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IMPORTANT INFORMATION

On 4 March 2014 Klévern AB (publ) issued a note loan amounting to SEK 1 100 000 000 Senior Unsecured
Floating Rate Notes, 2014/2018 series no 6. The maximum amount of the note loan is up to SEK
2 000 000 000. This prospectus (the “Prospectus”) has been prepared by Klévern AB (publ) in order to apply
for listing of the issued notes (the “Notes”) on the Corporate Bond List of NASDAQ OMX Stockholm.
References to “Klévern” or “Klévern Group” in this prospectus refer to Kldvern AB (publ) or Klévern AB and its
subsidiaries, depending on the context. MAQS Advokatbyrd Stockholm AB and Nordea Bank AB (publ) have
been acting as advisor to the Kldvern in connection with the registration of the Notes.

This Prospectus has been prepared in accordance with the Swedish Financial Instruments Trading Act (Sw:
lag (1991:980) om handel med finansiella instrument) (the “Trading Act”) and Commission Regulation (EU) No
809/2004 of 29 April 2004 implementing the European Parliament and Council Directive 2003/71/EC, as this
regulation was amended by Commission Regulation (EC) no 486/2012. The Prospectus has been approved
and registered by the Swedish Financial Supervisory Authority (Sw: Finansinspektionen) (the “SFSA”) in
accordance with the provisions Chapter 2, Sections 25 and 26 88 of the Trading Act. SFSA’s approval and
registration do not imply that SFSA that the information in this Prospectus is correct or complete.

The Prospectus has been prepared for listing of the loan constituted by the Notes for trading at NASDAQ OMX
Stockholm and do not constitute at any part an offer by Klévern for subscription or purchase of the Notes.

This Prospectus is governed by Swedish law. The Prospectus may not be distributed in any jurisdiction where
such distribution or sale would require any additional prospectus, registration or other measures than those
required by Swedish law or otherwise would be in conflict with regulations in such jurisdiction. Holders of the
Prospectus or Noteholders must therefore inform themselves about, and observe any restriction.

The Prospectus will be available via the SFSA’s (www.fi.se) and Klévern’'s (www.klovern.se) websites. Paper
copies may be obtained from Klévern.

The Prospectus, including the documents incorporated by reference (see “Documents incorporated by
reference” below) as well as any supplements to the Prospectus, contains statements regarding the prospects
of Klévern made by the Board of Directors. Such statements are based on its knowledge of current
circumstances regarding Klévern’s business, market conditions and other prevailing external factors.

The figures in this Prospectus have in some cases got rounded off, which means that some tables do not
always sum up correctly. Swedish crowns are referred as “SEK”. Disputes regarding this Prospectus shall be
determined in accordance with Swedish law and the Swedish courts exclusively.

Definitions and terms used in this Prospectus have the same meaning as in the chapter “Terms and
Conditions” unless otherwise expressly stated in this Prospectus.
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Definitions
Klévern or Klovern Group Klovern AB (publ), with organization number

556482-5833, with or without subsidiaries
depending on the context.

The Notes Refers to the Note loan No. 6, 2014/2018, up
to 2 000 000 000 SEK, ISIN: SE0005757358

NASDAQ OMX Stockholm NASDAQ OMX Stockholm AB

The Prospectus This prospectus prepared due to the
registration of the Notes at NASDAQ OMX
Stockholm.

SEK Refers to Swedish crowns

Terms and Conditions Refers to Terms and Conditions for the
Notes.



1 RISK FACTORS

Investments in notes always involve a certain degree of risk. In this section a number of risk factors
are described, both general risks attributable to Klévern Group’s operations and main risks linked to
the Notes in their capacity of financial instruments. A number of factors affect and may come to
affect Klévern Group’s operations, result, financial position and the Notes. The intention is to
describe risks that are related to Kibvern Group’s operations and thus also Klévern AB’s ability to
fulfil its obligations in accordance with the Terms and Conditions for the Notes.

Before making a decision to invest in Notes, any potential investors should carefully consider the
risk factors outlined below, as well as any other relevant information such as the final Terms and
Conditions of the Notes and any public available financial and other information of Klévern AB. In
addition, an investor must, alone or together with its financial and other types of advisers, engage in
a general evaluation of external facts and general information about the property market and
property companies from its own perspective. An investor should have adequate knowledge to
evaluate the risk factors as well as sufficient financial strength to bear these risks. The below
summary of risk factors does not claim to be complete, nor are the risks ranked in order of
importance.

Additional risk factors which are currently unknown or which are currently not deemed to be material
may also affect Klévern Group’s future operations, result and financial position and thus also
Klévern AB’s ability to fulfil its obligations in accordance with the Terms and Conditions.

RISKS RELATED TO THE OPERATIONS

Macroeconomic factors

The real estate market is to a large extent affected by macroeconomic factors such as the general
economic development, growth, employment, level of production of new premises, changes in
infrastructure, population growth, inflation and interest rate levels. Economic growth affects the
employment rate, which is an essential basis for supply and demand on the rental market and
consequently impacts vacancy rates and rental levels.

Inflation expectations have an impact on the interest rate and thus affect the net interest income.
Interest expenses on debt to credit institutions are Kidvern Group’s single largest cost items. In the
long term, interest rate changes will have significant impact on Klévern Group’s earnings and cash
flow. The inflation also impacts Klévern Group’s costs. Furthermore, changes in interest rates and
inflation also impact yield requirements and by that, the market value of the properties’ market
value.

A number of Klévern Group’s lease agreements are wholly or partially linked to the consumer price
index (CPI), i.e. the lease agreements are wholly or partially adjusted in accordance with the
inflation. There is no guarantee that Klévern Group always will be able to negotiate lease
agreements that wholly or partially compensate the inflation. If KIbvern Group’s costs increase more



due to inflation than Klévern Group’s compensation due to index adjustments, this would have a
negative impact on Klévern Group’s earnings.

Higher vacancy rates and interest rates, increased costs and lower rental rates could have a
significant negative impact on Klévern Group’s business, financial position and earnings.

Geographical risks

The supply and demand of properties and by that, the return on real estate investments differs
between geographical markets and may develop differently within the geographical markets.
Kldvern has a well-diversified property portfolio with properties in different geographical markets.
However, it cannot be guaranteed that demand does not decline on most or all geographical
markets which could have a significant impact on Klévern Group’s business.

Rental income and rental development

Decreased occupancy rates and rental rates will, regardless of reason, affect Klévern Group’s
earnings negatively. The risk for great fluctuations in vacancies and loss of rental incomes
increases with the dependency on single large tenants. There are no guarantees that Klévern
Group’s larger tenants renew or extend their lease agreements when these have expired, which in
the long term could lead to a decrease in rental incomes and an increase in vacancies.

Klovern Group is dependent on that the tenants pay their rents on time. Klévern Group’s earnings
could be impacted negatively if tenants stop their payments, or do not fulfill their obligations in other
ways.

Operating and maintenance costs

Operating costs consist mainly of tariff-based costs such as costs for electricity, sanitation, water
and heating. Many of these products and services can only be bought from one service provider,
which may affect the price. The costs for electricity and heating have the largest impact on the
result. To the extent increases in such costs are not compensated by terms in lease agreements, or
by renegotiation of lease agreements in order to increase the rent, Klévern Group’s net operating
income may be impacted negatively.

Maintenance costs are attributable to actions that intend to maintain the property’s long term
standard. Maintenance costs also include costs for tenant adjustments related to new or prolonged
or expanded lease agreements. These costs accounted for as costs in the income statement to the
extent that they constitute reparations and substitutions of smaller parts. Other maintenance costs
are activated in the balance sheet as capital expenditures when the expenses arise. Kldvern Group
has a plan for the implementation of maintenance measures that are deemed necessary.
Unexpected and large renovation needs may however affect Kldvern Group negatively.



Credit risk

Credit risk is defined as the risk that Klovern Group’s counterparties may not fulfil their obligations to
Klovern Group. The financial position of Klévern Group’s existing and potential customers may
deteriorate to such extent that they become unable to pay rent on time or perform their other
financial obligations. There are no guarantees that Klévern Group’s counterparties will be able to
perform their obligations towards Klovern. Furthermore, credit risk within Klévern Group’s financial
operations arises for instance from excess cash placements, entering of interest-rate swap
agreements and obtaining long- and short-term financing under credit agreements or capital market
financing.

Interest risk

Klévern Group’s capital structure results in interest expenses being the main costs item. An interest
rate risk is defined as the risk of a negative effect on the result and cash flow due to changes in the
market interest rate. The interest expense is mainly affected by the from time to time applicable
level of market interest rates but also by Klévern Group’s strategy as regards hedging the interest
rates. The market interest rates for long-term interest periods are mainly affected by the expected
inflation rate, where pricing of bonds and certificates are determined by the supply and demand.
The interest rates for short-term interest periods are mainly affected by the Swedish National Bank’s
(Riksbanken) actions and decisions relating to its repurchase rate (Sw. reporéantan), which is a
monetary policy rate instrument. Klévern Group currently hedges its interest rate exposure to a
large extent, but it cannot be ruled out that Klévern Group’s derivatives portfolio may be changed,
which may result in Kldvern being more sensitive towards changes in the short-term market interest
rate, which could then adversely affect Kldvern Group’s operations, result and financial position.
Increased market interest rates over time will also increase interest expenses for Klévern Group,
which means that Klévern Group’s operations, result and financial position could be adversely
affected.

Refinancing risks

Refinancing risk is defined as the risk that financing may not be obtained, or could only be obtained
at significantly increased costs. Although Kldévern today estimates that the refinancing risk is small
there is no guarantee that future refinancing is possible at all, or is possible on terms that are
attractive for Klévern. Klévern is dependent on its ability to refinance existing credit facilities and
capital markets financing at their due date and to obtain additional financing at market terms in
connection with for example property acquisitions. In case Klévern is unable to refinance existing
facilities or obtain additional financing at market terms, as a result of an insufficient supply in the
capital market or for any other reason, it could adversely affect Klévern Group’s operations,
financial position and earnings.

Changes in value of interest derivatives

Basically all of Klévern Group’s credit agreements have floating interest rates. As part of managing
the interest rate risk, Kldvern Group uses interest derivatives, mainly interest swaps and interest
caps. The derivatives correspond to approximately 57 per cent. of the interest-bearing debts 2013.



The interest derivatives are recorded continuously at actual value in the balance sheet and stated
as value changes in the income statement. As market interest rates change, a theoretical over- or
undervalue of the interest derivatives occur but have no impact on the cash flow. At the end of the
duration the value of the derivatives is always zero. The derivatives protect against higher interest
rate levels, but also imply that the market value of Klévern Group’s interest derivatives decreases if
the market interest rates decrease, which will have a negative impact on Klévern Group’s financial
position and earnings.

Changes in value of properties

Klovern Group’s real estate investments are recorded in the balance sheet at actual value and the
value changes are recorded in the income statement. Unrealized value changes have no impact on
the cash flow. Klévern AB performs a valuation of its entire property holdings quarterly. 20-30 per
cent of the valuations are performed externally and the remaining part by Klévern AB. This means
that each property in the portfolio is valued externally over a rolling 12-month period. The value of
the properties is affected by a number of factors, partly by property specific factors such as renting
levels, rental rates and operating costs and partly by market specific factors such as yield demands
and cost of capital that are derived from comparable transactions on the real estate market.

Property related deteriorations such as lower rental income and increased vacancies, as well as
market specific factors such as higher yield demand can cause Klévern Group to write down the
actual value of its investment properties, which could have a negative impact on Klévern Group’s
earnings and financial position. Further, as at December 31, 2013, Klévern Group showed a loan-
to-property-value ratio of approximately 67 per cent, implying that the assets at that date fully
covers the full outstanding interest bearing debt amount. If the value of the properties shows a
negative development, other things being equal, the surplus value between the assets and the debt
decreases. Less surplus value, i.e. high loan-to-property-value ratio, may imply that the probability
of recovering the full investment amount in the Notes in a event of default situation is lower than in a
situation with high surplus value, i.e. low loan-to-property-value ratio. However, a positive surplus
value, regardless of size, is no guarantee that the all or parts of the invested amount in the Notes
can be recovered in an event of default situation.

Transactions

All investments are associated with uncertainties, such as loss of tenants, environmental
circumstances and technical problems. Prior to an investment an evaluation is performed that aims
to identify, and if possible, to reduce the risks that can be associated with the investment. There are
no guarantees that future business activities or properties that are added through acquisitions will
have a positive impact on Kldvern Group’s earnings and financial position.

Executive management, staff and operational risk

Operational risk is defined as the risk of incurring losses due to inadequate procedures and/or
irregularities. Adequate internal control, administrative system adapted for the purposes, skills
development and access to reliable valuation and risk models are a good basis for guaranteeing the
operational safety.



Kldvern Group’s employees’ knowledge, experience and commitment are important for Kidvern
Group’s future development. Klévern Group would be affected negatively if a number of its
employees would leave Klovern Group at the same time, or if Kldvern Group’s administrative
security and control would fail.

Competition

Klovern Group acts in an industry that is exposed to competition. Kldvern Group’s future competitive
opportunities are dependent on, among other things, Kldvern Group’s ability to be at the forefront
and respond quickly to existing and future market needs. Klévern may therefore be forced to make
cost demanding investments, to restructure or to make price reductions in order to adapt to a new
competition situation.

Technical risks

Property investments are associated with technical risks. Technical risk is defined as the risk
associated with the technical management of the property, such as the risk for construction errors,
other latent defects and deficiencies, damages (for example by fire or other force of nature) and
pollution. By investing in properties with sound technical standard, either newly developed or
recently renovated properties, the technical risk can be reduced. However, it cannot be ruled out
that significant unforeseen costs may occur. If such technical problems would occur they may cause
significant increased costs for Kldvern Group.

