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COMPANY DESCRIPTION

Important information
NASDAQ FIRST NORTH DISCLAIMER
Nasdaq First North is an alternative marketplace
operated by an exchange within the Nasdaq group.
Companies on Nasdaq First North are not subject to
the same rules as companies on the regulated main
market. Instead they are subject to a less extensive
set of rules and regulations adjusted to small growth
companies. The risk in investing in a Company on
Nasdaq First North may therefore be higher than
investing in a company on the main market. All Companies with bonds traded on Nasdaq First North have
a Certified Adviser at the time of listing, who monitors
that the rules are followed. The Exchange approves
the application for admission to trading.

DEFINITIONS
The ”Group” refers to the group comprising Future
Gaming Group International AB (publ) (corp. reg. no.
556706-8720) (”Future Gaming Group”, the ”Company”, “FGG” or the ”Issuer”) and its subsidiaries,
Phase One Performance AB (559117-8685), the
Estonian subsidiary ViisTek Media OÜ (12212380) and
the Maltese subsidiary Unlimited Media Ltd (C71067).
”Company Description” refers to the description of the
company in question, which has been drawn up ahead
of Future Gaming Group’s bond listing on First North
of its senior secured fixed rate bonds (the ”Bonds”).
IMPORTANT INFORMATION FOR INVESTORS
Each investor should carefully consider information
provided in the Company Description, particularly
the factors referred to in the section Risk Factors,
describing certain risks associated with an investment in Future Gaming Group International AB. The
Company Description has been written as a result of
the present listing of the Company’s bonds on First
North. No new bond will be issued in connection with
the listing and no prospectus will be registered at
the Financial Supervisory Authority as a result of the
listing. The Company Description does not constitute
an invitation to acquire, subscribe to or in some other
manner trade in shares or other securities in Future
Gaming Group International AB.
The Company Description contains historical
and future oriented information. In cases where the
information has been obtained from third parties, the
Company is responsible for ensuring that the information has been reproduced correctly. To the best of
the Company’s knowledge, no information has been
omitted in such a way that could make the information incorrect or misleading in relation to the original
sources. However, the Company has not verified the
figures, market data or other information that has
been obtained from third parties. As a result, the
Company’s Board of Directors does not accept any
responsibility for the completeness or accuracy of
such information that is presented in the Company
Description. This should be taken into consideration
when reading such information.

FUTURE GAMING GROUP

CERTIFIED ADVISER:
Wildeco Ekonomisk Information AB
Trading Information
ISIN code: SE0010547422
Trading code Nasdaq First North: FGG001
Corporate website: http://www.futuregaminggroup.com
Financial calendar
Full Year Report, 2018:

February 19, 2019

INFORMATION INCLUDED THROUGH REFERENCE
This Company description consist of the following
document including a summary of the financials.
The following documents attached through reference:
Annual report 2016
Annual Report 2017
Interim Report January-March 2018
Interim Report January-June 2018
Interim Report January-September 2018
Full terms & conditions of the Bonds (included
as Appendix).
These documents are available at
www.futuregaminggroup.com
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Summary of Key Risk Factors
MARKET SPECIFIC RISKS
Political decisions, license requirements and
uncertainty regarding future legislation
Gambling is, on most national markets, strictly regulated by law and all gambling activities are in principle
subject to license requirements. The Group’s operations are therefore influenced to a considerable extent
by political decisions and development in legislation.
The legal situation for online gambling is continually
changing in different geographical markets. Local
regulations are often in conflict with EU regulations,
which creates a confused legal situation. New interpretations and changes in the application of existing
regulations can in combination with new laws have an
adverse effect on the Group’s operations, earnings or
financial position.
There is uncertainty surrounding the future regulation of the gambling market, both in Sweden and in
other jurisdictions, and the outcome of the potential
legislative changes could have an adverse effect on
the Group’s business, earnings or financial position.
Proposed reforms could entail changes in taxation
(including increased tax liabilities), the introduction
of a national license system and changes to affiliate
marketing laws.
Moreover, legislation that is directly applicable
to online consumer services is currently limited.
However, the EU is currently undertaking measures,
e.g. by issuing recommendations and improving and
strengthening consumer protection for online gambling. Therefore there is a risk that new legislation
could be introduced for online based operations which
could restrict the growth of e-commerce in general
and/or online gambling in particular. This could have
an adverse effect, both direct and indirect, on the
Group’s business, earnings or financial position.

downturn in the economy, which could lead to a lower
disposable income, could have an impact on some
customers’ gambling activity. There is also a risk that
changes in customer preferences, such as e.g. types
of games requested could lead to lower customer
activity should the Group not be able to meet the
new customer preferences in its operator business
or not have entered into affiliation agreements with
the operators where the customers prefer to gamble.
Such developments will have an adverse effect on the
Group’s business, earnings or financial performance.
The gambling market is a highly debated industry
and the industry as a whole is dependent on social
acceptance. Factors contributing to the declining
acceptance of gambling will have a negative effect on
the whole gambling industry and thus affect the Group
adversely.

The economy, customer trends and negative publicity
The Group’s revenues are highly dependent on the
general gambling activity, both in its operator business and in its affiliate business, which in turn is
affected by customers’ economic situation and the
customer trends. There is a risk that a general

RISKS SPECIFIC TO THE GROUP
Prohibitions of gambling services in certain countries
In certain countries it is prohibited to provide gambling
services, and in some cases it is prohibited for the
customers to participate in gambling activities even
though the gambling operator is located in another

FUTURE GAMING GROUP

Competition
The Group has a large number of competitors, both
in the operator business and the affiliate business. If
the Group’s competitors better adapt to new technical
solutions or market trends or are able to offer their
customers better services or enter into affiliation
agreement with better operators, there is a risk that
customers could prefer competitors’ services over the
Group’s current and future services. Furthermore, the
number of competitors on the online gambling market
is increasing. The increase in competition can lead to
increased costs with regard to seeking out new customers and entering into new affiliation agreements,
as well as retaining current customers and affiliation
agreements. If any of these risks were to materialize,
this could have an adverse effect on the Group’s business, earnings or financial position.

2

COMPANY DESCRIPTION

technical platforms and systems) on an ongoing basis.
Since the Group’s operator business is held on an
external, third party, platform the Group is dependent
on that the platform provider makes relevant update to
its systems.
There are changes in customer behavior and preferences over time, which requires updated offerings
by the Group and the platform provider. A challenge
is thus to follow the changes in customer behavior
and to adapt the services to meet the customers’
demands. Should the Group and/or the platform
provider fail to develop and/or purchase products and
services that meet the customer demands, there is
a risk that the Group loses business and revenues
to its competitors. Further, since the Group does not
develop products itself, it is dependent on third parties
to provide products that meet the customers’ changing
behavior and demand. If the Group is unable to enter
into agreements with such third party it could have
an adverse effect on the Group’s business, financial
position or results of operations.

country where it has legally been granted a license.
There is a risk that authorities or courts in various
jurisdictions could impose fines or other sanctions on
the Group. This could have an adverse effect on the
Group’s business, earnings or financial position.
Compliance with existing laws and regulations
The Group operates its business in several countries.
An international presence can involve situations that
give rise to compliance risks as the Issuer must
observe different regulatory systems across a number
of jurisdictions. The Group’s operations involve risks of
failure to comply with laws, regulations and licenses
which could have an adverse effect on the Group’s
business, financial position and results of operation.
Furthermore, it is important that the business of
the Group is operated in an ethical and moral acceptable manner. This means, amongst other things, that
the Group must ensure that the marketing relating to
both its affiliate business and its operator business, is
conducted through social acceptable websites. If the
Group fails to do so, this will have an adverse effect on
the Group’s business, financial position and results of
operation.

Preserving and enhancing brands
The Group is partly dependent on its ability and efforts
to preserve and enhance the value of its brands. There
is a risk that the Group fails to build and maintain its
brands’ perception, that any measures taken by the
Group to preserve and enhance the value of its brands
will be unsuccessful and/or that the value of the
brands will be negatively affected if a third party brings
any actions against the Group, publicizes negative
statements in relation to the Group or its business or
otherwise acts in a way which may have an adverse
effect on the Group. If the Group is unsuccessful in
preserving or enhancing the value its brands, there is
a risk that this will limit the Issuer’s ability to retain
and extend its customer base, which will have an
adverse effect on the Group’s business, financial position and results of operations.
A decline in the market appeal of the Group
(including its brands) could possibly derive from,
amongst other things, a poor product offering, negative publicity concerning the brands or the gaming
market in general (whether or not it is justifiable) or
lack of investments in the products in order to keep
them updated and attractive for the customers. This
could have an adverse effect on the Group’s business,
financial position or results of operations.

Search engine algorithms
When search engines introduce new algorithms,
affecting the ranking of websites in their search
engine results, there is a risk that the platform where
the Group’s operator business is located will have
to alter its website to make it compatible with the
changes brought about by the algorithms or that the
Group will have to revise its online marketing strategies. While most of these changes are minor, some of
the algorithmic updates affect search engine results in
significant ways. Moreover, there is a risk that search
engines could issue warnings or penalties in the
form of lower rankings for websites that strategically
circumvent the algorithms. If any of the above risks
materialize, this could have an adverse effect on the
Group’s business, earnings or financial position.
Technical risks associated with the market and
changes in customer behavior
In order to maintain the high popularity of the offered
products and services, which is important for attracting and retaining customers, there is a need to update
the products and services provided (including the

FUTURE GAMING GROUP
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effect on the Group’s business, earnings or financial
position.

Payment solutions
In order for customers to play online games through
the Group’s operator business they are required to
register with the supplier of the platform and open
an account. The supplier of the platform used by the
Group will need to have payment solutions in place
that suit the customers’ needs and preferences, which
can vary in different countries and between customers
of different ages. Technical standards and solutions
can also differ between countries. It is important for
the Group that it is easy for the customers to withdraw cash from their accounts. If the supplier of the
platform fails to offer the payment solutions and
withdrawal methods preferred by existing and potential customers, there is a risk that the customers will
use the services provided by the Group less frequently.
Such a development could have an adverse effect on
the Group’s business, earnings or financial position.
Furthermore, the Group is dependent on the
acceptance of payments for online gambling by credit
card companies, banks and other financial institutions
in order to provide its services towards its customers.
The Group’s affiliate business is also dependent on
that other operator can provide these services to their
customers. Should there be a breakdown in these
services, even for a short period of time, or if any of the
large credit card companies, banks or other financial
institutions were to no longer handle payments for online gambling in any or all of the countries in which the
Group has customers, this could have an adverse effect
on the Group’s business, earnings or financial position.

Intellectual property rights
The Group is currently offering its online gaming services through a number of websites which are of particular importance for the business. The trademarks
SverigeKronan and SuomiVegas are also an important
part of the Group’s business as they attract users
and create revenue to the Group’s operator business.
There is a risk that the Group does not have sufficient
protection with regard to trademarks and domains
currently used in the business.
There is a risk that competitors or other third parties could unlawfully seek to use or infringe the Group’s
intellectual property rights. There is also a risk that a
third party could assert, and acquire, better rights to
intellectual property rights used by the Group. Such
actions could result in claims for damages or claims
to cease using these rights being brought against the
Group. Should the claims be successful they could have
an adverse effect on the Group’s business, financial
position or results of operations.
Processing of personal data
The Group processes, stores and uses personal information and other data in in the course of it business.
Since the data privacy laws and regulations in the
markets in which the Group operates have changed
in May 2018, with the new EU Regulation 2016/679
entering into force, costs associated with compliance
with data privacy regulations may increase. Failure,
or perceived failure, to comply with data privacy laws
and regulations could harm the Group’s reputation
and lead to sanctions from supervisory authorities or
claims for damages from data subjects and contract
parties, which could have a material adverse effect on
the Group’s business, financial position and results of
operation.

Risk relating to IT-systems and gaming platforms
The Group uses suppliers to develop and provide
online gaming platforms. Like all online services,
these systems can suffer from downtime. This can
occur for many different reasons, both within and
beyond the Group’s and/or the platform supplier’s
control. In the event of downtime, the Group’s sites
or products can be partially or completely inaccessible to end users, which will have an impact on the
Group’s earnings. Further, the Group is dependent on
the platform supplier to solve any technical problems
that may arise. Potential interference, cyber-attacks
or technical problems with the servers used by the
Group’s platform supplier could also result in a loss of
earnings, reduced confidence in the Group, and possibly claims for damages, which will have an adverse

FUTURE GAMING GROUP

Affiliation revenues
The revenues from the Group’s affiliate business is
mainly based on the revenue share-model, whereby
the Group is entitled to part of the revenues generated
by the relevant gambling website from customers
directed by the Group’s marketing activities. The other
revenue model used in the Group’s affiliation business
is CPA (”cost per action”) whereby the Group receives
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a fixed fee from the operator of the gambling website
based on how many depositing customers the Group
directs to that operator’s website.
The Group is therefore dependent on its ability to
identify successful gambling websites and a marketing
strategy that attracts potential customers to gamble
on those websites. The Group must also determine
what revenue model is best suited for the affiliation
with a particular website based on the type of gambling provided at the website, the expected customer
loyalty and the amount of money the customers are
expected to spend on gambling.
Should the Group not be successful in determining what websites they should focus on, what strategies to use in their marketing and communication or
which revenue-model should be used, there is a risk
that the Group will be exposed to a decline in its affiliation business, which will have an adverse effect on
the Group’s business, earnings and financial position.

of technical experience and expertise of the online
gambling industry and marketing strategies. Further,
and as the Group operates in a relationship driven
business, retaining and recruiting the right employees
is important to maintain and improve good business
relations. The Group currently has five key employees
that are important for the Group’s continued success.
Should the Group lose key individuals or not be able
to recruit relevant management and employees, this
could have an adverse effect on the Group’s business,
earnings and financial position.
Further, when the Group acquires a new subsidiary or a business the seller usually has certain knowhow that must be transferred to the Group. There
is a risk that the seller, due to e.g. lack of incentive,
does not transfer its know-how to the employees of
the Group, which could have an adverse effect on the
success of the relevant acquisition and the Group’s
business, earnings and financial position.

Dependency on external parties
The Group is generally dependent on suppliers of
technical solutions (including third party platforms),
game developers and game providers, Internet
providers, and providers of payment solutions and IT
services, to conduct its business and ensure that it
offers a continuous, high-quality service to its customers. If one or more of these external parties fails to
perform its obligations to the Group, this could affect
the Group’s business, which could harm the Group’s
brand and reputation on the market, result in losses
of revenues, affect the loyalty of its customers in the
long-term and, by extension, also the Group’s business, financial position and results of operations.
The popularity and acceptance of gambling is also
affected generally by standards in society in individual
jurisdictions, and changes to these standards could
therefore result in a decline in the acceptance of online
gambling solutions by end-users in these jurisdictions.
If any of the above were to occur, this could have
an adverse effect on the Group’s business, financial
position and results of operations.

Dependency on key agreement – the white label
agreement
The Group is dependent on the white label agreement
entered into with Bethard Group Limited regarding the
gaming operations in SverigeKronan and SuomiVegas.
If this agreement is terminated or if the counterparty
is unable to perform its services thereunder, there is
a risk that the Group will not be able to conduct its
business as intended, at least not until the Group has
found a new appropriate supplier and entered into
a white label agreement with such supplier. Moreover, there is a risk that such new agreement may
be on less favorable terms than the current white
label agreement. If any of these risks materialize this
will have an adverse effect on the Group’s business,
results of operation and financial position.
Cash management, anti-money laundering and fraud
The Group uses external parties to handle a large
number of financial deposits and payments within the
ordinary course of business, and these external parties are therefore exposed to risks relating to money
laundering and fraud which, consequently, may have
an impact on the Group. Should the Group’s external
parties fail to detect a fraud or money laundering
activities by employees or customers, or be compelled to make a refund to an account because of, for
example, a customer’s bank or credit card is used by a

Dependency on key employees and know-how
The Group is dependent on the knowledge, experience
and commitment of its employees for continued development. Therefore, there is an ongoing need to recruit
and retain management and staff with a high level

FUTURE GAMING GROUP
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Match-fixing and fraudulent gaming
The Group offers sports betting as part of its operator business and is therefore exposed to the risk of
customers, or others, trying to manipulate the results
of the games. Further, the Group is exposed to risks
relating to customers trying to manipulate the games
e.g. through multiple accounts fraud or other illegal
methods. Should the Group or the platform supplier
fail to detect fraudulent activities there is a risk that
the Group will be obliged to refund the losing customers. Such refunds, or similar payments, may lead to
increased costs that will not be covered by the Group’s
insurance, which will have an adverse effect on the
Group’s earnings and financial position. Further,
fraudulent activities may cause significant reputational
damage to the Group, which will have an adverse effect
on the Group’s business, earnings or financial position.

third party, there is a risk that such refunds or similar
payments will have an adverse effect on the Group’s
business, financial position or results of operations.
Disputes and litigations
The Group is currently not involved in any material
disputes. There is however a risk that the Group
could become involved in disputes or subject to other
litigation in the future. Disputes of different kinds can
be time consuming, disrupt normal operations, involve
large amounts and result in considerable costs and
reputational risks, which could have a negative effect
on the Group’s business, financial position and results
of operation.
There is a risk that people who suffer from an addiction to gambling could try to sue companies within
the Group or the platform supplier used by the Group
as a result of their gambling abuse. Even if such
claims are overruled, they could give rise to substantial legal costs and possibly a loss of confidence in the
Group, which by extension could lead to a reduction in
earnings.

Transaction and exchange rate risks in the cash flow,
income statement and balance sheet
The Group reports in one currency but has other
currencies as functional currencies. As the exchange
rates fluctuates, these fluctuations lead to a transaction exposure as the transactions made in other
currencies than the reporting currency needs to be
recalculated into the reporting currency. There is a
risk that this will have an adverse effect on the Group’s
business, earnings or financial position.

Insurance coverage
The Issuer has an insurance coverage for its CEO and
the board of directors. There is a risk that the Group
could sustain damages or incur liability claims that
are not covered by the insurance coverage in whole or
in part. Furthermore, claims against the Issuer, even if
covered by the Issuer’s insurance policies, could result
in an increase in the Issuer’s premiums. There is a
risk that the Issuer will not be able to obtain new or
maintain existing insurances in the future on acceptable terms, or at all. Not being adequately insured
or significant increases in the Issuer’s insurance
premiums could have an adverse effect on the Group’s
business, financial position and results of operation.

Seasonality
The Group is exposed to seasonal variations, mainly
relating to the sport events calendar. These seasonal
variations are, to some extent, beyond the Group’s
control and can affect the Group’s operations, resulting in adverse effects on the Group’s business, earnings and financial position
Risks relating to ”unlikely winners”
Through the Group’s sports betting offering, the Group is
exposed to risks relating to ”unlikely winners”. The betting on, for example, a football game is divided in different odds, based on the probability in the result. A more
unlikely outcome has higher odds (i.e. higher returns)
than a more probable outcome. Should an unpredictable
number of customers bet on unlikely winners, or should
an unpredictable amount of game results with unlikely
outcomes, and should the Group’s internal monitoring
systems fail to detect any unusual or abnormal betting

Liquidity risk
The Group bears a liquidity risk in its online gaming
business. The Group will have to hold enough cash
reserves for possible price money, such as jackpots.
If the Group fails to hold enough reserves, it may be
unable to pay the customer the full amount of its price
money which may result in disputes or other litigation
and/or negative publicity which may have an adverse
effect on the Group’s business, financial position or
results of operations.

FUTURE GAMING GROUP
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patterns, the Group will be obliged to pay out higher
prices to its customers betting on such games than
expected, resulting in an adverse effect on the Group’s
business, earnings and financial position.

contingent liabilities, amortization costs, impairment
of goodwill or restructuring charges, any of which
could have an effect on the Group’s business, earnings
or financial position.

Inaccuracy of forecasts
The forecasts presented in this Presentation have
been based on the Group’s best estimates of such
figures. Further, the forward looking figures presented
in this Presentation are based on assumptions which
could turn out to be wrong or which may not materialize. If the projections are inaccurate or calculations
are incorrect, the Group may not be able to reach
estimated figures which will entail lower profits than
estimated by the Group or no profits at all, which could
have an adverse effect on the Group’s results of operation or financial position.

Foreign target companies
Several of the companies subject to the contemplated
acquisitions are incorporated in foreign jurisdictions
where the Group has not previously operated. There is
a risk that cultural differences and local laws and regulations will make it difficult for the Group to operate
in the same manner as initially intended. Should this
risk materialize, this could have an adverse effect on
the Group’s business, results of operation and financial position.
Seller-friendly terms
Certain provisions in the acquisition documents may
be ”seller-friendly” such as caps on the seller’s liability. If such provisions apply and the seller breach any
of its undertakings or warranties, the seller’s liability
will be limited to the capped amount which may have
an adverse effect on the Issuer’s and, subsequently,
the Group’s financial position and results of operation.

RISKS RELATING TO THE ACQUISITIONS
Undisclosed risks
The Group has only conducted a highly limited due
diligences in connection with the recent acquisition of
Phase One Performance AB and on the target companies in connection with the Contemplated Acquisitions.
Thus, there is a possibility that there are unidentified
risks which are unknown to the Issuer and that such
unidentified risk will have an adverse effect on the
Group’s business earnings or financial position. As the
Issuer is a holding company, the turn-over of the Group
is generated by its subsidiaries. This means that the
Group will be highly dependent on the future success
of the target companies acquired in the Contemplated
Acquisition and Phase One Performance AB. Should
there be any material risks not identified and, consequently not managed in the acquisition agreements,
this could have a material adverse effect on the Group’s
business, earnings and financial position.
The Contemplated Acquisitions and recent acquisition of Phase One Performance could present certain financial, managerial and operational risks. If the
contemplated or future acquisitions are not successfully integrated or if the expected synergies between
the new subsidiaries does not occur, there is a risk
that the Group’s business, financial conditions and results of operations could be adversely affected. Future
acquisitions could also result in dilutive issuances of
the Issuer’s equity securities, the incurrence of debt,

FUTURE GAMING GROUP

Representations and warranties of the sellers
The share purchase agreements relating to the Contemplated Acquisitions contain various representations and warranties granted by each respective seller.
Should any of the sellers breach such warranties,
the seller will have to indemnify the Issuer. There is
a risk that the relevant seller does not have sufficient
funds to indemnify the Issuer in full or at all. If this
risk materializes, it could have an adverse effect on
the Issuer’s and, subsequently, the Group’s business,
financial position and results of operation.
Earnout provisions
The share purchase agreements relating to the
Contemplated Acquisitions contain earnout provisions
entitling the sellers to receive earnout payments which
are calculated with reference to the profit of the Contemplated Acquisitions. Should there be a temporary
peak in profit during the reference period, the Group
may have to pay an earnout amount which is higher
than the Group has calculated for, which will have an
adverse effect on the Issuer’s and, subsequently, the
Group’s business and financial position.
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A breach of the Terms and Conditions could result
in a default under the Terms and Conditions, which
could lead to inter alia an acceleration of the Bonds,
resulting in the Issuer has to repay the bondholders
at the applicable call premium. It is possible that the
Issuer will not have sufficient funds at the time of the
repayment to make the required redemption of Bonds.

RISKS RELATING TO THE SECURITIES
Credit risks
The investor’s ability to receive payment under the
Bonds is dependent on the Issuer’s ability to meet its
payment obligations, which in turn is largely dependent upon the performance of the Group’s operations
and its financial position. There is a risk that a deteriorating financial position of the Group will reduce the
Group’s possibility to receive debt financing at the time
of the maturity of the Bonds.

