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On 30 May 2022, VR-Group Plc (the “Issuer”) issued senior unsecured green notes with an aggregate nominal amount of EUR 300,000,000 
(the “Notes”) to eligible counterparties and professional clients as approved by an authorisation given by the Issuer’s Board of Directors on 18 
May 2022. The Notes are in denominations of EUR 100,000. The Notes were offered for subscription through a book-building procedure that 
was carried out on 20 May 2022 (the “Offering”). The rate of interest of the Notes is 2.375 per cent. per annum. The Notes will be redeemed 
at their nominal principal amount on 30 May 2029, unless previously redeemed or purchased and cancelled as described in the terms and 
conditions of the Notes (the “Terms and Conditions”).  
 
The Notes were issued in the book-entry securities system of Euroclear Finland Ltd (“Euroclear Finland”) in dematerialised form under the 
Finnish Act on the Book-Entry System and Settlement Activities (348/2017, as amended). The Notes may be held by holders of the Notes (the 
“Noteholders”) directly through book-entry accounts with Euroclear Finland. Notes may be held on behalf of non-Finnish entities if held on 
the nominee book-entry accounts of a licensed book-entry account holder, such as Euroclear Bank SA/NV (“Euroclear”) and Clearstream 
Banking, SA (“Clearstream”). The Notes are not evidenced by any physical note or document of title other than statements of account made 
by Euroclear Finland or its account operator and cannot be physically delivered. 
 
This listing prospectus (the “Prospectus”) has been prepared solely for the purpose of listing the Notes on the official list of Nasdaq Helsinki 
Ltd (the “Helsinki Stock Exchange”) (the “Listing”) and does not constitute any public offering of the Notes. The Issuer has applied for 
listing of the Notes on the Helsinki Stock Exchange, and trading in the Notes is expected to commence on or about 30 May 2022 under the 
trading code “VRGROUP”.  
 
The validity of this Prospectus expires when the Notes have been admitted to trading on the Helsinki Stock Exchange. The obligation 
to supplement this Prospectus in the event of significant new factors, material mistakes or material inaccuracies does not apply when 
this Prospectus is no longer valid.  
 
Neither the Issuer (other than filing this Prospectus with the Finnish Financial Supervisory Authority (the “FIN-FSA”) and the application to 
the Helsinki Stock Exchange) nor the Joint Lead Managers (as defined below) have taken any action, nor will they take any action to render 
the public offer of the Notes or their possession, or the distribution of this Prospectus or any other documents relating to the Notes admissible 
in any other jurisdiction than Finland requiring special measures to be taken for the purpose of a public offer. 
 
The Notes have not been, and will not be, registered under the U.S. Securities Act of 1933, as amended (the “Securities Act”) nor with any 
securities regulatory authority of any State of the United States. The Notes may not be offered, sold, pledged or otherwise transferred directly 
or indirectly within the United States nor to, or for the account or benefit of, U.S. Persons (as defined in Regulation S under the Securities Act 
(the “Regulation S”), except to a person who is not a U.S. Person (as defined in Regulation S) in an offshore transaction pursuant to Regulation 
S. 
 
The Issuer has been assigned a long-term credit rating of A+, with a stable outlook by Standard & Poor’s Credit Market Services Europe 
Limited (“S&P”). The Notes are expected to be A+ rated by S&P. S&P is established in the European Union and is registered under Regulation 
(EC) No. 1060/2009 (as amended) (the “CRA Regulation”). As such S&P is included in the list of credit rating agencies published by the 
European Securities and Markets Authority (“ESMA”) on its website in accordance with the CRA Regulation. A rating is not a 
recommendation to buy, sell or hold securities and may be subject to suspension, reduction or withdrawal at any time by the assigning 
credit rating agency. 

Investment in the Notes involves certain risks. The principal risk factors that may affect the ability of the Issuer to fulfil its obligations under 
the Notes are discussed under “Risk Factors” below. 
 

Joint Lead Managers 
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IMPORTANT INFORMATION 
PROHIBITION OF SALES TO EEA RETAIL INVESTORS: PRIIPs Regulation / EEA investor – The Notes 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 European Economic Area (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”); or (ii) a 
customer within the meaning of Directive 2016/97/EU, 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 (the “PRIIPs Regulation”) has been prepared and therefore offering or selling the 
Notes or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation. 
 
PROHIBITION OF SALES TO UK RETAIL INVESTORS: UK PRIIPS Regulation / UK Investor – The Notes 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 United Kingdom (“UK”). For these purposes, a retail investor means a 
person who is one (or more) of: (i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of UK domestic law by virtue of the 
European Union (Withdrawal) Act 2018; or (ii) a customer within the meaning of the provisions of the Financial Services and Markets Act 2000 (the “FSMA”) and any 
rules or regulations made under the FSMA which were relied on immediately before exit day to implement 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 European Union (Withdrawal) 
Act 2018. Consequently no key information document required by Regulation (EU) No 1286/2014 as it forms part of domestic law by virtue of the European Union 
(Withdrawal) Act 2018 (the “UK PRIIPs Regulation”) for offering or selling the Notes or otherwise making them available to retail investors in the UK has been prepared 
and therefore offering or selling the Notes or otherwise making them available to any retail investor in the UK may be unlawful under the UK PRIIPs Regulation. 
 
MiFID II product governance / Professional investors and eligible counterparties only target market – Solely for the purposes of each manufacturer’s product approval 
process, the target market assessment in respect of the Notes has led to the conclusion that: (i) the target market for the Notes is eligible counterparties and professional 
clients only, each as defined in MiFID II and (ii) all channels for distribution of the Notes to eligible counterparties and professional clients are appropriate. Any person 
subsequently offering, selling or recommending the Notes (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 Notes (by either adopting or refining the manufacturers’ target market 
assessment) and determining appropriate distribution channels. 
 
In so far this Prospectus and offering of the Notes is made or would cause any effect in the United Kingdom, this Prospectus and offering of the Notes when made will be 
only addressed to and directed at persons in the United Kingdom who (i) are persons who have professional experience in matters relating to investments falling within 
Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the "Order"), (ii) are persons who are high net worth entities falling within 
Article 49(2)(a) to (d) of the Order, or (iii) are other persons to whom this Prospectus and offering of the Notes may otherwise lawfully be communicated (all such persons 
together being referred to as "Relevant Persons"). This Prospectus and offering of the Notes must not be acted on or relied on in the United Kingdom by persons who are 
not Relevant Persons. Any investment or investment activity to which this Prospectus and offering of the Notes relates is available only to Relevant Persons in the United 
Kingdom and will be engaged in only with such persons. 
 
This Prospectus has been prepared in accordance with Regulation (EU) 2017/1129 of the European Parliament and of the Council, as amended (the “Prospectus Regulation”), 
the Commission Delegated Regulation (EU) 2019/979, the Commission Delegated Regulation (EU) 2019/980, in application of the Annexes 7 and 15 thereof, the Finnish 
Securities Markets Act (746/2012, as amended) (the “Finnish Securities Markets Act”) and the regulations and guidelines issued by the FIN-FSA. The FIN-FSA, which is 
the competent authority for the purposes of the Prospectus Regulation and relevant implementing measures in Finland has approved the Prospectus but assumes no 
responsibility for the correctness of the information contained herein. The FIN-FSA has only approved this Prospectus as meeting the standards of completeness, 
comprehensibility and consistency imposed by the Prospectus Regulation and such approval shall not be considered as an endorsement of the qualities of the Notes nor the 
Issuer. Investors should make their own assessment as to the suitability of investing in the Notes. The record number of the FIN-FSA’s approval is FIVA/2022/67. This 
Prospectus has been prepared in English only. This Prospectus is valid until the Listing. 
 
This Prospectus should be read in conjunction with all documents which are deemed to be incorporated herein by reference. This Prospectus shall be read and construed on 
the basis that such documents are incorporated and form part of this Prospectus. See “Information Incorporated by Reference”. 
 
In this Prospectus, “VR” and the “Group” refers to VR-Group Plc together with its subsidiaries and associated companies, on a consolidated basis, except where the context 
may otherwise require. All references to the “Issuer” refer to VR-Group Plc. 
 
Danske Bank A/S (“Danske”), Nordea Bank Abp (“Nordea”), OP Corporate Bank plc (“OP”) and Skandinaviska Enskilda Banken AB (publ) (“SEB” and together with 
Danske, Nordea and OP, the “Joint Lead Managers”) are acting exclusively for the Issuer in connection with the Listing and will not be responsible to anyone other than 
the Issuer for providing the protections afforded to their clients nor giving investment or other advice in relation to the Notes. 
 
Prospective investors should rely solely on the information contained in this Prospectus including information incorporated by reference into this Prospectus. Neither the 
Issuer nor the Joint Lead Managers have authorised anyone to provide any information or give any statements other than those provided in this Prospectus. The Joint Lead 
Managers assume no responsibility for the accuracy or completeness of the information in this Prospectus and, accordingly, disclaim to the fullest extent permitted by law, 
any and all liability which they might otherwise be found to have in respect of this Prospectus or any such statement. The information contained herein is current as of the 
date of this Prospectus. Delivery of this Prospectus shall not indicate that there would not be any changes in the business of the Issuer after the date of this Prospectus. Any 
investor investing in the Notes becomes bound by the Terms and Conditions. Information given in this Prospectus is not a guarantee or grant for future events by the Issuer 
and shall not be considered as such. If a significant new factor, material mistake or material inaccuracy relating to the information included in this Prospectus which may 
affect the assessment of the Notes arises or is noted prior to the Listing, this Prospectus will be supplemented in accordance with the Prospectus Regulation. The obligation 
to supplement this Prospectus under the Prospectus Regulation will end when the Prospectus expires.  
 
In making an investment decision, each investor should rely on their examination, analysis and enquiry of the Issuer and the Terms and Conditions, including the risks and 
merits involved. Neither the Issuer, nor the Joint Lead Managers nor any of their respective affiliates or representatives, is making any representation to any offeree or 
subscriber of the Notes regarding the legality of the investment by such person. Investors are recommended to make their independent assessment of the legal, tax, business, 
financial and other consequences of an investment in the Notes. The contents of this Prospectus are not to be construed as legal, business, tax, financial or other advice. 
 
It is prohibited to copy or distribute this Prospectus or to reveal or use the information contained herein for any purpose other than considering an investment in the Notes. 
The distribution of this Prospectus and the offer and sale of the Notes in certain jurisdictions may be restricted by law. Persons into whose possession this Prospectus comes 
are required by the Issuer and the Joint Lead Managers to inform themselves about and to observe any such restrictions. This Prospectus may not be distributed in the United 
States, Australia, Canada, Hong Kong, South Africa, Japan, New Zealand or Singapore or such other countries or otherwise in such circumstances in which the offering of 
the Notes would be unlawful or require measures other than those required under the laws of Finland. This Prospectus does not constitute an offer of, or an invitation to 
purchase, the Notes in any jurisdiction. No offer will be made to persons whose participation in the offering of the Notes requires any additional prospectus or registration. 
None of the Issuer, the Joint Lead Managers or any of their respective affiliates or representatives accepts any legal responsibility for any such violations by any person or 
entity, whether or not a prospective purchaser of Notes, and whether or not the person or entity is aware of such restrictions. 
 
The Notes are governed by and construed in accordance with Finnish law. Any dispute arising in relation to the Notes shall be settled exclusively by Finnish courts in 
accordance with Finnish law. The auditor of the Issuer has audited the Finnish language versions of the financial statements that shall prevail. English language versions of 
the financial statements are unofficial translations thereof.  
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RISK FACTORS 

Investors considering investment in the Notes should carefully review the information contained in this Prospectus and, 
in particular, the risk factors described below. Factors possibly affecting an investment decision are also discussed 
elsewhere in this Prospectus. Each of the risk factors described herein are specific to the Group, and should one or more 
of the risk factors, or any other risk, materialise, it may have a material adverse effect on the Group’s business, financial 
condition, results of operations and future prospects and, thereby, on the Issuer’s ability to fulfil its obligations under the 
Notes as well as the market price and value of the Notes. As a result, investors may lose part or all of their investments. 
The following description is a summary of certain risk factors that may affect the Issuer’s ability to fulfil its obligations 
under the Notes or that are material in order to assess the market risk associated with the Notes. This description is based 
on the information known and assessed at the time of preparing this Prospectus, and, therefore, the description of the 
risk factors is not necessarily exhaustive. All investors should make their own evaluations of the risks associated with an 
investment in the Notes and consult with their own professional advisers if they consider it necessary. 
 
The risk factors presented herein have been divided into seven (7) categories based on their nature. These categories are: 
 
A. Risks relating to the Group’s operating environment; 
B. Risks relating to the Group’s business operations; 
C. Risks relating to the Group’s regulatory environment; 
D. Risks relating to the Group’s financing; 
E. Risks relating to the Notes as debt instrument; 
F. Risks relating to the Terms and Conditions; and 
G. Risks relating to the ranking of the Notes. 

 
While the categories are not presented in any order of materiality, within each risk category the most material risks, in 
the assessment of the Issuer, taking into account the negative impact on the Group and the probability of their occurrence, 
are presented first. However, the order in which the risk factors are presented after the first risk factors in each category 
is not intended to reflect either the relative probability or the potential impact of their materialisation. The order of the 
categories does not represent any evaluation of the materiality of the risk factors within that category, when compared 
to risk factors in another category. 
 
Unless otherwise stated herein or the context otherwise requires, capitalised terms used below shall have the meaning 
ascribed to them in the Terms and Conditions. 
 
A. Risks relating to the Group’s operating environment 

The Group’s business operations/activities related to Russia involve high political and economic uncertainties.  

The Issuer’s key geographical market area is Finland and outside of Finland, the Issuer conducts business in Russia 
(currently being discontinued in a controlled way) and is also expanding its operations to Sweden (see “Information about 
the Group – Description of Operations by Business Segments” and “ – Corporate acquisitions and divestments expose 
the Issuer to a number of risks”). Further, a significant amount of business operations of VR Transpoint has been Russian-
related and thus, the economic and political development of Russia and the foreign trade between Finland and Russia 
have an impact on the Group's business. In the financial year ended 31 December 2021, the Group generated 
approximately EUR 91.0 million in net sales (being approximately 11 per cent. of the consolidated net sales of the Group) 
from the Russian-related operations. As at 31 December 2021, approximately EUR 55.0 million (being approximately 
three (3) per cent. of the total consolidated assets of the Group) were Russian-related. As at the date of this Prospectus, 
the management of VR estimates that, so far in 2022, it has lost approximately 50 per cent. of the financial year 2021’s 
net sales generated by the Group’s Russian-related operations. Further, the management of VR estimates that the amount 
of Russian-related assets has remained unchanged from the end of the financial year 2021 and thus, equals to 
approximately 3 per cent. of the total consolidated assets of the Group. Due to Russia’s invasion of Ukraine, the Western 
countries have imposed significant economic sanctions on Russia, several Russian companies and Russian individuals, 
to which Russia has responded with countersanctions. The ongoing Russia’s invasion of Ukraine has increased tensions 
between Russia, the members of the North Atlantic Treaty Organisation (NATO) and the Western countries, which has 
caused disruptions to the global economy, financial markets, and the Group’s business environment, and may further 
cause, particularly, if even stricter sanctions and/or trade restrictions are imposed by the Western countries and/or Russia, 
or, if the conflict escalates or expands to other countries or regions. 
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Due to its geographical location and significant trade with Russia in recent decades, the Finnish economy is likely to be 
affected more by Russia’s invasion of Ukraine and its consequences than the global and/or European economy. Energy 
and commodity prices have risen sharply which accelerate inflation, and uncertainty among economists is increasing. 
Consumption and investment are suffering from both rising prices and growing uncertainty. The freezing of Russian trade 
due to both sanctions and the voluntary withdrawal of companies from the Russian market will weaken export growth. 
As a result of the Russia’s invasion of Ukraine, sanctions and countersanctions, the availability of many raw materials 
and industrial inputs is declining, exacerbating bottlenecks in global production chains already present during the corona 
pandemic. Output bottlenecks will further accelerate inflation. 
 
In February-April 2022, many international companies, including VR, have partly or wholly shut down or suspended 
their operations in Russia in response to Russia’s invasion of Ukraine and ensued sanctions. Russia’s invasion of Ukraine 
threaten to isolate Russia from the international community and prevent it from receiving international investments and 
funding for the foreseeable future. This means that the Russian market may not be available for business opportunities 
for a long time, they will be more limited or there is a reputational risk in operating in Russia or with Russian businesses. 
Carrying out business in the Russian market and the Russian market in general is currently subject to very high levels of 
uncertainty, which could have a material adverse effect on the Issuer’s business related to Russia and on its financial 
condition and results of operations. For more information on the Group’s operations related to Russia, see “Information 
about the Group – Description of Operations by Business Segments – VR Group’s operations related to Russia”. 
 
The COVID-19 pandemic has had a material adverse effect on the Group’s business, financial condition, results of 
operations and future prospects, and may continue to adversely affect the demand for the Group’s services.  

With the spread of the COVID-19 pandemic globally, governmental authorities have imposed and may continue to impose 
a variety of measures to combat the spread of the virus including, in particular, quarantines and travel restrictions of 
varying scope and degree which have affected and may continue to affect the Group’s business considerably. In Finland, 
these measures have included, for example, travel bans and social distancing measures, wide recommendations for remote 
work, as well as cancellations of business conferences, live entertainment and sports events.  
 
Restrictions and measures imposed to ensure the health safety of customers have had a detrimental effect on people’s 
willingness and ability to travel and has resulted in a sudden and material reduction in demand for the Group’s services. 
In 2021, the COVID-19 pandemic continued to have a strong impact on the business of the Issuer, particularly affecting 
day-to-day rail travel and VR Passenger Services business segment. In particular, the worsening COVID-19 pandemic 
situation reflected in commuting and travelling has continued to be concentrated in leisure time. The impacts have also 
extended to restaurant services due to extensive restrictions the business has faced from time to time. However, in freight 
traffic, the impact of the COVID-19 pandemic remained relatively minor in 2021. 
 
There is a possibility that due to the COVID-19 pandemic, the size of the overall market for travel shall not recover to 
the levels before the COVID-19 pandemic since, for example, the working habits have generally turned towards more 
remote working culture which could reduce the total number of commuter train traffic journeys. Furthermore, the private 
motoring has increased its popularity during the COVID-19 pandemic and taken a part market share from train travel. 
There is no certainty that the train travel will gain the lost market share back once the COVID-19 pandemic subsides. 
Decrease in the size of the overall market for travelling or decrease in the market share of train travel in terms of overall 
travelling may decrease the demand for the Group’s services which may have a material adverse effect on the net sales 
and financial performance of the Group. 
 
The short-term outlook and especially the timing of the recovery of travel, and thereby the demand for these services, are 
subject to great uncertainty. Depending on emergence of new COVID-19 variants and/or facing of new COVID-19 waves 
and their consequences, new restrictions could be imposed. Any adverse development of the COVID-19 pandemic and 
the associated restrictions may have a material adverse effect on the net sales and financial performance of the Group. 
For more information on the effects of the COVID-19 pandemic on the Group, see “Information about the Group – Effects 
of the COVID-19 Pandemic on VR’s Operations”. 
 
The business of the Issuer is highly dependent on the general macroeconomic situation. 

The Issuer is the leader in railway transportation activities in Finland. The demand for transportation is a derived demand 
and highly dependent on the general macroeconomic situation, which has significant knock-on effects on the Group's 
operations. The deterioration of the macroeconomic situation may reduce the demand for industrial products, which would 
decrease the Finnish industry production’s need for rail and road logistics services. Demand for products from the forest, 
metal, construction and chemical industries has the biggest impact need for rail and road logistics services. Also, the 
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general rate of employment has a strong effect on the demand of commuting services. Furthermore, the demand for the 
Group’s transportation services is also generally dependent, inter alia, on the following events: 
 

• The level of economic growth which fuels the trends underlying the Group’s strategy; 

• Macroeconomic shocks such as economic and financial crises and economic fluctuations that may adversely 
affect the Group’s business; 

• The inflation rates, general price development, challenges in the availability of materials; 

• The development of key economic factors (such as disposable income or the number of persons in active 
employment) that is particularly important for passenger transport; 

• Risks arising from depleted public sector budgets which could have adverse effects (particularly in the form 
of spending cuts); and 

• The challenges raised by environmental factors, such as natural disasters or severe weather conditions, 
whether as a result of climate change or otherwise, which could result in additional costs and/or loss of 
business. 

Any adverse development of the abovementioned key factors having a direct effect on the demand of the Issuer’s services, 
slowdown in economic growth, any macroeconomic shocks, any decrease in public spending relating to railway transport 
or decline in the environment may have an adverse impact on the Group’s sales volume, investments in maintenance and 
development, revenues and profitability. 
 
Natural disasters and severe weather conditions could adversely affect the Group’s operations and financial 
performance. 

The occurrence of one or more natural disasters or severe weather conditions, whether as a result of climate change or 
otherwise, to which the Group’s activities are exposed could adversely affect the infrastructure of the railway and the 
operation of the rail network, and consequently, the Group’s operating performance. Such events could result in physical 
damage to one or more of the Group’s properties, a significant disruption to or the temporary or long-term closure of its 
transportation equipment, the temporary lack of an adequate work force, a decrease in revenues and increase in costs and 
the temporary or long-term disruption in the supply of products and services from suppliers. These factors could disrupt 
and adversely affect the Group’s business, financial condition and results of operations. 
 
Many of the fundamental attributes related to the Group’s business operations are dependent on the condition and 
maintenance of the railway infrastructure which is not under the Group’s control. 

The condition and maintenance of the railway infrastructure have a significant impact on the Group’s business as many 
of the fundamental attributes related to the Group’s business operations are dependent thereon. The railways require 
continual maintenance. Infrastructure degradation and inadequate maintenance can cause, for example, delays and other 
functional constraints and disruptions in the rail traffic and the Group’s operations. Insufficient investment in railway 
infrastructure can be an obstacle to the growth and green transition of rail traffic and thus negatively affect the 
implementation of the Group’s investment and growth plans. Especially, in VR Passenger services, the punctuality of 
timetables and travel times are key attributes on how attractive the passengers consider rail traffic, and constant delays or 
prolonged travel times could lead to negative change on the passengers’ overall impression of rail traffic. The Group aims 
at active stakeholder interaction to develop the traffic system and infrastructure investments with, for example, the Finnish 
Transport Infrastructure Agency, which manages the State’s traffic infrastructure assets and is responsible for the upkeep, 
development and maintenance of the railway network as a customer organisation. In addition, infrastructure can cause 
constraints on freight transport. The transport of roundwood products is one of the most important types of goods 
transported by rail. VR Transpoint focuses on regular and high volumes in transports from production plants to ports and 
between separate production plants, and thus the condition and maintenance of the railway infrastructure is critical in the 
forest industry logistics services.  
 
However, despite the strong political support, regardless of the political party, to improve and develop the railway 
infrastructure and public passenger transport, there is no certainty that the State will commit itself to maintaining the 
railway infrastructure with sufficient resources, which could adversely affect the Issuer's business. The funding used for 
the maintenance of the railway infrastructure is approved as part of the state budget, and in recent years, the maintenance 
of the railway infrastructure has been carried out in a monetary amount, totalling of approximately EUR 200 million 
annually. The State’s National Transport System Plan aims to develop the transport system and infrastructure in Finland. 
The main risks involved in the execution of the plan relates to the funding of the plan. If the State’s fiscal plan or proposed 
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budget does not cover the required expenses for the funding programme, the National Transport System Plan cannot be 
executed and thus there is a risk that the execution of the plan will be postponed or even cancelled. Therefore, there is no 
certainty that the funding shall remain at a sufficient level in the future. Insufficient funding in the future may lead to 
infrastructure degradation and inadequate maintenance can cause, for example, functional constraints and disruptions, 
which may all adversely affect the Group’s business. 
 
B. Risks relating to the Group’s business operations  

Corporate acquisitions and divestments expose the Issuer to a number of risks. 

In order to implement its strategy, the Issuer has in the past and may also in the future acquire and divest businesses or 
other assets. On 24 March 2022, VR announced that it will acquire Arriva Sverige Aktiebolag (“Arriva Sverige"), a 
Swedish bus and rail company operating in Stockholm and southern and south-eastern Sweden. The acquisition of Arriva 
Sverige is expected to close in early July 2022 subject to certain closing condition precedents. At the date of this 
Prospectus, the processes relating to the closing condition precedents, including, among others, certain approvals and 
confirmations are still ongoing and there is no certainty that such conditions precedent shall be fulfilled at the time, or at 
all. For more information on the acquisition of Arriva Sverige, see “Information about the Group – Recent Events – 
Acquisition of Arriva Sverige”. 
 
Carrying out corporate mergers, acquisitions and divestments involves risks relating to the successful implementation of 
a divestment and the ability to integrate and manage acquired businesses, systems, culture and personnel successfully. In 
addition, the cost of an acquisition may prove high and/or the anticipated economies of scale or synergies may not 
materialise. For example, as the acquisition of Arriva Sverige is, as well as any other acquisition may be in the future, 
funded by interest-bearing debt, the acquisition financing may prove to be pricier than estimated if the market interest 
rates increase. As at 31 March 2022, the Issuer’s net interest-bearing liabilities amounted to EUR 247.1 million. Hidden 
liabilities of an acquired company (e.g., competition law liabilities) may also constitute significant risk in relation to 
potential acquisitions. The Issuer may not be able to identify attractive acquisition or merger opportunities or ensure the 
strategic fit, right valuation and effective integration of acquisitions despite its acquisition preparations and stakeholder 
engagement, which could have a material adverse effect on the Issuer’s business, financial condition or results of 
operations. Regulation of merger or acquisition activity by competition authorities may also limit the Issuer’s ability to 
make future acquisitions or mergers.  
 
The Issuer may also divest operations or assets to focus on strategic areas. For example, on 18 June 2021, VR announced 
that it had sold its international road logistics business comprising of Transpoint International (FI) Oy and two Russian 
subsidiaries owned by Transpoint International (FI) Oy. Any future divestments may be affected by many factors that are 
beyond the Issuer’s control, such as the availability of financing to potential buyers, interest rates and acquirers’ capacity, 
and divestments may also expose the Issuer to indemnity claims. Furthermore, divestments may involve additional costs 
due to historical and unaccounted liabilities. There can be no assurance that the Issuer will be able to divest assets in a 
profitable way, or that such divestments will be possible on acceptable terms, or at all. The profitability of corporate 
acquisitions and divestments may differ from the Issuer’s expectations, which could have a material adverse effect on the 
Issuer’s business, financial condition or results of operations. 
 
Delays and other technical problems could lead to a reduction in the perceived quality of service provided by the Group. 

The Group operates in a technically complex sector and the punctuality of the Group’s rail traffic and the operational 
reliability of transport are increasingly important for consumer and corporate customers. Unforeseen technical problems 
or interruptions related to the railway infrastructure could lead to significant service interruptions and an overall decline 
in punctuality of the Group’s rail transport activities. These could in turn negatively affect the perceived quality of service 
provided by the Group, result in a loss of customers and increase the liability of the Group toward its customers and 
consequently, adversely affect the Group’s reputation and business results of operations (see also “ – Many of the 
fundamental attributes related to the Group’s business operations are dependent on the condition and maintenance of 
the railway infrastructure which is not under the Group’s control”). 
 
An accident or incident involving trains and/or properties of the Group or realisation of other safety risks could have 
a material adverse effect on the Group’s reputation and business results of operations. 

The Group manages the vast majority of railway traffic in Finland and 2,903.1 million passenger-kilometres were 
provided by the Group in train traffic in 2021. The most significant safety risk is a major railway accident resulting in 
particularly serious personal injuries and environmental damage. In transportation of hazardous substances, which the 
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Group also conducts, the magnitude of such damage is further emphasised. An accident could be caused by, for example, 
extreme vandalism or cyber or other terrorist attack, track damage, failure of safety systems, or human error. In case an 
accident or incident involving the trains and properties of the Group or other safety risk would materialise, it could require 
repair or replacement of the damaged trains or infrastructure, cause their consequential temporary or permanent loss from 
service, incur significant liability to its counterparties, injured customers, families of the deceased and others and/or 
require restoring of contaminated land. The adverse consequences of such events, and the threat of such events, could 
include reduced demand for train travel, limitations on the availability of insurance coverage and increased costs 
associated with security precautions. As a consequence, any of these events may adversely affects the Group’s business 
and results of operations. 
 
VR maintains a number of insurance programmes to cover insurable operational risks, but under certain circumstances 
VR’s insurance may not necessarily cover at all or adequately cover the direct or indirect consequences of occurrences 
related to its operations. Further, there is no assurance that the insurance programs offer full coverage against all risks, 
especially as all risks are not by their nature completely coverable by insurance policies and the insurance programs may 
be subject to deductibles, limits or franchises, as the case may be, and possible remedial requirements that affect the final 
amount of possible insurance indemnities. For example, the environmental damage cannot be completely insured, and 
cyber risks are not covered by VR’s insurance programmes. Thus, the insurance programmes may not always give 
sufficient economic safety against all the potential risks. Any potential insufficiencies in VR’s insurance coverage may 
have a material adverse effect on VR’s business and financial results. 
 
A significant portion of the Group’s employees are members of labour unions and the Group may face labour 
disruptions that could interfere with its operations and have a material adverse effect on the Group. 

The Group’s business is labour intensive by employing large numbers of train operators, train conductors and other 
personnel and thus, the Group is subject to the risk of labour disputes. Further, the majority of the employees of the Group 
are represented by labour unions under several collective bargaining agreements, such as, the collective bargaining 
agreements for the railway employees and Avecra train service staff. The organisations collectively representing the 
Group and other employers in its industry may not be able to renegotiate satisfactory collective labour agreements when 
they expire. In addition, existing labour agreements of the Group may not prevent a strike or work stoppage in any of its 
operating segments in the future. The Group has experienced work stoppages in the past, including the strike of the train 
operators in May 2021 which stopped almost the entire train traffic in Finland for one day.  
 
The Group has since the outbreak of the COVID-19 pandemic taken significant adjustment measures and initiated co-
operation procedures (in Finnish: yhteistoimintaneuvottelut) due to the effects of the COVID-19 pandemic, which has 
resulted in e.g. temporary and permanent layoffs. The need for further permanent layoffs largely depends on the 
continuation of the Russian-related logistics transports (currently being discontinued in a controlled way), the 
development of the COVID-19 pandemic, and the pace of recovery of passenger travel, and there can be no assurance 
that such further layoffs will not be necessary in the future, which may result in strikes, work stoppages, litigation or other 
industrial actions, which may require the Group to amend or postpone its plans. 
 
If labour disputes or other adverse employee relations, including but not limited to strikes and work stoppages, or 
problems with the labour unions or collective bargaining agreements, occur, it may prevent the Group’s business 
operations such as operation of railways, and it could increase the Group’s costs as well as cause significant damage to 
the reputation of the Group which could eventually reduce the demand of the Group’s services. 
 
Labour unions are also presented in the industries that directly affect the demand of the Group’s services, for example, in 
forest, metal and chemical industries or disrupt its operations for example, in traffic management, and thus any such 
disruption in the industrial peace could also adversely affect business of the Group. 
 
