SFSA ref. no. 14-16062

Supplement 2014:3 to base prospectus regarding ICA Gruppen
Aktiebolag’s (publ) MTN-programme

Supplement to base prospectus regarding ICA Gruppen Aktiebolag’s (publ) ("ICA
Gruppen”’) MTN-programme, approved and registered by the Swedish Financial
Supervisory Authority (Sw. Finansinspektionen) (the "SFSA”) on 26 May 2014
(ref. n0.14-7101) (the ”Base Prospectus”).

This supplement has been prepared in accordance with Chapter 2 Section 34 in the
Swedish Financial Instruments Trading Act (1991:980) (Sw. lag (1991:980) om
handel med finansiella instrument) and approved and registered by the SFSA on
21 November 2014 and published on ICA Gruppen’s website on 21 November
2014.

Rights for investors who have agreed to purchase or subscribe for transferable
securities under the Base Prospectus to withdraw their acceptances by reason of the
publication of this supplement shall be exercised no later than two (2) business
days from the publication, i.e., no later than on 25 November 2014.

This supplement is a part of, and shall be read together with, the Base Prospectus
(including previous supplements to the Base Prospectus).

Publication of ICA Gruppen’s interim report

On 12 November 2014, ICA Gruppen published its interim report for the period
1 January — 30 September 2014 (the “Interim Report”). By this supplement, the
Interim Report is implemented into, and made part of, the Base Prospectus.

Publication of press release regarding the acquisition of Apotek Hjartat

On 12 November 2014, ICA Gruppen published a press release (the “Press
Release”) regarding that an agreement to acquire all shares in Apotek Hjértat
Holding AB (“Apotek Hjirtat”) has been entered into.

Updates of the Base Prospectus due to the Interim Report

The above-mentioned publication of the Interim Report causes updates of the
sections ”Summary”, “Selected historical financial information” and ”Other
information” of the Base Prospectus as stated below.

Summary

The section “Summary” of the Base Prospectus is updated with historical financial
information under “Section B — Issuer” (item B.12) by supplementing the sub-
section “Balance sheet” with the columns “30 Sep 2014 and “30 Sep 2013” from
the section “Condensed consolidated statement of financial position” on page 12 of
the Interim Report and by supplementing the sub-section “Income statement” with
the columns “July—September” and “January—September” 2013 and 2014 of the



section “Condensed statement of comprehensive income” on page 11 of the Interim
Report. The updates above are set forth in Appendix 1.

Selected historical financial information

The section “Condensed statement of comprehensive income, Group” on page 51
of the Base Prospectus is supplemented with the columns “July—September” and
“January—September” 2013 and 2014 of the section “Condensed statement of
comprehensive income” on page 11 of the Interim Report. The section “Condensed
statement of financial position, Group” on page 52 of the Base Prospectus is
supplemented with the columns “30 Sep 2014 and “30 Sep 2013” of the section
“Condensed consolidated statement of financial position” on page 12 of the Interim
Report. The section “Statement of cash flows” on page 53 of the Base Prospectus is
supplemented with the columns “January—September” 2013 and 2014 of the
section “Condensed consolidated statement of cash flows, including ICA Norway”
on page 13 of the Interim Report. The section “Key figures” on page 53 of the Base
Prospectus is supplemented with the columns “July—September” and “January—
September” 2013 and 2014 of the section “Key Figures for ICA Gruppen” on page
21 of the Interim Report. The updates above are set forth in Appendix 2.

The sections “Historical financial information”, ”Age of the most recent financial
information” and ”Documents incorporated by reference” on pages 49 and 50 of
the Base Prospectus are updated as set forth in Appendix 3.

Other information

The sections ”Material changes in the issuer’s financial position” and ”Documents
available for inspection” on pages 54 and 55 of the Base Prospectus are updated as
set forth in Appendix 4.

Updates to the Base Prospectus due to the Press Release

The above-mentioned Press Release causes updates of the Base Prospectus in the
sections ”Summary”, ”Risk factors” and ”’Other information” as set forth below.

Summary

The section ”Summary” of the Base Prospectus is updated under ’Section D —
Risks” (item D.2) by supplementing the sub-section ”Key risks associated with the
Company” with information that there is a risk that the Swedish Competition
Authority (Sw. Konkurrensverket) and the Swedish Drug Administration (Sw.
Livsemedelsverket) will not approve the acquisition of Apotek Hjartat. The updates
are set forth in Appendix 1.

