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N.B. THIS IS SOLELY AN ENGLISH TRANSLATION OF THE SWEDISH
LANGUAGE PROSPECTUS, AND IN THE EVENT THAT THE SWEDISH
LANGUAGE AND THE ENGLISH LANGUAGE DIFFER, THE SWEDISH
LANGUAGE PROSPECTUS SHALL PREVAIL.

NOTE THAT SUBSCRIPTION RIGHTS MAY HAVE FINANCIAL VALUE

In order for the value of the subscription rights to not be lost, the holder must either:

« Exercise the received subscription rights and subscribe for new shares no later than March 31, 2015; or

« No later than March 27, 2015 sell the received subscription rights not exercised for subscription of new shares.

Note that shareholders with nominee-registered holdings subscribe for new shares through their nominee.

Distribution of this Prospectus and subscription of new shares are subject to restrictions in certain jurisdictions, see “Important information’”.




Important information

The Swedish version of this Prospectus has been approved and registered by the
Swedish Financial Supervisory Authority in accordance with the stipulations in
chapter 2, sections 25 and 26 of the Financial Instruments Trading Act (1991:980).
Authorization and registration does not mean that the Financial Supervisory
Authority guarantees that the factual information is accurate or complete.

Swedish law shall apply for the Prospectus and the offering pursuant to the
Prospectus. Disputes relating to the Prospectus, offering and related legal
matters shall be settled exclusively by the Swedish courts.

Opus Group has not, and will not, take any action to permit an offering
to the general public in any other jurisdiction than Sweden. No subscription
rights, paid subscribed shares or new shares (“Securities”) may be offered,
subscribed, sold or transferred, directly or indirectly in or to the United States
except pursuant to an exemption from the registration requirements in the
United States Securities Act of 1933 (“Securities Act”) and after written per-
mission from Opus Group. This offer is not being made to persons residing in
the United States, Australia, Hong Kong, Canada, Japan, New Zealand, South
Africa or any other jurisdiction where participation would require additional
prospectuses, registration or other actions than those required under Swed-
ish law. This Prospectus may accordingly not be distributed in or to another
country or jurisdiction where distribution or the offer under this Prospectus
requires such measures or would be in breach of regulations in said coun-
try or jurisdiction. Subscriptions and acquisitions of Securities in violation
of the above restrictions may be invalid. Persons who receive copies of this
Prospectus must familiarize themselves and comply with such restrictions.
Actions in violation of the restrictions may constitute a violation of applicable
securities legislation. Opus Group reserves the right to cancel any subscrip-
tion that Opus Group or its agents believe may be in violation or breach of
laws, regulations or stipulations in any jurisdiction.

An investment in Securities is associated with certain risks, please see
section “Risk Factors.” When investors make an investment decision, they
must rely on their own assessment of Opus Group and the offering under
this Prospectus, including the facts and risks. Prior to an investment deci-
sion, potential investors should consult professional advisors and carefully
evaluate and consider the investment decision. Investors should only rely on
the information in this Prospectus and any appendices to this Prospectus.
No person has been authorized to give any other information or make any
other statements than those which are provided in this Prospectus. Any
other information or statements should be considered unauthorized by Opus
Group and Opus Group is not responsible for such information or statements.
Neither the publication of this Prospectus or any transactions carried out in

respect thereof shall under any circumstances be considered to mean that
the information in this Prospectus is correct and applicable at any other
date than as of the date for the publication of this Prospectus, or that there
has been no change in Opus Group's activities after that date. If there are
significant changes to the information in this Prospectus, such changes will
be made public pursuant to the stipulations for appendices to Prospectuses
in the Financial Instruments Trading Act.

Information to investors in the US

The Securities included in this Prospectus have not been registered, and will
not be registered, pursuant to the Securities Act or securities legislation in
any state or other jurisdiction in the United States and may not be offered,
subscribed, exercised, pledged, sold, resold, delivered or transferred, directly
or indirectly, within the US, except after written permission from Opus Group
and pursuant to applicable exemption from the registration requirements in
the Securities Act and in accordance with securities legislation in the relevant

DEFINITIONS

BTA Interim shares

state or other jurisdiction in the US. The securities are offered outside the
United States pursuant to Regulation S of the Securities Act. There will not
be any public offering in the United States. Any offering of Securities in the
US will only be made to a limited number of existing shareholders that (i) Opus
Group deems through its own discretionary valuation to be sufficiently qual-
ified to be offered Securities without risk of provoking registration require-
ments pursuant to the Securities Act and (ii) have signed and submitted an
Investor Letter to Opus Group.

Until 40 days after the commencement of the Rights Issue, an offer or
transfer of Securities within the United States conducted by a securities bro-
ker (regardless of whether this broker participates in the Rights Issue or not)
constitutes a violation of the registration requirements of the Securities Act.

The securities have neither been approved or disapproved by the US Secu-
rities and Exchange Commission (SEC), any state securities commission or any
other governmental authority in the US. Nor has any such authority passed
upon or commented on the adequacy or accuracy of the offering in this Pro-
spectus. Any representation to the contrary is a criminal offense in the US.

Information to investors in the EES

Within the European Economic Area (“EES”), no public offer of Securities is
made in any country other than Sweden. In other EES member countries that
have implemented the European Parliament and Council Directive 2003/71/
EG (“Prospectus Directive”), an offer of Securities can only be submitted in
accordance with the exemptions in the Prospectus Directive and with each
relevant implementation measure (including measures for implementation of
European Parliament and Council Directive 2010/73/EU).

Forward-looking statements and market information

The Prospectus contains certain forward-looking information that reflects
Opus Group’s current views on future events and financial and operative
development. Words such as “believe”, “deem”, “expected”, “may”, “plan”, “esti-
mate” and other expressions signifying indications or predictions concerning
future developments or trends, and which are not based on historical facts,
constitute forward-looking information. Forward-looking information is by
nature associated with both known and unknown risks and uncertainties
because it is dependent on future events and circumstances. Forward-look-
ing information does not constitute any guarantee regarding future results
or developments and actual results may differ significantly from what is
stated in forward-looking information.

Factors that may cause Opus Group's future results and development to
differ from what is set forth in forward-looking statements include, but are
not limited to, what is described in the section entitled “Risk Factors.” For-
ward-looking information in this Prospectus only applies as of the publication
date of the Prospectus. Opus Group undertakes no obligation to publish
updates or revisions of forward-looking statements, whether as a result of
new information, future events or similar circumstances other than as may
be required by applicable law.

Presentation of financial information

Opus Group’s Annual Report for financial year 2013 and year-end report for
2014, which have been prepared in accordance with International Financial
Reporting Standards as adopted by the EU (“IFRS"), are incorporated by refer-
ence and form part of this Prospectus. Certain financial and other information
presented in this Prospectus has been rounded off to make the information
easily accessible to the reader. Accordingly, the figures in certain columns do
not exactly match the totals.

Envirotest Envirotest Systems Holdings Corp.

Drew Tech Drew Technologies, Inc.

ESP Environmental Systems Products Inc. including subsidiaries

Euroclear Euroclear Sweden AB

Acquisition Opus Group’s acquisition of Drew Tech

J&B Maskinteknik J&B Maskinteknik AB

The Group Opus Group AB (publ) including subsidiaries

Nasdaqg Stockholm

Regulated market operated by NASDAQ OMX Stockholm AB

Rights Issue

Invitation to subscribe for shares pursuant to this Prospectus

Opus Bilprovning Opus Bilprovning AB

Opus Bima Opus Bima AB

Opus Equipment Opus Equipment AB

Opus Group or Company

Opus Group AB (publ), corporate identification number 556390-6063. The Group or a subsidiary in the Group, depending on context

Opus Inspection Opus Inspection Inc.

Prospectus

This Prospectus describing Opus Group and the Rights Issue

Swedbank Swedbank AB (publ)

Systech Systech International LLC

TSEK or MSEK

“TSEK" refers to thousand Swedish kronor and “MSEK" refers to million Swedish kronor.

TUSD or MUSD

“TUSD" refers to thousand United States dollars and “MUSD" refers to million United States dollars
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Preferential rights

Those who as of the record date, March 12, 2015, were
registered as shareholders have preferential rights in
the Rights Issue. One (1) existing share in Opus Group
entitles the holder to one (1) subscription right. Nine (9)
subscription rights entitles the holder to subscribe for
one (1) new share. In addition to this, all shareholders are
invited to subscribe for shares with subsidiary preferen-
tial rights. New shares may not be subscribed by anyone
who has not also exercised subscription rights.

Subscription price
SEK 5.50 per share. No commission is charged.

Preliminary schedule

Record date for
participation rights

in the Rights Issue
Subscription period
Trading in subscription
rights

Trading in BTA

March 12, 2015
March 17-March 31, 2015

March 17-March 27, 2015
March 17-April 13, 2015

Subscription and payment

Subscription with subscription rights during the sub-
scription period is conducted by cash payment. Note
that subscription rights that are deemed to have not
been exercised must be sold no later than March 27,
2015 or they will be worthless. Applications for subscrip-
tion without subscription rights must be submitted to
Swedbank on the form designated for this reason.