Legal risks

New laws or regulations, or changes concerning the application of existing laws or regulations that
are applicable to Klévern Group’s business activities or the tenants’ business activities could have a
negative impact on Klévern Group’s earnings and financial position.

Environmental risks

Property management and property development have an environmental impact. Klévern Group
has adopted an environmental policy plan and works actively with environmental issues. The
Environmental Code states that everyone who has conducted a business operation that has
contributed to pollution also has a responsibility for after-treatment of the property. If the responsible
person cannot carry out or pay for the after-treatment of a polluted property, the person who has
acquired the property is liable for after-treatment provided that the buyer at the time of the
acquisition knew of or should have discovered the pollution. This means that claims, under certain
conditions, may be raised against Klévern for soil remediation or for remediation concerning
presence or suspicion of pollution in soil, water areas or ground water, in order to put the property in
a condition pursuant to the Environmental Code. Kldvern has not performed any exhaustive
investigation of possible environmental pollution in the property portfolio, but estimates that neither
existing nor previous business activities at the properties have entailed any environmental risks that
substantially could affect Kiévern Group’s financial position. However, there is no absolute certainty
in this respect and any future demands regarding environment may affect Klévern Group’s earnings
and financial position negatively.



Tax risks and deficit deductions

Changes in company and property taxation, as well as other government charges and contributions,
may affect the conditions for Kldvern Group’s business activities. There are no guarantees that
these charges and contributions will remain unchanged in the future. It cannot be ruled out that tax
rates will change in the future, or that there are other changes to the governmental system that will
impact property ownership. However, in a number of Klévern Group’s lease agreements the tenant
is responsible for the accruing property taxes at each time. Any change in the tax legislation or
practice that entails changes to corporate tax rate or changed possibilities for tax depreciations or
possibilities to use deductible deficits may lead to a changed tax situation in the future for Klévern
and may have a negative impact on Kldvern Group’s earnings.

Disputes

Kldvern has an ongoing tax case concerning a raised assessment of Klévern for the tax year 2008.
Both the Administrative Court and the Administrative Court of Appeal have ruled in favour of
Klovern. However, the Swedish Tax Authority has a possibility to bring an appeal to the Supreme
Administrative Court. In a worst case scenario this might lead to a tax cost of about SEK
21,000,000.

Klévern has also an ongoing tenancy dispute. Klévern has requested the tenant to pay due rents
amounting to SEK 88,548,300. The tenant has made claims concerning property damages. Klévern
has reserved SEK 30,000,000 as regards the tenant’s claims. It cannot be ruled out that Kiévern
may incur higher costs due to the ongoing dispute or that Klévern may become involved in
additional disputes with the tenant. A negative outcome of the current or future disputes with the
tenant could have a negative impact on Klovern Group’s business activities, financial position and
earnings.

RISKS RELATING TO THE NOTES

Liquidity risks

Klévern cannot guarantee that a liquid trading of the Notes will occur and be maintained. Klévern
will apply for listing of the Notes at NASDAQ OMX Stockholm after the Swedish Financial
Supervisory Authority (Sw. Finansinspektionen) approves a prospectus for this purpose. There is no
assurance that the Notes are approved for trading. Even if a note is admitted to trading on the
regulated market there is no guarantee that a demand for and trading with the notes will exist. This
may entail that a Noteholder cannot sell his or her Notes at the desired time or at a yield which is
comparable to similar investments that have an existing and functioning secondary market. A lack
of liquidity in the market may have a negative impact on the market value of the Notes.

Credit risk

Investments in notes in general entail a certain degree of risk for investors, including the risk of
losing the value of the entire investment. Investors who invest in the Notes become exposed to a



credit risk in relation to Klovern and the Notes carry a, relatively, high interest, which is to be
regarded as a compensation for the, relatively, higher risk an investor carries compared to an
investment in Swedish government bonds. The investor’s ability to receive payment under the terms
and conditions of the Notes is dependent on Kldvern Group’s ability to fulfil its payment obligations,
which in its turn is dependent on the development of Kliévern Group’s business activities and its
financial position. Klévern Group’s financial position is affected by a number of risk factors, of which
a number have been discussed above.

An increased credit risk may cause that the Notes will be attached with a higher risk premium by the
market, which would affect the Notes’ value and price in the secondary market negatively. Another
aspect of the credit risk is that a deteriorating financial position may cause Klévern Group’s credit
rating to decrease, which could negatively affect the possibility for Klévern to refinance the Notes at
maturity.

Structural subordination and priority rights

The Notes constitute direct, unconditional, unsecured and unsubordinated obligations of Klévern AB
and shall rank at least pari passu with other unsecured and unsubordinated obligations of Klévern.
This means that a Noteholder in the event of Klovern AB’s liquidation, company reorganization or
bankruptcy, normally would receive payment after any prioritised creditors (e.g. lenders or investors
that have the benefit of security) have received payment. The Terms and Conditions of the Notes
do not include a so called “negative pledge” undertaking and so Klévern may post security to other
lender, including for the benefit of holders of notes issued by Klovern in the future or for the benefit
of other lenders to the Klévern. Such security would not secure the Notes.

Since Kldvern is a parent company to Kldvern Group’s property owning companies, Klévern is
dependent upon receiving dividends and group contributions from its subsidiaries. The Notes are
not guaranteed by any of these subsidiaries or any other company or person. This means that the
Notes are structurally subordinated to any indebtedness raised in any of the property owning
subsidiaries, and so the creditors of such indebtedness have priority over the Noteholders to the
assets and revenue generated in the subsidiaries. The Terms and Conditions of the Notes do not
include any restriction (other than indirectly by way of the interest cover ratio and the equity ratio
covenant) on the ability of Klévern to incur additional indebtedness, neither in Klévern nor in any of
the subsidiaries.

Klévern has within the framework of its financing raised loans from credit institutions and has
thereby pledged mortgage deeds in certain properties and shares in some of Klévern Group’s
property owning subsidiaries. Kldvern also intends to continue seeking appropriate and attractive
financing and may in connection thereto grant security for such financing (which may include
secured capital markets financing). The issuance of secured capital markets financing may
negatively affect the liquidity, value and price of the Notes in the secondary market.

Each investor should be aware of the fact that there is a risk that the person that invests in the
Notes may lose the whole, or parts of, his or her investment in the event of Klévern AB’s liquidation,
bankruptcy or company reorganization.
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Euroclear

The Notes will be connected to Euroclear Sweden AB’s ("Euroclear”) account-based system, why
no physical notes have been or will be issued. Clearing and settlement at trading with the Notes, as
well as payment of interest and redemption of principal amounts will be performed within
Euroclear's account-based system. The investors are therefore dependent on the functionality of
Euroclear’s account-based system.

Noteholders’ meeting

The terms and conditions for the Notes include certain conditions regarding the Noteholders’
meeting, or a Written Procedure, that can be held in order to resolve matters relating the
Noteholders’ interests. The terms and conditions allow for stated majorities to bind all Noteholders,
including Noteholders who have not participated in and voted at the actual Noteholder Meeting, or
written Procedure, or have voted differently than the required majority, to decisions that have been
taken at a duly convened and conducted Noteholders’ meeting.

Noteholders’ representation

In accordance with the Terms and Conditions, the Agent represents all Noteholders in all matters
relating to the Notes. However, this does not rule out the possibility that the Noteholders, in certain
situations, could bring their own action against Klovern. To enable the Agent to represent the
Noteholders in court, the Noteholders may have to submit a written power of attorney for legal
proceedings. The failure of all Noteholders to submit such a power of attorney could negatively
impact the enforcement of the Notes. Under the Terms and Conditions the Agent has the right in
some cases to make decisions and take measures that bind all Noteholders.
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2 PERSONS RESPONSIBLE

In March 2014 Kloévern issued the Note loan up to SEK 2,000,000,000 referred to in this
Prospectus. The decision to issue the Notes has been taken by the Board. The Prospectus is
prepared for listing of the Notes on the Corporate Bond List at NASDAQ OMX Stockholm according
to the Terms and Conditions. At the time for approval of the Prospectus SEK 1 100 000 000 of the
total amount is issued. Kldvern may issue and apply for listing of additional Notes, within the
amount, under this Prospectus.

Klévern accepts responsibility for the information contained in this Prospectus and declares that,
having taken all reasonable care to ensure that such is the case, the information contained in this
Prospectus is, to the best of its knowledge, in accordance with the facts and contains no omission
likely to affect its import. The Board of Klévern is, to the extent provided by law, responsible for the
information contained in this Prospectus and declares that, having taken all reasonable care to
ensure that such is the case, the information contained in this Prospectus is, to the best of its
knowledge, in accordance with the facts and contains no omission likely to affect its import.

Nykoping 9 April 2014

Klovern AB
Board of directors
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3 SHORT SUMMARY OF THE NOTE LOAN

This section provides a general overview and description of the Notes and is not a complete
description of the Notes. Any decision to invest in the Notes by any potential investor should be
carefully considered and based on an assessment of the entire Prospectus, including the
documents incorporated by reference. The complete Terms and Conditions of the Notes are
described in the section "Terms and Conditions".

3.1 Brief description of the notes

The Notes are in form of debt instruments intended for public sale. A Note confirms that the Note
holder has a claim in relation to Klévern. The Notes constitute direct, unconditional, unsubordinated
and unsecured obligations of Klévern. The Notes has been issued in order to be used for general
corporate purposes, including acquisitions.

The Notes amount for a total maximum amount of SEK 2,000,000,000, are denominated in SEK
and have ISIN: SE0005757358. The Notes were issued under Swedish law and are affiliated to the
Euroclear’s account-based system. Holding of the Notes is recorded at each Noteholder’s securities
account. The payment of interest and Nominal Amount and, if applicable, deduction of preliminary
tax will be made through Euroclear.

Noteholders are entitled to payment of interest and Klévern shall redeem the Notes nominal amount
on the relevant redemption date. The final maturity date of the Notes is 4 March 2018 or any prior
date following by the Terms and Conditions.

Under certain conditions specified under section 13 (Acceleration of the Notes) in the Terms and
Conditions the Noteholders are entitled to request that Klévern redeem the Notes to an amount
equal to the nominal amount plus accrued interest.

On the Final Maturity Date Klovern shall redeem all outstanding Notes at their nominal amount plus
accrued interest. Payment of a nominal amount and accrued interest shall be made to the person
who is registered on a securities account as holder, or to the person who is otherwise entitled to
receive payment under a Note on the Record Date prior to the Redemption Date. The right to
receive repayment of the nominal amount shall become statute-barred and void ten (10) years from
the Redemption Date.

Each initial Note carry an interest at STIBOR 3 months plus 2,25 per cent per annum from the First
Issue Date up to the relevant Redemption Date. Interest is paid quarterly subsequently on each
Interest Payment Date and is calculated on the basis of the actual number of days in the Interest
Period divided by 360 days (actual/360-days basis). Interest Payment Date means 4 June, 4
September, 4 December and 4 March of each year. The right to payment of interest becomes
statute-barred three years after each Interest Payment Date. Interest calculation is performed by
Euroclear.
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Nordea Bank AB (publ) is the issuing agent and CorpNordic Sweden AB is the Agent for the
Noteloan. Even without special authorization from the Noteholders, the Agent is under the Terms
and Conditions entitled to act as the Noteholder’s agent in all matters relating to the Notes, and the
Finance Documents, and authorises the Agent to act on its behalf in any legal or arbitration
proceedings relating to the Notes. The Agent may, at any time, call to a Noteholders’ meeting or call
for a procedure in writing among Noteholder’s, which may lead to the majority decision in order to
bind all Noteholders, see sections 15 (Decisions by Noteholders) and 17 (Written Procedure) in
Terms and Conditions.

The Notes were issued through a "private placement" where the Notes have been offered to and
purchased by a number of institutional and other investors. The Notes has been issued for SEK
1 100 000 000 at the present.

Klévern intends to register the Notes to trading on the regulated market of NASDAQ OMX
Stockholm, see Section 11.3 (Admission to trading) in the Terms and Conditions. The application
will be made when the Swedish Financial Supervision Authority approves this Prospectus. An
application for listing of the Notes at NASDAQ OMX Stockholm does not constitute any guarantee
that such application will be approved. The estimated expenses related to the admission to trading
are SEK 170 000.

The Notes are freely transferable and trading with the Notes between investors may occur from the
date the Notes were issued.

Advisor

MAQS Advokatbyrda Stockholm AB and Nordea Bank AB (publ) have advised Klovern AB in
connection with the Notes issue.
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4 COMPANY AND OPERATIONS

Klovern is a real estate company that with commitment meets the customer’s needs of properties
and services in growth regions in Sweden. Klévern is one of the larger listed real estate companies
in Sweden focusing on commercial properties. Klévern’s property portfolio covered by 31 December
2013 a total of 402 properties with a leasable area of 2624 square meters. The total property value
amounted to SEK 24 059 000 000 and the total rental value amounted to SEK 2 570 000 000 at 31
December 2013. The headquarters of Klévern is located in Nykdping. Klévern’s common and
preference shares are admitted to trading at NASDAQ OMX Stockholm.

Klévern is a growth-oriented real estate company with the vision to “create the communities of
tomorrow”. Kldévern is focusing on commercial properties and the property portfolio primarily
consists of offices and logistics properties. To optimize the efficiency between Kldvern’s business
units it is divided into four marketing areas. — South, East, Mid/North and Stockholm. The business
idea is that with vicinity and commitment offer the customer efficient properties in selected growth
regions. Klévern is aiming at increasing its property value to SEK 25 000 000 000. Future growth
could be achieved through value-creating investments, building and refurbishment of our own
portfolio, as well as through the acquisition of properties and real estate companies.

The information in this prospectus as of 31 December 2013, comes from Kldvern’s interim report
January - December 2013. This information has only been subject to a general review.
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4.1 Ownership and ownership structure

The table below lists the major shareholders in Kldvern at 31 December 2013, as well as states the
ownership structure of Klévern.

