Scandinavian Biogas Fuels International AB (publ)
relating to the listing of
maximum SEK 300,000,000 Senior Secured Floating Rate Bonds
2016/2020

Sole Bookrunner

Prospectus dated 16 August 2017

IMPORTANT NOTICE
This prospectus (the "Prospectus") has been prepared by Scandinavian Biogas Fuels International AB (publ) (the "Issuer" or the "Company" or together with
its direct and indirect subsidiaries unless otherwise indicated by the context, the "Group"), a public limited liability company incorporated in Sweden, having
its headquarters located at the address, Holländargatan 21A, 111 60 Stockholm, with reg. no. 556528-4733, in relation to the application for the listing of the
senior secured floating rate bonds denominated in SEK (the "Bonds") on the corporate bond list on NASDAQ OMX Stockholm Aktiebolag, reg. no. 556420-8394
("Nasdaq Stockholm"). Pareto Securities (through Pareto Securities Oy and Pareto Securities AB) has acted as sole bookrunner in connection with the issue of
the Bonds (the "Sole Bookrunner"). This Prospectus has been prepared in accordance with the standards and requirements of the Swedish Financial
Instruments Trading Act (lag (1991:980) om handel med finansiella instrument) (the "Trading Act") and the Commission Regulation (EC) No. 809/2004 of 29
April 2004 implementing Directive 2003/71/EC as amended by the Directive 2010/73/EC of the European Parliament and of the Council (the "Prospectus
Regulation"). The Prospectus has been approved and registered by the Swedish Financial Supervisory Authority (Finansinspektionen) (the "SFSA") pursuant to
the provisions of Chapter 2, Sections 25 and 26 of the Trading Act. Approval and registration by the SFSA does not imply that the SFSA guarantees that the
factual information provided in this Prospectus is correct and complete. This Prospectus has been prepared in English only and is governed by Swedish law and
the courts of Sweden have exclusive jurisdiction to settle any dispute arising out of or in connection with this Prospectus. This Prospectus is available at the
SFSA's website (www.fi.se) and the Issuer's website (www.scandinavianbiogas.com).
Unless otherwise stated or required by context, terms defined in the terms and conditions for the Bonds beginning on page 84 (the "Terms and Conditions")
shall have the same meaning when used in this Prospectus.
Except where expressly stated otherwise, no information in this Prospectus has been reviewed or audited by the Company's auditor. Certain financial and
other numerical information set forth in this Prospectus has been subject to rounding and, as a result, the numerical figures shown as totals in this Prospectus
may vary slightly from the exact arithmetic aggregation of the figures that precede them. This Prospectus shall be read together with all documents
incorporated by reference in, and any supplements to, this Prospectus. In this Prospectus, references to "EUR" refer to the single currency introduced at the
start of the third stage of European Economic and Monetary Union pursuant to the Treaty establishing the European Community, as amended, references to
"SEK" refer to Swedish krona, and references to "USD" refer to American dollars.
Investing in bonds is not appropriate for all investors. Each investor should therefore evaluate the suitability of an investment in the Bonds in light of its own
circumstances. In particular, each investor should:
(a)
have sufficient knowledge and experience to carry out an effective evaluation of (i) the Bonds, (ii) the merits and risks of investing in
the Bonds, and (iii) the information contained or incorporated by reference in the Prospectus or any supplements;
(b)
have access to, and knowledge of, appropriate analytical tools to evaluate in the context of its particular financial situation the
investment in the Bonds and the impact that such investment will have on the investor's overall investment portfolio;
(c)
have sufficient financial resources and liquidity to bear all of the risks resulting from an investment in the Bonds, including where
principal or interest is payable in one or more currencies, or where the currency for principal or interest payments is different from the investor's own
currency;
(d)
understand thoroughly the Terms and Conditions and the other Finance Documents and be familiar with the behaviour of any relevant
indices and financial markets; and
(e)
be able to evaluate (either alone or with the assistance of a financial adviser) possible scenarios relating to the economy, interest rates
and other factors that may affect the investment and the investor's ability to bear the risks.
This Prospectus is not an offer for sale or a solicitation of an offer to purchase the Bonds in any jurisdiction. It has been prepared solely for the purpose of
listing the Bonds on the corporate bond list on Nasdaq Stockholm. This Prospectus may not be distributed in or into any country where such distribution or
disposal would require any additional prospectus, registration or additional measures or contrary to the rules and regulations of such jurisdiction. Persons into
whose possession this Prospectus comes or persons who acquire the Bonds are therefore required to inform themselves about, and to observe, such
restrictions. The Bonds have not been and will not be registered under the US Securities Act of 1933, as amended (the "Securities Act"), and may not be
offered or sold within the United States or to, or for the account or benefit of, U.S. persons except pursuant to an exemption from, or in a transaction not
subject to, the registration requirements of the Securities Act. The Bonds are being offered and sold outside the United States to purchasers who are not, or
are not purchasing for the account of, U.S. persons in reliance upon Regulation S under the Securities Act. In addition, until 40 days after the later of the
commencement of the offering and the closing date, an offer or sale of the Bonds within the United States by a dealer may violate the registration
requirements of the Securities Act if such offer or sale of the Bonds within the United States by a dealer may violate the registration requirements of the
Securities Act if such offer or sale is made otherwise than pursuant to an exemption from registration under the Securities Act.
The offering is not made to individuals domiciled in Australia, Japan, Canada, Hong Kong, the Italian Republic, New Zeeland, the Republic of Cyprus, the
Republic of South Africa, the United Kingdom, the United States (or to any U.S person), or in any other country where the offering, sale and delivery of the
Bonds may be restricted by law.
This Prospectus may contain forward-looking statements and assumptions regarding future market conditions, operations and results. Such forward-looking
statements and information are based on the beliefs of the Company's management or are assumptions based on information available to the Group. The
words "considers", "intends", "deems", "expects", "anticipates", "plans" and similar expressions indicate some of these forward-looking statements. Other
such statements may be identified from the context. Any forward-looking statements in this Prospectus involve known and unknown risks, uncertainties and
other factors which may cause the actual results, performances or achievements of the Group to be materially different from any future results, performances
or achievements expressed or implied by such forward-looking statements. Further, such forward-looking statements are based on numerous assumptions
regarding the Group's present and future business strategies and the environment in which the Group will operate in the future. Although the Company
believes that the forecasts of, or indications of future results, performances and achievements are based on reasonable assumptions and expectations, they
involve uncertainties and are subject to certain risks, the occurrence of which could cause actual results to differ materially from those predicted in the
forward-looking statements and from past results, performances or achievements. Further, actual events and financial outcomes may differ significantly from
what is described in such statements as a result of the materialisation of risks and other factors affecting the Group's operations. Such factors of a significant
nature are mentioned in the section "Risk factors" below.
This Prospectus shall be read together with all documents that are incorporated by reference, see subsection "Documents incorporated by reference" under
section "Other information" below, and possible supplements to this Prospectus.

TABLE OF CONTENTS
RISK FACTORS

4

THE BONDS IN BRIEF

18

STATEMENT OF RESPONSIBILITY

24

DESCRIPTION OF MATERIAL AGREEMENTS

25

DESCRIPTION OF THE GROUP

29

MANAGEMENT

41

HISTORICAL FINANCIAL INFORMATION

45

OTHER INFORMATION

81

TERMS AND CONDITIONS OF THE BONDS

84

ADDRESSES

124

1. RISK FACTORS
Investing in the Bonds involves inherent risks. A number of risk factors and uncertainties may
adversely affect the Issuer. These risk factors include, but are not limited to, risks related to the
business operations of the Issuer, production risks, environmental risks, technical risks, and
regulatory risks. If any of these or other risks or uncertainties actually occur, the business, operating
results and financial condition of the Issuer could be materially and adversely affected, which could
have a material adverse effect on the Issuer’s ability to meet its obligations (including repayment of
the principal amount and payment of interest) under the Bonds. The risks presented in this
Prospectus are not exhaustive, and other risks not presently known to the Issuer, or that the Issuer
currently deems immaterial, and therefore not discussed herein, may also adversely affect the Issuer
and adversely affect the price of the Bonds and the Issuer’s ability to service its debt obligations.
Prospective investors should consider carefully the information contained in this Prospectus and
make an independent evaluation before making an investment decision.
Included in this Prospectus are various “forward-looking statements”, including statements regarding
the intent, opinion, belief or current expectations of the Issuer or its management with respect to,
among other things, (i) the Issuer’s target market, (ii) evaluation of the Issuer's markets, competition
and competitive position, (iii) trends which may be expressed or implied by financial or other
information or statements contained herein. Such forward-looking statements are not guarantees of
future performance and involve known and unknown risks, uncertainties and other factors that may
cause the actual results, performance and outcomes to be materially different from any future
results, performance or outcomes expressed or implied by such forward-looking statements. Such
factors include, but are not limited to, the risk factors described below and elsewhere in this
Prospectus.
The risk factors below are not ranked in any specific order.

Market and Group specific risks
Products and application development
The Group is dependent upon its ability to adjust itself to potential changes to the gas and/or biogas
market and develop new process applications and services and render such applications and services
successful within existing and new market segments. Further, the Group must also be able to
improve its existing applications in order to stay competitive and to avoid losing market share to
competitors or customers, especially as competition is expected to increase, just as the quality
demand for biogas.
Research and development efforts of improved applications are costly and always entail a risk of
unsuccessful commercialisation. In addition, there is a risk that the Group will not be successful in its
attempts to preserve and develop its applications. If not successful in the aforementioned fields, this
could have an adverse effect on the Group's operations, earnings, financial position and future
prospects and results.
Competition
The Group operates within the biogas industry offering mainly biogas as energy carrier, but also
waste management services as well as bio fertilisers. The amount of supply material required for the
production of biogas and other services is currently or may become limited and the current market
therefore only fits a limited number of producers. Nevertheless, the number of competitors is
expected to grow resulting in increased competition for both supply material and for customers.
Companies in the industry compete by quality of goods, price and innovations, but also by other
competitive factors such as short distances, production capacity, up-to-date technology and market
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penetration. In addition, other renewable sources, gasoline and diesel are in competition with the
biogas industry. Consequently, there is a risk that the competitive landscape reduces the future sales
of the Group, which could have a negative effect on the Group's operations, earnings, financial
position and future prospects.
Market risk relating to conduction of business globally
The Group is present in different geographic markets, including South Korea and with main focus on
the Nordic region, meaning that the Group is being subject to external risks, such as political risks in
individual countries and regions. Furthermore, the Group's business is subject to some seasonal
variations and the demand for the Group's products is subject to changes in the customers'
investments plans. Should the customers' investment patterns materially change, due to an
economic or political situation in a country, industry or region, the Group's ability to sell its product
and especially to grow in such areas may be negatively impacted. There is a risk that such events
create a negative impact on the Group's business, earnings, financial position and future prospects.
Further, considering that the Group conducts its business, either directly, or through subsidiaries, as
well as in several countries, the Group is exposed to risks associated with such international
business, including:
(i)
(ii)
products;
(iii)
(iv) different
countries;
(v)
(vi)

foreign currency control provisions and foreign currency exchange volatility;
introduction or increase of regulations affecting production, pricing and marketing of
limited protection for intellectual property and trade secrets in certain countries;
accounting standards and tax systems, varying terms of payment between different
social, economic, financial and market instability and volatility; and
increased costs of, and availability of, materials or transportation.