The application form must be received by Swedbank
by March 31, 2015. Subscribed and allocated shares must
be paid for in cash in accordance with the instructions
on the contract note sent to the subscriber.

Other
SHORT NAMES
Shares OPUS
Subscription rights OPUS TR
BTA OPUS BTA
ISIN CODES
Shares SE0001696683
Subscription rights SE0006886732
BTA SE0006886800
Financial calendar
Interim Report Q12015 May 21, 2015
Annual General Meeting 2015 May 21, 2015

Interim Report Q2 2015 August 21, 2015

This Prospectus concerns a rights issue with preferential rights for existing shareholders and the degree of publication

for the Prospectus is reasonably proportionate to the type of emission in question.




SUMMARY

The Prospect summaries consist of information requirements broken down into “Elements”. The Elements are
numbered in sections A-E (A1-E.7). The summary in this Prospectus contains all the Elements required in a
summary for the type of securities and issuers in question. Since certain Elements are not applicable for all
types of prospectuses, however, there may be gaps in the numbering sequence of the Elements. Even if an
Element is required to be included in the summary for the type of securities and issuer in question, it is possible
that no relevant information can be provided for this Element. In this case. the information has been replaced
with a short description of the Element along with the notation "Not applicable”

SECTION A - INTRODUCTION AND WARNINGS

Element Information requirements Information

Al Introduction and warnings This summary should be considered an introduction to the Prospectus. Any deci-
sion to invest in securities should be based on an assessment of the Prospectus
in its entirety by the investor.

If claims relating to the information in the Prospectus are brought before a
court, the plaintiff investor may, in accordance with the national legislation of
the Member States, be responsible for bearing the costs of translation of the
Prospectus before legal proceedings are initiated.

Civil liability may only be imposed on persons who have submitted the summary,
including any translations, but only if the summary is misleading, inaccurate or
inconsistent with the other parts of the Prospectus or if it does not, together with
other parts of the Prospectus, provide key information to assist investors when
considering whether to invest in such securities.

A2 Consent to use the Prospectus Not applicable. Financial intermediaries are not entitled to use this Prospectus for
subsequent resale or final investment of securities.

SECTION B - ISSUER

Element | Information requirements Information
B1 Company and commercial name The Company’s company and commercial name is Opus Group AB (publ).
B.2 Domicile and company form The company is headquartered in Gothenburg and its legal form is a limited com-

pany (stock corporation). The company was incorporated in Sweden and operates
under Swedish law.

B3 Primary business activity Opus Group’s business activities are focused on impartial and effective periodic
inspection of vehicles. The Company works throughout the value chain, from
development, production, and sales of equipment for tests, to conducting emis-
sion and safety testing as service provider.

Opus Group’s vehicle inspection division is divided into two segments: Vehicle
Inspection Sweden and Vehicle Inspection International. The Vehicle Inspection
Sweden segment consists of subsidiary Opus Bilprovning, which conducts vehicle
inspections in Sweden. The Vehicle Inspection International segment consists of
activities conducted by Opus Inspection. Opus Inspection operates vehicle inspec-
tion programs on contract in e.g. North and South America, and sells and offers
service for equipment for vehicle emission testing in North America and Mexico.

Opus Group's equipment division develops, produces and sells equipment for
emission and safety testing, including subsequent service and support, and pro-
vides vehicle workshops with equipment through distribution agreements with
third parties. The goal is to offer total solutions for test stations and vehicle
workshops. Division Equipment operates through subsidiaries Opus Equipment
and J&B Maskinteknik.




B.4a

Trends affecting the issuer and the
industries in which the issuer operates

The market for products and services in vehicle inspection is driven primarily by leg-
islation and regulation. Pollution in large cities has gradually taken hold around the
world and emission testing of vehicles has proven to be an effective tool for lowering
emissions levels. Knowledge of the impact of emissions on heart and lung diseases has
created an awareness of the need to reduce emissions, which has consequently led
to a larger market for emission testing and associated vehicle inspection programs.

The increasing number of vehicles is also a strong driving force for the growth
of the vehicle inspection market. Growth in the vehicle fleet is prominent in devel-
oping countries, where the opportunities for market growth are generally more
favorable because the vehicle conditions are worse and the vehicle inspection
programs are either underdeveloped or nonexistent.

The size of the US vehicle inspection market in the areas where Opus Inspection is
active as vehicle inspection operator is estimated by Opus Inspection to have reached
about MUSD 250 in 2014. The market is estimated to reach about MUSD 240 in 2015
based on the number of inspections and average price. The assessment was made
based on the estimated number of inspections and current inspection rates.

The Swedish market for vehicle inspections has been deregulated since July 1,
2010. Freedom of establishment and free pricing was introduced along with dereg-
ulation. Opus Group estimates that the Swedish vehicle inspection market in Swe-
den totaled approximately MSEK 2.0 in 2014, and the Company estimates that the
Swedish vehicle inspection market will total approximately MSEK 2.2 in 2015. This ten
percent market growth in 2015 is expected mainly due to price increases, but also
to a growth in the vehicle fleet. This assessment has been based on the estimated
number of inspections and estimates of current inspection prices.

B.5

Group and issuer’s position in the Group

Opus Group is the parent company in the Group, which consists of 18 subsidiaries.

B.6

Larger shareholders, control of the
Company and declarable holdings

As of December 30, 2014, AB Kommandoran was the largest shareholder, with a
shareholding of approximately 14.8 percent of the votes and capital in the Com-
pany. When voting at General Meetings, one (1) share carries one (1) vote. As far
as the Company is aware, there is no shareholder who through direct or indirect
ownership controls the Company.

In Sweden, the lower limit for notifiable interest ("flagging”) is five percent of all
shares or votes. The table below shows the shareholders in the Company as of
December 30, 2014 who according to Euroclear owned more than five percent of
the shares and/or votes in the Company.

SHAREHOLDERS NUMBER OF SHARES = SHARE CAPITAL/ VOTES, %
AB Kommandoran 37,471,269 4.8
Lothar Geilen 17.660.712 70
Handelsbanken Fonder AB 15,141,961 6.0

B.7

Selected historical financial information

The selected historical information for 2014 reported below is acquired from Opus
Group's unaudited year-end report for 2014. The selected historical information
for 2013 reported below is acquired from Opus Group's audited annual report for
2013. The financial reports have been prepared in accordance with the International
Financial Reporting Standards as adopted by the EU ("IFRS") and are incorporated
by reference and form part of this Prospectus.

CONDENSED CONSOLIDATED INCOME STATEMENT, TSEK 2014 2013
Net sales 1,457,610 1,047,493
Other operating income 8.855 7193
Total income 1,466,466 1,054,686
Operating expenses - 1220193 -912.832
Earnings before interest, taxes,

depreciation and amortization (EBITDA) 246,272 141,854
Depreciation/Amortization -97.714 -29,937
Earnings before interest and tax (EBIT) 148,558 m,on7
Net financial income/expense 36.628 -22.201
Profit/loss after financial items 185186 89,716
Current tax/deferred tax -43,037 -28,419

Profit/loss for the period 142,149 61,297




B.7 cont.

Selected historical financial information

CONDENSED CONSOLIDATED INCOME STATEMENT, TSEK 2014 2013
Assets

Intangible assets 911.904 527,053
Tangible assets 687,915 130,304
Financial assets 7.809 6.129
Deferred tax assets 35,341 21,283
Total fixed assets 1,642,969 684,769
Inventory 108.196 85.866
Current receivables 193,756 134,504
Liguid assets 382,299 452,923
Total current assets 684,251 673,293
Total assets 2,327,220 1,358,062
Equity and liabilities

Equity 638,628 465,630
Non-current liabilities 1121770 569,868
Current liabilities 566,822 322,564
Total equity and liabilities 2,327,220 1,358,062
CONDENSED CONSOLIDATED CASH FLOW STATEMENT, TSEK 2014 2013
Cash flow from operating activities 158.478 N4.L79
Cash flow from investment activities -697.436 -20,995
Cash flow from financing activities 450,626 262,588
Cash flow for the year -88,332 356,072
Liguid assets at start of period 452,923 96.964
Translation difference 17708 -113
Liquid assets at end of period 382,299 452,923

During 2013 Opus Group was approved for listing on Nasdag Stockholm and also
signed an agreement to acquire Envirotest. In general in 2013, Opus Group focused
on consolidation of the operations and integration of the acquisition of a third of
AB Svensk Bilprovning's business (the northeastern group) in parallel with the
start-up of the contracts in New York State and Virginia.

Opus Group has had strong growth in 2014. For 2014, the focus has been on
consolidation of business activities and integration of the acquisition of Envi-
rotest. Focus has also been on working with the Company’s new business model
in California, where the Company has signed over 4,100 lease agreements with
vehicle inspection stations for OBD equipment. Focus has also been on winning
contracts in Virginia, Chile and Pakistan. The company sees continued organic
growth opportunities through additional vehicle inspection contracts. There
are also government-operated programs in which vehicle inspection equipment
must be updated within the next few years, which creates opportunities for Opus
Group. Opus Group now has, through Division Vehicle Inspection, an established
position on both the North American and Swedish vehicle inspection markets. In
the long term, Opus Group aims to expand its vehicle inspection activities on sev-
eral markets internationally. This can take place on established vehicle inspection
markets as well as in emerging and developing countries where vehicle inspection
is planned to be introduced in the future. In Division Equipment, the focus in 2014
has been on improving profitability and creating new business opportunities.