Antal
Antal preferens- Andel Andel
stamaktier, aktier, aktiekapital, roster,
Namn tusental tusental % %
Corem Property Group 32 200 - 17,4 19,1
Arvid Svensson Invest 26 599 1180 15,0 15,9
Rutger Arnhult via bolag 18 150 43 9,8 10,2
Lansforsakringar fondférvaltning 16 357 - 8,8 9,7
Swedbank Robur fonder 5522 96 3,0 3,3
Handelsbanken fonder 5473 1 3,0 3,3
JPM Chase 4911 97 2,7 2,9
SEB Investment Management 2 567 13 14 1,5
Mellon AAM Omnibus 2 303 - 1,2 1,4
Avanza Pension 1288 558 1,0 0,8
Aktie-Ansvar fonder 1200 42 0,7 0,7
Pareto Bank 1200 - 0,6 0,7
Nordea Investment Funds 1148 0 0,6 0,7
Robur Forsakring 1042 728 1,0 0,7
Client OMI for Ishare Europé 1066 - 0,6 0,6
Kloverns Vinstandelsstiftelse 936 18 0,5 0,6
Skandia fonder 875 17 0,5 0,5
Invus Investment 871 22 0,5 0,5
SIX SIS AG, W8IMY 865 6 0,5 0,5
Alfred Berg 704 - 0,4 0,4
Summa storsta agare 125 277 2821 69,2 74,6
Ovriga agare 41 267 15715 30,8 25,4
Summa utestdende aktier 166 544 18 536 100,0 100,0

Aterképta egna aktier - -

Totalt antal registrerade aktier 166 544 18 536
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4.2

The Board, senior management and auditors

Klovern’s Board consists of five members and no deputy. The Board and management can be
reached via the company's address Box 1024, SE-611 29 Nykoping, telephone 0155-44 33 00.
Three of the five Board members owns directly, or through a company, shares in Kiévern.

4.2.1 The Board

Fredrik Svensson

Chairman of the Board since
2011, Board member since 2005.

Fredrik Svensson is Managing
Director of AB Arvid Svensson
and Board member in Fastighets
AB Balder, Tenzing AB, Case
Investment AB and United Log
AB.

Dependent related

shareholders.

to  major

Eva Landén
Board member since 2011.

Eva Landén is Managing Director
and Board member of Corem
Property Group AB.

Dependent related to Klévern
and the senior management of
Kldévern.

4.2.2 Senior Management

Rutger Arnhult

Board member and Managing
Director of Kldvern, elected to the
Board 2009, employed since
2012.

Rutger Arnhult is Chairman of the
Board of M2 Asset Management
AB and Board member of Corem
Property Group AB, Locellus AB,
Arnia  Holding AB and Vytal
Diagnostics AB.

Dependent related to Klévern, the
senior management of Klévern
and major shareholders.

Pia Gideon
Board member since 2013.

Pia Gideon is Board member of
Svevia, Lappland Goldminers,
Scandbook, Qlucore and Agasti
Holding.

Independent member.

Rutger Arnhult, CEO see above the Board.

Mattias Rickardsson, Ekonomichef.

Jens Andresson, Finanschef

Elisabeth Norling, HR- Manager.

Hans Lindh, Regional Manager.
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Ann-Cathrin Bengtson
Board member since 2011.

Ann-Cathrin Bengtson is
Chairman of the Board of Avos
Congress Holding AB.

Independent member.



Mikael Forkner, Regional Manager.
Per-Gunnar Sabel, Regional Manager.
Goran Joneskar, Regional Manager.

There is no conflict of interest between private interests of the Board members, or Senior
Management’s, and Klévern’s interests.

4.2.3 Auditor

Ernst & Young AB was selected as Klévern’s accounting firm at the annual general meeting 2013.
Mikael Ikonen, born 1963, is the auditor in charge. Mikael Ikonen is an authorized public accountant
and member of FAR SRS, the professional institute for accountants in Sweden. Mikael Ikonen has
been Kldverns auditor since the annual general meeting 2007.
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5 LEGAL CONSIDERATIONS AND SUPPLEMENTARY INFORMATION

5.1 Legal structure

Klévern is a public company under the commercial name Klévern AB (publ), registration number
556482-5833, with domicile in Nykoping. Klévern was incorporated and registered in 1994 and
changed business focus in 2002. Klévern's operations are regulated by the Companies Act (Sw:
Aktiebolagslagen (2005:551)) and Kldvern is affiliated with Euroclear Sweden AB.

The object of Klévern’s business is to, directly or indirectly through subsidiaries, acquire, own,
manage, develop and sell properties and other business incidental thereto. On page 20, under the
heading “Legal structure” there is information on Kldvern subsidiaries. All subsidiaries are
incorporated in Sweden and wholly-owned by Klévern.

5.2 Material contracts
Rental agreements

Klévern is not dependent on any particular rental contract. Rental agreements are however
significant to Klévern’s business. Rental agreements have varying terms. The notice period varies
but is generally not less than nine months.

Financing agreements

Kldvern is financed by equity capital and debt. Main part of the debts is interest-bearing debts.
Borrowing is done through bank loans with short-term interest rate where the interest rate risk is
limited through derivatives. As a security for the loans Klovern has left mortgage deed, securities,
promissory notes in subsidiaries, and a downstream guarantee. Klévern has under 2013 issued
senior unsecured notes to a total amount of SEK 340 000 000, as well as secured notes for SEK
700 000 000 The credit agreements does contain usual terms and conditions regarding change of
control (Sw. kontrollagarskifte) and cross default (Sw. uppségning vid kontraktsbrott) and covenants
regarding equity/assets ratio, interest rate ratio and loan to value ratio. Klévern’s outstanding
interest-bearing debts were amounting to SEK 16 163 000 000 on 31 December 2013.

Other material contracts

Except as outlined in this section Klévern is not dependent on any particular contract that is of major
importance to Kldvern's business or profitability.

Legal and arbitration proceedings

Klévern has one substantial rental dispute ongoing. The tenant has deposited SEK 60 000 000 for
the period January to December 2013, SEK 15 000 000 referring to the period January to March
2014 and SEK 15 000 000 for 2012 at the Country Administration Board. Klévern has, through
reduction of rental income, reserved SEK 15 000 000 for 2013 and SEK 15 000 000 for 2012. For
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the fourth quarter of 2013 no reservation has been made since Klévern together with Klévern’s legal
advisors have assessed that the dispute shall not exceed SEK 30 000 000.

Aside from the above mentioned proceedings, Klévern is not now and has not been party to any
governmental, legal or arbitration proceedings (including any such proceedings which are pending
or threatened which Kldvern is aware of) during the previous 12 months which may have, or have
had in the recent past, significant effects on Klévern’s financial position or profitability.

Insurances

Kldvern is covered by for the industry customary commercial and property insurances. Given the
nature and the scope of the business, the board of Klovern deems that the parent company and its
subsidiaries are covered by satisfactory insurances.

Environmental activities

Legislation and environmental standards constitutes the basis for Kldévern’s environmental work.
Klévern complies with the laws and regulatory requirements that exist for properties. The
requirements primarily relate to mandatory ventilation inspections, energy declarations, inspections
and work environment requirements. Klévern has established an environmental policy and works
actively with environmental issues.

Significant changes since 31 December 2013

Since the interim report dated 31 December 2013 was published Klévern has acquired properties in
Vasteras and in Linkoping for a total amount of SEK 441 000 000 and conveyed property for SEK
180 000 000. On 24 January 2014 Klévern announced that it has signed a letter of intent in order to
acquire the properties of Globen City in Stockholm. Klévern has proceeded with the acquisition and
the total purchase price is SEK 3 800 000 000. Entry into possession of the properties in Globen
City is preliminary on 1 April 2014. Further, Klévern has on 23 March 2014 announced that Klévern
has issued 300 000 preference shares to a value corresponding to SEK 47 100 000.

There has been no material adverse change in the prospects of Klévern since 20 March 2014,
being the date of publication of the last audited financial information of Klévern.

5.3 Legal structure

Klévern group consists of real estate owning companies and the holding companies to the real
estate owning companies.
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The main subsidiaries of Klovern are:

Subsidiaries/Org.no/Domicile Number of shares Sharein %
Klévern Strand AB, 556442-0098, Nykdping 80 000 100
Klévern Strém AB, 556603-1067, Nykdping 104 000 100
Klévern Komp Strém AB, 556688-5256, Nykdping 1000 100
Klévern Adam AB, 556594-9699, Nykoping 1000 100
Klévern Komp Adam AB, 556643-6647 Nykoping 1000 100
Klévern Barkenlund AB, 556554-8772, Nykdping 1000 100
Klévern Bobby AB, 556594-9780, Nykoping 1000 100
Klévern Komp Bobby AB, 556678-9938, Nykdping 1000 100
Klévern Charbel AB, 556594-9814, Nykdping 1000 100
Klévern Dante AB, 556594-9830, Nykdping 1000 100
Klévern Efraim AB, 556594-9855, Nykdping 1000 100
Klévern Ett AB, 556610-3106, Nykoping 1000 100
Klévern Frippe AB, 556634-5657, Nykoping 1000 100
Klévern Komp Ett AB, 556613-4085, Nykoping 1000 100
Klévern Karl AB, 556708-7985, Nykodping 1000 100
Klévern Love Holding AB, 556797-0602, Nykoping 100 000 100
Dagon AB, 556431-0067, Malmo 23580 999 100
Klévern Gerhard AB, 556634-5723, Nykoping 1000 100
Klévern Helmut AB, 556634-5731, Nykoping 1000 100
Klévern Ingmar AB, 556634-6598, Nykoping 1000 100

Y The ownership of capital, which also corresponds to the percentage of votes of the total number of shares.

The table above shows no sub-subsidiaries.

6 DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available, during the validity period of this Prospectus, at
Klévern’s office, Nyckelvagen 14, Nykoping, during regular office hours:

- Klovern’s Articles of Association;
- Audited Annual Reports for the financial years 2013 and 2012;

- Articles of Association and financial reports are also available at Klévern’s website,
www.klovern.se.
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7 HISTORICAL FINANCIAL INFORMATION

The Prospectus consists of, in addition to this document, following documents which are
incorporated by reference.

1. Klévern’s annual report (including auditor’s report) for the financial year 2013
2. Klévern’s annual report (including auditor’s report) for the financial year 2012

The historical financial information for 2013 and 2012 is prepared in accordance with IFRS and has
been audited.

All of the above documents will, during the validity period of the Prospectus, be available in
electronic form at Klévern’s website, www.klovern.se.
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TERMS AND CONDITIONS

TERMS AND CONDITIONS FOR
KLOVERN AB (PUBL)
UP TO SEK 2 000 000 000
SENIOR UNSECURED FLOATING RATE NOTES
2014/2018 series no 6

ISIN: SE0005757358

No action 45 detig raken dhat wosld o i dsended to pevmit @ public afforing of the Mates ar the
Joszession, efvewlanion ov disofbwtlan of this docusent or anp other material reloving oo the Boer or
it Nowes i anp Jariyoerion other than Swedlen wivery action for tha mepase is required. Persans

(b wihare posyesxivn this dociement comes are reqairad by the fssiar 1o nform themsefver abowe. and
ro abserve, any applicahle rextrictiany,
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DEFINITIONS AND CONSTRUCTION
Delinkthons
In these 1enms and conditions (the “Terms and Conditions™;

“Account Operater” means o bank or other pasty duly muthorised 10 opernte as an accouam
oaperstorn pursuant to the Financial Instruments Accounts Act ned through which o
Noteholder has opened o Securities Accountt in respect of its Notes.

“Accounting Principles™ means international fimancial repeeting standards (IFRS) within
the mearsng of Regulation 16062002EC {or as otherwise adopted or amended from time
10 time)

“Adjusted Nomimal Ameunt’” means the Total Nosine! Amount less e Nominal

Amount of all Notes owmed by & Group Company, imespective of whether such person is
directly registered as owner of such Notes.

“Agency Agreement” means the sgency agreement entered 1mo on or before the Firs
Izsue Dine, betweon the Issuer amd the Apeed, of a0y replocement agency agreement
cotered into after the First [ssue Date belween the Issser aed an apent

“Agent” means CorpNordic Sweden AR, Swedish Reg. No. 356623-5476, or another party
replacing It as Agent, in acconlance with these Terms and Conditicos.

“Husiness Day” meses a day In Sweden (osher than a Smurday or o Sunday) oa which
Banks are open for general busingss in Stockholm (ogher than over the lmemet only),

“Basiness Day Convention™ meass the Gest fodlowing duy that is a Business Day onless
that day falls in the mext calendar month, in which case that date will be the first preceding
day that s a Busioess Day.

“Change of Control Event™ occurs i (1) any person or persons, acting collectively,
acquires or tekes Control over the Essuor, o (i} public offer is made in respest of te
commuon shares in the [ssuer and such offer is declared unconditional and the bidder, and
sy other person or pessons acting together with the bidder, acquires oc takes Control over
e bssuer. Homever (1) and (1) shall mon 2pply should such pebilic offer be made by &
campany the shanes of which are fisted on NASDAQ OMX Stockholm oe sy other

Regulated Market. Should a Change of Control Event have taken place through a public

offer by n compasy the shares of which are listed on NASDAQ OMX Seackholm or any
other Regulated Market, this Change of Control Event provision shall apply sty
mutancls 0o subsequent changes of Comtral in the new listed owner:

“Coatrol” mears (i) acquire or atherwise obfain control over, dinecily or indirect!s. more
than S0 per ceex, of the sotal outstanding voeing rights in the kssuer or (ii) the right to,
directly of mdirectly, appoint or discharge all or o majority of the members of the Bosed of
Directors in the lssuer.

