Avida Finans AB (publ)
relating to the listing of
SEK 200,000,000 Floating Rate Perpetual Additional Tier 1 Capital
Bonds
ISIN: SE0012729085

Joint Bookrunners

Carnegie Investment Bank and DNB Markets

Prospectus dated 11 July 2019

IMPORTANT NOTICE:
This prospectus (the "Prospectus") has been prepared by Avida Finans AB (the "Issuer", or the "Company", a public limited liability company incorporated in
Sweden, having its headquarters located at the address, Södermalmsallén 36, 118 28 Stockholm, with reg. no. 556230-9004, in relation to the application for
the listing of the subordinated unsecured floating rate additional tier 1 capital bonds denominated in SEK (the "Bonds") on the corporate bond list on NASDAQ
Stockholm Aktiebolag, reg. no. 556420-8394 ("Nasdaq Stockholm"). Carnegie Investment Bank AB and DNB Markets, a part of DNB BANK ASA, Sweden branch,
has acted as joint bookrunners in connection with the issue of the Bonds (together the "Joint Bookrunners"). This Prospectus has been prepared in accordance
with the standards and requirements of the Swedish Financial Instruments Trading Act (Sw. lag (1991:980) om handel med finansiella instrument) (the "Trading
Act") and the Commission Regulation (EC) No. 809/2004 of 29 April 2004 implementing Directive 2003/71/EC as amended by the Directive 2010/73/EC of the
European Parliament and of the Council (the "Prospectus Regulation"). The Prospectus has been approved and registered by the Swedish Financial Supervisory
Authority (Sw. Finansinspektionen) (the "SFSA") pursuant to the provisions of Chapter 2, Sections 25 and 26 of the Trading Act. Approval and registration by the
SFSA does not imply that the SFSA guarantees that the factual information provided in this Prospectus is correct and complete. This Prospectus has been
prepared in English only and is governed by Swedish law and the courts of Sweden have exclusive jurisdiction to settle any dispute arising out of or in connection
with this Prospectus. This Prospectus is available at the SFSA's website (fi.se) and the Issuer's website (avidafinance.com).
Unless otherwise stated or required by context, terms defined in the terms and conditions for the Bonds beginning on page 41 (the "Terms and Conditions")
shall have the same meaning when used in this Prospectus.
Except where expressly stated otherwise, no information in this Prospectus has been reviewed or audited by the Company's auditor. Certain financial and other
numerical information set forth in this Prospectus has been subject to rounding and, as a result, the numerical figures shown as totals in this Prospectus may
vary slightly from the exact arithmetic aggregation of the figures that precede them. This Prospectus shall be read together with all documents incorporated by
reference in, and any supplements to, this Prospectus. In this Prospectus, references to "EUR" and "Euro" refer to the single currency introduced at the start of
the third stage of the European Economic and Monetary Union pursuant to the Treaty establishing the European Community, as amended, and references to
"SEK" refer to Swedish krona.
Investing in bonds is not appropriate for all investors. Each investor should therefore evaluate the suitability of an investment in the Bonds in light of its own
circumstances. In particular, each investor should:
(a)
(b)
(c)
(d)
(e)

have sufficient knowledge and experience to carry out an effective evaluation of (i) the Bonds, (ii) the merits and risks of investing in the Bonds,
and (iii) the information contained or incorporated by reference in the Prospectus or any supplements;
have access to, and knowledge of, appropriate analytical tools to evaluate in the context of its particular financial situation the investment in the
Bonds and the impact that such investment will have on the investor's overall investment portfolio;
have sufficient financial resources and liquidity to bear all of the risks resulting from an investment in the Bonds, including where principal or
interest is payable in one or more currencies, or where the currency for principal or interest payments is different from the investor's own currency;
understand thoroughly the Terms and Conditions and the other Finance Documents and be familiar with the behaviour of any relevant indices and
financial markets; and
be able to evaluate (either alone or with the assistance of a financial adviser) possible scenarios relating to the economy, interest rates and other
factors that may affect the investment and the investor's ability to bear the risks.

