a decrease in customer volumes and changes in consumer
behaviour. and difficulties encountered by Stockmann’s stakeholders.



Disruptions in the global markets and adverse economic development may have an adverse effect on the
industry Stockmann operates in, Stockmann’s business and results of operations.



Stockmann’s operating profit and result are dependent on its ability to offer attractive products and
services to customers at competitive prices, to anticipate trends and to respond to changes in consumer
habits and behaviour with sufficient speed.



Stockmann could fail in growing the revenue and profitability of its online store.



Stockmann’s profitability is in part dependent on the continued significance of its department stores to
Stockmann’s customers.



Failure in the management of logistics or stock levels, disturbances caused by interruptions in
manufacturing and the delivery of services by third party logistics service providers and failures related
to sustainable sourcing could have an adverse effect on the profitability of Stockmann’s operations.
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Stockmann may fail to implement its strategy successfully, or its strategy may prove to be misaligned
with prevailing market conditions and trends, which may have a material adverse effect on Stockmann’s
profitability and the implementation of the Restructuring Programme.



Stockmann does not hedge its exchange rate and interest rate risks as at the date of this Offering Circular.



Stockmann’s future development and maintaining the ability to service debts require strong cash flows.

Key Information on the Securities
What Are the Main Features of the Securities?
On 7 April 2021, the Annual General Meeting of the Company authorized the Board of Directors of the Company
to decide on a directed share issue of a maximum of 100,000,000 new Stockmann shares to the creditors of
convertible restructuring debt and convertible hybrid loan in accordance with the Company’s Restructuring
Programme. On 18 May 2021, the Company’s Board of Directors decided on the basis of the authorization granted
by the Annual General Meeting to issue a maximum of 100,000,000 new shares in the Company (the “Conversion
Shares”) in deviation from the shareholders’ pre-emptive subscription rights (the “Offering”). The Conversion
Shares will be offered to the creditors of the unsecured restructuring debt and the hybrid loan mentioned in the
Restructuring Programme and/or conditional, maximum or disputed debts, with their final amount confirmed by
24 May 2021 in accordance with the Restructuring Programme against the partial conversion of the restructuring
debts into the Company’s shares (the “Shares”).
The Company’s Shares are registered in the Finnish book entry system maintained by Euroclear Finland. The
Company has one class of shares and their ISIN code is FI0009000251. The trading code of the Shares is
“STOCKA”. The Shares have no nominal value and they are denominated in euro. The Conversion 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 Conversion 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 shall include, among others, pre-emptive rights to subscribe for new shares in the Company, right to
participate and exercise voting power at the General Meeting of Shareholders, right to dividend and distribution
of other unrestricted equity, and right to demand redemption at a fair price from a shareholder that holds shares
representing more than 90 per cent. of all the Shares and votes in the Company, as well as other rights generally
available under the Finnish Limited Liability Companies Act (624/2006, as amended) (the “Finnish Companies
Act”).
Pursuant to Section 58 of the Restructuring of Enterprises Act (47/1993, as amended) (the “Restructuring Act”),
the assets of the debtor shall not be distributed to the owners between the approval and the conclusion of the
restructuring programme, excluding consideration or compensation paid on the grounds of work being performed
and in accordance with the programme referred to in Section 42(1) of the Restructuring Act. On the basis of the
Restructuring Act and the Restructuring Programme, the Company is not allowed to distribute any dividends
during the implementation of the repayment schedule set out in the Restructuring Programme. The Restructuring
Programme of the Company was approved on 9 February 2021 and the repayment schedule of the Restructuring
Programme is set to end on 30 April 2028. The Company has, if it so wishes, the right to terminate the Restructuring
Programme prematurely by paying all remaining unpaid payments set out in the repayment schedule to the
creditors (as specified in the Restructuring Programme), as a result of which the restrictions on the payment of
dividends described above would also be lifted. Furthermore, on 7 April 2021, the Annual General Meeting of the
Company resolved to reduce the share capital for loss coverage. In accordance with Chapter 14 Section 2(2) of the
Finnish Companies Act, the unrestricted equity of the Company may be distributed to the shareholders during the
three years following the registration of the reduction only in accordance with the creditor protection procedure
provided in Chapter 14 Sections 3-5 of the Finnish Companies Act. However, a creditor shall not have the right to
object to the distribution if the share capital has been increased by at least the amount of the reduction. In addition,
the Company will also commit to a covenant in connection with the issue of the Bonds (as defined below),
estimated to occur on 5 July 2021, as a result of which the Company shall not pay dividends during the period
which the Bonds (as defined below) are outstanding, that is, until on or about 5 July 2026.
Where Will the Securities Be Traded?
The Company will submit a listing application to the Helsinki Stock Exchange to list the Conversion Shares on
the official list of the Helsinki Stock Exchange with the trading code STOCKA.
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The Conversion Shares will be registered on the subscriber’s book-entry account when they are registered in the
Finnish Trade Register on or about 6 July 2021 (unless the Subscription Period is extended). Trading in the
Conversion Shares is expected to commence on the official list on or about 7 July 2021.
What Are the Key Risks That Are Specific to the Securities?


In the event of a failure or impediment to the completion of the Offering, the Company’s Restructuring
Programme could lapse.



The restructuring debt of creditors not converting their receivables into Shares in the Offering will be cut
according to the provisions of the Restructuring Programme.



The market price or liquidity of the Shares may fluctuate significantly.



The Company cannot distribute its assets to its shareholders during the Restructuring Programme.

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 right to subscribe for the Conversion Shares is granted to the Restructuring Debt Converters and the Hybrid
Loan Converters defined below in these Terms and Conditions as well as the Converters of Unconditional or
Undisputed Debt as of 24 May 2021, whose receivable (i) can be verified on the basis of the Restructuring
Programme or has been verified by the supervisor of the Restructuring Programme or (ii) to whom a receivable
has been verifiably and validly transferred by a creditor under the Restructuring Programme through a verifiable
transfer (the “Parties Entitled to Conversion”).
Once the Restructuring Programme became valid following its confirmation by the District Court, the payment of
the creditors’ receivables is determined on the basis of the Restructuring Programme. In the Restructuring
Programme, the Company’s unsecured debts are comprised of liabilities to public entities, commercial paper
liabilities, accounts payable and other liabilities (including e.g. non-contested and actualised guarantee liabilities
and non-contested lease liabilities), damages payable to landlords and subtenants, fee liabilities, the liabilities of
the Estonian branch and group company liabilities. In addition, the part of debt owed to secured creditors that is
not covered by the value of the relevant security constitutes unsecured restructuring debt. In addition to the
principal, the unsecured debt comprises interest, costs and other expenses accumulated by 8 April 2020, which
have all been taken into consideration when calculating the amount of unsecured debt (hereinafter, the “Unsecured
Restructuring Debt”).
According to the Restructuring Programme, 20 per cent. of the Unsecured Restructuring Debt (with the exceptions
set out below) will be cut while reserving the creditors the opportunity to convert this 20 per cent. share of the
Unsecured Restructuring Debt into the Company’s B Shares (the B shares became the Company’s only share class
by the decisions of the Company’s Annual General meeting on 7 April 2021 to combine the Company’s share
classes) before any cuts are made (the “Convertible Restructuring Debt”), and the repayment schedule described
in the Restructuring Programme will be applicable to the remaining 80 per cent. According to the provisions of
the Restructuring Programme, the holders of Unsecured Restructuring Debt can also exchange their receivable
under the repayment schedule into new secured notes issued by the Company. The Convertible Restructuring Debt
does not include group liabilities to which the provisions above do not apply according to the Restructuring
Programme nor certain conditional, maximum, unclear and disputed unsecured debts as described in the
Restructuring Programme, to which special terms and conditions described below will apply. A converter of the
Convertible Restructuring Debt is referred to below as the “Restructuring Debt Converter”.
On 17 December 2015, the Company issued a hybrid loan (ISIN:FI4000188776) with the initial principal of EUR
85 million, which was increased by a new issue in the value of EUR 21 million in November 2019. The hybrid
loan is treated as the Company’s equity in the consolidated financial statements prepared in accordance with
International Financial Reporting Standards. The annual coupon rate of the hybrid loan was 10.75 per cent. when
the restructuring proceedings commenced, and the interest payable based on the hybrid loan liabilities amounted
to a total of EUR 2,148,237.70 as of 8 April 2020 (hereinafter the “Hybrid Loan”).

