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IMPORTANT NOTICE: 

This prospectus (the "Prospectus") has been prepared by Cherry AB (publ) (the "Issuer", or the "Company" or together with its direct and indirect subsidiaries 
unless otherwise indicated by the context, the "Group"), a public limited liability company incorporated in Sweden having its headquarters located at the 
address, Blekholmstorget 30, SE-111 64 Stockholm with reg. no. 556210-9909, in relation to the application for the listing of the senior secured callable bonds 
denominated in EUR (the "Bonds") on the corporate bond list on NASDAQ OMX Stockholm Aktiebolag, reg. no. 556420-8394 ("Nasdaq Stockholm"). AGB Sundal 
Collier AB has acted as sole bookrunner in connection with the issue of the Bonds (the "Sole Bookrunner"). This Prospectus has been prepared in accordance 
with the standards and requirements of the Swedish Financial Instruments Trading Act (Sw. lag (1991:980) om handel med finansiella instrument) (the "Trading 
Act") and the Commission Regulation (EC) No. 809/2004 of 29 April 2004 implementing Directive 2003/71/EC as amended by the Directive 2010/73/EC of the 
European Parliament and of the Council (the "Prospectus Regulation"). The Prospectus has been approved and registered by the Swedish Financial Supervisory 
Authority (Sw. Finansinspektionen) (the "SFSA") pursuant to the provisions of Chapter 2, Sections 25 and 26 of the Trading Act. Approval and registration by the 
SFSA does not imply that the SFSA guarantees that the factual information provided in this Prospectus is correct and complete. This Prospectus has been 
prepared in English only and is governed by Swedish law and the courts of Sweden have exclusive jurisdiction to settle any dispute arising out of or in connection 
with this Prospectus. This Prospectus is available at the SFSA’s website (www.fi.se) and the Issuer’s website (www.cherry.se). 
 
Unless otherwise stated or required by context, terms defined in the terms and conditions for the Bonds beginning on page 60 (the "Terms and Conditions") 
shall have the same meaning when used in this Prospectus. 
 
Except where expressly stated otherwise, no information in this Prospectus has been reviewed or audited by the Company’s auditor. Certain financial and other 
numerical information set forth in this Prospectus has been subject to rounding and, as a result, the numerical figures shown as totals in this Prospectus may 
vary slightly from the exact arithmetic aggregation of the figures that precede them. This Prospectus shall be read together with all documents incorporated by 
reference in, and any supplements to, this Prospectus. In this Prospectus, references to "EUR" refer to the single currency introduced at the start of the third 
stage of European Economic and Monetary Union pursuant to the Treaty establishing the European Community, as amended, references to "SEK" refer to 
Swedish krona, and references to "USD" refer to American Dollars. 
 
Investing in bonds is not appropriate for all investors. Each investor should therefore evaluate the suitability of an investment in the Bonds in light of its own 
circumstances. In particular, each investor should: 
 
(a) have sufficient knowledge and experience to carry out an effective evaluation of (i) the Bonds, (ii) the merits and risks of investing in the Bonds, 

and (iii) the information contained or incorporated by reference in the Prospectus or any supplements; 
(b) have access to, and knowledge of, appropriate analytical tools to evaluate in the context of its particular financial situation the investment in the 

Bonds and the impact that such investment will have on the investor’s overall investment portfolio; 
(c) have sufficient financial resources and liquidity to bear all of the risks resulting from an investment in the Bonds, including where principal or 

interest is payable in one or more currencies, or where the currency for principal or interest payments is different from the investor’s own currency; 
(d) understand thoroughly the Terms and Conditions and the other Finance Documents and be familiar with the behaviour of any relevant indices and 

financial markets; and 
(e) be able to evaluate (either alone or with the assistance of a financial adviser) possible scenarios relating to the economy, interest rates and other 

factors that may affect the investment and the investor’s ability to bear the risks. 
 
This Prospectus is not an offer for sale or a solicitation of an offer to purchase the Bonds in any jurisdiction. It has been prepared solely for the purpose of listing 
the Bonds on the corporate bond list on Nasdaq Stockholm. This Prospectus may not be distributed in or into any country where such distribution or disposal 
would require any additional prospectus, registration or additional measures or contrary to the rules and regulations of such jurisdiction. Persons into whose 
possession this Prospectus comes or persons who acquire the Bonds are therefore required to inform themselves about, and to observe, such restrictions. The 
Bonds have not been and will not be registered under the US Securities Act of 1933, as amended (the "Securities Act"), and may not be offered or sold within 
the United States or to, or for the account or benefit of, U.S. persons except pursuant to an exemption from, or in a transaction not subject to, the registration 
requirements of the Securities Act. The Bonds are being offered and sold outside the United States to purchasers who are not, or are not purchasing for the 
account of, U.S. persons in reliance upon Regulation S under the Securities Act. In addition, until 40 days after the later of the commencement of the offering 
and the closing date, an offer or sale of the Bonds within the United States by a dealer may violate the registration requirements of the Securities Act if such 
offer or sale of the Bonds within the United States by a dealer may violate the registration requirements of the Securities Act if such offer or sale is made 
otherwise than pursuant to an exemption from registration under the Securities Act. 
 
The offering is not made to individuals domiciled Australia, Canada, Hong Kong, Japan, Italy the United States (or to any U.S person), or in any other country 
where the offering, sale and delivery of the Bonds may be restricted by law. 
 
This Prospectus may contain forward-looking statements and assumptions regarding future market conditions, operations and results. Such forward-looking 
statements and information are based on the beliefs of the Company’s management or are assumptions based on information available to the Group. The words 
"considers", "intends", "deems", "expects", "anticipates", "plans" and similar expressions indicate some of these forward-looking statements. Other such 
statements may be identified from the context. Any forward-looking statements in this Prospectus involve known and unknown risks, uncertainties and other 
factors which may cause the actual results, performances or achievements of the Group to be materially different from any future results, performances or 
achievements expressed or implied by such forward-looking statements. Further, such forward-looking statements are based on numerous assumptions 
regarding the Group’s present and future business strategies and the environment in which the Group will operate in the future. Although the Company believes 
that the forecasts of, or indications of future results, performances and achievements are based on reasonable assumptions and expectations, they involve 
uncertainties and are subject to certain risks, the occurrence of which could cause actual results to differ materially from those predicted in the forward-looking 
statements and from past results, performances or achievements. Further, actual events and financial outcomes may differ significantly from what is described 
in such statements as a result of the materialisation of risks and other factors affecting the Group’s operations. Such factors of a significant nature are mentioned 
in the section "Risk factors" below.  
 
This Prospectus shall be read together with all documents that are incorporated by reference, see subsection "Documents incorporated by reference" under 
section "Other information" below, and possible supplements to this Prospectus. 
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RISK FACTORS 

Investing in the Bonds involves inherent risks. The financial performance of the Group and its future 
subsidiary ComeOn Malta Ltd (the "Target" and together with its subsidiaries, collectively the "Target 
Group") and the risks associated with its business are important when making a decision on whether 
to invest in the Bonds. A number of risk factors and uncertainties may adversely affect the Group and 
the Target Group. If any of these risks or uncertainties were to materialise, the business, operating 
results and financial position of the Group and the Target Group could be materially and adversely 
affected, which ultimately could affect the Group’s ability to make payments of interest and 
repayments of principal under the Terms and Conditions. In this section, a number of risk factors are 
illustrated, both general risks pertaining to the Group’s and the Target Group's business operations 
and material risks relating to the Bonds as financial instruments. The risks presented herein are not 
exhaustive, and other risks not discussed herein, not currently known or not currently considered to be 
material may also affect the Group’s and Target Group's future operations, performance and financial 
position, and consequently the Group’s ability to meet its obligations under the Terms and Conditions. 
Further, the risk factors are not ranked in order of importance. Potential investors should consider 
carefully the information contained in this section and make an independent evaluation before making 
an investment in the Bonds.  
 

Market specific risks 
 
Political decisions, license requirements and uncertainty regarding future legislation 
Gaming is, on most national markets, strictly regulated by law and all gaming activities are in principle 
subject to some license requirements. The Group and the Target Group's operations are therefore 
influenced to a considerable extent by political decisions and development in legislation. The legal 
situation for online gaming is continuously changing in different geographical markets. Local 
regulations are often in conflict with EU regulations, which creates a conflicting legal situation. There 
is a risk that new interpretations and changes in the application of existing laws and regulations in 
combination with new laws and regulations will have an adverse effect on the Group and the Target 
Group, and that it will become more burdensome and costly for the Group and the Target Group to 
monitor certain national rules on e.g. licensing, VAT, gaming tax and other legal aspects. Thus, there 
is a risk that new interpretations of existing laws and regulations and new laws and regulations will 
have an adverse effect on the Group's and the Target Group's operations, earnings and financial 
position.  
 
There is currently a special committee in Sweden tasked with proposing new laws and regulations 
regarding the Swedish gaming market. There are also potential upcoming legislative changes 
regarding gaming in many other European countries such as e.g. Norway, the Netherlands, Portugal, 
Poland, the Czech Republic and Germany. Proposed changes could include e.g. changes in taxation, an 
obligation to have a national license and possibilities to carry out marketing. There is uncertainty 
surrounding the future legislation of the gaming market, both in Sweden and in other jurisdictions, 
and there is a risk that the outcome of the potential legislative changes will have an adverse effect on 
the Group's and the Target Group's business, earnings or financial position.  
 
Finally, legislation that is applicable directly to consumer services online is currently limited. However, 
the EU is taking measures, e.g. issuing recommendations, to improve and strengthen the consumer 
protection for online gaming. Therefore, there is a risk that new legislation will be introduced for 
online-based operations which will restrict the growth of e-commerce in general and/or online gaming 
in particular. Moreover, there is a risk that this will have an adverse effect, both direct and indirect, 
on the Group's and the Target Group's business, earnings or financial position. 
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The economy, customer trends and negative publicity 
The Group's and the Target Group's revenues are dependent on the customers' gaming activity, which 
in turn is, to some extent, affected by the customers' economic situation and customer trends. Should 
there be a general downturn in the economy, there is a risk that this will lead to a lower disposable 
income for the Group's and the Target Group's customers and that it will have an impact on the gaming 
activity of some of the Group's and the Target Group's customers. Further, should customer 
preferences change, such as e.g. types of games requested, there is a risk that this will lead to lower 
customer activity if the Group and/or the Target Group is not be able to meet the new customer 
preferences. Thus, there is a risk that a general downturn in the economy or changes in customer 
preferences will have an adverse effect on the Group's and/or the Target Group's business, earnings 
or financial performance. 
 
The gaming market is a debated industry and the industry as a whole is dependent on social 
acceptance. There is a risk that factors contributing to the declining acceptance of gaming will have a 
negative effect on the whole gaming industry and thus affect the Group and the Target Group 
adversely. 
 
Competition 
The Group and the Target Group have a large number of competitors, some of whom have greater 
financial and operational resources than the Group and the Target Group. Furthermore, the number 
of competitors on the online gaming market is increasing. There is a risk that an increase in 
competition will lead to increased costs with regards to seeking out new customers, as well as 
retaining current customers. If the Group and/or the Target Group fails to meet the competition from 
new and existing companies, there is a risk that this will have an adverse effect on the Group's and 
the Target Group's business, earnings or financial position. 
 
Decreasing Swedish restaurant casino market 
The Group operates in the Swedish restaurant casino market, which is a market considered as mature 
and characterized by a range of participants in varying sizes. The Group has an established and strong 
position on the market. However, during the last ten years, the number of gaming spots in the 
restaurant casino market have decreased with some 40 per cent. The fact that the allowed maximum 
stake in the restaurant casino business has not been increased, in combination with the Group being 
subject to increased costs, has made some venues unprofitable. The Group's traditional restaurant 
casinos are also being increasingly challenged by gaming on computers or smartphones. Should the 
decreasing trend of the restaurant casino market continue, there is a risk that this will have an adverse 
effect on the Group's business, earnings or financial position.  
 

Risks specific to the Group and the Target Group 
 
Limited due diligence 
A limited due diligence has been conducted in connection with the issue of the Bonds and the 
preparation of these risk factors. The limited review has been made from a high level common sense 
perspective and has been limited in scope and has solely been based on: (i) an interview with the 
management of the Issuer and (ii) review of due diligence reports relating to the Target Group, which 
are limited in content and scope and prepared by advisors to the Group in connection with the 
contemplated acquisition of the Target Group. Thus, there is a risk that there are significant risks 
relating to the Group and the Target Group, their businesses and their legal structures which are not 
fully disclosed below and in the risk factors. 
 
 
 



  6 (100) 

 

Reliability of forecasts  
The forecasts relating to the acquisition of the Target Group have been based on management of the 
Issuer's best estimates of such figures. Further, the forward looking figures relating to the acquisition 
of the Target Group are based on assumptions which could turn out to be incorrect. If the Issuer’s 
projections are inaccurate or budget calculations are incorrect, there is a risk that the Group's results 
of operations and financial results of operations will be materially adversely effected, because the 
Group in such case might not be able to reach estimated figures which will entail lower profits than 
estimated by the Issuer or no profits at all.  
 
There is a risk that the forecasts relating to the acquisition of the Target Group will also prove to be 
inaccurate and the Issuer's future plans for the Target Group will be unsuccessful. If so, there is a risk 
that this will have a material adverse effect on the business, earnings or financial position of the Group.  
 
The acquisition of the Target Group 
The Group's acquisition plan of the Target Group consist of two steps. The first step ("Step 1") has 
already been completed in which the Issuer has acquired 49 % of the Target for a preliminary purchase 
price amounting to approximately EUR 80,000,000 that has been paid to the current owners of the 
Target (the "Sellers"). Of the purchase price, approximately EUR 40,000,000 have been paid in cash 
and approximately EUR 40,000,000 have been paid with shares in the Issuer. Following closing of Step 
1, the preliminary purchase price may be adjusted up or down, depending of the size of net debt and 
net working capital of the Target Group, as set out in a consolidated balance sheet to be drawn up as 
per the closing date of Step 1. The Issuer plans to finance the payment of any additional purchase 
price following the adjustment via excess bond proceeds. However, as the final purchase price has not 
been settled the Group might need to obtain additional financing to finance any additional purchase 
price.    
 
Pursuant to the share purchase agreement relating to Step 1, the Issuer has a call option to purchase 
the remaining 51 % of the shares in the Target (the "Purchaser Call Option") that can be exercised 
between 1 October 2016 and 31 December 2016 ("Step 2"). The purchase price for the shares to be 
purchased by the Issuer in Step 2, provided that the Purchaser Call Option is exercised, will be based 
on the Target Group's EBIT for 2016 and amount to EBIT for 2016 (maximum EBIT to use for the 
calculations is EUR 28,000,000) multiplied by ten, less the purchase price paid by the Issuer for the 
shares acquired in Step 1 and also be subject to net debt and net working capital adjustments. Should 
the Issuer exercise the Purchaser Call Option, the Seller shall be paid in cash and in shares. Should the 
Issuer not get the required approval of the general meeting, and be required to pay for the remaining 
shares with cash, there is a risk that this will have an adverse effect on the acquisition and the liquidity 
and financial position of the Group.  
 
Should the Issuer not exercise the Purchaser Call Option, the Sellers have a re-purchase call option 
(the "Sellers' Call Option") giving the Sellers a right to repurchase the 49 % of the shares in the Target 
acquired by the Issuer in Step 1. The Sellers' Call Option can be exercised between 1 January 2017 and 
31 March 2017. Should the Sellers utilize the Sellers' Call Option, the Sellers shall pay a purchase price 
amounting to EUR 40,000,000 to the Issuer. If not utilized, the Sellers' Call Option expires on 31 March 
2017. Should the Issuer, for any reason (e.g. inability to obtain sufficient financing), decide not to 
utilize the Purchaser Call Option, and the Sellers make use of the Sellers' Call Option, the Seller may 
thus purchase the Issuers shares for a price that is half the size of the purchase price paid by the Issuer 
for the shares acquired by the Issuer in Step 1. This will also trigger an early repayment of the Bonds. 
However, in the event that the Sellers decide not to exercise the Sellers' Call Option, the Issuer will 
remain a minority owner of the Target Group, owning only 49 % of the Target Group. In a position as 
minority owner, the Issuer will not have the corporate control over the Target Group and may thus 
not decide to e.g. resolve upon distribution of dividends why there is a risk that this will have an 



  7 (100) 

 

adverse effect for the Group's ability to use earnings in the Target Group to service debt (i.e. the 
Bonds). However, according to a shareholders' agreement that the parties entered into on closing of 
Step 1 (the "SHA"), the Issuer has a right, should such status-quo occur, to require (and the Sellers 
undertakes to vote in favour of such request) that the Target distributes all funds legally available for 
distribution each year and a veto catalogue set out that the parties must agree on certain major 
decisions regarding the Target Group. However, there is a risk that issues not covered by the veto 
catalog relating to i.e. the management of the Target Group will arise where the Sellers have a 
different view than the Issuer and the Sellers would, with their majority stake, be able to control the 
Target Group and its business. There is a risk that the Issuer's inability to control and resolve upon 
matters for the Target Group will have a material adverse effect on the results of operations or 
financial condition of the Group. The articles of association of the Target contains a pre-emption clause 
that stipulates that shares, before they are sold must be offered to the other owners. Nevertheless, 
there is a risk that the Sellers in the future will sell their shares in the Target Group to a third party 
that has other plans for the business of the Target Group than the Sellers and/or the Group, which, 
depending on the circumstances, will have a material adverse effect on the results of operations or 
financial condition of the Target Group and indirectly the Group. Further, there is a risk that the Sellers 
(or any new party to which the Sellers shares in the Target has been sold), decide not to honour the 
SHA in relation to e.g. voting in favour of distributions. The Issuer would be limited to claim damages 
for such breach. There is a risk that such dispute will be costly, unsuccessful and/or lengthy and that 
it will have a material adverse effect on the results of operations or financial condition of the Group. 
The articles of association of the Target also contains a drag-along clause stating that holders of 50 % 
of the shares, may require the other shareholders to sell their shares to a buyer that the majority 
owner is divesting its shares in the Target to. This means that there is a risk that the Sellers will require 
the Issuer to sell its minority stake to a third party buyer of the Target.  
 
In addition to the purchase price described above, the Issuer shall pay and the Sellers have a right to 
receive an additional purchase price/bonus amounting to (i) EUR 6,000,000, provided that a Polish 
licensce regarding online sportsbook betting has been secured before closing of the Purchaser Call 
Option (the "Poland Bonus") or (ii) if, the Polish sportsbook business is launched prior to the Poland 
Bonus being triggered, an additional purchase price amounting to EBIT for the Target Group's 
sportsbook business during the first eight calendar months from the launch of the business (offering 
sportsbook betting to certain targeted Polish customers) multiplied by ten and calculated in 
accordance with the share purchase agreement (the "Additional Purchase Price"). Management 
estimates that the Additional Purchase Price will not exceed EUR 3,000,000, but this is only an estimate 
which could turn out to be wrong. If the Sellers are entitled to receive the Additional Purchase Price, 
the Sellers have no right to receive the Poland Bonus. The Issuer plans to finance the payment of 
additional bonus/purchase price via excess bond proceeds. However, there is a risk that the Group 
will need to obtain additional financing to finance the Additional Purchase Price/Poland Bonus, 
depending on the financial situation of the Group at the time of payment. If the Issuer is not able to 
secure such financing, there is a risk that a breach of contract will arise leading to disputes. Further, 
there is a risk that such disputes will be costly, unsuccessful and/or lengthy and will have a material 
adverse effect on the results of operations or financial condition of the Group. 
 
Licenses/permits required to conduct the business 
The Group and the Target Group operate in a business that requires permits and licenses to conduct 
business.  
 
The Issuer's subsidiary, PlayCherry Ltd, focused on online casino business, is based in Malta and holds 
a gaming license issued and regulated by the Maltese gaming authority. In addition, PlayCherry Ltd 
holds a licence in the German state of Schleswig-Holstein. Furthermore, the subsidiary/business area 
Yggdrasil, focusing on the development of online casino games, holds licenses in the United Kingdom, 



  8 (100) 

 

Malta and in Curacao (the Curacao license is in the process of termination). In Sweden, the Group's 
Restaurant Casino business requires licenses for each venue from the Swedish Gambling Authority 
(Sw. Lotteriinspektionen). Currently the Group has approximately 260 such licenses from the Swedish 
Gambling Authority. The Group's lottery and sports games are conducted through a separate license 
from Curacao held by the Issuer's subsidiary Red Trading Curacao N.V., however all deposits/payments 
and customer activities are performed from Malta. The sports games operations are currently in the 
process of being transferred from Curacao to Malta.  
 
The Target Group has gaming licenses in Malta, Curacao and the United Kingdom. To be able to 
conduct their business, the Group and the Target Group are dependent on maintaining their licenses, 
permits and certifications, and will possibly need to obtain new licenses, permits and/or certifications 
in other jurisdictions in the future. If so, there is a risk that it will be time-consuming to renew existing 
licenses and certifications and apply for new licenses and certifications and that a diversion of 
management's attention from existing core business will occur. Should the Group and/or the Target 
Group be unable to obtain or retain necessary licenses and/or certifications, there is a risk that this 
will have an adverse effect on the Group and/or the Target Group's business, earnings or financial 
position.  
 
According to the due diligence reports prepared by the Group's legal advisors in connection with the 
acquisition of the Target Group, the Target Group has some issues regarding regulatory compliance:  
 

 In the due diligence report regarding the Target Group's Maltese business, an agreement 
regarding shared conduct of remote gaming business requires, but has not yet obtained, 
approval from the Maltese Gaming Authority. There is a risk that the agreement will trigger 
regulatory action and that this will lead to certain fines.  
 

 According to the due diligence report prepared by the UK legal advisor with regard to the 
Target Group, there is a risk that the Gambling Commission in the UK will claim that the Target 
Group is not conducting business fully in accordance with the applicable license requirements 
in the United Kingdom. There is a risk that this will lead to that the Gambling Commission 
conducts an investigation and take enforcement actions and therefore that fines will be 
imposed on the Target Group. There is a risk that such fines will have an adverse effect on the 
Target Group's, and indirect the Group's, business, earning and financial position.  

 According to the due diligence report prepared by the UK and Maltese legal advisors with 
regard to the Target Group, there is a risk that local authorities will claim that Target Group is 
not conducting its business in full compliance with regulatory requirements and in accordance 
with specific requirements stipulated under national licenses. 

There is a risk that the above issues will result in adverse effects for the Target Group's (and indirectly 
the Group's) business, earnings and financial position. 
 
Lastly, the Group has some issues regarding regulatory compliance with regards to the German state 
of Lower Saxony where Lower Saxony has issued an order against PlayCherry Ltd to cease conducting 
business, as PlayCherry Ltd does not have a license in the state. The Group has challenged the 
prohibition order in court, and the Group has also filed an application to restore the suspensive effect 
of the prohibition order.  
 
Insufficient measures in countries were gaming services are prohibited 
In certain countries it is prohibited to provide gaming services, and in some cases it is prohibited for 
the customers to participate in gaming activities even though the gaming operator is located in 
another country where it has legally been granted a license. The Group does not make any active 
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marketing of its business in these countries but there is a risk that authorities or courts in such 
countries impose fines or other sanctions on the Group. The Group has received a letter from the 
Norwegian Gaming Authority (Nw. Lotteri- og stiftelsetilsynet) regarding non-compliance of certain 
marketing rules and there is a risk that this will result in fines. Therefore, there is also a risk that this 
will have an adverse effect on the Group's business, earnings or financial position. 
 

The Target Group has received notifications from the relevant authorities in several jurisdictions 
(Chile, Belgium, Lithuania, Norway, France and Portugal), with regard to issues such as non-compliance 
with marketing rules, the organization of gambling games and providing games in countries without a 
national license. A website operated by the Target Group has been entered into a list of illegal gaming 
websites in Belgium and the website has subsequently been removed. The Target Group has followed 
the request of the authorities in France, Lithuania, Belgium, Chile and Portugal and ceased to offer 
gaming activities in these countries. There is a risk that a possible failure to comply with the requests 
set out by the relevant authorities will result in possible sanctions from the authorities. There is also 
a risk that it will result in lengthy and costly disputes with the authorities and that this will damage the 
Target Group's brand and result in a diversion of management's attention from existing core business. 
The Target Group is currently involved in disputes with the authorities in three European Union 
countries as further described in the risk factor regarding disputes and litigation. There is a risk that 
the issues of the Target Group will have an adverse effect on the Target Group's, and indirectly the 
Group's, business, earnings or financial position.  