There is a risk that the foregoing risks, if materialised, have a material adverse effect on the Group's
results of operations, business, results and financial position.
Production facilities and distribution hubs
The Group's production activities consist of chain processes and are conducted at the production
facilities in Henriksdal, Bromma, Södertörn, Ulsan in South Korea and, when finished, at the
production facility in Skogn, Norway. An interruption or a disturbance - such as a breakdown, a
labour dispute, IT failure or a natural disaster - at any stage in the process would have a major
impact on the Group's ability to fulfil its obligations to its customers in timely manner or at all.
Moreover, if a production facility, or any of the Group's distribution hubs would be destroyed, closed
or if the equipment in the facilities would be seriously harmed, the production and distribution of
the Group's products may be obstructed or aborted for a certain period of time. A comprehensive
and lasting stop in the production could have a significant effect on the Group's ability to produce or
distribute the relevant products and/or services. There is a risk that the scope of the Group's
insurance will not cover risks that materialise and that the total amount of the Company's loss will
not be compensated for in case of damages. Consequently, interruption, disturbance damages to
production facilities or distribution hubs could have a negative effect on the Group's business, result
or financial position.
Further, as these production plants are at times subject to maintenance, process developments or
re-constructions, there is a risk that such services or construction upgrades are not completed in
time, do not fulfil the requirements set out or are more costly than planned. These risks, if
materialised, could have a material adverse effect on the Group's results of operations, business and
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financial position. In addition, a few of the production plants are owned by the Group's investment
partner, who is often also the Group's supplier, and not by the Group itself. Therefore, in addition to
obtaining permits from the authorities, the Group will also need to receive permission from the
landlord to carry out the planned re-constructions and adjustments on the property plant. Should
the Group not be allowed to complete desired re-constructions, this could have a negative effect on
the Group's business, future prospects and financial position.
As regards the Ulsan production plant, Scandinavian Biogas Korea Co., Ltd. (one of the Korean Group
Companies) has an obligation to install a gas purification facility no later than December 2017.
Failure to comply may result in a penalty for the Korean Group Company in form of reimbursing the
Ulsan Metropolitan City with part of the revenue from gas sales from the Ulsan facility from
November 2012 until instalment of the gas purification facility. The investment in the facility is,
under agreement, to be made by the end of December 2017. The Korean Group Company has
already reimbursed the Ulsan Metropolitan City for the period running from March 2011 to October
2012. Following the uncertainty pertinent to the issue, the Korean Group Company has decided to
reserve the equivalent of 10 per cent of the revenue from gas sales from the Ulsan facility for the
period from November 2012. The difference between the reserved and the agreed amount is
accounted for as a contingent obligation.
At the Henriksdal facility the Group is upgrading raw gas delivered by Stockholm Vatten. Recently
volumes of raw gas delivered by Stockholm Vatten have been lower than expected. If this issue is not
resolved by the volume of raw gas delivered being increased or by some other measure, this could
have a negative effect on the Group's financial position.
Demand for biogas, waste management and bio fertilisers
The Group produces and sells biogas, waste management services and bio fertilisers which are highly
specialised products and services utilised by a limited number of customers. The markets for these
products and services are relatively small and both supply and demand is highly influenced by
political, environmental, financial and technical aspects. Therefore, the markets for biogas, waste
management services and bio fertilisers may be volatile and may quickly shift. Hence, an adverse
variation in these markets could take place resulting in lack of demand for biogas, which could have
a negative effect on the Group's business, operations, result or financial position.
Cost of goods
The Group's cost base includes cost of goods, such as raw biogas, water, nutrition, chemicals,
energy, organic materials and other components. There is a risk that a significant variation in the
cost of goods, such as increased prices for raw materials, may occur which could negatively affect
the Group's operations, earnings, financial position and future prospects.
Price
It is essential that the price for biogas, waste management services and bio fertilisers is upheld at an
appropriate level, making sure that sales exceed cost of goods and production, but also that it is
competitive with other fuels such as natural gas, gasoline and diesel. Should the price of other fuels
be reduced by e.g. subsidies or taxes, or should the price for biogas for any other reason have to be
reduced in order to stay competitive, such a decrease may negatively affect the Group's earnings,
financial position and turnover.
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Risks relating to regulations, standards and health and safety regulations
The Group and its growth is affected by various legislations, regulations and standards, including,
inter alia, product safety regulations, environmental regulations, tax regulations, gas standards and
employment legislation. Hence, failure to comply with such regulations or standards may result in
loss of business, production stops and large damages and fees which naturally effect the Groups
financial position and results. Unforeseen problems with the quality of the products could moreover
harm the Group's brand and the relationship with its customers, which could negatively affect the
Group's business, result and financial position.
Further, amendments or restatements of laws, regulations and standards, leading to stricter
requirements and changed conditions regarding tax, permits, product specifications, safety and
health or environment, such as restrictions on indirect land use change, or a development to a
stricter implementation and application by the authorities of existing laws and regulations could
have several negative implications for the Group. Such changes may require that the Group makes
further investments, with increased costs and other commitments for the Group as a result. Such
changes may also imply that certain of the Group's products and applications may become obsolete
and could also limit or obstruct the Group's business.
Political risks
Many of the Group's suppliers and customers are municipalities or state-owned entities. The Group
may, provided that certain conditions are met, be granted governmental subsidies for its projects. In
the event of any government support granted on erroneous grounds, the Group may be obligated to
repay that support. Hence, the Group's business is highly influenced by the political market. The
supply and demand - as well as the level of interest - for biogas is therefore affected by the current
political powers. Hence, a changing political commitment or interest, as well as modified tax rules,
subsidies or considerations, could have a significant impact on the Group's business, results and
financial position.
Environmental risks
The Group is dependent on receiving the necessary environmental permits in order to conduct its
business. Nevertheless, the Group cannot receive the required permits prior to have commenced
planning and negotiations of the new production plant. Hence, there is a risk that the Group will
incur costs should they initiate a new investment without receiving the necessary permit. Further,
should the Group, permanently or temporarily lose or not be able to renew the required permit, due
to non-compliance with regulation, it could lead to business delays, stop in production and
additional costs in order to obtain such permit. Hence, an inability to obtain or in the event of
withdrawal of necessary permits and approvals for its existing and future production could have a
material negative effect on the Group's activities and could adversely affect the business and
financial position of the Group.
Environmental permits
The Group is dependent on receiving the necessary environmental permits in order to conduct its
business. Nevertheless, the Group cannot receive the required permits prior to have commenced
planning and negotiations of the new production plant. Hence, there is a risk that the Group will
incur costs should they initiate a new investment without receiving the necessary permit. Further,
should the Group lose or not be able to renew the required permit, it could lead to business delays,
stop in production and additional costs in order to obtain such permit. Hence, an inability to obtain
necessary permits and approvals for its existing and future production could have a material
negative effect on the Group's activities and could adversely affect the business and financial
position of the Group.
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Counterparty risks in relation to customers, suppliers and partners
The Group's customer-, supplier- and partner relations constitute an operational risk. The Group's
business activities are dependent on a high demand from customers, as well as a close relationship
with suppliers and business partners. Should the customer demand decrease, or the availability of
supply material or the demand for investments decline, this could have a negative impact on the
Group's business, financial position and results.
Also, the Group is dependent on some of its suppliers in order to conduct its business. Should the
Group's relationship with any of these suppliers terminate the Group may be required to change its
business plan, location, products and incur additional costs. The Group is also subject to the risk that
some suppliers and/or contractual partners render their services inadequately or not in a timely
manner and/or that its customers fail to fulfil their obligations to the Group. Such suppliers and/or
contractual partners may also become insolvent during their engagement and/or a customer during
the business relationship. Erroneous or default deliveries by suppliers may in turn cause, inter alia,
additional costs, delays or defaults in the Group's deliveries to its customers, which could have a
negative impact on the Group's business, financial position and results. There is a risk that the Group
is not able to link together all liabilities between its suppliers and customers. Hence, there is a risk
that the Group's exposure towards its customers is not adequately secured in the supply
agreements. Further, the Group may also not be able to link the length of the supply agreements
and the customer agreements at each production plant. Should either of the supply or customer
agreement expire prior to the other, the Group may be in breach of agreement which could have an
adverse effect on the Group's business, financial position and reputation.
The Group has entered into, and may in the future enter into, strategic co-operation agreements
regarding, inter alia, the production, development and commercialisation of its products. The Group
and its partners may from time to time have different opinions on how a co-operation shall be
managed or how rights and duties should be allocated. As the Issuer is not the sole owner of all
subsidiaries, and the Group conducts its business and operations closely with its partners, it is not
within the Issuer's or the Group's sole discretion to decide on all questions and matters regarding
the Group's business, operations and future development, which could have an adverse effect on
the business and future prospects of the Group. Also, a disagreement or dispute including one or
several partners could have a negative effect on the Group's business, financial position and results.
Exposure to customers
As the Group's customer base, as such, is relatively limited in terms of number of customers, the
Group is highly dependent on these costumers. A loss of any of the significant customers by the
Group, or a material reduction in sales to a significant customer could have a material adverse effect
on the Group's business and financial position. In combination hereto, the majority of the Group's
customer agreements contain volume and quality undertakings for the Group. Failure to comply, for
any reason, with such undertakings may incur liability for the Group in form of damages to the
counterparty, price reductions, and, in some cases, even entitles the customer to terminate the
agreement.
Risks related to acquisitions and joint ventures
As the Group’s future growth is dependent on the Group finding new production plants and
locations, it is continuously evaluating and negotiating new investments and co-operations. Hence,
the Group evaluates potential acquisitions and joint ventures that are in line with the Group's
strategic objectives on an on-going basis. Projects are planned and prepared over a significant
amount of time and there is a risk that the preparatory work will not lead to completed projects. If
the work does not result in finished projects this could mean that the value of resources, and work
hours, spent, are lost. The Group has entered into a joint venture with TrønderEnergi regarding a
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plant in Skogn, Norway, called the Biokraft project. The agreement for the Biokraft project includes
certain limitations as to which claims can be made and at what point in time such claims can be
made.
There is also a risk that key counterparties, who are essential for new projects to function in
accordance with the Group's plans, are financially or in any other way less stable or reliable than
expected as no long-term relationship exists between the Group and the counterparty, which could
lead to a need for the counterparty to be replaced, or, if not possible, termination of the project.
Further to above, acquisition activities may present certain financial, managerial and operational
risks, including diversion of management's attention from existing core business, difficulties when
integrating or separating businesses from existing operations and challenges presented by
acquisitions which may not achieve sales levels and profitability that justify the investments made. If
acquisitions are not successfully integrated, the Group's business, financial condition and results of
operations may be adversely affected. As many of the acquisitions and investments are made
together with co-investors, the Group will not have full control over the projects and would have to
accept measures and actions that are not beneficial for the Group. Also, there is a period of time
between that the investment has been made and that the investment generates profit which poses
a risk in relation to the Group's business, result or financial position, including e.g. liquidity and
financial difficulties.
Further, joint ventures generally mean that the Group will potentially not have full control over the
business conducted, meaning that it can be forced into decisions not in line with the Group's
business plan.
Risks relating to the planned expansion
The Group plans to expand its sales of biogas to new geographies. Expansions into new markets and
countries normally entail additional costs such as costs for marketing and distribution, and risks
including inter alia lack of insight in the new markets, failure to obtain brand recognition and right
associations as well as an inability to ensure compliance with local laws, regulations or permits.
Moreover, no assurance can be made that the Group would be successful with expanding its
business into new markets and product segments.
Key employees
The Group is engaged in a line of business which requires access to employees with highly
specialised knowledge in technical and regulatory matters. Hence, the Group's employees have a
comprehensive knowledge of the industry in general and the Group in particular. The Group's future
development and success is therefore dependent on its ability to recruit and keep qualified
management and other key personnel. If such key personnel leaves the Group in the future, or take
up employment with a competing business, there is a risk that it has a negative effect on the Group's
operations and earning. Hence, inability to keep, replace and recruit key employees and qualified
management poses a risk in relation to the Group's business, result and financial position.
Intellectual property rights and know-how
The Group relies on a combination of patents, trademarks, trade secrets and confidentiality
provisions to establish and protect the Group's intellectual proprietary rights. However, there is a
risk that the steps the Group has taken to protect its intellectual property will not be adequate to
prevent infringement of the Group's rights or misappropriation of its technology.
Certain employees may lack sufficient regulations in their employment agreements regarding
confidentiality and rights to IPR. Furthermore, confidentiality undertakings and regulation of right to
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IPR could be breached or otherwise may not provide meaningful protection for trade secrets and
know-how related to the design, manufacture or operation of the Group's products.
It should be noted that the Group is partly dependent on know-how that cannot be protected by
intellectual property law. It is possible competitors will develop similar know-how or that the Group
is not able to protect its know-how in a desired manner. Unless protected by patents, products may
also be reversed engineered by competitors.
In light of this, there is a risk that the Group will not be able to protect its patents, know-how,
trademarks and other intellectual property rights.
As with most companies of this nature, there is a risk that the Group can be considered to infringe
the intellectual property rights of others. Infringement disputes can, like disputes in general, be
costly and time consuming and may therefore adversely affect the Group's business, financial
position and results.
Risks relating to IT infrastructure
The Group depends on information technology to manage critical business processes, including
operation of the production plants. Extensive downtime of network servers, attacks by IT-viruses or
other disruptions or failure of information technology systems are possible and could have a
negative effect on the Group's operations and business. Failure of the Group's information
technology systems could cause productions stops, environmental contamination, health and safety
hazard and bad publicity, which could have a negative effect on the Group's operations, earnings,
financial position and future prospects.
Disputes
Certain claims have been indicated by one of the Group’s contractors, in connection with the
Group’s Skogn project, in the total amount of approx. 52 MNOK. The majority of the claims are
ground related issues. The Group has previously entered into a settlement agreement with said
contractor to resolve certain risks and cost relating got, inter alia, the same ground related issues on
the construction site as presented in the above claims. There is however a risk that the settlement
agreement will not grant protection against all of the claims, and therefore there is a risk hat the
Group will have to pay certain claimed amounts.
There is a dispute relating to the Södertörn facility (that became operational in 2015) with one of the
main suppliers to the facility as the Group has withheld the last payment under the construction
contract. The reason for the payment being withheld is that the Group is of the opinion that the
counterparty’s obligations have not been performed in accordance with the contract. The
counterparty has demanded that the payment is made. There is an arbitration proceeding ongoing in
relation to the disputed payment and the disputed amount has been reserved for by the Group. The
counterparty has also claimed compensation for asserted additional works. The Group contests the
obligation to pay for the asserted additional works and has counterclaims for liquidated damages
and remedy costs which exceed the total of the counterparty’s claims.
The Group could become involved in different disputes in connection with its operations or
investments. Disputes may relate to inter alia construction, agreements, product liability,
functionality, intellectual property and/or claimed defects in delivered products or services. Such
disputes may be time consuming, relate to large amounts, disrupt the normal business of the Group
and may be costly, even though the dispute’s outcome were positive for the Group. Furthermore,
the outcome of complicated disputes may be hard to predict. Although the Group is not currently
involved in any material dispute except for the dispute described in this section “Disputes”, there is a
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risk that future disputes may arise. Disadvantageous outcome in such disputes, including the dispute
described above, if materialised, could have a negative effect on the Group's business, result or
financial position.
Financing and liquidity risks
The Group is reliant on its financing in order to carry out further investments, product developments
and growth/development projects. Should the Group not be able to receive further funding, this
could have a negative impact on the Group's business, financial position and results.
Pursuant to above, the Group aims to continuously assess and monitor the funds needed for its
business so it will have enough liquidity to finance its operations and possible investments as well as
for the payments of the expiring debts. However, there is a risk that the Group fails in liquidity
management which can have a material adverse effect on Group's business, financial position,
results of operations and future prospects.
Insurance risks
The Group is exposed to various types of risks, such as property damage, environmental damage,
third party liability and business interruption, including events caused by natural disasters and other
events beyond the Group's control. The Group may in such case be required to pay for losses,
damages and liabilities out of own funds, which could materially and adversely affect its business,
earnings and financial position. Even if the insurance coverage would be adequate to cover direct
losses, there is a risk that the Group is not able to take remedial actions or other appropriate
measures. Furthermore, the Group's claims records may affect the premiums which insurance
companies may charge in the future. In addition, there is a risk that the Group's current insurance
coverage will be cancelled or become unavailable on reasonable economic terms in the future.
Materialisation of these risks could have an adverse effect on the Group's business, earnings,
financial position and future prospects.
Taxes and charges
In order to be granted tax reliefs for produced biogas, the Group is obligated to attain certain
sustainability criteria pertinent to the production of biogas. The Group conducts its business in
accordance with its interpretation of applicable tax regulations, including the applicable tax rates,
and applicable requirements and decisions. There is a risk that the Group's or its advisors'
interpretation and application of laws, provisions, judicial practice has been, or will continue to be,
incorrect or that such laws, provisions and practice will be changed, potentially with retroactive
effect or that the Group, for any reason should be unable to attain certain sustainability criteria. If
such an event should occur, or if the applicable tax rate would change, the Group's tax liabilities may
increase and/or lead to sanctions by the tax authorities, which could have an adverse effect on the
Group's business, earnings, financial position and future prospects and, thereby, on the Issuer's
ability to fulfil its obligations under the Bonds and the value of the Bonds.
Changed accounting rules
The Group's business is affected by the accounting rules that, from time to time, are applied in the
countries where the Group conducts its business, including for example IFRS and other international
accounting rules. This means that the Group's accounting, financial reporting and internal control,
may in the future be affected by and would have to be adapted to changed accounting rules or a
changed application of such accounting rules. This might entail uncertainty regarding the Group's
accounting, financial reporting and internal control and might also affect the Group's accounted
earnings, balance sheet and equity, which could have a material negative effect on the Group's
operations, earnings and financial position.
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Credit risk
When there is a risk of the Group's counterparties being unable to fulfil their financial obligations
towards the Group, there is a credit risk. The Group's current and potential customers and other
counterparties may get in a financial situation where they cannot pay the agreed fees or other
amounts owed to the Group as they fall due or otherwise abstain from fulfilling their obligations.
Credit risks within the financial operations arise, inter alia, from the investment of excess liquidity,
when interest swap agreements are entered into and upon obtaining long- and short-term credit
agreements. There is a risk that the Group's counterparties cannot fulfil their obligations which could
affect the Group's earnings and financial position.