Problems in production and technology in relation to, among other things, the rolling stock of the Group, may lead to 
a reduction in the perceived quality of service provided by the Group. 

Ensuring sufficient availability of the Group’s rolling stock is particularly critical. Significant restrictions on resources 
jeopardise operating schedules. While the Group tries to minimise this risk by taking preventative action and also by 
mitigating the consequences of availability issues related to the Group’s rolling stock, such as by providing replacement 
rolling stock or organising substitute transport, there is a risk that the measures set out by the Group in such circumstance 
will not be sufficient to ensure adequate availability and appropriate condition of the rolling stock. Also, the ongoing 
Russia’s invasion of Ukraine and the consequential effects, such as its impact on the global markets may have an impact 
on the availability of materials (see “ – The Group’s business operations/activities related to Russia involve high political 
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uncertainties”). Postponed deliveries of new vehicles may result in revenue losses and additional expenses, for example, 
due to substitute transport services or penalty payments. 
 
The technical production resources used in rail transport must comply with applicable standards and requirements, which 
may change. The Group may receive technical complaints from the relevant regulatory authorities concerning its rolling 
stock, creating the risk that the Group may only be permitted to use individual series or rail car types under certain 
conditions, such as limited speeds, shorter intervals between maintenance or reduced wheel set loads which may have an 
impact on the availability of the rolling stock and on the quality of passenger transport services. 
 
Reduction in the quality of services and availability as well as the condition of the rail infrastructure and the rolling stock, 
which contribute to the quality of service, are key for the customers’ satisfaction. Any deterioration in the quality of 
service can directly have a material adverse effect on the Group’s market shares, especially in the logistic business, and 
on the ability to win calls for tenders, business as well as results of operations, as customers who have other means of 
transport available may choose these other means of transport rather than the train and local authorities may select other 
transportation companies to operate railway lines. 
 
The Group is subject to risks relating to the management and execution of projects. 

The Group’s activities involve not only some large investments in rolling stock, but also investments to a large number 
of highly complex projects. For example, VR FleetCare has been undergoing major project to reform enterprise resource 
planning (ERP) systems which will be deployed during 2023. Furthermore, the Group also itself conducts project 
business. For example, VR FleetCare carries out project business which includes, for example, rolling stock maintenance 
and modernising projects, where the project management and pricing risks are emphasised and directly affect the 
profitability of the Group. 
  
The most significant risks in the execution of projects relate to subcontracting, for example, subcontractors’ ability to 
fulfil their obligations towards the Group in terms of price, quality and timetable of the agreed product or service. The 
Group may not always be able to pass the risks of a contract to a subcontractor and even if the Group does, the 
subcontractors will not always be able to bear the risk assigned to them. 
 
Furthermore, despite the Group’s best efforts and dedicated specialist workforce, for example, any of the following events 
may lead to an increase of the costs in connection with a project that could not be anticipated at the time of its launch and 
a liquidity risk relating to the financing of the project could occur: 
 

• deviations from ramp-up curve of funds for capital expenditures in connection with the project;  
• changes to purchase prices of the suppliers involved in the project or of the necessary commodities; and  
• unanticipated technical problems, and contractual breaches of counterparties.  

 
The occurrence of liquidity risk relating to any larger project could have a material impact on the Group’s financial 
condition. 
 
The Group’s operations are dependent on IT systems and possible disruptions may harm its reputation and adversely 
affect its financial performance. 

The Group relies heavily on its telecommunications network and computer systems for coordination of scheduling and 
other aspects of its railway operations as well as accounting, ticket sales for passenger trains, tracking cargo deliveries 
and numerous other functions. The Group is also dependent on third-party providers, such as systems that are supported 
and provided by cloud providers, service providers and service integrators. Further, a significant part of the systems used 
in the Group’s railway operations is managed by authorities and thus the Group is not able to control possible disruptions 
in these systems. Hardware and software used by the Group may be damaged by human error, natural disaster, power 
loss, theft, vandalism and purposeful hatred. The Group may also be subject to cyber attacks, which have generally 
become more common globally since Russia started its invasion in Ukraine. Despite the Group’s project launched in 2021 
to improve continuity and data security to reduce the number of identified IT risks and the duration of disruption, the 
implemented safeguard measures may not be sufficient and/or be able to prevent any IT system failures in the Group’s 
and third-parties’ environments which may, in turn, have a material adverse effect on the Group's operating performance, 
business continuity, competitiveness, reputation, and results of operations. Any such failure may also require the Group 
to incur significant costs to address such failure. 
 
In addition, the Group is subject to the regulations governing the protection, collection and processing of personal data in 
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the jurisdictions in which it operates. The Group is exposed to the risk that the data could be damaged or lost, or removed, 
disclosed or processed (data breach) for purposes other than those authorised by the customer, including by unauthorised 
parties (such as third parties or the Group’s employees). The possible destruction, damage or loss of customer, employee 
or third party data, as well as its removal, unauthorised processing or disclosure, could have a negative impact on the 
Group’s reputation and could subject the Group to liabilities and sanctions. 
 
In addition, changes to such regulations could impose more stringent sanctions for violations, which could have a negative 
impact on the Group’s business insofar as they lead the Group to incur additional compliance costs. 
 
There are possible risks with regard to the reliability of the system (disaster recovery), the quality and integrity of the data 
managed and the threats to which IT systems are subject, as well as physiological risks related to the management of 
software changes (change management), which could have a material adverse effect on the reliability of the services 
provided by the Group and affect its reputation. 
 
Among the risks the Group faces relating to the management of IT systems are the possible violations of its systems due 
to unauthorised access to its corporate network, or IT resources, or the introduction of viruses into computers. Like 
attempted hacking, such violations have become more frequent over the years throughout the world and therefore can 
threaten the protection of information relating to the Group and its customers and can have negative effects on the integrity 
of its IT systems, as well as on the confidence of its customers and on the Group’s reputation, with possible material 
adverse effect on its business and results of operations. 
 
Increased price of energy or decreased availability of energy could have a material adverse effect on the financial 
position and business of the Group. 

Most of the energy used by the Group consist of electricity which has been produced by hydropower. The operations of 
the Group are therefore dependent on the price of electricity that has been produced in renewable sources. The cost of 
such energy can fluctuate significantly, largely as a result of market conditions and other factors beyond the control of 
the Group. For example, Russia’s invasion of Ukraine and the consequent sanctions imposed on Russia have caused the 
market price of electricity and diesel to increase significantly and may increase even further, as the effects of the sanctions 
are visible later. At the date of this Prospectus, the European Union (the “EU”) is trying to balance the sharp increase in 
the prices by considering a joint spending and finding alternative sources for energy in Europe. 
 
While a number of steps to manage energy costs risk are taken, including index contracting, which the Group utilises, for 
example, in its logistics and bus services, and the hedging for the risk of fluctuation of electricity and diesel prices and 
other commodity risks, there can be no assurance that they will be fully effective. Although these measures aim to reduce 
negative effects, they may not be sufficient to protect the Group from its exposure to the volatility of energy prices or 
availability of energy. As a result, material increases or changes in energy and fuel costs have affected, and may continue 
to affect, the Group, and therefore may have an adverse effect on the Group’s business and results of operations. 
 
Failure in recruiting qualified persons or loss of key persons with specific knowledge of the business could disturb the 
Group’s business and implementation of its strategy. 
 
VR’s successful performance in business depends on the continuous contributions of its executive management and key 
personnel who are essential in implementing its business strategy and strengthening a culture aligned with the Group’s 
values. From the operational perspective, one key personnel group is train drivers. Train drivers comprises a critical group 
of personnel for the train business which, as a regulated profession, requires a training of approximately 7.5 months. If a 
significant number of train drivers leave the Group in short term, VR may not, due to the regulated profession of train 
drivers, be able to respond to that and could have to adjust its operations. 
 
Loss of key employees with special expertise could undermine the efficiency, financial position and profitability of VR’s 
operations. Also, there can be no assurance that VR will be able to recruit or retain the personnel required to operate and 
develop the Group’s activities. Hence, VR may become unable to compete effectively in its current business and the 
successful implementation of the Group’s strategies may be limited or prevented.  
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C. Risks relating to the Group’s regulatory environment 

Recent and any future regulatory and policy changes related to rail transportation could adversely affect the interests 
of the Group. 

VR had a contractual monopoly on passenger transport in the Finnish railways until 1 January 2021 when the passenger 
rail transport was opened to competition in Finland by a decision made by the Finnish Government in 2020. These 
regulatory and policy changes mean that in the 2020s, the Group will no longer have exclusive right to the provision of 
rail transport services in the Finnish rail network and other operators can enter the passenger rail transport market as well. 
As some of the business segments in which VR operates have just recently opened to competition, they could more likely 
be subject to future regulatory and policy changes. Any future political decisions may significantly change the competitive 
environment where the Group operates and, especially, any further changes in Finland's rail transport policy may have 
significant impacts on the functioning and predictability of the Issuer’s business environment and, thus, on the result of 
operations of the Group. 
 
Public entities in Finland will require the Group to comply with the specificities of public procurement tendering 
processes, thereby limiting the Group’s ability to negotiate certain contract terms and potentially forcing it to accept less 
favourable conditions than the Group’s (especially VR Passenger Services’) internal policies would normally require (for 
example, in terms of limitations on liability and cash position) and increasing its exposure during contract execution. The 
Group’s assumptions made at the time of bidding may turn out to be inaccurate at the time of execution which may in 
turn have a material impact on the result of operations of the Group. 
 
Increased competition in the rail transport industry can lead to the Group losing its market shares and have an adverse 
effect on the quality of the Group’s services delivered, business operations and financial condition. 
 
As at the date of this Prospectus, the business segments in which VR operates are open to competition. However, the 
barriers to entry to the business segment where the Group operates, especially the rail passenger services or rail logistics, 
are high as significant capital investments related to specialised rolling stock are required, the rail capacity is limited and 
Finland is sparsely populated. According to the management of VR, instead of a rapid entry, it may take longer for the 
competitors to be able to start operating in the passenger services market in Finland. In rail logistics, VR faces a few 
smaller competitors.  
 
Despite the high barriers for entry, VR may face increased competition in the future in Finland if foreign or domestic 
competitors decide to enter the business segments where the Group operates. As the Group also participates in public 
tenders, the increasing competition in the rail transport industry may result in the Group not being among the operators 
selected in the context of these tenders. If new competitors enter on the business segments where the Group operates, the 
Group may face challenges in maintaining or gaining market shares and the pressure on selling prices of transportation 
services may increase, which may have an adverse effect on the quality of services delivered, and more generally on the 
business, financial condition and results of operations of the Group.  
 
The Group’s failure to comply with any applicable corruption, bribery or sanctions laws and regulations may have 
detrimental impacts on the Group’s reputation, interrupt the Group’s business operations and/or result in financial 
losses. 

The Group’s failure to comply with any applicable laws and regulations, including laws related to corruption, bribery, 
and fraudulent activity, could damage the Group’s reputation, interrupt the Group’s business operations and/or result in 
financial losses. The Group has two dimensions in sanctions compliance as it has to ensure that it does not conduct 
business directly with any sanctioned person but it also has to ensure that it does not transport by the order of its non-
sanctioned customers any goods that are subject to sanctions. Any sanctions breach could entitle the Group’s financiers 
to terminate its existing financing arrangements. Particularly, due to Russia’s invasion of Ukraine, the sanctions regime 
may change rapidly and in an unpredictable manner, which contributes to the risk of the Group failing to identify the 
parties or goods subject to the sanctions. Any such failure may have a material adverse effect on the Issuer’s business, 
financial condition, results of operations and future prospects. 
 
The Finnish Government may interfere in decisions that are important for the Group. 

The Issuer is wholly owned by the Finnish Government (the “State”). Accordingly, the State continues to have the power 
to interfere in or influence decisions relating to the activities and organisation of the Group. The State interference can 
also be stemmed from political decision-making. In accordance with the Government Resolution on State Ownership 
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Policy dated 3 November 2011 (the “Resolution of 2011”), the Issuer is considered as a company in which the State has 
strategic interests relating to ensuring adequate continuity of rail transport. Further, according to the Government 
Resolution on State Ownership Policy dated 8 April 2020 (the “Resolution of 2020”), in managing its corporate assets, 
the State seeks to maximise overall social and financial benefits, and the Issuer, as a fully state-owned company, is thus 
also required to fulfil duties which relate to maximising the overall social benefits and financial benefits, and this may 
hinder its ability to seek for maximum profits. The State may interfere in the Issuer’s decisions in a way that promotes 
the public interest as mentioned above, and which may not be the best option for the Issuer from a purely economic 
perspective, and which may therefore have a detrimental effect on the Issuer's financial performance.  
 
The Group’s failure to comply with any applicable environmental, health and safety laws and regulations may cause 
the Group to incur liability or other damages that it might be required to compensate. 

The Group is required to comply with an increasing number of restrictive environmental and public health regulations 
which requires sufficient financial spending to ensure that the infrastructure, installations and material that it operates 
comply with applicable legal, regulatory and administrative requirements particularly emissions regulations (especially 
diesel engines), waste handling. Such current and future regulations in the environmental and health and safety areas 
create additional compliance expenditures for the Group and may, therefore, also have a material financial impact on the 
Group. 
 
The facilities that the Group owns, manages or operates, such as diesel rolling stock and warehouses, and construction 
works may entail risks of damage to the natural environment (air, water, soil, the habitat and biodiversity), and may pose 
health and safety risks to consumers, neighbouring residents, employees and subcontractors (for example, diseases 
resulting from fine dust emissions). These health and safety and environmental risks are governed by strict national and 
EU legislation. Although the Group has put in place various procedures and measures to comply with these regulations 
in order to avoid or limit damage to health and environment for industrial sites, non-compliance with applicable 
environmental, health and safety laws, regulations, standards or a process failure may have a significant negative impact 
on the Group’s image, result in incurring liability towards third parties which would in turn have a material adverse effect 
on its business and financial condition. For more information on the regulations see “Information about the Group – 
Regulatory Environment”. 
 
Legal or regulatory proceedings or claims could have a material adverse effect on the Group. 

The Group has extensive operations and has been, and may also be in the future, involved in, or a subject of, a number of 
legal and regulatory proceedings and claims relating to its operations. It is inherently difficult to predict the outcome of 
legal, regulatory and other adversarial proceedings or claims, and there can be no assurance as to the outcome of such 
proceedings or claims, whether existing or arising in the future. For information in relation to these proceedings, see 
“Certain Financial and Other Information — Legal and Arbitration Proceedings”. Arising of legal, regulatory and other 
adversarial proceedings in the future or any unfavourable judgment against the Group in relation to legal or regulatory 
proceedings or claims or settlement could impose substantial costs, reputation damage or other similar materially adverse 
effects on the Group. 
 
Activities of the Issuer's and certain other members of the Group require various administrative authorisations that 
may be difficult to obtain or whose grant may be subject to conditions that may become significantly more stringent. 

The activities of the Issuer and certain other members of the Group requires various administrative authorisations at local 
and national levels, such as authorisations required for the freight and passenger transport or single safety certificates for 
railway undertakings. The procedures for obtaining and renewing these authorisations can be long and complex. The 
Issuer and other members of the Group may accordingly incur substantial costs to comply with the requirements 
associated with obtaining or renewing these authorisations and/or may, incur penalties, face delays in rolling-out any 
activities dependent on such authorisations which may have an impact on the development of such activities. 
 
D. Risks relating to the Group’s financing 

Failure to maintain adequate liquidity or obtain sufficient funding for operations or increased costs or unfavourable 
terms of financing could have a material adverse effect on the Group. 

Liquidity risk is the risk of the Group’s companies not being able to engage in their normal business or fulfil their maturing 
payment obligations in due time due to a shortage of liquid assets. Whilst the Group’s principal source of liquidity is 
expected to be cash generated from operations, the Group may need to raise additional financing from time to time, for 
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example, for new acquisitions or refinancing of its existing debt. The Group manages its liquidity risk by planning and 
managing its day-to-day liquidity and monitoring the liquidity situation. In order to secure day-to-day liquidity, the Group 
has, for example, a commercial paper programme, committed short-term bank account limit and a committed long-term 
revolving credit facility. As at the date of this Prospectus, the Issuer has a strong investment grade credit rating which 
provides security in terms of liquidity and refinancing risks, but it may still be the case, especially, in case of significant 
unexpected liquidity needs and/or particularly volatile market, that the Group is not able to ensure adequate liquidity or 
refinancing of its existing debt at competitive terms, or at all. Inability to raise financing could result in delays or reduction 
or termination of certain operations, which may, in turn, have a material adverse effect on the Group’s business, financial 
condition, results of operations and future prospects. 
 
Credit risk, counterparty risk and market risk may have a material adverse effect on the Issuer. 

Counterparty risk arises from various contractual relationships with business partners e.g. in the area of sales, supply and 
financing. The risk is linked to the potential failure of a counterparty to fulfil its obligations. Counterparty compliance 
risk relates primarily to compliance with laws and regulations concerning e.g. sanctions, anti-money laundering and anti-
corruption. While the Group’s credit risk is low due to fragmented base of customers using the Group’s passenger services 
and due to the Group’s awareness of suppliers’ and business customers’ credit standing, the realisation of the credit and 
counterparty risk may cause difficulties to the Group’s business operations.  
 
The Issuer’s growth strategy has introduced new counterparties and complexity in business relationships. In 2020, the 
COVID-19 pandemic has had an effect on counterparty risk, in particular with customers in industries that have been 
directly affected by the COVID-19 pandemic, for example, aviation and shipping and transportation in general. The 
amount of risk is quantified at the expected loss to the Issuer in the event of a default by the counterparty. 
  
The Issuer’s market risks include interest rate risk, foreign exchange risk and fuel and electricity price risk. Interest rate 
risk is defined as the uncertainty in the Issuer’s cash flow, profitability and value arising from fluctuations in the market 
interest rates. Information on the Issuer’s foreign exchange risk is presented under “ – Currency exchange rate fluctuations 
could adversely affect the Issuer’s financial condition and results of operations.”. Information on the fuel and electricity 
price risk is presented under “ – Increased price of energy or decreased availability of energy could have a material 
adverse effect on the financial position and business of the Group.”. 
 
Credit risk, counterparty risk and market risk may, if materialised, have a material adverse effect on the Issuer’s business, 
financial condition, results of operations and future prospects. 
 
Currency exchange rate fluctuations could adversely affect the Issuer’s financial condition and results of operations.  

At the date of this Prospectus, the Issuer operates in Finland, conducts business in Russia through its Russian subsidiary 
(currently being discontinued in a controlled way) and also owns shares in NRC Group, which are quoted in Norwegian 
krone. Upon completion of the acquisition of Arriva Sverige, the Issuer shall also conduct business in Sweden and in 
Swedish krone. The foreign exchange rate risk consists of transaction risk and translation risk arising from fluctuations 
in currency exchange rates through, among other actions, cross-border trade and foreign currency denominated balance 
sheet items of the members of the Group. Translation risk arises because the consolidated financial statements of the 
Issuer are prepared in euro, but its subsidiaries may have another functional currency. In order to prepare its consolidated 
financial statements, the Issuer must translate the values of its subsidiaries’ functional currency into euro at the applicable 
exchange rates in the relevant time period. Transaction risk arises from cash flow transactions when a member of the 
Group engages in commercial activities in currencies other than its functional currency. The largest transaction exposures 
derive from the members of the Group having committed, or highly probable, commercial cash flows in another currency 
than their own functional currency and the members of the Group having placed binding tenders in foreign currency. 
 
Despite the Issuer’s use of foreign exchange hedging to mitigate the impact of exchange rate fluctuations, there can be 
no assurance, at any given time, that the Issuer will have sufficient derivatives in place to provide adequate protection 
against foreign exchange losses to manage its foreign exchange risk successfully. As a result of all the above factors, 
materialisation of the currency risk could have a material adverse effect on the Issuer’s business, financial condition, 
results of operations and future prospects. 
 
Adverse change in the credit rating of the Issuer may significantly reduce the Issuer’s access to the debt markets and 
result in increased interest rates on future debt. 

The Issuer has since 22 May 2018 been assigned a long-term credit rating of ‘A+’, with a stable outlook, by S&P, which 
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has been confirmed most recently on 2 February 2022. When optimising its capital structure, the Issuer takes into account 
the financial targets set by its management and the rating assessment framework of S&P. Any material deterioration in the 
credit rating of the Issuer may significantly reduce the Issuer’s access to the debt markets and result in increased interest 
rates on future debt. A downgrade in the Issuer’s credit rating may result from factors specific to the Issuer or from other 
factors such as general economic weakness or sovereign credit rating ceilings.  
 
Furthermore, in general, the state-owned corporations’ credit ratings are determined based on the premise of the existence 
of government support. However, if they are privatised, they become private-sector business corporations, state support 
would decline, and their credit rating would be determined similarly with other private-sector business corporations in the 
same sector. If the Issuer was privatised, it could result in a downgrade of the Issuer’s credit rating and further in a 
downgrade of the credit rating of the Notes which would adversely affect the value of the Notes. A credit rating is not a 
recommendation to buy, sell or hold securities and may be revised or withdrawn by the rating agency at any time. 
 
S&P is established in the EEA and registered under the CRA Regulation and is, as of the date of this Prospectus, included 
in the list of credit rating agencies published by ESMA on its website in accordance with the CRA Regulation. The list 
of registered and certified rating agencies published by ESMA on its website in accordance with the CRA Regulation is 
not conclusive evidence of the status of the relevant rating agency included in such list, as there may be delays between 
certain supervisory measures being taken against a relevant rating agency and the publication of the updated ESMA list. 
Noteholders may therefore not at all times have access to up-to-date information on the relevant rating agency (see also 
“– Credit rating assigned to the Notes may not reflect all the risks associated with an investment in the Notes.”). 
 
E.  Risks relating to the Notes as debt instrument 

The Notes do not, as a rule, contain covenants governing the Issuer’s operations or the State’s ownership in the Issuer 
and do not limit its ability to merge, effect asset sales or otherwise effect significant transactions that may have a 
material adverse effect on the Notes and the Noteholders. 

As a rule, the Notes do not, in addition to the rights of creditors in general, contain any covenant governing the Issuer’s 
operations or other provisions designed to protect Noteholders from a reduction in the creditworthiness of the Issuer. In 
particular, the Terms and Conditions do not, except for the conditions relating to Change of Control event (see Clause 9 
of the Terms and Conditions) which grants the Noteholders the right of repayment of the Notes in certain limited 
circumstances, restrict the Issuer’s ability to enter into a merger, asset sale or other significant transaction that could 
materially alter its existence, jurisdiction of organisation or regulatory regime and/or its composition and business. In the 
event the Issuer was to enter into such a transaction, Noteholders could be materially and adversely affected. Furthermore, 
the Change of Control condition does not restrict the current sole shareholder of the Issuer, being as at the date of this 
Prospectus, the State (acting through the Prime Minister’s Office), from disposing any or all of their shareholdings. For 
further information on the ownership of the Issuer, see “Certain Financial and Other Information — Share Capital and 
Shareholders”. 
 
The Issuer may incur additional debt and/or grant security without the consent of the Noteholders. 

Except for as set out in Clause 10 (Negative Pledge) of the Terms and Conditions, there is no restriction on the amount 
of debt, whether secured or unsecured, which the Issuer and its Subsidiaries may raise or issue after issuing of the Notes. 
The Issuer is not prohibited from issuing further debt ranking pari passu with its existing obligations. If the Issuer incurs 
significant additional debt ranking equally with the Notes, it will increase the number of claims that would be entitled to 
share rateably with the Noteholders in any proceeds distributed in connection with a bankruptcy proceeding (in Finnish: 
konkurssimenettely), restructuring proceeding (in Finnish: yrityssaneeraus). Further, any provision that confers, purports 
to confer, or waives a right to create security interest in favour of third parties, such as a negative pledge, is ineffective 
against third parties since (i) it is a question of a contractual arrangement only being binding upon the parties to such 
contractual arrangement, (ii) there is no specific legislation in Finland providing beneficiaries of negative pledge 
undertakings and covenants with a preferred position vis-à-vis the claims of third parties, and (iii) no registry or public 
record exists in Finland through which negative pledge undertakings and covenants could be filed to obtain a preferred 
position. Should the Issuer breach its obligations under such undertakings and covenants and create a security interest in 
favour of a third party, such third party would obtain a valid and enforceable security interest over the pledged property 
ranking ahead of any later security over the same pledged property but ranking behind of any prior security over the same 
pledged property. 
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Credit rating assigned to the Notes may not reflect all the risks associated with an investment in the Notes. 

The Notes are expected to be A+ rated by S&P. There are no guarantees that such rating, once assigned, will be 
maintained. The credit ratings assigned to the Notes may not reflect the potential impact of all risks related to structure, 
market, additional factors discussed above, and other factors that may affect the value of the Notes. With the A+ rating 
by S&P, the Notes would qualify as eligible for the European Central Bank purchases in the secondary market due to 
their strong investment grade rating and applicability to the Asset Purchase Programme criteria, enhancing their appeal 
and liquidity further to investors. Should the Notes lose their expected investment grade rating, they would no longer 
qualify for these purchases unless the European Central Bank changes its eligibility criteria. A credit rating is not a 
recommendation to buy, sell or hold securities and may be revised or withdrawn by the rating agency at any time (see 
also “– Adverse change in the credit rating of the Issuer may significantly reduce the Issuer’s access to the debt markets 
and result in increased interest rates on future debt.”). 

There is no prior public market for the Notes and there can be no assurance that an active trading market will develop, 
which, in turn, may result in a material decline in the market price of the Notes and the liquidity of the Notes may be 
adversely affected. 

The Notes constitute a new issue of securities. Prior to the listing of the Notes on Nasdaq Helsinki, there is no public 
market for the Notes. Although an application will be made to list the Notes on Nasdaq Helsinki, there can be no assurance 
that such application will be approved. There can be no assurance that an active trading market for the Notes will develop, 
or, if one does develop, that it will be maintained. If an active trading market for the Notes does not develop or is not 
maintained, it may result in a material decline in the market price of the Notes, and the liquidity of the Notes may be 
adversely affected. Therefore, investors may not be able to sell their Notes easily or at prices that will provide them with 
a yield comparable to similar investments that have a developed secondary market. Further, if additional and competing 
products are introduced in the markets, this may also result in a material decline in the market price and value of the 
Notes. 

Noteholders should be aware of the prevailing and widely reported global credit market conditions (which continue as at 
the date of this Prospectus), whereby there is a lack of liquidity in the secondary market for instruments similar to the 
Notes. Such lack of liquidity may result in investors suffering losses on the Notes in secondary resales even if there is no 
decline in the performance of the assets of the Issuer. The Issuer cannot predict which of these circumstances will change 
and whether, if and when they do change, there will be a more liquid market for the Notes and instruments similar to the 
Notes at that time. 

Interest payments made by the Issuer or a securities dealer to Noteholders who are not resident in Finland for tax 
purposes may be subject to Finnish withholding tax. 

Noteholders who are not resident in Finland for tax purposes and who do not engage in trade or business through a 
permanent establishment or a fixed place of business in Finland should not be subject to Finnish taxes on interest or gains 
realised on the sale of the Notes. However, interest payments made by the Issuer or a securities dealer (i.e., a financial 
institution making the payment) to Noteholders who are not resident in Finland for tax purposes may, nevertheless, be 
subject to Finnish withholding tax, unless the identity of the Noteholders can be appropriately established. It may be 
difficult for investors holding interests in the Notes through Euroclear or Clearstream (especially when the Notes are held 
in a nominee account) to appropriately establish their identity as non-Finnish residents. Furthermore, the tax gross-up 
contained in Condition 12 of the Terms and Conditions provides that no additional amounts will be payable to, or to a 
third party on behalf of, a holder of a Note who would not be liable or subject to the withholding or deduction by making 
a declaration of non-residence or other similar claim for exemption to the relevant tax authority. 
 
As a result, non-Finnish residents who are not liable for tax in Finland, yet who are unable, for whatever reason, to 
establish their identity as a non-Finnish resident, may have amounts in respect of taxation withheld from payments of 
interest under the Notes. Whilst it may be possible for non-Finnish residents who are not liable for tax in Finland to 
reclaim amounts that have been withheld, this would require an application to the Finnish taxation authorities, which 
represents an added administrative burden and may be a time-consuming process. Noteholders should therefore consult 
their tax advisers with respect to payments that may be received under the Notes. 
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F.  Risks relating to the Terms and Conditions 

The Issuer has a right to redeem and purchase the Notes prior to maturity. 

The Issuer is entitled to redeem the Notes at any time prior to maturity in whole but not in part (see Clause 6.2 (Voluntary 
Total Redemption)). In case the date of the voluntary total redemption is on or after the date falling three (3) months prior 
to the Redemption Date, the redemption price is 100 per cent. of the outstanding principal amount of the Notes plus 
accrued but unpaid interest. In case the date of the voluntary total redemption is before the date falling three (3) months 
prior to the Redemption Date, the redemption price is the Make-Whole Redemption Amount calculated in accordance 
with the Clause 6.2 (Voluntary Total Redemption) plus accrued but unpaid interest. Although the Make-Whole 
Redemption Amount payable in case the date of the voluntary total redemption is before the date falling three (3) months 
prior to the Redemption Date is designated to avoid the incurrence of losses by the Noteholders, any such early redemption 
initiated by the Issuer may incur financial losses or damage, among other things, to such Noteholders who had prepared 
themselves to have the amount of the Notes invested until the contractual final maturity of the Notes and may be incapable 
of reinvesting the redemption amount at a yield comparable to that offered by the Notes. 

In addition, the Issuer is entitled to redeem the Notes at any time prior to maturity in whole but not in part at a redemption 
price equal to 100 per cent. of the principal amount of the Notes redeemed, plus accrued and unpaid interest to the date 
of redemption, if on or after the Issue Date: (a) on the occasion of the next payment due under the Notes, the Issuer has 
or will become obliged to pay Additional Amounts, as a result of any change in, or amendment to, the laws or regulations 
of Finland or any political subdivision thereof or any authority thereof or therein having power to tax, or any change in 
the application or official interpretation of such laws or regulations, which change or amendment becomes effective on 
or after the Issue Date; and (b) such obligations cannot be avoided by the Issuer taking reasonable measures available to 
it (see Clause 6.3 (Early Redemption due to Withholding Tax Event)). Furthermore, if at any time the nominal principal 
amount of the outstanding Notes is twenty-five (25) per cent. or less of the initial aggregate nominal amount of the Notes 
issued at any time, the Issuer may, at its option, at any time, redeem all of the outstanding Notes, in whole but not in part, 
at their nominal principal amount together with any accrued but unpaid interest to, but excluding, the date of redemption, 
and in each case without any premium or penalty (see Clause 6.4 (Residual Call Option)). Such early repayment initiated 
by the Issuer pursuant to Clause 6.3 (Early Redemption due to Withholding Tax Event) or Clause 6.4 (Residual Call 
Option) may incur financial losses or damage, among other things, to such Noteholders who had prepared themselves to 
have the amount of the Notes invested until the contractual final maturity of the Notes and may be incapable of reinvesting 
the redemption amount at a yield comparable to that offered by the Note. 