 

Risks related to recent acquisitions  
From time to time, the Issuer may evaluate potential acquisitions that are in line with the Issuer's 
strategic objectives. The Issuer has also made such acquisitions in the past, e.g. the acquisition of 
Moorgate Media Limited, Almor Holding Limited and Norgesspill (all acquired in 2015). There is a risk 
that there are unidentified risks in the recently acquired companies which are unknown to the Issuer. 
Further, there is a risk that such unidentified risks will have an adverse effect on the Group's business, 
earnings or financial position. 
 

There is a potential risk that future acquisitions will result in obligations to pay additional purchase 
price to sellers or obligations to purchase additional shares in companies partially owned by the Issuer, 
possibly affecting the financial position of the Issuer. In relation to the partially owned subsidiary 
Almor Holding Limited (owned to 75 % by the Issuer) the Issuer has a right to purchase remaining 
shares, however, ultimately the previous owner also has a right to sell the shares to the Issuer. The 
right to sell the shares can be exercised by the Seller at the earliest in July 2020. In relation to the 
acquisition of Norgesspill, the Issuer has an obligation to pay an additional purchase price of EUR 
150,000 in 2016. 

 

The Target Group has recently acquired the domain Mobilbet, including other relevant IPR, for a 
purchase price of EUR 7,900,000. There is an earn-out clause in the purchase agreement in addition 
to the purchase price. The earn-out is calculated as 32.5 per cent multiplied by the net revenues for 
the period 1 April 2016 – 31 December 2016, and the maximum earn out amount is EUR 4,100,000. 
There is a risk that the earn-out payment will have an adverse effect on the Target Group's, and 
indirectly the Group's, liquidity and financial position. 

 

There is a risk that the ongoing (i.e. of the Target Group) and the future acquisition activities will 
present certain financial, managerial and operational risks, including diversion of management's 
attention from existing core business, difficulties when integrating or separating businesses from 
existing operations and challenges presented by acquisitions which does not achieve sales levels and 
profitability that justify the investments made. If the ongoing or future acquisitions are not 
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successfully integrated, there is a risk that the Group's business, financial condition and results of 
operations will be adversely affected. Also, there is a risk that future acquisitions will result in dilutive 
issuances of the Group's equity securities, the incurrence of debt, contingent liabilities, amortization 
costs, impairment of goodwill or restructuring charges, any of which will have an effect on the Group's 
business, earnings or financial position.  

 

Risks relating to partially owned subsidiaries 
Some of the Issuer's direct or indirect subsidiaries are not wholly owned by the Issuer, namely Game 
Lounge (owned to 51 % by the Group), Web Resort N.V (owned to 49 % by the Group), Yggdrasil 
Holding Limited (owned to 86 % by the Group) and Almor Holding Ltd (owned to 75 % by the Group). 
Thus, there is a risk that the Issuer does not have full control over these companies and will be 
dependent on third parties (that may have other interests than the Issuer) to resolve upon and 
implement certain decisions and take certain actions regarding such subsidiaries. Further, the Issuer 
must follow the principles of the shareholder's agreements that are in place regarding the partially 
owned subsidiaries. There is a risk that the influence of third party owners will lead to problems in the 
decision-making and will prevent the Group from implementing its plans regarding such subsidiaries, 
which will have an adverse effect on the Group's business, financial position or result of operations. 
 
Technical risks associated with the market and changes in customer behaviour 
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 technical platforms and systems) on an ongoing basis. The customers of the Group 
include both end-users (i.e. consumers) and other gaming companies in their capacity as affiliate 
customers or as customers to Yggdrasil and Game Lounge. There is also changes in the customer 
behaviour and preferences over time, which also requires updated offerings by the Group. A challenge 
is thus to follow the changes in customer behaviour and to adapt the services to meet the customers' 
demands, especially in relation to online gaming. Should the Group and/or the Target Group fail to 
develop or purchase products and services that meets the customer demands, there is a risk that the 
Group and/or the Target Group loses business and revenues to its competitors, which in turn will have 
an adverse effect on the Group's and the Target Group's business, financial position or results of 
operations.  
 
Furthermore, there is a risk that the Group and the Target Group will need to allocate considerable 
resources to upgrade and replace the current technology systems should new technology be brought 
into the market. If the Group and the Target Group are unable to adapt to these technological 
advances in a cost effective and prompt way, there is a risk that this has an adverse effect on the 
Group's and the Target Group's business, earnings or financial position. 
 
Payment solutions 
In order for customers to play online games through the Group and/or the Target Group they are 
required to register and open an account with the Group and/or the Target Group. There is a need for 
the Group and the Target Group to have payment solutions in place that suits their 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. Deposits can be made in different 
currencies through inter alia, debit/credit cards and bank transfers. It is also important for the Group 
and the Target Group that it is easy for the customers to withdraw cash from their accounts. If the 
Group and/or the Target Group fails to offer the payment solutions and withdrawal methods preferred 
by existing and potential customers, there is a risk that the customer will use the services provided by 
the Group and/or the Target Group less frequently. Further, there is a risk that such a development 
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will have an adverse effect on the Group's and the Target Group's business, earnings or financial 
position. 
 
Furthermore, the Group and the Target Group are dependent on the acceptance of payments for 
online gaming by credit card companies, banks and other financial institutions in order to provide its 
services towards 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 gaming in any or all of the countries in which the Group has 
customers, there is a risk that this will have an adverse effect on the Group's and the Target Group's 
business, earnings or financial position.  
 
Cash management, anti-money laundering and fraud 
The Group handles a large number of financial deposits and payments within the ordinary course of 
business, and is therefore exposed to risks relating to money laundering and fraud. The Group is 
furthermore in contact with and handles cash in its restaurant casino business. However, should the 
Group fail to detect fraudulent activities at any of its websites, such as, if a customer's bank or credit 
card is used by a third party, there is a risk that the Group will be obliged to refund the customer. Also, 
there is a risk that such refunds, or similar payments will lead to increased costs that will not be 
covered by the Group's insurance coverage. Further, there is a risk that the Group is subject to robbery 
or theft within its restaurant casino business, which also will have an adverse effect on the Group's 
business, financial position or result of operations.If the Group fails to detect money laundering 
activities there is a risk that this will lead to fines imposed by authorities, or even licenses being 
revoked. 
 

Evidently also the Target Group is subject to the above mentioned risks relating to its online business, 
including anti-money laundering legislation. According to the due diligence reports regarding the 
Target Group, there are potentially shortcomings in the anti-money laundering procedures of the 
Target Group's operations in Malta and the United Kingdom. If the Target Group fails to comply with 
the anti-money laundering legislation there is a risk that it will be subject to fines of and /or a loss of 
license which will have an adverse effect on the Target Group's, and indirectly the Group's, business, 
earnings and financial position. 

 
Risk relating to the Group's IT-systems and gaming platforms  
The Group has developed its own online gaming platform, which is integrated with different gaming 
suppliers, and is dependent on its platform and infrastructure. Yggdrasil delivers games to several 
gaming operators. Like all online services, the Group's systems can suffer from downtime. This can be 
a result of many different reasons, and can be both within and beyond the Group's control. In the 
event of downtime, the Group's sites or products can be partially or completely inaccessible to end 
users, which has an impact on the Group's earnings. Thus, there is a risk that potential interference or 
technical problems with the Group’s servers will result in a loss of earnings, reduced confidence in the 
Group, and possibly claims for damages. 
 
Games and other software important to the Group are being developed by the Group and the Target 
Group. Open source code has been used to some extent when developing software. It is important 
that the Group and the Target Group keeps in mind the limitations and obligations that arise from 
open source codes. According to the Group's management, the Group has no obligation to share or 
provide access of developed software to third parties. The Target Group's obligations regarding open 
source codes has not been confirmed during the course of the due diligence of the Target Group. 
There is a risk that the open source code used, at present or in the future, will limit the Group's and 
the Target Group's right to use software, or that it limits the Group's and the Target Group's ownership 
of developed software. Should any claims for ownership of software, partially or complete ownership, 
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be successful, there is a risk that this will have an adverse effect on the Group's and the Target Group's 
business, earnings or financial position.  
 
Lastly, it is concluded in the due diligence report prepared in connection of the acquisition of the 
Target Group that the applicable employment and consultancy agreements for the software 
developers of the Target Group does not contain sufficient clauses regarding transferring of 
intellectual properties to the Target Group. In the future this may limit the Target Group's right to use 
software, or limit the Target Group's ownership of developed software. Should any claims for 
ownership of software, partially or complete ownership, be successful, there is a risk that this will have 
an adverse effect on the Target Group's and indirectly the Group's business, earnings or financial 
position. 
 
Processing of personal data  
The Group registers, processes, stores and uses personal data in the course of its business on servers 
owned by the Group, located in Malta. The Group also uses cloud services, based in Ireland, for static 
assets distribution. It is of high importance that the Group registers, processes and uses personal data 
in accordance with applicable personal data legislation and requirements.  
 
The legislation and requirements regarding personal data applies also to the Target Group. In the due 
diligence reports prepared in connection with the acquisition of the Target Group, it is mentioned that 
the Target Group has not been fully compliant with applicable data protection legislation. It is also 
mentioned that there has been, to some extent, insufficient information in order for the legal advisors 
to fully determine the Target Group's handling of personal data. Therefore, there is a risk that there 
are other unidentified issues relating to personal data that will have an adverse effect on the Target 
Group, and indirectly the Group.  
 
Non-compliance with applicable data protection legislation could result in fines. There is a risk that 
such fines will have an adverse effect on the Group's and the Target Group's business, earnings or 
financial position. Notable is also that a new European Union regulation regarding personal data will 
enter into force in 2018. The new regulation will include stricter sanctions for breach of the regulation, 
and the fines may amount to the higher of MEUR 20 and four % of the global turnover of the Group 
(in the future also including the Target Group).  
 
Trademarks and domain names 
The Group and the Target Group are currently offering its online gaming services through a number 
of websites which are of particular importance for the business. Trademarks and domain names, are 
important parts of the Group's and the Target Group's business as they are essential to attract users 
and create revenue to the gaming websites. The domains used by the Group or the Target Group are 
either owned by the Group or controlled via agreements entered into with third parties. The Group 
also uses domains owned by the company Web Resorts N.V. which is owned to 49 % by the Group. 
During the course of the due diligence of the Target Group it has been highlighted that some domain 
names and trademarks that the Target Group make use of and claim ownership to, are registered on 
third parties. If the Target Group loses its right to use the relevant trademarks and domain names, this 
could lead to a loss of customers. Furthermore, there are some uncertainties as to who controls and 
owns some of the domain names used by the Target Group. Should it turn out that some of the domain 
names upon which the Target Group or the Group is depended, are not owned or controlled by the 
Target Group or the Group via agreements with third parties, there is a risk that the future use of the 
domain names is not properly secured. Further, should the Group or the Target Group lose important 
domains there is a risk that it will have an adverse effect on the Target Group's, and indirectly the 
Group's, business, earnings or financial position.  
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Given the importance of trademarks and domain names in the Group and the Target Group, there is 
a risk should the Group and/or the Target Group fail to build and maintain its brand perception. A 
decline in the market appeal of the Group and/or the Target Group (including their brands) may 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. There is a risk that this will have an 
adverse effect on the Group's and the Target Group's business, financial position or results of 
operations.  
 
Further, there is a risk that competitors or other third parties could unlawfully seek to use or infringe 
the Group's or the Target 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 or the Target 
Group. Moreover, there is a risk that such actions will result in claims for damages or claims to cease 
using these rights being brought against the Group or the Target Group. Should the claims be 
successful there is a risk that they will have an adverse effect on the Group's or the Target Group's 
business, financial position or results of operations. 
 
Customer agreements  
Most of the Group's customer agreements with owners of restaurants or nightclubs in the Group's 
restaurant casino-business, contain a provision stating that the customer may terminate the 
agreement if the premises, i.e. the nightclub or the restaurant in which the business is conducted, is 
transferred, sold or if the operation of the business is taken over by another operator. Therefore, even 
if the Group enters into long term agreements, there is a risk that that the contractual relationship 
will not last during the term of the agreement. If the Group loses a very large number of these 
agreements there is a risk that this will have a significant adverse effect on the Group's business, 
earnings or financial position.  
 
Further, the Group and the Target Group have entered into several other material and temporary 
customer agreements. There is a risk that some of these will be terminated for reasons unknown to 
the Group and the Target Group. If the Group and/or the Target Group loses a large number of these 
agreements at the same time and are not able to replace the agreements with new customers, there 
is a risk that this will have a significant adverse effect on the Group's and the Target Group's business, 
earnings or financial position. 
 
Dependency on cooperation partners, service providers and white label agreements 
The Group and the Target Group have entered into agreements with several suppliers within gaming 
and payment solutions, which are of significant importance for the Group's and the Target Group's 
online gaming business. Further, the Group and the Target Group uses consultants and cooperation 
partners for developments, operations and marketing of their online business. If any of the suppliers, 
cooperation partners or consultants do not fulfil its commitments towards the Group and/or the 
Target Group or if the agreements with such third parties would be terminated by the counterparties, 
there is a risk that this will have an adverse effect on the Group's and the Target Group's business, 
earnings or financial position.  
 
In addition, the Group and the Target Group have entered into agreements with companies that 
provides so called affiliate services. Such companies directs traffic (i.e. potential revenue) to the 
websites operated by the Group and the Target Group. Should these companies be unsuccessful in 
their marketing, there is a risk that this will an adverse effect on the Group's and the Target Group's 
business, earnings or financial position.  
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Dependency on agreements with competitors 
The Group conducts gaming development business through its subsidiary Yggdrasil and this business 
is deemed as material to the Group. Yggdrasil develops and operates lottery and casino games from 
its own game servers and provides its services via agreements with gaming operators. Further, the 
Group also conducts affiliate business through the partially owned subsidiary Game Lounge (51 % of 
the shares are owned by the Group). Game Lounge focuses on finding new customers to different 
gaming operators via several websites. The Group operates the businesses of Yggdrasil and Game 
Lounge as separate units that have their own board of directors and management.  
 
Both Game Lounge and Yggdrasil are suppliers to several of the Group's competitors. There is a risk 
that major customers of Game Lounge and Yggdrasil terminate the agreements with Game Lounge 
and/or Yggdrasil to avoid benefitting the Group's competing business. If several of Game Lounge 
and/or Yggdrasil's major customers choose to terminate the business there is a risk that this will have 
an adverse effect on the Group's business, earnings or financial position. 
 
Since some of the customers of Yggdrasil and Game Lounge are the Group's competitors, there are 
various risks relating to the sharing of information about the competitors in relation to competition 
legislation. Should there be any breaches of competition laws there is a risk that this will have a 
significant adverse effect on the Group's business, earnings or financial position.  
 
Change of control provisions in agreements of the Target Group 

Several of the Target Group's supplier, commercial and IT agreements contain various types of change 
of control provisions. There is a risk that these provisions will be triggered by the contemplated 
acquisition of the Target Group. 

 

Examples of such agreements include licensing agreements, software license and services 
agreements, payment agreements, merchant and disbursement agreements. Several of the supplier 
agreements are considered material and are entered into with material suppliers. In addition, one of 
the Target Group's lease agreements for office premises also contains a change of control provision. 
The actual risk of termination due to a change of control is to a large extent dependent on the Target 
Group's commercial relationship with the counterparties, the counterparties dependency on the 
Target Group and whether or not the relevant counterparties approve of the Group as a new indirect 
counterparty. In respect of the change of control clauses identified in the due diligence of the Target 
Group, the Group's advisors, have in several cases recommended that consent is obtained from the 
relevant counterparties and the share purchase agreement regarding the Target Group, entered into 
between the Issuer and the Sellers, contains a provision stating that the Sellers and the Issuer shall 
cooperate in good faith and use commercially reasonable endeavours to notify counterparties to 
agreements entered into by the Target Group about the transaction with the aim to ensure that no 
such counterparty ceases doing business with the Target Group or requests termination or 
amendment to the agreements as a result of the transaction. However, it is not certain that the Sellers 
and the Target Group manage to agree on which counterparties to seek consent from and there is also 
a risk that the counterparties will refuse to give their consent and terminate or request renegotiation 
of the agreement in connection with the consent requests. Should one or several of the material 
agreements terminate or be renegotiated on less favourable terms for the Target Group, there is a 
risk that this will have a significant adverse effect on the Target Group's, and indirectly the Group's, 
business, earnings or financial position.  

 

Dependency on key employees 
Both the Group and the Target Group are dependent on the knowledge, experience and commitment 
of their employees, and to some extent consultants, for continued development. Furthermore, there 
is an ongoing need of recruiting and retaining staff with a high level of technical experience and 
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expertise of the online gaming industry and the development of games and related technology. The 
Group as well as the Target Group are also dependent on key individuals at management level, 
including in their subsidiaries. Should the Group or the Target Group lose key individuals, there is a 
risk that this will a significant adverse effect on the Group's and the Target Group's business, earnings 
and financial position. 
 
Employment related issues in the Target Group 
Employment related issues have been raised in connection with the due diligence of the Target Group. 
Such issues include employment related tax exposure, deficiencies in employment contracts, in some 
cases breaches of working time regulations and unlawful deduction of wages. There is a risk that the 
abovementioned issues will have negative effects on the Target Group's, and indirectly the Group's, 
financial position.  
 
Disputes and litigations 
As of the date of this Prospectus, the Group is not involved in any material disputes. However, there 
is a risk that the Group will become involved in disputes or subject to other litigation in the future. If 
so, there is a risk that eventual negative outcomes of such disputes will have a negative effect on the 
Group's business, earnings or financial position.  
 
People who suffer from an addiction to gaming may sue companies within the Group or the Target 
Group as a result of their gaming abuse. There is a risk for claims relating to gaming abuse and even if 
such claims were overruled, there is a risk that they will give rise to substantial legal costs and possibly 
a loss of confidence in the Group or the Target Group which by extension impose a risk of leading to 
a reduction in earnings. Also, there is a risk that cooperation agreements with partners and customers 
will result in legal disputes and applications for summons. 
 
The Target Group is currently involved in three pending disputes with authorities in different European 
Union countries, namely Spain (the Spanish Gaming Authority), Poland (Fortuna) and the Netherlands 
(the Dutch Gaming Authority). Two of the authorities have claimed fines amounting to approximately 
EUR 180,000 and EUR 100,000, respectively. Both fines have been settled. The amount of any fines 
potentially to be issued in relation to the third dispute is still unknown. Any fines, penalties, legal fees 
or similar costs resulting from these disputes will, pursuant to an indemnity in the share purchase 
agreement entered into between the Sellers and the Issuer, be borne by the Sellers. As a consequence 
of the disputes, the Target Group has stopped offering its services to customers in Spain and ceased 
offering Sportsbook services in Poland and there is a risk that they will not be able to resume business 
in these countries. Based on the information provided regarding the disputes and the situations at 
hand, there is a risk that the disputes can cause unknown negative consequences for the Target Group. 
There is thus a risk that the pending disputes will have an adverse effect on the Target Group's, and 
indirectly the Group's, business, earnings or financial position.  
 
Lastly, the German state of Lower Saxony has issued an order against PlayCherry Ltd to cease 
conducting business, as PlayCherry Ltd does not have a license in the state. The Group has challenged 
the prohibition order in court, and the Group has also filed an application to restore the suspensive 
effect of the prohibition order. Should the Group fail in challenging prohibition order there is a risk 
that it will result in fines and/or criminal sanctions against management in PlayCherry Ltd.  
 
Insurance cover 
Group and the Target Group have insurance coverage, but there is a risk that the scope of the coverage 
will not cover all risks that materialize and that the total amount of the Group’s and the Target Group's 
losses will be not be compensated for in case of damages. Further, certain types of losses are 
uninsurable and cannot be covered by insurance. If a loss is not covered by the insurance, there is a 
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risk that Group and the Target Group will be required to pay for such losses, damages and liabilities 
which will adversely affect its business, earnings or financial position.  
 
Transaction and exchange rate risks in the cash flow, income statement and balance sheet 
The Group and the Target 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 and the Target 
Group's business, earnings or financial position.   
 

Counterparty risk, credit risk and liquidity risk 
The Group is to some extent exposed to credit risk e.g. in relation to the restaurant casino segment as 
the Group issues loans, known as restaurant loans, to some of its customers. There is a risk that the 
Group's existing and potential customers will end up in a financial situation where they are unable to 
make payments on time or are otherwise unable or unwilling to perform their obligations. The current 
outstanding restaurant loans amounts to approximately SEK 6,000,000.  
 
In addition, the Group and the Target Group bears a liquidity risk in its online gaming business as it is 
necessary to keep enough cash reserves to be able to transfer the customers' player balances back to 
the customers when so required by the customers. In addition to that, the Group and the Target Group 
are also required to keep enough cash reserves for possible price money, such as jackpots. Both the 
Target Group and the Group need to keep enough funds to cover player and jackpot liabilities to retain 
their license in Malta. If any of the Group's customers end up in a financial situation where they are 
unable to make payments on time or are otherwise unable or unwilling to perform their obligations  
it will have an adverse effect on the Group's and the Target Group's business, earnings or financial 
position.   
 
Risks regarding "pooled jackpots" 
The Group and the Target Group provides games with "pooled jackpots". The pooled jackpots are 
financed by several gaming providers and are based on the result for a certain game, and the 
responsibility to pay out such pooled jackpots shall in accordance with the terms of the game remain 
with the gaming provider that offset the amount. A gaming provider could, due to financial difficulties 
or otherwise, be unable to pay out a pooled jackpot amount and there is a risk that the Group and the 
Target Group would then be exposed to negative publicity which in turn poses a risk of an adverse 
effect on the Group's and the Target Group's business, financial position or results of operations.  
 
Additional financing  
Investments, both future investments and investments already made that may require financing over 
and above the initial estimations (see e.g. general risk factor regarding acquisitions above and the 
specific risk factor regarding the acquisition of the Target Group), may need to be financed with 
additional financing such as taking new loans or issuing new equity. Access to additional financing is 
dependent on various factors, such as market conditions, the Group's creditworthiness and overall 
access to credit on the finance markets. Some of these factors are beyond the Group's control. There 
is a risk that the Group will be unsuccessful in procuring sufficient financing on favourable terms or in 
obtaining financing at all. If so, there is a risk that this will have an adverse effect on the Group's 
business, financial position or results of operations. 
 
Tax-related risks 
The Group conducts business through its subsidiaries in Malta, Poland, Curacao, Gibraltar and Sweden, 
and the Group believes that its intra-group transactions are carried out in accordance with applicable 
tax and other regulations. The Group's interpretation of applicable laws, provisions and judicial 
practice could prove to be incorrect or such laws, provisions and practice could be changed, potentially 
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with retroactive effect. If a change in legislation or practice or should the relevant tax authority 
challenge the Group's interpretation of applicable laws, there is a risk that the Group's tax liabilities 
will increase and/or lead to sanctions by the tax authorities. If so, there is a risk that this will have an 
adverse effect on the Group's business, earnings and financial position 
 
The review of the Target Group performed by the Group's advisors have highlighted that the Target 
Group has not been paying certain VAT and turnover tax in two European countries (including 
Germany) and also other VAT exposures have been identified. The share purchase agreement 
between the Sellers and the Issuer includes indemnities pursuant to which the Sellers shall bear the 
responsibility for the tax exposure relating to the tax issues identified in relation to the two European 
countries for the period before the Issuer acquisition of 49 % of the Target Group. There is however a 
risk that further non indemnified risks are revealed and that the warranties in the share purchase 
agreement are not sufficient to protect the Group from such exposure. Should future tax exposure 
arise, there is a risk that this will have an adverse effect on the Target Group's, and indirectly the 
Group's, financial position.  
 

Risks relating to the Bonds 
 
Credit risks 
Investors in the Bonds carry a credit risk towards the Group. The investor's ability to receive payment 
under the Bonds is therefore dependent on the Group'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. 
The Group's financial position is affected by several factors of which some have been mentioned 
above. 
 
There is a risk that an increased credit risk will cause the market to charge the Bonds a higher risk 
premium, which will affect the Bonds' value negatively. Another aspect of the credit risk is that 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. 
 
Refinancing risk 
There is a risk that the Issuer will be required to refinance certain or all of its outstanding debt, 
including the Bonds. The Issuer's ability to successfully refinance its debts is dependent on 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, there is a risk that this will have a material adverse effect on the Group's business, 
financial condition and results of operations and on the bondholders' recovery under the Bonds. 
 
Liquidity risks 
There is a risk that a liquid market for trading in the Bonds will not exist or is maintained even after 
the Bonds are listed. There is a risk that this will result in that the holders 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. Also, there is a risk that lack of liquidity in the market will have a 
negative impact on the market value of the Bonds. Furthermore, there is a risk that the nominal value 
of the Bonds will not be indicative compared to the market price of the Bonds if the Bonds are 
admitted for trading on the regulated market. 
 