Interest rate risks
The Bonds’ value depends on several factors, one of
the most significant over time being the level of market interest. Investments in the Bonds involve a risk
that the market value of the Bonds may be adversely
affected by changes in market interest rates.

Refinancing risk
The Issuer’s ability to successfully refinance its debt
depends on, among other things, the conditions of the
debt capital markets and its financial condition at such
time. Even if the debt capital markets improve, there is
a risk that the Issuer’s access to financing sources will
not be available on favorable terms, or at all. Should
the Issuer be unable to refinance its debt obligations
on favorable terms, or at all, it could have a material
adverse effect on the Group’s business, financial condition and results of operations and on the Securities
Holders’ recovery under the Bonds.

Liquidity risks and secondary market
A liquid market for trading in the Bonds might not
occur that may result in that the bondholders cannot
sell their Bonds when desired or at a price level which
allows for a profit comparable to similar investments
with an active and functioning secondary market.
Lack of liquidity in the market may have a negative
impact on the market value of the Bonds.
The Warrants will not be listed on any regulated or
unregulated market. This may result in that the Securities Holders cannot sell their Warrants when desired
or at a price level which allows for a profit compared
to similar investment which are listed on a regulated
market and has an active and functionary secondary
market. Lack of liquidity may also have a negative
impact on the market value of the Warrants.

Risks relating to the price of the Issuer’s shares
The market price of the Issuer’s shares could be
subject to significant fluctuations in response to actual
or anticipated variations in the Group’s operating
results and those of its competitors, adverse business
developments, changes to the regulatory environment
in which the Group operates, changes in financial
estimates by securities analysts and the actual or
expected sale of a large number of the Issuer’s shares,
as well as other factors. .
The price of the Issuer’s shares affects the value
of the Warrants. If the price of the Issuer’s shares for
any reason are less than the strike price on the expiry
date of the Warrants, the Warrants may be worthless.

The market price of the Securities may be volatile
The market price of the Securities could be subject
to significant fluctuations in response to actual or
anticipated variations in the Group’s operating results
and those of its competitors, adverse business developments, changes to the regulatory environment in which
the Group operates, changes in financial estimates by
securities analysts and the actual or expected sale of
a large number of Securities, as well as other factors.
There is a risk that it will adversely affect the market
price of the Securities without regard to the Group’s
operating results, financial condition or prospects.

Ability to comply with the respective Terms and
Conditions
The Group is required to comply with the respective
Terms and Conditions, inter alia, to pay interest under
the Bonds. Events beyond the Group’s control, including changes in the economic and business conditions
in which the Group operates, may affect the Group’s
ability to comply with, among other things, the undertakings set out in the respective Terms and Conditions.

FUTURE GAMING GROUP

Ability to service debt
The Issuer’s ability to service its debt under the Bonds
will depend upon, among other things, the Group’s
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was unenforceable, there is a risk that the bondholders could find it difficult or impossible to recover the
amounts owed to them under the Bonds. Therefore,
there could be a risk that the security and the guarantees granted in respect of the Bonds might be ineffective in respect of any of the Issuer’s obligations under
the Bonds in the event the Issuer becomes insolvent.
In addition, there is a risk that any enforcement
could be delayed due to any inability to sell the security assets in a timely and efficient manner.

future financial and operating performance, which
will be affected by prevailing economic conditions and
financial, business, regulatory and other factors, some
of which are beyond the Group’s control. If the Group’s
operating income is not sufficient to service its current
or future indebtedness, the Group will be forced to
take actions such as reducing or delaying its business
activities, acquisitions, investments or capital expenditures, selling assets, restructuring or refinancing
its debt or seeking additional equity capital. There is
a risk that the Group will not be able to affect any of
these remedies on satisfactory terms, or at all. This
could have a negative effect on the Group’s operations,
earnings, results and financial position.

Risks relating to the enforcement of the transaction
security
If the subsidiaries whose shares are, or will be,
pledged in favor of the bondholders are subject to
any foreclosure, dissolution, winding-up, liquidation,
recapitalization, administrative or other bankruptcy or
insolvency proceedings, there is a risk that the shares
in such subsidiaries could then have limited value
because all of the subsidiaries’ obligations must first
be satisfied, potentially leaving little or no remaining assets in the subsidiary for the bondholders. As
a result, there is a risk that the bondholders will not
recover full or any value in the case of an enforcement
sale of such pledged shares. In addition, there is a risk
that the value of the shares subject to the pledge could
decline over time.
If the proceeds of an enforcement are not sufficient
to repay all amounts due under or in respect of the
Bonds, then the bondholders will only have an unsecured claim against the remaining assets (if any) of
the Issuer for the amounts which remain outstanding
under or in respect of the Bonds.

Risks relating to the transaction security
and the guarantees
Although the Group’s obligations towards the bondholders under the Bonds will be secured and, to a limited extent, guaranteed, there is risk that the proceeds
of any enforcement sale of the security assets and
claims under the guarantees could be insufficient to
satisfy all amounts then owed to the bondholders.
The bondholders will be represented by the Security Agent (as defined in the Terms and Conditions
for the Bonds) in all matters relating to the transaction security. There is a risk that the Security Agent,
or anyone appointed by it, does not properly fulfil
its obligations in terms of perfecting, maintaining,
enforcing or taking other necessary actions in relation
to the transaction security. The transaction security
is subject to certain hardening periods during which
times the bondholders do not fully, or at all, benefit
from the transaction security. The Security Agent shall
take enforcement instructions from the bondholders.
However, it is possible that the Security Agent will act
in a manner that is not preferable to the bondholders.
There is a risk that transaction security and guarantees granted to secure the Bonds could be unenforceable or enforcement of the security and claims
under the guarantees could be delayed according to
Swedish law or any other applicable laws. There is a
risk that the enforceability of the transaction security
and claims under the guarantees could be subject to a
certain degree of uncertainty.
If the Issuer were to be unable to make repayment
under the Bonds and a court was to render a judgment that the security granted in respect of the Bonds

FUTURE GAMING GROUP

The Issuer is dependent on its subsidiaries
A significant part of the Group’s assets and revenues
relate to the Issuer’s subsidiaries. Accordingly, the
Issuer is dependent upon receipt of sufficient income
and cash flow related to the operation of and the
ownership in the subsidiaries to enable it to make
payments under the Bonds. Consequently, the Issuer
is dependent on the subsidiaries’ availability of cash,
and their legal ability to make dividends which may
from time to time be limited by corporate restrictions and law. Should the Issuer not receive sufficient
income from its subsidiaries, the investor’s ability to
receive payment under the Terms and Conditions for
the Bonds may be adversely affected.
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Subsidiaries, structural subordination and insolvency
of subsidiaries
A significant part of the Group’s assets and revenues
relate to the Issuer’s subsidiaries. The subsidiaries are
legally separated from the Issuer and the subsidiaries’
ability to make payments to the Issuer is restricted by,
among other things, the availability of funds, corporate restrictions and law restriction. Thus, the Bonds
are structurally subordinated to the liabilities of the
subsidiaries. The Group and its assets may not be
protected from any actions by the creditors of any subsidiary of the Group, whether under bankruptcy law, by
contract or otherwise. In addition, defaults by, or the
insolvency of, certain subsidiaries of the Group could
result in the obligation of the Group to make payments
under parent company financial or performance guarantees in respect of such subsidiaries’ obligations.

large amount of the matters to be decided by vote
at a shareholder’s meeting. For example, a majority
shareholder will have the ability to elect the board of
directors. According to the Terms and Conditions for
the Bonds, if a change of control event occurs, the
bondholders have however a right of prepayment of
the Bonds (put option). There is thus a risk that the
Issuer does not have enough liquidity to repurchase
the Bonds if the bondholders use its right of prepayment, see further under Section ”Put options” below.

Currency risks
The Bonds will be denominated and payable in SEK.
If bondholders in the Bonds measure their investment return by reference to a currency other than
SEK, an investment in the Bonds will entail foreign
exchange-related risks. As a result, there is a risk that
investors may receive less interest or principal than
expected, or no interest or principal.

No action against the Issuer and bondholders’
representation
In accordance with the Terms and Conditions for the
Bonds, the Agent will represent all bondholders in all
matters relating to the Bonds and the bondholders are
prevented from taking actions on their own against the
Issuer. Consequently, individual bondholders do not
have the right to take legal actions to declare any default
by claiming any payment from the Issuer and may therefore lack effective remedies unless and until a requisite
majority of the bondholders agree to take such action.
However, there is a risk that an individual bondholder,
in certain situations, could bring its own action against
the Issuer (in breach of the Terms and Conditions for the
Bonds), which could negatively impact an acceleration of
the Bonds or other action against the Issuer.
To enable the Agent to represent bondholders in
court, the bondholders and/or their nominees may
have to submit a written power of attorney for legal
proceedings. The failure of all bondholders to submit
such a power of attorney could negatively affect the
legal proceedings. Under the Terms and Conditions
for the Bonds, the Agent will in some cases have the
right to make decisions and take measures that bind
all bondholders. Consequently, there is a risk that
the actions of the Agent in such matters will impact a
bondholder’s rights under the Terms and Conditions
for the Bonds in a manner that is undesirable for
some of the bondholders.

Majority owner
Following any potential change of control in the Issuer,
the Issuer may be controlled by majority shareholder
whose interest may conflict with those of the bondholders, particularly if the Group encounters difficulties or is unable to pay its debts as they fall due.
A majority shareholder has legal power to control a

The rights of bondholders depend on the Agent’s
actions and financial standing
By subscribing for, or accepting the assignment
of, any Bond, each holder of a Bond will accept the
appointment of the Agent (being on the issue date
Nordic Trustee & Agency AB (publ)) to act on its behalf
and to perform administrative functions relating to

Security over assets granted to third parties
The Group may, subject to limitations, incur additional
financial indebtedness and provide security for such
indebtedness. In the event of bankruptcy, reorganization or winding-up of the Issuer, the bondholders
will be subordinated in right of payment out of the
assets being subject to security. In addition, if any
such third party financier holding security provided by
the Group could enforce such security due to a default
by any Group Company under the relevant finance
documents, such enforcement could have a material
adverse effect on the Group’s assets, operations and
ultimately the position of the bondholders.

FUTURE GAMING GROUP
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the Securities in the United States. The Issuer has
not undertaken to register the Securities under the
U.S. Securities Act or any U.S. state securities laws or
to effect any exchange offer for the Securities in the
future. Furthermore, the Issuer has not registered the
Securities under any other country’s securities laws.
It is each potential investor’s obligation to ensure
that the offers and sales of Securities comply with all
applicable securities laws. Due to these restrictions,
there is a risk that a Securities Holder cannot sell
its Securities as desired. Restrictions relating to the
transferability of the Bonds could have a negative
effect for some of the bondholders.

the Bonds. The Agent shall have, among other things,
the right to represent the bondholders in all court and
administrative proceedings in respect of the Bonds.
However, the rights, duties and obligations of the Agent
as the representative of the holders of the Bonds will
be subject to the provisions of the Terms and Conditions for the Bonds, and there is no specific legislation
or market practice in Sweden (under which laws the
Terms and Conditions for the Bonds are governed)
which could govern the Agent’s performance of its
duties and obligations relating to the Bonds. There is a
risk that a failure by the Agent to perform its duties and
obligations properly or at all will adversely affect the
enforcement of the rights of the bondholders.
The Agent may be replaced by a successor Agent
in accordance with the Terms and Conditions for the
Bonds. Generally, the successor Agent has the same
rights and obligations as the retired Agent. It may be
difficult to find a successor Agent with commercially
acceptable terms or at all. Further, there is a risk that
the successor Agent breaches its obligations under
the above documents or that insolvency proceedings
could be initiated against it.
A materialization of any of the above risks will
have a material adverse effect on the enforcement of
the rights of the holders of the Bonds and the rights
of the holders of the Bonds to receive payments under
the Bonds.

Risks relating to the clearing and settlement in
Euroclear Sweden AB’s book-entry system
The Securities will be affiliated to Euroclear Sweden
AB’s account-based system, and no physical notes
will be issued. Clearing and settlement relating to the
Securities is carried out within Euroclear Sweden AB’s
book-entry system as well as payment of interest and
repayment of the principal. Investors are therefore
dependent on the functionality of Euroclear Sweden
AB’s account-based system and any problems thereof
could have an adverse effect on the payment of interest and repayment of principal under the Bonds and
the ability to subscribe for shares under the Warrants.
Amended or new legislation
This document is and the respective Terms and Conditions will be based on Swedish law in force at the date
of issuance of the Bonds. There is a risk that amended
or new legislation and administrative practices may
adversely affect the investor’s ability to receive payment under the Terms and Conditions for the Bonds
or subscribe for shares in accordance with the Terms
and Conditions for the Warrants.

Bondholders’ meetings
The Terms and Conditions for the Bonds include certain
provisions regarding bondholders’ meetings. Such
meetings may be held in order to resolve on matters
relating to the bondholders’ interests. The Terms and
Conditions for the Bonds allow for stated majorities to
bind all bondholders, including bondholders who have
not taken part in the meeting and those who have voted
differently to the required majority at a duly convened
and conducted bondholders’ meeting. Consequently,
there is a risk that the actions of the majority in such
matters will impact a bondholder’s rights in a manner
that is undesirable for some of the bondholders.
Restrictions on the transferability of the Securities
The Securities have not been and will not be registered
under the U.S. Securities Act of 1933, as amended,
or any U.S. state securities laws. Subject to certain
exemptions, a Securities Holder may not offer or sell

FUTURE GAMING GROUP
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Conflict of interests
The Sole Bookrunner may in the future engage in
investment banking and/or commercial banking or
other services for the Group in the ordinary course of
business. Accordingly, conflicts of interest may exist
or may arise as a result of the Sole Bookrunner having
previously engaged, or will in the future engage, in
transactions with other parties, having multiple roles
or carrying out other transactions for third parties with
conflicting interests.
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Background and Objectives
INTRODUCTION TO THE GROUP
Future Gaming Group International AB is a Spotlight
Stock Market listed company that invests in and
develops services in online gaming and lead generation (also known as affiliate marketing or performance-based marketing). Future Gaming Group owns
and operates through the subsidiary lead generation operations Phase One Performance, Unlimited
Media and ViisTek Media, as well as the gaming sites
SverigeKronan.com and SuomiVegas.com.
Thanks to its bond issue, Future Gaming Group
had the opportunity to grow rapidly. The Board has set
the goal of continuing to grow profitably, both organically and through acquisitions.
HISTORY OF FUTURE GAMING GROUP
Future Gaming Group was founded in 2006 and is a
holding company operating online marketing assets
within gaming and finance. During 2017 the Group
remodeled the business to also focus on affiliates
and has since entered into acquisition agreements
with affiliate companies Phase One Performance and
ViisTek Media.

FUTURE GAMING GROUP

Future Gaming Group has also expanded its product
offering within gaming operators through the acquisitions of Sverigekronan and Soumivegas.
In order to pursue its acquisitive growth strategy,
the Group spent the first half of 2017 reorganizing
its business and clearing all debt. Focus was then to
consolidate aforementioned acquisitions. The Group
is continuously evaluating interesting add-on opportunities. During June 2018 Future Gaming Group
implemented changes in the Group Management. The
company’s CFO Alexander Pettersson was assigned as
new CEO, and former CEO Björn Mannerqvist was assigned to be the Group’s Operational Manager (COO).
Future Gaming Group’s Maltese subsidiary Unlimited Media Ltd also acquired the assets of IPG Internet
Capital Limited (”IPG”) during June 2018. IPG is active
in performance-based marketing, so-called lead
generation. The acquisition included IPG’s operations,
customer database and customer agreements. Future
Gaming Group is consolidating the revenues from the
acquisition from June 1, 2018. IPG’s management
team remains active in the business.
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The liability statement of the Board of Directors
We declare that, to the best of our knowledge, the information provided in the Company
Description is accurate and that, to the best of our knowledge, the Company Description is not
subject to any omissions that may serve to distort the picture the Company Description is to
provide, and that all relevant information in the minutes of board meetings, auditors’ records
and other internal documents are included in the Company Description.

Stockholm
December 6, 2018

Tobias Fagerlund
Chairman of the Board of Directors

Richard Woodbridge
Board Member

Stefan Vilhelmsson
Board Member

Björn Mannerqvist
COO and Board Member

Alexander Pettersson
CEO

FUTURE GAMING GROUP
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Statement from the CEO
I assumed the position of CEO for Future Gaming Group in June this year, and I’m very excited about the journey ahead. First, I would like to thank my predecessor, Björn Mannerqvist,
for his successful leadership of the group. During his tenure, the group initiated an acquisition-driven transformation from a fighting gaming operator into becoming one of the leading companies within lead generation. I myself have an extensive background in the gaming
industry, which I hope Future Gaming Group will benefit from. Previously, I have been running
my own gaming companies, as well as working for companies such as Betsson and Cherry,
where I served as CFO for the latter.

OPERATIONS
During the third quarter, our lead generation businesses Phase One and ViisTek Media continued to
deliver impressive results.
Our operator businesses, SverigeKronan and
SuomiVegas, earlier delivered below expectations.
A consequence of this was that the sellers of these
businesses did not reach their earnout target, meaning that Future Gaming Group saved up to SEK 22
million in earnout payments. We have now taken over
the responsibility for the marketing of these brands
and have added operational resources to them. We’re
already seeing positive effects from these operational
efforts, and in the third quarter the operator brands
delivered their best quarter so far.
In June we acquired the assets of IPG Internet
Capital. IPG is active within lead generation, focusing
mainly on the finance vertical. I’m very happy with
this acquisition, which opens new revenue pools and
brings talented entrepreneurs into the group. IPG
performed slightly above our estimates during the
third quarter.

FUTURE GAMING GROUP

GOING FORWARD
Future Gaming Group is still at the beginning of its
transformation and the work with extracting the full
potential of the acquired businesses has just started.
There is potential for substantial synergies between
the businesses within the group in terms of economies of scale, deal bargaining power and knowledge
transfer. My vision is to build strong subsidiaries
which benefit from each other and deliver long-term
value and stable cash flows for our owners and bondholders.
Alexander Pettersson
CEO, Future Gaming Group
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My vision is to build strong
subsidiaries which benefit from
each other and deliver long-term
value and stable cash flows for
our owners and bondholders.

FUTURE GAMING GROUP
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Market Overview
OVERVIEW OF THE GAMING MARKET

Global market (2016)
EUR 385.3 billion
European market (2016)
EUR 98.3 billion

Landbased gaming (2016)
EUR 78.0 billion

Online iGaming (2016)
EUR 20.3 billion

4%

7%

5%

12%

40%

33%

Skill
EUR 0.9
billion

Poker
EUR 0.9
billion

Bingo
EUR 0.9
billion

Lotteries
EUR 0.9
billion

Sports and
Horse betting
EUR 8.0 billion

Casino
EUR 6.6 billion

Source: H2GC, Third-party consultancy firm.

The total gaming market can be divided into land
based gaming and online gaming, also referred to as
iGaming. Landbased gaming remain far larger than
iGaming, with a total global value of EUR 343 billion in
2016 vs. EUR 42 billion for iGaming.
The European market for landbased gaming had a
total value of EUR 78 billion in 2016 vs. EUR 20 billion
for iGaming.
The iGaming market, Online Gaming, can be
divided into different verticals including (i) poker, (ii)
sports betting, (iii) casino, (iv) lottery and (v) bingo. The
Group’s two major focus areas (betting and casino)
constitute by far the largest parts of the European
online gaming market collectively being valued to EUR
14.6 billion. Going forward, online gaming is expected
to exhibit strong growth, reaching a total market size
of EUR ~25 billion in 2020.

FUTURE GAMING GROUP

Geographical breakdown by focus market

Betting

Casino
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32%

UK

15%

Nordics

53%

Rest of Europe

52%

UK

11%

Nordics

37%

Rest of Europe

Online Gaming in Europe, 2008-2021E

European online gross win distribution, 2008-2021E
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Source: H2GC, Third-party consultancy firm.

Casino

Poker

Bingo

Skill

estimate
Lotteries

Source: H2GC, Third-party consultancy firm.

Evolution of the European online gaming market
The European market for online gaming has, like
the rest of the world, seen substantial growth. The
market can broadly be divided into the categories of
sports & horse betting, casino, lotteries, poker, bingo
and skill-based.
Online horse & sports betting represents the
largest categories in terms of gross wins at EUR 8.0
billion in 2016, representing a CAGR of 13.8% since
2008. Going forward the segment is forecast to grow at
a CAGR of 6.6% until 2021.

The Group’s second focus market, casino, has exhibited similar growth rates as those in online horse &
sports betting during the last few years, growing at
16% p.a. Going forward, the segment is estimated to
grow at a 7.0% CAGR until 2021.
Poker, which was the main driver on the online gaming market at inception during the mid/late
2000’s, has lately seen flat/declining growth rates.
This decline is expected to continue, with an estimated
future CAGR until 2021 of negative 0.9%.

Parties on the online gaming market
Organic traffic
4 SEO
4 User created content

Potential
iGaming
players

Paid media

Affiliate
marketers
4 Websites
4 Blogs
4 Forums

4 PPC
4 Display ads

Playing
iGaming
players
(NDCs)

iGaming
operators

Performance
based
payment

Software
suppliers

Game
software
suppliers

Source: H2GC, Third-party consultancy firm.

are affiliates. Affiliates attract potential leads, i.e.
traffic, to said websites primarily through:
• SEO optimization, mainly conducted by producing
high-quality content for the websites, and redirects
them to gaming operators.

The online gaming market participants are players (traffic), lead generators (affiliates) and gaming
operators. Gaming operators rely on attracting large
amounts of new players/customers to their websites.
One important source of traffic for iGaming operators

FUTURE GAMING GROUP
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XLMedia, Highlight Media, Catena Media, GIG Media,
Raketech etc. Beside the above listed affiliates, Future
Gaming Group also faces competition from smaller
players. iGaming operators also outsource part of
marketing activities to a variety of affiliates which also
results in competition. As iGaming operators have
marketing budgets to be split between different marketing channels Future Gaming Group’s primary challenge is to increase its share of operators’ budgets.

• P
 aid media, where affiliate sites acquire high quality
media and ad-space on behalf of clients.
• Affiliates are typically remunerated based on the
number of redirected players that deposit funds
with the operator, or receive a share of the revenue
the redirected players generate.
In addition to iGaming operators, providing the platforms for customers, another important player on
the market is game software suppliers supplying the
actual gaming software.
Competitive landscape
The Group’s competitive landscape consists both
of other established affiliates as well as traditional
marketing channels available to online casino operators. Such traditional marketing channels include
i.e. TV, print and radio. However, these marketing
channels lack the ability to provide an efficient performance-based pricing model, which is highly appreciated by the iGaming operators. When it comes to
lead-generation within the casino vertical the primary
competitors are digital marketing companies such as

REGULATORY ENVIRONMENT
European regulatory environment
There is a clear trend towards regulation of online
gambling in Europe. The regulated markets offer private and public gambling companies to operate under
a license – allowing the state to capture potential tax
and other economic benefits. Three of the regulated
markets, Spain, France, and Italy, are ring fencing the
regulated
onlineOnline
gambling
markets using restrictive measures.
Online regulated – monopoly
WhilstOnline
the exact
tool
varydrafted
amongst
the countries, the
regulation being
or reviewed
No online
implication
is regulations
that online gaming companies need local
Online regulation planned or considered
presence in order to lawfully operate in said markets.