Furthermore, as specified in the Terms and Conditions (see Clause 17 (Listing and Secondary Market)), the Issuer may 
at any time purchase Notes from the secondary market in any manner and at any price prior to maturity. Only if such 
purchases are made through a tender offer, the possibility to tender must be available to all Noteholders alike subject to 
restrictions arising from mandatory securities laws. The Issuer is entitled to hold, dispose or nullify the purchased Notes 
at its discretion. Consequently, a Noteholder offering Notes to the Issuer in connection with such purchase may not receive 
the full invested amount. Furthermore, a Noteholder may not have the possibility to participate in such purchases. The 
purchases, whether by tender offer or otherwise, may have a material adverse effect on such Noteholders who do not 
participate in the purchased as well as the market price, liquidity and value of such Notes. 
 
Following an Event of Default or a Change of Control event, the Issuer may have an obligation to redeem and 
purchase the Notes prior to maturity and the Issuer may not be able to finance such repurchase of the Notes. 

As specified in the Terms and Conditions, the Noteholders are entitled to demand premature repayment of the Notes in 
the case of an Event of Default (see Clause 11 (Events of Default)) or a Change of Control event (see Clause 9 (Change 
of Control)) at a price per Note equal to its nominal amount plus accrued interest to the date of such repurchase. The 
source for the funds required for any repurchase required as a result of any such event will be available cash or cash 
generated from operating activities or other sources, including borrowings, sales of assets, sales of equity or funds 
provided by Subsidiaries of the Issuer. If an Event of Default or a Change of Control event occur, there can be no assurance 
that the Issuer will have or will be able to generate sufficient funds to repurchase the Notes that have been requested to 
be repurchased. Furthermore, such premature repayment may have a material adverse effect on the Issuer’s business, 
financial condition, results of operations and future prospects and, thereby, on the Issuer’s ability to fulfil its obligations 
under the Notes to such Noteholders who elect not to exercise their right to get their Notes prematurely repaid as well as 
the market price and value of such Notes. 
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The purpose of the use of proceeds from the issue of the Notes may not be suitable for the investment criteria of all 
investors seeking exposure to green assets. 

As specified in the Terms and Conditions, the Issuer shall use the proceeds from the issue of the Notes, less costs and 
expenses incurred by the Issuer in connection with the issue of the Notes, for refinancing and financing, in accordance 
with the VR’s Green Finance Framework dated March 2022 (the “Green Finance Framework”) (for further information 
on the Green Finance Framework, see “Green Finance Framework”). There is a risk that the use of proceeds will not 
satisfy any and all present or future investors as regards any investment criteria or guidelines which such investor or its 
investments are required to comply with. 
 
If the Notes are listed or admitted to trading on any dedicated “green”, “environmental”, “sustainable” or other 
equivalently-labelled segment of any stock exchange or securities market (whether or not regulated), or are included in 
any dedicated “green”, “environmental”, “sustainable” or other equivalently-labelled index or indices, no representation 
or assurance is given by the Issuer, any of the Joint Lead Managers or any other person that such listing or admission, or 
inclusion in such index or indices, satisfies, whether in whole or in part, any present or future investor expectations or 
requirements as regards any investment criteria or guidelines with which such investor or its investments are required to 
comply, whether by any present or future applicable law or regulations or by its own by-laws or other governing rules or 
investment portfolio mandates, in particular with regard to any direct or indirect environmental, sustainability or social 
impact of any projects or uses, the subject of or related to, any eligible green projects. Furthermore, it should be noted 
that the criteria for any such listings or admission to trading may vary from one stock exchange or securities market to 
another and also the criteria for inclusion in such index or indices may vary from one index to another. Nor is any 
representation or assurance given or made by the Issuer, the Joint Lead Managers or any other person that any such listing 
or admission to trading, or inclusion in any such index or indices, will be obtained in respect of any such Notes or, if 
obtained, that any such listing or admission to trading, or inclusion in such index or indices, will be maintained during 
the life of the Notes. 
 
In addition, no market consensus exists as to what constitutes a “green” labelled project or asset. On 12 July 2020, 
Regulation (EU) 2020/852 on the establishment of a framework to facilitate sustainable investment (the “Taxonomy 
Regulation”) came into force. On 1 January 2022, Commission Delegated Regulation (EU) 2021/2139 on technical 
screening criteria (the “EU Taxonomy Technical Screening Criteria”) for economic activities that make a substantial 
contribution to climate change mitigation or adaptation came into force. The European Securities and Markets Authority 
(“ESMA”) has recently stated that external reviewers conducting assessments of the Green Bond Standards should be 
subject to EU-wide registration and supervision and that the Green Bond Standards should be aligned with the Taxonomy 
Regulation. However, there is no assurance that the two will in fact be aligned. Until the legislative process for such an 
ESMA-led supervision can be fully operational, a market-based and voluntary interim registration process for verifiers 
of “green” bonds may be set up for a transitional period, which would allow for a standardised external verification of 
“green” bonds by a registered verifier. Consequently, there is a risk that any eligible projects or assets described in the 
Green Finance Framework will not meet any or all present or future investor expectations as regards such “green” 
performance objectives, nor can any assurance be given that there will be no adverse environmental or other impacts 
during the implementation of, or otherwise attributable to, any eligible projects or assets described in the Green Finance 
Framework. 
 
No assurance is given by the Issuer nor the Joint Lead Managers that the use of proceeds will satisfy any present or future 
investment criteria or guidelines with which an investor is required, or intends, to comply, in particular with regard to any 
direct or indirect environmental or sustainability impact of any project or uses, the subject of or related to, the Green 
Finance Framework. Prospective investors should have regard to the information set out herein regarding such use of 
proceeds and must determine for themselves the relevance of such information for the purpose of any investment in the 
Notes together with any other investigation such investor deems necessary. 
 
Further, there can be no assurance that the eligible projects and assets described in the Green Finance Framework will be 
capable of being implemented in the manner set out in the Green Finance Framework and that the proceeds from the issue 
of the Notes will be totally or partially disbursed for such eligible projects and assets. Nor can there be any assurance that 
any eligible projects and assets described in the Green Finance Framework will be completed within any specified period 
or at all or with the results or outcome as originally expected or anticipated by the Issuer, and there is a risk that the 
Noteholders will not have appropriate or timely remedies, or any remedies at all, available in any such event or failure. 
 
  



 
 
 
 

15 
 

The third-party opinions on the Green Finance Framework may not be deemed reliable on an ongoing basis.  

CICERO Shades of Green (“CICERO”) has provided the Issuer with a third-party second opinion on the Green Finance 
Framework. Based on its review, CICERO rated the Green Finance Framework Dark Green (for further information on 
the Green Finance Framework, see “Green Finance Framework”). In addition, the Issuer will annually publish a report 
on the allocation and impact of the proceeds of the Notes and a third party audit is expected to be published on the Issuer’s 
website. Neither the provider of the third party audit nor CICERO are responsible for the implementation of the Green 
Finance Framework, nor following up on the investments made under the Green Finance Framework and thus, the opinion 
and the reviews may be misleading on an ongoing basis. Further, the opinion and reviews will only be current on the date 
of issue and could be deemed irrelevant at a later stage. The providers of such reviews and opinions might not be subject 
to any supervision or regulatory regime and there is a risk that they will be deemed as not being reliable or objective in 
the future. There is a risk that the Green Finance Framework or the use of proceeds of the issue of the Notes will not 
satisfy any and all present or future investors as regards any investment criteria or guidelines which such investor or its 
investments are required to comply with. 
 
No assurance or representation is given by the Issuer or the Lead Managers as to the suitability or reliability for any 
purpose whatsoever of any opinion (including the opinion provided by CICERO confirming the alignment of the Green 
Finance Framework with the Green Bond Principles published by the International Capital Markets Association (the 
“Second Party Opinion”)) or certification of any third party (whether or not solicited by the Issuer) which may be made 
available in connection with such Notes and, in particular, with any eligible green projects to fulfil any environmental, 
sustainability, social and/or other criteria. For the avoidance of doubt, any such opinion or certification is not, nor shall 
be deemed to be, incorporated herein. Any such opinion or certification is not, nor should be deemed to be, a 
recommendation by the Issuer, the Joint Lead Managers or any other person to buy, sell or hold any such Notes issued as 
green bonds. Any such opinion or certification is only current as of the date that opinion was initially issued and the 
considerations and/or criteria which are the basis of such an opinion or certification can change at any time. Prospective 
investors must determine for themselves the relevance of any such opinion or certification and/or the information 
contained therein and/or the provider of such opinion or certification for the purpose of any investment in such Notes 
issued as green bonds. Currently, the provider of the Second Party Opinion and providers of similar opinions and 
certifications are not subject to any specific regulatory or other regime or oversight. Prospective investors should note 
that they would have no recourse against the Issuer, the Joint Lead Managers or the provider of such opinion or 
certification for its contents. 
 
None of the Joint Lead Managers will verify or monitor the proposed use of proceeds of the Notes. Any failure to apply 
an amount equal to the net proceeds of the Notes to eligible green projects as aforesaid and/or withdrawal or amendment 
of any external party opinion or certification (whether or not solicited by the Issuer), and/or the amendment of any criteria 
on which such opinion or certification was given, or any such external party opinion or certification stating that the Issuer 
is not complying or fulfilling relevant criteria, in whole or in part, with respect to any matters for which such opinion or 
certification is opining or certifying and/or such Notes no longer being listed or admitted to trading on any stock exchange 
or securities market as aforesaid, may have a material adverse effect on the value of such Notes and also potentially the 
value of any other Notes which are intended to finance Eligible Assets and Projects and/or result in adverse consequences 
for certain investors with portfolio mandates to invest in securities to be used for a particular purpose. 
 
The Terms and Conditions may be subject to amendments. 

Pursuant to Clause 13 (Noteholders’ Meeting and Procedure in Writing) of the Terms and Conditions, the Terms and 
Conditions may be amended in certain circumstances with the required consent of a defined majority of the Noteholders. 
The Terms and Conditions contain provisions for the Issuer to convene meetings or procedure in writing of the 
Noteholders to consider and vote upon matters affecting the interests of the Noteholders generally. Resolutions passed at 
such Noteholders’ meetings and in such procedures in writing will bind all Noteholders, including Noteholders who did 
not attend and vote at the relevant Noteholders’ meeting or participate in the relevant procedure in writing and Noteholders 
who voted in a manner contrary to the requisite majority. This may incur financial losses, among other things, to all 
Noteholders, including such Noteholders who did not attend and vote at the relevant Noteholders’ meeting or participate 
in the relevant procedure in writing and Noteholders who voted in a manner contrary to the requisite majority. 

Rights to payments that have not been claimed within three (3) years are prescribed. 

Under the Terms and Conditions, if any payment under the Notes has not been claimed by the respective Noteholder 
within three (3) years from the original due date thereof, the right to such payment shall become permanently forfeited 
(see Clause 16 (Prescription) of the Terms and Conditions). Such forfeiture to receive payment causes financial losses to 
such Noteholders who have not claimed payment under the Notes within the time limit of three (3) years. 
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The fixed interest rate of the Notes exposes the investors in the Notes to the risk that the price of such securities could 
fall as a result of changes in the market interest rate. 

The Notes bear interest on their outstanding principal at a fixed interest rate. A holder of a security with a fixed interest 
rate is exposed to the risk that the price of such security could fall as a result of changes in the market interest rate. Market 
interest rates follow the changes in general economic conditions, and are affected by, among many other things, demand 
and supply for money, liquidity, inflation rate, economic growth, central banks’ benchmark rates, implied future rates, 
and changes and expectations related thereto. 

While the nominal compensation rate of a security with a fixed interest rate is fixed during the life of such security or 
during a certain period of time, current interest rates on capital markets (market interest rates) typically change 
continuously. In case market interest rates increase, the market price of such a security typically falls until the yield of 
such security is approximately equal to the market interest rates. If market interest rates fall, the price of a security with 
a fixed interest rate typically increases, until the yield of such a security is approximately equal to market interest rates. 

Consequently, the Noteholders should be aware that upward movements of market interest rates may result in a material 
decline in the market price of the Notes and can lead to losses for the Noteholders if they sell the Notes. Further, the past 
performance of the Notes is not an indication of their future performance 

G.  Risks relating to the ranking of the Notes 

The Notes are not guaranteed or covered by any security and therefore will effectively be subordinated to any secured 
debt. 

The Notes will not be obligations of anyone other than the Issuer and they will not be guaranteed by any other person or 
entity. No one other than the Issuer will accept any liability whatsoever in respect of any failure by the Issuer to pay any 
amount due under the Notes. Should the Issuer become financially distressed, insolvent or bankrupt during the maturity 
of the Notes, a Noteholder may forfeit interest payable on, and the principal amount of, the Notes in whole or in part. 

The Notes are unsecured debt instruments. The Terms and Conditions permit the Issuer to incur additional secured 
indebtedness in the future subject to certain limitations (see Clause 10 (Negative Pledge) of the Terms and Conditions). 
and in the event of any liquidation of assets of the Issuer in any bankruptcy, liquidation, dissolution or reorganization 
proceedings, Noteholders would be unsecured creditors and claims under the Notes would rank junior to claims under the 
Issuer’s secured indebtedness and holders of such secured indebtedness will have a prior claim to those assets that 
constitute their collateral. Accordingly, in addition to that any adverse change in the financial condition or prospects of 
the Issuer may have a material adverse effect on the liquidity of the Notes, and may result in a material decline in their 
market price (if a market for the Notes develops and is maintained), such adverse change may endanger the probability 
that the Noteholders will receive the prompt and full payment, when due, for principal, interest and/or any other amounts 
and items payable to the Noteholders pursuant to the Notes from time to time as it cannot be assured that there will be 
sufficient assets to pay amounts due on the Notes. See also Clause 7 (Status and Security) of the Terms and Conditions. 
Ast at 31 March 2022, the Issuer’s share of the interest-bearing liabilities with asset-based securities was approximately 
EUR 152.4 million. For information on the Issuer’s secured indebtedness, see “Certain Financial and Other Information 
– VR’s Financing Structure – Capital structure”. 
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GENERAL INFORMATION 

Responsibility Statement 

This Prospectus has been prepared by the Issuer and the Issuer accepts responsibility regarding the information contained 
in this Prospectus. To the best knowledge of the Issuer, the information contained in this Prospectus is in accordance with 
the facts and contains no omission likely to affect its import. 
 

VR-Group Plc 
Helsinki, Finland 

 
Information Derived from Third Party Sources 

This Prospectus contains information about the Group’s markets and estimates regarding the Group’s competitive position 
therein. Such information is prepared by the Group based on third-party sources and the Group’s own internal estimates. 
In many cases, there is no publicly available information on such market data. The Group believes that its estimates of 
market data and information derived therefrom are helpful in order to give investors a better understanding of the industry 
in which it operates as well as its position within this industry. Although the Group believes that its internal market 
observations are fair estimates, they have not been reviewed or verified by any external experts and the Group cannot 
guarantee that a third-party expert using different methods would obtain or generate the same results. Further, the Group 
or the Joint Lead Managers have not independently verified, and cannot give any assurances as to the appropriateness of, 
such information. Should this Prospectus contain market data or market estimates in connection with no source has been 
presented, such market data or market estimate is based on the Group’s management’s estimates. 
 
Where certain market data and market estimates contained in this Prospectus have been derived from third party sources, 
such as industry publications, the name of the source is given therein. Industry publications generally state that the 
information they contain has been obtained from sources believed to be reliable, but the correctness and completeness of 
such information is not guaranteed. The Issuer confirms that any information derived from third-party sources has been 
accurately reproduced herein and that, as far as the Issuer is aware and is able to ascertain from information published by 
such third party, no facts have been omitted which would render the reproduced information inaccurate or misleading. 
 
Forward-looking Statements 

This Prospectus contains forward-looking statements about the Group’s business that are not historical facts, but 
statements about future expectations. Such forward-looking statements are based on the Group’s present plans, estimates, 
projections and expectations. They are based on certain expectations, which, even though they seem to be reasonable at 
present, may turn out to be incorrect. Such forward-looking statements are based on assumptions and are subject to various 
risks and uncertainties. The words such as “aims”, “assumes”, “believes”, “estimates”, “expects”, “will”, “intends”, 
“may”, “plans”, “should” and similar expressions or negative of such terms identify certain of such forward-looking 
statements. Other forward-looking statements can be identified in the context in which the statements are made. Forward-
looking statements are set forth in a number of places in this Prospectus regarding the future results, plans and expectations 
with regard to the Group’s business, and on growth, profitability and the general economic conditions to which the Group 
is exposed. 
 
The 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 materialise. The section “Risk 
Factors” of this Prospectus presents examples of these and other risks, uncertainties and other important factors. Should 
one or more of these or other risks or uncertainties materialise, or should any underlying assumptions prove to be 
incorrect, the actual results of operations or financial condition of the Issuer or its ability to fulfil its obligations under the 
Notes could differ materially from those described herein as anticipated, believed, estimated or expected. Prospective 
investors should not unduly rely on these forward-looking statements. Numerous factors may cause actual results, realised 
revenues or performance to differ materially from the results, revenues and performance expressed or implied in the 
forward-looking statements of the Issuer. The Issuer does not intend and does not assume any obligation to update any 
forward-looking statements contained herein or to adjust them in the light of future events or developments unless 
required by applicable legislation. For additional information on factors that could affect the Group’s actual results of 
operations, performance or achievements of the Issuer to differ materially, see “Risk Factors”. 
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No Incorporation of Website Information 

This Prospectus with the documents incorporated by reference herein are available on the Issuer’s website at 
https://www.vrgroup.fi/fi/vrgroup/info/sijoittajalle/joukkovelkakirjalainat/. However, any other information presented on 
the Issuer’s website or any other website does not form a part of this Prospectus (except for any supplement to the 
Prospectus and information which has been incorporated by reference into the Prospectus, see “Information Incorporated 
by Reference”), and the information on such websites has not been scrutinised or approved by the FIN-FSA. Prospective 
investors should not rely on such information in making their decision to invest in the Notes. 
 
Arrangements with the Joint Lead Managers 

Danske, Nordea, OP and SEB act as the Joint Lead Managers and joint bookrunners (the “Joint Bookrunners”) of the 
offering and issuance of the Notes. The Issuer has entered into agreements with the Joint Lead Managers and Joint 
Bookrunners with respect to certain services to be provided by the Joint Lead Managers and Joint Bookrunners in 
connection with the offering and issuance of the Notes that are customary in the financial markets. The Joint Lead 
Managers and Joint Bookrunners will be paid a fee by the Issuer in respect of the offering and issuance of the Notes. 
Existing financial indebtedness to be refinanced with the proceeds from the issuance of Notes may include financial 
indebtedness provided by one or more of the Joint Lead Managers and Joint Bookrunners. 
 
In addition, the Joint Lead Managers and Joint Bookrunners and other entities within the same group and/or their affiliates 
have provided, and may provide in the future, the Issuer with investment, insurance, banking and/or other services in the 
ordinary course of business for which they may have received and may continue to receive customary fees and 
commissions. The Joint Lead Managers and Joint Bookrunners and other entities within the same group and/or their 
affiliates have also acted in the ordinary course of business as arrangers or lenders under certain loan agreements of the 
Issuer and its affiliates, for which they have received, and may continue to receive, customary interest, fees and 
commissions. 
 
Other Information 

Financial information set forth in a number of tables in this Prospectus has been rounded. Accordingly, in certain 
instances, the sum of the numbers in a column or row may not conform exactly to the total figure given for that column 
or row. In addition, certain percentages presented in the tables in this Prospectus reflect calculations based upon the 
underlying information prior to rounding and, accordingly, may not conform exactly to the percentages that would be 
derived if the relevant calculations were based upon the rounded numbers. 
 
In this Prospectus, references to “euro” or “EUR” are to the currency of the member states of the EU participating in the 
European Economic and Monetary Union. References to any other currencies or currency codes are to current currencies 
in accordance with ISO 4217 Currency Codes standard. 
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TERMS AND CONDITIONS OF THE SENIOR UNSECURED GREEN NOTES 

VR-YHTYMÄ OYJ 
 

EUR 300 MILLION 2.375 PER CENT. GREEN NOTES DUE 2029 
 

ISIN CODE FI4000523287 
 

Prohibition of Sales to EEA and UK Retail Investors  

The Notes (as defined below) 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 European Economic Area (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”); or (ii) a customer within the meaning of Directive 2016/97/EU (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 
(the “PRIIPs Regulation”) for offering or selling the Notes or otherwise making them available to retail investors in the 
EEA has been prepared and therefore offering or selling the Notes or otherwise making them available to any retail 
investor in the EEA may be unlawful under the PRIIPs Regulation. 

The Notes 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 United Kingdom (“UK”). For these purposes, a retail investor means a person 
who is one (or more) of: (i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms 
part of UK domestic law by virtue of the European Union (Withdrawal) Act 2018 (the “EUWA”); or (ii) a customer 
within the meaning of the provisions of the Financial Services and Markets Act 2000 (the “FSMA”) and any rules or 
regulations made under the FSMA which were relied on immediately before exit day to implement the Insurance 
Distribution Directive, 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 European Union 
(Withdrawal) Act 2018. 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 or selling the Notes or otherwise 
making them available to retail investors in the UK has been prepared and therefore offering or selling the Notes or 
otherwise making them available to any retail investor in the UK may be unlawful under the UK PRIIPs Regulation. 

MiFID II Product Governance / Professional Investors and Eligible Counterparties Only Target Market  

Solely for the purposes of each manufacturer’s product approval process, the target market assessment in respect of the 
Notes has led to the conclusion that: (i) the target market for the Notes is eligible counterparties and professional clients 
only, each as defined in MiFID II and (ii) all channels for distribution of the Notes to eligible counterparties and 
professional clients are appropriate. Any person subsequently offering, selling or recommending the Notes (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 Notes (by either adopting or 
refining the manufacturers’ target market assessment) and determining appropriate distribution channels. 

In so far this offering of the Notes is made or would cause any effect in the United Kingdom, this offering of the Notes 
when made will be only addressed to and directed at persons in the United Kingdom who (i) are persons who have 
professional experience in matters relating to investments falling within Article 19(5) of the Financial Services and 
Markets Act 2000 (Financial Promotion) Order 2005 (the "Order"), (ii) are persons who are high net worth entities falling 
within Article 49(2)(a) to (d) of the Order, or (iii) are other persons to whom this offering of the Notes may otherwise 
lawfully be communicated (all such persons together being referred to as "Relevant Persons"). This offering of the Notes 
must not be acted on or relied on in the United Kingdom by persons who are not Relevant Persons. Any investment or 
investment activity to which this offering of the Notes relates is available only to Relevant Persons in the United Kingdom 
and will be engaged in only with such persons. 

The Board of Directors of VR-Yhtymä Oyj (the “Issuer”) has in its meeting on 29 April 2022 authorized the issuance of 
notes referred to in Paragraph 1 of Section 34 of the Act on Promissory Notes (622/1947, as amended, Fi: velkakirjalaki) 
(the “Notes”). Based on the authorization, the Issuer issues the Notes on the terms and conditions set out below. 

In these terms and conditions, “Subsidiary” and “Group” mean a subsidiary and a group, both within the meaning of 
Chapter 1, Section 6 of the Finnish Accounting Act (1336/1997, as amended, Fi: kirjanpitolaki, the “Finnish Accounting 
Act”). 
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Danske Bank A/S, OP Corporate Bank plc, Nordea Bank Abp and Skandinaviska Enskilda Banken AB (publ) will act as 
joint lead managers in connection with the offer and issue of the Notes (the “Joint Lead Managers”). 

1.  Principal Amount and Issuance of the Notes 

The aggregate principal amount of the Notes is 300 million euros (EUR 300,000,000) or a higher amount, as 
may be determined by the Issuer. The Issuer may later create and issue further notes having the same terms and 
conditions as the Notes, as further set out below under Clause 18 (Further Issues). 

The Notes will be issued in dematerialized form in the Infinity book-entry securities system of Euroclear Finland 
Oy (“Euroclear Finland”), address Urho Kekkosen katu 5 C, FI-00100 Helsinki, Finland (or any system 
replacing or substituting the Infinity book-entry securities system in accordance with the rules and decisions of 
Euroclear Finland) in accordance with the Finnish legislation governing book-entry system and book-entry 
accounts as well as the rules and decisions of Euroclear Finland. The Notes cannot be physically delivered.  

The issuer agent (Fi: liikkeeseenlaskijan asiamies) of the Notes referred to in the rules of Euroclear Finland (the 
“Issuer Agent”) and the paying agent of the Notes (the “Paying Agent”) is Danske Bank A/S, Finland Branch. 

The issue date of the Notes is 30 May 2022 (the “Issue Date”). 

The Notes will be offered for subscription in a minimum amount of one hundred thousand euro (EUR 100,000). 
The principal amount of each book-entry unit relating to the Notes (Fi: arvo-osuuden yksikkökoko) is one 
hundred thousand euro (EUR 100,000). The aggregate number of the Notes is three thousand (3,000) or a higher 
number if the Issuer decides to increase the aggregate principal amount of the Notes. Each Note will be freely 
transferable after it has been registered into the respective book-entry account. 

2.  Subscription of the Notes 

The Notes shall be offered for subscription to eligible counterparties and professional clients, subject to relevant 
selling restrictions, through a book-building procedure (private placement). The subscription period shall 
commence and end on 20 May 2022 (the “Subscription Period”). 

Bids for subscription shall be submitted to (i) Danske Bank A/S, Finland Branch, Kasarmikatu 21 B, 00130 
Helsinki, Finland tel. +358 (0)10 546 2070; (ii) Nordea Bank Abp, Satamaradankatu 5, 00020 Helsinki, Finland 
tel. +358 9 369 50880; (iii) OP Corporate Bank plc, Gebhardinaukio 1, 00510 Helsinki, Finland, tel. +358 10 
252 7970; and (iv) Skandinaviska Enskilda Banken AB (publ) c/o Skandinaviska Enskilda Banken AB (publ) 
Helsinki Branch, Eteläesplanadi 18, 00130 Helsinki, Finland, tel. +358 9 616 28000; during the Subscription 
Period and within regular business hours. 

Subscriptions made are irrevocable. All subscriptions remain subject to the final acceptance by the Issuer. The 
Issuer may, in its sole discretion, reject a subscription in part or in whole. The Issuer shall decide on the procedure 
in the event of over-subscription. After the final allocation and acceptance (or rejection) of the subscriptions by 
the Issuer each investor that has submitted a subscription shall be notified by the Joint Lead Managers whether 
and, where applicable, to what extent such subscription is accepted. 

Subscriptions shall be paid for as instructed in connection with the subscription. Notes subscribed and paid for 
shall be entered by the Issuer Agent to the respective book-entry accounts of the subscribers on a date advised 
in connection with the issuance of the Notes in accordance with the Finnish legislation governing book-entry 
system and book-entry accounts as well as the rules and decisions of Euroclear Finland. 

3.  Use of Proceeds 

The Issuer shall use the proceeds from the issue of the Notes, less costs and expenses incurred by the Issuer in 
connection with the issue of the Notes, for refinancing and financing, in accordance with the Issuer’s Green 
Finance Framework.  

In these terms and conditions, “Green Finance Framework” shall mean the Issuer’s green finance framework 
dated March 2022 (which is published on the website of the Issuer (as amended from time to time)).  
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4.  Issue Price 

The issue price of the Notes is 99.739 per cent. 

5.  Interest 

The Notes bear fixed interest at the rate of 2.375 per cent. per annum. Interest on the Notes will be payable 
annually in arrears commencing on 30 May 2023 and thereafter on each year 30 May (each an “Interest 
Payment Date”) until the Notes have been repaid in full. Interest shall accrue for each interest period from (and 
including) the first day of the interest period to (but excluding) the last day of the interest period on the principal 
amount of Notes outstanding from time to time. The first interest period commences on the Issue Date and ends 
on the first Interest Payment Date and each consecutive interest period begins on the previous Interest Payment 
Date and ends on the following Interest Payment Date (each an “Interest Period”). The last Interest Period ends 
on the earlier of the date when the Notes have been repaid in full and the Redemption Date. 

Interest in respect of the Notes will be calculated on the basis of the actual number of days elapsed in the relevant 
interest period divided by 365 or, in the case of a leap year, 366 (Actual / Actual ICMA). 

6.  Redemption 

6.1 Redemption at Maturity 

The Notes shall be repaid in full at their principal amount on 30 May 2029 (the “Redemption Date”), unless the 
Issuer has prepaid the Notes in accordance with Clause 6.2 (Voluntary Total Redemption), 6.3 (Early Redemption 
due to Withholding Tax Event), 6.4 (Residual Call Option), Clause 9 (Change of Control) or Clause 11 (Events 
of Default) below. 

6.2  Voluntary Total Redemption 

The Issuer may, at any time, having given not less than ten (10) nor more than sixty (60) calendar days’ notice 
(an “Optional Redemption Notice”) to the Issuer Agent and to the holders of the Notes (the “Noteholders”) in 
accordance with Clause 14 (Notices and Right to Information) (which notice shall be irrevocable (other than in 
the circumstances set out below) and specify the date fixed for redemption) redeem, in whole but not in part, the 
aggregate principal amount of the Notes on the relevant date (the “Optional Redemption Date”) specified for 
redemption in the relevant Optional Redemption Notice at a redemption price equal to: 

(a) in the case of an Optional Redemption Date occurring before the date falling three (3) months prior to 
the Redemption Date, the Make-Whole Redemption Amount; or  

(b) in the case of an Optional Redemption Date occurring on or after the date falling three (3) months prior 
to the Redemption Date, 100 per cent. of the outstanding principal amount of the Notes, 

in each case together with accrued but unpaid interest up to (but excluding) the relevant Optional Redemption 
Date. 

Any such notice of redemption may, at the Issuer’s discretion, be subject to one or more conditions precedent, 
in which case such notice shall state that, in the Issuer’s discretion, the Optional Redemption Date may be 
delayed until such time as any or all such conditions shall be satisfied (or waived by the Issuer in its sole 
discretion), or such redemption may not occur and such notice may be rescinded in the event that any or all such 
conditions shall not have been satisfied (or waived by the Issuer in its sole discretion) by the Optional 
Redemption Date, or by the Optional Redemption Date so delayed. 