No significant events have taken place regarding the Company’s financial posi-
tion or market position since the Company’s year-end report for 2014 published
on February 19, 2015.

B.8 Pro forma financial information Not applicable. The acquisition of Drew Tech brings a gross change of less than
25 percent, which is why a pro forma financial statement has not been prepared.

B.9 Earnings forecast Not applicable. This Prospectus does not contain any profit forecast or profit
estimate.

B.10 Qualification of the audit report Not applicable. There are no comments in the audit report.

BN Working capital Working capital refers in the Prospectus to the Company's ability to access cash

and cash equivalents to meet its payment obligations as they fall due for payment.
It is the Company’s assessment that the existing working capital will not be
sufficient over the coming twelve months.




B
cont

Working capital

The assessment is based on that the Company, after the completed Acquisition
and excluding injected capital through the Rights Issue, risks not meeting estab-
lished commitments in the Company’s credit agreements, which may result in Opus
Group needing to renegotiate existing credit agreements or seeking new financing.
These commitments are net debt in proportion to equity. The current working cap-
ital is estimated to be sufficient up to and including June 30, 2015 which is the next
record date set for fulfilment of credit commitments. The deficit in working capital
is in such case is estimated to about MSEK 90 which equal the amount that Opus
Group is estimated to need in order to meet the commitments in the Company’s
credit agreements.

If Opus Group after the completed Acquisition, in spite of the subscription and
guarantee commitments, were not to obtain at least MSEK 90 in new equity
through the Rights Issue, the Company could be forced to renegotiate its credit
agreements or to seek out alternative financing in the form of additional credit or
equity participation in another way.

SECTION C - SECURITIES

Element

Information requirements

Information

Cl

Securities offered

Shares in Opus Group (ISIN code SE0001696683)

Cc2

Denomination

The shares are denominated in Swedish kronor.

Cc3

Total number of shares in the Company

The Company’s registered share capital is SEK 5,063,268.38 distributed over a
total of 253,163,419 shares. All shares are fully paid. The quota value per share is
0.02 kronor.

Ch

Rights associated with the securities

All shares entitle the holder to one (1) vote each at the Annual General Meeting. All
shares carry equal rights to profits and dividends and to the Company’s assets
and surplus, if any, after its liquidation. Shareholders have preferential rights to
issues of new shares, warrants and convertibles, unless the General Meeting, or
the Board having been so empowered by a General Meeting, determines on a
non-cash issue or an equity issue without preferential rights for existing share-
holders, or such exclusion follows from conditions announced at a previous issue
of warrants or convertibles.

C5

Restrictions in the free transferability

Not applicable. There are no restrictions on the free transferability of the Com-
pany’s shares.

C6

Acceptance for trading

The newly issued shares will be traded on Nasdag Stockholm.

cr

Dividend policy

Opus Group's dividend policy is to distribute 10-20 percent of the profit on EBITDA
level, provided that the company meets the financial target for net debt.

SECTION D - RISKS

Element

Information requirements

Information

BN

Main risks related to issuer or industry

There are a number of factors that affect and that may come to affect the business
activities of Opus Group. Main risks relating to the Company and the industry com-
prise Opus Group’'s presence on a competitive market, which may mean increased
price competition or reduced market shares. Opus Group also operates international
business activities, which means that trade policy decisions and differences in regu-
lations between countries may adversely affect earnings and financial position. The
Swedish vehicle inspection market is furthermore currently based on a centralized
model, in which the first inspection must by law be performed at a designated vehicle
inspection station. Should there be a change in this law to a decentralised model, it
could have an adverse effect on Opus Group's sales. Opus Group’s acquisition strategy
could also be impaired if Opus Group is unable to find suitable acquisition objects or
to find financing for acquisitions. This could have a negative impact on Opus Group's
growth and profitability.

D3

Main risks related to securities

Main securities-related risks include share-related risks such as that the share price
may exhibit high volatility due to a number of factors such as the economy, market
interest rates, competition, political uncertainty and underlying market development.
The impact of external factors also means that the share price could still decrease
and investors could suffer capital losses from a sale. Shareholders who choose, in
whole or part, to not exercise their subscription rights in the Rights Issue will have
their percentage of share capital in the Company and their vote share diluted.

SECTION E - OFFER

Element

Information requirements

Information

E1

Issue amount and issue costs

The Rights Issue will provide Opus Group with up to about MSEK 154.7 before
issue expenses. From the amount of the issue, issue expenses will be deducted,
calculated at approximately MSEK 8.8, of which about MSEK 5.2 will represent
compensation for guarantee commitments.




Eca

Reasons for the Offer and use of
proceeds

As part of Opus Group's growth strategy, the Company announced on February
13, 2015 the signing of an agreement concerning the acquisition of Drew Tech.
This acquisition is a key component in Opus Group’s long-term growth strategy
in North America and strengthens Opus Group’s position on the global market.

This acquisition gives Opus Group access to the important OBD technology that
the Company uses on a number of markets. This is a key technology for Opus
Inspection’s future product and service offering in markets such as the American
vehicle inspection market.

The purchase price for the acquired company totals MUSD 30 (approximately MSEK
250) plus any earnout up to MUSD 4.4 (approximately MSEK 36.5). The transaction
is being financed by taking MUSD 25 (approximately MSEK 209) from the Company’s
existing funds, MUSD 5 (approximately MSEK 42) in a private placement to the share-
holders of Drew Tech and up to MUSD 4.4 (approximately MSEK 36.5) in any earnout,
to be paid out over five years.

Opus Group has available financing in place to complete the acquisition of Drew
Tech. The upcoming Rights Issue of about MSEK 154.7 before issue expenses is
being carried out to strengthen the Company’s financial position in connection
with the Acquisition, thereby achieving both the Company’s financial goals and its
commitments to creditors, as well as creating opportunities for continued expan-
sion. The issue expenses are estimated at about MSEK 8.8, including about MSEK
5.2 to reimburse guarantee commitments.

E3

Forms and terms of the Offer

The Board of Directors for Opus Group decided on February 12, 2015, provisional
to the approval of the Annual General Meeting. on a rights issue with preferential
rights for the Company’s shareholders, with the aim of strengthening the Compa-
ny’'s balance sheet in connection with the acquisition of Drew Tech and to create
opportunities for the Company’s continued expansion. The Board's decision was
adopted at the extraordinary general meeting on March 10, 2015.

The Rights Issue increases Opus Group's share capital by a maximum of SEK
562,585.36 through the issue of a maximum of 28,129,268 new shares. The Com-
pany’s shareholders have preferential rights to subscribe for the new shares in
proportion to the number of shares previously owned. Record date for participa-
tion rights in the Rights Issue is March 12, 2015.

Those persons who on the record date of March 12, 2015 are registered as Opus
Group shareholders have a preferential right to subscribe for new shares in pro-
portion to the number of shares already held on the record date.

For this purpose, a registered shareholder in Opus Group as of the record date
holds one (1) subscription right in Opus Group for each share held. Subscription rights
entitle the holder to subscribe for shares with preferential rights, whereby nine (9)
subscription rights entitle the shareholder to subscribe for one (1) new share. To the
extent new shares are not subscribed with preferential rights, these will be offered
to those who have also subscribed to shares with subscription rights, regardless of
whether or not they were shareholders on the record date, pro rata in proportion to
the number of new shares subscribed with subscription rights. New shares may not
be subscribed by anyone who has not also exercised subscription rights.

The subscription of new shares will take place from March 17, 2015 through
March 31, 2015. The Company's Board of Directors is entitled to extend the sub-
scription period. Any extension will be announced by the Company through a
press release no later than March 31, 2015.

The subscription price has been set at SEK 5.50 per share.

Ed

Interests material to the Offer

Opus Group’s financial consultant in connection with the Rights Issue is Swedbank.
Swedbank and related entities have provided and may in future provide various
banking, financial, investment, commercial and other services to Opus Group, for
which they have received and may receive payment. Swedbank and certain related
entities are also creditors of and/or intermediaries for loans granted to Opus Group.

ES

Lock-up agreement

The shareholders who have entered into subscription commitments have also
undertaken in relation to the Company not to reduce their holdings in the Company
until after the record date for the Rights Issue and thereafter not to sell shares in
the Company without the consent of the Company until the date when the Rights
Issue is finally registered at the Swedish Companies Registration Office.

Eb

Dilutive effect

If the Rights Issue is fully subscribed, the number of shares in the Company will
be increased from 253,163,419 shares to 281,292,687 shares, which represents an
increase of about 111 percent. Shareholders who do not participate in the Rights Issue
will have their holdings diluted. However, shareholders can gain economic compensa-
tion for this dilution by selling their subscription rights. The dilution amounts to at
most 28,129,268 new shares, equivalent to at most approximately 10.0 percent of the
share capital and of the voting rights in the Company after the Rights Issue.