Risk factors

The sections “Regulatory risks related to the retail sector”, “Risks related to Cura’s
pharmacy operations” and “Risks related to competition law” on pages 14 and 15 of
the Base Prospectus are supplemented with information that ICA Gruppen has
entered into an agreement regarding the acquisition of Apotek Hjértat and that
there is a risk that the Swedish Competition Authority and the Swedish Drug



Administration will not approve the acquisition. The updates are set forth in
Appendix 5.

Other information

The sections “Principal markets” and “Material agreements” on page 54 of the
Base Prospectus is supplemented with information that ICA Gruppen has entered

into an agreement regarding the acquisition of Apotek Hjértat. The updates are set
forth in Appendix 4.

Solna on 21 November 2014



APPENDIX 1

B.12

Selected
historical
financial
information:

Balance sheet

Condensed st 1t of fi ial position, Group
SEKm 305ep 2014 30 Sep 2013 SEKm
ASSETS
Non-current assets ASSETS
Goodwill 11 545 1220 Nom-currentassets
Trademarks 13,084 13163 Goodwill
Otherintangible assets 740 769 Trademarks
Interests in companies recognised according to the equity method 773 834
Deferred tax assets 350 369 Otherintangible assets
Non-current receivables in ICA Bank 6,931 6,127
Land and buildings 15702 o Interestsin <omp:_mes
a g to
Other non-current assets 1,599 2372 the equity method
Total non-current assets 50,724 52771
Deferred tax assets
Current assets i i
jon-current receivables
Inventories 333 4,306 in ICA Bank
Short-term investments 1 o
Current receivables in ICA Bank 2923 2949 |and and buildings
Other current assets 4063 4712
(Cash and cash equivalents in ICA Bank 2749 2,837 Other non-current assets
Cash and cash equivalents 1,608 576
Total current assets 14,657 15380  Total non-current assets
Assets available for sale 3,782 20 Current assets
TOTAL ASSETS 69,163 68,171
EQUITY AND LIABILITIES Short-term investments
Equity 27,352 22,977
Current receivables in
Non-current liabilities E B
Provisions 2021 2071 Other current assets
Deferred tax lizbilities 48727 4837
Non-current interest-bearing liabilities 7514 12765 Casrj and :afh
= = in ICA Bank
Other non-current liabilities 107 21
Total non-current liabilities 14,469 19,694 Cash and cash
Current liabilities Total
Deposits ICA Bank 10,972 10,648 otal current assets
Current interest-bearing liabilities 2,506 1666
Other current liabilities 11,526 13186 Available-for-sale assets
Total current liabilities 25,004 25,500
TOTAL ASSETS
Liabilities available for sale 2338 -
TOTAL EQUITY AND LIABILITIES 69,163 68,171 EQUITYAND LIABILITIES]
Equity

Non-current liabilities
Provisions
Deferred tax liabilities

Non-current interest-bearing
liabilities

Other non-current i

Total non-current liabi
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Income statement