This Prospectus is not an offer for sale or a solicitation of an offer to purchase the Bonds in any jurisdiction. It has been prepared solely for the purpose of listing
the Bonds on the corporate bond list on Nasdaq Stockholm. This Prospectus may not be distributed in or into any country where such distribution or disposal
would require any additional prospectus, registration or additional measures or contrary to the rules and regulations of such jurisdiction. Persons into whose
possession this Prospectus comes or persons who acquire the Bonds are therefore required to inform themselves about, and to observe, such restrictions. The
Bonds have not been and will not be registered under the US Securities Act of 1933, as amended (the "Securities Act"), and may not be offered or sold within
the United States or to, or for the account or benefit of, U.S. persons except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act. The Bonds are being offered and sold outside the United States to purchasers who are not, or are not purchasing for the
account of, U.S. persons in reliance upon Regulation S under the Securities Act. In addition, until 40 days after the later of the commencement of the offering
and the closing date, an offer or sale of the Bonds within the United States by a dealer may violate the registration requirements of the Securities Act if such
offer or sale is made otherwise than pursuant to an exemption from registration under the Securities Act.
The offering is not made to individuals domiciled in Australia, Japan, Canada, Hong Kong, the Italian Republic, New Zeeland, the Republic of Cyprus, the Republic
of South Africa, the United Kingdom, the United States (or to any U.S person), or in any other country where the offering, sale and delivery of the Bonds may be
restricted by law.
This Prospectus may contain forward-looking statements and assumptions regarding future market conditions, operations and results. Such forward-looking
statements and information are based on the beliefs of the Company's management or are assumptions based on information available to the Group. The words
"considers", "intends", "deems", "expects", "anticipates", "plans" and similar expressions indicate some of these forward-looking statements. Other such
statements may be identified from the context. Any forward-looking statements in this Prospectus involve known and unknown risks, uncertainties and other
factors which may cause the actual results, performances or achievements of the Group to be materially different from any future results, performances or
achievements expressed or implied by such forward-looking statements. Further, such forward-looking statements are based on numerous assumptions
regarding the Group's present and future business strategies and the environment in which the Group will operate in the future. Although the Company believes
that the forecasts of, or indications of future results, performances and achievements are based on reasonable assumptions and expectations, they involve
uncertainties and are subject to certain risks, the occurrence of which could cause actual results to differ materially from those predicted in the forward-looking
statements and from past results, performances or achievements. Further, actual events and financial outcomes may differ significantly from what is described
in such statements as a result of the materialisation of risks and other factors affecting the Group's operations. Such factors of a significant nature are mentioned
in the section "Risk factors" below.
Interest payable on the Bonds will be calculated by reference to STIBOR. As at the date of this Prospectus, the administrator of STIBOR is not included in ESMA's
register of administrators under Article 36 of the Regulation (EU) No. 2016/1011.
This Prospectus shall be read together with all documents that are incorporated by reference, see subsection "Documents incorporated by reference" under
section "Other information" below, and possible supplements to this Prospectus.
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RISK FACTORS
Investing in the Bonds involves inherent risks. A number of risk factors and uncertainties may adversely
affect the Issuer and its subsidiaries (the "Group"). If any of these risks or uncertainties actually occurs,
the business, operating results and financial position of the Group could be materially and adversely
affected, which could have a material adverse effect on the Group's ability to meet its obligations
(including payment of interest and repayment of principal) under the terms and conditions of the Bonds
(the "Terms and Conditions"). In this section, a number of risk factors are illustrated, both general risks
pertaining to the Group's business operations and risks relating to the Bonds as financial instruments.
The risks presented herein are not exhaustive, and other risks not discussed herein, not currently known
or not currently considered to be material, may also affect the Group's future operations, performance
and financial position, and consequently the Group's ability to meet its obligations under the Terms
and Conditions. Potential investors should consider carefully the information contained in this investor
material and make an independent evaluation before making an investment in the Bonds.
The risk factors below are not ranked in any specific order.
RISKS RELATING TO THE MARKET, THE INDUSTRY AND THE ISSUER
The Group is affected by macroeconomic factors, general market conditions and the level of
economic activity in Europe
There is a risk that an adverse change in economic conditions in Europe, and/or a decline in the GDP
of one of the countries or on one of the markets in which the Group operates, or on the market in any
other country which, in turn, affects the countries or markets in which the Group operates, would
have an effect on the Group's business. There is a risk that several factors would have an adverse
effect on the general conditions on the markets and reduce economic activity in Europe, including a
decline in the rate of employment, confidence of consumers and businesses in the future,
unemployment, household disposable income, household debt, house prices, currency markets,
inflation, counter-party risk, the availability of loans and cost of borrowing, liquidity on the financial
markets, and market interest rates. There is a risk that poorer market conditions and a decline in
economic activity would reduce the demand for the Group's products and services and adversely
affect the earnings that the Group will achieve on its products and lead to reduced volumes of credit
issued. Further, there is a risk that reduced revenue and increased levels of impairment charges would
have an adverse effect on the Group's business, financial position and results of operations.
The Group is exposed to various types of credit risks
The Group’s main credit and counterparty risk is that the customers cannot service their debt. The
Group is exposed to risks associated with the uncontrolled deterioration in the credit quality of its
customers which may be driven by, for example, socio-economic or customer-specific factors linked
to economic performance. Declining credit quality and increased impairment levels impact
profitability and would ultimately have an adverse effect on the Group’s business, financial position
and results of operations.
The Group can be affected by a simultaneous withdrawal of savings deposits
The Group relies on customer deposits as its main source of liquidity and as the primary resource by
which it is able to offer its loans to retail customers. Although the savings accounts offered to
customers by the Group are protected under the deposit protection program in Sweden, and thus
guaranteed by the Swedish government, there is a risk that negative publicity regarding the Group or
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its industry, a deterioration of general economic conditions or governmental budget discipline in
Sweden or other outside events beyond the Group's control would cause a mass withdrawal event in
the future. No limits are applied on customers' withdrawals of deposited money. Additionally, the
Group may fail to attract enough customers for its savings accounts in the future for a variety of
reasons which would limit its growth of loans to the public. If a withdrawal event were to occur or if
the Group fails to increase its deposit volume in line with the growth in loans to the public, there is a
risk that it would have an adverse effect on the Group's business, financial position and results of
operations.
The Group is exposed to liquidity risk
The Group operates in capital intensive business sectors, and loans provided to consumers are paid
out in cash. This requires sufficient liquidity management and that the Group has cash available prior
to a loan being granted.
The Issuer is almost entirely funded through deposits from the public in Sweden and Norway. The risks
in the supply of liquidity consist primarily of the risk of the Issuer not attracting sufficient volume of
deposits. The risk may arise in a situation where net withdrawals are larger than desired or when
increased deposit volumes are desired in order to finance further lending and other payments.
Increased net withdrawals may result from price competition or negative rumours about the Issuer,
banks or the financial system in general. The Group is also dependent on the main owners' ability to
inject needed capital. There is a risk that the Group fails to attract a sufficient volume of deposits or
to improve the liquidity situation through asset sales or through injection of capital by main owners
which would have an adverse effect on the Group's business, financial position and results of
operations.
Political risks
The Group is mainly present in the Swedish, Norwegian and Finnish markets, meaning that the Group
is being subject to external risks, such as political risks in individual countries and regions. Should the
customers’ investment patterns materially change, due to an economic or political situation in a
country, there is a risk that this would have an adverse effect on the Group’s business, earnings,
financial position and results of operations.
Risk Management
Offering financial products and services involves taking calculated risks. The risks related to these
products and services are taken deliberately and shall be reflected in, and covered by, the prices and
interest rates offered to the customers. Significant risks that the Group is exposed to are credit and
counterparty risk, market risk, strategic risk, risks relating to disruptions in the global credit markets
and economy, liquidity risk, operational risk, regulatory risk and competition and business risks. There
is a risk that the Group has not implemented appropriate systems and controls to mitigate such risks
and investors should be aware that there is a risk of failure to control such risks which would have an
adverse impact on the performance and reputation of the business and ultimately, the Group's
business, financial position and results of operations.
Competition on current market
The Group currently has a large number of competitors in the market. There is a risk that existing and
new competitors on the market will grow stronger and that an increase in competition will lead to
increased costs with regards to seeking out new customers, as well as retaining current customers.
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The Group's competitors consist of both large, well-established, financially strong companies and
smaller niche companies that are particularly competitive within certain groups of products/services.
There is a risk that some of the competitors will have or develop competitive advantages over the
Group, such as the ability to offer a wider range of services to customers, a higher degree of
specialisation, the ability to adjust prices and interest rates based on demand, or a larger local focus,
and more substantial financial, marketing and other resources than the Group currently has.
Furthermore, any increase in the volume of financial regulations could lead to increased costs for
regulatory compliance which in turn could result in greater consolidation of the industry. The Group's
possibility to compete also depends upon the Group's ability to anticipate future market changes and
trends and to rapidly react on existing and future market needs. If the Group fails to meet the
competition from new and existing companies or fails to react to market changes or trends, there is a
risk that this will have an adverse effect on the Group's business, earnings or financial position.
Money laundering and fraudulent behaviour
The Group handles a large number of payments within the ordinary course of business, and is
therefore exposed to risks relating to money laundering and fraud. Should the Group fail to detect
money laundering or fraudulent activities, there is a risk that the Group will be obliged to refund the
transaction. There is a risk that such refunds, or similar payments, will lead to increased costs that will
not be covered by the Group's insurance, which would have an adverse effect on the Group's earnings
and financial position. Further, if the Group fails to detect money laundering activities there is a risk
that it will lead to fines and sanctions imposed by authorities, or even licenses being revoked, which
would have an adverse effect on the Group's business, financial position and results of operations.
Dependency on loan brokers
A considerable part of the Group's customers are currently directed to it from external third party
sources, primarily loan brokers or providers of interest rate comparison services. Should such external
parties, for any reason, cease to cooperate with the Group or the Group is unable to develop further
relationships with its loan brokers and the Group will fail to replace such loan broker, or loan brokers
significantly increases their fees for their services, there is a risk that this would adversely affect the
inflow of new customers to the Group or the use of external third party sources, which would
subsequently have an adverse effect on the Group's business, financial position and results of
operations.
Harm to the Group's reputation
There is a risk that the Group's employees or external consultant have failed or are accused of failing
to perform their work correctly which would damage the Group's reputation. Further, there is a risk
that mismanagement or misconduct by the Group's employees or consultants would result in
supervisory authorities claiming or establishing (based on such mismanagement or misconduct) that
the Group has failed to implement satisfactory supervisory systems and procedures to inform
employees or consultants about applicable rules, or to detect and manage infringements of such rules.
As a result, there is a risk that adverse regulatory measures would be imposed on the Group, including
fines and other sanctions.
If the Group's reputation is damaged due to any of the aforesaid, there is a risk that this would
adversely affect the Group's ability to attract new customers, retain existing customers, maintain
relationships with external parties, and obtain financing, which would subsequently have an adverse
effect on the Group's business, financial position and results of operations.
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There is also a risk that established or alleged misconduct by other operators in the financial services
market would have an adverse effect on the reputation of the market in which the Group operates.
Negative publicity
The Group relies on its brands to maintain and attract new customers and employees. Any negative
publicity or announcement relating to the Group may, whether or not it is justifiable, deteriorate the
brand value and have an adverse effect on the inflow of deposits, net sales, earnings and financial
position.
Dependency on key employees
The Group's performance and future growth are dependent on the work that is performed, and the
knowledge, expertise and commitment possessed, by the Group's employees and key individuals at
management level. The ability for the Group to continue to compete effectively and develop new
areas is dependent on its ability to attract new employees and retain and motivate existing employees.
There is a risk that such key personnel will leave the Group in the future, or that they will take up
employment with a competing business. Further, there is a risk that the Group will not be able to
recruit new, sufficiently capable personnel to the extent that the Group wishes. If the Group fails to
keep, replace or recruit new key personnel, there is a risk that the Group loses key individuals which
would have an adverse effect on the Group's business, earnings and financial position.
The Group is exposed to operational risks
All operational activities are associated with the risk that losses will be incurred due to deficient
procedures and/or irregularities or internal or external events causing disruptions or harm to the
business. IT systems are an important component of the Group's business. The Group’s business
depends on its ability to process transactions efficiently and accurately, and on collecting intelligence
on customer profiles for its sourcing models. The Group is affected by certain factors to maintain and
develop business intelligence systems (including lending models), to run its internet bank, to maintain
financial and operating controls, to monitor and manage its risk exposures, to keep accurate records,
to provide high-quality customer service and to develop and sell profitable products and services in
the future. Such factors are the success of its business continuity planning, the uninterrupted and
efficient operation of its information and communications systems, including its information
technology, and the successful development and implementation of new systems. However, there is
a risk that losses will occur from inadequate or failed internal control processes and protection
systems, human error, fraud or external events that interrupt business operations. There is a risk that
this will result in a loss of data and a failure to provide quality services to customers.
If any of the above risks materialises, the interruption or failure of the Group’s information technology
and other systems would impair the Group’s ability to provide its services effectively and this would
adversely affect the Group’s business, financial condition and results of operations.
Insurance cover
The Group is exposed to various types of risks, such as business interruption and political or economic
risks, including events caused by natural disasters and other events beyond the Group's control. There
is a risk that the scope of the Group's insurance coverage will not cover all risks that materialise within
the Group's business, for example in connection with the loan protection offered to customers or
credit risks taken by the Group, resulting in the total amount of the Group’s losses not being
compensated by the Group's insurances in case of damages and instead compensated by own funds.
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Further, certain types of losses are not possible to insure and will, thus, not be covered by the Group's
insurances. If the Group's insurance coverage proves to be insufficient it will have an adverse effect
on the Group's business, earnings or financial position.
Risks related to the Group's business model and credit rating process
The Group has internal credit approval policies in place and apply several credit scoring models to
ensure that the desired risk profile of the loan portfolio is maintained. There is a risk that the
projections obtained using such models will prove inaccurate or that the Group will deviate from the
models and credit approval policies when granting consumer credits, which would lead to an increased
risk profile and declining credit quality of the portfolio.
There is a risk that declining credit quality and increased impairment levels will impact profitability
and ultimately have an adverse effect on the Group's business, results of operations and financial
condition and the Issuer's ability to fulfil its payment obligations under the Bonds.
Risks related to accounting policies
The Group is affected by the accounting rules applicable from time to time in the jurisdictions in which
the Group operates, such as IFRS and other international accounting rules. This means that in future,
the Group's accounting, financial reporting and internal control may be affected by, and need to adapt
to, changes in accounting rules or changes in the application of such accounting rules. The Group may
need to change its operations as a result of new accounting principles. This may entail uncertainty
related to the Group's accounting, financial reporting and internal control and could also affect the
Group's reported earnings, balance sheet and equity, which could have a material adverse effect on
the Group's business, financial position and results of operations.
IFRS 9, which is a new accounting standard in respect of financial instruments, has replaced IAS 39 and
was implemented on 1 January 2018. IFRS 9 comprises classification and valuation, depreciation and
hedge accounting related to financial instruments. The new calculation model for deposition of
reserves for anticipated credit losses have had and may also in the future have material impact on the
Group's accounting, and requires system support as well as additional assessment for determination
of recovery value.
The Group's business is dependent on licenses to conduct its business
The Company has been granted a license by Swedish financial supervisory authority (the "SFSA") which
authorises the Company to provide costumer with credit and to borrow funds from the public (Sw.
Kreditmarknadsbolag).
The SFSA conducts full supervision of the Company and may do both off and on-site inspections and
has the power to require the production of and to obtain access to all records, documents or
information. The SFSA enforces compliance and can impose sanctions for failure to comply with or
properly implement legal requirements. The SFSA has a wide range of administrative sanctions
available to it, including an official remark or warning in connection with a punitive fine and the ability
to remove a board member or managing director (but not other senior management) of a company.
The SFSA can also withdraw a company's license for a variety of reasons including, but not limited to,
non-compliance with existing or failure to implement new regulatory requirements. Criminal
sanctions can apply for failure to comply with market abuse regulations or for tipping off a company
under SFSA authority as to a potential or actual investigation.
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The Group is dependent on its license with the SFSA. If the Group fails to maintain or renew the license
with SFSA, there is a risk that the business and operation in the Group would cease. There is also a risk
that other administrative sanctions imposed by the SFSA would cause significant reputational risk,
which would have an adverse effect on the Group's business, financial condition and results of
operations.
Risk relating to changes in legislation
The Group is subject to various laws, regulatory requirements and general guidelines in the countries
in which it operates. Changes to local legislation require the Group's respective local branches to adapt
operations to ensure compliance with such changes. There is a risk that failure to timely implement
procedures or take comprehensive measures to comply with new regulations will have an adverse
effect on the Group's business, financial condition, or results of operations.
Applicable rules and regulations are undergoing significant changes and have generally been tightened
since the 2008 financial crisis. For example, MiFID II, the so-called Fifth Anti-Money Laundering
Directive and PSD 2 have been or are currently in the process of being implemented into national
legislation. Further, new legislation on consumer lending is being proposed or is in the process of being
implemented in the Nordics. Sweden has introduced new legislation on protection for consumers
borrowing monies on short term loans with high interests that entered into force in September 2018.
Norway has implemented measures aiming to restrict consumer lending in May 2019 with additional
legislation entering into force in July 2019. Finland has adopted new legislation on maximum interest
which will enter into force September 2019. There is a risk that the Group will be exposed to risks that
would arise as a result of uncertainty concerning regulatory changes. This includes the risk that the
conditions for the Group's business would change due to changes in the interpretation of existing
rules, the implementation of new rules and regulations, or other regulatory changes. The Group is also
affected by the extent to which rules and regulations vary between the jurisdictions in which the
Group conducts business. In addition, there is a risk that demand from customers for the Group's
services and products will be affected by developments and changes in the regulatory environment,
including the interpretation, application and enforcement of applicable rules and regulations by
supervisory authorities, which would also result in adverse publicity for the Group or the industry as
a whole.
Furthermore, internal governance and control costs could increase, including the control of regulatory
compliance, due to increasingly more extensive rules and regulations. If fundamental conditions for
the Group's business were to change or if the regulatory environment were to change or develop, this
would have an adverse effect on the Group's business, financial position and results of operations.
Capital adequacy and liquidity requirements
The Group is subject to extensive rules and regulations relating to capital adequacy and liquidity
requirements, which are primarily governed by the package of rules and regulations comprising CRD
IV and CRR (and delegated and implementing acts issued thereunder), which collectively implement
and modify the Basel III Accord within the European Union (jointly the "Basel III Rules"). The Basel III
Rules contain certain capital adequacy requirements that are intended to be changeable over time
and, among other things, dependent on the existence of cyclical and structural system risks. The Group
is required at all times to comply with the specified capital adequacy and liquidity ratios, and have
access to sufficient capital and liquidity. If the authorities considers it necessary, the authorities could
also impose higher capital adequacy requirements on the Group. Consequently, the Group is exposed
to the risk of changes to applicable capital adequacy and liquidity rules, changes in authorities'
assessment of the operations in relation to the statutory requirements, and the introduction of new
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rules and regulations. There is also a risk that relevant public authorities could take the view that the
Group is not in full compliance with the requirements imposed in applicable rules and regulations or
that the Group is in breach of these rules and regulations.
The Group is also exposed to the risk that the business will develop in a manner that could lead to a
decline in its revenues, which could affect the Group's capital coverage. A shortage of capital, or the
market's view that there is a shortage of capital, could result in requirements being imposed by public
authorities to acquire additional capital, to carry profits forward, or to freeze outgoing payments. The
Group may need to require additional capital by, for example, issuing new shares or other securities
or having recourse to shareholders' equity intended for the business, which would affect its
development and growth. If any of the risks referred to above were to be realized, this would have an
adverse effect on the Group's business, financial position and results of operations.
Processing of personal data
The Group registers, processes, stores and uses personal data in the ordinary course of its business on
servers utilised by the Group. The ability for the Group to collect, retain, share and otherwise process
information about customers is governed by personal data legislation, confidentiality requirements
and other regulatory restrictions. There is a risk that the Group's security procedures concerning the
personal data of customers, and other procedures for protecting personal data, are insufficient for
preventing the disclosure or processing of personal data contrary to applicable legislation or
agreements, and that IT system failures or defects would lead to the loss of customers' personal data
or other information. If it is considered that the Group's policies, processes or systems are not in
compliance, or are considered to have previously not been in compliance, with applicable personal
data processing legislation and rules and regulations, there is a risk that this would have an adverse
effect on the Group's business, financial position and results of operations.
In May 2018 a new General Data Protection Regulation ("GDPR") issued by the EU entered into force.
Data processing in breach of the GDPR could result in fines amounting to a maximum of EUR
20,000,000 or 4 per cent. of the Group's global turnover. If the Group fails to comply with GDPR there
is a risk that this would have an adverse effect on the Group's business, financial position and result
of operation.
Risks related to IT infrastructure
The Group depends on information technology and uses its information technology systems to
manage critical business processes but also to manage its business in general. The Group uses its ITsystems for administrative purposes and in relation to services offered to customers. There is a risk
that extensive downtime of network servers, attacks by IT-viruses or other disruptions or failure of
information technology systems would have a negative impact on the Group's operations. There is a
risk that failure of the Group's information technology systems would cause transaction errors and
loss of customers, and would have negative consequences for the Group, its employees, and those
with whom the Group does business. Additionally, there is a risk that these types of problems will
result in leaks of confidential customer information which would result in damages to the Group’s
reputation and/or litigation which in turn would have an adverse effect on the Group’s business,
financial position and result of operation.
Intellectual property rights
The Group is actively working to protect its brands, names and domain names in the jurisdictions in
which the Group operates. If the Group's protection of its trademarks and names is insufficient or if
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the Group does infringe on third party intellectual property rights, there is a risk that this will result in
an adverse effect on the Group's business, financial position and result of operation.
Competition authorities
To the Group's knowledge, it is not, and has not been, subject to any investigation by any competition
authority. However, in the future, the Group could be subject such investigations and if such
investigations are initiated, there is a risk that this would have an adverse effect on the business
carried out by the Group.
Tax risks
The Group conducts business and is subject to taxation in a number of countries with different fiscal
rules and regulations. There is a risk that the Group's interpretation and application of applicable
legislation, tax treaties and rules, as well as case law of the courts and tax authorities, is incorrect or
changes, potentially with retroactive effect. The Group's tax situation could change based on decisions
from relevant public authorities and there is a risk that this would have an adverse effect on the
Group's business, financial position and results of operations. Tax authorities could have a different
opinion to that of the Group, particularly with respect to transactions between Group companies in
different countries (referred to as "transfer pricing issues") or, for example, concerning the application
of the VAT exemption in the finance sector. There is a risk that introduction of new taxes and/or
changes to existing tax legislation applicable to the Group's business would have an adverse effect on
the Group's business, financial position and results of operations.
Disputes and litigations
The Group is currently not involved in any material disputes. However, there is a risk that the Group
will become involved in disputes or subject to other litigation in the future. If so, there is a risk that
eventual negative outcomes of such disputes or even negative publicity in connection therewith will
have an adverse effect on the Group's business, earnings or financial position.
Refinancing risk
The Group may eventually be required to refinance certain or all of its outstanding debt, including the
Bonds. The Group's ability to successfully refinance its debt depends, among other things, on the
conditions of the bank market, the capital markets and the Group’s own financial condition at such
time. There is a risk that the Group's access to financing sources will not be available on favourable
terms or at all. If this risk materialises, it would have an adverse effect on the Group's business,
operations, earnings and results and on the prospects of recovery by the bondholders under the
Bonds.
Borrowing by the Group and interest risk
The Group has incurred, and may incur further financial indebtedness to finance its business
operations. Such financing may generate interest costs which may be higher than the gains produced
by the investments made by the Group. Borrowing money to make investments will increase the
Group’s exposure to the loss of capital and higher interest expenses. Further, the Group is exposed to
changes in interest rates through its financing agreements that carry floating rates of interest. The
interest rates are affected by a number of factors that are beyond the control of the Group, including
but not limited to the interest rate policies of governments and central banks. There is a risk that an
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increase in interest rates would entail an increase in the Group's interest obligations, which would
have an adverse effect on the Groups' operations, financial position, earnings and results.
Currency risk
The Group conducts business in a number of countries and is therefore exposed to currency risks
arising from exposures to different currencies. The Group is exposed to currency risks when
fluctuations occur between the Issuer's accounting currency (which is SEK) and foreign currencies used
in conjunction with business transactions, reported assets and liabilities, and net investments in
respect of foreign operations (known as transaction risk). The Group has foreign currency hedging in
place covering certain exposures.
At Group level, foreign currency translation differences could arise when the income statements and
balance sheets of foreign subsidiaries are consolidated (known as translation risk). The Group's
employed capital is financed by way of loans in local currency and shareholders' equity. This means
that, from a Group perspective, the Group has equity in foreign currencies which is exposed to
exchange rate fluctuations, even if the value has not changed in the original currency.
If measures taken by the Group to hedge and otherwise manage the effects of exchange rate
fluctuations prove to be insufficient, there is a risk that this would have an adverse effect on the
Group's business, financial position and results of operations.
Risk relating to agreements with debt collectors and partners
The Group is currently collaborating with debt collectors and/or partners to sell off debt in connection
with the Group's consumer lending. Certain receivables that are distressed are sold to debt purchasing
companies. Hence, the extent to which the Group is affected by credit losses depends on its ability to
sell its receivables on appropriate terms. If the Group is unable to sell off debt on appropriate terms
it would have an adverse effect on the Group's business, earnings and financial position
If the debt collectors and/or partners which the Group collaborate with, for any reason, cease to
cooperate with the Group and the Group fail to replace such debt collector/partner, it would have an
adverse effect on the Group's business, earnings and financial position.
Risks related to receivables sold
The Group takes on credit risks on some of the loans which are sold/transferred to debt collectors
and/or partners on recourse basis, meaning that if full repayment is not received by a debtor there is
a risk that such receivables can be put back on the Group's balance sheet and the Group takes the
credit risk.
The Group further sells/transfers some of the loans on non-recourse basis. These receivables are put
on the relevant debt collector's and/or partner's balance sheet, but there is a risk that such receivables
are put on the relevant debt collector's and/or partner's balance sheet based on incorrect
assessments. Therefore, there is a risk that the Group takes larger credit risks than what the balance
sheet initially show in such cases. Further, as the Group may apply for a banking license within the
future, there is a risk that the Group will take larger credit risks.
RISKS ASSOCIATED WITH THE BONDS
Bondholders are subject to credit risks towards the Issuer
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Investors in the Bonds carry a credit risk relating to the Issuer. The investors' ability to receive payment
under the Bonds is therefore dependent on the Issuer's ability to meet its payment obligations, which
in turn is largely dependent upon the performance of the Issuer's operations and its financial position.
The Issuer's financial position is affected by several factors of which some have been mentioned
above.
An increased credit risk may cause the market to charge the Bonds a higher risk premium, which would
affect the Bonds' value negatively. Another aspect of the credit risk is that a deteriorating financial
position of the Issuer may reduce the Issuer's possibility to receive debt financing at the time of the
maturity of the Bonds.
Liquidity risk
Active trading in the Bonds does not always occur. Hence, there is a risk that a liquid market for trading
in the Bonds will not occur, or be maintained. This may result in that the bondholders cannot sell their
Bonds when desired or at a price level which allows for a profit comparable to similar investments
with an active and functioning secondary market. Lack of liquidity in the market may have a negative
impact on the market value of the Bonds.
It should also be noted that during any given time period it may be difficult or impossible to sell the
Bonds (at all or at reasonable terms) due to, for example, severe price fluctuations, close down of the
relevant market or trade restrictions imposed on the market.
The market price of the Bonds may be volatile
The market price of the Bonds could be subject to significant fluctuations in response to actual,
expected or anticipated variations in the Issuer's operating results and those of its competitors,
adverse business developments, changes to the regulatory environment in which the Issuer operates,
changes in financial estimates by securities analysts and the actual or expected sale of a large number
of Bonds, as well as other factors. In addition, the global financial markets have experienced significant
price and volume fluctuations in recent years, which, if repeated in the future, could adversely affect
the market price of the Bonds without regard to the Issuer's operating results, financial condition or
prospects.
Change of law
The Terms and Conditions are based on Swedish law in effect as at the date of issue of the Bonds.
Should any possible judicial decision or change to Swedish law or administrative practice occur, there
is a risk that the bondholders are negatively affected.
The Issuer's obligations under the Bonds are deeply subordinated
The rights of the bondholders will, in the event of the liquidation (Sw. likvidation) or bankruptcy (Sw.
konkurs) of the Issuer, be subordinated in right of payment to the claims of depositors and other
unsubordinated and subordinated creditors of the Issuer.
The Bonds rank junior to, inter alia, the Issuer's medium term notes and commercial papers issued
from time to time. The Issuer may also issue other debt obligations or capital instruments that rank or
are expressed to rank senior to the Bonds, in each case as regards the right to receive periodic
payments on a liquidation or bankruptcy of the Issuer and the right to receive repayment of capital on
a liquidation or bankruptcy of the Issuer.
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In the event of a liquidation of the Issuer, the Issuer will be required to pay its depositors and its
unsubordinated creditors in full before it can make any payments on the Bonds. If this occurs, the
Issuer may not have enough assets remaining after these payments are made to pay amounts due
under the Bonds. In addition, the BRRD and the Swedish Resolution Act, could mean that an
investment in the Issuer's regulatory capital instruments as additional tier 1 capital runs the risk that
the Issuer's debt under those instruments will be written off (bail-in), rescheduled or further
subordinated (for instance, by the swapping of debt to equity).
Redemption of the Bonds upon on the occurrence of a capital event or a tax event
The Issuer may upon the occurrence of a Capital Event or a Tax Event (each as defined in the Terms
and Conditions for the Bonds), at its option, but in each case subject to obtaining the prior consent of
the SFSA, redeem all, but not some only, of the Bonds at par together with accrued interest.
If the Bonds would be redeemed following a Capital Event or a Tax Event, there is a risk that the
bondholders will not be able to reinvest the amounts received upon redemption at a rate that will
provide the same rate of return as their investments in the Bonds.
There are limited acceleration events in relation to the Bonds
The holders of the Bonds may only accelerate the Bonds upon the liquidation or bankruptcy of the
Issuer. No payments will be made to the holders of the Bonds before all amounts due, but unpaid, to
all other creditors of the Issuer ranking ahead of the holders of the Bonds have been paid by the Issuer,
as ascertained by the judicial liquidator (Sw. likvidator) or bankruptcy administrator (Sw.
konkursförvaraltare).
Interest rate risks
The Bonds bear interest at a floating rate. Bondholders should be aware that the floating rate interest
income is subject to changes to the STIBOR rate (with no zero floor) and therefore cannot be
anticipated. Hence, bondholders are not able to determine a definite yield of the Bonds at the time of
purchase, so that their return on investment cannot be compared with that of investments in simple
fixed rate (i.e. fixed rate coupons only) instruments.
In addition, bondholders are exposed to reinvestment risk with respect to proceeds from coupon
payments or redemptions by the Issuer. If the market yield declines, and if bondholder want to invest
such proceeds in comparable transactions, bondholders will only be able to reinvest such proceeds in
comparable transactions at the then prevailing lower market yields.
Call options are subject to the prior consent of the SFSA
The Issuer has the option to redeem the Bonds as from the first call date, being the interest payment
date falling on or nearest to five (5) years after the issue date of the Bonds. If the Issuer considers it
favorable to exercise such a call option, the Issuer must obtain the prior consent of the SFSA.
The bondholders have no rights to call for the redemption of the Bonds and should not invest in the
Bonds in the expectation that such a call will be exercised by the Issuer. The SFSA must agree to permit
such a call, based upon its evaluation of the regulatory capital position of the Issuer and certain other
factors at the relevant time. There is a risk that the SFSA will not permit such a call or that the Issuer
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will not exercise such a call. The bondholders should be aware that they may be required to bear the
financial risks of an investment in the Bonds for a period of time in excess of the minimum period.
The Issuer may cancel interest payments on Bonds at its discretion for any reason, and will be
required to cancel interest payments in certain cases
Any payment of interest in respect of the Bonds shall be payable only out of the Issuer's Distributable
Items (as defined in the Terms and Conditions of the Bonds). Interest payments may be cancelled by
the Issuer, at any time, in whole or in part, at the option of the Issuer in its sole discretion; or will be
mandatorily cancelled to the extent so required by the applicable capital regulations.
The Issuer's Distributable Items will depend to a large extent on the net income earned by the Issuer.
The Issuer is entitled to cancel payments of interest in its sole discretion and it is permitted to do so
even if it could make such payments without exceeding any maximum distribution limits set out in the
applicable capital regulations. Payments of interest on the Bonds may be cancelled even if holders of
the Issuer's shares continue to receive dividends.
Following any cancellation of interest, the right of the holders of the Bonds to receive accrued interest
in respect of any such interest period will terminate and the Issuer will have no further obligation to
pay such interest or to pay interest thereon, whether or not payments of interest in respect of
subsequent interest periods are made, and such unpaid interest will not be deemed to have "accrued"
or been earned for any purpose nor will the non-payment of such interest constitute an acceleration
event.
Any actual or anticipated cancellation of interest payments will likely have an adverse effect on the
market price of the Bonds. In addition, as a result of the interest cancellation provision of the Bonds,
the market price of the Bonds may be more volatile than the market prices of other debt securities on
which interest accrues that are not subject to such cancellation and may be more sensitive generally
to adverse changes in the Issuer's financial condition.
Loss absorption following a Trigger Event
The principal amount of the Bonds may be written down to absorb losses
The Bonds were issued for regulatory capital adequacy purposes with the intention and purpose of
being eligible as Additional Tier 1 Capital of the Issuer. Such eligibility depends upon a number of
conditions being satisfied, which are reflected in the Terms and Conditions of the Bonds and which, in
particular, require the Bonds and the proceeds of their issue to be available to absorb any losses of
the Issuer.
Accordingly, if at any time the CET1 ratio (as defined in the Terms and Conditions of the Bonds) of the
Issuer has fallen below 5.125 per cent. in the case of the Issuer, or 7.00 per cent., in the case of the
Issuer Consolidated Situation (as defined in the Terms and Conditions of the Bonds), (a "Trigger
Event"), the nominal amount or payment obligation of the Bonds shall be written down as described
in the Terms and Conditions of the Bonds.
The Issuer and/or the SFSA may determine that a Trigger Event has occurred on more than one
occasion and the nominal amount of each Bond may be reduced on more than one occasion.
Bondholders may lose all or some of their investment as a result of any such write-down to the
nominal amount or payment obligation. Any such write-down shall not constitute an acceleration
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event and, following such write-down, the bondholders' claims in respect of principal will, in all cases
(including following a redemption of the Bonds upon a Capital Event or a Tax Event (each as defined
in the Terms and Conditions for the Bonds) or upon bankruptcy or liquidation), be based on the
reduced nominal amount or payment obligation of the Bonds to the extent the nominal amount or
payment obligation, in the sole discretion of the Issuer, has not subsequently been reinstated as
described in the Terms and Conditions of the Bonds.
In addition, following a write-down of the Bonds as described above, interest can only continue to
accrue on the reduced nominal amount or payment obligation following such write-down, which will
be lower than the original nominal amount or payment obligation of the Bonds.
The market price of the Bonds is expected to be affected by fluctuations in the CET1 ratio of the Issuer.
Any indication that the CET1 ratio of the Issuer is trending towards 5.125 per cent. in the case of the
Issuer, or 7.00 per cent., in the case of the Issuer Consolidated Situation may have an adverse effect
on the market price of the Bonds. The level of the CET1 ratio of the Issuer and the Issuer consolidated
Situation may significantly affect the trading price of the Bonds.
The CET1 ratio shall be calculated by the Issuer and shall be binding on the bondholders
For the purposes of determining whether a Trigger Event has occurred and if a write-down of the
Bonds is required, the Issuer must (and the Swedish FSA, or any agent appointed for such purpose by
the Swedish FSA, may) calculate the CET1 ratio of the Issuer or the Issuer Consolidated Situation, as
the case may be, based on information (whether or not published) available to management of the
Issuer, including information internally reported within the Issuer pursuant to its procedures for
ensuring effective ongoing monitoring of the capital ratios of the Issuer and the Issuer Consolidated
Situation. The Issuer will calculate and publish the relevant CET1 ratio on at least a quarterly basis.
The Issuer's and/or the Swedish FSA's calculation of the CET1 ratios of the Issuer and the Issuer
Consolidated Situation, and therefore its determination of whether a Trigger Event has occurred, shall
be binding on the bondholders, who shall have no right to challenge the published figures detailing
the CET1 ratios of the Issuer or the Issuer Consolidated Situation, as the case may be.
Any write-up of the Bonds is at the sole and absolute discretion of the Issuer and may require
shareholder approval
Following any write-down of the Bonds, the Issuer may, but is not in any circumstances obliged to,
reinstate the nominal amount. Any reinstatement can only be made out of distributable reserves of
the Issuer and will thus need a shareholders' decision, which may or may not be given.
The Issuer's interests may not be aligned with those of investors in the Bonds
The CET1 ratio and Distributable Items and any relevant maximum distributable amount stipulated in
the applicable capital adequacy regulation, will depend in part on decisions made by the Issuer relating
to its businesses and operations, as well as the management of its capital position. The Issuer will have
no obligation to consider the interests of holders of the Bonds in connection with their strategic
decisions and capital management. The Issuer may decide not to raise capital at a time when it is
feasible to do so, even if that would result in the occurrence of a Trigger Event. Holders of Bonds will
not have any claim against the Issuer relating to decisions that affect the capital position of the Issuer,
regardless of whether they result in the occurrence of a Trigger Event. Such decisions could cause
holders of the Bonds to lose the amount of their investment in the Bonds.
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The Bonds are perpetual obligations with no specified maturity date
The Bonds are perpetual obligations of the Issuer with no fixed redemption or maturity date. The
Issuer is under no obligation to redeem the Bonds at any time, except as set forth in the Terms and
Conditions of the Bonds, in any event, subject to the prior approval of the Swedish SFA. The holders
of the Bonds will have no right to require the redemption of the Bonds except if a judgment is issued
for the liquidation or bankruptcy of the Issuer.
The Bonds may be subject to substitution and variation without bondholders' consent
Upon the occurrence of a Tax Event or a Capital Event (each as defined in the Terms and Conditions
of the Bonds), the Issuer may, at its option, subject to the permission of the Swedish SFA, but without
any requirement for the consent or approval of the bondholders, substitute or vary the terms of the
Bonds so that they remain, or become, Qualifying Capital Bonds (as defined in the Terms and
Conditions of the Bonds). Qualifying Capital Bonds are securities issued directly or indirectly by the
Issuer that have terms not materially less favorable to the holders of the Bonds than the terms of the
Bonds.
Any such substitution or variation may have adverse consequences for bondholders, dependent on a
number of factors, including the nature and terms and conditions of the relevant Qualifying Capital
Bonds and the tax laws to which a particular holder of the Bonds is subject.
No limitation on issuing debt
There is no restriction on the amount of debt which the Issuer may issue which ranks senior to the
Bonds or on the amount of securities which the Issuer may issue which ranks pari passu with the
Bonds. The issuance of additional debt by the Issuer may reduce the amount recoverable by the
bondholders upon the bankruptcy or any liquidation of the Issuer.
Exchange rate risks and exchange controls
The Issuer will pay principal and interest on the Bonds in SEK. This presents certain risks relating to
currency conversions if an investor's financial activities are denominated principally in a currency or
currency unit (the "Investor's Currency") other than SEK. These include the risk that exchange rates
may significantly change (including changes due to devaluation of SEK or revaluation of Investor's
Currency) and the risk that authorities with jurisdiction over the Investor's Currency may impose or
modify exchange controls. An appreciation in the value of the Investor's Currency relative to SEK would
decrease (1) the Investor's Currency-equivalent yield on the Bonds, (2) the Investor's Currencyequivalent value of the principal payable on the Bonds and (3) the Investor's Currency-equivalent
market value of the Bonds. Government and monetary authorities may impose (as some have done in
the past) exchange controls that could adversely affect an applicable exchange rate. As a result,
investors may receive less interest or principal than expected, or no interest or principal.
The impact of changes to the capital adequacy framework
In the aftermath of the global economic crisis, many initiatives for regulatory changes have been
taken, including an overview of the capital adequacy framework.
To complement the CRR/CRD IV legislative package, the European Parliament and the Council of
Ministers adopted the BRRD, which provides various measures for the resolution of failing credit
institutions.
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In particular, the dynamic nature of the regulatory capital and liquidity requirements of the CRD
IV/CRR package may force the Issuer to allocate more risk-absorbing capital of sufficient quality and
to set aside additional amounts of liquid assets. The BRRD could mean that an investment in the
Issuer's regulatory capital instruments as Additional Tier 1 Capital is exposed to the risk that the
Issuer's debt under those instruments will be written off (bail-in), rescheduled or further subordinated
(for instance, by the swapping of debt to equity).
The determination that all or part of the nominal amount of the Bonds will be subject to the BRRD
may be inherently unpredictable and may depend on a number of factors which may be outside of the
Issuer's control. Accordingly, trading behaviour in respect of Bonds which are subject to the BRRD is
not necessarily expected to follow trading behaviour associated with other types of securities. Any
indication that Bonds will become subject to the BRRD could have an adverse effect on the market
price of the relevant Bonds. Potential investors should consider the risk that a bondholder may lose
all of its investment in such Bonds, including the principal amount plus any accrued but unpaid
interest, in the event that measures having that effect are taken under the BRRD or otherwise.
No action against the Issuer and bondholders' representation
In accordance with the Terms and Conditions, an agent represents all bondholders in all matters
relating to the Bonds and the bondholders are prevented from taking actions on their own against the
Issuer. Consequently, individual bondholders do not have the right to take legal actions to declare any
default by claiming any payment from the Issuer and may therefore lack effective remedies unless and
until a requisite majority of the bondholders agree to take such action.
However, the possibility that a bondholder, in certain situations, could bring its own action against the
Issuer (in breach of the Terms and Conditions) cannot be ruled out, which could negatively impact an
acceleration of the Bonds or other action against the Issuer.
To enable the agent to represent bondholders in court, the bondholders and/or their nominees may
have to submit a written power of attorney for legal proceedings. The failure of all bondholders to
submit such a power of attorney could negatively affect the legal proceedings.
Under the Terms and Conditions, the agent will in some cases have the right to make decisions and
take measures that bind all bondholders. Consequently, the actions of the agent in such matters could
impact a bondholder's rights under the Terms and Conditions in a manner that would be undesirable
for some of the bondholders.
Bondholders' meetings, modification and waivers
The Terms and Conditions includes certain provisions regarding bondholders' meetings. Such
meetings may be held in order to resolve on matters relating to the bondholders' interests. The Terms
and Conditions allow for stated majorities to bind all bondholders, including bondholders who have
not taken part in the meeting and those who have voted differently to the required majority at a duly
convened and conducted bondholders' meeting. Consequently, the actions of the majority in such
matters could impact a bondholder's rights in a manner that would be undesirable for some of the
bondholders.
Risks relating to the clearing and settlement in Euroclear's book-entry system
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The Bonds are affiliated to Euroclear Sweden's account-based system, and no physical notes are
issued. Clearing and settlement relating to the Bonds will be carried out within Euroclear's book-entry
system as well as payment of interest and repayment of the principal. Investors are therefore
dependent on the functionality of Euroclear's account-based system.
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THE BONDS IN BRIEF
The following summary contains basic information about the Bonds. It is not intended to be complete
and it is subject to important limitations and exceptions. Potential investors should therefore carefully
consider this Prospectus as a whole, including documents incorporated by reference, before a decision
is made to invest in the Bonds. For a more complete understanding of the Bonds, including certain
definitions of terms used in this summary, see the Terms and Conditions.
Bonds issued under this Prospectus have STIBOR (3 months) plus 9.50 per cent. per annum as interest
rate. STIBOR constitutes a benchmark according to the regulation (EU) 2016/1011 (the "Benchmark
Regulation"). None of the administrators of STIBOR are, as of the date of this Prospectus, part of the
register held by the European Securities and Markets Authority ("ESMA") in accordance with article
36 of the Benchmark Regulation.
Issuer......................................