ET

Costs imposed on investors

Not applicable. Opus Group does not impose any costs on investors.




RISK FACTORS

An investment in shares is associated with risk. There are a number of factors that affect and that may come
to affect the business activities of Opus Group. There are risks associated with conditions that are linked to
Opus Group and conditions that are not directly linked to Opus Group, but which affect the industry in which
Opus Group operates. Below is an overview of essential risk factors that Opus Group’s Board of Directors have
determined may come to be significant for Opus Group or for an investment in Opus Group shares. The risk
factors are described in no particular order and the overview includes only risk factors that have been deemed
essential. This means that there may be additional risks that are not essential, but to a greater or lesser extent,
may be of significance for Opus Group's business activities. Such risks may cause the price of Opus Group
shares to drop significantly, thereby causing investors to lose all or part of their investment. Investments in
Opus Group’'s shares should therefore be preceded by a careful analysis of Opus Group, its competitors and
business environment, as well as general information on the vehicle inspection sector and companies in it. In
addition to the risk factors described below and other existing risks, the reader should also carefully consider

other information in this Prospectus.

Operating-related risks

OPERATIONAL AND SECTOR-RELATED RISKS
Sensitivity to the economic conditions

Opus Group is affected by changes in the global economy,
which affect the level of investment in the Company’s
various business areas. A weak economy in Sweden or
internationally may result in lower market growth for Opus
Group’s products and services than what is expected. Con-
sequently, there is a risk that Opus Group's sales and earn-
ings could be adversely affected by a negative economic
trend. The pattern of demand is affected by a number of
general factors outside Opus Group's control, including
interest rates, exchange rates, inflation and deflation
levels, taxes, public finances and investment plans, local
market conditions, other economic factors, investment
plans of other industries, and uncertainties concerning
future economic prospects. In the event of an economic
downturn, there is a risk that the Group will not be able to
maintain its historic sales or its current profitability level.

Opus Group operates in a competitive market

Opus Group's long-term growth and profit depend on its
ability to continue to develop products and services that
are competitive in terms of quality and price. If Opus Group
is not able to continue to develop and sell competitive
products and services, Opus Group's earnings and finan-
cial position may be adversely affected. At present, Opus
Group is facing significant competition on both the Swedish
and international markets. The main competitors are com-
panies from Europe, North America and parts of Asia such
as Japan, South Korea and China.

Some of Opus Group's current or future competitors may
have greater resources than Opus Group and may use these
to increase their market shares through aggressive pricing
strategies. This may lead to Opus Group being forced to lower
its prices to remain competitive and avoid losing market
shares. If Opus Group is subjected to increased price compe-
tition or loses market shares, this may have an adverse effect
on its business activities, earnings and financial position.

International business

Opus Group has sales in more than 50 countries, several of
which are undergoing rapid development and transforma-
tion into a market economy. Opus Group is thereby exposed
to such risks associated with international business, such
as trade policy decisions in the form of the introduction
or expansion of customs duties on Opus Group’s markets,
which could significantly affect Opus Group. There are also
differences in regulations between countries, limited legal
protection for intellectual property rights in certain coun-
tries, different accounting standards and tax systems,
different payment terms between different countries, and
the risk of palitical instability. Each of the above risks could
have an adverse effect on Opus Group’'s business activities,
earnings and financial position.

Dependence on the development of new markets

Opus Group is active on markets that are expected to show
considerable growth in the number of registered vehicles in
the coming years, such as Asia. the Middle East and South
America. Slower market growth than what the Company
expects may come to adversely affect Opus Group’s sales
and earnings trends.

Size of the underlying market
The demand for Opus Group’s global product and service
offerings on the vehicle inspection market are largely deter-
mined by the vehicle fleet in the local market. A significant
reduction in the vehicle fleet on markets in which Opus Group
operates, due for instance to a reduction in direct imports
and new sales of vehicles, as well as an increase in dereg-
istrations of vehicles, could have an adverse effect on Opus
Group's business activities, earnings and financial position.
Under current EU directives, EU member states must have
legislation stipulating that the period within which the first
inspection must take place may not exceed four years, and
thereafter the inspection interval may not exceed two years
(inspection interval 4-2-2). Sweden has inspection interval
3-2-1. In US states, the inspection interval for new vehicles



varies between 2 and 7 years. If the inspection intervals in
countries or US states in which Opus Group operates were to
change so that the period between inspections is increased,
this could have a negative impact on Opus Group's activities,
results and financial position.

Political decisions

The demand for Opus Group’s products and services is to
a certain extent dependent on a continued palitical will to
implement emission and safety testing of vehicles. There is
a risk that this political will could, for one or another rea-
san, be changed on certain markets as a result of new EU
directives, national laws, regulations, etc. It cannot either
be ruled out that governmental power in certain regions
might strive for exclusively domestic or government-owned
control of products and services on the vehicle inspection
market. Opus Group may also be affected by political deci-
sions that generally affect the market, such as subsidies
favoring competing technologies. There is a risk that Opus
group will not be able to maintain its historic sales in the
future.

Prices and availability of input materials

Opus Group’s business activities are dependent on certain
input materials such as electronic circuits and highly com-
plex system components. Opus Group cannot control all
factors affecting pricing of the inputs that Opus Group is
dependent on. There is a risk that Opus Group will at one
time or another not have access to the quantity of these
inputs needed to complete the manufacturing that Opus
Group has been contracted to perform.

New Technology

For the products within vehicle emission testing, there is
a risk that the market may decrease as integrated vehicle
control functions become more advanced. If the demand
for follow-up emissions inspections decreases, this may
have an adverse effect on the demand for measuring
equipment at inspection stations and automotive work-
shops. In the longer term, current automotive technology
may be replaced by new technology such as fuel cells,
which minimize exhaust emissions. Such a development
could lead to a decrease in demand for Opus Group's prod-
ucts and services in vehicle emission testing. Over time,
the automotive industry may even integrate electronic
driver logs into the vehicle’s on-board computer. Such a
development risk having an adverse effect on Opus Group’s
sales and earnings.

Shift toward a decentralized market

The Swedish vehicle inspection market today is based on
a centralized model in which the initial inspection must, by
law, be performed by a designated vehicle inspection sta-
tion that is accredited by the government authority Swe-
dac, the Swedish Board for Accreditation and Conformity
Assessment. If there is a change in legislation that would
lead to a decentralized market in which workshops would
also be able to perform the initial vehicle inspection, it
would risk having an adverse effect on Opus Group's sales.

Acquisition
An important part of Opus Group's strategy is to work
actively with acquisitions of companies and businesses.

Strategic acquisitions will continue to be part of the growth
strategy in the future. There is a risk that Opus Group will
not find suitable acquisition candidates or that Opus Group
will not be able to integrate acquired businesses. There is
also a risk that necessary financing for future acquisition
candidates will not be able to be obtained on terms accept-
able to Opus Group. This could have a negative impact on
Opus Group's growth and profitability.

Key individuals

There are a number of key persons in senior positions within
Opus Group. These individuals bring a high level of expertise
and experience to the company, which is important for the
development of Opus Group's business. If one or more of
these key persons were to leave Opus Group, this could have
an adverse effect on its business activities, earnings and
financial position.

A number of employees in Opus Group are directly or
indirectly involved in the development of new services and
products. If Opus Group were to fail to recruit and/or maintain
qualified personnel, this could have negative consequences
for its business, earnings and financial position.

Inspection personnel at Opus Bilprovning are certified
to perform vehicle inspections and meet the requirements
set by Swedac. Certified inspection personnel are essen-
tial to obtaining Swedac accreditation to conduct vehicle
inspections. If Opus Group were to fail to recruit, train and/
or maintain certified personnel, this could also have neg-
ative consequences for the Company’s business, earnings
and financial position

Dependence on a small number of projects and customers

At present, 95 percent of the Company’'s sales are attrib-
utable to the activities conducted in Europe and North
America. Opus Group has contracts with about 20 major
customers on the North American market. Several of these
contracts are long-term and a termination would bring both
direct and indirect costs for the customer. If, despite this,
Opus Group were to lose one or more of these contracts,
this could have a material adverse effect on the Group

Tenders in the US

The contracts that Opus Group has entered into with state
authorities in the US were awarded through tendering in
public procurement processes. Tenders are awarded points
based on a number of criteria such as price, customer
references, technology, financial stability, size, leadership
and competence. There are normally three to four procure-
ments per year on the American market. There is a risk
that Opus Group will not be successful in the procurement
of new vehicle inspection programs or that Opus Group
will not receive renewed contracts in the programs Opus
Group currently holds. The loss of an existing program may
have an adverse effect on Opus Group's business activities,
financial position and earnings.

IT infrastructure

Opus Group is dependent on an effective IT infrastructure for
its business activities. Difficulties in maintaining and updating
these systems could have a negative impact on Opus Group’s
reputation among customers, and risk leading to increased
costs and decreased profitability for Opus Group.