5

According to the Restructuring Programme, 50 per cent. of the Hybrid Loan (including interest accrued until 8
April 2020) will be cut and the remaining 50 per cent. will be converted into the Company’s shares. If a creditor
of the Hybrid Loan does not wish to have the uncut 50 per cent. of its receivable converted, this part will also be
cut. The first 50 per cent. cut of the Hybrid Loan was executed by Euroclear Finland Oy on the record date of 25
March 2021, and it has been recorded on the book-entry accounts of the holders of the Hybrid Loan as of 26 March
2021. Pursuant to the Restructuring Programme, the holders of the Hybrid Loan are entitled to convert their
remaining 50 per cent. of the Hybrid Loan into the Company’s shares (the “Convertible Hybrid Loan”) and settle
the subscription price by setting it off with a corresponding part of their receivable under the Hybrid Loan. A
converter of the Convertible Hybrid Loan is referred to below as the “Hybrid Loan Converter”.
In addition to the Convertible Restructuring Debt and Convertible Hybrid Loan, the Company has certain
conditional, maximum, unclear and disputed unsecured debts as described in the Restructuring Programme. These
debts qualify as restructuring debts, but their final amount will be established only in the future. The provisions of
the Restructuring Programme concerning the conversion into Shares are also applied to 20 per cent. of such
unsecured restructuring debt in the event and to the extent that their final amount has been established as
unconditional or undisputed (the “Convertible Unconditional or Undisputed Debts”, and together with the
Convertible Hybrid Loan and Convertible Restructuring Debt, the “Convertible Debts”). The holders of
Convertible Unconditional or Undisputed Debts, whose receivable has been confirmed unconditional or
undisputed by 24 May 2021, are entitled to participate in the Offering (the “Converter of Unconditional or
Undisputed Debt”).
Evli Bank Plc acts as the lead arranger for the Offering (the “Lead Arranger”).
Subscription Price and Subscription Period
Pursuant to the Restructuring Programme, the subscription price (conversion ratio) per share is EUR 0.9106 (the
“Subscription Price”). The Subscription Price is based on the trade-weighted average price of the Company’s
share between 8 April and 27 November 2020. The Subscription Price will be recorded in the Company’s fund for
unrestricted invested equity.
The subscription period for the Conversion Shares commences on 24 May 2021 at 10.00 a.m. Finnish time and
ends on 18 June 2021 at 4.00 p.m. Finnish time (the “Subscription Period”) unless the Subscription Period is
extended.
Subscriptions are received by the Lead Arranger of the Offering. In case of the Hybrid Loan, the account managers,
asset managers or nominees of the Converters of the Hybrid Loan act as subscription places. Subscriptions received
by the Lead Arranger after the Subscription Period has ended are not considered. The Board of Directors may also
decide to extend the Subscription Period. In case the Subscription Period is extended, the dates for the approval of
the subscriptions submitted in the Offering, the registration of the Conversion Shares in the Finnish Trade Register
and the commencement of trading with the Conversion Shares shall be amended correspondingly. A stock
exchange release on the possible extension of the Subscription Period shall be published at the latest on the
estimated ending date of the Subscription Period above.
Cancellation According to the Prospectus Regulation
Where the Finnish Prospectus is supplemented pursuant to the Prospectus Regulation due to a significant new
factor, material mistake or material inaccuracy, which may affect the assessment of the Conversion Shares (the
“Grounds for Supplement”), the Parties Entitled to Conversion who have subscribed for Conversion Shares
before the supplement is published shall have the right to withdraw their subscriptions during a withdrawal period.
Such a withdrawal period shall last for at least three (3) banking days from the publication of the supplement. The
withdrawal right is further conditional on that the Grounds for Supplement were noted prior to the end of the
Subscription Period or the delivery to the book-entry account of the subscriber of the Conversion Shares which
are subject to the withdrawal (whichever occurs earlier).
Fees and Expenses
The Company estimates the arrangement expenses and the fees of the advisors in connection with the Offering to
amount to approximately EUR 340,000. No fees or other expenses will be charged to the Parties Entitled to
Conversion for subscribing for Conversion Shares. Account operators and asset managers may charge fees in
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accordance with their fee schedules for the maintenance of book-entry accounts and for the custody and transfer
of shares and the Hybrid Loan notes. No transfer tax is levied on the subscription of the Conversion Shares.
Applicable Laws and Dispute Resolution
The Offering will be governed by Finnish law. Any disputes arising in connection with this Offering shall be
settled by arbitration by one arbitrator according to the rules of the Central Chamber of Commerce. If the parties
fail to agree on the arbitrator, the arbitrator shall be appointed by the Central Chamber of Commerce. The seat of
arbitration is Helsinki. If a Party Entitled to Conversion is a natural person in a consumer-like position, the
Company shall bear the costs of the arbitration proceedings regardless of the outcome, except when the claims of
the Party Entitled to Conversion are considered manifestly unfounded by the arbitration court.
Dilution of Ownership
The maximum number of the Conversion shares offered in the Offering represents 57.1 per cent of all Shares after
the completion of the Offering. As a result of the Offering, the number of outstanding shares in the Company may
rise to a maximum of 175,101,769 Shares assuming that the Offering is fully subscribed. This would result in
approximately 57.1 per cent. dilution of the total shareholding of current shareholders with the assumption that
none of the current shareholders subscribe for the Conversion Shares.
Why Is This Offering Circular Being Produced?
The Company has prepared and published this Offering Circular in order to offer Conversion Shares to the Parties
Entitled to Conversion and to apply for the trading of its Conversion Shares on the official list of the Helsinki
Stock Exchange.
Reasons for the Offering
The purpose of the Offering is to implement the Restructuring Programme. The objective of the Restructuring
Programme is to rejuvenate the Company’s business operations, maintain its competitiveness in the relevant
industry, enable the Company to be refinanced at a later date and reorganise the Company’s debts only to an extent
that is necessary in order to achieve the goal of rehabilitating the Company. The Restructuring Programme also
enables the investments planned for 2021–2028 that are necessary for the development of the Company.
The Restructuring Programme requires that the Offering described in this Offering Circular be arranged under the
terms set out in this Offering Circular. The aim of the Conversion is to bring flexibility to the implementation of
the Restructuring Programme together with the reduction of debts specified in the Restructuring Programme. If
the Restructuring Programme is not complied with, a court may order the Restructuring Programme to lapse. In
the event that the Restructuring Programme is ordered to lapse, it will no longer be in force and the creditors will
have the same right to a payment of the restructuring debt that they would have had if the Restructuring Programme
had never been approved.
Use and Estimated Amount of Proceeds
While the Company does not receive any proceeds from the Offering, its completion will decrease the Company’s
debts together with the cutting of debts as in accordance with the Restructuring Programme. The subscriptions
made in in the Offering are paid in their entirety by using the receivable of the Party Entitled to Conversion from
the Company for the payment of the subscription for the Shares. The Subscription Price will be recorded in the
Company’s fund for unrestricted invested equity.
Assuming that all Parties Entitled to Conversion will exercise their conversion right in the Offering (or
alternatively, the corresponding amount is cut), the amount of the Company’s Unsecured Restructuring Debts will
decrease by approximately EUR 22.0 million and the amount of the Hybrid Loan (including interest accrued until
8 April 2020) will decrease by approximately EUR 54.1 million. The Company estimates the arrangement
expenses and the fees of the advisors in connection with the Offering to amount to approximately EUR 340,000.
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Conflicts of Interest
The interest of the Lead Arranger are normal business interests in the financial markets. The Lead Arranger and
its respective affiliates have performed, and may in the future perform, advisory, consulting and/or banking
services for Stockmann in the ordinary course of their business for which they have received, or will receive,
customary fees and expenses. The Lead Arranger and its respective affiliates may also hold long or short positions,
and may trade or otherwise effect transactions, for their own account or the accounts of customers, in debt or equity
securities of the Issuer. In accordance with the provisions of the Restructuring Programme, the holders of
Unsecured Restructuring Debt are given an option to exchange their whole receivable under repayment schedule
of the Restructuring Programme into secured bonds issued by the Company (the “Bonds”). The Lead Arranger
will also act as the lead arranger of the Bond issue. It is estimated that the Bond issue will occur on or about 5 July
2021.
In addition, Evli Euro Liquidity, a fund managed by Evli Fund Management Company Ltd, a fully-owned
subsidiary of the Lead Arranger, Evli Bank Plc, is an unsecured creditor under the Restructuring Programme and
Juhana Heikkilä of Evli Fund Management Company Ltd serves as the creditor representative of unsecured
commercial paper creditors in the committee of creditors under the Restructuring Programme.
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RISK FACTORS
Investing in the Company involves risks which may be significant. The review below describes risk relating to the
Offering, the Company and its business, as well as the Shares. Many risks related to the Company and its business
are inherent in the nature of its business and typical in its sector. Investors considering investing in the Shares
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 condition, and they may individually or together 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
may lose their investment fully or in part. 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 seven categories based on their nature. These categories are:
A. Risks relating to the Restructuring Programme and its execution;
B. Risks related to the operating environment;
C. Risks related to Stockmann’s business operations;
D. Risks related to the implementation of Stockmann’s strategy;
E. Risks relating to the Company’s financial condition;
F. Risks related to the Offering; and
G. Risk related to the Shares.
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 Stockmann’s business or on the market price of the
Shares.
A. Risks relating to the Restructuring Programme and its implementation
Stockmann may fail in the implementation of the Restructuring Programme and repayment of the restructuring
debt, which could result in the Company’s bankruptcy.
The COVID-19 pandemic, which broke out in Europe in March 2020, caused significant changes in the Stockmann
Group’s operating environment, with customer volumes decreasing suddenly (for more information on the effect
of the COVID-19 pandemic, see “The Company’s Recent Development, Prospects and Uncertainties in the Near
Term – Recent Events and Uncertainties in the Near Term – Impacts of the COVID-19 pandemic on Stockmann’s
business”). In order to safeguard the continuity of its business and its recovery, the Company’s Board of Directors
resolved to file for the commencement of corporate restructuring proceedings in the District Court of Helsinki on
6 April 2020. The District Court of Helsinki approved Stockmann’s Restructuring Programme on 9 February 2021
with its ruling, as a result of which the Restructuring Proceedings have come to an end. The Company’s failure to
comply with the Restructuring Programme or negligence related to it may result in the lapse of the Restructuring
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Programme or the financing arrangement based on it. As a result of this, the Company could be required to file for
bankruptcy.
The restructuring programme is based on, among others, the Company continuing its department store operations
and online store in Finland and in the Baltic countries. Lindex’s operations will continue as an integral part of the
Stockmann Group, and its cash flows will support the servicing of payment obligations under the Restructuring
Programme. As a part of the Restructuring Programme, the Company will divest the real estate assets it owns in
Helsinki, Tallinn and Riga. The proceeds from the realisation of the Company’s real estate assets will primarily
be used for the repayment of Secured Restructuring Debt (as defined below). Pursuant to the Restructuring
Programme, 20 per cent. of the Company’s Unsecured Restructuring Debt (as defined below) under the
Restructuring Programme will be cut for those creditors who do not use their right to convert their receivable into
the shares in the Issuer, and a repayment schedule disclosed in the Restructuring Programme has been prepared
for the remaining 80 per cent. In addition, 50 per cent. of the Hybrid Loan (as defined below) shall be cut and the
rest 50 per cent. shall be converted into shares in the Issuer if a creditor so chooses. In accordance with the
Restructuring Programme, the Company is also obliged to carry out the Offering. For more information see “–A
failure of the Offering could lead to the lapse of the Company’s Restructuring Programme”. For more information
on the Restructuring Programme and its impacts, see “The Company’s Recent Development, Prospects and
Uncertainties in the Near Term – Recent Events and Uncertainties in the Near Term – Restructuring Proceedings
and Restructuring Programme” and “The Company’s Recent Development, Prospects and Uncertainties in the
Near Term – Recent Events and Uncertainties in the Near Term – Events occurred as a result of the Restructuring
Proceedings and Restructuring Programme” below.
The objective of the Restructuring Programme is to rejuvenate the Company’s operations, maintain its
competitiveness in its industry, enable the Company to be refinanced at a later date and reorganise the Company’s
debts only to an extent that is absolutely necessary in order to achieve the goal of rehabilitating the Company. The
Restructuring Programme will also enable the Company to make the investments planned for 2021–2028, which
are necessary for the development of the Company. As at the date of this Offering Circular, the Company has
approximately EUR 209.6 million in Unsecured Restructuring Debt, approximately EUR 54.1 million in Hybrid
Loan (as defined below) and secured debt owed to secured creditors totalled approximately EUR 435.4 million.
As at the date of this Offering Circular, the book-value of the department store properties in the Company’s balance
sheet totalled EUR 246.7 million. The risks related to the sale and leaseback of the properties are described in
more detail below in section “–The proceeds from the disposal of property required by the Restructuring
Programme may not be sufficient for covering the total amount of Secured Restructuring Debt, and Stockmann
may fail in the leaseback of the property”.
In accordance with the Restructuring Programme, the court overseeing the restructuring proceedings may order
for the debt reorganisation set out in the Restructuring Programme to lapse due to the events set out in Section 64
of the Restructuring of Enterprises Act (47/1993, as amended, the “Restructuring Act”), as well as in the event
that the Company implements measures that are in breach of the Restructuring Programme or for which the consent
of the Supervisor (as defined below) or the creditors has not been acquired as required by the Restructuring
Programme, or the Company neglects to implement measures that can be required pursuant to the Restructuring
Programme within the time limits imposed by the Supervisor (as defined below), the Company neglects to abide
by the provisions of the Restructuring Programme, and despite requests does not remedy the neglect within a
reasonable additional period. The request to have the debt reorganisation lapse can be filed by the Supervisor (as
defined below) or by a creditor with regard to its own receivable. The Supervisor (as defined below) is entitled to
apply for the debt reorganisation of the Restructuring Programme to lapse, for example, when payments in
accordance with the Restructuring Programme are delayed, either in respect of the debt(s) payments of which are
delayed or for the lapse of the entire debt reorganisation under the Restructuring Programme, if creditors whose
restructuring receivables represent more than 50 per cent. of all restructuring debt, so require.
Furthermore, the Restructuring Programme stipulates that, where necessary, the Supervisor (as defined below)
may propose that the debt reorganisation as defined in the Restructuring Programme should lapse in case (i) the
Restructuring Programme is non-viable for example due to the low profitability of the relevant business operations,
(ii) the Company incurs additional debt during the implementation of the Restructuring Programme, excluding
debt from purchase invoices with standard payment terms and certain other exceptions, or (iii) the Company ceases
its business operations for some reason. In addition, the Finnish Tax Administration, employment pension
insurance company, Employment Fund or insurance company, whose restructuring receivables from the Company
are statutory claims for unpaid insurance premiums, are entitled to apply for the debt reorganisation to lapse if the
Company neglects the payment of statutory value added tax, the employer’s contribution supervision notifications
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or the provision of income data, or the due payment of self-assessed taxes or pension insurance contributions or
unemployment insurance contributions or statutory occupational accident and disease insurance contributions, and
does not rectify these deficiencies upon receiving an itemised request for correction by the Finnish Tax
Administration, employment pension insurance company, Employment Fund or insurance company within a
reasonable time.
The Restructuring Programme will lapse in its entirety if the Company is declared bankrupt or if a court otherwise
decides that the Restructuring Programme or the debt reorganisation should lapse. As described in more detail in
the Restructuring Programme, the Restructuring Programme can be ordered to lapse at the request of the Supervisor
(as defined below) or a creditor if, after the certification of the Restructuring Programme, circumstances come to
light which, under the Restructuring Act, would have prevented the certification of the Restructuring Programme
had they been known at the time, or the Company has violated the Restructuring Programme in order to favour a
creditor, and the violation is not minor. The Supervisor (as defined below) is entitled to apply for the Restructuring
Programme to lapse if, in addition to the events set out in in Section 65 of the Restructuring Act, the Company
materially breaches its obligations under the Restructuring Programme or in the event that the payments set out in
the repayment schedule of the Restructuring Programme are delayed for more than three months. In the event that
the Restructuring Programme is ordered to lapse, it will no longer be in force and the creditors will have the same
right to a payment of the restructuring debt that they would have had if the Restructuring Programme had never
been certified.
Stockmann’s ability to satisfy the obligations imposed to it in the Restructuring Programme depend on, among
others, the profitability of its business and the success of its strategic choices and the realisation of its real estate
properties. Efforts have been made to increase the flexibility of the Restructuring Programme by converting some
of the unsecured debts into the Company’s series B shares or by cutting debt (for more information, see “The
Company’s Recent Development, Outlook and Near-term Uncertainties – Recent Events and Near-term
Uncertainties – Restructuring Proceedings and Restructuring Programme”). However, there can be no assurance
that Stockmann will succeed in complying with the provisions of the Restructuring Programme. Non-compliance
with the obligations under the Restructuring Programme, for example failure in the sale and lease-back or disposal
of properties and failure in the repayment of the restructuring debt may lead to the termination of the Restructuring
Programme or bankruptcy.
The provisions of the Restructuring Programme and the risks related to its implementation may significantly
limit and hinder Stockmann’s ability to conduct its business and weaken Stockmann’s relations with its major
stakeholders.
The provisions of the Restructuring Programme and restrictions set out therein may hamper Stockmann’s ability
to conduct its business and weaken Stockmann’s relations with its major stakeholders, such as shareholders,
creditors, goods suppliers and tenants. Under the provisions of the Restructuring Programme, the Company may
not engage in certain activities described in the Restructuring Programme without a prior written consent of the
Supervisor (as defined below). Activities requiring the consent of the Supervisor (as defined below) include, as
defined in the Restructuring Programme and with the exceptions described therein, among others, certain business
arrangements, disposals of assets, investments, incurring debt, granting loans, guarantees and security, executing
transactions with related parties and initiating insolvency proceedings. In addition, the Company is required to
ensure that its subsidiaries specified in the Restructuring Programme do not engage in corresponding activities.
The Restructuring Proceedings have limited Stockmann’s ability to hedge its exchange rate and interest rate risk,
as well as obtain new financing during the implementation of the Restructuring Programme (for more information,
see “— The Company has a limited ability to arrange new financing during the implementation of the
Restructuring Programme” and “— Stockmann does not currently hedge its exchange rate and interest rate risks”).
The provisions of the Restructuring Programme may limit Stockmann’s ability to make decisions related to its
business, develop its operations and, as such, adapt to new conditions.
In addition, the filing for the Restructuring Proceedings and the provisions of the Restructuring Programme may
have weakened Stockmann’s relationship with its major stakeholders. The Restructuring Programme includes
provisions on a reduction of the Unsecured Restructuring Debt (as defined below) and the Hybrid Loan (as defined
below) and their conversion into Shares (for more information, see “Terms and Conditions of the Offering” and
“The Company’s Recent Development, Outlook and Near-term Uncertainties – Recent Events and Near-term
Uncertainties – Restructuring Proceedings and Restructuring Programme”). In addition, as a result of the
Restructuring Proceedings, the District Court ordered a temporary ban on collections and enforcement against
Stockmann. This resulted in uncertainty particularly among Stockmann’s goods suppliers, which may have had a
negative impact on business relations and their future development. Stockmann’s management estimates that
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business relations are gradually returning to normal. Stockmann has continued to engage in dialogue with its
finance providers and other key stakeholders during the Restructuring Proceedings. However, there can be no
assurance that Stockmann will regain its position with its stakeholders, which could have negative impacts in the
future on, among other things, Stockmann’s ability to obtain the additional financing required for its operations,
or which could weaken Stockmann’s position in the eyes of its goods suppliers and logistics partners.
The Company has terminated some of its leases pursuant to Section 27(1) of the Restructuring Act and negotiated
new, more favourable lease agreements concerning the premises located in Tapiola (Ainoa) shopping centre, the
Jumbo shopping centre, the Turku and Tampere department stores as well as the administration premises located
at Takomotie. In addition, the Company has terminated the lease agreements concerning the parking facility at the
Helsinki City Centre department store and some smaller leased premises located at Keskuskatu 3, Helsinki, which
were sublet premises on the date on which the Restructuring Proceedings were commenced. With regard to almost
all lease agreements, the amount of leased space has decreased to some extent, and the subtenants have had to
negotiate their own agreements directly with the (primary) landlord due to the termination of the main lease
agreement. These measures may have impaired Stockmann’s relationship with its lessors and previous subtenants
and weakened the general perception of Stockmann as a tenant and lessor. This may have an adverse effect on the
development of Stockmann’s operations in the future, and therefore, its profitability, financial condition and future
prospects.
Although the Restructuring Proceedings did not formally concern Lindex, the provisions of the Restructuring
Programme may have adverse and/or restrictive effects on Lindex’s operations as well, e.g. through stricter terms
demanded by suppliers and the weakened availability of financing arrangements and banking services.
Cancellation of derivative agreements has limited Lindex’s ability to hedge against foreign exchange risks and
increased the administrative burden resulting from the processing of payments. Even though the financing needs
of Lindex are considered when planning dividend distributions and group contributions, the resolutions on
distributions required for ensuring the Company’s ability to service its debts (including the payment programme
under the Restructuring Programme) may have a negative impact on Lindex’s liquidity and financial position.
The Company has a limited ability to arrange new financing during the implementation of the Restructuring
Programme.
Under the provisions of the Restructuring Programme, the Company may not incur new debt or enter into
derivative arrangements without the Supervisor’s (as defined below) prior written consent. Under the Restructuring
Programme, the restriction does not apply to the debt of AB Lindex incurred for the purposes of financing
development of business operations, subject to that the terms of such financing arrangement do not restrict the
making of payments or distributions to the Company; debts of the Company for the purposes of repaying all
restructuring debt in accordance with the Restructuring Programme; the secured notes in accordance with the
Restructuring Programme; accounts payable in the ordinary course of its business and on market terms; debt
incurred by AB Lindex, Stockmann AS, SIA Stockmann and Stockmann Security Services Oy Ab pursuant to the
cash pool arrangement between the aforementioned companies and the Company, subject to that the debt of: (i)
AB Lindex to the Company shall not exceed EUR 20 million; (ii) Stockmann AS to the Company shall not exceed
EUR 3 million; (iii) SIA Stockmann to the Company shall not exceed EUR 3 million; and (iv) Stockmann Security
Services Oy Ab to the Company shall not exceed EUR 500,000, and (other than the debt of SIA Stockmann during
three years after making the renewal investment in the maximum amount of EUR 2,500,000) within each period
of six months (starting from the approval date of the Restructuring Programme) the debt of AB Lindex, Stockmann
AS, SIA Stockmann and Stockmann Security Services Oy Ab to the Company shall not exceed zero (0) for a
period of not less than five days. Not less than three months shall elapse between two such five-day periods; debt
arising out of the leaseback of the Helsinki, Tallinn and Riga department store properties; debt arising out of (i)
leaseback of the property related to [redacted]; and (ii) the equipment financing arrangements in relation thereto;
and entering into derivative transactions for hedging purposes on market terms.
Therefore, the Restructuring Programme limits Stockmann’s ability to arrange new financing during the execution
of the Restructuring Programme. This may affect Stockmann’s ability to obtain new financing needed for its
operations, liquidity and financial condition.
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The proceeds from the disposal of property required by the Restructuring Programme may not be sufficient for
covering the total amount of Secured Restructuring Debt, and Stockmann may fail in the leaseback of the
property.
The Company’s Restructuring Programme is based on the sale and leaseback arrangement of the department store
properties in Helsinki, Tallinn and Riga. Pursuant to the provisions of the Restructuring Programme, proceeds
from the sale and leaseback arrangement are used primarily for the repayment of the secured restructuring debt
that has been determined at the beginning of the Restructuring Proceedings to be covered by the value of the
relevant security (the “Secured Restructuring Debt”). According to the payment schedule of the Secured
Restructuring Debt, the payments must be made by 31 December 2022. Secured debt owed to secured creditors
totalled EUR 435.4 million of which the amount exceeding the Secured Restrucutring Debt is Unsecured
Restructuring Debt. As at the date of this Offering Circular, the book-value of the department store properties in
the Company’s balance sheet totalled EUR 246.7 million.
The aforementioned properties must be sold by 31 December 2021 at the latest at the risk of the Restructuring
Programme lapsing unless the Supervisor postpones the deadline for the sale until 31 December 2022 for a justified
reason. As at the date of this Offering Circular, Stockmann has initiated preparations for the sale of the department
store properties it owns in accordance with the provisions of the Restructuring Programme (see “The Company’s
Recent Development, Prospects and Uncertainties in the Near Term – Recent Events and Uncertainties in the Near
Term – Events occurred as a result of the Restructuring Proceedings and Restructuring Programme – Measures
relating to real estate properties”). The Supervisor (as defined below) is aware of the plan to sell the properties
by 31 December 2021. However, there may be unforeseeable delays and carrying out the sale of the properties
may be delayed from the target schedule. The Supervisor has initially indicated that, upon such circumstances and
for a justified reason, he would be ready to postpone the deadline set for the sale of properties within the limits
provided by the Restructuring Programme.
The amount of proceeds received to cover the Secured Restructuring Debt depends on the outcome of the
realisation of the department store properties. The values of properties and the result of realisation may be affected
by numerous factors, such as supply and demand of real estate, general economic growth conditions, investment
requirements of investors, the interest rate level, inflation, the business environment, the availability of credit,
property taxes, demographic factors, activity in the construction market, regional development factors, and the
availability of leased premises. The spread of the COVID-19 pandemic and the restrictions imposed by the
authorities could decrease customer flows at commercial properties and the attractiveness of brick-and-mortar
stores, as well as lead to lower lease income obtained from tenants and lower occupancy rates at the properties.
The aforementioned factors or their negative development could have a material adverse effect on the valuation of
Stockmann’s properties and the proceeds obtained from their sale.
In case the proceeds received from the sale of the department store properties would exceed the amount of Secured
Restructuring Debt, the Company will not be entitled to receive all the proceeds exceeding the amount of the
Secured Restructuring Debt, as it is obliged, based on the Restructuring Programme, to use at least 80 per cent. of
the proceeds exceeding the amount of Secured Restructuring Debt in prepayment of other restructuring debt and
up to 20 per cent. of the proceeds may be used to increase the working capital of the Company. Partial prepayment
of other restructuring debt would, on the other hand, support the solvency of the Company in the future.
In case the Company is not able to sell its department store properties, or if the result of the realisation is not
enough to cover the Secured Restructuring Debt, there is a risk that the Company would not be able to finance the
deficit with its cash flow or procure the required financing elsewhere. This could result in the Company not being
able to fulfil its obligations in accordance with the Restructuring Programme and especially the repayment of the
Secured Restructuring Debt. Failure in the repayment of the Secured Restructuring Debt by 31 December 2022 or
other breaches of the provisions of the Restructuring Programme could result in the lapse of the Restructuring
Programme or the financing arrangement based on it and the Company could be required to file for a bankruptcy
(see further information in “–Stockmann may fail in the implementation of the Restructuring Programme and
repayment of the Restructuring Debt, which could result in the Company’s bankruptcy”).
Similarly, the favourability of the terms and conditions of leaseback arrangements is dependent on several factors,
which may be beyond Stockmann’s control, such as the conditions of the lessors and the real estate market. There
can be no assurance that Stockmann will succeed in negotiating lease terms and conditions that are favourable to
it. Concluded lease agreements that are unfavourable to Stockmann would likely incur significant long-term lease
liabilities for Stockmann, which involves a risk to Stockmann’s profitability should the volume of operations
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decline significantly in the leased premises. Should such a lease agreement be terminated, this would have a
material adverse effect on Stockmann’s business, results of operations and financial condition.
The materialisation of the risks mentioned above may have a material adverse effect on the sale and leaseback of
properties. Failure in the sale and leaseback of properties may lead to the termination of the Restructuring
Programme or bankruptcy.
Stockmann does not hedge its exchange rate and interest rate risks as at the date of this Offering Circular.
As at the date of this Offering Circular, Stockmann does not hedge its risks arising from fluctuations in foreign
exchange rates and interest rates. As part of the commencement of the Restructuring Proceedings, the financing
banks that served as derivative counterparties closed all of the Company’s derivative contracts on 6 April 2020.
Under the provisions of the Restructuring Programme, Stockmann may not enter into any derivative arrangements
for the purposes of protection against or benefit from fluctuations in any rate, interests or price, except for
commitments to market-based derivative arrangements for hedging purposes. However, filing for Restructuring
Proceedings has had an adverse effect on Stockmann’s risk rating among financiers, and therefore, made it more
difficult to enter into new market-based derivative arrangements. There can be no assurance that the financing
banks will agree to provide allowed derivative arrangements to Stockmann in the future, or that their terms and
conditions will be acceptable and financially justified for Stockmann.
Risks related to fluctuations in exchange rates are described in more detail in section “— Fluctuations in currency
exchange rates may adversely affect Stockmann’s results of operations.” and risks related to fluctuations in interest
rates in section “— Fluctuations in interest rates may adversely affect Stockmann’s results of operations and
financial condition.”.
B. Risks related to the operating environment
Global epidemics and pandemics may have a material adverse effect on Stockmann’s business through, for
example, general economic conditions, a decrease in customer volumes and changes in consumer behaviour.
and difficulties encountered by Stockmann’s stakeholders.
The ongoing COVID-19 pandemic has caused significant disruptions in the global economy and the geographical
areas in which Stockmann operates. The spread of the COVID-19 virus has led to a decrease in business activity,
restrictions on movement, quarantines, global disruptions in supply chains and general instability in the economy
and financial markets. The COVID-19 virus and restrictions resulting from it have had and, in the view of
Stockmann’s management, will continue to have a significant effect on Stockmann’s customer volumes, cash flow
and results as long as the COVID-19-pandemic continues.
The COVID-19 pandemic, which broke out in Europe after the first week of March in 2020, caused significant
changes in Stockmann’s operating environment, with customer volumes decreasing suddenly. The number of
people who travelled to Finland decreased strongly in 2020 due to the travel restrictions imposed by the authorities.
The decrease in tourism had a negative effect especially on the customer flow of the Stockmann’s department store
in Helsinki. The Finnish Government imposed strict restrictions on gatherings, which limited, among other things,
possibilities to arrange normal commercial campaigns. The Government also recommended remote work when
possible, which partly explains the decreased customer volumes in the stores. The negative effects of the COVID19 pandemic on the market environment persisted in the second quarter of 2020. The national restrictions in
Finland were partially lifted in May 2020, which was reflected as a positive development in customer flows at the
Stockmann department stores and Lindex stores at the end of the second quarter of 2020. During the third quarter
of 2020, Stockmann’s business operations normalised gradually, and visitor trends in the brick-and-mortar stores
started to recover towards a normal level. Furthermore, Stockmann’s and Lindex’s online stores enjoyed positive
growth in their sales during the third quarter of 2020, and Lindex’s online sales partly compensated for the decline
in the sales of the brick-and-mortar stores. During the fourth quarter of 2020, the pandemic continued to have a
negative impact on business, especially in customer volumes in brick-and-mortar stores. The online sales were not
able to fully compensate for the decline despite the strong increase in e-commerce. Towards the end of 2020 and
in the beginning of 2021, the COVID-19 incident rates multiplied, particularly in Sweden, and the trend was
alarming also in Norway. At the end of the year, altered viruses which spread more easily were detected.
During the fourth quarter of 2020 and the first quarter in 2021, the pandemic continued to have a negative impact
on Stockmann’s business, especially in customer volumes in the brick-and-mortar stores. The online sales were
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not able to fully compensate for the decline despite the strong increase in e-commerce. During the fourth quarter
of 2020, the pandemic continued to have a negative impact on business, especially in customer volumes in brickand-mortar stores. The online sales were not able to fully compensate for the decline despite the strong increase in
e-commerce. Towards the end of 2020 and in the beginning of 2021, the COVID-19 incident rates multiplied,
particularly in Sweden, and the trend was alarming also in Norway. At the end of the year 2020, altered viruses
which spread more easily were detected. The first COVID-19 vaccine was approved in the EU in January 2021,
but the delivered amounts have fallen short of what was targeted. In Finland, the number of infections and the
incidence increased very rapidly since the beginning of February 2021, resulting in stricter restrictions. Even
though the number of infections has decreased as a result of closing down restaurants and other restrictions
imposed before Easter 2021, forecasting the development of the virus mutations and the rate of vaccination is
challenging. As at the date of this Offering Circular, the COVID-19 situation has remained challenging particularly
in Sweden.
In the Baltic countries, the COVID-19 virus had a similar negative effect on retail in 2020. This resulted from
temporary closures of stores, restrictions on opening hours, decline in tourist volumes and changes in demand and
purchasing behaviour. In addition, authorities have ordered various restrictions and close-downs in the 19 market
areas Lindex operates in during 2020 and at the beginning of 2021. For further information on the effects of
COVID-19 on the Stockmann Group, see “The Company’s Recent Development, Outlook and Near-term
Uncertainties – Recent Events and Near-term Uncertainties – Impacts of the COVID-19 Pandemic” below.
Should the restrictions imposed due to the COVID-19 virus continue for a prolonged time or be extended further
in the markets in which Stockmann operates, they may result in disruptions affecting Stockmann, its employees,
the utilisation of its retail premises, suppliers, logistics, customers and tenants, which may have a material adverse
effect on Stockmann’s business, financial condition and/or results of operations. In particular, more extensive and
prolonged restrictions on movement and recommendations to maintain physical distance and prefer remote work
together with restrictions on opening hours may impact customer flows in the Company’s and Lindex’s brick-andmortar stores, and consequently, have an adverse effect on the demand for products sold by Stockmann.
In addition, weaker confidence among Stockmann’s customers in general economic development and their
declined economic activity may have a negative impact on Stockmann’s revenue, cash flows and liquidity. A
continuation of the COVID-19 pandemic may have a material effect on the availability of financing both for
Stockmann and its suppliers and customers. Recommendations on remote work and restrictions have led to and
may also lead in the future to, for example, a decrease or changes in demand for business attire and fashion. Should
the COVID-19 pandemic be prolonged, a deterioration in the financial condition of Stockmann’s customers may
result in a decline in the demand for products offered by Stockmann, sales development falling short of
expectations, changes in the customers’ purchasing behaviour and a decline in the prices of products offered by
Stockmann.
Correspondingly, the COVID-19 pandemic may have an effect on Stockmann’s assets presented on its balance
sheet. The COVID-19 pandemic is increasing uncertainty in Lindex’s main markets and especially the short-term
business environment is challenging. Due to such uncertainty, in January 2021, the Stockmann Group tested
Lindex’s goodwill for impairment. As a result, Stockmann Group recognised an impairment of EUR 250 million
related to Lindex’s goodwill in its consolidated income statement for the financial year 2020. There can be no
assurance that the continuation of the COVID-19 pandemic would not result in the recognition of impairment of
goodwill in the future as well (see also “— Possible impairments of goodwill in the future could have a material
adverse impact on Stockmann’s financial condition and results of operations”).
Due to the spread of the COVID-19 virus, Stockmann has changed certain of its operating practices, and it may
also have to implement other measures required by the authorities or considered by itself to be in the best interest
of its personnel, customers and other stakeholders. In March 2021, Stockmann imposed a requirement to wear
masks in its department stores and increased its measures related to hygiene. Furthermore, since the beginning of
March 2021, Stockmann has offered an opportunity for quieter shopping to at-risk groups during the first opening
hour at its Helsinki department store. In addition, Stockmann’s own personnel have worked remotely when
possible. Measures implemented by Stockmann have resulted, and its possible measures in the future may result
in Stockmann incurring additional costs, and such measures may have a negative impact on the business of
Stockmann, the consumers’ perception of the Stockmann brand and their customer service experience.
On the date of this Offering Circular, the COVID-19 situation is still very uncertain. The full impacts of the
COVID-19 virus (including their timing, duration and scope) on the global economy, Finland and Sweden and
more widely in the areas in which Stockmann operates, as well as on Stockmann’s business and its customers, is
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difficult to forecast, particularly as the pandemic situation and the decisions and measures of the public authorities
can change rapidly. Broader or prolonged restrictions or infections in Stockmann’s stores or among its personnel
or customers may have a material adverse effect on Stockmann’s business, financial condition and/or results of
operations.
Disruptions in the global markets and adverse economic development may have an adverse effect on the
industry Stockmann operates in, Stockmann’s business and results of operations.
Unfavourable economic development, disruptions in the financial markets or negative economic conditions in
Finland, Sweden, elsewhere in the European Union and other countries may have an adverse effect on Stockmann’s
business and results of operations. Economic development impacts the purchasing behaviour and purchasing
power of consumers and companies, which has an effect on, in particular, Stockmann’s retail trade operations. The
demand for Stockmann’s products depends on general economic conditions and the financial condition of
consumers and companies, which in turn are affected by macroeconomic factors. Unfavourable changes in
Stockmann’s main market areas may result from, for example, negative development in general economic
conditions, weaker confidence among companies and consumers and volatility and lack of confidence in the
international stock, bond, commodity and foreign exchange markets. The outbreak of the COVID-19 pandemic is
an example of adverse macroeconomic development, and the uncertainty resulted from it has had a negative effect
on the general requirements of business operations and the confidence of consumers (see also “— Global
epidemics and pandemics may have a material adverse effect on Stockmann’s business through, for example,
general economic conditions, a decrease in customer volumes, changes in consumer behaviour and difficulties
encountered by Stockmann’s stakeholders” above). Unfavourable macroeconomic developments may weaken
private consumption and the availability of financing, and lead to e.g. higher interest rate levels, inflation, higher
unemployment and changes in foreign exchange rates that are unfavourable to Stockmann.
In addition, geopolitical tensions, for example economic sanctions imposed by the United States and the European
Union against Russia and continuous tensions in the trade between the United States and China, may continue to
have an adverse effect on the global economic environment. Furthermore, the exit of the United Kingdom from
the European Union (“Brexit”) has had an adverse effect on the economy of the European Union and increased
general uncertainty. The risk of new exits from the European Union and the disintegration of the euro zone cannot
be excluded. Increasing political uncertainty and more intense geopolitical tensions may result in disruptions in
Stockmann’s operations. Stockmann’s results of operations are dependent on customer demand and price levels,
and due to this, they are sensitive to the changes in market conditions described above, which affect general
customer demand and the price level of products and services. A decrease in the demand for Stockmann’s products
would lead to a decrease in revenue, and Stockmann may fail to adapt its costs in line with the weaker demand.
For example, Stockmann may fail to implement employee reductions required in an economic downturn at
sufficient speed or to a sufficient extent, which may have an adverse effect on the profitability of Stockmann’s
operations. Furthermore, rapid changes in market conditions may hamper the planning of Stockmann’s business
operations and the preparation of forecasts.
Furthermore, economic development and changes in the operating environment also affect the operations of
Stockmann’s tenants, which may affect the rental income and the occupancy rate of the properties owned by
Stockmann as well as their fair value. Economic development may also affect the ability of Stockmann’s tenants
to satisfy their obligations under their lease agreements. Further, uncertainty in the operating environment may
affect the operations Stockmann’s tenants and their development, which may have a negative effect on rental
income. Stockmann’s rental income from its cooperating partners that are leasing premises in its stores and in its
subleased premises has decreased due to the COVID-19 pandemic. Lower customer volumes have also affected
the tenants’ revenue and results, and consequently, their ability and willingness to pay rents.
It is difficult to prepare accurate forecasts for the global development of the market conditions or the general
macroeconomic conditions faced by Stockmann, as the functioning of the consumer market is affected by macrolevel changes in the financial markets and numerous other factors, such as the stock, bond and derivative markets,
which are beyond Stockmann’s control. Stockmann may fail to take advantage of opportunities provided by
changes in the economic cycles or to adapt to a prolonged economic recession to a sufficient extent. The
materialisation of any risk described above or general economic downturn may have a material adverse effect on
Stockmann’s business, financial condition, results of operations and future prospects.
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Unfavourable economic development and conditions in the countries in which Stockmann operates may
adversely affect Stockmann’s business and results of operations.
The Stockmann Group engages in business in Finland, Sweden, Norway, and the Baltic countries as well as in
other European countries, and it has also franchising operations in several other countries. Economic development
affects consumer purchasing behaviour and purchasing power in all of the Stockmann Group’s market areas.
Uncertainties related to purchasing behaviour and power may have a material adverse effect on Stockmann’s
business.
The risk level of the business environment varies in the Stockmann Group’s different geographical markets. The
level of business risk has declined in the Baltic countries following their accession to the European Union, but
there are still political risks and risks related to economic development in the Baltic countries. The measures taken
by the authorities due to the COVID-19 pandemic, such as possible restrictions on movement and travel, and
regional infection rates may vary between Stockmann’s main market areas. For example, decisions of the
authorities have led, and may also lead in the future, to temporary closures of stores in certain areas, such as in the
Baltic countries.
The economic situation in many countries, e.g. Finland, Sweden, Norway and the Baltic countries, could be
adversely affected by the general economic conditions and the uncertainty in the global financial markets. Possible
unfavourable developments in the macroeconomic conditions in Finland, Sweden or other Nordic countries or on
a global level, or continued uncertainty in the financial markets may also impair Stockmann’s ability to obtain
financing from banks or the capital markets. In addition to the general economic conditions, the purchasing
behaviour of consumers and companies in different geographical areas is affected by, for example, the progress of
digitalisation, changes in the intensity of competition in each country and local purchasing trends. There can be
no assurance that Stockmann can adapt its operations in line with the operating environment in each country.
Unfavourable economic development has affected and may continue to affect Stockmann’s business in many ways
through, for example, the income, assets, liquidity and other aspects of the financial condition of Stockmann’s
customers. The materialisation of any risks described above may have a material adverse effect on Stockmann’s
business, financial condition, results of operations and future prospects, as well as on the price of the Shares.
Intense competition in the retail trade could reduce Stockmann’s revenue and operating profit.
The retail trade industry is characterised by intense competition, and the threshold to market entry is rather low.
Success in intensely competitive markets is based on various factors, such as prices, product selection, product
quality, customer service, location of department stores and their reputation, convenience in making purchases,
advertising, customer loyalty programmes, availability of consumer credit, functionality of the online store and
the general ambience and atmosphere of the stores. The competition results in challenges to, inter alia,
Stockmann’s ability to maintain the favourable development of its department stores and online sales and to offer
its customers attractive products at competitive prices.
Stockmann’s success is dependent on its ability to distinguish itself from its competitors based on, among other
things, the convenience of making purchases, a high-quality selection and first-class customer service. Since 2013,
Stockmann has striven to restructure its operations, focus on its core business and divest its assets to decrease its
debts. Some of the savings have been targeted at investments in systems and decreasing the number of salespeople
and training in the department store operations, which has eroded the Company’s competitive edge. Investments
in marketing have also decreased. It is possible that these measures have had a negative impact on the Company’s
competitive position in the market and ability to develop its operations. Correspondingly, the future competitive
position of Lindex may be affected by, among others, its own and its competitors’ daily activities and the success
of the company in making investments in line with its business plan and in new business areas.
As a result of the transformation of the retail trade, consumption is increasingly moving to the internet. The
increased significance of online sales has affected, and may continue to affect, the competitive environment by
changing consumer preferences. It may more difficult to provide an excellent customer service experience in online
shopping compared to brick-and-mortar stores, which is one of Stockmann’s main competitive advantages, and
this may weaken Stockmann’s competitive position. It is expected that physical specialty stores will continue to
lose market share to online stores. Furthermore, online shopping may increase price competition further and place
pressures on Stockmann’s profitability.
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There can be no assurance that Stockmann will be able to compete successfully against its current or new
competitors in the future. The activities of competitors, such as the launching of new brands, increasing the number
of stores, the growth of new sales channels (such as online stores), innovations in pricing, improvements in
promotional and marketing activities, logistics functions and business strategies, could reduce Stockmann’s
competitiveness, revenue or profitability or increase costs, which could, in turn, have a material adverse effect on
Stockmann’s business, financial condition, results of operations and future prospects, as well as on the price of the
Shares.
C. Risks related to Stockmann’s business operations
Stockmann’s operating profit and result are dependent on its ability to offer attractive products and services to
customers at competitive prices, to anticipate trends and to respond to changes in consumer habits and
behaviour with sufficient speed.
Customer centricity, i.e. the capability to understand customers and to serve them in the way they choose and to
provide a unique customer service experience, is at the core of Stockmann’s strategy. In order to ensure the
profitability of its operations, Stockmann must be able to recognise, procure and sell attractive, innovative and
high-quality products and services to its customers. Stockmann must tailor its products and services to match
demand in each of its market areas. In order to be attractive for Stockmann’s customers, the stores in each market
area as well as online stores must offer the right product selection.
Stockmann must be able to satisfy its customers’ wishes, which may change quickly in the future. Stockmann must
be able to use the retail area it controls in the most efficient way possible by developing the operations of its brickand-mortar stores and online store. Therefore, Stockmann must be able to anticipate and respond to a number of
varying fashion and trend variables and other factors affecting its market areas. Fashion accounted for over 80 per
cent. of consolidated revenue of the Stockmann Group in 2020. An inherent aspect of the fashion trade is the short
life cycle of products and its dependence on trends, the seasonality of sales and its susceptibility to abnormal
changes in weather conditions. These factors may have an effect on the Stockmann Group’s revenue and sales
margin.
Incorrect assessments of the market situation, product demand or the customers’ purchasing habits and consumer
preferences in the future could result in lost sales opportunities or lower margins and in inefficient use of the
premises. Such factors would lower the profitability and results of Stockmann’s business. In addition, inadequate
investments in customer service or any cuts thereof and, for example, cost saving programmes related to the
personnel may impair services offered by Stockmann and the customer service experience in certain areas. This
may have a material adverse effect on Stockmann’s business, financial condition, results of operations and future
prospects, as well as on the price of the Shares.
Stockmann could fail in growing the revenue and profitability of its online store.
Stockmann’s online sales have grown significantly in recent years. Online sales accounted for 16.7 per cent. of the
Company’s total sales in 2020 and 5.9 per cent. in 2019. Correspondingly, online sales accounted for 15.6 per
cent. of Lindex’s total sales in 2020 and 6.6. per cent. in 2019. The implementation of Stockmann’s strategy and
an increase in its profitability will require continued growth in revenue from online sales (for more information on
Stockmann’s strategy, see “Business of Stockmann – Strategy and Vision 2021–2023” below).
The purchases made by customers online have increased in recent years in the retail trade business, and purchase
decisions are made more frequently based on information gathered online. Additionally, as purchasing products
online has become easier, this may lead to customers exploring the products in the brick-and-mortar stores and
making their purchase decisions online. This may lead to a decline in the revenue and profitability of the brickand-mortar stores, and consequently, require Stockmann to reduce the size of its store chain. This could result in
additional costs related to the closing of operations. Stockmann aims to combine the brick-and-mortar stores and
its online store into an omnichannel shopping place in its business, but measures related thereto may fail.
The impacts of the COVID-19 pandemic and the measures taken by the authorities to limit its spread are
significantly hindering the operations of Stockmann’s brick-and-mortar stores. The need to compensate for the
losses resulting from this puts pressure on the success of Stockmann’s online sales and their positive development.
As a result of the COVID-19 pandemic, the trend of consumers moving from brick-and-mortar stores to online
stores may accelerate further. The increased significance of online sales further emphasises the central role of
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online services. While Stockmann has invested in the development of its online store in recent years, it is possible
that the investments were started too late or they are too small to compensate for the present or future impacts of
the COVID-19 pandemic. Should the COVID-19 pandemic lead to permanent changes in consumers’ purchasing
behaviour, Stockmann may be required to make additional investments in the development of its online store. A
strengthening of the trend may render investments in the brick-and-mortar stores or their maintenance unprofitable.
Stockmann constantly aims to increase the revenue of the online store and to improve its profitability, but a failure
in achieving growth in the revenue and profitability could have a material adverse effect on Stockmann’s business,
financial condition, results of operations and future prospects, as well as on the price of the Shares. Growth in
online retail may increase price competition in the retail trade and force Stockmann to lower its prices. This may
lead to a decrease in revenue and margins, which may have a material adverse effect on Stockmann’s business,
financial condition, results of operations and future prospects.
Stockmann’s profitability is, in part, dependent on the continued significance of its department stores to
Stockmann’s customers.
As at the date of this Offering Circular, the Stockmann Group comprised eight department stores, approximately
450 Lindex fashions stores and three department store properties, as well as online stores. The department stores
are located in Helsinki (City Centre and Itäkeskus), Espoo, Vantaa, Turku, Tampere, Tallinn and Riga. Stockmann
Group has experienced persistent profitability issues, which have mainly resulted from Stockmann’s department
store operations, while the Lindex sub-group has been profitable and shown positive results of operations. The
profitability of the Company’s department store operations turned negative in 2014 on an annual level, and it
remained negative until the end of the third quarter of 2019. According to estimates in the Restructuring
Programme, the Company has not succeeded in renewing its operations in line with the transformation of the retail
trade.
The extensive rejuvenation programme launched by the Company in 2019 has striven to make the Company’s
operations profitable again and return revenue to a growth track. In the department store operations, the core of
this programme has included improvements in the services provided to the significant loyal customers, more
accurate profiling of the customer base, improvement of the quality level of the offering and increasing
digitalisation. The programme has included several sub-projects, hundreds of initiatives and thousands of
milestones. Towards the end of 2019, the programme achieved cost savings, and it has helped to focus business
operations and the strategy. In the fourth quarter of 2019, the department store operations were profitable and they
progressed according to the division’s business plan in January and February 2020 before the COVID-19 crisis.
The COVID-19 pandemic, which broke out in Europe after the first week of March 2020, caused significant
changes in the Stockmann Group’s operating environment with customer volumes decreasing suddenly by up to
