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[bookmark: _Hlk87865869]SELLING RESTRICTION[S]
[bookmark: _9kR3WTr3CB49Hgdwefq][bookmark: _Ref7791113][No action is being taken that would or is intended to permit a public offering of the Bonds or the possession, circulation or distribution of this document or any other material relating to the Issuer or the Bonds in any jurisdiction other than Sweden, where action for that purpose is required. Persons into whose possession this document comes are required by the Issuer to inform themselves about, and to observe, any applicable restrictions.][footnoteRef:2] [2:  Användaren bör överväga lydelsen i ljuset av den specifika transaktionen.] 

[bookmark: _9kR3WTr2774CKiBANevB034q1YD3G3HZcX][bookmark: _9kR3WTr3CB459eB][bookmark: _9kR3WTr3CB45AfWryvgVgvw11C0NP06Bxq][bookmark: _9kMHG5YVt5ED67BgD][bookmark: _9kR3WTr2666DJeZqirmnnjOTAH89MNC8E10cgaL][bookmark: _9kR3WTr2774CLga1m3HLSQAum1H8uiRQduBRGJK][The Bonds have not been and will not be registered under the U.S. Securities Act of 1933, as amended, and are subject to U.S. tax law requirements. The Bonds may not be offered, sold or delivered within the United States of America or to, or for the account or benefit of, U.S. persons, except for “Qualified Institutional Buyers” (QIB) within the meaning of Rule 144A under the U.S. Securities Act.]
[other selling restrictions]
PRIVACY NOTICE
[bookmark: _9kMHG5YVt4669AAL7iq6][bookmark: _9kR3WTr2AA4CMRExniuzpjyDCFIHL4yIPLMG2ba]The Issuer, the Agent and the Issuing Agent may collect and process personal data relating to the Bondholders, the Bondholders’ representatives or agents, and other persons nominated to act on behalf of the Bondholders pursuant to the Finance Documents (name, contact details and, when relevant, holding of Bonds). The personal data relating to the Bondholders is primarily collected from the registry kept by the CSD. The personal data relating to other persons is primarily collected directly from such persons. 
The personal data collected will be processed by the Issuer, the Agent and the Issuing Agent for the following purposes:
(a) [bookmark: _Ref523338952][bookmark: _9kR3WTr2994DFio3pz0vum3026su8I68K7vBILI][bookmark: _9kR3WTr2AA4DEMCrklogINt0BwyE]to exercise their respective rights and fulfil their respective obligations under the Finance Documents;
(b) to manage the administration of the Bonds and payments under the Bonds;
(c) [bookmark: _9kR3WTr2994DGlq3ppmbnr04qLQ9zu6B1vAPSPB][bookmark: _Ref523338955][bookmark: _9kMHG5YVt4CC6FGOEtmnqiKPv2Dy0G]to enable the Bondholders’ to exercise their rights under the Finance Documents; and 
(d) [bookmark: _Ref523339030][bookmark: _9kR3WTr2994DHnr3noz11BN86678uwAH2084xBK]to comply with their obligations under applicable laws and regulations.
[bookmark: _9kMHG5YVt4BB6FHkq5r12xwo5248uwAK8AM9xDK][bookmark: _9kMHG5YVt4BB6FIns5rrodpt26sNSB1w8D3xCRU][bookmark: _9kMHG5YVt4669ABUM4wvwyE][bookmark: _9kMIH5YVt4CC6FGOEtmnqiKPv2Dy0G][bookmark: _9kMHG5YVt4BB6FJpt5pq133DPA889AwyCJ42A6z]The processing of personal data by the Issuer, the Agent and the Issuing Agent in relation to items (a) to (c) is based on their legitimate interest to exercise their respective rights and to fulfil their respective obligations under the Finance Documents. In relation to item (d), the processing is based on the fact that such processing is necessary for compliance with a legal obligation incumbent on the Issuer, the Agent or the Issuing Agent. Unless otherwise required or permitted by law, the personal data collected will not be kept longer than necessary given the purpose of the processing.
Personal data collected may be shared with third parties, such as the CSD, when necessary to fulfil the purpose for which such data is processed.
Subject to any legal preconditions, the applicability of which have to be assessed in each individual case, data subjects have the rights as follows. Data subjects have right to get access to their personal data and may request the same in writing at the address of the Issuer, the Agent and the Issuing Agent, respectively. In addition, data subjects have the right to (i) request that personal data is rectified or erased, (ii) object to specific processing, (iii) request that the processing be restricted and (iv) receive personal data provided by themselves in machine-readable format. Data subjects are also entitled to lodge complaints with the relevant supervisory authority if dissatisfied with the processing carried out. 
[bookmark: _9kR3WTr2666EEL2pqNZ58zjz628jWuywt9O]The Issuer’s, the Agent’s and the Issuing Agent’s addresses, and the contact details for their respective Data Protection Officers (if applicable), are found on their websites www.[Issuer].se, www.[Agent].se and www.[IssuingAgent].se. 
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[bookmark: _Toc87865342][bookmark: _Toc92982009]Definitions and construction
Definitions
[bookmark: _9kR3WTr19A6EIfMr02rnrHN5vr895BG][bookmark: _9kR3WTr244787bMr02rnrHN5vr895BG]In these terms and conditions (the “Terms and Conditions”):
“Account Operator” means a bank or other party duly authorised to operate as an account operator pursuant to the Financial Instruments Accounts Act and through which a Bondholder has opened a Securities Account in respect of its Bonds.
[bookmark: _9kMHG5YVt5ED6BJifyghs][bookmark: _9kR3WTr14549Ipiw4sk][bookmark: _9kR3WTr5B87AD]“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 [First] Issue Date]])]/[the generally accepted accounting principles, standards and practices in Sweden] as applied by the Issuer in preparing its annual [consolidated] financial statements][footnoteRef:3]. [3:  För obligationer noterade på reglerad marknad krävs IFRS.] 

[bookmark: _9kMHG5YVt4AA6FMNNjTlNWDG3168EBIG6wq26FQ][bookmark: _9kMHG5YVt4BB6FNONjTlNWDG3168EBIG6wq26FQ][“Additional Amounts” has the meaning set forth in Clause 8.4.][footnoteRef:4] [4:  Används med tax gross-up i punkterna 8.4 och 8.5.] 

“Adjusted Nominal Amount” means the Total Nominal Amount less the aggregate 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:
[bookmark: _9kR3WTr2994DMGAK6imtukw1jguz0GCDUE5HNSO][bookmark: _Ref86351808]an entity controlling or under common control with the Issuer, other than a Group Company; and
[bookmark: _9kMHG5YVt4BB6FOICM8kovwmy3liw12IEFWG7JP][bookmark: _9kMIH5YVt4BB6FOICM8kovwmy3liw12IEFWG7JP]any other person or entity owning any Bonds (irrespective of whether such person is directly registered as owner of such Bonds) that has undertaken towards a Group Company or an entity referred to in paragraph (a) above to vote for such Bonds in accordance with the instructions given by a Group Company or an entity referred to in paragraph (a) above. 
[bookmark: _9kR3WTr23378Anlx384z][bookmark: _9kMHG5YVt4669ADgNevB03K]For the purposes of this definition, “control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of an entity, whether through ownership of voting securities, by agreement or otherwise.][footnoteRef:5] [5:  Denna definition ska bara användas i sammanhang där hänvisningar görs till närstående parter som innehar obligationer. Om inte rätten att rösta för obligationer skall begränsas också för närstående parter kan alla referenser till ”Affiliate” tas bort. Notera att denna reglering kan ge viktigt skydd om ett aktiemarknadsbolag blir föremål för ett uppköpserbjudande.] 

[bookmark: _9kR3WTr2AA4DNQ5gonzYBzymvwyE][bookmark: _9kMIH5YVt4669AAL7iq6]“Agency Agreement” means the agency agreement entered into before the [First][footnoteRef:6] Issue Date, between the Issuer and the Agent, or any replacement agency agreement entered into after the [First] Issue Date between the Issuer and an agent. [6:  Om mekanik med Subsequent Bonds ej är tillämplig, ersätt alla referenser till ”First Issue Date” med ”Issue Date”, ta bort alla referenser till ”Initial Bonds” och ”Subsequent Bonds” och använd endast ”Bonds”.] 

[bookmark: _9kR3WTr244788J5go4][bookmark: _9kR3WTr2666EJfdwejzzZRn]“Agent” means [Name], Swedish Reg. No. [number], or another party replacing it, as Agent, in accordance with these Terms and Conditions.
[bookmark: _9kR3WTr24478COExn][bookmark: _9kR3WTr2CC4AKS8dm6wvJ][bookmark: _9kR3WTr2BB4BJgLcszv1H]“Bond” means a debt instrument (skuldförbindelse) for the Nominal Amount and of the type set forth in Chapter 1 Section 3 of the Financial Instruments Accounts Act and which are governed by and issued under these Terms and Conditions[, including the Initial Bonds and any Subsequent Bonds].[footnoteRef:7] [7:  Internationellt används ”notes” för denna typ av obligation. I Sverige används dock ofta istället ”bonds”.] 

“Bondholder” means the person who is registered on a Securities Account as direct registered owner (direktregistrerad ägare) or nominee (förvaltare) with respect to a Bond. 
[bookmark: _9kMIH5YVt4669ABUM4wvwyE][bookmark: _9kMHG5YVt4BB6GHAIMJQIDDqyI43DBI73NEBCzx]“Bondholders’ Committee” means a committee of natural persons appointed by the Bondholders to represent their interests in relation to the Bonds by a decision in accordance with Clause 17.4.3. 
[bookmark: _9kMHG5YVt4BB6GIBIJePvC10G40D0nssxEFCI][bookmark: _9kMIH5YVt4BB6GIBIJePvC10G40D0nssxEFCI][bookmark: _9kMHG5YVt4BB6GJCIKQK2A2v01022QUD3yAF5zE][bookmark: _9kMHG5YVt4BB6GKOHz7zsxyxzzNRA0v7C2wBQwd][bookmark: _9kMHG5YVt4BB6GLEIMcGkz836NLIHFMIz157OI4][bookmark: _9kMIH5YVt4BB6GLEIMcGkz836NLIHFMIz157OI4]“Bondholders’ Meeting” means a meeting among the Bondholders held in accordance with Clauses 17.1 (Request for a decision), 17.2 (Convening of Bondholders’ Meeting) and 17.4 (Majority, quorum and other provisions).
[bookmark: _9kR3WTr14549JRK8xtqwBXA2][bookmark: _9kMIH5YVt5ED6BJifyghs][bookmark: _9kR3WTr1454ABZb3nbx][bookmark: _9kR3WTr14545BeHpA9tdzI][bookmark: _9kR3WTr2666EKaJhsA5yrxYX4]“Business Day” means a day in Sweden other than a Sunday or other public holiday. Saturdays, Midsummer Eve (midsommarafton), Christmas Eve (julafton) and New Year’s Eve (nyårsafton) shall for the purpose of this definition be deemed to be public holidays.
[bookmark: _9kMHG5YVt3676BLTMAzvsyDZC4][bookmark: _9kMIH5YVt3676BLTMAzvsyDZC4][bookmark: _9kMJI5YVt3676BLTMAzvsyDZC4][bookmark: _9kR3WTr14545C6vdqucy][bookmark: _9kR3WTr14545D1mxDtblqtthw979FA][bookmark: _9kMKJ5YVt3676BLTMAzvsyDZC4]“Business Day Convention” means [the first following day that is a Business Day][footnoteRef:8] / [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][footnoteRef:9]. [8:  Motsvarar konventionen ”Following Business Day” – används för obligationer med fast ränta.]  [9:  Motsvarar konventionen ”Modified Following Business Day” – används för obligationer med rörlig ränta.] 

[bookmark: _9kMHG5YVt4669AEQGzp][bookmark: _9kMHG5YVt4669AFRGzpv][“Capital Securities” means any deeply subordinated bonds issued by the Issuer and which (i) rank junior in right of payment to any present or future claims under the Bonds and all other unsubordinated obligations of the Issuer and (ii) are, as of the date of the issuance, treated as equity (in whole or in part) according to the Accounting Principles.]
[“Change of Control Event” means [●][footnoteRef:10].] [10:  Om emittenten eller något annat koncernbolag har noterade aktier kan det övervägas att som en del av Change of Control Event inkludera ”all shares of [the Issuer / [●]] cease to be listed on [a Regulated Market / an MTF]” respektive ”trading in the shares of [the Issuer / [●]] on [a Regulated Market / an MTF] is suspended for a period of [●] ([●]) consecutive [days / Business Days]”. Det kan även övervägas att hantera detta som ett separat koncept i förhållande till Change of Control Event, till exempel som ett ”De-Listing Event”.] 

[bookmark: _9kMHG5YVt4AA6GMFDEHkVnPYFI53I9sx9][bookmark: _9kMHG5YVt4BB6GNGDEHkVnPYFI53I9sx9]“Compliance Certificate” has the meaning set forth in Clause 12.1.4.
[bookmark: _9kMIH5YVt4669ADgNevB03K][bookmark: _9kR3WTr12345ETN72ompft][bookmark: _9kR3WTr2666ELTN72ompftmm5nozWp][bookmark: _9kMJI5YVt5ED6BJifyghs][bookmark: _9kMHG5YVt4888GLhfygl11bTp][bookmark: _9kR3WTr2666EMRE7LLM][bookmark: _9kR3WTr3CB4ACaa3nkqv0z][bookmark: _9kMKJ5YVt5ED6BJifyghs]“CSD” means the Issuer’s central securities depository and registrar in respect of the Bonds, [Euroclear Sweden AB, Swedish Reg. No. 556112-8074, P.O. Box 191, 101 23 Stockholm, Sweden] / [other CSD], or another party replacing it, as CSD, in accordance with these Terms and Conditions.
“CSD Regulations” means the CSD’s rules and regulations applicable to the Issuer, the Agent and the Bonds from time to time.
“Debt Register” means the debt register (skuldbok) kept by the CSD in respect of the Bonds in which a Bondholder is registered.
[“EBITDA” means [●]].
[bookmark: _9kR3WTr244798MLqq39W7gtCCC][bookmark: _9kR3WTr2666FELLqq39WBmuA][bookmark: _9kMHG5YVt4BB6GOt5UzyyBHI24HH3uxxC][bookmark: _9kMIH5YVt4BB6GOt5UzyyBHI24HH3uxxC][“Escrow Account” means the bank account held by [the Issuer / the Escrow Agent] with the Escrow Bank for the purpose of the arrangement specified in Clause 5 ([Escrow of proceeds]).]
[bookmark: _9kR3WTr2AA4ENTLqq39W7gtCCCpcyruwROCBz89][bookmark: _9kMHG5YVt4888HGNNss5BYDowC][“Escrow Account Pledge Agreement” means the agreement for Security over the funds standing to the credit on the Escrow Account, entered into between the Issuer[, / and] the Agent [and the Escrow Agent].]
[“Escrow Bank” means [●].]
[“Euro” and “EUR” means the single currency of the participating member states in accordance with the legislation of the European Community relating to Economic and Monetary Union.]
[bookmark: _9kR3WTr5B87AE][bookmark: _9kR3WTr6737AFN][bookmark: _Hlk91590378][[footnoteRef:11]“EURIBOR” means: [11:  Emittenter som träffas av förordning 2016/2011 om index som används som referensvärden (Benchmark regulation) kan vara skyldiga att tillämpa särskilda regler avseende tillämplig basränta.] 

1. [bookmark: _9kR3WTr2994EOHAOP94ou2oiuA71tmmy278BAyA][bookmark: _Ref86752916][bookmark: _Hlk77012410][bookmark: _Hlk91589899][bookmark: _9kR3WTr1454ADyorolz77][bookmark: _9kR3WTr2666FFZKfktu125][bookmark: _9kR3WTr3CB45FRH798vp4]the applicable percentage rate per annum for Euro and for a period equal to the relevant Interest Period, as displayed on Refinitiv screen EURIBOR01 (or through such other system or on such other page as replaces the said system or page) as of or around 11.00 a.m. (Brussels time) on the Quotation Day;
1. [bookmark: _9kR3WTr2995668AOP94pkpv5Ax05n26t988F0x0][bookmark: _Ref86752927][bookmark: _9kMHG5YVt4BB6GQJCQRB6qw4qkwC93voo049ADC][bookmark: _9kMHG5YVt4888HHbMhmvw347][bookmark: _9kMHG5YVt5ED67HTJ9BAxr6]if no rate as described in paragraph (a) above is available for the relevant Interest Period, the rate determined by the Issuing Agent by interpolation between the two closest rates displayed on Refinitiv screen EURIBOR01 (or any replacement thereof) as of or around 11.00 a.m. (Brussels time) on the Quotation Day for Euro;
1. [bookmark: _9kR3WTr2995679AOP94qlpv5Ax05vA378w81s48][bookmark: _Ref86752935][bookmark: _9kMIH5YVt4BB6GQJCQRB6qw4qkwC93voo049ADC][bookmark: _9kMHG5YVt4BB788ACQRB6rmrx7Cz27p48vBAAH2][bookmark: _9kR3WTr134467LxBjCCDEFGH]if no rate as described in paragraph (a) or (b) above is available for the relevant Interest Period, the arithmetic mean of the rates (rounded upwards to four decimal places) as supplied to the Issuing Agent at its request quoted by the Reference Banks for deposits of EUR 10,000,000 for the relevant period; or
1. [bookmark: _9kMJI5YVt4BB6GQJCQRB6qw4qkwC93voo049ADC][bookmark: _9kMIH5YVt4BB788ACQRB6rmrx7Cz27p48vBAAH2][bookmark: _9kMHG5YVt4BB789BCQRB6snrx7Cz27xC59AyA3u][bookmark: _9kMHG5YVt4669AGZM4wvwyEoQz4][bookmark: _9kMIH5YVt4669AGZM4wvwyEoQz4][bookmark: _9kMHG5YVt7DA9CG]if no rate as described in paragraph (a) or (b) above is available for the relevant Interest Period and no quotation is available pursuant to paragraph (c) above, the interest rate which according to the reasonable assessment of the Issuing Agent best reflects the interest rate for deposits in Euro offered for the relevant period[, and
[bookmark: _9kMHG5YVt7DA9CF][bookmark: _9kMIH5YVt7DA9CF]if any such rate is below zero, EURIBOR will be deemed to be zero[footnoteRef:12]].] [12:  Huruvida räntegolv ska inkluderas är en kommersiell fråga. Vid inkludering, överväg om räntegolvet är kompatibelt med eventuell räntehedge. Alternativt totalräntegolv framgår av definitionen Interest Rate.] 

[bookmark: _9kMHG5YVt4BB78ACGHgUmGDowC8851HDEI4xDP7]“Event of Default” means an event or circumstance specified in Clause 15.1.
[“Existing Bonds” means [●].]
“Final Maturity Date” means [[●]] / [the date falling [●] ([●]) years after the [First] Issue Date].
[bookmark: _9kMJI5YVt4CC6FGOEtmnqiKPv2Dy0G][bookmark: _9kR3WTr2AA569cLct9y1IdOu1CxzFL][bookmark: _9kMHG5YVt4CC6GPVNss5BY9ivEEEre0twyTQED1][bookmark: _9kR3WTr2AA56AL5go4sstHKzstwoQV18J46M][bookmark: _9kR3WTr6737AGGA]“Finance Documents” means these Terms and Conditions[, the Security Documents,] [the Escrow Account Pledge Agreement] and any other document designated by the Issuer and the Agent as a Finance Document.[footnoteRef:13] [13:  Agency Agreement ingår inte som ett Finance Document. Istället åtar sig Issuer i punkt 14.17 (Undertakings relating to the Agency Agreement) att följa de för Bondholders centrala aspekterna av Agency Agreement.] 

[bookmark: _9kR3WTr5B87AH]“Finance Lease” means [a lease which in accordance with the Accounting Principles is treated as an asset and a corresponding liability)[, provided that any [existing or future] leases which would at the [First] Issue Date have been treated as operating leases, shall not be considered as being finance leases due to any subsequent change in the Accounting Principles]].
[bookmark: _9kR3WTr6737B98B]“Financial Indebtedness” means any indebtedness for or in respect of:[footnoteRef:14] [14:  Anpassas för specifik transaktion.] 

1. [bookmark: _Ref86753087][bookmark: _9kR3WTr29956BDAPEtmnqmlpYVxpo48t35BQ94J]moneys borrowed (including under any bank financing or Market Loan); 
1. [bookmark: _9kR3WTr2AA4AITCrklogQLhw12]the amount of any liability under any Finance Leases; 
1. receivables sold or discounted (other than on a non-recourse basis, provided that the requirements for de-recognition under the Accounting Principles are met);
1. any other transaction (including the obligation to pay deferred purchase price)[footnoteRef:15] having the commercial effect of a borrowing or otherwise being classified as borrowing under the Accounting Principles;  [15:  Det kan övervägas om ytterligare förtydliganden bör göras i den mån s.k. ”earn outs” är aktuella.] 

1. the marked-to-market value of derivative transactions entered into in connection with protection against, or benefit from, fluctuation in any rate or price (if any actual amount is due as a result of a termination or a close-out, such amount shall be used instead);
1. [bookmark: _9kR3WTr29956CEAPEtmnqmlpYVxpo48t35BQEx6][bookmark: _Ref348825968]any counter-indemnity obligations in respect of Guarantees or other instruments issued by a bank or financial institution; and 
1. [bookmark: _9kMHG5YVt4BB78DFCRGvopsonraXzrq6Av57DSB][bookmark: _9kMHG5YVt4BB78EGCRGvopsonraXzrq6Av57DSG]without double-counting, liabilities under Guarantees or indemnities for any of the obligations referred to in paragraphs (a) to (f) above.
[Any Capital Securities issued by the Issuer shall [for as long as (and to the extent that) they are treated as equity according to the Accounting Principles][footnoteRef:16] not constitute Financial Indebtedness.] [16:  Om skrivningen i hakparentes stryks kommer klassificeringen vid emissionstidpunkten att vara avgörande.] 

[bookmark: _9kR3WTr2666FGbdwejzzKCuAFxslZq7NCFG2DnU][bookmark: _9kR3WTr1454689IRR]“Financial Instruments Accounts Act” means the Swedish Central Securities Depositories and Financial Instruments Accounts Act (lag (1998:1479) om värdepapperscentraler och kontoföring av finansiella instrument).
[“First Call Date” means [[●].] / [the date falling [●] ([●]) years after the [First] Issue Date.]][footnoteRef:17] [17:  Används om Issuer har call option enligt punkt 10.3.1(b) osv.] 

[bookmark: _9kMHG5YVt4BB78FIGHdawyDD0vwm167][bookmark: _9kMIH5YVt4BB78FIGHdawyDD0vwm167][“First Issue Date” means [[●] or such other date as is agreed between the Issuing Agent, the Issuer and the CSD.] / [the date on which the Initial Bonds are to be issued, as agreed between the Issuing Agent and the Issuer. The Issuing Agent shall confirm the First Issue Date to the CSD and the Agent in writing and the Issuer shall publish the First Issue Date in accordance with Clause 24.2 (Press releases).]][footnoteRef:18] [18:  Överväg ”long-stop” datum om det senare alternativet ska gälla.] 

[bookmark: _9kMHG5YVt4AA78GJHHaLn33p0G7tNKv3JKGLRI4][bookmark: _9kMHG5YVt4BB78HKHHaLn33p0G7tNKv3JKGLRI4]“Force Majeure Event” has the meaning set forth in Clause 25.1.
[bookmark: _9kR3WTr24478FWPqopm6yk][bookmark: _9kMIH5YVt4669AEQGzp][bookmark: _9kMIH5YVt4669AFRGzpv]“Guarantee” means any guarantee, letter of credit, bond, indemnity or similar assurance against loss, or any obligation, direct or indirect, actual or contingent, to purchase or assume any indebtedness of any person or to make an investment in or loan to any person or to purchase assets of any person where, in each case, such obligation is assumed in order to maintain or assist the ability of such person to meet its indebtedness.
[bookmark: _9kR3WTr24479CSM157]“Group” means the Issuer and its Subsidiaries from time to time (each a “Group Company”).
[bookmark: _9kMHG5YVt4BB799AEGFhVnPTu2IG410skfBRIIN][“Incurrence Test” means the incurrence test set forth in Clause 13.2.1.]
[bookmark: _9kMHG5YVt4AA79ABEGGiVnjgqt3Du3C8EJEx2E5][bookmark: _9kMHG5YVt4BB79BCEGGiVnjgqt3Du3C8EJEx2E5][“Incurrence Test Date” has the meaning set forth in Clause 13.2.2.]
[“Initial Bonds” means the Bonds issued on the First Issue Date.]
[bookmark: _9kMHG5YVt4AA79CEFhTlnxy56os6AA570z02HQQ][bookmark: _9kMHG5YVt4BB79DFFhTlnxy56os6AA570z02HQQ][“Initial Nominal Amount” has the meaning set forth in Clause 2.3.][footnoteRef:19] [19:  Tag bort om amortering av kapitalbelopp inte kan ske.] 

[bookmark: _9kR3WTr2CC4BCJ8dm6wvK][bookmark: _9kMHG5YVtCIA6DMu7j2ss6JFxm6JE2u1y39DE1y][bookmark: _9kMHG5YVtCIA6DNv9cyA2124K][bookmark: _9kR3WTr2666FHcdwejzzJ7q16HGG4AjI8][bookmark: _9kR3WTr27757CN0juzA99x3cB1][bookmark: _9kR3WTr145469AIQP][bookmark: _9kR3WTr5B87BA]“Insolvent” means, in respect of a relevant person, that it is deemed to be insolvent, or admits inability to pay its debts as they fall due, in each case within the meaning of Chapter 2, Sections 7–9 of the Swedish Bankruptcy Act (konkurslagen (1987:672)) (or its equivalent in any other relevant jurisdiction.
[bookmark: _9kR3WTr244789SK2utuwC][bookmark: _9kMHG5YVt4BB79FOKQ7ckRSz67ptVTC2sq6OG4F][bookmark: _9kMHG5YVt4BB79GPMWO6yxy0GH6pu6xrtq03DN4]“Interest” means the interest on the Bonds calculated in accordance with Clauses 9.1 to 9.3.
[bookmark: _9kR3WTr14546AoZYg31es][bookmark: _9kMLK5YVt3676BLTMAzvsyDZC4][bookmark: _9kMML5YVt3676BLTMAzvsyDZC4][bookmark: _9kMNM5YVt3676BLTMAzvsyDZC4][bookmark: _9kR3WTr6737BBAG]“Interest Payment Date” means [date], [date], [date] and [date] 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 [date] and the last Interest Payment Date shall be the relevant Redemption Date.[footnoteRef:20] [20:  Om den första räntebetalningsdagen är den 28:e eller 30:e i en månad med 28 respektive 30 dagar kommer i Euroclears system påföljande räntebetalningar att göras den 28:e respektive 30:e även i månader med 31 dagar.] 