“CSD" means the Issuer’s cemnil securities depository mmd registzar in respect of the
Naotes, from time to time, initislly Euroclear Sweden AB, Swedish Reg No. 536112-8074,
PO Box 191, 101 23 Sckholm, Sweden,

Dbt Enstruments™ means bonds. noses or other debt securities (however defined), whach
are or are intended to by quoted, listed, traded or otherwise admited o wading on o

be
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Regulated Markes ar a pudtilateral teading facility (2s defined in the Swedish Secunties
Mazket Act (lag (20073 28) om wvdepapys ryntardnasdin)).

“Delisting Event™ oocurs i 8 asy time: (1) the Josuwr's comuson shiees wee not lisiad and
traded on NASDAQ OMX Stockholm or any other Regulated Markgt, or (i3) trnding with
the Issuzs”s common shares on NASDAQ OMX Stockbolm is suspeaded during a period
of more than 15 trading &ays when the NASDAQ DM X Stockbalm is ar the same time
open for trading, However (i) and (i) shall not apply should the de-listing or tading
wespension occur 35 rewit of a poblic offer for the shares in the Essuer by a company the
shares of which are lsad on NASDAQ OMX Stackholm or asy other Regulmed Market,
o whoch cose (1) and {31) above shall apply mntotis soutanis 10 8 de-lsting or trading
suspension refating 10 the shares in the new listed owner:

“Event of Default” means an 2vent of circumstance specified in Clause 13,1,

“Eqelty” srall mean the toeal consolidated equity of the Group in accordance with the
Accounting Principles.

“Equity Ratio™ means Equity divided by Total Assers excluding financial assets and cash
equivalests according 1o the Accounting Principles:

"'Fimal Maturity Date™ meuns the dase faflfing four (4) years afber the Farst issue Date.

“Flaxnce Documents” means these Terms and Conditions and any other document
designaned by the Bsuer and the Agent #s a Finance Document.

“Financial Indeltedness™ means indebeedness for ar in respect oft
1l loans or credit [acilities wtilized;
I Bssued convertible bowds, debentures, bomds of simble financial lastnimenes;

<) agreement regambing rent, purchase or kasing which wder genenlly accepted
accountieg principles is 10 be regarded 25 fimancisl leasing;

(d) transferred claims. undess such claims Bave been trassferred without a right for the
squatrer 10 rassed clalms against the trunsferor,

() denvmive transactions, however, when calculuting the value of any derivative
transaction, only the current market value shall be considered;

(n counter-indemmitses or other payment obligations relming 1o guaraniees, leiers of

credit or otler similar instruments or documents issued by a2 bank or other financial
insrimunkon,

Wi Olher sransactions, ineleding feures contracts, thar have the commercial effect of a
borrowing; and

3} liahifities under gumunioes or indemnities for any 0f the obligmions referred 10 in
paragraphs (a) to (g) shove.

“Financisl Instruments Accounts Act’’ means the Swedush Frmancial lestruments
ASTOuns ACt (lag (1908 1479) o Romenforing av fsanglelie mraent).
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“First Tssue Date” meass 4 March 2014, The Issuing Agent shall confirm the First ssue
Dute 1o the CSD s the Agent in writing smd the Iusuer shall pubiish the First Issue Date
in azcordance with Clause 23.2 (Prexs roleroes),

“Farce Majeurce Event' has the meaning set forth in Clavse 24,1,

“Groop” means the Issuer and its Subsidiaries from time 1o tane (esch o “Grosp
Company™

“Imitial Noves™ mesns the Noaes issued on the Flest lssae Date.

“Insolvent” means, i respest of o refevant persoe, that it s deemed to be insolvent, or
admits imability to pay its debts i they fall doe, in each case within the meaning of
Chapter 2, Sections 7.9 of the Swedish Bankrupicy Act (fombursiogen (19857:672/) (or its
oquivalent in sy other judsdiction), suspends making paymeses on any of its debix or by
reason of actual financial difficulties commuences aegotiations with kes creditoes (other than
the Noteholders) with a view 1o rescheduling any of its indebtedness (including company
reorganisation under the Swedish Company Reorganisation Act (lag (/996 767 om
faretagrrekontraktion) (or its equivalent in any other jurlsdiction)) oc is subject to
involuntary winding-up, dissolution or liguidation.

“Interest' means the isderest on the Notes calculated in acoondance with Clauses 8.1 w0
K3,

“Interest Coverage Ratio” means peodlt fram propesty management
(Farvalmimgrrexabtor) plius Geancisl expenses divided with financial expenses, of the
Group sccording 10 the Accounting Principles.

“Interest Payment Dute” means 4 June, 4 September. 4 December and 4 March of each
wer on, 10 e extent such day 1s not 4 Business Day. the Business Day following from an
application of tw Business Day Canvention. The st Interest Payment Dae for the Notes

shall be 4 June 2054 and the kast Inberest Payment Date skall be the relevan Redemption
Date,

“Interest Period” meaas {1) in respect of the first Interest Period. the period from (bat
exchuding) the First 1ssye Diase 1o (und itcluding) the first lmerest Payment Date, 2nd (ii) in
respect of subsequent Interest Periods, the period from (but excludiog) an lntesest Payment
Dute to {and locluding) the wext succeeding Interest Payment Dute {ar a shorter period if
relevant).

“Interext Rate” means 3 M STIHOR plus 2,25 per cent. por annim,

“Issuer™ messs Kldvern AB (pebl), o public limlted labifty company incorpoemied smder
the laws of Sweden with Reg. No. 5564825813,

“Issming Agent" means Noedes Bank AB (publ), or another party replacing It as Bsulng
Agent, In accordance with these Terms and Conditions.

“Listing Faillure™ means the sinsttion where the 1i) the Notes are not listed oo the
NASDAQ DMX Stockholin exchange withis sixty (60) days after the First boue Date or
(i) at any time after sxty (60) days afier the First bsue Date, the Notes cease (o be lisied
on the NASDAQ OMX Steckholm exchange,
4 4

> ‘
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“Material Adverse Effeet™ means a matertal advense effect inrespact of (1) the lssnee's
andr e Group Company s bustness oo finanelal position, (i) e Fssuer™s abitity 1 mont
its payment obfigations under the Terms and Conditions, or (3ii) the validity or
enfoecenbility of rights under the Teans and Conditioes.

"Nominal Ansoust” has the meanieg set forth ls Clause 2.3,

“Notehodder” means the persan who fs registered on o Securltes Accoust s diren
registered owner Ligare) or nominee Ufirmftore) with respect 10 o Note

“Noteholders' Meeting” means 3 meeting smong the Noteholders beld in accordance with
Clause 16 (Novehwllers * Moerlug).

“Note” means a debt instnanent (shuldv hingolse) for the Nominal Amount and of the
type et forth in Chapter | Scction 3 of the Financial lnstruments Accounts Act and which
are governed by and issued soder these Terms and Conditions, including the Initial Notes
and any Subsequent Notes,

“Quotation Day” means. in refation 1o any period for which an interest rate is 1o be
desermioed, two (2) Busiaess Days before the firss dey of that period

“Revord Date™ means the firth 15) Business Doy praor 1o (8 an leerest Paymant Drte, (3)
o Redemption Dine, (i5) a dinte on which a payment 10 the Noteholders & 1o be made onder
Clawse 14 (Disteiburion of jraceeds), {iv) the date of a Notchalders’ Meeting, or {v)
another relevant date, or in each case such other Business Day falling peioe 1o a refevam
dute if peverally applicable on the Swedish bond markel,

“Redemption Dute” means the date on which the relevast Notes are 1o be rodeemed or
repurchasad in accordance with Clause 9 { Redeapyion anid repuoohase of the Nofes).

“Regolated Market” meass any regulmed markes (us defined in Derective 20043%%C an
markets in financial instruments).

“Securithes Accosnt™ means the account for dematerialised securlties maintaised by the
CSD pursuant to the Fimancinl Instruments Accounts Act m which (i) s owmer of such
:xwz:r. is directly registered or (ii) an owner's holdme of securities is regisiered i the
name of a nominee,

“Security” imeans & mongage, chacge, plodpe, len secunty sssignment of other securay
imteres! securing any obligation of sy person, or aay other rgreement! or arrangement
baving a similar effect.

“STIBOR™ means,

() the applicable percentage mite per ammn displayed on NASDAQ OMNX s wehsite
for STIBOR fixing (or theougs another website replacing it) as of or around 11.00
wm. on e Quotstion Dy for the offering of deposits in Swedish Kronor and for a
period comparable s the relevant Interest Period: or

o) if mo mate s available for the relevant Isserest Period. the arithemetic mean of the
rites (rounded upwands to four decimal ploces) 26 suppliad 10 the Issuing Agest w0
s roquest guoted by Nordea Bunk AB (publ), Skandinaviska Enskilda Banken
(publ). Sverska Handelsbanken AB (pobl) and Swedhank AB (publ); or

o
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fc)  if no quotntion is availoble purssant to paragraph (b). the iserest rate which
2ccordiag 10 the reasonable assessment of the Issaing Agent best reflects the
Interest pate for deposits bn Swedish Kronor offered in the Stockhalm imerbank
marke! for the relevant period; and

iFany such rate is below 2ero, STIBOR will be deened 1o be 2ero.

“Subsequent Notes™ mears any Notes issoed afier the First lssue Dute an one or moee
oceasions.

“Subskdlary” means, In relanan 10 any parson, any Swedish or forelgn legal estity
(whethr incorporsed o o), which a the time is 3 subsidiary {dofferfirotig) 10 such

persom, directly o indivectly, 25 defined in the Swedish Companies Act (akiehalagrioger
F20US:330 )

“Swedish Krunor” wod “SEK" meauns the lawtul cumescy of Sweden.

“Total Assets” shall mean the toal assets of the Groap in accordance with the Accounting
Principles.

“Total Nominal Amount™ means the oial aggregaie Nomanal Amount of the Nodes
outstanding at the relevant time.

“Written Precedure” means the written or elecsromic peocedure for declsion making
awong the Noteholders in accordanee with Clawse 17 (Wzirterr Procvdies),

Construction
Unless g comtrary Indication sppears, any reference in these Terms aond Conditions 1o

(0 “assetsy” includes present and future propestics. revenues sod rights of every
description; '

(b)  nmy agrecment or instrament Is o reference 10 that agresment or imstrament as
supplemented, nmesded, novined, extended, restated or replozed from time 10 time;

{© & =regulathon” includes any regudation, rule ce offical dlrective. request or
wadeling (whether or not having the force of Jaw) of any governmental,
imergovernmentad or supranational body. agency. department or regulatory. self-
regulaory or ather authority oc orgasesasion;

(dy  an Event of Dafault is continulng If it has aot been remedied or walved;

fey  apeendsion of law s & relerence w tha provision as mmesded of re-coactad, and
(N atime of deg i o reference to Stockhobn time,

When sscertaming whether a limit or threshold speciliod in Swedish Kronor has been
attained or broken, an amount in ascther curency shall be counted on the basis of the rae
of exchange for such currency against Swedish Kromar for the peevious Business Day, as

published by the Swedish Central Bank (Riksbankin) oo ity webssite (aww. rikshiek se), I
na such rate is availoble, the most recently poblished rte shall be used fnstead.

7
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A notice shall be deemed to be sent by way of press release if it is made available to the
public within Swedon prompiy and 0 a non-discrminatory mannes,

No delay or omission of the Agent or of any Notehnlder 1o exercise any right or remedy
under the Fenzece Documents shall smpair or operate s & waiver of any such right or
remedy,

STATUS OF THE NOTES

The Notes are denominated 1n Swedish Keonoe and sach Nose &s constituted by these
Torms and Conditions, The lsseer undertakes 10 make payments in relation o the Notes
and 10 comply with these Terms ond Cenditions.

By subscribing for Notes, ench imitial Notcholder agrees that the Notes shall benefit fram
and be subject 10 the Fanance Documents and by pequiring Notes ench subsequent
Notelobder confimms such agreement,

The imitial nosminal smount of cach Initisl Note &5 SEX 1,000,000 (the “Neminal
Amount”) All Initial Notes are isseed on o fully paid basis ot on issue price of
hundred per cent, of the Nomiral Amount.

The Issuee may, o1 one or several oocaslons, Ssue Subsequent Naotes. Subsequent Notes
shurlt benefit from and be subject o the Finaoce Documents, and, for the avoidance of
douke, the ISIN, the interest rase, the nominal amount and the final maturity applicable to
the Initial Notes shall apply to Sulbrsgquent Notes. The price of the Subsequest Notes may
b set al adiscount or M a promivm compared 10 the Noeslnsl Amount. Each Subsaquent
Nete stull entitle its holder to Interest in accordanoe with Clause B.1, sod otherwise have
the sante rights a5 the Initial Noges,

The Notes constinte dlrect, unconditsonal, unsubordinmed and uesecured obligations of
the Issuer and shall @ all times wank pard e nod without any preference amang them,
nnd at east pard puvse with all other imsubordmated obligmions of the [ssuer other than
theose mandatorily preferred by law,

The Naotes we freely transferable hut the Notebalders may be subject 1o purchase or
transfer restrictions wirh regan to the Notes, a5 applicable, under Jocal kaws to which &
Noteholder may be subject. Each Nodehobder must ensurne complinnes with sueh
restrictions at fts own cost and expense.

No action is being taken in any jursdiction that would or & intended 1o permit 2 public
offering of the Notes or the possession, cleculation oc distribution of any docessent or other
material reloting to the Tsswer or the Notes in any jurisdiction other than Swaden, where
action for that purpose Is required. Each Noteholder must inform itself abowt, and obstrve.
nny applicable restrictions to the tmnsfer of material relating 1o the Essuer or the Nodes.