Condk d of p income, Group
Sept lﬁ_ Seph Iutg_ *jaln::‘l;ye— Se{valml:,e- Eull
‘plember plember phes T lember
SEKm 2014 2013 2014 2003 SEKm Mar3l, Mar3l  fullyear
Netsales 2206 20800 63994 43335 o808 0B gy,
Cost of goods sold 18614 7654 55171 36704 Netsales 23,509 189 77,702 2,726
Gross profit 2,102 3,148 8821 6,541 Cost of goods sold 20384 1511 66074 -1,494
Gross profit 3,125 379 11,628 1232
Other operating income 23 59 816 129
Sellng expenses 2 -1.860 -hsas | -4 3458 Other operating income 6 3 191 167
ini [ - E - -
i Ve St peee = = L 2L Selling expenses -1995 330 7271 -1,147
Share of profits of associates and joint ventures 1 9 n o &8 -7 2445 372
Effects of acquisition of ICA AB = = 2 e s
Operating profit 904 3,001 Share of profits of associates and 5 ™ 51 55
joint ventures
Financial income s 3 a P
Financial expense -86 164 287 33z Effects of acquisition of ICAAB = 8051 8051 =
Change in fair value of financial - - - I6 Operating profit 528 8,089 10,274 212
Profit before tax 822 948 2775 2740
Tax =147 -235 -478 -39] Financial income 13 7 47 63
Profit for the period from 676 m 2,297 9,349 Financial expense -104 -7 =512 =31
Change in fair value of financial _ - = N
Profit/loss from discontinued -181 -162 -510 434 I = = = s
Profit for the period 495 551 1,787 8915 Profit before tax 437 8105 9,825 244
Other comprehensive income, items that may not be reclassified T = 4 =
15 proft o 106s Tax. -138 4 =379 18
Actuarial gains o lasses defined benefit pensions Fi} 213 -9 213 Profitfor the period 29, 8109 9,446 262
Other comprehensive income, tems that may be reclassified Other comprehensive income, items that may not be reclassified to profit or
1o profit or loss, net after tax loss
Change in translation reserve 54 -163 206 17. Actuarial gains or losses defined -92 0 214 =
benefit pensions
Change in fair value reserve o o o o
Change in hedging reserve El 0 72 % . ems th be fed to prof
‘Share of other of jntventures i “10 68 - Other Watis st may be reclassified 10 profitor
loss, net after tax
Items reclassified to profit o loss at acquisition of ICA AB - - - 259 i i
= e T oGk = gy = 205 Change in translation reserve 60 4 81 8
Change in fair value reserve 0 0 o -2
c income for the period 610 591 1,834 8923 .
Change in hedging reserve -49 0 0 -7
Profit for the period o oty i
Owners of the parent 261 555 1,698 a9 are of other comprehensive -16 0 20 0
income of joint ventures
Non-controlling interests 34 4 B9 -24
F Items reclassified to profit or loss T _
Comprehensive income for the period able to at of ICAAB = = =
Owners of the parent 580 595 1757 8947
that may be
Non controling interests » E 7 -2 b -sass a7
Ce ive it for the
Earnings per share before after dilution, SEK * period 02 784 9502, 25
Ordinary share 2.29 276 B.A4 50.07
Ordinary share, continuing 319 57 1098 5251 Pprofit for riod to
Ordinary share, discontinued operations. -0%0 -0.81 -254 ~244  Owners of the parent 302 8,121 9,439 280
Non-controlling interests -3 -12 7 -18
Comprehensive income for the period attributable
to
Owners of the parent 208 7,866 9,495 253
Non-controlling interests -6 -12 7 -18
Earnings per share before and after dilution, SEK
Ordinary Share 150 50.51 49.68 165
CShare 150 50.51 49.68 165




D.2

Key risks associated
with the Company:

Before an investor decides to invest in MTNs, it is important to
carefully analyze the risks that are associated with the Company and
the industries in which the Company operates. The main categories
of risk factors that may affect the Company’s operations, profits
and/or financial position are described below. They are in no
particular order and there is no claim as to the completeness of the
information.

Financial risks include risks relating to the Company’s financing and
refinancing, exchange rate risk and risks relating to the Group’s
sales and earnings.

Market-related risk includes changes in consumer behavior and
competition resulting from an increase in online sales.

Operational risks include risks relating to having suppliers and
operations in multiple countries (including the risk of changes in
trade-related regulations in different jurisdictions), logistics risks
(including warehousing and transports to stores), increased
production and distribution costs, damaged reputation (mainly due to
independent producers, suppliers, distributors or ICA retailers acting
in ways that conflict with the values represented by the Company’s
brands, or breaking laws or deviating from ethical labor practices,
quality or environmental requirements or from international labor
norms), risks relating to ICA’s Norwegian operations, risks relating to
information and IT systems, dependence on group management,
ICA retailers and other key individuals and risks relating to decisions
by competition authorities and other authorities (including that the
Norwegian competition authority decides not to approve the
cooperation agreement with NorgesGruppen, as has been notified
in an advance ruling, and that the Swedish Competition Authority
(Sw. Konkurrensverket) or the Swedish Drug Administration (Sw.
Livsmedelsverket) decides to not approve the acquisition of Apotek
Hjartat).

There may be risks relevant to the Company that are not known to
the Company at this time.