[bookmark: _9kMON5YVt3676BLTMAzvsyDZC4]“Interest Period” means (i) in respect of the first Interest Period, the period from (but excluding) the [First] Issue Date to (and including) the first Interest Payment Date, and (ii) in respect of subsequent Interest Periods, the period from (but excluding) an Interest Payment Date to (and including) the next succeeding Interest Payment Date (or a shorter period if relevant). [An Interest Period shall not be adjusted due to an application of the Business Day Convention.][footnoteRef:21] [21:  Används för obligationer med fast ränta.] 

[bookmark: _9kR3WTr24478EXK2utuwCmOx2][bookmark: _9kMHG5YVt3676CF0qtqn199][bookmark: _9kMIH5YVt3676CF0qtqn199][bookmark: _9kMJI5YVt7DA9CF]“Interest Rate” means [[●] per cent. per annum]/[STIBOR/EURIBOR] plus [●] per cent. per annum]. [For the avoidance of doubt, if any such total rate is below zero then the Interest Rate will be deemed to be zero.][footnoteRef:22] [22:  Detta är ett totalräntegolv, som alternativ till räntegolv på endast IBOR.] 

[bookmark: _9kMJI5YVt4BB78FIGHdawyDD0vwm167][bookmark: _9kMKJ5YVt4BB78FIGHdawyDD0vwm167]“Issue Date” means [[●] or such other date as is agreed between the Issuing Agent, the Issuer and the CSD.] / [the date on which the Bonds are to be issued, as agreed between the Issuing Agent and the Issuer. The Issuing Agent shall confirm the Issue Date to the CSD and the Agent in writing and the Issuer shall publish the Issue Date in accordance with Clause 24.2 (Press releases).][footnoteRef:23] / [the First Issue Date and each other date on which Bonds are to be issued pursuant to these Terms and Conditions, as agreed between the Issuing Agent and the Issuer.][footnoteRef:24] [23:  De två alternativen innan denna not ska endast användas om ”First Issue Date” inte används. Tag bort om ”First Issue Date” istället ska gälla. Överväg ”long-stop” datum om det senare alternativet ska gälla.]  [24:  Detta alternativ ska användas om ”First Issue Date” används.] 

[bookmark: _9kR3WTr2666FIUS7wyullx406][bookmark: _9kR3WTr2666FJdKg]“Issuer” means [Issuer], a [public] [limited liability company] incorporated under the laws of [Jurisdiction] with Reg. No. [number].
“Issuing Agent” means, initially, [Issuing Agent] and thereafter each other party appointed as Issuing Agent in accordance with these Terms and Conditions and the CSD Regulations.
[bookmark: _9kR3WTr2666FKVKryzhl][“Listing Failure Event” means (i) that the [Initial] Bonds are not admitted to trading on [a Regulated Market] / [[or] an MTF] within [sixty (60)/[●]] days following the [First] Issue Date, [(ii) that any Subsequent Bonds are not admitted to trading on [a Regulated Market] / [[or] an MTF] within [sixty (60)/ [●]] days following their Issue Date,] [and [(ii)] / [(iii)] in the case of a successful admission, that a period of [sixty (60)/[●]] days has elapsed since the end of the financial quarter during which the Bonds ceased to be admitted to trading on [a Regulated Market] / [[or] an MTF]].][footnoteRef:25] [25:  De föreslagna tidsfristerna är anpassade efter lagen (2011:1268) om investeringssparkonton.] 

[bookmark: _9kR3WTr24479DZBes4wropskcX3J][bookmark: _9kMHG5YVt4BB79HIEFEhVnTKn1D50xy1tlgCSJJ][“Maintenance Test” means the maintenance test set forth in Clause 13.1.1.]
[bookmark: _9kMJI5YVt4669AEQGzp][bookmark: _9kMJI5YVt4669AFRGzpv][bookmark: _9kMJI5YVt4669ADgNevB03K][bookmark: _9kR3WTr2666FLRAvseu1419JJO]“Market Loans” means bonds, notes or other debt securities (however defined), which are or [are intended to / can] be quoted, listed, traded or otherwise admitted to trading on a Regulated Market, [an MTF / a multilateral trading facility] or an organised trading facility ([each] as defined in Directive 2014/65/EU on markets in financial instruments)[footnoteRef:26]. [26:  Anpassa efter huruvida MTF är definierad term.] 

[bookmark: _9kMKJ5YVt4CC6FGOEtmnqiKPv2Dy0G][bookmark: _9kMLK5YVt4CC6FGOEtmnqiKPv2Dy0G][bookmark: _9kMHG5YVt4CC78BeNevB03KfQw3Ez1HN]“Material Adverse Effect” means a material adverse effect on (i) the ability of the Issuer to comply with its obligations under the Finance Documents, (ii) the business, operations, assets, condition or prospects (financial or otherwise) of the Issuer or the Group taken as a whole[, /or] (iii) the legality, validity or enforceability of the Finance Documents[, or (iv) the effectiveness or ranking of the Security created under the Security Documents].
[bookmark: _9kMHG5YVt4888HNTCxugw363BLLQ][“MTF” means any multilateral trading facility (as defined in Directive 2014/65/EU on markets in financial instruments).]
[bookmark: _9kMJI5YVt4669ABUM4wvwyE][bookmark: _9kMHG5YVt4669AHYRsqro80m][bookmark: _9kMKJ5YVt4669ABUM4wvwyE][“Net Interest Bearing Debt” means the aggregate interest bearing Financial Indebtedness less cash and cash equivalents of the Group in accordance with the Accounting Principles (for the avoidance of doubt, excluding Guarantees, bank guarantees[, / and] interest bearing debt borrowed from any Group Company [and any [subordinated debt] / [shareholder debt]][footnoteRef:27]).][footnoteRef:28] [27:  Det kan övervägas om efterställd skuld samt aktieägarlån ska exkluderas.]  [28:  Anpassas för specifik transaktion. Definitionen kan exkluderas om bestämmelserna om finansiella åtaganden i punkt 13 utgår.] 

[bookmark: _9kR3WTr244797UGtfY4qhkkz][“Net Proceeds” means the gross proceeds from the offering of the relevant Bonds, minus [(i) in respect of the Initial Bonds,] [the costs incurred by [the Issuer] [and [●]] in conjunction with the issuance thereof / [●]][, and (ii) in respect of any Subsequent Bonds, [the costs incurred by [the Issuer] in conjunction with the issuance thereof / [●]]].]
[bookmark: _9kR3WTr24479BYQwrtmlMI3CCC][bookmark: _9kMIH5YVt4AA79CEFhTlnxy56os6AA570z02HQQ][bookmark: _9kMIH5YVt4BB79DFFhTlnxy56os6AA570z02HQQ][bookmark: _9kMHG5YVt4BB79IJBFld07AAyxMsPx1p6LKV][bookmark: _9kMIH5YVt4BB79IJBFld07AAyxMsPx1p6LKV]“Nominal Amount” [has the meaning set forth in Clause 2.3][footnoteRef:29]/[means in respect of each Bond the Initial Nominal Amount, less the aggregate amount by which that Bond has been redeemed in part pursuant to Clause 10.4 ([[Voluntary/Mandatory] partial redemption ([call / put] option)]).][footnoteRef:30] [29:  Används om amortering av kapitalbelopp inte kan ske.]  [30:  Används om amortering av kapitalbelopp kan ske.] 

[bookmark: _9kR3WTr6737BCCI]“Permitted Debt” means any Financial Indebtedness:[footnoteRef:31] [31:  Nedan lista utgör exempel. Definitionen måste anpassas för den specifika transaktionen.] 

1. [bookmark: _9kMML5YVt4CC6FGOEtmnqiKPv2Dy0G]incurred under the Finance Documents [(save for any Subsequent Bonds)];
1. [bookmark: _9kMHG5YVt4669B9WIvha6sjmm1][bookmark: _9kMHG5YVt4669BAONss5BY9ivEEE]arising as a result of the refinancing of the Bonds [in full], provided that the net proceeds of such Financial Indebtedness are kept on an escrow account until such refinancing is made;
1. [incurred by the Issuer if such Financial Indebtedness is incurred as a result of any issuance of Subsequent Bonds and meets the Incurrence Test on a pro forma basis;]
1. [bookmark: _9kMHG5YVt4BB7AAEHgTlFCnvBH6pu6BIIEGOLRY][incurred under the Existing Bonds, until such Financial Indebtedness has been repaid in full in accordance with [Clause 5.2] / [●][footnoteRef:32];] [32:  Om det inte finns ett escrow-arrangement bör övervägas om hänvisning istället ska göras till annat relevant CP / grace period avseende återbetalningen.] 

1. in respect of which a Group Company is the creditor;
1. [arising under any Permitted Guarantees;]
1. [bookmark: _Ref82078222][bookmark: _9kR3WTr2995899AZKt2u2E0lLHm28761y7CxDP7][related to any agreements under which a Group Company leases office space (kontorshyresavtal) or other premises, provided that such Financial Indebtedness is incurred in the ordinary course of business of such Group Company;]
1. [bookmark: _9kMHG5YVt4CC6CKVEtmnqiSNjy34][bookmark: _9kMHG5YVt4BB7ABBCbMv4w4G2nNJo4A98309EzF][arising under any Finance Leases (not otherwise permitted pursuant to paragraph (g) above) entered into by a Group Company in the ordinary course of business [which does not exceed [SEK/EUR] [amount] in aggregate for the Group];]
1. [bookmark: _Ref84445022][bookmark: _9kR3WTr29958DDAZKt2u2E0lLHm2As2BDEA9HP9][bookmark: _9kMJI5YVt4669AGZM4wvwyEoQz4][arising under non-speculative hedging transactions entered into in the ordinary course of business in connection with protection against interest rate, currency or commodity price fluctuation;]
1. [pertaining to any acquired asset, business or entity and existing on the date of its acquisition, but not created in the contemplation of its acquisition, provided that any such Financial Indebtedness has been discharged within [●] ([●]) months after the date of the acquisition of the asset, business or entity;]
1. [arising under any pension liabilities or Guarantees of such liabilities in the ordinary course of business;]
1. [arising in the ordinary course of business with suppliers of goods [with a maximum duration of [●] ([●]) days];]
1. [other Permitted Debt;] and
1. [not permitted by the preceding paragraphs and the outstanding principal amount of which does not exceed [SEK/EUR] [amount] in aggregate for the Group].
[bookmark: _9kR3WTr6737BDDJ][“Permitted Guarantee” means:[footnoteRef:33] [33:  Nedan lista utgör exempel. Definitionen måste anpassas för den specifika transaktionen.] 

1. [bookmark: _Ref84444828][bookmark: _9kR3WTr29958BBAZKt2u2E0lOa1z0xH9vsp3Swn]any Guarantee of the performance by a Group Company under any contract entered into in the ordinary course of business;
1. [bookmark: _9kMHG5YVt4BB7ACCCbMv4w4G2ncYp6MBEVHu4TU][any Guarantee given in respect of netting or set-off arrangements permitted pursuant to paragraph (e) of the definition of “Permitted Security”;] 
1. [bookmark: _9kR3WTr29958CCAZKt2u2E0lOa1z0xH9vu5NH3E][bookmark: _Ref82072570][other Permitted Guarantee;] and
1. [bookmark: _9kMHG5YVt4BB7ADDCbMv4w4G2nQc312zJBxur5U][bookmark: _9kMHG5YVt4BB7AEECbMv4w4G2nQc312zJBxw7PJ][any Guarantee not permitted by paragraphs (a) to (c) above and the outstanding principal amount of which does not exceed [SEK/EUR] [amount] in aggregate for the Group].]
[bookmark: _9kR3WTr6737BEFB]“Permitted Security” means:[footnoteRef:34] [34:  Nedan lista utgör exempel. Definitionen måste anpassas för den specifika transaktionen.] 

1. [bookmark: _Ref82073410][bookmark: _9kR3WTr29958EEAZKt2u2E0laWn4K9CTBo2R7iz][bookmark: _9kMNM5YVt4CC6FGOEtmnqiKPv2Dy0G][any Security or Quasi-Security created under the Finance Documents;]
1. [bookmark: _9kMIH5YVt4669BAONss5BY9ivEEE][any Security provided in the form of a pledge over an escrow account to which the proceeds from a refinancing of the Bonds [in full] are intended to be received;]
1. [any Security or Quasi-Security agreed to be provided for the benefit of the financing providers in relation to a refinancing of the Bonds [in full], however provided that any perfection requirements in relation thereto are satisfied only after repayment of the Bonds [in full];]
1. [bookmark: _9kMIH5YVt4BB7AAEHgTlFCnvBH6pu6BIIEGOLRY][any Security or Quasi-Security securing the Existing Bonds, until such Security or Quasi-Security (as applicable) has been released in accordance with [Clause 5.2] / [●];][footnoteRef:35] [35:  Se fotnot 32.] 

1. [bookmark: _Ref82073015][bookmark: _9kR3WTr29958AAAZKt2u2E0laWn4K9CTFs2RS9G][any netting or set-off arrangement entered into by the a Group Company in the ordinary course of its banking arrangement for the purpose of netting debit and credit balances;]
1. [bookmark: _9kMHG5YVt4BB7AFFCbMv4w4G2nNJo4Cu4DFGCBJ][any payment or close out netting or set-off arrangement arising under non-speculative hedging transactions entered into in the ordinary course of business and which is permitted pursuant to paragraph (i) of the definition of “Permitted Debt”;]
1. [bookmark: _9kMKJ5YVt4669ADgNevB03K][bookmark: _9kMLK5YVt4669ABUM4wvwyE]any lien or other security interest arising by operation of law and in the ordinary course of business and not as a result of any default or omission by any Group Company;
1. [any Security or Quasi-Security arising under any retention of title, hire purchase or conditional sale arrangement or arrangements having similar effect in respect of goods supplied to a Group Company [in the ordinary course of business and on the supplier’s standard or usual terms and not arising as a result of any default or omission by any Group Company];]
1. [bookmark: _Hlk84796990][any Security or Quasi-Security affecting (A) any asset acquired by a Group Company or (B) any asset of a company which has become a Group Company after the [First] Issue Date, if:
37. such Security or Quasi-Security was not created after or in contemplation of the acquisition of the asset or the Group Company (as applicable);
37. the principal amount secured has not been increased in contemplation of or since the acquisition of the asset or the Group Company (as applicable); and
37. the Security or Quasi-Security is removed or discharged within [●] ([●]) months after the date of the acquisition of the asset or the Group Company (as applicable);]
1. [bookmark: _9kR3WTr29958FFAZKt2u2E0laWn4K9CTKBMG2Dz][bookmark: _Ref82073413][other Permitted Security;] and
1. [bookmark: _9kMHG5YVt4BB7AGGCbMv4w4G2ncYp6MBEVDq4T9][bookmark: _9kMHG5YVt4BB7AHHCbMv4w4G2ncYp6MBEVMDOI4][any Security or Quasi-Security not permitted by paragraphs (a) to (j), securing Financial Indebtedness the outstanding principal amount of which does not exceed [SEK/EUR] [amount] in aggregate for the Group].
“Quasi-Security” means (i) any disposal of assets on terms whereby they are or may be leased to or reacquired by any Group Company, (ii) any disposal of its receivables on recourse terms, (iii) any arrangement under which money or the benefit of a bank or other account may be applied, set off or made subject to a combination of accounts and (iv) any other preferential arrangement having a similar effect.
[bookmark: _9kMKJ5YVt4669AGZM4wvwyEoQz4][bookmark: _9kR3WTr14546B4A6DOOC1xu0FbE6P][bookmark: _9kR3WTr1454AEpiv69vdz][“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.][footnoteRef:36] [36:  Används för obligationer med rörlig ränta.] 

[bookmark: _9kR3WTr2AA58GgKcn3tG8v0][bookmark: _9kR3WTr14546CHOL9yurxCYB3][bookmark: _9kMHG5YVt4BB7AJv1IVp5HH7s5OD9FG9BOOA144][bookmark: _9kMIH5YVt4BB7AJv1IVp5HH7s5OD9FG9BOOA144][bookmark: _9kMPO5YVt3676BLTMAzvsyDZC4][bookmark: _9kMKJ5YVt4669AEQGzp][bookmark: _9kMKJ5YVt4669AFRGzpv]“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 16 (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.
[bookmark: _9kMHG5YVt4BB7BBm1Cdzmnx9HB7D][bookmark: _9kMIH5YVt4BB7BBm1Cdzmnx9HB7D]“Redemption Date” means the date on which the relevant Bonds are to be redeemed or repurchased in accordance with Clause 10 (Redemption and repurchase of the Bonds).
“Reference Banks” means [[bank], [bank], and [bank] (or such other banks as may be appointed by the Issuing Agent in consultation with the Issuer)] / [banks reasonably selected by the Issuing Agent].
[bookmark: _9kMHG5YVt36768Cqbai53gu][bookmark: _9kR3WTr6737BFGD][“Reference Date” means [date], [date], [date] and [date] each year.[footnoteRef:37]] [37:  Sätts till sista dagen i varje redovisningsmässiga kvartal.] 

[bookmark: _9kR3WTr14546D6Awm4y5Htt5A2n4MBEBtq0588w][“Reference Period” means each period of twelve (12) consecutive calendar months ending on a Reference Date.]
[bookmark: _9kMIH5YVt4888HNTCxugw363BLLQ][“Regulated Market” means any regulated market (as defined in Directive 2014/65/EU on markets in financial instruments).]
[bookmark: _9kMHG5YVt4AA7BCBFOMSW1jxDzz4AMB5xyGKQVC][bookmark: _9kMHG5YVt4BB7BDCFOMSW1jxDzz4AMB5xyGKQVC]“Restricted Payment” has the meaning set forth in Clause 14.9.1.
[bookmark: _9kR3WTr2AA59CSP69wuA893pbWn4K5seW5PH3EV][bookmark: _9kMHG5YVt4CC6FPS7iqp1aD10oxy0G][“Secured Obligations” means all present and future obligations and liabilities of the Issuer to the Secured Parties under the Finance Documents and the Agency Agreement.]
[bookmark: _9kR3WTr2AA59DL5go4C7rjyE5rLIt10ClOCBz89][“Secured Parties” means the Bondholders and the Agent (including in its capacity as Agent under the Agency Agreement).]
[bookmark: _9kMLK5YVt4669ADgNevB03K][bookmark: _9kMML5YVt4669ADgNevB03K][bookmark: _9kMNM5YVt4669ADgNevB03K]“Securities Account” means the account for dematerialised securities (avstämningsregister) maintained by the CSD pursuant to the Financial Instruments Accounts Act in which (i) an owner of such security is directly registered or (ii) an owner’s holding of securities is registered in the name of a nominee. 
[bookmark: _9kR3WTr24478BeLct9y1I][bookmark: _9kMML5YVt4669ABUM4wvwyE][bookmark: _9kR3WTr6737BGHE]“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.[footnoteRef:38] [38:  Anpassas för specifik transaktion. ] 

[bookmark: _9kMIH5YVt4CC78BeNevB03KfQw3Ez1HN][bookmark: _9kMIH5YVt4CC6GPVNss5BY9ivEEEre0twyTQED1][bookmark: _9kR3WTr2AA59EM5go4sstUTk1H69QlW29K57N][“Security Documents” means [the Escrow Account Pledge Agreement] [other description] and any other document designated by the Issuer and the Agent as a Security Document.][footnoteRef:39] [39:  Specificera alla relevanta säkerhetsdokument. ] 

[bookmark: _9kMHG5YVt4AA7BHKIWGy1nHEpxD4q787G8A7DTJ][bookmark: _9kMHG5YVt4BB7BILIWGy1nHEpxD4q787G8A7DTJ][bookmark: _9kMKJ5YVt7DA9CF][“Special Mandatory Redemption”] has the meaning set forth in Clause 5.3.]
[bookmark: _9kMIH5YVt7DA9CG][bookmark: _9kR3WTr6737BHIG][bookmark: _Hlk91589837][[footnoteRef:40]“STIBOR” means: [40:  Emittenter som står under tillsyn i enlighet med förordning 2016/2011 om index som används som referensvärden (Benchmark regulation) kan vara skyldiga att tillämpa särskilda regler avseende tillämplig basränta.] 

1. [bookmark: _Ref86752463][bookmark: _9kR3WTr29959HGAcYrfkjnaKswk1GFQ1cvw6IQK][bookmark: _9kMHG5YVt5ED6CEcc5pmsx21][bookmark: _9kR3WTr2666FMhdwejzzNJyrsvrquWK32x828Ji][bookmark: _9kMIH5YVt4888HHbMhmvw347]the Stockholm interbank offered rate (STIBOR) administered by the Swedish Financial Benchmark Facility AB (or any person replacing it as administrator) for Swedish Kronor and for a period equal to the relevant Interest Period, as displayed on page STIBOR= of the Refinitiv screen (or through such other system or on such other page as replaces the said system or page) as of or around 11.00 a.m. on the Quotation Day;
1. [bookmark: _9kR3WTr29959IHAcYrfkjnaKswk1GFQ1cvw6IQK][bookmark: _Ref86752495][bookmark: _9kMHG5YVt4BB7BJICeathmlpcMuym3IHS3exy8K]if no rate as described in paragraph (a) above is available for the relevant Interest Period, the rate determined by the Issuing Agent by linear interpolation between the two closest rates for STIBOR fixing, as displayed on page STIBOR= of the Refinitiv screen (or any replacement thereof) as of or around 11.00 a.m. on the Quotation Day for Swedish Kronor;
1. [bookmark: _9kR3WTr2995AA8AcYrfkjnaKswk1GFQ1cvw6IQK][bookmark: _Ref86752513][bookmark: _9kMIH5YVt4BB7BJICeathmlpcMuym3IHS3exy8K][bookmark: _9kMHG5YVt4BB7BKJCeathmlpcMuym3IHS3exy8K][bookmark: _Hlk87865517]if no rate as described in paragraph (a) or (b) above is available for the relevant Interest Period, the arithmetic mean of the Stockholm interbank offered rates (rounded upwards to four decimal places) as supplied to the Issuing Agent at its request quoted by the Reference Banks for deposits of SEK 100,000,000 for the relevant period; or
1. [bookmark: _9kMJI5YVt4BB7BJICeathmlpcMuym3IHS3exy8K][bookmark: _9kMIH5YVt4BB7BKJCeathmlpcMuym3IHS3exy8K][bookmark: _9kMHG5YVt4BB7CCACeathmlpcMuym3IHS3exy8K][bookmark: _9kMLK5YVt4669AGZM4wvwyEoQz4][bookmark: _9kMML5YVt4669AGZM4wvwyEoQz4][bookmark: _9kMJI5YVt5ED6CEcc5pmsx21][bookmark: _9kMJI5YVt7DA9CG]if no rate as described in paragraph (a) or (b) above is available for the relevant Interest Period and no quotation is available pursuant to paragraph (c) above, 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[, and
[bookmark: _9kMLK5YVt7DA9CF][bookmark: _9kMML5YVt7DA9CF]if any such rate is below zero, STIBOR will be deemed to be zero[footnoteRef:41]].] [41:  Huruvida räntegolv ska inkluderas är en kommersiell fråga. Vid inkludering, överväg om räntegolvet är kompatibelt med eventuell räntehedge. Alternativt totalräntegolv framgår av definitionen Interest Rate.] 

[“Subsequent Bonds” means any Bonds issued after the First Issue Date on one or more occasions.]
[bookmark: _9kR3WTr2666FNidwejzzKM35ut2u5cH7][bookmark: _9kR3WTr2775ABKFwynmvnyVA0][bookmark: _9kR3WTr14546FHA9F][bookmark: _9kR3WTr13446GvijvFSI3vyxlxD][bookmark: _9kMHG5YVt35668IxklxHUK5x0znzF]“Subsidiary” means, in relation to any person, any Swedish or foreign legal entity (whether incorporated or not), [which at the time is a subsidiary (dotterföretag) to such person, directly or indirectly, as defined in the Swedish Companies Act (aktiebolagslagen (2005:551))] / [in respect of which such person, directly or indirectly, (i) owns shares or ownership rights representing more than fifty (50) per cent. of the total number of votes held by the owners, (ii) otherwise controls more than fifty (50) per cent. of the total number of votes held by the owners, (iii) has the power to appoint and remove all, or the majority of, the members of the board of directors or other governing body, or (iv) exercises control as determined in accordance with Accounting Principles][footnoteRef:42]. [42:  Används om hänvisning till aktiebolagslagen är olämplig.] 

[bookmark: _9kMLK5YVt5ED6BJifyghs][“Swedish Kronor” and “SEK” means the lawful currency of Sweden.]
“Total Nominal Amount” means the total aggregate Nominal Amount of the Bonds outstanding at the relevant time.
[bookmark: _9kR3WTr2AA5ACbLct9uhSLpxtm095BGJMPOSB5P][“Transaction Security” means the Security provided for the Secured Obligations pursuant to the Security Documents.]
[bookmark: _9kMJI5YVt4BB6GIBIJePvC10G40D0nssxEFCI][bookmark: _9kMKJ5YVt4BB6GIBIJePvC10G40D0nssxEFCI][bookmark: _9kMHG5YVt4BB7CFDILXP6D4slz84AB4nuDGSE9v][bookmark: _9kMHG5YVt4BB7CGVM3A1piw51781krADPB6srN9][bookmark: _9kMJI5YVt4BB6GLEIMcGkz836NLIHFMIz157OI4][bookmark: _9kMKJ5YVt4BB6GLEIMcGkz836NLIHFMIz157OI4]“Written Procedure” means the written or electronic procedure for decision making among the Bondholders in accordance with Clauses 17.1 (Request for a decision), 17.3 (Instigation of Written Procedure) and 17.4 (Majority, quorum and other provisions).
Construction
Unless a contrary indication appears, any reference in these Terms and Conditions to: 
1. [bookmark: _9kR3WTr233799jn6tvA]“assets” includes present and future properties, revenues and rights of every description; 
1. any agreement or instrument is a reference to that agreement or instrument as supplemented, amended, novated, extended, restated or replaced from time to time; 
1. [bookmark: _9kR3WTr23379A1qgx3kt2y4][bookmark: _9kR3WTr6737BIJJ]a “regulation” includes any law, regulation, rule or official directive (whether or not having the force of law) of any governmental, intergovernmental or supranational body, agency or department;[footnoteRef:43] [43:  Överväg utformningen i förhållande till användning i punkt 13 (General undertakings).] 