2010

2014

Online regulated
Online regulated – monopoly
Online regulation being drafted or reviewed
No online regulations
Online regulation planned or considered

Online regulated
Online regulated – monopoly
Online regulation being drafted or reviewed
No online regulations
Online regulation planned or considered
Source: Third-party consultancy firm, Online betting and gaming regulation.
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US regulatory environment
Online gambling is currently prohibited in a majority
of the states through the Unlawful Internet Gambling
Enforcement Act. Nevada, New Jersey, Delaware, and
the US Virgin Islands have, however, adopted legislation allowing online gambling on their territories.
As per September 2015, 10 additional US states were
considering legalization of online gambling. A federal
legislation is to be expected in the future, but the
timeframe is still highly uncertain.

Changes in Sweden
As from January 1, 2019 a new licensed based system
will be introduced in Sweden. This new license based
system is open for any private market player to apply
for and most companies in the market have done so.
The new regulations will imply a commitment to pay
a tax on gaming revenues and also certain commitments regarding taking responsibility for player
spending and behaviour.

2015
Nevada

Pennsylvania

New Jersey
Delaware

California
US Virgin Islands

Considered internet gaming legislation
Enacteded internet gaming legislation
Expected to enacted internet gaming legislation in 2016-2017

FUTURE GAMING GROUP
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Business overview
Future Gaming Group is active in the iGaming and online lead generation industries,
and is active within casino and bingo.
During 2017 the Group switched its strategic focus
to instead of solely acting as an operator to also
drive traffic through affiliate sites. Going forward the
Group will focus on paid media, i.e. acquiring media
and ad-space on behalf of clients with the aim to
drive traffic. This is different to SEO marketing which
relies solely on traffic generated by search engines
and is thus dependent on search engines like Google,
Yahoo etc.
As part of the strategic refocus, the Group has
divested legacy businesses and instead built the
business model around the acquisitions of Phase
One Performance, ViisTek Media, Soumivegas &
Sverigekronan and IPG. These acquisitions are composing a diversified platform of affiliates and operators, with strong presence both in the sports betting
vertical and the casino vertical, providing clear and
tangible synergies for the Group as a whole.
ViisTek Media
Affiliate company focusing on paid media, acquiring media
space on behalf of its customers. Primarily focused on the
casino vertical.
• G
 eographical presence: New Zealand, Canada,
the Netherlands and German speaking countries
• P
 rimary revenue model: CPA
• Operators: E.g. Buffalo Partners, Leo Vegas,
AffiliateClub and Prime Partners
• B
 usiness model: Media and ad-acquisition, email
marketing, paid social media

The acquisition of companies ViisTek and Unlimited
Media was signed december 20, 2017 and was
financed through the bond issue.
Phase One Performance was signed september
20, 2017 and initial acquisition price was SEK 30 million and financed by cash through a rights issue. The
supplemental purchase price of SEK 30 million was
financed through an offset share issue.
IPG Internet Capital ltd acquisition of USD 2 million was completed June 2018 and financed through
an offset share issue- In regards to IPG Future Gaming
acquired the assets of IPG Gaming, not the company.
The Group will have a presence globally at initiation with potential to expand further into new markets
like the US. Future Gaming Group is also working
to establish an even stronger position in the Nordic
markets ahead of regulations. SEK 30,000 thousand
is reserved for potential future earnouts connected to
the acquisitions of Unlimited Media and Viistek Media.
As communicated earlier no earnout payment will
be made for Unlimited Media. The earnout amount is
therefore reserved for repayment to the bondholders
18 months after the bond issue according to the terms
and conditions of the bond. The additional earnout for
ViisTek Media depends on the financial development of
the company and is not yet determined. Future Gaming Group is considering potential add-on acquisitions
going forward in order to enhance the service offering
further, but the main focus will be to close pending
acquisitions and integrate and optimize operations.

Unlimited Media

Phase One Performance

Asset operator primarily focusing on casino and some
degree of sportsbooks.

Affiliate company acquiring media on add-platforms on
behalf of customers. Primarily focused on the sports
betting vertical.

• G
 eographical presence: Sweden and Finland
• P
 rimary revenue model: Casino operator
• P
 roduct offering: Casino and Sportsbook
(Casino is by far the largest product)
• C
 ustomer acquisition: Mainly through affiliate
marketing

FUTURE GAMING GROUP

• G
 eographical presence: Global with Sweden, UK,
Brazil and Spain as the top markets
• P
 rimary revenue model: Revenue share
• O
 perators: E.g. Bet 365, SkyBet, Mr Green, Leo Vegas
• B
 usiness model: Media and ad-acquisition
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Business model and strategy
Low
dependency

•F
 ocus on sustainable lead-generation with low dependency on third party suppliers (Google, Yahoo etc.)

Regulated
markets

•T
 he Group will represent a player that is well positioned
for affiliate marketing in regulated markets. Regulated
markets will be of increasing focus for FGG going forward

Rev. share
vs. CPA

•H
 igh focus on affiliation within sports betting – high portion
of rev share revenue • Loyalty among casino customers is
low, hence, greater portion of CPA revenues.

Diversification

Vision

To become the
leading affiliate
player in regulated
markets within
paid media

•E
 xtended value chain, increased revenues and
profitability and also creates more diversified revenues
(Operator & affiliate)

• The Operators are run at Bethard Group’s own proprietary platform, Together Gaming. The operations will
be run very cost efficient
• Together Gaming provides its white labels such as
SverigeKronan and SuomiVegas access to a variety of
casino and sportsbetting games, payment solutions,
customer support and gaming licenses.

• Future Gaming Group’s acquisitions of operators will
complement the Group’s overall affiliate business
• SverigeKronan and SuomiVegas (the “Operators”) will
provide cash flow and player data to the group which
can be used to optimize the affiliate business
• ViisTek Media and Phase One (the “Affiliates”) will
provide cash flow and also extend the Group’s value of
each player active at the Operators
• ViisTek will largely be based on a CPA revenue model,
while Phase One media have revenue streams on a
pure revenue share basis

Business models
CPA (~50%)1)
Vertical

•C
 asino

• Sportsbetting

Type of
operator

•A
 mix of large and small brands and
localizations

• Large, well-known brands like Bet365,
Ladbrokes and 888

LTV

•F
 luctuates but normally much lower
compared to sports betting

• Very high

•D
 irect up-front payment

• Long term cash flow

•V
 iisTek Media

• Phase One Performance

Cash flow

Brands
1)

Revenue share (~50%)1)

Revenue from affiliate equally split between CPA and rev share

FUTURE GAMING GROUP
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Acquisition model
Screening

• Constant screening
• FGG has an extensive pipeline of
potential targets
• Screening process
is performed based
on FGG’s Investment Criteria

LOI
Week 1-3
• FGG is early on
establishing expectations and try to
establish the basics
for a transaction
• FGG pulls out early
if parties don’t
agree

Go or No-Go

Due Diligence
Week 1-3
•F
 GG has extensive
in-house know-how
from the industry
•P
 erforming redflag Due diligence
and shift majority of
risk mitigation into
agreement

Go or No-Go

SPA
Week 1-3

Signing
Week 9

Closing
Week 10-12

Focusing on transaction risk mitigation
Overlap with Due diligence process

Go or No-Go

Due diligence focus areas
• Due diligence is executed in-house with risk mitigation
managed through thorough Due diligence processes
as well as including elements such as guarantees and
warranties in the SPA
• The majority of the Group’s Due diligence is focused
on the commercial side with main steps including
validation of affiliate accounts, topline revenue, marketing spend etc.
• In addition, Future Gaming Group performs red flag
Due diligence checking so that all taxes are paid, that
there are no ongoing litigations against target companies etc.

• Target companies must be compliant with industry
standards and be performing its business according to
superior ethics
• Regulation is also of outmost importance as the
affiliate market is and will become more regulated and
scrutinized
• As the Group grows in size and undertake larger
acquisitions, more extensive Due diligence processes
will be required

Investment Criteria
Valuation

•F
 uture Gaming Group tries to identify targets at an EV/EBITDA multiple of 3-5x.
Different focus compared to other affiliates creates less competitive processes

Synergies

•T
 argets should complement existing Group companies. Future Gaming Group is focusing
to organically develop acquisitions – will not just acquire profit

Sustainability

•B
 usiness & revenue model of targets must reveal high sustainability in earnings and have
superior relationship with customers

Earn-out

•F
 uture Gaming Group tries to acquire companies with an earn-out structure so that the
sellers continue to be motivated

FUTURE GAMING GROUP
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Legal, management and ownership structure
Legal structure

Future Gaming Group
International AB
(Sweden, 556706-8720)

Phase One
Performance AB

(Sweden, 559117-8685) 100%

OÜ ViisTek
Media

(Estonia, 12212380) 100%

Unlimited
Media Ltd

(Malta, C71067) 100%

2012 and hence needs to ensure compliance with Spotlight Stock Market’s internal rules, Swedish legislation
generally applicable to publicly traded companies, the
Swedish Companies Act (Aktiebolagslagen 2005:511)
and the articles of association of Future Gaming Group.
The General Meeting of the shareholders of Future
Gaming Group is held within six months after the end of
each financial year and is the highest deciding body of
Future Gaming Group.

Future Gaming Group International AB (publ) is the
Issuer and parent company. The group consists of the
operating subsidiaries Phase One Performance AB, the
Estonian subsidiary ViisTek Media OÜ and the Maltese
subsidiary Unlimited Media Ltd.
Corporate governance
Future Gaming Group has been listed on the Swedish
multilateral trading facility Spotlight Stock Market since

Management structure
External resources
• Board
• Finance
• Freelance (when needed)

Future Gaming Group
International

CEO & CFO
• Alexander Pettersson
COO
• Björn Mannerqvist

Transfer of know-how

Phase One Performance
• 1 founder still operational
• 7 Media buying experts

ViisTek Media

Unlimited Media
• IPG Sellers are operational
• Operations Manager
• Affiliate Manager

• 8-10 employees

• SverigeKronan
• SuomiVegas
• IPG Internet

The post-Acquisition organizational structure is depicted
above. Alexander Pettersson is the CEO of Future Gaming Group. Alexander Pettersson is also acting as CFO
for the company.
The Group has a total of four offices. Future Gaming
Group’s head office is located in Stockholm, Sweden,

FUTURE GAMING GROUP

and is primarily used by the CEO, COO and the board
of directors. The Group has about 10 employees in
total. In addition, the Group has approximately 10 full
time consultants, not formally employed. The positions
include, sales managers, operation managers, project
managers and marketing executives.
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Share price development
Share performance

Ownership structure as of 30 September 2018
Owner

No. of shares

Share %

Avanza Pension
74,613,618
Nordea Liv & Pension
52,763,081
New Equity Venture
48,500,000
Björn Mannerqvist
20,000,002
Mexon Holding AB
17,819,935
Swedbank Försäkring
13,379,950
Marcus Petersson
9,398,686
Christian Olofsson
9,387,000
Marcus Johansson
8,000,000
Tony Petersson Invest AB
7,871,154
Henrik von Schuppler
7,137,354
Nordnet Pensionsförsäkring
5,578,930
Rosénssons Consulting AB
5,000,000
Alexander Pettersson
4,500,000
Jesper Bergström
4,247,500
Other
306,780,407
Total
594,977,617

12.5%
8.9%
8.2%
3.4%
3.0%
2.2%
1.6%
1.6%
1.3%
1.3%
1.2%
0.9%
0.8%
0.8%
0.7%
51.6%
100.0%

In October 2018, it was determined that the seller
of Phase One Performance AB, Cronus Holding AB,
had achieved the earnout conditions for the transaction and would receive payment through the issue of
188,276,629 shares in Future Gaming Group International AB, making Cronus Holding AB the biggest
shareholder of the Company.
The CEO Alexander Pettersson owns 4,500,000
shares in Future Gaming Group, representing 0.76%
of the company. The COO and board member Björn
Mannerqvist owns 20,000,002 shares, representing
3.36% of the company.
Neither the Certified Advisor Wildeco Ekonomisk
Information AB nor its employees or owners hold any
shares or other interest in the company.
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Audit
Grant Thornton Sweden AB, with Thomas Daae as the
auditor in charge, is currently the auditor of Future
Gaming Group. Thomas Daae has been the auditor of
Future Gaming Group since the 2017 Annual General
Meeting. Grant Thornton is also the auditor of the
30
000
group’s
subsidiaries.
25 000
20 000
15 000
10 000
5 000
0

24

2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 2021

COMPANY DESCRIPTION

Management Team
The Group’s management team comprises two members. The CEO of the Group, Alexander
Pettersson, and COO, Björn Mannerqvist. Alexander Pettersson also acts as CFO for Future Gaming Group and considers the team to be suitable for the Group’s current and future
operations. As CFO for Future Gaming Group, Alexander is responsible for the preparation of
monthly accounts, business control as well as preparation of reported financial statements
published on a quarterly basis for its listing on Spotlight Stock Market. The shareholdings are
as of September 30, 2018 unless otherwise indicated.

Alexander Pettersson
Group CEO
Alexander Pettersson, born 1982, is CEO of Future
Gaming Group since June 2018. Alexander holds a
master’s degree in accounting and finance from the
Stockholm School of Economics and has extensive
experience from the gaming industry. Alexander Pettersson served as the CFO of Cherry AB between 2015
and 2017. Prior to this, he was employed as an auditor
at PwC. Alexander was previously the co-founder of a
business that was sold to Betsson in 2010.
Owns 4,500,000 shares in Future Gaming Group
International AB.

FUTURE GAMING GROUP

Björn Mannerqvist
COO
Björn has been COO of Future Gaming Group since
June 2018, and was previously acting CEO from February 2017 until June 2018. Björn was elected as a board
member of Future Gaming Group in December 2016.
He has extensive experience from leading positions
from world leading affiliate companies such as Highlight Media. Björn is also a board member of Ayima
(publ), a Digital Marketing consultancy company, and
Tourn Int (publ), an influencer marketing company.
Owns 20,000,002 shares in Future Gaming Group
International AB.
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The Board of Directors
Future Gaming Group’s Board of Directors comprises four members. The work of the Board
is led by its Chairman. The Chairman of the Board receives an annual director’s fee of SEK
45,500 and the other Board members who are not employees of Future Gaming Group receive
an annual joint director’s fee in an aggregate amount of SEK 22,750. The shareholdings are as
of September 30, 2018 unless otherwise indicated.

Tobias Fagerlund
Chairman of the board
Tobias Fagerlund, born 1971, holds a LL.M from
Stockholm University and has over 10 years of experience from the iGaming sector, including CEO for both
Entraction Ltd and iGame Malta Ltd. Tobias was previously Head of Nordics for Betclic/EverestGroup and he
is also co-founder of Relax Gaming. Current assignments include board member for Global Gaming 555
AB, Spiffbet AB, Net Gaming Europe AB and Chairman
for News 55 AB. Tobias has been on the Board of
Future Gaming Group since 2014 and the Chairman of
the Board since 2016.
Owns 3,500,000 shares in Future Gaming Group
International AB.

FUTURE GAMING GROUP

Richard Woodbridge
Board Member
Richard Woodbridge, born in 1984, holds a Bachelor’s
Degree in Marketing and Economics from Halmstad
University and a Diploma in Marketing Communications from Bergh’s School of Communication. Richard
is a member of the Board of Future Gaming Group
since May 2018. He has been the COO at Ellos Group
since 2017. Richard was previously COO at Nelly.com
and has experience from senior market-sharing roles
at Expekt and Members.com.
Owns 0 shares in Future Gaming Group International AB.
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Stefan Vilhelmsson
Board Member
Stefan Vilhelmsson, born in 1961, is a member of the
Board of Future Gaming Group since December 2016.
Stefan is active in distribution and is a member of the
board of several listed companies.
Owns 0 shares in Future Gaming Group International AB.

Björn Mannerqvist
Board Member
Björn has been on the board of Future Gaming Group
since December 2016 and was previously acting CEO
from February 2017 until June 2018. He has extensive
experience from leading positions from world leading
affiliate companies such as Highlight Media. Björn is
also a board member of Ayima (publ), a Digital Marketing consultancy company, and Tourn Int (publ), an
influencer marketing company.
Owns 20,000,002 shares in Future Gaming Group
International AB.

Additional information about Board members and
senior executives
Other information related to the board members and
senior executives in respect of circumstances during
the last five years.
None of the board members or Future Gaming Group’s senior executives have been involved in
bankruptcy or liquidation (where the issue has involved
insolvency) in their capacity as Board members or senior executives. None of the board members or Future
Gaming Group’s senior executives have been convicted
in any prosecution relating to fraud. Furthermore,
no accusations and/or sanctions have been levelled
against any of these individuals by any public authority
or professional association. None of the board members or Future Gaming Group’s senior executives have
been prohibited by a court of law from being a mem-

ber of a company’s administrative, management or
control bodies, or from holding managerial or senior
functions in a company.
None of the board members or Future Gaming
Group’s senior executives are entitled to any benefits in
conjunction with the termination of an assignment as a
board member or senior executive (other than that set
out in provisions in the senior executives’ employment
contracts regarding employment benefits during the
period of notice). None of the Board members or Future
Gaming Group’s senior executives have any family ties
with any of the other board members or senior executives. Future Gaming Group is not aware of any conflicts
of interest between the board members’ or the senior
executives’ obligations in relation to Future Gaming
Group and such board members’ or senior executives’
private interests and/ or other obligations.

FUTURE GAMING GROUP
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Legal issues and supplementary information
Significant agreements
Due to the nature of the business the Group has a
number of smaller and a number of unwritten agreements. The Group’ most important agreement is the
White Label Agreement with Bethard Group and the
Service Agreement with Jandelle Investments Ltd.
The brands SverigeKronan and SuomiVegas
operate under the white label agreement with
Bethard Group. Bethard provides access to games,
backoffice, licences, payments and account management. Future Gaming Group, through its subsidiary
Unlimited Media Ltd, is responsible for the marketing of the brands. Within the white label agreement
Bethard agrees to offer the players to use the gaming
services through the websites and endeavour to
secure new players for the gaming services. The
typical white label agreements within the gaming
industry are based on a model where the white
label provider administers the revenues generated
by the players. From the revenues, mainly player
bonuses, fees to game providers, affiliate commissions, payment fees, platform fees and the providers’
mark-up are deducted, and the reminder is paid out
to the white label operator, such as SverigeKronan or
SuomiVegas. Bethard should also ensure that such
gaming services are provided under a valid gaming
license and ensure the proper implementation and
provision of the first line support. The agreement was
signed on November 9, 2017 and runs for 2 years and
is automatically extended with 12 months at a time if
not terminated by one of the parties. During the first
2 years the notice period is 6 months and thereafter
the notice period is 3 months.
Jandelle is managing the servicing of the assets
purchased from IPG under the Company Unlimited
Media. Under the service agreement Jandell shall
manage the business acquired from IPG in a diligent
way and according to best practise, and also manage
operational tasks such as running the day to day IPG
business and handle the IPG deals and contacts with
the representatives of partner brands. Jandelle shall
also Manage the dialer, databases and other infra-
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structure needed to run the and handle contacts and
work associated with it. The agreement was signed
on September 6, 2018. The service provider Jandelle
Investments Ltd is bound by the agreement for three
years, after which it has the right to terminate the
agreement with six months’ notice. Unlimited Media
Ltd has the right to terminate the agreement at any
time with three months’ notice.
Licences and permissions
Future Gaming Group holds no licenses or permissions as this is covered by the white label agreements.
As to the licences for SverigeKronan and
SuomiVegas these licenses are held by Bethard
Group Limited registered under the laws of Malta. As
from January 1, 2019 new permissions/ licenses in
Sweden are required and this is handled by Lotteriinspektionen. Bethard has applied for this license and
the process for receiving a license is still ongoing.
Share purchase agreement
There are now other share purchase agreements
than those that have previously been communicated.
Security interests
Future Gaming Group has entered into a pledge
agreement in respect of all the shares in Phase One
Performance AB, ViisTek Media OÜ and Unlimited
Media Ltd.
IPR and registered domain names
Future Gaming Group holds below one hundred registered domain names. The domain futuregaminggroup.com is registered with Loopia AB. The Group
does not hold any registered trademarks.
Legal disputes
As of the date of this Company Description, Future
Gaming Group is not involved in any material disputes.
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Insurance
The Group holds customer company insurance policies.

Tax issues
There are no material tax issues that the board or the
management are aware of.

Current and planned investments
Future Gaming Group is continuously looking for
interesting acquisitions in order to strengthen the
position of the Group further.

Related party transactions
The roles of COO, CFO and CIO are provided through
consultancy agreements. The number of hours spent
by the consultants vary from month to month and
their invoiced fees have been set in accordance with
the arm’s length principle.

FUTURE GAMING GROUP
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Main terms & conditions of the Bond
Issuer: Future Gaming Group International AB
Org. No: 556706-8720
Box 7066
103 86 Stockholm
Status: Senior Secured Bond
Tenor: 3 years after the First Issue Date
Issue date: December 8, 2017
Final maturity date: December 8, 2020

Coupon: 9.75% p.a., payable semi-annually in arrear
Interest payment date: June 8, December 8
Security: (i) Share pledges in respect of all the shares
in the Target Companies (including any future target companies) and Phase One Performance AB, (ii)
Account pledge over the Escrow account as well as
(iii) pledge over any future intra-group loans from the
Issuer in an amount exceeding SEK 5 million.
Security Agent: Nordic Trustee & Agency AB (publ).

Volume: Initial Bond Issue of minimum SEK 140 million up to an aggregate amount (including the initial
issue volume) of SEK 200 million, via issue of Subsequent Bonds subject to the incurrence test being met

Call structure: Make whole first 18 months, thereafter callable @ 50.0/30.0/10.0% of the Coupon after
18/24/30 months respectively.

Nominal value per bond: SEK 1,000,000

Rating: The bond is at the date of company description
unrated

Redemption at maturity: The Issuer shall redeem all,
but not some only, of the outstanding Bonds in full
on the Final Maturity Date with an amount per Bond
equal to the Nominal Amount together with accrued
but unpaid Interest. If the Final Maturity Date is not a
Business Day, then the redemption shall occur on the
first following Business Day.
Use of Proceeds: The Issuer shall use the proceeds
from the issue of the Initial Bonds, less the costs and
expenses incurred by the Issuer in connection with the
issue of the Bonds, to finance (i) the acquisition of the
Target Companies and (ii) general corporate purposes.
Proceeds from any the issuance of any Subsequent
Bonds shall be used to finance general corporate
purposes of the Group, including acquisitions.

FUTURE GAMING GROUP

Change of control/ delisting: Investor put at 101.0%
Governing law: Swedish Law / Nasdaq First North
within 12 months after the First Issue Date
Agent: Nordic Trustee & Agency AB (publ), Swedish
Reg. No. 556882-1879, or another party replacing it, as
Agent, in accordance with these Terms and Conditions.

For further details of the terms and conditions of the
bond issue please refer to the complete version available on futuregaminggroup.com.