Relationship with unions

Parts of Opus Group's workforce are connected to, and
represented by, various trade unions. The Company works
continuously to maintain and improve relationships with
employees and trade unions. Even if the Company has
maintained good relationships with its employees and
trade organizations, there is a risk that problems might
arise in the future. If such problems were to result in strike
or lockout, this could cause interruptions in the product
and service offering, which could have a material adverse
effect on Opus Group's business activities, earnings and
financial position.

Production disruptions

Damage to production facilities caused by fire, for example,
and interruptions or disruptions in any stage of the pro-
duction process, such as breakdowns, weather conditions,
labor disputes, terrorist activities and natural disasters,
could have negative conseqguences in the form of direct
damage to property or interruptions that hinder the ability
to meet obligations to customers. This could in turn cause
customers to choose other suppliers. Such interruptions or
disruptions could have a negative impact on Opus Group’s
business activities, earnings and financial position.

Warranty obligations to customers

Opus Group has warranty obligations to its customers.
There is a risk that the provisions made in the ongoing man-
agement of such undertakings may prove to be insufficient
If this were to be the case, it could have a negative impact
on Opus Group's earnings and financial position.

Insurance risks

Opus Group has a coordinated program for insurance in the
Group. It cannot be ruled out that the insurance policies that
the Company has taken out could prove to be insufficient. If
this were to be the case. it could have a negative impact on
Opus Group's earnings and financial position.

SPECIFIC RISKS LINKED TO SWEDISH VEHICLE

INSPECTION OPERATIONS
Deregulated market

Swedish vehicle inspection operations are carried out on a
deregulated market that has been in a state of fluctuation
since 2010. Deregulation has led to new market players
establishing and the number of inspection stations has
increased from about 200 stations in 2010 to about 370
stations in January 2015, where factors such as increased
accessibility have led to a moderate rise in prices. If Opus
Group is subjected to increased price competition or loses
market shares, this may have an adverse effect on its busi-
ness activities, earnings and financial position

Competition with existing customers
Opus Group's acquisition of AB Svensk Bilprovning's subsid-
iary Besiktningskluster 1 AB, now Opus Bilprovning, means
that the Company is competing with existing equipment
customers on the Swedish vehicle inspection market.
There is a risk that this competitive situation could affect
future contract circumstances between the Company and
these equipment customers.

If Opus Group were to lose one or more contracts, this
could have an adverse effect on Opus Group's business
activities, profitability and financial position.

Accreditation for vehicle inspection

Accreditation for vehicle inspection from Swedac is required
to establish and operate vehicle inspection on the Swedish
market. Swedac places high demands on companies wish-
ing to perform vehicle inspections and regularly conducts
independent audits of competency and working procedures
at accredited inspection companies. Opus Group's subsidiary
Opus Bilprovning is accredited by Swedac for performing
vehicle inspections. There is a risk that this accreditation
will nat continue to be held in the future. If Opus Bilprovning
were to lose its accreditation, this could have an adverse
effect on Opus Group's business activities, profitability and
financial position.

Previous business with state majority owner

The acquired vehicle inspection business was previously
part of AB Svensk Bilprovning, which is today wholly owned
by the Swedish government. Businesses previously oper-
ated by the government are not infrequently subjected to
attention and scrutiny by the media. Incidents occurring in
businesses previously owned in whole or part by the gov-
ernment, such as the acquired vehicle inspection business,
may come to receive considerable media attention. Such
attention could lead to negative publicity for the Company.
Negative publicity could have a negative impact on the
Company's brand and reputation, which could not only influ-
ence the Company’s chances of winning procurements and
obtaining major contracts, but also affect the Company’s
existing customers’ confidence in the Company. This could
in turn have a negative impact on the Company's growth,
financial position and earnings

Integration of IT solutions

In connection with the acquisition of Opus Bilprovning, Opus
Bilprovning and AB Svensk Bilprovning signed an IT transi-
tion agreement, under which AB Svensk Bilprovning provided
Opus Bilprovning for a period of time with certain IT solutions
and certain hardware required for inspection activities. In
autumn 2014, Opus Bilprovning implemented and initiated
the integration of Opus Inspection's own IT systems and
no longer uses AB Svensk Bilprovning's IT systems. Delays
or difficulties arising in connection with the integration of
IT solutions could negatively impact Opus Group’s business
activities, profitability and financial position.

SPECIFIC RISKS LINKED TO THE ACQUISITION OF

DREW TECH

Financing of the Acquisition

The Rights Issue is being conducted with the aim of
strengthening the Company's balance sheet in conjunction
with the Acquisition and to create opportunities for the
Company's continued expansion.

Takeover of shares is subject to customary conditions and
that Opus Inspection has conducted an additional due dili-
gence with satisfactory results no later than March 6, 2015.

The purchase price was about MUSD 30, which includes
any earnout of a maximum of USD 4,426,260. The acqui-
sition is intended to be financed partly in cash from the
Company’'s existing funds amounting to MUSD 25, and
partly through a directed non-cash issue to the sellers in
the amount of 5470.744 shares in the Company at a price
of SEK 7.58 per share, corresponding to MUSD 5. The non-
cash issue is considered decided by the Board of Directors



pursuant to the mandate given to the Board by the 2014
Annual General Meeting. Takeover of the shares in Drew
Tech is planned for March 31, 2015

Integration

The impending Acguisition necessitates the integration of
the acquired business with the Group's existing business
The difficulties in integrating the acquired business may
include, among other things, maintaining key personnel.
Delays and difficulties arising in connection with integra-
tion could negatively impact Opus Group's business activi-
ties, profitability and financial position.

LEGAL RISKS
Legislation and regulation

Opus Group's primary markets are subject to extensive
regulation. There is a risk that Opus Group’s business may
be adversely affected by changes in regulation, customs
tariffs and other trade barriers, price and currency con-
trols, and statutory regulations and restrictions in the
countries in which Opus Group operates.

Intellectual property rights

Opus Group endeavors to protect its technical innovations
to ensure returns on the investments that Opus Group
makes in research and development. Patent infringement
and plagiarism are risks that Opus Group is exposed to.
Opus Group protects its technical innovations with patents
in those cases it is considered warranted. All products are
thus not protected by patents. Where Opus Group believes
it to be warranted, Opus Group protects its intellectual
property rights through legal proceedings. There is a risk
that Opus Group will not be able to retain its patents,
trademarks and other intellectual property rights, and that
submitted applications for registration will not be granted.
The sectors in which Opus Group operates are furthermore
subject to rapid technological developments. There is thus
a risk that new technologies and products will be devel-
oped that circumvent or replace Opus Group’s intangible
assets. There is a risk that the Company may be deemed
to be in infringement of intellectual property rights. Dis-
putes concerning infringement may, just like any dispute,
be costly and time-consuming and could therefore have
a negative impact on Opus Group’'s operations. For more
information, see the section entitled "Legal proceedings”
below for information on alleged patent infringements.

Environment
Certain companies in Opus Group conduct business activ-
ities that affect the environment. It is the assessment
of Opus Group that the Company is in compliance with
applicable laws and ordinances and has obtained relevant
permits where necessary.

If environmental requirements are tightened, this risk
leading to increased costs or additional investments for the
companies in the Group that are subject to such regulations.

Legal proceedings

Opus Group is, besides what is reported below, not involved
in any legal or arbitration proceedings that currently have,
or recently have had, any material effect on the Company’s
financial position or profitability. Opus Group's Board of Direc-
tors is not aware of any circumstances that could lead to any

such legal or arbitration proceedings arising. There is, how-
ever, a risk that Opus Group in the future could be involved
in legal proceedings, and a negative outcome for Opus Group
in one or more of these processes could adversely affect its
business activities, earnings and financial position.

Opus Group's subsidiary Systech has been in litigation
since 2007 in US courts for patent infringement concerning
the Company’s fuel tank tester (EVAP tester) and fuel filler
cap tester. The counterparty is Hickok Inc. The risk asso-
ciated with this lawsuit, as well as any additional claims by
third parties, has been regulated in acquisition agreements
from 2008 between Opus Group and the sellers of Systech.
The sellers have assumed responsibility for covering any
damage over USD 70,000 that could arise due to the alleged
infringement, as well as liability for third party damage. Sys-
tech denies patent infringement. The amount of USD 70,000
is not reserved in the Company’s accounts. In 2014, the sellers
and Opus Group reached an agreement under which Lothar
Geilen accepts sole responsibility for any future claims and, as
collateral for this, Lother Geilen has pledged 1.4 million shares
in Opus Group

Tax risks

Opus Group's operations, including transactions between
Group companies, are conducted in accordance with the
company’s interpretation of current tax laws and the
requirements of tax authorities.

The acquisition of Systech in 2008 was carried out in
two stages, with intellectual property rights placed in one
company in Cyprus and the remainder of operations in a
US-registered campany. Historically, when Opus Group has
exercised its intellectual property rights, the profits from
these have been taxed in Cyprus. As a result of the rapid
technological advances, the agreements concerning the
right to exercise these intellectual property rights were
terminated in 2013 and are thus no longer applicable

When appraising the options plan for employees in the
Group, Opus Group uses the Black-Scholes options pricing
model. Opus Group has undertaken studies to, as far as
possible, ensure that this is in accordance with the tax
legislation in each country.