1. a provision of regulation is a reference to that provision as amended or re-enacted; and
1. [bookmark: _9kMKJ5YVt5ED6CEcc5pmsx21]a time of day is a reference to Stockholm time.
An Event of Default is continuing if it has not been remedied or waived.
[bookmark: _9kR3WTr145478w1rw1v8DVSG51y4JfIA][bookmark: _9kR3WTr2666GFZdwejzzKCuAFxsUEx8][bookmark: _9kR3WTr2666GGZOozranyqu][bookmark: _9kR3WTr123479MN721seoRDvBGytVFy9]When ascertaining whether a limit or threshold specified in [Swedish Kronor] / [Euro] 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/Euro] for the previous Business Day, as published by the [Swedish Central Bank (Riksbanken)] / [European Central Bank] on its website [(www.riksbank.se)] / [(www.ecb.europa.eu)]. If no such rate is available, the most recently published rate shall be used instead.
[bookmark: _9kMML5YVt5ED6BJifyghs][bookmark: _9kR3WTr3CB47ANN721seoTDu6772tMW7r]A notice shall be deemed to be sent by way of press release if it is made available to the public within [Sweden] / [the European Economic Area] promptly and in a non-discriminatory manner.
[bookmark: _9kMON5YVt4CC6FGOEtmnqiKPv2Dy0G]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.
The selling restrictions, the privacy notice and any other information contained in this document before the table of contents section do not form part of these Terms and Conditions and may be updated without the consent of the Bondholders and the Agent. 
[bookmark: _Toc87865343][bookmark: _Toc92982010]Status of the Bonds
[bookmark: _9kR3WTr29969DEBdRjEJ2syww1op0BB6818Dy3E][bookmark: _Ref348613406]The Bonds are denominated in [Euro/Swedish Kronor] and each Bond is constituted by these Terms and Conditions. The Issuer undertakes to make payments in relation to the Bonds and to comply with these Terms and Conditions. 
[bookmark: _9kMPO5YVt4CC6FGOEtmnqiKPv2Dy0G]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.
[bookmark: _9kR3WTr28857ACDfRjlvw34mq48835yxy0FOOOQ][bookmark: _9kR3WTr29957BDDfRjlvw34mq48835yxy0FOOOQ][bookmark: _Ref348612464][bookmark: _9kMHG5YVt4669BDaSytvonOK5EEE][bookmark: _9kMHG5YVt4888HMXMt01jn][bookmark: _9kMIH5YVt4888HMXMt01jn][bookmark: _9kMJI5YVt4888HMXMt01jn]The [initial] nominal amount of each [Initial] Bond is [SEK/EUR] [amount] (the “[Initial] Nominal Amount”). [The [maximum] Total Nominal Amount of the [Initial] Bonds [as at the [First] Issue Date] is [SEK/EUR] [amount].][footnoteRef:44] All [Initial] Bonds are issued on a fully paid basis at an issue price of [amount] per cent. of the [Initial] Nominal Amount.  [44:  Det är möjligt att utesluta maximibelopp för såväl Initial Bonds som Subsequent Bonds.] 

The ISIN of the Bonds is SE[●].
[bookmark: _9kR3WTr2994DJEFdX383mjk05n0][bookmark: _Ref348612698][bookmark: _9kMHzG6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMNM5YVt4669AGZM4wvwyEoQz4][bookmark: _9kMIH5YVt4669BDaSytvonOK5EEE][bookmark: _9kMHG5YVt4BB7CHFIMIiVnmx426ID544z7RDCRT][bookmark: _9kMHG5YVt4BB7CIGIMIpu2oq5GJ613qzO4vBAED][bookmark: _9kMJI5YVt4669BDaSytvonOK5EEE][bookmark: _Ref348613412][bookmark: _9kMIH5YVt4BB79FOKQ7ckRSz67ptVTC2sq6OG4F][Provided that [(i)] no Event of Default is continuing or would result from the expiry of a grace period, the giving of a notice, the making of any determination (or any combination of the foregoing) or from the relevant issue of Subsequent Bonds [and (ii) [●][footnoteRef:45]], the Issuer may, on one or several occasions, issue Subsequent Bonds. Subsequent Bonds shall benefit from and be subject to the Finance Documents, and, for the avoidance of doubt, the ISIN, the interest rate, the currency, the nominal amount and the final maturity applicable to the Initial Bonds shall apply to Subsequent Bonds. The issue price of the Subsequent Bonds may be set at the Nominal Amount, a discount or a premium compared to the Nominal Amount. [The maximum Total Nominal Amount of the Bonds (the Initial Bonds and all Subsequent Bonds) may not exceed [SEK/EUR] [amount] unless a consent from the Bondholders is obtained in accordance with Clause 17.4.2(a). / The aggregate nominal amount of Bonds is not limited.] Each Subsequent Bond shall entitle its holder to Interest in accordance with Clause 9.1, and otherwise have the same rights as the Initial Bonds.] [45:  Hänvisa till nyckeltal, conditions precedent eller annat villkor för emission av ytterligare obligationer.] 

[bookmark: _Ref348613419][bookmark: _9kR3WTr29969EFGiRjEJ2syyv7CJABOPAv0FCyE][bookmark: _9kMH0H6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMHG5YVt4BB7CJt1DgEwtC0l5C8EJBwDTILc][bookmark: _9kMIH5YVt4BB7CJt1DgEwtC0l5C8EJBwDTILc][bookmark: _9kMJI5YVt4CC78BeNevB03KfQw3Ez1HN]The Bonds constitute direct, general, unconditional[, / and] unsubordinated [and unsecured] obligations of the Issuer and shall at all times rank pari passu and without any preference among them and at least pari passu with all other direct, general, unconditional[, / and] unsubordinated [and unsecured] obligations of the Issuer, except obligations which are preferred by mandatory regulation and except as otherwise provided in the Finance Documents. [The Bonds are secured as described in Clause 11 ([Transaction Security]) and as further specified in the Security Documents.]
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 regulation to which a Bondholder may be subject. Each Bondholder must ensure compliance with such restrictions at its own cost and expense.
[bookmark: _Ref397525968][bookmark: _Ref397525982][bookmark: _Ref397526041][bookmark: _Toc87865344][bookmark: _Toc92982011]Use of proceeds
[bookmark: _9kMKJ5YVt4888HMXMt01jn]The Issuer shall use the [Net Proceeds/proceeds] from the issue of the [Initial] Bonds, for [purpose]. 
[The Issuer shall use the [Net Proceeds/proceeds] from the issue of any Subsequent Bonds, for its [general corporate purposes].]
[bookmark: _Ref348814110][bookmark: _Toc87865345][bookmark: _Toc92982012][Conditions Precedent][footnoteRef:46][footnoteRef:47] [46:  Om den arrangerande banken ansvarar för CPn kan detta stycke utgå. Listan över CP:n bör i samråd med agenten utformas så specifikt och objektivt verifierbart som möjligt.]  [47:  Såsom framgår av punkt 4.3 behöver administrerande institut senast klockan 09.00 två bankdagar före emissionsdagen erhålla bekräftelse att obligationerna ska tillskapas. Euroclears deadline är klockan 10.00 en bankdag före emissionsdagen. Om bekräftelse inte lämnas i tid ska emissionen och Issue Date enligt punkt 4.3 antingen ställas in eller senareläggas. För det fall agenten ska granska CPs innebär det därmed att agenten som utgångspunkt behöver erhålla de CPs som listas i punkt 4.1 respektive 4.2 senast klockan 09.00 tre bankdagar före Issue Date. Det är inte alltid möjligt att leverera CPs inom ramen för dessa tider. I sådana fall medger villkoren att emissionen genomförs med escrowmekanik enligt avsnitt 5. Emissionen sker i sådant fall enligt punkt 4.4 även om de CPs som listats i avsnitt 5 inte uppfyllts på själva emissionsdagen. ] 

[bookmark: _Ref348862877][bookmark: _9kR3WTr2995BBBDdRjLUBE1zE5ot5AHHMH0xEPQ][bookmark: _Ref3973709][bookmark: _Ref528054162][bookmark: _9kMHzG6ZWu4787CMUNB0wtzEaD5][bookmark: _9kR3WTr2CC4BDXEn7Z][bookmark: _9kMHG5YVt4BB7CLUr3tp6739EHH7tuwx8O][The Issuer shall provide to the Agent, no later than [9.00 a.m.] [three] ([3])[footnoteRef:48] Business Days prior to the [First] Issue Date (or such later time as agreed by the Agent), each document and other evidence listed in [Part I of] Schedule 1 (Conditions Precedent) in the form and substance satisfactory to the Agent.] [48:  Tidpunkterna för när agenten och administrerande institut senast ska erhålla CPs respektive bekräftelse bör anpassas baserat på omfattningen av CP-katalogen för den specifika transaktionen.] 

[bookmark: _9kR3WTr2995BCCEeRjLUBE1zE5ot5AHHMH0xEPQ][bookmark: _Ref86358640][bookmark: _9kMH0H6ZWu4787CMUNB0wtzEaD5][bookmark: _9kR3WTr2CC4BEYEn7Zt][bookmark: _9kMIH5YVt4BB7CLUr3tp6739EHH7tuwx8O][The Issuer shall provide to the Agent, no later than [9.00 a.m.] [three] ([3]) Business Days prior to the Issue Date (or such later time as agreed to by the Agent) in respect of Subsequent Bonds, each document and other evidence listed in Part II of Schedule 1 (Conditions Precedent) in the form and substance satisfactory to the Agent.]
[bookmark: _Ref90302860][bookmark: _Hlk528052461][bookmark: _9kMHG5YVt4BB7DDDFfTlNWDG31G7qv7CJJOJ2zG][bookmark: _9kMHG5YVt4BB7DEEGgTlNWDG31G7qv7CJJOJ2zG][bookmark: _9kMHG5YVt7DA9DC][bookmark: _9kMHG5YVt4BB7DFo1KUqvxxxz1HN515FD0MJGV][bookmark: _9kMIH5YVt4BB7DFo1KUqvxxxz1HN515FD0MJGV][bookmark: _9kMH1I6ZWu4787CMUNB0wtzEaD5]The Agent shall confirm to the Issuing Agent when it is satisfied that the conditions in Clause 4.1 [or 4.2, as the case may be] have been fulfilled (or amended or waived in accordance with Clause 18 (Amendments and waivers). The [relevant] Issue Date shall not occur (i) unless the Agent makes such confirmation to the Issuing Agent no later than [9.00 a.m.] [two] ([2]) Business Days prior to the [relevant] Issue Date (or later, if the Issuing Agent so agrees), or (ii) if the Issuing Agent, the Issuer and the CSD agree to postpone the [relevant] Issue Date.
[bookmark: _Ref86743484][bookmark: _9kMIH5YVt4BB7DDDFfTlNWDG31G7qv7CJJOJ2zG][bookmark: _9kMLK5YVt4888HMXMt01jn][bookmark: _9kMJI5YVt4BB7DDDFfTlNWDG31G7qv7CJJOJ2zG]Following receipt by the Issuing Agent of the confirmation in accordance with Clause 4.1, the Issuing Agent shall settle the issuance of the [Initial] Bonds and pay the [Net Proceeds / gross proceeds / [●]] [to the Issuer / into the Escrow Account / [●]] on the [First] Issue Date. [Following receipt by the Issuing Agent of the confirmation in accordance with Clause 4.1, the Issuing Agent shall settle the issuance of any Subsequent Bonds and pay the [Net Proceeds / gross proceeds / [●]] to the Issuer on the relevant Issue Date.]
[bookmark: _Ref397605127][bookmark: _Ref405309673][bookmark: _Toc87865346][bookmark: _9kR3WTr2994EMr3Sxww9FG02FF1svvA][bookmark: _Toc92982013][Escrow of proceeds]
[bookmark: _Ref397528784][bookmark: _9kMML5YVt4888HMXMt01jn]The gross proceeds[footnoteRef:49] of the offering of the [Initial] Bonds shall be paid by the Issuing Agent into the Escrow Account. [The funds standing to the credit on the Escrow Account form part of the Transaction Security.][footnoteRef:50] [49:  Även om andra lösningar är möjliga är utgångspunkten att ett belopp motsvarande emissionslikviden ska överföras till Escrow Account.]  [50:  Escrow Account kan vara ett konto i Issuers namn varpå säkerhet ställs över kontot. ] 

[bookmark: _Ref397598965][bookmark: _9kR3WTr299588CFeRjDAlt9F4ns49GGCEMJPWD8][bookmark: _9kR3WTr2AA5BEcLct9y1IFCFEI1vFMIJDzXgBBO]The Agent shall [promptly release the Security pursuant to the Escrow Account Pledge Agreement] / [instruct [the Escrow Bank / [●]] to promptly [release to the Issuer / transfer] the funds standing to the credit on the Escrow Account [in accordance with [●]] [and in conjunction therewith release the Security over the Escrow Account]] when the Agent is satisfied that it has received the following:
1. [●]; and
[bookmark: _9kR3WTr6737CABK][●].[footnoteRef:51] [51:  Åtgärder för att återbetala Existing Bonds samt släppa säkerhet för dessa ska inkluderas här.] 

[bookmark: _Ref397600265][bookmark: _9kR3WTr28859FIGUEwzlFCnvB2o565E685BRHzC][bookmark: _9kR3WTr29959GJGUEwzlFCnvB2o565E685BRHzC][bookmark: _Ref397607379][bookmark: _Ref406078873][bookmark: _9kMJI5YVt4BB7AAEHgTlFCnvBH6pu6BIIEGOLRY][bookmark: _9kMH2J6ZWu4787CMUNB0wtzEaD5][bookmark: _9kMJI5YVt4BB7DFo1KUqvxxxz1HN515FD0MJGV][bookmark: _9kMKJ5YVt4BB7DFo1KUqvxxxz1HN515FD0MJGV][bookmark: _9kMHG5YVt4BB7DHEBEGhVnPYFI53Cw9R8vwy744][bookmark: _9kMNM5YVt4669ABUM4wvwyE]If the Agent determines that it has not received the conditions precedent set out in Clause 5.2 on or before the Business Day falling [●] days after the [First] Issue Date [other qualification] and the Agent has not amended or waived such conditions in accordance with Clause 18 (Amendments and waivers), the Issuer shall redeem all, but not some only, of the outstanding Bonds in full at the amount [that would follow from an application of Clause 10.3.1 / [other amount]], together with accrued but unpaid interest (a “Special Mandatory Redemption”). The Agent may use the whole or any part of the amounts standing to the credit on the Escrow Account to fund a Special Mandatory Redemption. Any shortfall shall be covered by the Issuer.
[bookmark: _9kR3WTr2996CEFHNtZsglkobLtxl2HGR2dwx7JR][bookmark: _Ref397605383][bookmark: _9kMIH5YVt4BB7BILIWGy1nHEpxD4q787G8A7DTJ][bookmark: _9kR3WTr14547B3snBCNPD2yv1GcF7Q][bookmark: _9kMHG5YVt4CC7AIiMep5vIAx2]A Special Mandatory Redemption shall be made by the Issuer giving notice to the Bondholders and the Agent promptly following the date when the Special Mandatory Redemption is triggered pursuant to Clause 5.3. The Issuer shall redeem the Bonds in full at the applicable amount on a date specified in the notice from the Issuer, such date to fall no later than ten (10) Business Days after the effective date of the notice. The notice shall specify the Record Date for the redemption.
[bookmark: _Toc87865347][bookmark: _Toc92982014]Bonds in book-entry form
The Bonds will be registered for the Bondholders on their respective Securities Accounts and no physical notes will be issued. Accordingly, the Bonds will be registered in accordance with the Financial Instruments Accounts Act. Registration requests relating to the Bonds shall be directed to an Account Operator. The Debt Register shall constitute conclusive evidence of the persons who are Bondholders and their holdings of Bonds.
[bookmark: _9kR3WTr2AA5BGedwejzzKFsxt02zwx1eW5A7NTn][bookmark: _9kR3WTr14547CCIMN]Those who according to assignment, Security, the provisions of the Swedish Children and Parents Code (föräldrabalken (1949:381)), conditions of will or deed of gift or otherwise have acquired a right to receive payments in respect of a Bond shall register their entitlements to receive payment in accordance with the Financial Instruments Accounts Act. 
[bookmark: _9kR3WTr2995BHJHfRjLUBE1zwtx][bookmark: _Ref418714348][bookmark: _9kMH1I6ZWu5DD7GHPFunorjLQw3Ez1H][The Issuer and] [T / t]he Agent shall at all times be entitled to obtain information from the Debt Register. [At the request of the Agent, the Issuer shall promptly obtain such information and provide it to the Agent.] For the purpose of carrying out any administrative procedure that arises out of the Finance Documents, the Issuing Agent shall be entitled to obtain information from the Debt Register.
[bookmark: _9kR3WTr6737CBCL]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. The Issuer may not revoke any such power of attorney unless directed by the Agent or unless consent thereto is given by the Bondholders.[footnoteRef:52] [52:  Skrivningen behövs för att underlätta tillgång till Euroclears webbaserade system.] 

[bookmark: _9kMHG5YVt4BB7DJLJhTlNWDG31yvz][bookmark: _9kMH2J6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMIH5YVt4CC6FPS7iqp1aD10oxy0G][The Issuer and] [T / t]he Agent may use the information referred to in Clause 6.3 only for the purposes of carrying out their duties and exercising their rights in accordance with the Finance Documents and the Agency Agreement and shall not disclose such information to any Bondholder or third party unless necessary for such purposes.
[bookmark: _Ref348972100][bookmark: _Toc87865348][bookmark: _9kR3WTrAG84BKs5h0qq4HDvk4HC0szw17BCzwBO][bookmark: _9kR3WTr299698k5h0qq4HDvk4HC0szw17BCzwBO][bookmark: _Toc92982015]Right to act on behalf of a Bondholder
[bookmark: _9kMH3K6ZWu5DD7GHPFunorjLQw3Ez1H]If any person other than a Bondholder (including the owner of a Bond, if such person is not the Bondholder) wishes to exercise any rights under the Finance Documents, it must obtain a power of attorney or other authorisation from the Bondholder or a successive, coherent chain of powers of attorney or authorisations starting with the Bondholder and authorising such person. 
[bookmark: _9kR3WTr2995BILHLcH0qlx2sm1Au7GBMPC7H8AO][bookmark: _Ref353290785][bookmark: _9kMH4L6ZWu5DD7GHPFunorjLQw3Ez1H]A Bondholder may issue one or several powers of attorney or other authorisations 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.
[bookmark: _9kMHG5YVt4BB7DKNJNeJ2snz4uo3Cw9IDORE9JA]The Agent shall only have to examine the face of a power of attorney or other authorisation that has been provided to it pursuant to Clause 7.2 and may assume that such document has been duly authorised, is valid, has not been revoked or superseded and that it is in full force and effect, unless otherwise is apparent from its face or the Agent has actual knowledge to the contrary.
[bookmark: _9kMIH5YVt4BB6GHAIMJQIDDqyI43DBI73NEBCzx][bookmark: _9kMON5YVt4669ABUM4wvwyE][bookmark: _9kMHG5YVt4BB7DLIIMLlVnIN6wr38ys7MI1EIz8]The Bondholders may in accordance with Clause 17.4.3 appoint a Bondholders’ Committee to represent their interests in relation to the Bonds and in accordance with Clause 17.4.4 delegate powers to such Bondholders’ Committee. The Bondholders’ Committee represents all Bondholders and exercises such delegated powers on behalf of all Bondholders.
The Bondholders’ Committee will not be liable to the Bondholders for damage or loss caused by any action taken or omitted by it or any member thereof under or in connection with any Finance Document, unless directly caused by a breach of the powers delegated to it or by gross negligence or wilful misconduct.
[bookmark: _9kR3WTr6737CCED]These Terms and Conditions shall not affect the relationship between a Bondholder who is the nominee (förvaltare) with respect to a Bond and the owner of such Bond, and it is the responsibility of such nominee to observe and comply with any restrictions that may apply to it in this capacity.[footnoteRef:53] [53:  Under svensk rätt har en förvaltare inte någon äganderätt till skuldebrev som hålls för annans räkning. Det finns också legala begränsningar för förvaringsinstitut och andra avseende hantering av förvaltarregistrerade skuldebrev. Denna bestämmelse syftar endast till att klargöra att obligationsvillkoren inte påverkar denna typ av regleringar av förhållandet mellan förvaltare och ägare.] 

[bookmark: _Ref348612740][bookmark: _Toc87865349][bookmark: _9kR3WTr2995CCk6gq0DuwCI84E68K7vBOBHK61C][bookmark: _Toc92982016]Payments in respect of the Bonds
[bookmark: _Ref353522632][bookmark: _9kR3WTr299689HHKE9CpzCtvBDCG430AN46MUP9][bookmark: _9kMH5M6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMIH5YVt4CC7AIiMep5vIAx2][bookmark: _9kMJI5YVt4CC7AIiMep5vIAx2][bookmark: _9kR3WTr6737CDFE]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 payment date, or to such other person who is registered with the CSD on such Record Date as being entitled to receive the relevant payment, repayment or repurchase amount.[footnoteRef:54] [54:  Euroclears system kan från och med november 2018 generera en innehavarlista med information motsvarande en skuldbok för ett förflutet datum. För att en försenad utbetalning ska kunna ske till den som var innehavare på ursprunglig avstämningsdag fordras det att betalningen var schemalagd i obligationsvillkoren, i annat fall behöver betalningen ske utanför Euroclears system. Enligt Euroclears regelverk får endast emissionsinstitut ta del av den information om ägare och kontouppgifter som finns i innehavarlistan (som alltså inte är ett ”Debt Register”). Om det finns en misstanke om att en betalning som inte följer av obligationsvillkoren inte kommer att ske måste det säkerställas i särskild ordning att information om ägare och kontouppgifter per relevant avstämningsdag tas fram av Euroclear. ] 

[bookmark: _Ref397528923]Deposits of principal, interest or any other payment shall be made to the bank account registered by the relevant Bondholder with the CSD and effected by the CSD on the relevant payment date. If a Bondholder has not registered a bank account with the CSD, any payments to that Bondholder will be held in escrow by the CSD until a bank account has been designated. Should the CSD, due to a delay on behalf of the Issuer or some other obstacle, not be able to effect payments as aforesaid, the Issuer shall procure that such amounts are paid as soon as possible after such obstacle has been removed.
[bookmark: _9kMHG5YVt4BB7DMRNXGy1nPYFI535pt5GPMJ6GH]If, due to any obstacle for the CSD, the Issuer cannot make a payment or repayment, such payment or repayment may be postponed until the obstacle has been removed. Interest shall accrue in accordance with Clause 9.4 during such postponement.
[bookmark: _9kMHG5YVt4BB7EEm8is2FwyEKA6G8AM9xDQDJM8]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 (unless the Issuer or the CSD, as applicable, has actual knowledge of the fact that the payment was made to the wrong person).
[bookmark: _9kR3WTr2884DKLLhRjLUBE1z46C9GE4uo04DOCG][bookmark: _9kR3WTr2994DLMLhRjLUBE1z46C9GE4uo04DOCG][bookmark: _Ref350336043][bookmark: _Ref353295235][bookmark: _Ref353388407][bookmark: _9kMH6N6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMON5YVt5ED6BJifyghs][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.] / [All amounts payable by the Issuer to the Bondholders shall be made without withholding or deduction for or on account of any present or future taxes or duties of whatever nature imposed or levied by or on behalf of Sweden or any authority thereof or therein unless such withholding or deduction is required by regulation or the interpretation or application of such regulation. If such withholding or deduction is required, the Issuer will at the request of the relevant Bondholder pay such additional amounts (the “Additional Amounts”) as are necessary in order that the net amount received by the relevant Bondholder, after such withholding or deduction, shall be equal to the respective amounts which would otherwise have been receivable in the absence of such withholding or deduction.][footnoteRef:55] [55:  Svenska obligationer har normalt inte innehållit tax gross-up. Första alternativet i punkt 8.4 överensstämmer med detta. Det andra alternativet i punkterna 8.4 och 8.5 innehåller en tax gross-up av internationell typ anpassad för svenska emittenter. Betalning av Additional Amounts kan dock inte ske via Euroclear utan måste göras i särskild ordning till berörda obligationsinnehavare. ] 

[bookmark: _Ref353295241][bookmark: _9kR3WTr2994CGIMcS5E4222Fytxt43TTy8RCTiO][bookmark: _9kMIH5YVt4BB6FNONjTlNWDG3168EBIG6wq26FQ][Notwithstanding Clause 8.4, no Additional Amounts shall be payable on account of any taxes or duties which:
1. [bookmark: _9kMPO5YVt5ED6BJifyghs]are payable by reason of any relevant person having, or having had, some connection with Sweden other than the mere holding of the Bond(s); 
1. would not be payable if a relevant person made a declaration of non-residence or similar claim for exemption to the relevant tax authority;
1. would not be payable if a relevant person could claim an exemption under a tax treaty;
1. [bookmark: _9kR3WTr2666GHNN721seojez17XN85r7EHE][bookmark: _9kMHzG6ZWu577ABCVN5xwxzF][bookmark: _9kR3WTr2666GINAvseu141]are withheld or deducted pursuant to any European Union Directive or Regulation concerning the taxation of interest income or any regulation implementing or complying with such Directive or Regulation; or
1. gives rise to a tax credit that may be effectively used by a relevant person.]
[bookmark: _Toc87865350][bookmark: _9kR3WTrAG84BLt7aw80z02I][bookmark: _Toc92982017]Interest
[bookmark: _9kR3WTr29957DMIO5aiPQx45nrTRA0qo4ME2Dsi][bookmark: _Ref348612486][bookmark: _9kMNM5YVt4888HMXMt01jn]Each [Initial] Bond carries Interest at the Interest Rate applied to the Nominal Amount from (but excluding) the [First] Issue Date up to (and including) the relevant Redemption Date. [Any Subsequent Bond will carry Interest at the Interest Rate applied to the Nominal Amount from (but excluding) the Interest Payment Date falling immediately prior to its issuance (or the First Issue Date if there is no such Interest Payment Date) up to (and including) the relevant Redemption Date.] 
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.
[bookmark: _9kR3WTr29957ENKUM4wvwyEF4ns4vproy1BL2BG][bookmark: _Ref348612493][bookmark: _9kR3WTr14547DFHFnbx][bookmark: _9kR3WTr14547E6Awm4y5H335B66][bookmark: _9kR3WTr1454AF4vlw8GRHsg2L][bookmark: _9kMHG5YVt36769FHJHpdz][bookmark: _9kMIH5YVt36769FHJHpdz][Interest shall be calculated on the basis of a 360-day year comprised of twelve (12) months of thirty (30) days each and, in case of an incomplete month, the actual number of days elapsed (30/360-days basis).] / [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).][footnoteRef:56]  [56:  Första alternativet vid fast ränta. Andra alternativet vid rörlig ränta.] 