APPENDIX 2

Condensed statement of comprehensive income, Group

Juty- Juty- January- January-
September September September September
SEKm 2014 2013 2014 2013 SEKm Jan-Mar 2013Full year 2013Full year 2012
Net sales 22,016 20,800 63994 43335 Netsales 23,509 1,890 77,702 2,726
o v o S .
Gross prafit 3102 346 881 6541 i i g ¢
Other operating income 69 3 191 167
Other operating income 213 59 816 125 Selling expenses -1,995 -330 =1,147
Selling expenses 12 1 860 154 T 3458 Administrative expenses -678 -97 372
: ) 60 ETT) o ;SZ:: so‘l’ 'pmﬁu of ass:::z;f: ;nd joint ventures 7 . o:: 332
‘Share of profits of associates and joint ventures 1 9 u 92 Operating profit 528 8,089 212
Effects of acquisition of ICA AB = - = 8,051
‘Operating profit 1,109 10,034 Financial income 13 7 a7 63
Financial expense -104 -7 -512 =31
Financial income = T B 7 Shange in fair value of finangial - 16 16 .
_ e = Profit before tax 437 8,105 9,825 244
Financial expense -86 -164 -287 333
Change in fair value of financial - - - 16 Tax _138 4 -379 18
Profit before tax 823 948 2,775 9,740 Profit for the period 299 8,109 9,446 262
T = - = = :::ml ains or losuls deﬁne’d":“n’e::“ T;vonn:' ikl o 214
Profit for the period from continuing operations 76 3 2297 5,345 L e
Other income, items that may be reclassified to profit or loss, net after tax
Profit/loss from discontinued operations -181 -162 -510 -434 Change in translation reserve 60 4 81 8
Profit for the period 495 551 1787 8915 Change in fair value reserve 0 0 0 =28
e Change in hedging reserve -a9 0 0 =7
Share of other comprehensive income of joint ventures -16 o 20 o
Other comprehensive income, items that may not be reclassified - e it F e e 2
g ity i it or loss at
== — Total items that may be reclassified to profit or loss -5 -255 -158 27
Actuarial gains of losses defined benefit pensions 73 213 -19 213
C income for the period 202 7,854 9,502 235
Other comprehensive income, items that may be reclassified
0 profit or loss, net after tax Profit for the period attributable to
(Change in translation reserve 54 -163 206 17. Owners of the parent 302 8121 9,439 280
Change in fair value reserve [ o [ 0 Non-controlling interests -3 -12 7 =18
Change in hedging reserve 1 0 72 0
Share of other comprehensive income of joint ventures u 10 -68 37 Comprehensive income for the period attributable to
e : —— = = = pog OWners of the parent 208 7,866 9,495 253
terns reclassified to profit or loss at acquisition of ICAAB No Sikareis - 12 7 Z18
Total items that may be reclassified to profit or loss 42 -7 6 -205
Earnings per share before and after dilution, SEK
= income for the period 610 591 1,834 8,923 Ordinary Share 1.50 50.51 49.68 1.65
C Share 1.50 5051 49.68 1.65
Profit for the period to
Owners of the parent 461 555 1,698 5939
_ Non-controlling interests : e 4 89 24
Comprehensive income for the period attributable to
Owners of the parent 580 595 1757 8947
Non controlling interests 30 -4 7 24
Earnings per share before after dilution, SEK *
Ordinary share 2.29 276 844
Ordinary share, continuing operations 3119 157 1098
Ordinary share, discontinued operations -090 -081 -254
Condensed statement of financial position, Group
SEKm 305ep 2014 30Sep 2013 SEKm Mar 31, 2014 Mar 31, 2013 Dec 31, 2013Dec 31, 2012
ASSETS ASSETS
Non-current assets Non-current assets
Gaodwil 11 545 12120 Goodwil :;'zgz E':;: i;'ggg
Trademarks y : g
o e ; L1004 L3164 Other i ible assets 830 735 770
CrINtEngbe 3588t 740 759 Interests in i ised according to the equity method 694 820 712
Interests in companies recognised according to the equity method 773 834 Deferred tax assets 385 238 369
Deferred tax assets 350 369 Non-current receivables in ICA Bank 6,261 5,541 6,270
Non-current receivables in ICA Bank 6,931 6,127 Land and buildings 16,867 16,075 16,778
Land and buildings 15702 1707 Other non-current assets 2,462 2,554 2,521
Other non-currant assats 1,509 2372 Total non-current assets 52,431 51,218 52,352
Total non-current assets 50,724 5277
Current assets
i 4,218 4,463 4,253 433
Current assets Short-t 3 6 ; § 1,155
Inventories 333 4,306 Current receivables in ICA Bank 2,892 3,130 2,931 =
Shart term investments 1 0 Other current assets 4,493 5,856 4,833 295
Current receivables in ICA Bank 2923 2049 Cash and cash equivalents in ICA Bank 2,952 2,709 2,814 =
Other current assets 4063 4712 Cash and cash equi 552 1,791 1,134 291
Cash and cash equivalents in ICA Bank 2749 2837 Votal current assets 15,108 17,955 15,966 2,174
Cash and cash equivalents 1,608 576
ilable-for-sal _
Total current assets 14,657 15380 2 — 866 12 13
TOTAL ASSETS 68,405 69,185 68,961 10,381
Assets available for sale 3782 20 EQUITY AND LIABILITIES
TOTAL ASSETS 69,163 68,171 Equity 26,753 16,883 26,541 9,021
EQUITY AND LIABILITIES Non-current liabilities
Equity 7382 22077 Provisions 2,058 2,278 1,909 234
Deferred tax liabilities 4,908 4,806 4,925 212
Non-current interest-bearing liabilities 7,615 12,690 6,770 186
Non-current liab
B Other t liabilities 35 2 8 1
e 242 207 Total liabilities 14,616 19,776 13,612 633
Deferred tax liabilities 4827 4,837
Non-current interest-bearing liabilities 7514 12765 Current liabilities
Other non-current liabilities 107 21 Deposits ICA Bank 10,580 10,352 10,600 =
Total non-current liabillities 14269 19694 Current interest-bearing liabilities 2,817 7,122 3,523 61
Other current liabilities 13,205 15,052 14,173 666
Current liabilities Total current liabilities 26,602 32,526 28,296 727
Deposits [CA Bank - 097 10648 pvailable-for-sale liabilities 434 - 512 -
Current interest-bearing liabilities 2,506 1666 TOTAL EQUITY AND LIABILITIES 68,405 69,185 68,961 10,381
Other current liabilities 11,526 13,186
Total current liabilities 25,004 25,500
Liabilities available for sale 2338