Risks relating to the Bonds
Credit risks
Investors in the Bonds carry a credit risk relating to the Group. The investor's ability to receive
payment under the Bonds is therefore dependent on the Group's ability to meet its payment
obligations, which in turn is largely dependent upon the performance of the Group's operations and
its financial position. The Group's financial position is affected by several factors of which some have
been mentioned above. An increased credit risk may cause the market to charge the Bonds a higher
risk premium, which could affect the Bonds' value negatively.
Refinancing risk
The Issuer may be required to refinance certain or all of its outstanding debt, including the Bonds.
The Issuer's ability to successfully refinance its debts is dependent on the conditions of the debt
capital markets and its financial condition at such time. Even if the debt capital markets improve,
there is a risk that the Issuer's access to financing sources is not available on favourable terms, or at
all. The Issuer's inability to refinance its debt obligations on favourable terms, or at all, could have a
material adverse effect on the Group's business, financial condition and results of operations and on
the bondholders' recovery under the Bonds. Another aspect of the refinancing risk is that a
deteriorating financial position of the Group exposes the Group to the risk of not receiving debt
financing at the time when the Bonds are to be redeemed (at scheduled maturity or at an early
redemption for whatever reason).
Liquidity risks
The Issuer intends to apply for listing of the Bonds on Nasdaq Stockholm, and has undertaken to
have the Bonds listed within 60 days after the issue date of the Bonds. However, there is a risk that
the Bonds will not be admitted to trading within the aforementioned time frame, or at all. If the
Issuer fails to procure listing in time, investors holding Bonds on an investment savings account (ISK
or IS-konto) will no longer be able to hold the Bonds on such account, thus affecting such Investor's
tax situation. Further, even if securities are admitted to trading on a regulated market, active trading
in the securities does not always occur and hence there is a risk that a liquid market for trading in
the Bonds will not exist or is maintained even if the Bonds are listed. This may result in that the
holders cannot sell their Bonds when desired or at a price level which allows for a profit comparable
to similar investments with an active and functioning secondary market. Lack of liquidity in the
market could have a negative impact on the market value of the Bonds. Furthermore, the nominal
value of the Bonds may not be indicative compared to the market price of the Bonds if the Bonds are
admitted for trading on the regulated market.
It should also be noted that during a given time period it may be difficult or impossible to sell the
Bonds (at all or at reasonable terms) due to, for example, severe price fluctuations, close down of
the relevant market or trade restrictions imposed on the market.
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Interest rate risk
The Bonds' value depends on several factors, one of the most significant over time being the level of
market interest. Investments in the Bonds involve a risk that the market value of the Bonds may be
adversely affected by changes in market interest rates.
The market price of the Bonds may be volatile
The market price of the Bonds could be subject to significant fluctuations in response to actual or
anticipated variations in the Group's operating results and those of its competitors, adverse business
developments, changes to the regulatory environment in which the Group operates, changes in
financial estimates by securities analysts and the actual or expected sale of a large number of Bonds,
as well as other factors. In addition, in recent years the global financial markets have experienced
significant price and volume fluctuations, which, if repeated in the future, could adversely affect the
market price of the Bonds without regard to the Group's operating results, financial condition or
prospects.
Ability to service debt
The Issuer's ability to service its debt under the Bonds will depend upon, among other things, the
Group's future financial and operating performance, which will be affected by prevailing economic
conditions and financial, business, regulatory and other factors, some of which are beyond the
Group's control. If the Group's operating income is not sufficient to service its current or future
indebtedness, the Group will be forced to take actions such as reducing or delaying its business
activities, acquisitions, investments or capital expenditures, selling assets, restructuring or
refinancing its debt or seeking additional equity capital. There is a risk that the Group is unable to
affect any of these remedies on satisfactory terms, or at all. Furthermore, the financing arrangement
with Proventus stipulates that all loans provided by the Issuer to Scandinavian Biogas Sweden AB
shall be subject to security and be subordinated to the indebtedness incurred by Scandinavian
Biogas Sweden AB towards Proventus. The subordination undertaking includes restrictions on the
repayment of principal and payment of interest under such intra-group loans, which may affect the
Issuer's ability to receive cash required to service its debt, including interest payments, under the
Bonds. In addition, the Proventus financing includes restrictions on the ability of Scandinavian Biogas
Sweden AB to make dividends to the Issuer.
Risks relating to the transaction security
Although the obligations under the Bonds and certain other obligations of the Group towards the
bondholders will be secured, there is risk that the proceeds of any enforcement sale of the security
assets would be insufficient to satisfy all amounts then owed to the bondholders. In addition, some
transaction security is granted with a second ranking security interest whereas the bondholders may
only benefit from such security provided that the obligations towards the first ranking pledgee have
been satisfied in full. Furthermore, if the Issuer issues additional Bonds, the security position of the
current bondholders may be impaired.
The bondholders will be represented by the Security Agent in all matters relating to the transaction
security. There is a risk that the Security Agent, or anyone appointed by it, does not properly fulfil its
obligations in terms of perfecting, maintaining, enforcing or taking other necessary actions in
relation to the transaction security. The transaction security is subject to certain hardening periods
during which times the bondholders do not fully, or at all, benefit from the transaction security. The
Security Agent shall take enforcement instructions from the bondholders. However, it is possible
that the Security Agent will act in a manner that is not preferable to the bondholders.
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The Security Agent is entitled to enter into agreements with the Issuer or a third party or take any
other actions necessary for the purpose of maintaining, releasing or enforcing the transaction
security or for the purpose of settling, among others, the bondholders' rights to the security.
Transaction security granted to secure the Bonds may be unenforceable or enforcement of the
security may be delayed according to Swedish law or any other applicable laws. The enforceability of
the transaction security may be subject to a certain degree of uncertainty. Applicable law may
require that a security interest in certain assets can only be properly perfected and its priority
retained through certain actions undertaken by the secured party or the security provider. The
transaction security may not be perfected if the Security Agent or the relevant security provider is
not able to or does not take the actions necessary to perfect or maintain the perfection of any such
security. Such failure may result in the invalidity of the relevant transaction security or adversely
affect the priority of such security interest in favour of third parties, including a bankruptcy receiver
or creditors which claim a security interest in the same transaction security.
If the Issuer were to be unable to make repayment under the Bonds and a court was to render a
judgment that the security granted in respect of the Bonds was unenforceable, the bondholders may
find it difficult or impossible to recover the amounts owed to them under the Bonds. Therefore,
there may be a risk that the security granted in respect of the Bonds might be ineffective in respect
of any of the Issuer's obligations under the Bonds in the event the Issuer becomes insolvent.
In addition, any enforcement may be delayed due to any inability to sell the security assets in a
timely and efficient manner.
Risks relating to the enforcement of the transaction security
If the subsidiaries whose shares are pledged in favour of the bondholders, are subject to any
foreclosure, dissolution, winding-up, liquidation, recapitalisation, administrative or other bankruptcy
or insolvency proceedings, the shares in such subsidiaries may then have limited value because all of
the subsidiaries' obligations must first be satisfied, potentially leaving little or no remaining assets in
the subsidiary for the bondholders. As a result, the bondholders may not recover full or any value in
the case of an enforcement sale of such pledged shares. In addition, the value of the shares subject
to the pledge may decline over time.
Furthermore, the value of the pledge over the intercompany loans granted by the Issuer to certain
subsidiaries are dependent on the financial position of those subsidiaries which, in an enforcement
situation, is likely to have already been adversely affected.
If the proceeds of an enforcement are not sufficient to repay all amounts due under or in respect of
the Bonds, then the bondholders will only have an unsecured claim against the remaining assets (if
any) of the Issuer for the amounts which remain outstanding under or in respect of the Bonds.
Security over assets granted to third parties
The Issuer and the subsidiaries have, and may in the future subject to certain limitations from time
to time, incur additional financial indebtedness and provide additional security for such
indebtedness. In particular, the Group has financial indebtedness towards Nordea and Proventus,
which indebtedness is secured with share security and substantial asset security. In the event of
bankruptcy, re-organisation or winding-up of the Issuer, the bondholders will be subordinated in
right of payment out of the assets being subject to security. For information on similar events of a
subsidiary, please refer to the section "Insolvency of subsidiaries and structural subordination".
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Risks related to early redemption
Under the terms and conditions for the Bonds, the Issuer has reserved the possibility to redeem all
outstanding Bonds before the final redemption date. Furthermore, the Issuer may at one occasion,
in connection with an initial public offering of the shares in the Issuer (after which such shares will
be admitted to trading on a regulated market or an MTF) repay up to 30 per cent of the nominal
amount outstanding under the Bonds. If the Bonds are redeemed before the final redemption date,
the bondholders have the right to receive an early redemption amount which exceeds the nominal
amount in accordance with the terms and conditions for the Bonds. However, there is a risk that the
market value of the Bonds is higher than the early redemption amount and that bondholders are
unable to reinvest such proceeds at an effective interest rate as high as the interest rate on the
Bonds, and possibly at a significantly lower rate.
No action against the Issuer and bondholders' representation
In accordance with the terms and conditions for the Bonds, the Agent will represent all bondholders
in all matters relating to the Bonds and the bondholders are prevented from taking actions on their
own against the Issuer. Consequently, individual bondholders do not have the right to take legal
actions to declare any default by claiming any payment from or enforcing any security granted by
the Issuer and may therefore lack effective remedies unless and until a requisite majority of the
bondholders agree to take such action. However, there is a risk that a bondholder, in certain
situations, could bring its own action against the Issuer (in breach of the terms and conditions for
the Bonds), which could negatively impact an acceleration of the Bonds or other action against the
Issuer. To enable the Agent to represent bondholders in court, the bondholders may have to submit
a written power of attorney for legal proceedings. The failure of all bondholders to submit such a
power of attorney could negatively affect the legal proceedings. Under the terms and conditions for
the Bonds, the Agent will in some cases have the right to make decisions and take measures that
bind all bondholders. Consequently, the actions of the Agent in such matters could impact a
bondholder's rights under the terms and conditions for the Bonds in a manner that could be
undesirable for some of the bondholders.
A failure by a trustee to perform its duties and obligations properly or at all may adversely affect the
enforcement of the rights of the bondholders due to, for example, inability to receive any or all
amounts payable from the Transaction Security in a timely and efficient manner.
The rights of bondholders depend on the Agent's actions and financial standing
By subscribing for, or accepting the assignment of, any Bond, each holder of a Bond will accept the
appointment of the Agent (being on the issue date Nordic Trustee & Agency AB (publ)) to act on its
behalf and to perform administrative functions relating to the Bonds. The Agent shall have, among
other things, the right to represent the holders of the Bonds in all court and administrative
proceedings in respect of the Bonds. However, the rights, duties and obligations of the Agent as the
representative of the holders of the Bonds will be subject to the provisions of the terms and
conditions for the Bonds and the agent agreement, and there is no specific legislation or market
practice in Sweden (under which laws the terms and conditions for the Bonds are governed) which
would govern the Agent's performance of its duties and obligations relating to the Bonds. A failure
by the Agent to perform its duties and obligations properly or at all may adversely affect the
enforcement of the rights of the holders of the Bonds. Under the terms and conditions for the
Bonds, the funds collected by the Agent as the representative of the holders of the Bonds must be
held separately from the funds of the Agent and be treated as escrow funds (redovisningsmedel) to
ensure that in the event of the Agent's bankruptcy, such funds can be separated for the benefit of
the holders of the Bonds. In the event the Agent would fail to separate the funds in an appropriate
manner, the funds could be included in the Agent's bankruptcy estate.
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The Agent may be replaced by a successor Agent in accordance with the terms and conditions for
the Bonds. Generally, the successor Agent has the same rights and obligations as the retired Agent.
It may be difficult to find a successor Agent with commercially acceptable terms or at all. Further,
there is a risk that the successor Agent would breach its obligations under the above documents or
that insolvency proceedings would be initiated against it.
Materialisation of any of the above risks may have a material adverse effect on the enforcement of
the rights of the holders of the Bonds and the rights of the holders of the Bonds to receive payments
under the Bonds.
Bondholders' meetings
The terms and conditions for the Bonds include certain provisions regarding bondholders' meetings.
Such meetings may be held in order to resolve on matters relating to the bondholders' interests. The
terms and conditions for the Bonds allow for stated majorities to bind all bondholders, including
bondholders who have not taken part in the meeting and those who have voted differently to the
required majority at a duly convened and conducted bondholders' meeting. Consequently, the
actions of the majority in such matters could impact a bondholder's rights in a manner that could be
undesirable for some of the bondholders.
Restrictions on the transferability of the Bonds
The Bonds have not been and will not be registered under the U.S. Securities Act of 1933, as
amended, or any U.S. state securities laws. Subject to certain exemptions, a holder of the Bonds may
not offer or sell the Bonds in the United States. The Issuer has not undertaken to register the Bonds
under the U.S. Securities Act or any U.S. state securities laws or to effect any exchange offer for the
Bonds in the future. Furthermore, the Issuer has not registered the Bonds under any other country's
securities laws. Each potential investor needs to be aware of the transfer restrictions that apply to
the Bonds pursuant to the Terms and Conditions. It is the bondholder's obligation to ensure that the
offers and sales of Bonds comply with all applicable securities laws.
The Issuer is dependent on its subsidiaries
A significant part of the Group's assets and revenues relate to the Issuer's subsidiaries. Accordingly,
the Issuer is dependent upon receipt of sufficient income related to the operation of and the
ownership in the subsidiaries to enable it to make payments under the Bonds. The Issuer's
subsidiaries are legally separate and distinct from the Issuer and have no obligation to pay amounts
due with respect to the Issuer's obligations and commitments, including the Bonds, or to make funds
available for such payments. The ability of the Issuer's subsidiaries to make such payments to the
Issuer is subject to, among other things, the availability of funds. Should the Issuer not receive
sufficient income from its subsidiaries, the investor's ability to receive payment under the terms and
conditions for the Bonds may be adversely affected.
Insolvency of subsidiaries and structural subordination
In the event of insolvency, liquidation or a similar event relating to one of the Issuer's subsidiaries,
all creditors of such subsidiary would be entitled to payment in full out of the assets of such
company before the Issuer, as a shareholder, would be entitled to any payments. Defaults by, or the
insolvency of, subsidiaries of the Issuer may result in the obligation of the Issuer to make payments
under financial or performance guarantees in respect of such companies' obligations or the
occurrence of cross defaults on certain borrowings of the Group. The Issuer and its assets would not
be protected from any actions by the creditors of a subsidiary, whether under bankruptcy law, by
contract or otherwise.
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Further, the Group operates in various jurisdictions and in the event of bankruptcy, insolvency,
liquidation, dissolution, reorganisation or similar proceedings involving the Issuer or any of its
subsidiaries, bankruptcy laws other than those of Sweden could apply. The outcome of insolvency
proceedings in foreign jurisdictions is difficult to predict and could therefore have a material and
adverse effect on the potential recovery in such proceedings.
Risks relating to the clearing and settlement in Euroclear Sweden AB book-entry system
The Bonds will be affiliated to Euroclear Sweden AB's account-based system, and no physical notes
will be issued. Clearing and settlement relating to the Bonds is carried out within Euroclear Sweden
AB's book-entry system as well as payment of interest and repayment of the principal. Investors are
therefore dependent on the functionality of Euroclear Sweden AB's account-based system.