70–80 per cent. (for more information, see “— Global epidemics and pandemics may have a material adverse
effect on Stockmann’s business through, for example, general economic conditions, a decrease in customer
volumes, changes in consumer behaviour and difficulties encountered by Stockmann’s stakeholder” above). The
sales in brick-and-mortar stores decreased significantly in 2020 due to the lower customer volumes as a result of
the COVID-19 virus and the restrictions imposed by authorities. Despite the rejuvenation actions taken, the results
of operations of the department store operations has been negative since the first quarter of 2020 (for more
information, see “The Company’s Recent Development, Prospects and Uncertainties in the Near Term – Recent
Events and Uncertainties in the Near Term – Impacts of the COVID-19 Pandemic” below). There can be no
assurance that the customer volumes in the brick-and-mortar stores will return to the levels prior the COVID-19
pandemic, even if the impacts of the pandemic would subside.
Satisfying purchasing experiences offered in the department stores are material to the development of Stockmann’s
profitability. Factors that may lead to a decrease in the customer flows in Stockmann’s department stores include
changes in consumers’ purchasing behaviour, the impacts of the COVID-19 pandemic and measures taken by the
authorities due to it, weaker customer service due to the adaptation measures, the proliferation of online sales, and
the construction of new shopping centres. A decrease in the customer flows may have a material adverse effect on
the profitability of Stockmann’s department stores, and therefore, Stockmann’s financial condition, results of
operations and future prospects.
The seasonality of Stockmann’s operations may adversely affect Stockmann’s result and operating profit.
Stockmann’s field of business in cyclical by its nature. The customers’ purchasing decisions are linked to several
different factors, which relate to, among other things, the disposable income of consumers, the availability of
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consumer credit, interest rates, taxation and the consumers’ confidence in the development of the economy.
Customers’ preferences and their level of wealth differ and fluctuate in all of Stockmann’s market areas. The
fashion trade accounts for approximately 80 per cent. of Stockmann’s revenue, and its inherent features include
the products’ dependence on trends, the seasonality of sales and even the sensitivity of the sales to exceptional
changes in weather conditions. Further, the results for the last quarter of the year account for a large portion of
Stockmann’s results for the full year. If total sales decrease in the last quarter of the year, they may have a material
adverse effect on Stockmann’s business, financial condition, results of operations and future prospects, as well as
on the price of the Shares.
Stockmann’s growth and operating profit are dependent on the consumers’ spending and their confidence in
the development of the economy.
The profitability of Stockmann’s operations is linked to the prevailing financial and political circumstances, which
affect consumer spending in Stockmann’s market areas. Consumers’ spending and their confidence in the
development of the economy are affected by various factors which are beyond Stockmann’s control. These factors
include, among others, events related to internal and external politics, general business circumstances, the state of
the housing market, interest rate development, currency exchange rates, economic recessions, inflation and
deflation, the price and availability of energy, the availability and contractual terms of consumer credit, consumers’
indebtedness, the equity markets, taxation and taxation policies as well as the development of the employment
situation. In addition, terrorism or the threat of it, international and domestic conflict and crisis situations, general
political instability and natural disasters may also have an effect on the general economic operating environment
and consumer confidence, and consequently, on Stockmann’s business and its results. As at the date of this
Offering Circular, the consumers’ confidence in the development of the economy is particularly decreased by the
impacts of the COVID-19 virus and the restrictions imposed by the authorities (for more information, see “—
Global epidemics and pandemics may have a material adverse effect on Stockmann’s business through, for
example, general economic conditions, a decrease in customer volumes, changes in consumer behaviour and
difficulties encountered by Stockmann’s stakeholders” above).
A slowdown of economic growth or uncertainty in the market areas where Stockmann operates may have an effect
on customers’ spending decisions, which could have a material adverse effect on Stockmann’s business, financial
condition, results of operations and future prospects, as well as on the price of the Shares.
Stockmann may not succeed in developing its brands and loyal customer programmes.
Stockmann’s success is to a considerable extent dependent on the value of Stockmann’s brands. Stockmann’s
name holds a great significance for both Stockmann’s operations and the implementation of its strategies. The
maintenance and positioning of the Stockmann brand are highly dependent on the success of marketing and
promotional activities and on the Company’s ability to produce customer service experiences with a consistently
high quality. A weaker customer service experience, failure to implement measures and policies related to
corporate social responsibility or damage caused to Stockmann’s corporate image or reputation due to adverse
publicity would have an adverse effect on brand development. Stockmann’s success is also dependent on the value
of the Lindex brand, which holds a great significance for both Stockmann’s operations and the implementation of
its strategies.
Stockmann’s results of operations and the development of its brand depend in part on the success of its various
sales campaigns, such as the Crazy Days campaign, and marketing activities. They have a significant effect on the
customer flows in the brick-and-mortar stores and the activity levels in the online store. The introduction of
international sales events, such as the Black Friday concept, in Finland may have an effect on changes in the
customers’ purchasing behaviour and also put pressure on Stockmann’s traditional campaign models. Failure in
the development of concepts that are central to the brand may have a material adverse effect on Stockmann’s
corporate image and results of operations.
A part of Stockmann’s brand is based on its loyal customer programmes, which are designed to enhance the
creation of long-term customer relationships and to improve the quality of the service offered to the customers.
Stockmann must continuously follow and update the contractual terms and member benefits of its loyal customer
programmes, so that the programmes meet the customers’ wishes and maintain their competitiveness in relation
to the customer loyalty programmes of other actors in the sector. Failure in the design, marketing and
implementation of the loyal customer programmes may weaken Stockmann’s image. A failure to offer customers
high-quality services or maintain the competitiveness of the loyal customer programmes could have a material
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adverse effect on Stockmann’s business, financial condition, results of operations and future prospects, as well as
on the price of the Shares.
Failure to protect Stockmann’s brand and intellectual property rights and adverse actions of franchisees or
licensees could have a material adverse effect on Stockmann’s brand.
Stockmann’s brands are central to the value of Stockmann’s business. Respectively, the protection of Stockmann’s
brands and intellectual property rights is highly important in protecting Stockmann’s business. Stockmann’s
trademarks are protected in all of the countries where Stockmann has commercial operations and Stockmann seeks
to prevent all violations against its brands, trademarks, copyrights and other intellectual property rights and is
prepared to take legal action, if necessary to protect these and end violations. Although Stockmann strives to
establish and protect brand names and to supervise the operations of third parties in the case of any infringements,
there can be no assurance that the measures taken by Stockmann to protect its brands or other intellectual property
rights will be sufficient in all situations. Stockmann has also registered the domain names it uses in its business
operations, but there can be no assurance that third parties would not be able to register or would not intentionally
register similar domain names to Stockmann, causing customer confusion and adverse effects on the brand and
reputation of the Stockmann Group.
Stockmann has entered into franchising agreements regarding the Lindex franchising stores. In addition,
Stockmann’s department store operations in Russia are conducted by AO Stockmann, a company held by Reviva
Holdings Limited since February 2016. Following the disposal of the Nevsky Centre property was completed in
2019, Stockmann does not carry out its own operations in Russia. Stockmann has entered into a license agreement
on the use of the Stockmann brand with Reviva in Russia until 2028. Under the license agreement, AO Stockmann
operates the Stockmann department stores under the Stockmann brand in the Nevsky Centre shopping centre and
other locations in Russia (for more information, see “Business of Stockmann – Franchising Partners”). The
franchising concept may include conventional business risks, for example, limited availability of franchising
partners, counterparty risk arising from the inability of the franchisees to satisfy their agreed obligations, disputes
related to the development and expansion of the operations, damage to the brand and costs resulting from ramping
down the operations, difficulties related to the availability of financing available to the franchising partners and
geopolitical risks. The franchising and licensing partnerships also contain a risk of the franchisees or licensees
carrying out activities that are harmful for the reputation or brands of the Stockmann Group. Customers may not
be able to distinguish between actions carried out by Stockmann or by franchisees or licensees, causing adverse
impacts on the brand and reputation of Stockmann.
Failure to manage and protect brand names or intellectual property rights, or insufficient responses to possible
infringements or misuse may have a material adverse effect on Stockmann’s business, financial condition, results
of operations and future prospects.
Failure in recruiting qualified persons or the loss of key persons could disturb Stockmann’s business and have
an adverse effect on its financial performance.
Stockmann’s financial performance is partly dependent on the contribution of its key persons and other personnel.
Key persons include Stockmann’s senior management and a number of other employees in key positions. The loss
of personnel with special expertise relating to Stockmann and its field of business could undermine the efficiency,
financial condition and profitability of Stockmann’s operations. Stockmann’s success is to a large extent dependent
on its ability to recruit, motivate and retain highly skilled staff at every level of its organisation. In particular, many
employees in the department stores have part-time employment relationships, in which, historically, the turnover
has been high. In this case, the risk relating to possible abuses by the personnel also increases. Furthermore, it is
possible that the COVID-19 pandemic, adjustment measures implemented by Stockmann, possible co-operation
negotiations and the initiation of the Restructuring Proceedings, among others, may have weakened the present or
potential employees’ perception of Stockmann as an employer. A failure by Stockmann to recruit, motivate and
retain highly skilled staff at every level of its organisation could have a material adverse effect on Stockmann’s
business, financial condition, results of operations and future prospects, as well as on the price of the Shares.
Malfunctions in information systems could have an adverse effect on the efficiency and/or profitability of
Stockmann’s operations.
Stockmann’s promotional, financial, human resources, distribution, logistics and warehouse functions are highly
dependent on information systems and on Stockmann’s ability to operate them efficiently and to introduce new
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technologies, systems as well as safety and back-up systems. Stockmann’s operations are highly dependent on the
integrity, safety and stable operation of its information systems. Certain information security risks may be
associated with Stockmann’s information systems in the event that the systems’ protection mechanisms are unable
to block possible cybersecurity attacks targeted at them. Such information systems include the cash register
systems of the department stores, data centres that process transaction data, telecommunication systems and sales
systems used in distance selling, customer loyalty programs as well as software applications which Stockmann
uses to monitor inventory flows, process event data and create operating and financial reports. The operation of
Stockmann’s information systems may be interrupted by power cuts, computer or telecommunication faults,
computer viruses, crime targeted at information systems or major disasters, such as fires or natural disasters, as
well as user errors by Stockmann’s own staff. Material interruptions or serious disruptions in the operation of the
information systems may considerably impair and weaken Stockmann’s business, financial condition and the
profitability of its operations. The materialisation of any of the risks related to information systems described
above could have a material adverse effect on Stockmann’s business, financial condition, results of operations and
future prospects, as well as on the price of the Shares.
Failure in the management of logistics or stock levels, disturbances caused by interruptions in manufacturing
and the delivery of services by third party logistics service providers and failures related to sustainable sourcing
could have an adverse effect on the profitability of Stockmann’s operations.
Stockmann’s business is based on well-functioning logistics and efficient flows of goods and information. In order
to operate efficiently, Stockmann must maintain a well-functioning logistic system and sufficient product
inventories. For example, seasonal variations affect the stock levels of products. If Stockmann does not have
sufficient stocks of strongly selling products in its inventory, it may lose sales and its reputation may weaken
among its customers. While Stockmann must maintain a sufficient stock level, it must also be careful about
accumulating stock surpluses. If some of Stockmann’s products remain unsold, Stockmann may be required to
lower its sales prices, which would lead to lower margins, weaker cash flows and higher warehousing costs.
Correspondingly, delays and disruptions in the flow of goods or information, as well as uncertainties related to
logistics partners may have an adverse effect on the business operations. These operating risks related to them are
targeted to be controlled by developing appropriate backup systems and alternative operating methods, as well as
investing in the uninterrupted operation of its information systems. Stockmann buys products from both domestic
and foreign suppliers, and several of Stockmann’s domestic suppliers import a large proportion of their products.
Products sourced from foreign suppliers often require long throughput times. Stockmann’s success is dependent
on finding reliable suppliers and on timely product deliveries, which is why products are procured from numerous
different suppliers. Stockmann is, however, exposed to risks relating to purchasing from foreign suppliers, which
include, among other things, international crises as well as acts of war or terrorist attacks targeted at Finland or the
origin countries of products, increases in freight costs and delays in and interruptions of transports, industrial action
and strikes, unfavourable volatility of currency rates, legislation having an effect on Finland’s import trade,
possible financial, political or employment-related instability in the operating countries, expropriations and
nationalisations, changes in local administrations or administrative practices, trade and tax legislation, natural
disasters and local business practices. For example, regional disruptions, such as the instability prevailing in
Myanmar in the beginning of 2021, have affected the operations of the regional suppliers and local textile industry
utilised particularly by Lindex. Lindex has been forced to move its production to other Asian countries as a result
of the instability in Myanmar. In addition, the COVID-19 pandemic has resulted in delays in the delivery of goods
due to, for example, a lack of freight containers in Asia. Partly due to the COVID-19 pandemic, international brand
operators have prioritised their deliveries in such a way that Stockmann has not necessarily received the products
it has ordered within the agreed timetable. The blocking of the Suez Canal in March 2021 also resulted in delays
particularly in deliveries to Lindex. Bottlenecks arising in transport operations may increase transport costs, which
may have a material adverse effect on Stockmann’s results of operations and financial position. Further
information on Stockmann’s procurement of goods and logistics is presented below “Business of Stockmann –
Sourcing” and “Business of Stockmann – Logistics and Inventory Management”.
The supply and delivery chains of Stockmann’s products may also include risks related to sustainability. In
addition to the quality, safety and reliability of its products, Stockmann’s reputation and brand image are dependent
on its ability to implement targets and policies related to sustainability in its business operations. In the retail trade,
the value chain of a product from raw material all the way to the customer includes several stages, and these are
exposed to risks relating to the realisation of human rights, good working conditions and other requirements that
are defined in the Stockmann Code of Conduct and other guidelines. Damage to the Stockmann’s reputation,
negative publicity concerning Stockmann (whether justified or not) and failure in external communications may
damage the Stockmann brand and lead to a loss of customers and decline in revenue.
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Managing the sustainability of the supply chain is important for maintaining the trust of the customers and the
value of Stockmann’s brand. Approximately 93 per cent. of the clothes sold under Stockmann’s own brands are
manufactured in countries classified as high-risk by the amfori BSCI corporate social responsibility system, such
as China and Bangladesh. In the management of its own brand supply chains, Stockmann is exposed to risks related
to traceability and transparency of the supply chains, the realisation of human and labour rights, and the
environmental impacts of production and raw materials. Stockmann aims to manage these risks through
responsible purchasing management practices, established policies and risk management methods, and are
monitored in accordance with the corporate social responsibility strategy and good corporate governance.
Stockmann’s own brand suppliers and producers are required to comply with Stockmann’s supplier Code of
Conduct, which is based on the amfori BSCI Code of Conduct that sets out 11 core labour rights, or another similar
commitment. Stockmann has purchase offices with local personnel in six main production locations to oversee
production quality and compliance with ethical principles. In addition, producers in risk countries are also subject
to third-party sustainability audits. Regardless of the measures mentioned above, there can be no assurance that
Stockmann will be able to ensure the sustainability of its products in all respects. Stockmann may fail to reach its
targets for sustainability and to comply with its policies in its business operations due to, for example, insufficient
resources in the monitoring and implementation of matters related to sustainability, the large volume of products
and the broad selection, lack of motivation and/or skills needed in the organisation with respect to sustainable
business practices, and changes in the customers’ needs related to sustainability issues.
Possible disruptions in product deliveries, failure to manage stock levels or failures related to the sustainability of
the supply chain may have a material adverse effect on Stockmann’s business, brand, financial condition, results
of operations and future prospects, as well as on the price of the Shares.
Risks relating to product safety could lead to financial losses and reduce the value of Stockmann’s brand, while
Stockmann’s insurance might not cover Stockmann against certain types of events.
The products sold by Stockmann are covered by a statutory product liability, and separate provisions have been
issued regarding the selling of consumer products or the production of consumer services. Stockmann is obliged
to ensure that the products sold by it are safe and do not pose a threat to the customer’s health or property. In
certain cases, the seller of the product must recall a defective and possibly dangerous product from the market.
Stockmann’s possible product recalls are processed according to its internal recall guidelines, which define
responsibilities and the measures needed. Even though Stockmann focuses particularly on product safety and
monitoring the quality of its products through such means as audits of the supplier chain and quality control of the
products and services, there can be no assurance that the risk relating to product safety will not materialise in the
future. A materialisation of the risks relating to product safety could cause financial losses to Stockmann and
reduce the value of Stockmann’s brand.
Stockmann’s insurance policies include disclaimers and limitations of liability both for the insured amounts and
events. Stockmann has no insurance coverage against such damage that is not insurable or against which there is
no insurance available at financially reasonable terms. Moreover, there can be no assurance that Stockmann’s
current insurance cover will not be terminated or that it will be available in the future at financially reasonable
terms. A materialisation of these risks could have a material adverse effect on Stockmann’s business, financial
condition, results of operations and future prospects, as well as on the price of the Shares.
A significant proportion of Stockmann’s employees are covered by collective bargaining agreements and
Stockmann may face labour disruptions that could interfere with its operations due to failed renegotiations of
collective bargaining agreements or the implementation of planned adjustment measures.
Stockmann’s business is labour-intensive, and a significant portion of Stockmann’s employees are covered by
collective bargaining or similar agreements. For example, as at 31 December 2020, approximately 83 per cent. of
the Company’s personnel in Finland were covered by collective bargaining agreements. Furthermore, all Lindex
employees in Sweden, Norway and Finland, excluding senior officials, are covered by a collective bargaining
agreement. Stockmann is exposed to risks arising from labour market disputes and the failure of its human
resources policies. It is possible that Stockmann’s operations will experience significant disruptions due to strikes,
other industrial action or disputes between unions, if new collective bargaining agreements cannot be negotiated
when the present collective bargaining agreements expire. Such industrial action may have a material adverse
effect on Stockmann’s business, results of operations and financial condition.
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In order to minimise the negative financial effects resulting from the prolonged COVID-19 pandemic and the
various restrictions imposed by the authorities that have a negative impact on business operations, Stockmann has
been forced, and may also be forced in the future, to adapt its human resources in line with the decreased customer
flows. On 26 March 2021, Stockmann announced in a press release that it will initiate co-operation negotiations
covering its entire staff in Finland due to tightened COVID-19 restrictions. The negotiations concerned
approximately 1,200 employees in all department stores and support functions in Finland. The negotiations have
been concluded after the Government of Finland withdrew its proposal on restricting freedom of movement and
the negotiations did not lead to additional temporary lay-offs or other measures. However, there can be no
assurance that the restrictions imposed due to the COVID-19 would not be further tightened in the future or that
Stockmann would not be, due to further restrictions or any other reason, forced to take additional adaptation
measures regarding its employees. Any personnel cuts or other measures negatively affecting the personnel may
lead to strikes, work stoppages, legal proceedings or other industrial action, which may force Stockmann to change
or postpone its plans.
In addition, the measures considered for adapting personnel costs and related negotiations with trade unions may
result in disputes or general uncertainty between the labour market parties and damage relations between the
Company and its employees. The materialisation of any risk described above may have a material adverse effect
on Stockmann’s business, financial condition, results of operations and future prospects.
Violations of data protection regulations could trigger claims for damages and adversely affect Stockmann’s
reputation.
As a part of its operations, for the management of customer relationships and, for example, in connection with its
customer loyalty programmes, Stockmann collects personal data subject to data protection legislation. Stockmann
must comply with the General Data Protection Regulation (Regulation (EU) 2016/679 of the European Parliament
and of the Council, the “GDPR”), among other regulations. Stockmann is committed to protecting the privacy of
its customers and ensuring safe processing of personal data in compliance with the requirements of the GDPR and
other applicable legislation. Non-compliance with the GDPR and other applicable data protection regulations may
result in, among others, sanctions imposed by the authorities, liability to pay compensation to data subjects whose
data has been breached and damage to Stockmann’s reputation. Penalties may be imposed, for example, if
protected personal data is transferred or disclosed to third parties in violation of applicable laws, or if a third party
or Stockmann’s own personnel misuse such information.
In 2020, there were three incidents concerning customers’ personal data in Finland and one in Latvia. All cases
were investigated and they did not require notifications regarding the incidents to the data protection authorities
in the respective countries. Lindex had no such incidents concerning customers’ personal data during 2020.
Stockmann has set an annual target of zero incidents of breaches of customer privacy. Risks related to information
security are reviewed regularly as a part of Stockmann’s risk management process.
Should Stockmann fail to comply with applicable legislation, this may have a material adverse effect on
Stockmann’s reputation and brand, as well as on its financial condition, results of operations and the value of the
Shares.
Stockmann is, and may also be in the future, involved in legal and arbitration proceedings, which may have a
material adverse effect on its business, financial condition and results of operations.
Stockmann has been, and may also be in the future, subjected to legal and other proceedings and claims relating
to, among other things, the quality and safety of products, personnel reductions implemented by Stockmann and
the termination of lease and other agreements. These and possible future legal proceedings may be costly, and may
require the management’s attention and damage Stockmann’s reputation. For more information on the
Stockmann’s present significant legal and arbitration proceedings, see “Business of Stockmann – Legal
Proceedings”.
Following the commencement of the Restructuring Proceedings, a few suppliers and lessors have presented
Stockmann with some additional claims, and the largest of these additional claims are related to the termination of
a long-term lease for premises in accordance with the Restructuring of Enterprises Act (as defined below) with a
notice of two months. The Administrator (as defined below) has considered it justified to take the lessors’ claims
for damages corresponding to the amount of eighteen (18) months’ rent into account in the Restructuring
Programme, however, in such a way that the amount is reduced by the new leases with the Company and other
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new or transferred leases for the premises in question, for which the lessors can derive income (net damage). The
eighteen-month period begins from the date on which the terminated lease agreement ends. To the extent that the
landlord creditors have presented larger claims for the damages that they will incur as a result of the termination
of the relevant lease agreements, the district court that processed the Restructuring Programme ruled that each
creditor must submit its claims to resolution in a separate court proceeding or in separate proceedings established
for the purpose of processing such claims by 10 May 2021 at the latest. The amount recognised as a provision for
damages in the consolidated financial statements (EUR 16.9 million per 31 March 2021 and EUR 17.4 million as
at the date of this Offering Circular) corresponds to the Company’s estimate of the probable amount of these
liabilities and corresponds to the amount considered as restructuring debt. The total claims presented by 10 May
2021 amount to a maximum amount of EUR 102.7 million (including the proceedings discussed in the paragraph
below). These creditors’ claims are disputed and their realisation and amount are uncertain.
LähiTapiola Keskustakiinteistöt Ky, the landlord of Stockmann’s Tapiola department store, has initiated
arbitration proceedings against Stockmann, in which the company claims up to EUR 43.4 million compensation
from Stockmann in accordance with Subsection 1 of Section 27 of the Restructuring Act. The Administrator (as
defined below) of the Restructuring Proceedings has disputed the claim of LähiTapiola Keskustakiinteistöt Ky in
the Restructuring Programme to the extent that it exceeds EUR 3.5 million. In connection with the same,
LähiTapiola Keskustakiinteistöt Ky has filed a claim against Stockmann, Stockmann AS and the Administrator
(as defined below) and/or the Supervisor in Helsinki District Court to leave the matter in abeyance. In addition,
LähiTapiola Keskustakiinteistöt Ky has appealed to the Court of Appeal regarding the Helsinki Disctrict Court’s
decision to certify the Restructuring Programme on 9 February 2021 to the extent that the district court has
investigated a claim by Stockmann AS instead of rejecting the claim and instructing LähiTapiola
Keskustakiinteistöt Ky to deliver its claim to be reviewed in a different process. In addition, Nordika II SHQ Oy,
the landlord of Stockmann’s Takomotie office space, has filed a claim with the Helsinki District Court, in which
the company claims compensation amounting to EUR 14.5 million at maximum from Stockmann in accordance
with Subsection 1 of Section 27 of the Restructuring Act. This claim has been disputed by the Supervisor (as
defined below) in the Restructuring Programme to the extent that it exceeds EUR 1.2 million. In the same claim,
Nordika II SHQ Oy has named the Administrator and Stockmann AS as respondents.
In addition, the lessor of the Tampere department store, Mutual Insurance Fund Fennia, has commenced arbitration
proceedings against Stockmann, in which the company claims up to EUR 11.9 million compensation from
Stockmann in accordance with Section 27(1) of the Restructuring Act. The Administrator (as defined below) of
the Restructuring Proceedings has disputed the claim to the extent that it exceeds EUR 2.8 million. In addition,
Mutual Insurance Fund Fennia has filed two claims with the Helsinki District Court with Stockmann and the
Administrator (as defined below) and the Supervisor as respondents in the first claim and Stockmann AS as
respondent in the other claim. In the claims to the district court, Mutual Insurance Fund Fennia requests the court
to confirm that the damages payable to Fennia are in the maximum amount of EUR 12 million. Moreover, the
second lessor of the Tampere department store, Tampereen Seudun Osuuspankki, has initiated proceedings in
Pirkanmaa District Court, in which the company claims up to EUR 20.3 million compensation from Stockmann
in accordance with Section 27(1) of the Restructuring Act. In the Restructuring Programme, the Supervisor has
disputed the claim presented by Tampereen Seudun Osuuspankki during the Restructuring Proceedings (at which
time the maximum amount of the claim was EUR 17.7) to the extent that it exceeds EUR 2.0 million.
In addition to the above claims, the former subtenant of the Tampere department store, Pirkanmaan Osuuskauppa,
has initiated arbitration proceedings in which it claims up to EUR 5.4 million compensation from Stockmann in
accordance with, among others, Section 27(1) of the Restructuring Act. The Supervisor (as defined below) of the
Restructuring Proceedings has disputed the claim for the most part. Pirkanmaan Osuuskauppa has also appealed
on the decision by Helsinki District Court on 9 February 2021 to certify the Restructuring Programme to the extent
that the district court viewed that the damages payable to Pirkanmaan Osuuskauppa are restructuring debt instead
of debt that has arisen after the application for restructuring proceedings came in force pursuant to Section 32 of
the Restructuring Act. Further, ECR Finland Investment I Oy, i.e. the owner of so-called Kirjatalo has appealed
on the decision by Helsinki District Court on 9 February 2021 to certify the Restructuring Programme. ECR
Finland Investment I Oy has requested the Appeal Court to confirm that its claim is based on an obligation in
accordance with Section 15 of the Restructuring Act and thus, such claim would be considered debt that has arisen
after the application for restructuring proceedings came in force. Alternatively, if the court considered that the
claim of ECR Finland Investment I Oy would be restructuring debt within the meaning of Section 3 of the
Restructuring Act, ECR Finland Investment I Oy requests it would in any case be entitled to receive a payment for
its receivable despite the payment block in accordance with Section 17 of the Restructuring Act.
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Compensation that may be awarded on the basis of the above claims and arbitration proceedings in accordance
with Section 27(1) of the Restructuring Act will be part of the restructuring debt under the Restructuring
Programme. It is also possible that other creditors will file claims for damages or other claims against the Company
on another basis that what has been described above.
Acceptance of the liability claims or any other claims related to the Restructuring Proceedings or the Restructuring
Programme may also result in the fact that the Company needs to offer Shares for subscription to such creditors
(for more information, see “The Company’s Recent Developments, Outlook and Near-term Uncertainties – Recent
Events and Near-term Uncertainties – Event Resulted from the Restructuring Proceedings and the Restructuring
Programme – Decisions by the Annual General Meeting on 7 April 2021”).
In addition, Stockmann is involved in an ongoing dispute related to income tax in Sweden (for more information,
see “— Stockmann’s failure in utilising its existing deferred tax assets or other risks related to taxation may
adversely affect Stockmann’s results of operations and financial condition” below).
While Stockmann is not aware of any other pending claims in addition to the claims described in this Offering
Circular, Stockmann may also be subjected to other claims for compensation. An unfavourable outcome of legal
proceeding pending at present or arising in the future may damage Stockmann’s reputation and hamper the
development of new business opportunities, which may have a material adverse effect on the Company’s business,
financial condition and results of operations. In addition, significant new obligations could impair Stockmann’s
ability to service its debts in accordance with the Restructuring Programme, thus making the implementation of
the Restructuring Programme more difficult (see further information in “—Stockmann may fail in the
implementation of the Restructuring Programme and repayment of the restructuring debt, which could result in
the Company’s bankruptcy” above).
D. Risks related to the implementation of Stockmann’s strategy
Stockmann may fail to implement its strategy successfully, or its strategy may prove to be misaligned with
prevailing market conditions and trends, which may have a material adverse effect on Stockmann’s profitability
and the implementation of the Restructuring Programme.
Stockmann manages its business in line with its strategy, as described under section “Business of Stockmann –
Strategy and Vision 2021–2023”. However, there can be no assurance that Stockmann 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
Stockmann’s strategy and to its ability to maintain its margins and internal efficiency, are fully or partially beyond
Stockmann’s control. For instance, demand for Stockmann’s services or the general development of the economy
may experience changes that will have a material adverse effect on the execution of Stockmann’s strategy and,
therefore, also on Stockmann’s financial condition.
Even if the strategy is competitive, the strategy may not be implemented according to plan. Stockmann may not
be able to successfully execute its strategy in the rapidly changing business environment, or it may fail in change
management. Stockmann may fail in executing its key strategic development projects due to insufficient resources,
management, monitoring and planning. Furthermore, Stockmann may fail to properly communicate its strategy
within the Group, resulting in a possible misalignment between its strategy and actual management and
performance. This would potentially lead to a lack of clear and uniform target-setting inside the Group, which
could materially decrease the productivity of Stockmann’s operations. Such a lack of clear targets may also
adversely affect motivation among Stockmann’s employees, which may lead to employee dissatisfaction, possible
resignations and difficulties in recruiting. Stockmann’s strategy may also prove to be misaligned with prevailing
trends or rapid changes in the market. Large-scale adaptations to changing markets through organisational
transformation and appropriate sizing of the business may also create resistance to change, which may prolong the
transition and adversely affect operational efficiency. In addition, cultural differences inside the organisation may
present barriers to introducing new ideas or aligning Stockmann’s strategy throughout the organisation, hampering
the implementation of the strategy.
Failure in implementing Stockmann’s strategy, or if such strategy proves incorrect, could have a negative effect
on the Stockmann Group’s revenue, profitability and financial position. Weak profitability development could thus
also have a negative effect on Stockmann’s ability to fulfil the provisions of the Restructuring Programme. Weak
profitability could lead to, for example, Stockmann not being able to fulfil its obligations under the Restructuring
Programme. On the other hand, the profitability of different business operations of the Stockmann Group
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determines the Company’s ability to access additional debt financing and/or equity and therefore, possible being
able to refinance all of its obligations under the Restructuring Programme, which would in turn result in early
successful completion of the Restructuring Programme. For further information on the provisions of the
Restructuring Programme, see “The Company’s Recent Development, Prospects and Uncertainties in the Near
Term – Recent Events and Uncertainties in the Near Term – Restructuring Proceedings and Restructuring
Programme”.
Several factors, including the other risk factors described in this Offering Circular, may prevent full or timely
implementation of Stockmann’s strategy or limit Stockmann’s ability to respond to the demand for its services
among its existing or future customers. Should Stockmann fail to implement its strategy or its strategy is not
competitive or proves to be misaligned with prevailing market conditions and trends, this may have a material
adverse effect on Stockmann’s business, financial condition, results of operations and future prospects.
Stockmann must continue the development of its internal control systems and processes as required by its
strategy, and deficiencies in the internal systems may hinder the implementation of the Restructuring
Programme, harm Stockmann’s reputation or result in additional costs.
Stockmann’s internal systems, policies, routines and evaluation methods are continuously developed to implement
Stockmann’s strategy, support its operations and implement the Restructuring Programme. However, Stockmann’s
internal control systems, which are used to assess and manage risks, may not effectively address the promotion of
the strategy or all types of risks. Failure in the implementation of the Restructuring Programme in part or fully and
risks can manifest themselves in many ways, including business interruptions, IT system malfunctions or failures,
shortcomings in the supply chain, breaches of applicable laws and regulations, human errors and employee
misconduct. The internal control systems are subject to inherent limitations, including human error, and thus it is
possible that these control systems could be intentionally circumvented or become inadequate because of changed
conditions. Therefore, internal control systems may not adequately identify all risks or may not properly assess
the impact such risks may have. As a result, Stockmann may suffer financial losses or damage to its reputation.
Any factor mentioned above may have a material adverse effect on Stockmann’s business, financial condition.
results of operations and future prospects.
E. Risks relating to the Company’s financial condition
Stockmann’s future development and maintaining the ability to service debts require strong cash flows.
Stockmann will require strong cash flows and operating profits in order to continue to execute its strategy and the
provisions of the Restructuring Programme, service its Restructuring Debt and secure the availability of financing
in the future. As at 31 March 2021, the net gearing percentage of Stockmann was 373.7 per cent. and the equity
ratio was 12.9 per cent. Stockmann’s earning capacity and cash flows have been dependent on the sales income
from the Lindex sub-group and the divestment of assets. In the future, growth in cash flows must be based on sales
growth and profitability in the brick-and-mortar stores and online stores of the Company and Lindex, as well as
on Stockmann’s success in executing its strategy and in its department store development projects, the leasing of
business premises, the opening of fashion chain stores and the development of its online store. The obligations
under the Restructuring Programme are intended to be fulfilled especially with proceeds from the realization of
the real estate assets, the cash flow of the Company’s business operations and the profits generated by the
operations of the group companies. The effects of the COVID-19 virus, problems with the availability of good
commercial locations, delays and costs related to the renewal of the existing department stores, difficulties in
leasing properties from lessors and to tenants, problems in the development of the online store and the risk of
consumers showing no interest in the products offered by Stockmann in its current and future market areas could
have an adverse effect on Stockmann’s ability to increase its growth through the development of its department
stores and online store.
Should Stockmann fail to generate sufficient cash flows to support its operations, this may have a material adverse
effect to Stockmann’s ability to execute the Restructuring Programme successfully, and therefore, its business,
financial condition, results of operations, future prospects and the price of the Shares.
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Possible impairments of goodwill in the future could have a material adverse impact on Stockmann’s financial
condition and results of operations.
Goodwill recognised in Stockmann’s consolidated balance sheet as at 31 March 2021 amounted to EUR 271.8
million, and Stockmann’s equity amounted to EUR 173.9 million. According to the IFRS (as defined below), the
Stockmann Group tests goodwill in its assets regularly to confirm that the recoverable amounts of the assets and
related cash-generating units are greater than their carrying amounts. The impairment tests are done in connection
with the preparation of financial statements and whenever there is an indication that the value of an asset may be
impaired.
On 28 January 2021, Stockmann disclosed an impairment testing for Lindex’s goodwill and the related write-down
of such impairment. The reasons for the impairment were the ongoing and re-escalated COVID-19 pandemic and
the increased uncertainty in Lindex’s main markets due to it. As a result, Stockmann recognized an impairment of
EUR 250 million related to Lindex’s goodwill in its consolidated income statement for 2020. The write-down was
reported as an adjustment, and it had no cash flow impact. After the impairment, the remaining goodwill and
trademark balances related to Lindex totalled EUR 368.1 million as at the end of 2020.
It is possible that the potential changes caused by the COVID-19 pandemic in the purchasing behaviour and
purchasing power of consumers, the restrictions imposed by the authorities on Lindex’s operations, the remote
working recommendations, decreases in the number of visits to brick-and-mortar stores and the inability of the
online store to compensate for losses could have an impact on the growth assumptions used in Stockmann’s
impairment testing with respect to the development of revenue and profitability, which in turn could result in a
need for recognising more impairment losses. Should Stockmann be required to recognise significant impairment
losses on its goodwill, this may have a material adverse effect on Stockmann’s financial condition and/or results
of operations.
Fluctuations in foreign exchange rates may adversely affect Stockmann’s results of operations.
Fluctuations in the foreign exchange rates may affect Stockmann’s business. Stockmann’s foreign exchange risks
consist of sales and purchases made in foreign currencies, foreign-currency denominated balance sheet items and
net investments in units abroad. The most important sales currencies of Stockmann are the euro, the Swedish krona
and the Norwegian krone. The primary purchasing currencies are the euro, the U.S. dollar, the Russian rouble and
the Swedish krona. The Stockmann Group’s revenue, results and balance sheet are affected by changes in the
exchange rates between Stockmann’s reporting currency, the euro, and the Swedish Krona, the Norwegian krone,
the U.S. dollar and certain other currencies. Lindex is particularly exposed to fluctuations in the exchange rate of
the U.S. dollar. Due to the commencement of the Restructuring Proceedings, the Stockmann Group does not
currently hedge its exchange rate risks (for more information, see “— Stockmann does not hedge its exchange rate
and interest rate risks as at the date of this Offering Circular.” above).
Stockmann reports its financial results in euros and is consequently subject to the currency conversion risk when
the financial statements of foreign subsidiaries are translated into euro amounts in the consolidated financial
statements. Consequently, increases and decreases in the value of the euro versus other currencies will affect the
amount of these items in Stockmann’s consolidated financial statements, even if their value has not changed in
their original currency. Fluctuations in exchange rates may have a material adverse effect on Stockmann’s
business, financial condition, results of operations and future prospects, as well as on the price of the Shares.
Fluctuations in interest rates may adversely affect Stockmann’s results of operations and financial condition.
A significant increase in the interest rate level could have an adverse effect on private consumption. Interest rate
fluctuations may also impact the yield on the properties owned by Stockmann, and thus the fair value of its assets.
In addition, an increase in the interest rate level would have a material adverse effect on the cost of financing and
on Stockmann’s current financing expenses. Interest rate fluctuations may also impact the goodwill recognised on
the assets owned by Stockmann. Due to the provisions of the Restructuring Programme, Stockmann does not
currently hedge its risks arising from fluctuations in interest rates (for more information, see “— Stockmann does
not hedge its exchange rate and interest rate risks as at the date of this Offering Circular.” above). Fluctuations
in interest rates may have an adverse effect on Stockmann’s results of operations and financial condition.
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Stockmann’s failure in utilising its existing deferred tax assets or other risks related to taxation may adversely
affect Stockmann’s results of operations and financial condition.
Stockmann operates in several countries. Stockmann strives, to its best ability, to comply with the tax legislation,
tax treaties and other regulations applied to it. Stockmann’s tax risk relates to changes in tax rates or tax legislation,
or possible incorrect interpretations, and the materialisation of the risk may lead to punitive tax increases or
penalties imposed by the tax authorities, which, in turn, may result in financial losses.
The amount of deferred tax assets recognised on Stockmann’s balance sheet as at 31 December 2020 was EUR
27.8 million. The Company’s ability to generate taxable income will depend partly on general economic, financial,
competitive, legislative, regulatory and other factors that are beyond its control. Deferred tax assets from the
confirmed losses of the previous financial periods or unrecognised interest liabilities of associated companies are
recognised only if the Company’s management estimates that an adequate amount of taxable income can be
generated in the future to utilise the unused losses and undeducted interest liabilities of associated companies for
taxation purposes. The recognition of deferred tax assets involves significant discretion and estimates on the
management’s part. These estimates and assumptions involve risks and uncertainties that could impact the amount
of deferred tax assets and liabilities recognised on the balance sheet as well as the amount of unrecognised deferred
tax assets on tax losses. Stockmann’s subsidiary Stockmann Sverige AB has received a reassessment decision from
the Swedish tax authorities regarding its right to deduct in Swedish taxation the interest expenses that accrued in
2013–2019 on the associated company loan it took to acquire shares of AB Lindex. According to the decision, the
company is obliged to pay approximately EUR 35 million in additional taxes and interest related to them, and the
Swedish tax authorities stipulated that Stockmann provide collateral as security for the tax liability. The additional
taxes and interest accrued on it have been recognised in the Stockmann Group’s balance sheet in full. Stockmann
has appealed against decisions in Sweden to the local appellate court, but the tax dispute was deferred on appeal
until the Court of Justice of the European Union has ruled on a precedent related to the Swedish interest deduction
regulations in another case. On 20 January 2021, the European Court of Justice ruled on that other case and on the
basis of that ruling, the Swedish tax authorities abandoned the requirement to provide security for the tax liability
in question. However, the appeal of Stockmann Sverige AB is still being processed. For more information on the
tax appeal, see “Business of Stockmann – Legal Proceedings”). If the taxable income will be lower than expected
and all deferred tax assets cannot be utilised, or the outcome of the tax appeal referred to above is unfavourable to
Stockmann, the amount of deferred tax assets must be lowered in Stockmann’s balance sheet, which may have a
material adverse effect on the Company’s business, financial condition and results of operations.
While Stockmann has allocated resources to the management of taxation risks, the materialisation of the risks may
have an adverse effect on Stockmann’s business, financial condition, results of operations and future prospects, as
well as on the price of the Shares.
F. Risks related to the Offering
In the event of a failure or impediment to the completion of the Offering, the Company’s Restructuring
Programme could lapse.
In accordance with the provisions of the Restructuring Programme, the Restructuring Programme may lapse if the
Offering is not completed. The Company’s Board of Directors has, on the basis of the authorization granted by the
Annual General Meeting, resolved on the Offering on 18 May 2021, in which a maximum of 100 000 000
Conversion Shares will be issued in deviation of the shareholders’ subscription rights. As the Restructuring
Programme merely requires that the Offering is completed, the results of the Offering or the number of Conversion
Shares issued will not be determinative.
Should the Company be unable to execute the Offering for some reason, i.e. the Board of Directors cancelled the
Offering, this could lead to the lapse of the Restructuring Programme. If the Restructuring Programme is ordered
to lapse, it will cease to be valid and the creditors will have similar claims to payment of the restructuring debt, as
defined by the Restructuring Act and the Restructuring Programme, as they would have had if the Restructuring
Programme had never been confirmed. In such an event, the Company may be forced to file for bankruptcy. In a
bankruptcy situation, investors would likely lose their investment partially or in full.
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The restructuring debt of creditors not converting their receivables into Shares in the Offering will be cut
according to the provisions of the Restructuring Programme.
As at the date of this Offering Circular, the Company’s Unsecured Restructuring Debt (as defined below) totalled
approximately EUR 209.6 million, consisting of EUR 5.5 million of debt to public institutions, EUR 53.4 million
of commercial paper debt, EUR 51.4 million of trade payables and other unsecured debt, EUR 81.7 million of debt
owed to Group companies and EUR 17.6 million of debt for damages and other conditional liabilities.
Additionally, as at the date of this Offering Circular, the Company had EUR 54.1 million in restructuring debt
based on the Hybrid Loan (as defined below) (including interest accrued until 8 April 2020) with the lowest
priority.
Once the Restructuring Programme became valid following its confirmation by the District Court, the payment of
the creditors’ receivables is determined on the basis of the Restructuring Programme. In accordance with a
provision recorded in the Restructuring Programme, 20 per cent. of the Unsecured Restructuring Debt (as defined
and with the exception set out below) will be cut for those creditors who do not exercise their conversion right in
the Offering, and a payment alternatives, as described in the Restructuring Programme, are available for the
remaining 80 per cent. Correspondingly, 50 per cent. of the Hybrid Loan (as defined below) was cut on 26 March
2021 pursuant to a provision in the Restructuring Programme, and the remaining 50 per cent. will be converted at
the creditors’ discretion to Shares of the Company, using the same exchange rate as in the conversion of the
Unsecured Debt (as defined below) in the same Offering. To the extent that the Creditors entitled to Conversion
(as defined below) do not exercise their conversion right, the amount of their receivables will be cut as described
above. For more information on the cutting of debts owed to the creditors, see “Terms and Conditions of the
Offering” and “The Company’s Recent Development, Outlook and Near-term Uncertainties – Recent Events and
Near-term Uncertainties – The Restructuring Proceedings and the Restructuring Programme”.
The Offering will result in significant dilution of the Company’s present shareholdings.
The completion of the Offering will lead to a dilution of the relative ownership and voting rights of the present
shareholders of the Company. Correspondingly, the percentage represented by these shareholders’ original shares
of the increased number of the Company’s shares outstanding will be reduced in a similar proportion. If the full
number of Conversion Shares is subscribed for, the ownership of the present shareholders of the Company out of
the Company’s total shares outstanding will fall to approximately 42.9 per cent.
Correspondingly, any future share issues of the Company would dilute proportional ownership in the Company
for such shareholders who do not participate in such potential share issues in the future.
Subscriptions are binding.
Subscriptions made in the Offering are binding, and they cannot be withdrawn or amended after the subscription
is made, except as described in section “Terms and Conditions of the Offering – Withdrawal of subscriptions in
certain circumstances”.
In order to subscribe for Shares, the subscribers are required to have a Finnish book-entry account, and
opening such an account may incur costs to the subscriber and require additional effort, and the subscribers
who do not have such an account may lose their right to the conversion.
As stipulated in the Restructuring Programme and the terms and conditions of the Offering (for more information,
see “Terms and Conditions of the Offering – Registration of the Conversion Shares on Book-entry-accounts and
Trading in the Conversion Shares”), the subscription for Conversion Shares requires that the subscriber has a
Finnish book-entry account. Should a holder of Convertible Restructuring Debt (as defined below) not have a
Finnish book-entry account or be unable to establish the custody chain to his local bank enabled by the
subscription, they will not be able to exercise their subscription right. In this case, the restructuring debt will be
cut in the way defined in the Restructuring Programme (for more formation, see “— The receivables under the
Restructuring Programme will be cut according to the provisions of the Restructuring Programme for creditors
not converting their receivables into Conversion Shares in the Offering.”). Opening and maintenance of the bookentry account required for the subscription may incur additional costs or effort. For more information on the
subscription for the Conversion Shares and terms and condition applied to it, see “Terms and Conditions of the
Offering” below.
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G. Risks related to the Shares
The market price or liquidity of the Shares may fluctuate significantly.
The Company’s shares are listed on the Helsinki Stock Exchange. The Conversion Shares subscribed for during
the subscription period will similarly be listed on the Helsinki Stock Exchange. The market price of the Shares
may be susceptible to significant fluctuations and volatility. The market price of the Shares may fall below the
Subscription Price (as defined below) for the Conversion Shares determined on the basis of the Restructuring
Programme during or after the subscription period. Significant price changes and other changes that are unrelated
to Stockmann’s results of operations and future outlook may occur in the equity markets from time to time.
Furthermore, Stockmann’s business, results and future outlook may, from time to time, fall below the expectations
of market analysts and investors. All the aforementioned factors may have an adverse effect on the market price
and liquidity of Stockmann’s shares.
The Company cannot distribute its assets to its shareholders during the Restructuring Programme.
It is not possible for the Company to pay dividends or distribute funds in other ways to its shareholders during the
Restructuring Programme, and the Company may not be able to distribute funds to its shareholders even after the
Restructuring Programme is completed. Section 58 of the Restructuring Act prohibits distributing the debtor’s
funds to the owners during the implementation of the Restructuring Programme, with the exception of
remuneration for services or compensation in accordance with the Restructuring Programme. For additional
information on the effects of the Restructuring Programme on the distribution of funds, see “Dividends and
Dividend Policy”.
After the Restructuring Programme is completed, the amount of possible dividends distributed in the future will
depend on the Company’s future results, financial condition, cash flow, capital requirements, investment needs
and other factors. The Company’s latest dividend was distributed in 2014 based on the balance sheet adopted for
the financial year 2013. There can be no assurance that the Company will be able to distribute dividends in the
future.
Certain foreign shareholders may not necessarily be able to exercise their subscription rights.
Under Finnish legislation, shareholders have pre-emptive rights in proportion to their holdings when the Company
issues new Shares or securities entitling to subscription for new Shares. Certain shareholders of the Company who
live, or whose registered address is located in, certain countries other than Finland, including shareholders in the
United States, may not necessarily be able to exercise their subscription rights in any possible future share issues,
unless the Shares then offered have been registered in accordance with the securities legislation of the relevant
jurisdiction, or unless an exemption from the registration or other equivalent regulations provided in the applicable
legislation is available. This may dilute such shareholders' ownership in the Company. Further, if the proportion
of shareholders who are unable to exercise their subscription rights is high and if the subscription rights of such
shareholders are sold on the market, it could have an adverse effect on the price of the subscription rights. A foreign
shareholder’s right to have access to information concerning share issues may also be restricted due to the
legislation of the relevant jurisdiction. For more information on shareholder rights, see “Shares and Share Capital
– Shareholder Rights”.
Investors with a main or reference currency other than the euro are exposed to certain foreign exchange risks
when investing in the Shares.
The Shares will be priced and traded in euros on Helsinki Stock Exchange. Any future payments of dividends on
the Shares will also be denominated in euros. Exchange rate movements of the euro will therefore affect the value
of any dividends paid and other distributions of unrestricted equity for investors whose reference currency is not
the euro. Further, the market price of the Shares as expressed in foreign currencies will fluctuate in part as a result
of foreign exchange fluctuations. Furthermore, such investors may incur additional transaction costs for converting
euros into another currency.
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IMPORTANT DATES
24 May 2021