30

COMPANY DESCRIPTION

Articles of Association (in Swedish)
Bolagsordning för Future Gaming Group
International AB, Org. nr. 556706-8720
Fastställd på årsstämman 2018-05-07
§ 1. Firma
Bolagets firma är Future Gaming Group International
AB. Bolaget är publikt (publ).
§ 2. Säte
Styrelsen ska ha sitt säte i Stockholms kommun,
Stockholms län.
§ 3. Verksamhet
Bolaget ska bedriva konsultverksamhet inom IT, management samt genom dotterbolag spel på internet och
därmed förenlig verksamhet.
§ 4. Aktiekapital
Aktiekapitalet ska utgöra lägst 9 298 000 kronor och
högst 37 192 000 kronor.
§ 5. Antal Aktier
Antal aktier i bolaget ska vara lägst 300 362 232 och
högst 1 201 448 928.
§ 6. Styrelse
Styrelsen ska bestå av lägst fyra och högst nio ledamöter med högst fem suppleanter.
§ 7. Revisor
En eller två revisorer med eller utan suppleanter eller
ett registrerat revisionsbolag ska väljas på årsstämma.
Uppdraget som revisor gäller till slutet av den årsstämma som hålls under det fjärde räkenskapsåret
efter revisionsavtalet.
§ 8. Kallelse till bolagsstämma
Kallelse till Bolagsstämma ska alltid ske genom
annonsering i Post- och Inrikes Tidningar och på
bolagets webbplats. Att kallelse skett ska annonseras
i Dagens Industri. Om utgivningen av Dagens Industri
skulle upphöra ska annonsering istället ske genom
Svenska Dagbladet.
§ 9. Anmälan till stämma
Rätt att delta i stämma har sådana aktieägare som
upptagits i aktieboken på sätt som föreskrivs i 7 kap. 28
§ 3 stycket aktiebolagslagen (2005:551) och som anmält
sig hos bolaget senast den dag som anges i kallelsen
till stämman. Denna dag får inte vara söndag, annan
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allmän helgdag, lördag, midsommarafton, juldagen
eller nyårsafton och inte infalla tidigare än femte
vardagen före stämman. Avser aktieägarna att medföra
biträden ska antalet biträden anges i anmälan.
§ 10. Årsstämma
Årsstämma ska hållas årligen inom sex (6) månader
efter räkenskapsårets utgång.
På årsstämma ska följande ärenden förekomma:
1. Val av ordförande vid stämman.
2. Upprättande och godkännande av röstlängd.
3. Godkännande av dagordningen.
4. Val av en eller två justeringsmän
5.	Prövning av om stämman blivit behörigen sammankallad.
6.	Framläggande av årsredovisning och revisionsberättelse samt i förekommande fall koncernredovisning och koncernrevisionsberättelse.
7.	Beslut
a) om fastställande av resultaträkning och balansräkning samt i förekommande fall koncernresultaträkning och koncernbalansräkning;
b) om dispositioner beträffande bolagets resultat
enligt den fastställda balansräkningen;
c) om ansvarsfrihet gentemot bolaget för styrelse
ledamöterna och den verkställande direktören.
8.	Bestämmande av antalet styrelseledamöter,
styrelsesuppleanter samt av antalet revisorer och
revisorssuppleanter.
9.	Fastställande av arvoden åt styrelsen och revisorerna.
10.	Val av styrelse och eventuella styrelsesuppleanter
samt revisorer och/eller revisionsbolag och eventuella revisorssuppleanter.
11.	Annat ärende, som ankommer på stämman enligt
aktiebolagslagen eller bolagsordningen.
§ 11 Räkenskapsår
Bolagets räkenskapsår ska omfatta perioden 1 januari
– 31 december.
§ 12 Avstämningsförbehåll
Bolagets aktier ska vara registrerade i ett avstämningsregister enligt lagen (1998:1479) om värdepapperscentraler och kontoföring av finansiella instrument
(avstämningsförbehåll).
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Financial Information
2016-2018
The following condensed financial information is taken from the Group’s audited annual reports for 2016
and 2017, as well as the quarterly reports for the first three quarters of 2018. The extract from the 2016
and 2017 Annual Reports presented in this section have been prepared in accordance with BFNAR 2012:1
(K3) and have been audited by the Company’s auditor. Future Gaming Group International AB has subsequently started to prepare its consolidated financial statements according to IFRS. The numbers for 2017
and onwards have been recalculated according to IFRS. The Interim reports for January-September 2018
are prepared according to IFRS and unaudited.
This section should be read together with the section “Comments on financial development”.
For the full reports refer to www.futuregaminggroup.com

FUTURE GAMING GROUP
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Consolidated statement of Income
Jan–Sep
20182)

IFRS1)
Jan–Sep
20172)

Full year
2017

Full year
2016

Net revenues
Other operating revenues
Other external expenses
Personnel costs
Depreciation and amortizations
Operating income

54,796
0
–29,990
–2,197
–1,775
20,834

6,588
–
–14,056
–1,080
–274
–8,822

15,732
–
–27,460
–1,889
–808
–14,425

6,444
11
–9,564
–649
–1,874
–5,632

Financial income
Financial expenses
Earnings before taxes

49
–13,665
7,218

–
–98
–8,920

10
–1,235
–15,650

–
–88
–5,720

83
7,302

–
–8,920

–934
–16,584

–
–5,720

Results from discontinued operations
Earnings

10,115
17,416

–
–8,920

–
–16,584

–
–

Earnings distribution
Parent company shareholders

17,416

–8,920

–16,584

–

0.01

–0.04

–0.05

–0.06

Amount in SEK thousand

Taxes
Earnings continued operations

Earnings per share
Earnings per share before dilution, SEK

1)
2)

The Group started IFRS accounting as from January 1, 2017 and the opening balances have been adjusted for this.
Unaudited – not audited by the Group’s auditor.
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Total comprehensive Income
Amount in SEK thousand
Earnings

Jan–Sep
20182)

IFRS1)
Jan–Sep
20172)

17,416

–8,920

Full year
2017

Full year
2016

–16,584

-

Other comprehensive income
Items that can be recognised later
in the Statement of income
Exchange differences
Other comprehensive income,
net after tax
Total comprehensive income

7,477

–

–768

-

7,477
24,893

–
–8,920

–768
–17,352

-

Total comprehensible income
attributable from:
Parent company shareholders
Comprehensive income

24,893
24,893

–8,920
–8,920

–17,352
–17,352

-

1)
2)

The Group started IFRS accounting as from January 1, 2017 and the opening balances have been adjusted for this.
Unaudited – not audited by the Group’s auditor.
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Consolidated statement of Financial position
Amount in SEK thousand

Sep 30, 20182)

ASSETS
Non current assets
Goodwill
Other non material assets
Tangible fixed assets
Total non current assets
Current assets
Trade receivables
Receivables associated companies
Short term receivables
Cash and cash equivalents
Total current assets
TOTAL ASSETS

IFRS1)
Sep 30, 20172) Dec 31, 2017

Jan 1, 2017

182,020
11,730
797
194,548

48,940
6,415
–
55,355

201,462
12,833

25,361
480

214,295

25,841

8,337
0
9,587
39,339
57,263

–
–
2,370
9,680
12,050

9,819
–
4,296
40,651
54,766

68
–
1,117
2,656
3,841

251,811

67,405

269,061

29,682

IFRS1)
Sep 30, 20172) Dec 31, 2017

Jan 1, 2017

Amount in SEK thousand

Sep 30, 20182)

EQUITY AND LIABILITIES
Equity

49,944

59,501

50,495

8,834

884
–

–
–

1,513
66,775

–
–

Interest bearing liabilities
Other liabilities
Long term debt

133,722
–
134,605

–
–
–

132,008
1,624
201,920

–
14,308
14,308

Current liabilities
Trade payables
Other short term debt
Total short term liabilities

360
66,901
67,261

3,224
4,680
7,904

5,181
11,465
16,646

2,454
4,086
6,540

251,810

67,405

269,061

29,682

LIABILITIES
Long term debt
Deferred tax
Other

TOTAL EQUITY AND LIABILITIES
1)
2)

The Group started IFRS accounting as from January 1, 2017 and the opening balances have been adjusted for this.
Unaudited – not audited by the Group’s auditor.
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Consolidated statement of changes in equity
Attributable to parent shareholders

Equity December 31, 2016
Effect from changed accounting principles
Equity January 1, 2017

Share
capital

Other
issued
capital

5,850
–
5,850

21,373
–
21,373

Comprehensive income
Earnings
Other comprehensive income
Exchange differences
Total comprehensive income

Reserves

Balanced
earnings
including
current year

Total equity

29
–
29

–18,580
162
–18,418

8,672
162
8,834

–16,584

–16,584

–16,584

–768
–17,352

–768
–768

–

–

12,287

–

–

62,291
–3,277
59,014

Shareholder transactions
Rights issue
Transaction costs
Total shareholder transactions

12,287

50,004
–3,277
46,727

Equity December 31, 2017

18,137

68,100

–739

–35,002

50,496

Equity January 1, 2018

18,137

68,100

–739

–35,002

50,496

17,416

17,416

Comprehensive income
Earnings
Other comprehensive income
Exchange differences
Total comprehensive income

–

–

7,477
7,477

17,416

7,477
24,893

Shareholder transactions
Dividends
Total shareholder transactions

–

–

–

-25,445
-25,445

-25,445
-25,445

18,137

68,100

6,738

-43,031

49,944

Equity September 30, 2018
1)
2)

The Group started IFRS accounting as from January 1, 2017 and the opening balances have been adjusted for this.
Unaudited – not audited by the Group’s auditor.
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Consolidated cash flow statement
Jan–Sep
20182)

IFRS1)
Jan–Sep
20172)

Full year
2017

Full year
2016

Cash flow from operating activities
Changes in working capital
Cash flow from operating activities

11,770
–8,810
2,961

–5,214
–1,043
–6,257

–10,867
–3,211
–14,078

–3,714
1,186
–2,528

Cash flow from investing activities

–4,024

–30,000

–125,949

2,057

Cash flow from financing activities

–

43,283

178,040

3,077

–1,063

7,026

38,013

2,606

40,651
–249
39,339

2,656

2,656
–18
40,651

30
20
2,656

Amount in SEK thousand

Cash flow for the period
Cash and cash equivalents at the
beginning of the period
Exchange differences cash and cash equivalents
Cash and cash equivalents end of period

1)
2)

9,682

The Group started IFRS accounting as from January 1, 2017 and the opening balances have been adjusted for this.
Unaudited – not audited by the Group’s auditor.
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Key figures
Jan–Sep
20182)

IFRS1)
Jan–Sep
20172)

Full year
2017

Full year
2016

Earnings
Net revenues
Other revenues
Operating income
Earnings after tax

54,796
0
20,834
17,416

6,588
–
–8,822
–8,920

15,732
0
–14,425
–16,584

6,444
11
–5,632
–5,720

Financial position
Total assets
Equity
Equity ratio, %

251,811
49,944
19.8%

67,405
59,501
88.3%

269,061
50,495
18.8%

29,520
8,671
29.4%

594,977,617
0.01

220,428,342
–0.04

594,977,617
–0.05

188,988,116
–0.06

1

1

2

1

Amount in SEK thousand

Per share
Total number of shares
Earnings per share, before dilution, SEK 3)
Employees
Number of employees
1)
2)
2)

The Group started IFRS accounting as from January 1, 2017 and the opening balances have been adjusted for this.
Unaudited – not audited by the Group’s auditor.
Remaining operations.
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Income statement Parent Company
Jan-Sep
20182)

Jan-Sep
20172)

Full year
2017

Full year
2016

Net revenues
Other external costs
Personnel costs
Depreciation and amortizations
Operating revenue

660
–3,407
–780
–60
–3,587

–
–2,445
–1,080
–60
–3,585

90
–3,843
–1,838
–80
–5,671

80
–1,834
–649
–
–2,403

Income from Group Companies
Financial income
Financial expenses
Earnings after financial items

10
–12,952
–16,529

–
–
–66
–3,651

–600
10
–1,165
–7,426

–11,771
–
–85
–14,259

Taxes
Earnings after taxes

–
–16,529

–
–3,651

–
–7,426

–
–14,259

Amount in SEK thousand

Comprehensive Income Parent Company
Amount in SEK thousand

Jan-Sep
20181)

Jan-Sep
20171)

Full year
2017

Full year
2016

Earnings
Other comprehensive income after tax
Comprehensive income

-16,529
–
-16,529

-3,651
–
-3,651

–7,426
–
–7,426

–14,259
–
–14,259

1)

Unaudited – not audited by the Group’s auditor.
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Balance Sheet Parent Company
Amount in SEK thousand

Sep 30, 20181) Sep 30, 20171)

Dec 31, 2017

Dec 31, 2016

Assets
Non current assets
Current receivables
Cash and cash equivalents
Total assets

173,602
7,408
30,181
211,192

55,420
5,011
8,999
69,430

227,957
7,980
35,013
270,950

25,480
638
253
26,371

EQUITY AND LIABILITIES
Equity
Other reserves
Long term liabilities
Short term liabilities
TOTAL EQUITY AND LIABILITIES

21,590
–
138,354
51,247
211,192

68,074
–
–
1,356
69,430

63,564
66,775
132,008
8,603
270,950

11,975
–
12,730
1,666
26,371

1)

Unaudited – not audited by the Group’s auditor.
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Comments to the financial statements
(previous year’s numbers in brackets)
JANUARY–SEPTEMBER 2018 vs 2017
At the beginning of 2018, the old business divisions
within the Group (including the brands Playhippo and
vipstakes) were distributed to Future Gaming Group
shareholders. Therefore, the figures for 2018 include
the acquired new businesses, Phase One Performance, Unlimited Media and Viistek Media, and not
the aforementioned distributed companies.
Net Revenue for January-September 2018 was
SEK 54,796 thousand, an increase of 732% compared
with the previous year, as a result of the acquisitions.
The operator brands SverigeKronan and SuomiVegas
accounted for approx. 32% of the group revenues,
while the Lead Generation platforms Phase One,
Viistek Media and the newly acquired IPG accounted
for the remaining 68%.
The Group’s expenses mainly consisted of other
external costs of SEK 29,990 thousand (mainly
referring to marketing and gaming platforms),
staffing costs of SEK 2,197 thousand and a financial
expense of SEK 13,665 thousand, primarily driven
by the interest expenses for the bond issue of SEK
10,238 thousand. The Group achieved a positive
operating income (EBIT) of SEK 20,834 (–8,822)
thousand which was affected by the release of a
cash reserve with a positive effect of SEK 2,500
thousand. Earnings after tax reached SEK 17,416
(–8,920) thousand and includes the above-mentioned reserve and results from discontinued operations of SEK 10,115 thousand.
The company’s main asset consisted primarily of goodwill of SEK 182,020 thousand due to the
aforementioned acquisitions. Liquid assets were SEK
39,339 thousand, whereof SEK 30,000 thousand was
reserved for potential future earnouts connected
to the acquisitions of Unlimited Media and Viistek
Media. As communicated earlier no earnout payment will be made for Unlimited Media. The earnout
amount is therefore reserved for repayment to the
bondholders 18 months after the bond issue according to the terms and conditions of the bond.
The additional earnout for ViisTek Media depends
on the financial development of the company and is

FUTURE GAMING GROUP

not yet determined. Of the amount of SEK 30 million
reserved as a consequence maximum SEK 15 million
will be paid as earnout or supplemental purchase
price.
According to the terms and conditions of the non
earnout amount will according to the terms and conditions of the bonds be repaid to bondholders.
Equity was SEK 49,944 (59,501) thousand. Long
term liabilities primarily consist of interest-bearing
liabilities of SEK 133,722 thousand and other shortterm debt of SEK 66,901 thousand mainly due to
potential earnouts.
Cash flow from operating activities amounted to
SEK 2,961 (–6,257) thousand. The improved cash flow
is due to the contributions from the newly acquired
profitable entities. The cash flow from investment
activities was negative of SEK –4,024 (–30,000)
thousand, and simultaneously the cash flow from
financing activities was SEK 0 (43,283) thousand. The
cash flow for the period was therefore SEK –1,063
(7,026) thousand.
THE FINANCIAL YEAR 2017 vs 2016
During 2017 Future Gaming Group adopted on a new
strategy and made three significant acquisitions. In
September, Phase One Performance was acquired
for a cash up front offer of SEK 30 million with a possible additional purchase price of SEK 30 million. The
acquisition was financed through a rights issue.
In December 2017, Future Gaming group raised
SEK 140 million through a bond issue. The bond has
a 3-year tenor and a fixed interest rate of 9.75% with
semi annual payments. The bondholders received
warrants for 30% of the bond issue amount, giving
them rights to acquire new shares in Future Gaming Group during 2019 at an issue price of SEK 0.22
per share. The proceeds from the bond issue was
primarily used for the acquisition of the companies Unlimited Media and Viistek Media. The initial
purchase price consisted of cash offer of SEK 90
million and possible additional purchase prices of
SEK 38 million.
The Group began reporting according to IFRS
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FINANCIAL YEAR 20161)
The group’s asset consisted in 2016 primarily of the
brands PlayHippo and HappyBingo. Net Revenue
amounted to 6,444 thousand SEK, a decrease of 40%
compared with previous year, primarily due to platform disturbances from a supplier.
The Group’s cost primarily consisted of other
external expenses of SEK 9,564 thousand and amortizations and depreciations of SEK 1,874 thousand.
The Group made operating income of SEK –5,632
(–13,303) thousand and the years losses amounted to
SEK –5,720 (-12,859) thousand.
Non-current assets in December 2016 amounted
primarily to intangible assets and goodwill due to the
acquisitions of subsidiaries and amounted to SEK
25,679 (1,772) thousand.
The Company’s liquid assets amounted to SEK
2,656 (30) thousand. Equity amounted to SEK 8,672
(–713) thousand and long term debt amounted to SEK
14,308 (1,231) thousand.
The Group’s cash flow from operating activities
amounted to SEK –2,528 (–1,206) thousand, but positive cashflow from investment and financing activities
attributed to a positive cash flow of SEK 2,606 (25)
thousand.
During December 2016 the group acquired
several brands, among them vipstakes and a new
strategy was launched.

accounting standard from the Interim report 1 in
2018. The comparable numbers for 2017 have also
been recalculated according to IFRS and adjusted
numbers are in the summary tables.
Net Revenue for 2017 was SEK 15,732 thousand
and increase of 144% compared with previous year,
primarily due to the aforementioned acquisitions. The
operator business accounted for approx. 66% of the
group’s revenues, while the Load Generation businesses in Phase One and Viistek Media accounted for
34% of the revenues.
The Group’s expenses primarily consisted of
other external costs of SEK 27,460 thousand and in
staffing expenses of SEK 1,889 thousand and financial
expenses of SEK 1,235 thousand. This contributed to
the Group’s operating income of SEK –14,425 (–5,632)
thousand and the years losses amounted to SEK
–16,584 (–5,720) thousand.
The Group’s assets primarily consisted of
goodwill of SEK 201,462 thousand. Liquid assets
amounted to SEK 40,651 thousand, whereas SEK
30,000 thousand was reserved for future acquisition
price payments. Equity amounted to SEK 50,495
thousand. Long term liabilities primarily consisted of
reservations for additional purchase prices of 66,775
thousand SEK and interest bearing debt of SEK
132,008 thousand.
Cash flow from operating activities amounted to
SEK –14,078 thousand. The cash flow from investment activities was negative of SEK 125,949 thousand
due to the acquisitions of Phase One Performance,
Unlimited Media and Viistek Media. Similarly, the
cash flow from financing activities was significantly
positive of SEK 178,040 thousand, due to a rights
issue and the bond issue.
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The accounts per 31 December 2016 have been made based on
the K3 accounting framework. The group subsequently adopted the
IFRS accounting framework from 1 January 2017. The change in
accounting framework has resulted in some smaller discrepancies
for certain items between the 2016 closing balances and the 2017
opening balances.
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Key definitions
”Advance Purchase Agreements” means (a) an advance or
deferred purchase agreement if the agreement is in respect
of the supply of assets or services and payment in the normal
course of business with credit periods which are normal for
the relevant type of project contracts, or (b) any other trade
credit incurred in the ordinary course of business.
”Affiliate” means any Person, directly or indirectly, controlling or controlled by or under direct or indirect common
control with such specified Person. For the purpose of this
definition, ”control” when used with respect to any Person
means the power to direct the management and policies
of such Person, directly or indirectly, whether through the
ownership of voting securities, by contract or otherwise;
and the terms ”controlling” and ”controlled” have meanings
correlative to the foregoing.
”Agency Agreement” means the agency agreement entered
into on or before the First Issue Date, between the Issuer and
the Agent, or any replacement agency agreement entered into
after the First Issue Date between the Issuer and an agent.
”Change of Control Event” means the occurrence of an event
or series of events whereby one or more persons, acting in
concert, acquire control, directly or indirectly, over more than
50% of the voting shares of the Issuer, or the right to, directly
or indirectly, appoint or remove the whole or a majority of the
directors of the board of directors of the Issuer, and where
”acting in concert” means a group of persons who, pursuant
to an agreement or understanding (whether formal or informal), actively co-operate, through the acquisition, directly
or indirectly, of shares in the Issuer by any of them, whether
directly or indirectly, to obtain or consolidate control of the
Issuer.
”Compliance Certificate” means a certificate, in form and
substance satisfactory to the Agent, signed by the Issuer
certifying that so far as it is aware no Event of Default is
continuing or, if it is aware that such event is continuing,
specifying the event and steps, if any, being taken to remedy
it. If the Compliance Certificate is provided in connection with
an Incurrence Test and/or Maintenance Test, the certificate
shall confirm satisfaction of the Incurrence Test and/or Maintenance Test (as applicable) and include calculations and
figures in respect of the Incurrence Test and/or Maintenance
Test (as applicable).
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”Earn-out Amount” means an amount of SEK 30,000,000
(being part of the amount of the earn-out payable).
”Event of Default” means an event or circumstance specified
in any of the Clauses 14.1 (Non-Payment) to any including
Clause 14.8 (Continuation of the Business).
”Finance Charges” means, for the Reference Period, the
aggregate amount of the accrued interest, commission,
fees, discounts, payment fees, premiums or charges and
other finance payments in respect of Financial Indebtedness
whether paid, payable or capitalised by any member of the
Group according to the latest Financial Report(s) (calculated on a consolidated basis) other than Transaction Costs,
interest on any loan owing to any member of the Group or any
Subordinated Loan and taking no account of any unrealised
gains or losses on any derivative instruments other than any
derivative instrument which are accounted for on a hedge
accounting basis.
”Finance Documents” means Terms and Conditions, the
Security Documents, the Guarantee and Adherence Agreement, the Subordination Agreement, the Agency Agreement
and any other document designated by the Issuer and the
Agent as a Finance Document.
”Finance Lease” means any finance leases, to the extent
the arrangement is or would have been treated as a finance
lease in accordance with the accounting principles applicable
on the First Issue Date (a lease which in the accounts of the
Group is treated as an asset and a corresponding liability),
and for the avoidance of doubt, any leases treated as operating leases under the accounting principles as applicable on
the First Issue Date shall not, regardless of any subsequent
changes or amendments of the accounting principles, be
considered as finance or capital leases.
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”Financial Indebtedness” means any indebtedness in
respect of:

”Guarantor” means each of Phase One Performance AB
(reg. no. 559117-8685) and Unlimited Media Ltd
(reg. no. C 71067).