USE OF PROCEEDS
Thwe Issuer shiall use the procoeds from the issue of the Notes, less the costs and expesses
incurred by the ssver in connection with the Issue of the Notes, for geneenl coeporate
purposes, including intra-group lending.
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CONDITIONS FOR DISBURSEMENT

The Issuer sha | peovide to the Apees, priot to the ssuzace of the Initial Noses the
following. in form and substacce satisfactory 10 the Agent:

(n) the Ficance Documants sd the Agency Agreement duly exeoused by the lisser
and thr Agent;

(b)  acopy of aresolution from the board of directors o7 the Lasuer approving the issue
of the Inktial Notes, the serms of the Finance Documents and the Ageocy
Agreemest, s resolving 10 emier into such documzns and any ather docwments
necessry i conoection therewith; snd

{c) evidence thut the person who bas sigaed the Frmanoe Documents, the Agency
Agreenem and any other documents in connection tharewlith ca behalf of the
Tssuer 15 duly aurhorised 10 do 50,

The Jsswer shulll provide 10 the Agent, prior so the issuance o any Subscquens Noes the
following, in foom and substance satisfactory 1o the Agent:

(o)  acopy of aresolution from the board of directors of the Essuer approving the issue
of the Subsequent Nates and resolving to enter into documents necessary in
connetion therewiih, und

{b) neertihicale from the ssoer confismbng thit no Evesst of Defands is contimang or
would result from the issue of the Subsaquent Notes.

The Agent may assume that the documestation delivered o it pursuast to Clause 4.1 or 4.2
Is sccurste, conect and complete unless it has actual knowlkedge that this is not the case.
and the Agent does poe have 1o verifs the contents of sy sxh documentition.

The Agent shisdl comfirm S0 the Issuing Agent when the comditiven in Clausse 4.1 or 42, s
the case muy be, have been satisfied.

NOTES IN BOOK-ENTRY FORM

The Notes will be registered for the Noscholders on their respective Securities Accouns
st oo phivsleal noses will be lsswed, Accordingly, the Notes will be registesed n
asccordance w th the Financal [nstrussents Accounts A<t Eegistration roquests raluling to
the Neones sha'l be directed 10 an Account Opesior.

Those who according 10 assignment. Security, the provisions of the Swedish Children and
Parenes Code rahdbabation 1999.357)) condityams of will or dezd of gift or otherwise
have acquired 8 Aght (o receive pavments in respect of a Note shall register thesr
entitiements 13 receive payment in accoedance with the Firancial Instruments Accounts
Aat,

The ssuer (and the Agees when permitted under the CSD's applicable regulations) shall be
entitiod 1o obsain nformation from the debi reghster (sbuliMad) kept by the CSO In pespect
of the Notes, AL the request of the Agent, the ssuer shiall prompely obiin sech information
and peovide i 10 the Agea,
= y
ct
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For the purposs of of bn connection with any Noteholders” Meeting or sy Written
Procedure, (e Issuing Agont shall be eonlibed to obgale mfbemution from the debt register
kept by the CSD in respect of the Nates.

The kssuer shadl issue any secessary power of attarney to such persors employed by the
Agent, as notifed by the Agent, in ceder for such individua s to independently obeain
information disectly from the debt regisier Kept by the CSD in respect of the Notgs, The
Isauer may not revoke uny such power of attormey unless directed by the Agent or unless
consent therets |s given by the Noteholders,

RIGHT TO ACT ON BEHALF OF A NOTEHOLDER

1n respect of Notes registered I the same of an suthorised nnminee (@rwaliare) m
accordance with the Fimancial lestroments Accounts Act or otherwise regssiered in e
mame of 2 noadne as holder, the nominee shall be deemed to be a Noteholder for the
purpose of appdying these Terms and Cooditions. 1f any person other than 1 Noteholder
withes 10 exerzise any rights under the Fisanos Documeses, It pst obtain a power of
atiarney or other proof of authorisation from the Noteholder or 8 successive, coherent
chain of powess of minrney o peoofs of authanisatkm stanmg with the Noteholder and
mahorizing sch person.

A Noteholdes may issoe one of several powers of atraeney o thind parties (o sepresent it in
relation o sose or all of the Notes held by . Any such representative may
independently undes the Finaece Documents in refaticn ot he Notes for which such
represonimive i estithed 1o ropresent the Noteholdes and muy flether defegate its right 10
represent the Wotehalder by wiry of 2 further power of miorney .

The Agem shall only bave %0 examine the face of a puwer of attomey or otfer prool of
authorisation * hat has been provided to it porssant to Clause 6.2 and may assume that it fas
been duly authorised, is valid, has noe been revoked or supesseded and that i s i full foece
and effect, un ess otheraise & agparent from s face.

PAYMENTS IN RESPECT OF THE NOTES

Any paymentor repayment under the Finance Documents, or nmy amosent due in respect of
arépurchuse of any Notes, shall be made o such person wo is registered as a Noseholder
on the Recard Date prior to an Interest Payment Dage o otser relevant due date, or so such
other persoo who is registered with the CSD on such date &5 being entitled 1o receive the
relevant payment, repayment of reperchase amount.

If 2 Noteholder has registered, through an Accoem Operator. that principal and interest
shall be deposited in & cenain bank account, such depasitswill be effecied by the CSD oa
the relevant payment date, [n other cases, payments will be sransferrad by the CSD 1o the
Notehalder ol the address registered with the CSD on the Record Date. Should the CSD,
duz to a delay on behalf of the Issuer oc some other obstacie, not be able to effect payments
s Morssald, Sse Issuer shall procuee 1hit such amoants e pald 10 the parsoss who are
regrstered &5 Notehobders on the refevant Recond Date as soom a possibie after such
vbstacle has been removed.

If. due to any cbsacle for the CSI, the Issuer cannot make a payment or repayment, soch
payment of repaymen may be postposed until the obstacle has beea remaved. Interest
shall accrue i1 accordance with Clause 8.4 during such posipeesment.
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1T paay ment of “epayvment i mide in accordance with this Cavse 7, the Issuer and the CSD
shall be deemed 10 have fulfilled thir obligation (0 pay, Irrespestive of whether such
paymend was made 10 a person not entitled 10 receive such amoun,

The Issuer is ot lahle 1 gross«p any payments under the Finance Docwenents by virlue
of any withhokding tev. putdic kevy of the similar.

INTEREST

Fach Initial Nate carries rierest ul the Interest Rate froos (bet excludieg) the First [ssue
Date up to (ared including) the relevant Redemption Diae. Any Subsaguent Note will carry
Inzerest m the beserest Rate from (hot excluding) the Inserest Paymen Dave falling
immwediately price to i85 issuance up to (and including) the selevat Redempiion Date.

Interest accrues during an Inlorest Period. Payenent of Interzst in respect of the Notes shall
be made to the Noscholders on each Interest Paymen Date Tor the preceding Interest
Period

Interess shall be calculated on the basis of the actunl pumber of days m the Interest Period
n respect of which payment is being made divided by 360 (actml360-doys basis).

1f the Issuer fails to pay any amount pryable by 18 on its dus dae., defaul interest shall
aconee on the nyerdue amount Fromn (it excloding) the due dite up 0 (and [acluding) the
dae of actusl payment o a rate which &s two (2) per cent. higher than the Interest Rae.
Accroed defmdt intorest shall not be capitalised. No defaulz interest shall acerue wheee the
failure to pay was solely mtributable fo thw Agest or the CSD, i which case the lnterest
Rate shall apply mstzad,

REDEMPTIDON AND REPURCHASE OF THE NOTES

Redemption at maturity

The Tesser shinll redesm 221, it not some only, of the outstanding Notes in full on the Fimal
Maturity Date with an antount per Note egual to The Nomital Amount together with
nccroed but unpaid Interest, If the Fanal Maturity Date 18 nod & Business Dy, then the
redempeion shall eccur on the first followimz Business Day.

Issuer's purchuse of Nodes

The Issuer may, sebject (0 appiscable law, at any time and ot any price purchase Notes oo
the marke! oc in any other way. The Notes held by the [ssces may a the lssuee’s discretion
be retained. sold or cancelled by the Essuer.

Voluntary tetal redemption (call optien)

The Issues may redesm all, but not some only, of the ounstanding Notes in full any time
from snd inc nding e first Business Day falling three (3) months prior to the Fimal
Maturity Datz to, bot excluding the Final Maturity Dace. 2t an snount equal so

100 per cent. of the Nominal Amoest together with acerued but unpaid lferest.
Redemption in accordance with Clawse 9.3.1 siall be made by the 1ssuer giving oot less

thin fiMeen {15) Business Days” notice to the Noteholders and the Agess. Any such notice
is revocabln but may, a¢ the Issoers disereton, coecaln ane or more canditions precedent.

7
':\@

33



V4

94,1

242

43

9.5

AN

953

953

954

955

956

Upos expiry of such notlee and the fullfiment of the conditicns peecedem (if any L the
Tssuner 15 Bomind 10 tedoems e Notes in full ar the applicable amounts,

Early redemp bon due to fllegality (call option)

The Iszer may redeemn all. bt not some only. of the outstanding Notes af an smount per

Note equal to he Nominal Amount 1ogether with accrued but unpaid Interest ca a diste
desermined by the Tssuer i 11 s oo becomes undawal for the Issser i perform s
obfigations under the Finance Documants.

The Issuer syl give nobice of amy redemption pursuant o Clmese 941 s laser than

twenty (20) Basiness Days after having received actual kncwledge of any event specified

thevein (after wivich time period such nght shall lapse)

A notice of redemption in secordiance with Clause 94,1 Is krevocable and, oo the dme

specified in such notice, the lssuer is bound to redoem the Motes m full at the applicable
amoants,

repurchase due to » Change of Control Event, Delisting Event or a
Listing Failu-¢ {put option)

Upon the ocowrence of b () Chiege of Control Event, a (17) Defisting Exent, oc a i)

Listing Failure, each Noncholder shall lave the right 1o reguest that all, or some only, of'
Notes be reperchased o 2 price per Noge equal 10 101 per cent. of the Nominal Amount
together with acorued e unpaid Interesz, durmg a period of twenty (20) Business Days

its

follawing a nwlice from the Tssoer of the Change of Conirol Event, the Delsting Event or

the Listing Foilure parsuant to Clasz [0.1.2 (after which tame period such righe shall

lape). However, such period may mon stans earlier than upen the occurrence of such event.

The tonlce Trom the Issuer pursusst o Clause 10.1.2 shall speeify the repurchase date and
include instrvctions abour the actions that s Notebolder needs & take if it wants Notes lield

by it %0 be repurchased.

If a Noteholder has so requested. and acted in accordance with the instructioes in the notice
from the Issuer, the tssuer shall repurchase the relevant Notes and the repurchase amownt
shialh fall Goe o0 tw reparchase dise specilied in (he notice glven by the Tssuer pursiant &
Clantse 10.1.2 The repurchase dite must fall no Later than Soety (40) Business Days after

the end o the pericd referred 10 in Cluase 9.4.1.

The Esster shadl comply with the reguirements of any app! calle securities laws or

rogulitioes |n connection with the sepurchase of Notes. Te the extent that the provisions of

such laws anc regulations conflict with the provisions in this Clause 9.5, the Tssuer shall

comply with “he applicohle securiies laws and regulations and will not be deemed 10 have

hreacked it ¢ hligations under this Clanse 9.5 by virtue of the conflict.

Any Notes repuorchased by the Issier pursusnt 10 this Classe 9.5 may # the Issoer's
discretion be retsined, sold or canceliad.

The Issuer stall not be required to repurchise any Notes parssint to this Clavse 9.5, if o

thind party m<oanection with the occurrence of a Change of Cantrol Evem offers to

purchase the Notes in the manner and on the terms set cutiin this Clause 9.5 (or on tenss

meare Ervourshle 10 the Noteholders) and pirchases ail Noees validly rendered in

nccordance with such offer. If the Notes tendered are not perchased within the time limits

o’%
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silpubated |n thes Clause 9.5, the tssues shall repurchase any such Notes within five (53
Busiewss Davs after the expley of the time limiy,

INFORMATION TO NOTEHOLDERS
Information from the Issser

The lsscer will make the Following information availsble to the Notehodders by way of
press release and by publication en the website of the Group:

(a) as so0m 25 the same bacome avallable, but kn any event within four (4) manths
after the end of cach fwancial vear, s nodited consalidated finmial satemens
for that financial year.

(bi 25 soon s the same becomse available, but in amy event within two (2) manths after
the end of each quarner of fts financial year, 165 unaudited consolldated fnancid
statements o the year-end repoet (dokeluxbormmunite] {as applicable) for sach
period; and

{¢)  mny other information required by the Swedish Securities Markets Act {lag
(20073827 aw viivihpapperswartmaden) sed the rules md regubations of the
Regulared Market on whach the Notes see admitted 1o trading.

The lssser shall smmedimety ootify the Notehodders and the Agent upan becoming awary
of the occurrence of n Change of Coatrol Event, a Delisting Evert ar a Listing Faibsre. A
notice may be given i advance of the occurrence of such event, conditionsd upon the
oceunresce thereof.

Whon the fimancial stalemonts and other information sre made svailable 1o the Noteholdess
purssint to Clanse 10.1.1, the Issver shall send copies of such fimancial statements and
ather Information to the Agent. Together with the fimncial statemenms, the fssuer shall
submit 10 the Agent a compliance certificate () comaining o confinsation thm no Event of
Delaudt has occurned (or i an Event of Defanlt Tiss occurned, what steps have boen taken 10
remedy it, and (it} attaching copies of any natices sent 10 the Regulated Masket on which
the Nenes are adminted to trading. The compliznce cenificate shall be I a toms agreed
bevwean the lssuer and the Agent and Include a confirmation tha oo Event of Defsult his
occurred and, unless the financal repart explicitly sets cut the Equity Ratio and the Imerest
Coverage Ratio, include figures and the basis on which those rmatios have been calculmed.