[bookmark: _9kR3WTr2995BKPLVEwzlNWDG313nr3ENKH4EF5U][bookmark: _Ref355265746][bookmark: _9kMH7O6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMH0H6ZWu577ABCVN5xwxzF][bookmark: _9kMH1I6ZWu577ABCVN5xwxzF][bookmark: _9kMML5YVt4CC7AIiMep5vIAx2][bookmark: _9kMH2J6ZWu577ABCVN5xwxzF]If the Issuer fails to pay any amount payable by it under the [Terms and Conditions / Finance Documents] on its due date, default interest shall accrue on the overdue amount from (but excluding) the due date up to (and including) the date of actual payment at a rate which is [[●] ([●]) per cent. / [●] basis points] higher than the Interest Rate. The default interest shall not be capitalised but be payable to each person who was a Bondholder on the Record Date for the original due date.[footnoteRef:57] No default interest shall accrue where the failure to pay was solely attributable to the Agent or the CSD, in which case the Interest Rate shall apply instead. [57:  Euroclear kan ta fram historiska skuldböcker som inte är äldre än ett år. Euroclear kan dock inte genomföra sena utbetalningar, utan dessa måste hanteras utanför Euroclears system.] 

[bookmark: _9kR3WTr299599kzAbxklv7F95B][bookmark: _Ref348612559][bookmark: _Toc87865351][bookmark: _9kR3WTr3434BFbuhis4C628qTZy2798PSB21DIF][bookmark: _Toc92982018]Redemption[footnoteRef:58] and repurchase of the Bonds [58:  Ordet ”redemption” används i detta dokument i betydelsen återbetalning. ] 

Redemption at maturity
[bookmark: _9kMH3K6ZWu4787CMUNB0wtzEaD5][bookmark: _9kMH4L6ZWu4787CMUNB0wtzEaD5][bookmark: _9kR3WTr6737CEGK]The Issuer shall redeem all, but not some only, of the outstanding Bonds in full on the Final Maturity Date with an amount per Bond equal to the Nominal Amount together with accrued but unpaid Interest. If the Final Maturity Date is not a Business Day, then the redemption shall occur on the first following Business Day.[footnoteRef:59] [59:  Euroclear kan för närvarande endast hantera ”Following Business Day” för återbetalning av kapital.] 

Purchase of Bonds by Group Companies
[bookmark: _Ref484093018]Any Group Company may, subject to applicable regulations, at any time and at any price purchase Bonds on the market or in any other way. 
[bookmark: _Ref86354107][bookmark: _9kMHG5YVt4BB7EFBBHeGosgxCBMN43KN6xw8DzG][bookmark: _9kMIH5YVt4BB7EFBBHeGosgxCBMN43KN6xw8DzG][bookmark: _9kR3WTr6737CFHL]Bonds held by [the Issuer / a Group Company] (including Bonds repurchased by the Issuer pursuant to Clause 10.6 ([Mandatory repurchase due to a Change of Control Event [or] [a Listing Failure Event] (put option)])) may at [the Issuer’s / such Group Company’s] discretion be retained or sold. Bonds held by the Issuer [may be] / [shall be promptly] / [may not be] cancelled by the Issuer [(except in connection with a redemption or repurchase of the Bonds in full)].[footnoteRef:60]. [60:  Överväg alternativ beroende på omständigheter. Överväg strukturella effekter om dotterbolag till Issuer får köpa obligationer. Meningen inom parantes ska inkluderas om makulering är otillåten i övrigt.] 

[bookmark: _Ref348613140][bookmark: _9kR3WTr2995CJF9Ciby588wvKNEF2vD7uv5HPJF][Voluntary total redemption (call option)]
[bookmark: _9kMKJ5YVt7DA9CG][bookmark: _Ref348612758][bookmark: _9kR3WTr2995BFC9CEfTlNWDG31Au7P6tuw522E5][The Issuer may redeem all, but not some only, of the outstanding Bonds in full:
1. [bookmark: _9kMLK5YVt7DA9CG][bookmark: _9kR3WTr2995CFB9CEmZnCJ4yvp3D9wy2y943MF4][bookmark: _Ref86741801][bookmark: _Ref348828841][any time from (and including) the [First] Issue Date to (but excluding) the First Call Date, at an amount per Bond equal to:
55. [●] ([●])] per cent. of the Nominal Amount, together with accrued but unpaid Interest; plus
55. [bookmark: _9kMH3K6ZWu577ABCVN5xwxzF]the remaining interest payments on or after the First Issue Date to (but excluding) the First Call Date;]
1. [bookmark: _9kR3WTr2994CID9CEnanCJ4yvp3D9wy2y943MF4][bookmark: _Ref348828846][bookmark: _9kR3WTr14547Ftiv69TPD2yv1GcF7][any time from (and including) the First Call Date to (but excluding) the first Business Day falling [●] ([●]) [months / years] after the [First] Issue Date, at an amount per Bond equal to [●] ([●])] per cent. of the Nominal Amount, together with accrued but unpaid Interest;]
1. [bookmark: _9kR3WTr2995CEA9CEobnCJ4yvp3D9wy2y943MF4][bookmark: _Ref414612020][bookmark: _Ref86355129][bookmark: _9kMHG5YVt36769Hvkx8BVRF40x3IeH9][bookmark: _Ref414612092][any time from (and including) the first Business Day falling [●] ([●]) [months / years] after the [First] Issue Date to (but excluding) the Final Maturity Date, at an amount per Bond equal to [●] ([●])] per cent. of the Nominal Amount, together with accrued but unpaid Interest;] [and/or]
1. [bookmark: _9kMHG5YVt4BB7EGCBEGqdpEL60xr5FBy040B65O][bookmark: _9kMIH5YVt36769Hvkx8BVRF40x3IeH9][bookmark: _9kR3WTr13447G3wniz6qvxk8JJ9143r3J][notwithstanding paragraph (c) above, provided that the redemption is financed [in part or in full]/[to at least [●] ([●]) per cent.] by way of one or more issue(s) of Market Loans [in which each Bondholder has a right to subscribe for such Market Loans,] any time from (and including) the first Business Day falling [●] ([●]) [months / days] prior to the Final Maturity Date to (but excluding) the Final Maturity Date, at an amount equal to one hundred (100) per cent. of the Nominal Amount together with accrued but unpaid Interest.]]
[bookmark: _Ref355602970][bookmark: _9kMH4L6ZWu577ABCVN5xwxzF][bookmark: _9kMIH5YVt4BB7DHEBEGhVnPYFI53Cw9R8vwy744][bookmark: _9kMHG5YVt4BB7EHDBEGobpEL60xr5FBy040B65O][bookmark: _9kMNM5YVt4CC7AIiMep5vIAx2][bookmark: _9kMHG5YVt4BB7EIEBEIhQjku6E84A56zps5LBv6][bookmark: _9kR3WTr2AA5CHfPhstop0xqApVnyE4RJ6B][For the purpose of calculating the remaining interest payments pursuant to Clause 10.3.1(a), it shall be assumed that the Interest Rate for the period from the relevant Record Date to and including the First Call Date will be equal to the Interest Rate in effect on the date on which notice of redemption is sent to the Bondholders in accordance with Clause 10.3.3. The relevant Record Date shall be agreed upon between the Issuer, the CSD and the Agent in connection with such redemption.]
[bookmark: _9kR3WTr2995CGC9CGfOhis4C62834xnq3J9t47z][bookmark: _Ref86741871][bookmark: _9kMJI5YVt4BB7DHEBEGhVnPYFI53Cw9R8vwy744][bookmark: _9kR3WTr14547HvijvvhrFLWTH62z5KgJBU][bookmark: _9kMH5M6ZWu4787CMUNB0wtzEaD5][bookmark: _9kMON5YVt4CC7AIiMep5vIAx2][bookmark: _9kMPO5YVt4CC7AIiMep5vIAx2][bookmark: _9kMNM5YVt7DA9CF][bookmark: _9kMON5YVt7DA9CF][Redemption in accordance with Clause 10.3.1 shall be made by the Issuer giving not less than fifteen (15) Business Days’ notice [and not more than thirty (30)] Business Days’ notice] to the Bondholders and the Agent, in each case calculated from the effective date of the notice. The notice from the Issuer shall specify the Redemption Date and also the Record Date on which a person shall be registered as a Bondholder to receive the amounts due on such Redemption Date. The notice is irrevocable but may, at the Issuer’s discretion, contain one or more conditions precedent that shall be satisfied prior to the Record Date. Upon fulfilment of the conditions precedent (if any), the Issuer shall redeem the Bonds in full at the applicable amount on the specified Redemption Date.]]
[bookmark: _9kR3WTr29957GH9Djby588wvKqNvzn4JIT][bookmark: _Ref348613473][[Voluntary/Mandatory] partial redemption ([call / put] option)]
[bookmark: _9kR3WTr2995CIE9DFUOpo70lyCCHCAB8E][bookmark: _Ref348612775][Include provision][footnoteRef:61] [61:  Om möjlighet till amortering använd ”Initial Nominal Amount” +”Nominal Amount” i definitioner.] 

[bookmark: _9kR3WTr29968AB9DGcIrB3lp71opzBJD9FAB4ux][bookmark: _Ref355964529][bookmark: _9kMHG5YVt4BB7EKGBFHWQrq92n0EEJECDAG][bookmark: _9kMH6N6ZWu4787CMUNB0wtzEaD5][bookmark: _9kMHzG6ZWu5DD8BJjNfq6wJBy3][bookmark: _9kMH0H6ZWu5DD8BJjNfq6wJBy3][Partial redemption in accordance with Clause 10.4.1 shall be made by the Issuer giving not less than fifteen (15) [and not more than thirty (30)][footnoteRef:62] Business Days’ notice to the Bondholders and the Agent, in each case calculated from the effective date of the notice. The notice from the Issuer shall specify the Redemption Date and also the Record Date on which a person shall be registered as a Bondholder to receive the amounts due on such Redemption Date. The notice is irrevocable but may, at the Issuer’s discretion, contain one or more conditions precedent that shall be satisfied prior to the Record Date. Upon fulfilment of the conditions precedent (if any), the Issuer shall redeem each Bond in part at the applicable amount on the specified Redemption Date. The applicable amount shall be an even amount in [Swedish Kronor/Euro] and rounded down to the nearest [SEK/EUR] [amount].] [62:  Överväg att inkludera vid mandatory partial redemption.] 

[bookmark: _9kR3WTr3434BGP3nz7Evijt5D739z799KA8C62z][bookmark: _Ref350862791][bookmark: _9kR3WTr2996CFC9ET6q2AHylmw8GA6C2ACCNDBF][bookmark: _Ref353296433]Early redemption due to illegality [and repurchase due to a tax event][footnoteRef:63] (call option) [63:  Stryk om villkoren inte innehåller tax gross-up enligt punkterna 8.4 och 8.5.] 

[bookmark: _Ref348612793][bookmark: _Ref353389252][bookmark: _9kR3WTr2995CKG9EGfTlNWDG31Au7P6tuw522E5][bookmark: _Ref353296375][bookmark: _9kMH8P6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _Ref353296383]The Issuer may redeem all, but not some only, of the outstanding Bonds at an amount per Bond equal to the Nominal Amount together with accrued but unpaid Interest on a Redemption Date determined by the Issuer if it is or becomes unlawful for the Issuer to perform its obligations under the Finance Documents. 
[bookmark: _9kR3WTr2995CLH9EHgTlNWDG31Au7P65MP8zyAF][bookmark: _Ref353389254][bookmark: _Ref3978742][bookmark: _9kMHzG6ZWu6FE7CKjgzhit][bookmark: _9kMHG5YVt4BB7ELHBEkd07AAyxMPGH4xF9wx7JR][bookmark: _9kMIH5YVt4BB7ELHBEkd07AAyxMPGH4xF9wx7JR][The Issuer may repurchase the relevant Bonds if[, as a result of any change in, or amendment to regulations in Sweden, or any change in the interpretation or application of such regulations, which amendment or change is effective on or after the [First] Issue Date,] the Issuer has or will become required to pay any Additional Amount in relation to such Bonds and this obligation cannot be avoided by reasonable measures available to the Issuer. The Bonds shall [up to (but excluding) the First Call Date] be repurchased at an amount per Bond equal to [●] ([●]) per cent. of the Nominal Amount [and thereafter, as applicable considering when the repurchase occurs, the amount specified in Clause 10.3 ([Voluntary total redemption (call option)])] together with accrued but unpaid Interest.]
[bookmark: _9kMHG5YVt4BB7EMIBGIhVnPYFI53Cw9R8vwy744][bookmark: _9kMHG5YVt4BB7ENJBGJiVnPYFI53Cw9R87ORA10][The applicability of Clause 10.5.1 [or 10.5.2] shall be supported by [a legal opinion issued by a reputable law firm / an officer’s certificate issued by [●]].]
[bookmark: _9kMIH5YVt4BB7EMIBGIhVnPYFI53Cw9R8vwy744][bookmark: _9kMIH5YVt4BB7ENJBGJiVnPYFI53Cw9R87ORA10][bookmark: _9kR3WTr1454890Awo4GQGQSG51y4JfIAT][bookmark: _9kMH1I6ZWu5DD8BJjNfq6wJBy3]The Issuer may give notice of redemption pursuant to Clause 10.5.1 [and repurchase pursuant to Clause 10.5.2] no later than twenty (20) Business Days after having received actual knowledge of any event specified therein (after which time period such right shall lapse). The notice from the Issuer is irrevocable, shall specify the Redemption Date and also the Record Date on which a person shall be registered as a Bondholder to receive the amounts due on such Redemption Date. The Issuer shall redeem[, or repurchase (in which case each relevant Bondholder shall sell), as the case may be,] the Bonds in full at the applicable amount on the specified Redemption Date.
[bookmark: _Ref348613948][bookmark: _9kR3WTr2995CD99FcEmqevA9KL21IL4vu6BxEGG][bookmark: _Ref353878017][bookmark: _Ref3978665][bookmark: _Ref86359264][Mandatory repurchase due to a Change of Control Event [or] [a Listing Failure Event] (put option)]
[bookmark: _9kR3WTr2995DE99FHgc3283pxwl4KI632u79wUW][bookmark: _Ref348612899][bookmark: _Ref353390174][bookmark: _Ref522637904][bookmark: _9kMHG5YVt3676AB2Cyq6ISISUI7306LhKCV][bookmark: _9kMHG5YVt4BB7FFADEFiVnPYFI53I9sx9z7QNKK][bookmark: _Hlk86355634][Upon the occurrence of a Change of Control Event [or a Listing Failure Event], each Bondholder shall during a period of twenty (20) Business Days from the effective date of a notice from the Issuer of the Change of Control Event [or Listing Failure Event, as the case may be,] pursuant to Clause 12.1.2 (after which time period such right shall lapse), have the right to request that all, or some only, of its Bonds be repurchased at a price per Bond equal to [●] ([●]) per cent. of the Nominal Amount together with accrued but unpaid Interest. However, such period may not start earlier than upon the occurrence of the Change of Control Event [or the Listing Failure Event, as the case may be].]
[bookmark: _9kMIH5YVt4BB7FFADEFiVnPYFI53I9sx9z7QNKK][bookmark: _9kMHG5YVt4BB7FGBBHJie54A5rzyn6MK854w9By][bookmark: _9kMJI5YVt4BB7FFADEFiVnPYFI53I9sx9z7QNKK][bookmark: _9kR3WTr14548Ano17FRHPRF40x3IeH9S][bookmark: _9kMIH5YVt4BB7FGBBHJie54A5rzyn6MK854w9By][bookmark: _9kR3WTr6737CGJG][The notice from the Issuer pursuant to Clause 12.1.2 shall specify the period during which the right pursuant to Clause 10.6.1 may be exercised, the Redemption Date and include instructions about the actions that a Bondholder needs to take if it wants Bonds held by it to be repurchased. If a Bondholder has so requested, and acted in accordance with the instructions in the notice from the Issuer, the Issuer shall[, or shall procure that a person designated by the Issuer will,] repurchase the relevant Bonds and the repurchase amount shall fall due on the Redemption Date specified in the notice given by the Issuer pursuant to Clause 12.1.2. The Redemption Date must fall no later than forty (40) Business Days after the end of the period referred to in Clause 10.6.1.[footnoteRef:64].  [64:  Överväg eventuella skattekonsekvenser till följd av att obligationer måste avföras från ISK-konto innan återköp till följd av Listing Failure kommer att ske.] 

[bookmark: _9kMON5YVt4669ADgNevB03K][bookmark: _9kMKJ5YVt4BB7EFBBHeGosgxCBMN43KN6xw8DzG][bookmark: _9kMPO5YVt4669ADgNevB03K][bookmark: _9kMLK5YVt4BB7EFBBHeGosgxCBMN43KN6xw8DzG][The Issuer shall comply with the requirements of any applicable securities regulations in connection with the repurchase of Bonds. To the extent that the provisions of such regulations conflict with the provisions in this Clause 10.6, the Issuer shall comply with the applicable securities regulations and will not be deemed to have breached its obligations under this Clause 10.6 by virtue of the conflict.]
[bookmark: _9kMML5YVt4BB7EFBBHeGosgxCBMN43KN6xw8DzG][bookmark: _9kMNM5YVt4BB7EFBBHeGosgxCBMN43KN6xw8DzG][bookmark: _9kMPO5YVt4BB7EFBBHeGosgxCBMN43KN6xw8DzG][bookmark: _9kR3WTr1454AGrizw7SPD2yv1GcF7Q][The Issuer shall not be required to repurchase any Bonds pursuant to this Clause 10.6, if a third party in connection with the occurrence of a Change of Control Event [or a Listing Failure Event] offers to purchase the Bonds in the manner and on the terms set out in this Clause 10.6 (or on terms more favourable to the Bondholders) and purchases all Bonds validly tendered in accordance with such offer. If Bonds tendered are not purchased within the time limits stipulated in this Clause 10.6, the Issuer shall repurchase any such Bonds within five (5) Business Days after the expiry of the time limit.]
[bookmark: _9kMHzG6ZWu5CC8FGCCIfHpthyDCNO54LO7yx9E0][bookmark: _9kMJI5YVt4BB7ELHBEkd07AAyxMPGH4xF9wx7JR][bookmark: _9kMKJ5YVt4BB7ELHBEkd07AAyxMPGH4xF9wx7JR][No repurchase of Bonds pursuant to this Clause 10.6 shall be required if the Issuer has given notice of a redemption pursuant to Clause 10.3 ([Voluntary total redemption (call option)]) provided that such redemption is duly exercised.]
[bookmark: _Ref3977510][bookmark: _Ref3977513][bookmark: _Toc87865352][bookmark: _9kR3WTr2995AHrzBeCurAyj3A6CH9uBRGJa][bookmark: _Toc92982019][Transaction Security]
[bookmark: _9kMKJ5YVt4CC78BeNevB03KfQw3Ez1HN][bookmark: _9kR3WTr2AA5DFbLct9uhTLuE6s384xnq3J9t47z][As continuing Security for the due and punctual fulfilment of the Secured Obligations, the Issuer grants [and shall procure that [●] grants], on or before the [[First] Issue Date / [●][footnoteRef:65]], the Transaction Security to the Secured Parties as represented by the Agent.] The Transaction Security shall be provided [and perfected / but not initially perfected] pursuant to, and subject to the terms of, the Security Documents entered into or to be entered into between the Issuer [and [●]] and the Agent, acting on behalf of the Secured Parties. The Agent shall hold the Transaction Security on behalf of the Secured Parties in accordance with the Security Documents.] [65:  Tidpunkten kan exempelvis vara knuten till då likvid släpps från Escrow Account.] 

[The Agent shall, on behalf of the Secured Parties, keep all certificates and other documents that are bearers of rights relating to the Transaction Security in safe custody.]
[bookmark: _9kMHG5YVt4BB7FIp1JWllq785BG5CD4H72EJ93I][bookmark: _9kMHG5YVt4BB7FJQiin4528D29A1E4zBG60FU][bookmark: _9kMI0G6ZWu5DD7GHPFunorjLQw3Ez1H][Unless and until the Agent has received instructions from the Bondholders in accordance with Clause 17 (Decisions by Bondholders), the Agent shall (without first having to obtain the Bondholders’ consent) be entitled to enter into agreements with the Issuer or a third party or take any other actions, if it is, in the Agent’s opinion, necessary for the purpose of maintaining, altering, releasing or enforcing the Transaction Security, creating further Security for the benefit of the [Bondholders / Secured Parties] or for the purpose of settling the Bondholders’ or the Issuer’s rights to the Transaction Security, in each case in accordance with the terms of the Finance Documents.]
[bookmark: _Ref405315163][bookmark: _9kR3WTr2995DJEAETL4A1nwDGCAE524vEFA91IJ][bookmark: _9kR3WTr2AA5DIeLct9uhTLuE6s3KG0s7NE0ZYD6][bookmark: _9kMHG5YVt4BB7FLGCGVN6C3pyFIECG746xGHCB3][For the purpose of exercising the rights of the Secured Parties, the Agent may instruct the CSD in the name and on behalf of the Issuer to arrange for payments to the Secured Parties under the Finance Documents and change the bank account registered with the CSD and from which payments under the Bonds are made to another bank account. The Issuer shall immediately upon request by the Agent provide it with any such documents, including a written power of attorney (in form and substance satisfactory to the Agent and the CSD), that the Agent deems necessary for the purpose of exercising its rights and/or carrying out its duties under this Clause 11.4.]
[bookmark: _9kMKJ5YVt4BB7AAEHgTlFCnvBH6pu6BIIEGOLRY][[In addition to Clause 5.2, [t / T]]he Agent shall be entitled to release all Transaction Security when it is satisfied of the full discharge of all Secured Obligations which, to the Agent’s best knowledge having made due inquiry, are outstanding.]
[bookmark: _Toc87865353][bookmark: _Toc92982020]Information to Bondholders
[bookmark: _Ref348612937]Information from the Issuer
[bookmark: _Ref348973179][bookmark: _9kR3WTr2995DLGBCCfTlNWDG31G7qv79zy3DH32]The Issuer shall make the following information available to the Bondholders by way of press release and by publication on the website of the [Issuer/Group]:
1. [bookmark: _9kR3WTr2996CC9BCCmZsB855syI8u63y3tuw7I9][bookmark: _Ref528055542][bookmark: _9kR3WTr14548BnZYgkmvopsonrGAn1][bookmark: _9kR3WTr14548C3vdqwmvopsonrGAn1]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;
1. [bookmark: _9kR3WTr2996CDABCCnasB855syI8u63y3tuw7I9][bookmark: _Ref528055544][bookmark: _9kR3WTr14548DqirklokjnC6jx]as soon as the same become available, but in any event within [two] [(2)] months after the end of each [quarter/interim half] of its financial year, its [consolidated] financial statements or the year-end report (bokslutskommuniké) (as applicable) for such period prepared in accordance with the Accounting Principles; and
1. [bookmark: _9kR3WTr2666GJddwejzzaSj0G589v6pS4F3DSkP][bookmark: _9kR3WTr2775DKgLct9y12oziLx8w6LdI8][bookmark: _9kR3WTr14548EEA9H][bookmark: _9kMPO5YVt7DA9CF]any other information required [by the Swedish Securities Markets Act (lag (2007:582) om värdepappersmarknaden) and][footnoteRef:66] the rules and regulations of [the Regulated Market] / [[or] the MTF] on which the Bonds are admitted to trading][footnoteRef:67] / [relevant information undertakings][footnoteRef:68]. [66:  Används om obligationslånet ska vara noterat på reglerad marknad.]  [67:  Används om obligationslånet ska vara noterat.]  [68:  Ange informationskrav för det fall obligationslånet ej ska vara noterat.] 

[bookmark: _9kR3WTr2995DD8BCDgTlNWDG31G7qv7x5OLII5B][bookmark: _Ref348612810][bookmark: _Ref398041049][bookmark: _9kR3WTr6737CHKL]The Issuer shall, as soon as practicable following an acquisition or disposal of Bonds by [the Issuer / a Group Company], make available the aggregate Nominal Amount held by [the Issuer / Group Companies], or the amount of Bonds cancelled by the Issuer, by publication on the website of the [Issuer/Group].[footnoteRef:69] [69:  Antalet utestående obligationer kan vara betydelsefullt för investerare.] 