Avida Finans AB (publ).

Bonds Offered .......................

SEK 200,000,000 in aggregate principal amount of floating
rate perpetual additional tier 1 capital bonds.

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

160.

ISIN .........................................

SE0012729085.

Issue Date .............................

26 June 2019.

Issue Price .............................

100 per cent.

Interest Rates .......................

Interest on the Bonds will be paid at a floating rate of
STIBOR (3 months) plus 9.50 per cent. per annum.

Use of Benchmark ...............

Interest payable on the Bonds will be calculated by
reference to STIBOR. As at the date of this Prospectus, the
administrator of STIBOR is not included in ESMA's register
of administrators under Article 36 of the Regulation (EU)
No. 2016/1011.

Interest Payment Dates .......

26 March, 26 June, 26 September and 26 December of
each year commencing on 26 September 2019. Interest
will accrue from (but excluding) the Issue Date.

Nominal Amount ................

The Bonds will have a nominal amount of SEK 1,250,000
and the minimum permissible investment in the Bonds is
SEK 1,250,000.

Status of the Bonds .............

The Bonds are denominated in SEK and each Bond is
constituted by the Terms and Conditions. The Issuer
undertakes to make payments in relation to the Bonds and
to comply with the Terms and Conditions.
The Bonds will constitute additional Tier 1 Capital of the
Issuer. The Bonds constitute direct, subordinated and
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unsecured obligations of the Issuer and will at all times
rank:
(a) with equal right of payment ("pari passu") without
any preference among themselves;
(b) pari passu with (i) any obligations or capital
instruments of the Issuer which constitute
Additional Tier 1 Capital and (ii) any other
obligations or capital instruments of the Issuer
that rank or are expressed to rank pari passu with
the Bonds, in each case as regards the right to
receive periodic payments (to the extent any such
periodic payment has not been cancelled) in the
liquidation or bankruptcy of the Issuer and the
right to receive repayment of capital in the
liquidation or bankruptcy of the Issuer;

(c) senior to holders of all classes of the Issuer's
shares in their capacity as such holders and any
other obligations or capital instruments of the
Issuer that rank or are expressed to rank junior to
the Bonds, in each case as regards the right to
receive periodic payments (to the extent any such
periodic payment has not been cancelled) on a
liquidation or bankruptcy of the Issuer and the
right to receive repayment of capital on a
liquidation or bankruptcy of the Issuer; and
(d) junior to any present and future claims of (i)
depositors of the Issuer, (ii) any other
unsubordinated creditors of the Issuer, and (iii),
except as expressly stated in (b) and (c) above, any
subordinated creditors of the Issuer, including, for
the avoidance of doubt, holders of notes which
constitute Tier 2 Capital and holders of senior nonpreferred instruments.
The Issuer reserves the right to issue further subordinated
bonds and other subordinated obligations in the future,
which may rank pari passu or senior with the Bonds, as
well as additional share capital.
No Bondholder who is indebted to the Issuer shall be
entitled to exercise any right of set-off or counterclaim
against moneys owed by the Issuer in respect of the Bonds
held by such Bondholder.
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Interest cancellation………….

Any payment of Interest in respect of the Bonds shall be
payable only out of and up to the Issuer's Distributable
Items and:


may be cancelled, at any time, in whole or in part,
at the option of the Issuer in its sole discretion
and notwithstanding that it has Distributable
Items or that it may make any distributions
pursuant to the Applicable Banking Regulation; or



will be mandatorily cancelled to the extent so
required by the Applicable Banking Regulation,
including the applicable criteria for Additional
Tier 1 Capital instruments.