The Issuer shall immedimely notify the Apent (with full particedars) upen becoming aware
of the occurrence of any event or circumsaoce which constiutes wn Event of Defanll, or
any event or circamstance which would (with the expiry of a grace period, the giving of
notice, the makisg of any determination ar any combination of any of the foregoing)
constitute aa Event of Default, and shall provide the Agent with such funher informsation
a5 8 may reasonably request in writing [ollowing receipt of such notice, Should the Agest
ot receive =ach information, the Ageni is entitled 1o sssume that no such event or
circumstance exists or can be expected to ocour, peovided that the Apent does not have
actual knowledgs of such event ar clroumsiance.

Tnformation from the Agent
The Agent i3 entitled o Esekose 50 1he Noadolders any event or cirdurmstince Jirectly or

indsrectly relating 10 the [ssuer or the Notes. Notwithstanding the foregoing, the Agent may
If it conskders it to be beneficial 1o the interests of the Noteholders delay declosure or
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refrain from disclosing certain informmion other than in respect of an Event of Defauh that
has occurrad and s contimming,

If n committee representing the Noteholders' imerests under the Finance Documents has
been gppainted by the Notchobders in accordance with Clause 15 (Decisiows iy
Neteholders), the members of such committee may agree with the Issuer not to disclase
Information received from the lssuer, provided thas It in the reasoeable opledon of sech
members, 18 beoeficial to the interests of the Noteholders. The Agent shall be a party to
such sgreement and receive the same informatian from the bssuer as the members of the
commisies,

Peblication of Finance Documents

The lmest verslon of these Terms and Condifions (inclafing sy document amending thase
Termy and Conilitions) shall be availahle an the websites of thee Group and the Agent,

The latest verssons of the Finance Docsements shall be available w the Noteholders af the
office of the Agent during nonmal business hours,

GENERAL UNDERTAKINGS
Compliance with lans

The lssser shall comply In ali magerlnl respects with all Laws and regudatsons to which it
may be subgect and its articles of asociation and other constitutional docamerts.

Nature of business

The [ssver shall procure that no sebstantinl change is made % the general natare of the
besiness carrled nn by the Group as of the First lisue Date.

Adnission 1o trading

Toe Essuer all e its best effons wo ensae that the 1oae constituted by these Terms and
Conditions and evidenced by the Noses &3 admited o trading on s Regulated Markit of
NASDAQ OMX Stockbolm within siaty (60) days after isssance, and that it remains
admitred.

Following an adesission so wading, the |ssuer shall take all actioss on lis part 1o malesaln
e admission s long as any Notes are outstanding, bt not Jonger 1han up 1o and including
the last duy an which the admassion %o trading reasomabdly cun, pursant o the then
applicable regadations of the Regulmod Market and the CSD, subsist.

Undertshings relatiog to the Agency Agreement

‘The Issuer shall, in 2ccordance with the Agency Agresment:

() pay fees o the Agent;

(b)  Indemnify the Agent for cosss, losses and Nahiliies;

«©) furaish 1o the Agent all Infoemation requessed By or otherivise rsgquired 1o be
delivered to the Agenl: and
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(0] not gt b0 8 wiy wiich would ive the Agent a legal of contractus! rght 10
lermimate the Ageocy Agréemmt,

A2 The Sssuer and the Agent shiall not sgree to smend any provisions of the Apersy
Agreement withou the prce consent of the Noteholders if the amendowent woudd be
detrimensal w0 the interests of the Notsholders.

1 FINANCIAL UNDERTAKINGS

The Jeswer unvertahes 1o 50 long as any senount &5 utstand ing under the Notes 10 comply
or, a relevant. procure the compliance with the fimancial covenants set oot in this Clavse
12, based an the consolidated financial statements for the Lesuer most recently delivered
under Clause 0,11

(A Equity Ratio
The Equity Ttio of the Group shall at uny thme mot be kessthas twenly (20) per cent,
122 Interest Covarage Ratio

The Interest Covernge Ratio of the Group shall a1 any time mot be bess than 1.25 on 8
rolling twelve.month basis

13, ACCELERATION OF THE NOTES

13.1 The Agent s esaithed 10, and shall following & demand In wrinng from a Notehaldes (or
Noteholders ) representing ot less Gty (50) per cent. of the Adjusted Nominal Amounst
(such demand may only be validly made by a person who & a Notcholder on the Busioess
Day inumediasely followieg the day on which the demand = received by the Apem and
shadl, 1 misde by several Noteholdens, be wade by them Jolmly ) or following s instruction
given pursart to Clause 13.5, an bebal§ of 1he Notebakders (i) by notice %o the [ssuer,
declare all, but ocx some only, of the outstanding Notes due and payable together with any
ather amount payable under the Finsece Documents, immediately or at such later date =
he Ageot detarmines, wod (i) exercise mny or all of a3 rights, remadies, powers and
discretions under the Finmce Documents. if:

La) the Isseer does not pay oo the doe date any amount payoble by it under the Finance
Docunents, wabess the non-payment:

" 5 cousad by sechnical or adesinistrative ervor; aed
(i & remadied within five [5) Business Days froon the dee date;

(B) e Bssuer does not comply with any of the flesmcind undestakings sef out in Clavse
12 (Fimavcial smdertatings).

<} the lmuer does not comply with any terms or conditions of the Fimance Documens
0 which it is o party (other than those terms refemed %o in paragraph () oc (b)
abovel, unless the pon-compliance:
) 16 capable of remedy; and

(i) s remediod within twenty (20) Basiness Days of the sarlier of the Agent
giving notice and the Issuer becoming aware of the noe-compliance; //’)
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sy Fimance Document becomes invalid, ineffective or varied (other than I
mecordance with the proyisions of the Finance Documents), and such invalidity,
ineflectivensss ar variscion has 2 detrimental effect an the interests of the
Noteholders:

the Tssuer is, or is deerned for the parpose of any applicable lnw %o be, Insolvent;

it ks resobved that (i) the Issser shull enter into liquidation or (i) a Group Company
shull emer beso liguidation which results in a Material Adverse Effect;

vy anachmem, sequestranon, distress or execution, or asy analogous process in
iy Jurisdiction, affects any fived 355t of & Group Company provided that the
muarket valoe of such assets exceeds SEX ten millon {10.000,000) and (s not
tisehargad within thisty (30) Business Days:

(1} any Fimancial Indebtedness of 2 Group Compasy is not paid whes doe nor
within any originally applicable gence peniod, or ts declared to be or otherwise
tecomes due and payable peior 1o s specilied satarity &5 3 resal of an event of
default (however described) or (ii) amy commitment for sny Fieancinl Indebtedness
of a Group Comspany  cancelled by a creditor as a result of an event of defalt
(however described), provided thut no Event of Defwalt will cecur weater this
paragraph (k) (f the 2ggregate amount of Financial Indebnedmess or commitment
for Fisancind Indebtedness referred ta hesein is less than SEK twesty milfion
(20,000,000}

the lssver suspends its payments;

the Issuer or & Group Comgany applies for or adinits an application foe finarcial
renryanization according ro the Company Reargasizition Act | Lag o
Sovetagsrokonsteaktion (1 9% 764

thwe Board of dkrectors of the Issuer prepares a merger plan woder which the Issuer
shall merge into @ new or existing comguny that |5 not a compasy whose shares are
fisted at NASDAQ OMX Stockholm or another Regulated Market, peovided that &
consent fram the Notebalders' Meeting 10 do 50 is not obained before the merger
is finulised; and

the board of directors of a Group Compasy (other than the Issoer) establishes o
merger plan under which the Group Company shall merge knto & new or existing
company providad that a consent from the Nosebolders™ Meeting 10 do o is
obtained: and provided tha the merger will entall a Material Adverse Effect.

In the event that IFRS changes, and no looger recognizes of roguires falr value adjustments
in the calculation of the book yalue of properties, the oquity and total assets shall (for the
caleulation of Equity Ratio above) nevenheless be adjusted with reference to such market
values 25 i IFRS, as applied oo the First &sue Date, would remain applicable

The Agert may ot sccelerme the Notes | accordance with Claase 13.1 by reference to 2
specific Event of Default if it is oo longer contismiing of il 1t has been dechded, on a
Notzholders Meeting or by way of a Written Procedure, % waive such Event of Defluh
(emporarily or pesmansntly),

The Agont édall notify the Nodebalders of an Event of Defauls within five {5) Business
Days of the date on which the Agent received aciual knowledge of that an Event of Default
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N o cmred and 35 continuing, The Agent shall, within twenaty (20) Basiness Days of the
dae oo which e Agent received scnal knonvledge of that an Event of Defauh has
occurred and it continung, decide if the Notes stall be so ascelerated, [f the Agent decldes
not 8o accelerace the Notes, the Agent shall peompely seek instructions from the
Noteholders in sccondance with Clanse 38 (Dvcigians by Noveliodders), The Agent shall
always be entified to take the time necessary 1o consider whether an ecourred evess
constitutes 2 Event of Defaull.

1f the Nesehodders (namoct the Agent to nccelermte the Notes, the Agent shall promptly
declime 1he Noges due and payable ond take siach actions as may. in the opinica of the
Agent, be necessary oe desirsble to enforee the rights of the Nossholders umter the Finance
Documents, wdess the relevass Event of Default & no longer contanuing.

1 the right to sccelente the Notes is based upon a decision of 2 court of law or 8
govermssent gL ity It ks not pecessary that the decision has become enforceahle under

Law or that the period of appenl his expined in ceder for cause of aceeleration to he deemed
10 eXist.

In the event of an acceleration of the Neotes in accordance with this Classe 13, the [55uer
ahall redeem ol Noges al an amount per Neee equal 10 the redemption amsount specified in

Clause 9.3 (Viwtiry funal revlemyption) o5 applicable cons desing when the neceleration
nLcurs,

DISTRIBUT ON OF PROCEEDS

All payments oy the Issuer relating o the Noses and the Mmance Documents following an
acceleration of the Notes in accordance with Clause 13 {dacelerarion of the Nevey) shall be
dstributed in e following onder of peiceity. In acconbance with the instroctions of the
Agent:

Ay flear, e towards payment pvo rare of (1) all unpaid lees, costs, expenses and
inden nhties payable by the Issuer to the Agent In accocdance with the Apency
Agrecment (1her thas any (sdemulty glven foe lasidity against the Nateholdess).
(i} other costs, experses and indemnities relmting W the accelertion of the Nites,
o the pratection of the Noochobders” nights as may have heen incurred by the
A, (i) any costs meurred by the Agent far external experts thm have not been
reimbursed by the Essuer i accordance with Clinse 1935, and (Iv) any costs and
experses incurred by the Agent in refation to a Noocholders™ Meeting o 8 Writken
Procaduse thie have not been relmbarsed by the Issuer in accordamce with
Clause 1513,

{5)  weconadly, in o Sowands payment fro e 0 aceruad it unpald beterest under the
Note: (loeerest due an an earlier Interest Paoment Date 1o be pasd before any
Tnteeest Gue o0 a later Interess Paymest Date);

3] dinsdey, o o wowards paymest puo rave of any unpaid principal under the Notes;
and

() foravaly, inor lowards payment pro rava 0F iy piter costs o (instanding amounts
unpad undes the Finance Documsents

Any excess funds afier the application of proceeds in scoardance with paragraphs (£) 10 (d)
whonve shall be paid W the fssuer,
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142 11 Noseholder of another paety 1as paid any fees, costs, expenses of Indemnities seferred
to in Clmese 14.1{a). such Noteholder ar other party shall be enlithed to relmbyrsement by
way of a correspording distribation in accordance with Clause 14,112).

143 Funds that the A gent receives {direcily or indirectly ) in consection with the accelemtico of
e Notes cosstitue escrow finds Drododningsmedel) and must be held on 2 separate
Emerest-bearing account on behalf of the Noteholders and the other isterostod parties, The
Agem shall armnge for payments of such funds in acvondance with this Clausze 14 as soon
a5 reasonably practicable.

144 If the Issoer o The Agent shall make any payment under (s Clause 14, the [ssuer or the
Agent. as applicable, shall notify the Noteholders of my sich payment at lesst fifleen (157
Bugisess Days hefore the payment ks made. Such notice shall specify the Record Date, the
payement date andd the amount 10 be padd. Norwithstandieg the foregoing, for any Imterest
due but unpaid the Record Date speciBied in Clause 7.1 shall apply.

15. DECISIONS BY NOTEHOLDERS

151 A reguest By the Agent for a decision by the Noteholders on a mafter relating to the
Finance Docwments shall (at the opeion of the Agent) be dealt with at a Noteholden'
Meeting o by wiy of n Weltien Procedure.

152 Any roquess frons the 35suer or a Noteholder (or Noteholders ) representiag at feast ten
(10} per cent, of the Adjusted Nominal Amount (such reqoest may only be validly sade by
2 person who is a Noseholder on the Business Day immedimely following the day oo which
the request is received by the Agent and shall, If made by several Nosholders, be made by
them jotmly) for a decision by the Noteholders om a malter relating 1o the Finance
Documents shail be directed 10 the Agevit and deall with at o Notebobders” Meeting or by
way @ Wrimen Procedure, as detenmined by the Agent. The person requesting the decision
may sugpes! the form for decsion making, Dt i1 0 in the Agent’s opinion more
nppropriate that o matter & dealt with m a Noteholders' Meeting than by way of & Wristen
Procedare, it shall be dealt with at a Noteholders’ Meeting.