18 (124)

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

Scandinavian Biogas Fuels International AB (publ).

The aggregate amount of the
Bonds .....................................

The aggregate amount of the bond loan will be an amount
of up to maximum SEK 300,000,000. The Issuer may
choose to issue remaining amount of Bonds at one or
more subsequent dates. At the date of this Prospectus, an
amount of Bonds of SEK 230,000,000 has been issued and
is outstanding.

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

SE0007784111.

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

The first issue date was 10 February 2016. The issue date
for the subsequent Bonds was 22 June 2017.

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

100 per cent.

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

Interest on the Bonds will be paid at a floating rate of
three-month STIBOR (floor at 0.00%) plus 9.75 per cent.
per annum, subject to adjustments.
The floating rate margin may decrease down to 8.25 per
cent in accordance with the Terms and Conditions of the
Bonds.

Interest Payment Dates ........

10 February, 10 May, 10 August and 10 November of each
year commencing on 10 May 2016. Interest will accrue
from (but excluding) the First Issue Date. In relation to the
Subsequent Bonds, such Bonds will accrue interest from
the Interest Payment Date falling immediately prior to the
relevant Issue Date.

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

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

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

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

•

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

•

are guaranteed by the Guarantor (as defined
below);

•

are effectively subordinated to any existing or
future indebtedness or obligation of the Issuer and
its subsidiaries that is secured by property and
assets that do not secure the Bonds, to the extent
of the value of the property and assets securing
such indebtedness; and

•

are structurally subordinated to any existing or
future indebtedness of the subsidiaries of the
Issuer (other than the Guarantor to the extent
secured by the Guarantee), including obligations
to trade creditors.

The Issuer's obligations under the Bonds are guaranteed
(the "Guarantee") by Scandinavian Biogas Fuels AB,
Swedish reg. no. 556691-9196 (the "Guarantor").
See "Description of Material Agreements – Guarantee
Agreement" for further details.

Ranking of the Guarantees ...

The Guarantee is a general obligation of such Guarantor
and:
•

ranks pari passu in right of payment with any
existing and future indebtedness of the Guarantor
that is not subordinated in right of payment to
such Guarantee, including the indebtedness under
any loan document (unless any such loan is secured
by security);

•

ranks senior in right of payment to any existing and
future indebtedness of the Guarantor that is
expressly subordinated in right of payment to such
Guarantee; and

•

is effectively subordinated to any existing or future
indebtedness or obligation of the Guarantor that is
secured by property and assets that do not secure
the Bonds, to the extent of the value of the
property and assets securing such indebtedness.

The Guarantee is subject to certain limitations under local
law.
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Security ...............................

The Bonds, together with obligations under the agency
agreement with Nordic Trustee & Agency AB (publ), are
secured by the following security interests:
•

a first ranking share pledge over the shares in
Scandinavian Biogas Fuels AB;

•

a first ranking share pledge over 50.03 per cent. of
the shares in Biokraft Holding AS;

•

a second ranking share pledge over the shares in
Scandinavian Biogas Sweden AB;

•

possibly, a first ranking share pledge over the
shares in respect of the Issuer's proportion of any
Newbuild Holdco (if any, and as set out and defined
in the Terms and Conditions);

•

possibly and subject to certain limitations, a first
ranking share pledge in respect of the Issuer's
proportion of any Newbuild SPV (if any, and as set
out and defined in the Terms and Conditions); and

•

possibly, certain other security as set out in Clause
13.13 (Subsequent Transaction Security) of the
Terms and Conditions.
See the definition of "Security Documents" in
Clause 1.1 (Definitions) of the Terms and
Conditions.

Call Option...........................

The Issuer has the right to redeem outstanding Bonds in
full at any time at the applicable Call Option Amount in
accordance with Clause 10.3 (Voluntary Total Redemption
(call option)) of the Terms and Conditions.
The Issuer has the right, following an Equity Listing Event,
to prepay up to 30 per cent. of the Total Nominal Amount
in accordance with Clause 10.4 (Voluntary Partial
Prepayment upon an Equity Listing Event) of the Terms and
Conditions.

Call Option Amount .............

Call Option Amount means:
(a)

from the First Issue Date to, but not
including, the First Call Date at a price
equivalent to the Make Whole Amount;

(b)

from the First Call Date to, but not
including, the date falling 36 months after
the First Issue Date at a price equivalent to
105 per cent. of the Outstanding Nominal
Amount, together with accrued but unpaid
interest;
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(c)

from the date falling 36 months after the
Issue Date, but not including, the date
falling 42 months after the First Issue Date
at a price equivalent to 103.75 per cent. of
the Outstanding Nominal Amount,
together with accrued but unpaid interest;

(d)

from the date falling 42 months after the
Issue Date, but not including, the date
falling 45 months after the First Issue Date
at a price equivalent to 102.50 per cent. of
the Outstanding Nominal Amount,
together with accrued but unpaid interest;
and

(e)

from the date falling 45 months after the
Issue Date to, but not including, the Final
Maturity Date at a price equivalent to
101.25 per cent. of the Outstanding
Nominal Amount, together with accrued
but unpaid interest.

Make Whole Amount ...........

Make Whole Amount means a price equivalent to the sum
of:
(f)
the present value on the relevant record
date of 105 per cent. of the Outstanding
Nominal Amount as if such payment
originally should have taken place on the
First Call Date; and
(g)
the present value on the relevant record
date of the remaining Interest Payments
(assuming that the Interest Rate for the
period from the relevant redemption date
to the First Call Date will be equal to the
interpolated SEK mid-swap rate for the
remaining term from the redemption date
until the First Call Date plus 5 per cent.),
less any accrued but unpaid interest,
through and including the First Call Date,
each calculated by using a discount rate of 50
basis points over the comparable Swedish
government bond rate (i.e. the rate for a
comparable period from the relevant redemption
date to the First Call Date) and where "relevant
record date" shall mean a date agreed upon
between the Trustee, the CSD and the Issuer in
connection with such repayment.

First Call Date ......................

Means the date falling 30 months after the First Issue Date.

Final Maturity Date ..............

Means 10 February 2020.

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

Upon a Change of Control Event occurring, each
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Bondholder shall have the right to request that all, or only
some, of its Bonds be repurchased at a price per Bond
equal to 101.00 per cent. of the Outstanding Nominal
Amount together with accrued but unpaid Interest.
Change of Control Event.......

The occurrence of an event or series of events whereby
one or more persons, not being Ahlström Capital (or an
Affiliate thereof), acting together, acquire control over the
Issuer and where "control" means (a) acquiring or
controlling, directly or indirectly, more than 50 per cent. of
the voting shares of the Issuer, or (b) the right to, directly
or indirectly, appoint or remove the whole or a majority of
the directors of the board of directors of the Issuer.

Certain Covenants ................

The Terms and Conditions contain a number of covenants
which restrict the ability of the Issuer and other Group
Companies, including, inter alia:
•

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

•

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

•

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

•

limitations on the making of distributions and
disposal of assets.

The Terms and Conditions contain incurrence covenants
which govern the ability of the Issuer and the other Group
Companies to incur additional debt.
The Issuer shall ensure that the Equity Ratio is not less
than:
•

20 per cent. on 30 June 2016 and on each
Reference Date thereafter to and including 30 June
2017;

•

21 per cent. on 30 September 2017 and on 31
December 2017;

•

22 per cent. on 31 March 2018 and on 30 June
2018;

•

23 per cent. on 30 September 2018 and on 31
December 2018;

•

24 per cent. on 31 March 2019 and on 30 June
2019; and
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•

25 per cent. on 30 September 2019 and each
Reference Date thereafter.

A "Reference Date" is 31 March, 30 June, 30 September
and 31 December in each year for as long as any Bonds are
outstanding
Each of these covenants is subject to significant exceptions
and qualifications, see the Terms and Conditions.
Use of Proceeds ...................

The proceeds from the subsequent Bond Issue shall be
used towards:
•

refinancing any debt under the Existing Debt
Facilities; and/or

•

financing Newbuild Capex.

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

The Bonds are subject to customary transfer restrictions as
set out in Clause 5 (Transfer Restrictions) of the Terms and
Conditions.

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

Application will be made to list the Subsequent Bonds on
Nasdaq Stockholm. The number of Subsequent Bonds
being admitted to trading if the application is approved by
Nasdaq Stockholm is 30.

Trustee ................................

Nordic Trustee & Agency AB (publ).

Security Agent .....................

Nordic Trustee & Agency AB (publ).

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

Pareto Securities AB.

Governing Law of the Bonds
and legislation under which
the Bonds have been created

Swedish law.

Governing Law of the
Guarantee Agreement..........

Swedish law.

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

Investing in the Bonds involves substantial risks and
prospective investors should refer to the section "Risk
Factors" for a description of certain factors that they
should carefully consider before deciding to invest in the
Bonds.
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3. STATEMENT OF RESPONSIBILITY
The issuance of SEK 300,000,000 of the Bonds was authorised by resolutions taken by the board of
directors of the Issuer on 21 December 2015, and SEK 200,000,000 was issued on 10 February 2016.
A subsequent issue of SEK 30,000,000 of the Bonds was authorised by resolutions taken by the
board of directors of the Issuer on 12 June 2017, and was subsequently issued by the Issuer on 22
June 2017. This Prospectus has been prepared in connection with the Issuer's application to list the
Bonds on the corporate bond list of Nasdaq Stockholm, in accordance with the Commission
Regulation (EC) No. 809/2004 of 29 April 2004 implementing Directive 2003/71/EC as amended by
the Directive 2010/73/EC of the European Parliament and of the Council and Chapter 2 of the
Trading Act.
The Issuer is responsible for the information given in this Prospectus. The Issuer is the source of all
company specific data contained in this Prospectus and the Sole Bookrunner has conducted no
efforts to confirm or verify the information supplied by the Issuer. The Issuer confirms that, having
taken all reasonable care to ensure that such is the case, the information contained in this
Prospectus is, to the best of the Issuer's knowledge, in accordance with the facts and contains no
omissions likely to affect its import. Any information in this Prospectus and in the documents
incorporated by reference which derive from third parties has, as far as the Issuer is aware and can
be judged on the basis of other information made public by that third party, been correctly
represented and no information has been omitted which may serve to render the information
misleading or incorrect. The board of directors confirms that, having taken all reasonable care to
ensure that such is the case, the information in this Prospectus is, to the best of the board of
directors' knowledge, in accordance with the facts and contains no omission likely to affect its
import.

16 August 2017
SCANDINAVIAN BIOGAS FUELS INTERNATIONAL AB
The board of directors
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4. DESCRIPTION OF MATERIAL AGREEMENTS
The following is a summary of the material terms of material agreements to which the Issuer is a
party and considered as outside of the ordinary course of business. The following summaries do not
purport to describe all of the applicable terms and conditions of such arrangements.

Financing Arrangements
General
Other than the Bonds, the Group's counterparties for the financial leases are Stockholm Vatten and
SRV and the credit institutions are Proventus, Nordea, Daegu Bank and a bank consortium with
Sparebank 1 SMN as mandated arranger. Certain agreements contain financial covenants and/or
restrictions on the Group. Each such contract is deemed material to the Group.
Counterpart
Proventus
Nordea
Daegu Bank
Stockholm Vatten
SRV Återvinning
Norwegian/Swedish
bank consortium

Total debt
(MSEK)
52,7
34,5

Cash interest

Fixed amortisations

Maturity

Floating rate
Floating rate

No
Yes

8,9
194,5
59,9
129,7

Fixed rate
Floating rate
Floating rate
Fixed rate

Yes
Yes
Yes
Yes

May 2018
September
2020
December 2017
December 2038
April 2039
December 2027

(Amounts are approximate amounts as per 31 March 2017.)