The Subscription Period for the Offering commences

18 June 2021

The Subscription Period for the Offering ends

5 July 2021

The final outcome of the Offering is announced

6 July 2021 (estimate)

The Conversion Shares subscribed for in the Offering will be recorded on the
book-entry accounts of the investors

7 July 2021 (estimate)

Trading in the Conversion Shares in Helsinki Stock Exchange commences
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TERMS AND CONDITIONS OF THE OFFERING
Decisions by the Annual General Meeting of Shareholders and the Board of Directors
On 7 April 2021, the Annual General Meeting of Stockmann plc (“Stockmann” or the “Company”) authorized
the Board of Directors to decide on a directed share issue of a maximum of 100,000,000 new Stockmann shares
to the creditors of the Convertible Restructuring Debt (as defined below) and the Convertible Hybrid Loan (as
defined below) in accordance with the Company’s Restructuring Programme approved on 9 February 2021 (the
“Restructuring Programme”).
On 18 May 2021, the Company’s Board of Directors decided on the basis of the authorization granted by the
Annual General Meeting to issue a maximum of 100,000,000 new shares in the Company (the “Conversion
Shares”) in deviation from the shareholders’ pre-emptive subscription rights (the “Offering”).
Once the Restructuring Programme became valid following its confirmation by the District Court, the payment of
the creditors’ receivables is determined on the basis of the Restructuring Programme. The Conversion Shares will
be offered to the creditors of the Unsecured Restructuring Debt (as defined below) and the Hybrid Loan (as defined
below) mentioned in the Restructuring Programme and/or conditional, maximum or disputed debts with their final
amounts confirmed by 24 May 2021 in accordance with the Restructuring Programme against the partial
conversion of the restructuring debts into the Company’s shares as described in more detail below. The approved
Restructuring Programme has been restated by the decision of the Helsinki District Court on 17 May 2021 and the
Restructuring Programme may be further restated by a decision of a court in order to correct, among others, typos
and calculation errors or other similar errors that the Restructuring Programme might contain, or to confirm the
transfer of a receivable by a creditor. Any references to the Restructuring Programme in these terms and conditions
of the Offering and in the Finnish Prospectus (defined below) shall be construed as references to the Restructuring
Programme as it has been approved by the court from time to time.
The purpose of the Offering is to implement the Restructuring Programme. The objective of the Restructuring
Programme is to rejuvenate the Company’s business operations, maintain its competitiveness in the relevant
industry, enable the Company to be refinanced at a later date and reorganise the Company’s debts only to an extent
that is necessary in order to achieve the goal of rehabilitating the Company. The Restructuring Programme also
enables the investments planned for 2021–2028 that are necessary for the development of the Company. If the
Restructuring Programme is not complied with, a court may order the Restructuring Programme to lapse. In the
event that the Restructuring Programme is ordered to lapse, it will no longer be in force and the creditors will have
the same right to a payment of the restructuring debt that they would have had if the Restructuring Programme had
never been certified.
As such, the Company’s Board of Directors considers that the Company has a weighty financial reason to deviate
from the shareholders’ pre-emptive subscription right pursuant to the Chapter 9, Section 4(1) of the Finnish
Limited Liability Companies Act (624/2006, as amended).
Overview of the Offering
In the Offering, the eligible creditors are offered the right to convert a maximum of approximately EUR 76.1
million of the Convertible Debts (as defined below) into the Company’s shares (the “Conversion”).
As at 18 May 2021, the Convertible Restructuring Debt (as defined below) amounted to approximately
EUR 22.0 million.
As at 18 May 2021, the Convertible Hybrid Loan (as defined below) amounted to approximately
EUR 54.1 million.
Evli Bank Plc will act as the lead arranger of the Offering (the “Lead Arranger”).
Dilution of Ownership Share
As a result of the issue of the Conversion Shares offered in the Offering, the number of the Company’s shares will
increase from 75,101,769 shares to a maximum of 175,101,769 shares if the Conversion Shares are subscribed for
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in full. In this case, the total proportional ownership of existing shareholders would be diluted by approximately
57.1 per cent.
Subscription Right
The right to subscribe for the Conversion Shares is granted to the Restructuring Debt Converters and the Hybrid
Loan Converters defined below in these terms and conditions as well as the Converters of Unconditional or
Undisputed Debt as of 24 May 2021, whose receivable (i) can be verified on the basis of the Restructuring
Programme or has been verified by the Supervisor of the Restructuring Programme or (ii) to whom a receivable
has been verifiably and validly transferred by a creditor under the Restructuring Programme through a verifiable
transfer (the “Parties Entitled to Conversion”).
The Lead Arranger will provide the subscription form to the converters of the Restructuring Debt and the
Converters of Unconditional or Undisputed Debt known to the Company by the commencement of the
Subscription Period (as defined below). Converters of the Hybrid Loan will receive the subscription form from
their account operators.
Unsecured Restructuring Debts
In the Restructuring Programme, the Company’s unsecured debts are comprised of liabilities to public entities,
commercial paper liabilities, accounts payable and other liabilities (including e.g. non-contested and actualised
guarantee liabilities and non-contested lease liabilities), damages payable to landlords and subtenants, fee
liabilities, the liabilities of the Estonian branch and group company liabilities. In addition, the part of debt owed
to secured creditors that is not covered by the value of the relevant security constitutes unsecured restructuring
debt. In addition to the principal, the unsecured restructuring debt comprises interest, costs and other expenses
accumulated by 8 April 2020, which have all been taken into consideration when calculating the amount of
unsecured debt (hereinafter, the “Unsecured Restructuring Debt”).
According to the Restructuring Programme, 20 per cent. of the Unsecured Restructuring Debt (with the exceptions
set out below) will be cut while reserving the creditors the opportunity to convert this 20 per cent. share of the
Unsecured Restructuring Debt into the Company’s B Shares (the B shares became the Company’s only share class
by the decisions of the Company’s Annual General meeting on 7 April 2021 to combine the Company’s share
classes) before any cuts are made (the “Convertible Restructuring Debt”), and the repayment schedule described
in the Restructuring Programme will be applicable to the remaining 80 per cent. Alternatively, according to the
provisions of the Restructuring Programme, the holders of Unsecured Restructuring Debt can exchange their
receivable under the repayment schedule into new secured notes issued by the Company. The Convertible
Restructuring Debt does not include group liabilities to which the provisions above do not apply according to the
Restructuring Programme nor certain conditional, maximum, unclear and disputed unsecured debts as described
in the Restructuring Programme, to which special terms and conditions described below will apply. A converter
of the Convertible Restructuring Debt is referred to below as the “Restructuring Debt Converter”.
Hybrid Loan
On 17 December 2015, the Company issued a hybrid loan (ISIN:FI4000188776) with the initial principal of EUR
85 million, which was increased by a new issue in the value of EUR 21 million in November 2019. The hybrid
loan is treated as the Company’s equity in the consolidated financial statements prepared in accordance with
International Financial Reporting Standards. The annual coupon rate of the hybrid loan was 10.75 per cent. when
the restructuring proceedings commenced, and the interest payable based on the hybrid loan liabilities amounted
to a total of EUR 2,148,237.70 as of 8 April 2020 (hereinafter the “Hybrid Loan”).
According to the Restructuring Programme, 50 per cent. of the Hybrid Loan (including interest accrued until 8
April 2020) will be cut and the remaining 50 per cent. will be converted into the Company’s shares. If a creditor
of the Hybrid Loan does not wish to have the uncut 50 per cent. of its receivable converted, this part will also be
cut. The first 50 per cent. cut of the Hybrid Loan was executed by Euroclear Finland Oy on the record date of 25
March 2021, and it has been recorded on the book-entry accounts of the holders of the Hybrid Loan as of 26 March
2021.
Pursuant to the Restructuring Programme, the holders of the Hybrid Loan are entitled to convert their remaining
50 per cent. of the Hybrid Loan into the Company’s shares (the “Convertible Hybrid Loan”) and settle the
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subscription price by setting it off with a corresponding part of their receivable under the Hybrid Loan. A converter
of the Convertible Hybrid Loan is referred to below as the “Hybrid Loan Converter”.
Conditional, Maximum or Disputed Debts
In addition to the Convertible Restructuring Debt and Convertible Hybrid Loan, the Company has certain
conditional, maximum, unclear and disputed unsecured debts as described in the Restructuring Programme. These
debts qualify as restructuring debts, but their final amount will be established only in the future. The provisions of
the Restructuring Programme concerning the conversion into shares and cutting of the unsecured restructuring
debt are also applied to 20 per cent. of such unsecured restructuring debt in the event and to the extent that their
final amount has been established as unconditional or undisputed (the “Convertible Unconditional or
Undisputed Debts”, and together with the Convertible Hybrid Loan and Convertible Restructuring Debt, the
“Convertible Debts”). The holders of Convertible Unconditional or Undisputed Debts, whose receivable has
become unconditional or undisputed by 24 May 2021, are entitled to participate in the Offering (the “Converter
of Unconditional or Undisputed Debt”).
Shareholders Residing in Certain Jurisdictions
The offering of the Conversion Shares to individuals in jurisdictions outside Finland may be affected by the
securities legislation in the relevant jurisdictions. Unless these terms and conditions provide otherwise and
excluding certain exceptions, individuals whose registered address is in the United States, Canada, Australia, Hong
Kong, China, South Africa, Singapore, Japan, New Zealand, Russia or any other country, where the issue of the
Conversion Shares would not be permitted under the applicable local legislation (“Restricted Jurisdictions”),
may not necessarily be able to subscribe for the Conversion Shares in the Offering. Individuals participating in the
Offering should contact their independent advisors to find out any local restrictions on the subscription for the
Conversion Shares and formalities required for participating in the Offering.
China
A participant in the Offering accepts that the Offering does not constitute an offer relating to the subscription or
sale of the Conversion Shares in China. Each participant in the Offering confirms and approves that the Conversion
Rights have not been offered or sold (directly or indirectly) to any legal or natural person located in China, unless
this has been permitted under the laws and regulations applied in China. Pursuant to the laws and regulations
applied in China, the Conversion Shares may (subject to the laws and regulations of such jurisdictions) only be
offered or sold to non-Chinese natural or legal persons in any other country than China.
Hong Kong
The Offering does not constitute an offer relating to the subscription or sale of the Conversion Shares in Hong
Kong, and no one is permitted to offer or sell the Conversion Shares pursuant to the terms and conditions of the
Offering to other parties than “professional investors” as defined in Hong Kong’s Securities and Futures Ordinance
(hereinafter the “Ordinance”) and any rules made under the Ordinance.
Each participant in the Offering agrees not to offer or sell Conversions Shares in Hong Kong (i) to other parties
than “professional investors” (as defined in the Ordinance and any rules made under the Ordinance it) or (ii) in
other circumstances that do not result in the document constituting an “offering circular” or an offer to the public
as defined in or within the meaning of Hong Kong’s Companies Ordinance. Participants in the Offering also agree
not to publish or hold, for the purpose of issue, any advertisements, notices or documents, which are directed to
the public or the content of which is likely to be accessed or read by the public of Hong Kong (unless this is
permitted by Hong Kong’s securities legislation), except for those Conversion Shares which are or are intended to
be disposed of only to persons outside Hong Kong or only to “professional investors” (as defined in the Ordinance
and any rules made under the Ordinance) located in Hong Kong.
United States
Neither the Offering nor the Conversion Shares has been registered under the U.S. Securities Act or any other
securities laws and the Offering is only directed at, and the Conversion Shares are only being offered and will only
be issued to, Parties Entitled to Conversion who can represent that they are either (i) “qualified institutional buyers”
(“QIBs”) (as defined in Rule 144A (“Rule 144A”) under the U.S. Securities Act), (ii) “accredited investors” within
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the meaning of Rule 501 under the U.S. Securities Act or (iii) outside the United States and not U.S. persons (as
defined in Regulation S under the U.S. Securities Act (“Regulation S”)) and are lawfully able to participate in the
Offering in compliance with applicable laws of applicable jurisdictions (each such person, an “Eligible Party”).
Only Eligible Parties are authorised to receive or review these terms and conditions or to participate in the Offering.
Russian Federation
These terms and conditions or information contained herein is not an offer, or an invitation to make offers, sell,
purchase, exchange or transfer any securities in Russia to or for the benefit of any Russian person or entity, and
does not constitute an advertisement or offering of any securities in Russia within the meaning of Russian securities
laws. Information contained in these terms and conditions is not intended for any persons in the Russian Federation
who are not “qualified investors” within the meaning of Article 51.2 of the Federal Law no. 39-FZ “On the
Securities Market” dated 22 April 1996, as amended (“Russian QIs”) and must not be distributed or circulated
into Russia or made available in Russia to any persons who are not Russian QIs, unless and to the extent they are
otherwise permitted to access such information under Russian law. The Conversion Shares have not been and will
not be registered in Russia and are not intended for “placement” or “circulation” in Russia (each as defined in
Russian securities laws) unless and to the extent otherwise permitted under Russian law.
European Economic Area
These terms and conditions are not a prospectus for the purposes of the Regulation (EU) 2017/1129 (as amended
or superseded, the “Prospectus Regulation”). These terms and conditions have been prepared on the basis that
any offer of the Conversion Shares in any member state of the European Economic Area (“EEA”), other than
Finland (each, a “Relevant Member State”), will be made pursuant to an exemption under the Prospectus
Regulation from the requirement to publish a prospectus for offers of the Conversion Shares, which shall include
any offer:


to any legal entity which is a “qualified investor” within the meaning of the Prospectus Regulation;



to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus
Regulation) per Relevant Member State; or



in any other circumstance falling within Article 1(4) of the Prospectus Regulation.

The Conversion Shares are not intended to be offered or sold to and should not be offered or sold to any retail
investor in the EEA. For these purposes, a “retail investor” means a person who is one (or more) of: (i) a retail
client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID II”); (ii) a customer
within the meaning of Directive 2016/97/EU (as amended, the “Insurance Distribution Directive”), where that
customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; (iii) not a
qualified investor as defined in the Prospectus Regulation. No key information document required by Regulation
(EU) No 1286/2014 (as amended, the “PRIIPs Regulation”) for offering or selling the Conversion Shares or
otherwise making them available to retail investors in the EEA has been prepared and therefore offering or selling
the Conversion Shares or otherwise making them available to any retail investor in the EEA may be unlawful
under the PRIIPs Regulation.
MiFID II product governance / Professional investors and ECPs only target market
Solely for the purposes of each manufacturer’s product approval process, the target market assessment in respect
of the Conversion Shares has led to the conclusion that: (i) the target market for the Conversion Shares is eligible
counterparties and professional clients only, each as defined in MiFID II; and (ii) all channels for distribution of
the Conversion Shares to eligible counterparties and professional clients are appropriate. Any person subsequently
offering, selling or recommending the Conversion Shares (a “distributor”) should take into consideration the
manufacturers’ target market assessment; however, a distributor subject to MiFID II is responsible for undertaking
its own target market assessment in respect of the Conversion Shares (by either adopting or refining the
manufacturers’ target market assessment) and determining appropriate distribution channels.
United Kingdom
The communication of these terms and conditions by the Company and any other documents or materials relating
to the Conversion Shares is not being made, and such documents and/or materials have not been approved, by an
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authorised person for the purposes of section 21 of the Financial Services and Markets Act 2000 (the “FSMA”).
Accordingly, such documents and/or materials are not being distributed to, and must not be passed on to, the
general public in the United Kingdom. The communication of such documents and/or materials is exempt from
the restriction on financial promotions under section 21 of the FSMA on the basis that it is only directed at and
may be communicated to (1) those persons within the definition of Investment Professionals (contained in Article
19(5) or within Article 49 of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005), and
(2) to any other persons to whom these documents and/or materials may lawfully be communicated.
These terms and conditions are not a prospectus for the purposes of Regulation (EU) 2017/1129 as it forms part
of domestic law in the United Kingdom by virtue of the European Union (Withdrawal) Act 2018 (“EUWA”) (as
amended or superseded, the “UK Prospectus Regulation”). These terms and conditions have been prepared on
the basis that any offer of the Conversion Shares in the United Kingdom will be made pursuant to an exemption
under the UK Prospectus Regulation and FSMA from the requirement to publish a prospectus for offers of the
Conversion Shares, which shall include any offer:


to any legal entity which is a qualified investor as defined under Article 2 of the UK Prospectus
Regulation;



to fewer than 150 natural or legal persons (other than qualified investors as defined under Article 2 of the
UK Prospectus Regulation); or



in any other circumstances falling within Section 86 of the FSMA.

The Conversion Shares are not intended to be offered, sold, distributed or otherwise made available to and should
not be offered, sold, distributed or otherwise made available to any retail investor in the United Kingdom. For
these purposes, a retail investor means a person who is one (or more) of the following: (i) a retail client as defined
in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of domestic law by virtue of the EUWA;
(ii) a customer within the meaning of the provisions of the FSMA and any rules or regulations made under the
FSMA to implement the Directive (EU) 2016/97, where that customer would not qualify as a professional client
as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by virtue
of the EUWA; or (iii) not a qualified investor as defined in Article 2 of the UK Prospectus Regulation.
Consequently no key information document required by the PRIIPs Regulation as it forms part of domestic law
by virtue of the EUWA (the “UK PRIIPs Regulation”) for offering, selling or distributing the United Kingdom
or otherwise making them available to retail investors in the United Kingdom has been prepared and therefore
offering, selling or distributing the Conversion Shares or otherwise making them available to any retail investor in
the United Kingdom may be unlawful under the UK PRIIPs Regulation.
UK MiFIR product governance / Professional investors and ECPS only target market
Solely for the purposes of each manufacturer’s product approval process, the target market assessment in respect
of the Conversion Shares has led to the conclusion that: (i) the target market for the Conversion Shares is only
eligible counterparties, as defined in the FCA Handbook Conduct of Business Sourcebook, and professional
clients, as defined in Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA; and
(ii) all channels for distribution of the Conversion Shares to eligible counterparties and professional clients are
appropriate. Any person subsequently offering, selling or recommending the Conversion Shares (a “distributor”)
should take into consideration the manufacturers’ target market assessment; however, a distributor subject to the
FCA Handbook Product Intervention and Product Governance Sourcebook is responsible for undertaking its own
target market assessment in respect of the Conversion Shares (by either adopting or refining the manufacturers’
target market assessment) and determining appropriate distribution channels.
Subscription Price
Pursuant to the Restructuring Programme, the subscription price (conversion ratio) per share is EUR 0.9106 (the
“Subscription Price”). The Subscription Price is based on the trade-weighted average price of the Company’s
share between 8 April and 27 November 2020.
The Subscription Price will be recorded in the Company’s fund for unrestricted invested equity.
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Placing Subscriptions
Subscriptions are binding and may not be amended or withdrawn except pursuant to section “– Withdrawal of
Subscriptions in Certain Circumstances” of these terms and conditions.
In order to participate in the Offering, the subscriber of the Conversion Shares shall submit a subscription order
according to the instructions below. Each Converter of the Restructuring Debt, the Converter of the Hybrid Loan
and/or Converter of Unconditional or Undisputed Debt shall subscribe all Conversion Shares offered to them in
the Offering, and partial subscriptions are not allowed.
Unsecured Restructuring Debts
In order to participate in the Offering, the Converters of the Restructuring Debt shall fill in the subscription form
sent by the Lead Arranger by mail and return it to the Lead Arranger according to the instructions provided by
them. In addition to the subscription form delivered by mail, the Lead Arranger will provide information via email to such creditors whose contact details are known by the Company. In necessary, the form can be requested
from the Lead Arranger by e-mail at the address stockmann@evli.com or by phone at
+ 358 (0)947669645.
Hybrid Loan
In order to participate in the Offering, the Converters of the Hybrid Loan shall fill in the subscription form sent by
their account operator and return it to the account operator according to the instructions provided by them.
Unconditional or Undisputed Debt
In order to participate in the Offering, the Converters of the Convertible Unconditional or Undisputed Debts shall
fill in the subscription form sent by the Lead Arranger and return it to the Lead Arranger according to the
instructions provided by them. In necessary, the subscription form can be requested from the Lead Arranger by email at the address stockmann@evli.com or by phone at + 358 (0)947669645.
Payment of the Subscription Price
The Subscription Price must be paid during the Subscription Period (as defined below) and in connection with the
subscription by committing to set off Convertible Restructuring Debt, the Convertible Hybrid Loan or Convertible
Unconditional or Undisputed Debt as follows. The setting off and the payment of the Subscription Price is deemed
to have taken place when the Board of Directors approves the subscriptions. As a result of the set-off, the
restructuring debt in question will extinguished.
If the number of the Conversion Shares corresponding to the amount of the Convertible Debt is not an integer, the
number of shares to be transferred is rounded down to the nearest full Share, and the remaining part shall not be
returned or reimbursed.
Unsecured Restructuring Debts
The Converter of the Restructuring Debt shall use Convertible Restructuring Debt for the set-off. With the
subscription, the Converter of the Restructuring Debt pays the Subscription Price of the Conversion Shares by
setting off 20 per cent. of its receivables from the Company under the Convertible Restructuring Debt.
To the extent that the secured fixed rate notes issued by the Company on 11 December 2017 in the total value of
EUR 250 million and which become due and payable on 11 January 2022 (ISIN: FI4000292719), and receivables
pursuant to the secured loan agreement concluded in 2017 with certain syndicate banks, are treated under the
Restructuring Programme as Unsecured Restructuring Debts, the subscription right in the Offering belongs to,
pursuant to the terms of the intercreditor agreement relating to the secured notes and the voting request delivered
on 23 February 2021 as a part of a written procedure to, and subsequently approved by, the holders of the notes,
Intertrust (Finland) Oy acting as the security agent. The secured fixed rate notes and other receivables of secured
creditors are treated as Unsecured Restructuring Debt according to the Restructuring Programme to the extent that
the value of the department store properties, which secure the Company’s secured debts, has been estimated at the
beginning of the Restructuring Proceedings not to cover all receivables of the secured creditors.
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For the above-mentioned notes, the payment of the Subscription Price will be executed as follows: In connection
with the share subscription, Intertrust (Finland) Oy shall set off the convertible restructuring debt claim as
described above on behalf of the holders of the notes and approve that the nominal value of the notes shall be
reduced by the Subscription Price on a euro-for-euro basis.
Hybrid Loan
The Converter of the Hybrid Loan shall use the Convertible Hybrid Loan for the set-off. With the subscription,
the Converter of the Hybrid Loan pays the Subscription Price for the Conversion Shares by setting off its
receivables from the Company under the Hybrid Loan.
The Company or a party assigned by it transfers the loan portions of the Hybrid Loan used for the payment of the
subscription from the book-entry account of the Converter of the Hybrid Loan to the book-entry account designated
by the Company after the subscription is received. In connection with the subscription, the Converter of the Hybrid
Loan authorises the Company or the party assigned by it to transfer the loan portions from the holder of the loan
to the book-entry account designated by the Company for the payment of the subscription price of the Conversion
Shares.
Unconditional or Undisputed Debt
The Converter of the Convertible Unconditional or Undisputed Debt shall use the Convertible Unconditional or
Undisputed Debt for the set-off. With the subscription, the Converter of the Convertible Unconditional or
Undisputed Debt pays the Subscription Price for the Conversion Shares by setting off their receivables from the
Company under the Convertible Unconditional or Undisputed Debt.
Subscription Period for the Conversion Shares and Place of Subscription
The subscription period for the Conversion Shares commences on 24 May 2021 at 10.00 a.m. Finnish time and
ends on 18 June 2021 at 4.00 p.m. Finnish time (the “Subscription Period”) unless the Subscription Period is
extended.
Subscriptions are received by the Lead Arranger of the Offering. In case of the Hybrid Loan, the account managers,
asset managers or nominees of the Converters of the Hybrid Loan act as subscription places. Subscriptions received
by the Lead Arranger after the Subscription Period has ended will be disregarded.
The Board of Directors may also decide to extend the Subscription Period. In case the Subscription Period is
extended, the dates for the approval of the subscriptions submitted in the Offering, the registration of the
Conversion Shares in the Finnish Trade Register and the commencement of trading with the Conversion Shares
shall be amended correspondingly.
A stock exchange release on the possible extension of the Subscription Period shall be published at the latest on
the estimated ending date of the Subscription Period above.
Approval or Rejection of the Subscriptions
The Company’s Board of Directors will decide on or about 5 July 2021 (unless the Subscription Period is extended)
on the completion of the Offering, the final number of the Conversion Shares to be issued and the approval of the
subscriptions submitted in the Offering in full or in part.
The Company’s Board of Directors is entitled to approve subscriptions at any time during the Subscription Period
or after it. The Company’s Board of Directors is entitled to reject any subscription in full or in part if the
subscription had not been made in accordance with these terms and conditions and the instructions provided to the
subscriber, or the subscription is otherwise incomplete or incorrect. If the subscription is rejected or if the Offering
is cancelled after the approval of the subscriptions, the set-off claim made by the subscriber is deemed to be
rejected. If the subscription of a Converter of the Hybrid Loan is rejected, the Hybrid Loan notes transferred to the
Company for the payment of the subscription are also returned to the Converter of the Hybrid Loan on the bookentry account designated by it within approximately five (5) banking days. If the Offering is cancelled, the possibly
reduced nominal value of the secured fixed rate notes is restored in Euroclear Finland to the nominal value
preceding the Offering.
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The Company’s Board of Directors may also decide not to complete the Offering if the Board of Directors
exceptionally deems, due to weighty reasons, that the completion of the Offering is not in the best interest of the
Company.
Announcement on the Result of the Offering and Approval of the Subscriptions
The Company will publish the final result of the Offering and the total number of the Conversion Shares subscribed
for by way of a stock exchange release on or about 5 July 2021.
The account operator, or other asset manager used by the holder of the Conversion Rights or the Lead Arranger
will provide a confirmation notice of accepted subscriptions at the latest on or about 20 July 2021.
Registration of the Conversion Shares on Book-entry Accounts and Trading with Conversion Shares
The Conversion Shares subscribed for in the Offering are issued in the form of book-entries in the book-entry
system maintained by Euroclear Finland Ltd. The subscription of the Conversion Shares requires the subscriber to
have a Finnish book-entry account.
The requirement for the Finnish book-entry account above is also satisfied if the Conversion Shares will be held
in a Finnish nominee registered book-entry account. The holders of the Hybrid Loan, whose holding is nominee
registered, shall submit their subscription order in accordance with the instructions provided by their nominee
responsible for the nominee-registration or, when the holding is registered to several nominees, by each of them.
The subscription shall be made as instructed by the nominee. In connection with any such subscription, banks,
asset managers and other nominees may be required to present evidence that the holders of the Hybrid Loan for
whom they manage the book-entries are not located in the Restricted Jurisdictions. Other creditors of restructuring
debt, who wish to hold the Conversion Shares is a nominee registered book entry account, shall submit their
subscription order directly to the Lead Arranger in accordance with instructions provided by it. In all of the above
situations, the account operators, asset managers, nominees and/or the Lead Arranger must receive the subscription
order no later than 18 June 2021 or earlier in accordance with the instructions given by the account operators, asset
managers, nominees and/or the Lead Arranger.
The Conversion Shares will be registered on the subscriber’s book-entry account when they are registered in the
Finnish Trade Register on or about 6 July 2021 (unless the Subscription Period is extended). The ISIN code of the
Conversion Shares is FI0009000251 and their trading code in Nasdaq Helsinki Ltd (the “Helsinki Stock
Exchange”) is STOCKA. An application will be submitted for admitting the Conversion Shares on the main list
of Helsinki Stock Exchange for trading. Trading in the Conversion Shares will commence on or about 7 July 2021
(unless the Subscription Period is extended), provided that the Helsinki Stock Exchange approves the Company’s
application for the listing.
Withdrawal of Subscriptions in Certain Circumstances
Where the Finnish language prospectus relating to the Offering (the “Finnish Prospectus”) is supplemented
pursuant to the Prospectus Regulation due to a significant new factor, material mistake or material inaccuracy,
which may affect the assessment of the Conversion Shares (the “Grounds for Supplement”), the Parties Entitled
to Conversion who have subscribed for Conversion Shares before the supplement is published shall have the right
to withdraw their subscriptions during a withdrawal period. Such a withdrawal period shall last for at least three
(3) banking days from the publication of the supplement. The withdrawal right is further conditional on that the
Grounds for Supplement were noted prior to the end of the Subscription Period or the delivery to the book-entry
account of the subscriber of the Conversion Shares which are subject to the withdrawal (whichever occurs earlier).
The Company shall announce withdrawal instructions by way of a stock exchange release. This stock exchange
release shall also announce the right of the Parties Entitled to Conversion to withdraw the subscriptions, the period
within which subscriptions may be withdrawn and more detailed instructions on withdrawal. Any withdrawal of a
subscription made by a Party Entitled to Conversion shall relate to the entire subscription of the investor.
The Converter of the Hybrid Loan shall submit a notice of withdrawal to the account operator or asset manager
with whom the subscription order was completed. The Converter of the Restructuring Debt or the Converter of
Unconditional or Undisputed Debt shall submit a written notice of withdrawal to the Lead Arranger by e-mail to
the following address stockmann@evli.com.
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After the end of the withdrawal period, the right of withdrawal will lapse. Where the Converter of the Restructuring
Debt withdraws their subscription, the set-off claim made in connection with the subscription will also be
cancelled. Where the Converter of the Hybrid Loan withdraws its subscription, the Hybrid Loan notes transferred
to the Company for the payment of the subscription will be returned to the investors who have withdrawn their
subscriptions to the book-entry account designated by them within approximately five (5) banking days from the
notice on withdrawal submitted to the Lead Arranger. Should the subscription for the Conversion Shares not be
submitted within the Subscription Period or the subscription be withdrawn or rejected, however, without the lapse
of the Restructuring Programme, the Unsecured Restructuring Debt shall be cut by 20 per cent. as well as the
remaining 50 per cent. of the Hybrid Loan pursuant to the provisions of the Restructuring Programme and the
description above.
Other Issues
Once the Company has approved the subscriptions, the Company shall inform the issuer agent of this without any
undue delay. With the subscription forms, the Parties Entitled to Conversion shall entitle the issuer agent to execute
the necessary entries in records and carry out other actions required for the conversion.
When a Party Entitled to Conversion has signed the subscription form in accordance with the terms and conditions
of Conversion, they may not transfer their Restructuring Debt, Hybrid Loan or Convertible Unconditional or
Undisputed Debt to a third party prior to the completion of the Offering.
When the Lead Arranger has been informed by the Company of the approval of the subscriptions for the
Conversion Shares and the registration of the Conversion Shares at the Finnish Trade Register, the Conversion
Shares will be registered on the book-entry accounts of the Parties Entitled to Conversion and an application to
submit them to trading on the main list of Helsinki Stock Exchange will be filed.
The Lead Arranger is acting as issuer and paying agent in respect of the Offering, i.e., assisting the Company with
certain administrative services concerning the Offering. The fact that the Lead Arranger is acting as issuer and
paying agent does not, in itself, mean that the Lead Arranger regards the subscriber as a customer of the Lead
Arranger. For the purposes of the Offering, the subscriber is regarded as a customer of the Lead Arranger only if
the Lead Arranger has provided advice to the subscriber regarding the Offering or has otherwise contacted the
subscriber individually regarding the Offering, or if the subscriber has an existing customer relationship with the
Lead Arranger.
Subscribers in the Offering will provide personal data to the Lead Arranger. Personal data provided to the Lead
Arranger will be processed in data systems to the extent required to provide services and administer matters by the
Lead Arranger. Personal data obtained from a party other than the customer to whom the processing relates may
also be processed. Personal data may also be processed in data systems at companies and organisations with which
the Lead Arranger cooperates. Information regarding the processing of personal data is provided by the Lead
Arranger’s offices, which also accept requests for correction of personal data. Information regarding addresses
may be obtained by the Lead Arranger through automatic data runs at Euroclear Finland.
By subscribing for the Conversion Shares in the Offering, the subscriber authorises their account operator to
disclose necessary personal data, the number of their book-entry account and the details of the subscription to the
parties involved in the processing of the subscription order or the execution of the assignment to allocate and settle
the Conversion Shares.
Shareholder Rights
The Conversion Shares will confer a right to dividends and other shareholder rights from their registration with
the Finnish Trade Register and their delivery to the shareholder’s book-entry account, on or about 6 July 2021
(unless the Subscription Period is extended). The Conversion Shares will, as of their registration and delivery
book-entry accounts, confer the same rights as the Company’s other shares. For more information on the
shareholder rights, see section “Shares and Share Capital – Shareholders’ Rights” in the English language
Offering Circular.
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Fees and Expenses
No fees or other expenses will be charged to the Parties Entitled to Conversion for subscribing for Conversion
Shares. Account operators and asset managers may charge fees in accordance with their fee schedules for the
maintenance of book-entry accounts and for the custody and transfer of shares and the Hybrid Loan notes. No
transfer tax is levied on the subscription of the Conversion Shares.
Applicable Law and Dispute Resolution
The Offering will be governed by Finnish law. Any disputes arising in connection with this Offering shall be
settled by arbitration by one arbitrator according to the rules of the Arbitration Board of the Central Chamber of
Commerce. If the parties fail to agree on the arbitrator, the arbitrator shall be appointed by the Central Chamber
of Commerce. The seat of arbitration is Helsinki. If a Party Entitled to Conversion is a natural person in a
consumer-like position, the Company shall bear the costs of the arbitration proceedings regardless of the outcome,
except when the claims of the Party Entitled to Conversion are considered manifestly unfounded by the arbitration
court.
The terms and conditions have been prepared in Finnish and English. Should there be any discrepancies between
the terms and conditions in Finnish and English, the terms and conditions in Finnish shall prevail.
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PARTIES RESPONSIBLE FOR THE OFFERING CIRCULAR
Stockmann plc
Business identity code: 0114162-2
Domicile: Helsinki, Finland
Address: Aleksanterinkatu 52 B, FI-00100 Helsinki, Finland
STATEMENT REGARDING THE OFFERING CIRCULAR
The Company is responsible for the information included in this Offering Circular. The Company declares that to
the best of its knowledge, the information contained in this Offering Circular is in accordance with facts and
contains no omission likely to affect its import.
INFORMATION DERIVED FROM THIRD-PARTY SOURCES
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 misleading or
inaccurate.
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 18 May
2021 on the Company’s website at http://www.stockmanngroup.com/fi/konversiot-2021 and at the registered
office of the Company during normal office hours at Aleksanterinkatu 52 B, FI-00100 Helsinki, Finland. In
addition, the Finnish Prospectus will be available on or about 18 May 2021 at Evli’s office at Aleksanterinkatu 19
A, FI-00100 Helsinki, and on the website of Evli at www.evli.com/stockmann and at the Helsinki Stock Exchange
at Fabianinkatu 14, FI-00100 Helsinki.
The English language Offering Circular and the documents incorporated therein by reference will be available on
or about 18 July 2021 on the Company’s website at http://www.stockmanngroup.com/en/conversions-2021.
INFORMATION ON THE WEBSITE IS NOT INCLUDED IN THE OFFERING CIRCULAR
This
Offering
Circular
will
be
published
on
the
Company’s
website
at
http://www.stockmanngroup.com/en/conversions-2021. 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, as well as
possible supplements of the Offering Circular are part of the Offering Circular.
INFORMATION AVAILABLE IN THE FUTURE
The Company publishes its annual reports in Finnish, Swedish and English, including the report of its Board of
Directors and its audited consolidated financial statements, business reviews and other information as well as stock
exchange releases as required by the regulation of the European Parliament and of the Council on market abuse
((EU) No 596/2014, as amended, the “Market Abuse Regulation”), the Securities Market Act and the rules of
Helsinki Stock Exchange. None of these documents are a part of this Offering Circular, excluding the documents
incorporated in this Offering Circular by reference.
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PRESENTATION OF FINANCIAL AND CERTAIN OTHER INFORMATION
Historical Financial Statements
The Company prepares its consolidated financial statements according to the International Financial Reporting
Standards (the “IFRS”) as adopted by the European Union. For the first and third quarters, the Company publishes
unaudited Interim Management Statements, which have been prepared in compliance with the recognition and
valuation principles of IFRS but not all the requirements of the “IAS 34–Interim Financial Reporting” standard
have been complied with. Stockmann’s audited consolidated financial statements for the financial year ended 31
December 2020 (including unaudited restated comparative financial information for the financial year 2019) as
well as the unaudited Interim Management Statement for the three months ended 31 March 2021 (including the
unaudited consolidated comparative information for the three months ended 31 March 2020) are incorporated into
this Offering Circular by reference.
The Company’s consolidated financial statements for the financial year ended 31 December 2020 have been
audited by Henrik Holmbom and Marcus Tötterman Authorized Public Accountants, both representing KPMG Oy
Ab, Authorized Public Accountant Firm.
Alternative Performance Measures
Stockmann 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
analysable, 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:


Gross profit



Capital employed



Gross margin



Capital turnover rate



EBITDA



Inventories turnover rate



Adjusted EBITDA



Equity ratio, %



Adjusted operating result



Net gearing, %



Return on equity, %



Interest-bearing net debt



Return on capital employed, %



Interest-bearing net debt/EBTIDA

For the detailed definitions and reasons for the use of these alternative performance measures, see “Selected
Financial Information – Definition of Key Figures”.
Auditors
The Company’s consolidated financial statements for the financial years ended 31 December 2020 have been
audited by Henrik Holmbom and Marcus Tötterman Authorized Public Accountants, both representing KPMG Oy
Ab, Authorized Public Accountant Firm. In 2021, Ernst & Young Oy Authorized Public Accountants was elected
the auditor for the term of office ending at the close of the next Annual General Meeting with Terhi Mäkinen,
Authorized Public Accountant, as the auditor with principal responsibility. The business address of the principal
auditor, Ernst & Young Oy, is Alvar Aallon katu 5 C, FI-00100 Helsinki, Finland. Ernst & Young Oy is registered
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in the auditor register in accordance with Chapter 6, Section 9 of 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” are references to the currency used by member states of the Economic
and Monetary Union of the European Union; “U.S. Dollar” or “USD” are references to United States dollar, the
lawful currency of the United States of America; “Swedish krona” is reference to the lawful currency of Sweden;
“Russian rouble” is reference to the lawful currency of Russia; and “Norwegian krone” is reference to the lawful
currency of Norway.
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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”, “The Company’s Recent Developments, Outlook and Nearterm Uncertainties – Outlook” and “The Company’s Recent Developments, Outlook and Near-term Uncertainties
– Recent Events and Near-term Uncertainties” 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 materialise or the underlying assumptions
prove wrong, Stockmann’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.
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BACKGROUND OF THE OFFERING AND USE OF PROCEEDS
Background of the Offering
The purpose of the Offering is to implement the Restructuring Programme. The objective of the Restructuring
Programme is to rejuvenate the Company’s business operations, maintain its competitiveness in the relevant
industry, enable the Company to be refinanced at a later date and reorganise the Company’s debts only to an extent
that is necessary in order to achieve the goal of rehabilitating the Company. The Restructuring Programme also
enables the investments planned for 2021–2028 that are necessary for the development of the Company.
The Restructuring Programme requires that the Offering described in this Offering Circular be arranged under the
terms set out in this Offering Circular. The aim of the Conversion is to bring flexibility to the implementation of
the Restructuring Programme together with the reduction of debts specified in the Restructuring Programme.
If the Restructuring Programme is not complied with, a court may order the Restructuring Programme to lapse. In
the event that the Restructuring Programme is ordered to lapse, it will no longer be in force and the creditors will
have the same right to a payment of the restructuring debt that they would have had if the Restructuring Programme
had never been approved.
For more information, see “The Company’s Recent Events and Near-term Uncertainties – Recent Events and Nearterm Uncertainties – The Restructuring Proceedings and the Restructuring Programme”.
Use of Proceeds
While the Company does not receive any proceeds from the Offering, its completion will decrease the Company’s
debts together with the cutting of debts provided for in the Restructuring Programme. The subscriptions made in
in the Offering are paid in their entirety by using the receivable of the Party Entitled to Conversion from the
Company for the payment of the subscription for the Shares (for more information, see “Terms and Conditions of
the Offering”). The Subscription Price of the Conversion Shares will be recorded in the Company’s fund for
unrestricted invested equity.
Assuming that all Parties Entitled to Conversion will exercise their conversion right in the Offering (or
alternatively, the corresponding amount is cut), the amount of the Company’s Unsecured Restructuring Debts will
decrease by approximately EUR 22.0 million and the amount of the Hybrid Loan (including interest accrued until
8 April 2020) will decrease by approximately EUR 54.1 million.
The Company estimates the arrangement expenses and the fees of the advisors in connection with the Offering to
amount to approximately EUR 340,000.
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CAPITALISATION AND INDEBTEDNESS
The following table sets forth Stockmann’s capitalisation and indebtedness as at 31 March 2021 based on the
Company’s unaudited Interim Management Statement for the three months ended 31 March 2021.
This table should be read together with the sections “Risk Factors”, “The Company’s Recent Developments,
Outlook and Near-term Uncertainties”, and “Selected Financial Information” of this Offering Circular and
Stockmann’s historical financial information incorporated by reference to this Offering Circular.
CAPITALISATION
(EUR million)
Total current debt
Guaranteed
Secured
Unguaranteed/Unsecured
Total
Total non-current debt
Guaranteed
Secured
Unguaranteed/Unsecured
Total
Total debt
Shareholder equity
Share capital
Legal reserves
Other reserves
Total
Total debt and shareholder equity
INDEBTEDNESS
A Cash
B Cash equivalents
C Other current financial assets
D Liquidity (A + B + C)
E Current financial debt (including debt instruments, but excluding
current portion of non-current financial debt)
F Current portion of non-current financial debt
G Current financial indebtedness (E + F)
H Net current financial indebtedness (G - D)
I Non-current financial debt (excluding current portion and debt
instruments)
J Debt instruments
K Non-current trade and other payables
L Non-current financial indebtedness (I + J + K)
M Total financial indebtedness (H + L)

Actual as at
March 31, 2021
(unaudited)
435.41
97.12
532.5
342.43
342.4
874.9
144.1
-52.24
111.55
203.4
1 078.3
115.4
115.4
97.1
435.4
532.5
417.1
342.4
342.4
759.5

1

Current secured interest-bearing restructuring debt. The collateral includes the following items: (i)a real estate mortgage in the amount
of 1.5 billion euros to the Helsinki department store property, (ii) a blocked bank account relating to certain disposal proceeds, (iii) a real
estate mortgage in the amount of 170 million euros to the department store property located in Tallinn; and (iv) a share pledge regarding
the shares owned by the Company in the company SIA “Stockmann Centrs”.
2
Includes the following items: current lease liabilities (76.5 million euros) and current non-interest-bearing restructuring debt (20.6
million euros).
3
Includes the following items: non-current lease liabilities (260 million euros) and non-current, non-interest-bearing restructuring debt
(82.4 million euros).
4
Includes the following items: share premium fund (186.1 million euros), invested unrestricted equity fund (250.4 million euros) and
retained earnings as of 31.3.2021 (-518.2 million euros) adjusted for the net loss of the reporting period (-29.5 million euros), total of 488.7 million euros.
5
Includes the following items: other funds (43.8 million euros), hybrid bond (52.9 million euros) and translation reserve (14.8 million
euros).