[The Issuer shall immediately notify the Bondholders and the Agent upon becoming aware of the occurrence of a Change of Control Event [or a Listing Failure Event]. Such notice may be given in advance of the occurrence of a Change of Control Event and be conditional upon the occurrence of a Change of Control Event, if a definitive agreement is in place providing for such Change of Control Event.]
[bookmark: _Ref83040113][bookmark: _9kR3WTr2884EKDBCFiTlNWDG31G7qv7][bookmark: _9kR3WTr2994ELEBCFiTlNWDG31G7qv7][bookmark: _Ref348973164][bookmark: _Ref526165972][bookmark: _Ref528684093]The Issuer shall:
1. [bookmark: _9kR3WTr2995EF9BCFpn172omjx91v5G5EH07NI4][bookmark: _Ref83040106][bookmark: _9kMHG5YVt4BB7FNIDEEhVnPYFI53I9sx9B105FJ]on the earlier of when the financial statements pursuant to Clause 12.1.1 (i) are made available or (ii) should have been made available;
1. [bookmark: _9kR3WTr2995EGABCFqo172oQUv3JH521tlgCSoQ][bookmark: _Ref83716899][on the Incurrence Test Date (but prior to the event relevant for the application of the Incurrence Test);] and
1. [bookmark: _Ref84445656][bookmark: _9kR3WTr2995EHBBCFrx422szxtA7IdaOD96CRnQ][bookmark: _9kMHG5YVt3676CItk1y9URF40x3IeH9S]within five (5) Business Days from a request by the Agent,
[bookmark: _9kMHG5YVt4BB7FOkLhkhy7sAZ3GFD7w6HJJD39C][bookmark: _9kMHG5YVt4BB7GGOu764ynx8AA4u03vwxDTL897][bookmark: _9kMHG5YVt4BB7GHBDEHrp394qolzB3x7I7GJ29P][bookmark: _Hlk83039199][bookmark: _9kMHG5YVt4BB7GICDEHsq394qSWx5LJ743vniEU][bookmark: _9kMHG5YVt4BB7GJDDEHtz644u1zvC9KfcQFB8ET][bookmark: _9kMIH5YVt7DA9DC]submit to the Agent a compliance certificate, in substantially the form set forth in Schedule 2 (Form of Compliance Certificate), (“Compliance Certificate”) containing (i) if delivered pursuant to paragraph (a) above, [(A)] a confirmation that no Event of Default has occurred (or if an Event of Default has occurred, what steps have been taken to remedy it[, attaching copies of any notices sent to [the Regulated Market]/[the MTF] on which the Bonds are admitted to trading])[footnoteRef:70][ and (B) a confirmation that the Maintenance Test is met for the relevant Reference Period, attaching any figures in respect of the basis on which it has been calculated][footnoteRef:71]; (ii) [if delivered pursuant to paragraph (b) above, a confirmation that the Incurrence Test is met as per the relevant Incurrence Test Date, including calculations and figures in respect of the Incurrence Test, calculated pro forma including the relevant transaction (as applicable)][footnoteRef:72]; and (iii) if delivered pursuant to paragraph (c) above, a confirmation that no Event of Default has occurred (or if an Event of Default has occurred, what steps have been taken to remedy it[, attaching copies of any notices sent to [the Regulated Market]/[the MTF] on which the Bonds are admitted to trading][footnoteRef:73]. [70:  Används om obligationslånet ska vara noterat.]  [71:  Används om obligationslånet innehåller ett ”Maintenance Test”.]  [72:  Används om obligationslånet innehåller ett ”Incurrence Test”.]  [73:  Används om obligationslånet ska vara noterat.] 

Information from the Agent and a Bondholders’ Committee
[bookmark: _Ref348612967][bookmark: _9kMHG5YVt4BB7GKEDFGPgL4up16wq5KgXEDAIUG][bookmark: _9kMH5M6ZWu577ABCVN5xwxzF][bookmark: _9kMHG5YVt4BB7GLFGKjUmGDowCI7qv7AELG3KZJ][bookmark: _9kMHG5YVt4BB7GMGGLkUmGDowCI7qv7JHFF5COY][bookmark: _9kR3WTr6737CIMH]Subject to the restrictions of a non-disclosure agreement entered into in accordance with Clause 12.2.2, the Agent is entitled to disclose to the Bondholders any document, information, 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 (save for that any delay in disclosing an Event of Default shall be dealt with in accordance with Clause 15.4 and 15.5).[footnoteRef:74]  [74:  Bestämmelsen ska läsas från utgångspunkten att det är emittenten som har den primära informationsplikten. Agenten kan från fall till fall göra denna bedömning som företrädare för obligationshavarna och i deras intresse. Detta får dock inte leda till att Agenten kommer att uppfattas som rådgivare till emittenten. Se också reglering rörande offentliggörande i punkt 24.2.2 vilken ska möjliggöra information till obligationsinnehavarna. ] 

[bookmark: _9kR3WTr2995EICBDENeJ2snz4uo3IeVCB8GSE09][bookmark: _Ref353536041][bookmark: _Ref355964794]A Bondholders’ Committee may agree with the Issuer not to disclose information received from the Issuer. The Agent shall be a party to such agreement and receive the same information from the Issuer as the members of the Bondholders’ Committee.
Information among the Bondholders
Subject to applicable regulations, the Agent shall promptly upon request by a Bondholder forward by post any information from such Bondholder to the Bondholders which relates to the Bonds. The Agent may require that the requesting Bondholder or the Issuer reimburses any costs or expenses incurred, or to be incurred, by it in doing so (including a reasonable fee for its work).
[bookmark: _Ref86359109][bookmark: _9kR3WTr2996AEMKrfrkbkvw5MI0SQ5yz2uWb7EP][bookmark: _9kMI1H6ZWu5DD7GHPFunorjLQw3Ez1H]Availability of Finance Documents
[bookmark: _Ref353822839][bookmark: _9kMI2I6ZWu5DD7GHPFunorjLQw3Ez1H]The latest version of these Terms and Conditions [and [●][footnoteRef:75]] (including any document amending [these Terms and Conditions / such Finance Documents]) shall be available on the websites of the [Issuer/Group] and the Agent. [75:  Exempel på dokument som bör finnas tillgängligt på motsvarande sätt som Terms and Conditions är ett intercreditor agreement. En avvägning bör dock göras från fall till fall. Det bör övervägas på vilket sätt känsliga uppgifter som till exempel kontoinformation hanteras i Finance Documents.] 

[bookmark: _9kMLK5YVt4CC78BeNevB03KfQw3Ez1HN][bookmark: _9kMHzG6ZWu8EBADG][bookmark: _9kMML5YVt4CC78BeNevB03KfQw3Ez1HN][bookmark: _9kMI3J6ZWu5DD7GHPFunorjLQw3Ez1H]The latest versions of the [Security Documents,] [intercreditor agreement and other relevant documents][footnoteRef:76]] (including any document amending such [Security Documents / Finance Documents]) shall upon written request be made available by the Agent to any person by way of email or at the office of the Agent. The Agent may require that the requesting person or the Issuer reimburses any costs or expenses incurred, or to be incurred, by it in doing so (including a reasonable fee for its work). [76:  Specificera huvudsakliga Finance Documents såsom Security Documents och eventuellt intercreditor agreement.] 

[bookmark: _9kR3WTr2994CJqzDSpyrsvrquFI2u9P91AEDJ][bookmark: _Ref83034571][bookmark: _Ref83037131][bookmark: _Toc87865354][bookmark: _Toc92982021][bookmark: _Ref353295139][Financial undertakings] / [Incurrence Test][footnoteRef:77] [77:  Anpassas för specifik transaktion.] 

[bookmark: _Ref509561360][Maintenance Test
[bookmark: _Ref84453631][bookmark: _9kR3WTr29957FGCDCfTlRIlzB3yvwzrjeAQHHM9]The Maintenance Test is met if [relevant ratio] is [at least] / [not greater than] [●].
[bookmark: _9kR3WTr14548F35qo8wv3B]The Maintenance Test shall be tested quarterly on each Reference Date, with the first test date being [date], on the basis of the Issuer’s [consolidated] financial statements for the Reference Period ending on the relevant Reference Date, and shall be reported in the Compliance Certificate delivered in connection therewith.]
[Incurrence Test]
[bookmark: _9kMML5YVt7DA9CG][bookmark: _Ref83036770][bookmark: _9kR3WTr2995778CEDfTlNRs0GE2zyqid9PGGL8G][The Incurrence Test is met if:
1. [bookmark: _9kMHG5YVt4BB7GNHEGHVO7D4qzGJFDH857DG2ei]the [relevant ratio] is [at least] / [not greater than] [●], calculated in accordance with Clause 13.2.3; and
no event which upon the expiry of a grace period, the giving of a notice, the making of any determination (or any combination of the foregoing) would constitute an Event of Default is continuing or would occur as a result of the relevant event.
[bookmark: _Ref84453608][bookmark: _9kR3WTr2885789CEEgTlheor1Bs1A6CHCv0C3x9][bookmark: _9kR3WTr299579ACEEgTlheor1Bs1A6CHCv0C3x9]The calculation shall be made on:
1. the date of the event relevant for the application of the Incurrence Test[; or
1. [bookmark: _Ref90242345][bookmark: _9kMIH5YVt3676CItk1y9URF40x3IeH9S]in relation to any issuance of Subsequent Bonds, the date falling five (5) Business Days prior to the relevant Issue Date (however, taking into account any events which, to the best knowledge of the Issuer, will occur between such date and the relevant Issue Date and have an adverse effect on the calculation of that Incurrence Test)],
(the “Incurrence Test Date”).
[bookmark: _Ref84446935][bookmark: _9kR3WTr2995ELFCEFTM5B2oxEHDBF635BE0cg7F]For the purpose of the Incurrence Test (without double counting):
1. [the amount of Net Interest Bearing Debt shall:
68. [bookmark: _9kMH7O6ZWu577ABCVN5xwxzF]include [the full commitment] of any new Financial Indebtedness in respect of which the Incurrence Test is applied (and any Financial Indebtedness owed by any entity acquired with such Financial Indebtedness) and exclude any Financial Indebtedness to the extent refinanced with the new Financial Indebtedness incurred, in each case provided it is an interest bearing obligation (however, any cash balance resulting from the incurrence of the new Financial Indebtedness shall not reduce the Net Interest Bearing Debt); and
68. in respect of any Restricted Payment, exclude any cash to be distributed or contributed in any way; and]
[bookmark: _9kR3WTr1454AHygo8ucy][bookmark: _9kR3WTr2AA5EMUCrklokjngjyz4yz1HN]the figures for EBITDA [and [other financial item(s)]] for the Reference Period ending on the last day of the period covered by the most recent Financial Statements (including any new Financial Indebtedness pro forma [and, for the avoidance of doubt, always including the Financial Indebtedness incurred under the issue of Initial Bonds and any previous issuance of Subsequent Bonds pro forma]) shall be used, but adjusted so that (as applicable):
entities or business acquired or disposed during the Reference Period, or after the end of the Reference Period but before the relevant testing date (as applicable), shall be included or excluded (as applicable), pro forma, for the entire Reference Period; and
[bookmark: _9kMH0H6ZWu8EBADG]any entity, asset or operation to be acquired with the proceeds from the relevant incurrence or issuance which requires that the Incurrence Test is met shall be included, pro forma, for the entire Reference Period.]
[bookmark: _9kR3WTr2995ENtzEUmuv0xsDG0s7N7z8CBH][bookmark: _Ref86355646][bookmark: _Toc87865355][bookmark: _Toc92982022]General undertakings[footnoteRef:78] [78:  Samtliga åtaganden att anpassas för specifik transaktion.] 

[bookmark: _Ref81827751]General
[bookmark: _9kMHG5YVt4BB7GPv1GWowx2zuFI2u9P91AEDJ]The Issuer undertakes to (and shall, where applicable, procure that each other Group Company will) comply with the undertakings set out in this Clause 14 for as long as any Bonds remain outstanding.
[bookmark: _Ref81910505]Authorisations
[bookmark: _9kMIH5YVt4669A9dOt24tptJP7xtAB7DI]The Issuer shall (and shall procure that each other Group Company will) obtain, maintain and comply with the terms and conditions of any authorisation, approval, licence or other permit required:
1. for business carried out by a Group Company;
1. [bookmark: _9kMI4K6ZWu5DD7GHPFunorjLQw3Ez1H]to enable the Issuer to enter into and perform its obligations under the Finance Documents; and 
1. [bookmark: _9kMI5L6ZWu5DD7GHPFunorjLQw3Ez1H]to ensure the legality, validity, enforceability or admissibility in evidence in its jurisdiction of incorporation of any Finance Document, 
if failure to do so has or is reasonably likely to have a Material Adverse Effect.
Compliance with laws
[bookmark: _9kMHzG6ZWu577ABEhOfwC14L]The Issuer shall (and shall procure that each other Group Company will) comply with all laws and regulations to which it may be subject from time to time (including, but not limed to, the rules and regulations of any Regulated Market on which the Issuer’s securities from time to time are listed), if failure to do so has or is reasonably likely to have a Material Adverse Effect.
Nature of business
The Issuer shall procure that no substantial change is made to the general nature of the business carried on by the Group as of the [First] Issue Date.
Dealings with related parties
The Issuer shall (and shall procure that each other Group Company will) conduct all dealings with the direct and indirect shareholders of the Group Companies (excluding when such shareholder is another Group Company) and/or any legal or natural person affiliated with such direct and indirect shareholders at arm’s length terms.
Pari passu ranking
The Issuer shall ensure that its payment obligations under the Bonds at all times rank at least pari passu with all its other direct, unconditional, unsubordinated and unsecured obligations, except for those obligations which are mandatorily preferred by law, and without any preference among them.
[bookmark: _Ref81906305][bookmark: _9kR3WTr2995FHADKUDz748vp8]Disposals
[bookmark: _Ref82009730][bookmark: _9kR3WTr2995FG9DKIQUzhvBxx28K93vwEIOTADM][bookmark: _9kMHG5YVt4BB7HHAFMLRInxG1BPWUGAtyADHOB8]Except as explicitly permitted pursuant to Clause 14.7.2, the Issuer shall not (and shall procure that no other Group Company will) enter into a single transaction or a series of transactions (whether related or not and whether voluntary or involuntary) to sell, lease, transfer or otherwise dispose of any of its assets.
[bookmark: _Ref82009726][bookmark: _9kR3WTr2995FF8DKJPGlvEz9NUSE8rw8BFM96MJ][bookmark: _9kMHG5YVt4BB7HIBFMKSW1jxDzz4AMB5xyGKQVC]Clause 14.7.1 shall not apply to:
1. [bookmark: _9kMJI5YVt4669A9dOt24tptJP7xtAB7DI][any disposal which is carried out in the ordinary course of business, at fair market value and on terms and conditions customary for such transaction, provided that it does not have a Material Adverse Effect;] and
1. [other permitted disposals].
Mergers and demergers
[bookmark: _9kMJI5YVt7DA9DC][bookmark: _9kMHG5YVt4BB7HJCFMWF196AxrA][bookmark: _9kMIH5YVt4BB7HJCFMWF196AxrA]The Issuer shall procure that no other Group Company is subject to any merger or demerger [(unless such merger or demerger would constitute a permitted disposal under Clause 14.7 (Disposals)] with any other person, if such merger or demerger has or is reasonably likely to have a Material Adverse Effect.
Distributions and payments to shareholders
[bookmark: _Ref81825877][bookmark: _9kR3WTr28859A9DMKQUzhvBxx28K93vwEIOTADM][bookmark: _9kR3WTr29959BADMKQUzhvBxx28K93vwEIOTADM][bookmark: _9kMHG5YVt4BB7HKDFONcW9I8666J2x1x87XX2CV]Except as explicitly permitted pursuant to Clause 14.9.2, the Issuer shall not (and shall procure that no other Group Company will):
1. [bookmark: _Ref81825686][bookmark: _9kR3WTr2995FJCDMKmopz0qF6rABur228EAKCEQ]pay any dividends in respect of its shares;
1. repurchase or redeem any of its own shares;
1. redeem or reduce its share capital or other restricted or unrestricted equity with repayment to shareholders;
1. [bookmark: _9kMH8P6ZWu577ABCVN5xwxzF]repay any loans granted by its direct or indirect shareholders or pay interest thereon;
1. [make any payments or repayments under any Capital Securities;]
1. [other prohibited distributions;] or
1. [bookmark: _Ref81906390][bookmark: _9kR3WTr2995FKDDMKsrmlqhrGIE8u5KC78818C4]make any other similar distributions or transfers of value (värdeöverföringar) to the Issuer’s, or its Subsidiaries’, direct or indirect shareholders or any legal or natural person affiliated with such direct and indirect shareholders,
[bookmark: _9kMHG5YVt4BB7HLEFOMoqr12sH8tCDwt44AGCME][bookmark: _9kMHG5YVt4BB7HMFFOMutonsjtIKGAw7ME9AA3A](paragraphs (a) to (g) above are together and individually referred to as a “Restricted Payment”).
[bookmark: _Ref82004067][bookmark: _9kR3WTr2995FIBDMLaU7G6444H0vzv65VV0ATEO][bookmark: _9kMIH5YVt4BB7BDCFOMSW1jxDzz4AMB5xyGKQVC]Notwithstanding Clause 14.9.1, a Restricted Payment may be made:
1. if made by a Group Company to another Group Company, provided that, if such payment is made by a Subsidiary which is not directly or indirectly wholly-owned by the Issuer, it is made on a pro rata basis;
1. [bookmark: _Ref90244340][if the Incurrence Test is met, calculated on a pro forma basis including the relevant Restricted Payment[, provided that it does not exceed [the higher of] [SEK/EUR] [amount] [and [●]] (in each case when aggregated with all other Restricted Payments made by the Issuer during that financial year)];]
1. [bookmark: _9kMHG5YVt4669BEUO379][bookmark: _9kMIH5YVt4669BEUO379][by way of group contributions (koncernbidrag), provided that no cash or other funds are transferred from the Group Company as a result thereof (i.e. the group contributions are merely accounting measures) and provided that such distribution is subsequently converted into a shareholder’s contribution (aktieägartillskott) as soon as possible;] and
1. [other permitted distributions],
in each case provided that such Restricted Payment is permitted by law and that no Event of Default is continuing or would occur as a result of such Restricted Payment.
Financial Indebtedness
The Issuer shall not (and shall procure that no other Group Company will) incur, maintain, prolong or renew any Financial Indebtedness, other than any Permitted Debt.
[bookmark: _Ref82013373][Negative pledge]
[The Issuer shall not (and shall procure that no other Group Company will) provide, prolong or renew any Security or Quasi-Security over any of its assets (present or future) to secure any Financial Indebtedness, other than any Permitted Security.]
[Guarantees]
[The Issuer shall not (and shall procure that no other Group Company will) provide, prolong, renew or allow to subsist any Guarantee in respect of any obligation of any person, other than any Permitted Guarantee.]
[Loans out]
[bookmark: _Ref83716434][bookmark: _9kR3WTr2995FMFDEEFRV0iwCyy39LA4wxFJPUBE][bookmark: _9kMHG5YVt4BB7HNGFGGISJoyH2CQRRSICv0CFJQ][Except as explicitly permitted pursuant to Clause 14.13.2, the Issuer shall not (and shall procure that no other Group Company will) make any loans or grant any credit to or for the benefit of any person.
[bookmark: _9kR3WTr2995FLEDEEGQHmwF0AOPPQGAtyADHOB8][bookmark: _Ref83716398][bookmark: _9kMHG5YVt4BB7HOHFGGHTX2kyE005BNC6yzHLRW]Clause 14.13.1 shall not apply to:
1. any loan in respect of which a Group Company is a creditor;
1. [other permitted loans].]
[bookmark: _9kMHG5YVt4669BFbDgu6ytqrumeZ5L][Maintenance test]
[The Issuer shall ensure that the Maintenance Test is met on each Reference Date.]
[Any further undertakings to be included]
[Text]
[Admission to trading]
[bookmark: _Ref351580086][bookmark: _9kMNM5YVt7DA9CG][bookmark: _9kMON5YVt4888HMXMt01jn][bookmark: _9kMPO5YVt4888HMXMt01jn][The Issuer intends to admit the [Initial] Bonds to trading on [a Regulated Market] / [[or] an MTF] within [●] ([●]) [days / months] after the [First] Issue Date.] / [The Issuer shall use its best efforts to ensure that the [Initial] Bonds are [admitted to trading on [a Regulated Market] / [[or] an MTF] within [●] ([●]) [days / months] after the [First] Issue Date.] [The Issuer shall [in any event] ensure that the [Initial] Bonds are admitted to trading on [a Regulated Market] / [[or] an MTF] within [●] ([●]) [days / months] after the [First] Issue Date.][footnoteRef:79] [79:  Ett mjukt åtagande avseende kortare tid kan kombineras med ett hårt åtagande avseende längre tid.] 

[The Issuer intends to admit any Subsequent Bonds to trading on [a Regulated Market] / [[or] an MTF] within [●] ([●]) [days / months] after the relevant Issue Date.] / [The Issuer shall use its best efforts to ensure that any Subsequent Bonds are admitted to trading on [a Regulated Market] / [[or] an MTF] within [●] ([●]) [days / months] after the relevant Issue Date.] [The Issuer shall [in any event] ensure that any Subsequent Bonds are admitted to trading on [a Regulated Market] / [[or] an MTF] within [●] ([●]) [days / months] after the relevant Issue Date.]
[bookmark: _9kMHG5YVt3676CJ0iqAwe0][Following an admission to trading the Issuer shall use its best efforts to maintain it for as long as any Bonds are outstanding, or if such admission to trading is not possible to obtain or maintain, admitted to trading on another [Regulated Market] / [[or] MTF]. The Bonds are, however, not required to be admitted to trading on [a Regulated Market] / [[or] an MTF] from and including the last day on which the admission reasonably can, pursuant to the then applicable regulations of [the Regulated Market] / [[or] the MTF] and the CSD, subsist.]
[bookmark: _Ref474350371][bookmark: _9kR3WTr2994CHCDEImaqixDxpy217J61y7GBAHQ][bookmark: _9kMJI5YVt4CC6FPS7iqp1aD10oxy0G]Undertakings relating to the Agency Agreement
[bookmark: _9kMKJ5YVt4CC6FPS7iqp1aD10oxy0G][bookmark: _9kR3WTr6737CJNN]The Issuer shall, in accordance with the Agency Agreement:[footnoteRef:80] [80:  Denna punkt anpassas efter aktuella åtaganden i Agency Agreement.] 

1. pay fees to the Agent;
1. indemnify the Agent for costs, losses and liabilities;
1. furnish to the Agent all information requested by or otherwise required to be delivered to the Agent; and 
1. [bookmark: _9kMLK5YVt4CC6FPS7iqp1aD10oxy0G]not act in a way which would give the Agent a legal or contractual right to terminate the Agency Agreement.
[bookmark: _9kMML5YVt4CC6FPS7iqp1aD10oxy0G][bookmark: _9kMI0G6ZWu577ABCVN5xwxzF]The Issuer and the Agent shall not agree to amend any provisions of the Agency Agreement without the prior consent of the Bondholders if the amendment would be detrimental to the interests of the Bondholders.
CSD related undertakings
The Issuer shall keep the Bonds affiliated with a CSD and comply with all applicable CSD Regulations.
[bookmark: _Ref86359034][bookmark: _Toc87865356][bookmark: _9kR3WTr299679nzFPehkuv2z2B7DE7DG2x8LBH][bookmark: _Toc92982023]Acceleration of the Bonds
[bookmark: _9kR3WTr299568AEFeSkEBmuA663zFBCG2vBN559][bookmark: _Ref348612426][bookmark: _9kMHG5YVt4BB7HPIGMaHz2oJO7xs49zt8NFBMTT][bookmark: _9kMI6M6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMI7N6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kR3WTr6737DBFG]The Agent is entitled to, and shall [following a demand in writing from a Bondholder (or Bondholders) representing at least [twenty-five/fifty][footnoteRef:81] [(25)/(50)] per cent. of the Adjusted Nominal Amount (such demand shall, if made by several Bondholders, be made by them jointly) or] following an instruction given pursuant to Clause 15.6, on behalf of the Bondholders (i) by notice to the Issuer, declare all, but not some only, of the outstanding Bonds due and payable together with any other amounts payable under the Finance Documents, immediately or at such later date as the Agent determines, and (ii) exercise any or all of its rights, remedies, powers and discretions under the Finance Documents, if:[footnoteRef:82] [81:  En lägre majoritet kan vara lämplig i en större emission utan finansiella nyckeltal och med få åtaganden. En högre majoritet kan vara lämplig i en mindre emission med finansiella nyckeltal och fler åtaganden. Kan ge en möjlighet att påskynda en acceleration när en tillräcklig grupp obligationshavare begär detta. ]  [82:  Detta avsnitt kan kompletteras med lämpliga kvalificeringar.] 

1. [bookmark: _9kR3WTrAG84CD8EFDIrNW35t3GxzF]Non-payment
[bookmark: _9kMI8O6ZWu5DD7GHPFunorjLQw3Ez1H]The Issuer does not pay on the due date any amount payable by it under the Finance Documents, unless the non-payment:
is caused by technical or administrative error; and
[bookmark: _9kMH7O6ZWu4787CMUNB0wtzEaD5]is remedied within three (3) Business Days from the due date.
[bookmark: _9kR3WTrAG84CE9EFDIsFRww9FG02FF1svvA][Escrow of proceeds]
[bookmark: _9kMML5YVt4BB6GOt5UzyyBHI24HH3uxxC][bookmark: _9kMJI5YVt4BB6GOt5UzyyBHI24HH3uxxC][The Issuer [or [●]] does not comply with the provisions of Clause 5 ([Escrow of proceeds]) [add other undertakings without a grace period].]
Other obligations
[bookmark: _9kMI9P6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMHG5YVtCIA6EFAGHFKtPY57v5Iz1H][bookmark: _9kMHG5YVtCIA6EGBGHFKuHTyyBHI24HH3uxxC]The Issuer [or any other [person (other than the Agent) / Group Company]][footnoteRef:83] does not comply with any terms of or acts in violation of the Finance Documents to which it is a party (other than those terms referred to in paragraph (a) [or (b)] above), unless the non-compliance: [83:  Används om borgen, pant eller annat åtagande ställts av annan än emittenten.] 

is capable of remedy; and
[bookmark: _9kMH8P6ZWu4787CMUNB0wtzEaD5]is remedied within [●] ([●]) Business Days of the earlier of the Agent giving notice and the [Issuer / relevant person / relevant Group Company] becoming aware of the non-compliance.
Invalidity
[bookmark: _9kMJ1G6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMJ2H6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMI1H6ZWu577ABCVN5xwxzF]Any Finance Document becomes invalid, ineffective or varied (other than in accordance with the provisions of the Finance Documents), and such invalidity, ineffectiveness or variation has a detrimental effect on the interests of the Bondholders.
Insolvency proceedings
[bookmark: _9kMI0G6ZWu4787CMUNB0wtzEaD5]Any corporate action, legal proceedings or other procedure or step [other than vexatious or frivolous and as disputed in good faith and discharged within [●] ([●]) Business Days] is taken in relation to:
(i) [bookmark: _Ref3987369][bookmark: _9kR3WTr2995FOHEFDIvm22o0HIE10FB8EF8A6GT]the suspension of payments, a moratorium of any indebtedness, winding-up, dissolution, administration, company reorganisation (företagsrekonstruktion) or bankruptcy (konkurs) of [the Issuer / any Group Company], [other than a solvent liquidation or reorganisation of any Group Company other than the Issuer];
(ii) a composition, compromise, assignment or arrangement with creditors of [the Issuer / any Group Company] generally[, other than the [Bondholders / Secured Parties]];
(iii) [bookmark: _9kR3WTr2996768EFDIvmrs44qkwCC66II46MOBy][bookmark: _Ref3987371]the appointment of a liquidator [(other than in respect of a solvent liquidation of a Group Company other than the Issuer)], administrator or other similar officer in respect of [the Issuer / any Group Company] or any of its assets; or
(iv) [bookmark: _9kMHG5YVt4BB7HQJGHFKxo44q2JKG32HDAGHAC8][bookmark: _9kMHG5YVt4BB898AGHFKxotu66smyEE88KK68OQ]any step analogous to items (i) to (iii) above is taken in any jurisdiction in relation to [the Issuer / any Group Company].
Insolvency
[The Issuer / any Group Company] is, or is deemed for the purposes of any applicable regulation to be, Insolvent.
Creditors’ process
[bookmark: _9kMI1H6ZWu4787CMUNB0wtzEaD5]Any attachment, sequestration, distress or execution, or any analogous process in any jurisdiction, affects any asset of [the Issuer / a Group Company] and is not discharged within [●] ([●]) Business Days or any Security over any asset of [the Issuer / any Group Company] is enforced.
Mergers and demergers
The Issuer is subject to a merger with any other person, with the effect that the Issuer is not the surviving entity or which otherwise has or is reasonably likely to have a Material Adverse Effect, or a demerger.
[bookmark: _9kR3WTr2996779EFDIzKO79ECv5Iz1H8uxuAMMC]Cross payment default [and cross acceleration]
Any Financial Indebtedness of a Group Company is not paid when due nor within any originally applicable grace period, or is declared to be or otherwise becomes due and payable prior to its specified maturity as a result of an event of default (however described),
[bookmark: _9kMON5YVt7DA9CG][any commitment for any Financial Indebtedness of a Group Company is cancelled or suspended by a creditor as a result of an event of default (however described), or 
[bookmark: _Ref348828486][bookmark: _9kMH1I6ZWu8EBADG]any creditor of a Group Company becomes entitled to declare any Financial Indebtedness of a Group Company due and payable prior to its specified maturity as a result of an event of default (however described)][footnoteRef:84], [84:  Texten inom hakparentes ger cross-default. Utan denna text endast payment default + cross-acceleration.] 