Following any cancellation of Interest as described above,
the right of the Bondholders to receive accrued Interest
in respect of any such Interest Period will terminate and
the Issuer will have no further obligation to pay such
Interest or to pay interest thereon, whether or not
payments of Interest in respect of subsequent Interest
Periods are made, and such unpaid Interest will not be
deemed to have "accrued" or been earned for any
purpose.
A cancellation of any payment of Interest at any time
shall in no event constitute a right for any Bondholder to
accelerate the Bonds.

Loss absorption upon a
Trigger Event.......................

If at any time a Trigger Event occurs the Total Nominal
Amount or the Issuer's payment obligation under the
Bonds shall be written down.
A Write-Down shall take place on a date selected by the
Issuer in consultation with the Swedish FSA (the "WriteDown Date") but no later than one month following the
occurrence of the relevant Trigger Event unless, in
accordance with the Applicable Banking Regulation, the
Swedish FSA has agreed with the Issuer in writing that a
Write-Down may occur after a longer period, in which
case, on such date as agreed with the Swedish FSA.
A Write-Down shall be made either as a reduction of the
Total Nominal Amount or by means of a pooling factor,
where the Issuer's payment obligation under each Bond
shall be reduced to a certain percentage of the Nominal
Amount and in each case such Write-Down shall be
considered to be an unconditional capital contribution
(Sw. ovillkorat kapitaltillskott) and shall be made in
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consultation with the Swedish FSA and in accordance with
the rules of the CSD.
The amount of the reduction of the Total Nominal Amount
on the Write-Down Date shall equal the amount of a
Write-Down that would restore the CET1 ratio of the Issuer
to at least 5.125 per cent., and the CET1 ratio of the Issuer
Consolidated Situation to at least 7.00 per cent., in each
case at the point of such Write-Down, provided that the
maximum reduction of the Total Nominal Amount shall be
down to a Nominal Amount per Bond corresponding to
SEK 1.00.
A Write-Down shall be made taking into account any
preceding or imminent write-down of corresponding or
similar loss absorbing instruments issued by the Issuer,
including but not limited to Additional Tier 1 Capital
instruments (other than the Bonds).
For the avoidance of doubt, the Nominal Amount of each
Bond shall, upon the Write-Down of the Total Nominal
Amount described above, be written down on a pro rata
basis.
"Trigger Event" means if, at any time, the CET1 ratio of the
Issuer or the Issuer Consolidated Situation, is less than
5.125 per cent., in the case of the Issuer, or 7.00 per cent.,
in the case of the Issuer Consolidated Situation, in each
case as determined by the Issuer and/or the Swedish FSA
(or any agent appointed for such purpose by the Swedish
FSA).
"CET1 Capital" means, at any time, the common equity tier
1 capital of the Issuer or the Issuer Consolidated Situation,
respectively, as calculated by the Issuer in accordance with
Chapter 2 of Title II of Part Two of the CRR and/or any
other Applicable Banking Regulations at such time.
"CET1 ratio" means, at any time:
in relation to the Issuer, the ratio (expressed as a
percentage) of the aggregate amount of the CET1 Capital
of the Issuer at such time divided by the Risk Exposure
Amount of the Issuer at such time; and
in relation to the Issuer Consolidated Situation, the ratio
(expressed as a percentage) of the aggregate amount of
the CET1 Capital of the Issuer Consolidated Situation at
such time divided by the Risk Exposure Amount of the
Issuer Consolidated Situation at such time.
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Call Option ..........................

Following the consent from the Swedish FSA and giving
notice of early redemption in accordance with the Terms
and Conditions, the Issuer has the right to redeem all (but
not some only) outstanding Bonds in on (i) the First Call
Date or (ii) any Interest Payment Date falling after the First
Call Date.

Redemption Clauses ………….

The Bonds constitute perpetual obligations of the Issuer
and have no fixed date for redemption. The Issuer may
only redeem the Bonds at its discretion in the
circumstances described herein. The Bonds are not
redeemable at the option of the Bondholders at any time.

Early redemption upon the
occurrence of a Capital Event

If a Capital Event occurs prior to the First Call Date, the
Issuer may, at its option, but subject to consent from the
SFSA and giving notice of early redemption, redeem all
(but not some only) outstanding Bonds on any Interest
Payment Date.
"Capital Event" means, at any time on or after the Issue
Date, there is a change in the regulatory classification of
the Bonds that would be likely to result in the exclusion of
the Bonds (in whole or in part) from the Additional Tier 1
Capital of the Issuer and/or the Issuer Consolidated
Situation or the reclassification of the Bonds (in whole or
in part) as a lower quality form of regulatory capital,
provided that:
(a) the Swedish FSA considers such a change to be
sufficiently certain; and
(b) the Issuer demonstrates to the satisfaction of the
Swedish FSA that such change was not
reasonably foreseeable at the Issue Date,
and provided that such exclusion or reclassification is not
a result of any applicable limitation on the amount of such
Additional Tier 1 Capital contained in the Applicable
Banking Regulation.

Early redemption upon the
occurrence of a Tax Event …..

If a Tax Event occurs prior to the First Call Date, the Issuer
may, at its option, but subject to consent from the Swedish
FSA and giving notice of early redemption, redeem all (but
not some only) outstanding Bonds on any Interest
Payment Date.
"Tax Event" means the occurrence of any amendment to,
clarification of or change in the laws, treaties or
regulations of any Tax Jurisdiction affecting taxation
(including any change in the interpretation by any court or
authority entitled to do so) or any governmental action, on
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or after the Issue Date and which was not foreseeable at
the Issue Date, resulting in that:
(a) the Issuer is, or becomes, subject to a significant
amount of additional taxes, duties or other
governmental charges or civil liabilities with
respect to the Bonds; or
(b) to the extent (prior to the relevant change,
amendment or clarification) the Issuer was
entitled to claim a deduction in respect of the
Bonds in computing its taxation liabilities, it would
not be entitled to claim a deduction in respect of
its taxation liabilities in the Kingdom of Sweden in
respect of any payment of interest to be made on
the next Interest Payment Date or the value of
such deduction to the Issuer would be materially
reduced,
provided that the Issuer satisfies the Swedish FSA that
such change in tax treatment of the Bonds is material and
was not reasonably foreseeable as at the Issue Date.
Call Option Amount…………..

The Bonds shall be redeemed at a price per Bond equal to
the Nominal Amount together with accrued but unpaid
Interest.

First Call Date…………………….

Means the Interest Payment Date falling on or nearest to
five (5) years after the Issue Date.

Acceleration of the Bonds….

Neither a Bondholder or the Agent have a right to
accelerate the Bonds or otherwise request prepayment or
redemption of the principal amount of the Bonds, except
in the event of liquidation (Sw. likvidation) or bankruptcy
(Sw. konkurs) of the Issuer.

Use of Proceeds ..................

The proceeds from the issue of the Bonds shall be used for
general corporate purposes of the Issuer.

Transfer Restrictions ...........

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

Listing .................................

Application has been made to list the Bonds on Nasdaq
Stockholm.

Agent..................................

Nordic Trustee & Agency AB (publ).

26 (72)

Issuing Agent ......................

Carnegie Investment Bank AB.

Joint Bookrunners…………….

Carnegie Investment Bank AB and DNB Markets, part of
DNB BANK ASA, Sweden branch.

Governing Law of the Bonds.

Swedish law.

Risk Factors.........................

Investing in the Bonds involves substantial risks and
prospective investors should refer to the section "Risk
Factors" for a description of certain factors that they
should carefully consider before deciding to invest in the
Bonds.
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STATEMENT OF RESPONSIBILITY
The issuance of the Bonds was authorised by resolutions taken by the board of directors of the Issuer
on 4 June 2019, and was subsequently issued by the Issuer on 26 June 2019. This Prospectus has been
prepared in connection with the Issuer's application to list the Bonds on the corporate bond list of
Nasdaq Stockholm, in accordance with the Commission Regulation (EC) No. 809/2004 of 29 April 2004
implementing Directive 2003/71/EC as amended by the Directive 2010/73/EC of the European
Parliament and of the Council and Chapter 2 of the Trading Act.
The board of directors of the Issuer is responsible for the information given in this Prospectus. The
Issuer is the source of all company specific data contained in this Prospectus and the Joint Bookrunners
has conducted no efforts to confirm or verify the information supplied by the Issuer. The Issuer
confirms that, having taken all reasonable care to ensure that such is the case, the information
contained in this Prospectus is, to the best of the Issuer's knowledge, in accordance with the facts and
contains no omissions likely to affect its import. Any information in this Prospectus and in the
documents incorporated by reference which derive from third parties has, as far as the Issuer is aware
and can be judged on the basis of other information made public by that third party, been correctly
represented and no information has been omitted which may serve to render the information
misleading or incorrect. The board of directors confirms that, having taken all reasonable care to
ensure that such is the case, the information in this Prospectus is, to the best of the board of directors'
knowledge, in accordance with the facts and contains no omission likely to affect its import.

Stockholm 11 July 2019
Avida Finans AB (publ)
The Board of Directors
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DESCRIPTION OF MATERIAL AGREEMENTS
The following is a summary of the material terms of material agreements to which the Issuer is a party
and considered as outside of the ordinary course of business. The following summaries do not purport
to describe all of the applicable terms and conditions of such arrangements.
On 6 November 2018, the Issuer issued subordinated tier 2 bonds in the aggregate amount of SEK
250,000,000. The bond loan has a 10 year tenor with first call date after 5 years and a floating interest
rate of three-months STIBOR plus 6.50 per cent. The bond loan is listed on Nasdaq Stockholm.

29 (72)

DESCRIPTION OF THE GROUP
History and development
Year

Avida Finans AB (publ)

1985

Avida starts to conduct business under the name 'Flexil'.

2000

Avida receives its license from the Swedish Financial Conduct Authority (Sw.
Finansinspektionen) to conduct business as a credit market company
(Sw. Kreditmarknadsbolag).

2007

A Norwegian branch is established.

2010

Flexil changes its name to Avida and upgrades its platform to enable growth.

2011

Avida opens an office in Norway.

2013

Avida establishes a branch and opens an office in Finland.

2015

Change of owners. Trøim, Midelfart, Ubon Partners and Icon Capital purchases a majority
of the shares in Avida Holding AB (reg. no. 556780-0593) (the "Parent Company"). Issuance
of new shares corresponding to the amount of SEK 60 million.

2016

The Parent Company issues new shares and raises new capital in the equivalent of
approximately SEK 123 million. Consumer Finance is launched in Norway.

2017

The Parent Company is listed at NOTC. The Parent Company issues new shares and raises
new capital in the amount of SEK 231 million.

2018

Issuance of new shares in the Parent Company of approximately SEK 160 million. The
Company issues tier 2 bonds in the aggregate amount of SEK 250 million.

Avida Finans AB (publ) was incorporated in Sweden on 17 December 1982 and is a Swedish public
limited liability company with reg. no. 556230-9004. The Company is, since 2000, a licensed credit
market company (Sw. Kreditmarknadsbolag) which provides loans to customers and receives deposits
from the public. The Company is based in Sweden and operates through itself and its branches, in
Sweden, Norway and Finland. The Group also provides its services on a cross border basis to the
following countries: Austria, Belgium, Germany, Denmark, Estonia, The Netherlands and Poland.
The Company is wholly owned by its Parent Company, Avida Holding AB. The Parent Company's shares
are listed on the Norwegian trading platform NOTC AS, a stock exchange for unlisted shares, which is
owned and controlled by Oslo Børs ASA. The Parent Company intends to list its shares at Nasdaq
Stockholm.
The registered office of the Company is in Stockholm and the Company's headquarters is located at
Södermalmsallén 36, 118 28 Stockholm, with telephone number 08-564 20 100.
In accordance with the articles of association of the Company, adopted on 20 December 2018, the
objects of the Company are to conduct financial activities through acquisition and leverage of secured
and unsecured claims, leasing activities, extend loans with security in real property or movable
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property within market value or by way of guarantees. The Company may provide or mediate loans,
e.g., in the form of consumer credit and credit against security in real property or promissory notes
and also conduct debt collection business and acquire real estate for business operations and
investment equities to the extent regulated in the Swedish Banking and Financing Business Act
(2004:297).
The Company's activities shall be financed primarily through internally supplied funds and further by
borrowing from banks and other financial institutions and by receiving deposits from the public.

Business and operations
The Company's business concept is to offer financial services to business clients and consumers
through easy and modern solutions mainly within two business areas: Consumer Finance and Business
Finance. It aims to please their customers through innovation, high competence in technical solutions
and
most
important:
dedicated,
competent
and
experienced
employees.
The lending business
The business area Consumer Finance includes lending to costumers and receiving deposits from
private individuals. The Company offers overdraft facilities and unsecured loans for private persons
and deposit accounts. The business area Business Finance offers business credits such as invoice
purchases, factoring and loans.
Automation
The Company works actively to transfer focus towards a more credit worthy costumer segment. An
important part of this transformation is to continue with the focus on automation and efficient
processes. This is particularly noticeable within the Consumer Finance business area where the
Company is specially focused on automation processes, increased analysis capacity and launching of
new products and the business area is therefore growing according to plan. The Company uses a mix
of standardised and self-made credit scoring-templates when assessing a customer's credit score
which enables structured growth with a well-balanced credit risk level.
Growth
The new focus on larger customers has increased the invoice purchase, factoring and corporate
lending as well as SME lending. The Company started a cooperation with a SME lending platform for
Germany and The Netherlands in June 2019. The Company started with deposits in Norway in 2017
and since the first half of 2018, the lending in Norway is fully financed through local deposits. In june
2019 the Company started with Euro deposits in Germany with the purpose to fund the Finnish
lending. The Company invests in technical systems and in talented employees to ensure a continuing
strong, stable and long-term growth through education and clear processes. The Company ensures
good conditions for risk management, where every employee understands their role and
responsibility. These measures ensures that a high quality risk culture is encouraged and built within
the Company.

Share capital and ownership structure
The shares of the Company are denominated in SEK. Each share carries one vote and has equal rights
on distribution of income and capital. As of the date of this Prospectus, the Company had an issued
share capital of SEK 12,800,000 divided into 128,000 shares.
As the date of this Prospectus, the Company is wholly owned by its Parent Company, a Swedish public
limited liability company. The shares of the Parent Company are spread among several owners as
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shown in the below table, setting forth the ownership structure in the Parent Company as per 28 June
2019. Please note that the list is not exhaustive as it only shows the largest shareholders.

Shareholder

No. of shares

Percentage
issued shares

IC FINANCIAL AS
Drew Holdings Ltd
Andenes Investments S.L.
WHITEOUT AS
Midelfart Capital AS
Other shareholders
Total

12,309,717
10,910,638
9,541,799
5,972,814
5,222,100
13,513,232
57,470,300

21,42 %
18,98 %
16,60 %
10,39 %
9,09 %
23,52 %
100.00 %

of

The following people in the executive management of the Company, owns shares in, or other
securities related to, the Issuer indirectly, through direct or indirect ownership in the Parent Company.
(The list displays holdings as per 28 June 2019).


Geir Olsen – 9,541,799 shares



Christian Bjørnstad – 123,097 shares



Håkon Reistad Fure – 495,449 shares



Celina Midelfart – 5,222,100 shares



Tord Topsholm – 280,000 shares and 1,600,000 warrants



Jessica Sparrfeldt – 41,000 shares and 500,000 warrants



Torbjörn Jacobsson – 20,000 shares



Linda Viberg – 1,000 shares



Michael Grosche – 500 shares



Pehr Olofsson – 500,000 warrants

Shareholders agreement
There are shareholder agreements in place between some of the majority shareholders and some of
the minority shareholders, regulating the parties' various rights and obligations with regards to their
holding of shares in the Parent. The agreements' main terms include e.g.:



Provisions limiting the owners' right to sell any shares held by such owner in the Parent to any
other person or entity than in accordance with the provisions in the shareholders' agreement;
and
Terms of competition.
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Overview of Group structure
Avida Holding AB (reg. no. 556780-0593) owns two subsidiaries. The Norwegian entity Avida Inkasso
AS (Norwegian reg. no. 913 778 367) and the Swedish entity Avida Finans AB (publ) (reg. no. 5562309004). Avida Finans AB (publ) has two foreign branches. One in Norway, Avida Finans AB (publ), filial I
Norge (Norwegian reg. no. 990 728 488) and one in Finland, Avida Finans AB (publ), filial I Finland
(Finnish reg.no. 2541768-9). Please see a sketch of the Group structure bellow.

Recent events
There has been no recent event particular to the Group which is to a material extent relevant to the
evaluation of the Issuer's solvency.
The Issuer issued new shares in 2015 and raised approximately SEK 57,000,000. The Issuer is wholly
owned by its Parent Company. Since 2015 there has been a few new share issues in the Parent
Company, the first one in 2015 of SEK 60,000,000. In 2016, the Parent Company raised approximately
SEK 123,000,000 and during 2018 it raised approximately SEK 160,000,000 by way of issuing new
shares.
Disposal
The Company has disposed of the non-operational subsidiary Paraten AB. The disposal has not and
the Company expects that the disposal will not, entail any legal risks.
Future investments
The Company has not made any important investments since its last audited financial statements. The
Company has no other commitments or plans on future investments as of the date of this Prospectus.
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Significant change and trend information
There have been no material adverse change in the prospects of the Group since the date of
publication of its last audited financial statements and no significant change in the financial or trading
position of the Group since the end of the last financial period for which audited financial information
has been published.
As of the date of this Prospectus, there are no known trends, uncertainties, potential claims or other
requirements that can be expected to have a significant impact on the Group's business prospects.