It should also be noted that during a given time period there is a risk that it will be difficult or 
impossible to sell the Bonds (at all or at reasonable terms) due to, for example, severe price 
fluctuations, close down of the relevant market or trade restrictions imposed on the market. 
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The market price of the Bonds may be volatile 
The market price of the Bonds 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 Bonds, 
as well as other factors. In addition, in recent years the global financial markets have experienced 
significant price and volume fluctuations. Should this be repeated in the future there is a risk that it 
will adversely affect the market price of the Bonds without regard to the Group's operating results, 
financial condition or prospects. 
 
Interest rate risk 
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 will be 
adversely affected by changes in market interest rates. 
 
Ability to service debt 
The Issuer's ability to service its debt under the Bonds will depend upon, among other things, the 
Group's 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. 
 
Risks relating to the transaction security 
The Group's obligations towards the bondholders under the Bonds are secured, but there is risk that 
the proceeds of any enforcement sale of the security assets will be insufficient to satisfy all amounts 
then owed to the bondholders. Furthermore, if the Issuer issues additional Bonds, there is a risk that 
the security position of the current bondholders will be impaired. 
 
The bondholders will be represented by the Security Agent 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, there is a risk that the 
Security Agent will act in a manner that is not preferable to the bondholders. 
 
The Security Agent is entitled to enter into agreements with the Issuer or a third party or take any 
other actions necessary for the purpose of maintaining, releasing or enforcing the transaction security 
or for the purpose of settling, among others, the bondholders' rights to the security. 
 
There is a risk that transaction security granted to secure the Bonds will be unenforceable or 
enforcement of the security will be delayed according to Swedish law or any other applicable laws. 
The enforceability of the transaction security may be subject to a certain degree of uncertainty. 
Applicable law may require that a security interest in certain assets can only be properly perfected 
and its priority retained through certain actions undertaken by the secured party or the security 
provider. Thus, there is a risk that the transaction security will not be perfected if the security agent 
or the relevant security provider is not able to or does not take the actions necessary to perfect or 
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maintain the perfection of any such security. Furthermore, there is a risk that failure will result in the 
invalidity of the relevant transaction security or adversely affect the priority of such security interest 
in favor of third parties, including a trustee in bankruptcy and other creditors who claim a security 
interest in the same transaction security.  
 
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 was unenforceable, there is a risk that the 
bondholders will find it difficult or impossible to recover the amounts owed to them under the Bonds. 
Therefore, there is a risk that the security granted in respect of the Bonds will 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 will be delayed due to any inability to sell the security 
assets in a timely and efficient manner.  
 
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 will 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, the 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 will decline over 
time. 
 
Furthermore, the value of the pledge over the intercompany loans granted by the Issuer to certain 
subsidiaries are dependent on the financial position of those subsidiaries which, in an enforcement 
situation, is likely to have already been adversely affected. Should a debtor be unable to repay its debt 
obligations upon an enforcement of a pledge over an intercompany loan, there is a risk that the 
bondholders will not recover the full or any value of the security granted over such intercompany loan. 
 
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. 
 
Moreover, according to the articles of association of the Target, a shareholder of the Target may not 
without the prior written consent of all the other shareholders sell, assign, give, pledge or otherwise 
transfer by way of security any shares held by it. Upon the occurrence of an enforcement of the pledge 
over the shares issued in the Target, there is a risk that these transfer restrictions will negatively affect 
the value of the security granted over such shares, thereby negatively affecting the bondholders' 
recovery in an enforcement situation.  
 
Security over assets granted to third parties  
There is a risk that the Issuer and the subsidiaries will subject to certain limitations from time to time 
incur additional financial indebtedness and provide additional security for such indebtedness. In the 
event of bankruptcy, re-organization or winding-up of the Issuer, the bondholders will be 
subordinated in right of payment out of the assets being subject to security. For information on similar 
events of a subsidiary, please refer to the risk factor "Insolvency of subsidiaries and structural 
subordination". 
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Risks related to early redemption 
Under the terms and conditions for the Bonds the Issuer has reserved the possibility to redeem all 
outstanding Bonds before the final redemption date. If the Bonds are redeemed before the final 
redemption date, the bondholders have the right to receive an early redemption amount which 
exceeds the nominal amount in accordance with the terms and conditions for the Bonds. However, 
there is a risk that the market value of the Bonds is higher than the early redemption amount and that 
it will not be possible for bondholders to reinvest such proceeds at an effective interest rate as high 
as the interest rate on the Bonds and will only be able to do so at a significantly lower rate. It is further 
possible that the Issuer will not have sufficient funds at the time of the mandatory prepayment to 
make the required redemption of Bonds. 
 
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 or enforcing any security granted by 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 a 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 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.  
 
There is a risk that the failure by a trustee to perform its duties and obligations properly or at all will 
adversely affect the enforcement of the rights of the bondholders due to, for example, inability to 
receive any or all amounts payable from the transaction security in a timely and efficient manner.  
 
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 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 the agency agreement, and there is no specific legislation or market practice in Sweden (under 
which laws the terms and conditions for the Bonds are governed) which would 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. Under the terms and conditions for the Bonds, the funds collected by 
the Agent as the representative of the holders of the Bonds must be held separately from the funds 
of the Agent and be treated as escrow funds to ensure that in the event of the Agent's bankruptcy, 
such funds can be separated for the benefit of the holders of the Bonds. In the event the Agent would 
fail to separate the funds in an appropriate manner, there is a risk that the funds will be included in 
the Agent's bankruptcy estate. 
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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 that the successor Agent would breach its obligations under the above documents or that 
insolvency proceedings would be initiated against it. 
 
There is a risk that 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. 
 
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 Bonds 
The Bonds 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 holder of the Bonds may not offer 
or sell the Bonds in the United States. The Issuer has not undertaken to register the Bonds under the 
U.S. Securities Act or any U.S. state securities laws or to effect any exchange offer for the Bonds in the 
future. Furthermore, the Issuer has not registered the Bonds under any other country's securities laws. 
Each potential investor should read the discussion under the heading "Important information" for 
further information about the transfer restrictions that apply to the Bonds. It is the bondholder's 
obligation to ensure that the offers and sales of Bonds comply with all applicable securities laws. 
Restrictions relating to the transferability of the Bonds could have a negative effect for some of the 
bondholders. 
 
Amendments to the Bonds in the bondholders' meetings bind all bondholders 
The terms and conditions will 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 will 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. 
 
Change of law 
The terms and conditions of the Bonds are governed by Swedish law in effect as at the date of issue 
of the Bonds. There is a risk that possible judicial decisions or changes to Swedish law or administrative 
practice after the date of issue of the Bonds have a negative impact for the holders of Bonds. 
 

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 related to the operation of and the 
ownership in the subsidiaries to enable it to make payments under the Bonds. The Issuer's subsidiaries 
are legally separate and distinct from the Issuer and have no obligation to pay amounts due with 
respect to the Issuer's obligations and commitments, including the Bonds, or to make funds available 
for such payments. The ability of the Issuer's subsidiaries to make such payments to the Issuer is 
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subject to, among other things, the availability of funds. Should the Issuer not receive sufficient 
income from its subsidiaries, there is a risk that the investor's ability to receive payment under the 
terms and conditions for the Bonds will be adversely affected. 
 
Insolvency of subsidiaries and structural subordination 
In the event of insolvency, liquidation or a similar event relating to one of the Issuer's subsidiaries, all 
creditors of such subsidiary would be entitled to payment in full out of the assets of such company 
before the Issuer, as a shareholder, would be entitled to any payments. There is a risk that defaults 
by, or the insolvency of, subsidiaries of the Issuer will result in the obligation of the Issuer to make 
payments under financial or performance guarantees in respect of such companies' obligations or the 
occurrence of cross defaults on certain borrowings of the Group. The Issuer and its assets would not 
be protected from any actions by the creditors of a subsidiary, whether under bankruptcy law, by 
contract or otherwise. 
 
Further, the Group operates in various jurisdictions and in the event of bankruptcy, insolvency, 
liquidation, dissolution, reorganization or similar proceedings involving the Issuer or any of its 
subsidiaries, bankruptcy laws other than those of Sweden could apply. The outcome of insolvency 
proceedings in foreign jurisdictions is difficult to predict and therefore implies a risk of having a 
material and adverse effect on the potential recovery in such proceedings. 
 
Further, the Group operates in various jurisdictions and in the event of bankruptcy, insolvency, 
liquidation, dissolution, reorganization or similar proceedings involving the Issuer or any of its 
subsidiaries, bankruptcy laws other than those of Sweden could apply. The outcome of insolvency 
proceedings in foreign jurisdictions is difficult to predict and therefore there is a risk that such 
proceedings will have a material and adverse effect on the potential recovery. 
 
Risks relating to the clearing and settlement in Euroclear Sweden AB's book-entry system 
The Bonds will be affiliated to Euroclear Sweden AB's account-based system, and no physical notes 
will be issued. Clearing and settlement relating to the Bonds 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.   
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THE BONDS IN BRIEF 

The following summary contains basic information about the Bonds. It is not intended to be complete 
and it is subject to important limitations and exceptions. Potential investors should therefore carefully 
consider this Prospectus as a whole, including documents incorporated by reference, before a decision 
is made to invest in the Bonds. For a more complete understanding of the Bonds, including certain 
definitions of terms used in this summary, see the Terms and Conditions. 
 

Issuer......................................  Cherry AB (publ). 
 

Bonds Offered .......................  EUR 50,000,000 in aggregate principal amount of senior 
secured callable bonds due 11 July 2020. 
 

Number of Bonds  .................  500. 
 

ISIN .........................................  SE0008321616. 
 

Issue Date .............................  11 July 2016. 
 

Issue Price .............................  100 per cent. 
 

Interest Rates .......................  Interest on the Bonds will be paid at a floating rate of 
three-month EURIBOR plus 9.00 per cent. per annum. 
 

Interest Payment Dates .......  11 January, 11 April, 11 July, and 11 October of each year 
commencing on 11 October 2016. Interest will accrue from 
(but excluding) the Issue Date. 
  

Nominal Amount ................  The Bonds will have a nominal amount of EUR 100,000 and 
the minimum permissible investment in the Bonds is EUR 
100,000. 
 

Status of the Bonds .............  The Bonds are denominated in EUR and each Bond is 
constituted by the Terms and Conditions. The Issuer 
undertakes to make payments in relation to the Bonds and 
to comply with the Terms and Conditions. 
 
The Bonds constitute direct, general, unconditional, 
unsubordinated and secured obligations of the Issuer and 

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

Security ..............................  The Bonds are secured by various security interests as set 
out in the definition of "Security Documents" in Clause 1.1 
(Definitions) of the Terms and Conditions. 

 
Call Option ..........................  The Issuer has the right to redeem outstanding Bonds in 

full at any time at the (i) Make Whole Amount if the Bonds 
are redeemed before the date falling 24 months from the 
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first Issue Date or (ii) Call Option Amount if the Bonds are 
redeemed on or after the date falling 24 months from the 
first Issue Date, in accordance with Clause 9.3 (Voluntary 
Total Redemption (call option)) of the Terms and 
Conditions.  
 

Call Option Amount ............  Call Option Amount means: 
 

(a) 104.50 per cent. of the Outstanding 
Nominal Amount, together with accrued 
but unpaid interest, if the Call Option is 
exercised on or after the date falling 24 
months after the first Issue Date to, but 
not including, the date falling 30 months 
after the first Issue Date; 
 

(b) 103.15 per cent. of the Outstanding 
Nominal Amount, together with accrued 
but unpaid interest, if the Call Option is 
exercised on or after the date falling 30 
months after the first Issue Date to, but 
not including, the date falling 36 months 
after the first Issue Date; 
 

(c) 101.80 per cent. of the Outstanding 
Nominal Amount, together with accrued 
but unpaid interest, if the Call Option is 
exercised on or after the date falling 36 
months after the first Issue Date to, but 
not including, the date falling 42 months 
after the first Issue Date; and 
 

(d) 100.45 per cent. of the Outstanding 
Nominal Amount, together with accrued 
but unpaid interest, if the Call Option is 
exercised on or after the date falling 42 
months after the first Issue Date to, but 
not including, the Final Redemption Date. 
 

Make Whole Amount ..........  Means a price equivalent to the sum of: 
 

(a) the present value on the relevant record 
date of 104.50 per cent. of the 
Outstanding Nominal Amount as if such 
payment originally should have taken 
place on the First Call Date; and  

(b) the present value on the relevant record 
date of the remaining coupon payments 
(assuming that the interest rate for the 
period from the relevant redemption date 
to the First Call Date will be equal to the 
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interpolated EUR mid-swap rate for the 
remaining term from the redemption date 
until the First Call Date plus the Floating 
Rate Margin), 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 German 
government bond rate (i.e. comparable to the 
remaining duration of the Bonds until the First 
Call Date) and where “relevant record date” shall 
mean a date agreed upon between the Agent, the 
CSD and the Issuer in connection with such 
repayment.  

 
Final Maturity Date .............  11 July 2020. 

 
Change of 
Control................. 
 

Upon a Change of Control 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 per cent.  
 

Change of Control Event ......  
 
 
 
 
 
 
 
 
 
 
Certain Covenants ................  

means the occurrence of an event or series of events 
whereby (i) the shares of the Issuer cease to be listed on 
an MTF or a Regulated Market, or (ii) one or more persons, 
acting together, acquire control over the Issuer or the 
Target Company and where "control" means (a) acquiring 
or controlling, directly or indirectly, more than 50 per cent. 
of the voting shares of the Issuer, or (b) 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. 
 
The Terms and Conditions contain a number of covenants 
which restrict the ability of the Issuer and other Group 
Companies, including, inter alia: 
 

 restrictions on making any changes to the nature 
of their business; 
 

 a negative pledge, restricting the granting of 
security on Financial Indebtedness (as defined in 
the Terms and Conditions); 

 

 restrictions on the incurrence of Financial 
Indebtedness (as defined in the Terms and 
Conditions); and 
 

 limitations on the making of distributions and 
disposal of assets. 
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The Terms and Conditions contain incurrence covenants 
which govern the ability of the Issuer and the other Group 
Companies to incur additional debt. 
 
In addition the issuer shall ensure that at all times:  
 

(a) the Interest Cover Ratio is at least 2.75:1; 
and 

(b) the Net Interest Bearing Debt to EBITDA: 

(i) from the First Issue Date up until 
the date falling two years from the 
First Issue Date, is not greater than 
5.00:1; 

(ii) from the date falling two years 
from the First Issue Date up until 
the date falling three years from 
the First Issue Date, is not greater 
than 4.50:1; and 

(iii) from the date falling three years 
from the First Issue Date up until 
the Final Redemption Date, is not 
greater than 4.00:1. 

calculated in accordance with the 
calculation principles set out in Clause 
13.4 (Calculation Adjustments) of the 
Terms and Conditions, on a consolidated 
basis and based on the most recently 
delivered Financial Report. 

 
Each of these covenants is subject to significant exceptions 
and qualifications, see the Terms and Conditions.  

  
Use of Proceeds ..................  The Net Proceeds from the issuance of the Initial Bonds 

were applied to (i) finance the acquisition of the Initial 
Target Shares (together with the Initial Share Issue), and 
(ii) pay Transaction Costs. 
 
The Net Proceeds from the issuance of the First 
Subsequent Bonds shall be applied to (i) finance the 
acquisition of the Additional Target Shares (together with 
the Additional Share Issue), (ii) pay Transaction Costs, and 
(iii) refinance the Refinancing Debt. 
 
The Net Proceeds from the issuance of the Further 
Subsequent Bonds shall be applied to finance general 
corporate purposes of the Group, including acquisitions. 
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Listing .................................  Application has been made to list the Bonds on Nasdaq 

Stockholm. 
 

Agent ..................................  Nordic Trustee & Agency AB (publ). 
 

Security Agent ....................  Nordic Trustee & Agency AB (publ). 
 

Issuing Agent ......................  ABG Sundal Collier ASA. 
 

Governing Law of the Bonds  Swedish law. 
 

Risk Factors .........................  Investing in the Bonds involves substantial risks and 
prospective investors should refer to the section "Risk 
Factors" for a description of certain factors that they 
should carefully consider before deciding to invest in the 
Bonds. 
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STATEMENT OF RESPONSIBILITY 

The issuance of the Bonds was authorised by resolutions taken by the board of directors of the Issuer 
on 29 June 2016, and was subsequently issued by the Issuer on 11 July 2016. This Prospectus has been 
prepared in connection with the Issuer’s application to list the Bonds on the corporate bond list of 
Nasdaq Stockholm, in accordance with the Commission Regulation (EC) No. 809/2004 of 29 April 2004 
implementing Directive 2003/71/EC as amended by the Directive 2010/73/EC of the European 
Parliament and of the Council and Chapter 2 of the Trading Act. 
 
The Issuer is responsible for the information given in this Prospectus. The Issuer is the source of all 
company specific data contained in this Prospectus and the Lead Manager has conducted no efforts 
to confirm or verify the information supplied by the Issuer. The Issuer confirms that, having taken all 
reasonable care to ensure that such is the case, the information contained in this Prospectus is, to the 
best of the Issuer’s knowledge, in accordance with the facts and contains no omissions likely to affect 
its import. Any information in this Prospectus and in the documents incorporated by reference which 
derive from third parties has, as far as the Issuer is aware and can be judged on the basis of other 
information made public by that third party, been correctly represented and no information has been 
omitted which may serve to render the information misleading or incorrect. The board of directors 
confirms that, having taken all reasonable care to ensure that such is the case, the information in this 
Prospectus is, to the best of the board of directors’ knowledge, in accordance with the facts and 
contains no omission likely to affect its import. 
 
 
8 September 2016 
 
Cherry AB (publ) 
 
The board of directors 
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DESCRIPTION OF MATERIAL AGREEMENTS 

The following is a summary of the material terms of material agreements to which the Issuer is a party 
and considered as outside of the ordinary course of business. The following summaries do not purport 
to describe all of the applicable terms and conditions of such arrangements. 
 

Material agreements 

Share purchase agreement 

 

The current owners of ComeOn Malta Ltd (the "Sellers") and the Issuer entered into a share purchase 
agreement on 2 May 2016 regarding the Issuer's acquisition of 49 % of the shares in ComeOn Malta 
Ltd. The acquisition was completed on 20 July 2016. Further, the share purchase agreement stipulates 
that the Issuer has the Purchaser Call Option, a call option to purchase the remaining 51 % of the 
shares in ComeOn (the "Remaining Shares") that can be exercised between 1 October 2016 and 31 
December 2016. The purchase price for the Remaining Shares shall be determined in accordance with 
the share purchase agreement. The purchase price for the Remaining Shares shall be paid with shares 
issued by the Issuer and cash. Shares issued by the Issuer shall represent at least 40 % and up to 60 % 
of the purchase price for the Remaining Shares and the remaining part of the purchase price for the 
Remaining Shares shall be paid in cash (however, if the Issuer is not able to obtain financing due to 
market conditions (such market conditions to be evidenced by a written opinion by a well reputed 
third party financial advisor), shares issued by the Issuer may represent 100 % the purchase price for 
the Remaining Shares). Should the Issuer not exercise the Purchaser Call Option, the Sellers have the 
Sellers Call Option, a re-purchase call option, giving the Sellers a right to repurchase the 49 % of the 
shares in ComeOn acquired by the Issuer in the first step. The Sellers Call Option can be exercised 
between 1 January 2017 and 31 March 2017. If neither the Issuer nor the Sellers exercise their call 
options, the situation will remain as is, i.e. the Issuer will continue to hold 49 % of the shares and the 
Sellers will hold 51 % of the shares (provided of course that neither party sell their shares to an external 
third party). Pursuant to the share purchase agreement, the parties shall enter into a shareholders' 
agreement that govern their joint ownership of ComeOn.  
 
Shareholder agreement 
 
In the event that the Sellers decide not to exercise the Sellers' Call Option, the Issuer will remain a 
minority owner of ComeOn, owning only 49 % of ComeOn. In a position as minority owner, the Issuer 
will not have the corporate control over ComeOn and may thus not decide to e.g. resolve upon 
distribution of dividends. However, according to a shareholders' agreement that the parties entered 
into on closing of the Issuer's acquisition of the 49 % ownership stake in ComeOn (the "SHA"), the 
Issuer has a right, should such status-quo occur, to require (and the Sellers undertakes to vote in 
favour of such request) that ComeOn distributes all funds legally available for distribution each year 
and a veto catalogue set out that the parties must agree on certain major decisions regarding ComeOn. 
However, issues not covered by the veto catalogue relating to i.e. the management of ComeOn would 
be within the Sellers' control and hence not be within the control of the Issuer.  
 
If the Purchaser Call Option and the Sellers' Call Option are not utilized the parties can transfer their 
shares to third parties, however, the articles of association of ComeOn contains a pre-emption clause 
that stipulates that shares, before they are sold must be offered to the other owners. The articles of 
association of ComeOn also contains a drag-along clause stating that holders of 50 % of the shares (i.e. 
the Sellers), may require the other shareholders to sell their shares to a buyer that the majority owner 
is divesting its shares in ComeOn to. This means that the Sellers under certain circumstances may 
require the Issuer to sell its minority stake to a third party buyer of ComeOn. If the Seller requires the 
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Issuer to sell its minority stake, this will trigger a mandatory prepayment under the Terms and 
Conditions. 
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DESCRIPTION OF THE GROUP 

Introduction 

Cherry AB (publ) was incorporated on 27 April 1981 and is a Swedish public limited liability company 
operating under the laws of Sweden with reg. no. 556210-9909. 
 
The registered office of the Company is Blekholmstorget 30, SE-111 64 Stockholm and the Company’s 
headquarters is located at the same address, with telephone number +46 (0)8 514 969 40.  
 
In accordance with the articles of association of the Company, adopted on 9 May 2012, the objects of 
the Company are to organise games, lotteries and competitions, to own and manage shares in 
companies organising games, to own and manage movable and immovable property and to conduct 
other business associated with these activities. The Company shall not itself engage in activities 
related to games.   
 

History and development 

Cherry is one of the leading private gaming companies in Sweden, with a history dating back to 1963. 
Focusing initially on restaurant casinos, the Group has over the years expanded into online casino 
operations, affiliate services and the development of online slots, lottery and number games, which 
in turn are sold to other online gaming operators. For example, Cherry acquired, developed and spun 
off Betsson and NetEnt, two major, global companies in online gaming operations and game 
development respectively. The Group derives its revenues primarily from three activities: offering 
online gaming through sites such as CherryCasino.com, EuroSlots.com, SpilleAutomater.com and 
many others, operating restaurant casinos in approximately 250 restaurants, nightclubs and hotels 
across Sweden, and developing new games through the Yggdrasil subsidiary. In addition to these three 
primary activities, Cherry cooperates with and partly owns an affiliate company, and also runs a 
number of development projects aimed at expanding the Group’s product portfolio and supporting 
future growth.  
 
The Group’s activities are concentrated in Scandinavia, which amounted to 68 per cent of revenues in 
2015. However, owing to its gaming licenses in Malta, Curacao and the German state of Schleswig-
Holstein, Cherry is free to market its offering throughout the European Union, which has resulted in 
growing revenues from large, expanding markets such as the United Kingdom and Germany. The 
remaining 32 per cent of revenues are derived almost exclusively from EU countries. The Group’s 
Restaurant Casino business derives all of its revenues from Sweden, where it is the leading operator 
with a market share of approximately 66 per cent.  
 
Cherry's history 

1963 
Restaurang Rouletter AB is founded by Bill Lindwall and Rolf Lundström. Operations are primarily located in the south 
and centre of Sweden.  

1968 
A close co-operation with Roulettekonsult & Spelautomater AB, founded by Per Hamberg and Lars Kling, is initiated. 
Operations grow nationwide. 

1972 Restaurang Rouletter AB changes its name to Cherry. The iconic Cherry logo is introduced. 

1973 
New legislation allows licensed restaurants to provide slot machines with SEK wins. Cherry signs a co-operation 
agreement with the slot machine provider Atari, expands rapidly and takes 55 per cent of the market in Sweden. 

1978 
The Swedish parliament passes a law banning slot machines; the foundation of Cherry’s business disappears within a 
month. An extensive reorganisation is initiated. 
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1984 Cherry acquires a number of formerly operating Swedish gaming companies. The basis for a new group is created. 

1986-1991 Cherry establishes slot machines and casinos in a number of Eastern European countries. 

1992 
The Board resolves to streamline operations and slim down or close down in Eastern Europe. The Group is to concentrate 
on gaming in Sweden. 