In general, there is a risk that mistakes may be made in the
company’s interpretation of applicable laws and regulations,
in relevant authorities” interpretation of such or in admin-
istrative practice. It is also possible that such regulations
may be changed, possibly with retroactive effect. A decision
from a tax authority could impair Opus Group’s previous or
current tax situation, which could have a negative impact on
Opus Group's earnings and financial position.

FINANCIAL RISKS
Currency exchange risks

Opus Group is exposed to currency exchange risks primar-
ily through export sales (transaction risk) in Europe, the US
and certain other countries, and in the conversion of net
profits and net assets from foreign subsidiaries in Europe,
the US and China (translation risk). Opus Group's incoming
net foreign exchange inflows consist primarily of US dollars
and euro. Opus Group's main currency exposure of net
assets is in US dollars. Because Opus Group is primarily
financed in Swedish kronor and lends US dollars to its sub-
sidiaries, there is a currency risk that the Company has
elected to not exchange hedge. Net exposure in US dollars



as of December 31, 2014 totaled MUSD 63.6. The acquisition
of Drew Tech will be partially financed through initial loans
from the parent company Opus Group in the amount of
MUSD 25 to the subsidiary Opus Inspection. Because of
this loan, net exposure in US dollars will increase, provided
that the Company at the time of lending does not reassess
the currency risk and take precautionary measures. There
is a risk that future fluctuations in the exchange rates
between foreign currencies and the Swedish krona could
adversely affect Opus Group's business activities, earnings
and financial position.

Interest risks

Interest risk is defined as a decrease in earnings caused
by a change in market interest rates. Opus Group’s financ-
ing sources consist primarily of equity, cash flow from
operating activities and borrowings. Opus Group's current
borrowings primarily have variable interest, which exposes
Opus Group to interest rate risk. Higher market interest
rates would have a negative impact on Opus Group’s finan-
cial position and earnings.

Financing and liquidity risks

To enable company acquisitions or to otherwise achieve
strategic targets, Opus Group's business activities may
in the future require additional financial resources. Opus
Group's ability to meet future capital needs is largely
dependent on the successful sales of Opus Group's prod-
ucts and services. There is a risk that Opus Group will not
be able to acquire necessary capital. There is a risk that
additional capital will not be able to be raised on terms that
are favorable for Opus Group’'s shareholders, or that such
additional capital, if obtained, will not be sufficient to carry
out Opus Group’s strategy. In this respect, general trends
on the capital and credit markets are also extremely sig-
nificant. If Opus Group were to fail to acquire sufficient
capital in the future, there is a risk that Opus Group would
be unable to continue its business activities unchanged.
Liquidity risk is the risk that Opus Group, due to insufficient
liquid assets, would not be able to fully meet its payment
obligations when they are due, or could only do this on very
disadvantageous terms.

Opus Group could furthermore require additional financ-
ing to refinance maturing debt. Existing credit facilities and
financial loans that Opus Group has taken out include cus-
tomary financial commitments. Opus Group has two out-
standing corporate bonds in the amount of MSEK 200 and
MSEK 500, which fall due on October 17, 2017 and November
20, 2018, respectively.

There is a risk that Opus Group in the future will fail to
meet such obligations due to, for example, general eco-
nomic conditions or disruptions on the capital and credit
markets. If this were to happen, it could have an adverse
effect on Opus Group's financial position and earnings.

It is the Company's assessment that the existing work-
ing capital will not be sufficient over the coming twelve
months. The assessment is based on that the Company.
excluding injected capital through the Rights Issue, risks
not meeting established commitments in the Company’s
credit agreements. If Opus Group after the completed
Acquisition, in spite of the subscription and guarantee
commitments, were not to obtain at least MSEK 90 in
new equity through the Rights Issue, the Company could

be forced to renegotiate its credit agreements or to seek
out alternative financing in the form of additional credit or
equity participation in another way.

Credit risks and counterparty risks

Credit and counterparty risks refer to the risks that the
counterparty fails to carry out the undertaking agreed
upon, which could result in a loss for Opus Group. Thereis a
risk that some of Opus Group's counterparties might fail to
carry out the undertaking agreed upon with Opus Group.
and this could have a negative impact on Opus Group's
business activities, earnings and financial position.

Tangible and intangible assets

A significant portion of Opus Group's assets consist of
tangible assets (buildings. land, equipment. machinery
and other technical assets) and intangible assets (primar-
ily goodwill and other identifiable intangible assets). The
value of recognized assets is tested in regard to tangible
assets and other intangible assets with definite useful
lives when there are indications of write-down require-
ments and for other intangible assets with indefinite
useful lives (goodwill and trademarks) at least annually
in conjunction with the financial statements for the third
quarter in order to identify any write-down reguirements.
If future tests show a decrease in the value of Opus
Group’s tangible and intangible assets, therefore leading
to write-downs, this could have an adverse effect on
Opus Group's financial position and earnings.

Risks associated with shares and the Rights Issue
SHARE-RELATED RISKS

Current and/or potential investors in Opus Group shares
should take into account that an investment in this is asso-
ciated with risk. The share price of Opus Group stock could
become highly volatile due to a number of factors. These
factors include other risk factors described in this Pro-
spectus, such as the economic situation, market interest
rates, competition, palitical uncertainties, and underlying
market developments. The impact of external factors also
means that even if Opus Group's business activities and
profitability show positive development, the share price
could still decrease and investors could suffer capital
losses from a sale.

DIVIDEND

Holders of Opus Group shares are entitled to future divi-
dends. The size of future dividends is dependent on Opus
Group's future earnings, cash flow, financial position,
waorking capital needs, investment capital needs, and other
factors deemed to be significant by Opus Group’'s Board of
Directors. There is therefore a risk that dividends will not
be proposed or paid during a given year.

FUTURE SALES OF LARGE SHAREHOLDINGS AND
ADDITIONAL RIGHTS ISSUES

Substantial sales of shares conducted by major sharehold-
ers, as well as a general market expectancy that additional
rights issues will be conducted, could negatively affect the
price of the Company's shares. Moreover, additional pref-
erential rights issues of shares - as well as the impending
Rights Issue - could lead to a dilution of ownership for
sharehalders who for one reason or another could not



participate in such an issue or elect to not exercise their
subscription rights. The same applies if the issue is directed
at others besides shareholders.

TRADING IN SUBSCRIPTION RIGHTS

Subscription rights will be traded on Nasdag Stockholm
from March 17, 2015 to March 27, 2015. It is not certain that
there will be an active trade in these subscription rights or
that there will be sufficient liquidity. If such a market were
to develop, the price of the subscription rights would be
dependent on price trends for outstanding shares in the
Company and could be subject to greater volatility than
such shares

DILUTION

Shareholders who choose, in whaole or part, to not exer-
cise their subscription rights will have their percentage of
share capital in the Company and their vote share diluted.

TERMS OF THE ACQUISITION

Takeover of shares is subject to customary conditions and
that Opus Inspection has conducted an additional due dili-
gence with satisfactory results no later than March 6, 2015.

UNSECURED SUBSCRIPTION AND GUARANTEE
COMMITMENTS

15 shareholders in Opus Group. including management and
directors, who together represent 34.4 percent of share
capital in Opus Group, have through subscription commit-
ments undertaken to subscribe for 32.8 percent of the
Rights Issue. Furthermore, 14 of the shareholders have sub-
mitted subscription commitments undertaking to guarantee
subscription of the remaining shares in the Rights Issue.
Conseguently, the subscription and guarantee commitments
for the Rights Issue are fully received. These subscription
and guarantee commitments are, however, not ensured,
which may entail a risk that the shareholder does not fulfill
his or her abligations. If these subscription and guarantee
commitments are not met, this may adversely affect Opus
Group's ability to achieve the Company's financial targets
and obligations to creditors, as well as the opportunities for
continued expansion in the Company.

UNREVISED YEAR-END REPORT

The year-end report relating to the Company’s financial
information for financial year 2014, incorporated in the Pro-
spectus, has only been reviewed, but not yet audited, by
the Company's auditors. As of the date of this Prospectus,
the Company has not yet reported its consolidated financial
statements for financial year 2014 in accordance with IFRS.
Even if the auditors’ review consisted of investigations,
analyses and other processes, these processes are signif-
icantly less comprehensive than an audit. For this reason,
the Company's audited annual report in accordance with
IFRS for financial year 2014 may differ from the reviewed
financial information for financial year 2014 incorporated in
this Prospectus and can thus provide a different account
of the Company’s earnings and financial position. If this risk
were to materialize, the share price could decline, causing
investors to suffer capital losses from a sale.



INVITATION TO SUBSCRIBE FOR
SHARES IN OPUS GROUP

The Board of Directors for Opus Group decided on February 12, 2015, subject to the approval of the Extraordinary General
Meeting (EGM), on a rights issue with preferential rights for the Company’s shareholders, with the aim of strengthening the
Company'’s balance sheet in connection with the acquisition of Drew Tech and to create opportunities for the Company's
continued expansion. The Board's decision was adopted at the EGM on March 10, 2015.