(a)	monies borrowed or raised, including Market Loans;
(b)	the amount of any liability in respect of any Finance
Leases;

”Insolvent” means, in respect of a relevant person, that it is
deemed to be insolvent, or admits inability to pay its debts
as they fall due, in each case within the meaning of Chapter
2, Sections 7-9 of the Swedish Bankruptcy Act (konkurslagen (1987:672)) (or its equivalent in any other jurisdiction),
suspends making payments on any of its debts or by reason
of actual financial difficulties commences negotiations with
its creditors (other than the Bondholders) with a view to
rescheduling any of its indebtedness (including company
reorganisation under the Swedish Company Reorganisation
Act (lag (1996:764) om företagsrekonstruktion) (or its equivalent in any other jurisdiction)) or is subject to involuntary
winding-up, dissolution or liquidation.

(c)	receivables sold or discounted (other than receivables
sold on a non-recourse basis);
(d)	any amount raised under any other transaction (including any forward sale or purchase agreement) having the
commercial effect of a borrowing;
(e)	any derivative transaction entered into in connection
with protection against or benefit from fluctuation in
any rate or price (and, when calculating the value of any
derivative transaction, only the mark to market value
shall be taken into account, provided that if any actual
amount is due as a result of a termination or a closeout, such amount shall be used instead);

”Net Proceeds” means the proceeds from the Initial Bonds
after deduction has been made for the Transaction Costs
payable by the Issuer to the Sole Bookrunner and its legal
advisors and the Issuing Agent for the services provided in
relation to the placement and issuance of the Bonds.

(f)	any counter indemnity obligation in respect of a guarantee, indemnity, bond, standby or documentary letter
of credit or any other instrument issued by a bank or
financial institution; and
(g)	(without double counting) any guarantee or other assurance against financial loss in respect of a type referred
to in the above items (a) - (f).

”Proceeds Account” means a bank account of the Issuer
held with a reputable bank, into which the Net Proceeds
will be transferred and which has been pledged in favour
of the Security Agent and the Bondholders (represented
by the Security Agent) under the Proceeds Account Pledge
Agreement.

”Financial Instruments Accounts Act” means the Swedish
Financial Instruments Accounts Act (lag (1998:1479) om
kontoföring av finansiella instrument).
“Gaming Services” means the services delivered under the
white label agreements,

”Proceeds Account Pledge Agreement” means the pledge
agreement entered into between the Issuer and the Security
Agent on or about the First Issue Date in respect of a first
priority pledge over the Proceeds Account and all funds held
on the Proceeds Account

“GSPs” means the respective provider of the Gaming Services
”Guarantee and Adherence Agreement” means the guarantee and adherence agreement entered into by the Guarantors
and the Security Agent, whereby the Guarantors, subject to
applicable laws, (i) irrevocably and unconditionally jointly and
severally, as principal obligors guarantee to the Bondholders
and the Security Agent, the punctual performance obligors’
obligations under the Finance Documents, (ii) agree to subordinate all subrogation claims, and (iii) undertake to adhere to
the terms of the Finance Documents.

from time to time, granted in favour of the Security Agent and
the Bondholders (represented by the Security Agent).
”Target Companies” means:
(a)	ViisTek Media OÜ (reg. no. 12212380); and
(b)	Unlimited Media Ltd (reg. no. C 71067).

See also, full Terms and Conditions of the Bonds at www.futuregaminggroup.com
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Execution Version

Execution Version

Terms and Conditions
Future Gaming Group International AB

Terms and Conditions
Up to SEK 200,000,000

Senior
Secured
Fixed
Rate Bonds AB
Future
Gaming
Group
International
ISIN:
SE0010547422
Up to
SEK
200,000,000

Senior Secured Fixed Rate Bonds
5 December 2017
ISIN: SE0010547422

5 December 2017
Other than the registration of the Bonds under Swedish law, no action is being taken in any
jurisdiction that would or is intended to permit a public offering of the Bonds or the possession,
circulation or distribution of this document or any other material relating to the Issuer or the
Bonds in any jurisdiction where action for that purpose is required. Persons into whose
possession this document comes are required by the Issuer to inform themselves about, and to
Other than the registration of
the Bonds
Swedish
law, no action is being taken in any
observe,
any under
applicable
restrictions.
jurisdiction that would or is intended to permit a public offering of the Bonds or the possession,
circulation or distribution of this document or any other material relating to the Issuer or the
Bonds in any jurisdiction where action for that purpose is required. Persons into whose
possession this document comes are required by the Issuer to inform themselves about, and to
observe, any applicable restrictions.
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1.

Definitions and Construction

1.1

Definitions
In these terms and conditions (the "Terms and Conditions"):
"Account Operator" means a bank or other party duly authorised to operate as an
account operator pursuant to the Financial Instruments Accounts Act and through
which a Bondholder has opened a Securities Account in respect of its Bonds.
"Acquisition Agreements" means the acquisition agreements relating to the
acquisition by the Issuer of each of the Target Companies.
"Adjusted Nominal Amount" means the Total Nominal Amount less the Nominal
Amount of all Bonds owned by a Group Company or an Affiliate, irrespective of
whether such person is directly registered as owner of such Bonds.
"Advance Purchase Agreements" means (a) an advance or deferred purchase
agreement if the agreement is in respect of the supply of assets or services and
payment in the normal course of business with credit periods which are normal for the
relevant type of project contracts, or (b) any other trade credit incurred in the ordinary
course of business.
"Affiliate" means any Person, directly or indirectly, controlling or controlled by or
under direct or indirect common control with such specified Person. For the purpose
of this definition, "control" when used with respect to any Person means the power to
direct the management and policies of such Person, directly or indirectly, whether
through the ownership of voting securities, by contract or otherwise; and the terms
"controlling" and "controlled" have meanings correlative to the foregoing.
"Agency Agreement" means the agency agreement entered into on or before the First
Issue Date, between the Issuer and the Agent, or any replacement agency agreement
entered into after the First Issue Date between the Issuer and an agent.
"Agent" means Nordic Trustee & Agency AB (publ), Swedish Reg. No. 556882-1879, or
another party replacing it, as Agent, in accordance with these Terms and Conditions.
"Bondholder" means the person who is registered on a Securities Account as direct
registered owner (ägare) or nominee (förvaltare) with respect to a Bond.
"Bondholders’ Meeting" means a meeting among the Bondholders held in accordance
with Clause 17 (Bondholders’ Meeting).
"Bond" means a debt instrument (skuldförbindelse) for the Nominal Amount and of
the type set forth in Chapter 1 Section 3 of the Financial Instruments Accounts Act and
which are governed by and issued under these Terms and Conditions, including the
Initial Bonds and any Subsequent Bonds.
"Business Day" means a day in Sweden other than a Sunday or other public holiday.
Saturdays, Midsummer Eve (midsommarafton), Christmas Eve (julafton) and New
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Year’s Eve (nyårsafton) shall for the purpose of this definition be deemed to be public
holidays.
"Business Day Convention" means the first following day that is a Business Day.
"Change of Control Event" means the occurrence of an event or series of events
whereby one or more persons, acting in concert, acquire control, directly or indirectly,
over more than 50% of the voting shares of the Issuer, or the right to, directly or
indirectly, appoint or remove the whole or a majority of the directors of the board of
directors of the Issuer, and where "acting in concert" means a group of persons who,
pursuant to an agreement or understanding (whether formal or informal), actively cooperate, through the acquisition, directly or indirectly, of shares in the Issuer by any of
them, whether directly or indirectly, to obtain or consolidate control of the Issuer.
"Compliance Certificate" means a certificate, in form and substance satisfactory to the
Agent, signed by the Issuer certifying that so far as it is aware no Event of Default is
continuing or, if it is aware that such event is continuing, specifying the event and
steps, if any, being taken to remedy it. If the Compliance Certificate is provided in
connection with an Incurrence Test and/or Maintenance Test, the certificate shall
confirm satisfaction of the Incurrence Test and/or Maintenance Test (as applicable)
and include calculations and figures in respect of the Incurrence Test and/or
Maintenance Test (as applicable).
"Contemplated Spinoff" means the contemplated distribution or disposal of the
Spinoff Assets, by way of either:
(a)

a depreciation of the Spinoff Assets from its book value (according to the most
recent financial statements of the Issuer) to a value equivalent to the nonrestricted equity at such time followed by a distribution in kind of the nonrestricted equity (i.e. the Spinoff Assets) to the shareholders of the Issuer;

(b)

the incorporation of a newly established holding company (the "Holding
Company") directly owned by the Issuer which will acquire the Spinoff Assets,
the Holding Company will subsequently be distributed to the shareholders of
the Issuer or sold to a third party for no consideration, for payment in cash or
with payment by way of a vendor loan from the Holding Company or any
relevant member of the Group in the maximum amount of the book value of
the Spinoff Assets (according to the most recent financial statement of the
Issuer);

(c)

a sale by the Issuer of the Spinoff Assets to a third party with payment in cash
or by way of a vendor loan from the Issuer in the maximum amount of the
book value of the Spinoff Assets (according to the most recent financial
statement of the Issuer); or

(d)

a voluntary liquidation of the Spinoff Assets,

or a combination of the above.
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"CSD" means the Issuer’s central securities depository and registrar in respect of the
Bonds, from time to time, initially Euroclear Sweden AB, Swedish Reg. No. 5561128074, P.O. Box 191, 101 23 Stockholm, Sweden.
"De-listing Event" means the occurrence of an event whereby (i) the Issuer's shares
are not listed and admitted to trading on Aktietorget or any other Regulated Market or
MTF; or (ii) trading of the Issuer's shares on the aforementioned stock exchanges is
suspended for a period of fifteen (15) consecutive Business Days.
"Earn-out Amount" means an amount of SEK 30,000,000 (being part of the amount of
the earn-out payable under the Acquisition Agreements).
"Earn-out Payment" shall have the meaning given to such term in Clause 4.2(a).
"EBITDA" means, in respect of the Reference Period, the consolidated profit of the
Group from ordinary activities according to the latest Financial Report(s):
(a)

before deducting any amount of tax on profits, gains or income paid or payable
by any member of the Group;

(b)

before deducting any Net Finance Charges;

(c)

before taking into account any extraordinary items which are not in line with
the ordinary course of business, provided that such items are not in excess of
an amount equal to 10% of EBITDA in the Reference Period;

(d)

before taking into account any Transaction Costs and any transaction costs
relating to any acquisition of any additional target company;

(e)

not including any accrued interest owing to any member of the Group;

(f)

before taking into account any unrealised gains or losses on any derivative
instrument (other than any derivative instruments which is accounted for on a
hedge account basis);

(g)

after adding back or deducting, as the case may be, the amount of any loss or
gain against book value arising on a disposal of any asset (other than in the
ordinary course of trading) and any loss or gain arising from an upward or
downward revaluation of any asset;

(h)

after deducting the amount of any profit (or adding back the amount of any
loss) of any member of the Group which is attributable to minority interests;

(i)

plus or minus the Group’s share of the profits or losses of entities which are
not part of the Group; and

(j)

after adding back any amount attributable to the amortisation, depreciation or
depletion of assets of members of the Group.

"Event of Default" means an event or circumstance specified in any of the Clauses 14.1
(Non-Payment) to any including Clause 14.8 (Continuation of the Business).
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"Final Maturity Date" means 8 December 2020.
"Finance Charges" means, for the Reference Period, the aggregate amount of the
accrued interest, commission, fees, discounts, payment fees, premiums or charges and
other finance payments in respect of Financial Indebtedness whether paid, payable or
capitalised by any member of the Group according to the latest Financial Report(s)
(calculated on a consolidated basis) other than Transaction Costs, interest on any loan
owing to any member of the Group or any Subordinated Loan and taking no account of
any unrealised gains or losses on any derivative instruments other than any derivative
instrument which are accounted for on a hedge accounting basis.
"Finance Documents" means these Terms and Conditions, the Security Documents,
the Guarantee and Adherence Agreement, the Subordination Agreement, the Agency
Agreement and any other document designated by the Issuer and the Agent as a
Finance Document.
"Finance Lease" means any finance leases, to the extent the arrangement is or would
have been treated as a finance lease in accordance with the accounting principles
applicable on the First Issue Date (a lease which in the accounts of the Group is treated
as an asset and a corresponding liability), and for the avoidance of doubt, any leases
treated as operating leases under the accounting principles as applicable on the First
Issue Date shall not, regardless of any subsequent changes or amendments of the
accounting principles, be considered as finance or capital leases.
"Financial Indebtedness" means any indebtedness in respect of:
(a)

monies borrowed or raised, including Market Loans;

(b)

the amount of any liability in respect of any Finance Leases;

(c)

receivables sold or discounted (other than receivables sold on a non-recourse
basis);

(d)

any amount raised under any other transaction (including any forward sale or
purchase agreement) having the commercial effect of a borrowing;

(e)

any derivative transaction entered into in connection with protection against
or benefit from fluctuation in any rate or price (and, when calculating the value
of any derivative transaction, only the mark to market value shall be taken into
account, provided that if any actual amount is due as a result of a termination
or a close-out, such amount shall be used instead);

(f)

any counter indemnity obligation in respect of a guarantee, indemnity, bond,
standby or documentary letter of credit or any other instrument issued by a
bank or financial institution; and

(g)

(without double counting) any guarantee or other assurance against financial
loss in respect of a type referred to in the above items (a) - (f).

"Financial Instruments Accounts Act" means the Swedish Financial Instruments
Accounts Act (lag (1998:1479) om kontoföring av finansiella instrument).
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"Financial Report" means the Group's annual audited consolidated financial
statements, half-year and quarterly interim unaudited reports of the Group, which
shall be prepared and made available according to Clause 11.1(a)(i) and 11.1(a)(ii).
"First Call Date" means the date falling eighteen (18) months after the First Issue Date.
"First Issue Date" means 8 December 2017.
"Force Majeure Event" has the meaning set forth in Clause 25(a).
"Group" means the Issuer and its Subsidiaries from time to time (each a "Group
Company").
"Guarantees" means the guarantees provided under the Guarantee and Adherence
Agreement.
"Guarantee and Adherence Agreement" means the guarantee and adherence
agreement entered into by the Guarantors and the Security Agent, whereby the
Guarantors, subject to applicable laws, (i) irrevocably and unconditionally jointly and
severally, as principal obligors guarantee to the Bondholders and the Security Agent,
the punctual performance obligors' obligations under the Finance Documents, (ii)
agree to subordinate all subrogation claims, and (iii) undertake to adhere to the terms
of the Finance Documents.
"Guarantor" means each of Phase One Performance AB (reg. no. 559117-8685) and
Unlimited Media Limited (reg. no. C 71067).
"Incurrence Test" has the meaning set forth in Clause 12.2(a).
"Initial Nominal Amount" has the meaning set forth in Clause 2(c).
"Initial Bonds" means the Bonds issued on the First Issue Date.
"Insolvent" means, in respect of a relevant person, that it is deemed to be insolvent, or
admits inability to pay its debts as they fall due, in each case within the meaning of
Chapter 2, Sections 7-9 of the Swedish Bankruptcy Act (konkurslagen (1987:672)) (or
its equivalent in any other jurisdiction), suspends making payments on any of its debts
or by reason of actual financial difficulties commences negotiations with its creditors
(other than the Bondholders) with a view to rescheduling any of its indebtedness
(including company reorganisation under the Swedish Company Reorganisation Act
(lag (1996:764) om företagsrekonstruktion) (or its equivalent in any other jurisdiction))
or is subject to involuntary winding-up, dissolution or liquidation.
"Interest" means the interest on the Bonds calculated in accordance with Clauses 8(a)
to 8(c).
"Interest Payment Date" means 8 June and 8 December of each year or, to the extent
such day is not a Business Day, the Business Day following from an application of the
Business Day Convention. The first Interest Payment Date for the Bonds shall be 8 June
2018 and the last Interest Payment Date shall be the relevant Redemption Date.
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"Interest Period" means (i) in respect of the first Interest Period, the period from (but
excluding) the First Issue Date to (and including) the first Interest Payment Date, and
(ii) in respect of subsequent Interest Periods, the period from (but excluding) an
Interest Payment Date to (and including) the next succeeding Interest Payment Date
(or a shorter period if relevant). An Interest Period shall not be adjusted due to an
application of the Business Day Convention.
"Interest Rate" means 9.75 per cent. per annum.
"Issuer" means Future Gaming Group International AB, a public limited liability
company incorporated under the laws of Sweden with Reg. No. 556706-8720.
"Issuing Agent" means Pareto Securities AB, or another party replacing it, as Issuing
Agent, in accordance with these Terms and Conditions.
"Maintenance Test" has the meaning set forth in Clause 12.1(a).
"Make Whole Amount" means the sum of:
(a)

the present value on the relevant record date of 104.88 per cent. of the
Nominal Amount as if such payment originally should have taken place on the
Interest Payment Date falling on the First Call Date; and

(b)

the present value on the relevant record date of the remaining coupon
payments, less any accrued but unpaid interest, through and including the First
Call Date,

each calculated by using a discount rate of 50 basis points over the comparable
Swedish government bond rate (i.e. comparable to the remaining duration of the
Bonds until the First Call Date) (plus accrued interest on redeemed amount) and where
"relevant record date" shall mean a date agreed upon between the Agent, the CSD and
the Issuer in connection with such repayment.
"Market Loan" means any loan or other indebtedness where an entity issues
commercial paper, certificates, subordinated debentures, bonds or any other debt
securities (including, for the avoidance of doubt, medium term note programmes and
other market funding programmes), provided in each case that such instruments and
securities are or can be subject to trade on Nasdaq Stockholm or any other Regulated
Market or unregulated recognised market place.
"Material Adverse Effect" means a material adverse effect on (a) the business,
financial condition or operations of the Group taken as a whole, (b) the Group's ability
to perform and comply with the Finance Documents, or (c) the validity or
enforceability of the Finance Documents.
"Material Group Company" means the Issuer, each Guarantor and any other Group
Company with earnings before interest, tax, depreciation and amortisation calculated
on the same basis as EBITDA representing 5.00% or more of EBITDA, or which has total
assets representing 5.00% or more of the total assets of the Group, calculated on a
consolidated basis according to the latest Financial Report.
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"Material Intra-Group Loan" means any intra-group loan provided by the Issuer to any
of its Subsidiaries in an amount exceeding SEK 5,000,000.
"MTF" means any multilateral trading facility (as defined in Directive 2004/39/EC on
markets in financial instruments).
"Net Finance Charges" means, for the Reference Period, the Finance Charges
according to the latest Financial Report(s), after deducting any interest payable for
that Reference Period to any member of the Group and any interest income relating to
cash or cash equivalent investment (and excluding any interest capitalised on
Subordinated Loans).
"Net Interest Bearing Debt" means the aggregate interest bearing debt (including
Finance Leases, but no other leases) less cash and cash equivalents of the Group in
accordance with the applicable accounting principles of the Group from time to time
(for the avoidance of doubt, excluding guarantees, counter indemnities in respect of
bank guarantees, Subordinated Loans and interest bearing debt borrowed from any
Group Company).
"Net Proceeds" means the proceeds from the Initial Bonds after deduction has been
made for the Transaction Costs payable by the Issuer to the Sole Bookrunner and its
legal advisors and the Issuing Agent for the services provided in relation to the
placement and issuance of the Bonds.
"Nominal Amount" means in respect of each Bond the Initial Nominal Amount, less
the aggregate amount by which that Bond has been redeemed in part pursuant to
Clause 9.4 (Mandatory partial redemption)
"Permitted Debt" means any Financial Indebtedness:
(a)

incurred under the Bonds (except for any Subsequent Bonds);

(b)

arising under a foreign exchange transaction or a commodity transaction for
spot or forward delivery entered into in connection with protection against
fluctuation in currency rates or prices where the exposure arises in the
ordinary course of business or in respect of payments to be made under the
Terms and Conditions, but not any transaction for investment or speculative
purposes;

(c)

arising under any interest rate hedging transactions in respect of payments to
be made under the Terms and Conditions, but not any transaction for
investment or speculative purposes;

(d)

incurred under Advance Purchase Agreements;

(e)

incurred by the Issuer if such Financial Indebtedness (i) is incurred as a result of
an issue of Subsequent Bonds and meets the Incurrence Test on a pro forma
basis, or (ii) ranks pari passu or is subordinated to the obligations of the Issuer
under the Finance Documents, and (a) meets the Incurrence Test on a pro
forma basis (b) has a final maturity date or a final redemption date; and (c)
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when applicable, early redemption dates or instalment dates, in each case (b)
and (c) which occur after the Final Redemption Date;
(f)

incurred under any Subordinated Loan;

(g)

taken up from a Group Company;

(h)

incurred in connection with the redemption of the Bonds in order to fully
refinance the Bonds and provided further that such Financial Indebtedness is
subject to an escrow arrangement up until the redemption of the Bonds
(taking into account the rules and regulations of the CSD), for the purpose of
securing, inter alia, the redemption of the Bonds;

(i)

of the Group under any pension or tax liabilities of the Group incurred in the
ordinary course of business; and

(j)

any other Financial Indebtedness incurred by Group Companies not in
aggregate exceeding SEK 5,000,000.

"Permitted Security" means any security:
(a)

provided under the Finance Documents;

(b)

arising by operation of law or in the ordinary course of business (including
collateral or retention of title arrangements in connection with Advance
Purchase Agreements but, for the avoidance of doubt, not including
guarantees or security in respect of any monies borrowed or raised);

(c)

provided in relation to any lease agreement entered into by a Group Company;

(d)

arising under any netting or set off arrangements under financial derivatives
transactions or bank account arrangements, including group cash pool
arrangements; and

(e)

provided pursuant to items (b), (c), (e), (h), (i) and (j) of the definition of
Permitted Debt.

"Proceeds Account" means a bank account of the Issuer held with a reputable bank,
into which the Net Proceeds will be transferred and which has been pledged in favour
of the Security Agent and the Bondholders (represented by the Security Agent) under
the Proceeds Account Pledge Agreement.
"Proceeds Account Pledge Agreement" means the pledge agreement entered into
between the Issuer and the Security Agent on or about the First Issue Date in respect
of a first priority pledge over the Proceeds Account and all funds held on the Proceeds
Account from time to time, granted in favour of the Security Agent and the
Bondholders (represented by the Security Agent).
"Record Date" means the fifth (5) Business Day prior to (i) an Interest Payment Date,
(ii) a Redemption Date, (iii) a date on which a payment to the Bondholders is to be
made under Clause 15 (Distribution of Proceeds), (iv) the date of a Bondholders’
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Meeting, or (v) another relevant date, or in each case such other Business Day falling
prior to a relevant date if generally applicable on the Swedish bond market.
"Redemption Date" means the date on which the relevant Bonds are to be redeemed
or repurchased in accordance with Clause 9 (Redemption and Repurchase of the
Bonds).
"Reference Date" means 31 March, 30 June, 30 September and 31 December in each
year for as long as any Bonds are outstanding.
"Reference Period" means each period of twelve (12) consecutive calendar months.
"Regulated Market" means any regulated market (as defined in Directive 2004/39/EC
on markets in financial instruments).
"Remaining Funds" shall have the meaning given to such term in Clause 4.2(b).
"Secured Obligations" means all present and future obligations and liabilities of the
Issuer and the Guarantors to the Secured Parties under the Finance Documents.
"Secured Parties" means the Security Agent, the Bondholders and the Agent (including
in its capacity as Agent under the Agency Agreement).
"Securities Account" means the account for dematerialised securities maintained by
the CSD pursuant to the Financial Instruments Accounts Act in which (i) an owner of
such security is directly registered or (ii) an owner’s holding of securities is registered
in the name of a nominee.
"Security" means a mortgage, charge, pledge, lien, security assignment or other
security interest securing any obligation of any person, or any other agreement or
arrangement having a similar effect.
"Security Agent" means the security agent holding the Transaction Security on behalf
of the Secured Parties, being the Agent on the First Issue Date.
"Security Documents" means:
(a)

the share pledge agreement in respect of all the shares in Phase One
Performance AB (reg. no. 559117-8685) and the Target Companies;

(b)

the Proceeds Account Pledge Agreement; and

(c)

any other security document entered into pursuant to Clause 13.11 (Further
Security).