Legal and arbitration proceedings
It happens that the Company itself initiates legal proceedings due to customers not fulfilling their
obligations towards the Company. Other than such proceedings, neither the Issuer nor the Group is,
or has been over the past twelve months been, a party to any legal, governmental or arbitration
proceedings that have had, or would have, a significant effect on the Group's financial position or
profitability. Nor is the Issuer aware of any such proceedings which are pending or threatening and
which could lead to the Issuer or any member of the Group becoming a party to such proceedings.

Credit rating
No credit rating has been assigned to the Issuer, or its debt securities.
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MANAGEMENT
On the date of this Prospectus the board of directors of the Issuer consisted of four (4) members which
have been elected by the general meeting. The board of directors and the senior management can be
contacted through the Issuer at its headquarters at Södermalmsallén 36, 118 28 Stockholm. Further
information on the members of the board of directors and the senior management is set forth below.

Board of directors
Geir Olsen, board member since August 2016 and chairman of the board since February 2019
Education:

M. Sc. In Economics and Business from Norwegian School of Economics.

Current commitments:

Chairman of the Issuer, board member of Avida Holding AB and PRA
Group.

Celina Midelfart, member of the board since October 2015
Education:

B. Sc. In Finance from the London School of Economics as well as Stern
School
of
Business
at
New
York
University.

Current commitments:

Chairman of VAMI AS, Face It AS and Midelfart Capital AS. Board member
of Avida Holding AB and Pescara AS.

Håkon Reistad Fure, member of the board since August 2016
Education:

M. Sc. In Finance from Norwegian School of Management (BI) and
Universitá Commerciale 'Luigi Boconi' (Milan, Italy).

Current commitments:

Board member of Avida Holding AB. Partner at Magni Partners Limited
(UK). Board member of Yara International ASA.

Christian Bjørnstad, member of the board since October 2015
Education:

B. Sc. In Business Administration from University of Denver and MBA from
Kellogg Graduate School of Management.

Current commitments:

Board member of Avida Holding AB. CEO and chairman of Altair AS. CEO
and board member of Icon Capital AS. Chairman of Ic Care AS, Ic Services
AS, Nobel Industri AS and Surface AS. Board member of IC Financial AS, Ic
Sport AS, Icon Capital III AS and Malorama Holdings AS.
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Management
Tord Topsholm, Chief Executive Officer and Acting head of Consumer Finance
Education:

B.sc. Electrical engineering & business, KTH Royal Institute of Technology
(Stockholm, Sweden).

Current commitments:

CEO of Avida Holding AB.

Jessica Sparrfeldt, Head of Business Finance and Deputy CEO
Education:

Several courses within Business, Strategy, Management and Marketing
from IHM Business School, UC Business School and ESI International.

Current commitments:

-

Pehr Olofsson, Chief Financial Officer
Education:

Master Law & Economics, University of Linköping.

Current commitments:

-

Jenny Larsson, Chief Information Officer
Education:

M. Sc. Industrial Engineering and Management from Royal Institute of
Technology (Stockholm, Sweden) and Institut National des Sciences
Appliquées de Lyon (France).

Current commitments:

-

Torbjörn Jacobsson, Chief Risk Officer
Education:

M. Sc. In Business Administration from Stockholm Business
School/Stockholm University.

Current commitments:

-

Linda Viberg, Chief Human Resource Officer
Education:

Master of laws, University of Stockholm.

Current commitments:

-

Mikael Hellström, Chief Legal Officer
Education:

Master of Laws, University of Uppsala.

Current commitments:

Board member of C2 Management i Stockholm AB.
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Fredrick Sheppard, Chief Compliance Officer
Education:

Master of Laws, University of Stockholm.

Current commitments:

-

Michael Grosche, Head of Communication and Investor Relations
Education:

Several courses focusing on communication and project management at
Berghs School of Communication. Additional courses in investor
relations, digital sales and business development.

Current commitments:

Board member of Juni Strategi och Analys AB.

Conflicts of interest within administrative, management and control bodies
Some members of the board of directors and management have private interests in the Issuer by their
holding of shares in the Parent Company. The members of the board of directors and the management
may serve as directors or officers of other companies or have significant shareholdings in other
companies and, to the extent that such other companies may participate in ventures in which the
Issuer may participate, the members of the board of directors or the management may have a conflict
of interest in negotiating and concluding terms respecting the extent of such participation. In the event
that such a conflict of interest arises at a board meeting of the Issuer, a board member which has such
a conflict will abstain from voting for or against the approval of such participation, or the terms of
such participation. In accordance with the laws of Sweden, the members of the board of directors of
the Issuer are required to act honestly, in good faith and in the best interests of the Issuer. Other than
the aforementioned, none of the board members or the management has any private interests which
may conflict with the interests of the Issuer.

Interest of natural and legal persons involved in the issue
The Joint Bookrunners and/or its affiliates have engaged in, and may in the future engage in,
investment banking and/or commercial banking or other services for the Issuer and the Group in the
ordinary course of business. Accordingly, conflicts of interest may exist or may arise as a result of the
Joint Bookrunners and/or its affiliates having previously engaged, or engaging in future, in transactions
with other parties, having multiple roles or carrying out other transactions for third parties with
conflicting interests.
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HISTORICAL FINANCIAL INFORMATION
Historical financial information
The Issuer's financial statements for the financial year ended 31 December 2018 and the figures for
the financial year ended 31 December 2017 as set out below are incorporated into this Prospectus by
reference (please see section "Other Information"). The information incorporated by reference is to
be read as part of this Prospectus.
The Issuer's financial statements for the financial year ended 31 December 2018 and 31 December
2017 have been prepared in accordance with International Financial Reporting Standards ("IFRS") as
adopted by the EU.
Other than the auditing of the Issuer's financial statements for the financial year ended 31 December
2018 and for the financial year ended 31 December 2017, the Issuer's auditor has not audited or
reviewed any part of this Prospectus.
The Issuer's financial statements for the financial year ended 31 December 2018 is incorporated into
this Prospectus by reference. For particular financial figures, please refer to the pages set out below:
●
●
●
●
●
●

income statement, page 7;
balance sheet, page 8;
cash flow statement, page 10;
statement of changes in equity, page 9;
notes, pages 11-33; and
the audit report, page 36-39.

The specific information set out below (as also stated in section "Other information" subheading
"Documents incorporated by reference" in this Prospectus) from the Issuer's financial statements for
the financial year ended 31 December 2017 is incorporated into this Prospectus by reference. The
other information set out in the financial statements for the financial year ended 31 December 2017
is deemed to not be relevant for the purpose of the Prospectus Regulation as corresponding up to
date information is included in the financial statements for the financial year ended 31 December
2018.
●
●
●
●
●
●

income statement, page 7;
balance sheet, page 8;
cash flow statement, page 10;
statement of changes in equity, page 9;
notes, pages 11-40; and
the audit report, page 42-45.

Auditing of the annual historical financial information
The Company's financial statements as at present and for the years 2017 to 2018 have been audited,
as applicable, by Öhrlings PricewaterhouseCoopers AB, Torsgatan 21, 113 21 Stockholm. Öhrlings
PricewaterCoopers AB has been the Company's audit firm since 2009 and Daniel Algotsson is the
auditor who is responsible for the audited financial statements for the financial years ended 31
december 2017 and 31 december 2018. Daniel Algotsson is an authorised auditor and is a member of
the professional body FAR, the professional institute for the accountancy sector in Sweden. On the
latest annual general meeting on 31 May 2019, Deloitte AB, Rehnsgatan 11, 113 57 Stockholm, was
elected as new auditors. Patrick Honeth is the new auditor who is responsible for the Company. Patrick
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Honeth is an authorised auditor and is a member of the professional body FAR, the professional
institute for the accountancy sector in Sweden.
The auditing of the financial statements was conducted in accordance with international standards on
auditing and the audit reports were submitted without comment.

Age of the most recent financial information
The most recent financial information has been taken from the Issuer's audited financial statements
for the financial year ended 31 December 2018, which was published on 10 May 2019 on the Issuer's
website avidafinance.com/sv/om-avida/annual-and-interim-reports/
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OTHER INFORMATION
Assurance regarding the Prospectus
Avida Finans AB (publ) is responsible for the content of the Prospectus and has taken all reasonable
precautions to ensure that, as far as the Company is aware, the information in the Prospectus accords
with the facts and contains no omission likely to affect its import. To the extent prescribed by law, the
board of directors of the Company is also responsible for the content of the Prospectus. The board of
directors has taken all reasonable care to ensure that the information in the Prospectus is, to the best
of its knowledge, in accordance with the facts and contains no omission likely to affect its import.

Clearing and settlement
As of the date of this Prospectus, Bonds have been issued in an amount of SEK 250,000,000 and the
Issuer has issued the whole amount of SEK 250,000,000. Each Bond has a nominal amount of SEK
1,250,000. The ISIN for the Bonds is SE0012729085
The Bonds have been issued in accordance with Swedish law. The Bonds are connected to the accountbased system of Euroclear Sweden AB. No physical notes have been or will be issued. Payment of
principal, interest and, if applicable, withholding tax will be made through Euroclear Sweden AB's
book-entry system.

Representation of the Bondholders
The Terms and Conditions stipulates the provisions for the Agent's representation of the Bondholders.

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

Documents incorporated by reference
This Prospectus is, in addition to this document, comprised of information from the following
documents which are incorporated by reference and available in electronic format on the Issuer's
website at (https://www.avidafinance.com):


pages 7-10, 11-33 and 36-39 from the Group's financial statements and audit report for the
financial year ended 31 December 2018;



pages 7-10, 11-40 and 42-45 from the Group's financial statements including the audit
report for the financial year ended 31 December 2017;

Documents available for inspection
The following documents are available at the Company's headquarters at Södermalmsallén 36, 118 28
Stockholm, on weekdays during the Company's regular office hours throughout the period of validity
of this Prospectus.


The Issuer's articles of association;



the Issuer's certificate of registration;
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the Issuer's financial statements and audit report for the financial year ended 31 December
2018;



the Issuer's financial statements and audit report for the financial year ended 31 December
2017; and



this Prospectus.

The following documents are also available in electronic form on the Company's website
(https://www.avidafinance.com):


the Issuer's financial statements and audit report for the financial year ended 31 December
2018;



the Issuer's financial statements and audit report for the financial year ended 31 December
2017;



this Prospectus.

Listing costs
The aggregate cost for the Bonds' admission to trading is estimated not to exceed SEK 375,000.
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TERMS AND CONDITIONS OF THE BONDS

1.

Definitions and Construction

1.1

Definitions
In these terms and conditions (the "Terms and Conditions"):
"Acceleration Event" shall have the meaning given to such term in Clause 13(a).
"Account Operator" means a bank or other party duly authorised to operate as an account
operator pursuant to the Financial Instruments Accounts Act and through which a Bondholder
has opened a Securities Account in respect of its Bonds.
"Accounting Principles" means the international financial reporting standards (IFRS) within
the meaning of Regulation 1606/2002/EC (or as otherwise adopted or amended from time to
time/as in force on the Issue Date) as applied by the Issuer in preparing its annual consolidated
financial statements.
"Additional Tier 1 Capital" means additional tier 1 capital (Sw. primärkapitaltillskott) as
defined in Chapter 3 of Title I of Part Two of the CRR and/or any other Applicable Banking
Regulations at such time.
"Adjusted Nominal Amount" means the Total Nominal Amount less the Nominal Amount of
all Bonds owned by a Group Company or an Affiliate, irrespective of whether such person is
directly registered as owner of such Bonds.
"Affiliate" means any person, directly or indirectly, controlling or controlled by or under direct
or indirect common control with such specified person. For the purpose of this definition,
"control" when used with respect to any person means the power to direct the management
and policies of such person, directly or indirectly, whether through the ownership of voting
securities, by contract or otherwise; and the terms "controlling" and "controlled" have
meanings correlative to the foregoing.
"Agency Agreement" means the agency agreement entered into between the Agent and the
Issuer on or about the Issue Date regarding, inter alia, the remuneration payable to the Agent
and/or any agency agreement in respect of the Bonds, entered into after the Issue Date by
the Issuer and any replacing agent.
"Agent" means Nordic Trustee & Agency AB (publ), Swedish Reg. No. 556882-1879, or another
party replacing it, as Agent, in accordance with these Terms and Conditions.
"Applicable Banking Regulations" means at any time the laws, regulations, delegated or
implementing acts, regulatory or implementing technical standards, rules, requirements,
guidelines and policies relating to capital adequacy and/or minimum requirement for own
funds and eligible liabilities and/or loss absorbing capacity then in effect in Sweden including,
without limitation to the generality of the foregoing, CRD IV, BRRD and those regulations,
requirements, guidelines and policies relating to capital adequacy and/or minimum
requirement for own funds and eligible liability and/or loss absorbing capacity adopted by
primary or secondary legislation or by the Swedish FSA or the Swedish National Debt Office,
and then in effect (whether or not such requirements, guidelines or policies have the force of
law and whether or not they are applied generally or specifically to the Issuer Consolidated
Situation or the Group).
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"Bondholder" means a person who is registered on a Securities Account as direct registered
owner (Sw. ägare) or nominee (Sw. förvaltare) with respect to a Bond.
"Bondholders' Meeting" means a meeting among the Bondholders held in accordance with
Clause 17 (Bondholders' Meeting).
"Bonds" means a debt instrument (Sw. skuldförbindelse) for the Nominal Amount and of the
type set forth in Chapter 1 Section 3 of the Financial Instruments Accounts Act and which are
governed by and issued under these Terms and Conditions.
"BRRD" means Directive 2014/59/EU of the European Parliament and of the Council of 15 May
2014 establishing a framework for the recovery and resolution of credit institutions and
investment firms and amending Council Directive 82/891/EEC, and Directives 2001/24/EC,
2002/47/EC, 2004/25/EC, 2005/56/EC, 2007/36/EC, 2011/35/EU, 2012/30/EU and
2013/36/EU, and Regulations (EU) No 1093/2010 and (EU) No 648/2012, of the European
Parliament and of the Council, as amended or replaced from time to time.
"Business Day" means a day in Sweden other than a Sunday or other public holiday. Saturdays,
Midsummer Eve (Sw. midsommarafton), Christmas Eve (Sw. julafton) and New Year's Eve (Sw.
nyårsafton) shall for the purpose of this definition be deemed to be public holidays.
"Business Day Convention" means the first following day that is a Business Day unless that
day falls in the next calendar month, in which case that date will be the first preceding day
that is a Business Day.
"Capital Event" means, at any time on or after the Issue Date, there is a change in the
regulatory classification of the Bonds that would be likely to result in the exclusion of the
Bonds (in whole or in part) from the Additional Tier 1 Capital of the Issuer and/or the Issuer
Consolidated Situation or the reclassification of the Bonds (in whole or in part) as a lower
quality form of regulatory capital, provided that:
(a)

the Swedish FSA considers such a change to be sufficiently certain; and

(b)

the Issuer demonstrates to the satisfaction of the Swedish FSA that such change was
not reasonably foreseeable at the Issue Date,

and provided that such exclusion or reclassification is not a result of any applicable limitation
on the amount of such Additional Tier 1 Capital contained in the Applicable Banking
Regulation.
"CET1 Capital" means, at any time, the common equity tier 1 capital of the Issuer or the Issuer
Consolidated Situation, respectively, as calculated by the Issuer in accordance with Chapter 2
of Title II of Part Two of the CRR and/or any other Applicable Banking Regulations at such time.
"CET1 ratio" means, at any time:
(a)

in relation to the Issuer, the ratio (expressed as a percentage) of the aggregate amount
of the CET1 Capital of the Issuer at such time divided by the Risk Exposure Amount of
the Issuer at such time; and