TOTAL EQUITY AND LIABILITIES 69,163 68,171




Statement of cash flows

S!l:l:',":g} S!L‘l::,""ﬂ; Jan-Mar Jan-Mar Full year Full year
SEKm 204 2013 2014 2013 2013 2012
Operating profit 2527 9633
Cecs o st of CANS O L fow o vesing s w0 s s e
w3 5 sh flow from investing activities =t =14, =16, =
g:::::‘_’;:z:’"“"' 1};2 i‘:; Cash flow from financing activities 138 19,070 16,203 =505
Cash flow for the period =419 4,210 3,593 a3
Income tax paid -550 -287
Cash flow from operating actlvities before change in warking capital 3.230 2,042 Cash and cash equivalents at 1 January 3,948 291 291 248
Change in working capital: Exchange differences in cash and cash
Inventories -54 120 equivalents =25 =1 64 0
Current receivables 310 1034 Cash and cash equivalents at end of the
Current liabilities -1,044 -1092 period 3,504 4,500 3,948 9
ICA Bank's net of deposits, lending and investments -284 -110
Cash flow from operating activities 2,158 1,994
Acquisition of ICA AB = -15,739
Acquisition of tangible and intangible non-current assets -1834 -18%0
Sale of tangible and intangible non-current assets 1982 37
Investments in joint ventures = =
Change in financial assets -144 1172
Interest received 28 24
Cash flow from investing 32 -16,396
New Issue ICA Gruppen AB = 5,002
Mew issue preference shares in subsidiary - -
Dividend paid -1.041 -
Change in loans -273 12789
Interest paid -237 -312
Cash flow from financing activities -1,551 17,479
Cash flow for the period 639 3,077
Cash and cash equivalents at | January 3948 291
Exchange differences in cash and cash equivalents -59 45
Cash and cash equivalents at the end of the period 4,528 3,413
Cash and cash equivalents are reported on the following lines
‘Cash and cash equivalents 4357 3413
Assets available for sale 171 -
4,528 3413
on cash flow from di d
ICA Norway's cash flow is included with SEK 40 million (-258) in cash flow from operating
activities, with SEK -125 million (-214) in cash flow from investing activities and with SEK 50
million (465) in cash flow from financing activities.
Key figures
luly- July- January- January- Jan-Mar  Jan-Mar  Fullyear Full year
5 ber 2014 S, ber 2013 ber 2014  September 2013 2014 2013 2013 2012
Operating profit before depreciation EBITDA, SEKm 1,616 1,408 4,39% 2599 Operating margin, % 2.2% 428.0% 13.2% 7.8%
Operating margin excl. non-recurring items, % 53% 53% 45% 459 Netmargin, % R2% 400% 122% 9.6%
- Return on equity, % 7.0% 1.9% 6.5% 2.9%
Operating margin, % A% 5.3% 47% 2.2% porurn on capital employed, % 6.7% 1.5% 6.6% 2.9%
Net margin, % 2.2% 26% 28% 206% Equity/assets ratio, % 39.1% 24.4% 38.5% 86.9%
Return on capital employed, % 9.3% 87%
Return on equity, % 9% 71%
Equity/assets ratio, % 395% 317%
Net debt, SEKm -8,276 -13,854
Net debt/EBITDA 15 28