For the purposes of this Clause 6.2: 

(i) “Make-Whole Redemption Amount” shall be calculated by the Issuer or on behalf of the Issuer by 
such a person as the Issuer shall designate and will be the greater of: 

(a) 100 per cent. of the principal amount of the Notes to be redeemed; and  
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(b) the sum of the then present values of the principal amount outstanding of the Notes and the 
Remaining Term Interest (for the avoidance of doubt, not including any interest accrued on the 
Notes to, but excluding, the relevant Optional Redemption Date) discounted to the relevant 
Optional Redemption Date on an annual basis at the Make-Whole Redemption Rate plus the 
Make-Whole Redemption Margin; 

(i) “Make-Whole Redemption Margin” means 0.25 per cent.; 

(ii) “Make-Whole Redemption Rate” means, with respect to the relevant Optional Redemption Date, the 
rate per annum equal to the annual yield to maturity or interpolated yield to maturity (on the relevant 
day count basis) of the Reference Bond, assuming a price for the Reference Bond (expressed as a 
percentage of its nominal amount) equal to the Reference Bond Price for the Reference Date; 

(iii) “Reference Bond” means DBR 0.250 02/15/29 (ISIN: DE0001102465); 

(iv) “Reference Bond Dealer” means each of the banks selected by the Issuer, or their affiliates, which are 
(a) primary government securities dealers, and their respective successors, or (b) market makers in 
pricing corporate bond issues; 

(v) “Reference Bond Dealer Quotations” mean, with respect to each Reference Bond Dealer and the 
relevant Optional Redemption Date, the arithmetic average, as determined by the Issuer or on behalf of 
the Issuer by such person as the Issuer shall designate, of the bid and offered prices for the Reference 
Bond (expressed in each case as a percentage of its nominal amount) at 11.00 a.m. (Brussels time) on 
the Reference Date quoted by such Reference Bond Dealer; 

(vi) “Reference Bond Price” means (a) the average of five (5) Reference Bond Dealer Quotations, after 
excluding the highest and lowest of such Reference Bond Dealer Quotations; or (b) if the Issuer obtains 
fewer than five (5) such Reference Bond Dealer Quotations, the average of all such Reference Bond 
Dealer Quotations; 

(vii) “Reference Date” means the third (3rd) Business Day (as defined in Clause 8 (Payments)) prior to the 
Optional Redemption Date; and 

(viii) “Remaining Term Interest” means with respect to the Notes, the aggregate amount of scheduled 
payment(s) of interest on the Notes from and including the Optional Redemption Date to the date falling 
three (3) months prior to the Redemption Date, determined on the basis of the rate of interest applicable 
to the Notes from and including the date on which the redemption in respect of which the Remaining 
Term Interest is being calculated is to occur and assessed by reference to the Initial Rate of Interest. 

(ix) The calculations and determinations related to the Make-Whole Redemption Amount made by the 
Issuer or any party on behalf of the Issuer shall (save for manifest error) be final and binding upon all 
Noteholders. 

The calculations and determinations related to the Make-Whole Redemption Amount made by the Issuer or any 
party on behalf of the Issuer shall (save for manifest error) be final and binding upon all Noteholders. 

6.3  Early Redemption due to Withholding Tax Event 

At any time, the Issuer may redeem the Notes, in whole but not in part, at a redemption price equal to 100 per 
cent. of the principal amount of the Notes redeemed, plus accrued and unpaid interest to the date of redemption, 
if on or after the Issue Date: 

(i) on the occasion of the next payment due under the Notes, the Issuer has or will become obliged to 
pay Additional Amounts as defined under Clause 12 (Taxation) below, as a result of any change 
in, or amendment to, the laws or regulations of Finland or any political subdivision thereof or any 
authority thereof or therein having power to tax, or any change in the application or official 
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interpretation of such laws or regulations, which change or amendment becomes effective on or 
after the Issue Date; and 

(ii) such obligations cannot be avoided by the Issuer taking reasonable measures available to it, 

provided that no such notice of redemption shall be given earlier than ninety (90) calendar days prior to the 
earliest date on which the Issuer would be obliged to pay such Additional Amounts in relation to a payment in 
respect of the Notes then due. 

Notice of the redemption shall be given to the Noteholders in accordance with Clause 14 (Notices and Right to 
Information) no later than thirty (30) calendar days prior to the early redemption date. 

6.4 Residual Call Option 

If at any time the nominal principal amount of the outstanding Notes is twenty-five (25) per cent. or less of the 
aggregate nominal amount of the Notes issued at any time (as adjusted by the principal amount of any further 
issues of Notes under Clause 18 (Further Issues)), the Issuer may, at its option, at any time, by giving not less 
than fifteen (15) nor more than forty-five (45) calendar days’ irrevocable notice, which shall specify the date 
fixed for redemption, to the Issuer Agent and the Noteholders in accordance with Clause 14 (Notices and Right 
to Information), elect to redeem all of the outstanding Notes, in whole but not in part, at their nominal principal 
amount together with any accrued but unpaid interest to, but excluding, the date of redemption. 

7.  Status and Security 

The Notes constitute direct, unsubordinated, unsecured and unguaranteed obligations of the Issuer ranking pari 
passu among each other and with all other unsubordinated, unsecured and unguaranteed indebtedness of the 
Issuer, save for such obligations as may be preferred by mandatory provisions of law.  

8.  Payments 

Interest on and principal of the Notes shall be paid in accordance with the Finnish legislation governing book-
entry system and book-entry accounts as well as the rules and decisions of Euroclear Finland.  

Should the payment date of interest or principal fall on a date which is not a Business Day (as defined below), 
the payment of the amount due will be postponed to the next following Business Day. The postponement of the 
payment date shall not have an impact on the amount payable.  

In these terms and conditions, “Business Day” means a day on which banks in Helsinki are open for general 
business and on which the Trans-European Automated Real-Time Gross Settlement Express Transfer 
(TARGET2) System is open. 

9.  Change of Control 

If, after the Issue Date, either of the following events shall occur (each, as applicable, a “Change of Control 
Put Event”): 

(i) a Change of Control (as defined below) occurs and, if at the start of the Change of Control Period, the Issuer 
is rated by any Rating Agency, a Rating Downgrade in respect of that Change of Control occurs, and is not 
cured, within such Change of Control Period; or 

(ii) a Change of Control (as defined below) occurs and, on the occurrence of the Change of Control, the Issuer 
is not rated by any Rating Agency, 
 

then the Noteholders will have the option (the “Change of Control Put Option”) (unless, prior to, or 
simultaneously with, the giving of the Change of Control Put Event Notice (as defined below), the Issuer gives 
notice of its intention to redeem the Notes under Clause 6.2 (Voluntary Total Redemption) without such notice 
of redemption stating that the redemption is subject to any conditions precedent or, if the notice states conditions 
precedent, such conditions precedent having been satisfied or waived, under Clause 6.3 (Early Redemption due 
to Withholding Tax Event) or under Clause 6.4 (Residual Call Option)) to require the Issuer to redeem or, at the 
Issuer’s option, to purchase or procure the purchase of the Notes held by the Noteholders who have required the 
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redemption of the Notes (Change of Control Put), at its principal amount, together with (or, where purchased, 
together with an amount equal to) accrued interest up to but excluding the applicable redemption date or purchase 
date, as applicable.  

Promptly upon the Issuer becoming aware that a Change of Control Put Event has occurred, the Issuer shall give 
notice (a “Change of Control Put Event Notice”) to the Noteholders in accordance with Clause 14 (Notices 
and Right to Information) specifying the nature of the Change of Control Put Event and the circumstances giving 
rise to it and the procedure for exercising the Change of Control Put Option contained in this Clause. 

The Change of Control Put Event Notice shall specify the redemption date or purchase date, as applicable that 
is a Business Day and include instructions about the actions that a Noteholder needs to take if it wants Notes 
held by it to be redeemed, or at the Issuer’s option, purchased. If a Noteholder has so requested, and acted in 
accordance with the instructions in the Change of Control Put Event Notice, the Issuer shall, or shall procure 
that the relevant Notes shall be redeemed or purchased, as applicable, by the Issuer or a person designated by 
the Issuer and the amount payable to a Noteholder shall fall due on the redemption date or purchase date, as 
applicable, specified in the Change of Control Put Event Notice. The redemption date or purchase date, as 
applicable, must fall no earlier than fifteen (15) Business Days and no later than forty-five (45) Business Days 
after the date of the Change of Control Put Event Notice.   

For the purposes of this Clause 9: 

“Change of Control” shall be deemed to have occurred if at any time following the Issue Date (whether or not 
approved by the Board of Directors of the Issuer) any person (other than the Republic of Finland or any agency 
or instrumentality of the Republic of Finland) or persons acting in concert or any person or persons acting on 
behalf of any such person(s), directly or indirectly come(s) to own or acquire(s) (A) such number of the shares 
in the capital of the Issuer which carries more than 50 per cent. of the total voting rights normally exercisable at 
a general meeting of the Issuer or (B) the power to appoint or remove the majority of the members of the Board 
of Directors of the Issuer; 

“Change of Control Period” means the period (i) commencing on the date that is the earlier of (A) the date of 
the first public announcement of the relevant Change of Control and (B) the date of the earliest Potential Change 
of Control Announcement (as defined below), if any, and (ii) ending on the date which is the 120th day after the 
date of the first public announcement of the relevant Change of Control (such 120th day, the “Initial Longstop 
Date”); provided that, unless any other Rating Agency has on or prior to the Initial Longstop Date effected a 
Rating Downgrade in respect of its ratings of the Issuer and the Notes, if a Rating Agency publicly announces, 
at any time during the period commencing on the date which is 60 days prior to the Initial Longstop Date and 
ending on the Initial Longstop Date, that it has placed its ratings of the Issuer and the Notes under consideration 
for rating review either entirely or partially as a result of the relevant public announcement of the Change of 
Control or Potential Change of Control Announcement, the Change of Control Period shall be extended to the 
date which falls 90 days after the date of such public announcement by such Rating Agency; 

“Rating Agency” means (i) Moody’s Investors Service Limited, (ii) S&P Global Ratings Europe Limited, (iii) 
Fitch Ratings Inc. or (iv) any other rating agency of equivalent international standing specified from time to time 
by the Issuer, and, in each case, their respective successors or affiliates; 

a “Rating Downgrade” shall be deemed to have occurred in respect of a Change of Control if, within the Change 
of Control Period, the ratings previously assigned to the Issuer and the Notes by any Rating Agency are (i) 
withdrawn and not subsequently reinstated within the Change of Control Period or (ii) changed from an 
investment grade rating (Baa3 or BBB-, or its equivalent for the time being, or better) to a non-investment grade 
rating (Ba1 or BB+, or its equivalent for the time being, or worse) and not subsequently reinstated within the 
Change of Control Period; and 

“Potential Change of Control Announcement” means any public announcement or statement by the Issuer, 
any actual or potential bidder or any designated advisor thereto relating to any specific and near-term potential 
Change of Control (where “near-term” shall mean that such potential Change of Control is reasonably likely to 
occur, or is publicly stated by the Issuer, any such actual or potential bidder or any such designated advisor to 
be intended to occur, within 120 days of the date of such announcement or statement). 
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10.  Negative Pledge 

So long as any Note remains outstanding, the Issuer shall not, and the Issuer shall procure that none of its Material 
Subsidiaries (as defined below in Clause 11 (Events of Default)) will, create any mortgage, charge, lien, pledge 
or other security interest to secure any other notes, bonds or other similar debt securities issued after the issuance 
of the Notes that are capable of being listed on a stock exchange or subject to trading in a regulated market or 
multilateral trading facility (or create any such security interest to secure any guarantee or indemnity over such 
notes, bonds or other similar debt securities), unless the granting of such security interest is required under 
Finnish law or other law governing such notes, bonds or other debt securities, or unless prior to or simultaneously 
therewith the Issuer’s obligations under the Notes either (a) are secured equally and ratably therewith or (b) have 
the benefit of such other security interest or other arrangement (whether or not it includes the granting of a 
security interest) as shall be approved by a resolution of the Noteholders (as referred to in Clause 13 
(Noteholders’ Meeting and Procedure in Writing)). 

“Material Subsidiary” means for the purposes of these terms and conditions, at any time, any Subsidiary of the 
Issuer: 

(a) whose net sales or total assets (in each case consolidated, in the case of a Subsidiary (as defined below) 
which itself has Subsidiaries) represent not less than ten (10) per cent. of the consolidated net sales or 
the consolidated total assets of the Issuer’s Group (as defined below) taken as a whole, all as calculated 
by reference to the then most recent audited financial statements (consolidated or, as the case may be, 
unconsolidated) of such Subsidiary and the then most recent audited consolidated financial statements 
of the Issuer’s Group; or 

 
(b) to which is transferred the whole or substantially the whole of the sales or assets and undertakings of a 

Subsidiary which, immediately prior to such transfer, is a Material Subsidiary. 

11.  Events of Default 

If an Event of Default (as defined below) occurs, any Noteholder may by a written notice to the Issuer declare 
the outstanding principal amount of such Note together with the interest then accrued on such Note to be 
prematurely due and payable at the earliest on the tenth (10th) Business Day from the date such notice was 
received by the Issuer provided that an Event of Default is continuing on the date of receipt of the notice by the 
Issuer and on the specified early repayment date. Interest on such Note accrues until the early repayment date 
(excluding the early repayment date). The Issuer shall notify the Noteholders of any existing Event of Default 
(and the steps, if any, taken to remedy it) in accordance with Clause 14 (Notices and Right to Information) 
without any delay upon becoming aware of its occurrence. 

Each of the following events shall constitute an event of default (each an “Event of Default”): 

(a) Any amount of interest on or principal of the Notes has not been paid within five (5) Business Days 
from the relevant due date, unless the failure to pay is caused by a reason referred to in Clause 15 (Force 
Majeure). 

(b) Any outstanding Indebtedness (as defined below) (other than Indebtedness between members of the 
Group) of the Issuer in the aggregate amount of at least twenty million euros (EUR 20,000,000) or its 
equivalent in any other currency is accelerated prematurely because of an event of default, howsoever 
described, or if any such Indebtedness is not repaid on the due date thereof as extended by any 
applicable grace period. A Noteholder shall not be entitled to demand repayment under this sub-
condition (b) if the Issuer has bona fide disputed the existence of the occurrence of an Event of Default 
under this sub-condition (b) in the relevant court or in arbitration as long as such dispute has not been 
finally and adversely adjudicated against the Issuer.  

“Indebtedness” means, for the purposes of these terms and conditions, indebtedness (whether 
principal, premium, interest or other amounts) in respect of any notes, bonds, debentures, debenture 
stock, loan stock or other securities or any borrowed money or any liability under or in respect of any 
acceptance or acceptance credit of the Issuer. 
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(c) Any Security Interest (as defined below) in the aggregate amount of at least twenty million euros (EUR 
20,000,000) or its equivalent in any other currency given by the Issuer for any indebtedness of the Issuer 
becomes enforceable by reason of an event of default. 

“Security Interest” means a mortgage, charge, pledge, lien or other security interest including, without 
limitation, the equivalent of any of the foregoing under the laws of any jurisdiction. 

(d) The Issuer does not comply with its obligations under Clause 10 (Negative Pledge). 

(e) The Issuer ceases to carry on its current business in its entirety. 

(f) An order is made or an effective resolution is passed for the winding-up (Fi: selvitystila), liquidation or 
dissolution of the Issuer except for actions which are frivolous (Fi: perusteeton) or vexatious (Fi: 
oikeuden väärinkäyttö). 

(g) The Issuer becomes insolvent or is unable to pay its debts as they fall due; (ii) the Issuer makes a general 
assignment or an arrangement or composition with or for the benefit of its creditors (other than the 
Noteholders); or (iii) an application is filed for it being subject to bankruptcy (Fi: konkurssi) or re-
organization proceedings (Fi: yrityssaneeraus), or for the appointment of an administrator or liquidator 
of any of the Issuer’s assets, save for any such applications that are contested in good faith and 
discharged, stayed or dismissed within forty-five (45) days. 

12.  Taxation 

All payments in respect of the Notes by or on behalf of the Issuer shall be made without withholding or deduction 
for, or on account of, any present or future taxes, duties, assessments or governmental charges of whatever nature 
(“Taxes”) imposed or levied by or on behalf of Finland or any political subdivision or authority of Finland 
having power to tax, unless the withholding or deduction of the Taxes is required by law. In such case, the Issuer 
shall pay such additional amounts as shall be necessary in order that the net amount received by the Noteholders 
after the withholding or deduction shall equal the respective amounts which would have been receivable in 
respect of the Notes in the absence of the withholding or deduction (such amounts being “Additional Amounts”) 
except that no Additional Amounts shall be payable in relation to any payment in respect of any Note: 

(a) to, or to a third party on behalf of, a Noteholder who is liable to the Taxes in respect of the Note by 
reason of his having some connection with Finland other than the mere holding of the Note; or 

(b) to, or to a third party on behalf of, a Noteholder who would not be liable or subject to the withholding 
or deduction by making a declaration of non-residence or other similar claim for exemption to the 
relevant tax authority. 

13.  Noteholders’ Meeting and Procedure in Writing 

(a) The Issuer may convene a meeting of Noteholders (a “Noteholders’ Meeting”) or request a procedure 
in writing among the Noteholders (a “Procedure in Writing”) to decide on amendments of these terms 
and conditions or other matters as specified below. Euroclear Finland and the Issuer Agent must be 
notified of a Noteholders’ Meeting or a Procedure in Writing in accordance with the rules of Euroclear 
Finland. 

(b) Notice of a Noteholders’ Meeting and the initiation of a Procedure in Writing shall be published in 
accordance with Clause 14 (Notices and Right to Information) no later than ten (10) calendar days prior 
to the Noteholders’ Meeting or the last day for replies in the Procedure in Writing. Furthermore, the 
notice or the initiation shall specify the time, place and agenda of the Noteholders’ Meeting or the last 
day and address for replies in the Procedure in Writing (or if the voting is to be made electronically, 
instructions for such voting) as well as any action required on the part of a Noteholder to attend the 
Noteholders’ Meeting or to participate in the Procedure in Writing. No matters other than those referred 
to in the notice of Noteholders’ Meeting or initiation of the Procedure in Writing may be resolved upon 
at the Noteholders’ Meeting or the Procedure in Writing. 
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(c) Only those who, according to the register kept by Euroclear Finland in respect of the Notes, were 
registered as Noteholders on the fifth (5th) Business Day prior to the Noteholders’ Meeting or on the 
last day for replies in the Procedure in Writing on the list of Noteholders to be provided by Euroclear 
Finland in accordance with Clause 14 (Notices and Right to Information), or proxies authorized by such 
Noteholders, shall, if holding any of the principal amount of the Notes at the time of the Noteholders’ 
Meeting or the last day for replies in the Procedure in Writing, be entitled to vote at the Noteholders’ 
Meeting or in the Procedure in Writing and shall be recorded in the list of the Noteholders present in 
the Noteholders’ Meeting or participating in the Procedure in Writing. 

(d) A Noteholders’ Meeting shall be held in Helsinki, Finland, and its chairman shall be appointed by the 
Issuer. At the Issuer’s discretion, a Noteholder’s Meeting may also be held (or participation to a physical 
meeting enabled) by telecommunications or other electronic or technical means. 

(e) A Noteholders’ Meeting or a Procedure in Writing shall constitute a quorum only if one (1) or more 
Noteholders holding in aggregate at least fifty (50) per cent. of the principal amount of the Notes 
outstanding are/is present (in person or by proxy) in the Noteholders’ Meeting or provide/provides 
replies in the Procedure in Writing. Any holdings of the Notes by the Issuer and any companies 
belonging to Issuer’s Group are not included in the assessment whether or not a Noteholders’ Meeting 
or a Procedure in Writing shall constitute a quorum. 

(f) If, within thirty (30) minutes after the time specified for the start of the Noteholders’ Meeting, a quorum 
is not present, any consideration of the matters to be dealt with at the Noteholders’ Meeting may, at the 
request of and as determined by the Issuer, be adjourned for consideration at a Noteholders’ Meeting 
to be convened on a date no earlier than ten (10) calendar days and no later than forty-five (45) calendar 
days after the original Noteholders’ Meeting at a place to be determined by the Issuer. Correspondingly, 
if by the last day to reply in the Procedure in Writing no quorum is reached, the time for replies may be 
extended as determined by the Issuer. The adjourned Noteholders’ Meeting or the extended Procedure 
in Writing shall constitute a quorum if one (1) or more Noteholders holding in aggregate at least ten 
(10) per cent. of the principal amount of the Notes outstanding are/is present in the adjourned 
Noteholders’ Meeting or provide/provides replies in the extended Procedure in Writing. 

(g) Notice of an adjourned Noteholders’ Meeting or the extension of the time for replies in the Procedure 
in Writing, shall be given in the same manner as notice of the original Noteholders’ Meeting or the 
Procedure in Writing. The notice shall also state the conditions for the constitution of a quorum. 

(h) Voting rights of the Noteholders shall be determined according to the principal amount of the Notes 
held on the date referred to in Clause 13(c) above. The Issuer and any companies belonging to its Group 
shall not hold voting rights at the Noteholders’ Meeting or in the Procedure in Writing. 

(i) Subject to Clause 13(j) below, resolutions shall be carried by a majority of more than fifty (50) per cent. 
of the votes cast. In the event of a tied vote, the chairman of the meeting shall have the casting vote at 
a Noteholders’ Meeting and the Issuer shall decide on the matter in a Procedure in Writing. 

(j) A Noteholders’ Meeting or a Procedure in Writing is entitled to make the following decisions that are 
binding on all the Noteholders: 

(i) to amend these terms and conditions of the Notes; and 

(ii) to grant a temporary waiver on these terms and conditions of the Notes. 

However, consent of at least seventy-five (75) per cent. of the aggregate principal amount of the 
outstanding Notes is required to: 

(i) decrease the principal amount of or interest payable on the Notes; 

(ii) extend the maturity of the Notes; 

(iii) amend the requirements for the constitution of a quorum at a Noteholders’ Meeting or 
Procedure in Writing; or 
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(iv) amend the majority requirements of the Noteholders’ Meeting or Procedure in Writing. 

The consents can be given at a Noteholders’ Meeting, in the Procedure in Writing or by other verifiable 
means. 

The Noteholders’ Meeting and the Procedure in Writing can authorize a named person to take necessary 
action to enforce the decisions of the Noteholders’ Meeting or of the Procedure in Writing. 

(k) When consent from the Noteholders representing the requisite majority, pursuant to Clause 13(i) or 
Clause 13(j), as applicable, has been received in the Procedure in Writing, the relevant decision shall 
be deemed to be adopted even if the time period for replies in the Procedure in Writing has not yet 
expired, provided that the Noteholders representing such requisite majority are registered as 
Noteholders on the list of Noteholders provided by Euroclear Finland in accordance with Clause 14 
(Notices and Right to Information) on the date when such requisite majority is reached. 

(l) A representative of the Issuer and a person authorized to act for the Issuer may attend and speak at a 
Noteholders’ Meeting. 

(m) Resolutions passed at a Noteholders’ Meeting or in the Procedure in Writing shall be binding on all 
Noteholders irrespective of whether they have been present at the Noteholders’ Meeting or participated 
in the Procedure in Writing, and irrespective of how and if they have voted. 

(n) Resolutions passed at a Noteholders’ Meeting or in the Procedure in Writing shall be notified to the 
Noteholders in accordance with Clause 14 (Notices and Right to Information). In addition, Noteholders 
are obliged to notify subsequent transferees of the Notes of the resolutions of the Noteholders’ Meeting 
or the Procedure in Writing. 

The Issuer shall have the right to amend the technical procedures relating to the Notes in respect of payments or 
other similar matters without the consent of the Noteholders, a Noteholders’ Meeting or a Procedure in Writing. 
For the sake of clarity, any resolution at a Noteholders’ Meeting or in a Procedure in Writing, which extends or 
increases the obligations of the Issuer, or limits, reduces or extinguishes the rights or benefits of the Issuer, shall 
be subject to the consent of the Issuer. 

14.  Notices and Right to Information 

Noteholders shall be advised of matters relating to the Notes by a stock exchange or a press release. Any such 
notice shall be deemed to have been received by the Noteholders when published in the manner specified in this 
paragraph. 

The Issuer may also deliver notices relating to the Notes in writing directly to the Noteholders at the address 
appearing on the list of the Noteholders provided by Euroclear Finland in accordance with the below paragraph 
(or e.g. through Euroclear Finland’s book-entry system or account operators of the book-entry system). Any 
such notice shall be deemed to have been received by the Noteholders on the third (3rd) Business Day following 
dispatch.  

The Noteholders consent to the Issuer being entitled to obtain information on the Noteholders, their contact 
details and their holdings of the Notes registered in the relevant book-entry securities system from Euroclear 
Finland and Euroclear Finland shall be entitled to provide such information to the Issuer notwithstanding any 
secrecy obligation applicable to the same. If requested by the Issuer Agent, the Issuer shall promptly obtain such 
information from Euroclear Finland and provide it to the Issuer Agent. The Issuer may also on a case by case 
basis authorize the Issuer Agent or any third party to receive the information referred to above from Euroclear 
Finland. 

Address for notices to the Issuer is as follows: 

VR-Yhtymä Oyj 
Radiokatu 3 
FI-00240 Helsinki 
Finland 
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15.  Force Majeure 

The Issuer, the Issuer Agent or the Paying Agent shall not be responsible for any losses of the Noteholders 
resulting from: 

(a) action of any authorities, war or threat of war, rebellion or civil unrest; 

(b) disturbances in postal, telephone or electronic communications or the supply of electricity which are 
due to circumstances beyond the reasonable control of the Issuer, the Issuer Agent or the Paying Agent 
and that materially affect operations of any of them; 

(c) any interruption of or delay in any functions or measures of the Issuer, the Issuer Agent or the Paying 
Agent as a result of fire or other similar disaster; 

(d) any industrial action, such as strike, lockout, boycott or blockade affecting materially the activities of 
the Issuer, the Issuer Agent or the Paying Agent even if it only affects part of the employees of any of 
them and whether any of them is involved therein or not; or 

(e) any other similar force majeure or hindrance which makes it unreasonably difficult to carry on the 
activities of the Issuer, the Issuer Agent or the Paying Agent. 

16.  Prescription 

In case any payment under the Notes has not been claimed by the respective Noteholder entitled to this payment 
within three (3) years from the original due date of the Notes, the right to such payment shall be forfeited by the 
Noteholder and the Issuer shall be permanently free from such payment. 

17.  Listing and Purchases 

Following the issuance of the Notes, an application will be made to have the Notes listed on the Helsinki Stock 
Exchange maintained by Nasdaq Helsinki Ltd. 

Offers to purchase and sell Notes may be submitted to the Joint Lead Managers, but the Joint Lead Managers 
are under no obligation to maintain a secondary market for the Notes. 

The Issuer shall be entitled to purchase Notes from the secondary market in any manner and at any price. If 
purchases are made through a tender offer, the possibility to tender must be available to all Noteholders alike 
subject to restrictions arising from mandatory securities laws. The Notes purchased by the Issuer may be 
cancelled, disposed of, held or re-sold. 

18.  Further Issues 

The Issuer may from time to time, without the consent of and notice to the Noteholders, create and issue further 
notes having the same terms and conditions as the Notes in all respects (except for the first payment of interest 
on them, the issue price and/or the minimum subscription amount thereof) by increasing the issued and, if 
needed, also the aggregate principal amount of the Notes or otherwise. For the avoidance of doubt, this Clause 
18 shall not limit the Issuer’s right to issue any other notes. 

19.  Information 

Copies of the documents relating to the Notes shall be available for inspection during office hours at the office 
of the Issuer at Radiokatu 3, FI-00240 Helsinki, Finland. 

20.  Applicable Law and Jurisdiction 

The Notes are governed by Finnish law. 

Any disputes relating to the Notes shall be settled in the first instance at the District Court of Helsinki (Fi: 
Helsingin käräjäoikeus).  
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ADDITIONAL INFORMATION ON THE ISSUE OF THE NOTES 

This overview is an overview of certain key features of the Offering and the Notes. Any decision by an investor to invest 
in any Notes should be based on a consideration of this Prospectus as a whole, including the information incorporated 
by reference herein. 
 
Unless otherwise stated herein or the context otherwise requires, capitalised terms used below shall have the meaning 
ascribed to them in the Terms and Conditions. 
 

Issuer: VR-Group Plc, a public limited company incorporated in Finland.  

Issuer’s LEI code: 743700XQ240JMMYBNW69. 

Risk Factors:  Investing in the Notes involves risks. The principal risk factors relating to the Issuer 
and the Notes are discussed in section “Risk Factors” of this Prospectus.  

Joint Lead Managers:  Danske Bank A/S, Nordea Bank Abp, OP Corporate Bank plc and Skandinaviska 
Enskilda Banken AB (publ). 

Type and class of the Notes: Senior unsecured green notes with and aggregate principal amount of EUR 
3,000,000.  

Ranking of the Notes: The Notes constitute direct, unsecured, unguaranteed and unsubordinated obligations 
of the Issuer ranking pari passu among each other and with all other unsecured, 
unguaranteed and unsubordinated indebtedness of the Issuer, save for such 
obligations as may be preferred by mandatory provisions of law.  

Form of the Notes: Securities in dematerialized, book-entry form issued in the Infinity-book-entry 
securities system maintained by Euroclear Finland Oy. 

ISIN Code of the Notes: FI4000523287. 

Depository and settlement 
system: 

Euroclear Finland Oy, Urho Kekkosen katu 5 C, FI-00100, Helsinki, Infinity book-
entry securities system of Euroclear Finland Oy. 

Issue Price of the Notes: Issue price of 99.739 per cent. 

Minimum subscription amount: EUR 100,000. 

Denomination of a book-entry 
unit:  

EUR 100,000. 

Issue Date:  30 May 2022. 

Redemption Date:  30 May 2029. 

Interest on the Notes:  2.375 per cent. 

Redemption: 30 May 2029. 

Covenants, mandatory 
repurchase and Events of 
Default: 

Change of Control, non-payment, cross default, negative pledge, cessation of 
business, winding-up and insolvency. 

Issuer Agent and Paying Agent: Danske Bank A/S, Finland Branch.  

Publication date and investors: The result of the Offering was announced on 20 May 2022 and the Notes were 
allocated to certain eligible counterparties and professional clients. 
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Applicable law:  Finnish law.  

Description of restrictions on 
free transferability of the Notes: 

Each Note will be freely transferable after it has been registered into the respective 
book-entry account.  

Listing: Application has been made to have the Notes listed on the Helsinki Stock Exchange. 
The Notes are expected to be listed on the Helsinki Stock Exchange on or about 30 
May 2022. 

Interests of the participants of 
the Offering: 

Interests of the Joint Lead Managers: Business interest normal in the financial 
markets. 

The Joint Lead Managers and other entities within the same group and/or their 
affiliates may have performed and may in the future perform investment or other 
banking services for the Group in the ordinary course of business for which they may 
have received and may continue to receive customary fees and commissions. 

Estimated net amount of the 
proceeds: 

The aggregate net proceeds to the Issuer from the Offering, after deduction of the 
fees and expenses payable by the Issuer, will be approximately EUR 298,392,000.  

Use of proceeds: The Issuer shall use the proceeds from the issue of the Notes, less costs and expenses 
incurred by the Issuer in connection with the issue of the Notes, for refinancing and 
financing, in accordance with the Issuer’s Green Finance Framework. 

Credit rating: The Notes are expected to be A+ rated by S&P. 

Estimated total expenses related 
to the Offering and Listing: 

The total estimated fees and expenses incurred in connection with the Offering and 
Listing and payable by the Issuer amount in aggregate to approximately EUR 
825,000. 

Date of the entry of the Notes to 
the book-entry system: 

Notes subscribed and paid for have been entered by the Issuer Agent to the respective 
book-entry accounts of the subscribers on 30 May 2022 in accordance with the 
Finnish legislation governing book-entry system and book-entry accounts as well as 
regulations and decisions of Euroclear Finland Oy. 
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 INFORMATION ABOUT THE GROUP 

Overview 

VR is a versatile, environmentally friendly and responsible passenger, logistics and maintenance service company that 
conducts business that serves consumer and corporate customers. VR-Group Plc is the parent company of the Group. VR 
is one of the most significant operators in public transport and logistics in the Finnish market. VR has kept the Finnish 
society moving for nearly 160 years. 
 