1994 Cherry acquires Casino Invest in Umeå, thereby strengthening its position in Norrland and Gothenburg. 

1996 Cherry introduces a new generation of prize games for the Swedish restaurant and bingo market. 

1997 Cherry is listed on the SBI list. 

1998 Cherry acquires 35 per cent of Net Entertainment AB. 

1999 Cherry acquires First Casino. A co-operation agreement with AB Svenska Spel is signed over Värdeautomater.  

2000 Cherry acquires Kinnevik’s part of NetEntertainment whereby Kinnevik becomes the biggest shareholder in Cherry.  

2003 
Cherry acquires stakes in the English sports gaming operation Betsson.com and signs an agreement with Danska Shell 
over gaming at petrol stations. 

2004 
Cherry acquires the remaining shares in Betsson and acquires the operations in Knutsson Casino and Engdahl Casino. 
Net Entertainment obtains a gaming licence in Malta.  

2005 Cherry announces that the Group shall be divided into three parts: Betsson, Cherry and Net Entertainment. 

2009 Cherry acquires Joker Casino and strengthens its position as market leader in Restaurant Casino in Sweden. 

2010 
Cherry acquires the Automaten group with the casino sites SverigeAutomaten, NorgesAutomaten and 
DanmarksAutomaten, thus becoming a leading operator within online slot machines in Scandinavia. 

2011 
Cherry launches a new affiliate web site, CherryAffiliates.com, as well as Europe’s biggest lottery with daily draws, 
EuroLotto.com.  

2012 Cherry launches EuroSlots.com – European slots online – on a new platform and under a Maltese licence.  

2013 

Cherry is awarded an online casino licence in Schleswig-Holstein, Germany, sells the Automaten brands for SEK 286 
million and acquires the online casino CherryCasino.com. SpilleAutomater.com is established. Cherry invests in the game 
development company Yggdrasil Gaming and in Klubblo – a new Swedish sports lottery, as well as in the online gaming 
company Web Resorts. 

2014 
Cherry is awarded the IGA Online Gaming Operator of the Year award and acquires JPC Casino. Klubblo is launched in 
co-operation with the Swedish Sports Alliance and the media group Metro. 

2015 
Cherry acquired Moorgate Media, NorgesSpill.com, and affiliate companies. In a separate deal, Cherry acquired a 
majority stake in Almor Holding, a Malta-based online casino business specialising in German-speaking markets, and a 
majority stake in Game Lounge, an affiliate company with SEO expertise 

 
Cherry has grown significantly in recent years, fueled primarily by the expansion of its existing online 
gaming activities as well as acquisitions of several online gaming domains and affiliate sites.  
 

Market overview 

Introduction 
The global gaming industry is characterised by steady growth, high profitability and extensive 
innovation and was worth approximately EUR 360 billion in 2015.1 The bulk of all gaming activity is 
still carried out offline, with online gaming growing rapidly but currently only representing 9.7 per cent 

                                                      
1 H2 Gambling Capital: All market data from H2 gambling Capital measures “gross win”, which is total stakes less prizes and including 
bonuses 
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(EUR 35 billion) of the global gaming market.2 The European online gaming industry amounted to 
approximately EUR 17.0 billion (measured by gross winnings) in 2015 and is set to experience further 
growth going forward, with gross winnings expected to amount to EUR 22.2 billion by 20183. 
 
Cherry is active in the two main market segments of gaming: (1) land-based gaming through the 
Restaurant Casino business and (2) online gaming. In addition, Cherry is active in the entire value chain 
for casino operations: (1) supplying games, services and systems through Restaurant Casino and online 
game development through Yggdrasil (the Group’s game development company) and (2) gaming 
operations through the Online Gaming business segment. 
 
 
Value chain 

 
 

Online Gaming 
The emergence of the internet has seen the Nordic gaming monopolies face international 
competition, with Betsson and Unibet now constituting the largest private players in the Nordic 
market. Private operators usually market themselves in the Nordic markets via gaming licences issued 
in other EU countries, benefiting from the framework for the free movement of products and services 
within the EU. 
 
Online gaming can be divided into several different segments. As of 2015, H2 Gambling Capital 
estimates the segments’ respective shares in Europe as follows: sportsbook (36 per cent), casino (23 
per cent), state lotteries (14 per cent), poker (12 per cent) and others (14 per cent). Cherry operates 
within the casino and lotteries segments, which have historically displayed the highest profitability of 
all online gaming segments. 
 

European Online Gaming Market by Category 
 
The European gaming market is expanding strongly, with gross winnings growing from EUR 13.7 billion 
in 2013 to an estimated EUR 17.0 billion in 20154. Cherry’s management expects the current strong 
structural growth in online gaming to continue, as this category currently only constitutes 17 per cent 
of the total European gaming market.  
 
Restaurant Casino 
The Restaurant Casino market in Sweden is regulated and Cherry runs its operations with a licence 
from the Swedish Gaming Authority. As of 2015, Restaurant Casino accounted for less than 1 per cent 
of the total gaming market in Sweden5. Contrary to the trend seen in online gaming, the Restaurant 
Casino category is contracting, albeit at a slow pace, and subject to some degree of competition. In 
the last 10 years, the number of venues has dropped by about 40 per cent. The decrease can be 
explained by tougher competition from the state-owned Casino Cosmopol, which can offer 
international rules with high stakes, from private online operators and by an emerging trend of visitors 

                                                      
2 H2 Gambling Capital 

3 H2 Gambling Capital 

4 H2 Gambling Capital 

5 Swedish Lotteries and Gaming Authority (2015) – ”Omsättning efter utbetalda vinster, mnkr” 
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generally arriving later to restaurants and clubs, translating into less time spent gaming.6 The fact that 
stake levels have been virtually unchanged for 20 years is another factor contributing to the decline. 
The Swedish Parliament has been presented with a motion proposing an increase in the maximum 
stake to SEK 200 from the current SEK 70, which was seen as a big opportunity for Restaurant Casino. 
The motion was however rejected in anticipation of the upcoming gaming inquiry. Despite the 
abovementioned regulatory obstacles, some technical improvements have improved the efficiency of 
operations. For instance, Cherry has introduced new cash terminals that enable faster transactions, 
give customers access to additional payment solutions, and permit better statistical follow-up and 
game optimisation. 
 
The Restaurant Casino market in Sweden, measured by net revenues, has shrunk from SEK 196 million 
in 2013 to SEK 189 million in 20157. Despite the negative trend, Cherry has increased its revenues in 
the segment and therefore increased its market share over the same period. Net revenues arising 
from casino operations in Swedish restaurants are not directly comparable with Cherry’s reported 
revenues from the segment because of the Group’s business model. 
 
Cherry’s improved position in the marketplace can instead be illustrated by the Group’s market share, 
measured as the proportion of gambling tables in Swedish restaurants provided by Cherry, increasing 
from 60 per cent in 2013 to 65 per cent in 20158. 
 
Game development 
Operators of online casinos usually purchase games from companies specialising in games 
development, with revenues being split between the operators and developers according to an agreed 
percentage. Cherry estimates that the market for games development in Europe amounted to 
approximately EUR 400 million – EUR 600 million in 2015, a figure that is expected to grow by 
approximately 10 per cent per annum over the coming years. With its investment in the game 
development company Yggdrasil, Cherry has positioned itself to grow its share of this expanding 
market.  
 
Successful game developers enjoy significant scalability of revenues, with the royalty fee payable to a 
developer typically being 10-15 per cent of a game’s total revenues. For 2015, this royalty fee range 
would imply that the European market size for game development was approximately EUR 400 – 600 
million. The revenue model results in net profit margins above 40 per cent for the most popular games. 
The most successful game developers are characterised by their access to skilled programmers and 
designers, and by their size being sufficient to allow for firstly, the relatively quick development of 
high quality games and secondly, the entering into of licensing agreements with the large, established 
casino platforms. 
 
A game’s earnings usually peak during the first few months after launch, which puts pressure on 
developers to deliver new games continuously. Operators often purchase games from different 
developers in order to satisfy the needs of as many players as possible. This is where Cherry has been 
successful with its Euroslots brand. According to operators and related companies surveyed by MECN, 
Cherry/Euroslots has a top ranking among the 20 largest gaming companies for the degree of variety 
of its casino games. 
 
 
 
 

                                                      
6 Swedish Lotteries and Gaming Authority (2013), “Spelmarknadens utveckling i Sverige och internationellt 2013” 

7 Swedish Lotteries and Gaming Authority (all figures are gross win) 

8 Swedish Lotteries and Gaming Authority 
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Market drivers 
 

Online Gaming and Game Development 
Online gaming remains a relatively undeveloped industry which is expected to have accounted for 9.7 
per cent of the global gaming market in 2015. This figure is forecast to increase to 11.9 per cent in 
20189, driven by a number of factors including: 
 
Connectivity 

- Access to gaming platforms through mobile enables gaming from anywhere, at any time. 

- Mobile share of total gaming still relatively low, implying substantial untapped growth 

opportunities. 

- Technological advances have enabled creation of game products with higher entertainment 

value and improved accessibility through better internet speed and faster technology. 

Online confidence 
- Improved confidence in online shopping and use of services such as banking and booking. 

- Internet and smartphone penetration increasing or stabilising at very high levels across 

Europe. 

Demography 
- For young customers, the natural choice is to use online gaming over offline alternatives. 

Consolidation 
- Consolidation underway, with larger and cost synergy focused M&A deals in e.g. the UK and 

Nordics. 

Restaurant Casino 
The Restaurant Casino market is in structural decline, driven by changing consumer preferences and 
competitive pressures from private online companies and Casino Cosmopol, owned by Svenska Spel. 
However, Cherry’s management has identified two important market drivers: 
 

1. Achieving operational efficiencies and economies of scale through improved technology, 

e.g. providing better payment solutions, faster statistical follow-up and better optimised 

gaming. 

2. Increased maximum stakes as a result of incoming re-regulations would impact the market 

segment positively and as the clear market leader, Cherry is uniquely positioned to benefit 

from such re-regulation. Cherry is the only private gaming company in Sweden that is part 

of the ongoing re-regulation process and management’s view is that there is strong 

political support for higher maximum stakes going forward. 

 

Competitive landscape  
 

Online Gaming 
There are five categories of market participants in online gaming identified by management: 
 
Pure product suppliers 

- Broad product portfolios across several gaming categories 
- Focus on product development 

                                                      
9 H2 Gambling Capital 
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- Customisable products 
- Examples include NetEnt 

 
Platform operators 

- Platform creators which sell its platforms to B2C operators 
- Full service solutions (games, tech, marketing, operations, payment services) 
- Examples include Dragonfish 

 
Hybrid operators 

- Full product offering with some in-house product development 
- Can offer platform as a white label product 
- Marketing and sales for B2C and B2B 
- Examples include Betsson, ComeOn and Cherry 

 
Fully integrated niche players 

- Focus on one product category 
- Usually marginal player or market leader 
- Examples include PokerStars 

 
Primarily B2C operators 

- Purchases platform and games from product supplier as a white label product 
- Purely focus on B2C which allows for strong marketing focus 
- Examples include Unibet 

 
The online gaming market in Europe and in the Nordics in particular is highly fragmented, with no 
single company holding a dominant position. In terms of revenues, the largest players in the Nordics 
are Betsson (SEK 3,722 million in revenues in 2015) and Unibet (GBP 354 million in revenues in 2015). 
With Online Gaming revenues of SEK 350 million in 2015, Cherry is still a small player in the market. 
International competitors are often British, with William Hill and Bet365 being two of the largest and 
most established providers. Based on a comparison of relative revenues of the largest players in the 
European online gaming market, the Group estimates that no single actor accounts for more than 
approximately 15 per cent of the total market. 
 
In its 2015 Q3 report on Online Gambling, MECN placed Cherry at the top of its revenue growth tables 
(as set out below), with a growth rate of 55 per cent in H1 2015 (measured over H1 2014).10 This 
compares to an average growth rate in online gambling revenues of 4 per cent for the wider peer 
group.  
 
 

                                                      
10 MECN Online Gambling Quarterly – Q3/2015 
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Source: MECN Online Gambling Quarterly – Q3/2015 

 

Game development 
A small number of players dominate this profitable market. NetEnt, the single most important game 
developer on the Nordic market, enjoys operating margins considerably in excess of those 
experienced by most other operators. Other major international providers of games are IGT, Playtech 
and Microgaming. Yggdrasil is widely recognized for its high quality products, having for example been 
awarded the “iGaming Software Supplier” award at the International Gaming Awards in 2015. 
 
Restaurant Casino 
As Cherry’s Restaurant Casino operations are carried out exclusively in Sweden – a wholly regulated 
market – competition is limited compared to in the Online Gaming segment. The Swedish market 
consists of around fifty operators which mainly offer Blackjack games. Cherry is the clear market leader 
with a market share of approximately 65 per cent. Lucky 21, Betman and FC Casino are the Group’s 
biggest competitors, with 31, 26 and 20 casino tables under operation respectively, compared to 
Cherry’s 369 tables11. 
 

                                                      
11 Swedish Lotteries and Gaming Authority 
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Regulatory overview 
The Restaurant Casino market in Sweden is wholly regulated and Cherry runs its operations under a 
licence from the Swedish Gaming Authority. The restaurant casino business is part of the ongoing 
review of the Swedish gaming market by the Swedish gaming authority (Sw: Lotteriinspektionen) 
expected to be concluded by 31 March 2017. 
 
As for the online gaming segment, there is currently no common regulatory framework applied in the 
entire European Union and different countries apply, and change, regulation largely independently of 
one another. However, as a service industry, online gaming is subject to rules governing the freedom 
of movement of services within the European community. This gives operators with a licence within 
regulated EU states, such as Malta, Gibraltar and Alderney, the right to offer their services to 
customers located in other EU countries.  
 
The implication of this is that the Group can operate its online gaming operations and market itself in 
any country that is covered by the European rules governing the free movement of services. The free 
movement may only be restricted for legitimate reasons, such as seeking to protect the public health. 
Moreover, any measures taken to restrict the free movement of services must be justifiable and not 
go beyond what is necessary in order to attain their goals. Any national regulation must be applied in 
a manner that is non-discriminatory, meaning that operators licensed in other EU member states may 
not be disadvantaged compared to how a local operator would be treated.  
 
The European Court of Justice has in a number of high-profile or precedent-setting rulings12 ruled that 
many restrictions on the gaming industry within the EU are in violation of the principle of freedom of 
movement of services. This is because the primary reason for countries to impose discriminatory 
regulation is typically to defend state monopolies and secure government revenues rather than to 
protecting customers. An example of this is the case of Sweden, which currently is being sued by the 
EU Commission for its failure to comply with EU legislation in relation to online gaming. Another 
example is Denmark, which moved from monopoly to a regulated environment in 2012. 
 
In the current environment, a re-regulation process on national (i.e. in Sweden) level might incentivise 
greater investment and participation in the online gaming market, due to for instance increased 
marketing opportunities (Google AdWords and other pay-per-click services). New regulation might 
also increase barriers to entry, benefitting existing actors such as Cherry. Cherry closely monitors 
developments and assesses that existing risks should not have any significant impact on the Group’s 
reported results. On 16 October 2014, the European Commission announced that it was taking 
Sweden to the European Court of Justice for what it considers to be Sweden’s lack of compliance with 
EU legislation with regards to gambling services. In addition, the Swedish government announced that 
work was underway to accelerate the implementation of a national gaming licensing system. These 
announcements are welcomed by Cherry, as the Group deems that a licensing system open for 
competition in the gaming market, on fair and market-adopted conditions, is the best way forward 
and can help boost economic growth. Cherry has, as the only private operator in Sweden, been invited 
to join the reference group to provide input on Sweden’s new gaming regulation. 
 
 
 
 

                                                      
12 i.e. the Carmen Media, Gambelli, Engelman, Lindman, Läärä, Placanica, Schindler and WinnerWetten rulings 



  39 (100) 

 

Business and operations of the Group 

Financial figures included in this section derive from Cherry's consolidated annual audited reports for 
the years 2014 and 2015 (as incorporated by reference herein) as well as Cherry's unaudited quarterly 
report for Q1 2016 available on Cherry's website, www.cherry.se. 

 

Business areas 
Cherry’s activities are carried out through four business areas: Online Gaming, Restaurant Casino, 
Yggdrasil Gaming and Development Projects, with the three former accounting for virtually all of the 
Group’s revenues and profits. For this reason, the focus of the following section will lie predominantly 
on these.  
 

Revenue and EBITDA per business area overview 
 

  2015 Q1 2016 Q1 2016 2015 Q1 2016 Q1 2016 

SEK million Revenues Revenues 
Revenue 

contribution EBITDA EBITDA 
EBITDA 

contribution 

Online gaming 350.1 127.3 72% 21.8 16.5 64% 

Restaurant Casino 161.5 38.8 22% 19.4 4.5 18% 

Yggdrasil Gaming 20.1 14.2 8% 5.2 7.9 31% 

Eliminations13 -4.5 -3.0 -2% -2.4 -1.0 -4% 
Development 
projects 0.0 0.0 0% -8.1 -2.2 -9% 

Other revenue14 1.5 0.0 0%     0% 

Total 528.7 177.3 100% 35.9 25.6 100% 

Source: Internal Company information. 

Online Gaming  
 
Online Gaming represents the cornerstone of Cherry’s business, accounting for revenues of SEK 350.1 
million in 2015 and SEK 127.3 million in Q1 2016, equivalent to 72 per cent of the Group’s revenues. 
Importantly, Online Gaming is also the growth engine of the Group, expanding in excess of the 
competition driven by targeted strategic acquisitions and a focused rollout of new brands and 
products. As an example of the former, during 2015 the Group upped its stake in Almor Holding 
Limited, a leading online casino in German speaking markets, as well as purchasing NorgesSpill.com, 
a Norwegian online casino. In terms of organic activities, 2015 saw the launch of the Group’s second 
white label, SuomiAutomatti, and of a new CherryCasino website. These efforts were rewarded with 
Cherry being named “Online Gaming Operator of the Year” at the International Gaming Awards – for 
the third year in a row. 

 
Online Gaming performed well in Q1 2016, with revenues growing by 118 per cent15. The segment 
also performed well on key operational indicators, with 662,000 new customers joining during the 
period and the deposited amount growing by 149 per cent to SEK 309 million on a quarterly basis. 52 
per cent of the revenue in Online Gaming was generated in the Nordic countries; 45 per cent in the 
rest of the EU and the remaining 3 per cent in the rest of the world. This includes income from the 
affiliate business, including the recently acquired company Game Lounge.  

                                                      
13 Internal revenues from Yggdrasil to Cherry 

14 Revaluation of additional purchase price Online Gaming 

15 The figures include Almor’s brands from 1 July 2015 
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Restaurant Casinos 
 
The Restaurant Casino business area consists of traditional casino gaming (Blackjack and Roulette), 
which is managed at some 250 Swedish restaurants, nightclubs and hotels. Cherry also offers Event 
Casino for companies and private individuals. As of Q1 2016, Restaurant Casino is Cherry’s second 
largest business area in terms of revenue and third largest in terms of EBITDA contribution. 
 
Since Cherry’s operations are housed inside the restaurants and nightclubs of its partners the revenue 
model is based on a split of game winnings between Cherry and its partners. The split varies from 
contract to contract.  
 
As at the end of Q1 2016 Cherry operated 362 gaming tables across 252 gaming venues, corresponding 
to a market share of 66 per cent of the active gaming tables in Sweden16. Revenues and EBITDA 
increased by 10 per cent and 15 per cent respectively in Q1 2016 compared to Q1 2015. 
 

Yggdrasil Gaming 
 
Yggdrasil Gaming develops games (lotteries and slot machines) for computers, tablets and 
smartphones. Yggdrasil is licensed to operate in Malta and Curacao with the head office located in 
Malta. The games are sold and distributed to various gaming operators and revenue streams include 
a starting fee for new games and a share of revenue generated from each game. Yggdrasil is still in 
start-up mode but the company is now a recognised provider of quality slots. Yggdrasil Gaming is 
operated as an autonomous company within the Cherry group. Cherry’s share of ownership was 85.6 
per cent at the end of Q4 2015. Key personnel within Yggdrasil hold the remaining shares and also 
have options to subscribe for new shares, which if fully utilised would reduce Cherry’s ownership to 
84.0 per cent. A testament to the success of Yggdrasil, the number of signed agreements (customers 
that have signed up for Yggdrasil’s products) with companies increased from 4 in Q1 2014 to 30 in Q1 
2016 and over the same period, the number of integrated customers (customers that have Yggdrasil’s 
products up and running) increased from 5 to 20. Moreover, in 2015 Yggdrasil won the prestigious 
“Software Rising Star” award at the EGR B2B Awards as well as the iGaming Software Supplier of the 
Year at the International Gaming Awards. 
 
Yggdrasil also entered the UK market in 2015, signing 6 contracts during the year. The sharp earnings 
increase in Q4 2015 and Q1 2016 are explained by efforts to deepen relationships with existing 
partners paying off. The further development of these relationships will be the main focus area in 
2016. Moreover, Yggdrasil will seek to utilise its newly acquired gaming license in Gibraltar to establish 
new partnerships with leading operators such as Bet365. Yggdrasil’s revenue model is built on the 
receipt of royalty fees, which in turn are based on the net game win of the games offered by its 
customers, the operators. 
 
According to the terms and conditions for the Bonds, Cherry may under certain circumstances divest 
Yggdrasil to an external party or distribute the shares of Yggdrasil to the shareholders of Cherry. Please 
see the Terms and Conditions for further information. 
 
IT platform  
Cherry’s proprietary IT platform handles the entire flow and management of its gaming sites by 
connecting the online gaming sites to payment solutions / online wallets; business intelligence (“BI”), 
affiliate management (third party advertisement); and game providers. Having all features and 

                                                      
16 Swedish Lotteries and Gaming Authority, March 2015 
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functions on one platform facilitates efficient and fast website management and better control over 
the customer and transaction flows. 
 
Payment solutions are provided by PayPal, Netteller, Skrill and other online wallet providers, as well 
as the traditional players Visa and MasterCard. Game providers include Yggdrasil – which is majority-
owned by Cherry – and other major and minor players such as NetEnt, Microgaming, Amaya and 
SBTech. 
 

Business intelligence partners and the affiliate system Omarsys will be discussed in further detail 
under Customer development and Marketing strategy respectively.  
 
Marketing strategy 
Cherry’s marketing strategy primarily consists of three elements: affiliate marketing, search engine 
optimisation (SEO) and other brand building activities.  
 
Affiliate marketing 

 
In 2015, the majority of Online Gaming revenue – 61.5 per cent – was attributable to customers 
brought in by affiliate marketing, making it the single most important element of the marketing 
strategy. For Cherry, affiliate marketing to a large extent consists of developing innovative in-house 
tools supporting and optimising affiliate marketing. CherryAffiliates – the Malta-based team in charge 
of affiliate marketing – has had a strong year, growing the affiliate database by 40 per cent and 
increasing the number of active affiliates by 70 per cent. This growth was supported by the new and 
improved reporting system for affiliates, Omarsys, and by the introduction of the new white label 
brands in the online gaming portfolio.  
 
Omarsys makes it easier and more efficient for affiliate companies such as Game Lounge (affiliate 
business acquired by Cherry in 2015), Raketech and Catena Media to track customers in real time and 
optimise the flow of customers to Cherry’s online gaming websites. On a daily basis, the CherryAffiliate 
team, consisting of three employees, works on recruiting new affiliates for data analysis, 
communicating and marketing gaming campaigns and optimising existing offerings, deals and 
relationships.  
 
The Scandinavian affiliate market segment is undergoing considerable consolidation, with the major 
actors acquiring smaller companies, and established gaming companies increasingly relying on affiliate 
marketing rather than traditional marketing campaigns to reach new customers. Cherry’s 
management is confident that the Group has a significant advantage in this regard, owing to its 
investments in affiliate marketing over a long period of time, resulting in the development of a best-
in-class platform.  
 
Search engine optimisation (SEO) 
 
In 2015, 61.5 per cent of Online Gaming revenue was attributable to organic growth. That is, 
customers continuing to use Cherry’s products or finding them through other channels than affiliate 
marketing. Cherry works actively and successfully with SEO, striving to place its websites on the top of 
search engines in Europe. An example of this is the creation and maintenance of approximately 4,000 
domains, driving traffic to Cherry’s websites. 
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Brand building 
 
Cherry’s business divisions have dedicated marketing teams and do regional marketing activities in 
its core markets. For example, Cherry sponsors approximately 600 Norwegian sporting associations 
as well as previously sponsoring the Special Olympics and individual, high profile athletes. Cherry 
also run TV commercials in a few of its core markets. 
 