Proventus facility
In September 2012, Scandinavian Biogas Sweden AB entered into a term loan agreement with
Proventus Capital Partners in the amount of SEK 100 million. In May 2014 the original agreement
was amended due to a sale and leaseback transaction with Stockholm Vatten. In connection with the
sale and leaseback the security package, among other, was amended to reflect the new ownership
of the plants. The final maturity date is 9 May 2018 but the loan may be repaid earlier but at a
prepayment fee. A repayment in the amount of SEK 51.5 million, which corresponded to 50 per cent
of the total debt, was made on 10 February 2016.
The loan bears a floating rate interest, where the margin is depending on the borrower's
(Scandinavian Biogas Sweden AB) and two of its subsidiaries' (Scandinavian Biogas Stockholm AB and
Scandinavian Biogas Södertörn AB) net debt to EBITDA leverage. However, the borrower, i.e.,
Scandinavian Biogas Sweden AB, may elect to apply a mixture of pay-in-kind (PIK) and cash interest
instead. The Group utilised the option for PIK interest at the end of 2015 and the end of 2016.
The security package for the loan includes:
(i)
first ranking share pledge over Scandinavian Biogas Sweden AB and Scandinavian
Biogas Södertörn AB;
(ii)
second ranking business mortgages over Scandinavian Biogas Stockholm AB;
(iii)
second ranking share pledge over Scandinavian Biogas Stockholm AB;
(iv)
intra-group loan pledge over any loans granted by Scandinavian Biogas Sweden AB to
Scandinavian Biogas Södertörn AB or Scandinavian Biogas Stockholm AB;
(v)
first ranking business mortgage over Scandinavian Biogas Södertörn AB; and
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(vi)
security assignment agreement relating to certain buildings and constructions in the
biogas plant in Scandinavian Biogas Södertörn AB.
Nordea facility
In September 2014, Scandinavian Biogas Stockholm AB entered into a new six-year loan agreement
with inter alia Nordea Bank AB with an effective loan amount of SEK 40 million. The loan carries
quarterly amortisation which gradually increases during the tenor of the loan. After initial
amortisations of SEK 0.5 million per quarter during Q4 2014 to Q4 2016 the amortisations increase
to SEK 1 million during Q1 2017 to Q3 2018 and SEK 2.25 million from Q4 2018 until full redemption
at maturity in September 2020. The loan has a three-month floating interest rate.
The loan is secured by:
(i)
share pledges over Scandinavian Biogas Fuels i Varberg AB and Scandinavian Biogas
Stockholm AB;
(ii)
business mortgages over Scandinavian Biogas Stockholm AB; and
(iii) guarantees from Scandinavian Biogas Fuels International AB and Scandinavian Biogas Sweden
AB.
Scandinavian Biogas Stockholm AB is obligated to meet the following financial covenants for as long
as any amount is outstanding: (i) Scandinavian Biogas Stockholm AB's equity ratio is not less than 30
per cent, (ii) Scandinavian Biogas Stockholm AB's rolling twelve month EBITDA is not less than SEK 10
million and not less than SEK 1.8 million on a quarterly basis, and that the borrower's liquidity is at
least SEK 10 million measured quarterly on the fifth day after the reporting period.
Daegu Bank facility
Scandinavian Biogas Korea Co., Ltd. entered into a loan agreement with Daegu Bank Co., Ltd. in
December 2013. The loan carries a fixed interest with quarterly interest payments.
The loan is secured by:
(i)
a share pledge over the borrower, Scandinavian Biogas Korea Co., Ltd;
(ii)
an insurance pledge over certain potential claims to insurance proceeds;
(iii)
an account pledge over a bank account and a contractual right pledge over the
borrower's right under certain agreements; and
(iv)
guarantees from Scandinavian Biogas Fuels AB in the event Scandinavian Biogas Korea
fails to repay principle or interest.
In addition to the security package, the borrower is at all times required to have a deposit on an
escrow account until the loan is repaid in full. As of 30 June 2017 the deposit is KRW 902 million
(equal to approx. SEK 6.7 million). Prior to the final redemption date in December 2017 the borrower
shall partially repay the loan through quarterly amortisations of KRW 375 million (equal to approx.
SEK 2.8 million).
New Biokraft loan consortium
Biokraft AS's liquefied biogas ("LBG") plant at Skogn, Norway, shall be partly financed by NOK 215
million in debt under a loan agreement with a consortium of lenders. The operating company,
Biokraft AS, is the borrower under the loan agreement. Interest accruing up to 27 April 2018 shall
accumulate and be added to the loan. From 28 April 2019, the loan carries semi-annually
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amortisations representing 1/18 of the outstanding loan equal to approx. NOK 24 million per annum.
Final maturity date is assumed to be 31 December 2027.
The loan is secured by:
(i) Mortgages related to the property in the amount of NOK 250,000,000;
(ii) Operating accessories charges in the amount of NOK 250,000,000;
(iii) Motor vehicle charges in the amount of NOK 250,000,000;
(iv) Inventory charges in the amount of NOK 250,000,000;
(v) General assignment in the amount of NOK 250,000,000;
(vi) Assignment of receivables in the amount of NOK 250,000,000;
(vii) Share pledges over Biokraft AS in the amount of NOK 250,000,000; and
(viii) Assignment of shareholder claims in the amount of NOK 250,000,000; and
(ix) Bank account charges and guarantees from the owners regarding the investment in Biokraft.
Biokraft AS is obligated to meet the following financial covenants for as long as any amount is
outstanding and shall at any time:
(i)
from 31 December 2018 maintain a book equity of no less than 30 per cent of its total
assets;
(ii)
from 31 December 2019 maintain a ratio of EBITDA to debt service of no less than 1.1
measured on a twelve-month rolling basis;
(iii)
from 31 December 2018 maintain a ratio of EBITDA to interest payments of no less
than 3.3 measured on a twelve-month rolling basis;
(iv)
from 31 December 2018 maintain a ratio of net interest bearing debt to EBITDA of no
more than 4.5 measured on a twelve-month rolling basis;
(v)
maintain a positive working capital; and
(vi)
from the first drawdown of the loan maintain a deposit of no less than NOK 10 million
until 30 June 2018 and a deposit of no less than NOK 16.8 million at the time thereafter.

Guarantee Agreement
The Guarantor and the Security Agent have entered into a guarantee agreement dated 10 February
2016 (the "Guarantee Agreement"), pursuant to which the Guarantors have agreed to jointly and
severally guarantee the Group's obligations as follows:
•

the full and punctual payment and performance within applicable grace periods of all
present and future obligations and liabilities of the Issuer and the Guarantors, including all
payment of principal of, and premium, if any, and interest under the Finance Documents
when due, whether at maturity, by acceleration, by redemption or otherwise, and interest
on any such obligation which is overdue, and of all other monetary obligations of the Issuer
or Guarantors to the Secured Parties;

•

the full and punctual performance within applicable grace periods of all other obligations
and liabilities of the Issuer or Guarantors under the Finance Documents; and

•

the full and punctual performance of all obligations and liabilities of the Issuer or Guarantor
under any Finance Document (as defined in the Terms and Conditions) to which it is a party.

The Guarantees are subject to certain limitations imposed by local law requirements in Sweden.
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Other material agreements
As the Group is dependent on relatively few suppliers and customers, the contracts set out under
section "Customer and supply contracts" and in the tables under the headings "Overview of main
suppliers and contracts length" and "Overview of main customers and contract length" are deemed
material to the Group albeit being contracts entered into in the ordinary course of business of the
Group. In relation to the Biokraft project, the contracts between Biokraft AS and Norske Skog
regarding, among other things, Norske Skog's delivery of process water are also deemed important
for the Group. Furthermore, the lease agreements with Stockholm Vatten AB in relation to the
plants in Henriksdal and Bromma (both expiring in 2038), and the lease agreement with SRV in
relation to the plant in Södertörn (expiring in 2039), are deemed material to the Group.
In addition, the Group has entered into an investment agreement and a shareholders agreement
with the other shareholders of Biokraft Holding AS regulating the rights and obligations amongst the
shareholders. In connection with the construction of the liquid biogas production facility in Skogn,
Norway, the Group has also entered into a construction agreement with Purac AB with a total
contract value of approx. SEK 400 million.
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5. DESCRIPTION OF THE GROUP
History and development
Scandinavian Biogas Fuels International AB, which is the legal and commercial name of the
Company, was incorporated on 28 December 1995 and is a Swedish public limited liability company
with registration number 556528-4733, governed by Swedish law and subject to, inter alia, the
Swedish Companies Act (aktiebolagslagen (2005:551)) and the Swedish Annual Accounts Act
(årsredovisningslagen (1995:1554)).
The registered office of the Company is Holländargatan 21 A, 111 60 Stockholm, and the Company's
headquarter is located at the same address, with telephone number +46 (0)8 503 872 20.
In accordance with the articles of association of the Company, adopted on 8 December 2015, the
objects of the Company are to directly or indirectly, on the international market, produce and
distribute biogas and to conduct research and development within the field of biogas production,
and to conduct related operations.

Business and operations
Scandinavian Biogas was founded in 2005 and is today one of Sweden's largest private producers of
biogas as vehicle fuel. The Company also operates a production facility for pre-treatment of food
waste and industrial organic waste, and a raw biogas production plant in South Korea. As of 31
March 2017 the Group had 74 employees, and its headquarters are located in Stockholm.
Scandinavian Biogas has an experienced and highly knowledgeable management team with over 90
years of combined relevant industry experience. The Board of Directors is led by Chairman Göran
Persson, Prime Minister of Sweden during the period 1996-2006. The main shareholder of
Scandinavian Biogas is Ahlström Capital Cleantech Growth Fund 1 Holding AB and Bengtssons
Tidnings AB.
The Group's operations focus on industrial level production and the Group possesses leading
expertise in the design and operation of biogas plants through its HOLD Technology™, to achieve
consistently high levels of biogas production, generated through resource and energy efficient
processes.
The Group is in close cooperation with one or more strategic partners in all of its current facilities. In
general the Group's respective projects are based around few, large, long-term supply and sales
contracts with large, stable counterparties. Currently, the Group's most important suppliers and
customers are Stockholm Vatten ("SV") (supply), certain South Korean companies and the City of
Ulsan in South Korea (contracted sales and supply), SRV Återvinning AB ("SRV") (supply), AGA
(contracted sales), Aktiebolaget Storstockholms Lokaltrafik ("SL") (contracted sales) and E.ON
(contracted sales).
The Company’s biogas projects are managed in cooperation with private and municipal stakeholders
in the Nordic region, particularly in east central Sweden, which is the core market of the Group's
current operations. In 2016, an investment in an LBG production facility in Skogn outside of
Trondheim was initiated.
Historically, municipal and government-owned stakeholders have primarily been focusing on the
handling and disposal of waste rather than utilising and exploiting the resource. This is part of
Scandinavian Biogas' success as the Group has been able to focus on extracting valuable energy from
otherwise, at times, disregarded material. When entering into new projects, the set-up with co-
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ownership and/or strategic partnerships, whether it is on the supply side or as offtake partners,
enables the Group to assume the role as product and process experts with regard to biogas
production and upgrading.
The Group's operations have earlier been focused on the upgrading of biogas to compressed biogas
("CBG") in its facilities in Sweden, while the South Korea operations (joint venture with a Korean
bank and local management) include pre-treatment and anaerobic digestion of food waste and
sludge, producing raw biogas. With the Södertörn plant, in the Greater Stockholm area, the Group’s
operations include a pre-treatment plant (which is operated by a joint venture company with SRV
Återvinning), an anaerobic digestion and a biogas upgrading plant. The investment in the Norwegian
Biokraft plant (a joint venture company with TrønderEnergi AS and management) comprises a pretreatment plant, an anaerobic digestion and a biogas upgrading and liquefaction facility.
For the financial year 2016, Scandinavian Biogas reported net sales of approximately SEK 243 million
and an EBITDA of SEK 22 million. The Group has several expansion and improvement projects either
under commissioning or in pipeline, which is expected to result in a production capacity growth to
approximately 500 gigawatt hours in the end of 2017, provided that the project in Norway is
completed. 2016 was in part characterised by a ramp-up and tuning period for two of the Group's
new plants in Sweden. During 2018 and 2019, additional sales are expected as the production is
optimised and the plant in Skogn in Norway has been put into operation.
Production facilities
The Group is currently operating biogas production facilities in Henriksdal (Stockholm, Sweden),
Bromma (Stockholm, Sweden), Södertörn (Greater Stockholm Area, Sweden) and Ulsan (South
Korea). Södertörn, with exception of the pre-treatment plant, is owned by the Group. The strategic
objectives of Scandinavian Biogas include future expansions with focus on the Nordic region, and in
line with this strategy is the Biokraft project located in Skogn, Norway in which a controlling stake
has been acquired by the Group.
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Site

Status

Pretreatment

AD biogas
production

Upgrading
(CBG)

Type

Henriksdal

Operational

NO

CO-OPERATION

YES

CBG

Operational
since/in
20031

Bromma

Operational

NO

NO

YES

CBG

20002

Södertörn

Operational

YES

YES

YES

CBG

2015/2016

Ulsan

Operational

YES

YES

NO

Raw
gas

20023

Biokraft,
Skogn

Under construction

YES

YES

YES

LBG

Q4 2017E

The plants in Henriksdal and Bromma are focused on upgrading raw biogas to compressed biogas,
which primarily is used as vehicle fuel. The raw biogas to these facilities is supplied by the Group's
strategic partner Stockholm Vatten (SV), which produces the raw gas, mainly from wastewater
sludge in adjacent wastewater treatment plants. Scandinavian Biogas has a close co-operation with
SV and assists in operating and tuning SV's anaerobic digestion (AD) facilities, ensuring an efficient
utilisation of the wastewater. Based on a completed investment at the Henriksdal site, financed by
Stockholm Vatten, the Group has been able to more than double the production capacity of
upgraded compressed biogas at said plant.
The Södertörn plant commenced production of vehicle fuel compressed biogas during Q4 2015. The
Ulsan plant in South Korea is operating at close to full capacity, producing raw biogas that is sold via
the regional gas distributor. The facility at Södertörn was granted a new environmental permit in
January 2017. Under the new permit, the facility is entitled to process up to 260,000 tons of organic
waste and to produce 20 million Nm3 of biogas.
The Group has invested in an evaporation plant in Södertörn, which was commissioned during Q1
2017. The investment was financed by a loan from the Parent Company and a contribution from the
Swedish Energy Agency. The function of the evaporator is to treat water that is used in production,
allowing it to be reused as dilution water. This will significantly reduce consumption of fresh water;
the goal is that the facility will be self-supporting, which will reduce costs. The evaporation plant will
also produce a concentrated bio-fertiliser that will generate higher value and lower logistics costs.
The Group's first project in Norway comprises a plant of liquid biogas and anaerobic digestion of
organic material (mainly fish waste), in which the Company has acquired a majority stake and the
investment phase commenced in Q1 2016. The project is ongoing and scheduled for commissioning
at the end of 2017.
The Group's production plants have so far been concentrated to the Stockholm area. The Group has
deliberately established a leading position in the area as biogas production both in terms of supply
(i.e., food waste and sewage sludge) and demand (i.e., compressed vehicle fuel) for natural reasons
are local and hence the competition for both supply and sales are to a great extent regional. In
addition, Stockholm is the growth capital of Sweden which provides a beneficial market for
Scandinavian Biogas.
Scandinavian Biogas' involvement in the Ulsan plant in South Korea has been an operational success
and the Group has been able to optimise and increase the efficiency at the site. The Ulsan plant has
1

By the Group since 2010, expansion finalized 2016.