APPENDIX 3

HISTORICAL FINANCIAL INFORMATION

The Company’s annual reports for 2012 and 2013 as well as the Company’s
interim reports for the periods January—Mars, January—June and January—
September 2013 and 2014, but only with respect to the sections listed in
subsection Location of certain information in documents incorporated by reference
below, are incorporated into the Base Prospectus by reference. The sections
incorporated are to be read as part of this Base Prospectus. All the reports are
available on the Company’s website www.icagruppen.se and can also be obtained
in printed versions from the Company. Other information, if not available in
electronic format at www.icagruppen.se, can be obtained in printed versions from
the Company.

The Company’s consolidated financial statements have been prepared in
accordance with International Financial Reporting Standards (IFRS) and the
interpretations provided by the International Financial Reporting Interpretations
Committee (IFRIC) as adopted by the EU. Furthermore, the Group also applies the
Swedish Financial Reporting Board’s recommendation RFR 1, Supplementary
Accounting Rules for Groups.

The Company’s annual reports for 2012 and 2013 were prepared in accordance
with the recommendations and statements issued by the Swedish Financial
Accounting Standards Council.

Other than the auditing of the Company’s annual reports, the Company’s
accountants have not audited or reviewed any part of the Base Prospectus or this
translation thereof.

AGE OF THE MOST RECENT FINANCIAL INFORMATION

The most recent financial information has been taken from the annual report for
2013, which was published on 6 March 2014 and from the interim report for the
period of January—September 2014, which was published on 12 November 2014.

DOCUMENTS INCORPORATED THROUGH REFERENCE

The following documents have, but only with respect to the sections listed in the
subsection Location of certain information in documents incorporated by reference
below, been incorporated into the Base Prospectus by reference.

o the Company’s audited annual reports and auditors’ reports for fiscal years
2012 and 2013; and
e the Company’s interim reports for the periods 1 January— 31 March,
1 January — 30 June and 1 January — 30 September 2013 and 2014.
The information that is not included in the sections of the abovementioned annual
reports and interim reports that are incorporated by reference in accordance with
subsection Location of certain information in documents incorporated by reference
below is either not relevant for investors or can be found elsewhere in this Base
Prospectus. The documents incorporated by reference are available at the
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Company’s website www.icagruppen.se and can also be obtained from the

Company in paper format.

Location of certain information in documents incorporated by reference

Annual report 2012

Statement of income for the Company
Statement of financial position for the Company
Statement of cash flows for the Company
Statement of income for the Group

Statement of financial position for the Group
Statement of cash flows for the Group

Description of accounting principles and other explanatory notes

Auditor’s report

Board of Directors’ report

Annual report 2013

Statement of income for the Company
Statement of financial position for the Company
Statement of cash flows for the Company
Statement of income for the Group

Statement of financial position for the Group
Statement of cash flows for the Group

Description of accounting principles and other explanatory notes

Auditor’s report

Board of Directors’ report

Interim report for the period 1 January — 31 March 2013
Statement of income for the Company

Statement of financial position for the Company

Statement of income for the Group

Statement of financial position for the Group

Statement of cash flows for the Group

Description of accounting principles and other explanatory notes
Interim report for the period 1 January — 31 March 2014

Statement of income for the Company

Page
99
100-101
103

73
74-75
77

78-98
104-110

111
68-72
Page
143
144-145
147

113
114-115
117

118-142
148— 154

156-157
86-89
Page
17

17

14

15

16
18-20
Page
14



Statement of financial position for the Company
Statement of income for the Group

Statement of financial position for the Group
Statement of cash flows for the Group

Description of accounting principles and other explanatory notes
Interim report for the period 1 January — 30 June 2013
Statement of income for the Company

Statement of financial position for the Company
Statement of income for the Group

Statement of financial position for the Group
Statement of cash flows for the Group

Description of accounting principles and other explanatory notes
Interim report for the period 1 January — 30 June 2014
Statement of income for the Company

Statement of financial position for the Company
Statement of income for the Group

Statement of financial position for the Group
Statement of cash flows for the Group

Description of accounting principles and other explanatory notes
Interim report for the period 1 January — 30 September 2014
Statement of income for the Company

Statement of financial position for the Company
Statement of income for the Group

Statement of financial position for the Group
Statement of cash flows for the Group