Customer development 
Cherry has a dedicated team in Malta working with developing and managing flow of existing and new 
customers. At their disposal they have various business intelligence services such as Tableau, 
Optimove, Alteryx and Amazon web services. These business intelligence services are connected to 
Cherry’s in house back office platform and through these services, Cherry’s team has developed 
approximately 800 different route-of-actions for customers depending on their characteristics and 
where they are in the customer life cycle. For example, customers can be given free spins, be 
contacted by Cherry through email or by phone or be sent targeted advertisement. Through these 
measures, Cherry seeks to maximise customer value by cross-selling through its broad product 
offering and generally incentivising gaming, segmenting each customer automatically in the Cherry 
systems. 
 
Number of registered customers has increased from 229,000 in Q1 2013 to 1,177,000 in Q1 2016. 
Over the same period, the number of new users on a quarterly basis has increased from 33,000 to 
104,000. Annually deposited money has increased from SEK 260 million in 2013 to SEK 833 million in 
2015 and amounted to SEK 309 million in Q1 2016. 
 

External partnerships 

Background 
The Group offers its customers a wide range of products in order to support the market demand. The 
product mix consists of games arranged by the Group as well as games arranged or offered by third 
parties, where the Group act as a reseller or agent. The reason for the Group to resell games arranged 
by third parties is to give its players access to an international offering of gaming products not available 
in their home countries. The absolute majority of the Group’s income stems from games arranged by 
the Group. 
 

Reselling of lottery tickets 
A substantial portion of the Group's sales of lottery tickets, through its website or websites of affiliated 
companies, are made through third party lottery partners (such partners purchases the real lottery 
ticket or signs an insurance to cover the potential winning) where the Group acts as an agent between 
the lottery player and the third party lottery partner and the Group deducts its commission based on 
the number of lottery tickets sold from the amount paid to the third party lottery partner for the 
lottery tickets. In certain cases the third party lottery partners are not the operator of the lottery but 
instead gives the lottery players the chance to play on underlying lotteries operated by external lottery 
providers, the lottery players will then choose a lottery number in the format used by the underlying 
lottery operator and if such lottery number is a winning number in the official lottery drawings the 
lottery player will be eligible for a correlative winning from the third party lottery partner. In order to 
secure their ability to pay out such winnings the third party lottery partners generally either insure the 
payment of such winnings with an insurance company or purchase a ticket from the relevant lottery 
operator with the same number as the ticket purchased from the third party lottery partner by the 
lottery player.  
 
In accordance with the agreements between the Group and the third party lottery partners, the third 
party lottery partners are solely responsible for the payment of potential winnings to the lottery player 
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and in accordance with the terms and conditions that the player agrees to before a lottery ticket is 
purchased the customer therefore relies on such third party lottery partners ability to fulfil their 
obligations in connection with the lottery tickets. And as previously mentioned the third party lottery 
partners may in turn rely on insurance companies, suppliers of lottery tickets issued by the underlying 
lottery operators and similar arrangements in order to be able to fulfil potential obligations towards 
lottery players. The Group is not in control of the payments of the winnings under the contracts and 
although the customers, in accordance with different agreements between the Group, the lottery 
partners and the lottery players, does not have a claim of such potential winnings towards the Group, 
any failure by such third party lottery partners or their subcontractors may affect the Group as well 
due to bad will and reduced sales and the Group has therefore taken certain measures in order to 
ensure that the third party lottery partners are able to fulfil their obligations to pay out potential 
winnings in connection with lottery tickets sold through websites of the Group.  
 
There has been an incident where a lottery player won a jackpot on a lottery service provided by a 
third party lottery partner of the Group and where the third party lottery partner failed to effectively 
secure its ability to pay out the winnings by neither insuring the payment of the winnings nor 
purchasing the actual lottery ticket from the underlying lottery operator. Although the Group, in 
accordance with the terms and conditions, the agreement with the lottery player and the agreement 
with third party lottery partner, is not legally responsible for paying out such winnings the Group has 
entered into an agreement with the relevant winner where the winner confirms that the winner has 
no claim against the Group and agrees to a confidentiality clause where information regarding the 
winning is only to be distributed with the prior consent from the Group and where the Group has 
agreed to use its reasonable efforts to assist the winner in obtaining the winning from the third party 
lottery partner. The winner has received the first instalment of the winnings according to terms and 
conditions in the contract the with third party lottery partner, and entered into a profit sharing scheme 
through which the remaining part of the winnings will be paid out by the third party lottery partner to 
the winner with the assistance of the Group on a monthly basis until the winnings have been paid out 
in its entirety. The payments will have no cash flow effect on the Group since it´s paid by the third 
party lottery partner. The winner is dependent on the successful continued operations of the third 
party lottery partner in order to receive the full amount of the winnings and there are no guarantees 
that said operations are successful for the full term of the agreement which also is clear to the Player 
in the agreement. 
 
The Group, in this particular case, successfully came to an agreement with the third party lottery 
provider where the winner will be compensated in a way satisfactory to the winner and the Group is 
held harmless as stated in the contract with the Player, the winner may due to lack of payments from 
the third party lottery partner or otherwise in the future choose to disregard the agreement. There is 
a risk that the Group is discredited in the media or that the lottery player could potentially issue a 
claim against the Group and/or take legal action against the third party lottery partner responsible to 
pay the winnings. If such action(s) are taken by the winner there is a risk that this results in negative 
publicity for the Group which may have a negative impact on the Group’s market position, earnings 
and financial position. It is clear that the Group has supported the Player during the process in order 
for the Player to receive its winnings from the third party lottery partner. 
 
In order to avoid any such incidents in the future the Group has further reviewed its procedures for 
monitoring third party lottery partners and increased its efforts to ensure that all such third party 
lottery partners are able to fulfil their obligations towards the customers. The third party lottery 
partners have significantly increased the maximum amount insured through its insurance 
arrangement as well as implemented an improved system for confirming the whole chain of events to 
avoid any technical issues going forward.  
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Business and operations of the Target Group 

Unless otherwise stated herein, information in this Section "Business and operations of the Target 
Group" derive from the Target Group's management accounts. 
 

ComeOn is a complete provider of online gaming services, including sportsbook, casino, live casino 
and poker, to the B2C and B2B segments. The company is headquartered and regulated in Malta and 
is active in a total of 9 EU markets through different brands. ComeOn has experienced strong growth 
in revenues and number of active players, which has been supported by all brands but fuelled 
especially by Folkeautomaten, ComeOn.com, Mobilbet and GetLucky. 
 
 

 
 

Source: Target Group's management accounts. 

As of 2015 Q2, Sweden, Norway and Finland accounted for 39 per cent, 21 per cent and 15 per cent, 
respectively, of ComeOn’s customers. However, the company’s efforts to diversify its customer base 
are paying off, with 46 per cent of new customers in 2014/2015 coming from non-Nordic countries. 
Out of ComeOn’s 93,000 active users in Q2 2015, the majority (78,000) were casino users. Sportsbook 
attracted 30,000 active users during the same period (the overlap is due to users who are both active 
casino users and sportsbook users).  
 
ComeOn's revenue for the 2015 calendar year was EUR 79.6. For the calendar year 2016, management 
expects ComeOn's revenue to be EUR 111.2 million.  
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Source: Target Group's management accounts. 

 
Product offering 
ComeOn is a complete provider of online gaming services, including sportsbook, casino, live casino 
and poker, to the B2C and B2B segments. In total, ComeOn is active in 9 markets through several 
brands. ComeOn works with a growing list of game suppliers of which nine for desktop and five for 
mobile. The company makes sure to follow gaming trends closely to adapt its gaming offering to 
customer demand and has established long-standing relationships with Net Entertainment, 
Microgaming and Playtech which are the dominant gaming providers on the global market.  
 
ComeOn has access to over 2,000 games from its developers, out of which the company critically 
evaluates and selects approximately 300 games to display on its sites. The selection varies between 
sites and regions and is based on the revenue that each game brings to the site. ComeOn utilises new 
games and contracts with new suppliers to tap into certain markets where these games or suppliers 
have a proven track record of success. The company is currently awaiting two exclusive, customised 
games from Net Entertainment. 
 
Online casino and online sportsbook account for 73 percent and 27 percent of ComeOn’s revenue in 
2015 respectively. 
  
Sportsbook 
 
The sportsbook is provided via two sites, ComeOn.com and Mobilbet, with the odds and event offering 
being provided by third party supplier SB Tech. 26 sports categories are on offer, with each category 
providing multiple leagues and global events coverage. Betting events span all kinds of sports, with 
European football and tennis being the most popular, but also events such as political elections, world 
chess championships and e-gaming tournaments. Live betting covers all major events in sports, with 
approximately 680 pre-match games being available on an average day. A majority of these games are 
in football, basketball, tennis and baseball games; however, there are several other categories such 
as badminton, F1 and chess. ComeOn offers a width of sport events on par with its larger international 
competitors.  
 
ComeOn’s sportsbook revenue model is standardised across its brands. The customer places a bet 
where the game provider sets the odds while the operator collects the customer’s loss or pays out the 
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customer’s win. Consequently, the operator assumes the risk on the odds set by the game provider. 
Bonuses and other rewards, such as the customer receiving a percentage of his bets as cash available 
for new bets on a monthly basis, improve the customer’s gaming experience. The game provider 
receives a royalty fee. 
 
The number of active players on ComeOn’s platform reached 30,154 in 2015 Q2, with accounting 
revenue from sports betting amounting to EUR 4.8 million in the same quarter. 
 
Casino 
 
Casino is provided on all of ComeOn’s current sites, with eight external casino suppliers providing the 
games. Over 300 casino games are available, including several live casino options provided by 
Evolution. Regional sites feature different recommendations depending on certain games’ regional 
popularity, and the game offering is tailored to each customer group. New game suppliers are 
continuously brought on board. 
 
As an operator of online casinos, ComeOn’s revenue model is standardised across its brands. For the 
casino product, the customer bets a discretionary amount and collects a potential win, bonus or 
jackpot. ComeOn sets aside continuous contributions to the jackpot pool to attract customers with 
large potential jackpots. Bonuses and other rewards, such as ten free spins, improve the customer’s 
gaming experience. The payout ratio is publicly available to the customers for all games. The game 
provider receives a royalty fee based on each game’s revenues. 
 
The number of active players reached 77,553 in 2015 Q2, with accounting revenue from casino 
reaching EUR 13.8 million in the same quarter. 
 
Poker 
 
Poker is only provided on the ComeOn.com brand site and is a significantly smaller revenue stream 
than Casino and Sportsbook. ComeOn’s poker product is connected to NYX’s external poker network 
and comprises the following offering: 
 

– Guaranteed tournaments with up to USD 0.1 million to win, and over USD 7 million of prize 
money added to tournaments each month 

– Connected to an international poker network, enabling ComeOn’s players to play against UK 
and European players 

 
ComeOn’s revenue model for the poker product is based on ComeOn taking a rake fee (percentage) 
of the pot size or tournament entry fee. The game provider receives a royalty fee based on each 
game’s revenues. 
 
Poker is a complementary product to sportsbook and casino customers who occasionally play poker 
and it is not a focus area for ComeOn. In 2015 Q2, accounting revenue from poker amounted to EUR 
0.02 million. 
 
Brand and marketing strategy 
 
Casino 
 
Folkeautomaten, Casinostugan and Suomikasino are three niche sites with casino focus which were 
launched in November 2013, August 2014 and May 2013, respectively. Suomikasino was previously a 
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white label brand that was fully acquired by ComeOn in May 2015. Both Folkeautomaten and 
Casinostugan have a strong local market niche, targeting customers who identify themselves with the 
calm, confident and simple brands. Since the acquisition of Suomikasino, the brand is undergoing a 
transition to the same marketing strategy as Folkeautomaten and Casinostugan. Everything from 
design and bonus system to customer service are designed with simplicity and friendly and personal 
communication in mind, with the desktop and mobile sites using the same design elements, language 
and functionality. 
 
Brand positioning overview 
 
ComeOn’s scalable IT platform and multi-brand strategy allows it to target different customer 
segments in different geographies and the company will continue its strategy to find unaddressed 
pockets in markets where ComeOn can target customers with a tailored brand profile and product 
offering. A few new marketing platforms and brand profiles are in the pipeline, with the first in line 
being a new Polish brand which will be launched during May 2016. 
 
As the average customer normally visits 3–5 sites, the multi-brand strategy enables ComeOn to gain a 
larger share of customers’ total gaming spend. The company also uses strategies to differentiate itself 
from existing operators by segmenting customers through other parameters than just age and gender. 
 

 
 

Source: Target Group's management accounts. 

 
Customer acquisition strategy 
 
ComeOn has developed a highly efficient marketing strategy, with each Brand ID being treated 
individually when it comes to customer acquisition strategy. The marketing team constantly analyses 
campaigns, cost per acquisition and movements in player lifetime value to achieve a high ROI17. Due 
to the good visibility in ROI of marketing campaigns, management can be opportunistic in its 
investments. In general, when CPA is low, marketing expenditures increase and vice versa. High CPA 

                                                      
17 Return on investment 
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can be compensated by higher average revenue per user and to some extent retain and reactivate 
existing customers.  
 
When launching in new markets, small ticket investments are made into as many acquisition channels 
as possible to find the optimal media mix. When this is done at low investment levels, the company 
capitalises on its lessons learned and scales up in the channels which have been identified as most 
attractive. Affiliate partnerships – that is, websites which attract players to gaming websites and then 
receive a share of a player’s spend – are only introduced after a brand has reached significant traction 
in the market; avoiding having to pay twice for the same customer. 
 
IT and customer service 
ComeOn decided to develop a proprietary platform when the business was founded in early 2009, 
which was fully developed and launched in 2010. During the development phase, developers 
cooperated with operations and marketing staff to ensure that the platform can deliver on all 
reasonably foreseeable future requirements of the business. The result is a flexible and powerful 
platform that supports all of ComeOn’s brands with excellent CRM18 capabilities, customer 
functionality and analytics. Platform highlights include a sophisticated proprietary payment adapter, 
which is a key part of the customer experience and ComeOn’s customer retention strategy, as well as 
game integration adapters which enable the business to scale into a wide product offering tailored to 
different customer groups. ComeOn spends approximately EUR 3 million on platform development 
annually, with negligible amounts currently being capitalised. 
 
The platform allows for powerful customer retention management, as CRM data analytics is available 
in real-time. Analytical tools are easily accessible for staff without the dependency on database 
administrators. Analytics is available in real-time and can be utilised to pin-point and reward certain 
players and behaviours, again in real-time, instead of waiting until the next day for updated data. 
ComeOn has also developed tools for customer self-retention, for example by introducing “player 
points”, where real money activity, daily logins, friend referrals etc. generate player points which 
players can see in their accounts. The player points can then be used in ComeOn’s online shops. The 
shops are powerful tools for customer self-retention as players spend points to buy bonuses, lottery 
tickets, cash or merchandise. 
 
ComeOn has made investments in customer support and introduced 24/7 opening hours which has 
resulted in a sharp decline in response time and substantial improvements in email support, where 
the average e-mail response time has been cut from 25 hours in June 2015 to 14 hours in August 2015. 
The level of resolved issues for players contacting customer service has historically been stable at 
around 75 per cent. The share of players stating to have been impressed or OK with customer service 
has also remained stable over time, at around 85 per cent. ComeOn continues to strengthen its 
customer service operations, the bulk of which are currently carried out at its Malta location. 

 
Customer development 
ComeOn has experienced strong growth in both registered and active customers, mainly driven by the 
continuous launching of new brands and entry into new markets. As of December 2015, ComeOn had 
over 1,100,000 registered players, corresponding to a CAGR19 of 107 per cent from January 2012. 
During the same period, the number of active players increased from 13,348 to 133,324, 
corresponding to a CAGR of 115 per cent. In addition to launching new brands and entering into new 
markets, mobile platforms have been an important source of growth for ComeOn historically and are 
expected to continue to fuel growth going forward. ComeOn’s growth in game win (customers’ 

                                                      
18 Customer relationship management 

19 Compound Annual Growth Rate 
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winnings) has been especially strong on mobile platforms, with mobile accounting for 48.5 per cent of 
game winning in 2015. 

 
 

Share capital and ownership structure 

The shares of the Company are denominated in SEK. The ordinary shares of series A carry 10 votes 
each and preferential shares of series B carry 1 vote each. As of the date of this Prospectus, the 
Company had an issued share capital of SEK 9,493,591.25 divided into 997,600 of shares of series A, 
and 16,263,475 of shares of series B. The Company has issued a total of 17,261,075 shares. 
 
The following table sets forth the ownership structure in the Company as per the date of this 
Prospectus. 
 

Shareholder No. of shares Share capital Voting Rights 

Morten Klein 2,891,207 16.7% 14.4% 

Hamberg family 770,506 4.5% 13.1% 

Kling family 566,325 3.3% 12.3% 

Prunus Avium Ltd 2,411,105 14.0% 9.2% 

Lundström family 375,104 2.2% 5.0% 

Familjen Lindvall 284,578 1.6% 4.2% 

CAIL   459,794 2.7% 3.7% 

Banque Carnegie Luxembourg SA 443,610 2.6% 3.6% 

    

Other shareholders 9,058,846 52.5% 34.5% 

 
 
Management shareholders – 15.9 per cent.  

Management shareholders include the following members of the Company’s management: 

 Morten Klein 14,4% 

 Fredrik Burvall 0.3% 

 Aron Egfors 0.7% 

 Alexander Pettersson 0.0% 

 Jonas Wåhlander 0.0% 

 Gunnar Modalen 0.0% 

Other shareholders – 17.1 per cent.  

Other shareholders include the following members of the Company’s board of directors: 

 Morten Klein 14.4% 

 Rolf Åkerlind 0.7% 

 Gunnar Lind 0,7% 
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 Anders Holmgren 1.3% 

 Magnus Berglind 0.0% 

 Johan Moazed 0.0% 

 Jörgen Olsson 0.0% 

Shareholders’ agreements 

The Issuer is not aware of the details of any provision in the arrangement between its shareholders, 
the operation of which may at a subsequent date result in a change in control of the Issuer.  
 

Overview of Group structure 

Currently, the Issuer has, directly and indirectly, 29 wholly-owned subsidiaries. Also, the Issuer holds 
49 per cent of the shares in the Target. 
 
Operations are conducted by the subsidiaries and the Issuer is thus dependent on its subsidiaries to 
generate revenues and profit in order to be able to fulfil its payment obligations under the Bonds. 
 
Currently the Target has, directly and indirectly, 7 wholly-owned subsidiaries. 
 
Operations are conducted by the subsidiaries and the Target is thus dependent on its subsidiaries to 
generate revenues and profit in order to be able to fulfil its payment obligations under the Bonds. 
 
The structure of the Group, including its subsidiaries, is set out below. Unless specified in the 
overview below, all subsidiaries are owned to 100%. 
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Recent events 

There has been no recent event particular to the Group which is to a material extent relevant to the 
evaluation of the Issuer’s solvency. 
 

Significant change and trend information 

There has been no material adverse change in the prospects of the Group since the date of publication 
of its last audited annual accounts and no significant change in the financial or trading position of the 
Group since the end of the last financial period for which audited financial information has been 
published. 
 

Legal and arbitration proceedings 

As further set out in the risk factors, the Target Group is currently involved in three pending disputes 
with authorities in different European Union countries, namely Spain (the Spanish Gaming 
Authority), Poland (Fortuna) and the Netherlands (the Dutch Gaming Authority). It should be noted 
that the Target Group paid the fines in the Netherlands (EUR 180,000) and settled the fee in Poland 
but that the Group have indemnities that cover these disputes. 
 
Apart from the above neither the Issuer nor the Group is, or has been over the past twelve months 
been, a party to any legal, governmental or arbitration proceedings that have had, or would have, a 
significant effect on the Group’s financial position or profitability. Nor is the Issuer aware of any such 
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proceedings which are pending or threatening and which could lead to the Issuer or any member of 
the Group becoming a party to such proceedings.  
 

Credit rating 

No credit rating has been assigned to the Issuer, or its debt securities.  
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MANAGEMENT 

The board of directors of the Issuer currently consists of seven members which have been elected by 
the general meeting. The board of directors and the senior management can be contacted through 
the Issuer at its headquarters at Blekholmstorget 30, SE-111 64 Stockholm. Further information on the 
members of the board of directors and the senior management is set forth below.  
 

Board of directors 

Rolf Åkerlind, chairman of the board since 2006. 

Education: Master of Science in Business Administration and Economics. 
 
Current commitments:  Other engagements include Chairman of the Board of SEAB AB and Stark 

Fasadrenovering i Sverige AB, Board member of Constant Clean AB. 
 
Morten Klein, member of the board since 2011. 

Education: Diploma in Business Administration 
 
Current commitments:  Other engagements include Chairman of the Board of Klein Group AS, 
 Klein Holding AS, Klein Eiendom AS, Klein Invest AS, 
 Extra Optical AS and Yes Games AS. 
 
Anders Holmgren, member of the board since 2015. 

Education:  Bachelor of Science in Business Administration, Major: Finance. 
 

Current commitments:  Other engagements include Chairman of the Board of Northberry AB and 
Board member of Shufir Ltd, FSI8 Ltd and Yggdrasil Holding Ltd. 

 
Anna Bergius, member of the board since 2014. 

Education:  Master of Science in Business Administration and Economics. 
 
Current commitments:  Other engagements: Head of Blocket Jobb/Stepstone, Schibsted 

Classified Media. Previously held various management positions in 
Betsson Group. Member of the Board of Steve Perryman AB and Alabio 
AB. 

 
Gunnar Lind, member of the board since 2013. 

Education:  Degree in Transport and Logistics Administration 
 
Current commitments:  Other engagements: Chairman of the Board of Sound Hailer AB, Sleepo 

AB, and Explore AB. 
 
Magnus Berglind, member of the board since 2013. 

Education:  Master of Law, Bachelor of science in Business Administration and 
Economics. 
 

Current commitments:  Other engagements: Member of the Board of eWork Scandinavia AB, 
SchoolSoft AB and SEAB AB. 
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Johan Moazed, member of the board since 2016. 

Education:  Various Studies 
 
Current commitments:   Other engagements: Own consulting firm in the gaming and finance 

industry. Board member of Yggdrasil Holding Ltd. 
 
Jörgen Olsson, member of the board since 2007. 

Education:  Various Studies  
 
Current commitments:  Trade union appointed employee representative in Cherry AB. 
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Management 
The Group’s management team comprises nine members. The CEO of the Group considers the team 
to be well-composed and appropriate for the Group’s current and future operations. 
 
Fredrik Burvall, CEO 
Fredrik Burvall joined Cherry AB in 2006 and has been the Group's CEO since 2015, having previously 
served as CFO for the Company and Head of Investor Relations and Business Development. 
 
Alexander Petterson, CFO 
Alexander Pettersson has been employed in the Group since 2015 having previously been with Betsson 
and PwC.  
 
Gunnar Modalen, IR and Communication Responsible 
Gunnar Modalen is has been employed in the Group since 2016   
 
Jonas Wåhlander, CEO Cherry Online Gaming 
Jonas Wåhlander has been employed in the Group since 2015 
 
Mårten Klein, Responsible for Business Development and Partnerships 
Morten Klein has been employed in the Group since 2010 
 
Fredrik Elmqvist, CEO Yggdrasil Gaming 
Fredrik Ylmqvist has been employed in the Group since 2013 
 
Aron Egfors, CEO Restaurant Casino 
Aron Egfors has been employed in the Group since 2009 
 
Per-Anders Persson, Vice CEO Restaurant Casino, region North 
Per-Anders Persson has been employed in the Group since 1979 
 
Ulf Bergström, Vice CEO Restaurant Casino, region South 
Ulf Bergström has been employed in the Group since 1986 
 

Conflicts of interest within administrative, management and control bodies 

There are no conflicts of interests between any duties to the Issuer of the persons referred to in 
sections Board of Directors and Management above, and their private interests and/or other duties.  

Interest of natural and legal persons involved in the issue 

The Sole Bookrunner is engaged in, and may in the future engage in, investment banking and/or 
commercial banking or other services for the Issuer and 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 engaging in future, in transactions with other parties, having multiple roles or 
carrying out other transactions for third parties with conflicting interests. 
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HISTORICAL FINANCIAL INFORMATION 

Historical financial information 

The Group’s consolidated financial statements for the financial year ended 31 December 2015 and the 
figures for the financial year ended 31 December 2014 as set out below are incorporated into this 
Prospectus by reference (please see section "Other Information"). The information incorporated by 
reference is to be read as part of this Prospectus.  
 