2

By the Group since 2010

3

Refurbished and operated by the Group since 2011
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reached its full potential and is currently operating close to full capacity in terms of treated food
waste volumes. The Ulsan project is a BOT project based originally on a 15 year operations
agreement ending in the spring of 2026. The agreement relating to the Ulsan plant stipulates certain
gas upgrading requirements which, if not made, waived or re-negotiated, may impose certain
penalties on Scandinavian Biogas as further set out in section "Risk factors".
In February 2016, the plant in Ulsan was designated a best practice facility regarding co-digestion by
the Korean Ministry of Environment.
The Henriksdal plant in Stockholm is currently the single most important plant for the Group in
terms of revenue. At the Henriksdal plant, the production process has been successfully optimised
since the Group acquired the plant in 2010 from its main supplier SV, resulting in approximately 17
per cent growth in upgraded gas volumes (in terms of GWh) in 2015E compared to 2011. The plant
was sold back to SV in September 2014, upon which the Group, as tenants, entered into a lease
agreement with SV as landlord.

Business model
With its recently constructed and nearly finished expansions, Scandinavian Biogas has established a
solid business and a reputable name in the biogas sector. The Group has a very strong presence in
Sweden and with the expansion in Norway, Scandinavian Biogas will further strengthen its dominant
market position in the Nordics for industrial biogas production plants.
The Group’s long-term goal is to utilise Scandinavian Biogas’ expertise and experience to ensure the
expansion of biogas supply. Deliveries can be made not only from the Company’s facilities but also
by third parties, contributing to Group sales via licencing, operating or service agreements, etc. The
Group’s long-term goal is to ensure growth corresponding to a 20 – 30 per cent increase in average
annual biogas sales and deliveries. In the first stage, the Company’s ambition is to achieve total
capacity of one TWh. Growth can be based on own production or on contractual knowledge
management.
The Group’s growth ambition is based particularly on the transportation sector. The still fairly local
CBG markets will eventually emerge into larger regional and country based markets with support of
availability of LBG, better adaptation of the Green Gas Principle, better coverage of filling stations
for CBG and LBG, availability of medium and heavy trucks as well as new substrates. The sea
transportation is in addition assumed to emerge as a new segment for biogas.
In line with the general market trend, biogas production sites are expected to become bigger and
the Group has a strategy in place of focusing on plants with annual capacity in excess of 50 GWh
(CBG) or more than 100 GWh (LBG).
The Group’s proprietary core competence in optimising biogas production (HOLD Technology™) will
be further developed and leveraged going forward. Furthermore, as the waste streams will be a
limiting factor in the future, it is important that new, still underutilised substrate sources be
identified and used as organic material streams for the AD biogas production. Potentially interesting
substrate streams might be available from pulp and paper industry as well as in the form of
woodchips in different formats.
The Group aims to operate under a so-called Build-Own-Operate ("BOO") as well as Engineering and
Operations (“E&O”) business models. BOO business model is with the emphasising on Build (design
according to HOLD Technology™) and Operate (leverage the know-how) where as E&O business
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model is emphasising Engineering as service (design according to HOLD Technology™) and
Operations as service.
Growth can be based on own production or on contractual knowledge management via licensing,
operating or service agreements.
By investing or working in long-term partnership in a production facility (e.g. with a supplier), the
Group can add value by providing qualified expertise in the field of biogas production. The Group's
strength lies in developing resource efficient and economic processes for many different types of
substrate.
These processes include, according to the HOLD Technology™, the whole chain from designing
biogas plants to the management, pre-treatment and digestion of organic material as well as the
upgrade of biogas to vehicle fuel grade quality. An efficient operation of biogas plants is at the core
of Scandinavian Biogas' business model, and fine-tuning of the digestion process is what
differentiates Scandinavian Biogas from many others in the industry. An early involvement in new
projects enables the Group to highly influence the design of a plant and ensure an optimal
production.
Years of research and evaluation have resulted in extensive knowledge, with a database covering
more than 300 substrates. The qualified expertise in biogas production enables the Group to:
•

Produce more gas per m3 digester volume;

•

Receive more organic wastes;

•

Achieve greater stability in the reactor during the digestion process;

•

Upgrade the gas with very low methane leakage;

•

Achieve effective cost and resource efficient production; and

•

Constantly increase the biogas yield.

When the Group assesses new potential growth possibilities projects, the evaluation process is
broken down into several steps. In general, a year may be spent on the initial evaluation of a new
project during which the potential of the project is carefully assessed and a basic feasibility study is
carried out. Applications for permits and logistic evaluations are normally initiated during this stage.
Before the Group proceeds to the next step, the structure of the project is formulated and structural
agreements are entered with strategic partners to ensure the Group’s leading responsibility and
financial position.
In the second phase of the project process, a more detailed feasibility study is carried out where an
in-depth analysis of potential substrates and digested conditions is carried out, and an overall design
of the plant is decided. Construction and operating permits are granted and main supplier and
offtake contracts are secured before an investment decision is taken and the project moves on to
the investment phase.
During the investment phase when ground work and the construction of the plant is carried out, the
Group puts substantial efforts into the detailed design of the new plant, ensuring the production
facility will be fully compatible, when applicable, with the Group's HOLD Technology™. Procurement
processes are handled and off-take agreements are signed with key counterparties. The installation
and start-up of a plant may take up to eighteen months before full production is achieved.
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During the operation of the plant, Scandinavian Biogas seeks to achieve continuous efficiency
improvements. Potential opportunities for production enhancements are evaluated on an on-going
basis. A biogas production facility commonly has an expected life span in excess of 25 years.
Currently, three of the Group's plants are being leased on long-term contracts maturing in 19, 23
and 25 years respectively. The vast majority of key supply contracts and off-take agreements are
signed on maturities stretching well beyond 20 years and the longest supply contract guarantees
production capability until 2038.

Customer and supply contracts
Customer and supply contracts generally take the form of framework agreements with
predetermined quality, prices and minimum volumes. Due to the large investment required to
construct a biogas plant and the mutual benefit between suppliers and producers of making use of
waste products, the majority of the Group's contracted volumes are long-term, generally running
over 10-25 year periods, with option of extension, which results in a close cooperation between the
two parties.
In general, each plant sources all its input material from one or two nearby suppliers. Stockholm
Vatten is the Group's largest supplier delivering the majority of input material to the plants in
Henriksdal and Bromma while a state-owned entity from the city of Ulsan is the sole supplier of
feedstock to the facility in South Korea. As a general feature, most supply and customer contracts
have an index-price mechanism regulating annual price changes.
Contracted sales
Below is an overview of the Group's largest customers and the length of each contract. As
illustrated, Scandinavian Biogas has been able to secure long-term contracts for all of its facilities. All
of the largest customers are on contracts running until 2020 or longer with limited scope for
premature termination. In general, a contract can only be terminated due to material breach such as
if the Group does not meet the quantity obligations, the quality of the gas fails to meet the
contracted requirements or the Group becomes insolvent. No such event has ever occurred in the
history of the Group.
Overview of main customers and contract length

* % of estimated production capacity in 2017
** Construction of the Biokraft facility is expected to be finished in late2017
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The Group has secured two contracts with Storstockholms Lokaltrafik for the delivery of vehicle fuel
produced at the facility in Henriksdal. The first contract has been in place since 2010 with a final
maturity date in 2023 while the second contract has been in place since 2016 with a final maturity
date in 2021 with an option to extend the agreement for another four years. Both contracts have
pre-determined pricing.
For Bromma, the Group has an off-take agreement with AGA until 2020 (with a three-year extension
option) where Scandinavian Biogas is obligated to sell all compressed biogas produced at the facility
to AGA at a pre-determined price.
E.ON is the main customer for the Södertörn Biogas plant and accounts for around 50 per cent of the
plant’s production capacity. The contract is in place until the end of 2020. Other contracted
customers are SRV and Widrikssons Åkeri. Furthermore, the Group is planning to sell biogas via a
filling station which will be located on the site of the plant. The Group dispose mobile gas storages
and transport balance volumes to Högdalen for delivery on the gas grid in Stockholm.
The Group has a supply agreement in place with Kyungdong City Gas ("KDCG”) who is the exclusive
supplier of gas in Ulsan City in accordance with Korea local regulation. The sole end-customer for the
Ulsan plant is however the South Korean chemical and life science company SK Chemicals. The
contract with KDCG/SK Chemical has no fixed maturity date and is effective until the date the Ulsan
plant produces and supplies upgraded biogas. The Group delivers the biogas through dedicated
pipeline to SK Chemicals.
Sourcing and suppliers
The Group has entered into a long-term supply agreement with SV for the supply of raw biogas to
the facilities in Henriksdal and Bromma. The contract with SV runs until 2038. Although the plant is
dependent on a single supplier, the long-term contract and the fact that SV is the owner of both the
facilities in Bromma and Henriksdal significantly limits the Group's sourcing risk. The plant in
Henriksdal has been extended which increased the plant's capacity approximately to the double.
SV is planning to eventually close down the WWTP in Bromma, and the current plan is to re-direct
the wastewater to their WWTP in Henriksdal. SV estimates to complete this project by 2024
SRV is the main supplier to the Södertörn pre-treatment facility. The current contract runs until the
end of 2018 securing supply corresponding to 50 per cent of estimated production capacity during
this period. The risk of the contract not being extended past 2018 is limited by the fact that the
location is favourable as the site is co-located with the Gladö Kvarn recycling plant. The location is
also favourable for other organic waste suppliers south of Stockholm due to the beneficial logistics
and as it is in proximity to the most densely populated region in Sweden.
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Overview of main suppliers and contract length

The Group has a large part of supply for its planned production secured over the years to come,
ensuring stable production rates. In addition to the main suppliers listed in the figure above, the
Group sources complementary substrates from various counterparties.

Market overview
Naturally, biogas is a global product that is common in countries where the technical knowledge and
political policies create optimal conditions for biogas manufacturing. However, as the Group is
currently active on the Swedish, South Korean and Norwegian market, this section will explore the
market in the three abovementioned countries. Furthermore, the market for biogas is to a
significant extent a domestic or regional one as high transportation costs do not make it
economically feasible to export biogas across regions or continents, unless the biogas can be made
liquid or if there is access to a transregional gas grid.
Sweden
Over the last ten years, the use of biogas has increased by 39 per cent or with 0.5 TWh to a total of
1.8 TWh across almost 280 facilities 2015.4 The majority of the increase comes from the increased
demand for compressed gas for vehicles. Gas for vehicles is a term for a mixture of natural gas and
biogas, where the industry has agreed on that the proportion of biogas may not be below 50
percent. The industry’s ambition is high, and under 2016 the biogas proportion was 73 percent.
Under 2015, totally 63 per cent of all produced biogas was upgraded to vehicle fuel quality, an
increase of 20 percent from 2014.
Although gas is relatively widely used as a vehicle fuel in the form of fossil liquefied petroleum gas
("LPG") (Gasol), Sweden is currently one of few countries in the world with a large market for
CNG/CBG-powered vehicles. However, a similar development can be seen in France Spain and the
Benelux-countries.5 As a sign of this, Audi’s European release of two new gas vehicles in the mid-size

4

http://biogasportalen.se/BiogasISverigeOchVarlden/BiogasISiffror.

5

Volvocars press release June 23, 2016.
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segment6, and the French energy company Engie’s decision to invest EUR 100 million in 100 filling
stations in France and the Benelux-countries.7
Local bus traffic has used local CBG during several decades, and during 2005-2015, the number of
private cars using vehicle gas has increased fivefold.8 At the same time, the infrastructure in Sweden
for filling stations has increased and under 2015 there were 161 filling stations, tripled in comparison
to 2005.9 That biogas will be used for buses under a foreseeable future is supported by leading actor
Skånetrafiken’s decision to increase the use of biogas from 15 million cubic meters 2016 to 31
million cubic meters in 2019.10
Norway
The Norwegian market for biogas is driven by environmental targets decided by Folketinget, the
Norwegian parliament. There are 26 goals divided into six areas. The target concerning biogas is
within area 5 “Climate”, including targets for reduction of greenhouse gas emissions for 2020 and
2020, and also 2050, when Norway shall be a so called low emission society. Based on the targets,
different kinds of actions are taken, mostly based on tax and tax reduction.
The Norwegian public sector is also at the forefront and leading the way in terms of using biogas as
vehicle fuel. Public transport in Oslo (Ruter) and Trondheim (AtB) are two good examples of this.
South Korea
At the end of 2015, there were 88 biogas plants in operation in South Korea with different organic
waste as substrate, corresponding to an increase of 17 biogas plants compared to 2014. The
Company’s assessment is that the co-digested biogas is expected to grow the coming years. 11
South Korea’s technical waste from biogas production is limited to approximately 66 to 72 per cent
compared to the countries with the most advanced technology. In other words, South Korea is
several years behind in the development of biogas technology compared to the most advanced
biogas technology. The largest challenges are insufficient information about the composition of
organic waste, low efficiency in the biogas process and the biogas plant operation, lack of experience
of commercialization of approved technology and bad biogas refinery technology.12
In South Korea, major efforts are underway towards becoming a leading environmental nation. The
country is implementing several initiatives to develop an efficient and sustainable transport sector
and reduce greenhouse gas emissions, and is taking widespread measures to boost energy
efficiency. The country has formulated a national environmental target to reduce greenhouse gas
emissions by 30 per cent by 2020. The mayor of Seoul is also working to transform the city of 20
million into a world-leading environmental metropolis.

6

http://www.expressen.se/motor/bilnyheter/sa-ska-audi-gasa-i-miljoracet/

7

Engie press release March 30, 2016.

8

www.gasbilen.se.

9

www.gasbilen.se.

10

Skånetrafiken, press release October 24, 2016.

11

2015 status of waste to biogas plants/The Korea ministry of environment/2016.10.

12

2015 status of waste to biogas plants/The Korea ministry of environment /2016.10.
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Share capital and ownership structure
The shares of the Company are denominated in SEK. Each share carries one vote and has equal rights
on distribution of income and capital. As of the date of this Prospectus, the Company had an issued
share capital of approximately SEK 21,419,769 divided into 107,098,839 shares.
The following table sets forth the major shareholders in the Company as of 30 June 2017.
Shareholder
AC Cleantech Growth Fund 1 Holding AB and
related parties
Bengtssons Tidnings AB and related parties
Wipunen varainhalinta Oy
Novator Biogas Sweden SARL
Ajanta Oy and related parties
Erik Danielsson with family including companies
John Nurminen Oy and related parties
Other shareholders
Total

Share capital

Voting Rights

29,3%

29,3%

28,8%
10,3%
5,6%
5,5%
5,1%
4,0%
11,2%
100%

28,8%
10,3%
5,6%
5,5%
5,1%
4,0%
11,2%
100%

Management shareholders
Management shareholders include the following members of the Company's management:
•

Matti Vikkula

•

Michael Wallis Olausson

•

Jörgen Ejlertsson

•

Jean Collin

Other shareholders
Shareholders being directors of the board of the Company are the following:
•

Göran Persson

•

Anders Bengtsson

Shareholders' agreements
To the Company's knowledge, there are no shareholders' agreement(s) in place between any
shareholders in the Company, nor any agreement or similar arrangements which affects the control
which shareholder(s) exercise or may exercise in the future.
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Overview of Group structure
The Company is the parent company of the Scandinavian Biogas group, which as per the date of this
Prospectus consists of the entities set out below.