(b)

in relation to the Issuer Consolidated Situation, the ratio (expressed as a percentage)
of the aggregate amount of the CET1 Capital of the Issuer Consolidated Situation at
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such time divided by the Risk Exposure Amount of the Issuer Consolidated Situation
at such time,
in each case as calculated by the Issuer in accordance with the CRD IV requirements, any
applicable transitional arrangements under the Applicable Banking Regulations and any
information (whether or not published) available to the management of the Issuer, including
information internally reported within the Issuer pursuant to its procedures for ensuring
effective ongoing monitoring of the capital ratios of the Issuer and the Issuer Consolidated
Situation.
"CRD IV" means the legislative package consisting of the CRD IV Directive, the CRR and any
CRD IV Implementing Measures.
"CRD IV Directive" means Directive 2013/36/EU on access to the activity of credit institutions
and the prudential supervision of credit institutions and investment firms of the European
Parliament and of the Council of 26 June 2013, as the same may be amended or replaced from
time to time.
"CRD IV Implementing Measures" means any regulatory capital rules, regulations or other
requirements implementing (or promulgated in the context of) the CRD IV Directive or the
CRR which may from time to time be introduced, including, but not limited to, delegated or
implementing acts or regulations (including technical standards) adopted by the European
Commission, national laws and regulations, adopted by the Swedish FSA and guidelines issued
by the Swedish FSA, the European Banking Authority or any other relevant authority, which
are applicable to the Issuer, the Issuer Consolidated Situation or the Group, as applicable.
"CRR" means Regulation (EU) No. 575/2013 on prudential requirements for credit institutions
and investment firms of the European Parliament and of the Council of 26 June 2013, as the
same may be amended or replaced from time to time.
"CSD" means the Issuer's central securities depository and registrar in respect of the Bonds,
from time to time, initially Euroclear Sweden AB, Swedish Reg. No. 556112-8074, P.O. Box 191,
101 23 Stockholm, Sweden.
"Distributable Items" means (subject to as otherwise defined in the Applicable Banking
Regulations), as at any Interest Payment Date, the amount of the profits of the Issuer for the
financial year ended immediately prior to such Interest Payment Date, plus any profits brought
forward and reserves available for that purpose before distributions to holders of own funds
instruments (Sw. kapitalbasinstrument) excluding, for the avoidance of doubt, distributions to
holders of any Tier 2 Capital instruments, less any losses brought forward, profits which are
non-distributable pursuant to any applicable legislation or the Issuer's Articles of Association
and sums placed to non-distributable reserves in accordance with applicable legislation or the
Issuer's Articles of Association, those losses and reserves being determined on the basis of the
audited annual financial statements of the Issuer in respect of such financial year.
"Finance Documents" means these Terms and Conditions, the Agency Agreement and any
other document designated by the Issuer and the Agent as a Finance Document.
"Financial Instruments Accounts Act" means the Swedish Financial Instruments Accounts Act
(Sw. lag (1998:1479) om kontoföring av finansiella instrument).
"First Call Date" means the Interest Payment Date falling on or nearest to five (5) years after
the Issue Date.
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"Force Majeure Event" has the meaning set forth in Clause 24(a).
"Group" means the Issuer and its Subsidiaries from time to time (each a "Group Company").
"Initial Nominal Amount" shall have the meaning given thereto in Clause 1.0.0(f).
"Insolvent" means, in respect of a relevant person, that it is deemed to be insolvent, or admits
inability to pay its debts as they fall due, in each case within the meaning of Chapter 2, Sections
7-9 of the Swedish Bankruptcy Act (Sw. konkurslagen (1987:672)) (or its equivalent in any
other jurisdiction), suspends making payments on any of its debts or by reason of actual
financial difficulties commences negotiations with its creditors (other than the Bondholders)
with a view to rescheduling any of its indebtedness (including company reorganisation under
the Swedish Company Reorganisation Act (Sw. lag (1996:764) om företagsrekonstruktion) (or
its equivalent in any other jurisdiction)) or is subject to involuntary winding-up, dissolution or
liquidation.
"Interest" means the interest on the Bonds calculated in accordance with Clause 9 (Interest).
"Interest Payment Date" means 26 March, 26 June, 26 September and 26 December of each
year or, to the extent such day is not a Business Day, the Business Day following from an
application of the Business Day Convention. The first Interest Payment Date for the Bonds
shall be 26 September and the last Interest Payment Date shall be the relevant Redemption
Date.
"Interest Period" means (i) in respect of the first Interest Period, the period from (but
excluding) the Issue Date to (and including) the first Interest Payment Date, and (ii) in respect
of subsequent Interest Periods, the period from (but excluding) an Interest Payment Date to
(and including) the next succeeding Interest Payment Date (or a shorter period if relevant).
"Interest Rate" means STIBOR (3 months) plus 9.50 per cent. per annum.
"Issue Date" means 26 June 2019.
"Issuer" means Avida Finans AB (publ), a public limited liability company (Sw. aktiebolag)
incorporated under the laws of Sweden with reg. no. 556230-9004 and legal entity identifier
549300TMBWKN02J3ZT25.
"Issuer Consolidated Situation" means the Parent, the Issuer, such Subsidiaries of the Parent
and the Issuer, as well as any other entities, which are part of the Swedish prudential
consolidated situation (as such term is used in the Applicable Banking Regulations) of which
the Issuer is a part, from time to time.
"Issuing Agent" means Carnegie Investment Bank AB, Reg. No. 516406-0138, SE-103 38
Stockholm, Sweden, or another party replacing it, as Issuing Agent, in accordance with these
Terms and Conditions.
"Maximum Write-Up Amount" means:
the Relevant Profits
multiplied by
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the sum of the aggregate Initial Nominal Amount of the Bonds and the aggregate initial
nominal amount of all Written-Down Additional Tier 1 Instruments of the Relevant Entity
divided by the total Tier 1 Capital of such Relevant Entity as at the date of the relevant WriteUp,
or any higher amount permissible pursuant to the Applicable Banking Regulation in force on
the date of the relevant Write-Up, as determined by the Issuer.
"Net Profit" means, at any time,
(a)

with respect to the Issuer, the non-consolidated net profit (excluding minority
interests) of the Issuer as calculated and set out in the most recent published audited
annual non-consolidated accounts of the Issuer; and

(b)

with respect to the Issuer Consolidated Situation, the consolidated net profit
(excluding minority interests) of the Issuer Consolidated Situation, as calculated and
set out in the most recent published audited annual consolidated accounts of the
Issuer Consolidated Situation.

"Nominal Amount" means the Initial Nominal Amount, as reduced (on one or more occasions)
by any Write-Down and increased (on one or more occasions) by any Write-Up.
"Parent" means Avida Holding AB, a private limited liability company (Sw. aktiebolag)
incorporated under the laws of Sweden with reg. no. 556780-0593.
"Quotation Day" means, in relation to any period for which an interest rate is to be
determined, two (2) Business Days before the first day of that period.
"Qualifying Capital Bonds" means, at any time, any securities (other than the Bonds) issued
or guaranteed by the Issuer that:
(a)

contain terms which at such time comply with the Applicable Banking Regulation in
relation to Additional Tier 1 Capital (which, for the avoidance of doubt, may result in
such securities not including, or restricting for a period of time the application of, one
or both of the Tax Event or Capital Event which are included in the Bonds) and (ii)
provide the same amount of regulatory capital recognition as the Bonds prior to the
relevant substitution or adjustment pursuant to Clause 11.7 (Substitution and
adjustment);

(b)

carry the same rate of interest, including for the avoidance of doubt any interest reset
provisions, from time to time applying to the Bonds prior to the relevant substitution
or adjustment pursuant to Clause 11.7 (Substitution and adjustment);

(c)

have the same Nominal Amount and Total Nominal Amount as the Bonds prior to
substitution or adjustment pursuant to Clause 11.7 (Substitution and adjustment);

(d)

rank pari passu with the Bonds prior to the substitution or adjustment pursuant to
Clause 11.7 (Substitution and adjustment);

(e)

shall not at such time be subject to a Tax Event or Capital Event;

(f)

have terms not otherwise materially less favourable to the Bondholders than the
terms of the Bonds, as reasonably determined by the Issuer, and provided that the
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Issuer shall have delivered a certificate to that effect, signed by an authorized
signatory of the Issuer, to the Agent (and copies thereof will be available at the office
of the Agent during its normal business hours) not less than 5 Business Days prior to
(x) in the case of a substitution of the Bonds, the issue date of the relevant securities
or (y) in the case of a variation of the Bonds, the date such variation becomes effective;
and
(g)

if (i) the Bonds were listed or admitted to trading on a Regulated Market immediately
prior to the relevant substitution or variation, are listed or admitted to trading on a
Regulated Market or (ii) the Bonds were listed or admitted to trading on a recognised
stock exchange other than a Regulated Market immediately prior to the relevant
substitution or variation, are listed or admitted to trading on any recognised stock
exchange (including, without limitation, a Regulated Market), in either case as
selected by the Issuer.

"Record Date" means the fifth (5) Business Day prior to (i) an Interest Payment Date, (ii) a
Redemption Date, (iii) a date on which a payment to the Bondholders is to be made under
Clause 14 (Distribution of proceeds) (iv) the date of a Bondholders' Meeting, or (v) another
relevant date, or in each case such other Business Day falling prior to a relevant date if
generally applicable on the Swedish bond market.
"Redemption Date" means the date on which the relevant Bonds are to be redeemed or
repurchased in accordance with Clause 11 (Redemption, Re-purchase, Substitution and
Adjustments of the Bonds).
"Reference Date" means the accounting date as at which the applicable Relevant Profits were
determined.
"Regulated Market" means Nasdaq Stockholm or any other regulated market (Sw. reglerad
marknad) (as defined in the Swedish Securities Market Act (lag (2007:528) om
värdepappersmarknaden)).
"Relevant Entity" means if a Write-Down has occurred following the breach of the relevant
CET1 ratio:
(a)

by the Issuer, the Issuer;

(b)

by the Issuer Consolidated Situation, the Issuer Consolidated Situation; and

(c)

by both the Issuer and the Issuer Consolidated Situation, the Issuer and the Issuer
Consolidated Situation.

"Relevant Profits" means the lowest of the Net Profit of the Issuer and the Issuer Consolidated
Situation.
"Risk Exposure Amount" means, at any time, with respect to the Issuer or the Issuer
Consolidated Situation, as the case may be, the aggregate amount of the risk weighted assets
(or any equivalent or successor term) of the Issuer or the Issuer Consolidated Situation,
respectively, calculated in accordance with the Applicable Banking Regulations at such time.
"Securities Account" means the account for dematerialised securities maintained by the CSD
pursuant to the Financial Instruments Accounts Act in which (i) an owner of such security is
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directly registered or (ii) an owner's holding of securities is registered in the name of a
nominee.
"Security" means a mortgage, charge, pledge, lien, security assignment or other security
interest securing any obligation of any person, or any other agreement or arrangement having
a similar effect.
"STIBOR" means:
(a)

the applicable percentage rate per annum displayed on Nasdaq Stockholm's website
for STIBOR fixing (or through another website replacing it) as of or around 11.00 a.m.
on the Quotation Day for the offering of deposits in Swedish Kronor and for a period
comparable to the relevant Interest Period; or

(b)

if no rate is available for the relevant Interest Period, the arithmetic mean of the rates
(rounded upwards to four decimal places) as supplied to the Issuing Agent at its
request quoted by leading banks in the Stockholm interbank market reasonably
selected by the Issuing Agent, for deposits of SEK 100,000,000 for the relevant period;
or

(c)

if no quotation is available pursuant to paragraph (b), the interest rate which
according to the reasonable assessment of the Issuing Agent best reflects the interest
rate for deposits in Swedish Kronor offered in the Stockholm interbank market for the
relevant period.

"Subsidiary" means, in relation to any person, a subsidiary of the Issuer according to Chapter
1 Section 11 of the Swedish Companies Act (or under such provision as may replace this
provision).
"Swedish FSA" means the Swedish financial supervisory authority (Sw. Finansinspektionen) or
such other governmental authority in Sweden (or, if the Issuer becomes subject to primary
bank supervision in a jurisdiction other than Sweden, in such other jurisdiction) having primary
bank supervisory authority with respect to the Issuer.
"Swedish Kronor" and "SEK" means the lawful currency of Sweden.
"Tax Event" means the occurrence of any amendment to, clarification of or change in the laws,
treaties or regulations of any Tax Jurisdiction affecting taxation (including any change in the
interpretation by any court or authority entitled to do so) or any governmental action, on or
after the Issue Date and which was not foreseeable at the Issue Date, resulting in that:
(a)

the Issuer is, or becomes, subject to a significant amount of additional taxes, duties or
other governmental charges or civil liabilities with respect to the Bonds; or

(b)

to the extent (prior to the relevant change, amendment or clarification) the Issuer was
entitled to claim a deduction in respect of the Bonds in computing its taxation
liabilities, it would not be entitled to claim a deduction in respect of its taxation
liabilities in the Kingdom of Sweden in respect of any payment of interest to be made
on the next Interest Payment Date or the value of such deduction to the Issuer would
be materially reduced,

provided that the Issuer satisfies the Swedish FSA that such change in tax treatment of the
Bonds is material and was not reasonably foreseeable as at the Issue Date.
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"Tax Jurisdiction" means the Kingdom of Sweden or any political subdivision thereof or any
authority or agency therein or thereof having power to tax or any other jurisdiction or any
political subdivision thereof or any authority or agency therein or thereof, having power to tax
in which the Issuer is treated as having a permanent establishment, under the income tax laws
of such jurisdiction.
"Tier 1 Capital" means, at any time, with respect to the Issuer or the Issuer Consolidated
Situation, as the case may be, the tier 1 capital of the Issuer or the Issuer Consolidated
Situation, respectively, as calculated by the Issuer in accordance with Chapters 1, 2 and 3 of
Title II of Part Two of the CRR and/or any other Applicable Banking Regulations at such time,
including any applicable transitional, phasing in or similar provisions.
"Tier 2 Capital" means tier 2 capital (Sw. supplementärkapital) as defined in Chapter 4 of Title
I of Part Two of the CRR and/or any other Applicable Banking Regulations at such time.
"Total Nominal Amount" means the total aggregate Nominal Amount of the Bonds
outstanding at the relevant time.
"Trigger Event" means if, at any time, the CET1 ratio of the Issuer or the Issuer Consolidated
Situation, is less than 5.125 per cent., in the case of the Issuer, or 7.00 per cent., in the case of
the Issuer Consolidated Situation, in each case as determined by the Issuer and/or the Swedish
FSA (or any agent appointed for such purpose by the Swedish FSA).
"Trigger Event Notice" has the meaning as set forth in Clause 10.2(a).
"Write-Down" has the meaning as set forth in Clause 10.1(a).
"Write-Down Amount" has the meaning as set forth in Clause 10.2(a).
"Write-Down Date" has the meaning as set forth in Clause 10.1(b).
"Write-Up" has the meaning as set forth in Clause 10.4(a).
"Written-Down Additional Tier 1 Instruments" means, at any time, any instrument (other
than the Bonds) issued directly or indirectly by the Issuer or, as applicable, any member of the
Issuer Consolidated Situation, which qualifies as Additional Tier 1 Capital of the Issuer or, as
applicable, the Issuer Consolidated Situation and which, immediately prior to the relevant
Write-Up, has a prevailing principal amount lower than the principal amount that it was issued
with due to such principal amount having been written down on a temporary basis pursuant
to its terms.
"Written Procedure" means the written or electronic procedure for decision making among
the Bondholders in accordance with Clause 18 (Written Procedure).

1.2

Construction
(a)

Unless a contrary indication appears, any reference in these Terms and Conditions to:
(i)
"assets" includes present and future properties, revenues and rights of every
description;
(ii)

any agreement or instrument is a reference to that agreement or instrument
as supplemented, amended, novated, extended, restated or replaced from
time to time;
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2.

(iii)

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

(iv)

a provision of law is a reference to that provision as amended or re-enacted;
and

(v)

a time of day is a reference to Stockholm time.

(b)

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

(c)

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

(d)

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

Status of the Bonds
(a)

The Bonds constitute direct, subordinated and unsecured obligations of the Issuer and
will at all times rank:
(i)

pari passu without any preference among themselves;

(ii)

pari passu with (A) any obligations or capital instruments of the Issuer which
constitute Additional Tier 1 Capital and (B) any other obligations or capital
instruments of the Issuer that rank or are expressed to rank pari passu with
the Bonds, in each case as regards the right to receive periodic payments (to
the extent any such periodic payment has not been cancelled) in the
liquidation or bankruptcy of the Issuer and the right to receive repayment of
capital in the liquidation or bankruptcy of the Issuer;

(iii)

senior to holders of all classes of the Issuer's shares in their capacity as such
holders and any other obligations or capital instruments of the Issuer that rank
or are expressed to rank junior to the Bonds, in each case as regards the right
to receive periodic payments (to the extent any such periodic payment has
not been cancelled) on a liquidation or bankruptcy of the Issuer and the right
to receive repayment of capital on a liquidation or bankruptcy of the Issuer;
and

(iv)

junior to any present and future claims of (A) depositors of the Issuer, (B) any
other unsubordinated creditors of the Issuer, and (C), except as expressly
stated in (ii) and (iii) above, any subordinated creditors of the Issuer, including,
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for the avoidance of doubt, holders of notes which constitute Tier 2 Capital
and holders of senior non-preferred instruments.

3.

(b)

The Issuer reserves the right to issue further subordinated bonds and other
subordinated obligations in the future, which may rank pari passu or senior with the
Bonds, as well as additional share capital.

(c)

No Bondholder who is indebted to the Issuer shall be entitled to exercise any right of
set-off or counterclaim against moneys owed by the Issuer in respect of the Bonds
held by such Bondholder.

(d)

The Bonds are denominated in SEK and each Bond is constituted by these Terms and
Conditions. Subject to and in accordance with the terms of these Terms and
Conditions, the Issuer undertakes to make payments in relation to the Bonds and to
otherwise comply with these Terms and Conditions.

(e)

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

(f)

The initial nominal amount of each Bond is SEK 1 250 000 (the "Initial Nominal
Amount"). Investment in the Bonds shall be made in integral multiples of
SEK 1 250 000. The maximum total nominal amount of the Bonds is SEK 200,000,000.

(g)

All Bonds are issued on a fully paid basis at an issue price of 100 per cent. of the
Nominal Amount.

(h)

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

(i)

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

(j)

No security or guarantee of any kind is, or shall at any time, be provided by the Issuer
or any other person for the purpose of securing the Bondholders' rights under the
Bonds.

Use of Proceeds
The proceeds from the issue of the Bonds shall be used for general corporate purposes of the
Issuer.

4.

Conditions Precedent
(a)

Prior to the issuance of the Bonds, the Issuer shall provide the following to the Agent:
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5.