The Group’s consolidated financial statements) for the financial years ended 31 December 2015 and 
31 December 2014 have been prepared in accordance with the Annual Accounts Act, RFR 1 
Supplementary accounting regulations for groups, International Financial Reporting Standards (IFRS) 
and interpretations from IFRIC such as have been approved by the EU Commission for application 
within the EU. 
 
Other than the auditing of the Group’s consolidated financial statements for the financial year ended 
31 December 2015 and for the financial year ended 31 December 2014, the Group’s auditor has not 
audited or reviewed any part of this Prospectus.  
 
The Group’s consolidated financial statements for the financial year ended 31 December 2015 is 
incorporated into this Prospectus by reference. For particular financial figures, please refer to the 
pages set out below:  
 
●  consolidated income statement, page 30; 
●  consolidated balance sheet, page 31; 
●  consolidated cash flow statement, page 33;  
●  consolidated statement of changes in equity, page 32; and 
●  the audit report, page 61. 
 
The specific information set out below (as also stated in section "Other information" subheading 
"Documents incorporated by reference" in this Prospectus) from the Group’s consolidated financial 
statements for the financial year ended 31 December 2014 is incorporated into this Prospectus by 
reference. The other information set out in the consolidated financial statements for the financial year 
ended 31 December 2014 is deemed to not be relevant for the purpose of the Prospectus Regulation 
as corresponding up to date information is included in the consolidated financial statements for the 
financial year ended 31 December 2015.  
 
●  consolidated income statement, page 30; 
●  consolidated balance sheet, page 31; 
●  consolidated cash flow statement, page 33; 
●  consolidated statement of changes in equity, page 32; and 
●  the audit report, page 61. 
 
 

Auditing of the annual historical financial information 

The Company’s consolidated financial statements as at present and for the years 2014 to 2015 have 
been audited, as applicable, by PricewaterhouseCoopers AB, Stockholm, Sweden ("PWC"). PWC has 
been the Company’s auditor since 2010, and was re-elected for an additional year on the latest annual 
general meeting. Alexander Lyckow is the auditor who is responsible for the Company. Aleksander 
Lyckow is an authorized auditor and is a member of the professional body FAR, the professional 
institute for the accountancy sector in Sweden.  
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The auditing of the consolidated financial statements was conducted in accordance with international 
standards on auditing and the audit reports were submitted without comment. 
 

Age of the most recent financial information 

The most recent financial information has been taken from the consolidated financial statements for 
the financial year ended 31 December 2015, which was published on 19 April 2016 on the Issuer’s 
website at www.cherry.se. 
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OTHER INFORMATION 

Assurance regarding the Prospectus 

Cherry AB (publ), with corporate identification number 556210-9909, with its registered office at 
Blekholmstorget 30, SE- 111 64 Stockholm is responsible for the content of the Prospectus and has 
taken all reasonable precautions to ensure that, as far as the Company is aware, the information in 
the Prospectus accords with the facts and contains no omission likely to affect its import. To the extent 
prescribed by law, the board of directors of the Company is also responsible for the content of the 
Prospectus. The board of directors has taken all reasonable care to ensure that the information in the 
Prospectus is, to the best of its knowledge, in accordance with the facts and contains no omission 
likely to affect its import. 
 

Clearing and settlement 

As of the date of this Prospectus, Bonds have been issued in an amount of EUR 50,000,000 and the 
Issuer may, subject to certain conditions set out in the Terms and Conditions, issue additional Bonds 
in a maximum aggregate amount of EUR 150,000,000. Each Bond has a nominal amount of EUR 
100,000. The ISIN for the Bonds is SE0008321616. 
 
The Bonds have been issued in accordance with Swedish law. The Bonds are connected to the account-
based system of Euroclear Sweden AB. No physical notes have been or will be issued. Payment of 
principal, interest and, if applicable, withholding tax will be made through Euroclear Sweden AB’s 
book-entry system. 
 

Material contracts  
 
Other than as described under the section entitled "Description of Material Agreements" herein, the 
Group has not entered into any material contracts not in the ordinary course of its business and which 
may affect the Group’s ability to fulfil its obligations under the Bonds. 
 

Documents incorporated by reference 

This Prospectus is, in addition to this document, comprised of information from the following 
documents which are incorporated by reference and available in electronic format on the Issuer’s 
website at www.cherry.se. 
 
● the Group’s consolidated financial statements and audit report for the financial year ended 

31 December 2015; and 
 
● page 30 – 32 and 61 from the Group’s consolidated financial statements for the financial year 

ended 31 December 2014, including the audit report for the financial year ended 31 December 
2014. 

 

Documents available for inspection 

The following documents are available at the Company’s headquarters at Blekholmstorget 30 SE-111 
64 Stockholm, on weekdays during the Company’s regular office hours throughout the period of 
validity of this Prospectus. 
 
● the Company’s articles of association; 
 
● the Company’s certificate of registration;  
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● the Group’s consolidated financial statements and audit report for the financial year ended 

31 December 2015 and for the financial year ended 31 December 2014; 
 
● the financial statements and audit reports for the financial year ended 31 December 2015 and 

for the financial year ended 31 December 2014 for each company within the Group (to the 
extent such Group companies were incorporated during 2014 or 2015 and have issued 
financial statements and audit reports for such financial years); and 

 
● this Prospectus; 
 
The following documents are also available in electronic form on the Company’s website 
www.cherry.se: 
 
● the Group’s consolidated financial statements and audit report for the financial year ended 

31 December 2015 and for the financial year ended 31 December 2014; and 
 
● this Prospectus. 
 

Listing costs 

The aggregate cost for the Bonds’ admission to trading is estimated not to exceed SEK 185,000. 
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1. Definitions and Construction 

1.1 Definitions 

In these terms and conditions (the "Terms and Conditions"): 
 
"Account Operator" means a Bondholder's account manager in the CSD. 
 
"Additional Share Issue" means a new issue of shares by the Issuer where (i) such shares are 
issued to the Vendors as part of the consideration for the acquisition of the Additional Target 
Shares (such consideration shall constitute at least 40 per cent. of the total consideration for 
the Additional Target Shares), or (ii) such shares are issued for cash consideration and such 
cash are paid to the Vendors as part of the consideration for the acquisition of the Additional 
Target Shares (such consideration shall constitute at least 40 per cent. of the total 
consideration for the Additional Target Shares). 
 
"Additional Target Shares" means 51 per cent. of the shares (capital and votes) of the Target 
which the Issuer intents to subsequently acquire, subject to a purchase option entered into 
with the sellers of the Target. 
 
"Adjusted Nominal Amount" means the Total Nominal Amount, less the aggregate 
Outstanding 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. 
 
"Agent" means Nordic Trustee & Agency AB (publ), Swedish Reg. No. 556882-1879, or another 
party replacing it, as agent and security agent, acting for and on behalf of the Bondholders in 
accordance with these Terms and Conditions. 
 
"Amortisation Base" means, at any date, an amount equal to EUR 100,000 multiplied with the 
aggregate of the total number of Bonds (including Subsequent Bonds) that have been issued 
at such date pursuant to these Terms and Conditions (for avoidance of doubt, not deducting 
any cancelled Bonds or Bonds held by the Issuer). 
 
"Bondholder" means the person who is registered on a Securities Account as direct registered 
owner or nominee with respect to a Bond.  
 
"Bondholders' Meeting" means a meeting among the Bondholders held in accordance with 
Clause 19 (Bondholders' Meeting). 
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"Bonds" means the debt instruments issued by the Issuer pursuant to these Terms and 
Conditions, including the Initial Bonds and the Subsequent Bonds. 
 
"Business Day" means a day in Sweden other than a Sunday or other public holiday. Saturdays, 
Midsummer Eve (Sw. midsommarafton), Christmas Eve (Sw. julafton) and New Year’s Eve (Sw. 
nyårsafton) shall for the purpose of this definition be deemed to be public holidays. 
 
"Call Option" means the Issuer's right to redeem outstanding Bonds in full in accordance with 
Clause 9.3 (Voluntary Total Redemption (call option)). 
 
"Call Option Amount" means:  
 
(a) 104.50 per cent. of the Outstanding Nominal Amount, together with accrued but 

unpaid interest, if the Call Option is exercised on or after the First Call Date to, but not 
including, the date falling 30 months after the First Issue Date; 

(b) 103.15 per cent. of the Outstanding Nominal Amount, together with accrued but 
unpaid interest, if the Call Option is exercised on or after the date falling 30 months 
after the Issue Date to, but not including, the date falling 36 months after the First 
Issue Date; 

(c) 101.80 per cent. of the Outstanding Nominal Amount, together with accrued but 
unpaid interest, if the Call Option is exercised on or after the date falling 36 months 
after the Issue Date to, but not including, the date falling 42 months after the First 
Issue Date; and 

(d) 100.45 per cent. of the Outstanding Nominal Amount, together with accrued but 
unpaid interest, if the Call Option is exercised on or after the date falling 42 months 
after the Issue Date to, but not including, the Final Redemption Date. 

"Change of Control Event" means the occurrence of an event or series of events whereby (i) 
the shares of the Issuer cease to be listed on an MTF or a Regulated Market, or (ii) one or more 
persons, acting together, acquire control over the Issuer or the Target Company and where 
"control" means (a) acquiring or controlling, directly or indirectly, more than 50 per cent. of 
the voting shares of the Issuer, or (b) 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. 
 
"Compliance Certificate" means a certificate, in form and substance reasonably 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 a 
Maintenance Test or an Incurrence Test, the certificate shall include calculations and figures 
in respect of the Maintenance Test or Incurrence Test, as applicable. 
"CSD" means the Issuer's central securities depository and registrar in respect of the Bonds, 
Euroclear Sweden AB, Swedish Reg. No. 556112-8074, P.O. Box 191,101 23 Stockholm, 
Sweden, or any party replacing it, as CSD, in accordance with these Terms and Conditions. 
 
"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; 
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(b) before deducting any Net Finance Charges; 

(c) before taking into account any extraordinary or exceptional items which are not in line 
with the ordinary course of business; 

(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); 

(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) after adding the amount of the Issuer's pro rata amount of any profit (or deducting 
the amount the Issuer's pro rata amount of any loss) of the Target, up until completion 
of the acquisition of the Additional Target Shares (for the avoidance of doubt this 
calculation adjustment shall continue to be made if neither the Target Call Option nor 
the Reversed Call Option is exercised); 

(j) plus or minus the Group's share of the profits or losses of entities which are not part 
of the Group; and  

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

"EUR" means the single currency of the participating member states in accordance with the 
legislation of the European Community relating to Economic and Monetary Union. 
 
"EURIBOR"means: 
 
(a) the applicable percentage rate per annum displayed on Reuters screen EURIBOR01 (or 

through another system or website replacing it) as of or around 11.00 a.m. (Brussels 
time) on the Quotation Day for the offering of deposits in Euro and for a period 
comparable to the relevant Interest Period; or 

(b) if no screen rate is available for the relevant Interest Period, the arithmetic mean of 
the rates (rounded upwards to four decimal places), as supplied to the Issuing Agent 
at its request quoted by the Reference Banks, for deposits of EUR 10,000,000 for the 
relevant period; or 

(c) if no quotation is available pursuant to paragraph (b), the interest rate which 
according to the reasonable assessment of the Issuing Agent best reflects the interest 
rate for deposits in Euro offered for the relevant period; and 

if any such rate is below zero, EURIBOR will be deemed to be zero. 
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"Event of Default" means an event or circumstance specified in any of the Clauses 15.1 (Non-
Payment) to and including Clause 15.9 (Continuation of the Business). 
 
"Final Redemption Date" means 11 July 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, capitalised interest in respect of any loan owing to any 
member of the Group or any shareholder 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 Trustee Agreement, the 
Security Documents, any Subordination Agreement and any other document designated to be 
a Finance Document by the Issuer and the Agent.  
 
"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 or operational leases, to the extent 
the arrangement is or would have been treated as a finance or an operational lease in 
accordance with the accounting principles applicable on the Issue Date (a lease which 
in the accounts of the Group is treated as an asset and a corresponding liability); 

(c) receivables sold or discounted 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 Report" means the Group's annual audited financial statements or quarterly 
interim unaudited reports, which shall be prepared and made available in accordance with 
Clause 12.1 (Information from the Issuer). 
 
"First Call Date" means the date falling 24 months after the Issue Date. 
 
"First Issue Date" means 11 July 2016. 
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"First Subsequent Bonds" means the Subsequent Bonds issued by the Issuer on one occasion 
amounting to a maximum of EUR 100,000,000, provided that, at the time of disbursement of 
the First Subsequent Bonds, the Additional Share Issue is completed.  
 
"Floating Rate Margin" means 9.00 per cent per annum.  
 
"Further Subsequent Bonds" means any Bonds issued after the First Issue Date and the issue 
of the First Subsequent Bonds on one or more occasions. 
 
"Group" means the Issuer and its Subsidiaries from time to time (each a "Group Company"). 
 
"Incurrence Test" means the test of the financial incurrence covenants as set out in 
Clause 13.2 (Incurrence Test). 
 
"Initial Bonds" means the Bonds issued on the First Issue Date. 
 
"Initial Escrow Account" means a bank account of the Issuer, into which the Net Proceeds 
from the Initial Issue will be transferred and which has been pledged in favour of the Agent 
and the Bondholders (represented by the Agent) under the Initial Escrow Account Pledge 
Agreement. 
 
"Initial Escrow Account Pledge Agreement" means the pledge agreement entered into 
between the Issuer and the Agent on or about the First Issue Date in respect of a first priority 
pledge over the Initial Escrow Account in respect of the Net Proceeds from the Initial Bonds 
and all funds held on the Initial Escrow Account from time to time, granted in favour of the 
Agent and the Bondholders (represented by the Agent). 
 
"Initial Share Issue" means a new issue of shares by the Issuer where such shares are issued 
to the Vendors as part of the consideration for the acquisition of the Initial Target Shares (such 
consideration shall constitute at least 50 per cent. of the total consideration for the Additional 
Target Shares). 
 
"Initial Target Shares" means 49 per cent. of the shares (capital and votes) of the Target which 
the Issuer intents to initially acquire.  
 
"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 (Sw. 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 all or substantially all its creditors (other 
than the Bondholders and creditors of secured debt) with a view to rescheduling any of its 
indebtedness (including company reorganisation under the Swedish Company Reorganisation 
Act (Sw. 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 Clause 8 (Interest). 
 
"Interest Coverage Ratio" means the ratio of EBITDA to Net Finance Charges. 
 
"Interest Payment Date" means 11 January, 11 April, 11 July, and 11 October of each year or, 
to the extent such day is not a Business Day, the first following day that is a Business Day, 
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unless that day falls in the next calendar month, in which case that date will be the first 
preceding day that is a Business Day. The first Interest Payment Date for the Bonds shall be 11 
October 2016 and the last Interest Payment Date shall be the Final Redemption Date. 
 
"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).  
 
"Interest Rate" means EURIBOR (3 months) plus the Floating Rate Margin, payable quarterly 
in arrears. 
 
"Issue Date" means the First Issue Date and any subsequent date when issuance of 
Subsequent Bonds takes place. 
 
"Issuer" means Cherry AB (publ), a limited liability company incorporated under the laws of 
Sweden, with Reg. No. 556210-9909. 
 
"Issuing Agent" means ABG Sundal Collier ASA, Reg. No. 883603362, or any other party 
replacing it, as Issuing Agent, in accordance with these Terms and Conditions. 
 
"Make Whole Amount" means a price equivalent to the sum of: 
 
(a) the present value on the relevant record date of 104.50 per cent. of the Outstanding 

Nominal Amount as if such payment originally should have taken place on the First 
Call Date; and  

(b) the present value on the relevant record date of the remaining coupon payments 
(assuming that the interest rate for the period from the relevant redemption date to 
the First Call Date will be equal to the interpolated EUR mid-swap rate for the 
remaining term from the redemption date until the First Call Date plus the Floating 
Rate Margin), 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 German 
government bond rate (i.e. comparable to the remaining duration of the Bonds until the First 
Call Date) 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 or unregulated recognised market 
place. 
 
"Material Adverse Effect" means a material adverse effect on: 
 
(a) the business, assets or financial condition of the Group (taken as a whole): 
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(b) the Issuer’s ability to perform and comply with its payment obligations under these 
Terms and Conditions; or 

(c) the validity or enforceability of these Terms and Conditions. 

"Material Group Company" means each of the Issuer, the Target or a Subsidiary representing 
more than 10.00 of the total assets of the Group on a consolidated basis (for the avoidance of 
doubt, excluding any intra group transactions) or EBITDA of the Group on a consolidated basis 
according to the latest Financial Report. 
 
"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 Shareholder Loans). 
 
"Net Interest Bearing Debt" means the aggregate interest bearing debt 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, bank guarantees, 
Shareholder Loans, any claims subordinated pursuant to a subordination agreement in form 
and substance satisfactory to the Agent and interest bearing debt borrowed from any Group 
Company). 
 
"Net Proceeds" means the proceeds from a Bond Issue after deduction has been made for the 
Transaction Costs payable by the Issuer to the Sole Bookrunner (if the Sole Bookrunner have 
requested that their respective fees and costs shall be deducted) and the Issuing Agent for the 
services provided in relation to the placement and issuance of the Bonds. 
 
"Nominal Amount" has the meaning set forth in Clause 2(c). 
 
"Outstanding Nominal Amount" means the Nominal Amount less the aggregate amount by 
which each Bond has been partly repaid in accordance with these Terms and Conditions. 
 
"Permitted Debt" means any Financial Indebtedness: 
 
(a) incurred under the Bonds (except for any Subsequent Bonds, other than the First 

Subsequent Bond Issue); 

(b) taken up from a Group Company; 

(c) of the Group under any guarantee issued by a Group Company in the ordinary course 
of business; 

(d) arising under a foreign exchange transaction or commodity derivatives 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 these Terms and Conditions, but not any 
transaction for investment or speculative purposes;  

(e) arising under any interest rate hedging transactions in respect of payments to be 
made under these Terms and Conditions, but not any transaction for investment or 
speculative purposes; 
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(f) under any overdraft facility incurred by the Issuer or any of its Subsidiaries in a 
maximum aggregate amount of SEK 35,000,000 (each an "Overdraft Facility" and 
together the "Overdraft Facilities"); 

(g) related to any Shareholder Loans; 

(h) incurred under Advance Purchase Agreements; 

(i) incurred as a result of any Group Company acquiring another entity (other than the 
Target) and which is due to that such acquired entity holding indebtedness, provided 
that the Incurrence Test is met, tested pro forma including the acquired entity in 
question and provided that any such acquired debt is refinanced by the Issuer within 
6 months, or, if the Incurrence Test is not met then such Financial Indebtedness must 
be unwound within 60 days of such acquisition;  

(j) save for the First Subsequent Bond Issue, incurred by the Issuer if such Financial 
Indebtedness meets the Incurrence Test tested pro forma including such incurrence, 
and (i) is incurred as a result of a Subsequent Bond Issue by the Issuer under these 
Terms and Conditions, or (ii) ranks pari passu or is subordinated to the obligations of 
the Issuer under the Finance Documents, and has a final maturity date or a final 
redemption date or, when applicable, early redemption dates or instalment dates 
which occur after the Final Redemption Date;  

(k) of the Group under any pension or tax liabilities of the Group incurred in the ordinary 
course of business;  

(l) until the Conditions Precedent for Disbursement have been fulfilled, any Refinancing 
Debt; and 

(m) not permitted under paragraphs (a) to (l) above and where the outstanding principal 
amount does not exceed SEK 5,000,000 in aggregate for the Group at any time. 

"Permitted Security" means any Security: 
 
(a) granted 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 operational lease agreement entered into by a Group 
Company; 

(d) granted as security for any Overdraft Facility permitted pursuant to paragraph (f) of 
the definition Permitted Debt; 

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

(f) provided for interest rate hedging transactions set out in paragraph (d) of the 
definition Permitted Debt; 
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(g) provided for any guarantees issued by a Group Company in the ordinary course of 
business; and 

(h) provided by an acquired entity over its own assets only and securing Financial 
Indebtedness permitted pursuant to paragraph (h) of Permitted Debt. 

"Person" means any individual, corporation, partnership, limited liability company, joint 
venture, association, joint-stock company, trust, unincorporated organisation, government, 
or any agency or political subdivision thereof or any other entity, whether or not having a 
separate legal personality. 
 
"Quotation Day" means, in relation to any period for which an interest rate is to be 
determined, two (2) Business Days before the first day of that period. 
 
"Record Date" means the fifth (5) Business Day prior to (i) an Interest Payment Date, (ii) a 
Redemption Date, or (iii) 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, Repurchase and Prepayment of the 
Bonds). 
 
"Reference Banks" means banks reasonably selected by the Issuing Agent. 
 
"Reference Period" means each period of twelve (12) consecutive calendar months. 
 
"Refinancing Debt" means debt that is refinanced in connection with the disbursement of Net 
Proceeds from the Subsequent Escrow Account. 
 
"Regulated Market" means any regulated market (as defined in Directive 2004/39/EC on 
markets in financial instruments). 
 
"Remaining Payment" means the total consideration for the Additional Target Shares. 
 
"Restricted Payment" has the meaning given to such term in Clause 14.2 (Distributions). 
 
"Reversed Call Option" means the call option (callable during the first quarter of 2017 if the 
Target Call Option has not been exercised) relating to the Vendors' right to repurchase the 
Initial Target Shares from the Issuer granted by Issuer to the Vendor under the Share Purchase 
Agreement. 
 
"Reversed Call Option Escrow Account" means a bank account of the Issuer, into which the 
Vendors shall transfer the exercise price for the Reversed Call Option if the Reversed Call 
Option is exercised, which has been pledged in favor of the Agent and the Bondholders 
(represented by the Agent) under the Reversed Call Option Escrow Account Pledge 
Agreement. The monies standing to the Reversed Call Option Escrow Account shall 
immediately be used in full for part of the repayment as set out in Clause 9.6 (Mandatory 
Prepayment due to a Reversed Call Option). 
 
"Reversed Call Option Escrow Account Pledge Agreement" means the pledge agreement 
entered into between the Issuer and the Agent on or about the First Issue Date in respect of 
a first priority pledge over the Reversed Call Option Escrow Account and all funds held on the 
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Reversed Call Option Escrow Account from time to time, granted in favour of the Agent and 
the Bondholders (represented by the Agent). 
 
"Secured Obligations" means all present and future obligations and liabilities (whether actual 
or contingent, whether owed jointly, severally or in any other capacity whatsoever and 
whether originally incurred by the Issuer or by some other person) of the Issuer and each other 
Group Company to the Secured Parties under each of the Finance Documents, together with 
all costs, charges and expenses incurred by any Secured Party in connection with the 
protection, preservation or enforcement of its respective rights under the Finance Documents, 
or any other document evidencing or securing any such liabilities. 
 
"Secured Parties" means the Bondholders, the Agent (including in its capacity as Agent under 
the Trustee Agreement) and the Security Agent. 
 
"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 Nordic Trustee & Agency AB (publ). 
 
"Security Documents" means the following security documents pursuant to which the 
Transaction Security is created: 
 
(d) the Initial Escrow Account Pledge Agreement; 

(e) the Subsequent Escrow Account Pledge Agreement; 

(f) the Reversed Call Option Escrow Account Pledge Agreement; 

(g) a pledge agreement entered into by the Issuer and the Agent in respect of material 
downstream intercompany loans (if any); 

(h) a pledge agreement entered into by the Issuer and the Agent in respect of all shares 
in each of Cherry Spelglädje AB, Cherry Casino Syd AB, Playcherry PR & Media AB, 
Svenska Klubbspel AB, Cherry Malta Ltd and Cherry Gaming Ltd; 

(i) a pledge agreement entered into by the Issuer and the Agent in respect of the Issuer 
rights under the share purchase agreement relating to the Initial Target Shares and 
the Additional Target Shares (including over the rights under the Target Call Option 
and over the payment for the exercise price of the Reversed Call Option) (the "Share 
Purchase Agreement");  

(j) attached security, over the Additional Target Shares held by the Vendor granted to 
the Issuer under a share pledge agreement between the Vendor and the Issuer, to the 
security granted over the Issuer's rights under the Share Purchase Agreement;  

(k) immediately following disbursement of the Net Proceeds from the Initial Bond Issue 
from the Initial Escrow Account, a second ranking share pledge in the Initial Target 
Shares which shall, immediately following disbursement of the Net Proceeds from the 
First Subsequent Bond Issue from the Subsequent Escrow Account, constitute a first 
ranking share pledge in the Initial Target Shares and which shall be released if the 
Vendor exercises the Reversed Call Option and an amount equal to at least EUR 



  70 (100) 

 

40,000,000 is transferred to the Reversed Call Option Escrow Account pledged to the 
Bondholders; 

(l) immediately upon completion of a First Subsequent Bond Issue, first ranking share 
pledge over the Additional Target Shares; and 

(m) any other document designated as a Security Document by the Issuer and the Agent. 