Overview of Management

Recent events
Except for the issue of the Bonds under this Prospectus, the receipt of a shareholders loan of 16
MSEK and two share issues, one directed and one subscription based share issue generating 66
MSEK equity in total, in Q2 2017, there has been no recent event particular to the Group which is to
a material extent relevant to the evaluation of the Issuer's solvency.
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Significant change and trend information
There has been no material adverse change in the prospects of the Group since the date of
publication of its last audited annual accounts and no significant change in the financial or trading
position of the Group since the end of the last financial period for which audited financial
information has been published.

Legal and arbitration proceedings
Other than the discussions with Ulsan City as set out under the heading "Production facilities and
distribution hubs" and the dispute regarding the Södertörn production plant as set out under the
heading “Disputes” in section "Risk factors", neither the Issuer nor the Group is, or has been over the
past twelve months, a party to any legal, governmental or arbitration proceedings that have had, or
could have, a significant effect on the Group's financial position or profitability. Nor is the Issuer
aware of any such proceedings which are pending or threatening and which could lead to the Issuer
or any member of the Group becoming a party to such proceedings.

Credit rating
No credit rating has been assigned to the Issuer, or its debt securities.
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6. MANAGEMENT
The board of directors of the Issuer currently consists of six members, which have been elected by
the general meeting, and one employee representative. The board of directors and the senior
management can be contacted through the Issuer at its headquarters at Holländargatan 21 A,
111 60 Stockholm. Further information on the members of the board of directors and the senior
management is set forth below.

Board of directors of the Company
Göran Persson, chairman of the board of directors of the Company since 2009
Education:

Studies at Örebro University between 1969-1971

Current engagements:
Elected as chairman of the board of directors of the Company in 2009
and chairman of the board of directors of LKAB in 2017, Mr. Persson has a unique experience within
Public Affairs, Financial Markets, International politics and the EU.
Previous engagements:
Former Prime Minister of Sweden 1996 - 2006, Chancellor of the
Exchequer 1994 - 1996, Member of Parliament and Vice Chairman of the Standing Committee of
Finance 1993 - 1994, Member of Parliament and Chairman of the Agriculture Committee 1991 - 1992
and Minister for Schools 1989 - 1991. Chairman of the Property Committee (PC) and the
Remuneration Committee (RC).
Andreas Ahlström, member of the board of directors of the Company since 2011
Education:
Economics in Helsinki.

Mr. Ahlström holds a M.Sc. of Economics degree from Hanken School of

Current engagements:
Mr. Ahlström took an active role in Ahlström Capital in the autumn of
2010 with the main objective to work with new cleantech fund investments and is presently on the
board of directors of three of the fund's portfolio companies. Mr. Ahlström is also a member of the
board of directors of the listed Finnish company Suominen Oy since 2015.
Sara Anderson, member of the board of directors of the Company since 2015
Education:
Stockholm.

M.Sc in Chemical Engineering from the Royal Institute of Technology in

Current engagements:
Since 2014 Ms Anderson has worked as a consultant and expert in fuel
and transportation at 2050 Consulting.
Previous engagements:
Ms Anderson has fifteen years of experience from working with
implementation and increased use of biogas as a vehicle fuel and has been responsible for
Stockholm Public Transport's fuel and energy strategy.
Anders Bengtsson, member of the board of directors of the Company since 2009
Education:
Monterey, USA.

MBA from the Middlebury Institute of International Studies at

Current engagements:
Founder of Dimitra AB, Partner at Bengtssons Tidnings Aktiebolag.
Investments in areas such as Renewable Energy, Mobile IT, Real-estate, Mineral Resources and
Mining. Member of the board of directors of Diös Fastigheter AB among others.
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Previous engagements:
20 years as managing director of small and medium sized companies
and several years as a management consultant for, among others, Semcon AB.
Hans Hansson, member of the board of directors of the Company since 2013
Education:

Business administration at Schartau and IFL.

Current engagements:
Mr. Hansson joined the board of directors of the Company in 2013 and
is a member of the board of directors in ATG, Leax Group and Scania Bus production in Finland.
Previous engagements:
Mr. Hansson has a solid industrial background from several managing
positions in Tibnor, VAG and Volvo and has since 2000 worked within the Scania group holding
various executive positions.
David Schelin, member of the board of directors of the Company since 2017
Education:

Mr. Schelin holds a M.Sc. EE Chalmers, Columbia Business School.

Current engagements:
Mr. Schelin is currently holding the position as board member in
Polarbröd AB, Polarenen AB, chairman of the board of re:newcell AB and Swedish Modules AB.
Owner and CEO of Vasholmen Consulting AB.
Previous engagements:
Mr Schelin has previously been CFO of Ragn-Sells AB and before that
COO of Niscayah Group. Mr Schelin has experience from several senior management positions within
the telecom sector, and most recently as VP services at Ericsson in Southeast Asia.
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Management
Matti Vikkula, Chief Executive Officer, since 2011
Education:
M.Sc in Economics from the Helsinki School of Economics in 1986. IEP,
Insead Fontainebleau 1999.
Previous engagements:
Mr. Vikkula has held several positions as CEO and SVP in listed
companies such as Ruukki Group Oyj, Elisa Oyj and Saunalahti Group Oyj, and has also been a
partner at PwC Management Consulting.
Jean Collin, Chief Technical Officer, employed since 2007
Education:
Mr. Collin holds a Civil Engineer degree in Agronomy from ISARA, Lyon.
In addition, Mr. Collin holds a DEA (pre-doc) in environmental policy from ENTPA (ENGREF) in Paris.
Previous engagements:
Mr. Collin's previous engagements include Project Leader for the
Group's Ulsan project in South Korea (2008-2010), Project Director for Scandinavian Biogas Asia
(2010-2011), Technical Consultant in environmental engineering for Sweco (1998-2007) and
Assistant Technical Attaché for Environmental Affairs at the French Embassy in Tokyo (1996-1997).
Additional information:
Mr. Collin is responsible for the engineering department where he,
together with a team of project managers, process experts, and engineers, are head of the technical
development of new plants. Mr. Collin also assists the operations department with project
developing. Mr. Collin has 20-year industry experience.
Jörgen Ejlertsson, R&D Director, employed since 2005
Education:
Mr. Ejlertsson holds a PhD from Linköping University.
Previous engagements:
Former Deputy Professor of Tema V at Linköping University. Mr.
Ejlertssons research career began in 1993 at the Swedish University of Agricultural Sciences in
Uppsala.
Additional information:
Mr. Ejlertsson is one of the three founders of Scandinavian Biogas and
currently holds the position as R&D Director. Mr. Ejlertsson has 20-year industry experience.
Lars Hammarlo, Senior Operations advisor and Biogas Specialist, employed since 2010
Education:
HTL Stockholm; Engineer's degree in Electrical and Electronics
Engineering. Jurisdiction Electrical and Gas installations, Swedish Gas Association and Electrical
Safety Authority.
Previous engagements:
Mr. Hammarlo has previously worked for Stockholm Vatten as Biogas
specialist, including operating of biogas plants. He has more than 40 years of experience from the
biogas industry and was one of the first "pioneers” in Sweden to start and build up production and a
market for biogas.
Additional information:
Mr. Hammarlo's main areas of responsibility include coordinating and
technologically developing the operations at the Group's facilities for increased profitability.
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Lotta Lindstam, Chief Financial Officer and Head of Administration, employed since 2011
Education:
Graduate of IHM Business School.
Previous engagements:
Ms Lindstam has been in the magazine & newspaper publishing business
for 18 years, working for international publishing houses such as Hachette and Metro, and has also
been in the wine importing business.
Additional information:
Ms Lindstam is head of the finance department and in charge of
external financial reporting, as well as reporting to management and the board of directors of the
Company. Ms. Lindstam is also Human Resources manager.
Michael Wallis Olausson, Director Business Area Sweden, employed since 2009
Education:
MBA from Stockholm School of Economics 2004.
Previous engagements:
A former Lieutenant Colonel in the Swedish Armed Forces, Mr. Wallis
Olausson worked in Management Consulting with Deloitte prior to joining the Company.
Additional information:
Mr. Wallis Olausson joined the Group in November 2009 as CFO, was
then responsible for business development of new projects and sales and is now responsible for the
business area Sweden, including customer and business matters, as well as development of new
business opportunities and collaborations.
Johan Larsson, Head of Sourcing and Supply Chain, employed since 2012
Education:
Bachelors of Science degree in Business Administration and Economics
from Uppsala University.
Previous engagements:
Mr. Larsson has previously worked with strategic purchasing of liquid
biofuels and physical commodity trading.
Additional information:
Mr. Larsson is responsible for the Company’s strategy and
implementation of substrate supply, bio fertiliser sales and associated logistics solutions.
In addition to the above members of the Group’s management team, Kenny Cho is the managing
director of the Korean subsidiaries and Håvard Wollan is the managing director of the Norwegian
subsidiaries.

Conflicts of interest within administrative, management and control bodies
There are no conflicts of interests between any duties to the Issuer of the persons referred to in
sections Board of Directors and Management above, and their private interests and/or other duties.
It should be noted that Anders Bengtsson is a partner at Bengtssons Tidnings Aktiebolag, being a
major shareholder in the Company, although the Company does not consider this giving rise to any
conflict of interest.

Interest of natural and legal persons involved in the issue
The Sole Bookrunner and/or its affiliates have engaged in, and may in future engage in, investment
banking and/or commercial banking or other services for the Issuer and the Group in the ordinary
course of business. Accordingly, conflicts of interest may exist or may arise as a result of the Sole
Bookrunner and/or its affiliates having previously engaged, or engaging in future, in transactions
with other parties, having multiple roles or carrying out other transactions for third parties with
conflicting interests.
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7. HISTORICAL FINANCIAL INFORMATION
Historical financial information
The Group's consolidated financial statements for the financial year ended 31 December 2016 and
the figures for the financial year ended 31 December 2015 as set out below are incorporated into
this Prospectus by reference (please see section "Other Information"). The information incorporated
by reference is to be read as part of this Prospectus.
The Group's consolidated financial statements for the financial years ended 31 December 2016 and
31 December 2015 have been prepared in accordance with International Financial Reporting
Standards ("IFRS") as adopted by the EU. Furthermore, the Group also applies the Swedish Financial
Reporting Board’s recommendation RFR 1 (Kompletterande redovisningsregler för koncerner) and
the Swedish Annual Account Act (Årsredovisningslag 1995:1554).
The Guarantor’s financial statements for the financial years ended 31 December 2016 and 31
December 2015 have been prepared in accordance with the Swedish Annual Account Act
(Årsredovisningslag 1995:1554) and the Accounting Standards Board’s general advise (BFNAR 2012:1
Årsredovisning och koncernredovisning).
Other than the auditing of the Group's consolidated financial statements and the Guarantor’s
financial statements for the financial years ended 31 December 2016 and 31 December 2015, the
Group's auditor has not audited or reviewed any part of this Prospectus.
The following information in the Group's consolidated financial statements for the financial year
ended 31 December 2016 is incorporated into this Prospectus by reference. For particular financial
figures, please refer to the pages set out below:
●
●
●
●
●
●

consolidated income statement, page 26;
consolidated balance sheet, pages 26-27;
consolidated statement of changes in equity, page 28;
consolidated cash flow statement, page 29;
the notes, page 35-52; and
the audit report, page 54.

The following information in the Group's consolidated financial statements for the financial year
ended 31 December 2015 is incorporated into this Prospectus by reference. For particular financial
figures, please refer to the pages set out below:
●
●
●
●
●
●

consolidated income statement, page 27;
consolidated balance sheet, pages 28-29;
consolidated statement of changes in equity, page 30;
consolidated cash flow statement, page 31;
the notes, page 37-54; and
the audit report, page 55.
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Historical financial information for the Guarantor
Income statement for the Guarantor
Amounts in SEK thousand (KSEK)

Net sales
Capitalised work on own account
Other operating income

Operating expenses
Raw materials and consumables
Other external costs
Personnel costs
Depreciation and amortisation of tangible and
intangible assets
Other operating expenses
Operating results
Profit from financial items
Other interest income and similar income
Impairments of financial assets
and short-term investments
Interest expense and similar expenses
Profit after financial items
Appropriations
Profit before tax
Net results for the year

Note

2016-01-012016-12-31

2015-01-012015-12-31

3
4

57 371
191
1 038
58 600

70 526
808
71 334

-24 417
-15 485
-41 523

-36 442
-13 465
-36 116

-51
-96
-22 972

-53
-421
-15 163

7

13 248

10 831

14
8

-2 760
-2 089
-14 573

-5 726
-6
-10 064

14 000
-573

13 674
3 610

-573

3 610

5
6
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Balance sheet for the Guarantor
Amounts in SEK thousand (KSEK)
ASSETS
Fixed assets
Intangible fixed assets
Concessions, patents, licences, trademarks
and similar rights

Tangible fixed assets
Plant and machinery
Equipment, tools, fixtures and fittings
Construction in progress and advance payments
for tangible fixed assets

Financial assets
Participations in group companies
Receivables from group companies
Other long-term receivables

Note

2016-12-31

2015-12-31

10

126
126

166
166

11
12

45

26

13

693
738

44
70

14

21 546
44 882
707
67 135

24 306
52 239
711
77 256

67 999

77 492

2 011
65 440
1 024
1 208
69 683

4 200
57 749
926
985
63 860

11 441
81 124

12 566
76 426

149 123

153 918

15

Total fixed assets
Current assets
Current receivables
Accounts receivable
Receivables from group companies
Other receivables
Prepaid expenses and accrued income

Cash and bank balances
Total current assets
TOTAL ASSETS

16
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Balance sheet for the Guarantor, continued
Amounts in SEK thousand (KSEK)

Note

EQUITY AND LIABILITIES
Equity
Restricted equity
Share capital (166 667 shares)

Non-restricted equity
Share premium reserve
Profit or loss brought forward
Net results for the year

Total equity
Non-current liabilities
Liabilities to group companies

Current liabilities
Accounts payable
Liabilities to group companies
Other current liabilities
Accrued expenses and deferred income

TOTAL EQUITY AND LIABILITIES

17

2016-12-31

2015-12-31

167
167

167
167

1 164
12 384
-573
12 975

1 164
8 769
3 610
13 543

13 142

13 710

111 226
111 226

98 326
98 326

3 830
2 597
11 462
6 866
24 755

6 823
23 040
6 376
5 643
41 882

149 123

153 918
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Notes
Note 1 Accounting principles
Amounts are in SEK thousand (KSEK) unless otherwise specified.
General accounting principles
This annual report has been prepared in accordance with the Swedish Annual Accounts Act and
general guidelines BFNAR 2012:1, Annual and Consolidated Accounts (K3), issued by the Swedish
Accounting Standards Board.
Valuation principles, etc.
Unless otherwise specified below, assets, provisions and liabilities have been assessed based on cost
of acquisition.
Shares and participating interests in subsidiaries
Shares and participating interests in subsidiaries are reported at cost of acquisition less write-downs.
Cost of acquisition includes purchase price paid for the shares and the acquisition costs. Capital
contributions and group contributions are added to the cost of acquisition when made. Dividends
from subsidiaries are reported as income.