153 The Agzon may vefiuln from coavening 2 Noteholders' Meeting or instigating a Written
Procedure (i) the sugpestod decissan must be approved by any person i addition 10 the
Nosehobders und such person has informed the Agent tat an sppeoval will not be gives, o
{1i) the suggested dectsion is not in accordance with appliceble laws,

i54 Only a parson who is, or who has been provided with a power of atormey pursiant to
Clavse 6 [ Right to act on hafwilf of @ Norehalder) from s person who s, registered as &
Nateholder

1n)  omthe Recoed Diste prioe to the dute of the Noteholders' Meeting, w respest of a
Noscholders” Meeting, or

(b) on the Business Day specified in the commumication purssant to Clause 17.3, in
respect of o Wrinen Procedare,

may exencise voring Bghts 1 s Noteholder o such Noteholders™ Meetlng or In such
Written Procedure, provided that the relevant Noles are included in the definition of
Adjusted Nominal Amonert,

15.5 The fotlowing maters shall requine the consent of Noscholders representing st Jeast eighty
(B0 per cent. of the Adjusned Noesinal Amount foc which Noteholders are vating at o

vz

{

\
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Notehokders™ Mesting or Tor which Notehobders reply In o Written Procadese in accordance
with the instructions given pusssant to Clause 17,3

{a) the issue of uny Subsequent Notes, if the totasl nomisal amount of the Notes
exceeds, o if such fssue would cause the total nomisal amount of the Notes to at
any time excend, SEX 2,000,000,000 (for the avesdance of doubt. for which
consent shall be reguved o ¢ack accasion such Sobsequent Nodes are Bssuad),

(hy 2 change to the terms of amy of Clwse 2.1, and Clnses 250 2.7,
(c) 0 change %o the Interest Rane or the Nominal Amoum;

(d)  nchange o the tesms for the distribagion of procceds set ouf in Clawse 14
(Xistribution of preceadi)y.

1G] W Ehange 1 the terors deallsg with the requizemems fur Neteholders' cansent set
oeft in thas Clause 15;

n # chasge oF issuer, an extension of the tenor of the Notes or any delay of the due
date for payment of any priecipal or interest on the Notes;

(g0 smandatory exchange of the Notes for other securities: and

[{] early redemption of the Notes, ocher than upon an acceleration of the Notes
pursuamt 10 Clwse 12 (docelimation of the Nors) or as otheratse penmitted or
required by these Terms and Conditices.

150 Any matter not covered by Clause 15,5 shall regaine the consent of Noteholders
repeesenting more than 50 per cent. of the Adjusted Neminal Amount for which
Noteholders are voting a1 a Notcholders' Meeting or for which Noteholders reply in a
Writlen Procedure in scconfance with the instructions given pursusn 10 Clase 17.3, This
includes, but is not limited to, any amendment fo, oc waiver of, the terms of any Fimance
Document that does not eaquire o higher msajority (other than an amendment pernitted
pursuant 0o Clause 18, 1¢4) or (b)) an sccoleration of the Notes,

137 Quurum at 3 Noteholders' Meating ot in respect of 8 Weiten Procedure only exists i a
Netehalder (or Noteholders ) representing at least fifty (50) per cent. of the Adjusted
Noeninal Amount in ease of a matter pursuant o Clavse 15,3, and otherwise twenty (20)
per ceeh, of the Adjssted Nossinal Amount:

) ilal a Noteholders™ Meeting, siend the mesting In persoa or by teiephans
conference (or appear through duly authorised representatives ) o

th)  ifin respect of 2 Written Procedure, reply to the request,

I8 1l a quosuns does not exist ot a Notzholders” Meeting or i respect of a Written Procedure,
the Agent or the tssuer shall convene a second Notsholders' Meeting (in accordasce with
Clmse 16.1) or imitiafe 4 secand Wrinen Procedure (i accordance with Clase 17.1, as
the case may be, provided that the relevamt proposal has not been withdrawn by the
person(s) who initused the procedure for Noteholders' consent. The guoeum reguirement
in Classe 15.7 shall not apply 10 such second Norelodders” Meeting ar Written Procedure,
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159

15.10

1511

15.12

15.13

1514

1515

16

16.1

16.2

1wl

Any devision which extends or Incresses the obligations of the 1sspee or the Agent, or
limits, reduces or extinguishes the rights or benefits of the Issuer o the Agent, under the
Finance Documents shall be subpect to the ssuer’s oc the Ageal’s consent, ms appropriste.

A Noteholder holding more than ane Note need not wse all its votes or cast all the votes 1o
which it ks entitled in the same way and may In its discretion wse or cast some of s votes
only

The lssuer may not, directly or indaectly, pay or cavee to be pald any consideration (o oe
for the benefit of any Noseholder for o as inducement to any consemt under these Tenns
and Conditions, unless such cossideration is offered 10 all Noteholders thas coesent at the
relevant Noscholders™ Meceting or in 8 Written Procedure within the time period siipsdated
for the consideration 10 be payable or the time period for replies in the Wrinten Procedure.
a5 the crse may be,

A matter decided at a duly convensd and held Nonehalders” Meeting or by way of Written
Procedure is bisding on all Noteholders, srespective of them being presant oe repeesented
m the Notehoklers' Meeting or responding in the Written Prozedure. The Noweholders that
have not adopeed oe voted for a decksion shall noe be Liable for any damages that this may
catise otber Notohalders

All costs and expenses incurred by the lsswer or the Agent for the prrposs of comvening 4
Noteholders' Meeting or for the purpose of carrying out o Written Procedure, including
reasonable fees to the Agent, shall be paid by the Issosr,

If & decislon shall be tien by the Notehalders om a matter refating to the Flnance
Documents, the lssuer shall promptiy at the roquest of fwe Agent provide the Agent with »
certificate specifying the number of Notes owned by Group Companies, irrespective of
whether such person is directly reglstered ns owner of such Notes.

Infoemation abose decisians taken at a Noteholders” Mesting or by way of a Written
Procedure shall peomptly be sent by notice 1o the Notelwoldérs and published on the
websites of the Growp and the Agent, provided that o fislure 1o do 0 shall not invalidae
any decision made o voting result achieved. The minutes froem the relevant Neteholders'
Meeting or Written Procedire shall at the request of a Noteholder he sent to it by the tssues
or the Agent, o applicable.

NOTEHOLDERS® MEETING

The Agent shall convene a Noteholders' Meeting by sending a notice thereol %o each
Nosehoider no kater than five (5) Busioess Days after receipt of a regoest from the |ssver or
1he Nosehwolderf ) {or sch later date as may be pecessary for techalenl or administrative
ressons ).

Should the Issuer want to reploce the Agent, W miry comvuene 2 Noteholders” Mevting in
accordance with Clawse 161 wich a copy to the Agent. Afier a request from the
Noteholders pursusm 10 Classe 19.4 3, the 1ssuer shall no luer than five (5} Business Days
ulher receipt of such request (or such laer dine as may be nevesssey For technical ¢e
administrative rensons) comvene a Noseholders' Meeling in sccondiunce with Clise 16,1,

The notsce pursuant to Clause 16.1 shall include (i) time for the meeting, (1) place for the

meetlng. (i) agenda for the meeting (including each request for o decision by the

Noweholders) ond (iv) a form of power of amaresey, Only msatrers that hive been included in

the sotice may be resolved upon o the Notebolders” mwsmmmﬁm«;g
e

\

\
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16,4

16.5

17

171

172

173

174

18,
181

the Noreholders be required in order 1o attend the Notcholders' Mecting, such requirement
shall be inclodad i the mrtice

The Noteholdars® Meeting shall be beld no enrter than fiflean (15) Busiowss Diys wd 00
later than thirtr (30) Basiness Days from the notice.

Withoee amending or varying these Terms and Conditions, “he Agent may prescnibe such
furthes regalatans regarding the convenbng and helding of & Nateholders' Meeting as the
Agent muy deem appropriste. Such regulitions sy iscluds & possibifity for Nogsehodders
%0 vale withou: nttending the mecting in person.

WRITTEN PROCEDURE

The Agent shall stigme a Written Procediere mo lmter than Five (3) Business Duays after
receipt of o recuest from (he Issuer o he Notehalden(s) (o such later date 3s may be
necessary for sechnical or administative retsons) by sending 3 commusication 1o each
such persoa w1 is registersd as o Notcholder oo the Recor3 Date prior to the date on
which the comesunication is sent,

Shoulil the s ser want 1o replace the Agent, It may send o communication le accoedance
with Clause 1.1 1o cach Notcholder with & copy 10 s Agent.

A communica iom parssant to Clause 17,1 shall include (7) sach reqoest foe 3 decision by
the Noteholdes, (i) 2 description of the reasons for each request, (i) 2 specification of the
Buginess Duy on which 2 person must be registered s & Noteholder in order to be entitied
10 esercise Voring rights, (i) imsiroctions and dinections oo where 1o receivo & foem for
repbying to the request (such foms to include an option to vote yes or vo for cach request)
s well as a form of power of attoeney, wd (v) the stipulatesd time period within which the
Noteholder mest reply %o the request (such tinse penod 1o lest ot lesst Nifteen (15) Business
Days from the communication pursuant o Clause 17 1) 10 the voting shall be made
electronically, instructions for such voting shall be incloded i the comemunicalyon.

When the réquisise majocity consents of the toeal Adjasied Nominal Amount pessiant to
Clowses 155 40d 15.6 fave boen received n & Wrltien Procadure, the relevam declsion
shall be deemaid 50 be adopted pursuant to Clouse 15.5 oe 15.6, o8 the case muy be, even if
the time pericd for replies in the Writien Procedure has not yet expired.

AMENDMENTS AND WAIVERS

The 1sster and the Agent (actmg on behalf of the Noteholders) may agree to amend the
Finsoes Dociments o walve any peovisson in o Flsance Docussent, provided that:

(a) such amendment o waiver is oot detrmental to the imerest of the Nolehaldens, oe
is made solely for the parpose of rectifying obvious erroes nnd mistakes:

(b} such amendment or waiver is required by applicablie law, # coun nding or »
decison by a relevane aushority: oe

(€)  such smendesent ar walver has been duly appeoved by the Nosehalders in
sccordasce with Clauss 15 (Decivione by Nosvhwaldors ).

The consent of the Noteholders 13 nol mecessary 10 ipprove the garticular form of xny
umendment ta the Fmance Decuments. It is sufficient if ssch copsent appeoves the

subszance of e amendmvent. /3
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123 The Agent shall prompily ootify the Noasholders of any amendments or waivers made in
accoedance wih Clawse 18,1, setting out the diie from which the amendment or waiver
will be effective, and encsre 1hm aay amendments to the Firance Documents are published
in the marmer stipulmed in Clavse 103 (Publication of Fisance Docamenty), sed shall
easure thal amy amendments to the Firance Docaments ace tluly registered with the CSD
wnd eazhs other relevant organkation or authonty.

184 Al amendemax 1o the Flsance Documents shall ke effect on the date determined by the
Noteholders Meeting. in he Written Procodure or by the Agent, @5 1he case muy he

19. APPOINTMENT AND REPLACEMENT OF THE AGENT
19.1 Appointment of Ageat
19.1.1 By subscribing for Noees, each imatial Noteholder appoints the Agent to act 25 its apent in

all manters relating to the Notes and the Finance Docamests, and authorises the Agent 1o
20T o0 88 bebel £ (withoot first haviog to obtain its consent, anless such consess is
specifically required by these Terms und Coudtions) in any legal or arbitration
procecdings relatisg to the Neges beld by such Noteholder. By acquiring Notes, exch
subsequent Neteholder contines such appointment and authortsation for the Apest 10 oot
un its bebwalf,

19.1.2  Each Notehol@er shall immediately upon request provide fwe Agenst with any such
documents, icluding s written power af attorney (i form and substance satisfactary to the
Agent), that the Agent deems necessary for the purpose of axercising its rights andfoc
carrying oot its doties wnder e Fimance Documents. The Agent 5 under no obligiticn o
represent u Notehodder which does not comply wilh such reguest.

19.13 The Issuer shuldl pramptly wpoa request provide the Agent with any documents and other
assistance (In fors and substance satisfactory to the Apent, that the Agent dessns

necessmy for the grrpose of exercising (os rights and/or camylng 0o its dutles under the
Finarce Docuaments.

19.1.4  The Agent s =ntitled 1o fecs for its woek and 1o be indemm Fied for costs, losses and
Halslities o the terms set out in the Finance Documents asd the Agency Agreement and
the Agent’s oaligations as Agent under the Finance Docuesents are coaditionsd upan the
duse paymont af such fees and indemnifications.

1915 The Agess may act ns agent of trustee for severl [ssues of sacurilties Bsued by or relsting
10 the Issuer ond ather Groop Companies notwithstanding posential conflicts of imterest.

192 Duties uf the Agent

1921 The Agem shall represent the Noteholders in sccondance with the Finmoce Documents,
However, the Agent = not responsible For the execution o entoeceabiliny of the Fisance
Docaments,

1922 When acting i accordance with the Finance Docuaments, the Agent is always acting with
bénding effec: on belmlf of the Noteholders. The Agent shall carry out les duties under the
Finmes Docaments in & rexsonabée, profloien sed professlonal masner, with reasonahle
care and skill

1923 The Agent isentitlod to delegate its duties to other professcaal parties, bun the Agent shall

remain kable for the actions of such panties under the Finance Ducuments, @
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1924

19.2.5

19.2.7

1928

19.3

1931

1932

1933

1934

Tee Apers shll treat all Notelolders equally and, when act ng persiant to the Finsnce
Documents, 3¢5 with regiard anly 10 the interesss of the Nosaholders and shall not be
required to have regard 10 the interests or to a2t upon or comply wilh any direction oe
request of say other person, other than as explicitly stated ie the Finaece Documents.

The Agent is antitled 10 engage external experts whes camying oot its deties vnder 1he
Fimance Documens. The Issuer shall on demand by the Agent pay all costs for exrernal
experts engaged afber the vccurrence of 2n Event of Default. or for the purpose of
investigating or considering (i) an evest which the Agent reasonably believes & ar may
lead 30 an Evest of Defoult or (1) 4 matser refating 30 the Issver which the Agent
reasonably beReves may be delrimental 10 the interests of the Notehosders undor the
Finonce Documents. Any compensation for damages or other recovenes received by the
Agent from evernnl expernts engaged by it for the purpose of carrying out its dunles under
the Finiance Doacseswnts shall be distributed In secordaoce with Clause |4 (Isribawion of
procends).