"Shareholder Loans" means any shareholder loan to the Issuer if such shareholder loan (a) 
according to its terms and pursuant to a subordination agreement, are subordinated to the 
obligations of the Issuer under these Terms and Conditions, (b) according to its terms have a 
final redemption date or, when applicable, early redemption dates or instalment dates which 
occur after the Final Redemption Date, and (c) according to its terms yield only payment-in-
kind interest, other than interest that is permitted to be payable under Clause 14.2 
(Distributions). 
 
"Sole Bookrunner" means ABG Sundal Collier AB, Reg. No. 556538-8674. 
 
"Subordination Agreement" means a subordination agreement between, among others, the 
Agent the Issuer and any creditor with respect to Shareholder Loans. 
 
"Subsequent Bonds" means the First Subsequent Bonds and the Further Subsequent Bonds. 
 
"Subsequent Escrow Account" means a bank account of the Issuer, into which the Net 
Proceeds from the issue of the First Subsequent Bonds will be transferred and which has been 
pledged in favour of the Agent and the Bondholders (represented by the Agent) under the 
Subsequent Escrow Account Pledge Agreement. 
 
"Subsequent Escrow Account Pledge Agreement" means the pledge agreement entered into 
between the Issuer and the Agent on or about the date of the issuance of the First Subsequent 
Bonds in respect of a first priority pledge over the Subsequent Escrow Account in respect of 
the Net Proceeds from the First Subsequent Bonds and all funds held on the Subsequent 
Escrow Account from time to time, granted in favour of the Agent and the Bondholders 
(represented by the Agent). 
 
"Subsidiary" means, in relation to any person, any entity (whether incorporated or not), which 
at any time is a subsidiary (Sw. dotterföretag) to such person, directly or indirectly, as defined 
in the Swedish Companies Act (Sw. aktiebolagslagen (2005:551)). 
 
"Target" means Come On Malta Ltd, business identity code C46829, a limited liability company 
incorporated under the laws of Malta. 
 
"Target Call Option" means the call option (callable during the last quarter of 2016) relating 
the Issuer's right to purchase the Additional Target Shares from the Vendors granted by the 
Vendor to the Issuer under the Share Purchase Agreement. 
 
"Total Nominal Amount" means the total aggregate Outstanding Nominal Amount of the 
Bonds from time to 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 Bond Issue, 
(ii) the listing of the Bonds, and (iii) the acquisition of the Target. 
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"Transaction Security" means the Security provided for the Secured Obligations pursuant to 
the Security Documents. 
 
"Trustee Agreement" means the fee agreement entered into between the Agent and the 
Issuer on or about the Issue Date regarding, inter alia, the remuneration payable to the Agent. 
 
"Vendors" means Prunus Avium Ltd, Teneo Management Ltd, Lucid Web Solutions Ltd, Kojak 
Malta Ltd and Fiona Holding Ltd.  
 
"Written Procedure" means the written or electronic procedure for decision making among 
the Bondholders in accordance with Clause 20 (Written Procedure). 
 
"Yggdrasil" means Yggdrasil Holding Ltd (corporate identity number C57560) and each of its 
subsidiaries. 
 

1.2 Construction 

(a) Unless a contrary indication appears, any reference in these Terms and Conditions to:  

(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 re-enacted; 
and 

(vi) a time of day is a reference to Stockholm time. 

(b) When ascertaining whether a limit or threshold specified in EUR 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 EUR for the previous Business Day, as published 
by the European Central Bank on its website (www. www.ecb.int). If no such rate is 
available, the most recently published rate shall be used instead. 

(c) No delay or omission of the 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. 
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2. Status of the Bonds  

(a) The Bonds are denominated in EUR 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 Nominal Amount of each Bond is EUR 100,000 (the "Nominal Amount"). The 
minimum Total Nominal Amount of the Initial Bonds is EUR 50,000,000. The Initial 
Bonds are issued on a fully paid basis at an issue price of 100.00 per cent. of the 
Nominal Amount.  

(d) The Issuer may, at one occasion, issue First Subsequent Bonds. First Subsequent Bonds 
shall benefit from and be subject to the Finance Documents, and, for the avoidance of 
doubt, the applicable ISIN, the interest rate, the currency, the nominal amount and 
the final maturity applicable to the Initial Bonds shall apply to Subsequent Bonds. The 
issue 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 EUR 200,000,000. 

(e) Provided that (i) no Event of Default is continuing or would result from such issue, and 
(ii) the Incurrence Test (tested pro forma including such Financial Indebtedness) is 
met, the Issuer may, at one or several occasions, issue Further Subsequent Bonds. 
Further Subsequent Bonds shall benefit from and be subject to the Finance 
Documents, and, for the avoidance of doubt, the applicable ISIN, the interest rate, the 
currency, the nominal amount and the final maturity applicable to the Initial Bonds 
shall apply to Subsequent Bonds. The issue 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 EUR 200,000,000. 

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

(g) Subject to any restrictions to which a Bondholder may be subject due to local law or 
otherwise, the Bonds are freely transferrable. Each Bondholder must ensure 
compliance with local laws and regulations applicable at their own cost and expense.  

(h) 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 
Denmark, 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.  
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3. Use of Proceeds 

(a) The Net Proceeds from the issuance of the Initial Bonds shall be applied to (i) finance 
the acquisition of the Initial Target Shares (together with the Initial Share Issue), and 
(ii) pay Transaction Costs. 

(b) The Net Proceeds from the issuance of the First Subsequent Bonds shall be applied to 
(i) finance the acquisition of the Additional Target Shares (together with the Additional 
Share Issue), (ii) pay Transaction Costs, and (iii) refinance the Refinancing Debt. 

(c) The Net Proceeds from the issuance of the Further Subsequent Bonds shall be applied 
to finance general corporate purposes of the Group, including acquisitions. 

4. Conditions Precedent 

(a) The payments of the Net Proceeds from the Initial Bonds to the Initial Escrow Account 
is subject to the Agent having received documents and evidence of the Initial Escrow 
Account Pledge Agreement and the payments of the Net Proceeds from the First 
Subsequent Bonds to the Subsequent Escrow Account is subject to the Agent having 
received documents and evidence of the Subsequent Escrow Account Pledge 
Agreement 

(b) The Agent's approval of the disbursement of the Net Proceeds from the Initial Bonds 
from the Initial Escrow Account are subject to the following documents being received 
by the Agent, in form and substance satisfactory to it (acting reasonably), that the 
following actions have been taken and that the following events have occurred: 

(i) certificate of registration, articles of association and copy of the relevant 
board minutes for the Issuer and each other party to a Finance Document;  

(ii) copies of corporate resolutions for the Issuer and each entity granting 
Transaction Security;  

(iii) evidence that the Finance Documents have been duly executed;  

(iv) evidence that the Transaction Security (except for items (b), (h) and (i) of the 
definition of "Transaction Security") has been duly provided and perfected or 
will be perfected immediately following disbursement; 

(v) evidence that a minimum of 50 per cent. of the total consideration for the 
Initial Target Shares will be paid in kind pursuant to the Initial Share Issue; 

(vi) evidence that all closing conditions for the acquisition of the Initial Target 
Shares (except for payment of the purchase price) have been satisfied or 
waived and that the acquisition will be consummated immediately upon 
disbursement of funds from the Initial Escrow Account; and 

(vii) a legal opinion on the validity and enforceability of the Finance Documents 
issued by a reputable law firm. 

(c) The Agent’s approval of the disbursement of the Net Proceeds from the First 
Subsequent Bonds from the Subsequent Escrow Account is subject to the following 
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documents being received by the Agent, in form and substance satisfactory to it 
(acting reasonably), that the following actions have been taken and that the following 
events have occurred: 

(i) any funds raised in the issuance of the First Subsequent Bonds (net of 
Transaction Costs) must be allocated in full towards financing the Remaining 
Payment; 

(ii) evidence that a minimum of 40 per cent. of the Remaining Payment either (i) 
is paid with proceeds from the Additional Share Issue or (ii) is paid in kind with 
shares issued pursuant to the Additional Share Issue; and 

(iii) evidence that the Transaction Security listed under items (b), (h) and (i) of 
Transaction Security has been duly provided and perfected or will be 
perfected immediately following disbursement. 

(d) When the conditions precedent for disbursement set out in Clause 4(a) have been 
fulfilled to the satisfaction of the Agent (acting reasonably), the Agent shall instruct 
the bank (with which the Issuer holds the Initial Escrow Accounts) to transfer the funds 
from the Initial Escrow Account in accordance with Clause 3(a) (Use of Proceeds). The 
Agent shall transfer any residual funds of the Net Proceeds on the Initial Escrow 
Accounts, to the bank account specified by the Issuer. 

(e) If the conditions precedent for disbursement set out in Clause 4(a) have not been 
fulfilled within 30 Business Days from the Issue Date for the Initial Bonds, the Issuer 
shall redeem the Bonds at a price equal to 100 per cent. of the Nominal Amount 
together with accrued but unpaid interest and the funds on the Initial Escrow Account 
shall in such case be applied to redeem the Bonds on behalf of the Issuer. Any shortfall 
shall be covered by the Issuer. 

(f) When the conditions precedent for disbursement set out in Clause 4(c) have been 
fulfilled to the satisfaction of the Agent (acting reasonably), the Agent shall transfer 
the funds from the Subsequent Escrow Account in accordance with Clause 3(b) (Use 
of Proceeds). The Agent shall transfer any residual funds of the Net Proceeds on the 
Subsequent Escrow Account, to the bank account specified by the Issuer. 

(g) If the conditions precedent for disbursement set out in Clause 4(c) have not been 
fulfilled on 31 March 2017, the Issuer shall redeem the First Subsequent Bonds at a 
price equal to 102 per cent. of the Nominal Amount together with accrued but unpaid 
interest and the funds on the Subsequent Escrow Account shall in such case be applied 
to redeem the First Subsequent Bonds on behalf of the Issuer. Any shortfall shall be 
covered by the Issuer. 

(h) The Agent may assume that documentation and other evidence delivered to it 
pursuant to Clause 4(b) and (c) is accurate, correct and complete unless it has actual 
knowledge that this is not the case, and the Agent does not have to verify the contents 
of any such documentation. 

5. Bonds in Book-Entry Form 

(a) The Bonds will be registered for the Bondholders on their respective Securities 
Accounts and no physical bonds will be issued. Accordingly, the Bonds will be 
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registered in accordance with the Financial Instruments Accounts Act. Registration 
requests relating to the Bonds shall be directed to the CSD. 

(b) Those who according to assignment, Security, the provisions of the Swedish Children 
and Parents Code (Sw. 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 shall at all times 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. For the purpose of carrying out any administrative procedure that arises out of 
the Finance Documents, the Issuing Agent shall be entitled to obtain information from 
the debt register kept by the CSD in respect of the Bonds.  

(d) For the purpose of or in connection with any Bondholders’ Meeting under Clause 19 
(Bondholders' Meeting) or any direct communication to the Bondholders under 
Clause 20 (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. 

(f) The Issuer and the Agent may use the information referred to in Clauses 5(c) through 
5(e) only for the purposes of carrying out their duties and exercising their rights in 
accordance with the Finance Documents and shall not disclose such information to 
any Bondholder or third party unless necessary for such purposes. 

6. 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 or the Agent has 
actual knowledge to the contrary. 
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7. Payments in Respect of the Bonds 

(a) Any payment or repayment under the Finance Documents shall be made to such 
person who is registered as a Bondholder on a Securities Account on the Record Date 
immediately preceding the relevant payment date, by crediting the relevant amount 
to the bank account nominated by each Bondholder in connection with its Securities 
Account in the CSD. 

(b) If a Bondholder has registered, through an Account Operator, that principal, interest 
or any other payment 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 the payment of amounts according to the 
aforesaid, the CSD will pay such amount to the relevant Bondholder being registered 
as such on the 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(b) 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. 

8. Interest  

(a) Each Initial Bond carries Interest at the Interest Rate from (but excluding) the First 
Issue Date up to (and including) the Final Redemption Date. Any Subsequent Bonds 
will carry Interest at the Interest Rate from (but excluding) the Interest Payment Date 
falling immediately prior to its Issue Date up to (and including) the next succeeding 
Interest Payment 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) The interest shall be calculated on the basis of the actual number of days in the 
Interest Period in respect of which payment is being made divided by 360 (actual/360). 

(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 (and including) the due date up to (but excluding) 
the date of actual payment at a rate which is two (2) per cent. higher than the 
Applicable 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 Applicable Interest Rate shall apply instead. 
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9. Redemption, Repurchase and Prepayment of the Bonds 

9.1 Redemption at maturity 

The Issuer shall redeem all, but not only some, of the outstanding Bonds in full on the Final 
Redemption Date with an amount per Bond equal to the Nominal Amount together with 
accrued but unpaid Interest. If the Final Redemption 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 purchase Bonds, provided that any Bond 
purchased by a Group Company (other than the Issuer) will promptly be surrendered to the 
Issuer for cancellation. Bonds held by the Issuer may at the Issuer’s discretion be retained, 
sold or, if held by the Issuer, be cancelled. 
 

9.3 Voluntary Total Redemption (call option) 

The Issuer may redeem early all, but not some only, of the Bonds on any Business Day before 
the Final Redemption Date. The Bonds shall be redeemed at the Make Whole Amount or the 
Call Option Amount (as applicable) together with accrued but unpaid interest. 
 

9.4 Voluntary Partial Redemption 

The Issuer may on one occasion during each 12 months period commencing 12 months after 
the Issue Date, repay up to 5.00 per cent. of the Amortisation Base, in which case all 
outstanding Bonds shall be partially repaid by way of reducing the Outstanding Nominal 
Amount of each Bond pro rata. The repayment per Bond shall equal the repaid percentage of 
the Outstanding Nominal Amount (rounded down to the nearest EUR 1.00) plus (i) a premium 
on the repaid amount of 2.00 per cent., and (ii) accrued but unpaid interest on the repaid 
amount. The minimum amount that is permitted to be prepaid in accordance with this clause 
is an amount which is equivalent to 1.00 per cent. of the total Nominal Amount (including 
Subsequent Bonds).  
 

9.5 Redemption notice 

Redemption in accordance with this Clauses 9.3 and 9.4 shall be made by the Issuer giving not 
less than twenty (20) Business Days’ notice prior to the relevant Redemption Date to the 
Bondholders and the Agent and in accordance with the instructions of the Issuer, the Paying 
Agent or the Issuing Agent, as applicable. Any such notice is irrevocable and, upon expiry of 
such notice, the Issuer is bound to redeem the Bonds in full with the applicable amounts. 
 

9.6 Mandatory Prepayment due to a Reversed Call Option 

If the Vendor exercises the Reversed Call Option, the Issuer shall, within 15 Business Days, 
repay all outstanding Bonds in full. The repayment per Bond shall equal the Outstanding 
Nominal Amount (rounded down to the nearest EUR 1.00) plus (i) a premium on the repaid 
amount of 2.00 per cent. of the Outstanding Nominal Amount, and (ii) accrued but unpaid 
interest on the Outstanding Nominal Amount.  
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9.7 Mandatory Prepayment due to a sale of the Initial Target Shares 

If neither the Target Call Option nor the Reversed Call Option has been exercised on or after 
1 April 2017 and the Issuer sells the Initial Target Shares, the Issuer shall, within 15 Business 
Days, repay all outstanding Bonds in full. The repayment per Bond shall equal the Outstanding 
Nominal Amount (rounded down to the nearest EUR 1.00) plus (i) a premium on the repaid 
amount of 2.00 per cent. of the Outstanding Nominal Amount, and (ii) accrued but unpaid 
interest on the Outstanding Nominal Amount. 
 

9.8 Mandatory Prepayment due to Yggdrasil Divestment 

Upon a divestment of Yggdrasil to a third party through a trade sale, the Issuer shall, within 
15 Business Days, repay an amount equal to 20.00 per cent. of the Outstanding Nominal 
Amount, in which case all outstanding Bonds shall be partially repaid by way of reducing the 
Outstanding Nominal Amount of each Bond pro rata. The repayment per Bond shall equal the 
repaid percentage of the Outstanding Nominal Amount (rounded down to the nearest EUR 
1.00) plus (i) a premium on the repaid amount of 4.50 per cent. and (ii) accrued but unpaid 
interest on the repaid amount.   
 

9.9 Mandatory Repurchase due to a Change of Control Event (put option) 

(a) Upon a Change of Control 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 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 pursuant to Clause 12.1(b) (after which time period such right shall 
lapse).  

(b) The notice from the Issuer pursuant to Clause 12.1(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 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 12.1(b). 
The repurchase date must fall no later than twenty (20) Business Days after the end 
of the period referred to in Clause 9.9(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 9.8, 
the Issuer shall comply with the applicable securities laws and regulations and will not 
be deemed to have breached its obligations under this Clause 9.8 by virtue of the 
conflict. 

(d) Any Bonds repurchased by the Issuer pursuant to this Clause 9.8 may at the Issuer’s 
discretion be retained, sold or cancelled. 

10. Amortisation 

The Issuer shall repay the Outstanding Nominal Amount in the amounts and at the dates set 
out in table below: 
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Amortisation date Amortisation amount 

11 July 2017 2.5 per cent. of the Amortisation Base 

11 January 2018  2.5 per cent. of the Amortisation Base 

11 July 2018 2.5 per cent. of the Amortisation Base 

11 January 2019  2.5 per cent. of the Amortisation Base 

11 July 2019 2.5 per cent. of the Amortisation Base 

11 January 2020  2.5 per cent. of the Amortisation Base 

 
Any repayment of the Outstanding Nominal Amount, shall reduce the Outstanding Nominal 
Amount of each Bond by the amount repaid pro rata (rounded down to the nearest EUR 1.00). 
The remaining outstanding amount under the Bonds shall be redeemed on the Final 
Redemption Date. 
 

11. Transaction Security 

(a) As continuing Security for the due and punctual fulfilment of the Secured Obligations, 
the Issuer grants on or about the First Issue Date the Transaction Security (except for 
item (b), (h) and (i) of the definition of "Security Documents") to the Secured Parties 
as represented by the Agent. 

(b) As continuing Security for the due and punctual fulfilment of the Secured Obligations, 
the Issuer grants on or about the date of the issuance of the First Subsequent Bonds 
the Transaction Security listed under item (h) and (i) in the definition of "Security 
Documents" to the Secured Parties as represented by the Agent.  

(c) The Agent shall hold the Transaction Security on behalf of the Secured Parties in 
accordance with the Security Document. The Issuer shall enter into the Security 
Document and perfect the Transaction Security in accordance with the Security 
Document on or about the First Issue Date or on or about the date of the issuance of 
the First Subsequent Bonds (as applicable). 

(d) Unless and until the Agent has received instructions from the Bondholders in 
accordance with Clause 18 (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 opinion, 
necessary for the purpose of maintaining, altering, releasing or enforcing the 
Transaction Security, 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 Transaction 
Security, in each case in accordance with the terms of the Finance Documents and 
provided that such agreements or actions are not detrimental to the interests of the 
Secured Parties. 
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12. Information to Bondholders 

12.1 Information from the Issuer 

(a) The Issuer shall make the following information available in the English language to 
the Bondholders 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 and the annual audited unconsolidated financial 
statements of the Issuer, 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 the relevant interim period, the quarterly interim unaudited 
consolidated reports of the Group and the quarterly interim unaudited 
unconsolidated reports of the Issuer, 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 Swedish Securities Markets Act (Sw. lag 
(2007:582) om värdepappersmarknaden) and the rules and regulations of the 
Regulated Market on which the Bonds are listed. 

(b) The Issuer shall immediately notify the Bondholders and the Agent when the Issuer is 
or becomes aware of (i) the occurrence of a Change of Control Event, or (ii) that an 
Event of Default has occurred, and shall provide the Agent with such further 
information as the Agent may request (acting reasonably) following receipt of such 
notice. 

(c) When the financial statements and other information are made available the 
Bondholders pursuant to paragraph (a) above, the Issuer shall send copies of such 
financial statements and other information to the Agent.  

(d) The Issuer shall issue a Compliance Certificate to the Agent in connection with the 
delivery of a Financial Report or the testing of an Incurrence Test. 

(e) The Issuer shall promptly notify the Agent (with full particulars) when the Issuer is or 
becomes 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 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. 

(f) The Issuer is only obliged to inform the Agent according to this Clause 12.1 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 



  81 (100) 

 

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 12.1. 

(g) When and for as long as the Bonds are listed, the reports referred to under Clause 
12.1(a) shall, in addition, be prepared in accordance with IFRS and made available in 
accordance with the rules and regulations of NASDAQ Stockholm (or any other 
Regulated Market, as applicable) (as amended from time to time) and the Swedish 
Securities Market Act (Sw. lag (2007:528) om värdepappersmarknaden).  

12.2 Information from the Agent 

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. 
 

12.3 Information among the Bondholders 

Upon request by a Bondholder, the Agent shall promptly distribute to the Bondholders any 
information from such Bondholder which relates to the Bonds. The Agent may require that 
the requesting Bondholder reimburses any costs or expenses incurred, or to be incurred, by 
the Agent in doing so (including a reasonable fee for the work of the Agent) before any such 
information is distributed. 
 

12.4 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 Group and the 
Agent. 

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

13. Financial Testing 

13.1 Maintenance Test 

(a) The Issuer shall ensure that at all times: 

(i) the Interest Cover Ratio is at least 2.75:1; and 

(ii) the Net Interest Bearing Debt to EBITDA: 

(A) from the First Issue Date up until the date falling two years from the 
First Issue Date, is not greater than 5.00:1; 
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(B) from the date falling two years from the First Issue Date up until the 
date falling three years from the First Issue Date, is not greater than 
4.50:1; and 

(C) from the date falling three years from the First Issue Date up until the 
Final Redemption Date, is not greater than 4.00:1. 

calculated in accordance with the calculation principles set out in Clause 13.4 
(Calculation Adjustments), on a consolidated basis and based on the most recently 
delivered Financial Report. 

13.2 Incurrence Test 

(a) The Incurrence Test is met if, at the relevant time: 

(i) the ratio of Net Interest Bearing Debt to EBITDA is not greater than 3.00:1; 
and 

(ii) no Event of Default is continuing or would occur upon the incurrence of debt 
or distribution (as applicable), 

calculated in accordance with the calculation principles set out in Clause 
13.4 (Calculation Adjustments), on a consolidated basis and based on the most 
recently delivered Financial Report.  
 

13.3 Testing 

(a) The calculation of the Maintenance Test shall be made quarterly on the basis of the 
interim 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 March 2017. 

(b) The calculation of the ratio of Net Interest Bearing Debt to EBITDA for the Incurrence 
Test shall be made for the Reference Period ending on the last day of the period 
covered by the most recent Financial Report. 

13.4 Calculation Adjustments 

(a) The figures for EBITDA, Finance Charges and Net Finance Charges for the Reference 
Period ending on the last day of the period covered by the most recent Financial 
Report shall be used for the Incurrence Test, but adjusted so that: 

(i) entities acquired 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 

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

(b) The figures for Net Interest Bearing Debt set out in the financial statements as of the 
most recent quarter date (including when necessary, financial statements published 
before the First Issue Date), shall be used, but adjusted so that Net Interest Bearing 
Debt for such period shall be: 
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(i) reduced by an amount equal to the Net Interest Bearing Debt directly 
attributable to any Financial Indebtedness of the Issuer or of any other Group 
Company repaid, repurchased or otherwise discharged with respect to the 
Issuer and the continuing Group Companies with the proceeds from disposals 
of entities referred to in paragraph (a) under the adjustment to EBITDA above 
(or, if the Financial Indebtedness is owed by a Group Company that is sold, the 
Net Interest Bearing Debt for such period directly attributable to the Financial 
Indebtedness of such Group Company to the extent the Issuer and the 
continuing Group Companies are no longer liable for such Financial 
Indebtedness after such sale); 

(ii) increased on a pro forma basis by an amount equal to the Net Interest Bearing 
Debt directly attributable to (i) any Financial Indebtedness owed by acquired 
entities referred to in paragraph (a) under the heading adjustment to EBITDA 
above, and (ii) any Financial Indebtedness incurred to finance the acquisition 
of such entities, in each case calculated as if all such debt had been incurred 
at the beginning of the relevant test period; and 

increased on a pro forma basis by an amount equal to the Net Interest Bearing Debt 
directly attributable to any Financial Indebtedness incurred under any Subsequent 
Bonds, calculated as if such debt had been incurred at the beginning of the relevant 
Reference Period. 
 