Indirect or contingent indebtedness items are not considered in the statement of indebtedness. The items not
included are: current- and non-current provisions related to the indemnity claims of land lords included in the
restructuring debt (total of EUR 16.9 million as at 31 March 2021) in addition to the unpaid interest balance on
the hybrid bond accrued between 31 January 2020 and 8 April 2020 (total of EUR 1.2 million). In addition, these
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items included off-balance sheet exposures concerning rent liabilities (EUR 0.7 million), which do not satisfy the
IFRS 16 criteria and are this not included in the Group’s debts.
The Annual General Meeting of the Company held on 7 April 2021 resolved on the reduction of the Company’s
share capital and certain other funds, on the basis of which changes have occurred on the Company’s equity
structure (for more information, see “Shares and Share Capital – Information on the Shares – General”). In
addition to the above, there have been no 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
Pursuant to Section 58 of the Restructuring Act, the assets of the debtor shall not be distributed to the owners
between the approval and the conclusion of the restructuring programme, excluding consideration or compensation
paid on the grounds of work being performed and in accordance with the programme referred to in Section 42(1)
of the Restructuring Act. On the basis of the Restructuring Act and the Restructuring Programme, the Company is
not allowed to distribute any dividends during the implementation of the repayment schedule set out in the
Restructuring Programme. The Restructuring Programme of the Company was approved on 9 February 2021 and
the repayment schedule of the Restructuring Programme is set to end on 30 April 2028. The Company has, if it so
wishes, the right to terminate the Restructuring Programme prematurely by paying all remaining unpaid payments
set out in the repayment schedule to the creditors (as specified in the Restructuring Programme), as a result of
which the restrictions on the payment of dividends described above would also be lifted.
Furthermore, on 7 April 2021, the Annual General Meeting of the Company resolved to reduce the share capital
for loss coverage (for additional information, see “Shares and Share Capital – Information on the Shares –
General”). In accordance with Chapter 14 Section 2(2) of the Finnish Companies Act, the unrestricted equity of
the Company may be distributed to the shareholders during the three years following the registration of the
reduction only in accordance with the creditor protection procedure provided in Chapter 14 Sections 3-5 of the
Finnish Companies Act. However, a creditor shall not have the right to object to the distribution if the share capital
has been increased by at least the amount of the reduction.
In addition, the Company will also commit to a covenant in connection with the issue of the Bonds (as defined
below), estimated to occur on 5 July 2021, as a result of which the Company shall not pay dividends during the
period which the Bonds (as defined below) are outstanding, that is, until on or about 5 July 2026.
The Company did not pay dividends during the financial year ended 31 December 2020. The Company’s latest
dividend was distributed in 2014 based on the balance sheet adopted for the financial year 2013.
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BUSINESS OF STOCKMANN
General
Stockmann is a Finnish public limited company that engages in the retail trade and offers a wide selection of
sustainable high-quality fashion, beauty and home goods at department stores and fashion stores and in online
stores. The Company was established in 1862 and registered in the Finnish Trade Register on 20 January 1919.
The Company was listed on the Helsinki Stock Exchange in 1942 and it is listed on the main list of Helsinki Stock
Exchange. The Company engages in the business operations registered in the Finnish Trade Register, i.e. trade at
department stores and online as well as other trading and related business operations and services. The Company
consists of two business divisions: Stockmann and Lindex. The Company conducts its business in, among others,
Finland, Sweden and the Baltic countries, as well as through its online store.
The Stockmann Group is comprised of two business division units, which are the Stockmann department store
operations and the online store in Finland, Estonia and Latvia (the “Stockmann Division”), as well as the fashion
store chain Lindex, which is comprised of its own Lindex subgroup (the “Lindex Division”). The Lindex Division
engages in fashion retail sales and online sales as the Lindex chain of stores. As at the date of this Offering Circular,
the Stockmann Group operates in three geographical segments: 1) Finland, 2) Sweden and Norway, and 3) the
Baltics and other countries. All in all, the Stockmann Group operates in 19 countries.
The Group’s Legal Structure
The Company is the parent company of the Stockmann Group. As at the date of this Offering Circular, the
Company has a branch registered in Estonia as well as altogether three Finnish wholly owned subsidiaries (Suomen
Pääomarahoitus Oy – Finlands Kapitalfinans Ab, Stockmann Security Services Oy and Oy Hullut Päivät – Galna
Dagar Ab). In addition, the Company has three foreign subsidiaries: AS Stockmann (Estonia), SIA Stockmann
(Latvia) and Stockmann Sverige AB (Sweden) (“SSAB”) whose branch registered in Finland owns all shares in
AB Lindex and its subsidiaries, i.e. the so called Lindex subgroup. In addition, the Company owns 63 per cent. of
the shares in the Latvian company SIA Stockmann Centrs.
As at the date of this Offering Circular, the Company is currently in process of simplifying its Group structure, as
described in more detail in section “The Company’s Recent Development, Outlook and Near-term Uncertainties –
Recent Events and Near-term Uncertainties – Events resulted from the Restructuring Proceedings and
Restructuring Programme – Streamlining of Group structure” below.
Strategy and Vision 2021–2023
Stockmann Division’s vision is to create a marketplace for a good life. As a marketplace for a good life,
Stockmann is an attractive and sustainable centre of urban life: always there, yet never remaining the same.
Stockmann is a destination for everyday inspiration and fulfilment in the fashion, beauty and home product
categories. Stockmann is a place for finding and sharing new impressions, opportunities and ideas. The Company
strives to create a commercial platform built around good life and living in the moment for its partners and
concepts. The Company curates and develops it into an experience which can be counted on, trusted and adored
every day.
Stockmann’s mission is to make a new impression in all encounters with customers, partners, employees and other
stakeholders every day. For customers, the Company’s promise is to create a feeling that lasts! This makes the
Company meaningful to customers and expresses how it differs from the competition.
Values – Focus on customer, act with courage and we work together – form the foundation of how the Company
operates internally and externally. Stockmann has re-defined its strategy and aims to significantly improve its
customer centric performance. With this, the Company aims to improve the short- and long-term performance of
Stockmann’s business.
Customer centricity, i.e. the ability to understand customers and to serve them the way they choose and to provide
a unique customer experience is the core of the Company’s strategy. In its journey to stronger customer centricity,
the Company focuses on better understanding its customers’ needs, their life stages and different occasions. Based
on this the Company offers a suitable style in the form of products, services and experiences. Furthermore, the
Company focuses on providing and developing a seamless digital and physical shopping experience, relevant and
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personalised dialogue with the customers, a curated selection, an inspiring shopping environment, relevant
premium services and personalised high-quality customer service.
Lindex. Lindex aims to be a global, brand-led, sustainable fashion company. This requires growth in digital
revenue both in its own online store as well as in collaborations with global digital platforms, improved cost
efficiency but also growth with new businesses while at the same time striving to meet its sustainability targets.
Lindex aims to empower and inspire women everywhere. Lindex pursues this target through actions as a company
and through a progressive fashion experience provided to its customers. Lindex’s customers, co-workers and
partners are all part of this ambition.
Improvement of profitability and returns. For the strategy period 2021–2023, the Company’s target is to improve
profitability and returns. In order to meet this wider target, Stockmann’s financial priorities for the strategy period
are 1. Revenue growth, 2. Improve profitability and return on investments, and 3. Discipline in costs and in capital
allocation.
Financial Targets
The Stockmann Division’s key priorities in achieving the revenue growth are selective investments in the current
markets, strengthening its market position in omnichannel customer experience and focusing on full-price sales
through a curated seasonal and continuing offering in core categories. The target related to profitability and returns
is built on targeted investments, development of digital capabilities and maintaining and improving product and
service margins. The Company also aims to improve process efficiency and the return on invested capital, as well
as stepping up its customer centric service culture. Disciplined cost control and capital allocation are based on
acceleration of positive cash flow, good inventory management as well as wider measures related to the efficient
management of capital. The cornerstones of the strategy are members of the loyal customer programme, other
customer groups, the customer promise and the related customer experience and customer journey as well as the
product and service offering. In addition, the cornerstones also include the vision, mission and shared values. The
strategic goals and must win battles define concretely what the Company strives for and how it aims to reach its
targets in practice.
Business
The Company’s field of business registered in the Trade Register is trade at department stores and online as well
as other trading and related business operations and services. The Company may engage in financing and
investment activities and operate restaurants. The Company may engage in business operations either directly or
through its subsidiaries or affiliated companies. In addition, the Company may carry out its group companies’
shared duties, such as administrative services and financing, either as the parent company or through its
subsidiaries.
In Stockmann’s new Group structure, the Company’s operations are organised in two business divisions, which
are the Stockmann Division and the Lindex Division.
Stockmann Division
The Stockmann Division includes the Stockmann department stores and the online store. As at the date of this
Offering Circular, Stockmann has eight department stores and the online store stockmann.com. The department
stores are located in Helsinki (city centre and Itäkeskus), Espoo, Vantaa, Turku, Tampere, Tallinn in Estonia and
Riga in Latvia.
Stockmann’s main department store is located in the centre of Helsinki, and it is the largest department store in
the Nordics. As at the date of this Offering Circular, its leasable total area amounted to approximately 55,000
square metres. Stockmann’s online store offers a wide selection of fashion, home products and cosmetics in
Finland. Together with the online store, the department stores offer the customers an omnichannel approach to
shopping.
As a part of the implementation of the Restructuring Programme, the Company is preparing the sale and lease back
of its department store properties (for more information, see “The Company’s Recent Development, Outlook and
Near-term Uncertainties– Recent Events and Near-term Uncertainties – Events resulted from the Restructuring
Proceedings and Restructuring Programme”).
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Lindex Division
Lindex is one of Europe’s leading fashion companies, with approximately 450 stores in 19 countries (including
ten franchising market areas), three department store properties and an online store as at the date of this Offering
Circular. Lindex’s business idea is to offer inspiring and affordable fashion for the fashion-interested and conscious
woman. Lindex was incorporated in 1954 in Alingsås, Sweden. Lindex has been a part of the Stockmann Group
since 2007.
Lindex sells a wide variety of fashion for women, children’s clothes, underwear and cosmetics at its stores and
online. As at the date of this Offering Circular, Lindex’s online store operates in 33 market areas and sells its
products worldwide through the services of third parties including ASOS, Zalando, Nelly, Next and Boozt. As at
the date of this Offering Circular, approximately 80 per cent. of the Lindex stores are owned by Stockmann and
20 per cent. are franchising stores. Of the own stores, 196 are located in Sweden, 91 in Norway, 61 in Finland,
9 in Estonia, 10 in Latvia, 10 in Lithuania, 27 in the Czech Republic, 12 in Slovakia and 2 in the UK. In addition,
Lindex has franchising stores in Denmark, Malta, Saudi Arabia, Bosnia and Herzegovina, Iceland, Serbia, Kosovo,
Albania, Qatar and Tunisia.
Lindex’s headquarters are located in Gothenburg, in Sweden. Lindex has country offices in Sweden, Finland,
Norway, Latvia and in the Czech Republic with the purpose of facilitating business operations in all areas where
Lindex has stores.
Customers and Customer Service
Customer satisfaction is one of the cornerstones of all of Stockmann’s business operations. A high-quality selection
and good customer service are absolutely necessary for ensuring customer satisfaction. The Stockmann Division
strives to offer a premium shopping experience in its inspiring department stores and online store. The cornerstones
of the Stockmann Division are:


excellent and professional service;



carefully selected brand assortment; and



inspiring and creative shopping environment.

Stockmann aims to ensure that its personnel are professional and well-trained. Separate training on customer
service is provided to the personnel of different departments. In addition, Stockmann has launched digital solutions
in Finland to improve customer service, and several improvements have been implemented in the omnichannel
customer experience, including the new version of the online store stockmann.com, the launch of the Stockmann
app for smartphones and the provision of electronic sales tools to the personnel of the department stores.
Sourcing
The Stockmann Group does not have its own factories or production facilities. Stockmann offers its customers
both international and its own brands, which are manufactured by contracted suppliers. Stockmann prefers long
term relationships with suppliers and aims to centralise production as much as possible. Stockmann aims to ensure
that all its suppliers follow high quality standards in their operations and comply with Stockmann’s guidelines and
strategy for Corporate Social Responsibility. All suppliers are required to comply with Stockmann’s Code of
Conduct. Due to its large size and wide network of stores, Stockmann is an important distribution channel for
many suppliers. Stockmann maintains close relationships with its suppliers, provides them with feedback on the
demand for the suppliers’ products and the needs of the customers, engages in product development if necessary
and collects information on future trends from its suppliers.
Stockmann’s own brands and Lindex partly use the same suppliers, which makes it possible to benefit from the
synergies offered by the shared sourcing organisation. The Stockmann Group has six local sourcing offices, which
are located in China (Shanghai and Hong Kong), Bangladesh, India, Turkey and Pakistan. Approximately 90 per
cent. of Lindex’s products and approximately half of Stockmann’s own fashion brands are procured through the
sourcing offices. In addition to factory audits carried out by third parties, the sourcing offices often visit the
premises of the suppliers and manufacturers.
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Logistics and Inventory Management
The Group’s operations are based on flexible logistics and the efficient flow of goods and information. The
logistics and inventory management functions have been organised separately for the Stockmann Division and the
Lindex Division.
In Finland, Stockmann’s logistics operations are centralised in the Tuusula distribution centre, which serves the
online store stockmann.com and the department stores in all countries in which Stockmann operates. The
deployment of this single delivery centre has enabled Stockmann to optimise its warehouse operations, decreased
the number of internal deliveries and improved energy efficiency in the logistics operations. In the Baltics, the
warehouse operations are centralised in one location in Riga in Latvia. Products are delivered to the department
stores in Finland and the Baltics several times a week.
Lindex has two central warehouses in Sweden: one in Partille outside Gothenburg, and another in Borås. The
Partille warehouse manages the delivery of products directly to the department stores. The warehouse in Borås
serves the online store by delivering the orders made in the online store to the clients. In addition, Lindex has six
production offices, which are located in Bangladesh, Hong Kong, India, China, Myanmar and Turkey. The
production offices work in close cooperation with Lindex’s design and sourcing departments on the development
and production of the collections.
Franchising Partners
The Stockmann Group conducts its business in Finland, Sweden, Norway, the Baltics and other European
countries, and it has franchising operations in several other countries.
In Russia, Stockmann’s department store business is conducted by AO Stockmann, a company owned by Reviva
Holdings Limited since February 2016. Since the sale of the Nevsky Centre property was completed in 2019,
Stockmann has not had any of its own business operations in Russia. Stockmann has entered into a licensing
agreement with Reviva on the use of Stockmann brands in Russia, and its duration has been extended until 2028.
Pursuant to the licencing agreement, AO Stockmann manages Stockmann department stores under the Stockmann
brand in the Nevsky Centre shopping centre and other locations in Russia.
Lindex has entered into franchising agreements with several partners. The agreements are prepared in accordance
with Lindex’s standard terms and conditions, which govern, for example, the right to operate under the Lindex
concept, the training of the personnel, the delivery of products, franchising fees and recommended product prices.
The franchising concept has enabled Lindex’s expansion into new market areas. As at the date of this Offering
Circular, Lindex has 36 franchising stores in ten countries: Albania, Bosnia and Herzegovina, Malta, Saudi Arabia,
Iceland, Kosovo, Serbia, Qatar, Denmark and Tunisia. In the organisation of their operations, Lindex’s franchising
partners commit to Lindex’s brand manual and other guidelines. This aims to ensure that the visual image of the
franchising stores towards the customers corresponds to Lindex’s own stores.
Competition
Competition is intense in all areas and markets in which Stockmann has business operations. The competitive
situation is impacted by such factors as the Stockmann and Lindex brand image and reputation, customer service,
style, quality, prices, the appearance of the stores, a pleasant ambience, easy shopping experiences and inviting
and well-functioning online stores. Stockmann’s main competitors are other department stores, retail stores and
online stores. In addition to competition in product sales, Stockmann competes for, among other things, competent
employees, attractive tenants that support Stockmann’s own business operations and business premises with a
good location and good lease terms.
Stockmann’s Brand and Other Intangible Assets
The Stockmann brand is an important element in Stockmann’s business and it supports the Company’s reputation
and marketing. The management of Stockmann believes that the Stockmann brand has been associated with
quality, values, customer service and innovation for more than a century, and it can be considered one of the most
well-known and valued trademarks in Finland.
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Stockmann considers its registered trademarks and other intangible assets to be valuable competitive advantages
in marketing. In addition to its store and campaign brands (such as the Crazy Days), Stockmann has several own
brands within the Company, such as VILLA STOCKMANN, CASA STOCKMANN, A+MORE, BODYGUARD,
BOGI, CAP HORN, NOOM and CUT & PRET. Stockmann aims to prevent all violations of its trademarks and
brands and to protect its brands, trademarks, copyrights and other intangible assets. Stockmann’s trademarks are
protected in all the countries in which Stockmann has commercial operations. Stockmann has also registered the
internet domains it uses.
Stockmann sold the Stockmann Delicatessen business to the local cooperatives of the S Group in 2017. As a result
of the transaction, Stockmann’s own brands STOCKMANN HERKKU DELIKATESS (DELICATESSEN) and
STOCKMANN HERKKU GOURMET were transferred to the S Group. Despite the completion of the transaction,
Stockmann retained the right to use these brands outside Finland, mainly in the Stockmann Delicatessens operating
in the Baltic countries, which remained with Stockmann.
Special Campaigns and Programmes
Loyal Customer Programmes
Stockmann launched the current MyStockmann loyal customer programme in 2019. The loyal customer
programme has six levels, with promotions from one level to the next being determined based on the loyal customer
points customers collect when shopping. The programme includes both stable benefits for each level and frequently
changing benefits and surprises offered through the MyStockmann app. Lindex has its own More at Lindex loyal
customer programme which offers shared and individual offers and discounts to members of the programme.
As at the date of this Offering Circular, the MyStockmann loyal customer programme’s membership encompassed
around 1.4 million loyal customers in Finland and the Baltic countries, and the More at Lindex programme had
around 4 million members.
Crazy Days Campaign
As a part of its operations, Stockmann organises various special campaigns, the most renowned of which is the
Crazy Days campaign. The Crazy Days campaign was organised for the first time in 1986. Stockmann’s
management estimates that the Crazy Days are one of the largest and best-known department store campaigns in
Europe. In spring and autumn 2020, the campaign was held exclusively in the online store for the first time due to
the COVID-19 pandemic.
In spring 2021, Stockmann’s Crazy Days campaign was held as an extended, 8-day-long online campaign from 24
to 31 March 2021. The Crazy Days online store was successful and the sales exceeded last year by 8 per cent.
Personnel
The Stockmann Group’s average number of personnel was 5,991 in 2020. In terms of full-time equivalents, the
average number of employees was 3,973 in 2020. As at the end of 2020, Stockmann had a total of 5,639 employees,
of whom 1,616 were working in Finland. In 2020, the number of employees working outside Finland was 4,023
which represented approximately 71.3 per cent of the total. Of the Stockmann Group’s employees, women
represented 90 per cent. and men 10 per cent.
Environment
In its CSR management, Stockmann’s objective is to reduce and prevent the environmental impact of its business
operations by cutting emissions, improving energy efficiency, decreasing water consumption and carrying out
waste sorting and recycling. To ensure continuous improvement, Stockmann monitors compliance with the
environmental management system of the department stores and progress towards the defined environmental goals
and objectives. All of Stockmann’s operations in Finland are certified to the ISO 14001 Environmental
Management System. The same operating methods have been adopted in the department stores in the Baltic
countries.
The waste recycling rate in Stockmann’s Finnish department stores was 77 per cent. in 2020 and 73 per cent. in
2019. In 2020, the Stockmann Group’s comparable emissions of green-house gases decreased by 15 per cent.,
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amounting to 33,600 tCO2e and 39,700 tCO2e in 2019. The highest share of emissions, around 70 per cent. came
from the generation of purchased energy, especially electricity.
Stockmann’s goal has been to improve the energy efficiency of its department store operations by 4 per cent. from
2016 to 2020. The target was achieved and a further goal has been set to improve energy efficiency in Finland by
7.5 per cent. from 2018 to 2025. At the Stockmann Division, energy efficiency has improved by 20 per cent. from
2018 to 2020. At Lindex, approximately 60 per cent. of the electricity comes from renewable sources. Stockmann
reports its CO2 emissions annually in the Group’s CSR Review and in the international Climate Change Disclosure
(Carbon Disclosure Project, CDP) survey. In 2020, Stockmann received a rating of B in the study. The rating is
higher than general average and the regional average in Europe. The rating illustrates that the Company has taken
action to counter the effects of climate change.
Stockmann aims to reduce the environmental impact of its own brands and to increase the use of more sustainable
materials in its own brand garments. Correspondingly, Lindex’s target is that 80 per cent. of its garments will be
made from more sustainable materials, with more sustainable processes and more sustainable production facilities.
In 2020, 68 per cent. and in 2019, 65 per cent. of the Lindex assortment was made from more sustainable materials.
In 2020, approximately 99 per cent. and in 2019, 98 per cent. of all cotton used by Lindex was more sustainable,
such as organic and Better Cotton. In 2020, 60 per cent. (in 2019, 46 per cent.) of Stockmann’s own brand garments
were made of more sustainable materials and 91 per cent. (in 2019, 73 per cent.) of own brand jersey garments
were made of more sustainable cotton, both key performance indicators exceeding the target.
In addition to Better cotton (BCI) and the LENZING™ ECOVERO™ viscose that were launched by Stockmann
in 2019, Stockmann increased the variety of responsible materials even further with certified RWS wool
(Responsible Wool Standard) and RDS down (Responsible Down Standard) produced responsibly according to
standards for both animal and environmental aspects.
Sustainability
Stockmann’s operations comply with international and national laws and regulations valid at any time in the
countries in which it operates. The Stockmann Group’s operations are also guided by international treaties and
recommendations, such as the UN’s Universal Declaration of Human Rights and Convention on the Rights of the
Child, the ILO’s Declaration on Fundamental Principles and Rights at Work and the OECD Guidelines for
Multinational Enterprises, and the UN Guiding Principles on Business and Human Rights. In addition, the
Stockmann Group is committed to the UN’s Global Compact initiative, and in accordance with this promotes
human rights, labour rights, environmental protection and anticorruption measures.
The Stockmann Group’s Code of Conduct and other Group policies define ways of working for all personnel. The
Group’s Code of Conduct and related clarifications have been included in the Group’s Collaboration Agreements,
and Stockmann requires all of its suppliers and partners to commit to and comply with the Code of Conduct, or
show their commitment to other equivalent policies. As part of responsibility management, the principles are
communicated to both internal and external stakeholders. The Code of Conduct covers compliance with legislation
and ethical operations, free competition and consumer rights, employees and working conditions, the environment,
and corruption and conflicts of interest.
At the end of 2020, 76 per cent. of Stockmann’s personnel in Finland and 81 per cent. in Latvia had completed the
Code of Conduct training. In Estonia, instead of providing an online training course, the principles were
implemented through information meetings, updating local guidelines accordingly and onboarding each new
employee to the principles. Of the members in the Stockmann support function and department store management
teams, 83 per cent. had completed the training. The long-term target is for 100 per cent. of the Stockmann Group’s
personnel to have completed the training.
Stockmann respects and promotes all human rights in accordance with its Code of Conduct and human rights
policy. Stockmann is committed to ensuring that fundamental rights are respected and that people are treated with
dignity and respect. Stockmann carries out further human rights due diligence as required in the UN Guiding
Principles on Business and Human Rights, in order to identify, prevent and mitigate adverse human rights impacts
resulting from or caused by our business activities. Stockmann has identified that the most significant human rights
risks of its business to be found in the product supply chains and related to working conditions. Responsible
management of the supply chain is important for maintaining of customers’ confidence and the value of the
Stockmann brand. Around 93 per cent. of Stockmann’s own brand garments are produced in areas classified as
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risk countries by amfori BSCI, such as China and Bangladesh. In the management of its own brands, Stockmann
is exposed to various risks relating to, for example the traceability and transparency of the supply chains, respect
for human rights and workers’ rights and the environmental impacts of the production and raw materials.
Stockmann manages these risks through responsible purchasing management practices, established policies and
risk management methods, and the risks are monitored in accordance with the Corporate Social Responsibility
strategy and good corporate governance.
The Stockmann Group has been a member of amfori BSCI since 2005, through which it is committed to improving
the working conditions in production facilities over the long term. In addition, since 2013, Stockmann has been
committed to improving fire and building safety in Bangladesh through the Accord on Fire and Building Safety.
Investments
Despite the Restructuring Proceedings, the Stockmann Group has continued making investments that support its
business operations, and the adopted business strategy includes significant investments in 2021–2028 in both
business divisions. The Administrator has not made any cuts to these planned investments in the Restructuring
Programme.
Stockmann’s investments amounted to the total amount of EUR 19.4 million for the financial year 2020 and EUR
33.8 million for the financial year 2019. Most of the investments carried out in 2020 were used for the purpose of
digitalization of Lindex and Stockmann and for the reformation of Stockmann Tallinn’s Delicatess, Stockmann
Jumbo, department stores in Helsinki centre and Lindex stores. For the three-month period ended on 31 March
2021, the investments of the Stockmann Group amounted to the total amount of EUR 2.4 million. For the
Stockmann Division, the investments concerned mainly the development of digital sales and the reformation of
Jumbo and Tampere department stores, and for the Lindex Division, the investments concerned mainly
development of digital sales and store reformations.
Stockmann has not carried out other significant investments and it has not resolved on any such investments
between 31 March 2021 and the date of this Offering Circular.
Legal Proceedings
Stockmann may be, from time to time, subject to litigation, arbitration and administrative proceeding relating to
claims as part of the ordinary business of the Company. The claims could relate to claims by the customers or
current or former employees of the Company, tax disputes or leases. In addition to the below, in the 12 months
preceding the date of this Offering Circular, the Company has not been involved in any other official, legal or
arbitration proceedings which may have, or have had in the recent past, a significant effect on the financial position
or profitability of the Company and/or its subsidiaries, nor is the Company aware of any pending proceedings or
the threat thereof.
Stockmann filed an application for the commencement of the Restructuring Proceedings at the Helsinki District
Court on 6 April 2020 and the Restructuring Programme was approved for Stockmann on 9 February 2021 (for
more information, see “The Company’s Recent Developments, Outlook and Near-term Uncertainties – Recent
Events and Near-term Uncertainties – Event Resulted from the Restructuring Proceedings and the Restructuring
Programme”). The approved Restructuring Programme has been restated by the decision of the Helsinki Disctrict
Court on 17 May 2021 and the Restructuring Programme may be further restated by a decision of a court in order
to correct, among others, typos and calculation errors or other similar errors that the Restructuring Programme
might contain or amended to confirm assignment of receivables by creditors.
Following the commencement of the Restructuring Proceedings, a few suppliers and lessors have presented
Stockmann with some additional claims, and the largest of these additional claims are related to the termination of
a long-term lease for premises in accordance with the Restructuring of Enterprises Act (as defined below) with a
notice of two months. The Administrator (as defined below) has considered it justified to take the lessors’ claims
for damages corresponding to the amount of eighteen (18) months’ rent into account in the Restructuring
Programme, however, in such a way that the amount is reduced by the new leases with the Company and other
new or transferred leases for the premises in question, for which the lessors can derive income (net damage). The
eighteen-month period begins from the date on which the terminated lease agreement ends. To the extent that the
landlord creditors have presented larger claims for the damages that they will incur as a result of the termination
of the relevant lease agreements, the district court that processed the Restructuring Programme ruled that each
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creditor must submit its claims to resolution in a separate court proceeding or in separate proceedings established
for the purpose of processing such claims by 10 May 2021 at the latest. The amount recognised as a provision for
damages in the consolidated financial statements (EUR 16.9 million per 31 March 2021 and EUR 17.4 million as
at the date of this Offering Circular) corresponds to the Company’s estimate of the probable amount of these
liabilities and corresponds to the amount considered as restructuring debt. The total claims presented by 10 May
2021 amount to a maximum amount of EUR 102.7 million (including the proceedings discussed in the paragraph
below). These creditors’ claims are disputed and their realisation and amount are uncertain.
LähiTapiola Keskustakiinteistöt Ky, the landlord of Stockmann’s Tapiola department store, has initiated
arbitration proceedings against Stockmann, in which the company claims up to EUR 43.4 million compensation
from Stockmann in accordance with Subsection 1 of Section 27 of the Restructuring Act. The Administrator (as
defined below) of the Restructuring Proceedings has disputed the claim of LähiTapiola Keskustakiinteistöt Ky in
the Restructuring Programme to the extent that it exceeds EUR 3.5 million. In connection with the same,
LähiTapiola Keskustakiinteistöt Ky has filed a claim against Stockmann, Stockmann AS and the Administrator
(as defined below) and/or the Supervisor in Helsinki District Court to leave the matter in abeyance. In addition,
LähiTapiola Keskustakiinteistöt Ky has appealed to the Court of Appeal regarding the Helsinki Disctrict Court’s
decision to certify the Restructuring Programme on 9 February 2021 to the extent that the district court has
investigated a claim by Stockmann AS instead of rejecting the claim and instructing LähiTapiola
Keskustakiinteistöt Ky to deliver its claim to be reviewed in a different process. In addition, Nordika II SHQ Oy,
the landlord of Stockmann’s Takomotie office space, has filed a claim with the Helsinki District Court, in which
the company claims compensation amounting to EUR 14.5 million at maximum from Stockmann in accordance
with Subsection 1 of Section 27 of the Restructuring Act. This claim has been disputed by the Supervisor (as
defined below) in the Restructuring Programme to the extent that it exceeds EUR 1.2 million. In the same claim,
Nordika II SHQ Oy has named the Administrator and Stockmann AS as respondents.
In addition, the lessor of the Tampere department store, Mutual Insurance Fund Fennia, has commenced arbitration
proceedings against Stockmann, in which the company claims up to EUR 11.9 million compensation from
Stockmann in accordance with Section 27(1) of the Restructuring Act. The Administrator (as defined below) of
the Restructuring Proceedings has disputed the claim to the extent that it exceeds EUR 2.8 million. In addition,
Mutual Insurance Fund Fennia has filed two claims with the Helsinki District Court with Stockmann and the
Administrator (as defined below) and the Supervisor as respondents in the first claim and Stockmann AS as
respondent in the other claim. In the claims to the district court, Mutual Insurance Fund Fennia requests the court
to confirm that the damages payable to Fennia are in the maximum amount of EUR 12 million. Moreover, the
second lessor of the Tampere department store, Tampereen Seudun Osuuspankki, has initiated proceedings in
Pirkanmaa District Court, in which the company claims up to EUR 20.3 million compensation from Stockmann
in accordance with Section 27(1) of the Restructuring Act. In the Restructuring Programme, the Supervisor has
disputed the claim presented by Tampereen Seudun Osuuspankki during the Restructuring Proceedings (at which
time the clamaximum amount of the claim was EUR 17.7) to the extent that it exceeds EUR 2.0 million.
In addition to the above claims, the former subtenant of the Tampere department store, Pirkanmaan Osuuskauppa,
has initiated arbitration proceedings in which it claims up to EUR 5.4 million compensation from Stockmann in
accordance with, among others, Section 27(1) of the Restructuring Act. The Supervisor (as defined below) of the
Restructuring Proceedings has disputed the claim for the most part. Pirkanmaan Osuuskauppa has also appealed
on the decision by Helsinki District Court on 9 February 2021 to certify the Restructuring Programme to the extent
that the district court viewed that the damages payable to Pirkanmaan Osuuskauppa are restructuring debt instead
of debt that has arisen after the application for restructuring proceedings came in force pursuant to Section 32 of
the Restructuring Act. Further, ECR Finland Investment I Oy, i.e. the owner of so-called Kirjatalo has appealed
on the decision by Helsinki Discrict Court on 9 February 2021 to certify the Restructuring Programme. ECR
Finland Investment I Oy has requested the Appeal Court to confirm that its claim is based on an obligation in
accordance with Section 15 of the Restructuring Act and thus, such claim would be considered debt that has arisen
after the application for restructuring proceedings came in force. Alternatively, if the court would would consider
that the claim of ECR Finland Investment I Oy would be restructuring debt within the meaning of Section 3 of the
Restructuring Act, ECR Finland Investment I Oy requests it would in any case be entitled to receive a payment for
its receivable despite the payment block in accordance with Section 17 of the Restructuring Act.
Compensation that may be awarded on the basis of the above claims and arbitration proceedings in accordance
with Section 27(1) of the Restructuring Act will be part of the restructuring debt under the Restructuring
Programme. Stockmann is also engaged in settlement negotiations with respect to certain other disputed claims
related to the Restructuring Programme.
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Additionally, Stockmann’s subsidiary Stockmann Sverige AB has an ongoing tax dispute in Sweden. Stockmann
Sverige AB has received a tax reassessment decision from the Swedish tax authorities regarding the right to deduct
in Swedish taxation the interest expenses of the intragroup loan for the acquisition of AB Lindex for the years
2013–2019. According to the decision, the Company is obligated to pay approximately EUR 35 million in
additional taxes, including related interest, and the Swedish tax authorities required Stockmann to provide a
security for covering the tax liability. The total additional tax is fully recognised as a liability in the consolidated
balance sheet. Stockmann appealed against decisions in Sweden to the local appellate court (Kammarrätten i
Göteborg). The tax dispute was deferred on appeal until the Court of Justice of the European Union has ruled on
a precedent related to the Swedish interest deduction regulations in another case. On 20 January 2021, the European
Court of Justice ruled that the Swedish interest rate deduction regulations were in some respects contrary to
European Union law. Following this decision, the Swedish tax authorities abandoned the requirement to provide
security for the tax liability. The Swedish tax authorities has, however, has issued on 10 May 2021 a written reply
to the appellate court, in which it has taken a negative stance on the afore-mentioned right to deduct interest
expenses. In its reply, the Swedish tax authorities has considered that Stockmann would not have the right to appeal
to Union law to gain the rejected interest deductions and that the decision of the European Union Court of 20
January 2021 would not have any significance regarding Stockmann’s right to deduct these interests. The
processing of the case continues in the appellate court. As at the date of this Offering Circular, the appellate court
has not given its final decision on the matter.
Material Agreements
Stockmann has not entered into material agreements outside the scope of its ordinary business during the ongoing
financial year that started on 1 January 2021 nor during the financial years 2020 and 2019.
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THE COMPANY’S RECENT DEVELOPMENTS, OUTLOOK AND NEAR-TERM UNCERTAINTIES
Summary of Recent disclosures
The following summary sets forth information disclosed by the Company pursuant to the Market Abuse Regulation
over the last 12 months preceding the date of this Offering Circular, which is to the Company’s knowledge still
relevant as at the date of this Offering Circular.
Restructuring Programme
Stockmann announced on 9 February 2021 that the Helsinki District Court has approved Stockmann’s restructuring
programme, and the restructuring proceedings have ended. Attorney Jyrki Tähtinen was appointed supervisor of
the restructuring programme. The Company has started preparations for the sales of the properties in accordance
with the Restructuring Programme, the combination of the share series and the conversion of the unsecured
restructuring debts and the hybrid loan debt. The company law resolutions required by the restructuring programme
were on the agenda at the Annual General Meeting on 7 April 2021. The Company announced that it has EUR
433.5 million in secured restructuring debt, approximately EUR 200.6 million in unsecured restructuring debt and
EUR 108.1 million in lowest priority debts based on hybrid loan debt, totalling EUR 742.3 million. The unsecured
restructuring debts are: EUR 5.5 million in public law debt, EUR 53.5 million in commercial paper debt, EUR
46.1 million in account payable and other debt, EUR 81.7 million in intra-group liabilities and EUR 13.9 million
in damages claim debt. In addition, there will be separate processes to confirm the final amount of the creditors’
receivable for some creditors.
The key contents of the restructuring programme are:
(i)

the Company continues its department store operations in all present department stores and online
sales in Finland and in the Baltics. The duration of the programme is eight years. The Company’s
sharpened strategy responds to the changes in the operating environment and consumer behaviour
by investing in customer relationships and loyalty, enhancing the customer experience in all
channels, fostering a customer-centric culture, and focusing on profitable business operations;

(ii)

Lindex’s operations will continue as a fixed part of the Stockmann Group, and its cash flows
contribute to cover payment obligations disclosed in the restructuring programme;

(iii)

the Company will sell the real estate assets it owns in Helsinki city centre, Tallinn and Riga. The
received realisation result of the company’s real estate assets will primarily be used to pay secured
debts;

(iv)

negotiation of new market-based lease agreements for all its department stores and the office space
in Pitäjänmäki, Helsinki;

(v)

20 per cent. of unsecured restructuring debts will be cut, and a repayment schedule disclosed in
the restructuring programme has been prepared for the remaining 80 per cent. The cut 20 per cent.
will be converted, if the relevant creditor so wishes, into the Company’s series B shares.