Notw ithstandiog any other provision of the Fimance Docum eats to the contrary, the Agest
{5 not obtiged 1o do or omit to do septhing if it wosld or sight in its reascnable opinico
coestitose o brzach of any low or regutarion,

[f im the Agen:’s reasonable opinion Use cost, loss or Tisbility whach it may e (including
reasonable fees to the Agent) in complying with instructiors of the Noteholders, or aking
nny actbon at @5 own Intimive, will not be covered by the lssger, the Agent may refrain
from mcting in sccordance with such Instroctions, of 1aking such actiom, uril & hes
received such funding or indemaities {or adequate Security his been provided thereloee) s
& may reasanably require,

The Agent shall give a natice to the Noteholders (1) before i ceases to perfomm its
obligations ureker the Finance Decuments by reason of the non-payment by the Isseer of
any fee oc indemnity doe to the Agent wnder the Fisance Documens of the Agency
Agreement or (ii) i it refrains from octing for any reason described in Claase 19.2.7.

Limited liability for the Ageat

The Agent will not be llable to the Noteholders for damage or loss caused by any actson
taken ar amited by # onder o in connaction with any Fisence Document, unless directly

canved by e egligence or wilful misconduct. The Agent shall never be responsibie for
Iindirect loss.

The Agzat shall not be considered to have acted negligently if it bas acted in accordnece
with advice ficem or opinlons of repenable extemal expertsengaged by the Agem or (£ 1he
Agent bas ocsed with resvonsbde care in a siluation when the Agent conshders that ft s
detrimeotal 10 the imeresss of the Noteholders tn delay theaction in order 1o first obinin
Instructions from the Noteholders,

The Agent stall not be Hable for any delday (or any relaed consequences) b crediting an
sccount with s amount required puessant (0 the Finance Docyenents 10 be pald by the
Agent to the Noteholders, provided that the Agent has Lakem all mecessary sleps a5 so0n &
reasopably peetizahle to camply with the regulations or openting procederes af any
recognised ¢learing or semiement sysiem usad by the Agert for that purpose.

The Agent sl lave oo liability 10 the Notehoklers fior demage caused by the Agent acting

m accordance with instructions of the Noteholders given 1 accordance with Climsse 15
(Dvcialonis by Neveholders )
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1938

194
194

19.4.2

19423

1944

1945

1946

1947

194%

Any llabitity towards the Issaer which s incwrred by the Agent in acting wsder, or in
relatson 1o, the Finance Documents shall not be subsect to sct-off againss the obligations of
the Issuer to the Notelwdders under the Finmce Documents

Replacement of the Agest

Subjoct 10 Clamse 19.4.6. the Apent may resign by giving natice 10 e Esver and the
Noseluodders, |8 which case the Notehalders shall appoint 2 waccessor Agent m o
Noehokhers™ Mecting cotvenisd by the retiring Agees or by way of Wrimen Procedure
initiated by the retiring Apent.

Subject to Claase 194 6, if the Agent is Insobvent, the Agent shall be deemad W resign ns
Agent and the Sssuer shall within sen (10) Busivess Days appoint o successor Agont wiach
shall be an independent financal lstinglon or ather repertable company which regularly
acts as agent imder debt bssusmces,

A Noteholder jor Noteholders) repeesenting ot least ten (108 per cern, of the Adjusted
Noounal Amaunt may, by notice to the ssuer (such notice may only be valudly given by a
persun who isa Noteholder oa the Business Day immedimely following the day an which
the notice s cocvived by the Bssuer and shall, if given by seveeal Noteholders, be yiven by
them Jolrely ), vequire tha a Noteholders” Meeting is held for the purpose of damissing the
Agent and appoleting & sew Agent. The Issuer may, a1 o Notzholdess' Mestine convened
by itor by wiry of Writken Procedune initised by i1, proposs o the Notehalders that the
Agent be dismissed and o new Agent sppointed.

11 the Noecholfers have not appoimted a successor Agent within mimety (90) days after (i)
the easlier of ®ie notice of resignation was given oc the resignation otherwise took place or
(i) the Agent was dismissed throsggh 3 decision by the Notzhalders, the Tssuer shall sppoint
2 successor Azem which shall be an independent financisl institution or other reputabile
company whieh regularly aces 25 agent under debt issuances.

The retlring Agest shall, a1 s own cost, make available tohe successar Agent such
docwnents ardd reconds and provide such assistaece as the successor Agent may reasonzbly
request for the purposes of performing its functions o5 Ager wnder the Finance
Docsments

The Agem’s sesignation or dismissal shall oady toke offectupon the apposntment of 2
siceesste Agenl and acoepiance by sueh successoc Agent of such appointment and the
execution of el necessary documentsion (o effectively substitute the retinng Ageot.

Lipon the appointment of & successor, te retinng Agent stal be discharged from any
flsther obliggion in respect of the Finance Docussents but shall remam entitied (o the
bevefit of the Finance Documents and remaln Hable under the Fimance Decuments in
respect of amy action which it took or failed 10 ke whilst acting &5 Agent, Its successar,
the Issuer anc zach of the Noteholders shall have the sime mghts and obligations anoegsi
themselves umder the Finance Documests 2s they would have had if such sacoessor had
been the onigmal Agent

In the event Cist thene is 8 Change of the Agent I acecrdamee with this Classe 19,4, the
lssuer shall exzcute such docurments and take such actions as ke new Agenl may
reasonably reguire for the purpose of vesting in such rew Agcot the rights, powers and
ohligation of the Apent and releasing the retirling Agest from its further obligmions under
the Finance Documents and the Agency Agroement. Unless the Issoer and the sew Ag},
/ ’
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agrees otherwise, the now Agent shall be entitled (o the sam e foes and Uy same

mdemnities 25 the retiring Agens,
20. APPOINTMENT AND REFLACEMENT OF THE ISSUING AGENT
0.1 Tee Issues appoints the Issuing Agent 0o mamage certsin specified tasks under these Terms

and Conditions and e accordance with the legistation, rubes and regubathons applicable to
andlor issued by the CSD and relating %0 the Notes

22 The Issuing Azent may retire from its assignment or b dismissed by the Issuor, provided
that the Issuer has appeoved that a comenercial hank or securities institution approved by
he CSD aceedes as new Issuing Agest a the same theve as the oid bssuing Agent retires or
is damissed. ¥ the lsswing Agent 1 Insolvent, the Issoer shall lmmedinely appoint a rew

Essuing Agemt which shall replace the obd Issuing Agent as Esuing agent in accurdance
with these Teans and Canditicns,

RN NO DIRECT ACTIONS BY NOTEHOLDERS

11 A Noteholdersnay 1od take any steps whinsoever agaiost 1he lsseer 10 enforce or recover
any amount doe o owing (o # pursuaet 10 the Fiestnoe Documents, or 1o indtiote, support of
procure the w ndeg.up, dissolution, liquidation, company reorganisation
Uarvlagsrekosyinddion) or bankruptey {(domhivs) (oc its eqasvalent in any other
jurisdicon) of the lssuer im relution W any of the liabilities of the Issuer under the Funance
Documents

"
i

Classe 21,1 shali not spply if the Agent bas been instrocted by the Noteholders in
accordance with the Fisance Documents 1o take certam aclioas but falls for any reason to
ke, or i undole w e (for any reason other thiso 4 fsilurs by n Noteholder o provide
documents maccordance with Clause 19.1.2), sach nction:. within a reasonahle period of
time zod such failure or inahility ks continuing, However, & the failure to take cemain
activns i cauzed by the nongaymsent by the lssuer of any fe or indesonity doe to the
Agent under he Finance Documents of the Agency Agreement or by any reason deseribed
in Classse 19.2.7, such failure mwst continue for of least fodty (40) Business Days afier
notice pursentt o Clause 19.2.8 before a Noteholder may zake any action referred o in
Claus 21,1

213 The provisions of Clause 21,1 sball oot e any way Hmivan lodividual Noteholder's right w
claim ond endorce payments which are doe to it vnder Clamse 9.5 (Mandatory repuirchase
dae 10 @ Chasge of Contead Event, Delteeing Event ov o LivtingFailare) or other payments
which ure dur by the lssier 1o same bt oot oll Noteholdess.

2. PRESCRIFTION

nl The right 10 receive repaymant of the principal of the Notes shall be prescribad and becoene
void ten | 1) xears from the Redemption Date. The right 12 recerve payment of inferest
(excludlog ary capleatised interest) shall be prescribed anc become void three |3) years
from the relevant doe dute for payment, The lssuer is entithed 1o any Tunds set aside for
poyments in respect of which the Notebolders” right 1n receive paymant has been
prescribed and has become vokd.

22 1 a Himitation period & duly inserrupted in accordance with the Swedish Act on Limitations
(pvvakriptioneiay (198]1207), w new Bmitarson period of “en ( 10) years with respect 10 the
right to recetae repayment of the principol of the Nows, and of three {35 yenrs with respect
10 recebve pagment of interest (excluding capialised interest) will commence, in both cses
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cakculated froes the date of imerruption of the limitution pericd. as such date is determined
prsuunt 1o the provisions of the Swedish Act on Limitatiors,

23, NOTICES ARD PRESS RELEASES

231 Notices

231 Any notice or Jber commamication 10 be made under or in Zeosection with the Finance
Daocaments:

(2) if 1o the Agent, shall be given ot the address regstered with the Swedish
Companies Registration Office ( Balagaverkor) on tie Business Day prior to
dispalsh;

b if to the Essuer, shall bo given o the address regissered winh the Swedish
Companies Registration Office on the Business Doy prioe 10 daspatets and

() i 1otk Nowholders, shall be gven ar their addresses as registered with the CSD,
00 the Record Dte pelor 1o disparch, and by cithercourier delivery or letter for all
Noteholders, A Notice 10 the Noleholders shall alse be published on the websites
of the Group and the Agent.

2512 Any notice arecher cammunication made hy one persun to anotber under or in coneection
with the Fiparce Docsevents shall he sent by way of courier, persooal delivery or letter and
will only be o Tective, im case of courier or persoral delivery, when It tas bees left at the
address specified in Clause 23.1,1 or. in case of letber, five §'5) Business Days sfter being
depositad pas age prepald s on envelope addressed to the address specified in
Clavse 2311

238 Failome 10 send & sotice or other compussicathon 1o & Nocehodder or any defect in bt shall not
affect its sufficiency with respect 1o other Noteholders

232 Press releases

25214 Any notice thert the Lssuer or the Agent shall send o the Nateholders pursuant 1o
Clases 9.3 {Ftasary dovad recfemspeion (Call oprlon) ), 9.8 (Early redesmpuion dwe fo
Mlegafity), 10 1,2, 134, 16,1, and 17,1 shall also be pubiished by way of press melease by
the Issuer or the Agen, as applicable.

222 In addition to Claose 23.2.1, i any informatico refating to®he Notes or the Group
comained in & notice the Agent may send to the Noteholdars under these Terms and
Conditions hes not already boen made public by way of & peess releass, the Agsat shall
hefoee it sends such information 1o the Notehotders give the 1ssuer the oppartunity o issee
0 press release contalning such imfoematian, If the Issuer does not promptly issue n press
release and the Agent considers It necessary 5o Issae a press relenss containing such
Infoemation before it can lwfully send 3 notice comtaiming such information o the
Noteholders, the Agent shall be entitled 10 issoe such press release.

24, FORCE MAJEURE AND LIMITATION OF LIABILITY

149 Neither the Agees nor the ssuing Agent shall be beld respunsible for any damage arising
out of mny legal enscoment, or any measire taken by a publlic authority, or war, strike,
lockout, boycott. blockade or any other similae cirgumstanee (a “Foree Majeare Event™).
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The reservatsors in respect of strikes, lockouts, boyeotts and blockades applies even € the
Agent or the [=suing Agent itself takes such meassres, or is subjec! to such messures,

Thee Issuing Agent shall have no lisbality to the Noscholders if it fus observed ressooable
care. The Issumy Agent shall never be resporsible for indirect damage with exceptian of
gross negligeace and witful psisconduct.

Should a Foree Majeure Event arise which prevents the Agent or the Issulng Agent from
taking any action required to comply with these Terms and Contions. such sGon may be
pastponed unt | the ohstacle has been removed.

The provksions in this Classe 24 apply unless they are incomsistest with the provisions of
the Financial Bstruments Accounts Act which provisions sl take peacedence.

GOVERNING LAW AND JURISDICTION

These Terms end Condtions. and sy mom-contractual obligitions ariving cut of oc in
connection therewith, shall be govermed by and construed 11 accordance with the faws of
Swaden,

o Bssuer sul mizs 10 the non-exclusive jurisdiction of the Clty Court of Stockholm
(Saackhodmy emgsrar)

We berety cermity fhut the abone terms and conditions me hinding upon coeselves,

Place: Stockholm

Date: 2004-02-20

KLO

RN AB (PUBL)

r&@w Arnhult
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We hereby undertake 10 921 in acoomdance with the above teems and conditions 1o the exsent they refer
1o s

Place: Sockkolm
Dae: 20140220

CorpNondic Sweden AB
as Agent

=
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9 ADRESSER

Klgvern AB (publ)

Bredgrand 4

111 30 Stockholm

BesoOksadress: Nyckelvagen 14, 611 29 Nykodping
Tel 0155-44 33 00

Fax 0155-44 33 22

www.klovern.se

MAQS Advokatbyra Stockholm AB
Méster Samuelsgatan 20

Box 7009

103 86 Stockholm

Nordea Bank AB (publ)
Smalandsgatan 17
105 71 Stockholm

Ernst & Young AB
Jakobsbergsgatan 24
103 99 Stockholm

Euroclear Sweden AB
Regeringsgatan 65
Box 7822

103 97 Stockholm
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