6.

(i)

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

(ii)

copies of the Finance Documents, duly executed.

(b)

The Agent may assume that the documentation and evidence delivered to it pursuant
to paragraph (a) is accurate, legally valid, enforceable, correct and true, and the Agent
does not have to verify or assess the contents of any such documentation. The Agent
does not have any obligation to review the documents referred to in paragraph (a)
from a legal or commercial perspective of the Bondholders.

(c)

The Agent shall confirm to the Issuing Agent when the conditions in paragraph (a) have
been received.

Bonds in Book-Entry Form
(a)

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

(b)

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

(c)

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

(d)

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

(e)

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

Right to Act on Behalf of a Bondholder
(a)

If any person other than a Bondholder wishes to exercise any rights under the Finance
Documents, it must obtain a power of attorney or other proof of authorisation from
the Bondholder or a successive, coherent chain of powers of attorney or proofs of
authorisation starting with the Bondholder and authorising such person.
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7.

8.

(b)

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

(c)

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

Listing
(a)

The Issuer shall use its best efforts to ensure that the Bonds are listed on Nasdaq
Stockholm within two (2) months after the Issue Date, and that it remains admitted
or, if such listing is not possible to obtain or maintain, listing on another Regulated
Market.

(b)

The Issuer shall, following the listing, use its best efforts to maintain the admission as
long as any Bonds are outstanding, however not longer than up to and including the
last day on which the listing reasonably can, pursuant to the then applicable
regulations of the Regulated Market and the CSD, subsist.

(c)

For the avoidance of doubt, a failure to list the Bonds or maintain a listing of the Bonds
in accordance with paragraph (a) and/or (b) above shall not constitute an Acceleration
Event.

Payments in Respect of the Bonds
(a)

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

(b)

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

(c)

If, due to any obstacle for the CSD, the Issuer cannot make a payment or repayment,
such payment or repayment may be postponed until the obstacle has been removed.
For the avoidance of doubt, such postponement shall in no event constitute an
Acceleration Event.

(d)

If payment or repayment is made in accordance with this Clause 8, the Issuer and the
CSD shall be deemed to have fulfilled their obligation to pay, irrespective of whether
such payment was made to a person not entitled to receive such amount.
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(e)

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

9.

Interest and Interest Cancellation

9.1

Interest

9.2

(a)

Each Bond carries Interest at the Interest Rate from (but excluding) the Issue Date up
to (and including) the relevant Redemption Date.

(b)

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

(c)

Interest shall be calculated on the basis of the actual number of days in the Interest
Period in respect of which payment is being made divided by 360 (actual/360-days
basis).

Interest cancellation
(a)

Any payment of Interest in respect of the Bonds shall be payable only out of and up
to the Issuer's Distributable Items and:
(i)

may be cancelled, at any time, in whole or in part, at the option of the Issuer
in its sole discretion and notwithstanding that it has Distributable Items or that
it may make any distributions pursuant to the Applicable Banking Regulation;
or

(ii)

will be mandatorily cancelled to the extent so required by the Applicable
Banking Regulation, including the applicable criteria for Additional Tier 1
Capital instruments.

(b)

The Issuer shall give notice to the Bondholders in accordance with Clause 23 (Notices)
of any such cancellation of a payment of Interest, which notice might be given after
the date on which the relevant payment of Interest is scheduled to be made.
Notwithstanding the foregoing, failure to give such notice shall not prejudice the right
of the Issuer not to pay Interest as described above and shall not constitute an
Acceleration Event.

(c)

Following any cancellation of Interest as described above, the right of the Bondholders
to receive accrued Interest in respect of any such Interest Period will terminate and
the Issuer will have no further obligation to pay such Interest or to pay interest
thereon, whether or not payments of Interest in respect of subsequent Interest
Periods are made, and such unpaid Interest will not be deemed to have "accrued" or
been earned for any purpose.

(d)

A cancellation of any payment of Interest at any time shall in no event constitute an
Acceleration Event.
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9.3

9.4

Calculation of Interest in case of Write-Down or Write-Up
(a)

Subject to Clause 9.2 (Interest cancellation), in the event that a Write-Down occurs
during an Interest Period, Interest will continue to accrue on the Nominal Amount (as
adjusted pursuant to such Write-Down).

(b)

Subject to Clause 9.2 (Interest cancellation), in the event that a Write-Up occurs,
Interest shall begin to accrue on the reinstated Nominal Amount (as adjusted pursuant
to such Write-Up).

(c)

In connection with a Write-Down or Write-Up, the Issuer shall inform the CSD of an
adjusted interest rate that shall be applied on the next Interest Payment Date, in order
for the Bondholders to receive an amount of Interest equivalent to the Interest Rate
on the Bonds so written down or written up (as applicable).

No penalty interest
Under no circumstances shall any penalty (Sw. dröjsmålsränta) interest be payable by the
Issuer in respect of the Bonds.

10.

Loss Absorption and Discretionary Reinstatement

10.1

Write-Down upon a Trigger Event
(a)

If at any time a Trigger Event occurs the Total Nominal Amount or the Issuer's payment
obligation under the Bonds shall be written down in accordance with this Clause 10.1
(such reduction a "Write-Down").

(b)

Irrespective of any Trigger Event Notice given in accordance with Clause (10.2 Trigger
Event Notice) below, a Write-Down shall take place on a date selected by the Issuer in
consultation with the Swedish FSA (the "Write-Down Date") but no later than one
month following the occurrence of the relevant Trigger Event unless, in accordance
with the Applicable Banking Regulation, the Swedish FSA has agreed with the Issuer in
writing that a Write-Down may occur after a longer period, in which case, on such date
as agreed with the Swedish FSA.

(c)

A Write-Down shall be made either as a reduction of the Total Nominal Amount or by
means of a pooling factor, where the Issuer's payment obligation under each Bond
shall be reduced to a certain percentage of the Nominal Amount and in each case such
Write-Down shall be considered to be an unconditional capital contribution (Sw.
ovillkorat kapitaltillskott) and shall be made in consultation with the Swedish FSA and
in accordance with the rules of the CSD.

(d)

The amount of the reduction of the Total Nominal Amount on the Write-Down Date
shall equal the amount of a Write-Down that would restore the CET1 ratio of the Issuer
to at least 5.125 per cent., and the CET1 ratio of the Issuer Consolidated Situation to
at least 7.00 per cent., in each case at the point of such Write-Down, provided that
the maximum reduction of the Total Nominal Amount shall be down to a Nominal
Amount per Bond corresponding to SEK 1.00.

(e)

A Write-Down in accordance with this Clause 10.1 shall be made taking into account
any preceding or imminent write-down of corresponding or similar loss absorbing
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instruments issued by the Issuer, including but not limited to Additional Tier 1 Capital
instruments (other than the Bonds).
(f)

10.2

Trigger Event Notice
(a)

(b)

10.3

10.4

For the avoidance of doubt, the Nominal Amount of each Bond shall, upon the WriteDown of the Total Nominal Amount described above, be written down on a pro rata
basis.

Upon the occurrence of a Trigger Event, the Issuer shall immediately inform the
Swedish FSA and shall as soon as practicable following the occurrence of a Trigger
Event and in any event not later than five (5) Business Days following such occurrence
give notice (a "Trigger Event Notice") to the Bondholders and the Agent in accordance
with Clause 23 (Notices), which notice, in addition to specifying that a Trigger Event
has occurred shall specify:
(i)

the Write-Down Date; and

(ii)

if then determined, the amount to be written down in accordance with Clause
10.1 (Write-Down upon a Trigger Event) ("Write-Down Amount"). If the
Write-Down Amount has not been determined when the Trigger Event Notice
is given, the Issuer shall, as soon as reasonably practicable following such
determination, notify Bondholders and the Agent of the Write-Down Amount.

Notwithstanding paragraph (a) above, failure to give a Trigger Event Notice shall not
prejudice any Write-Down of the Bonds.

Write-Down may occur one or more occasion; No Acceleration Event
(a)

A Write-Down may occur on more than one occasion and the Bonds may be writtendown in accordance with Clause 10.1 (Write-Down upon a Trigger Event) on more than
one occasion.

(b)

Any Write-Down shall not constitute an Acceleration Event.

Discretionary reinstatement of the Bonds
(a)

If, following a Write-Down, the Relevant Entity records a positive Net Profit, the Issuer
may, in its sole and absolute discretion and subject to the maximum distribution limits
set out in the Applicable Banking Regulations (when the amount of the Write-Up is
aggregated together with other distributions of the Issuer or the Issuer Consolidated
Situation, as applicable, of the kind referred to in Article 141(2) of the CRD IV Directive
(or, if different, any provision of the Capital Regulations implementing Article 141(2)
of the CRD IV Directive) not being exceeded thereby, increase the Nominal Amount of
each Bond (a "Write-Up") up to a maximum of the Initial Nominal Amount on a pro
rata basis with the other Bonds and with any other Written-Down Additional Tier 1
Instruments of the Issuer (in the case where the Relevant Entity is the Issuer) and any
Written-Down Additional Tier 1 Instruments of any members of the Issuer
Consolidated Situation (in the case where the Relevant Entity is the Issuer
Consolidated Situation) that have terms permitting a principal write-up to occur on a
similar basis to that set out in these provisions in the circumstances existing on the
date of the relevant Write-Up, provided that the sum of:
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(i)

the aggregate amount of the relevant Write-Up on all the Bonds (out of the
same Relevant Profits);

(ii)

the aggregate amount of any payments of interest in respect of the Bonds that
were paid on the basis of a Nominal Amount lower than the Initial Nominal
Amount at any time after the Reference Date;

(iii)

the aggregate amount of the increase in principal amount of each such
Written-Down Additional Tier 1 Instrument at the time of the relevant WriteUp (out of the same Relevant Profits); and

(iv)

the aggregate amount of any interest payments or distributions in respect of
each such Written-Down Additional Tier 1 Instrument that were calculated or
paid on the basis of a prevailing principal amount that is lower than the
principal amount it was issued with at any time after the Reference Date;
does not exceed the Maximum Write-Up Amount.

(b)

The Issuer will not reinstate the principal amount of any Written-Down Additional Tier
1 Instruments of the Issuer or any member of the Issuer Consolidated Situation that
have terms permitting a write-up of such principal amount to occur on a similar basis
to that set out in these provisions unless it does so on a pro rata basis with a WriteUp of the Issuer.

(c)

A Write-Up may be made on more than one occasion in accordance with these
provisions until the Nominal Amount of the Bonds has been reinstated to the Initial
Nominal Amount.

(d)

Any decision by the Issuer to effect or not to effect any Write-Up pursuant to these
provisions on any occasion shall not preclude it from effecting or not effecting any
Write-Up on any other occasion pursuant to these provisions.

(e)

A Write-Up shall be made either by means of a pooling factor (such pooling factor to
be managed solely by the Issuer outside the CSD's system and shall not be required to
be registered with the CSD), where the Issuer's payment obligation under each Bond
is increased to a certain percentage of the Nominal Amount or by way of issuing new
bonds that qualify as Additional Tier 1 Capital of the Issuer to the relevant Bondholders
or by other means acceptable by the CSD. Any such new bond issuance shall specify
the relevant details of the manner in which such new bond issuance shall take effect
and where the Bondholders can obtain copies of the new terms and conditions of the
new bonds. Such new bonds shall be issued without any cost or charge to the
Bondholders.

(f)

A Write-Up by means of a pooling factor (to be managed solely by the Issuer in
accordance with paragraph (e) above) or by way of new bond issue may be made on
one or more occasions in accordance with this Clause 10.4 until the Total Nominal
Amount of the Bonds has been reinstated to the original Total Nominal Amount (save
in the event of occurrence of another Write-Down).

(g)

A Write-Up in accordance with this Clause 10.4 shall be made taking into account any
preceding or imminent reinstatement of corresponding or similar loss absorbing
instruments issued by the Issuer, including but not limited to Additional Tier 1 Capital
instruments (other than the Bonds).
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(h)

For the avoidance of doubt, at no time may the reinstated Total Nominal Amount, by
way of an increase with a pooling factor or new issuance of bonds in accordance with
this Clause 10.4, exceed the original Total Nominal Amount of the Bonds (if issued in
full), being SEK 200,000,000.

(i)

If the Issuer decides to Write-Up the Bonds pursuant to this Clause 10.4, a notice (a
"Write-Up Notice") of such Write-Up shall be given to the Bondholders and to the
Agent specifying the amount of any Write-Up (as a percentage of the Initial Nominal
Amount of a Bond that results in a pro rata increase in the Nominal Amount of each
Bond) and the date on which such Write-Up shall take effect. Such Write-Up Notice
shall be given at least five (5) Business Days prior to the date on which the relevant
Write-Up is to become effective.

(j)

The Issuer may not effect a Write-Up in respect of the Bonds:
(i)

if a Trigger Event has occurred and is continuing; or

(ii)

in circumstances where such Write-Up, together with the pro rata
reinstatement of the principal amount of any Written-Down Additional Tier 1
Instruments of the Issuer or any member of the Issuer Consolidated Situation,
as the case may be, would cause a Trigger Event to occur.

11.

Redemption, Re-purchase, Substitution and Adjustments of the Bonds

11.1

Perpetual Bonds
The Bonds constitute perpetual obligations of the Issuer and have no fixed date for
redemption. The Issuer may only redeem the Bonds at its discretion in the circumstances
described herein. The Bonds are not redeemable at the option of the Bondholders at any time.

11.2

Early redemption at the option of the Issuer
Subject to Clause 11.8 (Permission from the Swedish FSA) and giving notice in accordance with
Clause 11.9 (Notice of early redemption), the Issuer may redeem all (but not some only)
outstanding Bonds on (i) the First Call Date or (ii) any Interest Payment Date falling after the
First Call Date.

11.3

Issuer's purchase of Bonds
Subject to Clause 11.8 (Permission from the Swedish FSA) and applicable law, a Group
Company, or other company forming part of the Issuer Consolidated Situation, may at any
time on or following the First Call Date and at any price purchase Bonds on the market or in
any other way. Bonds held by such company may at its discretion be retained, sold or
cancelled.

11.4

Early redemption upon the occurrence of a Capital Event
If a Capital Event occurs prior to the First Call Date, the Issuer may, at its option, but subject
to Clause 11.8 (Permission from the Swedish FSA) and giving notice in accordance with Clause
11.9 (Notice of early redemption), redeem all (but not some only) outstanding Bonds on any
Interest Payment Date.

58 (72)

11.5

Early redemption upon the occurrence of a Tax Event
If a Tax Event occurs prior to the First Call Date, the Issuer may, at its option, but subject to
Clause 11.8 (Permission from the Swedish FSA) and giving notice in accordance with Clause
11.9 (Notice of early redemption), redeem all (but not some only) outstanding Bonds on any
Interest Payment Date.

11.6

Early redemption amount
The Bonds shall be redeemed at a price per Bond equal to the Nominal Amount together with
accrued but unpaid Interest.

11.7

11.8

Substitution and adjustment
(a)

If a Tax Event or a Capital Event has occurred and is continuing, and subject to having
given no less than thirty (30) nor more than sixty (60) days' notice to the Bondholders
and the Agent in accordance with Clause 23 (Notices), the Issuer may, subject to
Clause 11.8 (Permission from the Swedish FSA) and to the extent permitted by law and
the applicable rules of the CSD, substitute all (but not some only) of the Bonds or
adjust the terms of all (but not some only) of the Bonds, without any requirement for
the consent or approval of the Bondholders, so that they become or remain Qualifying
Capital Bonds.

(b)

Any such notice shall specify the relevant details of the manner in which such
substitution or variation shall take effect and where the Bondholders can inspect or
obtain copies of the new terms and conditions of the Qualifying Capital Bonds. Such
substitution or adjustment will be effected without any cost or charge to the
Bondholders.

Permission from the Swedish FSA
The Issuer may not redeem, purchase, substitute or adjust, as contemplated by this Clause 11,
any outstanding Bonds without in each case having obtained the prior written permission from
the Swedish FSA and in accordance with the Applicable Banking Regulation.

11.9

Notice of early redemption
(a)

Any redemption in accordance with Clauses 11.2 (Early redemption at the option of
the Issuer), 11.4 (Early redemption upon the occurrence of a Capital Event) and 11.5
(Early redemption upon the occurrence of a Tax Event) shall be made by giving not less
than twenty (20) nor more than sixty (60) Business Days' notice to the Bondholders
and the Agent in accordance with Clause 23 (Notices). Any such notice is irrevocable
and, upon expiry of such notice, the Issuer is bound to redeem the Bonds at the
applicable amounts specified above in Clause 11.6 (Early redemption amount).

(b)

Notwithstanding paragraph (a) above,
(i)

if a Trigger Event is outstanding, no notice of redemption may be given until
the Trigger Event has been cured; and

(ii)

if a Trigger Event occurs following a notice being given in accordance with
paragraph (a) above but prior to the relevant redemption of the Bonds, such
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notice shall be of no force and effect and Clause 10.1 (Write-Down upon a
Trigger Event) shall apply, and, for the avoidance of doubt, no redemption
shall occur.

12.