VR’s business is divided into three operating business segments as implied in Article 2 of VR’s articles of association. 
VR Passenger Services focuses on public transport services in long-distance and commuter traffic with trains, buses and 
trams and catering and restaurant services in trains and train stations. VR Transpoint offers logistics services both on rail 
and road. VR FleetCare offers rail fleet maintenance and lifecycle services. The operating business segments are 
supported by other operations. At the date of this Prospectus, the Group operates mainly in Finland, but it also has 
operations in Russia (which are currently being discontinued in a controlled way) and subject to the closing of the 
acquisition of Arriva Sverige, it will have also in Sweden. For the financial year ended 31 December 2021, the total 
consolidated net sales of the Group amounted to EUR 838.8 million. As at 31 March 2022 the Group had 5,625 employees 
(on average), of which 14 were located outside Finland. 
 
VR was registered in the Finnish Trade Register on 1 March 1995, and its business identity code is 1003521-5. The 
corporate form of the Issuer was changed from a limited liability company to a public limited company on 25 April 2022. 
The Issuer is organised under the laws of Finland. Its registered address is Radiokatu 3 00240 Helsinki, Finland and its 
telephone number is +358 29 4343. The Issuer’s legal entity identifier code (LEI) is 743700XQ240JMMYBNW69. 
 
Corporate History 

The history of VR’s business dates back to 1862 when the Finnish State Railways (in Finnish: Suomen Valtion Rautatiet) 
was established. The Finnish State Railways was a state-owned railways company, which maintained the state rail 
network and operated rail traffic and car traffic on that rail network. The Finnish State Railways operated under the 
Ministry of Transport as a governmental institution in the form of central agency until 1989, when it was transformed as 
a state-owned company operations of which were separated from the state budget. On July 1, 1995, the state railways 
were incorporated and divided into the Finnish Rail Administration (in Finnish: Ratahallintokeskus) maintaining the state 
rail network and VR-Group Plc managing the traffic on the rail network. Since 2010, the state rail network maintenance 
has been managed by Finnish Transport Infrastructure Agency (in Finnish: Väylävirasto). In 2009 and 2010, the Issuer 
carried out an extensive simplification of the Group’s structure and centralization of business operations around customers 
instead of modes of transport. 
 
VR had a contractual monopoly on rail freight transport and on passenger transport in the Finnish railways. However, in 
2007, the rail freight transport opened for competition and VR lost its state-enforced monopoly in this sector. Later in 
2021, the passenger services were further opened for competition meaning the end for VR’s state-enforced monopoly. 
VR currently operates as the sole operator in rail passenger transport in the Finnish railways and by far the largest vendor 
of rail freight services. 
 
Operating Environment 
 
VR operates mainly in market-based environment in all of its business segments: (i) passenger services (ii) logistics 
services and (iii) rail fleet maintenance and lifecycle services. In addition, VR has a contract with the Ministry of Transport 
and Communications that covers certain routes in both long-distance rail traffic and in commuter rail traffic that would 
be unprofitable if they were ran by market-based ticket sales. VR is currently the sole operator in long-distance rail traffic 
and commuter rail traffic in Finland. In logistics rail traffic, the management of VR estimates VR’s market share to be 
over 90 per cent. in Finland. Rail fleet maintenance and lifecycle services revenue is mainly internal. 
 
Barriers of entry 
 
According to the management of VR, instead of a rapid entry, it may take longer for competitors to be able to start 
operating in the passenger services market in Finland, but VR is nevertheless prepared for competition. In rail logistics, 
VR faces a few smaller competitors, but the barriers to enter the market (in both, rail logistics and passenger services) are 
high as the investment needs are substantial, the business requires a high level of expertise in rail operations, and the rail 
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capacity is limited due to single-track railways representing a vast majority of Finland’s railway kilometres1. Other 
barriers to market entry include long time to access the market, staffing, insufficient track capacity on the network and 
competition from a dominant firm. Furthermore, various administrative authorisations are required at local and national 
levels, such as authorisations required for the freight and passenger transport or single safety certificates for railway 
undertakings, to operate in the business segments where VR operates. In road logistics, the market is fragmented, and VR 
faces many competitors. In rail fleet maintenance and lifecycle services, VR is well placed in the competition with 
continuous efficiency improvements and focus on customer satisfaction, and based on the view of the management of 
VR, has a market share of approximately 80 per cent. in Finland. 
 
VR’s main stakeholders 
 
VR’s operating environment includes several, mostly state-linked stakeholders, but the most significant stakeholders 
affecting VR’s operations and business opportunities are: 
 

• the State (owning 100 per cent. of VR); 
• the Finnish Transport Infrastructure Agency (responsible for Finland’s rail network investments and 

maintenance); 
• the Helsinki Region Transport (major contractual partner in commuter traffic); and 
• the Ministry of Transport and Communications (major contractual partner in long-distance and commuter 

traffic). 
 
The following chart presents VR’s main stakeholders (including the most significant ones listed above): 
 

 
 
Electrification of transportation 
 
VR aims to increase electrified transportation on rail and road. The Finnish railway system is a mix of electrified and 
non-electrified legs, and currently 56 per cent. of the Finland’s rail network is electrified. The electrification effort is 
underway in several locations and the management of VR considers that the trend is expected to continue, enabling the 
higher usage of electric locomotives and making the shift from diesel to electric reality. Despite the relatively low share 
of electrified legs in Finland, VR’s passenger rail traffic is already 98 per cent. electrified and around 80 per cent. of rail 
logistics is electrified. Nevertheless, a significant portion of the rail network remain still accessible only by diesel-powered 
locomotives, but VR stands out by not using the diesel-powered locomotives for line drives under the electric overhead 
lines. VR provides only hydro powered zero-carbon electric transports as service. As the below figure illustrates, the more 
transportation is cost-efficiently shifted from the road to be made on rail (energy-efficiency plays a role), the lower the 
emissions are on a social level:2 
 

 
1 Source: Finnish Transport Infrastructure Agency. 
2 Source: VR (Train), VTT Lipasto (Coach [EURO VI], Car [EURO VI]), Air and Truck 60t [EURO VI]). 
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Global megatrends that affect VR’s operations 
 
VR’s operations are affected by the following global megatrends: 
 
Climate change 
 
The ongoing efforts to reduce carbon emissions require rising utilisation of public transport, especially in urban areas. 
Finland is aiming to become carbon neutral in 2035 and to reach this target, Finland is committed to reducing transport-
related emissions by 50 per cent. by 2030. VR’s transportation solutions play a central role in achieving this target as rail 
transportation is substantially more sustainable than other forms of transportation, such as passenger cars, aircrafts and 
trucks. VR is a pioneer in electrified transportation, ranging from electric trains to electric buses. VR aims to increase 
railways’ share of the mode of transport to 10 per cent. of passenger traffic (4.0 per cent. in 2020 and 6.2 per cent. in 
2019), and to 30 per cent. of freight traffic (25 per cent. in 2020 and 27 per cent. in 2019). Based on a study of VR’s 
carbon handprint conducted together with an external counterparty (assessing the impact for 2019), by popularizing 
railway transport, VR has already been able to reduce Finland’s emissions by an amount equal to the annual emissions 
caused by a city with approximately 135,000 inhabitants.3  
 
Urbanisation 
 
Urbanisation will increase the need for travel between and within cities, and the management of VR considers rail traffic 
together with electric buses as crucial to ensure sustainable growth of travel. 
 
Digitalisation 
 
Digitalisation enables more efficient services in all of VR’s business areas, and there are great possibilities, especially in 
optimising passenger and logistics services, such as dynamic pricing, digital catering services and more efficient use of 
logistics wagons. 
 
VR’s Strategy 

VR’s strategy emphasises customer orientation, and growth and responsibility that pursues its vision ‘Getting there 
together for a better world’. The Issuer aims for the top in all of its operations and believes that its success will also benefit 
the society as a whole through smooth everyday transport, acting as a pillar of support for industry in logistics and 
reducing emissions from traffic to combat climate change. The Issuer’s operations are built around the theme of 
responsibility, which creates a set of shared values. The Issuer’s most essential areas of responsibility include safety, 
customer orientation, employee experience, and corporate environmental and social responsibility.  

 
3 Source: VR Group’s Corporate Responsibility Report 2020, dated 1 April 2021, p. 29. 
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VR’s strategy is built around customers and aims for a good employee experience in order to produce the best customer 
experience and end results. Moreover, digitalisation and new technologies play an important role in improving customer 
experience and efficiency.  
 
VR sees new potential for growth in the areas of long-distance traffic, urban traffic, door-to-door trip chains, new 
additional services, broader logistic solutions, circular economy and maintenance and lifecycle services of various kinds 
of rolling stock. Also, exploiting new opportunities for international growth, especially in the Nordic countries, is part of 
the Issuer’s strategy.  
 
As a fully state-owned company, VR’s operations are based on corporate social responsibility. Related to this, it takes the 
financial, social and environmental impacts of its operations into account in its decision-making (see also “– Sustainability 
at VR”). 
 
Description of Operations by Business Segments 

The Group’s operations are built around three operating business segments and other operations which consists of three 
supporting units. The Group’s business segments consist of (i) public transport services in long-distance and commuter 
traffic with trains, buses and trams, (ii) logistics services both on rail and road, and (iii) offering of rail fleet maintenance 
and lifecycle services. The other operations include: (i) train operations which are responsible for locomotives and train 
drivers, (ii) property unit which takes care of property development and rental operations and (iii) corporate services 
which supports the business operations of the Group. The Group operates mainly on the Finnish market and subject to 
the closing of the acquisition of Arriva Sverige, it will have also extensive operations in Sweden. 
 
The Group’s business operations are labour intensive by employing large numbers of train operators, train conductors 
and other personnel. The majority of the employees of the Group are represented by labour unions under several collective 
bargaining agreements. For example, the collective bargaining agreements for the railway employees and Avecra train 
service staff are crucial to the Group. These collective bargaining agreements have been renewed in early 2022, but their 
agreement periods are only one to two years, once they need to be renegotiated again.  
 
The State has adopted the National Transport System Plan for the years 2021–2032 to develop the transport system in 
Finland, including also the development of the railway infrastructure. The said plan includes a description of the current 
state of the transport system and changes in the operating environment, a vision for transport system development by 
2050, objectives set for the plan and their specific strategic guidelines and an action plan containing measures for the 
central and local Finnish governments to achieve the objectives. Additionally, the plan includes a government funding 
programme and a summary of its impact assessment. 
 
VR Passenger Services 

The Group offers public transport services in long-distance and commuter traffic with trains, buses and trams and catering 
services in trains and train stations through the VR Passenger Services business segment. 51 per cent. of the Group’s 
revenue comes from VR Passenger Services and its turnover in the financial year ending on 31 December 2021 was 
approximately EUR 430 million. Approximately 50 per cent. of the segment’s revenue is based on long-term contracts. 
The contractual revenue stems from public tender auction processes, where the State is looking for partners in certain 
railway services. For more information on the long-term contracts, see “Certain Financial and Other Information – Long-
Term Contracts”.  
 
The segments of VR Passenger Services include the following (the revenue shares presented below is based on the 
financial year ended 31 December 2021): 
 

• Long-distance rail traffic (operated by VR-Group Plc); 
o 84 per cent. ticket sales and 16 per cent. contractual revenue 

• Commuter rail traffic (operated by VR-Group Plc); 
o 20 per cent. ticket sales and 80 per cent. contractual revenue  

• City traffic (operated by Oy Pohjolan Liikenne Ab and VR-Group Plc); and 
o 100 per cent. contractual revenue 

• Catering and restaurant services (operated by Avecra Oy). 
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The following graph sets forth how VR Passenger Services’ revenue is generated by its different segments in the financial 
year ended 31 December 2021: 
  

  
 

The following table sets forth VR’s and Arriva Sverige’s revenue by type in the financial year ended 31 December 2021: 
 

Revenue by type Revenue Share of total VR Group revenue 
VR Ticket sales 198 M€ 23.6 % 
VR Contractual revenue 214 M€ 25.5 % 
VR other revenue 426 M€ 50.9 % 
Arriva Sverige Contractual revenue 3,393 MSEK (331 M€*)  

 
*Using ECB EURSEK fixing rate as at 31 December 2021. The management of VR estimates that, based on figures of financial year 
ending 31 December 2021, contractual revenue will generate approximately half of the Group’s revenue after Arriva acquisition. 

 
The management of VR considers that VR Passenger Services business segment provides the customers the safest, 
greenest and most comfortable way to get around. Currently, 98 per cent. of passenger rail traffic is already electrified 
and since 2019, all new bus investments have been fully electric buses. The Group’s main objective in the VR Passenger 
Services business segment is to guarantee a smooth and comfortable passenger experience by offering different 
alternatives that make travelling easier, such as possibilities to work during the trip, free internet and restaurant services. 
VR Passenger Services business segment operates in open access markets in all transportation business areas: long-
distance rail traffic, commuter rail traffic and city traffic. Despite open access markets, VR is currently the sole operator 
in long-distance rail and commuter rail traffic. The profit drives for VR Passenger Services are the number of passengers 
and stable contractual revenue. VR’s growth plans in this business segment include improved competitiveness and 
increasing number of journeys as well as internationalisation. The acquisition of Arriva Sverige will support the segment’s 
internationalisation plan (see “ – Recent Events – Acquisition of Arriva Sverige”). 
 
The Group serves its customers in VR Passenger Services business segment both face-to-face and digitally. The Group’s 
largest ticket sales channel is its online shop. Further, tickets can be purchased through the Group’s mobile app, vending 
machines, station ticket offices, long-distance trains, customer service centre’s telephone service, R-kioski kiosks and 
travel agencies in Finland. In commuter services, under the purchasing contract of Helsinki region commuter traffic, ticket 
sales are done by the Helsinki Region Transport (“HSL”). 
 
VR had a contractual monopoly on passenger transport in the Finnish railways until 2021. However, the implementation 
of the EU’s ‘fourth railway package’, adopted in December 2016, requires that competitive tendering is undertaken in the 
context of rail passenger services and in relation thereto, the Finnish Government decided in 2020 to open passenger rail 
transport to competition in Finland starting from 1 January 2021. The passenger transport competition was introduced 
under an open access model, where operators can compete on the same railway section with their own train fleet. These 
regulatory and policy changes mean that in the 2020s, the Group has no longer an exclusive right to the provision of rail 
transport services in the Finnish rail network and other operators can enter the passenger rail transport market as well. 
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Long-distance rail traffic 
 
VR aims to make train travel the most popular option of transport in long-distance traffic. Long-distance traffic contributes 
over half of the business segment’s revenue. Revenue is mainly generated from ticket sales, but small part of the revenue 
is based on a contract with the Ministry of Transport and Communications, in which VR agrees to guarantee rail traffic 
on unprofitable routes with a monthly fixed compensation from the Ministry of Transport and Communications 
supporting ticket sales. The contract was renewed in 2022 and is valid until 2030. In long-distance traffic, any operator 
can start providing services, but operators need to have their own fleet and own ticket sales. The COVID-19 pandemic 
has had a significant negative effect on public transport services, but long-distance rail traffic has started recovering, 
especially at the end of 2021. 
 
Commuter rail traffic 
 
Commuter rail traffic includes commuter rail traffic in Southern Finland. Commuter rail traffic revenue is based on VR’s 
own ticket sales, on publicly tendered contracts and on fixed compensation from the Ministry of Transport and 
Communications. The largest contract is with the HSL. Since a large part of the commuter services revenue is generated 
from purchasing contracts, the revenue is stable and predictable. 
 
The contract with HSL covers the commuter rail traffic in Helsinki region. The contract is a fixed-type contract where all 
revenue is generated based on the contract. Ticket sales are done and the fleet is provided by the HSL. VR won the tender 
in 2020 and tendered traffic began in June 2021 and is in force until 2031. 
 
The contract with the Ministry of Transport and Communications covers certain routes in both long-distance rail traffic 
and in commuter rail traffic that would be unprofitable if they were ran by market-based ticket sales. The Ministry of 
Transport and Communications is committed to pay VR a fixed compensation to support VR’s own ticket sales on the 
routes. Ticket sales and pricing are done by VR and the fleet is owned by VR. The contract was renewed in 2022 and is 
valid until 2030. 
 
City traffic 
 
City traffic includes bus services and Tampere city tram. Based on estimates of the management of VR, Oy Pohjolan 
Liikenne Ab operates the bus transport services with a market share of approximately 20 per cent. of publicly tendered 
traffic in Finland, which the management of VR estimates to be approximately EUR 500 million in total. Oy Pohjolan 
Liikenne Ab operates only in purchasing contract traffic, which enables stable and predictable revenue. The contracts 
typically include only a couple of routes, meaning that there are continuous smaller tenders instead of individual larger 
tenders. Oy Pohjolan Liikenne Ab currently operates mainly in Helsinki metropolitan area and Tampere city area and 
Kotka. Oy Pohjolan Liikenne Ab is a leading pioneer in electric buses, and it was the first company to operate electric 
buses in Finland and a total of 85 buses out of 495 bus fleet units are e-buses. Since 2019, Oy Pohjolan Liikenne Ab has 
invested only in electric buses. 
 
Tampere city tram traffic is done via an alliance model, where VR operates the traffic and employs the tram personnel. 
Tampere city tram is the first tram operated by VR, which will increase VR’s know-how in light rail operations. 
 
Catering and restaurant services 
 
Avecra Oy operates in train catering in long-distance passenger trains and restaurant, kiosk and cafe services in the Finnish 
railway stations. Slightly more than half of revenue is generated in trains and rest in railway stations. Avecra Oy is one 
of the largest restaurant service providers in Finland. 
 
VR Transpoint 

VR Transpoint offers logistics services on rail and road and the service portfolio is completed with supplementary 
services. Rail transportation is the most ecological form of logistics and around 80 per cent. of VR Transpoint’s rail 
logistics is already electrified. VR Transpoint transported 37 million tonnes of goods in 2021. VR Transpoint operates 
mainly within Finnish borders and it is a strategic partner and a guarantor of raw material supply to Finnish industries. 47 
per cent. of the Group’s revenue comes from VR Transpoint and its turnover in the financial year ending on 31 December 
2021 was approximately EUR 390 million.  
 
The main operating traffic flows of VR Transpoint’s are: 
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• Within Finland; 
• From harbours to factories (and vice versa); 
• Transit traffic from Russian border to Finnish harbours; and 
• Import and export flows from and to Russian border. 

 
On 6 April 2022, VR announced that it will discontinue the Russian-related freight traffic in a controlled manner and that 
VR Transpoint, which is responsible for the freight traffic, will draw up a traffic rundown plan. On 3 May 2022, VR 
announced that the termination of Russian-related freight traffic contracts has been initiated and the traffic will cease 
completely by the end of the year at the latest. The agreements with Russian railways (“RZD”) will end at the same time 
as the ending of traffic. 
 
The trend in industries is to minimise warehousing, which means that the logistics flow needs to be punctual and reliable. 
VR Transpoint is constantly developing its services and having dialogue with its stakeholders to be able to provide high 
quality logistics services. The main profit drivers include trends related to heavy industry and investments in the Finnish 
industry.  
 
The business segment serves a variety of different sectors and its customers are domestic and international companies 
that need logistics solutions for raw material and product transports. Rail logistics serves mainly forest, metal, chemical, 
and energy industries, with around 50–60 per cent. of the total tonnes of goods transported by VR Transpoint coming 
from the forest industry. Road logistics serves construction, agriculture, and circular economy industries. Road logistics 
covers approximately 10 per cent. of total tonnes of goods transported by VR Transpoint. The service portfolio is 
completed with supplementary services which include, for example, transport planning, warehousing, and loading and 
unloading services. VR Transpoint can therefore offer a comprehensive logistics supply chain for its customers. VR 
Transpoint utilises the newest technologies and develops its diverse vehicles to respond to all transport needs. It can tailor 
the entire logistics chain with its additional services all the way from the factory to the port. The business segment operates 
with an extensive partner network to guarantee its customers reliable and competitive transport services. 
 
The following graphs set forth the share of rail logistics tonnes by industry transported by VR Transpoint during the 
financial year ended 31 December 2021, as well as the share of rail and road logistics revenue of VR’s total revenue in 
the financial year ended 31 December 2021: 
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The management of VR estimates that VR Transpoint has a leading market position in rail logistics with the market share 
of over 90 per cent. The management of VR considers that almost all logistic transportation needs in Finland that are 
possible to be conducted by rail, are already conducted by rail. The market size and growth opportunities are determined 
by investments in Finnish industries. VR Transpoint has continuous dialogue with its stakeholders in order to understand 
their needs and to be ready to provide services for their future needs. Currently, VR Transpoint is focusing on improving 
profitability. 
 
VR FleetCare 

VR FleetCare is one of the largest operators in fleet maintenance services in the Nordics. 2 per cent. of the Group’s 
external revenue (being around EUR 17 million) comes from VR FleetCare. VR FleetCare’s internal sales to the Group 
was around EUR 187 million in 2021. The services include, among others,: 
 

• Fleet maintenance; 
• Modernisation projects; 
• Component services; 
• Lifecycle management; and 
• Digital services. 

 
These services are offered through VR FleetCare’s service portfolio, which includes: 
 

• ModernCare: Comprehensive rolling stock modernisation services; 
• AssetCare: Rolling stock lifecycle services and consulting; 
• SmartCare: Digital solutions for rail transport and rolling stock; and 
• ComponentCare: Component maintenance and repair services. 

 
VR FleetCare’s operations require profound and specialised expertise, which it has gained during its history of 160 years. 
The majority of the business is currently internal sales to VR based on the maintenance needs of the Group making it an 
important part of VR’s cost-efficiency. Most of the revenue is generated from continuous maintenance service contracts, 
both internal and external. These contracts generate stable revenue and cash flow.  
 
VR FleetCare has six depots and two service workshops located in Finland. Its strategy is to conduct the services in 
Finland with current resources and ship the finished products back to the customer in Finland and abroad. VR FleetCare 
acts mainly as a project management company and a lot of work is done by subcontractors and rented workforce. This 
allows VR FleetCare to scale its operations flexibly by utilising workforce based on project needs. 
 
VR FleetCare’s operations are supported by global megatrends, as rail traffic increases due to urbanisation and rail 
logistics help to reduce the carbon footprint of transportation and industries. Rail fleet factories are not able to meet the 
demand for new fleet arising from the growing rail traffic. This means that rail operators need to increase the lifecycle of 
their current fleet, as well as improve them with modernisation projects. The management of VR considers that the 
demand for FleetCare’s services will keep growing and the outlook of the market is strong. There is still a lot of potential 
to improve FleetCare’s services through innovation and digitalisation. The management of VR estimates that the size of 
the market where FleetCare operates is approximately EUR 1,200 million in Nordic and Baltic countries. In 2021, VR 
FleetCare signed its first contract in Norway, where eight couchette coaches were modernised for Vy Tog.  
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VR FleetCare’s customers include the Group’s business operations and other Nordic and Baltic operators. VR FleetCare 
maintains more than 100 different types of rolling stock units, including freight and passenger wagons, track work 
equipment, locomotives and metro trains. VR FleetCare’s service offering evolves through the use of technology and new 
data- and analytics-based solutions. 
 
Other operations 

Train operations is responsible for owning the Group’s locomotives, administering their lifecycle, organising maintenance 
and investing in new vehicles. The unit is also responsible for procuring electricity and fuel for the rail traffic and the 
energy-efficiency of the rail traffic. The rail traffic planning unit plans the use of locomotives in long-distance passenger 
traffic and freight traffic trains as well as train driver schedules. The planning unit is also responsible for long-term train 
driver resource prognoses and updating short-term plans of train drivers and locomotives related to changes in traffic. 
Train operations’ most important customers are the Group’s train traffic passengers and logistics customers who are 
served together with VR Passenger Services and VR Transpoint.  
 
The property unit maintains, leases and develops properties owned by the Group. The property stock owned by the Group 
includes machine shop, depot, logistics and station properties and office and social premises around Finland. 
 
Corporate services support business operations and help units succeed and reach their goals. With services that focus on 
the core challenges, the corporate services enable smooth day-to-day work, the continuous effectiveness of operations 
and the improvement of quality. Corporate services include human resources and safety, financial and procurement, IT, 
development and legal services as well as communications and public affairs. 
 
VR Group’s operations related to Russia 

General summary 
 
In March-May 2022, VR has partly or wholly shut down or suspended its operations related to Russia in response to 
Russia’s invasion of Ukraine and ensued sanctions. On 25 March 2022, VR announced that it will discontinue the Allegro 
train service between Helsinki and St. Petersburg until further notice, starting from 28 March 2022. On 6 April 2022, VR 
announced that it will discontinue the Russian-related freight traffic in a controlled manner and that VR Transpoint, which 
is responsible for the freight traffic, will draw up a traffic rundown plan. On 3 May 2022, VR announced that the 
termination of Russian-related contracts has started and the freight traffic will stop by the end of year 2022. In case new 
sanctions are introduced, the rundown plan will be accelerated accordingly. VR has also initiated negotiations for the sale 
or liquidation of its Finnish associated companies, Oy ContainerTrans Scandinavia Ltd (“CTS”) and Freight One 
Scandinavia Oy (“FOS”). In addition, VR has initiated negotiations to sell its Russian subsidiary OOO Finnlog LLC 
(“Finnlog”). Following VR’s announcement on 3 May 2022, the contract related to logistics services between VR and 
RZD will end at the same time as the ending of the traffic. 
 
In the financial year ended 31 December 2021, the Group generated approximately EUR 91 million net sales (being 
approximately 11 per cent. of the consolidated net sales of the Group) from the Russian-related operations. As at 31 
December 2021 approximately EUR 55 million of the assets of the Group (being approximately three per cent. of the 
total consolidated assets of the Group) were Russian-related. 
 
VR and RZD operate together the Allegro train connection between Helsinki and St. Petersburg and VR FleetCare Ltd 
provides maintenance and lifecycle services concerning these trains (VR Passenger services or VR FleetCare have no 
business operations in Russia). The Group and RZD own together, both with a 50 per cent. ownership, a joint venture Oy 
Karelian Trains Ltd which owns and rents the Allegro trains.  
 
Approximately one-third of goods transported on rails by VR Transpoint relates to Russia (transit traffic from Russian 
border to Finnish harbours and import and export flows from and to Russian border). VR Transpoint has conducted 
business in Russia through a Group company, Finnlog, which has rented rail logistics wagons to a single Finnish customer 
to cover the customer’s logistics needs. The operations of Finnlog are currently suspended for indefinite period and on 3 
May 2022, VR announced that it has started negotiations concerning the sale of Finnlog.  
 
The termination of Russian-related freight traffic contracts concluded between VR and its domestic customers shall be 
carried out in the manner specified in the contracts and negotiated with the customers. VR’s aim is to run down the 
Russian-related freight traffic as quickly as possible, but it is expected that the process will take several months. 
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During 2021, the Issuer carried out certain divestments of its Russian operations, for example, by selling its international 
road logistics business comprising of Transpoint International (FI) Oy owned by the Issuer and two Russian subsidiaries 
owned by Transpoint International (FI) Oy. 
 
VR Passenger Services’ operations related to Russia 
 
The Group and RZD operate together the Allegro train connection between Helsinki and St. Petersburg. The Group 
operates only on the Finnish side of the border and RZD respectively only in Russia. The Group and RZD own together, 
both with a 50 per cent. ownership, a joint venture Oy Karelian Trains Ltd which owns and rents the Allegro trains. Oy 
Karelian Trains Ltd is not a member of the Group. Prior to the COVID-19 pandemic, the net sales of the Helsinki-St. 
Petersburg connection were approximately EUR 18 million, which represented less than two per cent. of the Group’s 
consolidated net sales. As at 31 December 2021, the Group’s ’s share of Oy Karelian Trains Ltd’s total assets were 
approximately EUR 39.7 million, which represented approximately two per cent. of the Group’s consolidated total assets. 
Allegro’s operations were suspended due to the COVID-19 pandemic for approximately 1.5 years, but it started to operate 
again in December 2021, twice a day and only for Russian and Finnish citizens. However, in relation to Russia’s invasion 
of Ukraine, VR announced on 25 March 2022 that it will discontinue the Allegro train service until further notice, starting 
from 28 March 2022. 
 
VR Transpoint’s operations in Russia 
 
The Group has 100 per cent. ownership of its subsidiary, Finnlog, located in Moscow, Russia. Finnlog rents rail logistics 
wagons to a single Finnish customer to cover the customer’s logistics needs. This way the customer can plan the logistics, 
but the plans are executed by the Group’s rail professionals. The wagons are used to import industrial raw material (wood 
and wood chips) from Russia to Finland. The operations of Finnlog are currently suspended for indefinite period due to 
Russia’s invasion of Ukraine. In addition, VR has initiated negotiations to sell Finnlog. Finnlog accounted to 
approximately EUR 6 million of the Group’s consolidated net sales for the financial year ended 31 December 2021, which 
was less than one per cent. of the Group’s consolidated net sales for that period and approximately EUR 15.3 million of 
the Group’s total assets as at 31 December 2021, which was less than one per cent. of the Group’s consolidated total 
assets.  
 
VR Transpoint’s operations related to Russia 
 
In 2021, VR Transpoint transported in total 37.4 million tonnes of goods on rails. Apart from Finnlog, VR Transpoint 
operates within Finland’s borders and is a strategic partner and a guarantor of raw material and end-product supply to the 
Finnish industries. Russia-related exposure arises from rail transportation from the Russian border to Finland. 
Approximately one-third (1/3) of the goods transported on rails relates to Russia. The operated traffic flows related to 
Russia are the transit traffic from the Russian border to the Finnish harbours as well as the import and export flows from 
and to the Russia border. Transit traffic is about half (1/2) and the import and export traffic are the other half of the 
Russian-related flows. Russia-related rail transportation represents approximately 20 per cent. of VR Transpoint’s net 
sales and approximately 10 per cent. of the Group’s consolidated net sales in the financial year ended 31 December 2021. 
If the overall economic growth development is positive, the Finnish industry companies’ demand for raw materials does 
not necessarily decrease even the though Russia is being isolated from the international community and the Finnish 
companies have to receive the substitutive raw materials from other markets. The impact of potentially decreasing or 
ending Russia-related import and export transport flows will most likely be partly mitigated by increasing freight traffic 
in Finland. For potentially decreasing or ending transit traffic no compensating traffic is foreseen.  
 
In addition, VR is exposed to Russian market through its joint ventures FOS and CTS of which VR has 50 per cent. 
ownership of both companies. FOS is specialised in wagon load and full train shipments and CTS is specialised in 
container shipments. VR has engaged in these companies as an owner in order to reach potential shipments to and from 
Asia and other international concepts, as well as provide additional services and more comprehensive solutions to its 
current customers. In 2021, FOS’s revenue was 3.9 million euros and CTS’s revenue was 11.7 million euros. FOS and 
CTS are not members of the Group. As part of VR’s plan to run down Russian-related business activities, the Group is 
evaluating possibilities of selling all of its ownership in FOS and CTS. 
 
VR FleetCare’s operations related to Russia 
 
In November 2021, RZD, Karelian Trains and the Finnish rail traffic maintenance company VR FleetCare Ltd signed a 
20-year agreement on the maintenance and lifecycle services concerning the high-speed trains operating between Helsinki 
and St. Petersburg starting from 2022. The agreement on the maintenance and lifecycle services will be renegotiated 



 
 
 
 

42 
 

between the parties, as VR announced on 25 March 2022 that it will discontinue the Allegro train service until further 
notice, starting from 28 March 2022. 
 