Description of accounting principles and other explanatory notes

14

11

12

13
15-16
Page
14

15

11

12

13
16-17
Page
14

14

11

12

13
15-16
Page
15
15

11

12

13
16-18

11



APPENDIX 4

PRINCIPAL MARKETS

The Group is primarily active in the retail and food retail markets in Sweden,
Norway and the Baltic countries. However, the Company has through a subsidiary
entered into an agreement to sell all shares held in ICA Norge, which is subject to
Konkurransetilsynet's approval. The Group is also active in the bank market in
Sweden through ICA Bank and in the real estate market in Sweden and Norway
through ICA Real Estate and in the Baltic countries through Rimi Baltic. The
properties in Norway owned by ICA Fastigheter are not included in the divestment
of ICA Norge. The Group is also, through ICA Gruppen'’s other portfolio companies,
active in the Nordic region in a number of other retail areas within home electronics
accessories, glassware, dinnerware and household goods, consumables, home
textiles and pharmacy products. As set out in the section Acquisition of Apotek
Hjértat below, ICA Gruppen has also entered into an agreement regarding the
acquisition of the Swedish pharmacy chain Apotek Hjartat. In addition, one of the
subsidiaries, Forma Holding, publishes books and magazines primarily in Sweden.

MATERIAL CHANGES IN THE ISSUER’S FINANCIAL POSITION

There has been no adverse material change in the Group’s financial position or
position in the market that could affect the market’s view of the Company since the
publication of the interim report for the period 1 January — 30 September 2014.

MATERIAL AGREEMENTS
Acquisition of Apotek Hjartat

On 12 November 2014, it was announced through a press release that ICA
Gruppen has entered into an agreement with Altor Fund Ill and the other
shareholders regarding the acquisition of all shares in Apotek Hjartat Holding AB
(“Apotek Hjartat”). The purchase price amounts to approximately SEK 5.7 billion
on a cash and debt free basis and will initially be financed using a combination of
ICA Gruppen’s available cash and its existing credit facilities. The completion of the
acquisition is subject to approvals by the Swedish Competition Authority and the
Swedish Drug Administration, which are expected to be received in April 2015 at
the latest.

Revolving credit facilities

The Company has borrowings under two revolving credit facilities, one for SEK
5,000 million and one for SEK 2,300 million. The first facility expires on March 27,
2016, and in the second facility SEK 1,300 million expires on February 11, 2015
and SEK 1,000 million on February 11, 2016. The loan agreements also contain
customary terms, guarantees and commitments, including restrictions on further
borrowing, guarantee commitments, pledges and significant changes in the
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business. The Company also undertakes, as customary, to achieve certain levels
of key financial ratios (net debt in relation to operating profit before depreciation
and amortization (EBITDA) and also EBITDA in relation to net financial items) and
the agreements contain provisions concerning the banks’ right to terminate the
credit facilities in the event of breach of contract by the Company. The loan
agreements also contain a provision entitling the banks to terminate the credit
facilities should the Company be delisted or should ICA-handlarnas Férbund cease
to own and control more than 50 per cent of the shares and votes in the Company,
should events occur that have a material negative impact on the ability to meet
payment commitments under the credit facility agreements or on the group’s
financial position as a whole, or if a group company is not able to meet its
commitments to other creditors, known as “cross default”.

DOCUMENTS AVAILABLE FOR INSPECTION

The following documents are available in electronic form on the Company’s
website www.icagruppen.se. Copies of the documents are also available at the
Company’s head office at Svetsarvagen 16, SE-171 93 Solna, Sweden, on
weekdays during the Company’s regular office hours throughout the period of
validity of the Base Prospectus.

o the Company’s articles of association;

e the Company’s audited annual report and audit report for fiscal years 2012
and 2013;

o the Company’s interim report for the period 1 January — 31 March,
1 January — 30 June and 1 January — 30 September 2013 and 2014;

o the Base Prospectus; and

e the approval decision by the Swedish Financial Supervisory Authority for
the Base Prospectus.



APPENDIX 5

Regulatory risks related to the retail sector

The retail trade, and the food retail trade in particular, is subject to increasingly
extensive and complex regulations and directives from authorities in all the
jurisdictions in which the Group operates. Supervisory authorities could intervene
in all jurisdictions where the company has operations. This risk arises primarily in
the event of sales of food and other grocery products that are contaminated or
unsafe. Among other things, fines and charges could be imposed on the Group
Company concerned, it could be prohibited from conducting one or more of its
business operations or it could be subject to limitations or other restrictions on its
activities. New laws or regulations, or changes in the application or interpretation of
existing laws and regulations that are applicable to the Group’s operations, could
result in, among other things, the Group being forced to change certain of its
business methods, which could expose the Group to unforeseen costs. The
situation is further complicated by the fact that certain regulations are even
contradictory, which makes it harder to interpret the rules correctly.