"Sole Bookrunner" means Pareto Securities AB.
"Spinoff Assets" means the Issuer's subsidiaries AMGO iGaming AB (publ), Gaming
Group Scandinavia LTD, Gaming United LTD and Ph Entertainment.
"Subordinated Loans" means any loan made to the Issuer, if such loan:
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(a)

is subordinated to the obligations of the Issuer under the Terms and
Conditions pursuant to the Subordination Agreement;

(b)

according to its terms have a final redemption date or, when applicable, early
redemption dated or instalment dates which occur after the Final Redemption
Date; and

(c)

according to its terms yield only payment-in-kind interest.

"Subordination Agreement" means the subordination agreement whereby any claims
under any Subordinated Loans are fully subordinated to the Bonds, including with
respect to payments (maturity and instalments), tenure and enforcement proceeds.
"Subsequent Bonds" means any Bonds issued after the First Issue Date on one or more
occasions.
"Subsidiary" means, in relation to any person, any Swedish or foreign legal entity
(whether incorporated or not), which at the time is a subsidiary (dotterföretag) to such
person, directly or indirectly, as defined in the Swedish Companies Act
(aktiebolagslagen (2005:551)).
"Swedish Kronor" and "SEK" means the lawful currency of Sweden.
"Target Companies" means:
(a)

OU ViisTek Media (reg. no. 12212380); and

(b)

Unlimited Media Limited (reg. no. C 71067).

"Total Nominal Amount" means the total aggregate Nominal Amount of the Bonds
outstanding at the relevant time.
"Transaction Costs" means all fees, costs and expenses, stamp, registration and other
taxes incurred by the Issuer or any other member of the Group in connection with (i)
the issuance of the Bonds and (iii) the listing of the Bonds.
"Transaction Security" means the Security provided for the Secured Obligations
pursuant to the Security Documents.
"Warrants" means the warrants issued in the Issuer which each Bondholder being
allocated Bonds are entitled to subscribe for, entitling to subscribe for one new share
in the Issuer for each Warrant in exchange for payment of the subscription price.
"Written Procedure" means the written or electronic procedure for decision making
among the Bondholders in accordance with Clause 18 (Written Procedure).

1.2

Construction
(a)

Unless a contrary indication appears, any reference in these Terms and
Conditions to:
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2.

(i)

"assets" includes present and future properties, revenues and rights of
every description;

(ii)

any agreement or instrument is a reference to that agreement or
instrument as supplemented, amended, novated, extended, restated
or replaced from time to time;

(iii)

a "regulation" includes any regulation, rule or official directive, request
or guideline (whether or not having the force of law) of any
governmental, intergovernmental or supranational body, agency,
department or regulatory, self-regulatory or other authority or
organisation;

(iv)

an Event of Default is continuing if it has not been remedied or waived;

(v)

a provision of law is a reference to that provision as amended or reenacted; and

(vi)

a time of day is a reference to Stockholm time.

(b)

When ascertaining whether a limit or threshold specified in Swedish Kronor
has been attained or broken, an amount in another currency shall be counted
on the basis of the rate of exchange for such currency against Swedish Kronor
for the previous Business Day, as published by the Swedish Central Bank
(Riksbanken) on its website (riksbank.se). If no such rate is available, the most
recently published rate shall be used instead.

(c)

A notice shall be deemed to be sent by way of press release if it is made
available to the public within Sweden promptly and in a non-discriminatory
manner.

(d)

No delay or omission of the Agent, the Security Agent or of any Bondholder to
exercise any right or remedy under the Finance Documents shall impair or
operate as a waiver of any such right or remedy.

Status of the Bonds
(a)

The Bonds are denominated in Swedish Kronor and each Bond is constituted
by these Terms and Conditions. The Issuer undertakes to make payments in
relation to the Bonds and to comply with these Terms and Conditions.

(b)

By subscribing for Bonds, each initial Bondholder agrees that the Bonds shall
benefit from and be subject to the Finance Documents and by acquiring Bonds,
each subsequent Bondholder confirms such agreement.

(c)

The initial nominal amount of each Initial Bond is SEK 1,000,000 (the "Initial
Nominal Amount"). The maximum total nominal amount of the Initial Bonds is
SEK 140,000,000. All Initial Bonds are issued on a fully paid basis at an issue
price of 100.00 per cent. of the Initial Nominal Amount.
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3.

(d)

Provided that the Incurrence Test is met, the Issuer may, at one or several
occasions, issue Subsequent Bonds. Subsequent Bonds shall benefit from and
be subject to the Finance Documents, and, for the avoidance of doubt, the
ISIN, the interest rate, the nominal amount and the final maturity applicable to
the Initial Bonds shall apply to Subsequent Bonds. The price of the Subsequent
Bonds may be set at a discount or at a premium compared to the Nominal
Amount. The maximum total nominal amount of the Bonds (the Initial Bonds
and all Subsequent Bonds) may not exceed SEK 200,000,000 unless a consent
from the Bondholders is obtained in accordance with Clause 16(e)(i). Each
Subsequent Bond shall entitle its holder to Interest in accordance with
Clause 8(a), and otherwise have the same rights as the Initial Bonds.

(e)

The Bonds constitute direct, unconditional, unsubordinated and secured
obligations of the Issuer and shall at all times rank at least pari passu with all
direct, unconditional, unsubordinated and unsecured obligations of the Issuer,
except those obligations which are mandatorily preferred by law, and without
any preference among them.

(f)

The Bonds are freely transferable but the Bondholders may be subject to
purchase or transfer restrictions with regard to the Bonds, as applicable, under
local laws to which a Bondholder may be subject. Each Bondholder must
ensure compliance with such restrictions at its own cost and expense.

(g)

No action is being taken in any jurisdiction that would or is intended to permit
a public offering of the Bonds or the possession, circulation or distribution of
any document or other material relating to the Issuer or the Bonds in any
jurisdiction other than Sweden, where action for that purpose is required. Each
Bondholder must inform itself about, and observe, any applicable restrictions
to the transfer of material relating to the Issuer or the Bonds.

Use of Proceeds
The Issuer shall use the proceeds from the issue of the Initial Bonds, less the costs and
expenses incurred by the Issuer in connection with the issue of the Bonds, to finance
(i) the acquisition of the Target Companies and (ii) general corporate purposes.
Proceeds from any the issuance of any Subsequent Bonds shall be used to finance
general corporate purposes of the Group, including acquisitions.

4.

Conditions Precedent

4.1

Conditions Precedent for Initial Disbursement
(a)

The payment of the Net Proceeds to the Proceeds Account is subject to the
Agent having received documents and evidence of the Proceeds Account
Pledge Agreement being duly executed and perfected.

(b)

The Issuer shall provide, or procure the provision of, to the Agent:
(i)

constitutional documents and corporate resolutions approving the
relevant Finance Documents and authorising signatories to execute the
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Finance Documents for the Issuer and each other party to a Finance
Document (other than the Agent and the Security Agent);
(ii)

copies of the Finance Documents and, with respect to the Security
Documents, the Security Documents referred to in paragraph (a) and
(b) of that definition, duly executed;

(iii)

evidence that the documents and other evidences to be delivered
pursuant to the Security Documents referred to in (ii) above will be
delivered as soon as practicably possible following disbursement of the
Net Proceeds from the Initial Bonds, less the Earn-out Amount, from
the Proceeds Account;

(iv)

closing certificate issued by the Issuer confirming that all closing
conditions for the acquisition of the Target Companies (except for the
payment of the purchase price) have been satisfied or waived and that
the acquisition will be consummated immediately upon disbursement
of funds from the Proceeds Account;

(v)

copies of documentation evidencing that the Warrants have been duly
issued by the general meeting of the Issuer and registered with the
Swedish Companies Registration Office (Sw. Bolagsverket), with the
CSD and delivered to the Issuing Agent for distribution to the
Bondholders;

(vi)

an agreed form Compliance Certificate;

(vii)

legal opinion(s) on the capacity and due execution in respect of any
non-Swedish Guarantors or security providers (if any); and

(viii)

legal opinion(s) on the validity and enforceability of any Finance
Document not governed by Swedish law.

(c)

The Agent may assume that the documentation and evidence delivered to it
pursuant to Clause 4.1(b) is accurate, legally valid, enforceable, correct, true
and complete unless it has actual knowledge to the contrary, and the Agent
does not have to verify or assess the contents of any such documentation and
evidence. The Agent does not have any obligation to review the document and
evidence referred to in Clause 4.1(b) from a legal or commercial perspective of
the Bondholders.

(d)

When the conditions precedent for disbursement set out in Clause 4.1(b) have
been received by the Agent (acting reasonably), the Agent or the Security
Agent shall instruct the bank (with which the Issuer holds the Proceeds
Account) to transfer the funds less the Earn-out Amount for the purpose set
out in Clause 3 (Use of Proceeds).

(e)

If the conditions precedent for disbursement set out in Clause 4.1(b) have not
been fulfilled to the satisfaction of the Agent (acting reasonably) or waived by
the Agent within forty (40) Business Days from the First Issue Date, the Issuer
shall repurchase all Bonds at a price equal to 100 per cent. of the Nominal
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Amount together with any accrued Interest. Any funds distributed by the
Agent to the Bondholders in accordance with the Proceeds Account Pledge
Agreement shall be deemed to be paid by the Issuer for the redemption under
this Clause 4.1(e). The repurchase date shall fall no later than twenty (20)
Business Days after the ending of the forty (40) Business Days period referred
to above.

4.2

5.

Conditions Precedent for Disbursement of the Earn-out Amount
(a)

The Security Agent shall instruct the bank with which the Issuer holds the
Proceeds Account, to transfer the Earn-out Amount or part thereof, if the
Issuer provides evidence of the amount of the earn-out to be paid immediately
to the relevant seller in accordance with the relevant Acquisition Agreement
(an "Earn-out Payment").

(b)

If the Earn-out Amount has not been utilised in full in accordance with Clause
4.2(a) on or before the date falling eighteen (18) months after the First Issue
Date, the remaining funds (the "Remaining Funds") shall be used to make a
partial prepayment in accordance with Clause 9.4 (Mandatory partial
redemption).

Bonds in Book-Entry Form
(a)

The Bonds will be registered for the Bondholders on their respective Securities
Accounts and no physical notes will be issued. Accordingly, the Bonds will be
registered in accordance with the Financial Instruments Accounts Act.
Registration requests relating to the Bonds shall be directed to an Account
Operator.

(b)

Those who according to assignment, Security, the provisions of the Swedish
Children and Parents Code (föräldrabalken (1949:381)), conditions of will or
deed of gift or otherwise have acquired a right to receive payments in respect
of a Bond shall register their entitlements to receive payment in accordance
with the Financial Instruments Accounts Act.

(c)

The Issuer (and the Agent when permitted under the CSD’s applicable
regulations) shall be entitled to obtain information from the debt register (Sw.
skuldbok) kept by the CSD in respect of the Bonds. At the request of the Agent,
the Issuer shall promptly obtain such information and provide it to the Agent.

(d)

For the purpose of or in connection with any Bondholders’ Meeting or any
Written Procedure, the Issuing Agent shall be entitled to obtain information
from the debt register kept by the CSD in respect of the Bonds.

(e)

The Issuer shall issue any necessary power of attorney to such persons
employed by the Agent, as notified by the Agent, in order for such individuals
to independently obtain information directly from the debt register kept by
the CSD in respect of the Bonds. The Issuer may not revoke any such power of
attorney unless directed by the Agent or unless consent thereto is given by the
Bondholders.
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6.

7.

Right to Act on Behalf of a Bondholder
(a)

If any person other than a Bondholder wishes to exercise any rights under the
Finance Documents, it must obtain a power of attorney or other proof of
authorisation from the Bondholder or a successive, coherent chain of powers
of attorney or proofs of authorisation starting with the Bondholder and
authorising such person.

(b)

A Bondholder may issue one or several powers of attorney to third parties to
represent it in relation to some or all of the Bonds held by it. Any such
representative may act independently under the Finance Documents in
relation to the Bonds for which such representative is entitled to represent the
Bondholder and may further delegate its right to represent the Bondholder by
way of a further power of attorney.

(c)

The Agent shall only have to examine the face of a power of attorney or other
proof of authorisation that has been provided to it pursuant to Clause 6(b) and
may assume that it has been duly authorised, is valid, has not been revoked or
superseded and that it is in full force and effect, unless otherwise is apparent
from its face.

Payments in Respect of the Bonds
(a)

Any payment or repayment under the Finance Documents, or any amount due
in respect of a repurchase of any Bonds, shall be made to such person who is
registered as a Bondholder on the Record Date prior to an Interest Payment
Date or other relevant due date, or to such other person who is registered with
the CSD on such date as being entitled to receive the relevant payment,
repayment or repurchase amount.

(b)

If a Bondholder has registered, through an Account Operator, that principal
and interest shall be deposited in a certain bank account, such deposits will be
effected by the CSD on the relevant payment date. In other cases, payments
will be transferred by the CSD to the Bondholder at the address registered with
the CSD on the Record Date. Should the CSD, due to a delay on behalf of the
Issuer or some other obstacle, not be able to effect payments as aforesaid, the
Issuer shall procure that such amounts are paid to the persons who are
registered as Bondholders on the relevant Record Date as soon as possible
after such obstacle has been removed.

(c)

If, due to any obstacle for the CSD, the Issuer cannot make a payment or
repayment, such payment or repayment may be postponed until the obstacle
has been removed. Interest shall accrue in accordance with Clause 8(d) during
such postponement.

(d)

If payment or repayment is made in accordance with this Clause 7, the Issuer
and the CSD shall be deemed to have fulfilled their obligation to pay,
irrespective of whether such payment was made to a person not entitled to
receive such amount.
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(e)

8.

The Issuer is not liable to gross-up any payments under the Finance Documents
by virtue of any withholding tax, public levy or the similar.

Interest
(a)

Each Initial Bond carries Interest at the Interest Rate from (but excluding) the
First Issue Date up to (and including) the relevant Redemption Date. Any
Subsequent Bond will carry Interest at the Interest Rate from (but excluding)
the Interest Payment Date falling immediately prior to its issuance up to (and
including) the relevant Redemption Date.

(b)

Interest accrues during an Interest Period. Payment of Interest in respect of
the Bonds shall be made to the Bondholders on each Interest Payment Date
for the preceding Interest Period.

(c)

Interest shall be calculated on the basis of a 360-day year comprised of twelve
months of 30 days each and, in case of an incomplete month, the actual
number of days elapsed (30/360-days basis).

(d)

If the Issuer fails to pay any amount payable by it on its due date, default
interest shall accrue on the overdue amount from (but excluding) the due date
up to (and including) the date of actual payment at a rate which is two (2) per
cent. higher than the Interest Rate. Accrued default interest shall not be
capitalised. No default interest shall accrue where the failure to pay was solely
attributable to the Agent or the CSD, in which case the Interest Rate shall apply
instead.

9.

Redemption and Repurchase of the Bonds

9.1

Redemption at maturity
The Issuer shall redeem all, but not some only, of the outstanding Bonds in full on the
Final Maturity Date with an amount per Bond equal to the Nominal Amount together
with accrued but unpaid Interest. If the Final Maturity Date is not a Business Day, then
the redemption shall occur on the first following Business Day.

9.2

Issuer’s purchase of Bonds
The Issuer may, subject to applicable law, at any time and at any price purchase Bonds
on the market or in any other way. The Bonds held by the Issuer may at the Issuer’s
discretion be retained or sold by the Issuer, but not cancelled.

9.3

Voluntary total redemption (call option)
(a)

The Issuer may redeem all, but not only some, of the outstanding Bonds in full:
(i)

any time prior to the First Call Date, at an amount equal to the Make
Whole Amount;
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(b)

9.4

9.5

(ii)

any time from and including the First Call Date to, but excluding, the
first Business Day falling 24 months after the First Issue Date at an
amount per Bond equal to 104.88 per cent. of the Nominal Amount,
together with accrued but unpaid Interest;

(iii)

any time from and including the first Business Day falling 24 months
from the First Issue Date to, but excluding, the first Business Day falling
30 months after the First Issue Date at an amount per Bond equal to
102.93 per cent. of the Nominal Amount, together with accrued but
unpaid Interest; and

(iv)

any time from and including the first Business Day falling 30 months
from the First Issue Date to, but excluding, the Final Maturity Date at
an amount per Bond equal to 100.98 per cent. of the Nominal Amount,
together with accrued but unpaid Interest.

Redemption in accordance with Clause 9.3(a) shall be made by the Issuer
giving not less than fifteen (15) Business Days’ notice to the Bondholders and
the Agent. Any such notice is irrevocable but may, at the Issuer’s discretion,
contain one or more conditions precedent. Upon expiry of such notice and the
fulfillment of the conditions precedent (if any), the Issuer is bound to redeem
the Bonds in full at the applicable amounts.

Mandatory partial redemption
(a)

The Issuer shall apply the Remaining Funds towards redemption of the Bonds
by way of reducing the Nominal Amount of each Bond pro rata (rounded down
to the nearest SEK 1,000). Any such partial redemption shall be made at the
Interest Payment Date falling eighteen (18) months after the First Issue Date
and at a price of 100% of the Nominal Amount (plus accrued and unpaid
interest).

(b)

Partial redemption in accordance with Clause 9.4(a) shall be made by the
Issuer giving not less than fifteen (15) Business Days’ notice to the Bondholders
and the Agent. Any such notice is irrevocable and, upon expiry of such notice,
the Issuer is bound to repay the Bonds in part on the immediately following
Interest Payment Date at the applicable amounts. The applicable amount shall
be an even amount in Swedish Kronor and paid to the person who is registered
as a Bondholder on the Record Date prior to the relevant Redemption Date.

Mandatory repurchase due to a Change of Control Event or De-listing Event
(put option)
(a)

Upon a Change of Control Event or a De-listing Event occurring, each
Bondholder shall have the right to request that all, or only some, of its Bonds
be repurchased at a price per Bond equal to 101.00 per cent. of the Nominal
Amount together with accrued but unpaid Interest, during a period of sixty
(60) days following a notice from the Issuer of the Change of Control Event or
De-listing Event pursuant to Clause 11.1(b) (after which time period such right
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shall lapse). However, such period may not start earlier than upon the
occurrence of the Change of Control Event or De-listing Event (as applicable).

10.

(b)

The notice from the Issuer pursuant to Clause 11.1(b) shall specify the
repurchase date and include instructions about the actions that a Bondholder
needs to take if it wants Bonds held by it to be repurchased. If a Bondholder
has so requested, and acted in accordance with the instructions in the notice
from the Issuer, the Issuer, or a person designated by the Issuer, shall
repurchase the relevant Bonds and the repurchase amount shall fall due on the
repurchase date specified in the notice given by the Issuer pursuant to
Clause 11.1(b). The repurchase date must fall no later than twenty (20)
Business Days after the end of the period referred to in Clause 9.5(a).

(c)

The Issuer shall comply with the requirements of any applicable securities laws
or regulations in connection with the repurchase of Bonds. To the extent that
the provisions of such laws and regulations conflict with the provisions in this
Clause 9.5, the Issuer shall comply with the applicable securities laws and
regulations and will not be deemed to have breached its obligations under this
Clause 9.5 by virtue of the conflict.

(d)

Any Bonds repurchased by the Issuer pursuant to this Clause 9.5 may at the
Issuer’s discretion be retained or sold, but not cancelled.

Transaction Security and Guarantee
(a)

No later than the date of disbursement from the Proceeds Account in
accordance with Clause 4.1(a), the Issuer shall:
(i)

grant the Transaction Security in relation to the Security Documents
referred to in paragraphs (a) and (b) of that definition; and

(ii)

procure that each of the Guarantors grants the Guarantee.

(b)

As continuing Security for the due and punctual fulfilment of the Secured
Obligations, the Issuer shall grant or shall procure that the relevant Group
Company will grant the Transaction Security referred to in paragraph (c) of the
definition of Security Documents.

(c)

The Security Agent shall hold the Transaction Security on behalf of the Secured
Parties in accordance with the Security Documents. The Transaction Security
shall be perfected in accordance with the Security Documents.

(d)

Unless and until the Agent has received instructions from the Bondholders in
accordance with Clause 16 (Decisions by Bondholders), the Agent shall (without
first having to obtain the Bondholders’ consent) be entitled to enter into
agreements with the Issuer or a third party or take any other actions, if it is, in
the Agent’s and/or the Security Agent´s opinion, necessary for the purpose of
maintaining, altering, releasing or enforcing the Transaction Security and/or
the Guarantees, creating further Security for the benefit of the Secured Parties
or for the purpose of settling the Bondholders’ or the Issuer’s rights to the
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Transaction Security, in each case in accordance with the terms of the Finance
Documents.

11.

Information to Bondholders

11.1

Information from the Issuer
(a)

The Issuer will make the following information available to the Bondholders by
way of press release and by publication on the website of the Issuer:
(i)

as soon as the same become available, but in any event within four (4)
months after the end of each financial year, the annual audited
consolidated financial statements of the Group, including a profit and
loss account, a balance sheet, a cash flow statement and management
commentary or report from the Issuer's board of directors;

(ii)

as soon as the same become available, but in any event within two (2)
months after the end of each quarter of its financial year, the quarterly
interim unaudited consolidated reports of the Group, including a profit
and loss account, a balance sheet, a cash flow statement and
management commentary or report from the Issuer's board of
directors; and

(iii)

any other information required by the rules and regulations of First
North Stockholm or any other MTF on which the Bonds are traded.

(b)

The Issuer shall promptly notify the Bondholders and the Agent upon
becoming aware of the occurrence of a Change of Control Event. Such notice
may be given in advance of the occurrence of a Change of Control Event,
conditioned upon the occurrence of such Change of Control Event, if a
definitive agreement is in place providing for a Change of Control Event.

(c)

The Issuer shall submit a duly executed Compliance Certificate to the Agent:

(d)

(i)

in connection with the incurrence of debt in accordance with item (e)
of the definition Permitted Debt;

(ii)

the delivery of a Financial Report; and

(iii)

at the Agent's request, within twenty (20) days from such request.

The Issuer shall promptly notify the Agent (with full particulars) upon
becoming aware of the occurrence of any event or circumstance which
constitutes an Event of Default, or any event or circumstance which would
(with the expiry of a grace period, the giving of notice, the making of any
determination or any combination of any of the foregoing) constitute an Event
of Default, and shall provide the Agent with such further information as it may
reasonably request in writing following receipt of such notice. Should the
Agent not receive such information, the Agent is entitled to assume that no
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such event or circumstance exists or can be expected to occur, provided that
the Agent does not have actual knowledge of such event or circumstance.