[bookmark: _9kMH2J6ZWu8EBADG]provided that no Event of Default will occur under this paragraph (i) if the aggregate amount of Financial Indebtedness [or commitment for Financial Indebtedness] referred to herein is less than [SEK/EUR] [amount]].
[Additional Event of Default]
[●]
[bookmark: _9kMIH5YVt4BB78ACGHgUmGDowC8851HDEI4xDP7]The Agent may not accelerate the Bonds in accordance with Clause 15.1 by reference to a specific Event of Default if it is no longer continuing or if it has been decided, on a Bondholders Meeting or by way of a Written Procedure, to waive such Event of Default (temporarily or permanently).
[bookmark: _Ref534728240][bookmark: _9kR3WTr2996CGDEHgSkMVCF20F6pu646B4w1zBG][bookmark: _Ref348613983]The Issuer shall immediately notify the Agent (with full particulars) upon becoming aware of the occurrence of any event or circumstance which constitutes an Event of Default, or any event or circumstance which would (with the expiry of a grace period, the giving of notice, the making of any determination or any combination of any of the foregoing) constitute an Event of Default, and shall provide the Agent with such further information as it may reasonably request in writing following receipt of such notice.
[bookmark: _9kR3WTr2995EJDEIhSkEBmuAG5ot58CJE1IXH3Y][bookmark: _Ref528070440][bookmark: _9kMI2I6ZWu4787CMUNB0wtzEaD5][bookmark: _9kMIH5YVt4BB7GMGGLkUmGDowCI7qv7JHFF5COY][bookmark: _9kMI2I6ZWu577ABCVN5xwxzF][bookmark: _9kMJI5YVt4669BEUO379]The Agent shall notify the Bondholders of an Event of Default within [five] ([5]) Business Days of the date on which the Agent received actual knowledge of that an Event of Default has occurred and is continuing. Notwithstanding the aforesaid, the Agent may postpone a notification of an Event of Default (other than in relation to payments) up until the time stipulated in Clause 15.5 for as long as, in the reasonable opinion of the Agent such postponement is in the interests of the Bondholders as a group. The Agent shall always be entitled to take the time necessary to determine whether an event constitutes an Event of Default.
[bookmark: _9kR3WTr2995EKEEJiSkEBmuAG5ot5HFDD3AMWIA][bookmark: _Ref528066142][bookmark: _9kMI3J6ZWu4787CMUNB0wtzEaD5][bookmark: _9kMIH5YVt4BB7FIp1JWllq785BG5CD4H72EJ93I][bookmark: _9kMIH5YVt4BB7FJQiin4528D29A1E4zBG60FU]The Agent shall, within [twenty] ([20]) Business Days of the date on which the Agent received actual knowledge of that an Event of Default has occurred and is continuing, decide if the Bonds shall be so accelerated. If the Agent decides not to accelerate the Bonds, the Agent shall promptly seek instructions from the Bondholders in accordance with Clause 17 (Decisions by Bondholders).
[bookmark: _Ref348613017][bookmark: _9kR3WTr2995FNGEKYFx0mHM5vq27xr6LD9KRRTF][bookmark: _9kR3WTr2AA678KExniuzpjyDHDxp4KBxWVA347z]If the Bondholders instruct the Agent to accelerate the Bonds, the Agent shall promptly declare the Bonds due and payable and take such actions as may, in the opinion of the Agent, be necessary or desirable to enforce the rights of the Bondholders under the Finance Documents, unless the relevant Event of Default is no longer continuing. 
If the right to accelerate the Bonds is based upon a decision of a court of law, an arbitrational tribunal or a government authority, it is not necessary that the decision has become enforceable under any applicable regulation or that the period of appeal has expired in order for cause of acceleration to be deemed to exist.
[bookmark: _Ref353876859][bookmark: _9kMHG5YVt4BB89Bp1HRgjmwx414D9FG9FI4zAND][bookmark: _9kMLK5YVt4BB7ELHBEkd07AAyxMPGH4xF9wx7JR][bookmark: _9kMML5YVt4BB7ELHBEkd07AAyxMPGH4xF9wx7JR]In the event of an acceleration of the Bonds in accordance with this Clause 15, the Issuer shall redeem all Bonds at an amount per Bond [as applicable pursuant to Clause 10.3 ([Voluntary total redemption (call option)]) considering when the acceleration occurs] / [equal to [●] ([●]) per cent. of the Nominal Amount], together with accrued but unpaid Interest.
[bookmark: _Ref84962455][bookmark: _9kR3WTr29967DFENmSkMVCF20F6pu6AD3v5248x]The Issuer shall on demand by a Bondholders’ Committee reimburse all costs and expenses reasonably incurred by it for the purpose of investigating or considering an Event of Default and the Bondholders’ potential actions in relation to such Event of Default. 
[bookmark: _Ref86359152][bookmark: _Toc87865357][bookmark: _9kR3WTr29958HtzGTn3FF5q3MB7DE79MM8z22H][bookmark: _Toc92982024]Distribution of proceeds
[bookmark: _Ref348613241][bookmark: _9kR3WTr29967FHFGLDv0q0DuwCI18RBxZiPSFDR][bookmark: _9kMJ3I6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMIH5YVt4BB89Bp1HRgjmwx414D9FG9FI4zAND][bookmark: _9kMJI5YVt4BB89Bp1HRgjmwx414D9FG9FI4zAND]All payments by the Issuer relating to the Bonds and the Finance Documents following an acceleration of the Bonds in accordance with Clause 15 (Acceleration of the Bonds) [and any proceeds received from an enforcement of the Transaction Security] shall be distributed in the following order of priority, in accordance with the instructions of the Agent:
1. [bookmark: _9kR3WTrAG84CFAFGldmzAD][bookmark: _9kR3WTr2996878FGldmzAD][bookmark: _Ref348613257]first, in or towards payment pro rata of:
92. [bookmark: _9kR3WTr2AA67AL5go40voehuA0kvyqBGEEFG2WT][bookmark: _9kMJ4J6ZWu5DD7GHPFunorjLQw3Ez1H]all unpaid fees, costs, expenses and indemnities payable by the Issuer to the Agent in accordance with the Agency Agreement and the Finance Documents (other than any indemnity given for liability against the Bondholders);
92. other costs, expenses and indemnities relating to the acceleration of the Bonds, [the enforcement of the Transaction Security] or the protection of the Bondholders’ rights as may have been incurred by the Agent;
92. [bookmark: _9kMHG5YVt4BB89DFKMJlVnHEpxD992wJ9CVC8OK]any costs incurred by the Agent for external experts that have not been reimbursed by the Issuer in accordance with Clause 19.2.5; and
92. [bookmark: _9kMHG5YVt4BB89EGIMHISHzrvCIJ1x1tEQ87MEF]any costs and expenses incurred by the Agent that have not been reimbursed by the Issuer in accordance with Clause 17.4.13, 
[bookmark: _9kMI3J6ZWu577ABCVN5xwxzF][bookmark: _9kMIH5YVt4BB7DMRNXGy1nPYFI535pt5GPMJ6GH]together with default interest in accordance with Clause 9.4 on any such amount calculated from the date it was due to be paid or reimbursed by the Issuer;
1. [bookmark: _9kR3WTr2996889FGmrvgr3tsE][bookmark: _Ref348613270][bookmark: _9kMHG5YVt4BB89FHGPoUmOXEH42H8rw8CF5x746][bookmark: _9kMI4K6ZWu577ABCVN5xwxzF][bookmark: _9kMJI5YVt4BB7DMRNXGy1nPYFI535pt5GPMJ6GH]secondly, in or towards payment pro rata of any cost and expenses reasonably incurred by a Bondholders’ Committee in accordance with Clause 15.9 that have not been reimbursed by the Issuer, together with default interest in accordance with Clause 9.4 on any such amount calculated from the date it was due to be reimbursed by the Issuer;
1. thirdly, 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);
1. fourthly, in or towards payment pro rata of any unpaid principal under the Bonds; and
1. [bookmark: _9kR3WTr29967EGFGphmnz2vD][bookmark: _Ref348829606][bookmark: _9kMJ5K6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMI5L6ZWu577ABCVN5xwxzF][bookmark: _9kMKJ5YVt4BB7DMRNXGy1nPYFI535pt5GPMJ6GH]fifthly, in or towards payment pro rata of any other costs or outstanding amounts unpaid under the Finance Documents, including default interest in accordance with Clause 9.4 on delayed payments of Interest and repayments of principal under the Bonds.
[bookmark: _9kMHG5YVtCIA6EHCHInfo1CF][bookmark: _9kMHG5YVt4BB89GIHIrjop14xF]Any excess funds after the application of proceeds in accordance with paragraphs (a) to (e) above shall be paid to the Issuer.
[bookmark: _9kMHG5YVt4BB89HJHINFx2s2FwyEK3ATDzbkRUH][bookmark: _9kMHG5YVt4BB8A9AHInfo1CF][bookmark: _9kMHG5YVt4BB8AABHIotxit5vuG][bookmark: _9kMIH5YVt4BB89HJHINFx2s2FwyEK3ATDzbkRUH][bookmark: _9kMIH5YVt4BB8A9AHInfo1CF][bookmark: _9kMIH5YVt4BB8AABHIotxit5vuG]If a Bondholder or another party has paid any fees, costs, expenses or indemnities referred to in Clause 16.1(a) [or (b)], such Bondholder or other party shall be entitled to reimbursement by way of a corresponding distribution in accordance with Clause 16.1(a) [or (b)]. 
[bookmark: _9kMJI5YVt4BB7AJv1IVp5HH7s5OD9FG9BOOA144]Funds that the Agent receives (directly or indirectly) in connection with the acceleration of the Bonds [or the enforcement of the Transaction Security] constitute escrow funds (redovisningsmedel) and must be held on a separate bank account on behalf of the Bondholders and the other interested parties. The Agent shall arrange for payments of such funds in accordance with this Clause 16 as soon as reasonably practicable.
[bookmark: _Ref351205720][bookmark: _9kMKJ5YVt4BB7AJv1IVp5HH7s5OD9FG9BOOA144][bookmark: _9kMHG5YVt36769D5upDEPRF40x3IeH9S][bookmark: _9kMH2J6ZWu5DD8BJjNfq6wJBy3][bookmark: _9kMH3K6ZWu5DD8BJjNfq6wJBy3][bookmark: _9kMHG5YVt4BB8ABJJMGBEr1EvxDFEI652CP68OW][bookmark: _9kMJI5YVt4BB79IJBFld07AAyxMsPx1p6LKV][bookmark: _9kMKJ5YVt4BB79IJBFld07AAyxMsPx1p6LKV][bookmark: _9kMH4L6ZWu5DD8BJjNfq6wJBy3][bookmark: _9kMHG5YVt4BB8ACDBFIeKtD5nr93qr1DLFBHCD6]If the Issuer or the Agent shall make any payment under this Clause 16, the Issuer or the Agent, as applicable, shall notify the Bondholders of any such payment at least ten (10) Business Days before the payment is made. The notice from the Issuer shall specify the Redemption Date and also the Record Date on which a person shall be registered as a Bondholder to receive the amounts due on such Redemption Date. Notwithstanding the foregoing, for any Interest due but unpaid, the Record Date specified in Clause 8.1 shall apply [and for any partial redemption in accordance with Clause 10.4 ([[Voluntary/Mandatory] partial redemption ([call / put] option)]) due but not made, the Record Date specified in Clause 10.4.2 shall apply].
[bookmark: _Ref476050008][bookmark: _Ref476050030][bookmark: _Ref476050041][bookmark: _Ref476050055][bookmark: _Toc87865358][bookmark: _9kR3WTr2995DGnzHUjjo5639E3AB2F50CH71GV][bookmark: _9kR3WTr2995DHOggl2306B078zC2x9E4yDS][bookmark: _Toc92982025]Decisions by Bondholders
[bookmark: _Ref476055036][bookmark: _9kR3WTr2994EG9GHcNtAzyE2yBylqqvCDAG]Request for a decision
[bookmark: _9kMJ6L6ZWu5DD7GHPFunorjLQw3Ez1H]A request by the Agent for a decision by the Bondholders on a matter relating to the Finance Documents shall (at the option of the Agent) be dealt with at a Bondholders’ Meeting or by way of a Written Procedure. 
[bookmark: _Ref398204249][bookmark: _9kR3WTr13448G7snBC1twvjvB][bookmark: _9kMJ7M6ZWu5DD7GHPFunorjLQw3Ez1H]Any request from the Issuer or a Bondholder (or Bondholders) representing at least ten (10) per cent. of the Adjusted Nominal Amount (such request 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.
[bookmark: _9kR3WTr29968BCGHEhTlFCnvBBt6O5u84wA8DNJ][bookmark: _Ref398208056]The Agent may refrain from convening a Bondholders’ Meeting or instigating a Written Procedure if:
1. 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
1. the suggested decision is not in accordance with applicable regulations. 
The Agent shall not be responsible for the content of a notice for a Bondholders’ Meeting or a communication regarding a Written Procedure unless and to the extent it contains information provided by the Agent.
[bookmark: _9kR3WTr29968DEGHGiSv97r05rLIt1HIELA6IQI][bookmark: _Ref476043421][bookmark: _Ref524544805][bookmark: _9kMHG5YVt4BB8ADEIJGjVnHEpxDDv8Q7wA6yCAF]Should the Agent not convene a Bondholders’ Meeting or instigate a Written Procedure in accordance with these Terms and Conditions, without Clause 17.1.3 being applicable, the Issuer or the Bondholder(s) requesting a decision by the Bondholders may convene such Bondholders’ Meeting or instigate such Written Procedure, as the case may be, instead. [The Issuer or [T / t]]he Issuing Agent shall upon request provide the [Issuer or the][footnoteRef:85] convening Bondholder(s) with the information available in the Debt Register in order to convene and hold the Bondholders’ Meeting or instigate and carry out the Written Procedure, as the case may be. The Issuer or Bondholder(s), as applicable, shall supply to the Agent a copy of the dispatched notice or communication. [85:  Text i hakparentes om Issuer inte har insyn i skuldboken. ] 

[bookmark: _9kR3WTr29968EFGHHjSv97r05rTcJM97QA2MTPO][bookmark: _Ref476043422][bookmark: _9kMIH5YVt4BB6GKOHz7zsxyxzzNRA0v7C2wBQwd][bookmark: _9kMJI5YVt4BB6GKOHz7zsxyxzzNRA0v7C2wBQwd][bookmark: _9kMIH5YVt4BB7CGVM3A1piw51781krADPB6srN9][bookmark: _9kMJI5YVt4BB7CGVM3A1piw51781krADPB6srN9][bookmark: _9kMHG5YVt4BB8AEFKOJQgL4up16wq5GHfXG61DI][bookmark: _9kMIH5YVt36769D5upDEPRF40x3IeH9S][bookmark: _9kMKJ5YVt4BB6GKOHz7zsxyxzzNRA0v7C2wBQwd]Should the Issuer want to replace the Agent, it may convene a Bondholders’ Meeting in accordance with Clause 17.2 (Convening of Bondholders’ Meeting) or instigate a Written Procedure by sending communication in accordance with Clause 17.3 (Instigation of Written Procedure). After a request from the Bondholders pursuant to Clause 19.4.3, the Issuer shall no later than ten (10) Business Days after receipt of such request (or such later date as may be necessary for technical or administrative reasons) convene a Bondholders’ Meeting in accordance with Clause 17.2. The Issuer shall inform the Agent before a notice for a Bondholders’ Meeting or communication relating to a Written Procedure where the Agent is proposed to be replaced is sent and supply to the Agent a copy of the dispatched notice or communication. [The Issuing Agent shall provide the Issuer with the information available in the Debt Register in order to convene and hold the Bondholders’ Meeting or instigate and carry out the Written Procedure, as the case may be.][footnoteRef:86] [86:  Används om Issuer inte har insyn i skuldboken.] 

[bookmark: _9kMHG5YVt4BB8AFGIJIkUxB9t27tNKv3JKGNC8K][bookmark: _9kMHG5YVt4BB8AGHIJJlUxB9t27tVeLOB9SC4OV][bookmark: _9kMJI5YVt3676CItk1y9URF40x3IeH9S][bookmark: _9kR3WTr14548H3wn2NOC1xu0FbE6]Should the Issuer or any Bondholder(s) convene a Bondholders’ Meeting or instigate a Written Procedure pursuant to Clause 17.1.5 or 17.1.6, then the Agent shall no later than five (5) Business Days’ prior to dispatch of such notice or communication be provided with a draft thereof. The Agent may further append information from it together with the notice or communication, provided that the Agent supplies such information to the Issuer or the Bondholder(s), as the case may be, no later than one (1) Business Day prior to the dispatch of such notice or communication.
[bookmark: _Ref348612542][bookmark: _Ref348612717][bookmark: _Ref476055052][bookmark: _9kR3WTr2994EHAGIOI080tyzy00OSB1w8D3xCRx][bookmark: _9kR3WTr2994EIMFx5xqvwvxxLP8yt5A0u9Oub0G]Convening of Bondholders’ Meeting
[bookmark: _Ref348613552][bookmark: _9kR3WTr29968FGGIDfTlFCnvBH6pu6y2EME78wU][bookmark: _9kMKJ5YVt3676CItk1y9URF40x3IeH9S]The Agent shall convene a Bondholders’ Meeting by way of notice to the Bondholders as soon as practicable and in any event no later than five (5) Business Days after receipt of a complete notice from the Issuer or the Bondholder(s) (or such later date as may be necessary for technical or administrative reasons).
[bookmark: _9kR3WTr2996999GIEgTls3A5pm0HKJN60KRNhZ4][bookmark: _Ref409886067][bookmark: _9kMHG5YVt4BB8AHIIKFhVnHEpxDJ8rw804GOG9A]The notice pursuant to Clause 17.2.1 shall include:
1. time for the meeting;
1. place for the meeting;
1. [bookmark: _9kMH5M6ZWu5DD8BJjNfq6wJBy3]a specification of the Record Date on which a person must be registered as a Bondholder in order to be entitled to exercise voting rights;
1. a form of power of attorney;
1. the agenda for the meeting;
1. any applicable conditions and conditions precedent;
1. the reasons for, and contents of, each proposal;
1. [bookmark: _9kMJ8N6ZWu5DD7GHPFunorjLQw3Ez1H]if the proposal concerns an amendment to any Finance Document, the details of such proposed amendment;
if a notification by the Bondholders is required in order to attend the Bondholders’ Meeting, information regarding such requirement; and
information on where additional information (if any) will be published.
[bookmark: _9kMJI5YVt36769D5upDEPRF40x3IeH9S][bookmark: _9kR3WTr14548I9vlw8GRHQSG51y4JfIAT]The Bondholders’ Meeting shall be held no earlier than ten (10) Business Days and no later than thirty (30) Business Days after the effective date of the notice. 
[bookmark: _9kR3WTr2996AA9GIGlX11xBHysxzzv657JRB8XP][bookmark: _Ref522639193]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.
[bookmark: _Ref348612591][bookmark: _Ref348612725][bookmark: _Ref476055223][bookmark: _9kR3WTr2995ADBGJVN4B2qjx62892lsBEQC7tsO][bookmark: _9kR3WTr2995AETK18zngu3z56zip8BN94qpL7y0]Instigation of Written Procedure
[bookmark: _Ref348613629][bookmark: _9kR3WTr29968GHGJEfTlFCnvBH6pu647IPG4xBG][bookmark: _9kMLK5YVt3676CItk1y9URF40x3IeH9S]The Agent shall instigate a Written Procedure by way of sending a communication to the Bondholders as soon as practicable and in any event no later than five (5) Business Days after receipt of a complete communication from the Issuer or the Bondholder(s) (or such later date as may be necessary for technical or administrative reasons). 
[bookmark: _9kR3WTr29969AAGJFN5q109B0qj1A6CEMPOSB5P][bookmark: _Ref348613388][bookmark: _Ref348972342][bookmark: _9kMHG5YVt4BB8AIJILGhVnHEpxDJ8rw869KRI6z]A communication pursuant to Clause 17.3.1 shall include:
1. [bookmark: _9kMH6N6ZWu5DD8BJjNfq6wJBy3]a specification of the Record Date on which a person must be registered as a Bondholder in order to be entitled to exercise voting rights;
1. 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;
1. [bookmark: _9kMKJ5YVt36769D5upDEPRF40x3IeH9S][bookmark: _9kMHG5YVt3676AKBxnyAITJSUI7306LhKCV][bookmark: _9kMIH5YVt4BB8AIJILGhVnHEpxDJ8rw869KRI6z]the stipulated time period within which the Bondholder must reply to the request (such time period to last at least ten (10) Business Days and not longer than thirty (30) Business Days from the effective date of the communication pursuant to Clause 17.3.1);
1. any applicable conditions and conditions precedent;
1. the reasons for, and contents of, each proposal;
1. [bookmark: _9kMJ9O6ZWu5DD7GHPFunorjLQw3Ez1H]if a proposal concerns an amendment to any Finance Document, the details of such proposed amendment;
1. if the voting is to be made electronically, the instructions for such voting; and
1. information on where additional information (if any) will be published.
[bookmark: _9kMJI5YVt4BB8AIJILGhVnHEpxDJ8rw869KRI6z][bookmark: _9kMIH5YVt4BB7CHFIMIiVnmx426ID544z7RDCRT][bookmark: _9kMLK5YVt4BB6GHAIMJQIDDqyI43DBI73NEBCzx][bookmark: _9kMJI5YVt4BB7CHFIMIiVnmx426ID544z7RDCRT][bookmark: _9kMML5YVt4BB6GHAIMJQIDDqyI43DBI73NEBCzx]If so elected by the person requesting the Written Procedure and provided that it is also disclosed in the communication pursuant to Clause 17.3.1, when consents from Bondholders representing the requisite majority of the total Adjusted Nominal Amount pursuant to Clauses 17.4.2 and 17.4.3 have been received in a Written Procedure, the relevant decision shall be deemed to be adopted pursuant to Clause 17.4.2 or 17.4.3, as the case may be, even if the time period for replies in the Written Procedure has not yet expired.
[bookmark: _Ref476049889][bookmark: _9kR3WTr2994EJCGKaEix614LJGFDKGxz35MG2DP]Majority, quorum and other provisions
[bookmark: _Ref406074293][bookmark: _9kMHG5YVt4BB8BAm7j2ss6JFxm6JE2u1y39DE1y][bookmark: _9kMIH5YVt4BB8BAm7j2ss6JFxm6JE2u1y39DE1y]Only a Bondholder, or a person who has been provided with a power of attorney or other authorisation pursuant to Clause 7 (Right to act on behalf of a Bondholder) from a Bondholder:
1. [bookmark: _Ref406074297][bookmark: _9kR3WTr29969BBGKFmn172oJUI7306LhKCVNAy3][bookmark: _9kMHG5YVt4BB8BBBIKGiVnu5C7ro2JMLP82MTPj]on the Record Date specified in the notice pursuant to Clause 17.2.2, in respect of a Bondholders’ Meeting, or
[bookmark: _Ref406074306][bookmark: _9kR3WTr29969CCGKFno172oJUI7306LhKCVNAy3][bookmark: _9kMHG5YVt4BB8BCCILHP7s32BD2sl3C8EGORQUD]on the Record Date specified in the communication pursuant to Clause 17.3.2, in respect of a Written Procedure,
[bookmark: _9kMI6M6ZWu4787CMUNB0wtzEaD5][bookmark: _9kMHG5YVt4BB8BDDIMHop394qLWK9528NjMEXPC][bookmark: _9kMHG5YVt4BB8BEEIMHpq394qLWK9528NjMEXPC][bookmark: _9kMHG5YVt3676AJ5yp4PQE3zw2HdG8]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 Adjusted Nominal Amount. Each whole Bond entitles to one vote and any fraction of a Bond voted for by a person shall be disregarded. Such Business Day specified pursuant to paragraph (a) or (b) above must fall no earlier than one (1) Business Day after the effective date of the notice or communication, as the case may be.
[bookmark: _9kR3WTr2995AFDGKGgTlkv204GB322x5PBAPRH0][bookmark: _Ref348612639][bookmark: _9kR3WTr14549A9D][bookmark: _9kR3WTr6737DCGL][bookmark: _9kMIH5YVt4BB8BCCILHP7s32BD2sl3C8EGORQUD]The following matters shall require the consent of Bondholders representing at least [sixty-six and two thirds (66 2/3)] / [seventy-five (75)] / [[●] ([●])] per cent.[footnoteRef:87] 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 17.3.2: [87:  Majoritetskravet bör sättas i förhållande till typ och storlek av emission.] 