Sustainability at VR 

Sustainability at VR includes responsibility of operating in an environmentally sustainable way as well as working over 
the long term to improve traffic and occupational safety and to ensure a good employee experience. VR believes that 
efficiency and environmental friendliness go hand in hand and good employee experience shows in the customer 
experience, which has a direct effect on the company results. Further, VR believes that operating responsibly opens new 
business opportunities and places the company in a competitively better position in comparison to its peers.  
 
VR’s responsibility promises  
 
VR is committed to the State’s programme for cutting emissions, according to which Finland will be carbon-neutral by 
2035 and carbon-negative soon after. As a part of this, VR has made the following responsibility promises: 
 

• Customer orientation: being the customers’ first choice; 
• Safety and security: ensuring that people and goods reach their destinations in the safest way possible; 
• Employee experience: building an inspiring workplace where everyone thrives; 
• Environmental responsibility: reducing the environmental impact of transport and the carbon footprint of 

society; and 
• Corporate social responsibility: increasing Finland’s well-being. 

 
Further, VR has disclosed four environmental goals as a part of its strategy, which it aims to fulfil by 2025:  
 

• Reducing emissions: reducing greenhouse gas emissions per output by 15 per cent. compared to 2019; 
• Increasing energy efficiency: reducing energy consumption per output by 15 per cent. compared to 2019; 
• Increasing material efficiency: achieving the recycling rate of 80 per cent. compared to 2019; and 
• Chemical safety: no significant leakages. 

 
Climate friendliness 
 
VR believes that rail transport has an essential role in curbing climate change, as it produces lower emissions and 
consumes less energy than other modes of transport. VR has used electricity produced with renewable energy in the Group 
traffic for a long time and to a large extent. All of the energy purchased by VR is zero-carbon hydropower. Travelling by 
train is considered to be carbon-neutral and VR’s trains are a green option. However, VR is committed to improve its 
climate friendliness even more. For example, VR aims to increase the energy efficiency of train traffic by introducing 
new and more energy-efficient rolling stock as well as by increasing train sizes. In addition, with the Driver’s Advisory 
System (DAS) VR aims to reduce the amount of energy used for traction by 8 per cent. VR also cooperates extensively 
with companies to reduce the environmental impact and carbon footprint, and efforts are being made, for example, to 
expand the use of renewable fuel in the future in order to increase the share of biofuels in diesel powered trains and trucks. 
 
Effects of the COVID-19 Pandemic on VR’s Operations 

The COVID-19 pandemic has strongly shaped the years 2020 and 2021. In particular, the COVID-19 pandemic has 
affected everyday train travel and consequently, the entire Group through VR Passenger Services. The COVID-19 
pandemic has had a significant adverse impact on the number of journeys, net sales and profitability, and the recovery in 
demand in passenger service has progressed slowly. In freight traffic and maintenance, the effects of the pandemic have 
remained relatively small. In addition, as the demand for the Group’s services has decreased since the outbreak of the 
COVID-19 pandemic, there has been less work available for its personnel. The Group has since taken significant 
adjustment measures and initiated co-operation procedures (in Finnish: yhteistoimintaneuvottelut) due to the effects of 
the COVID-19 pandemic, which has resulted in e.g. temporary and permanent layoffs. Under the Act on Co-operation 
within Undertakings (Yhteistoimintalaki 1333/2021, as amended) the co-operation procedure must be initiated when the 
employer is considering measures that may lead to a reduction in the number of personnel (termination, lay-off or 
reduction of an employment contract to a part-time contract) for financial or production-related reasons. 
 
As compared to 2020, there was a recovery in the long-distance rail journey volumes in 2021 due to increased leisure 
travel, but the rail travel volumes were still clearly behind the levels before the COVID-19 pandemic. The total number 
of long-distance rail journeys was 8.5 million in 2021 compared to 8.1 million in 2020 and 14.9 million in 2019. For 
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commuter trains operated by VR in Southern Finland, the number of journeys decreased to 4.0 million in 2021 compared 
to 4.3 in 2020 and 7.5 million in 2019. In HSL commuter train traffic operated by VR, the number of journeys decreased 
to a total of 42.5 million in 2021 compared to 47.2 million in 2020 and 70.4 million in 2019. The main cause for the 
decrease related to commuter train traffic was the remote work recommendations due to the COVID-19 pandemic. 
Moreover, the total number of journeys operated by Pohjolan Liikenne bus services was 28.9 million in 2021 compared 
to 29.0 million in 2020 and 42.9 million in 2019. 
 
VR’s consolidated net sales for the financial year ended 31 December 2021 were EUR 838.3 million compared to EUR 
791.9 million for the financial year ended 31 December 2020 and EUR 981.7 million for the financial year ended 31 
December 2019. 
  
VR Passenger Services’ net sales for the financial year ended 31 December 2021 were EUR 431.5 million compared to 
EUR 406.2 million for the financial year ended 31 December 2021 and EUR 592.5 million for the financial year ended 
31 December 2019.  
 
The impact of the COVID-19 on freight traffic has not been significant, which means the share of VR Transpoint in the 
Group’s net sales for the financial year ended 31 December 2021 was larger than previous financial years. VR 
Transpoint’s net sales for the financial year ended 31 December 2021 were EUR 390.1 million compared to EUR 386.5 
million for the financial year ended 31 December 2020 and EUR 391.4 million for the financial year ended 31 December 
2019.  
 
VR FleetCare’s net sales for the financial year ended 31 December 2021 were EUR 203.7 million compared to EUR 
195.8 million for the financial year ended 31 December 2020 and EUR 202.2 million for the financial year ended 31 
December 2019. 
 
The COVID-19 pandemic has had a significant impact on the Group’s results mainly because the demand for VR 
Passenger Services has not recovered to pre-pandemic levels. The Group’s operating profit (EBIT) for the financial year 
ended 31 December 2021 was EUR −22.7 million (comparable EBIT EUR −14.1 million) compared to EUR −24.6 million 
(comparable EBIT −26.1 million) for the financial year ended 31 December 2020 and EUR 137.3 million (comparable 
EBIT 105.2 million) for the financial year ended 31 December 2019.  
 
The COVID-19 pandemic has posed significant challenges to the profitability of VR Passenger Services’ operating profit 
(EBIT), which was EUR −50.4 for the financial year ended 31 December 2021 compared to EUR −69.5 million for the 
financial year ended 31 December 2020 and EUR 81.9 million for the financial year ended 31 December 2019.  
 
The COVID-19 pandemic has affected VR Transpoint’s and VR FleetCare’s businesses less than expected. VR 
Transpoint’s operating profit (EBIT) for the financial year ended 31 December 2021 was EUR 23.0 million compared to 
EUR 33.7 million for the financial year ended 31 December 2020 and EUR 13.2 million for the financial year ended 31 
December 2019.  
 
Respectively, VR FleetCare’s operating profit (EBIT) for the financial year ended 31 December 2021 was EUR 4.7 
million compared to EUR 11.2 million for the financial year ended 31 December 2020 and EUR 6.5 million for the 
financial year ended 31 December 2019 (see also, “Risk Factors – The COVID-19 pandemic has had a material adverse 
effect on the Group’s business, financial condition, results of operations and future prospects, and may continue to 
adversely affect the demand for the Group’s services”). 
 
The following table sets forth the total number of annual long-distance rail journeys and the total tonnes of the goods 
transported for the years indicated below: 

Year Long-distance rail traffic trips 
in Finland, in millions 

Rail logistics tonnes, in millions 

2017 12.6 38.4 
2018 13.2 39.4 
2019 14.4 36.9 
2020 8.0 36.6 
2021 8.7 37.4 

 
The following table sets forth the total number of long-distance rail journeys in quarterly level for the financial quarters 
indicated below: 
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Financial 
quarter 

Long-distance rail 
traffic trips in 

Finland, in millions 

Market-based 
long-distance 

train kilometers 
in Finland, in 

millions 

Long-distance 
train kilometers in 

Finland, in 
millions 

Rail logistics 
tonnes in Finland, 

in millions 

Rail logistics 
tonnes related to 

Russia, in millions 

Q1/2017 3.2  5.7 5.8 3.9 
Q2/2017 2.9  5.5 5.6 3.6 
Q3/2017 3.3  5.2 5.3 4.0 
Q4/2017 3.0  5.3 5.9 4.3 
Q1/2018 3.2  5.5 5.8 3.7 
Q2/2018 3.1  5.4 6.2 3.8 
Q3/2018 3.3  5.6 5.9 3.7 
Q4/2018 3.4  5.5 6.4 3.9 
Q1/2019 3.4  5.8 5.8 3.2 
Q2/2019 3.4  5.7 5.8 3.8 
Q3/2019 3.8  5.8 5.8 3.2 
Q4/2019 3.7 4.0 5.8 5.8 3.5 
Q1/2020 3.1 4.1 6.0 5.2 3.6 
Q2/2020 0.9 3.1 4.1 5.8 3.6 
Q3/2020 2.2 3.6 4.9 5.4 3.3 
Q4/2020 1.7 3.7 5.2 6.0 3.7 
Q1/2021 1.3 3.2 4.8 6.0 2.8 
Q2/2021 1.7 3.1 4.5 6.4 3.3 
Q3/2021 2.7 3.7 5.0 5.7 3.5 
Q4/2021 3.0 3.7 5.2 6.1 3.5 
Q1/2022 2.5 3.3 5.1 5.11) 2.6 
April 2022 1.1 1.2 1.7 1.9 0.4 

 

1) Q1/22 negatively impacted by labour disputes in Finnish industry. Domestic freight traffic is expected to exceed pre-invasion levels. 
 
Material Contracts 

To the best of VR’s knowledge, other than the agreements in relation to the acquisition of Arriva Sverige as described 
below under “ – Recent Events – Acquisition of Arriva Sverige” there are no contracts that have been entered into by the 
Group or its subsidiaries outside the ordinary course of business that are, or may be, material or which contain provisions 
under which any member of the Group has any obligation or entitlement that is material to the Group’s ability to fulfil its 
obligations under the Notes (other than contracts entered into in the ordinary course of business). 
 
Recent Events  

Acquisition of Arriva Sverige  
 
On 24 March 2022, VR announced that it will acquire the Swedish bus and rail company Arriva Sverige. Arriva Sverige 
is part of the pan-European passenger transport company, Arriva Group, which is owned by Deutsche Bahn. Arriva 
Sverige’s revenue in 2021 was SEK 3,392.6 million and EBITDA SEK 465.5 million. According to the management of 
VR, Arriva Sverige is considered to be the third largest rail operator and fourth largest bus operator in Sweden. After the 
acquisition Arriva Sverige becomes an independent company under VR. Arriva Sverige operates in urban transport in 
Stockholm, and in regional transport in southern and south eastern Sweden, in Skåne and Östergötland.  
 
The figure below presents certain key figures including, fleet size and full-time equivalent (workload of an employed 
person, FTE) and market shares (based on the estimates of the management of VR), related to operations of Arriva 
Sverige: 
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Through the transaction, VR aims to grow and strengthen its position and competitiveness as an urban transport operator 
and boost the electrification of the Swedish bus transport market. Also, VR will enter a tendering market that is multiple 
in size compared to Finland and growing, supported by population growth, urbanisation and significant public investments 
in infrastructure, rail traffic and public transport. With the acquisition, the management of VR estimates that VR’s 
competitiveness will improve significantly both in bus and rail transport – in Sweden and in Finland. The transaction is 
expected to close in early July 2022 subject to customary closing condition precedents, including approvals from the 
German Ministry of Transport and Infrastructure and the Deutsche Bahn Supervisory Board as well as confirmation from 
the relevant counterparties (including the Public Transport Authorities who are the customers of Arriva Sverige) that they 
shall not exercise the change of control rights upon the completion of the acquisition. The acquisition of Arriva Sverige 
shall be financed through an independent committed financing arrangement entered for the purpose of the acquisition. 
 
Shutting down and/or suspension of Russian-related operations 
 
In March-May 2022, VR has partly or wholly shut down or suspended its operations related to Russia in response to 
Russia’s invasion of Ukraine and ensued sanctions. For information, see “ – Description of Operations by Business 
Segments – VR Group’s operations related to Russia” and “Certain Financial and Other Information – Long-Term 
Contracts”. 
 
Change of the President and CEO of VR 
 
VR announced on 4 April 2022 that its President and CEO, Lauri Sipponen, has been dismissed on as effective of 4 April 
2022 and Topi Simola, the Senior Vice President of Passenger Services, has been appointed as the interim President and 
CEO of VR as effective of 4 April 2022, and the Board of Directors have immediately started the recruitment process of 
the new President and CEO, which is still ongoing at the date of this Prospectus.  
 
Group Structure  

The Issuer is the parent company of the Group. The following table sets forth the Group’s subsidiaries, affiliate companies 
and joint ventures as at 31 March 2022. 
 

 Group holding Country of incorporation 
 (per cent.)  
Oy Pohjolan Liikenne Ab 100.00 Finland 
Avecra Oy 100.00 Finland 
VR FleetCare Ltd 100.00 Finland 
SeaRail Oy 100.00 Finland 
Limited Liability Company Finnlog 100.00 Russia 
Oy Freight One Scandinavia Oy 50.00 Finland 
Oy ContainerTrans Scandinavia Ltd.  50.00 Finland 
Varkauden keskusliikenneasemakiinteistö Oy 33.30 Finland 
Oy Karelian Trains Ltd 50.00 Finland 
Transitar Oy 100.00 Finland 
VR Sverige AB 100.00 Sweden 
VR Norge AS 100.00 Norway 
SIA VR Services Latvia 100.00 Latvia 
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Regulatory Environment 

The Group is required to comply with a large number of restrictive environmental and public health regulations as well 
as regulations related to public procurement and contracting.  
 
Tendering 
 
For procurements above the EU thresholds, the Group complies with the Finnish Act on Public Contracts in Special 
Sectors (1398/2016, as amended) (in Finnish: Erityisalojen hankintalaki). Procurements above the threshold are reported 
in the public procurement notification channel. 
 
Contracting 
 
When the Group engages in using external workforce, it must comply with the Finnish Act on the Contractors’ Obligations 
and Liability when Work is Contracted out (1233/2006, as amended) (in Finnish: Laki tilaajan selvitysvelvollisuudesta ja 
vastuusta ulkopuolista työvoimaa käytettäessä). The purpose of the act is to encourage equal conditions for competition 
between companies and obeyance of employment regulations as well as to create preconditions for companies and public 
corporations regarding contracted work. 
 
Safety 
 
The Group must comply with the Finnish Occupational Safety and Health Act (738/2002, as amended) (in Finnish: 
Työturvallisuuslaki). The objective of the act is to improve the working environment and working conditions in order to 
ensure and maintain the employees’ ability to work as well as to prevent occupational accidents and diseases and eliminate 
other risks from work and the working environment to the physical and mental health of employees. Further, in rail 
transport activities, the Group must comply with the Finnish Rail Traffic Liability Act (113/1999, as amended) (in 
Finnish: Raideliikennevastuulaki). In accordance with the act, the rail transport operator is liable for any damage caused 
by the use of a railway vehicle for rail transport. 
 
The risk of railway accidents and incidents is managed with a railway safety management system that covers all rail traffic 
business operations and serves as the foundation for the Group’s safety management and operational safety. The Group 
further maintains a number of insurance programmes to cover insurable operational risks which cover risks relating to, 
for example, damage to property, business interruption, various liability exposures, environmental damage, cargo and 
crime. 
 
Environment and sustainability 
 
The Group complies with the United Nations 2030 Agenda for Sustainable Development and the Sustainable 
Development Goals. The aim of the agenda and goals is to eradicate extreme poverty from the world and to ensure 
wellbeing in an environmentally sustainable manner. Further, in 2020, the Group joined the United Nations Global 
Compact initiative and is thus committed to adopting and implementing the ten principles of the initiative.   



 
 
 
 

47 
 

CERTAIN FINANCIAL AND OTHER INFORMATION 

Historical Financial Information 

VR prepares its consolidated financial statements in accordance with the International Financial Reporting Standards 
(IFRS), as adopted in the EU. VR’s audited consolidated financial statements as at and for the financial years ended 31 
December 2021 and 31 December 2020 as well as financial information as at and for the three months ended 31 March 
2022 and 31 March 2021 have been incorporated into this Prospectus by reference. Save for VR’s audited consolidated 
financial statements as at and for the financial years ended 31 December 2021 and 31 December 2020, no part of this 
Prospectus has been audited. The financial information as at and for the financial year ended 31 December 2019 is 
included as unaudited comparable figures in VR’s audited consolidated financial statements as at and for the financial 
year ended 31 December 2020. See “Information Incorporated by Reference”. 
 
VR’s Financing Structure 

VR’s financing and financial risk management are managed in accordance with the Group’s Treasury Policy approved 
by VR’s Board of Directors. Corporate finance and financial risk management, including monitoring of financial risks 
and execution of financing and financial risk related transactions, are centralised to the Group’s Treasury, which operates 
under VR as a service centre for the whole Group. Treasury ensures the availability of cost-effective funding, taking into 
account the targets regarding the Group’s balance sheet structure and cost of capital. The aim is to avoid high 
dependencies on any single source, counterparty, market or instrument. 
 
Within a framework set by VR’s Board of Directors, the group-level capital structure is managed operationally by 
Treasury with a main objective of sustaining a strong credit risk profile and securing the continuity of business operations. 
With a healthy capital structure, VR also aims to improve flexible access to cost efficient financing to support investment 
opportunities and profitability. VR is currently rated ‘A+’ with stable outlook by S&P. When optimising the capital 
structure, Treasury takes into account the financial targets set by VR’s Board of Directors and the rating assessment 
framework of S&P or any other relevant rating agencies. 
 
The Group’s financial targets set by VR’s Board of Directors are: 
 

• return on capital employed (ROCE) of at least 7 per cent.1);  
• net interest-bearing liabilities to EBITDA of under 2.0 in the long-term2); and 
• maintain a high investment grade credit rating3). 

 
1) -0.5 per cent. in 2021, -1.1 per cent. in 2020 and 7.9 per cent. in 2019. 
2) 1.8 x in 2021, 0.7x in 2020 and 0.0x in 2019. 
3) A long-term credit rating of A+, with a stable outlook assigned by S&P. 
 
Dividend policy 
 
VR’s long-term target for profit distribution is a stable profit distribution of approximately 60-80 per cent. of the previous 
financial year’s net profit. In addition to market conditions, profit distribution takes into consideration VR’s profitability, 
future financing and investment needs as well as maintaining a solid degree of solvency. Profit distribution includes 
dividend payment and capital repayment. 
 
The following table sets forth VR’s aggregate of dividends paid and capital repayments for the financial years indicated 
below: 
 

(mEUR)  Dividends and capital repayments 
2014 30 
2015 100 
2016 100 
2017 190 
2018 100 
2019 123 
2020 0 
2021 100 
2022 40 
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Capital structure 
 
The purpose of VR’s capital management is to ensure the prerequisites for VR’s operations under all conditions. In 
addition, the objective is to achieve the optimum capital structure. VR monitors the development of its capital structure, 
i.e. equity and interest-bearing liabilities. The monitored indicators of the capital structure are the net gearing and the 
ratio of equity to total assets (equity ratio). 
 
The following table sets forth the key figures for VR’s capital structure as at the dates indicated below: 
 

 
31 March 

2022 
31 March 

2021 31 December 2021 31 December 2020 
(tEUR) (unaudited) (unaudited) (audited) (audited) 
Financial securities 0,000 73,842 0,000 108,701 
Cash and cash equivalents 53,201 101,442 65,845 90,130 
Equity 1,277,836 1,250,722 1,279,178 1,274,335 
Long-term interest-bearing liabilities1) 272,378 260,581 275,630 258,529 
Short-term interest-bearing liabilities1) 27,899 27,463 28,329 27,872 
Interest-bearing liabilities, total 300,276 288,044 303,959 286,400 
Equity and interest-bearing 
liabilities, total 

1,578,112 1,538,765 
1,583,138 1,560,735 

Net interest-bearing liabilities 247,075 112,760 238,114 87,569 
1) Includes all IFRS 16 lease liabilities.     

 
The following table further sets forth the equity ratio, net gearing and net interest-bearing liabilities / EBITDA as at the 
dates indicated below: 
 

 
31 March 

2022 
31 March 

2021 31 December 2021 31 December 2020 
 (unaudited) (unaudited) (unaudited) (unaudited) 
Equity ratio 67.1 per cent 63.2 per cent. 66.4 per cent. 63.7 per cent. 
Net gearing 19.3 per cent. 9.0 per cent. 18.6 per cent. 6.9 per cent. 
Net interest-bearing liabilities / 
EBITDA1) 2.0x 1.2x 1.8x 0.7x 

1) 31 March 2022 and 31 March 2021 figures are based on EBITDA of previous 12 months. 
 
 
Interest-bearing debt consists of financial leases and loans. The following table sets forth the annual maturities of VR’s 
financial leases, other IFRS 16 leases and loans for the years indicated below as at 31 March 2022: 
 

 (mEUR, unaudited)  Other IFRS 16 leases Financial leases Loans Total 
2022 4.8 14.6 3.9 23.3 
2023 6.4 18.6 3.2 28.3 
2024 6.5 17.8 3.0 27.3 
2025 6.3 17.1 3.2 26.6 
2026 6.2 27.7 3.0 36.9 
2027 3.3 12.3 3.0 18.6 
2028 2.7 79.6 3.0 85.3 
2029 2.4 5.9 3.0 11.3 
2030 2.4 5.7 3.0 11.0 
2031 1.6 5.6 3.0 10.2 
2032 0.7 3.7 1.8 6.2 
2033- 5.9 9.3 0 15.2 
Total 49.2 218.1 33.0 300.3 

 
As at 31 March 2022, short-term debt (debt that payable within 12 months) totalled EUR 28 million and long-term debt 
(debt that is payable beyond 12 months) totalled EUR 272 million. 
 
As at 31 March 2022, the Group had a total of EUR 300.3 million of interest-bearing liabilities, of which approximately 
84 per cent. (EUR 251.1 million) were loans and financial leases with asset-based securities. The rest, approximately 16 
per cent. (EUR 49.2 million), was other IFRS 16 leases related to e.g. land lease agreements.  
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The Issuer’s share of the interest-bearing liabilities with asset-based securities was approximately 51 per cent. (EUR 
152.4 million). Respectively, Oy Pohjolan Liikenne Ab’s share of the interest-bearing liabilities with asset-based 
securities was approximately 23 per cent. (EUR 67.7 million) and Oy Karelian Trains Ltd’s (50 per cent. owned by VR-
Group Plc) share approximately 10 per cent. (EUR 31.0 million).  
 
VR has a commercial paper programme totalling EUR 300 million, which was unused as at the date of this Prospectus. 
VR has an undrawn committed sustainability-linked revolving credit facility of EUR 200 million, which matures in 2025 
and has 1-year unused extension option (original maturity date was in 2024 with two 1-year extension options, of which 
the first extension was approved by the banks on 19 May 2022). In addition, VR has a committed overdraft facility of 
EUR 5 million, which was unused as at the date of this Prospectus. 
 
Below are key figures of VR’s debt portfolio, hedge ratio and liquidity position as at the end of the financial year ended 
31 December 2021: 
 

  
Key figures1) 

(unaudited) 31 December 2021 
Weighted average debt maturity 4.8 years 
Hedge ratio of net interest-bearing debt portfolio 79 per cent. 
Cash sources to cash uses 1.5x 

1) Including interest-bearing debt and loans, excluding other IFRS 16 leases. 
 
Financial risk management 
 
The objective of VR’s financial risk management is to ensure effective and successful implementation of risk management 
in order to meet its financial objectives. In addition, risk management’s aim is to maintain VR’s ability to receive funding 
from the market through a strong balance sheet position and consistent profitability. 
 
Credit and counterparty risk management 
 
In terms of credit and counterparty risk management, the main objective is to ensure that the financial difficulties of a 
single counterparty will not endanger the continuation of VR’s business. The credit risk related to VR’s operative business 
is considered low due to fragmented base of customers using the passenger services. Regarding suppliers and business 
customers, VR is managing credit risk through careful assessment of creditworthiness and guarantee requirements to 
cover risks that may occur when entering into commercial contract. Counterparty risk related to transactions in the 
financial markets is managed by selecting only well-known counterparties whose credit rating is at least at the level of 
investment grade. 
 
Commodity price risk management 
 
Commodity price risk is defined as the uncertainty in VR’s cash flow, profitability and value arising from fluctuations in 
the market prices of commodities. For VR, the main commodity risk exposures are related to electricity and fuel 
purchases. Management of commodity price risk aims to reduce the cash flow / earnings volatility caused by commodity 
price movements. Whenever possible, VR aims to transfer the commodity price risk to external stakeholders, for example, 
by agreeing index-linked customer agreements that take into account the underlying commodity price movements. The 
remaining part of the risk exposure is hedged by entering into long-term fixed price purchasing agreements (“PPA”) with 
an energy supplier and/or derivative contracts. The short-term hedging level for fuel and electricity derivatives is targeted 
to be 75 per cent. of the forecasted consumption for the next 12 months. 
 
Interest rate risk management  
 
Interest rate risk is defined as the uncertainty in VR’s cash flow, profitability and value arising from fluctuations in the 
market interest rates. The goal of interest rate risk management is to minimise the impact of interest rates on VR’s cash 
flow, profitability and value. Treasury is responsible for the interest rate risk management of VR’s net interest position, 
which consists of interest-bearing loans, receivables and hedges. Following measures are used in interest rate risk 
management: 
 

• average interest rate fixing period three (3) years at minimum; and 
• hedge ratio of net interest-bearing debt portfolio over 50 per cent. 
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Foreign exchange risk management 
 
Foreign exchange risk is defined as the uncertainty in VR’s cash flow, profitability and value arising from exchange rate 
fluctuations. Foreign exchange risk arises from two main components, a) transaction risk, which relates to currency rate 
fluctuations affecting the value of commercial transactions denominated in foreign currency and b) translation risk, which, 
in addition to P&L items, is related to the uncertainty in the value of assets and liabilities denominated in foreign currency 
(incl. the same of subsidiaries operating in foreign currency). Management of foreign exchange risk aims to minimise the 
uncertainty caused by exchange rate fluctuations on the future value of cash flows, profitability and balance sheet. VR’s 
policy is to hedge all material transaction risk and generally not to hedge translation risk. 
 
At the date of this Prospectus, the Issuer operates in Finland, conducts business in Russia through its Russian subsidiary 
(currently being discontinued in a controlled way) and upon completion of the acquisition of Arriva Sverige, the Issuer 
shall also conduct business in Sweden and in Swedish krone. VR Group is indirectly exposed to the currency risk of the 
Norwegian krone (“NOK”) due to its 18.3 per cent. holding of the shares in NRC Group, which are quoted in NOK and 
listed on the Oslo Stock Exchange. Exchange rate changes arising from the price of NRC Group share are recorded as 
part of the change in the value of investments in the fair value reserve. 
 
Liquidity and refinancing risk management 
 
The main objective of liquidity and refinancing risk management is to ensure that VR can fulfil its payment obligations 
and always obtain financing with competitive terms and conditions. VR’s management has defined the minimum liquidity 
requirements and Treasury is responsible for managing the liquidity risk of VR by planning and managing day-to-day 
liquidity and monitoring the liquidity situation.  
 
To minimise liquidity risk, Treasury ensures a liquidity buffer in form of cash, investments and committed credit lines 
equalling a minimum of 1.2x of the operative cash needs for the next 12 months. To minimise the refinancing risk, 
Treasury ensures sufficient liquidity reserves, uses diverse sources of financing and maintains a balanced debt maturity 
profile. The general guideline is that no more than 30 per cent. of the total interest-bearing debt matures during the next 
12 months. 
 
As at 31 March 2022, the Group had the following liquidity reserves in order to secure its short-term liquidity: 
 

• Cash and cash equivalents of EUR 53.2million; 
• Commercial paper programme of EUR 300.0 million (unused as at the date of this Prospectus); 
• Committed sustainability-linked revolving credit facility of EUR 200.0 million with maturity in 2025, and with 

1-year unused extension option (fully undrawn as at the date of this Prospectus); and 
• Committed overdraft facility of EUR 5.0 million (unused as at the date of this Prospectus). 

 
Long-Term Contracts 

On 6 April 2022, VR announced that it will discontinue the Russian-related freight traffic in a controlled manner and VR 
Transpoint, which is responsible for the freight traffic, will draw up a traffic rundown plan. The termination of Russian-
related freight traffic contracts concluded between VR and its domestic customers shall be carried out in the manner 
specified in the contracts and negotiated with the customers. As at the date of this Prospectus, the processes related to the 
termination of the contracts are ongoing and VR’s aim is to run down the Russian-related freight traffic by the end of 
year 2022. This includes negotiations regarding the sale of VR’s ownership in CTS, FOS and Finnlog as well as the 
termination of the contracts with RZD by the end of year 2022.  
 
The 20-year agreement on the maintenance and lifecycle services concerning the high speed trains operating between 
Helsinki and St. Petersburg has been updated on 1 May 2022 to include only the most necessary maintenance measures. 
Further, the passenger services transportation has been suspended for the time being. 
 
VR Passenger Services’ net sales for the financial year ended 31 December 2021 were EUR 431.5 million. Approximately 
45 per cent. of VR Passenger services’ revenue was generated by VR’s ticket sales, 50 per cent. by long-term contracts 
and 5 per cent. by restaurant and catering services. Approximately 25 per cent. of the Group’s revenue for the financial 
year ended 31 December 2021 was based on long-term contracts. The following table (unaudited) sets forth the VR 
Passenger services’ revenue for the financial year ended 31 December 2021 by traffic mode and revenue source: 
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The contract with the HSL covers the commuter rail traffic in Helsinki region. The contract is a fixed-type contract where 
all revenue is generated based on the contract. Ticket sales are done by the HSL. VR won the tender in 2020 and tendered 
traffic began in June 2021 and is in force until 2031. 
 
The contract with the Ministry of Transport and Communications covers certain routes in both long-distance rail traffic 
and in commuter rail traffic that would be unprofitable if they were ran by market-based ticket sales. The Ministry of 
Transport and Communications is committed to pay VR a fixed compensation to support VR’s own ticket sales on the 
routes. Ticket sales and pricing are done by VR. The contract was renewed in 2022 and is valid until 2030. 
 
Revenue related to city traffic is 100 per cent. contractual based. Majority of city traffic revenue comes from Pohjolan 
Liikenne bus traffic. The business is based on multiple contracts, with a typical contract being 7 to 10 years plus 2 to 3 
option years. Contracts typically contain from 1 to 15 routes. 
 