11.2

11.3

(e)

The Issuer is only obliged to inform the Agent according to this Clause 11.1 if
informing the Agent would not conflict with any applicable laws or, when the
Bonds are listed, the Issuer's registration contract with the Regulated Market.
If such a conflict would exist pursuant to the listing contract with the Regulated
Market or otherwise, the Issuer shall however be obliged to either seek
approval from the Regulated Market or undertake other reasonable measures,
including entering into a non-disclosure agreement with the Agent, in order to
be able to timely inform the Agent according to this Clause 11.1.

(f)

All information to the Bondholders, including the Financial Reports, shall be in
English.

Information from the Agent
(a)

Subject to the restrictions of a non-disclosure agreement entered into by the
Agent in accordance with Clause 11.2(b), the Agent is entitled to disclose to
the Bondholders any event or circumstance directly or indirectly relating to the
Issuer or the Bonds. Notwithstanding the foregoing, the Agent may if it
considers it to be beneficial to the interests of the Bondholders delay
disclosure or refrain from disclosing certain information other than in respect
of an Event of Default that has occurred and is continuing.

(b)

If a committee representing the Bondholders’ interests under the Finance
Documents has been appointed by the Bondholders in accordance with
Clause 16 (Decisions by Bondholders), the members of such committee may
agree with the Issuer not to disclose information received from the Issuer,
provided that it, in the reasonable opinion of such members, is beneficial to
the interests of the Bondholders. The Agent shall be a party to such agreement
and receive the same information from the Issuer as the members of the
committee.

Publication of Finance Documents
(a)

The latest version of these Terms and Conditions (including any document
amending these Terms and Conditions) shall be available on the websites of
the Issuer and the Agent.

(b)

The latest versions of the Finance Documents shall be available to the
Bondholders at the office of the Agent during normal business hours.

12.

Financial Undertakings

12.1

Maintenance Test
(a)

The maintenance test (the "Maintenance Test") is met if the ratio of Net
Interest Bearing Debt to EBITDA is below 5.00x.
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(b)

12.2

The Maintenance Test shall be tested quarterly on the basis of the Financial
Report for the period covered by the relevant Reference Date on the basis of
the Compliance Certificate delivered in connection therewith. The first test
date for the Maintenance Test shall be 31 December 2017.

Incurrence Test
(a)

The incurrence test (the "Incurrence Test") is met if:
(i)

(ii)

12.3

The Net Interest Bearing Debt to EBITDA is below:
(A)

3.00x from the First Issue Date until (and including) the date
falling 18 months from the First Issue Date; and

(B)

2.50x from the date falling 18 months after the First Issue Date
until (and including) the Final Redemption Date;

no Event of Default is continuing or would occur upon the incurrence.

(b)

The calculation of the ratio of Net Interest Bearing Debt to EBITDA shall be
made as per a testing date determined by the Issuer, falling no more than two
months prior to the incurrence of the new Financial Indebtedness. The Net
Interest Bearing Debt shall be measured on the relevant testing date so
determined, but include the new Financial Indebtedness provided it is an
interest bearing obligation (however, any cash balance resulting from the
incurrence of the new Financial Indebtedness shall not reduce the Net Interest
Bearing Debt).

(c)

If the Incurrence Test is tested in connection with the incurrence of Financial
Indebtedness to be used for an acquisition, the calculation of the ratio of Net
Interest Bearing Debt to EBITDA shall be made based on the Net Interest
Bearing Debt to EBITDA for the Group including the target company on a
consolidated basis. The Net Interest Bearing Debt shall be measured for the
Group including the target company on a consolidated basis on the relevant
testing date so determined, and include the new Financial Indebtedness
incurred by the Group for the acquisition.

Adjustments
The figures for EBITDA for the Reference Period ending on the relevant test date shall
be used for the Incurrence Test and the Maintenance Test, but adjusted so that:
(a)

entities acquired (including the Target Companies) or disposed of by the Group
during the Reference Period, or after the end of the Reference Period but
before the relevant testing date, shall be included or excluded (as applicable),
pro forma, for the entire Reference Period; and

(b)

any entity to be acquired with the proceeds from new Financial Indebtedness
shall be included, pro forma, for the entire Reference Period.
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13.

General Undertakings

13.1

General
The Issuer undertakes to (and shall, where applicable, procure that each other Group
Company will and shall procure that each Guarantor pursuant to the Guarantee and
Adherence Agreement undertakes to) comply with the undertakings set out in this
Clause 13 for as long as any Bonds remain outstanding.

13.2

Distributions
None of the Issuer or any Guarantor shall, and each of them shall procure that none of
its Subsidiaries will, (i) pay any dividend on its shares (other than to the Issuer or a
wholly-owned Subsidiary of the Issuer), (ii) repurchase any of its own shares, (iii)
redeem its share capital or other restricted equity with repayment to shareholders, (iv)
grant any loans (other than to the Issuer or a wholly-owned Subsidiary of the Issuer),
(v) repay any Subordinated Loans or capitalised or accrued interest thereunder, or (vi)
make any other similar distribution or transfers of value to the direct or indirect
shareholder of the Issuer, or any Affiliates of the Issuer (other than to the Issuer or a
wholly-owned Subsidiary of the Issuer), except for the Contemplated Spinoff.

13.3

Nature of Business
Each of the Issuer and the Guarantors shall procure that no substantial change is made
to the general nature of the business carried on by the Group on the First Issue Date if
such substantial change would have a Material Adverse Effect.

13.4

Financial Indebtedness
None of the Issuer or any Guarantor shall (and each of them shall procure that no
other Group Company will) incur any additional Financial Indebtedness, except
Financial Indebtedness that constitutes Permitted Debt.

13.5

Disposal of Assets
None of the Issuer or any Guarantor shall, and each of them shall procure that no
Group Company will, sell or otherwise dispose of any shares in any Group Company or
of any substantial assets (including but not limited to material intellectual property
rights) or operations to any person not being the Issuer or any of its wholly-owned
Group Companies, except (i) if the transaction is carried out at fair market value and
on terms and conditions customary for such transaction and provided that it does not
have a Material Adverse Effect or (ii) the Contemplated Spinoff.

13.6

Dealings with Related Parties
Each of the Issuer and the Guarantors shall, and shall procure that its respective
Subsidiaries will, conduct all dealings with the direct and indirect shareholders of the
Group Companies (excluding other Group Companies) and/or any Affiliates of such
direct and indirect shareholders at arm’s length terms.
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13.7

Negative Pledge
None of the Issuer or any Guarantor shall, and each of them shall procure that none of
its respective Subsidiaries will, provide, prolong or renew any security over any of
its/their assets (present or future) to secure Financial Indebtedness, provided however
that the Issuer, the Guarantors and the other Group Companies have a right to
provide, retain, prolong or renew, any Permitted Security.

13.8

Loans out
None of the Issuer or any Guarantor shall, and each of them shall procure that none of
its respective Subsidiaries will, extend any loans in any form to any other party than:

13.9

(a)

to other Group Companies;

(b)

in the ordinary course of business; or

(c)

in connection with the Contemplated Spinoff in the maximum amount of the
book value of the Spinoff Assets (according to the most recent financial
statements of the Issuer).

Contemplated Spinoff
The Issuer shall procure that the Contemplated Spinoff is completed not later than 31
March 2018.

13.10 Admission to trading
The Issuer shall ensure:
(a)

that the Initial Bonds are listed on First North Stockholm within twelve (12)
months of the First Issue Date;

(b)

any Subsequent Bonds are listed on the First North Stockholm within 60 days
after the issuance of such Subsequent Bonds and with an intention to
complete such listing within 30 days after the issuance of such Subsequent
Bonds (unless Subsequent Bonds are issued before the date falling twelve (12)
months before the First Issue Date in which case such Subsequent Bonds shall
be listed within twelve (12) months after the First Issue Date); and

(c)

that the Bonds, if admitted to trading on First North Stockholm, continue being
listed thereon for as long as any Bond is outstanding (however, taking into
account the rules and regulations of First North Stockholm and the CSD (as
amended from time to time) preventing trading in the Bonds in close
connection to the redemption of the Bonds.

13.11 Further Security
(a)

Each of the Issuer and the Guarantors shall, and shall procure that each Group
Company will, (i) upon the acquisition of an entity, grant a pledge over the
shares in that acquired entity and (ii) upon the incurrence of a Material Intra-
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Group Loan, grant a pledge over that Material Intra-Group Loan, in each case
as security for all amounts outstanding under the Finance Documents and
simultaneously therewith deliver to the Agent (unless previously provided):

(b)

14.

(i)

constitutional documents and corporate resolutions (approving the
relevant Security Documents and authorising a signatory/-ies to
execute the relevant Security Document) for the relevant security
provider, together constituting evidence that the relevant Security
Documents have been duly executed;

(ii)

a legal opinion on the capacity, due execution, in respect of any nonSwedish entity being party to the relevant Security Document, issued
by a reputable law firm; and

(iii)

a legal opinion on the validity and enforceability of any relevant
Security Document not governed by Swedish law, issued by a reputable
law firm.

The security shall be subject to customary financial assistance and corporate
benefit limitations.

Events of Default and Acceleration of the Bonds
Each of the events or circumstances set out in this Clause 14 (other than Clause 14.9
(Acceleration of the Bonds)) is an Event of Default.

14.1

Non-Payment
The Issuer fails to pay an amount on the date it is due in accordance with the Finance
Documents unless its failure to pay is caused by administrative or technical error and
payment is made within five (5) Business Days of the due date.

14.2

Other Obligations
A party (other than the Agent and the Security Agent) does not comply with its
obligations under the Finance Documents, in any other way than as set out under (a)
above, provided that the Agent has requested the Issuer in writing to remedy such
failure and the Issuer has not remedied the failure within fifteen (15) Business Days
from such request (if the failure or violation is not capable of being remedied, the
Agent may declare the Bonds due and payable without such prior written request).

14.3

Cross-Acceleration
Any Financial Indebtedness of a Material Group Company is not paid when due as
extended by any originally applicable grace period, or is declared to be due and
payable prior to its specified maturity as a result of an event of default (however
described), provided that no Event of Default will occur under this Clause 14.3 if the
aggregate amount of Financial Indebtedness that has fallen due is less than SEK
5,000,000 and provided that it does not apply to any Financial Indebtedness owed to a
Group Company.
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14.4

14.5

Insolvency
(a)

Any Material Group Company is unable or admits inability to pay its debts as
they fall due or is declared to be unable to pay its debts under applicable law,
suspends making payments on its debts generally or, by reason of actual or
anticipated financial difficulties, commences negotiations with its creditors
generally (except for holders of Bonds) with a view to rescheduling its Financial
Indebtedness; or

(b)

a moratorium is declared in respect of the Financial Indebtedness of any
Material Group Company.

Insolvency Proceedings
Any corporate action, legal proceedings or other procedures are taken (other than (i)
proceedings or petitions which are being disputed in good faith and are discharged,
stayed or dismissed within sixty (60) days of commencement or, if earlier, the date on
which it is advertised and (ii), in relation to Subsidiaries, solvent liquidations) in
relation to:

14.6

(a)

the suspension of payments, winding-up, dissolution, administration or
reorganisation (by way of voluntary agreement, scheme of arrangement or
otherwise) of any Material Group Company; and

(b)

the appointment of a liquidator, receiver, administrator, administrative
receiver, compulsory manager or other similar officer in respect of any
Material Group Company or any of its assets or any analogous procedure or
step is taken in any jurisdiction in respect of any Material Group Company.

Mergers and Demergers
A decision is made that any Group Company shall be demerged or merged if such
merger or demerger is likely to have a Material Adverse Effect, provided that a merger
subject to existing security between Subsidiaries only or between the Issuer and a
Subsidiary, where the Issuer is the surviving entity, shall not be an Event of Default and
a merger involving the Issuer, where the Issuer is not the surviving entity, shall always
be considered an Event of Default and provided that the Issuer may not be demerged.
Notwithstanding the aforementioned, a merger or demerger between one of the
Target Companies and an entity not being a Group Company shall not be considered
an Event of Default provided that such disposal is not prohibited by Clause 13.5
(Disposal of Assets).

14.7

Creditors' Process
Any expropriation, attachment, sequestration, distress or execution or any analogous
process in any jurisdiction which affects any asset or assets of any Material Group
Company having an aggregate value of an amount equal to or exceeding SEK 5,000,000
and is not discharged within sixty (60) days.
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14.8

Continuation of the Business
The Issuer or any other Material Group Company ceases to carry on its business if such
discontinuation is likely to have a Material Adverse Effect.

14.9

Acceleration of the Bonds
(a)

Upon the occurrence of an Event of Default which is continuing, the Agent is
entitled to, and shall following an instruction given pursuant to Clause 14.9(d),
on behalf of the Bondholders (i) by notice to the Issuer, declare all, but not
some only, of the outstanding Bonds due and payable together with any other
amounts payable under the Finance Documents, immediately or at such later
date as the Agent determines, and (ii) exercise any or all of its rights, remedies,
powers and discretions under the Finance Documents.

(b)

The Agent may not accelerate the Bonds in accordance with Clause 14.9(a) by
reference to a specific Event of Default if it is no longer continuing or if it has
been decided, on a Bondholders Meeting or by way of a Written Procedure, to
waive such Event of Default (temporarily or permanently).

(c)

The Agent shall notify the Bondholders of an Event of Default within five (5)
Business Days of the date on which the Agent received actual knowledge of
that an Event of Default has occurred and is continuing. The Agent shall, within
twenty (20) Business Days of the date on which the Agent received actual
knowledge of that an Event of Default has occurred and is continuing, decide if
the Bonds shall be so accelerated. If the Agent decides not to accelerate the
Bonds, the Agent shall promptly seek instructions from the Bondholders in
accordance with Clause 16 (Decisions by Bondholders). The Agent shall always
be entitled to take the time necessary to consider whether an occurred event
constitutes an Event of Default.

(d)

If the Bondholders instruct the Agent to accelerate the Bonds, the Agent shall
promptly declare the Bonds due and payable and take such actions as may, in
the opinion of the Agent, be necessary or desirable to enforce the rights of the
Bondholders under the Finance Documents, unless the relevant Event of
Default is no longer continuing.

(e)

If the right to accelerate the Bonds is based upon a decision of a court of law or
a government authority, it is not necessary that the decision has become
enforceable under law or that the period of appeal has expired in order for
cause of acceleration to be deemed to exist.

(f)

In the event of an acceleration of the Bonds in accordance with this
Clause 14.9, the Issuer shall redeem all Bonds at an amount per Bond equal to
100 per cent. of the Nominal Amount and as applicable considering when the
acceleration occurs, such premium as calculated with reference to Cause 9.3
(Voluntary total redemption (call option)) unless such redemption shall be
made before the First Call Date in which case Clause 9.3(a)(ii) shall apply.
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15.

Distribution of Proceeds
(a)

All payments by the Issuer relating to the Bonds and the Finance Documents
following an acceleration of the Bonds in accordance with Clause 14 (Events of
Default and Acceleration of the Bonds) and any proceeds received from an
enforcement of the Transaction Security or Guarantee shall be distributed in
the following order of priority, in accordance with the instructions of the Agent
and/or the Security Agent:
(i)

first, in or towards payment pro rata of (i) all unpaid fees, costs,
expenses and indemnities payable by the Issuer to the Agent and the
Security Agent in accordance with the Finance Documents (other than
any indemnity given for liability against the Bondholders), (ii) other
costs, expenses and indemnities relating to the acceleration of the
Bonds, the enforcement of the Transaction Security or the protection
of the Bondholders’ rights as may have been incurred by the Agent and
the Security Agent, (iii) any costs incurred by the Agent and the
Security Agent for external experts that have not been reimbursed by
the Issuer in accordance with Clause 20.2(g), and (iv) any costs and
expenses incurred by the Agent in relation to a Bondholders’ Meeting
or a Written Procedure that have not been reimbursed by the Issuer in
accordance with Clause 16(c);

(ii)

secondly, in or towards payment pro rata of accrued but unpaid
Interest under the Bonds (Interest due on an earlier Interest Payment
Date to be paid before any Interest due on a later Interest Payment
Date);

(iii)

thirdly, in or towards payment pro rata of any unpaid principal under
the Bonds; and

(iv)

fourthly, in or towards payment pro rata of any other costs or
outstanding amounts unpaid under the Finance Documents.

Any excess funds after the application of proceeds in accordance with
paragraphs (i) to (iv) above shall be paid to the Issuer.
(b)

If a Bondholder or another party has paid any fees, costs, expenses or
indemnities referred to in Clause 15(a)(i), such Bondholder or other party shall
be entitled to reimbursement by way of a corresponding distribution in
accordance with Clause 15(a)(i).

(c)

Funds that the Agent and/or the Security Agent receive (directly or indirectly)
in connection with the acceleration of the Bonds or the enforcement of the
Transaction Security and/or the Guarantee constitute escrow funds
(redovisningsmedel) and must be held on a separate interest-bearing account
on behalf of the Bondholders and the other interested parties. The Agent
and/or the Security Agent (as applicable) shall arrange for payments of such
funds in accordance with this Clause 15 as soon as reasonably practicable.
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(d)

16.

If the Issuer or the Agent and/or the Security (as applicable) shall make any
payment under this Clause 15, the Issuer or the Agent and/or the Security (as
applicable), as applicable, shall notify the Bondholders of any such payment at
least fifteen (15) Business Days before the payment is made. Such notice shall
specify the Record Date, the payment date and the amount to be paid.
Notwithstanding the foregoing, for any Interest due but unpaid the Record
Date specified in Clause 7(a) shall apply and for any partial redemption in
accordance with Clause 9.4 (Mandatory partial redemption) or Clause 9.5
(Mandatory repurchase due to a Change of Control Event or De-listing Event
(put option)) due but not made, the Record Date specified in Clause 9.4(b) or
9.5(b), as applicable, shall apply.

Decisions by Bondholders
(a)

A request by the Agent for a decision by the Bondholders on a matter relating
to the Finance Documents shall (at the option of the Agent) be dealt with at a
Bondholders’ Meeting or by way of a Written Procedure.

(b)

Any request from the Issuer or a Bondholder (or Bondholders) representing at
least ten (10) per cent. of the Adjusted Nominal Amount (such request may
only be validly made by a person who is a Bondholder on the Business Day
immediately following the day on which the request is received by the Agent
and shall, if made by several Bondholders, be made by them jointly) for a
decision by the Bondholders on a matter relating to the Finance Documents
shall be directed to the Agent and dealt with at a Bondholders’ Meeting or by
way a Written Procedure, as determined by the Agent. The person requesting
the decision may suggest the form for decision making, but if it is in the
Agent’s opinion more appropriate that a matter is dealt with at a Bondholders’
Meeting than by way of a Written Procedure, it shall be dealt with at a
Bondholders’ Meeting.

(c)

The Agent may refrain from convening a Bondholders’ Meeting or instigating a
Written Procedure if (i) the suggested decision must be approved by any
person in addition to the Bondholders and such person has informed the Agent
that an approval will not be given, or (ii) the suggested decision is not in
accordance with applicable laws.

(d)

Only a person who is, or who has been provided with a power of attorney
pursuant to Clause 6 (Right to Act on Behalf of a Bondholder) from a person
who is, registered as a Bondholder:
(i)

on the Record Date prior to the date of the Bondholders’ Meeting, in
respect of a Bondholders’ Meeting, or

(ii)

on the Business Day specified in the communication pursuant to
Clause 18(c), in respect of a Written Procedure,

may exercise voting rights as a Bondholder at such Bondholders’ Meeting or in
such Written Procedure, provided that the relevant Bonds are included in the
definition of Adjusted Nominal Amount.
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(e)

The following matters shall require the consent of Bondholders representing at
least sixty-six and two thirds (66 2/3) per cent. of the Adjusted Nominal
Amount for which Bondholders are voting at a Bondholders’ Meeting or for
which Bondholders reply in a Written Procedure in accordance with the
instructions given pursuant to Clause 18(c):
(i)

the issue of any Subsequent Bonds, if the total nominal amount of the
Bonds exceeds, or if such issue would cause the total nominal amount
of the Bonds to at any time exceed, SEK 200,000,000 (for the
avoidance of doubt, for which consent shall be required at each
occasion such Subsequent Bonds are issued);

(ii)

waive a breach of or amend an undertaking set out in Clause 13
(General Undertakings);

(iii)

release the security provided under the Security Documents;

(iv)

reduce the principal amount, interest rate or interest amount which
shall be paid by the Issuer;

(v)

amend any payment day for principal or interest amount or waive any
breach of a payment undertaking, or

(vi)

amend the provisions regarding the majority requirements under the
Terms and Conditions.

(f)

Any matter not covered by Clause 16(e) shall require the consent of
Bondholders representing more than 50 per cent. of the Adjusted Nominal
Amount for which Bondholders are voting at a Bondholders’ Meeting or for
which Bondholders reply in a Written Procedure in accordance with the
instructions given pursuant to Clause 18(c). This includes, but is not limited to,
any amendment to, or waiver of, the terms of any Finance Document that does
not require a higher majority (other than an amendment permitted pursuant
to Clause 19(a)(i) or 19(a)(ii)), an acceleration of the Bonds, or the
enforcement of any Transaction Security.

(g)

Quorum at a Bondholders’ Meeting or in respect of a Written Procedure only
exists if a Bondholder (or Bondholders) representing at least fifty (50) per cent.
of the Adjusted Nominal Amount in case of a matter pursuant to Clause 16(e),
and otherwise twenty (20) per cent. of the Adjusted Nominal Amount:

(h)

(i)

if at a Bondholders’ Meeting, attend the meeting in person or by
telephone conference (or appear through duly authorised
representatives); or

(ii)

if in respect of a Written Procedure, reply to the request.

If a quorum does not exist at a Bondholders’ Meeting or in respect of a Written
Procedure, the Agent or the Issuer shall convene a second Bondholders’
Meeting (in accordance with Clause 17(a)) or initiate a second Written
Procedure (in accordance with Clause 18(a)), as the case may be, provided that
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the relevant proposal has not been withdrawn by the person(s) who initiated
the procedure for Bondholders’ consent. The quorum requirement in
Clause 16(g) shall not apply to such second Bondholders’ Meeting or Written
Procedure.
(i)

Any decision which extends or increases the obligations of the Issuer or the
Agent, or limits, reduces or extinguishes the rights or benefits of the Issuer or
the Agent, under the Finance Documents shall be subject to the Issuer’s or the
Agent’s consent, as applicable.

(j)

A Bondholder holding more than one Bond need not use all its votes or cast all
the votes to which it is entitled in the same way and may in its discretion use
or cast some of its votes only.

(k)

The Issuer may not, directly or indirectly, pay or cause to be paid any
consideration to or for the benefit of any Bondholder for or as inducement to
any consent under these Terms and Conditions, unless such consideration is
offered to all Bondholders that consent at the relevant Bondholders’ Meeeting
or in a Written Procedure within the time period stipulated for the
consideration to be payable or the time period for replies in the Written
Procedure, as the case may be.

(l)

A matter decided at a duly convened and held Bondholders’ Meeting or by way
of Written Procedure is binding on all Bondholders, irrespective of them being
present or represented at the Bondholders’ Meeting or responding in the
Written Procedure. The Bondholders that have not adopted or voted for a
decision shall not be liable for any damages that this may cause other
Bondholders.

(m)

All costs and expenses incurred by the Issuer or the Agent for the purpose of
convening a Bondholders’ Meeting or for the purpose of carrying out a Written
Procedure, including reasonable fees to the Agent, shall be paid by the Issuer.