1. [bookmark: _9kR3WTr2995AGEGKGns0mo3EH4z1oxM2t98CBSH][bookmark: _Ref348612666][bookmark: _9kR3WTr2666GKebrqutAzt9][the issue of any [Subsequent Bonds / Bonds after the Issue Date][footnoteRef:88], [if the total nominal amount of the Bonds exceeds, or if such issue would cause the total nominal amount of the Bonds to at any time exceed, [SEK/EUR] [amount]] (for the avoidance of doubt, for which consent shall be required at each occasion such [Subsequent] Bonds are issued);][footnoteRef:89] [88:  Anpassa efter huruvida Subsequent Bonds är definierad term.]  [89:  Överväg majoritetskrav för detta beslut. Om obligationslånet är säkerställt bör det typiskt sett krävas kvalificerad majoritet för en utökning av lånebeloppet utöver den i förväg satta låneramen.] 

[bookmark: _9kMHG5YVt4BB8BFGDfTlGL4u0yy3qr2DD8A3AF0][bookmark: _9kMHG5YVt4BB8BGHIkTlGL4u00x9ELCDQRCx2HE]a change to the terms of any of Clauses 2.1 and 2.6;
[bookmark: _9kMJI5YVt4BB7BBm1Cdzmnx9HB7D][bookmark: _9kMHG5YVt5656DHdwjku6E84AsVb049BARUD43F][a reduction of the premium payable upon the redemption or repurchase of any Bond pursuant to Clause 10 (Redemption and repurchase of the Bonds);]
[bookmark: _9kMKJ5YVt7DA9DC][bookmark: _9kMLK5YVt4BB79IJBFld07AAyxMsPx1p6LKV][bookmark: _9kMLK5YVt7DA9DC][bookmark: _9kMML5YVt4BB79IJBFld07AAyxMsPx1p6LKV]a change to the Interest Rate or the Nominal Amount [(other than as a result of an application of Clause 10.4 ([[Voluntary/Mandatory] partial redemption ([call / put] option)]];
[bookmark: _9kMLK5YVt4BB7AJv1IVp5HH7s5OD9FG9BOOA144][bookmark: _9kMML5YVt4BB7AJv1IVp5HH7s5OD9FG9BOOA144]a change to the terms for the distribution of proceeds set out in Clause 16 (Distribution of proceeds); 
[bookmark: _9kMLK5YVt4BB6GLEIMcGkz836NLIHFMIz157OI4][bookmark: _9kMML5YVt4BB6GLEIMcGkz836NLIHFMIz157OI4]a change to the terms dealing with the requirements for Bondholders’ consent set out in this Clause 17.4 (Majority, quorum and other provisions);
[bookmark: _9kMI6M6ZWu577ABCVN5xwxzF]a change of issuer, an extension of the tenor of the Bonds or any delay of the due date for payment of any principal or interest on the Bonds; 
[bookmark: _9kMJAP6ZWu5DD7GHPFunorjLQw3Ez1H][a release of the Transaction Security[, except in accordance with the terms of the Finance Documents];]
[bookmark: _9kMH0H6ZWu577ABEhOfwC14L]a mandatory exchange of the Bonds for other securities; 
[other matters]; and
[bookmark: _9kMKJ5YVt4BB89Bp1HRgjmwx414D9FG9FI4zAND][bookmark: _9kMLK5YVt4BB89Bp1HRgjmwx414D9FG9FI4zAND]early redemption of the Bonds, other than upon an acceleration of the Bonds pursuant to Clause 15 (Acceleration of the Bonds) or as otherwise permitted or required by these Terms and Conditions. 
[bookmark: _Ref348613076][bookmark: _9kR3WTr2994EF8GKHOGBBowG21B9G51LC9AxvHt][bookmark: _Ref86157856][bookmark: _9kMKJ5YVt4BB7CHFIMIiVnmx426ID544z7RDCRT][bookmark: _9kMIH5YVt35668IxklxHUK5x0znzF][bookmark: _9kMJI5YVt4BB8BCCILHP7s32BD2sl3C8EGORQUD][bookmark: _9kMK2G6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMHG5YVt4BB8BIIJKgUmOXEH42zwLNJDzAOC78][bookmark: _9kMHG5YVt4BB8BJJJKni174B1n4I8413J70KOPJ][bookmark: _9kMHG5YVt4BB8CBAJKpk1ByyF863qoAA0PD5LIC]Any matter not covered by Clause 17.4.2 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 17.3.2. 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 18.1(a) or (c)), an acceleration of the Bonds, the appointment of a Bondholders’ Committee, [or the enforcement of any Transaction Security].
[bookmark: _9kR3WTr2995BJGGKJjTlGL4up16wq5KGzCGx673][bookmark: _Ref84961220][bookmark: _9kMLK5YVt4BB7CHFIMIiVnmx426ID544z7RDCRT][bookmark: _9kMJI5YVt4BB6GHAIMJQIDDqyI43DBI73NEBCzx][bookmark: _9kR3WTr14549Bwwn2A1es][bookmark: _9kMML5YVt4BB7CHFIMIiVnmx426ID544z7RDCRT][bookmark: _9kMKJ5YVt4BB6GHAIMJQIDDqyI43DBI73NEBCzx]The Bondholders may delegate such powers to a Bondholders’ Committee as the Bondholders may exercise pursuant to Clauses 17.4.2 and 17.4.3. The delegation may only be valid for a maximum period of one (1) year and shall require the same majority and quorum as the subject matter would have required pursuant to Clause 17.4.2 or Clause 17.4.3, as the case may be. Any decisions made by the Bondholders’ Committee pursuant to such delegation shall be approved by at least fifty (50) per cent. of the members of the Bondholders’ Committee.
[bookmark: _9kR3WTr2996ACBGKKhd86D9qyzIRA0v7C2wBQwd][bookmark: _Ref348613612][bookmark: _9kMJI5YVt35668IxklxHUK5x0znzF][bookmark: _9kMNM5YVt4BB7CHFIMIiVnmx426ID544z7RDCRT][bookmark: _9kR3WTr13449C2Awo4GQG4wzymyE]Quorum at a Bondholders’ Meeting or in respect of a Written Procedure only exists if a Bondholder (or Bondholders) representing at least fifty (50) per cent. of the Adjusted Nominal Amount in case of a matter pursuant to Clause 17.4.2, and otherwise twenty (20) per cent. of the Adjusted Nominal Amount:
1. [bookmark: _9kMHG5YVt4BB8CCBIKInZ33zDJ0uz11x879LTDA]if at a Bondholders’ Meeting, attend the meeting in person or by other means prescribed by the Agent pursuant to Clause 17.2.4 (or appear through duly authorised representatives); or
if in respect of a Written Procedure, reply to the request.
If a quorum exists for some but not all of the matters to be dealt with at a Bondholders’ Meeting or by a Written Procedure, decisions may be taken in the matters for which a quorum exists. 
[bookmark: _9kR3WTr2996ABAGKMbGfrCB9GCwz16GDKBGLHTC][bookmark: _Ref404691183][bookmark: _9kMIH5YVt4BB8AHIIKFhVnHEpxDJ8rw804GOG9A][bookmark: _9kMKJ5YVt4BB8AIJILGhVnHEpxDJ8rw869KRI6z][bookmark: _9kMHG5YVt4BB8CDCIMOdIhtEDBIEy138IFMDINJ][bookmark: _9kMJI5YVt4BB8AHIIKFhVnHEpxDJ8rw804GOG9A][bookmark: _9kMLK5YVt4BB8AIJILGhVnHEpxDJ8rw869KRI6z][bookmark: _9kMHG5YVt4BB8CEDIMMjfA8FBs01KTC2x9E4yDS]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 17.2.1) or initiate a second Written Procedure (in accordance with Clause 17.3.1), as the case may be, provided that the person(s) who initiated the procedure for Bondholders’ consent has confirmed that the relevant proposal is not withdrawn. For the purposes of a second Bondholders’ Meeting or second Written Procedure pursuant to this Clause 17.4.7, the date of request of the second Bondholders’ Meeting pursuant to Clause 17.2.1 or second Written Procedure pursuant to Clause 17.3.1, as the case may be, shall be deemed to be the relevant date when the quorum did not exist. The quorum requirement in Clause 17.4.5 shall not apply to such second Bondholders’ Meeting or Written Procedure. 
[bookmark: _9kR3WTr2AA6ADL5go4C7rjyE5rQP4xy1tVa6DO9]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.
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.
[bookmark: _Ref84448798][bookmark: _9kMLK5YVt36769D5upDEPRF40x3IeH9S][bookmark: _9kR3WTr6737DDHO]The Issuer may not, directly or indirectly, pay or cause to be paid any consideration to or for the benefit of any owner of Bonds (irrespective of whether such person is a Bondholder) for or as inducement to vote under these Terms and Conditions, unless such consideration is offered to all Bondholders that vote in respect of the proposal at the relevant Bondholders’ Meeting or in a Written Procedure within the time period stipulated for the consideration to be payable (such time period to be no less than ten (10) Business Days).[footnoteRef:90] [90:  För att möjliggöra en snabb och effektiv beslutsprocess kan det vara viktigt att kunna ge särskild ersättning endast till de som svarar inom viss kortare tidsfrist. ] 

[The Issuer may not, directly or indirectly, pay or cause to be paid any consideration to or for the benefit of any owner of Bonds (irrespective of whether such person is a Bondholder), nor make an offer to repurchase any Bonds, if receipt of such consideration or participation in such tender offer (as applicable) is conditional upon the Bondholder’s consent to a proposal at a Bondholders’ Meeting or in a Written Procedure.][footnoteRef:91] [91:  Hakat stycke förbjuder möjligheten att lämna ersättning eller erbjuda deltagande i ett återköpserbjudande endast till de som lämnar begärt medgivande.] 

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 the Issuer or the other Bondholders. 
[bookmark: _Ref348613207][bookmark: _9kR3WTr29967CEGKFGQFxptAGHzvzrCO65KCDIE]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.
[bookmark: _9kMK3H6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMH7O6ZWu5DD8BJjNfq6wJBy3]If a decision is to be taken by the Bondholders on a matter relating to the Finance Documents, the Issuer shall promptly at the request of the Agent provide the Agent with a certificate specifying the number of Bonds owned by Group Companies [or (to the knowledge of the Issuer) Affiliates] as per the Record Date for voting, irrespective of whether such person is a Bondholder. The Agent shall not be responsible for the accuracy of such certificate or otherwise be responsible for determining whether a Bond is owned by a Group Company [or an Affiliate].
[bookmark: _9kR3WTr2996CHEGKFIaPtv87rz84Axm1LRBxx2J][bookmark: _Ref353822354]Information about decisions taken at a Bondholders’ Meeting or by way of a Written Procedure shall promptly be published on the websites of the [Issuer/Group] and the Agent, provided that a failure to do so shall not invalidate any decision made or voting result achieved. The minutes from the relevant Bondholders’ Meeting or Written Procedure shall at the request of a Bondholder be sent to it by the Issuer or the Agent, as applicable.
[bookmark: _Ref348613381][bookmark: _Ref348613504][bookmark: _Toc87865359][bookmark: _9kR3WTr2995BDmzISotvvvxzFL3z3DByKHET][bookmark: _Toc92982026]Amendments and waivers
[bookmark: _Ref348613776][bookmark: _9kR3WTr29969GGHIeSkMVCF20xuJLHBx8MA56HE][bookmark: _9kMK4I6ZWu5DD7GHPFunorjLQw3Ez1H]The Issuer[, any other relevant Group Company] and the Agent (acting on behalf of the Bondholders) may agree in writing to amend and waive any provision in a Finance Document or any other document relating to the Bonds, provided that the Agent is satisfied that such amendment or waiver:
1. [bookmark: _Ref474419254][bookmark: _9kR3WTr29969HHHIlgz529zl2G62z1H5yIMNH35][bookmark: _Ref348852347][bookmark: _9kMI7N6ZWu577ABCVN5xwxzF][bookmark: _9kMKJ5YVt4669BEUO379]is not detrimental to the interest of the Bondholders as a group;
1. is made solely for the purpose of rectifying obvious errors and mistakes; 
1. [bookmark: _9kR3WTr2996A98HIniz9wwD641om88yNB3JGA2v][bookmark: _Ref474419258][bookmark: _Ref348852349]is required by any applicable regulation, a court ruling or a decision by a relevant authority; or
1. [bookmark: _9kMJI5YVt4BB7FJQiin4528D29A1E4zBG60FU][bookmark: _9kMKJ5YVt4BB7FJQiin4528D29A1E4zBG60FU]has been duly approved by the Bondholders in accordance with Clause 17 (Decisions by Bondholders) and it has received any conditions precedent specified for the effectiveness of the approval by the Bondholders.
[bookmark: _9kR3WTr2996CIFHJUFx0mOXEH42G44LA9PQRHzC][bookmark: _Ref353822523][bookmark: _9kMLK5YVt4BB7DFo1KUqvxxxz1HN515FD0MJGV][bookmark: _9kMIH5YVt4BB8BIIJKgUmOXEH42zwLNJDzAOC78]If the Issuer requests that an amendment or waiver be made pursuant to this Clause 18, the Agent shall have the right to engage an external legal advisor for the purpose of deciding whether the conditions set out in Clause 18.1 are fulfilled. All reasonable costs and expenses incurred by the Agent for such legal advice shall be paid by the Issuer.
[bookmark: _9kMK5J6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMIH5YVt4BB7GKEDFGPgL4up16wq5KgXEDAIUG][bookmark: _9kMHG5YVt4BB8CGOMthtmdmxy7OK2US7014wYd9][bookmark: _9kMK7L6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMJI5YVt4BB8BIIJKgUmOXEH42zwLNJDzAOC78][bookmark: _9kMIH5YVt4BB8BJJJKni174B1n4I8413J70KOPJ][bookmark: _9kMIH5YVt4BB8CBAJKpk1ByyF863qoAA0PD5LIC]Any amendments to the Finance Documents shall be made available in the manner stipulated in Clause 12.2.2 (Availability 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. The Issuer shall promptly publish by way of press release any amendment or waiver made pursuant to Clause 18.1(a) or (c), in each case setting out the amendment in reasonable detail and the date from which the amendment or waiver will be effective. 
[bookmark: _9kMK8M6ZWu5DD7GHPFunorjLQw3Ez1H]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.
[bookmark: _Ref348613897][bookmark: _Toc87865360][bookmark: _Toc92982027]The Agent
Appointment of the Agent
[bookmark: _9kMKJ5YVt4669AAL7iq6][bookmark: _9kMK9N6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMH1I6ZWu577ABEhOfwC14L][bookmark: _9kMH2J6ZWu577ABEhOfwC14L]By subscribing for Bonds, each initial Bondholder appoints the Agent to act as its agent in all matters relating to the Bonds and the Finance Documents, and authorises the Agent to act on its behalf (without first having to obtain its consent, unless such consent is specifically required by these Terms and Conditions) in any legal or arbitration proceedings relating to the Bonds held by such Bondholder, including the winding-up, dissolution, liquidation, company reorganisation (företagsrekonstruktion) or bankruptcy (konkurs) (or its equivalent in any other jurisdiction) of the Issuer[, any legal or arbitration proceeding relating to the perfection, preservation, protection or enforcement of the Transaction Security] and in relation to any mandatory exchange of the Bonds for other securities (including, for the avoidance of doubt, a right for the Agent to subscribe for any such new securities on behalf of the relevant Bondholder). By acquiring Bonds, each subsequent Bondholder confirms such appointment and authorisation for the Agent to act on its behalf.
[bookmark: _9kR3WTr2996BIGIJDR7ckKM5vq27xr6LCv0CACH][bookmark: _Ref350340698][bookmark: _9kMKAO6ZWu5DD7GHPFunorjLQw3Ez1H]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.
[bookmark: _9kMKBP6ZWu5DD7GHPFunorjLQw3Ez1H]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.
[bookmark: _9kML3G6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMNM5YVt4CC6FPS7iqp1aD10oxy0G][bookmark: _9kR3WTr2AA6AFN5go4C7rjyE5rQP4xy1tVa6DO9]The Agent is entitled to fees for all its work in such capacity 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. 
[bookmark: _9kMLK5YVt4669AAL7iq6][bookmark: _9kMH3K6ZWu577ABEhOfwC14L][bookmark: _9kMI8O6ZWu577ABCVN5xwxzF]The Agent may act as agent or trustee for several issues of securities or other loans issued by or relating to the Issuer and other Group Companies notwithstanding potential conflicts of interest. 
Duties of the Agent
[bookmark: _Ref474421159][bookmark: _9kR3WTr2AA6AGPExniuzpjyD51ukn0G6q14wHMK][bookmark: _9kR3WTr2AA6AHiZnk3rcw3z5kWn4K9CTQNQPTC6]The Agent shall represent the Bondholders in accordance with the Finance Documents[, including, inter alia, holding the Transaction Security pursuant to the Security Documents on behalf of the Bondholders and, where relevant, enforcing the Transaction Security on behalf of the Bondholders]. The Agent shall provide reasonable assistance to a Bondholders’ Committee and participate in its meetings. 
[bookmark: _9kML4H6ZWu5DD7GHPFunorjLQw3Ez1H]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.
[bookmark: _9kML5I6ZWu5DD7GHPFunorjLQw3Ez1H]When acting pursuant to the Finance Documents, the Agent shall carry out its duties with reasonable care and skill in a proficient and professional manner.
[bookmark: _9kML6J6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMI9P6ZWu577ABCVN5xwxzF][bookmark: _9kMLK5YVt4669BEUO379][bookmark: _9kMJ1G6ZWu577ABCVN5xwxzF][bookmark: _9kML7K6ZWu5DD7GHPFunorjLQw3Ez1H]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 as a group 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.
[bookmark: _9kR3WTr29967BDIKHjTlFCnvB770uH7ATA6MIJN][bookmark: _9kMML5YVt4669AAL7iq6][bookmark: _9kMHG5YVt4CC8CHP7iq6E9tl0G7tSR6z03vXc8F][bookmark: _Ref348613190]The Agent is always entitled to delegate its duties to other professional parties and to engage external experts when carrying out its duties as agent, without having to first obtain any consent from the Bondholders or the Issuer. The Agent shall, however, remain liable for any actions of such parties if such parties are performing duties of the Agent under the Finance Documents. 
The Issuer shall on demand by the Agent pay all costs for external experts engaged by it:
1. after the occurrence of an Event of Default;
1. for the purpose of investigating or considering:
123. an event or circumstance which the Agent reasonably believes is or may lead to an Event of Default; or
123. [bookmark: _9kML8L6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMJ2H6ZWu577ABCVN5xwxzF][bookmark: _9kMHG5YVt4CC89AMGzpkw1rl0FJFzr6MDzYXC56]a matter relating to the Issuer or the Finance Documents which the Agent reasonably believes may be detrimental to the interests of the Bondholders under the Finance Documents;
1. in connection with any Bondholders’ Meeting or Written Procedure; or
1. [bookmark: _9kML9M6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMLAN6ZWu5DD7GHPFunorjLQw3Ez1H]in connection with any amendment (whether contemplated by the Finance Documents or not) or waiver under the Finance Documents. 
[bookmark: _9kMLBO6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMNM5YVt4BB7AJv1IVp5HH7s5OD9FG9BOOA144][bookmark: _9kMON5YVt4BB7AJv1IVp5HH7s5OD9FG9BOOA144]Any compensation for damages or other recoveries received by the Agent from external experts engaged by it for the purpose of carrying out its duties under the Finance Documents shall be distributed in accordance with Clause 16 (Distribution of proceeds).
[bookmark: _9kMLCP6ZWu5DD7GHPFunorjLQw3Ez1H]The Agent shall, as applicable, enter into agreements with the CSD, and comply with such agreement and the CSD Regulations applicable to the Agent, as may be necessary in order for the Agent to carry out its duties under the Finance Documents.
[bookmark: _9kMM4G6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMM5H6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMM6I6ZWu5DD7GHPFunorjLQw3Ez1H]Other than as specifically set out in the Finance Documents, the Agent shall not be obliged to monitor (i) whether any Event of Default has occurred, (ii) the financial condition of the Issuer and the Group, (iii) the performance, default or any breach by the Issuer or any other party of its obligations under the Finance Documents, or (iv) whether any other event specified in any Finance Document has occurred or is expected to occur, and 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.
[bookmark: _Ref86357006][bookmark: _9kR3WTr2996AIHIKDCfUmGDowCI7qv7][bookmark: _Ref3989309][bookmark: _9kMJI5YVt4BB6GNGDEHkVnPYFI53I9sx9][bookmark: _9kMIH5YVt4BB7FOkLhkhy7sAZ3GFD7w6HJJD39C][bookmark: _9kMIH5YVt4BB7GGOu764ynx8AA4u03vwxDTL897][bookmark: _9kMHG5YVt4BB8CKJKMFEhWoIFqyEK9sx9]The Agent shall [(i)] review each Compliance Certificate delivered to it to determine that it meets the requirements set out in Clause 12.1.4 and Schedule 2 (Form of Compliance Certificate) and as otherwise agreed between the Issuer and the Agent[, and (ii) verify that the Issuer according to its reporting in the Compliance Certificate meets the Incurrence Test [and/or the Maintenance Test, as applicable]], and the Issuer shall promptly upon request provide the Agent with such information as the Agent reasonably considers necessary for the purpose of being able to comply with this Clause 19.2.10. 
[bookmark: _9kR3WTr2996BA8IKDDgUmGDowCI7qv714JRRCFJ][bookmark: _Ref3990152][bookmark: _9kMM7J6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMHG5YVt4BB8DCAKMFFiWoIFqyEK9sx936LTTE]The Agent shall ensure that it receives evidence satisfactory to it that Finance Documents which are required to be delivered to the Agent are duly authorised and executed (as applicable). The Issuer shall promptly upon request provide the Agent with such documents and evidence as the Agent reasonably considers necessary for the purpose of being able to comply with this Clause 19.2.11. Other than as set out above, the Agent shall neither be liable to the Issuer or the Bondholders for damage due to any documents and information delivered to the Agent not being accurate, correct and complete, unless it has actual knowledge to the contrary, nor be liable for the content, validity, perfection or enforceability of such documents. 
[bookmark: _9kMM8K6ZWu5DD7GHPFunorjLQw3Ez1H]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 regulation.
[bookmark: _Ref350329873][bookmark: _9kR3WTr2996BB9IKDFXHox94qKHs0GML8s7MI5u]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 funding or indemnities (or adequate Security has been provided therefore) as it may reasonably require.
[bookmark: _9kR3WTr2996BJHIKDGjUmGDowCI7qv731HEu4JQ][bookmark: _Ref350333361]The Agent shall give a notice to the Bondholders:
1. [bookmark: _9kMM9L6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMIH5YVt4CC8CHP7iq6E9tl0G7tSR6z03vXc8F][bookmark: _9kMON5YVt4CC6FPS7iqp1aD10oxy0G]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
1. [bookmark: _9kMHG5YVt4BB8DDBKMFHZJqzB6sMJu2IONAu9OK]if it refrains from acting for any reason described in Clause 19.2.13. 
Liability for the Agent[footnoteRef:92] [92:  Agentens ansvar mot Issuer regleras i Agency Agreement.] 

[bookmark: _9kMMAM6ZWu5DD7GHPFunorjLQw3Ez1H]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.
[bookmark: _Ref353387056][bookmark: _9kMJ3I6ZWu577ABCVN5xwxzF]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 provided 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. 
[bookmark: _9kMMBN6ZWu5DD7GHPFunorjLQw3Ez1H]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.
[bookmark: _9kR3WTr2AA6BCKExniuzpjyD3uA7056zps5LBv6]The Agent shall have no liability to the Issuer or the Bondholders for damage caused by the Agent acting in accordance with instructions of the Bondholders given in accordance with the Finance Documents. 
[bookmark: _9kMMCO6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kR3WTr2AA6BDSP69wuA893pKP8yt5A0u9OSO80]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.
[bookmark: _Ref353749455][bookmark: _9kR3WTr2996BGEIMfNs0mejuvxDF28BxROz7N]Replacement of the Agent
[bookmark: _9kMHG5YVt4BB8DGEKOMmVnHEpxDJI57C1729IEK]Subject to Clause 19.4.6, 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. 
[bookmark: _Ref348854814][bookmark: _9kMIH5YVt4BB8DGEKOMmVnHEpxDJI57C1729IEK][bookmark: _9kMML5YVt36769D5upDEPRF40x3IeH9S][bookmark: _9kMNM5YVt4669AAL7iq6]Subject to Clause 19.4.6, 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.
[bookmark: _9kR3WTr29968CDIMHOeJ2snz4uo3EFdVE4zBG60][bookmark: _Ref348613566][bookmark: _9kMHG5YVt3566AI9upDE3vyxlxD]A Bondholder (or Bondholders) representing at least ten (10) per cent. of the Adjusted Nominal Amount may, by notice to the Issuer (such notice 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. 
[bookmark: _9kR3WTr2996BFDIMIXGy1nIN6wr38ys7MDwBG9K][bookmark: _Ref348613837][bookmark: _9kR3WTr14549DxqrovGXNsg2L]If the Bondholders have not appointed a successor Agent within ninety (90) days after:
1. the earlier of the notice of resignation was given or the resignation otherwise took place; or
1. [bookmark: _Ref86357199]the Agent was dismissed through a decision by the Bondholders, 
[bookmark: _9kMHG5YVt3676CH6xnyAITJui4N][bookmark: _9kMON5YVt4669AAL7iq6]the Issuer shall within thirty (30) days thereafter appoint a successor Agent which shall be an independent financial institution or other reputable company with the necessary resources to act as agent in respect of Market Loans. 
[bookmark: _9kMJI5YVt4CC8CHP7iq6E9tl0G7tSR6z03vXc8F]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.
[bookmark: _9kR3WTr2996BECIMKkTlFCnvBHG35Az507GCIJO][bookmark: _Ref348852208]The Agent’s resignation or dismissal shall only take effect upon the earlier of:
1. 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; and
1. [bookmark: _9kMHG5YVt4BB8DHFKOKZI03pKP8yt5A0u9OFyDI]the period pursuant to Clause 19.4.4 having lapsed. 
[bookmark: _9kMMDP6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMN5G6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMN6H6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMN7I6ZWu5DD7GHPFunorjLQw3Ez1H]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.
[bookmark: _Ref348613845][bookmark: _9kMHG5YVt4BB8DIGKOhPu2oglwxzFH4ADzTQ19P][bookmark: _9kMN8J6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMPO5YVt4CC6FPS7iqp1aD10oxy0G]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 agree otherwise, the new Agent shall be entitled to the same fees and the same indemnities as the retiring Agent.
[bookmark: _Toc87865361][bookmark: _Toc92982028]The Issuing Agent[footnoteRef:93] [93:  Issuing Agent ska gentemot Issuer åta sig att följa de delar av Terms and Conditions som avser Issuing Agent.] 