(vi)

unsecured creditors can exchange their receivable under the repayment schedule into secured
notes issued by the Company where the principal will be paid off as a bullet payment after five
(5) years from the issue;

(vii)

half of the hybrid loan liabilities will be cut and the remaining 50 per cent., if the creditors so
wish, will be converted into the company’s B shares;

(viii)

the Company’s A and B share series will be combined; and

(ix)

the Company’s operative business had become profitable before the coronavirus pandemic began.
The Company has been able to cover all new payment obligations that have arisen during the
restructuring proceedings.

On 14 December 2020, the Company announced the publication of the proposal for the restructuring programme.
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For further information on the Restructuring Programme, please see section “The Company’s Recent Development,
Outlook and Near-term Uncertainties – Restructuring Proceedings and the Restructuring Programme”.
Updated guidance for 2020 and changes related to reporting of assets
On 28 January 2021, Stockmann announced the outcome of impairment test for Lindex, Stockmann Group’s
updated guidance for 2020 and a change of the reporting method for the real estate properties. As a result of the
COVID-19 pandemic, the Stockmann Group concluded an impairment test for Lindex’s goodwill. As a result,
Stockmann recognised an EUR 250 million in impairment related to Lindex’s goodwill in its fourth-quarter
consolidated income statement. The write-down was reported as an adjustment, and it had no cash flow impact.
After the impairment, the book value of Lindex´s intangible assets were EUR 368 million.
Stockmann also announced that the Stockmann Group’s revenue for the year 2020 would be lower than in the
previous year. Despite a profitable fourth quarter and the robust performance of Lindex, the full-year operating
result will be slightly loss-making. Earlier guidance for 2020 (published on 30 October 2020) was: “the COVID19 pandemic has a significant negative impact on the entire Stockmann Group’s business operations. The fourth
quarter is associated with greater uncertainty than normal due to the coronavirus situation. The revenue for the
year 2020 will be on a lower level than in the previous year and the operating result will be loss-making.”
In connection with the above, Stockmann announced a change of reporting method for Stockmann’s real estate
properties. Stockmann Retail and Real Estate divisions were combined into a new Stockmann division in 2019.
There are certain material changes in the business model that support a change back to applying the cost model
for the real estate properties. Therefore, Stockmann has changed from its previous revaluation model to a cost
model for its property, plant and equipment for the financial year 2020. The change in accounting method is applied
retrospectively in the opening balance for the comparative period as of 1 January 2019 according to the IAS 8
standard. The revaluation surplus included in equity is derecognized and the opening balance of land and water,
buildings and constructions, retained earnings and deferred tax liabilities are adjusted in the previously reported
2019 financials and in the interim reports in 2020. As a result of the reporting method change, the accounting value
of Stockmann Group’s real estate properties decreased from EUR 667.6 million to EUR 254.9 million and the
amount of equity from EUR 800.9 million to 469,6 million as at 31 December 2019. The main impact in
consolidated income statement relate to decrease of previously reported depreciations and deferred income taxes.
Thus, the change decreases previously reported 2019 depreciations by approximately EUR 10 million.
Outlook
The presentation below contains forward-looking statements, which include inherent risks and uncertainties. The
actual development of the Company may materially differ from what has been presented in or what can be
concluded from the forward-looking statements as a result of many factors, some of which are described in the
section “Risk Factors”. The Company advises to take a cautious view on these forward-looking statements, which
are valid only as at the date of this Offering Circular. The following discussion has been prepared on a basis
which is (i) comparable with Stockmann’s historical financial information, and (ii) consistent with Stockmann’s
accounting policies.
Stockmann presented the following outlook for 2021 in its Financial Statements Bulletin released on 5 March
2021:
“Uncertainty in the global economy is expected to persist throughout 2021, and the COVID-19 pandemic is having
a significant impact on the economy across the world, until coronavirus situation is under better control. The retail
market is expected to remain challenging due to changes in consumer behaviour and confidence, which are also
affected by the coronavirus situation.
The Stockmann division will begin to execute the restructuring programme in 2021. Lindex will continue to drive
efficiencies and explore new growth opportunities.”
In addition, Stockmann presented the following guidance in its Financial Statements Bulletin released on 5 March
2021:
“The prolonged COVID-19 pandemic gives rise to a lack of clarity in Stockmann’s business environment. As the
outlook is unclear, Stockmann will provide a new guidance when the market visibility improves.”
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Stockmann’s outlook and guidance for the year 2021 are based on estimates and assumptions of the Company’s
management relating to the development of the Company’s business operations and its operating environment.
The outlook and guidance presented above should be read together with the section “Risk Factors” in this Offering
Circular. Significant factors affecting the outlook over which Stockmann has control over are the ability to adapt
to changes in consumer behaviour, abiding with provisions of the Restructuring Programme, Lindex’s ability to
further improve its efficiency and exploration of new growth opportunities. Factors to which Stockmann has no
control over relate mainly to the effects of COVID-19 pandemic, uncertainty with global economy and general
trust of consumers.
Outlook and guidance for 2021 has been presented unaltered in the Management Statement for the period ended
31 March 2021.
Recent Events and Near-term Uncertainties
The COVID-19 pandemic has significantly affected Stockmann’s business (for more information, see “─ The
Impacts of the COVID-19 Pandemic on Stockmann’s Business”. The pandemic has had a negative effect especially
on the demand for fashion both in Finland and Sweden. The Company’s management estimates that the
significance of digital services has recently increased due to the restrictions related to brick-and-mortar stores
imposed by the authorities and the recommendations to work remotely. During 2021, the Stockmann Group will
continue to develop both the brick-and-mortar stores and e-commerce with a focus on the omnichannel customer
experience. In addition, the Company’s management estimates that sustainability themes will continue to be
highlighted in Stockmann’s operating environment in the future as a result of changes in consumer behaviour.
Stockmann Group improved its operating result for the first quarter of 2021 compared to the first quarter of 2020.
The operating result for the first quarter of 2021 was EUR -27.7 million whereas the operating result for the first
quarter of 2020 was EUR -27.8 million. In addition, the adjusted operating result for the first quarter of 2021 was
EUR -21.1 million and EUR -26.7 million for the first quarter of 2020. The consolidated revenue of Stockmann
Group was EUR 155.7 million for the first quarter of 2021 (EUR 168.4 million for the first quarter of 2020).
Consolidated revenue decreased by 7.5 per cent. in euros especially due to the rapidly changing operating
environment and COVID-19 restrictions.
As at 31 December 2020, the total cash of Stockmann Group was EUR 152.5 million. Due to normal business
seasonality, the figure declined during the first quarter of 2021 and was EUR 115.4 million at the end of the first
quarter of 2021. Both Stockmann- and Lindex-divisions have taken in 2020 and 2021 and will in the future take
actions to improve the cash and net working capital position. The measures to adjust the cost structure and product
intake due to the still continuing COVID-19-situation have been implemented from the second quarter of 2020
onwards. During the Restructuring Proceedings, the Company renegotiated all department store lease agreements
and office lease agreements (for more information, see “─ Events Resulted from the Restructuring Proceedings
and the Restructuring Programme – Renegotiation of Lease Agreements”. Thereby, current lease costs and store
sizes were adjusted downwards. These measures support the cash flow from 2021 onwards.
There have been no significant changes in the inventory levels between 31 March 2021 and the date of this Offering
Circular. The total inventories were EUR 160.4 million as at 31 March 2021. Total inventories were EUR 135.3
million as at 31 December 2020 and EUR 145.8 million as at 31 December 2019. Inventories declined both at
Lindex and Stockmann in 2020 as compared to 2019.
Stockmann’s pricing principles have not changed significantly between 31 March 2021 and the date of this
Offering Circular. Stockmann launces new products as part of its normal business operations and renewal of its
product selection. There has not been any major product launches beyond Stockmann’s normal business operations
after 31 December 2020. Neither has there been any major changes in Stockmann’s regulatory environment
between 31 December 2020 and the date of this Offering Circular.
In the first months of 2021, Lindex has been forced to move its production to other Asian countries as a result of
the instability in Myanmar, as well as to recognise a provision of approximately 10 million Swedish krona for the
product batches located in the area. In addition, the COVID-19 pandemic has resulted in delays in the delivery of
goods due to, for example, a lack of freight containers in Asia. Partly due to the COVID-19 pandemic, international
brands have prioritised their deliveries in such a way that Stockmann has not necessarily received the products it
has ordered within the agreed timetable. The blocking of the Suez Canal in March 2021 also resulted in delays
particularly in deliveries to Lindex.

62

On 28 January 2021, the Company published a stock exchange release that concerned, among other things, a writedown on Lindex’s goodwill and changes to the reporting principles concerning Stockmann’s properties (for more
information, see “─ Summary of Recent Releases” above and “─ Impacts of the COVID-19 pandemic on
Stockmann’s business” below).
In addition to what was described in above and further described below, no significant changes have taken place
in Stockmann’s financial position or result of operations between 31 March 2021 and the date of this Offering
Circular. Further, in addition to what was described above and further described below, no significant changes
have taken place in Stockmann’s results of operation since 31 December 2020.
The Restructuring Proceedings and the Restructuring Programme
As at the date of this Offering Circular, the Company is implementing a Restructuring Programme that was
approved by the District Court of Helsinki on 9 February 2021. The approved Restructuring Programme has been
restated by the decision of the Helsinki Disctrict Court on 17 May 2021 and the Restructuring Programme may be
further restated by a decision of a court in order to correct, among others, typos and calculation errors or other
similar errors that the Restructuring Programme might contain and amended to confirm assignment of receivables
by creditors. The Restructuring Programme is legally valid and thus immediately enforceable.
The COVID-19 pandemic which broke out in Europe in March 2020 caused significant changes in the Stockmann
Group’s operating environment, reducing customer numbers suddenly. Since it was considered that the Company’s
business remains viable and can be restored to a sound basis, the Company’s Board of Directors decided to file for
the commencement of the Restructuring Proceedings with the District Court of Helsinki on 6 April 2020. In its
decision on 8 April 2020, the District Court of Helsinki ruled to initiate Restructuring Proceedings for Stockmann
plc in accordance with the Restructuring Act. The District Court appointed Attorney Jyrki Tähtinen from Borenius
Attorneys Ltd as administrator (the “Administrator”) for the Restructuring Proceedings. The Annual General
Meeting held on 6 April 2020 resolved in favour of continuing the Restructuring Proceedings in accordance with
the proposal of the Board of Directors. The Restructuring Proceedings did not concern the Group’s subsidiaries,
i.e. the Stockmann department stores in the Baltic countries and Lindex.
In restructuring proceedings under the Restructuring Act, a company’s business and debts may be organised and
arranged. As a result of such restructuring proceedings, the company may either continue its operations or, if the
proceedings fail, to file for bankruptcy. The most important duty of the Administrator of the restructuring
proceedings is to prepare a draft restructuring programme in cooperation with the various parties. Arrangements
concerning the repayment of debts form a key part of the restructuring programme. Under the Restructuring Act,
‘restructuring debt’ refers to all debts that have arisen before a company files an application for restructuring
proceedings.
The District Court of Helsinki appointed a creditor committee that acted as the joint representative of the creditors
in the Restructuring Proceedings of the Company. The creditor committee appointed by the District Court
consisted of representatives from the various creditor groups, including parties that have granted secured debt,
other providers of financing as well as goods suppliers and lessors. The Administrator of the Restructuring
Proceedings filed a proposal for the restructuring programme for the Company with the District Court of Helsinki
on 14 December 2020. In a decision issued on 9 February 2021, the District Court of Helsinki approved
Stockmann’s Restructuring Programme, and the Restructuring Proceedings have formally ended. Attorney Jyrki
Tähtinen was appointed supervisor of the Restructuring Programme (the “Supervisor”).
The Restructuring Programme is based on the Company continuing its department store operations in all present
department stores and online sales in Finland and in the Baltics. The duration of the Restructuring Programme is
eight years. Lindex’s operations will continue as an integral part of the Stockmann Group, and its cash flows will
contribute towards payment obligations set out in the Restructuring Programme. As part of the Restructuring
Programme, the Company will sell the real estate assets it owns in Helsinki city centre, Tallinn and Riga. The
proceeds received from the realisation of the Company’s real estate assets will primarily be used to pay Secured
Restructuring Debt. Pursuant to the Restructuring Programme, the Company has the obligation to arrange the sale
of the department store properties in Helsinki, Tallinn and Riga in a controlled auction to the party that places the
highest bid for each property. The Company must strive to obtain the best possible market price for the properties.
The realisation proceeds obtained from the realisation of the properties will be primarily used to pay the receivables
of the secured creditors. The repayment schedule that applies to the Secured Restructuring Debt requires for the
payments to be made by 31 December 2022 at the latest. The aforementioned properties must be sold by 31
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December 2021 at the latest at the risk of the Restructuring Programme lapsing unless the Supervisor postpones
the deadline for the sale until 31 December 2022 for a justified reason.
Once the Restructuring Programme became valid following its confirmation by the District Court, the payment of
the creditors’ receivables is determined on the basis of the Restructuring Programme. In addition, the Restructuring
Programme includes provisions related to the treatment of the Company’s Unsecured Restructuring Debt and
Hybrid Loan aiming to build some flexibility in the Restructuring Programme. Pursuant to the Restructuring
Programme, 20 per cent. of the Company’s Unsecured Restructuring Debt will be cut, and a repayment schedule
disclosed in the Restructuring Programme has been prepared for the remaining 80 per cent. The cut 20 per cent.
will be converted, if the relevant holder of Unsecured Restructuring Debt so wishes, into the Company’s series B
shares in a share issue to be completed after the Restructuring Programme has been certified (however, taking into
account the combination of the A- and B-share classes required in the Restructuring Programme and described
below). The conversion ratio is the volume weighted average price of the series B share between 8 April and 27
November 2020, i.e. EUR 0.9106. In addition, the Restructuring Programme requires cutting 50 per cent. of the
Company’s Hybrid Loan and converting, if the creditors so wish, the remaining 50 per cent. into the Company’s
B shares using the same conversion ratio (stated above) as applied to the conversion of the Unsecured Restructuring
Debt in the same share issue. If a creditor does not wish to have the uncut part of its receivable converted, this part
will also be cut in its entirety. The Restructuring Programme required that the Company’s shareholders authorise
the Board of Directors to decide on the share issue described above in the Annual General Meeting convening on
7 April 2021. After the authorisation is granted, the Board of Director shall decide on the share issue as soon as
possible after Stockmann’s present share classes have been combined (see below for more information).
The remaining part of the Unsecured Restructuring Debt which will not be cut according to the Restructuring
Programme, is subject to a repayment schedule that has been prepared in accordance with the Restructuring Act.
The following table sets out the estimated annual payments of the Unsecured Restructuring Debt under the
Restructuring Programme (intra-group liabilities in the amount of EUR 81.7 are not included in the repayment
schedule):
Year
2021
2022
2023
2024
2025
2026
2027
2028
Total

To be paid of the cut
restructuring debt (%)
9
9
9
9
9
25
30
100

To be paid of the cut restructuring debt
(EUR million)1
9.21
9.21
9.21
9.21
9.21
25.61
30.71
102.31

Date of payment
By 30 April 2022
By 30 April 2023
By 30 April 2024
By 30 April 2025
By 30 April 2026
By 30 April 2027
By 30 April 2028

1

The sums in euros disclosed in the table for illustrative purposes are based on the estimate that the damages payable to landlords, subtenants
and other parties as well as the other disputed (restructuring) debts as estimated by the Administrator/Supervisor amount to a total of EUR
17.6 million before any cuts are made. The total sum of claims presented by creditors with disputed receivables amounts to approximately
EUR 102.7 million. The figures will change once the amounts of damages has been confirmed. As at the date of this Offering Circular, the
difference in the estimates of the creditors with disputed debt and the Administrator/Supervisor is approximately EUR 92.9 million.

In addition, according to the provisions of the Restructuring Programme, the holders of Unsecured Restructuring
Debt can exchange their receivable under the repayment schedule into secured notes issued by the Company where
the principal will be paid off as a bullet payment after five (5) years have elapsed from the issue. In addition to
offering a different risk profile, opting for the secured notes will enable holders of the Unsecured Restructuring
Debt to sell this financial instrument on the market. The notes will be secured by all the Company’s shares in
Stockmann Sverige AB and by a SEK receivable owed by Stockmann Sverige AB to the Company. The security
will be shared with certain other restructuring debt, and potential future debt, on the terms of an intercreditor
agreement to be entered into between the creditors or their representatives based in the principles set out in the
Restructuring Programme.
According to the Restructuring Programme, the Company’s previous A and B share series shall be combined in
the General Meeting that will be held after the Restructuring Programme has been certified so that each A share
will entitle to receive 1.1 B shares. Based on the review presented in the Restructuring Programme, the
combination will improve the liquidity of the share and the Company’s ability to secure financing from the market.
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As stated in the Restructuring Programme, the Administrator holds that the implementation of the Restructuring
Programme may enable the Company to revive its business operations and engage in profitable business. Based
on the financial projections described in the Restructuring Programme, the Company can be assessed to be capable
of making the payments listed in the repayment schedule, provided that the Company and the Group it forms to
succeed in the implementation of its chosen strategy.
Events Resulted from the Restructuring Proceedings and the Restructuring Programme
Renegotiation of Lease Agreements
The Company has terminated some of its leases pursuant to Section 27(1) of the Restructuring Act and negotiated
new, more favourable lease agreements concerning the premises located in Tapiola (Ainoa) shopping centre, the
Jumbo shopping centre, the Turku and Tampere department stores as well as the administration premises located
at Takomotie. In addition, the Company has terminated the lease agreements concerning the parking facility at the
Helsinki City Centre department store and some smaller leased premises located at Keskuskatu 3, Helsinki, which
were sublet premises on the date on which the Restructuring Proceedings were commenced. With regard to almost
all lease agreements, the amount of leased space has decreased to some extent, and the subtenants have had to
negotiate their own agreements directly with the (primary) landlord due to the termination of the main lease
agreement.
The measures described above have improved the Company’s cash flow. The changes in the lease agreements in
2020 have been treated in the Stockmann’s consolidated financial statements by reducing the carrying amounts of
the right-of-use assets and redetermining the lease liability for the remaining lease period. Changes in the leases
have reduced the carrying amounts of the right-of-use assets by EUR 75.2 million and the lease liabilities by EUR
93.1 million in the consolidated balance sheet. A provision of EUR 17.0 million has been recognised in the
consolidated financial statements for eighteen months of rent for the terminated leases. The positive impact of the
changes in leases, a total of EUR 0.8 million, has been recognised under financial income and expenses in the
income statement.
Termination of Derivative Agreements
As part of the commencement of the Restructuring Proceedings, the financing banks that served as derivative
counterparties closed all of Stockmann’s derivative contracts on 6 April 2020. The realised foreign exchange gain
at the time the contracts were closed, totalling EUR 8.9 million, is presented as current receivables in the
Stockmann Group’s consolidated balance sheet. As at the date of this Offering Circular, the Stockmann Group
does not currently hedge against risks arising from fluctuations in foreign exchange rates.
Cutting of the Hybrid Loan
The first cut of 50 per cent. to the Hybrid Loan (including interest accrued until 8 April 2020), as required by the
Restructuring Programme, was executed by Euroclear Finland Ltd on the record date of 25 March 2021, and it
was recorded on book-entry accounts of the holders of the Hybrid Loan as of 26 March 2021. Euroclear Finland
Ltd has sent a brief notice of this matter to account operators, informing them of the procedure and the grounds
for it.
Decisions by the Annual General Meeting on 7 April 2021
On 7 April 2021, the Company’s Annual General Meeting approved the proposal by the Board of Directors to
combine the A and B share classes without increasing the share capital so that, following the combination, the
Company will have only a single class of shares, all shares of which shall carry one (1) vote per share and also
have equal rights in all other respects. In connection with the combination of the share classes, the Annual General
Meeting resolved to remove the provisions concerning the maximum and minimum amount of share capital, the
par value of the shares as well as the different share classes, their associated voting rights and conversion
procedures in Article 3 of the Company’s Articles of Association.
In connection with the combination of the share classes, the Annual General Meeting also decided on a directed
issue of a maximum amount of 3,053,087 new B shares without payment to the owners of A shares without
increasing the share capital so that, in deviation from the shareholders’ pre-emptive subscription rights, 0.1 new B
shares shall be issued without payment for each A share held in the same book-entry account. All shareholders
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who held A shares on the record date of the share issue on 9 April 2021 in the book-entry system had the right to
receive new B shares. The new shares were issued to holders of A shares in proportion to their shareholding and
registered directly on the respective shareholders’ book-entry accounts on the basis of book-entry account
registrations on the record date in accordance with the regulations and procedures of the book-entry system. The
Company’s Board of Directors confirmed in its organisational meeting held after the Annual General Meeting that
the total number of new shares to be issued in the share issue is 3,053,086. The combination of the share classes,
the amendment of the Articles of Association and the directed issue of new shares without payment were registered
in the Trade Register on 9 April 2021, and trading in the Company’s only share class and the new shares
commenced on 12 April 2021 with the ISIN number FI0009000251 and the new trading code STOCKA.
In addition, the Annual General Meeting authorized the Company’s Board of Directors to decide on a directed
share issue to unsecured creditors and hybrid loan creditors in order to implement the Company’s Restructuring
Programme approved on 9 February 2021, in accordance with the proposal of the Board of Directors. The Annual
General Meeting authorized the Board of Directors to decide on a directed share issue of at most 100,000,000 new
Stockmann B shares to:
(a) unsecured creditors so that the subscription right is conditional on the creditor’s receivable (20 per cent. share
of the receivable) being set off against the subscription price of the shares; and
(b) hybrid loan creditors so that the subscription right is conditional on the creditor’s receivable (50 per cent. share
of the receivable) being set off against the subscription price of the shares.
The subscription price (conversion ratio) is, in accordance with the Restructuring Programme, the volume
weighted average price of Stockmann’s B Share between 8 April and 27 November 2020, i.e. EUR 0.9106. After
the combination of the share classes, the authorisation shall apply to the Company’s single class of shares. The
Board of Directors is authorized to decide on other terms and practical arrangements concerning the directed share
issue. The authorisation will remain in force until the end of the next Annual General Meeting, however, no longer
than until 30 June 2022.
Based on the authorisations presented above, the Company’s Board of Directors decided on the Offering described
in this Offering Circular, the details and terms and conditions of which are presented above under “Terms and
Conditions of the Offering”.
Furthermore, the Annual General Meeting authorized the Board of Directors to decide on a directed share issue to
creditors of conditional or disputed debts in order to implement the Restructuring Programme, in accordance with
the proposal of the Board of Directors. Pursuant to the authorisation, the Board of Directors can issue at most
30,000,000 new Stockmann’s B shares. After the combination of the share classes, the authorisation shall apply to
the Company’s single class of shares. The share issue may be carried out in deviation from the shareholders’ preemptive subscription rights (directed share issue) for the creditors of conditional and disputed debts in accordance
with Stockmann’s certified Restructuring Programme, as well as other creditors of the Restructuring Debt that will
be determined later during the Restructuring Programme. The subscription right granted in such a share issue is
conditional on the creditor’s receivable (20 per cent. share of the receivable) being set off against the subscription
price of the shares. The subscription price (conversion ratio) that applies to the share issue in accordance with the
Restructuring Programme is the volume weighted average price of the company’s B Share between 8 April and
27 November 2020, i.e. EUR 0.9106. The Board of Directors is authorized to decide on other terms concerning
the share issue. The authorisation will remain in force until 31 January 2026. This authorisation does not revoke
the above-mentioned authorisation concerning a directed share issue to unsecured creditors and hybrid loan
creditors, and shall be in force in addition to it. However, no payments will be made or shares issued towards the
disputed or unrealised part of the conditional or maximum amount restructuring debts before a reliable account of
the final amount of each such debt has been received. The share conversion can be implemented for the part of the
20 per cent. share of each restructuring debt once the Administrator or the Supervisor nominated by the District
Court who supervises the implementation of the Restructuring Programme on behalf of the creditors has
determined and approved the undisputed part of such conditional or unclear restructuring debt.
In addition, the Annual General Meeting resolved on the decrease of the Company’s share capital (for more
information, see “Shares and Share Capital – Information on the Shares – General”.
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Measures relating to Real Estate Properties
In the first months of 2021, the Company initiated preparations for the sale of the properties it owns in accordance
with the provisions of the Restructuring Programme.
In addition, the Company has announced a change in its accounting method concerning the real estate properties
on 28 January 2021 (for additional information, see “— Summary of Recent Releases”).
Issue of the Secured Bonds
In accordance with the provisions of the Restructuring Programme, the holders of Unsecured Restructuring Debt
are given an option to exchange their whole receivable under the repayment schedule of the Restructuring
Programme into secured bonds issued by the Company (the “Bonds”). The aggregate amount of the Bonds may
be an amount of up to 80 per cent of the Unsecured Restructuring Debt under the Restructuring Programme. The
maturity of the Bonds is five years after the issue date unless the Company redeems the Bonds in accordance with
the terms and conditions of the Bonds. The Bonds bear interest at a fixed rate of 0.10 per cent per annum. The
Bonds will be secured by the shares in Stockmann Sverige AB owned by the Company and a SEK-nominated
receivable from Stockmann Sverige AB to the Company. The security to be granted for the Bonds will also secure
a major part of other borrowings of the Company. The Company may apply for the Bonds to be listed on the
Helsinki Stock Exchange.
The Company has initiated the process for the issuance of the Bonds. It is estimated that the Bond issue will occur
on or about 5 July 2021. The Company may issue subsequent bonds with the same terms as the Bonds in the future.
Legal Proceedings Related to the Restructuring Programme
Information on legal proceeding related to the Restructuring Programme and the Restructuring Proceedings have
been described above, see “Business of Stockmann – Legal Proceedings.”
Streamlining of the Group Structure
As part of simplifying its Group structure in accordance with the Restructuring Programme, the Company plans
to have two of its subsidiaries, i.e. Suomen Pääomarahoitus Oy – Finlands Kapitalfinans Ab and Oy Hullut Päivät
– Galna Dagar Ab, merge into the Company. The merger plan for this merger was signed on 24 November 2020
and registered with the Trade Register on 18 January 2021. The planned effective date of the mergers is 31 May
2021.
Impacts of the COVID-19 pandemic on Stockmann’s business
The COVID-19 pandemic ongoing as at the date of this Offering Circular has had significant impacts on
Stockmann’s business. The prolonged coronavirus situation has impacted, among other things, Stockmann’s
liquidity, financial position and the value of its assets.
The COVID-19 pandemic, which broke out in Europe after the first week of March in 2020, caused significant
changes in Stockmann’s operating environment, with customer volumes decreasing suddenly. The number of
people who travelled to Finland decreased strongly in 2020 due to the travel restrictions imposed by the authorities.
The decrease in tourism had a negative effect especially on the customer flow of the Stockmann’s department store
in Helsinki. The Finnish Government imposed strict restrictions on gatherings, which limited, among other things,
possibilities to arrange normal commercial campaigns. The Finnish Government also recommended remote work
when possible, which partly explains the decreased customer volumes in the stores. The negative effects of the
COVID-19 pandemic on the market environment persisted in the second quarter of 2020. The national restrictions
in Finland were partially lifted in May 2020, which was reflected as a positive development in customer flows at
the Stockmann department stores and Lindex stores at the end of the second quarter of 2020. During the third
quarter of 2020, Stockmann’s business operations normalised gradually, and visitor trends in the brick-and-mortar
stores started to recover towards a normal level. Furthermore, Stockmann’s and Lindex’s online stores enjoyed
positive growth in their sales during the third quarter of 2020, and Lindex’s online sales partly compensated for
the decline in the sales of the brick-and-mortar stores. During the fourth quarter of 2020, the pandemic continued
to have a negative impact on business, especially in customer volumes in brick-and-mortar stores. The online sales
were not able to fully compensate for the decline despite the strong increase in e-commerce. Towards the end of
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2020 and in the beginning of 2021, the COVID-19 incident rates multiplied, particularly in Sweden, and the trend
was alarming also in Norway. At the end of the year, altered viruses which spread more easily were detected.
During the fourth quarter of 2020 and the first quarter in 2021, the pandemic continued to have a negative impact
on Stockmann’s business, especially in customer volumes in the brick-and-mortar stores. The online sales were
not able to fully compensate for the decline despite the strong increase in e-commerce. Towards the end of 2020
and in the beginning of 2021, the COVID-19 incident rates multiplied, particularly in Sweden, and the trend was
alarming also in Norway. At the end of the year, altered viruses which spread more easily were detected. The first
COVID-19 vaccine was approved in the EU in January 2021, but the delivered amounts have fallen short of what
was targeted. In Finland, the number of infections and the incidence increased very rapidly since the beginning of
February 2021, resulting in stricter restrictions. Even though the number of infections has decreased as a result of
closing down restaurants and other restrictions imposed before Easter 2021, forecasting the development of the
virus mutations and the rate of vaccination is challenging. As at the date of this Offering Circular, the COVID-19
situation has remained challenging particularly in Sweden.
In the Baltic countries, the COVID-19 virus had a similar negative effect on retail in 2020. This resulted from
temporary closures of stores, restrictions on opening hours, decline in tourist volumes and changes in demand and
purchasing behaviour. In addition, authorities have ordered various restrictions and close-downs in the nineteen
market areas Lindex operates in during 2020 and at the beginning of the year 2021.
Due to the spread of the COVID-19 virus, Stockmann has changed certain of its operating practices, and it may
have to implement other measures required by the authorities or considered by itself to be in the best interest of its
personnel, customers and stakeholders. In March 2021, Stockmann imposed a requirement to wear masks in its
department stores and increased its measures related to hygiene. Furthermore, since the beginning of March 2021,
Stockmann dedicated the first opening hour at its Helsinki department store to at-risk groups so they can shop
more safely. Additionally, Stockmann’s own personnel has worked remotely when feasible. The COVID-19
pandemic has also resulted in certain issues related to Stockmann’s logistics chain and product deliveries.
On 28 January 2021, Stockmann an impairment testing for Lindex’s goodwill and the related write-down of such
impairment. The impairment was related to the ongoing and re-escalated COVID-19 pandemic, which increased
uncertainty in Lindex’s main markets. As a result, Stockmann wrote-down an impairment of EUR 250 million
related to Lindex’s goodwill in its fourth-quarter consolidated income statement of 2020. The write-down was
recognised as an adjustment, and it had no cash flow impact. After the impairment, the remaining goodwill and
trademark balances related to Lindex totalled EUR 368.1 million as at the end of 2020.
During the 2020 financial year, Stockmann received a total of EUR 9.7 million in government grants related to the
COVID-19 situation. These government grants are reported as other operating income in Stockmann’s
consolidated income statement. The grants were mainly issued to Lindex in its various operating countries by
national authorities or corresponding public entities. During the first quarter of 2021, other operating income of
the Stockmann Group came to EUR 1.5 million as a result of public funding related to the COVID-19 situation
received mainly by Lindex in various countries.
Codetermination Negotiations
On 11 February 2021 and 26 March 2021, Stockmann announced that it will initiate co-operation negotiations
concerning its staff. As disclosed in the press release on 11 February 2021, Stockmann started adjusting its
personnel resources to the declined number of customers by initiating co-operation negotiations or temporary
layoffs of staff. The negotiations concerned the sales and distribution centre operations of the department store
business in Finland. A total of approximately 870 people were covered by the negotiations. The aim of the measure
is to save approximately EUR 3 million in personnel costs during 2021. As a result of the co-operation negotiations,
a maximum of 870 employees were intended to be laid off temporarily for a maximum of 90 days in 2021.
In addition, Stockmann announced on 26 March 2021 that it will initiate co-operation negotiations concerning its
entire staff in Finland due to the stricter restrictions caused by the coronavirus situation and the negative effects
these have on the business. The aim is to prepare the number of staff for a situation where customers are not able
to visit the department stores due to stricter coronavirus restrictions, and for an immediate decline in revenue
caused by the situation. The operations in the Stockmann online store are continuing as normal. The co-operation
negotiations began during week 13, where possible layoffs for a maximum period of 90 days were negotiated in a
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situation where the department stores are possibly forced to close. The negotiations concerned approximately 1,200
employees in all department stores and support functions in Finland.
The co-operation negotiations announced by Stockmann on 26 March 2021 have been concluded after the
Government of Finland withdrew its government bill on restricting freedom of movement on 31 March 2021 and
the negotiations did not lead to additional temporary lay-offs or other measures.
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SELECTED FINANCIAL INFORMATION
The Company’s Historical Financial Information
The following tables present selected consolidated financial statement information for the three months ended 31
March 2021 and 31 March 2020, and the financial years ended 31 December 2020 and 31 December 2019. The
financial information presented below is derived from the Interim Management Statement for the three months
ended 31 March 2021, including unaudited comparative information for the three months ended 31 March 2020,
as well as the audited consolidated financial statements for the year ended 31 December 2020, including unaudited
restated comparative financial information for financial year 2019, prepared according to the IFRS as adopted by
the European Union.
The selected financial information presented here should be read together with the sections “Presentation of
Financial and Certain Other Information” and the Company’s audited consolidated financial statements for the
year ended 31 December 2020 and the unaudited review of the Company’s management for the three months
ended 31 March 2021 incorporated in this Offering Circular by reference.
Consolidated Income Statement

(EUR million)
Revenue
Other operating income
Materials and consumables
Wages, salaries and employee benefit
expenses
Depreciation, amortisation and impairment
losses
Other operating expenses
Total expenses
Operating profit/loss
Financial income
Financial expenses
Total financial income and expenses
Profit/loss before tax
Income taxes
Net profit/loss for the period

For the three months
ended 31 March
2021
20201
(unaudited)
155.7
168.4
1.5
0.0
-68.0
-77.1

For the year
ended 31 December
2020
20191
(audited)
(unaudited)
790.7
960.4
9.7
0.0
-347.0
-419.5

-45.6

-49.7

-181.9

-211.1

-25.3
-45.8
-184.8
-27.7
1.0
-6.7
-5.7
-33.3
3.8
-29.5

-33.7
-35.7
-196.2
-27.8
0.2
-11.6
-11.4
-39.2
3.9
-35.3

-379.9
-144.0
-1,052.7
-252.4
3.7
-45.4
-41.6
-294.0
2.4
-291.6

-128.8
-176.9
-936.3
24.1
1.1
-53.7
-52.7
-28.5
-17.1
-45.6

Profit/loss for the period attributable to:
Equity holders of the parent company

-29.5

-35.3

-291.6

-45.6

Earnings per share, EUR:
From the period result
(undiluted and diluted)

-0.41

-0.52

-4.05

-0.72

1

In 2020, the valuation method for property, plant and equipment was changed from the previously used revaluation model in accordance
with IAS 16 to a cost model. As a result of the change in accounting method the comparative information from the financial year 2019 has
been restated in the financial statements for the financial year 2020 in accordance with IAS 8. As a result of the change in accounting
method the revaluation surplus included in equity has been derecognized, and correspondingly, the balance sheet items regarding land and
water, buildings and constructions, retained earnings and deferred tax liabilities have been restated. As for the consolidated income
statement, depreciations and income taxes have been restated.
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Consolidated Statement of Comprehensive Income

(EUR million)
Profit/Loss for the period
Other comprehensive income:
Items that may be subsequently reclassified to
profit and loss
Exchange differences on translating foreign
operations, before tax
Exchange differences on translating foreign
operations, net of tax
Cash flow hedges, before tax
Cash flow hedges, net of tax
Other comprehensive income for the
period, net of tax
Total comprehensive income for the period
Total comprehensive income attributable to:
Equity holders of the parent company

For the three months
ended 31 March
2021
20201
(unaudited)
-29.5
-35.3

For the year
ended 31 December
2020
20191
(audited)
(unaudited)
-291.6
-45.6

-5.7

-15.7

37.9

-5.8

-5.7

-15.7
3.6
3.6

37.9
1.4
1.4

-5.8
-1.7
-1.7

-5.7
-35.1

-12.1
-47.4

39.3
-252.3

-7.6
-53.2

-35.1

-47.4

-252.3

-53.2

1

In 2020, the valuation method for property, plant and equipment was changed from the previously used revaluation model in accordance
with IAS 16 to a cost model. As a result of the change in accounting method the comparative information from the financial year 2019 has
been restated in the financial statements for the financial year 2020 in accordance with IAS 8. As a result of the change in accounting
method the revaluation surplus included in equity has been derecognized, and correspondingly, the balance sheet items regarding land and
water, buildings and constructions, retained earnings and deferred tax liabilities have been restated. As for the consolidated income
statement, depreciations and income taxes have been restated.