The Company's shareholders are entitled to subscribe for one (1) new share for nine (9) existing shares at a subscription
price of SEK 5.50 per share. The Rights Issue comprises a maximum of 28,129,268 shares, at a quota value of SEK 5.50 per
share, which means that Opus Group’s share capital is increased by a maximum of SEK 562,585.36 and that Opus Group is
supplied with a maximum of about MSEK 154.7 before issue expenses. Issue expenses are expected to total about MSEK
8.8 of which approximately MSEK 5.2 represents renumeration for the guarantee commitment. Assuming that the Rights
Issue is fully subscribed, the Company's share capital after the Rights Issue will total SEK 5.625,853.74 distributed over
281,292,687 shares. The shares offered in the Rights Issue represent about 10.0 percent of the share capital and votes in
the Company after a fully completed Rights Issue.

Subscription and guarantee commitments
15 shareholders in Opus Group, who together represent 34.4 percent of share capital in Opus Group, have through sub-
scription commitments undertaken to subscribe for 32.8 percent of the Rights Issue. Furthermore, 14 of the shareholders
have submitted subscription commitments undertaking to guarantee subscription of the remaining shares in the Rights
Issue. Consequently, the subscription and guarantee commitments for the Rights Issue are fully received.

For more information, please refer to the presentation in this Prospectus, which was prepared by the Board of Directors
of Opus Group for the current Rights Issue.

The shareholders of Opus Group are hereby invited to subscribe, with preferential rights, for new shares in Opus Group in
accordance with the terms and conditions outlined in this prospectus.

Gothenburg, March 11, 2015
Opus Group AB (publ)
Board of Directors



BACKGROUND AND RATIONALE

Founded in 1990 by Magnus Greko and Jorgen Hentschel, Opus Group is a Swedish public stock corporation whose shares
are admitted to trading on Nasdag Stockholm as of July 2, 2013. Opus Group is a leading global supplier of vehicle inspec-
tion technology and operation of vehicle inspection programs, with two primary business areas: vehicle inspection and
equipment. Opus Group aims to become a leading player in the global inspection industry. The company has over 1,700
employees, with production facilities and 24 regional offices, 20 of which are in the US and the others in Peru, Chile, Mexico
and Pakistan, with headguarters in Molndal.

Opus Group is a growth-oriented company that grows by combining strategic acquisitions with expansions in both
existing and new markets. The Company has an average annual growth rate of about 47.5 percent over the years 2009
2014. As part of Opus Group's growth strategy, the Company announced on February 13, 2015 the signing of an agreement
concerning the acquisition of Drew Tech. This acqguisition is a key component in Opus Group’'s long-term growth strategy
in North America and strengthens Opus Group's position on the global market.

Drew Tech, headquartered in Ann Arbor, Michigan, was established in 1996 and has developed into a leading supplier of
OBD equipment for vehicle analysis and diagnostics systems for automakers, workshops, car dealers and vehicle testing
stations around the world. All product development, design and final production take place in Ann Arbor. The company is at
the cutting edge of the latest OBD technology used to inspect vehicles for both environmental and safety testing.

This acquisition gives Opus Group access to the important OBD technology that the Company uses on a number of
markets. This is a key technology for Opus Inspection’s future global product and service offering in markets such as the
American vehicle inspection market.

The purchase price for the acquired company totals MUSD 30 (approximately MSEK 250)" plus any earnout up to MUSD
4.4 (approximately MSEK 36.5). The transaction is being financed by taking MUSD 25 (approximately MSEK 209) from the
Company’s existing funds, MUSD 5 (approximately MSEK 42) in a directed non-cash issue to the shareholders of Drew Tech
and MUSD 4.4 (approximately MSEK 36.5) in any earnout, to be paid out over five years.

Opus group has available financing in place to complete the acquisition of Drew Tech. The upcoming Rights Issue of about
MSEK 154.7 before issue expenses is being carried out to strengthen the Company'’s financial position in connection with
the Acquisition, thereby achieving both the Company’s financial goals and its commitments to creditors, as well as creating
opportunities for continued expansion. For information regarding working capital please refer to "“Statement on working
capital” in the section "Capital structure and other financial information”.

The issue expenses are estimated at about MSEK 8.8, including about MSEK 5.2 to reimburse guarantee commitments.

The Board of Directors for Opus Group AB (publ), consisting of Chairman Goran Nordlund and Directors Jan Ake Jonsson,
Lothar Geilen, Eva-Lotta Kraft and Anders Lonngvist, headquartered in Gothenburg, is responsible for the information in
this Prospectus. It is hereby declared that the Board of Directors for Opus Group has taken every reasonable precaution to
ensure that the information in the Prospectus, to the best of the Board's knowledge, represents the actual conditions and
that nothing has been omitted that could affect its meaning.

Gothenburg, March 11 2015

Opus Group AB (publ)
Board of Directors

" When calculating the purchase price in SEK, a rate of SEK 8.45 per USD has been used.



CEQS COMMENTS

Strategic acquisition of Drew Tech that strengthens
our technology platform.

Through the acguisition of Drew Tech, we are strengthen-
ing our position in technologies while continuing to develop
Opus Group as a company with a dedicated industry focus
and with the clear goal of becoming a leading global player
in emission and safety testing of vehicles.

Opus Group is a leading company in vehicle inspection
technology

Opus Group's greatest competitive advantage is that we
are at the forefront of the latest technology used in vehicle
testing. We have advanced IT systems with the latest tech-
nology based partly on Microsoft's and partly on Qracle’s
architecture. We design, develop, install and maintain our
own IT systems in networks with vehicle inspection stations
and government agencies. We maintain cloud-based IT sys-
tems that have enabled us to increase security, efficiency
and flexibility in our IT systems. Opus Group also has the
two patented and proprietary technologies Remote Sens-
ing and Remote OBD. Remote Sensing comprises specially
designed analytical instruments placed along the road for
measuring a vehicle’'s exhaust while it passes by, using
low-intensity infrared and ultraviolet light. All results are
loaded on a cloud-based IT system for signal processing,
further analysis and calculation of final results. Remote OBD
is a wireless technology in which vehicles are equipped with
an OBD reader, which reads the vehicle’s trouble codes and
sends data to evaluate emission results remotely.

Important technology in OBD for vehicle analysis
and diagnostics

OBD is a technology that is becoming increasingly impor-
tant in the global vehicle inspection market. OBD technal-
ogy is used to read important vehicle data in real time,
including diagnostic trouble codes (DTC) from the vehicle's
electronic systems. In the future, more and more vehicle
analyses will be made using OBD technology as vehicles
become increasingly computerized. Today. safety checks
of vehicles are most often performed using mechanical
inspection of brakes, suspension and other safety compo-
nents. Opus Group expects the analysis of electronically
controlled safety systems for safety inspections of vehicles
to become increasingly important over the next few years
Drew Tech is a leading manufacturer of analysis tools in
OBD technology. They are at the cutting edge of the latest
0BD technology used to inspect vehicles for both emission
and safety testing. Through the acquisition of Drew Tech,
Opus Group is even further strengthening its competitive



edge in technologies for vehicle testing. We are gaining
access to a very important component in vehicle inspection
technology electronic communication with vehicles, which
is expected to gain importance in vehicle testing in the
future, and which will support the Company’s growth, both
in emerging markets and in mature markets worldwide.

Strategic acquisition with important synergies

This acquisition gives Opus Group access to the important
0OBD technology that the Company uses on a number of
markets. This is a key technology:

- on the American vehicle inspection market, where emis-
sion testing requlation places great demands on OBD
technology for all emission testing on passenger cars
with model year 1996 and later (diesel vehicles model
year 1997 and later). Opus Inspection itself has sold more
than 17,000 analyzers using Drew Tech’'s OBD technology
for emission testing.

+ on theinternational vehicle inspection markets for emis-
sion testing today and for safety checks of electronically
controlled safety systems of vehicles in the future.

Drew Tech has achieved an annual growth of approx-
imately 29 percent over the past eight years with good
profitability. The acquisition of Drew Tech is not only
positive from a financial perspective, but also a strategic
acquisition toward becoming one of the leading companies
in OBD technology for use in vehicle inspection programs.
Our goal is to become a leading player in OBD technology
and the acquisition of Drew Tech is an important step in
reaching that goal. About a third of Drew Tech's sales come
from the vehicle inspection industry, while two thirds come
from automotive manufacturers (OEM). This acquisition
gives us access to a very broad customer base. We will not
only became suppliers to the automotive industry and their
dealer network in the US and glabally, but also to independ-
ent workshops in the US.

Drew Tech has increased its customer base gradually as
demand for analysis tools in OBD has increased. The acqui-
sition of Drew Tech gives us a strong platform for future
competitiveness in OBD business opportunities. Analysis
tools in OBD have historically meant that users were forced
to regularly purchase software updates from diagnostics
companies in order to service and troubleshoot vehicles
One of Drew Tech's OBD technologies, which is based on
SAE J2534 and originally developed based on the Right to
Repair Act in the United States, utilizes continuous access
to diagnostics software and software updates supplied
directly by the vehicle manufacturers. The advantage
of communicating with vehicle systems online, without
intermediaries, is that the user of the tool is able to access
repair information that would have previously only been
available for authorized workshops.