[bookmark: _9kMH4L6ZWu577ABEhOfwC14L]The Issuer shall when necessary appoint an 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. The Issuing Agent shall be a commercial bank or securities institution approved by the CSD. 
The Issuer shall ensure that the Issuing Agent enters into agreements with the CSD, and comply with such agreement and the CSD Regulations applicable to the Issuing Agent, as may be necessary in order for the Issuing Agent to carry out its duties relating to the Bonds.
[bookmark: _9kMN9K6ZWu5DD7GHPFunorjLQw3Ez1H]The Issuing 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 gross negligence or wilful misconduct. The Issuing Agent shall never be responsible for indirect or consequential loss.
[bookmark: _Toc87865362][bookmark: _Toc92982029]The CSD
The Issuer has appointed the CSD to manage certain tasks under these Terms and Conditions and in accordance with the CSD Regulations and the other regulations applicable to the Bonds.
[bookmark: _9kMHG5YVt4888ILffygl11cUl2I7ABx8rU6H5FU][bookmark: _9kMHG5YVt4997FMiNevB034q1kNzAy8NfKA][bookmark: _9kMHG5YVt3676AGGCBJ][bookmark: _9kMH5M6ZWu577ABEhOfwC14L]The CSD may retire from its assignment or be dismissed by the Issuer, provided that the Issuer has effectively appointed a replacement CSD that accedes as CSD at the same time as the old CSD retires or is dismissed and provided also that the replacement does not have a negative effect on any Bondholder [or the admission to trading of the Bonds on [the Regulated Market] / [[or] the MTF]. The replacing CSD must be authorised to professionally conduct clearing operations pursuant to the Swedish Securities Markets Act (lag (2007:528) om värdepappersmarknaden) and be authorised as a central securities depository in accordance with the Financial Instruments Accounts Act. 
[bookmark: _Toc87865363][bookmark: _Toc92982030]No direct actions by Bondholders
[bookmark: _Ref348613338][bookmark: _9kR3WTr2996BHGCCLdI1rmy3tn2Bv8MDKQ805w6][bookmark: _9kMNAL6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMNBM6ZWu5DD7GHPFunorjLQw3Ez1H]A Bondholder may not take any steps whatsoever against [the Issuer / any Group Company] [or with respect to the Transaction Security][footnoteRef:94] 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 in any jurisdiction of [the Issuer / any Group Company] in relation to any of the obligations and liabilities of [the Issuer / such Group Company] under the Finance Documents. Such steps may only be taken by the Agent.  [94:  Om det finns borgen för obligationerna ska denna bestämmelse också omfatta krav mot borgensmannen. ] 

[bookmark: _9kMHG5YVt4BB8DJIEENfK3to05vp4DxAOFMSA27][bookmark: _9kMHG5YVt4CC8CIRGzpkw1rl0F73wmp2I8s36yJ][bookmark: _9kMHG5YVt4BB8DKIKLFT9emMO7xs49zt8NEx2EC][bookmark: _9kMKJ5YVt4CC8CHP7iq6E9tl0G7tSR6z03vXc8F][bookmark: _9kMHzG6ZWu5DD7GQT8jrq2bE21pyz1H][bookmark: _9kMIH5YVt4BB8DDBKMFHZJqzB6sMJu2IONAu9OK][bookmark: _9kMHG5YVt3676ACpq39HTJRTH62z5KgJBU][bookmark: _9kMHG5YVt4BB8DLJKMFIlWoIFqyEK9sx953JGw6][bookmark: _9kMIH5YVt4BB8DJIEENfK3to05vp4DxAOFMSA27]Clause 22.1 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 19.1.2), 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 of any fee or indemnity due to the Agent under the Finance Documents or the Agency Agreement or by any reason described in Clause 19.2.13, such failure must continue for at least forty (40) Business Days after notice pursuant to Clause 19.2.14 before a Bondholder may take any action referred to in Clause 22.1. 
[bookmark: _9kMJI5YVt4BB8DJIEENfK3to05vp4DxAOFMSA27][bookmark: _9kMON5YVt4BB7EFBBHeGosgxCBMN43KN6xw8DzG][bookmark: _9kMJI5YVt4BB7EFBBHeGosgxCBMN43KN6xw8DzG]The provisions of Clause 22.1 shall not in any way limit an individual Bondholder’s right to claim and enforce [payments which are due to it under Clause 10.6 ([Mandatory repurchase due to a Change of Control Event [or] [a Listing Failure Event] (put option)]) or other][footnoteRef:95] payments which are due by the Issuer to some but not all Bondholders.  [95:  Detta är normalt den enda betalning som kan vara relevant förutom gross-up enligt punkt 8.4. ] 

[bookmark: _Toc87865364][bookmark: _Toc92982031]Time-bar
[bookmark: _9kR3WTr14549E4snBCA2ftC][bookmark: _9kMJ4J6ZWu577ABCVN5xwxzF][bookmark: _9kMJ5K6ZWu577ABCVN5xwxzF][bookmark: _9kR3WTr14549F5vusg6E3guD]The right to receive repayment of the principal of the Bonds shall be time-barred and become void ten (10) years from the Redemption Date. The right to receive payment of interest (excluding any capitalised interest) shall be time-barred 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 time-barred and has become void.
[bookmark: _9kR3WTr2666GLfdwejzzI8yB6eU23B45EAGL][bookmark: _9kR3WTr14549GEIQJ][bookmark: _9kMHG5YVt3676BG6upDEC4hvE][bookmark: _9kMHG5YVt3676BH7xwui8G5iwF][bookmark: _9kMJ6L6ZWu577ABCVN5xwxzF][bookmark: _9kMJ7M6ZWu577ABCVN5xwxzF][bookmark: _9kMHG5YVt4888INhfygl11KA0D8gW45D67GCIN]If a limitation period is duly interrupted in accordance with the Swedish Act on Limitations (preskriptionslag (1981:130)), a new limitation period of ten (10) years with respect to the right to receive repayment of the principal of the Bonds, and of three (3) years with respect to receive payment of interest (excluding capitalised interest) will commence, in both cases calculated from the date of interruption of the limitation period, as such date is determined pursuant to the provisions of the Swedish Act on Limitations.
[bookmark: _Toc87865365][bookmark: _Toc92982032]Communications and press releases
[bookmark: _Ref86744610]Communications
[bookmark: _Ref348857648][bookmark: _9kR3WTr2996CB9EECMGBC3A5pmzDEHBx875GFOQ][bookmark: _9kMNCN6ZWu5DD7GHPFunorjLQw3Ez1H]Any notice or other communication to be made under or in connection with the Finance Documents:
1. [bookmark: _9kR3WTr2666GMgdwejzzKM35ut2u5taw1EQQ8BK][bookmark: _9kR3WTr2666GNQEviexD0x4s2][bookmark: _9kMI7N6ZWu4787CMUNB0wtzEaD5]if to the Agent, shall be given at the address [registered with the Swedish Companies Registration Office (Bolagsverket)] / [specified on its website www.[name].se] on the Business Day prior to dispatch or, if sent by email by the Issuer, to the email address notified by the Agent to the Issuer from time to time;
1. [bookmark: _9kMHG5YVt4888HKWU9y0wnnz628][bookmark: _9kR3WTr2666GOSFwynmvnymTpu7JJ14D9Fqd153][bookmark: _9kMI8O6ZWu4787CMUNB0wtzEaD5]if to the Issuer, shall be given at the address [registered with the [Jurisdiction] Companies Registration Office] / [specified on its website www.[name].se] on the Business Day prior to dispatch or, if sent by email by the Agent, to the email address notified by the Issuer to the Agent from time to time; and 
1. [bookmark: _Ref86745237][bookmark: _9kMML5YVt3676CItk1y9URF40x3IeH9S][bookmark: _9kR3WTr266786UQ3yif]if to the Bondholders, shall be given at their addresses registered with the CSD on a date selected by the sending person which falls no more than five (5) Business Days prior to the date on which the notice or communication is sent, and by either courier delivery (if practically possible) or letter for all Bondholders. A Notice to the Bondholders shall also be published on the websites of the [Issuer/Group] and the Agent.
[bookmark: _9kMNDO6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMHG5YVt4BB8EDBGGEOIDE5C7ro1FGJDzA97IH][bookmark: _9kMI9P6ZWu4787CMUNB0wtzEaD5][bookmark: _9kMIH5YVt4BB8EDBGGEOIDE5C7ro1FGJDzA97IH]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, or, if between the Issuer and the Agent, by email, and will only be effective, in case of courier or personal delivery, when it has been left at the address specified in Clause 24.1.1, in case of letter,[ three (3)] Business Days after being deposited postage prepaid in an envelope addressed to the address specified in Clause 24.1.1, or, in case of email, when received in readable form by the email recipient.
Any notice which shall be provided to the Bondholders in physical form pursuant to these Terms and Conditions may, at the discretion of the Agent, be limited to:
1. a cover letter, which shall include:
135. [bookmark: _9kMNEP6ZWu5DD7GHPFunorjLQw3Ez1H]all information needed in order for Bondholders to exercise their rights under the Finance Documents; 
135. details of where Bondholders can retrieve additional information;
135. contact details to the Agent; and
135. an instruction to contact the Agent should any Bondholder wish to receive the additional information by regular mail; and
1. [bookmark: _9kMO6G6ZWu5DD7GHPFunorjLQw3Ez1H]copies of any document needed in order for Bondholder to exercise their rights under the Finance Documents.
[bookmark: _9kMO7H6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMIH5YVt4BB7FNIDEEhVnPYFI53I9sx9B105FJ][bookmark: _9kMHG5YVt4BB8EEBDEEobuDA77u0KAw8505vwy9][bookmark: _9kMHG5YVt4BB8EFCDEEpcuDA77u0KAw8505vwy9]Any notice or other communication pursuant to the Finance Documents shall be in English. [However, financial reports published pursuant to Clause 12.1.1(a) and (b) may be in Swedish.]
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. 
[bookmark: _Ref353289292][bookmark: _9kR3WTr29956DGEFbYuwBBytukz45]Press releases
[bookmark: _Ref348614029][bookmark: _9kR3WTr2996CJHEFDMGBC3A5pm48q3NCyajQTGE][bookmark: _9kMHG5YVt4BB8EGHJPvbuinmqdNvzn4JIT4fyz9][bookmark: _9kMNM5YVt4BB7ELHBEkd07AAyxMPGH4xF9wx7JR][bookmark: _9kMON5YVt4BB7ELHBEkd07AAyxMPGH4xF9wx7JR][bookmark: _9kMNM5YVt4BB79IJBFld07AAyxMsPx1p6LKV][bookmark: _9kMML5YVt7DA9DC][bookmark: _9kMON5YVt4BB79IJBFld07AAyxMsPx1p6LKV][bookmark: _9kMHG5YVt4BB8EHEBGV8s4CJ0noyAIC8E4CEEPF][bookmark: _9kMHG5YVt5656DIR5p19Gxklv7F95B19BBMCAE8][bookmark: _9kMKJ5YVt4BB7FFADEFiVnPYFI53I9sx9z7QNKK][bookmark: _9kMHG5YVt4BB8EIFGJiUmOXEH42H8rw868D6y31][bookmark: _9kMKJ5YVt4BB8AHIIKFhVnHEpxDJ8rw804GOG9A][bookmark: _9kMML5YVt4BB8AIJILGhVnHEpxDJ8rw869KRI6z][bookmark: _9kMHG5YVt4BB8EJGIMHKcRvxA9t1A6Czo3NTDzz][bookmark: _9kMHG5YVt4BB8EKHJLWHz2oQZGJ64I66NCBRSTJ]Any notice that the Issuer or the Agent shall send to the Bondholders pursuant to Clauses [5.4], [10.3 ([Voluntary total redemption (call option)]),] [10.4 ([[Voluntary/Mandatory] partial redemption ([call / put] option)],] 10.5 (Early redemption due to illegality [and repurchase due to a tax event] (call option)), [12.1.2,] 15.3, 17.2.1, 17.3.1, 17.4.15 and 18.2 shall also be published by way of press release by the Issuer.[footnoteRef:96] [96:  Notera att skrivningen även bör beakta eventuella ytterligare situationer som inkluderas i de slutliga villkoren.] 

[bookmark: _9kR3WTr2994DIDEFEVOneio5628EGaSx7QBMabZ][bookmark: _Ref353878234][bookmark: _9kMHG5YVt4BB8ELJGHFOIDE5C7ro6As5PE0clSV]In addition to Clause 24.2.1, if any information relating to the Bonds or the [Issuer/Group] contained in a notice the Agent may send to the Bondholders under these Terms and Conditions has not already been made public by way of a press release, the Agent shall before it sends such information to the Bondholders give the Issuer the opportunity to issue a press release containing such information. If the Issuer does not promptly issue a press release and the Agent considers it necessary to issue a press release containing such information before it can lawfully send a notice containing such information to the Bondholders, the Agent shall be entitled to issue such press release.
[bookmark: _Ref348614045][bookmark: _Toc87865366][bookmark: _9kR3WTr2996CKt0GUv8xlwtrw8M7][bookmark: _Toc92982033]Force majeure
[bookmark: _9kR3WTr28856EHFFYJl11nyE5rLIt1HIEJPG2en][bookmark: _9kR3WTr29956FIFFYJl11nyE5rLIt1HIEJPG2en][bookmark: _Ref348612444]Neither the Agent nor the Issuing Agent shall be held responsible for any damage arising out of any legal enactment, or any measure taken by a public authority, or war, strike, lockout, boycott, blockade, natural disaster, insurrection, civil commotion, terrorism or any other similar circumstance (a “Force Majeure Event”). The reservation in respect of strikes, lockouts, boycotts and blockades applies even if the Agent or the Issuing Agent itself takes such measures, or is subject to such measures. 
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. 
[bookmark: _9kMHG5YVt4BB8EMv2IWxAznyvtyAO9]The provisions in this Clause 25 apply unless they are inconsistent with the provisions of the Financial Instruments Accounts Act which provisions shall take precedence.
[bookmark: _Toc87865367][bookmark: _Toc92982034]Governing law and jurisdiction
[bookmark: _9kMH0H6ZWu6FE7CKjgzhit]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. 
[bookmark: _9kR3WTr2776DCKAw88ykwXNCGG][bookmark: _9kMLK5YVt5ED6CEcc5pmsx21][bookmark: _9kMML5YVt5ED6CEcc5pmsx21]The Issuer submits to the non-exclusive jurisdiction of the [District Court of Stockholm (Stockholms tingsrätt)].
[bookmark: _Ref86352648][bookmark: _9kR3WTr2995AIhJfifw5q7TyA0wDEAGLOOE0134]

[bookmark: _Ref91591938]
[bookmark: _Ref86352651][bookmark: _9kR3WTr2995AJSp1rn4517CFF5rsuv6M][bookmark: _Toc92980673]Conditions Precedent
[bookmark: _9kR3WTr2CC4BHborB3][PART I – CONDITIONS PRECEDENT TO THE FIRST ISSUE DATE]
CORPORATE DOCUMENTS
1. [bookmark: _9kMHzG6ZWu5999INYNu12ko][bookmark: _9kMO8I6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMH0H6ZWu5DD7GQT8jrq2bE21pyz1H]A copy of a resolution from the board of directors of [relevant party/parties] approving the issue of the [Initial] Bonds, the terms of the Finance Documents and the Agency Agreement, and resolving to enter into such documents and any other documents necessary in connection therewith.
1. Copies of the articles of association and certificate[s] of incorporation of [relevant parties].
1. [bookmark: _9kMO9J6ZWu5DD7GHPFunorjLQw3Ez1H][bookmark: _9kMH1I6ZWu5DD7GQT8jrq2bE21pyz1H]Evidence that the person(s) who has/have signed the Finance Documents, the Agency Agreement and any other documents in connection therewith on behalf of [relevant party/parties] is/are duly authorised to do so.
FINANCE DOCUMENTS
[bookmark: _9kR3WTr2AA6DDbPhGFunorjLQw3Ez1HN][bookmark: _Ref353289895][bookmark: _9kMH2J6ZWu5DD7GQT8jrq2bE21pyz1H]The Finance Documents and the Agency Agreement duly executed by [relevant party/parties];
OTHER documents and EVIDENCE
1. [Evidence that [existing financing] will be repaid in full on the [First] Issue Date [and that all Security provided for such financing will be simultaneously released].][footnoteRef:97] [97:  Kan användas om emissionslikviden ska användas för att återbetala existerande finansiering. ] 

1. [A legal opinion addressed to the Agent and issued by [●], in form and substance satisfactory to the Agent.][footnoteRef:98] [98:  Om någon del av dokumentationen eller någon part är utländsk ska normalt legal opinion ställas ut.] 

1. [A duly executed officer’s certificate addressed to the Agent, in form and substance satisfactory to the Agent.]
1. [A conditions precedent satisfaction letter addressed to the Agent and issued by [●], in form and substance satisfactory to the Agent.]
1. [A certificate from the Issuer confirming that no Event of Default is continuing or would result from the expiry of a grace period, the giving of a notice, the making of any determination (or any combination of the foregoing) or from the issue of the [Initial] Bonds [and [●]][footnoteRef:99].] [99:  Hänvisning till villkor i punkt 2.5. ] 

1. [bookmark: _9kMJI5YVt4CC6GPVNss5BY9ivEEEre0twyTQED1][Evidence that the Security under the Escrow Account Pledge Agreement has been perfected.]
1. [Other conditions].
1. [bookmark: _Ref353289908][bookmark: _9kMNM5YVt4CC78BeNevB03KfQw3Ez1HN][Such other documents and evidence as is [specified in the Security Documents or otherwise] agreed between the Agent and the Issuer.]


CONDITIONS PRECEDENT
[bookmark: _9kR3WTr2CC4BIcorB3t][PART II – CONDITIONS PRECEDENT TO THE ISSUE OF SUBSEQUENT BONDS]
0. corporate documents
1. A copy of a resolution from the board of directors of the Issuer approving the issue of the Subsequent Bonds and resolving to enter into documents necessary in connection therewith.
1. Copies of the articles of association and certificate[s] of incorporation of [relevant parties].
Other documents and evidence
1. A certificate from the Issuer confirming that no Event of Default is continuing or would result from the expiry of a grace period, the giving of a notice, the making of any determination (or any combination of the foregoing) or from the issue of the Subsequent Bonds [and [●]][footnoteRef:100]. [100:  Hänvisning till villkor i punkt 2.5. ] 

1. [Other conditions].
1. [bookmark: _Ref353290208]Such other documents and evidence as is agreed between the Agent and the Issuer.


[bookmark: _Ref83040617][bookmark: _9kR3WTr2995DMiJfifw5q8X1EDB5u4FHHB17A23]
[bookmark: _Ref83040634][bookmark: _9kR3WTr2995EEMs542wlv6882sy1tuvBRJ675yG][bookmark: _Toc92980674]Form of Compliance Certificate
To:	[Agent] as Agent
From:	[Issuer] as Issuer
Date:	[date]
[bookmark: _9kR3WTr24478DPExnt][ISSUER]
[Up to] [SEK/EUR] [amount] [senior unsecured / senior secured / subordinated] [fixed / floating] rate Bonds with ISIN: SE[●] (the “Bonds”)
1. [bookmark: _9kMHG5YVt3BC8GKhOt24tptJP7xtAB7DI][bookmark: _9kMIH5YVt4BB6GNGDEHkVnPYFI53I9sx9]We refer to the terms and conditions for the Bonds (the “Terms and Conditions”). This is a Compliance Certificate pursuant to Clause 12.1.4 of the Terms and Conditions. Terms defined in the Terms and Conditions have the same meaning when used in this Compliance Certificate unless given a different meaning in this Compliance Certificate.
2. [bookmark: _9kMHG5YVt3676BKrky6um][bookmark: _9kMHG5YVt3676AFsktmnqmlpE8lz][This Compliance Certificate is submitted in connection with the Issuer’s [consolidated] [annual / interim] report for the [financial year [●] / period [●]–[●].][footnoteRef:101] / [We intend to incur new Financial Indebtedness] / [made a Restricted Payment] / [issued Subsequent Bonds] in an amount of [●].][footnoteRef:102] [101:  To be included if the Compliance Certificate is submitted in connection with the publication of financial statements pursuant to Clause 12.1.1 of the Terms and Conditions.]  [102:  To be included if the Compliance Certificate is submitted in connection with the incurrence of new Financial Indebtedness or a Restricted Payment.] 

3. [bookmark: _Ref83038942][bookmark: _9kR3WTr2996DEbJfifw5q8LLJJqcp0C40DILHzC][bookmark: _9kMH3K6ZWu8EBADG][We confirm that, as of [date], being the most recent Reference Date, the [relevant ratio(s)] [is / are] [●], thus satisfying the financial covenant[s] of the Maintenance Test].][footnoteRef:103] / [We confirm that, as at the Incurrence Test Date (being [date]), the [relevant ratio(s)] [is / are] [●], thus satisfying the financial covenant[s] of the Incurrence Test.][footnoteRef:104] [103:  To be included if the Compliance Certificate is submitted in connection with the publication of financial statements pursuant to Clause 12.1.1 of the Terms and Conditions or upon request by the Agent.]  [104:  To be included if the Compliance Certificate is submitted in connection with the incurrence of new Financial Indebtedness or a Restricted Payment.] 

4. [bookmark: _9kR3WTr2996DFcJfifw5q8MrZp6JJAw764G84HM][bookmark: _Ref83039306][bookmark: _9kR3WTr6737DEB9C][[We further confirm that no Event of Default has occurred.] / [We confirm that the following steps have been taken to remedy the occurred Event of Default [●].].[footnoteRef:105]] / [We further confirm that no event which upon the expiry of a grace period, the giving of a notice, the making of any determination (or any combination of the foregoing) would constitute an Event of Default is continuing or will occur as a result of the [the incurrence of the new Financial Indebtedness] / [the Restricted Payment].][footnoteRef:106] [105:  To be included if the Compliance Certificate is submitted in connection with the publication of financial statements pursuant to Clause 12.1.1 of the Terms and Conditions. The latter alternative shall be included if an Event of Default has occurred or is continuing.]  [106:  To be included if the Compliance Certificate is submitted in connection with the incurrence of new Financial Indebtedness or a Restricted Payment.] 

5. [bookmark: _9kMHG5YVt4BB8FGdLhkhy7sANNLLser2E62FKNJ][We attach to this Compliance Certificate calculations (in reasonable detail and made in accordance with the Terms and Conditions) establishing the figures in paragraph 3 above.][footnoteRef:107] [107:  [Om obligationsvillkoren inkluderar ett ”Maintenance Test” kan hakparenteserna exkluderas.]] 

6. [bookmark: _9kMHG5YVt4BB8FHeLhkhy7sAOtbr8LLCy986IA6][We further attach copies of the notices sent to [the Regulated Market/MTF on which the Bonds are admitted to trading] in relation to the Event of Default referred to in paragraph 4 above.][footnoteRef:108] [108:  To be included if an Event of Default has occurred and the Issuer is listed on a Regulated Market or MTF. ] 


[ISSUER]

________________________	_______________________
Name:	Name:
Authorised signatory	Authorised signatory


[bookmark: _9kMKJ5YVt4669A9dOt24tptJP7xtAB7DI]We hereby certify that the above terms and conditions are binding upon ourselves.

Place:
Date:

[ISSUER]
as Issuer

________________________
Name:




[bookmark: _9kMLK5YVt4669A9dOt24tptJP7xtAB7DI]We hereby undertake to act in accordance with the above terms and conditions to the extent they refer to us.

Place:
Date:

[AGENT]
as Agent

________________________
Name:


Detta dokument har tagits fram av en arbetsgrupp inom Föreningen Svensk Värdepappersmarknad (föreningen). Den första versionen av dokumentet fastställdes av föreningen (då under namnet Svenska Fondhandlareföreningen) den 29 maj 2013 och uppdaterade versioner har därefter fastställts den 23 september 2015, den 21 maj 2019 samt den [●] 2022. Inom ramen för detta arbete har synpunkter från ett antal olika intressenter på den svenska obligationsmarknaden inhämtats och beaktats.
Ambitionen är att dokumentet, genom att utgöra en etablerad och balanserad referenspunkt, ska bidra till en standardisering av sådana bestämmelser som vanligtvis återfinns i obligationsvillkoren. Dokumentet återspeglar i huvudsak aktuell praxis på den svenska marknaden, men innehåller också förslag till nya lösningar och delar som reglerar frågor vilka tidigare inte reglerats. Dokumentet innehåller ett antal texter inom hakparentes. Detta indikerar att dessa texter kan tas med i de slutliga villkoren beroende på överväganden avseende den specifika emissionen eller att det kan finns olika alternativ eller uppfattningar avseende regleringen av dessa frågor. 
Dokumentet är avsett för emissioner av obligationer med högre risk till professionella investerare men har i praktiken kommit att få en bredare användning. Om dokumentet används för annat än det avsedda ändamålet är det viktigt att användaren gör erforderliga ändringar. Den som använder dokumentet som en utgångspunkt för att ta fram villkor har själv att ta ställning till om och i vilken omfattning dessa villkor passar för den aktuella emissionen.
Detta är en fjärde version av standardvillkor för den svenska marknaden. Föreningen avser även fortsättningsvis att gå igenom och uppdatera dokumentet.
Det är viktigt för projektets framgång att dokumentet väl återspeglar aktuell praxis och att det i övrigt fyller sitt syfte. Föreningens medlemmar och andra som använder dokumentet uppmanas att skicka in eventuella synpunkter på dokumentet till föreningen per email. Inkomna synpunkter kommer sedan att ligga till grund för den ovan nämnda genomgången. 
Föreningen Svensk Värdepappersmarknad (Swedish Securities Markets Association)
Kansliets kontaktperson: Therese Mårtensson (therese@svpm.se) 
Postadress: Box 1426, 111 84 Stockholm
Adress: Blasieholmsgatan 4B, 4tr
www.svenskvardepappersmarknad.se 
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