14. General Undertakings 

14.1 General 

The Issuer undertakes to (and shall, where applicable, procure that each other Group 
Company will) comply with the undertakings set out in this Clause 14 for as long as any Bonds 
remain outstanding. 
 

14.2 Distributions 

(a) The Issuer shall not, and shall procure that none of its Subsidiaries will: 

(i) pay any dividend on its shares (other than to the Issuer or a Subsidiary of the 
Issuer, provided that any such distribution made by a Subsidiary which is not 
directly or indirectly wholly-owned by the Issuer, the distribution is made so 
that a Group Company receives at least its pro rata share); 

(ii) make any contribution (other than contributions to Subsidiaries, provided that 
any such contributions made to a Subsidiary which is not directly or indirectly 
wholly-owned by the Issuer, the contribution is made so that the contributing 
Group Company contributes no more than its pro rata share); 

(iii) repurchase any of its own shares; 

(iv) redeem its share capital or other restricted equity with repayment to 
shareholders; 
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(v) make any prepayments or repayments under any long-term debt ranking 
junior or pari passu with the Bonds (other than in relation to loans between 
the Group Companies); 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 Subsidiary of the Issuer), 

each a "Restricted Payment". 
(b) Notwithstanding paragraph (a) above, a Restricted Payment may be made by the 

Issuer:  

(i) following 31 March 2017, if the Incurrence Test is met calculated pro forma 
including such Restricted Payment; and  

(ii) if, at the time of the payment, the aggregate amount of all Restricted 
Payments of the Group in any fiscal year (including the Restricted Payment in 
question) does not exceed 50 per cent. of the Group’s consolidated net profit 
for the previous fiscal year. 

(c) Notwithstanding paragraph (a) above, the Issuer may distribute the shares in Yggdrasil 
to the shareholders of the Issuer though an in kind share distribution, provided that 
the Incurrence Test is met, calculated pro forma including such distribution. 

14.3 Listing of the Bonds 

(a) The Issuer shall use its best efforts to procure that the Bonds are listed at the 
corporate bond list on NASDAQ Stockholm no later than 30 days after the First Issue 
Date and the Issuer shall take all reasonable measures to ensure that the Bonds are 
listed accordingly, provided that the Bonds shall in any case be listed within 60 days 
after the First Issue Date and the Issuer shall take all measures required to ensure that 
the Bonds, once listed on NASDAQ Stockholm, continue being listed on NASDAQ 
Stockholm for as long as any Bond is outstanding (however, taking into account the 
rules and regulations of NASDAQ Stockholm and the CSD (as amended from time to 
time) preventing trading in the Bonds in close connection to the redemption of the 
Bonds).  

(b) Upon any Subsequent Bond Issue, the Issuer shall promptly, but not later than ten (10) 
Business Days after the relevant Issue Date, procure that the volume of Bonds listed 
is increased accordingly. 

14.4 Nature of Business 

The Issuer shall procure that no substantial change is made to the general nature of the 
business carried on by the Group (following the acquisition of the Target) if such substantial 
change would have a Material Adverse Effect. 
 

14.5 Financial Indebtedness 

The Issuer shall not, and shall procure that none of its Subsidiaries will, incur any Financial 
Indebtedness, provided however that the Issuer and its Subsidiaries have a right to incur 
Financial Indebtedness that constitutes Permitted Debt. 
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14.6 Disposal of Assets 

The Issuer shall not, and shall procure that no Subsidiary, sell or otherwise dispose of shares 
in any Subsidiary or of all or substantially all of its or that Subsidiary’s assets, or operations 
(other than the divestment of Yggdrasil provided that the Issuer complies with 9.8 (Mandatory 
Prepayment due to Yggdrasil Divestment)) to any person not being the Issuer or any of its 
wholly-owned Subsidiaries, unless 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. 
 

14.7 Negative Pledge 

The Issuer shall not, and shall procure that none of its Subsidiaries, provide, prolong or renew 
any security over any of its/their assets (present or future) to secure Financial Indebtedness, 
provided however that the Group Companies have a right to (i) provide, prolong and renew 
any Permitted Security, and (ii) retain, but not prolong or renew, any existing security in 
relation to indebtedness held by an entity acquired, unless it constitutes Permitted Debt. 
 

14.8 Clean down 

The Issuer shall procure that during each calendar year there shall be a period of three (3) 
consecutive days during which the aggregate amount outstanding under all Overdraft 
Facilities, less cash and cash equivalents of the Group, amounts to zero (0) or less. Not less 
than six (6) months shall elapse between two such periods. 
 

14.9 Dealings with Related Parties 

The Issuer shall, and shall procure that its Subsidiaries, 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 on arm’s length terms. 
 

14.10 Up-streaming requirements 

The Issuer shall procure that, to the extent possible and permitted by law and regulations, 
sufficient amounts are distributed to the Issuer from the Target to enabling the Issuer to meet 
its payment obligations under the Finance Documents from time to time. 
 

15. Events of Default and Acceleration of the Bonds 

Each of the events or circumstances set out in this Clause 15 (other than Clause 15.10 
(Acceleration of the Bonds) is an Event of Default. 
 

15.1 Non-Payment 

The Issuer fails to pay an amount on the due date in accordance with the Finance Documents, 
unless the non-payment: 
 
(a) is caused by administrative or technical error; and 

(b) payment is made within five (5) Business Days from the due date. 
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15.2 Other Obligations 

The Issuer does not comply with its obligations under the Finance Documents, in any other 
way than as set out under Clause 15.1 (Non-Payment) above, provided that the Agent has 
requested the Issuer in writing to remedy such failure and the Issuer has not remedied the 
failure within ten (10) 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). 
 

15.3 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 15.3 (Cross-Acceleration) if the aggregate amount 
of Financial Indebtedness that has fallen due is less than EUR 1,000,000 and provided that it 
does not apply to any Financial Indebtedness owed to a Group Company. 
 

15.4 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. 

15.5 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 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: 
 
(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. 

15.6 Mergers and Demergers 

A decision is made that any Material Group Company shall be demerged or merged if such 
merger or demerger is likely to have a Material Adverse Effect, provided that 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. 
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15.7 Creditors’ Process 

Any expropriation, attachment, sequestration, distress or execution or any analogous process 
in any jurisdiction affects any asset or assets of any Material Group Company having an 
aggregate value of an amount equal to or exceeding EUR 1,000,000 and is not discharged 
within 60 days.  
 

15.8 Impossibility or Illegality 

It is or becomes impossible or unlawful for the Issuer to fulfil or perform any of the provisions 
of the Finance Documents or if the obligations under the Finance Documents are not, or cease 
to be, legal, valid, binding and enforceable. 
 

15.9 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. 
 

15.10 Acceleration of the Bonds 

(a) If an Event of Default has occurred, the Agent is entitled to, on behalf of the 
Bondholders (i) by notice to the Issuer, declare all, but not only some, of the Bonds 
due for payment together with any other amounts payable under the Finance 
Documents, immediately or at such later date as the Agent determines (but such date 
may not fall after the Final Redemption Date), and (ii) exercise any or all of its rights, 
remedies, powers and discretions under the Finance Documents. 

(b) If the Bondholders (in accordance with these Terms and Conditions) instruct the Agent 
to accelerate the Bonds, the Agent shall promptly declare the Bonds due and payable 
and take such actions as, in the opinion of the Agent, may 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. 

(c) If the right to accelerate the Bonds is based upon a decision of a court of law, an 
arbitrational tribunal 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. 

(d) In the event of an acceleration of the Bonds in accordance with this Clause 15.10, the 
Issuer shall redeem all Bonds with an amount per Bond together with a premium on 
the due and payable amount as set out in the Call Option Amount for the relevant 
period and, shall for the non-call period (until the First Call Date) be the Make Whole 
Amount. 

16. 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 15 (Events of Default and 
Acceleration of the Bonds) and any proceeds received from an enforcement of the 
Transaction Security shall be distributed in the following order of priority, in 
accordance with the instructions of the Agent: 
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(i) first, in or towards payment of the Agent under the Trustee Agreement, 
including all costs and indemnities relating to the acceleration of the Bonds or 
the protection of the Bondholders’ rights under the Finance Documents; 

(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) Funds that the Agent receives (directly or indirectly) in connection with the 
acceleration of the Bonds or the enforcement of the Transaction Security shall 
constitute escrow funds (Sw. redovisningsmedel) and must be held on a separate 
interest-bearing account on behalf of the Bondholders and the other interested 
parties. The Agent shall arrange for payments of such funds in accordance with this 
Clause 16 as soon as reasonably practicable. 

17. Bondholders' Committee 

(a) The Bondholders may appoint a committee (a "Bondholders’ Committee") to 
represent the interests of the Bondholders. A Bondholders’ Committee shall consist 
of no less than three (3) natural persons. All members of a Bondholders’ Committee 
shall be elected at a Bondholders’ Meeting. 

(b) Each Bondholder is entitled to nominate candidates to the Bondholders’ Committee 
by notice to Agent no later than two (2) Business Days prior to the Bondholders’ 
Meeting. At the Bondholders Meeting all candidates so nominated shall be presented 
to the Bondholders. Each Bondholder that is entitled to vote shall for such election 
have the same number of votes to cast for each Bond as the total number of persons 
to be elected. A Bondholder may cast its votes for one or several of the candidates. 
The candidates that receive the most votes shall be elected to the Bondholders’ 
Committee.  

(c) A Bondholders’ Committee may enter into discussions with the Issuer and other 
creditors of the Issuer and by majority decision among its members (i) adopt such 
procedural rules as it considers appropriate and (ii) prepare proposals and 
recommendations to the Bondholders. A Bondholders’ Committee may not bind the 
Bondholders to any agreement or decision. The Agent shall provide reasonable 
assistance to the Bondholders’ Committee and participate in its meetings.  

(d) The Bondholders’ Committee may agree with the Issuer not to disclose information 
received from the Issuer provided that it, in the reasonable opinion of the 
Bondholders’ Committee, 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 Bondholders’ Committee. 
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(e) The Bondholders’ Committee and the Issuer may agree that the Issuer shall pay 
certain costs and expenses incurred by the Bondholders’ Committee. Otherwise the 
Bondholders’ Committee is not entitled to be reimbursed for any costs or expenses. 

18. Decisions by Bondholders 

(a) Any 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 
10.00 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. Notwithstanding the foregoing, the appointment of a 
Bondholders’ Committee shall always 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) Should the Agent not convene a Bondholders' Meeting or instigate a Written 
Procedure in accordance with these Terms and Conditions, without Clause 18(c) being 
applicable, the Issuer or the Bondholder(s) requesting a decision by the Bondholders 
may convene such Bondholders' Meeting or instigate such Written Procedure, as the 
case may be, instead. The Issuer or the Issuing Agent shall upon request provide the 
Issuer or the convening Bondholder(s) with the information available in the debt 
register (Sw. skuldbok) kept by the CSD in respect of the Bonds in order to convene 
and hold the Bondholders' Meeting or instigate and carry out the Written Procedure, 
as the case may be. 

(e) Should the Issuer want to replace the Agent, it may (i) convene a Bondholders’ 
Meeting in accordance with Clause 19(a) or (ii) instigate a Written Procedure by 
sending communication in accordance with Clause 20(a), in both cases with a copy to 
the Agent. After a request from the Bondholders pursuant to Clause 22.4(c), the Issuer 
shall no later than ten (10) 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 19(a). The Issuer shall inform the 
Agent before a notice for a Bondholders’ Meeting or communication relating to a 
Written Procedure where the Agent is proposed to be replaced is sent and shall, on 
the request of the Agent, append information from the Agent together with the a 
notice or the communication. 
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(f) 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 20(b), 
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. 
 

(g) The following matters shall require the consent of Bondholders representing at least 
at least two thirds (2/3) 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 20(b): 

(i) waive a breach of or amend an undertaking set out in Clause 14 (General 
Undertakings); 

(ii) releasing or materially changing the Transaction Security; 

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

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

(v) amend the provisions regarding the majority requirements under these Terms 
and Conditions; or 

(vi) a change to the terms dealing with the requirements for Bondholders' consent 
set out in this Clause 18 (Decisions by Bondholders). 

(h) Any matter not covered by Clause 18(g) shall require the consent of Bondholders 
representing more than 50.00 per cent. of the aggregate Outstanding 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 20(b). 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 21(a)(i) or 21(a)(ii)) or the 
enforcement of any Transaction Security. 

(i) Quorum at a Bondholders’ Meeting or in respect of a Written Procedure only exists if 
a Bondholder (or Bondholders) representing at least 20.00 per cent. of the aggregate 
Outstanding Nominal Amount: 

(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. 
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If a quorum exists for some but not all of the matters to be dealt with at a Bondholders’ 
Meeting or by a Written Procedure, decisions may be taken in the matters for which 
a quorum exists. 

(j) 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 19(a)) or initiate a second Written Procedure (in accordance 
with Clause 20(a)), as the case may be, provided that the relevant proposal has not 
been withdrawn by the person(s) who initiated the procedure for Bondholders’ 
consent has confirmed that the relevant proposal is not withdrawn. For the purpose 
of a second Bondholders' Meeting or second Written Procedure pursuant to this 
Clause 18(h), the date of request of the second Bondholders' Meeting pursuant to 
Clause 19(a) or second Written Procedure pursuant to Clause 20(a), as the case may 
be, shall be deemed to be the relevant date when the quorum did not exist. The 
quorum requirement in Clause 18(i) shall not apply to such second Bondholders’ 
Meeting or Written Procedure. 

(k) 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. 

(l) 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. 

(m) 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’ Meeting 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. 

(n) 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.  

(o) 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. 

(p) If a decision is to 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 its 
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 for determining whether a Bond is owned by a Group 
Company. 

(q) 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 
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websites of the Issuer 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.  

19. Bondholders’ Meeting 

(a) The Agent shall convene a Bondholders’ Meeting as soon as practicable and in any 
event no later than ten (10) Business Days after receipt of a valid request from the 
Issuer or the Bondholder(s) (or such later date as may be necessary for technical or 
administrative reasons) by sending a notice thereof to each person who is registered 
as a Bondholder on a date selected by the Agent which falls no more than five (5) 
Business Days prior to the date on which the notice is sent. 

(b) The notice pursuant to Clause 19(a) 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), (iv) the day on which a person must be Bondholder in order to exercise 
Bondholders' rights at the Bondholders' Meeting, and (v) 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.  

(c) The Bondholders’ Meeting shall be held no earlier than ten (10) Business Days and no 
later than thirty (30) Business Days after the effective date of the notice.  

(d) 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. 

20. Written Procedure 

(a) The Agent shall instigate a Written Procedure as soon as practicable and in any event 
no later than ten (10) Business Days after receipt of a valid 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 person who is registered 
as a Bondholder on a date selected by the Agent which falls no more than five (5) 
Business Days prior to the date on which the communication is sent.  

(b) A communication pursuant to Clause 20(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 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 ten (10) Business Days and not longer than 
thirty (30) Business Days from the effective date of the communication pursuant to 
Clause 20(a)). If the voting is to be made electronically, instructions for such voting 
shall be included in the communication. 
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(c) When consents from Bondholders representing the requisite majority of the total 
Adjusted Nominal Amount pursuant to Clauses 18(e) and 18(f) have been received in 
a Written Procedure, the relevant decision shall be deemed to be adopted pursuant 
to Clause 18(e) or18(f), as the case may be, even if the time period for replies in the 
Written Procedure has not yet expired. 

21. Amendments and Waivers 

(a) The Issuer and the Agent (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 as a Group, 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 18 (Decisions by Bondholders). 

(b) The Agent shall promptly notify the Bondholders of any amendments or waivers made 
in accordance with Clause 21(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 12.3 (Information among the 
Bondholders). The Issuer shall ensure that any amendments to the Finance Documents 
are duly registered with the CSD and each other relevant organisation or authority.  

(c) 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.  

22. Appointment and Replacement of the Agent 

22.1 Appointment of the Agent 

(a) By subscribing for Bonds, each initial Bondholder appoints the Agent to act as its agent 
in all matters relating to the Bonds and the Finance Documents, and authorises the 
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 the 
winding-up, dissolution, liquidation, company reorganisation (Sw. 
företagsrekonstruktion) or bankruptcy (Sw. konkurs) (or its equivalent in any other 
jurisdiction) of the Issuer.  

(b) By acquiring Bonds, each subsequent Bondholder confirms such appointment and 
authorisation for the Agent to act on its behalf as set out in Clause 22.1(a) above. 

(c) Each Bondholder shall immediately upon request provide the Agent with any such 
documents, including a written power of attorney (in form and substance satisfactory 
to the Agent), that the Agent deems necessary for the purpose of exercising its rights 
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and/or carrying out its duties under the Finance Documents. The Agent is under no 
obligation to represent a Bondholder which does not comply with such request. 

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

(e) The Agent is entitled to fees for its work and to be indemnified for costs, losses and 
liabilities on the terms set out in the Finance Documents and the Trustee Agreement 
and the Agent’s obligations as Agent under the Finance Documents are conditioned 
upon the due payment of such fees and indemnifications.  

(f) The Agent shall, as applicable, enter into agreements with the CSD, and comply with 
such agreement and the CSD Regulations applicable to the Agent, as may be necessary 
in order for the Agent to carry out its duties under the Finance Documents. 

(g) The Agent may only act as agent or trustee for several issues of securities issued by or 
relating to the Issuer and other Group Companies where these issues are ranked pari 
passu and do not otherwise entail any obvious conflicts of interest for the Agent.  

22.2 Duties of the Agent 

(a) The Agent shall represent the Bondholders in accordance with the Finance 
Documents, including, inter alia, holding the Transaction Security pursuant to the 
Security Document on behalf of the Bondholders and, where relevant, enforcing the 
Transaction Security on behalf of the Bondholders.  

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

(c) The Agent is entitled to delegate its duties to other professional parties, provided that 
such professional parties are selected with due care. 

(d) The 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. 

(e) The Agent is entitled to engage external experts when carrying out its duties under 
the Finance Documents. The Issuer shall on demand by the Agent 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 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 16 (Distributions of Proceeds). 
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(f) Notwithstanding any other provision of the Finance Documents to the contrary, the 
Agent is not 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. 

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

22.3 Limited liability for the Agent 

(a) The Agent will not 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 wilful misconduct. The Agent shall never be 
responsible for indirect loss. 

(b) The Agent shall not be considered to have acted negligently if it has acted in 
accordance with advice from or opinions of reputable external experts engaged by the 
Agent or if the Agent has acted with reasonable care in a situation when the Agent 
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) The Agent shall not 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 the Agent to the Bondholders, provided that the Agent 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 the Agent for that 
purpose. 

(d) The Agent shall have no liability to the Bondholders for damage caused by the Agent 
acting in accordance with instructions of the Bondholders given in accordance with 
Clause 18 (Decisions by Bondholders) or a demand by Bondholders given pursuant to 
Clause 15.10(a).  

(e) Any liability towards the Issuer which is incurred by the 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. 

22.4 Replacement of the Agent 

(a) Subject to Clause 22.4(f), the Agent may resign by giving notice to the Issuer and the 
Bondholders, in which case the Bondholders shall appoint a successor Agent at a 
Bondholders’ Meeting convened by the retiring Agent or by way of Written Procedure 
initiated by the retiring Agent.  

(b) Subject to Clause 22.4(f), if the Agent is Insolvent, the Agent shall be deemed to resign 
as Agent with immediate effect and the Issuer shall within ten (10) Business Days 
appoint a successor Agent which shall be an independent financial institution or other 
reputable company which regularly acts as agent under debt issuances. 
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(c) A Bondholder (or Bondholders) representing at least 10.00 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 appointing a new Agent. 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 be dismissed and a new Agent appointed.  

(d) If the Bondholders have not appointed a successor Agent 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 which shall be an independent financial institution or 
other reputable company which regularly acts as agent under debt issuances.  

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

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

(g) Upon the appointment of a successor, the retiring 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. 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 in accordance with this Clause 22.4, 
the Issuer shall execute such documents and take such actions as the new Agent may 
reasonably require for the purpose of vesting in such new Agent the rights, powers 
and obligation of the Agent and releasing the retiring Agent from its further 
obligations under the Finance Documents and the Trustee Agreement.  

23. 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 Paying Agent, which shall replace the old Issuing Agent as 
paying agent in accordance with these Terms and Conditions. 
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(c) The Issuing Agent shall enter into agreements with the CSD, and comply with such 
agreement and the CSD Regulations applicable to the Issuing Agent, as may be 
necessary in order for the Issuing Agent to carry out its duties under these Terms and 
Conditions. 

24. Appointment and Replacement of the CSD 

(a) The Issuer has appointed the CSD to manage certain tasks under these Terms and 
Conditions and in accordance with the CSD Regulations and the other regulations 
applicable to the Bonds. 

(b) The CSD may retire from its assignment or be dismissed by the Issuer, provided that 
the Issuer has effectively appointed a replacement CSD that accedes as CSD at the 
same time as the old CSD retires or is dismissed and provided also that the 
replacement does not have a negative effect on any Bondholder or the listing of the 
Bonds. The replacing CSD must be authorised to professionally conduct clearing 
operations pursuant to the Securities Markets Act (Sw. lag (2007:528) om 
värdepappersmarknaden) and be authorised as a central securities depository in 
accordance with the Financial Instruments Account Act (Sw. lag (1998:1479) om 
kontoföring av finansiella instrument). 

25. No Direct Actions by Bondholders 

(a) A Bondholder may not take any steps whatsoever against the Issuer or with respect 
to the Transaction Security 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 reorganisation (Sw. företagsrekonstruktion) or 
bankruptcy (Sw. konkurs) (or its equivalent in any other jurisdiction) of the Issuer in 
relation to any of the obligations and liabilities of the Issuer under the Finance 
Documents. Such steps may only be taken by the Agent. 

(b) Clause 25(a) shall not apply if the Agent has been instructed by the Bondholders to 
take certain actions but is legally unable to take such actions.  

26. 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 (Sw. 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. 
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27. Notices 

(a) Subject to Clause 27(d), any notice or other communication to be made under or in 
connection with the Finance Documents:  

(i) if to the Agent, shall be given at the address registered with the Swedish 
Companies Registration Office (Sw. Bolagsverket) on the Business Day prior to 
dispatch; 

(ii) if to the Issuer, to the following address: 

Cherry AB (publ) 

Blekholmstorget 30  

111 64 Stockholm 

Sweden 

(iii) if to the Bondholders, shall be given at their addresses as registered with the 
CSD (or in relation to courier or personal delivery, if such address is a box 
address, the addressee reasonably assumed to be associated with such box 
address), on the Business Day prior to dispatch, and by either courier delivery 
or letter for all Bondholders.  

(b) Any notice to the Bondholders shall also be published on the websites of the Issuer 
and the Agent. 

(c) 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 27(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 27(a). 

(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. 

28. Force Majeure and Limitation of Liability 

(a) Neither the Agent nor 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, natural disaster, insurrection, civil commotion, 
terrorism or any other similar circumstance (a "Force Majeure Event"). The 
reservation in respect of strikes, lockouts, boycotts and blockades applies even if the 
Agent or the Issuing Agent itself takes such measures, or is subject to such measures.  
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(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 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 28 apply unless they are inconsistent with the provisions 
of the Financial Instruments Accounts Act which provisions shall take precedence. 

29. 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 (Sw. 
Stockholms tingsrätt). 
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ADDRESSES 
 

ISSUER 
Cherry AB 

Blekholmstorget 30 
SE-111 64 Stockholm 

Sweden 
Tel.: +46 8 514 969 40 
Fax: +46 8 514 969 59 

 
SOLE BOOKRUNNER 

ABG Sundal Collier ASA 
Regeringsgatan 65  

SE-111 56 Stockholm 
Sweden 

Tel.: +46 8 566 286 00 
 

LEGAL COUNSEL 
Roschier Advokatbyrå AB 

Blasieholmsgatan 4 A 
P.O. Box 7358 

SE-103 90 Stockholm 
Sweden  

Tel.: +46 8 553 190 00 
Fax: +46 8 553 190 01 

 
AGENT 

Nordic Trustee & Agency AB (publ) 
Kungsgatan 35 

SE-103 90 Stockholm 
Sweden 

Tel.: +46 8 783 79 00 
 
 

AUDITOR 
Pricewaterhousecoopers AB 

Torsgatan 21 
SE- 113 97 Stockholm 

Sweden 
Tel.: +46 10 213 30 00 

CENTRAL SECURITIES DEPOSITORY 
Euroclear Sweden AB 

P.O. Box 191 
SE-101 23 Stockholm 

Sweden 
Tel.: +46 8 402 9000 

 