Consolidated Statement of Financial Position

(EUR million)
Assets
Non-current assets
Intangible assets
Goodwill
Trademark
Intangible rights
Other intangible assets
Advance payments and construction in
progress
Intangible assets, total
Property, plant and equipment
Land and water
Buildings and constructions
Machinery and equipment
Modification and renovation expenses for
leased premises
Right-of-use assets
Advance payments and construction in
progress
Property, plant and equipment, total
Investment properties
Non-current receivables
Non-current lease receivables
Other investments
Deferred tax assets
Non-current assets, total
Current assets
Inventories
Current receivables
Interest-bearing receivables

For the three months
ended 31 March
2021
20201
(unaudited)

For the year
ended 31 December
2020
20191
(audited)
(unaudited)

271.8
88.8
27.6
1.3

478.3
82.2
35.6
1.7

277.5
90.6
30.4
1.4

506.6
87.0
39.0
1.8

1.6
391.1

2.6
600.4

1.6
401.5

2.6
637.0

41.0

17.5
235.2
51.2

44.5

17.5
237.4
55.4

4.1
320.2

4.7
463.6

4.2
351.4

4.9
485.7

12.8
378.1
0.5
1.4
0.2
28.3
799.7

8.1
780.3
0.5
0.4
15.4
0.3
21.6
1 418.8

11.6
411.8
0.5
1.7
3.9
0.2
27.8
847.4

5.6
806.5
0.5
0.4
15.7
0.3
16.3
1476.6

160.4

171.4

135.3

145.8

1.2

0.3

0.0

0.1
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(EUR million)
Lease receivables
Income tax receivables
Non-interest-bearing receivables
Current receivables, total
Cash and cash equivalents
Current assets, total
Assets classified as held for sale
Assets, total
Equity and liabilities
Equity
Share capital
Share premium fund
Invested unrestricted equity fund
Other funds
Translation reserve
Retained earnings
Hybrid bond
Equity attributable to equity holders of the
parent company
Equity, total
Non-current liabilities
Deferred tax liabilities
Non-current interest-bearing liabilities
Non-current lease liabilities
Non-current non-interest-bearing liabilities
and provisions
Non-current liabilities, total
Current liabilities
Current interest-bearing liabilities
Current lease liabilities
Current non-interest-bearing liabilities
Trade payables and other current liabilities
Income tax liabilities
Current provisions
Current non-interest-bearing liabilities,
total
Current liabilities, total
Liabilities directly associated with assets
classified as held for sale
Liabilities, total
Equity and liabilities, total

For the three months
ended 31 March
2021
20201
(unaudited)

For the year
ended 31 December
2020
20191
(audited)
(unaudited)
0.5
1.3
0.3
4.6
45.0
37.1
45.8
43.0
152.3
24.9
333.4
213.7

0.2
33.8
35.2
115.4
311.1

1.3
3.7
33.8
39.1
42.9
253.4

247.1
1,357.9

1,672.2

247.3
1,428.1

1,690.3

144.1
186.1
250.4
43.8
14.8
-518.2
52.9

144.1
186.1
250.4
46.1
-33.2
-285.3
105.8

144.1
186.1
250.4
43.8
20.4
-541.7
105.8

144.1
186.1
250.4
42.5
-17.5
-241.8
105.8

173.9
173.9

414.0
414.0

209.0
209.0

469.6
469.6

35.5

35.9

260.0

42.8
413.7
421.8

290.7

43.8
364.5
438.6

100.6
396.1

1.5
879.7

0.2
326.9

1.6
848.5

430.0
76.5

77.3
87.0

488.2
80.5

47.8
91.2

224.4
36.5
3.4

176.8
35.1
2.2

249.6
39.6
17.0

194.6
37.4
1.1

264.3
770.7

214.2
378.5

306.2
874.9

233.2
372.2

17.2
1,184.0
1,357.9

1,258.2
1,672.2

17.4
1,219.1
1,428.1

1,220.7
1,690.3

1

In 2020, the valuation method for property, plant and equipment was changed from the previously used revaluation model in accordance
with IAS 16 to a cost model. As a result of the change in accounting method the comparative information from the financial year 2019 has
been restated in the financial statements for the financial year 2020 in accordance with IAS 8. As a result of the change in accounting
method the revaluation surplus included in equity has been derecognized, and correspondingly, the balance sheet items regarding land and
water, buildings and constructions, retained earnings and deferred tax liabilities have been restated. As for the consolidated income
statement, depreciations and income taxes have been restated.
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Consolidated Cash Flow Statement

(EUR million)
Cash flows from operating activities
Profit/loss for the period
Adjustments for:
Depreciation, amortisation and impairment
losses
Gains (-) and losses (+) of disposals of fixed
assets and other non-current assets
Interest and other financial expenses
Interest income
Income taxes
Other adjustments
Working capital changes:
Increase (-) /decrease (+) in inventories
Increase (-) / decrease (+) in trade and other
current receivables
Increase (+) / decrease (-) in current liabilities
Interest expenses paid
Interest received from operating activities
Other financing related items from operating
activities
Income taxes paid from operating activities
Net cash from operating activities
Cash flows from investing activities
Purchase of tangible and intangible assets
Disposal of tangible and intangible assets
Exchange rate gain on the hedge of a net
investment and internal loan1
Dividends received from investing activities
Net cash used in investing activities
Cash flows from financing activities
Proceeds from issue of hybrid loan
Proceeds from current liabilities
Repayment of current liabilities
Proceeds from non-current liabilities
Repayment of non-current liabilities
Payment of lease liabilities
Interest on hybrid bond
Net cash used in financing activities
Net increase/decrease in cash and cash
equivalents
Cash and cash equivalents at the beginning of
the period
Cheque account with overdraft facility
Cash and cash equivalents at the beginning
of the period
Net increase/decrease in cash and cash
equivalents
Effects of exchange rate fluctuations on cash
held
Cash and cash equivalents at the end of the
period

For the three months
ended 31 March
2021
20202
(unaudited)

For the year
ended 31 December
2020
20192
(audited)
(unaudited)

-29.5

-35.3

-291.6

-45.6

25.3

33.7

379.9

128,8

0.0
6.7
-1.0
-3.8
-0.1

0.0
11.6
-0.2
-3.9
1.1

0.0
45.4
-3.7
-2.4
15.9

0.7
53.7
-1.1
17.1
-1.2

-27.0

-31.5

13.9

-5.3

10.7
12.9
-11.1
0.0

3.0
14.1
-14.0
-0.3

-9.7
25.3
-30.3
0.8

8.0
-0.2
-52.1
1.1

0.0
0.0
-16.9

0.0
-1.2
-22.4

0.0
4.1
147.4

-1.4
-0.3
102.3

-2.7

-6.4

-18.7
0.0

-33.9
139.7

-2.3
-8.8

7.1
1.6
-10.0

11.1
0.0
116.8

-15.6

53.3
-45.4
55.0
-6.4
-20.2
-8.2
28.1

0.0
53.3
-45.4
75.4
-6.4
-80.2
-8.2
-11.5

21.5
45.4
-226.9
166.7
-165.1
-73.9
-6.6
-238.8

-35.3

-3.0

125.9

-19.8

152.3

24.9
-2.3

24.9
-2.3

43.4
-0.4

152.3

22.7

22.7

43.0

-35.3

-3.0

125.9

-19.8

-1.6

-0.5

3.7

-0.6

115.4

42.9

152.3

24.9

-2.7

-15.6
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(EUR million)
Cheque account with overdraft facility
Cash and cash equivalents at the end of the
period

For the three months
ended 31 March
2021
20202
(unaudited)
-23.8
115.4

19.1

For the year
ended 31 December
2020
20192
(audited)
(unaudited)
-2.3
152.3

22.7

1

Realised foreign exchange rate gain on the hedge of a net investment in a foreign operation and internal loan.
As a result of the previously mentioned change in accounting method, information on the profit / loss for the financial period, depreciations,
amortizations and impairment losses and income taxes have been restated.
2

Key Figures
For the three months
ended 31 March
2021
2020

Revenue (EUR million)
Gross profit (EUR million)2
Gross margin, %
EBITDA (EUR million) 2
Adjustments to EBITDA (EUR million) 2
Adjusted EBITDA (EUR million) 2
Operating profit/loss (EUR million)
Operating profit/loss, % of revenue, % 2
Adjustments to operating result, (EUR
million) 2
Adjusted operating result (EBIT), (EUR
million)
Profit/loss for the period, (EUR million)
Share capital, (EUR million)
A-shares (EUR million)
B-shares (EUR million)
Return on equity, %2
Return on capital employed, %2
Capital employed (EUR million) 2
Capital turnover rate2
Inventory turnover rate2
Equity ratio, %
Net gearing, %
Investments (EUR million)
Investments, % of revenue, %2
Interest-bearing net debt (EUR million)
Interest-bearing net debt / EBITDA (EUR
million) 2
Total assets (EUR million)
Staff expenses (EUR million)
Personnel, average (persons)
Average number of employees, converted to
full-time equivalents (persons) 2
Revenue per person (EUR thousand) 2

(unaudited)
155.7
n/a
56.3
n/a
n/a
n/a
-27.7
n/a

168.4
n/a
54.2
n/a
n/a
n/a
-27.8
n/a

For the year
ended 31 December
2020
20191
(unaudited,
unless otherwise
stated)
(unaudited)
790.73
960.4
443.7
540.9
56.1
56.3
127.5
153.0
-7.3
-15.6
134.8
168.6
-252.43
24.1
-31.9
2.5

n/a

n/a

-257.3

-15.6

-21.1
-29.5
144.1
61.1
83.0
n/a
n/a
n/a
n/a
n/a
12.9
373.7
2.4
n/a
649.7

-26.7
-35.3
144.1
61.1
83.0
n/a
n/a
n/a
n/a
n/a
24.9
227.0
6.3
n/a
939.9

4.9
-291.63
144.13
61.1
83.0
-86.0
-20.1
1,240.1
0.6
2.6
14.6
336.1
19.4
2.5
702.5

39.8
-45.6
144.1
61.1
83.0
-9.3
1.6
1,529.1
0.7
2.9
27.8
191.7
33.8
3.5
900.2

n/a
1,357.9

n/a
1,672.2

5,331

6,559

5.5
1,428.13
181.9
5,991

5.9
1,690.3
211.1
7,002

n/a
n/a

n/a
n/a

3,973
132.0

4,891
137.2

1

To ensure comparability, key figures for 2019 have been restated to correspond to the accounting methods applied in the financial
statements for 2020.
2
Key figures marked with “n/a” are not presented in the Company’s interim management statements for the first and third quarters of the
year.
3
Audited.
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Key figures per share
2020
(unaudited, unless otherwise
stated)
Earnings per share, undiluted and diluted
(EUR)
Cash flow from operating activities per share,
after offering (EUR)
Equity per share (EUR)
P/E ratio per shares2
A-share
B-share
Share quotation at 31.12. (EUR)2
A-share
B-share
Highest price during the period (EUR)2
A-share
B-share
Lowest price during the period (EUR)2
A-share
B-share
Average price during the period (EUR)2
A-share
B-share
Share turnover (thousands)2
A-share
B-share
Share turnover (%)2
A-share
B-share
Market capitalization at 31.12.
(EUR millions)
Number of shares at 31.12. (thousands)2
A-share
B-share
Weighted average number of shares
(thousands)2
A-share
B-share
Weighted average number of shares, diluted
Total number of shareholders at 31.12.
1

2019
(unaudited)

-4.051

-0.72

2.05
2.90

1.42
6.52

-0.3
-0.3

-3.1
-2.9

1.27
1.16

2.26
2.06

3.59
3.22

3.16
2.74

0.88
0.65

1.90
1.78

1.87
1.45

2.41
2.12

2,102
30,258

1,281
13,127

6.9
72.9

4.2
31.6

86.9
72,049
30,531
41,518

154.5
72,049
30,531
41,518

72,049
30,531
41,518
72,049
43,656

72,049
30,531
41,518
72,049
43,394

Audited.
Annual General Meeting of the Company has on 7 April 2021 decided on the combination of A and B class shares and, as a result, the
Company only has one share class as at the date of this Offering Circular.
3
According to the balance sheet on 31 December 2020, the company has no distributable funds.
4
To ensure comparability, key figures for 2019 have been restated to correspond to the accounting methods applied in the financial
statements for 2020.
2

75

Definition of Key Figures
Performance measures according to IFRS

Calculation form

Earnings per share

Result for the period attributable to the parent company’s shareholders −
tax-adjusted interest on hybrid bond / Average number of shares

Alternative performance measures

Calculation form

Gross profit

Revenue − costs of goods sold

Gross margin

Gross profit / revenue x 100

EBITDA

Operating result + depreciation, amortisation and impairment losses

Adjusted EBITDA

EBITDA – adjustments, see items affecting comparability

Adjusted operating result

Operating result − adjustments, see items affecting comparability

Return on equity, %

Result for the period / Equity total (average for the year) x 100

Return on capital employed, %

Result before taxes + interest and other financial expenses / Capital
employed x 100

Capital employed

Total assets − deferred tax liability and other non-interest-bearing
liabilities (average for the year)

Capital turnover rate

Revenue / Total assets − deferred tax liability and other noninterestbearing liabilities (average for the year)

Inventories turnover rate

365 / Inventories turnover time

Equity ratio, %

Equity total / Total assets − advance payments received x 100

Net gearing, %

Interest-bearing liabilities − cash and cash equivalents – interest-bearing
receivables / Equity total x 100

Interest-bearing net debt

Interest-bearing liabilities − cash and cash equivalents – interest-bearing
receivables

Key figures per share

Calculation form

Equity per share

Equity attributable to the parent company’s shareholders / Number of
shares on the balance sheet date

Cash flow from operating activities per share

Cash flow from operating activities / Average number of shares without
the own shares owned by the company

P/E ratio of shares

Share quotation on balance sheet date / Earnings per share

Share turnover

Number of shares traded during the period

Market capitalisation

Number of shares multiplied by the quotation for the respective share
series on balance sheet date
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Reconciliation of Certain Alternative Performance Measures
For the three months
ended 31 March
2021
2020

(EUR million, unless otherwise stated)
Revenue
Costs of goods sold
Gross profit
Gross margin, %

(unaudited)
155.7
-68.0
87.6
56.3

168.4
-77.1
91.3
54.2

For the year
ended 31 December
2020
20191
(unaudited,
unless otherwise
stated)
(unaudited)
790.73
960.4
-347.03
-419.5
443.7
540.9
56.1
56.3

Operating profit/loss
Depreciation and amortisation
Impairment losses
EBITDA2

n/a
n/a
n/a
n/a

n/a
n/a
n/a
n/a

-252.43
129.93
250.03
127.5

24.1
128.8
0.0
153.0

EBITDA
Costs on sales of properties
Restructuring arrangements
Adjusted EBITDA2

n/a
n/a
n/a
n/a

n/a
n/a
n/a
n/a

127.5
7.3
134.8

153.0
0.4
15.2
168.6

-27.7
6.5
-21.1

-27.8
1.1
-26.7

-252.43
250.03
7.3
4.9

24.1
0.0
0.4
15.2
39.8

n/a
n/a

n/a
n/a

-291.63
209.03

-45.6
469.6

n/a
n/a

n/a
n/a

469.6
339.3

507.9
488.7

n/a

n/a

-86.0

-9.3

n/a
n/a

n/a
n/a

-252.43
3.7

24.1
1.1

n/a

n/a

-248.7

25.2

Equity at the end of the reporting period
Non-current interest-bearing liabilities at the
end of the reporting period
Current interest-bearing liabilities at the end
of the reporting period
Equity at the beginning of the reporting
period
Non-current interest-bearing liabilities at the
beginning of the reporting period
Current interest-bearing liabilities at the
beginning of the reporting period

n/a

n/a

209.03

469.6

n/a

n/a

290.73

803.1

n/a

n/a

568.63

139.0

n/a

n/a

469.6

507.9

n/a

n/a

803.1

890.0

n/a

n/a

139.0

248.7

Capital employed, average2
Return on capital employed, % (ROI)2

n/a
n/a

n/a
n/a

1.240.1
-20.1

1.529.1
1.6

Revenue
Total assets at the end of the period
Deferred tax liability and other non-interestbearing liabilities at the end of the period
Total assets at the beginning of the period
Deferred tax liability and other non-interestbearing liabilities at the beginning of the
period

n/a
n/a

n/a
n/a

790.73
1.428.13

960.4
1.690.3

n/a
n/a

n/a
n/a

359.8
1.690.3

278.6
1.943.3

n/a

n/a

278.6

296.8

Operating profit/loss
Impairment losses
Costs of sales of properties
Restructuring arrangements
Adjusted operating result (EBIT)
Profit/loss for the period. rolling 12 months
Equity at the end of the reporting period
Equity at the beginning of the reporting
period
Equity, average value
Return on equity, rolling 12 months, %
(ROE)2
Operating profit/-loss rolling 12 months
Financial income
Profit/loss before tax and interest and
other financial expenses2
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Total assets, average
Deferred tax liability and other non-interestbearing liabilities, average
Capital turnover rate2

n/a

n/a

1,559.2

1,816.8

n/a
n/a

n/a
n/a

319.2
0.6

287.7
0.6

n/a
n/a

n/a
n/a

135.33
347.03

145.8
419.5

n/a
n/a

n/a
n/a

142.4
2.6

126.8
2.9

173.9
1,357.9
7.2
12.9

414.0
1,672.2
6.6
24.9

209.03
1,428.13
0.9
14.6

469.6
1,690.3
1.0
27.8

Non-current interest-bearing liabilities
Current interest-bearing liabilities
Interest-bearing financing receivables
Cash and cash equivalents
Interest-bearing net debt

260.0
506.5
1.2
115.6
649.7

835.5
164.3
16.9
42.9
939.9

290.73
568.63
4.4
152.5
702.5

803.1
139.0
17.0
24.9
900.2

Interest-bearing net debt
Equity
Net gearing, %

649.7
173.9
373.7

939.9
414.0
227.0

702.5
209.03
336.1

900.2
469.6
191.7

n/a
n/a
n/a

n/a
n/a
n/a

702.5
127.5
5.5

900.2
153.0
5.9

Inventories
Cost of goods sold
Inventories turnover time (365 x inventories
/cost of goods sold), days
Inventories turnover rate2
Equity
Total assets
Advances received
Equity ratio, %

Interest-bearing net debt
EBITDA
Interest-bearing net debt / EBITDA
1

To ensure comparability, key figures for 2019 have been restated to correspond to the accounting methods applied in the financial
statements for 2020.
2
Key figures marked with “n/a” are not presented in the Company’s interim management statements for the first and third quarters of the
year. Therefore, reconciliations are not presented in respect of such APMs for the periods ending on 31 March 2021 and 31 March 2020.
3
Audited.
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CORPORATE GOVERNANCE
Stockmann plc is a public limited liability company incorporated and domiciled in Finland. In its corporate
governance and management, Stockmann complies with applicable Finnish legislation, its articles of association
and the corporate governance policy approved by Stockmann’s Board of Directors. The Company follows the
regulations and recommendations of the Helsinki Stock Exchange, including the Finnish Corporate Governance
Code 2020 (the “Finnish Corporate Governance Code”) issued by the Finnish Securities Market Association
and adopted by the Helsinki Stock Exchange. Stockmann’s governing bodies (i.e., the general meeting of
shareholders, the Board of Directors and the CEO) have the ultimate responsibility for Stockmann’s management
and its operations. Stockmann’s Management Team reports to the CEO and is responsible for the efficient
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 address of the members of the Board of Directors, the Management Team and the CEO is c/o Stockmann plc,
Aleksanterinkatu 52 B, FI-00110 Helsinki, Finland.
The Board of Directors and the Management Team
The Board of Directors
The duties and responsibilities of Stockmann’s Board of Directors are determined by the Finnish Companies Act
and other applicable legislation. The Board of Directors has general authority to decide and act in all matters not
reserved for other corporate governing bodies by law or under the provisions of the Company’s Articles of
Association. The general task of the Board of Directors is to duly organise the Company’s management and
operations. In all situations, the Board of Directors must act in accordance with Stockmann’s best interest.
The operating principles and main duties of the Board of Directors are defined in its Rules of Procedure, and in
order to carry out its duties, the Board shall, among others:


convene the shareholder’s meeting;



supervise and monitor the operations of the Company’s Management Team;



appoint and dismiss the CEO;



approve the CEO’s agreement and other benefits;



approve the remuneration and other benefits of the members of Stockmann Group’s Management Team;



approve the Company’s risk management principles; and



endorse the Company’s long-term strategic and financial objectives

In addition, the personnel representatives of Stockmann have the right to attend and to speak at the meeting of the
Board of Directors. They are not, however, members of the Board of Directors. As at the date of this Offering
Circular, the current personnel representative is Petri Leskelä, the Chief shop steward at Stockmann.
The Annual General Meeting of Shareholders of the Company elects the members of the Board of Directors for a
term expiring at the close of the following Annual General Meeting of Shareholders. Therefore, the entire Board
of Directors is elected at each Annual General Meeting of the Company. The organizing meeting of the Board of
Directors elects the Chair and Vice Chair of the Board. A member of the Board of Directors of the Company may
be removed from office at any time by a resolution passed by a General Meeting of Shareholders. The
Shareholders’ Nomination Board prepares proposals for the Annual General Meeting on the composition and
remuneration of the Board of Directors. The Shareholder’s Nomination Board submits its proposal to the
Company’s Board of Directors no later than the last working day of the January preceding the Annual General
Meeting. The proposals of the Nomination Board are disclosed by way of a stock exchange release and included
in the notice to the Annual General Meeting.
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On 7 April 2021, the Annual General Meeting resolved that the number of members of the Board of Directors will
be seven (7), and re-elected Stefan Björkman, Esa Lager, Leena Niemistö and Tracy Stone as members of the
Board of Directors, and elected Anne Kuittinen, Roland Neuwald and Harriet Williams as new members of the
Board of Directors. The organizing meeting of the Board of Directors elected Roland Neuwald as its Chair, and
Leena Niemistö as its Vice Chair.
The following table sets forth the members of Stockmann’s Board of Directors on the date of this Offering Circular:
Name
Neuwald Roland
Niemistö Leena
Kuittinen Anne
Lager Esa
Stone Tracy
Björkman Stefan
Williams Harriet

Born
1964
1963
1990
1959
1962
1963
1980

Position
Chair
Vice Chair
Member
Member
Member
Member
Member

In the Board since
2021
2016
2021
2017
2018
2019
2021

Roland Neuwald has been a member of the Company’s Board of Directors and Chairman of the Board since 2021.
In additions, he operates as an independent consultant. Prior to this, Neuwald was the CEO of Galeria Kaufhofin
in 2017–2019 and a Senior Advisor at ZUR Rose Suisse AG 2017. In addition, he was previously Chief
Transformation Officer at Orell Füssli Thalia AG, Senior Advisor at Oliver Wyman, Operating Partner at Advent
International, the CEO and the Chief Operating Officer of real, - Holding GmbH, Chief Integration Officer of
Metro Group and the CEO of Walmart Germany, the CEO of Extra Verbrauchermärkte GmbH, Division Manager
of Metro Group Buying GmbH and Regional Director of real,- SB-Warenhaus GmbH, and he held several other
leadership positions in allkauf SB-Warenhaus GmbH. Neuwald has also been the Executive Chairman and a
member of Board of Eko Holding S.A., the chairman of the Advisory Board of METRO Group Logistics and the
Vice President and a member of the management board of German Retail Federation. Neuwald has conducted
studies in retail management, and he is a German citizen.
Leena Niemistö has been a member of the Company’s Board of Directors since 2016. In addition, she operates as
a Chair of the Board of Finnish National Opera and Ballet, Nexstim Plc, Precordior Oy, LymphaTouch Oy, and
DBC Global Oy; Vice Chair of the Board of Pihlajalinna Plc and Suomen Messut Osuuskunta; and Member of the
Board of Raisio Plc, Nightingale Health Plc, Yliopiston Apteekki, Digital Workforce Services Oy, and Front AI
Oy. Prior to that, Niemistö was the CEO of Dextra Oy and Deputy CEO of Pihlajalinna Plc. Niemistö is a Doctor
of Medical Sciences, PhD, and a Specialist of Physical and Rehabilitation Medicine. She holds also a Doctor of
Administrative Sciences hc. Niemistö is a Finnish citizen.
Anne Kuittinen has been a member of the Company’s Board of Directors since 2021. In additions, she is the DTC
eCommerce Commercial Lead of Logitech (EMEA & APAC, Switzerland). Prior to this, Kuittinen was Senior
eCommerce Manager at Duracell (EMEA & India, Switzerland), Vendor Manager (AmazonFresh, United
Kingdom) and Associate Partner Manager (convenience goods) at Amazon, eCommerce Project Manager at Digi
Electronics Ltd and Customer Support Specialist at Rovio Entertainment C. Kuittinen is a Bachelor of Science in
Economics and Business Administration, and she is a Finnish citizen.
Esa Lager has been a member of the Company’s Board of Directors since 2017. In addition, he is the Vice
Chairman and a member of the Board of Ilkka-Yhtymä Oyj, the Deputy Chairman and member of the Board of
SATO Oy and a member of the Board of Alma Media Corporation. Prior to this, Lager was the deputy CEO of
Outokumpu Group, where he held several managerial positions in the financial administration. In addition, he
worked in various expert and managerial positions (Head Office, foregin operations and London branch) of
Kansallis-Osake-Pankki. Lager is a Master of Laws and Master of Science in Economics, and he is a Finnish
citizen.
Tracy Stone has been a member of the Company’s Board of Directors since 2018. In addition. she is the CEO of
Polly King & Co. Prior to this, Stone was the CEO of Perry Ellis International, Group Commercial Director at LK
Bennet, COO and Global Sales Director of Gant AB, the CEO of Gant UK, Head of Beauty of House of Fraser
and Sales and Retail Director of Space.NK. Stone is a citizen of the United Kingdom.
Stefan Björkman has been a member of the Company’s Board of Directors since 2019. In addition, he is the
Managing Director of Föreningen Konstsamfundet, the Chairman of the Board of KSF Media, the Chairman of
the Board of Coronaria Oy, a member of the Board of Amos Rex and a member of the Boards of CorGroup. Prior
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to this, Björkman was the deputy Managing Director and Acting Managing Director of Ilmarinen, Managing
Director of Etera, the deputy Managing Director and CFO of Aktia, the Managing Director of Oral Hammaslääkärit
Oyj, the Managing Director of Oyj, the Managing Director of Menire Oyj, parther of erVentures Oy, Vice President
of Kone and the President of Kone Japan. In addition, he was previously the Chairman of the Board of Aktia
Mortgage Bank and the Chairman of the Board of Aktia Life Insurance. Björkman holds a Master’s degree in
Engineering, and he is a Finnish citizen.
Harriet Williams has been a member of the Company’s Board of Directors since 2021. In addition, she is the
Vice President, Global eCommerce of the Lego Group. Prior to this, she was the Chief Digital Officer of The Body
Shop, Group Multichannel Director of LLX GBS (JAB Holding), Associate Worldwide Digiral Director of Gucci,
Head of Digital of Debenhams Retail PLC, strategy consultant at Marakon Associates and business analyst at
Caterpillar Finning. In addition, Williams is a non-executive director of Gear4Music PLC, and prior to this, she
server as independent digital advisor at Good Hotel Group, independent digital advisor at Mary Katrantzou and
member of Client Advisory Board at Demandware (Salesforce. Williams holds a Master’s degree in Natural
Sciences, and she is a citizen of the United Kingdom.
CEO
According to Article 5 of Stockmann’s Articles of Association, the Company shall have a CEO appointed by the
Board of Directors, who shall be in charge of the Company’s running administration in accordance with the
instructions and regulations issued by the Board of Directors. The Board of Directors appoints the Company’s
CEO and decides on the terms and conditions of his executive post, which are set forth in a written CEO agreement.
The Board of Directors also appoints the other members of Stockmann Group’s Management Team.
Management Team
Stockmann Group’s Management Team has six members. Headed by the CEO, the Management Team is
responsible for directing business operations and for preparing strategic and financial plans. Beside the Group
Management Team, the divisions Lindex and Stockmann have their own operative management teams.
The following table sets forth the members of Stockmann’s Management Team on the date of this Offering
Circular:
Name
Latvanen Jari
Vähähyyppä Pekka
Ehnbåge Susanne
Forsberg Annelie
Westermarck Tove
Naulapää Jukka

Born
1964
1960
1979
1972
1968
1966

Position
CEO
CFO
CEO, Lindex
CFO, Lindex
Chief Operating Officer
Chief Legal Officer

In the Management Team since
2019
2019
2018
2018
2019
2008

Jari Latvanen has been the Company’s CEO since 2019. In addition, he is the Chairman of the Board of E&A
Invest Oy. Prior to this, Latvanen was the CEO of HKScan Oyj, Executive Vice President, Head of Consumer
Board of Stora Enso, the CEO of Findus Nordic, the Managing Director of Nestlé Czech Republic and Slovakia,
Assistant Vice President of Nestlé SA, the Managing Director of Nestlé Sweden and the Managing Director of
Nestlé Nordic. Latvanen holds an MBA degree, and he is a Finnish citizen.
Pekka Vähähyyppä has been the Company’s CFO since 2019. In addition, he is a member of the Board of Vincit
Plc and a member of the Board of Lyy-Invest Oy. Prior to this, Vähähyyppä was the CFO and interim CEO of
Finnair plc, Executive Vice President of Stockmann plc, Director, Finance&Control of Nestlé Nordic and Sweden,
the CFO of Nestlé Finland, Director of OKO-Venture Capital the CFO of A-lehdet Oy. Vähähyyppä holds a
Master’s degree in the Economics and an EMBA degree, and he is a Finnish citizen.
Susanne Ehnbåge has been Lindex’s CEO since 2018. In addition, she is a member of the Board of Mio AB.
Prior to this, Ehnbåge was the CEO and interim CEO of NetOnNet Group, as well as the Managing Director,
interim Managing Director and Market Director of SIBA AB. Ehnbåge holds a Master’s degree in Economics, and
she is a Swedish citizen.
Annelie Forsberg has been Lindex’s CFO since 2018. In addition, she is a member of the Board of Nordic
Cleanroom AB. Prior to this, Forsberg was the CFO of NetOnNet AB, Acting CEO and CFO of Lagerhaus AB,
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CFO of Intersport AB, CFO and Head of Business Controlling of ICA Nonfood AB, CFO of Gulins Fastigheter,
Head of Accounting of Coop Norden AB and Head of Treasury & Accounting of Bure Equity publ Capio. Forsberg
holds a Master’s degree in Economics, and she is a Swedish citizen.
Tove Westermarck has been the Company’s Chief Operating Officer since 2019. In addition, she is a deputy
member of Bord of Tuko Logistics Cooperative. Prior to this, Westermarck was the Company’s Supply Chain
Director and Development Director, and she held various positions in the management of department store
operations in Finland, Russia and Estonia. She worked also as a Marketing and Sales Manager. Westermarck holds
a Master’s degree in Economics, and she is a Finnish citizen.
Jukka Naulapää has been the Company’s Chief Legal Officer since 2008. In addition, he is a member of the
Board of Lindex and a member of the Board of Tuko Logistics Cooperative. Prior to this, Naulapää was a lawyer
at the Company and Secretary of Stockmann’s Board and Management Team, as well as an attorney at law firm
Hepo-Oja & Lunnas Oy.
Governance and Control System
Stockmann in a Finnish public limited liability company, and its shares are listed in Helsinki Stock Exchange. In
its governance, the Company complies with the legislation and the regulations applied to it, including the Finnish
Companies Act, the Securities Market Act, the Market Abuse Regulation (EU) No. 596/2014 (the “Market Abuse
Regulation”), the rules of Helsinki Stock Exchange and Stockmann’s Articles of Association. In addition,
Stockmann complies with the Finnish Corporate Governance Code.
The Company does not deviate from any recommendation included in the Finnish Corporate Governance Code.
Committees of the Board and Directors
General
The Board of Directors elected the members to the Audit Committee and Personnel and Compensation Committee
from amongst its members in its organizing meeting on 7 April 2021. The Board Committees assist the Board of
Directors by preparing matters falling within the competence of the Board. Thus, the Committees are not
autonomous decision-making bodies, although they have several monitoring and oversight responsibilities. The
Committees report to the Board on the matters addressed and makes proposals to the Board for decision-making
as appropriate.
Audit Committee
The duty of the Audit Committee is to assist the Board of Directors and to improve the efficiency of Board work
by preparing matters falling within the competence of the Board of Directors. The Board of Directors remains
responsible for the duties it assigns to the Audit Committee. The Committee has no autonomous decision-making
power, and the decisions within its competence are taken collectively by the Board. The Committee reports to the
Board on the matters addressed and measures taken at least four times a year. The Committee makes proposals to
the Board for decision-making as appropriate.
The main duties of the Audit Committee are:


to monitor the statutory auditing and reporting process of the financial statements and consolidated
financial statements as well as overseeing their accuracy and scope;



to review the report of the Company’s financial and tax position quarterly prior to approval by the
Company’s Board of Directors;



to supervise the financial reporting process;



to monitor the efficiency of Stockmann´s internal control, internal audit and risk management systems
and to monitor the Group’s risks as well as the quality and scope of risk management;



to approve the internal audit guidelines and review the internal audit plans and reports;
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to review the description of the main features of the internal control and risk management systems in
relation to the financial reporting process, which is included in the Company’s Corporate Governance
Statement, and the related policies and principles;



to evaluate the independence and work of the statutory auditor and propose a resolution on the election
of the auditor and his fee;



to approve, in accordance with the principles approved by the Board of Directors, or authorise the CFO
in advance to approve all non-audit services provided by the auditor, which are not forbidden services,
including the area covered by them and the estimated fees payable;



to evaluate compliance with laws, regulations and company policies and monitor significant litigations
of Group companies;



to monitor the transactions of the Company’s management and their related parties and any related
conflicts of interest; and



to execute any other duties bestowed upon it by the Board.