(n)

If a decision shall be taken by the Bondholders on a matter relating to the
Finance Documents, the Issuer shall promptly at the request of the Agent
provide the Agent with a certificate specifying the number of Bonds owned by
Group Companies or (to the knowledge of the Issuer) Affiliates, irrespective of
whether such person is directly registered as owner of such Bonds. The Agent
shall not be responsible for the accuracy of such certificate or otherwise be
responsible to determine whether a Bond is owned by a Group Company or an
Affiliate.

(o)

Information about decisions taken at a Bondholders’ Meeting or by way of a
Written Procedure shall promptly be sent by notice to the Bondholders and
published on the websites of the Group and the Agent, provided that a failure
to do so shall not invalidate any decision made or voting result achieved. The
minutes from the relevant Bondholders’ Meeting or Written Procedure shall at
the request of a Bondholder be sent to it by the Issuer or the Agent, as
applicable.
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17.

18.

Bondholders’ Meeting
(a)

The Agent shall convene a Bondholders’ Meeting by sending a notice thereof
to each Bondholder no later than five (5) Business Days after receipt of a
request from the Issuer or the Bondholder(s) (or such later date as may be
necessary for technical or administrative reasons).

(b)

Should the Issuer want to replace the Agent, it may convene a Bondholders’
Meeting in accordance with Clause 17(a) with a copy to the Agent. After a
request from the Bondholders pursuant to Clause 20.4(c), the Issuer shall no
later than five (5) Business Days after receipt of such request (or such later
date as may be necessary for technical or administrative reasons) convene a
Bondholders’ Meeting in accordance with Clause 17(a).

(c)

The notice pursuant to Clause 17(a) shall include (i) time for the meeting, (ii)
place for the meeting, (iii) agenda for the meeting (including each request for a
decision by the Bondholders) and (iv) a form of power of attorney. Only
matters that have been included in the notice may be resolved upon at the
Bondholders’ Meeting. Should prior notification by the Bondholders be
required in order to attend the Bondholders’ Meeting, such requirement shall
be included in the notice.

(d)

The Bondholders’ Meeting shall be held no earlier than fifteen (15) Business
Days and no later than thirty (30) Business Days from the notice.

(e)

Without amending or varying these Terms and Conditions, the Agent may
prescribe such further regulations regarding the convening and holding of a
Bondholders’ Meeting as the Agent may deem appropriate. Such regulations
may include a possibility for Bondholders to vote without attending the
meeting in person.

Written Procedure
(a)

The Agent shall instigate a Written Procedure (which may be conducted
electronically in a manner determined by the Agent) no later than five (5)
Business Days after receipt of a request from the Issuer or the Bondholder(s)
(or such later date as may be necessary for technical or administrative reasons)
by sending a communication to each such person who is registered as a
Bondholder on the Business Day prior to the date on which the communication
is sent.

(b)

Should the Issuer want to replace the Agent, it may send a communication in
accordance with Clause 18(a) to each Bondholder with a copy to the Agent.

(c)

A communication pursuant to Clause 18(a) shall include (i) each request for a
decision by the Bondholders, (ii) a description of the reasons for each request,
(iii) a specification of the Business Day on which a person must be registered as
a Bondholder in order to be entitled to exercise voting rights, (iv) instructions
and directions on where to receive a form for replying to the request (such
form to include an option to vote yes or no for each request) as well as a form
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of power of attorney, and (v) the stipulated time period within which the
Bondholder must reply to the request (such time period to last at least fifteen
(15) Business Days from the communication pursuant to Clause 18(a)). If the
voting shall be made electronically, instructions for such voting shall be
included in the communication.
(d)

19.

When the requisite majority consents of the total Adjusted Nominal Amount
pursuant to Clauses 16(e) and 16(f) have been received in a Written Procedure,
the relevant decision shall be deemed to be adopted pursuant to Clause 16(e)
or 16(f), as the case may be, even if the time period for replies in the Written
Procedure has not yet expired.

Amendments and Waivers
(a)

The Issuer and the Agent and/or the Security Agent (as applicable) (in each
case acting on behalf of the Bondholders) may agree to amend the Finance
Documents or waive any provision in a Finance Document, provided that:
(i)

such amendment or waiver is not detrimental to the interest of the
Bondholders, or is made solely for the purpose of rectifying obvious
errors and mistakes;

(ii)

such amendment or waiver is required by applicable law, a court ruling
or a decision by a relevant authority; or

(iii)

such amendment or waiver has been duly approved by the
Bondholders in accordance with Clause 16 (Decisions by Bondholders).

(b)

The consent of the Bondholders is not necessary to approve the particular
form of any amendment to the Finance Documents. It is sufficient if such
consent approves the substance of the amendment.

(c)

The Agent shall promptly notify the Bondholders of any amendments or
waivers made in accordance with Clause 19(a), setting out the date from which
the amendment or waiver will be effective, and ensure that any amendments
to the Finance Documents are published in the manner stipulated in
Clause 11.3 (Publication of Finance Documents). The Issuer shall ensure that
any amendments to the Finance Documents are duly registered with the CSD
and each other relevant organisation or authority.

(d)

An amendment to the Finance Documents shall take effect on the date
determined by the Bondholders Meeting, in the Written Procedure or by the
Agent, as the case may be.
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20.

Appointment and Replacement of the Agent and the Security
Agent

20.1

Appointment of Agent and the Security Agent

20.2

(a)

By subscribing for Bonds, each initial Bondholder appoints the Agent and the
Security Agent to act as its agent and security agent (as applicable) in all
matters relating to the Bonds and the Finance Documents, and authorises each
of the Agent and the Security Agent to act on its behalf (without first having to
obtain its consent, unless such consent is specifically required by these Terms
and Conditions) in any legal or arbitration proceedings relating to the Bonds
held by such Bondholder including any legal or arbitration proceeding relating
to the perfection, preservation, protection or enforcement of the Transaction
Security and the Guarantee.

(b)

By acquiring Bonds, each subsequent Bondholder confirms the appointment
and authorisation for the Agent and the Security Agent to act on its behalf, as
set forth in Clause 20.1(a).

(c)

Each Bondholder shall immediately upon request provide the Agent and the
Security Agent with any such documents, including a written power of attorney
(in form and substance satisfactory to the Agent or the Security Agent, as
applicable), that the Agent or the Security Agent, as applicable deems
necessary for the purpose of exercising its rights and/or carrying out its duties
under the Finance Documents. Neither the Agent nor the Security Agent is
under any obligation to represent a Bondholder which does not comply with
such request.

(d)

The Issuer shall promptly upon request provide the Agent and the Security
Agent with any documents and other assistance (in form and substance
satisfactory to the Agent or the Security Agent, as applicable), that the Agent
or the Security Agent, as applicable, deems necessary for the purpose of
exercising its rights and/or carrying out its duties under the Finance
Documents.

(e)

Each of the Agent and the Security Agent is entitled to fees for their respective
work and to be indemnified for costs, losses and liabilities on the terms set out
in the Finance Documents and the Agency Agreement and the Agent’s and the
Security Agent's respective obligations as Agent and Security Agent (as
applicable) under the Finance Documents are conditioned upon the due
payment of such fees and indemnifications.

(f)

Each of the Agent and the Security Agent may act as agent or trustee for
several issues of securities issued by or relating to the Issuer and other Group
Companies notwithstanding potential conflicts of interest.

Duties of the Agent and the Security Agent
(a)

Each of the Agent and the Security Agent shall represent the Bondholders in
accordance with the Finance Documents, including, inter alia, holding the
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Transaction Security pursuant to the Security Documents and the Guarantees
pursuant to the Guarantee and Adherence Agreement on behalf of the
Bondholders and, where relevant, enforcing the Transaction Security and/or
any Guarantee on behalf of the Bondholders.
(b)

Each of the Agent's and the Security Agent's duties under Finance Documents
are solely mechanical and administrative in nature and the Agent and the
Security Agent only acts in accordance with the Finance Documents and upon
instructions from the Bondholders, unless otherwise set out in the Finance
Documents. In particular, neither the Agent nor the Security Agent is acting as
an advisor (whether legal, financial or otherwise) to the Bondholders or any
other person.

(c)

Neither the Agent nor the Security Agent is obligated to assess or monitor the
financial condition of the Issuer or compliance by the Issuer of the terms of the
Finance Documents unless to the extent expressly set out in these Terms and
Conditions and the other Finance Documents, or to take any steps to ascertain
whether any Event of Default has occurred. Until it has actual knowledge to
the contrary, the Agent is entitled to assume that no Event of Default has
occurred.

(d)

When acting in accordance with the Finance Documents, each of the Agent
and the Security Agent is always acting with binding effect on behalf of the
Bondholders. Each of the Agent and the Security Agent shall carry out its
respective duties under the Finance Documents in a reasonable, proficient and
professional manner, with reasonable care and skill.

(e)

Each of the Agent and the Security Agent is entitled to delegate its duties to
other professional parties, but each of them shall remain liable for the actions
of such parties under the Finance Documents.

(f)

Each of the Agent and the Security Agent shall treat all Bondholders equally
and, when acting pursuant to the Finance Documents, act with regard only to
the interests of the Bondholders and shall not be required to have regard to
the interests or to act upon or comply with any direction or request of any
other person, other than as explicitly stated in the Finance Documents.

(g)

Each of the Agent and the Security Agent is entitled to engage external experts
when carrying out its duties under the Finance Documents. The Issuer shall on
demand by the Agent and/or the Security Agent (as applicable) pay all costs for
external experts engaged after the occurrence of an Event of Default, or for
the purpose of investigating or considering (i) an event which the Agent
reasonably believes is or may lead to an Event of Default or (ii) a matter
relating to the Issuer or the Transaction Security which the Agent reasonably
believes may be detrimental to the interests of the Bondholders under the
Finance Documents. Any compensation for damages or other recoveries
received by the Agent and/or the Security Agent (as applicable) from external
experts engaged by it for the purpose of carrying out its duties under the
Finance Documents shall be distributed in accordance with Clause 15
(Distribution of Proceeds).
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20.3

(h)

Notwithstanding any other provision of the Finance Documents to the
contrary, neither the Agent or the Security Agent is obliged to do or omit to do
anything if it would or might in its reasonable opinion constitute a breach of
any law or regulation.

(i)

If in the Agent’s or the Security Agent's reasonable opinion the cost, loss or
liability which it may incur (including its respective reasonable fees) in
complying with instructions of the Bondholders, or taking any action at its own
initiative, will not be covered by the Issuer or the Bondholders (as applicable),
the Agent or the Security Agent's (applicable) may refrain from acting in
accordance with such instructions, or taking such action, until it has received
such funding or indemnities (or adequate Security has been provided
therefore) as it may reasonably require.

(j)

Unless it has actual knowledge to the contrary, each of the Agent and the
Security Agent may assume that all information provided by or on behalf of the
Issuer (including by its advisors) is correct, true and complete in all aspects

(k)

Each of the Agent and the Security Agent shall give a notice to the Bondholders
(i) before it ceases to perform its obligations under the Finance Documents by
reason of the non-payment by the Issuer of any fee or indemnity due to the
Agent under the Finance Documents or the Agency Agreement or (ii) if it
refrains from acting for any reason described in Clause 20.2(i).

Limited liability for the Agent and the Security Agent
(a)

Neither the Agent nor the Security Agent will be liable to the Bondholders for
damage or loss caused by any action taken or omitted by it under or in
connection with any Finance Document, unless directly caused by its
negligence or willful misconduct. Neither the Agent nor the Security Agent
shall be responsible for indirect loss.

(b)

Neither the Agent nor the Security Agent shall be considered to have acted
negligently if it has acted in accordance with advice from or opinions of
reputable external experts addressed to it or if it has acted with reasonable
care in a situation when it considers that it is detrimental to the interests of
the Bondholders to delay the action in order to first obtain instructions from
the Bondholders.

(c)

Neither the Agent nor the Security Agent shall be liable for any delay (or any
related consequences) in crediting an account with an amount required
pursuant to the Finance Documents to be paid by it to the Bondholders,
provided that it has taken all necessary steps as soon as reasonably practicable
to comply with the regulations or operating procedures of any recognised
clearing or settlement system used by it for that purpose.

(d)

Neither the Agent nor the Security Agent shall have any liability to the
Bondholders for damage caused by it acting in accordance with instructions of
the Bondholders given in accordance with Clause 16 (Decisions by
Bondholders) or a demand by Bondholders given pursuant to Clause 14.9.
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20.4

(e)

Any liability towards the Issuer which is incurred by the Agent or the Security
Agent in acting under, or in relation to, the Finance Documents shall not be
subject to set-off against the obligations of the Issuer to the Bondholders
under the Finance Documents.

(f)

The Agent is not liable for information provided to the Bondholders by or on
behalf of the Issuer or by any other person.

Replacement of the Agent and the Security Agent
(a)

Subject to Clause 20.4(f), each of the Agent and the Security Agent may resign
by giving notice to the Issuer and the Bondholders, in which case the
Bondholders shall appoint a successor Agent and/or Security Agent (as
applicable) at a Bondholders’ Meeting convened by the retiring Agent and/or
retiring Security Agent (as applicable)or by way of Written Procedure initiated
by the retiring Agent.

(b)

Subject to Clause 20.4(f), if the Agent and/or the Security Agent is Insolvent,
the Agent and/or the Security Agent (as applicable) shall be deemed to resign
as Agent and/or the Security Agent (as applicable) and the Issuer shall within
ten (10) Business Days appoint a successor Agent /or successor Security Agent
(as applicable) which shall be an independent financial institution or other
reputable company which regularly acts as agent under debt issuances.

(c)

A Bondholder (or Bondholders) representing at least ten (10) per cent. of the
Adjusted Nominal Amount may, by notice to the Issuer (such notice may only
be validly given by a person who is a Bondholder on the Business Day
immediately following the day on which the notice is received by the Issuer
and shall, if given by several Bondholders, be given by them jointly), require
that a Bondholders’ Meeting is held for the purpose of dismissing the Agent
and/or the Security Agent and appointing a new Agent and/or a new Security
Agent (as applicable). The Issuer may, at a Bondholders’ Meeting convened by
it or by way of Written Procedure initiated by it, propose to the Bondholders
that the Agent and/or the Security Agent be dismissed and a new Agent and/or
a new Security Agent (as applicable) be appointed.

(d)

If the Bondholders have not appointed a successor Agent and/or successor
Security Agent (as applicable) within ninety (90) days after (i) the earlier of the
notice of resignation was given or the resignation otherwise took place or (ii)
the Agent was dismissed through a decision by the Bondholders, the Issuer
shall appoint a successor Agent and/or successor Security Agent (as applicable)
which shall be an independent financial institution or other reputable company
which regularly acts as agent under debt issuances.

(e)

The retiring Agent and/or retiring Security Agent (as applicable) shall, at its
own cost, make available to the successor Agent and/or successor Security
Agent (as applicable) such documents and records and provide such assistance
as the successor Agent may reasonably request for the purposes of performing
its functions as Agent and/or Security Agent (as applicable) under the Finance
Documents.
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21.

22.

(f)

The Agent’s and the Security Agent's resignation or dismissal shall only take
effect upon the appointment of a successor Agent and/or Security Agent (as
applicable) and acceptance by such successor Agent and/or successor Security
Agent (as applicable) of such appointment and the execution of all necessary
documentation to effectively substitute the retiring Agent and/or retiring
Security Agent (as applicable).

(g)

Upon the appointment of a successor, the retiring Agent and/or the retiring
Security Agent shall be discharged from any further obligation in respect of the
Finance Documents but shall remain entitled to the benefit of the Finance
Documents and remain liable under the Finance Documents in respect of any
action which it took or failed to take whilst acting as Agent and/or as Security
Agent (as applicable). Its successor, the Issuer and each of the Bondholders
shall have the same rights and obligations amongst themselves under the
Finance Documents as they would have had if such successor had been the
original Agent.

(h)

In the event that there is a change of the Agent and/or the Security Agent in
accordance with this Clause 20.4, the Issuer shall execute such documents and
take such actions as the new Agent and/or the new Security Agent may
reasonably require for the purpose of vesting in such new Agent and/or the
new Security Agent (as applicable) the rights, powers and obligation of the
Agent and releasing the retiring Agent and/or the retiring Security Agent (as
applicable) from its respective further obligations under the Finance
Documents and the Agency Agreement. Unless the Issuer and the new Agent
and/or the new Security Agent agrees otherwise, the new Agent and/or the
new Security Agent shall be entitled to the same fees and the same
indemnities as the retiring Agent and/or the retiring Security Agent (as
applicable).

Appointment and Replacement of the Issuing Agent
(a)

The Issuer appoints the Issuing Agent to manage certain specified tasks under
these Terms and Conditions and in accordance with the legislation, rules and
regulations applicable to and/or issued by the CSD and relating to the Bonds.

(b)

The Issuing Agent may retire from its assignment or be dismissed by the Issuer,
provided that the Issuer has approved that a commercial bank or securities
institution approved by the CSD accedes as new Issuing Agent at the same time
as the old Issuing Agent retires or is dismissed. If the Issuing Agent is Insolvent,
the Issuer shall immediately appoint a new Issuing Agent, which shall replace
the old Issuing Agent as issuing agent in accordance with these Terms and
Conditions.

No Direct Actions by Bondholders
(a)

A Bondholder may not take any steps whatsoever against the Issuer or with
respect to the Transaction Security or any Guarantee to enforce or recover any
amount due or owing to it pursuant to the Finance Documents, or to initiate,
support or procure the winding-up, dissolution, liquidation, company
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reorganisation (företagsrekonstruktion) or bankruptcy (konkurs) (or its
equivalent in any other jurisdiction) of the Issuer in relation to any of the
liabilities of the Issuer under the Finance Documents.

23.

(b)

Clause 22(a) shall not apply if the Agent has been instructed by the
Bondholders in accordance with the Finance Documents to take certain actions
but fails for any reason to take, or is unable to take (for any reason other than
a failure by a Bondholder to provide documents in accordance with
Clause 20.1(c)), such actions within a reasonable period of time and such
failure or inability is continuing. However, if the failure to take certain actions
is caused by the non-payment by the Issuer of any fee or indemnity due to the
Agent under the Finance Documents or the Agency Agreement or by any
reason described in Clause 20.2(i), such failure must continue for at least forty
(40) Business Days after notice pursuant to Clause 20.2(j) before a Bondholder
may take any action referred to in Clause 22(a).

(c)

The provisions of Clause 22(a) shall not in any way limit an individual
Bondholder’s right to claim and enforce payments which are due to it under
Clause 9.5 (Mandatory repurchase due to a Change of Control Event or Delisting Event (put option)) or other payments which are due by the Issuer to
some but not all Bondholders.

Prescription
(a)

The right to receive repayment of the principal of the Bonds shall be
prescribed and become void ten (10) years from the Redemption Date. The
right to receive payment of interest (excluding any capitalised interest) shall be
prescribed and become void three (3) years from the relevant due date for
payment. The Issuer is entitled to any funds set aside for payments in respect
of which the Bondholders’ right to receive payment has been prescribed and
has become void.

(b)

If a limitation period is duly interrupted in accordance with the Swedish Act on
Limitations (preskriptionslag (1981:130)), a new limitation period of ten (10)
years with respect to the right to receive repayment of the principal of the
Bonds, and of three (3) years with respect to receive payment of interest
(excluding capitalised interest) will commence, in both cases calculated from
the date of interruption of the limitation period, as such date is determined
pursuant to the provisions of the Swedish Act on Limitations.

24.

Notices and Press Releases

24.1

Notices
(a)

Any notice or other communication to be made under or in connection with
the Finance Documents:
(i)

if to the Agent or the Security Agent, shall be given at the address
registered with the Swedish Companies Registration Office
(Bolagsverket);
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24.2

(ii)

if to the Issuer, shall be given at the address registered with the
Swedish Companies Registration Office on the Business Day prior to
dispatch; and

(iii)

if to the Bondholders, shall be given at their addresses as registered
with the CSD, on the Business Day prior to dispatch, and by either
courier delivery or letter for all Bondholders. A Notice to the
Bondholders shall also be published on the websites of the Issuer and
the Agent.

(b)

Any notice or other communication made by one person to another under or
in connection with the Finance Documents shall be sent by way of courier,
personal delivery or letter and will only be effective, in case of courier or
personal delivery, when it has been left at the address specified in
Clause 24.1(a) or, in case of letter, three (3) Business Days after being
deposited postage prepaid in an envelope addressed to the address specified
in Clause 24.1(a).

(c)

Failure to send a notice or other communication to a Bondholder or any defect
in it shall not affect its sufficiency with respect to other Bondholders.

(d)

If an Event of Default is continuing, any notice or other communication made
by the Agent to the Issuer under or in connection with the Finance Documents
may, provided that the Agent deems it necessary in order to preserve the
Bondholders' rights under the Finance Documents, be sent by email and will be
effective on the day of dispatch (unless a delivery failure message was received
by the Agent), save that any notice or other communication sent by email that
is sent after 5.00 pm in the place of receipt shall be deemed only to become
effective on the following day. Any notice or other communication to be sent
by email by the Agent to the Issuer in accordance with this paragraph (c) shall
be sent to the CFO or the CEO of the Issuer, to the email addresses most
recently notified by the Issuer to the Agent.

Press releases
(a)

Any notice that the Issuer or the Agent shall send to the Bondholders pursuant
to Clauses 9.3 (Voluntary total redemption (call option)), 9.4 (Mandatory
partial redemption) 11.1(b), 14.9(c), 16(o), 17(a), 18(a) and 19(c) shall also be
published by way of press release by the Issuer or the Agent, as applicable.

(b)

In addition to Clause 24.2(a), if any information relating to the Bonds or the
Group contained in a notice the Agent may send to the Bondholders under
these Terms and Conditions has not already been made public by way of a
press release, the Agent shall before it sends such information to the
Bondholders give the Issuer the opportunity to issue a press release containing
such information. If the Issuer does not promptly issue a press release and the
Agent considers it necessary to issue a press release containing such
information before it can lawfully send a notice containing such information to
the Bondholders, the Agent shall be entitled to issue such press release.
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25.

26.

Force Majeure and Limitation of Liability
(a)

None of the Agent, the Security Agent or the Issuing Agent shall be held
responsible for any damage arising out of any legal enactment, or any measure
taken by a public authority, or war, strike, lockout, boycott, blockade or any
other similar circumstance (a "Force Majeure Event"). The reservation in
respect of strikes, lockouts, boycotts and blockades applies even if the Agent,
the Security Agent or the Issuing Agent itself takes such measures, or is subject
to such measures.

(b)

The Issuing Agent shall have no liability to the Bondholders if it has observed
reasonable care. The Issuing Agent shall never be responsible for indirect
damage with exception of gross negligence and wilful misconduct.

(c)

Should a Force Majeure Event arise which prevents the Agent, the Security
Agent or the Issuing Agent from taking any action required to comply with
these Terms and Conditions, such action may be postponed until the obstacle
has been removed.

(d)

The provisions in this Clause 25 apply unless they are inconsistent with the
provisions of the Financial Instruments Accounts Act which provisions shall
take precedence.

Governing Law and Jurisdiction
(a)

These Terms and Conditions, and any non-contractual obligations arising out of
or in connection therewith, shall be governed by and construed in accordance
with the laws of Sweden.

(b)

The Issuer submits to the non-exclusive jurisdiction of the City Court of
Stockholm (Stockholms tingsrätt).
______________________________________
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