We are strengthening the Company for

future expansion

Opus Group has secured financing for the acquisition of
Drew Tech. The issue was carried out both to strengthen
the Company's balance sheet in connection with the
acquisition and to create opportunities for the Company's
continued expansion. Through this issue, we are strength-
ening the Company so that we can continue to meet our
growth targets.

Positive view of the future

Opus Group is a growth-oriented company that will con-
tinue to grow organically, through strategic acquisitions
and through new markets. The acquisition of Drew Tech
is expected to provide Opus Group with strategically
important technology and to generate positive cash flow.
The preferential Rights Issue will improve our Company’s
solvency. We are confident that all of this together creates
conditions for good value growth for our shareholders.

Molndal, March 2015
Magnus Greko
President and CEO



TERMS AND INSTRUCTIONS

Preferential right and subscription rights

Those persons who on the record date of March 12, 2015 are
registered as Opus Group shareholders have a preferential
right to subscribe for new shares in proportion to the num-
ber of shares already held on the record date.

For this purpose, a registered shareholder in Opus Group
as of the record date holds one (1) subscription right in
Opus Group for each share held. Subscription rights entitle
the holder to subscribe for shares with preferential rights,
whereby nine (9) subscription rights entitle the shareholder
to subscribe for one (1) new share. To the extent new shares
are not subscribed with preferential rights, these will be
offered to those who have also subscribed to shares with
subscription rights, regardless of whether or not they were
shareholders on the record date, pro rata in proportion to
the number of new shares subscribed with subscription
rights. Any remaining shares could be allocated to a limited
selection of subscription rights holders who are also guaran-
teed the Rights Issue, whereby, in case of over-subscription,
allocation will be pro rata in proportion to their guarantee
commitments and, to the extent that this is not possible,
by drawing of lots. New shares may not be subscribed by
anyone who has not also exercised subscription rights.

Shareholders who choose not to participate in the Rights
Issue will have their holdings diluted by about 10.0 percent.
However, shareholders can gain economic compensation for
this dilution by selling their subscription rights

Subscription price
The new shares in Opus Group will be issued for a subscrip-
tion price of SEK 5.50 per share. No commission is charged.

Record date

The record date at Euroclear for determination of which
shareholders are entitled to receive subscription rights is
March 12, 2015. The shares will be traded exclusive of the
right to participate in the Rights Issue as from March 11,
2015. The last day of trading including the right to partici-
pate in the Rights Issue is March 10, 2015.

Subscription period

The subscription of new shares will take place from March
17, 2015 through March 31, 2015. The Company’'s Board of
Directors is entitled to extend the subscription period. Any
extension will be announced by the Company through a
press release no later than March 31, 2015

Issue report for direct-registered shareholders
The Prospectus and pre-printed issue statement with
attached bank giro form is being sent to direct-registered
shareholders and nominees for shareholders as of the
record date in the share register prepared by Euroclear
on behalf of Opus Group, though with exception made for
shareholders resident in certain unauthorized jurisdictions.
The issue statement includes the number of subscription

rights received and the total number of new shares that
can be subscribed. A securities statement for registration of
subscription rights on a securities account will not be sent.
Shareholders listed in the special list of creditors and
guardians associated with the share register will not receive
an issue statement but will instead be notified separately.

Nominee-registered holdings

Sharehaolders whose shares are registered with a nominee
bank or another nominee will Not receive an issue statement
or prospectus. Subscription and payment will instead be in
accordance with instructions from the nominee.

Trading in subscription rights

Trading with subscription rights will take place on Nasdaqg
Stockholm from March 17, 2015 through March 27, 2015.
Swedbank and other securities institutions in possession of
the required licenses will provide brokerage services in con-
nection with the purchase and sale of subscription rights.
The ISIN code for the subscription rights is SEO00688679¢2.
The subscription rights are freely transferable.

For shareholders who do not exercise any or all of their
subscription rights through payment by March 31, 2015, or
who do not sell their subscription rights by March 27, 2015,
unexercised subscription rights will expire without value
and the holder will not receive any compensation.

Shareholders resident in certain unauthorized
jurisdictions

The allocation of subscription rights and the issuance of
new shares upon exercise of subscription rights to per-
sons who are residents or citizens of countries outside
the EEA may be affected by securities legislation in these
countries. For this reason, shareholders who have their
existing shares directly registered in securities accounts
and have registered addresses in e.g. the US, Australia,
Hong Kong, Canada, Japan, New Zealand and South Amer-
ica, will not, with certain exceptions, be receiving this
Prospectus. The same applies to shareholders whose
participation would require additional prospectuses, reg-
istration or other measures than those under Swedish law
They will also not receive any subscription rights on their
securities accounts. The subscription rights that would
have otherwise been registered for these shareholders will
be sold and the proceeds, net of expenses, will be paid to
these shareholders. Amounts of less than SEK 100 will not
be paid

Right to dividends

The new shares will carry right to dividends commencing
on the first record date for dividends occurring next after
the new shares have been registered with the Swedish
Companies Registration Office and the shares have been
entered in the share register at Euroclear.



Announcement of the results of the Rights Issue
The results of the Rights Issue will be announced through
a press release from Opus Group on or around April 7, 2015.

Subscription for shares with subscription rights

The subscription of new shares with subscription rights
will take place through concurrent cash payment during
the period from March 17, 2015 through March 31, 2015.
After the subscription period, subscription rights that are
not exercised will be invalid and will, without notification
from Euroclear, be removed from the holder's securities
account. In order for the value of received subscription
rights to not be lost, the holder must either:

« exercise the subscription rights and subscribe for new

shares no later than March 31, 2015; or

« sell the subscription rights that were not exercised no
later than March 27, 2015.

Subscription for new shares by exercise of subscription

rights is irrevocable and shareholders may not cancel or

modify a subscription for new shares

DIRECTLY REGISTERED SHAREHOLDERS RESIDENT IN

SWEDEN

Subscription for new shares by exercise of subscription

rights shall be made through simultaneous cash payment,

either by use of the pre-printed bank giro form aor a special

application form with simultaneous payment in accordance

with one of the options below:

« The bank giro form is used if all subscription rights in
the issue statement from Euroclear are to be exercised.

« The application form is used if subscription rights have
been purchased or transferred from another securities
account or if, for some other reason, the number of sub-
scription rights to be exercised for subscription differs
from the number on the preprinted issue statement.

Payment for subscription of new shares must be made at the

same time the application form is submitted. The application

form is available at Opus Group (website: www.opus.se) and

Swedbank (website: www.swedbank.se/prospekt). Payment

must be made by March 31, 2015.

DIRECTLY REGISTERED SUBSCRIBERS WHO ARE NOT
RESIDENT IN SWEDEN

Directly registered shareholders entitled to subscribe who
are not resident in Sweden and who are not subject to
the restrictions described in “Important information” and
who cannot use the pre-printed bank giro form can pay in
Swedish kronor via SWIFT in accordance with the following
Opus Group AB

c/0 Swedbank AB (publ), Issues

105 34 Stockholm, Sweden

SWIFT: SWEDSESS

IBAN number: SE63 8000 0810 5394 3877 6541

Account name: Opus Group

The subscriber's name, address, securities account num-
ber and reference “Issue Opus Group” must be specified
with payment. The application form and payment must be
submitted to Swedbank AB (publ), Issues, 105 34 Stockholm,
Sweden no later than March 31, 2015.

SUBSCRIPTION BY NOMINEE-REGISTERED SHAREHOLDERS
Custody account holders with nominees who wish to sub-
scribe for new shares by exercise of subscription rights
must register for subscription in accordance with instruc-
tions from the nominee

INTERIM SHARES (BTAS)

Once payment and subscription have been received, Euro-
clear will send out a notice confirming that the interim
shares have been registered on the subscriber’'s securi-
ties account. The new shares will be registered as interim
shares (BTAs) on the securities account until such time
as the Rights Issue has been registered with the Swedish
Companies Registration Office. New shares subscribed
with subscription rights are expected to be registered with
the Swedish Companies Registration Office on or around
April 10, 2015. No securities notification will be sent in con-
junction with this re-registration.

TRADING IN BTAS (INTERIM SHARES)

Trading in interim shares (BTAs) on Nasdag Stockholm is
expected to take place from March 17, 2015 through April 13,
2015. Swedbank and other securities institutions will pro-
vide brokerage services in connection with the purchase
and sale of interim shares. The ISIN code for interim shares
is SE0006886800.

Subscription for shares without subscription rights
SUBSCRIPTION BY DIRECTLY REGISTERED
SHAREHOLDERS
Application for subscription of new shares without subscrip-
tion rights must be submitted using the designated applica-
tion form. Only one application per securities deposit may be
submitted. If multiple application forms are submitted, only
the application form last received by Swedbank will be consid-
ered. Application forms are available at Opus Group (website:
www.opus.se) and Swedbank (website: www.swedbank.se/
prospekt, phone