Pursuant to the working order of the Audit Committee approved by the Company’s Board of Directors, the Audit
Committee is composed of at least three Board members who are independent of the Company. In addition, at
least one member must be independent of any major shareholders. The members must have sufficient expertise
required in matters forming the Audit Committee’s duties, and at least one member must have particular expertise
in the accounting function, bookkeeping or auditing.
As at the date of this Offering Circular, the Audit Committee was chaired by Esa Lager, and its other members
were Stefan Björkman and Leena Niemistö.
In 2020, the Audit Committee convened five times, and the participation rate was 100 per cent.
Personnel and Compensation Committee
The Personnel and Compensation Committee assists the Board of Directors in matters concerning the remuneration
of the Company’s CEO and other senior management, the evaluation of performance, appointments and succession
planning. The Committee also assists the Board in the preparation and assessment of the Group’s remuneration
principles and personnel principles. On the basis of the authorisation granted by the Board of Directors, the
Committee assesses and confirms the achievement of the short-term incentive pay targets and approves the
payment of incentives to the CEO and other senior management.
The Committee prepares the following matters for the Board of Directors:


key principles and practices associated with the Company’s remuneration;



remuneration of Stockmann’s CEO and other terms applicable to the service contract, and the
remuneration and other terms of the employment relationships of the management;



incentive and commitment schemes for the CEO and the management;



evaluation of the performance of the CEO and the management;



matters pertaining to the appointment of the CEO and the management;



succession planning and management development for the CEO and the management;



presentation of the governing bodies’ remuneration policy to the General Meeting; and



annual remuneration reporting in accordance with the recommendations of the Finnish Corporate
Governance Code for listed companies valid at any given time.

The Personnel and Compensation Committee consists of at least three members, who shall elect a Chairman for
the Committee. In addition to the members of the Committee, the Group’s CEO participates in its meetings.
As at the date of this Offering Circular, the Personnel and Compensation Committee was chaired by Roland
Neuwald, and its other members were Stefan Björkman and Leena Niemistö.
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In 2020, the Compensation Committee of the Company convened 2 times, and the participation rate was 100 per
cent.
Shareholders' Nomination Board
On 23 March 2017, Stockmann’s Annual General Meeting approved the Board of Directors’ proposal to establish
a permanent Shareholders’ Nomination Board. The purpose of the Nomination Board is to draft proposals on the
election and remuneration of the members of the Board of Directors for the next Annual General Meeting and,
when needed, for extraordinary general meetings. The main task of the Nomination Board is to ensure that the
Board of Directors and its members have sufficient expertise, competence and experience to meet the Company’s
needs.
The Nomination Board operates in accordance with valid legislation and other applicable provisions, such as rules
of the Helsinki Stock Exchange and the Finnish Corporate Governance Code.
The duties of the Nomination Board include:


preparing the proposals to the Annual General Meeting regarding members of the Board of Directors;



preparing the proposals to the Annual General Meeting regarding the remuneration matters of the
members of the Board of Directors;



identifying successor candidates for the members of the Board of Directors; and



presenting the proposals to the Annual General Meeting on the members of the Board of Directors and
their remuneration.

The Chair of the Nomination Board convenes the meetings of the Nomination Board as needed. As at the date of
this Offering Circular, the members of the Nomination Board are Gunvor Kronman (Chairman of the Board,
Föreningen Konstsamfundet r.f.), Ole Johansson (Treasurer, Society of Swedish Literature in Finland), Peter
Therman (Deputy Chairman of the Board, Hartwall Capital Oy Ab, representing HC Holding Oy Ab) and Kari
Niemistö. In addition, the Chairman of the Board acts as an expert member of the Nomination Board.
Statement on the Company’s Board of Directors and Management
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 (excluding liquidations executed to dissolve a company due to
reasons related to taxation or streamlining the group structure and the Company’s Restructuring
Proceedings); 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.

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 may not participate in the handling of a contract between himself or herself and the company. Further,
pursuant to Chapter 6, Section 4 as 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
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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. Excluding the direct and/or factual interests related to Stockmann’s Shares, (i) there are no conflicts
of interests between the duties of the members of the Company’s Board of Directors and the Management Team
in the Company and their personal interests and/or other duties; (ii) the members of the Company’s Board of
Directors or the Management Team do not have any arrangements or commitments with the major shareholders,
members, suppliers or other parties relating to their election to the Board of Directors or the Management Team;
and (iii) the members of the Company’s Board of Directors or the Management team have not agreed on any
restrictions on the transfer of the Company’s shares held by them during a certain time period, except for what is
described below.
There are no family relations between the members of the Board of Directors, the CEO or the members of the
Management Team mentioned above.
As at the date of this Offering Circular, all members of the Company’s Board of Directors are independent of the
Company. In addition, as at the date of this Offering Circular, the following members of the Company’s Board
Directors are independent of the Company’s major shareholders: Roland Neuwald, Anne Kuittinen, Esa Lager,
Leena Niemistö, Tracy Stone and Harriet Williams.
Remuneration
The Board of Directors
The Company’s Annual General Meeting decides on the remuneration of the members of the Company’s Board
of Directors on the basis of the proposal of the Shareholders’ Nomination Board. On 7 April 2021, the Annual
General Meeting resolved, in accordance with the proposal of the Shareholders’ Nomination Board that the Board
remuneration will remain unchanged and that the Chair of the Board shall be compensated EUR 80,000, the Vice
Chair EUR 50,000, and other members EUR 40,000 as annual remuneration. The annual remuneration will be paid
in Company shares and cash, so that Company shares will be acquired on behalf of the Board members to a value
of 40 per cent. of the remuneration and the rest will be paid in cash. The Company will cover the costs for the
acquiring of the shares and the transfer tax. The shares will be acquired within two weeks from the publishing of
the Interim Report 1 January – 31 March 2021, or as soon as it is possible in accordance with applicable legislation.
The shares acquired for the Board members in 2021 cannot be handed over until two years from the date of
purchase, or until the term of office of the person in question has ended, depending on which of the occasions
takes place first. The members of the Board shall also be paid a meeting remuneration for each Board and
committee meeting as decided by the Annual General Meeting.
The table below sets forth the remuneration paid to the members of Stockmann’s Board of Director during the
year ended 31 March 2020:
Remuneration of the Board of Directors
(EUR, unless
Fixed annual Attendance
stated otherwise)
fees
fees
Ratia Lauri1
80,000
7,700
Niemistö Leena
50,000
4,200
Björkman Stefan
40,000
4,200
Lager Esa
40,000
4,200
Hamilton Eva1
1,800
Therman Peter2
1,800
Stone Tracy
40,000
9,000
Wallgren Dag2
40,000
4,200
Total
290,000
37,100
1
2

Committee
attendance fees
1,600
2,200
800
1,600
6,200

Board member until 7 April 2021.
Board member until 17 March 2020.
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Total fees
88,900
55,400
45,800
46,400
1,800
2,600
49,000
45,800
333,000

Paid in
cash
56,900
35,400
29,800
30,400
1,800
2,600
33,000
45,800
217,300

Value of shares
paid
32,000
20,000
16,000
16,000
16,000
29,800
116,000

Management Team
Stockmann’s Board of Directors decides on the CEO’s salary and other benefits on the basis of proposals by the
Personnel and Compensation Committee and the remuneration of the other members of the Management Team on
the basis of proposals presented by the CEO and reviewed by the Personnel and Compensation Committee.
The remuneration of the CEO consists of a fixed salary which includes fringe benefits, as well as performancebased incentives which may include short-term and long-term targets. The performance pay is tied to financial and
other objectives related to the implementation of the strategy. The earning period for the short-term performance
pay is a calendar year and the maximum pay-out is 60 per cent. of the fixed base salary. No short-term incentive
for the CEO was agreed for 2020. However, an incentive was created in the autumn to promote the CEO’s
commitment to the success of the Restructuring Proceedings.
The remuneration of the Group Management Team members consists of a fixed salary, including salary paid in
cash and fringe benefits, as well as performance pay tied to the Group’s financial and other objectives related to
the implementation of the strategy. The earning period for the short-term performance pay is a calendar year, and
the performance pay may amount to no more than 30 per cent. of the fixed base salary.
In 2020, CEO Jari Latvanen was paid a fixed salary of EUR 528,270. The fixed salary consists of EUR 428,888
in cash and EUR 16,586 in fringe benefits. In addition, he was paid a performance pay of EUR 82,796 from shortterm targets. The CEO was not given shares or share options as part of remuneration. For members of the Group’s
Management Team other than the CEO, a total of EUR 1,110,847 was paid in fixed salaries in 2020. The fixed
salary consisted of EUR 1,085,359 in cash and EUR 25,488 in fringe benefits. The Group Management Team
members have a performance pay tied to the Group’s financial and other objectives related to the implementation
of the strategy. The earning period for the short-term performance pay is a calendar year, and the performance pay
may amount to no more than 30 per cent. of the fixed base salary. Based on the performance in 2019, performance
pay of EUR 375,087 was paid in 2020.
Pensions
The amount of CEO’s pension and the retirement age is determined in accordance with Finnish employment
pension legislation. The pension will accrue on the basis of the Employees’ Pensions Act. A separate voluntary
pension is not paid. The retirement age of the Management Team members is 63 or 65, depending on the particular
executive agreement in question. One of the Management Team members had an earnings-related pension
insurance taken by the company as of the end of 2020. The costs of the pension insurances in 2020 amounted to
EUR 179,600.
Financial Benefits Pertaining to the Post of CEO
If the Company terminates the CEO agreement, the notice period will be six (6) months, in addition to which the
CEO will be entitled to a severance payment equivalent to nine (9) months’ pay. If the CEO terminates his
agreement, the notice period will be six (6) months. The notice period for the Management Team members are
mostly six (6) months from both sides. If the Company terminates the agreement, the Management Team members
are in addition entitled to a severance payment equivalent to three (3) or six (6) months’ pay depending on their
agreement in question.
Restrictions on the Transferability of the Company’s Shares
The Company’s Annual General Meetings for the years 2020 and 2021 have demanded that the Shares acquired
for the Board members in 2020 and 2021 as part of Board remuneration cannot be disposed of until two years from
the date of purchase, or until the term of office of the person in question has ended, depending on which of the
occasions takes place first.
Auditors
The consolidated financial statements of the Company for the financial year ended 31 December 2020 was audited
by Henrik Holmbom, Authorized Public Accountant and Marcus Tötterman, Authorized Public Accountant, both
representing the KPMG Oy Ab, Authorized Public Accountant Firm. Stockmann’s Annual General Meeting held
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on 7 April 2021 elected Ernst & Young Oy, Authorized Public Accountants as the Company’s auditor with Terhi
Mäkinen, Authorized Public Accountant, as the auditor with principal responsibility.
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RELATED PARTY TRANSACTIONS
General
Stockmann Group’s related parties include the parent company, subsidiaries and shared functions. Stockmann’s
related parties also include the members of the Company’s Board of Directors and Management Team, including
the CEO, and their family members.
The relationship between the Group’s parent company and subsidiaries is described in section “Business of
Stockmann – The Group’s Legal Structure”.
The tables below set for the CEO’s and Management Team’s service-related benefits and the fees paid to the
members of the Board of Directors for the three months ended 31 March 2021.
For the three months ended 31 March 2021
(unaudited)
Service-related benefits of the CEO
and the Management Team1
(EUR)
Short term benefits
Other long-term benefits
Total

CEO
144,720
144,720

Management Team
307,794
307,794

Total
452,514
452,514

1

The remuneration of the management is presented on accrual basis.

Remuneration of the Board of Directors
(EUR)
Ratia Lauri2
Björkman Stefan
Lager Esa
Niemistö Leena
Stone Tracy
Wallgren Dag2
Total

For the three months ended 31 March 2021
Fixed annual fees
Attendance fees
5,600
5,200
4,600
3,600
2,400
4,000
25,400

Total
5,600
5,200
4,600
3,600
2,400
4,000
25,400

1

Remuneration presented on the basis of payment schedule.
Term of service ended on 7 April 2021.
3
Fixed annual fees have consisted of a payment in the Shares of the Company and a cash portion. For the year 2020, the fixed annual fees
to Board members have been paid in their entirety in April 2020. In 2021, no fixed annual fees have been paid during 1 January 2021 and
31 March 2021. The Shares to be paid as part of the fixed annual fees will be acquired and the cash portion will be paid later in 2021.
2

Apart from the information presented above, Stockmann has not executed any significant related party
transactions, and there have not been material changes in Stockmann’s related party transactions after the threemonth period ended 31 March 2021.
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OWNERSHIP STRUCTURE
On 13 May 2021, the Company had 43,112 shareholders, and the ten largest shareholders and their shareholdings
are presented below. As at the date of this Offering Circular, the Company did not hold any treasury shares.
The table below sets forth the Company’s ten largest shareholders on 13 May 2021 in the shareholder register
maintained by Euroclear Finland Ltd:
Shareholder
Föreningen Konstsamfundet Group1
Varma Mutual Pension Insurance
Company
Hc Holding Oy Ab
Svenska Litteratursällskapet i Finland
Niemistö Kari Pertti Henrik
Etola Oy
Folkhälsan Samfundet i Svenska Finland2
Foundation of Jenny and Antti Wihuri
Ilmarinen Mutual Pension Insurance
Company
Folkhälsan i Svenska Finland rf Inez och
Julius Polins Fond
Ten largest shareholders
Other
Total
Treasury shares
The Company’s Shares, total

Number of shares
10,552,933

Shareholding, %
14.05

% of votes
14.05

7,196,876
6,434,262
6,036,393
4,520,544
3,251,093
1,646,986
1,409,880

9.58
8.57
8.04
6.02
4.33
2.19
1.88

9.58
8.57
8.04
6.02
4.33
2.19
1.88

1,210,581

1.61

1.61

1,098,082
43,357,630
31,744,139
75,101,769
0
75,101,769

1.46
57.73
42.27
100
0
100

1.46
57.73
42.27
100
0
100

1

Includes shares held by Föreningen Konstsamfundet r.f and Mercator Media Ab.
Includes shares held by Folkhälsan Samfundet i Svenska Finlandin and Folkhälsans Forskningsstiftelse - Kansanterveyden
Tutkimussäätiö Sr.
2

As at the date of this Offering Circular, no shareholder has control over the Company in the meaning of the Chapter
2, Section 4 of the Securities Market Act (746/2012, as amended).
Stockmann is not aware of any arrangements, which could lead to change of control in the Company. The Company
is neither aware of any shareholder agreements in effect.
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SHARES AND SHARE CAPITAL
General
The Company was incorporated on 1 February 1862 in Finland, and it is subject to the Finnish law. The Company’s
business name is Stockmann Oyj Abp, and its parallel company name in English is Stockmann plc. The Company’s
domicile is Helsinki. The Company is registered in the trade register maintained by the Finnish Patent and
Registration Office (the “Finnish Trade Register”) with the business ID 0114162-2 and LEI code 743 700
IFQI6W 89M 1IY95. The Company’s registered address is Aleksanterinkatu 52 B, FI-00100 Helsinki, Finland,
and its telephone number is +358 9 1211.
According to Article 2 of the Company’s Articles of Association, the Company's line of business is to engage in
department store operations, mail order sales and other retail trade as well as in business operations and services
connected with them. The Company can engage in financing and investment operations and the restaurant
business.
Information on the Shares
General
The Company has a single series 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. All the Company’s Shares carry equal rights to
dividends and other distributions by the Company (including distributions of assets in the event of the liquidation
of the Company). The trading code of the Shares is “STOCKA” and the ISIN Code is FI0009000251. The
denomination currency of the Share is euro.
As at the date of this Offering Circular, the Company’s registered share capital is EUR 77,556,538.26, and the
number of the fully paid Shares is 75,101,769. As at 31 March 2021 and 31 December 2020, the share capital of
the Company was EUR 144,097,366.00. After 31 December 2020, the following changes have occurred in the
Company’s share capital:


On 7 April 2021, the Company’s Annual General Meeting resolved, in accordance with the proposal by
the Board of Directors, to use the Company’s invested unrestricted equity fund, the other funds consisting
of unrestricted equity on the Company’s balance sheet, and the share premium fund in their entirety to
cover losses, as well as to reduce the Company’s share capital by EUR 66,540,827.74 to cover losses. To
the extent that the share capital and the share premium fund are used to cover losses, the arrangement
does not require a creditor protection procedure provided for in Chapter 14, Sections 2-5 of the Finnish
Companies Act and the arrangement was registered at the Finnish Trade Register on 9 April 2021. After
the registration, the share capital of the Company is EUR 77,556,538.26.



In addition, the Company’s Annual General Meeting held on 7 April 2021 resolved that after covering
the losses, the Company’s remaining share capital shall be additionally reduced by EUR 67,556,538.26
by transferring these funds to the invested unrestricted equity fund of the Company. To the extent that
the share capital is transferred to the invested unrestricted equity fund, the creditor protection procedure
provided for in Chapter 14, Sections 2-5 of the Finnish Companies Act shall be followed. For this purpose,
the Company applied for a public notice to its creditors. Creditors whose receivable has incurred prior to
issuing the notice, are entitled to oppose the reduction of the share capital by submitting their written
notice to the Patent and Registration Office at latest on 21 July 2021. The Finnish Trade Register will
register the reduction of the share capital if none of the Company’s creditors has opposed the reduction
or each such opposing creditor has received the payment or collateral against its receivable in accordance
of the decision of the Court. Should the reduction of the share capital be registered, the Company’s share
capital would amount to EUR 10,000,000.00. The reduction of the share capital has not been registered
for this part as of the date of this Offering Circular.

The Company’s Articles of Association do not include any provisions on the maximum or minimum amount of
share capital.
As at the date of this Offering Circular, the Company does not hold any treasury shares.
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Valid Authorisations
On 7 April 2021, the Annual General Meeting authorized the Board of Directors to decide on a directed share issue
to unsecured creditors and hybrid loan creditors in order to implement the Company's Restructuring Programme
approved on 9 February 2021, in accordance with the proposal of the Board of Directors. The Annual General
Meeting authorized the Board of Directors to decide on a directed share issue of at most 100,000,000 Stockmann’s
new B shares to (a) unsecured creditors so that the subscription right is conditional on the creditor’s receivable (20
per cent. share of the receivable) being set off against the subscription price of the shares, and (b) hybrid loan
creditors so that the subscription right is conditional on the creditor’s receivable (50 per cent. share of the
receivable) being set off against the subscription price of the shares. The subscription price (conversion ratio) is,
in accordance with the Restructuring Programme, the volume weighted average price of Stockmann’s B Share
between 8 April and 27 November 2020, i.e. EUR 0.9106. After the combination of the share classes in accordance
with the resolution of the Annual General Meeting, the authorisation shall apply to the Company’s single class of
shares. The Board of Directors is authorized to decide on other terms and practical arrangements concerning the
directed share issue. The authorisation will remain in force until the end of the next Annual General Meeting,
however, no longer than until 30 June 2022.
In addition, on 7 April 2021, the Annual General Meeting authorized the Board of Directors to decide on a directed
share issue to creditors of conditional or disputed debts in order to implement the Restructuring Programme.
Pursuant to the authorisation, the Board of Directors can issue at most 30,000,000 new Stockmann’s B shares.
After the combination of the share classes, the authorisation shall apply to the Company’s single class of shares.
The share issue may be carried out in deviation from the shareholders’ pre-emptive subscription rights (directed
share issue) for the creditors of conditional and disputed debts as well as the creditors of restructuring debt that
will be determined later during the Restructuring Programme. The subscription right granted in such share issue
is conditional on the creditor’s receivable (20 per cent. share of the receivable) being set off against the subscription
price of the shares. The subscription price (conversion ratio) that applies to the share issue in accordance with the
Restructuring Programme is the volume weighted average price of the company’s B Share between 8 April and
27 November 2020, i.e. EUR 0.9106. The Board of Directors will decide on all other terms and conditions of the
share issue. The authorisation will remain in force until 31 January 2026. This authorization does not revoke the
above-mentioned authorisation concerning a directed share issue to unsecured creditors and hybrid loan creditors,
and shall be in force in addition to it. However, no payments will be made or shares issued towards the disputed
or unrealized part of the conditional or maximum amount restructuring debts before a reliable account of the final
amount of each such debt has been received. The share conversion can be implemented for the part of the 20 per
cent. share of each restructuring debt once the administrator or the supervisor assigned by the District Court who
supervises the implementation of the Restructuring Programme on behalf of the creditors has determined and
approved the undisputed part of such conditional or unclear restructuring debt.
Option Programmes
As at the date of this Offering Circular, the Company has not issued any option rights.
Pre-emptive Purchase Obligation of Shares under the Company’s Articles of Association
Article 14 of the Company’s Articles of Association sets out a pre-emptive purchase obligation of shares for the
Company’s shareholders. A shareholder whose proportion of all the Company’s shares or the number of votes
conferred by the shares either alone or together with other shareholders as defined in Articles of Association
reaches or exceeds 33 1/3 per cent. of 50 per cent. (the obliged shareholder - i.e. the shareholder obliged to make
a pre-emptive purchase), is liable, at the demand of the other shareholders (the entitled shareholders - i.e. the
shareholders entitled to sell their shares by way of pre-emption) to purchase their shares and the securities which
according to the Finnish Companies Act give title to them, in the manner specified in Article 14 of the Articles of
Association.
The price of a pre-emptive purchase of shares shall be the higher of the following:
a) the weighted average of the trading prices of the shares during the last ten (10) trading days on Helsinki
Exchanges before the day when the Company received from the obliged shareholder notice of reaching or
exceeding the above-specified ownership or voting rights threshold or, should said notice be lacking or fail to
arrive by the deadline, the day when the Company’s Board of Directors otherwise received word of it; and

91

b) the average price, weighted by the number of shares, which the obliged shareholder has paid for the shares
which he has purchased or otherwise received during the last twelve (12) months preceding the date referred to
above.
If an acquisition of title affecting the average price is denominated in foreign currency, its countervalue will be
calculated in euros according to the exchange rate confirmed for said currency by the European Central Bank
seven (7) days before the day on which the Board of Directors notifies the shareholders of the possibility of a preemptive purchase of shares. The above provisions concerning the determination of the pre-emptive purchase price
for shares shall also be applied to other securities subject to a pre-emptive purchase.
Article 14 of the Articles of Association specifies the calculation of shares and votes attributable to a shareholder,
the pre-emptive purchase procedure and dispute resolution regarding the pre-emptive purchase obligation.
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’
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
before the end of June. In deviation from the above, as a result of the COVID-19 pandemic, the Finnish Parliament
has approved an act on temporary deviation from the Finnish Companies Act, the Limited Liability Housing
Companies Act, the Co-operatives Act, the Associations Act, and certain other corporate acts (357/2921), on the
basis of which a limited liability company may postpone its annual general meeting to the end of September 2021
for the financial period ended on 30 September 2020 at the earliest and 31 March 2021 at the latest. The exception
applies to other regulatory deadlines for General Meetings as well and to provisions on the date of Annual General
Meetings set forth in the Articles of Association. Stockmann held its Annual General Meeting for 2021 on 7 April
2021.
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
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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 per cent. of all the Shares of the Company.
According to the Company’s Articles of Association, the notice convening an Annual General Meeting of
Shareholders shall be published in a newspaper which is determined by the Board of Directors and comes out in
the Helsinki area or on the Company’s internet site, no more than three months before the record date for the
Annual General Meeting of Shareholders referred to in Chapter 4, Section 2(2) of the Finnish Companies Act and
no less than three weeks before the Annual General Meeting of Shareholders, however, at least nine days before
the said record date. Alternatively, the notice may be delivered within the afore-mentioned time periods as regular
mail to the shareholders registered in the shareholder register. In order to participate in a General Meeting, a
shareholder who has been entered in the shareholder register must notify the Company of his intention to attend
the meeting at the time and place mentioned in the notice of meeting. The date of notification can be no earlier
than ten (10) days before the meeting.
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
authorized representatives, the shareholder shall in connection with the notification notify the shares on the basis
of which each authorized representative represents the shareholder.
Except for certain exceptions stipulated in the Finnish Companies Act, there are no quorum requirements for
General Meetings of Shareholders.
Voting Rights
A shareholder may attend and vote at a General Meeting of Shareholders in person or through an authorized
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 authorized 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.
Dividend 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
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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
distributable 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 per cent. 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 parent
company’s profit for the 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 per cent. 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.
Distribution of other unrestricted equity is affected essentially in the same way as described above regarding the
distribution of dividend.
In addition to the above, Stockmann’s right to distribute dividends or other unrestricted equity funds is subject to
special restrictions, which are based on among other things, the provisions of the Restructuring Act, the
Restructuring Programme and the terms of the Bonds as well as the decision of the Company to reduce its share
capital. For more information, see “Dividends and Dividend Policy”.
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 whose ownership in a company increases to 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 per cent. of all the
shares and votes in a company has the right to redeem the remaining shares in the company at fair market value
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(squeeze-out). In addition, a shareholder whose shares can be redeemed in the above manner is entitled to demand
redemption of his/her shares from the majority shareholder entitled to exercise redemption (sell-out).
Dilution of Ownership
The maximum number of the Conversion Shares offered in the Offering represents approximately 57.1 of all
Shares after the completion of the Offering. As a result of the Offering, the number of outstanding shares in the
Company may increase to a maximum of 175,101,769 Shares assuming that the Offering is fully subscribed. This
would result in approximately 57.1 per cent. dilution of the total shareholding of current shareholders with the
assumption that none of the current shareholders subscribe for the Conversion Shares.
Stockmann’s equity per Share as at 31 March 2021 was EUR 2.41. In accordance with the terms and conditions
of the Offering, the Subscription Price of the Shares is 0.9106 per Conversion Share.
Transfer of Shares
When shares are sold through the book-entry system, the shares are transferred as a bank transfer from the seller’s
book-entry account to the buyer’s book-entry account. For the purpose of the sales, allocation data is entered in
the Infinity 2 clearing system of Euroclear Finland and, if necessary, a reservation regarding the book-entries is
entered in the book-entry account. The purchase is marked as a pre-sale until it has been cleared and the shares
have been paid, after which the buyer is automatically entered in the Company’s shareholders’ register. If the
shares are nominee registered and the shares of both seller and buyer are held in the same custodial nominee
accounts, the sale of shares does not cause any notes on the book-entry system unless the nominee registration
custodian is changed or the shares will not be transferred from the custodial nominee account as a result of the
sale.
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
Placing Agreement
Stockmann and the Lead Arranger are expected to conclude a placing agreement on 18 May 2021 (the “Placing
Agreement”) regarding the role of Evli as the Lead Arranger in the Offering.
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 Offering. The Company has agreed to release the Lead Manager of certain obligations and reimburse them
certain costs incurred in connection with the Offering. In addition, the Company has issued to the Lead Manager
certain warranties and commitments in line with the market practices relating to, among others, compliance with
legislation, the Shares and the content of the Offering Circular.
Fees and Expenses
In connection with the Offering, Stockmann expects to pay approximately EUR 340,000 in aggregate fees and
expenses, covering also the fees and expenses of the Lead Arranger.
Interests Related to the Offering
The interest of the Lead Arranger are normal business interests in the financial markets. The Lead Arranger and
its respective affiliates have performed, and may in the future perform, advisory, consulting and/or banking
services for Stockmann in the ordinary course of their business for which they have received, or will receive,
customary fees and expenses. The Lead Arranger and its respective affiliates may also hold long or short positions,
and may trade or otherwise effect transactions, for their own account or the accounts of customers, in debt or equity
securities of the Issuer. The Lead Arranger will also act as the lead arranger of the Bond issue.
In addition, Evli Euro Liquidity, a fund managed by Evli Fund Management Company Ltd, a fully-owned
subsidiary of the Lead Arranger, Evli Bank Plc, is an unsecured creditor under the Restructuring Programme and
Juhana Heikkilä of Evli Fund Management Company Ltd serves as the creditor representative of unsecured
commercial paper creditors in the committee of creditors under the Restructuring Programme.
Dilution of ownership
The maximum number of the Conversion shares offered in the Offering represents 57.1 of all Shares after the
completion of the Offering. As a result of the Offering, the number of outstanding shares in the Company may rise
to a maximum of 175,101,769 Shares assuming that the Offering is fully subscribed. This would result in
approximately 57.1 per cent. dilution of the total shareholding of current shareholders with the assumption that
none of the current shareholders subscribe for the Conversion Shares.
Listing of the Conversion Shares
Stockmann will file an application for the Conversion Shares to be admitted to trading on the official list of the
Helsinki Stock Exchange.
General
In making an investment decision, each investor must rely on their own examination, analysis and enquiry of
Stockmann and the terms of the Offering, including the merits and risks involved. Neither the Company nor the
Lead Arranger, nor any of their respective affiliates or representatives, is making any representation to any offeree,
subscriber or purchaser of the Conversion Shares regarding the legality of an investment in the Conversion Shares
by such party entitled to subscription, subscriber or purchaser under the laws applicable to such offeree, subscriber
or purchaser. Each investor should consult their own advisors before subscribing for the Conversion Shares.
Investors are required to make their independent assessment of the legal, tax, business, financial and other
consequences of a subscription for the Conversion Shares. They are also required to make their independent
assessment of the risks involved in the subscription for the Conversion Shares. Any tax consequences arising from
an investor’s participation in the Offering will be solely on account of such investor.
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The Lead Arranger is acting exclusively for the Company and no-one else in connection with the Offering. The
Lead Arranger will not regard any other person (whether or not a recipient of this document) as their respective
client in relation to the Offering. The Lead Arranger will not be responsible to anyone other than the Company for
providing the protections afforded to their respective clients nor for giving advice in relation to the Offering or any
transaction or arrangement referred to herein.
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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, which contains provisions in respect of, among others, company and
shareholder disclosure obligations, prospectus requirements and public tender offers, the Prospectus Regulation,
containing regulation relating to, among others, on the duty to prepare a prospectus and its contents, as well as the
Market Abuse Regulation 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 the Helsinki Stock Exchange 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 per cent. or two thirds (66.67 per cent.), 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 abovementioned information, it must disclose the information in a stock exchange release without undue delay.
According to the Finnish Securities Market Act, a shareholder, whose holding increases to more than 30 per cent.
or more than 50 per cent. 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 per cent. 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 abovementioned 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 the Helsinki Stock
Exchange 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 per cent. of the target company’s issued share capital. A new notification must be submitted for
each 0.1 per cent. above the threshold. The FIN-FSA will publish any notified net short position that reaches,
exceeds or falls below the threshold of 0.5 per cent. 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 the Helsinki Stock Exchange 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 the Helsinki Stock Exchange
Share trading on the Helsinki Stock Exchange occurs through automatic order matching. In carrying out share
trades, the Helsinki Stock Exchange 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 the Helsinki Stock Exchange 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 Securities Depository is Euroclear Finland. Euroclear Finland maintains a bookentry 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 bookentries 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 per cent. 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 Helsinki Stock Exchange 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 per cent. 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 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 Offering 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 Offering. 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. Finnish tax treaties 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 resident of 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 per cent. However,
if the capital income exceeds EUR 30,000 during the calendar year, the tax for the exceeding amount is 34 per
cent. 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 per cent.
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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Paying the subscription price of the Shares by setting off receivables
Where the subscription price of the Shares is paid by setting off receivables from the issuer of the Shares
(“Conversion”), the subscription of the Shares may cause tax consequences. If the subscription price was paid by
setting off debt securities subject to public trade (e.g. bonds or hybrid loans) the Conversion would be deemed as
an exchange for consideration where taxable capital gain or tax-deductible capital loss would arise to the
subscriber. Also, taxable interest income may be realized to the extent interest on receivables is subject to
Conversion. Taxable capital gains or losses would be calculated as a difference between the sales price and the
aggregate of the acquisition cost of the debt securities and related transaction expenses, or the presumptive
acquisition cost.
Also, where the subscription price of the Shares is paid by setting off other receivables than above mentioned debt
securities, taxable income or tax-deductible expenses may be generated to the subscriber of the Shares. The
taxation of the income or the tax deductibility of the expenses should be analysed on case-by-case basis in respect
of each subscriber of the Shares separately.
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 per cent. of dividends paid by a Listed Company to an individual shareholder is considered capital income of
the recipient, taxable at the rate of 30 per cent. (however, if the overall capital income exceeds EUR 30,000 during
the calendar year, the tax for the exceeding amount is 34 per cent.) while the remaining 15 per cent. 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 per cent. 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 per cent., if the entity withholding the tax is not provided with the
identification information of the resident individual receiving the dividends. 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 per cent. 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 per cent. of the dividend. However, in cases where the non-listed company directly owns 10 per
cent. 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 per cent. 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 per
cent., if the entity withholding the tax is not provided with the identification information of the resident company
receiving the dividends
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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 per cent. whereas
the withholding tax rate for a dividend received by a non-resident company is 20 per cent. unless otherwise set
forth in an applicable tax treaty. Starting 1 January 2021, the rate is generally 35 per cent. for dividends paid by a
Finnish resident Listed Company to nominee registered shares, if the required identification information has not
been presented, 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 per cent.; Belgium: 15 per cent.; Canada: 15 per cent.;
Denmark: 15 per cent.; France: zero; Germany: 15 per cent.; Ireland: zero; Italy: 15 per cent.; Japan: 15 per cent.;
the Netherlands: 15 per cent.; Norway: 15 per cent.; Spain: 15 per cent.; Sweden: 15 per cent.; Switzerland: 10 per
cent.; the United Kingdom: zero; and the United States: 15 per cent.. 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 per cent. 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 per cent. withholding tax is generally applied on dividend distributions by Listed Companies,
unless custodians fulfil 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).
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 fulfil 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 2017/86/EU, and that directly hold at least
10 per cent. 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
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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)
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 per cent. (instead of 20 per cent.). Thus, notwithstanding entities as
defined in the Parent Subsidiary Directive, which fulfil the criteria for tax exemption by directly owning at least
10 per cent. 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 per cent. 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 per cent. (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 per cent. (however if the overall capital income exceeds EUR 30,000 during the calendar year,
the tax for the exceeding amount is 34 per cent.). 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 per cent. (however if the overall capital income exceeds EUR 30,000
during the calendar year, the tax for the exceeding amount is 34 per cent.).
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 per cent. of the sales price or, if the shares have been
held for at least ten years, 40 per cent. 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 considered in the acquisition cost of the shares when calculating capital gains or
losses. Capital losses will not be considered 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.
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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
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.
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 per
cent. 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 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 per cent. of the transaction price in share transfers that do
not fulfil the above criteria (2.0 per cent. 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 Offering have been passed upon for Stockmann by Roschier, Attorneys
Ltd.
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INFORMATION INCORPORATED BY REFERENCE
The Company’s audited consolidated financial statements for the financial year ended 31 December 2020
(including unaudited restated comparative financial information for the financial year 2019), prepared in
accordance with IFRS, and the unaudited Interim Management Statement for the three months ended 31 March
2021 (including the comparative information for the three months ended 31 March 2020), which has been prepared
in compliance with the recognition and valuation principles of IFRS but not all the requirements of the “IAS 34–
Interim Financial Reporting” standard have been complied with, are incorporated into the Offering Circular by
reference.
The following documents have been incorporated by reference to the Offering Circular in accordance with Article
19 of the Prospectus Regulation. The referenced documents are available on the Company’s website at
http://www.stockmanngroup.com/en/conversions-2021.
Document
Stockmann Financial
Review 2020

Stockmann
Interim
Management Statement
1 January-31 March
2021

Information by reference
Audited
consolidated
financial statements and the
auditor’s report for the
financial year ended 31
December 2020
Unaudited
consolidated
management statement for
the three months ended 31
March 2021

Link to the document
http://year2020.stockmanngroup.com/pdf/Stockmann
_financial_review_2020.pdf

http://www.stockmanngroup.com/documents/10157/
16921/Stockmann+Interim+Management+Statement
+Q1+2021.pdf/6ec1c4d0-7013-944a-d7b9b417f7633d3b
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DOCUMENTS ON DISPLAY
In addition to the documents incorporated by reference, the Company’s Finnish language Articles of Association,
the Finnish Prospectus and the Restructuring Programme are available on the Company’s website at
http://www.stockmanngroup.com/fi/konversiot-2021. The English language Offering Circular and an unofficial
English
translation
of
the
Restructuring
Programme
will
be
available
on
http://www.stockmanngroup.com/en/conversions-2021.
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