Financial Performance of VR 

The following table sets forth certain financial information as at and for the periods indicated below: 
 
Consolidated income statement 

 1.1. – 31.3. 1.1. – 31.12. 
 2022 2021 2021 2020 2019 
(tEUR, unless otherwise indicated) (unaudited) (unaudited) (audited) (audited) (unaudited) 
      
Continuing operations      
Net sales 202,106 187,472 838,270 791,934 981,660 
Other operating income 10,322 9,987 45,325 30,351 75,449 
      
Materials and services -74,361 -64,294 -271,958 -240,958 -262,640 
Production for own use 17,519 16,787 47,757 44,546 45,913 
Personnel expenses -98,052 -91,473 -359,954 -346,307 -367,639 
Depreciation, amortisation and impairment losses -35,554 -33,274 -151,946 -150,090 -144,103 
Other operating expenses -46,890 -39,929 -170,214 -154,033 -191,334 
Operating profit (EBIT) -24,909 -14,724 -22,718 -24,557 137,307 
      
Net financial expenses 6,652 1,838 2,795 -14,160 -13,419 
Income from associated companies 31 55 466 260 1,032 
Profit before taxes -18,227 -12,832 -19,458 -38,458 124,919 
      
Income taxes 3,284 1,602 5,782 5,384 -23,997 
Net profit from continuing operations -14,943 -11,229 -13,676 -33,074 100,922 
      
Discontinued operations      
Profit from discontinued operations 0 0 0 0 177,538 
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Net profit for the financial year -14,943 -11,229 -13,676 -33,074 278,460 
      
Net profit for the financial year attributable to  -14,943 -11,229 -13,676 -33,074 278,460 
Equity holders of the parent company -14,943 -11,229 -13,676 -33,084 278,497 
Non-controlling interests 0 0 0 10 -37 

 
Consolidated balance sheet 

 31.3. 31.12. 
 2022 2021 2021 2020 2019 
(tEUR, unless otherwise indicated) (unaudited) (unaudited) (audited) (audited) (unaudited) 
      
ASSETS      
      
Non-current assets      
Intangible assets 37,798 36,326 40,223 37,029 110,515 
Goodwill 7,550 4,941 7,550 4,941 4,941 
Property, plant and equipment 1,205,696 1,201,193 1,203,366 1,196,224 1,168,252 
Right-of-use assets 276,888 263,123 281,173 261,476 278,646 
Investment properties 12,857 11,959 13,053 12,096 12,813 
Holdings in associated companies 1,998 1,707 1,968 1,703 1,672 
Investments 27,350 23,150 32,371 40,516 57,414 
Other receivables 82,940 69,859 95,072 86,697 103,915 
Total non-current assets 1,653,078 1,612,257 1,674,775 1,640,681 1,738,168 
      
Current assets      
Inventories 76,663 75,886 77,800 74,519 71,000 
Accounts receivable and other receivables 85,826 55,595 71,823 53,816 68,248 
Prepaid expenses and accrued income 48,604 66,243 47,517 42,175 41,306 
Financial securities 0 73,842 0 108,701 234,394 
Cash and cash equivalents 53,201 101,442 65,845 90,130 56,218 
Total current assets 264,294 373,008 262,986 369,341 471,166 
      
Assets classified as held for sale 0 0 0 0 0 
      
Total assets 1,917,372 1,985,264 1,937,761 2,010,022 2,209,334 
      
EQUITY AND LIABILITIES      
      
Equity      
Share capital 370,013 370,013 370,013 370,013 370,013 
Fair value reserve -26,842 -57,032 -38,037 -44,826 -15,607 
Invested non-restricted equity reserve 376,228 376,228 376,228 376,228 376,228 
Retained earnings 573,380 572,742 584,650 606,004 438,407 
Net profit for the financial year -14,943 -11,229 -13,676 -33,084 278,497 
Total equity attributable to holders of the parent 
company 1,277,836 1,250,722 1,279,178 1,274,335 1,447,538 
Non-controlling interests 0 0 0 0 1,125 
Total equity 1,277,836 1,250,722 1,279,178 1,274,335 1,448,663 
      
Non-current liabilities      
Provisions 47,622 49,272 47,756 49,634 103,396 
Loans from financial institutions 29,108 31,518 28,975 31,518 34,448 
Lease liabilities 243,270 229,063 246,655 227,010 244,802 
Derivative liabilities 18,549 41,766 28,968 41,992 41,706 
Accounts payable and other liabilities 3,302 3,808 3,294 3,797 3,775 
Deferred tax liabilities 82,578 83,747 82,779 83,920 102,458 
Total non-current liabilities 424,429 439,174 438,427 437,872 530,585 
      
Current liabilities      
Provisions 0 0 0 0 18,575 
Loans from financial institutions 3,932 2,934 4,345 2,934 2,934 
Lease liabilities 23,966 24,529 23,984 24,938 25,531 
Derivative liabilities 29 245 39 1,027 228 
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Advances received 13,495 5,401 11,755 8,228 13,914 
Accounts payable and other liabilities 57,061 145,894 61,523 158,479 64,730 
Accrued expenses and deferred income 116,625 116,367 118,509 102,209 104,175 
Total current liabilities 215,108 295,369 220,156 297,815 230,086 
      
Liabilities associated with assets classified 
as held for sale 0 0 0 0 0 
      
Total liabilities 639,536 734,543 658,583 735,686 760,671 
      
Total equity and liabilities 1,917,372 1,985,264 1,937,761 2,010,022 2,209,334 

 
Consolidated cash flow statement 

  1.1.   – 31.3. 1.1.   – 31.12. 
  2022 2021 2021 2020 2019 
(tEUR, unless otherwise indicated) (unaudited) (unaudited) (audited) (audited) (unaudited) 
            
Cash flow from operating activities           
Profit before taxes from continuing operations -18,227 -12,832 -19,458 -38,458 124,919 
Profit before taxes from discontinued operations 0 0 0 0 177,538 
Depreciation and amortisation 29,573 27,341 128,782 125,118 120,289 
Amortisation of right-of-use assets 5,981 5,934 23,164 24,972 23,814 
Gain on sale of property, plant and equipment and 
other adjustments  -5,894 1,725 12,121 14,646 -37,691 
Adjustments from discontinued operations 0 0 0 0 -177,538 
Change in working capital -5,297 -7,350 5,996 -12,078 12,648 
Net financial expenses -2,183 -2,136 -8,806 -13,891 -9,180 
Income taxes paid -830 -5,351 -3,673 -785 -21,205 
Total cash flow from operating activities (A)  3,123  7,331 138,126 99,525 213,594 
            
Cash flow from investing activities           
Capital expenditure on property, plant and 
equipment -30,161 -35,984 -152,241 -151,552 -192,165 
Proceeds from sale of property, plant and equipment 435   661 5,270 2,318 60,843 
Shares and holdings acquired -7   -10 -3,873 -12,368 -80,280 
Shares and holdings sold 0   0 600 1,713 221,655 
Change in other non-current investments 0   0 0 0 3,000 
Total cash flow from investing activities (B) -29,733   -35,333 -150,245 -159,888 13,054 
Cash flow before financing (A) + (B) -26,610   -28,002 -12,119 -60,362 226,648 
Cash flow from financing activities           
Dividend paid 0   0 -100,000 0 -123,000 
Change in long-term receivables 19,901   10,000 7,919 0 162 
Change in short term interest-bearing receivables 0   0 -367 0 0 
Change in long-term liabilities 141   11 -3,046 -2,867 -2,547 
Repayment of right-of-use liabilities -5,662   -5,556 -27,414 -28,551 -25,830 
Change in short-term interest-bearing liabilities -413   0 2,042 0 0 
Total cash flow from financing activities (C) 13,966   4,456 -120,866 -31,419 -151,215 
Change in cash flows (A) + (B) + (C) -12,644   -23,547 -132,985 -91,781 75,433 
            
Cash and cash equivalents as at the beginning of 
period  65,845   198,831 198,831 290,612 215,179 
Cash and cash equivalents as at the end of period 53,201   175,284 65,845 198,831 290,612 

 
Alternative Performance Measures 

This Prospectus includes certain financial measures, which, in accordance with the “Alternative Performance Measures” 
guidance issued by ESMA, are not accounting measures of historical financial performance, financial position and cash 
flows, defined or specified in IFRS and are, therefore, considered alternative performance measures (“Alternative 
Performance Measures”). These Alternative Performance Measures are EBIT, comparable EBIT, EBITDA, net interest-
bearing liabilities, net debt, net interest-bearing liabilities / EBITDA, x, equity ratio, net gearing (%) and return on capital 
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employed (ROCE) before taxes (%). Calculation formulas for the Alternative Performance Measures are specified in 
section “ – Calculation of Key Figures” below. 
 
VR presents Alternative Performance Measures as additional information to financial measures presented in the 
consolidated statement of income, consolidated statement of financial position and consolidated cash flow statement 
prepared in accordance with IFRS and because it believes that Alternative Performance Measures followed by capital 
markets and the Issuer’s management provides a comparable view of its business and enables better comparability relative 
to its industry peers. Alternative Performance Measures should not be viewed in isolation or as a substitute to the IFRS 
financial measures. Companies do not calculate alternative performance measures in a uniform way and, therefore, the 
Alternative Performance Measures presented in this Prospectus may not be comparable with similarly named measures 
presented by other companies. Furthermore, these Alternative Performance Measures may not be indicative of VR’s 
historical results of operations and are not meant to be predictive of potential future results. The alternative performance 
measures presented in this Prospectus are unaudited unless otherwise stated. Accordingly, undue reliance should not be 
placed on the Alternative Performance Measures presented in this Prospectus. 
 
Calculation of Key Figures  
 

Figure Formula Purpose 

EBIT =  Equals to operating profit Measures the Group’s operative 
profitability. 

Comparable 
EBIT =  Operating profit + items affecting comparability 

Measures the Group's operative profitability 
taking into account items which affect 

comparability. 

EBITDA =  Operating profit + depreciation, amortization and 
impairments 

Measures the Group's operative profitability 
before financial expenses, taxes and 

depreciation. 

Net interest-
bearing  
liabilities 

=  

Long-term interest-bearing liabilities + long-term 
lease liabilities + current interest-bearing liabilities 

+ short-term lease liabilities - cash and cash 
equivalents - financial securities 

Demonstrates the amount of financial 
leverage the Group carries. 

Net debt =  Equals to net interest-bearing liabilities Demonstrates the amount of financial 
leverage the Group carries. 

Net interest-
bearing liabilities 
/ EBITDA, x 

= 
 

 
(Long-term interest-bearing liabilities + long-term 
lease liabilities + current interest-bearing liabilities 

+ short-term lease liabilities - cash and cash 
equivalents - financial securities) 

Measures the Group's leverage by 
demonstrating how large debt load the 

Group has in relation to its annual earnings 
available to service the debt. 

 
(Operating profit + depreciation, amortization and 

impairments) 

Equity ratio = 
 

Equity total Measures what portion of the Group's 
balance sheet structure is financed through 

equity.  
Total assets – advances received x 100 

Net gearing, % =  Net interest-bearing liabilities 
Measures the Group's leverage by 

demonstrating the degree to which its 
operations are funded by equity capital 

versus debt financing. 
Total equity x 100 

Return on capital 
employed 
(ROCE) before 
taxes, % 
 

= 
 

 (Profit before taxes + interest  
and other financial expenses)  Measures the Group's profitability and how 

efficiently the Group uses capital to generate 
profits. 

 (Total assets (average during the period) - non-
interest-bearing liabilities (average during the 

period)) x 100 
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Reconciliation of certain Alternative Performance Measures 
 

  31.3. 31.12. 
  2022 2021 2021 2020 2019 

(tEUR, unless otherwise indicated) (unaudited) (unaudited) 

(audited, 
unless 

otherwise 
stated) 

(audited, 
unless 

otherwise 
stated) (unaudited) 

      
EBIT VR Group (Operating profit) -24,909 -14,724 -22,718 -24,557 137,307 
EBIT Passenger Services (Operating 
profit) 

-18,162 
-20,591 -50,364 -69,452 81,882 

EBIT VR Transpoint (Operating profit) -4,477 4,794 23,026 33,695 13,177 
EBIT VR FleetCare (Operating profit) 0,433 1,105 4,654 11,223 6,518 
EBIT Other (Operating profit) -2,704 -0,032 -0,033 -0,024 35,730 
      
Comparable EBIT      
EBIT (Operating profit) -24,909 -14,724 -22,718 -24,557 137,307 
Profits from the sale of assets     -3,570 -1,837 -35,517 
Losses from the sale of assets and 
exceptional amortisations     12,185 0,322 3,383 
Items affecting comparability, total 0,000 0,000 8,6151) -1,5161) -32,134 
Comparable EBIT -24,909 -14,724 -14,103 -26,073 105,173 
      
EBITDA      
EBIT (Operating profit) -24,909 -14,724 -22,718 -24,557 137,307 
Depreciation, amortisation and impairment 
losses -35,554 -33,274 -151,946 -150,090 -144,103 
EBITDA 10,645 18,550 129,2281) 125,5331) 281,410 
      
      
Net interest-bearing liabilities      
Non-current interest-bearing liabilities  29,108 31,518 28,975 31,518 34,448 
Non-current lease liabilities 243,270 229,063 246,655 227,010 244,802 
Current interest-bearing liabilities 3,932 2,934 4,345 2,934 2,934 
Current lease liabilities 23,966 24,529 23,984 24,938 25,531 
Financial securities 0,000 73,842 0,000 108,701 234,394 
Cash and cash equivalents 53,201 101,442 65,845 90,130 56,218 
Net interest-bearing liabilities 247,075 112,760 238,1141) 87,5691) 17,103 
      
Net interest-bearing liabilities /  
EBITDA, x      
Net interest-bearing liabilities 247,075 112,760 238,1141) 87,5691) 17,103 
EBITDA 121,3222) 93,6562) 129,2281) 125,5331) 281,41 
Net interest-bearing liabilities /  
EBITDA, x 2,0 1,2 1,81) 0,71) 0,1 
      
Equity ratio, %      
Total equity 1,277,836 1,250,722 1,279,178 1,274,335 1,448,663 
Total assets 1,917,372 1,985,264 1,937,761 2,010,022 2,209,334 
Advances received 13,495 5,401 11,755 8,228 13,914 
Equity ratio, % 67,1 % 63,2 % 66,4 %1) 63,7 %1) 66,0 % 
      
Net gearing, %      
Net interest-bearing liabilities 247,075 112,760 238,1141) 87,5691) 17,103 
Total equity 1,277,836 1,250,722 1,279,178 1,274,335 1,448,663 
Net gearing, % 19,3 % 9,0 % 18,6 %1) 6,9 %1) 1,2 % 
      
Return on capital employed (ROCE) 
before taxes,  %      
Profit before taxes   -19,458 -38,458 124,919 
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Interest and other financial expenses   -11,1941) -19,5751) -15,527 
Total assets (average during the period)   1,929,5821) 2,104,4651) 2,145,745 
Non-interest-bearing liabilities (average 
during the period)   375,6891) 403,4081) 371,558 
Return on capital employed (ROCE) 
before taxes,  %   -0,5 %1) -1,1 %1) 7,9 % 

 
1) Unaudited. 
2) Based on previous 12 months. 
 
Investments  

Investments in the financial year ending on 31 December 2021 totalled EUR 168.8 million (EUR 161.2 million in the 
financial year ending 31 December 2020), and mainly concerned rolling stock and the renovation project of the Helsinki 
Central Railway Station. New electric locomotives, the Helsinki station renovation project and new e-buses were the 
biggest single investment targets. The following table sets forth the investment breakdown for the financial years ending 
on 31 December of each year indicated below: 
 

 1.1.– 31.12.  
(mEUR) 2021 2020 Change (in per cent.) 
Rolling stock 106.1 116.6 -9.0 % 
Properties 15.9 10.2 55.4 % 
IT 10.7 12.7 -15.4 % 
Other transport equipment and other items 36.0 21.7 66.4 % 
Total 168.8 161.2 4.7 % 

 
To fulfil its strategy, VR carries out significant annual investments. The following table sets forth VR’s estimated future 
investments for the financial years ending on 31 December of each year indicated below (in respect of year 2022 includes 
also the investments made on prior to the date of this Prospectus): 
 

(mEUR) Investments in new fleet1) Maintenance 
investments 

Total investments 

2014   169 
2015   121 
2016   123 
2017   120 
2018   125 
2019   214 
2020   161 
2021   169 
2022 121 55 176 
2023 156 54 210 
2024 160 51 211 
2025 174 41 215 
2026 143 45 188 

1) Main outstanding investment commitments during the period of 2022-2026 (as at 31 December 2021): (i) Sr3 Electric locomotives EUR 143.2 million 
and (ii) Dr19 Diesel locomotives EUR 182.2 million. Sr3 and Dr19 annual commitments are approximately as follows: EUR 37 million in 2022, EUR 
74 million in 2023, EUR 89 million in 2024, EUR 73 million in 2025 and EUR 52 million in 2026. 
 
Asset overview 
 
The table below presents VR’s main assets as at the date of this Prospectus: 
 

Asset Type1) Number Average age, (years) 
Maximum 

technical age, (years)2) Owned / Leased 
Sr3 Electric locomotive3) 44 3 40 Owned 
Sr2 Electric locomotive  45 21 40 Owned 
Sr1 Electric locomotive 104 42 40 Owned 
Dr19 Diesel locomotive4) 0 0 40 Owned 
Dr16 Diesel locomotive 14 30 40 Owned 
Dr14 Diesel locomotive 24 51 40 Owned 
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Dv12 Diesel locomotive 150 50 40 Owned 
Double decker coaches 329 14 40 70 % owned / 30 % leased 
Single decker coaches 89 38 40 Owned 
SmX Electric train5) 0 0 40 Owned 
Sm4 Electric train 30 19 40 Owned 
Sm3 Electric train 14 20 40 Owned 
Sm2 Electric train 36 45 40 Owned 
Dm12 Diesel train 14 17 40 Owned 
Electric buses6) 85 2 20 Leased 
Diesel buses 405 8 16 20 % owned / 80 % leased 
Hybrid buses 5 8 16 Leased 
Freight wagons Ca. 8,400 40 20 Owned 

1) Equipment in use. 
2) VR assumption without lifecycle management. 
3) In total 80 ordered. Deliveries will take place during 2017-2026, total investment approximately EUR 300 million. 
4) In total 60 ordered. The first locomotives are currently being tested and are estimated to be introduced in commercial traffic in 2023 and all 60 
locomotives to be delivered by the end of 2026. 
5) Preliminary plan to order 25 units with deliveries starting in 2025, total investment approximately EUR 250 million. 
6) 102 units ordered with deliveries to take place in 2022-2023.  
 
Share Capital and Shareholders 

As at the date of the Prospectus, the paid-in share capital of VR is EUR 370.0 million and comprises 2,200,000 shares. 
As at the date of this Prospectus, the State held 100 per cent. of the shares and voting rights in VR and thus controls it. 
The State exercises its ownership according to the State Shareholdings and Ownership Steering Act (1368/2007, as 
amended) (the “Ownership Steering Act”). According to the Ownership Steering Act, VR is a ‘state associated 
company’. This means, among other things, that consent of the Parliament would be required for relinquishing the State’s 
ownership to 1/3 or below in VR. 
 
In the Resolution of 2011 certain state majority owned companies, including VR, are considered to be companies in which 
the State has strategic interests relating to, for example, the security of supply, the maintenance and protection of the 
infrastructure and national defence. In case of VR, the State’s strategic interest concerns ensuring adequate continuity of 
rail transport. 
 
Pursuant to the Resolution of 2011, as a state majority-owned company operating on a commercial basis in a competitive 
environment, VR has to operate on the same terms as its competitors and in a manner whereby its ownership arrangement 
does not distort competition. In accordance with this policy of competitive neutrality set forth in the Resolution of 2011, 
the operating principles, financial structure and return targets of state-majority owned companies operating on a 
commercial basis must be comparable with those of other companies engaged in the same field of activity. Even so, such 
companies are required to give due consideration to the justified expectations arising from state ownership regarding 
responsible operations in compliance with the principles of sustainability. 
 
According to the Resolution of 2011, strategic state interests may also extend to commercial companies operating in 
markets open to competition. More specifically, such strategic interests relate to the security of supply, the maintenance 
and protection of the infrastructure, and national defence. Additionally, while the companies may have obligations to 
provide certain basic services, they must clearly follow generally accepted business practices. With such companies, the 
goal of ownership steering is to achieve the best possible overall financial result at any given time. This is evaluated in 
terms of profitability and long-term growth in shareholder value. When ownership is evaluated, due consideration is given 
to the cost effects arising from the State’s strategic interests and the maintenance of the level of control required to 
safeguard such interests. 
 
According to the Resolution of 2020, state-owned companies are required to take into account the Government’s objective 
of a carbon neutral Finland by 2035 and the goals of the Paris Climate Convention to limit the rise in global temperature 
to 1.5 degrees. Further, state-owned companies are required to integrate corporate social responsibility into their business 
operations and pursue a goal-oriented corporate social responsibility policy.  
 
Pursuant to the Resolution of 2020, in managing its corporate assets, the State seeks to maximise overall social and 
financial benefits. The social benefits are derived from due consideration of the social factors within the ownership policy 
and steering. Responsible business is part of this overall social benefit, and the State expects companies to act responsibly. 
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The financial benefit generated by companies consists of a long-term increase in value and dividends. With regard to the 
financial benefit, the objective is to achieve sustained profitable growth and an increase in shareholder value. 
 
Legal and Arbitration Proceedings 

VR may become involved from time to time in claims and legal proceedings arising in the ordinary course of its business. 
As at the date of this Prospectus, there are no legal, arbitration or administrative proceedings (including any proceedings 
which are pending or threatened of which VR is aware) against or affecting VR or any of its subsidiaries, other than the 
dispute described below under “Dispute on supplementary pensions”, which may have or may have had in the past 12 
months a significant effect on VR and/or on the financial position or profitability of VR, as a whole. 
 
Dispute on supplementary pensions 
 
On 17 June 2021, the Helsinki District Court issued its decision concerning the matter related to the supplementary 
pensions paid by VR Pension Fund. The claimants demand VR to compensate for the amount by which the claimants’ 
overall pension remains lower after the supplementary pension is adjusted for the reduction for early retirement. The 
District Court accepted the claimants’ demands. VR has made an appeal to the Helsinki Court of Appeal. The Court of 
Appeal has granted leave for continued consideration and will decide on the matter.  
 
Significant Changes or Material Adverse Changes 

Other than as described above under “Information about the Group – Recent Events”, there has been no significant change 
in the financial performance or the financial position of the Issuer since 31 December 2021 and no material adverse 
change in the prospects of the Issuer since 31 December 2021. 
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BOARD OF DIRECTORS, MANAGEMENT AND AUDITORS 

General 

In its corporate governance, decision making and administration, VR complies with the Finnish Companies Act 
(624/2006, as amended) (the “Finnish Companies Act”), the Finnish Securities Markets Act (746/2012, as amended) 
and other laws and regulations applicable to Finnish public companies as well as VR’s Articles of Association. VR also 
follows Helsinki Stock Exchange’s rules and recommendations applicable to Finnish listed companies and complies with 
the Finnish Corporate Governance Code 2020 adopted by the Finnish Securities Market Association with the exception 
of procedures concerning the general meeting as well as insider administration. These departures are made on the grounds 
that VR has only one shareholder and its shares are not listed. 
 
Pursuant to the provisions of the Finnish Companies Act and VR’s Articles of Association, the control and management 
of VR is divided between the Annual General Meeting of shareholders, the Supervisory Board, the Board of Directors, 
and the President and Chief Executive Officer (the “CEO”), who is assisted by the rest of the Management Team. The 
ultimate decision-making authority lies with shareholders at the Annual General Meeting of shareholders that appoints 
the members of the Board of Directors and VR’s auditor. 
 
The business address of the members of the Supervisory Board, the Board of Directors, the President and CEO and the 
rest of the Management Team is c/o VR-Group Plc, Radiokatu 3, FI-00240 Helsinki, Finland. 
 
Supervisory Board 

The responsibilities and duties of the Supervisory Board are defined in VR’s Articles of Association. According to VR’s 
Articles of Association, the responsibilities and duties of the Supervisory Board are as follows:  
 

• monitoring VR’s governance led by the Board of Directors and the President and CEO and monitoring that 
VR’s affairs are managed in a manner that observes sound business principles and profitability and in 
compliance with legislation, the Articles of Association and the resolutions of general meetings; 

• issuing instructions to the Board of Directors on matters with far-reaching impact and matters of principle; 

• issuing a statement to the Annual General Meeting of shareholders on the financial statements and auditor’s 
report; and 

• discussing financial plans and annual plans, including proposals concerning far-reaching changes to the 
basic service offering, and monitoring the implementation of said plans. 

The Supervisory Board must consist of at least six (6) and at most twelve (12) members. The Chairperson and members 
of the Supervisory Board are appointed by the general meeting. The Supervisory Board elects the Vice Chair from among 
its members. The term of the members of the Supervisory Board is one (1) year and it expires at the end of the Annual 
General Meeting following their appointment. Representatives of personnel organisations also attend the meetings of the 
Supervisory Board. The organisations represented in the Supervisory Board are the Trade Union for the Public and 
Welfare Sectors JHL, Railway Union Finland RAU ry, Railway Technical and Salaried Employees’ Union RTTL, Union 
of Private Sector Professionals ERTO, Service Union United PAM, Transport Workers’ Union AKT and VR Akava. The 
representatives of the personnel organisations have the right to attend and speak at meetings, but they are not full members 
of the Supervisory Board. The Supervisory Board convened a total of four (4) times during 2021, with an attendance rate 
of 98 per cent. 
 
The Supervisory Board consists of members of the Finnish Parliament. The Annual General Meeting of shareholders held 
on 17 March 2022 decided that the number of members of the Supervisory Board shall be twelve and composition of the 
Supervisory Board remains unchanged until the end of the next Annual General Meeting of shareholders. Sheikki Laakso 
was re-elected as the Chairperson of the Supervisory Board. 
 

Name Profession / Title 
Sheikki Laakso Chairperson for the 2022 
financial period 

Recycling entrepreneur, Member of the Finnish Parliament (The 
Finns Party Parliamentary Group) 

Anders Adlercreutz Architect, Entrepreneur, Member of the Finnish Parliament (The 
Swedish Parliamentary Group) 

Sanna Antikainen Registered Nurse, Member of the Finnish Parliament (The Finns 
Party Parliamentary Group) 
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Seppo Eskelinen Executive Director, Member of the Finnish Parliament (The Social 
Democratic Parliamentary Group) 

Hanna Holopainen Master of Science (Technology), Executive Director, Member of the 
Finnish Parliament (the Green Parliamentary Group) 

Mai Kivelä Master in Environment and Development, Member of the Finnish 
Parliament (The Left Alliance Parliamentary Group) 

Jouni Kotiaho Transport Entrepreneur, Member of the Finnish Parliament (The 
Finns Party Parliamentary Group) 

Matias Marttinen Master of Social Sciences, Member of the Finnish Parliament (The 
Parliamentary Group of the National Coalition Party) 

Raimo Piirainen Pensioner, Locomotive Driver, Member of the Finnish Parliament 
(The Social Democratic Parliamentary Group) 

Arto Pirttilahti Agrologist, Executive Director, Member of the Finnish Parliament 
(The Centre Party Parliamentary Group) 

Ruut Sjöblom Master of Theology, Researcher, Member of the Finnish Parliament 
(The Parliamentary Group of the National Coalition Party) 

Katja Taimela Institutional catering cook, Member of the Finnish Parliament (The 
Social Democratic Parliamentary Group) 

 
Board of Directors 

The Board of Directors operates in accordance with the Articles of Association, the Finnish Companies Act and other 
applicable legislation. The Board of Directors is responsible for VR’s governance and the appropriate organisation of 
VR’s operations. The Board of Directors also ensures that the control of VR’s accounts and finances is appropriately 
arranged.  
 
The Board of Directors has approved Board of Directors’ Charter, which documents the Board of Directors’ key duties 
and the principles concerning the evaluation of the Board of Directors’ operations. The Board of Directors confirms 
amendments and updates to the Board of Directors’ Charter. To carry out its duties, the Board of Directors, among other 
things, makes any major decisions concerning the operating principles, strategy, investments, organisation and financing. 
The Board of Directors also decides on business combinations and corporate acquisitions as well as major property 
transactions. In addition, the Board of Directors’ responsibilities and duties include: 
 

• approves the annual action plan and budget; 

• signs the report of the Board of Directors and the financial statements; 

• approves financial and business reviews and financial statements bulletins; 

• approves VR’s organisational structure and remuneration systems; 

• appoints and dismisses the President and CEO; 

• appoints the members of the Management Team; 

• approves the terms of service of the President and CEO, the Management Team and the Group’s other key 
employees; 

• appoints the members of the Board of Directors’ committees and confirms the charters of the committees; 

• guides and supervises the executive management; 

• supervises compliance with laws and regulations; 

• approves long-term goals and strategies; 

• approves principles and policies pertaining to the Group’s values and the control and risk management 
system; 

• prepares matters for discussion by the Supervisory Board together with the President and CEO; and 

• convenes the General Meeting. 
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In accordance with VR’s Articles of Association, the Board of Directors has between four (4) and eight (8) members that 
are elected at the Annual General Meeting of shareholders for a period of office that extends to the following Annual 
General Meeting of shareholders. The Annual General Meeting of shareholders held on 17 March 2022 decided that the 
number of members of the Board of Directors shall be eight (8) and the following members were re-elected to serve until 
the end of the next Annual General Meeting of shareholders: Kjell Forsén, Nermin Hairedin, Pekka Hurtola, Virve 
Laitinen and Sari Pohjonen. Markus Holm, Jaakko Kiander and Turkka Kuusisto were elected as new members of the 
Board of Directors to serve until the end of the next Annual General Meeting of shareholders. Kjell Forsén was re-elected 
as the Chair of the Board of Directors. The Board of Directors convened a total of 15 times during 2021, with an 
attendance rate of 100 per cent.  
 
Chairperson  

Kjell Forsén (b. 1958) has been a Member of the Board of Directors since 2019 and the Chairperson of the Board of 
Directors since 2019. Previously, Mr. Forsén served as the President and CEO of Vaisala Corporation from 2006 to 2020, 
in several executive posts at Oy LM Ericsson Ab from 1986 to 2006 in Finland and abroad, and as President of Ericsson 
Finland from 2003 to 2006. Mr. Forsén also serves as Chair of the Board of Directors of Oilon Group Oy, a Member of 
the Council of the Valamo Foundation. Mr. Forsén holds a Licentiate of Technology degree in Materials Science. 
 
Other Members 

Nermin Hairedin (b. 1975) has been a Member of the Board of Directors since 2020. Ms. Hairedin is an entrepreneur and 
advisor. Ms. Hairedin has been partner at Frumatic Oy since 2021 and Senior Advisor of Aalto University Executive 
Education Ltd since 2021. Previously, Ms. Hairedin served as the CEO of Dentsu Aegis Network Finland from 2013 to 
2019, in various positions at Nokia Corporation from 2009 to 2013, in various positions at Fonecta Oy from 2002 to 2009, 
and in various positions at Sonera Corporation from 1999 to 2002. In addition, she is the Chair of the Board of Directors 
of Delipap Oy and a Member of the Board of Directors of Örum Oy Ab, SOK and HopLop Oy. Ms. Hairedin holds a 
Master of Science degree in Economics and Business Administration. 
 