As set out in the section Risks related to the pharmacy operations below, ICA
Gruppen has entered into an agreement regarding the acquisition of the Swedish
pharmacy chain Apotek Hjartat. The completion of this acquisition is subject to
approval by the Swedish Drug Administration. If a local supervisory authority
concludes that the Group has acted in contravention of applicable local laws in a
particular market, including if the Swedish Drug Administration decides to not
approve the acquisition of Apotek Hjartat, or if the Group fails to establish
functioning links with local supervisory authorities, this could negatively impact not
just the Group’s operations in that market, but also its reputation and brand in
general.

All the above risk could negatively impact the Company’s operations, earnings and
financial position.

Risks related to the pharmacy operations

The pharmacy operations run by the Group is carried out through ICA Sverige,
Cura apoteket. In addition, ICA Gruppen has entered into an agreement regarding
the acquisition of the Swedish pharmacy chain Apotek Hjartat. Apotek Hjartat and
the existing pharmacy operations of the Group will combine and create a
subsidiary of ICA Gruppen

The pharmacy operations that are, or will, be run by the Group are subject to
extensive regulation. Changes in drugs legislation, for example (or changes in
interpretations of such legislation), or amended or withdrawn licenses, could
restrict the Group’s ability to conduct pharmacy operations profitably, which could
negatively impact the Group’s operations, earnings and financial position.

Moreover, pharmacy operations are associated with risks related to handling errors
by employees, such as the unauthorized dispensing of prescription drugs or the
wrong drugs being dispensed. This could result in action by authorities, such as
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amended or withdrawn licenses, which could negatively impact the Group’s
operations, earnings and financial position.

Risks related to competition law

In recent years, competition authorities in the countries where the Group operates
have generally made the food and retail sectors a focus of their activities.

ICA Norge has entered into a cooperation agreement with NorgesGruppen for
some parts of sourcing and distribution in Norway, as announced on 14 January
2013. This cooperation agreement was subsequently reported to the Norwegian
Competition Authority. On 13 February 2014 Konkurransetilsynet gave a stop
notice declaring that it intends to stop the implementation of the cooperation
agreement. ICA Norge and NorgesGruppen have commented on the stop notice.
The authority has recently announced that its final decision cannot be expected
until autumn 2014. Should Konkurransetilsynet’s decision to stop the cooperation
agreement become final, this could necessitate changes in significant aspects of
the way that ICA and NorgesGruppen cooperate or prevent such cooperation from
taking place, which could negatively impact the Group’s operations, earnings and
financial position.

Given this background, the Company has through a subsidiary in October 2014
entered into an agreement with Coop Norge regarding the sale of all shares held in
ICA Norge. However, this transaction is subject to Konkurransetilsynet’s approval.
Should Konkurransetilsynet not approve of the transaction, the above risks will still
remain.

Furthermore, the Swedish Competition Authority (Sw. Konkurrensverket) has on its
own initiative previously investigated ICA Sweden’s business relations with ICA
retailers. Although the Swedish Competition Authority has not taken any action
against ICA in conjunction with these investigations, it cannot be ruled out that new
investigations may be conducted in the future.

The competition authorities in the Baltic States pay close attention to the retail
sector and on a number of occasions have initiated actions against operators in the
market, including Rimi Baltic’s national company, often based on market
dominance of the operator in question. As elsewhere in Europe, the competition
rules also allow the authority to impose antitrust penalties on companies that are
deemed to have infringed the regulations laid down in competition law, something
which may have a negative impact on the Group’s operations, earnings and
financial position.

As set out in the section Risks related to the pharmacy operations above, ICA
Gruppen has entered into an agreement regarding the acquisition of the Swedish
pharmacy chain Apotek Hjartat. The completion of this acquisition is subject to
approval by, inter alia, the Swedish Competition Authority. From time to time the
Group considers various other acquisitions, mergers and partnerships that require
approvals from competition authorities in the jurisdictions concerned. In the event
that such approvals, including the Swedish Competition Authority’s approval of the
acquisition of Apotek Hjartat, are not given, or are given only on condition that the
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Group makes changes that the Group is not willing to implement, the Group’s
expansion and other development may be restricted, which could have a negative
impact on the Company’s operations, earnings and financial position.
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