Information to Bondholders

12.1

Information from the Issuer
(a)

12.2

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

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

(ii)

as soon as the same become available, but in any event within two (2) months
after the end of each quarter of its financial year, its unaudited consolidated
financial statements or the year-end report (bokslutskommuniké) (as
applicable) for such period prepared in accordance with the Accounting
Principles including a profit and loss account, a balance sheet, a cash flow
statement and management commentary or report from the Issuer's board of
directors;

(iii)

as soon as the same become available, but in any event within two (2) months
after the end of each quarter of its financial year, a report on regulatory capital
for the Issuer and the Issuer Consolidated Situation including the CET1 ratios
of the Issuer and the Issuer Consolidated Situation; and

(iv)

any other information required by the Swedish Securities Markets Act (lag
(2007:582) om värdepappersmarknaden) and the rules and regulations of the
Regulated Market on which the Bonds are admitted to trading.

Information from the Agent
Subject to the restrictions of any applicable law or regulation, the Agent is entitled to disclose
to the Bondholders any event or circumstance directly or indirectly relating to the Issuer or
the Bonds. Notwithstanding the foregoing, the Agent may if it considers it to be beneficial to
the interests of the Bondholders delay disclosure or refrain from disclosing certain
information.

12.3

Publication of Finance Documents
(a)

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

(b)

The latest versions of the Finance Documents shall be available to the Bondholders at
the office of the Agent during normal business hours.
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13.

14.

Acceleration of the Bonds
(a)

Neither a Bondholder or the Agent have a right to accelerate the Bonds or otherwise
request prepayment or redemption of the principal amount of the Bonds, except in
the event of liquidation (Sw. likvidation) or bankruptcy (Sw. konkurs) of the Issuer (an
"Acceleration Event").

(b)

If an Acceleration Event has occurred, the Agent is, following the instructions of the
Bondholders, authorised to:
(i)

by notice to the Issuer, declare all, but not only some, of the Bonds due for
payment together with any other amounts payable under the Finance
Documents, immediately or at such later date as the Agent determines; and

(ii)

exercise any or all of its rights, remedies, powers and discretions under the
Finance Documents.

(c)

The Issuer shall as soon as possible notify the Agent of the occurrence an Acceleration
Event and the Agent shall notify the Bondholders of an Acceleration Event as soon as
possible when the Agent received actual knowledge of the Acceleration Event.

(d)

In the event of an acceleration of the Bonds upon an Acceleration Event, the Issuer
shall redeem all Bonds at an amount equal to 100 per cent. of the Nominal Amount
together with accrued and unpaid interest.

(e)

No payments will be made to the Bondholders before all amounts due, but unpaid, to
all other creditors of the Issuer ranking ahead of the Bondholders as described in
Clause 2 (Status of the Bonds) have been paid by the Issuer, as ascertained by the
judicial liquidator (Sw. likvidator) or bankruptcy administrator (Sw.
konkursförvaraltare).

Distribution of proceeds
(a)

All payments by the Issuer relating to the Bonds and the Finance Documents following
an acceleration of the Bonds in accordance with Clause 13 (Acceleration of the Bonds)
shall be distributed in the following order of priority, in accordance with the
instructions of the Agent:
(i)

first, in or towards payment pro rata of (i) all unpaid fees, costs, expenses and
indemnities payable by the Issuer to the Agent in accordance with the Agency
Agreement (other than any indemnity given for liability against the
Bondholders), (ii) other costs, expenses and indemnities relating to the
acceleration of the Bonds or the protection of the Bondholders' rights as may
have been incurred by the Agent, (iii) any costs incurred by the Agent for
external experts that have not been reimbursed by the Issuer in accordance
with Clause 19.2(g), and (iv) any costs and expenses incurred by the Agent in
relation to a Bondholders' Meeting or a Written Procedure that have not been
reimbursed by the Issuer in accordance with Clause 19.1(d);

(ii)

secondly, in or towards payment pro rata of accrued but unpaid Interest under
the Bonds (Interest due on an earlier Interest Payment Date to be paid before
any Interest due on a later Interest Payment Date);
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15.

(iii)

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

(iv)

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

(b)

If a Bondholder or another party has paid any fees, costs, expenses or indemnities
referred to in Clause 14(a)(i), such Bondholder or other party shall be entitled to
reimbursement by way of a corresponding distribution in accordance with Clause
14(a)(i).

(c)

Funds that the Agent receives (directly or indirectly) in connection with the
acceleration of the Bonds constitute escrow funds (Sw. redovisningsmedel) and must
be held on a separate interest-bearing account on behalf of the Bondholders and the
other interested parties. The Agent shall arrange for payments of such funds in
accordance with this Clause 14 as soon as reasonably practicable.

(d)

If the Issuer or the Agent shall make any payment under this Clause 14, the Issuer or
the Agent, as applicable, shall notify the Bondholders of any such payment at least
fifteen (15) Business Days before the payment is made. Such notice shall specify the
Record Date, the payment date and the amount to be paid.

Amendments and Waivers
(a)

Where the Issuer and the Agent (acting on behalf of the Bondholders) have agreed to
amend the Finance Documents or waive any provision in a Finance Document, such
amendment or waiver of the Finance Documents may be made provided that:
(i)

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

(ii)

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

(iii)

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

(b)

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

(c)

The Agent shall promptly notify the Bondholders of any amendments or waivers made
in accordance with Clause 15(a), setting out the date from which the amendment or
waiver will be effective, and ensure that any amendments to the Finance Documents
are published in the manner stipulated in Clause 12.3 (Publication of Finance
Documents). The Issuer shall ensure that any amendments to the Finance Documents
are duly registered with the CSD and each other relevant organisation or authority.

(d)

An amendment to the Finance Documents shall take effect on the date determined
by the Bondholders Meeting, in the Written Procedure or by the Agent, as the case
may be.
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16.

Decisions by Bondholders
(a)

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

(b)

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

(c)

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

(d)

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

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

(ii)

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

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

The following matters shall require the consent of Bondholders representing at least
662/3 per cent. of the Bonds represented at a Bondholders' Meeting or for which
Bondholders reply in a Written Procedure in accordance with the instructions given
pursuant to Clause 18(c):
(i)

a change to the terms of any of Clauses (a), (d) and 1.0.0(i);

(ii)

a change to the terms for the distribution of proceeds set out in Clause 14
(Distribution of proceeds);

(iii)

a change to the terms dealing with the requirements for Bondholders' consent
set out in this Clause 16;

(iv)

a change to the Interest Rate or the Nominal Amount; and
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(v)

early redemption of the Bonds, other than upon an acceleration of the Bonds
pursuant to Clause 13 (Acceleration of the Bonds) or as otherwise permitted
or required by these Terms and Conditions.

(f)

Any matter not covered by Clause 16(e) shall require the consent of Bondholders
representing more than fifty (50) per cent. of the Adjusted Nominal Amount for which
Bondholders are voting at a Bondholders' Meeting or for which Bondholders reply in
a Written Procedure in accordance with the instructions given pursuant to
Clause 18(c). This includes, but is not limited to, any amendment to, or waiver of, the
terms of any Finance Document that does not require a higher majority (other than
an amendment permitted pursuant to Clause 15(a)(i) or 15(a)(ii)).

(g)

Quorum at a Bondholders' Meeting or in respect of a Written Procedure only exists if
a Bondholder (or Bondholders) representing at least twenty (20) per cent. of the
Adjusted Nominal Amount:
(i)

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

(ii)

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

(h)

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

(i)

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

(j)

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

(k)

If any matter decided in accordance with this Clause 16 would require permission from
the Swedish FSA, such permission shall be sought by the Issuer.

(l)

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

(m)

A matter decided at a duly convened and held Bondholders' Meeting or by way of
Written Procedure is binding on all Bondholders, irrespective of them being present
or represented at the Bondholders' Meeting or responding in the Written Procedure.
The Bondholders that have not adopted or voted for a decision shall not be liable for
any damages that this may cause other Bondholders.
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17.

18.

(n)

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

(o)

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

(p)

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

Bondholders' Meeting
(a)

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

(b)

Should the Issuer want to replace the Agent, it may convene a Bondholders' Meeting
in accordance with Clause 17(a) with a copy to the Agent. After a request from the
Bondholders pursuant to Clause 19.4(c), the Issuer shall no later than five (5) Business
Days after receipt of such request (or such later date as may be necessary for technical
or administrative reasons) convene a Bondholders' Meeting in accordance with
Clause 17(a).

(c)

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

(d)

The Bondholders' Meeting shall be held no earlier than ten (10) Business Days and no
later than twenty (20) Business Days from the notice.

(e)

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

Written Procedure
(a)

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

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

(c)

A communication pursuant to Clause 18(a) shall include (i) each request for a decision
by the Bondholders, (ii) a description of the reasons for each request, (iii) a
specification of the Business Day on which a person must be registered as a
Bondholder in order to be entitled to exercise voting rights, (iv) instructions and
directions on where to receive a form for replying to the request (such form to include
an option to vote yes or no for each request) as well as a form of power of attorney,
and (v) the stipulated time period within which the Bondholder must reply to the
request (such time period to last at least ten (10) Business Days from the
communication pursuant to Clause 18(a)). If the voting shall be made electronically,
instructions for such voting shall be included in the communication.

(d)

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

19.

Appointment and Replacement of the Agent

19.1

Appointment of Agent
(a)

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

(b)

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

(c)

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

(d)

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

19.2

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

Duties of the Agent
(a)

The Agent shall represent the Bondholders in accordance with the Finance
Documents.

(b)

When acting pursuant to the Finance Documents, the Agent is always acting with
binding effect on behalf of the Bondholders. The Agent is never acting as an advisor
to the Bondholders or the Issuer. Any advice or opinion from the Agent does not bind
the Bondholders or the Issuer.

(c)

Other than as specifically set out in the Finance Documents, the Agent shall not be
obliged to monitor (i) whether any Acceleration Event (ii) the performance, default or
any breach by the Issuer or any other party of its obligations under the Finance
Documents, or (iii) whether any other event specified in any Finance Document has
occurred. Should the Agent not receive such information, the Agent is entitled to
assume that no such event or circumstance exists or can be expected to occur,
provided that the Agent does not have actual knowledge of such event or
circumstance.

(d)

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

(e)

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

(f)

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

(g)

The Agent is entitled to engage external experts when carrying out its duties under
the Finance Documents. The Issuer shall on demand by the Agent pay all costs for
external experts engaged after the occurrence of an Acceleration Event, or for the
purpose of investigating or considering (i) an event which the Agent reasonably
believes is or may lead to an Acceleration Event or (ii) a matter relating to the Issuer
which the Agent reasonably believes may be detrimental to the interests of the
Bondholders under the Finance Documents. Any compensation for damages or other
recoveries received by the Agent from external experts engaged by it for the purpose
of carrying out its duties under the Finance Documents shall be distributed in
accordance with Clause 14 (Distribution of proceeds).

(h)

Notwithstanding any other provision of the Finance Documents to the contrary, the
Agent is not obliged to do or omit to do anything if it would or might in its reasonable
opinion constitute a breach of any law or regulation.
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19.3

19.4

(i)

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

(j)

The Agent shall give a notice to the Bondholders (i) before it ceases to perform its
obligations under the Finance Documents by reason of the non-payment by the Issuer
of any fee or indemnity due to the Agent under the Finance Documents or the Agency
Agreement or (ii) if it refrains from acting for any reason described in Clause 19.2(i).

Limited liability for the Agent
(a)

The Agent will not be liable to the Bondholders for damage or loss caused by any
action taken or omitted by it under or in connection with any Finance Document,
unless directly caused by its negligence or wilful misconduct. The Agent shall never be
responsible for indirect or consequential loss.

(b)

The Agent shall not be considered to have acted negligently if it has acted in
accordance with advice from or opinions of reputable external experts addressed to
the Agent or if the Agent has acted with reasonable care in a situation when the Agent
considers that it is detrimental to the interests of the Bondholders to delay the action
in order to first obtain instructions from the Bondholders.

(c)

The Agent shall not be liable for any delay (or any related consequences) in crediting
an account with an amount required pursuant to the Finance Documents to be paid
by the Agent to the Bondholders, provided that the Agent has taken all necessary
steps as soon as reasonably practicable to comply with the regulations or operating
procedures of any recognised clearing or settlement system used by the Agent for that
purpose.

(d)

The Agent shall have no liability to the Bondholders for damage caused by the Agent
acting in accordance with instructions of the Bondholders given in accordance with
Clause 16 (Decisions by Bondholders) or a demand by Bondholders given pursuant to
Clause 13(a).

(e)

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

Replacement of the Agent
(a)

Subject to Clause 19.4(f), the Agent may resign by giving notice to the Issuer and the
Bondholders, in which case the Bondholders shall appoint a successor Agent at a
Bondholders' Meeting convened by the retiring Agent or by way of Written Procedure
initiated by the retiring Agent.

(b)

Subject to Clause 19.4(f), if the Agent is Insolvent, the Agent shall be deemed to resign
as Agent and the Issuer shall within ten (10) Business Days appoint a successor Agent
which shall be an independent financial institution or other reputable company which
regularly acts as agent under debt issuances.
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20.

(c)

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

(d)

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

(e)

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

(f)

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

(g)

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

(h)

In the event that there is a change of the Agent in accordance with this Clause 19.4,
the Issuer shall execute such documents and take such actions as the new Agent may
reasonably require for the purpose of vesting in such new Agent the rights, powers
and obligation of the Agent and releasing the retiring Agent from its further
obligations under the Finance Documents and the Agency Agreement. Unless the
Issuer and the new Agent agrees otherwise, the new Agent shall be entitled to the
same fees and the same indemnities as the retiring Agent.

Appointment and Replacement of the Issuing Agent
(a)

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

(b)

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

21.

22.

23.

No Direct Actions by Bondholders
(a)

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

(b)

Clause 21(a) shall not apply if the Agent has been instructed by the Bondholders in
accordance with the Finance Documents to take certain actions but fails for any
reason to take, or is unable to take (for any reason other than a failure by a Bondholder
to provide documents in accordance with Clause 19.1(b)), such actions within a
reasonable period of time and such failure or inability is continuing. However, if the
failure to take certain actions is caused by the non-payment by the Issuer of any fee
or indemnity due to the Agent under the Finance Documents or the Agency
Agreement or by any reason described in Clause 19.2(i), such failure must continue
for at least forty (40) Business Days after notice pursuant to Clause 19.2(i) before a
Bondholder may take any action referred to in Clause 21(a).

(c)

The provisions of Clause 21(a) shall not in any way limit an individual Bondholder's
right to claim and enforce payments which are due by the Issuer to some but not all
Bondholders.

(d)

The provisions of this Clause 21 are subject to the over-riding limitations set out in
Clause 1.0.0(c).

Prescription
(a)

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

(b)

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

Notices
(a)

Subject to Clause 23(d), any notice or other communication to be made under or in
connection with the Finance Documents:
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24.

(i)

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

(ii)

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

(iii)

if to the Bondholders, shall be given at their addresses as registered with the
CSD, on the Business Day prior to dispatch, and by either courier delivery or
letter for all Bondholders.

(b)

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

(c)

Any notice or other communication made by one person to another under or in
connection with the Finance Documents shall be sent by way of courier, personal
delivery or letter and will only be effective, in case of courier or personal delivery,
when it has been left at the address specified in Clause 23(a) or, in case of letter, three
(3) Business Days after being deposited postage prepaid in an envelope addressed to
the address specified in Clause 23(a).

(d)

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

(e)

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

Force Majeure and Limitation of Liability
(a)

Neither the Agent nor the Issuing Agent shall be held responsible for any damage
arising out of any legal enactment, or any measure taken by a public authority, or war,
strike, lockout, boycott, blockade or any other similar circumstance (a "Force Majeure
Event"). The reservation in respect of strikes, lockouts, boycotts and blockades applies
even if the Agent or the Issuing Agent itself takes such measures, or is subject to such
measures.

(b)

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

(c)

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

25.

The provisions in this Clause 24 apply unless they are inconsistent with the provisions
of the Financial Instruments Accounts Act which provisions shall take precedence.

Governing Law and Jurisdiction
(a)

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

(b)

The Issuer submits to the non-exclusive jurisdiction of the City Court of Stockholm (Sw.
Stockholms tingsrätt).
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ADDRESSES
ISSUER
Avida Finans AB (publ)
Södermalmsallén 36
SE-118 28 Stockholm, P.O. Box 38101
Sweden
Tel.: +46 8 564 201 00

JOINT BOOKRUNNERS
Carnegie Investment Bank AB
Regeringsgatan 56
SE-111 56 Stockholm
Sweden
Tel.: +46 8 588 688 00

DNB Markets, a part of DNB Bank ASA, Sweden Branch
Dronning Eufemias gate 30
NO-0191 Oslo
Norway
Tel.: +47 23 26 81 01
LEGAL COUNSEL
Roschier Advokatbyrå AB
Brunkebergstorg 2
P.O. Box 7358
SE-103 90 Stockholm
Sweden
Tel.: +46 8 553 190 00
Fax: +46 8 553 190 01
AGENT
Nordic Trustee & Agency AB (publ)
Norrlandsgatan 23
SE-111 43 Stockholm
Sweden
Tel.: +46 8-783 79 00

AUDITOR
Öhrlings PricewaterhouseCoopers
Torsgatan 21
SE-113 21 Stockholm
Sweden
Tel.: +46 10-2124000

CENTRAL SECURITIES DEPOSITORY
Euroclear Sweden AB
Klarabergsviadukten 63
P.O. Box 7461
SE-103 92 Stockholm
Sweden
Tel.: +46 8-402 90 00