Markus Holm (b. 1967) has been a Member of the Board of Directors since 2022. Mr. Holm has served as CFO and COO 
of Sanoma Corporation from 2017 to 2022, as CFO of Metsä Board Corporation from 2014 to 2016, as CFO of Metsä 
Tissue Corporation from 2008 to 2013, as Finance and ICT Director of GlaxoSmithKline Oy from 2005 to 2008 and in 
various managerial positions in finance, treasury, global sourcing and investor relations in Huhtamaki Group from 1994 
to 2004 (1999 to 2002 in Brazil and otherwise in Finland). Mr. Holm holds a Master of Science degree in Economics and 
Business Administration. 
 
Pekka Hurtola (b. 1959) has been a Member of the Board of Directors since 2018. Mr. Hurtola has served as Senior 
Financial Counsellor of Ownership Steering Department of the Prime Minister’s Office since 2014. Previously, Mr. 
Hurtola served as SVP, Corporate Development and Strategy at Finavia from 2006 to 2012. Mr. Hurtola also serves as a 
Member of the Board of Directors of Veikkaus Oy. Mr. Hurtola holds a Master of Laws degree. 
 
Jaakko Kiander (b. 1963) has been a Member of the Board of Directors since 2022. Mr. Kiander has served as CEO of 
Keva since 2021. Previously, Mr. Kiander served as director at Finnish Centre for Pensions from 2019 to 2021, CFO of 
Ilmarinen Mutual Pension Insurance Company from 2010 to 2018, director at Työn ja talouden tutkimus LABORE from 
2006 to 2010. Mr Kiander held various positions at VTT Technical Research Centre of Finland Ltd from 1997 to 2006, 
served as senior researcher at Työn ja talouden tutkimus LABORE from 1994 to 1997 and as research director at Yrjö 
Jahnsson foundation from 1989 to 1994. In addition, he is the Chairman of the delegation of Finnish Brain Foundation, 
Vice Chairman of the Board of Trustees of University of Eastern Finland, Member of the Board of Yrjö Jahnsson 
foundation, the Finnish Pension Alliance and OP Group research foundation. Mr. Kiander holds a Doctor of Social 
Sciences degree. 
 
Turkka Kuusisto (b. 1979) has been a Member of the Board of Directors since 2022. Mr. Kuusisto has served as President 
and CEO of Posti Group Oyj since 2020. Previously, Mr. Kuusisto served as interim CEO of Posti Group Oyj from 2019 
to 2020 and Senior Vice President at Posti Group Oyj from 2016 to 2019. Mr. Kuusisto held several positions at Lindorff 
Group from 2008 to 2016, served as managing director at Kronström Oy from 2004 to 2008 and as management consultant 
at Accenture from 2003 to 2004. In addition, he is a Member of the Board at PALTA ry and East office of Finnish 
Industries Oy Mr. Kuusisto holds a Master of Science (Eng.). 
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Virve Laitinen (b. 1972) has been a Member of the Board of Directors since 2020. Ms. Laitinen has served as SVP, 
Specialty Products, Orion Corporation since 2019. Previously, Ms. Laitinen served in various other positions at Orion 
Corporation from 1997 to 2018. In addition, she is a Member of the health care sector committee of the National 
Emergency Supply Agency. Ms. Laitinen holds a Master of Science in Engineering and MBA. 
 
Sari Pohjonen (b. 1966) has been a Member of the Board of Directors since 2019. Ms. Pohjonen has been the Group CFO 
of Oriola Corporation since 2021. Previously, Ms. Pohjonen served as CFO, deputy to CEO of Fiskars Group from 2017 
to 2021, as CFO and deputy to CEO at Reima Group from 2013 to 2016, held several other positions at Fiskars Group 
from 2008 to 2013, as well as several positions at SanomaWSOY from 2001 to 2008. She is also a Member of the Board 
of the Oilon Group Oy, and Jane and Aatos Erkko Foundation, Stockmann plc, Aktia Bank Plc and Spinnova Plc. Ms. 
Pohjonen holds a Master of Science degree in Economics and Business Administration. 
 
Board Committees 

General 

The Board of Directors has established the Audit Committee and the Human Resources Committee from among its 
members. The term of the committees is one year. The term begins when the committees are appointed after the Annual 
General Meeting and lasts until the next Annual General Meeting. The committees meet approximately four (4) to seven 
(7) times each year. The committees have charters approved by the Board of Directors and they report to the Board of 
Directors. The key contents of the charters of the committees are described below. 
 
Audit Committee 

The Audit Committee focuses particularly on preparing matters related to financial reporting, oversight and risk 
management for discussion by the Board of Directors. The Audit Committee also maintains contact with the auditors and 
the internal audit as necessary. The Audit Committee shall consist of at least three (3) independent members of the Board 
of Directors who are external to the Group and have the necessary qualifications for the committee’s activities. At least 
one (1) member shall have special expertise in accounting or auditing. As at the date of this Prospectus, the members of 
the Audit Committee are Sari Pohjonen (Chairperson), Markus Holm, Jaakko Kiander and Virve Laitinen. The Audit 
Committee convened a total of seven (7) times during 2021, with an attendance rate of 100 per cent. 
 
The responsibilities and duties of the Audit Committee are defined in detail in the charter approved by the Board of 
Directors and cover the following main areas: 
 

• discussing the annual budget; 

• monitoring accounting principles and changes thereto; 

• familiarising itself with relevant issues related to bookkeeping and financial reporting, particularly 
arrangements that are complex and unusual and may involve discretion as well as transactions that may have 
a significant effect on perceptions of the Group’s financial performance and financial position; 

• monitoring the implementation of financially significant and long-term investments and their financing; 

• monitoring the effectiveness of VR’s internal control and internal audit; 

• approving the internal audit procedure and action plan, reviewing audit reports and ensuring the independent 
reporting of the internal audit to the Audit Committee; 

• monitoring the overall risk situation and the effectiveness of the risk management process; 

• monitoring the statutory audit of the financial statements and consolidated financial statements; 

• evaluating the independence of the statutory auditor and audit firm and particularly the provision of 
additional services to the company being audited; 

• reviewing, together with the senior management and the auditors, the audit plan and any observations 
highlighted based on the audit as well as ensuring that the highlighted issues are appropriately addressed; 

• monitoring the financial situation of VR and the Group (interim financial statements); 

• reviewing financial reporting, including interim and annual reports, financial statements bulletins and other 
similar financial releases; 
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• monitoring transactions between the company and its related parties and any conflicts of interest they may 
involve; 

• familiarising itself with any legal proceedings of financial significance to the company and other legal 
matters; 

• monitoring risks and other relevant issues pertaining to the information security of VR’s information 
systems; 

• preparing decisions regarding the selection of the auditor; and 

• carrying out other tasks separately assigned to it by the Board of Directors. 

 
Human Resources Committee 

The Human Resources Committee focuses on preparing matters for the Board of Directors pertaining to the development 
of the remuneration systems for the President and CEO and other management and personnel as well as other key 
appointments. As a rule, the Human Resources Committee has at least three members. As at the date of this Prospectus, 
the members of the Human Resources Committee are Kjell Forsén (Chairperson), Nermin Hairedin, Pekka Hurtola and 
Turkka Kuusisto. The Human Resources Committee convened a total of 11 times during 2021, with an attendance rate of 
100 per cent. 
 
The responsibilities and duties of the Human Resources Committee are defined in detail in the charter approved by the 
Board of Directors and cover the following main areas: 
 

• preparations concerning the pay and other benefits of the President and CEO; 

• preparations concerning the remuneration of the Management Team and other executives; 

• preparations concerning the appointment of the President and CEO, the members of the Management Team 
and, if necessary, other key employees; 

• preparations of matters concerning VR’s remuneration systems; and 

• seeing to other tasks assigned to the Human Resources Committee by the Board of Directors and, to the 
extent decided by the Human Resources Committee, discussing other HR-related matters, such as personnel 
development, the development of supervisory work, succession planning and the development of 
occupational safety. 

 
President and CEO 

The President and CEO manages the Group’s day-to-day administration in accordance with the Finnish Companies Act 
and instructions and orders issued by the Board of Directors. The President and CEO shall oversee the executive 
management of VR in accordance with instructions and orders given by the Board of Directors and is responsible for 
ensuring that VR’s accounts are in compliance with the law and that its financial affairs have been arranged in a reliable 
manner. The Board of Directors appoints and dismisses the President and CEO and decides on his or her remuneration.  
 
VR announced on 4 April 2022 that its President and CEO, Lauri Sipponen, has been dismissed on as effective of 4 April 
2022 and Topi Simola, the Senior Vice President of Passenger Services, has been appointed as the interim President and 
CEO of VR as effective of 4 April 2022, and the Board of Directors have immediately started the recruitment process of 
the new President and CEO, which is still ongoing at the date of this Prospectus.  
 
Topi Simola (b. 1976) joined VR in 2019 and has been a Member of the Management Team since 2019. Mr. Simola has 
been the interim President and CEO of VR-Group Plc since 2022, and the Senior Vice President of Passenger Services 
of VR-Group Plc since 2019. Previously, he served as the Managing Director of Cabonline Finland from 2017 to 2019, 
held various positions at of VR-Group Plc from 2011 to 2017, as Senior Consultant at Synergy Group Europe SGE Ltd 
from 2006 to 2011 and as Consultant at Accenture from 2000 to 2006. Mr. Simola holds a Master of Science degree in 
Economics. 
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Management Team  

The Management Team discusses strategic issues and matters of significance to the Group’s business, prepares plans and 
monitors their implementation. The Management Team also discusses key day-to-day operations and operational issues.  
 
The present members of the Management Team consist of the following persons: 
 
Chairperson  

Topi Simola is the Chairperson of the Management Team. See “ – President and CEO” above. 
 
Other Members 

Ilkka Heiskanen (b. 1984) joined VR in 2009 and has been a Member of the Management Team since 2018. Mr. Heiskanen 
has been Senior Vice President, Train Operations & Safety at VR-Group Plc since 2021. Previously, he served as Senior 
Vice President, Strategy & Corporate Development at VR-Group Plc from 2018 to 2021, held several positions at VR 
Transpoint from 2011 to 2018 and held several positions at VR-Group Plc from 2009 to 2011. Mr. Heiskanen holds a 
Master of Science degree in Industrial Engineering and Management. 
 
Martti Koskinen (b. 1957) joined VR in 2009 and has been a Member of the Management Team since 2016. Mr. Koskinen 
has been the Vice President of Sales and Marketing of VR Transpoint since 2009. Previously, Mr. Koskinen served as 
Director of Central and East European Business Operations at Corus Ltd from 2008 to 2009, held several positions at 
Ruukki Construction from 2004 to 2008, and served as Regional Vice President for Central Europe at Rautaruukki 
Corporation from 1996 to 2003. Mr. Koskinen holds a bachelor’s degree in Engineering. Due to his retirement, Mr. 
Koskinen’s last working day will be on 31 July 2022. 
 
Erkka Repo (b. 1970) joined VR in 2021 and has been a Member of the Management Team since 2021. Mr. Repo has 
been the CFO of VR-Group Plc since 2021. Further, he is a Member of the Board of Gasum Ltd. Previously, he held 
various positions at UPM from 1995 to 2021 latest as Senior Vice President of Finance. Mr. Repo holds a Master of 
Science degree in Economics. 
 
Kimmo Soini (b. 1958) joined VR in 2013 and has been a Member of the Management Team since 2015. Mr. Soini has 
been the Senior Vice President, Maintenance of VR-Group Plc since 2015. Previously, he has served as Head of Technical 
Operations at VR Finnish Railways from 2013 to 2015 and as SVP Technical Services at Finnair Plc from 2006 to 2013. 
Mr. Soini holds a Master of Science degree in Engineering. Due to his retirement, Mr. Soini’s last working day will be 
on 31 August 2022. 
 
Antti Tuominen (b. 1984) joined VR in 2012 and has been a Member of the Management Team since 2021. Mr. Tuominen 
has been the Senior Vice President, Strategy & Corporate Development of VR-Group Plc since 2021. Previously, he held 
several other positions at VR-Group Plc from 2012 to 2021. Mr. Tuominen holds a Master of Science degree in 
Economics. 
 
Tatu Tuominen (b. 1969) joined VR in 2018 and has been a Member of the Management Team since 2018. Mr. Tuominen 
has been the Senior Vice President, Communications of VR-Group Plc since 2018. Previously, he served as Head of 
Communications and Public Affairs at Telia Finland from 2011 to 2018, as VP Public Affairs from 2010 to 2011 at Telia 
Finland, in various positions at the Ministry of Foreign Affairs and the Ministry of Transport and Communications from 
1998 to 2009. Mr. Tuominen holds a Master of Social Science degree. 
 
Taru Uotila (b. 1970) joined VR in 2013 and has been a Member of the Management Team since 2019. Ms. Uotila has 
been the Senior Vice President, Legal Affairs and Sustainability at VR-Group Plc since 2017. Previously, she held various 
other positions at VR-Group Plc from 2013 to 2022, including interim Senior Vice President, Human Resources, and 
served as Senior Counsel at GE Healthcare from 2011 to 2013, as Senior Legal Counsel at Fortum from 2002 to 2011 
and as Attorney-at-law at Veikko Palotie Attorneys-at-law from 1994 to 2002. Ms. Uotila holds a Master of Laws degree 
and LL.M. from College of Europe, Bruges. 
 
Laura Ansaharju (b. 1977) joined VR in 2022 and has been a Member of the Management Team since 2022. Ms. 
Ansaharju has been the Senior Vice President, Human Resources at VR-Group Plc since 2022. Previously, she served as 
the Vice President, Business HR at Finnair Plc from 2020 to 2022, held several other People & Culture VP positions at 
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Finnair from 2011 to 2020 and held various HR related positions at Stora Enso from 2001 to 2011. Ms. Ansaharju holds 
a Master of Science degree in Engineering. 
 
On 18 May 2022, VR announced that Otso Ikonen has been appointed as Senior Vice President, Maintenance of VR-
Group Plc, responsible for the maintenance of rolling stock, and a Member of the Management Team. He will take up his 
new role no later than by 15 August 2022. In addition, VR announced on 18 May 2022 that Eljas Koistinen has been 
appointed as President of VR Transpoint and a Member of the Management Team as of 1 June 2022. 
 
Otso Ikonen (b. 1976) will start as Senior Vice President, Maintenance of VR-Group Plc and a Member of the 
Management Team no later than by 15 August 2022. Previously, Mr. Ikonen has served as Managing Director of Wexon 
Oy from 2021 to 2022. Mr. Ikonen has held several positions at ABB from 2000 to 2020, the latest as Group Senior Vice 
President, Global Product Group Manager, Large Motors and Generators. Mr. Ikonen holds a Master of Science degrees 
in Engineering and in Economics. 
 
Eljas Koistinen (b. 1978) joined VR in 2006 and will start as President of VR Transpoint and a Member of the 
Management Team as of 1 June 2022. Mr. Koistinen has been the Vice President, Commercial of VR Transpoint since 
2021. Previously, Mr. Koistinen served as Vice President, Production of VR Transpoint from 2019 to 2021. Mr. Koistinen 
has held several positions at VR from 2010 to 2016 and from 2018 to 2019, and at Transpoint Oy Ab from 2006 to 2010. 
Mr. Koistinen holds an executive Master of Business Administration and a Bachelor of Business Administration degree. 
 
Absence of Conflicts of Interest 

To the knowledge of VR, the members of the Supervisory Board, the Board of Directors, the interim President and the 
CEO or the other members of the Management Team do not have any conflicts of interest between their duties relating 
to VR and their private interests and/or their other duties. 
 
Auditors 

The Annual General Meeting of shareholders of VR held on 17 March 2022 elected KPMG Oy Ab as VR’s auditor, with 
Ari Eskelinen, Authorized Public Accountant, as the auditor with principal responsibility. The registered address of 
KPMG Oy Ab is Töölönlahdenkatu 3 A, FI-00100 Helsinki, Finland. Ari Eskelinen is registered in the register of auditors 
referred in Section 9 of Chapter 6 of the Finnish Auditing Act (1141/2015, as amended).  
 
The audited consolidated financial statements of VR for the financial years ended 31 December 2021 and 31 December 
2020 incorporated into this Prospectus by reference have been audited by Ernst & Young Oy. Authorized Public 
Accountant Mikko Rytilahti acted as the principal auditor in the financial years ended 31 December 2021 and 31 
December 2020. Mikko Rytilahti is registered in the register of auditors referred in Section 9 of Chapter 6 of the Auditing 
Act (1141/2015, as amended). The registered address of Ernst & Young Oy is Alvar Aallon katu 5 C, FI-00100 Helsinki, 
Finland. 
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GREEN FINANCE FRAMEWORK 

The following is a summary of VR’s green finance framework (the “Green Finance Framework”) published on or around 
16 May 2022 and available on VR’s website: https://www.vrgroup.fi/en/vrgroup/contact-information/for-the-
investor/finance/. 
 
General 
 
For achieving its environmental targets, VR needs investments to improve and renew its transportation fleet and energy 
efficiency. The purpose of the Green Finance Framework is to raise green debt to support these investments. The Green 
Finance Framework has been established to support future issuance of sustainable financing instruments, including green 
bonds and loans alongside other types of debt instruments (together the “Green Finance Instruments”). The Notes are 
issued as part of the Green Finance Framework which provides that the Notes will be used to finance or refinance eligible 
assets and projects (the “Eligible Assets and Projects”) that have been evaluated and selected by VR in accordance with 
the Green Finance Framework. Refinancing of eligible operating expenditures will have a look-back period of no longer 
than 3 years from the time of issuance. Green assets will qualify without a specific look-back period provided that at the 
time of issuance they follow the eligibility criteria listed below. 
  
This Framework is aligned with the Green Bond Principles published by the International Capital Markets Association 
(ICMA) in 2021 and the Green Loan Principles published by the Loan Market Association (LMA), Asia Pacific Loan 
Market Association (APLMA) and the Loan Syndications and Trading Association (LSTA) in 2021. 
 
Eligible Assets and Projects 
 
Eligible Assets are on a best effort basis aligned with the EU Taxonomy’s Technical Screening Criteria, substantially 
contributing to climate change mitigation. The following table sets forth the use of proceeds for each of the Eligible 
Asset(s) and Project(s) and represents a summary of information contained in the Green Finance Framework: 
 

Categories Description of projects UN Sustainable Development 
Goals Mapping 

Environmental 
objective 

Clean 
Transportation 

 

Investments in locomotives, train sets and 
wagons 

Investments into new locomotives, train sets 
and wagons, and renovation, improvements and 
maintenance of existing rolling stock. Examples 
of investments in this category are last-mile 
equipped Sr3 locomotives and Smx electric 
trains. Investments made in locomotives solely 
run on diesel will not be considered Eligible 
Assets and Projects 

Investments in other clean transportation 
solutions 

Investments into other clean transportation 
solutions such as fully electrified buses and 
related bus charging stations 

Investments in control systems 

Investments into control systems (ETCS) for 
the train operations. Investments will not be 
used to finance control systems related to diesel 
locomotives 

 (11.2) Provide access to safe, 
affordable, accessible and 
sustainable transport systems for 
all 

Climate change 
mitigation 
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Selection and evaluation of eligible assets and projects 
 
VR has designed and implemented a process to ensure that only projects aligned with the criteria set out above will be 
selected as Eligible Assets and Projects for its green financing, including the Notes. To oversee this a green finance 
committee (the “Green Finance Committee”) has been established with members from management, treasury, 
sustainability, fleet management, real estates and business control. The CFO is the chair of the committee and the 
sustainability representatives hold a veto regarding selection of Eligible Assets. The Green Finance Committee will meet 
at least once a year. 
 
The Green Finance Committee follows the below process when selecting and evaluating projects for the Eligible Assets 
and Projects: 

1. VR’s Investment Board will propose potential Eligible Assets and Projects to the Green Finance Committee.   

2. VR’s Sustainability unit evaluates eligibility of the proposals according to the eligibility criteria described 
in the above table of Eligible Assets and Projects. The Sustainability unit will remove projects that do not 
meet the criteria. 

3. The Green Finance Committee verifies the eligibility of the remaining proposed Assets and Projects and 
makes the final approval. 

Management of Proceeds 
 
VR will establish a green finance register (the “Green Finance Register”) in relation to the Green Finance Instruments 
issued by VR for the purpose of monitoring the Eligible Assets and Projects and the allocation of the net proceeds from 
the Green Finance Instruments to Eligible Assets and Projects. 
 
VR will over the duration of the outstanding Green Finance Instruments build up and maintain an aggregate amount of 
Asset and Projects in the Green Finance Register that is at least equal to the aggregate net proceeds of all outstanding 
Green Finance Instruments. The Assets and Projects will be removed, and if needed replaced, from the Green Finance 
Register if they cease to meet the Eligibility criteria of this Green Finance Framework. 
  
There may be periods when the total outstanding net proceeds of the Green Finance Instruments exceed the total value of 
the Eligible Assets and Projects in the Green Finance Register. Any unallocated proceeds temporarily held will be placed 
on VR’s ordinary bank account or in the short term money market. VR will take ESG criteria into the account in the short 
term money market. 
 
 
 
 

Renewable energy 

 

Investments in renewable energy projects 

Investments into solar power systems for 
buildings owned by VR and solar power plants 

(7.2) By 2030, increase 
substantially the share of 
renewable energy in the global 
energy mix 
(11.6) Reduce the adverse per 
capita environmental impact of 
cities, including by paying special 
attention to air quality, municipal 
and other waste management 

Climate change 
mitigation 

Energy efficiency 

 

Investment in energy efficiency for VR 
owned or operated buildings 

Investments into projects related to energy 
efficiency of buildings owned or operated by 
VR. This includes, but are not limited to 
lightning fixtures, replacements of air handling 
units 

(7.1) By 2030, ensure universal 
access to affordable, reliable and 
modern energy services 
(7.3) By 2030, double the global 
rate of improvement in energy 
efficiency 

Climate change 
mitigation 
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Reporting 
 
The Green Finance Register will form the basis for the impact reporting. Under responsibility of the CFO, VR will 
annually publish a report on the allocation and impact of the instruments issued under the Green Finance Framework. 
Where relevant, VR will seek to align the reporting with the latest standards and practices as identified by ICMA and the 
guidelines in the Nordic Public Sector Issuer’s Position Paper on Green Bond Impact Reporting, as well as with the EU 
Taxonomy. The impact report will, to the extent feasible, also include a section methodology, baselines and assumptions 
used in impact calculations. 
 
Allocation Report 
 
The allocation report will, to the extent feasible, include the following components: 
 

• A list of all Eligible Assets and Projects funded including amounts allocated and unallocated, if any. 
• Detailed descriptions and case studies of selected Eligible Assets and Projects financed. 
• Amounts invested in each category as defined in the Use of Proceeds section and the relative share of new 

financing versus refinancing. 
• A list of Green Finance Instruments outstanding. 

 
Impact Report 
 
VR will strive to report on the actual environmental impact of the investments financed by the Green Finance Instruments. 
If actual impact for some reason is not observable, or unreasonably difficult to source, an estimated impact will be 
reported. The impact indicators may vary with investment category, as defined in the Green Finance Framework. The 
impact metrics selected may include the following elements relating to: 
 

• Clean transportation 
o Annual greenhouse gas (GHG) emissions reduced/avoided, from cars and other vehicles, due to 

the investment (by comparison to average emissions by km for alternative transportation)  
o Energy savings (MWh) 
o Kilometres or passenger-kilometres in new means of transportation (e.g. electric buses) 

• Renewable energy 
o Annual renewable energy generation, MWh. 
o Annual GHG emissions reduced/avoided, Tonnes CO2e 

• Energy efficiency 
o Annual energy reduced/avoided, MWh 
o Annual GHG emissions reduced/avoided, Tonnes CO2e 

 
In addition, VR may, to the extent feasible, report on the EU Taxonomy alignment of assets and projects financed. 
 
VR may choose to report the impact and allocation of other Green Finance Instruments than bonds directly, and non-
publicly, to the lenders or counterparts. For the avoidance of doubt, a green asset will not be financed by several Green 
Finance Instruments at the same time. 
 
External Review 
 
VR has engaged CICERO Shades of Green (“CICERO”) to act as an external verifier of the Green Finance Framework 
and the Eligible Assets and Projects. Amongst other things, it confirms the alignment of the Green Finance Framework 
with the Green Bond Principles set out in 2021 by the ICMA and Green Loan Principles set out in 2021 by LSTA, LMA 
and APLMA. CICERO has performed independent assessment based on the Green Finance Framework and 
documentation related to VR’s policies and processes, as well as information gathered during meetings, teleconferences 
and email correspondence. CICERO Shades of Green opinions are graded dark green, medium green or light green, 
reflecting a broad, qualitative review of climate and environmental risks and ambitions. Based on the project category 
shadings detailed in the Green Finance Framework, and consideration on environmental ambitions and governance 
structure reflected in VR’s Green Finance Framework, CICERO has rated the Green Finance Framework with a Dark 
Green shading. The Green Finance Framework, the Second Party Opinion and a third-party review on the allocation report 
will be publicly available on VR’s website.   
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FINNISH TAXATION 

The following summary is based on the tax laws of Finland as in effect as at the date of this Prospectus, and is subject to 
changes in Finnish law, including changes that could have a retroactive effect. The following summary is not exhaustive 
and does not take into account or discuss the tax laws of any country other than Finland. Prospective investors are 
advised to consult their own professional tax advisors as to the tax consequences relating to investment in the Notes. 
Listed Notes are not subject to Finnish transfer tax (Varainsiirtoverolaki 931/1996, as amended). 
 
Individuals 
 
If the recipient of interest paid on the Notes is an individual (natural person) residing in Finland or an undistributed estate 
of a deceased Finnish resident, such interest is, when paid by the Issuer or securities dealer (i.e., a Finnish financial 
institution making the payment), subject to an advance withholding tax in accordance with the Finnish Withholding Tax 
Act (Ennakkoperintälaki 1118/1996, as amended) and final taxation as capital income in accordance with the Finnish 
Income Tax Act (Tuloverolaki 1535/1992, as amended). The current withholding tax and capital income tax rate is 30 per 
cent. Should the amount of capital income received by a resident natural person exceed EUR 30,000 in a calendar year, 
the capital income tax rate is 34 per cent. on the amount that exceeds the EUR 30,000 threshold. However, advance tax 
withholdings will still be made at the rate of 30 per cent. 
 
If Notes are disposed of during the loan period, any capital gain as well as accrued interest received (secondary market 
compensation) is taxed as capital income. The Issuer or a securities dealer (i.e., a Finnish financial institution making the 
payment) must deduct an advance withholding tax from the secondary market compensation paid to an individual (natural 
person) residing in Finland or an undistributed estate of a deceased Finnish resident. 
 
Capital losses are primarily deductible from capital gains arising in the same year. Any capital losses that cannot be used 
to offset capital gains in the same year can then be applied against other capital income in the same year. Any remaining 
unused capital losses can finally be carried forward for five years and used in the same manner as described above. 
 
If Notes are acquired in the secondary market, any accrued interest paid (secondary market compensation) is deductible 
from the capital income or, to the extent exceeding capital income, from earned income subject to the limitations of the 
Finnish Income Tax Act. 
 
Corporate Entity or Partnership 
 
Interest paid to Finnish corporate entities (other than non-profit associations) and to Finnish partnerships is deemed to be 
taxable income of the recipient of interest. Any gain or loss realised following a disposal of the Notes will be taxable 
income or a tax deductible loss for the relevant Noteholder. The current tax rate for corporate entities is 20 per cent. 
Interest paid to such Noteholders is not subject to any withholding tax. 
 
Non-Finnish Resident Noteholders 
 
Noteholders who are not resident in Finland for tax purposes and who do not engage in trade or business through a 
permanent establishment or a fixed place of business in Finland should not be subject to Finnish taxes on interest or gains 
realised on the sale or redemption of the Notes. Interest payments made by the Issuer or a securities dealer (i.e., a Finnish 
financial institution making the payment) to Noteholders who are not resident in Finland for tax purposes may, however, 
be subject to Finnish withholding tax, unless the identity of the Noteholders can be appropriately established. Investors 
who are in any doubt as to their position should consult their professional advisers. 
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INFORMATION INCORPORATED BY REFERENCE 

The following documents are incorporated into and form part of the Prospectus by reference. The non-incorporated 
information in the documents incorporated by reference is not relevant for investors or can be found elsewhere in the 
Prospectus. The referenced documents have been published on the Issuer’s website at 
https://www.vrgroup.fi/en/vrgroup/contact-information/publications. 
 

Document Information by reference Hyperlink 

Business Review Q1/2022 Unaudited consolidated business review of 
the Issuer as at and for the three months 
ended 31 March 2022, pages 1 to 13. 

https://vrgroup.studio.crasman.cloud/pu
b/Tiedoteliitteet/Business_review_VR_
Group_Q1_2022.pdf  

Annual Report 2021 Auditors report for the financial year ended 
31 December 2021, pages 106 to 108. 

https://vrgroup.studio.crasman.cloud/fil
e/dl/i/65U-
xA/5qei2jZZGoFPkGgNsAx-
4w/VR_Group_Report_of_the_Board_o
f_Directors_and_Financial_Statements_
2021.pdf 

Annual Report 2021 Audited financial statements of the Issuer as 
at and for the financial year ended 31 
December 2021, pages 21 to 83, report by 
the Board of Directors for the financial year 
2021, pages 4 to 18 and certain other 
financial information, page 36. 

https://vrgroup.studio.crasman.cloud/fil
e/dl/i/65U-
xA/5qei2jZZGoFPkGgNsAx-
4w/VR_Group_Report_of_the_Board_o
f_Directors_and_Financial_Statements_
2021.pdf 

Annual Report 2020 Auditors report for the financial year ended 
31 December 2020, pages 152 to 154. 

https://vrgroup.studio.crasman.fi/file/dl/
i/lOZhiA/QeQtjm4RC3kbO6GzE8iW_
Q/VR_Group_Report_of_the_Board_of
_Directors_and_Financial_Statements_
2020.pdf 

Annual Report 2020 Audited financial statements of the Issuer as 
at and for the financial year ended 31 
December 2020, pages 23 to 119 and report 
by the Board of Directors for the financial 
year 2020, pages 3 to 22. 

https://vrgroup.studio.crasman.fi/file/dl/
i/lOZhiA/QeQtjm4RC3kbO6GzE8iW_
Q/VR_Group_Report_of_the_Board_of
_Directors_and_Financial_Statements_
2020.pdf 
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DOCUMENTS ON DISPLAY AND AVAILABLE INFORMATION 

 
In addition to the documents incorporated by reference into this Prospectus, the Issuer’s Finnish language Articles of 
Association and extract from the Finnish Trade Register may be inspected at the head office of the Issuer, Radiokatu 3, 
00240 Helsinki, Finland on weekdays within regular business hours. In order to ensure best possible service, persons 
wishing to examine the documents referred to in this section are kindly requested to notify the Issuer of their visit in 
advance by telephone +358 29 4343. 
 
The Issuer publishes annual reports, including audited consolidated financial statements, quarterly interim financial 
information and other information as required by the Finnish Securities Market Act and the rules of the Helsinki Stock 
Exchange. As at the date of this Prospectus, all annual reports, interim reports and stock exchange releases are published 
in Finnish and English. Such information will be available on the Issuer’s website at www.vrgroup.fi.  
 
  
 

http://www.vrgroup.fi/
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