Intangible fixed assets
Research and development expenses
Research and development expenses (i.e., planned and systematic endeavours to obtain new
scientific or technical knowledge and expertise) are reported as expenses as they arise.
The capitalisation model is applied in reporting development expenses. Accordingly, expenses that
arise during the development phase are reported as assets when all the following conditions have
been met:
- It is technically possible to complete the intangible asset so that it can be used or sold.
- The intention is to complete the intangible asset and to use or sell it.
- There is capacity to use or sell the intangible asset.
- It is probable that the intangible asset will generate future economic advantages.
- There are sufficient technical, financial and other resources to complete development and to use or
sell the intangible asset.
- The expenses attributable to the intangible asset can be reliably calculated.
Internally generated intangible assets are reported at cost of acquisition less accumulated
amortisation and impairments. The cost of acquisition for internally generated intangible assets is
comprised of all directly attributable expenses (e.g., materials and salaries). Indirect costs of
production which comprise more than an insignificant portion of the total production expenses and
a more than an insignificant amount are included in the cost of acquisition.
The carrying amount of development expenses, reported as an asset in the balance sheet, is
impairment tested annually prior to the asset being put into service, after which it is impairment
tested when events or changed circumstances indicate that the carrying amount may not be
recoverable.
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Other intangible fixed assets
Other intangible assets acquired by the company are reported at cost of acquisition less
accumulated amortisation and impairments. Expenses for internally generated goodwill and
trademarks are reported in the income statement as expenses as they arise.

Amortisation
Amortisation is done on a straight-line basis over the asset’s estimated useful life. Amortisation is
reported as an expense in the income statement.
Intangible fixed assets
year
Internally generated intangible assets
Capitalised expenditures for development and similar work

Years

5

Acquired intangible assets
Patents
Licences

5
5

Tangible fixed assets
Tangible fixed assets are reported at cost of acquisition less accumulated depreciation and
impairments. In addition to the purchase price, the cost of acquisition includes expenses directly
attributable to the acquisition.
Construction work in progress is reported at cost of acquisition including capitalisation of time spent.
Depreciation does not commence until the plant is completed and put into operation.
Additional expenses
Additional expenses that meet the asset criteria are included in the asset’s carrying amount.
Expenses for regular maintenance and repairs are reported as expenses as they arise.
None of the tangible fixed assets are deemed to be significantly different in the use of major
components. Accordingly, no assets have been divided into categories of components that are
depreciated separately.

Depreciation
Depreciation is done on a straight-line basis over the asset’s useful life, as this reflects the
anticipated utilisation of the asset’s future economic benefits. Depreciation is reported as an
expense in the income statement.
Tangible fixed assets
Plant and machinery
Equipment, tools, fixtures and fittings
Computers

Years
5
5
3
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Foreign currency
Receivables and liabilities in foreign currency are valued at the closing day rate. Transactions in
foreign currency are translated to the transaction day rate.

Financial assets and liabilities
Financial assets and liabilities are reported in accordance with BFNAR 2012:1, chapter 11 (Financial
Assets Valued Based on Cost of Acquisition).

Tax
Tax on net results for the year in the income statement is comprised of current tax and deferred tax.
Current tax is income tax for the current financial year on the year’s taxable income and the portion
of previous years’ income tax that has not yet been reported. Deferred tax is income tax on taxable
income for future financial years due to previous transactions or events.
Deferred tax liability is reported for all taxable temporary differences, although not for temporary
differences arising from the initial recognition of goodwill. Deferred tax assets are reported for
deductible temporary differences and for options to utilise tax loss carry-forwards in the future.
Valuation is based on how the carrying value of the corresponding asset or liability is expected to be
recovered or settled. Amounts are based on the tax rates and tax regulations decided upon prior to
the balance sheet date and have not been computed at present value.
Deferred tax assets are valued at no more than the amount that is likely to be recovered based on
current and future taxable income. The valuation is reviewed at each balance sheet date.

Revenues
Revenues are recognised in the income statement when it is likely that the future economic benefits
will accrue to the company and these benefits can be calculated reliably.
Revenue recognition for service assignments occurs when the financial outcome of the services
performed can be calculated reliably and the economic benefits accrue to the company. The
percentage of completion method is applied. Accordingly, in cases where the degree of completion
can be calculated reliably, income is reported as revenue based on the degree of completion on the
balance sheet date. The degree of completion for service assignments has been established as the
ratio between expenses incurred as at the balance sheet date and estimated total expenses. Only
such expenses corresponding to work performed are included in expenses incurred as at the balance
sheet date. Only expenses corresponding to work performed or to be performed are included in the
estimated total expenses. Any estimated loss for a project is immediately reported as an expense.
Payments in the form of licencing revenues and dividends for the use of the company’s assets by
others are reported as revenue when it is likely that the economic benefits associated with the
transaction will accrue to the company and can be calculated reliably. Licencing revenues are
expensed pursuant to the economic significance of the agreement. Dividends are reported when
shareholders’ right to receive payment is deemed certain.
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Service assignments and subcontractor agreements – current account
Income from current account assignments is recognised as revenue as work is performed and
material is delivered or used.

Note 2 Estimates and assessments
The company makes estimates and assessments about the future. The accounting estimates that
result from these, by definition, seldom correspond to actual results. The estimates and assumptions
that have a significant risk of material adjustments to the carrying values of assets and liabilities
within the next financial year are outlined below.
Impairment testing for construction work in progress
Each year the company conducts impairment testing for construction work in progress. Recoverable
values for cash-generating units were partially determined by calculating value in use, and certain
estimates need to be made for these calculations. Recoverable values were also determined by
estimating net realisable value. Impairment testing was carried out at plant level.
Affiliated subsidiaries
Senior management has analysed the degree of influence the company has over Biogas Uppland AB
and has determined that it has control over operations. This determination was based on
representation on the board and on contractual terms, even though the company holds a 50 per
cent stake. The investment has therefore been classified as a subsidiary and has been consolidate.
Impairment testing for participations in subsidiaries
Each year the company conducts impairment testing for participations in subsidiaries. Recoverable
values for cash-generating units were partially determined by calculating value in use, and certain
estimates need to be made for these calculations. Recoverable values were also determined by
estimating net realisable value. Impairment testing was carried out at subsidiary level. See also Note
14, Participations in Group Companies.
Note 3 Net sales
Net sales per business segment

Sale of services, external
Sale of services, internal
Business-related re-invoicing, external
Business-related re-invoicing, internal
Total

2016-01-012016-12-31

2015-01-012015-12-31

883
31 978
17 130
7 380
57 371

4 244
28 493
34 216
3 573
70 526

Note 4 Capitalised work on own account
The company capitalised staff costs related to work performed on construction work in progress.
The costs capitalised relate to direct labour costs, social security contributions and a mark-up for
other expenses.
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Note 5 Operating leases – lessee

Future minimum lease payments under non-cancellable operating
leases:
Within 1 year
1 to 5 years
More than 5 years

Expensed leasing fees for the financial year

2016-01-012016-12-31

2015-01-012015-12-31

1 656
582
2 238

1 426
1 288
2 714

2 069

2 369

In addition to the leasing of premises, the company’s operating leases pertain to equipment, other
technical equipment and cars used for transport. Equipment and other technical equipment are
normally leased under three-year contracts with an option for extension on a one-year basis. Cars
are leased under three-year contracts with an option to purchase the car or exchange it for a new
car. One operating lease added during the year was not included in profit/loss, as the associated cost
was re-invoiced within the group.

Note 6 Employee and staff costs
Average number of employees
2016-01-012016-12-31 Of which, men
Sweden
Total

42
42

32
32

2015-01-012015-12-31 Of which, men
36
36

26
26

2016-12-31

2015-12-31

33%
0%

33%
0%

Gender distribution, senior management

Number of women
Board of directors
Other executive management
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Salaries, other benefits and payroll overhead

Salaries and other benefits:
Payroll overhead
(of which, pension costs)

2016-01-012016-12-31

2015-01-012015-12-31

28 492
12 359
3 920

24 333
10 082
3 256

2016-01-012016-12-31

2015-01-012015-12-31

4 973
1
8 274
13 248

5 482
1
5 348
10 831

2016-01-012016-12-31

2015-01-012015-12-31

2 087
2
2 089

6
6

2016-01-012016-12-31

2015-01-012015-12-31

-

-

Note 7 Interest income and similar income

Interest income, group companies
Interest income, other
Exchange gains
Total

Note 8 Interest expense and similar expenses

Interest expense, group companies
Interest expense, other
Total

Note 9 Tax on profit for the year

Current tax expense/tax revenue
Deferred tax
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Reconciliation of effective tax
2016-01-012016-12-31

2015-01-012015-12-31

Pre-tax earnings

-573

3 610

Tax as per applicable tax rate (22%)
Tax effect of non-deductible expenses
Tax effect of non-taxable revenues
Utilisation of previously non-capitalised tax loss carry-forwards

126
-634
0
508

-794
-1 445
2 239

-

-

Reported effective tax

The closing tax loss as at the end of the financial year was 221 243 KSEK (223 549 KSEK).

Note 10 Concessions, patents, licences, trademarks and similar
rights
Accumulated cost of acquisition
-At start of the year
-Other investments
At end of the year
Accumulated amortisation
-At start of the year
-Amortisation for the year
At end of the year
Carrying amount at year-end

2016-12-31

2015-12-31

4 724
4 724

4 533
191
4 724

-4 558
-40
-4 598

-4 524
-34
-4 558

126

166

2016-12-31

2015-12-31

7 584
7 584

7 584
7 584

-6 723
-6 723

-6 723
-6 723

-861
-861

-861
-861

-

-

Note 11 Plant and machinery
Accumulated cost of acquisition
-At start of the year
Accumulated depreciation
-At start of the year
Accumulated impairments
-At start of the year

Carrying amount at year-end
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Note 12 Equipment, tools, fixtures and fittings
Accumulated cost of acquisition
-At start of the year
-New acquisitions
Accumulated depreciation
-At start of the year
-Depreciation for the year

Carrying amount at year-end

2016-12-31

2015-12-31

2 189
31
2 220

2 159
30
2 189

-2 163
-12
-2 175

-2 145
-18
-2 163

45

26

2016-12-31

2015-12-31

44
649
693

9 600
44
-9 600
44

2016-12-31

2015-12-31

24 629
24 629

24 629
24 629

-323
-2 760
-3 083

-323
-323

21 546

24 306

Note 13 Construction work in progress and advance payments
for tangible assets

At start of the year
Investments
Sales and disposals
Carrying amount at year-end

Note 14 Participations in group companies

Accumulated cost of acquisition:
-At start of the year
Accumulated impairments:
-At start of the year
-Impairment for the year

Carrying amount at year-end

Impairment for the year refers to shares in Scandinavian Biogas Korea Co., Ltd. (Ulsan), which were
written down following the regular impairment test.

Specification of parent company’s holdings of shares and participations in group companies
Refers to ownership share of capital, which also corresponds to the percentage of votes for all
shares.
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Biogas Uppland AB was consolidated, as Scandinavian Biogas Fuels AB is entitled to appoint the
chairman of the board, who holds the casting vote. Accordingly, Scandinavian Biogas Fuels AB is
deemed to have control over Biogas Uppland AB.
The company registered a branch office in Norway during the year: Scandinavian Biogas Fuels AB,
corporate identity number 917 357 420.

Number of
shares
Subsidiary / CIN / registered office

Carrying
in %

value

1 000

50

65

Scandinavian Biogas Fuels i Varberg AB,
556748-8357, Varberg

10 000

100

100

Scandinavian Biogas Korea Co., Ltd.,
610-84-00961, Ulsan (South Korea)

81 000

82

21 381

Scandinavian Biogas Korea Co., Ltd.,
285011-0174239, Ilsan (South Korea)

1 008

90

-

Biogas Uppland AB, 556636-0227, Uppsala

21 546

Note 15 Other long-term receivables
Accumulated cost of acquisition:
-At start of the year
-Additional receivables
-Settled receivables
Carrying amount at year-end

2016-12-31

2015-12-31

711
-4
707

720
4
-13
711

2016-12-31

2015-12-31

321
445
442
1 208

314
375
296
985

Note 16 Prepaid expenses and accrued income

Prepaid rents
Prepaid insurance premiums
Other prepaid expenses
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Note 17 Accrued expenses and deferred income
2016-12-31

2015-12-31

2 397
1 506
804
241
1 918
6 866

1 867
1 218
620
1 466
472
5 643

Accrued holiday pay
Accrued social security contributions
Accrued special employer’s contributions
Accrued salaries and bonuses
Other accrued expenses

Note 18 Pledged assets and contingent liabilities
Amount / Refers to
Pledged assets
Pledged shares in subsidiary - Scandinavian Biogas
Fuels i Varberg AB (CIN 556748-8357)
Pledged shares in subsidiary - Scandinavian Biogas
Korea co., Ltd. (Ulsan)

100 For bank loan raised by
Scandinavian Biogas Stockholm
AB
21 381 For bank loan raised by
Scandinavian Biogas Korea Co.,
Ltd.
21 481

Contingent liabilities
General guarantee commitment for Scandinavian Biogas
Stockholm AB
Contingent liability for Scandinavian Biogas Fuels International
AB’s corporate bond
Total

2016-12-31
35 500

2015-12-31
37 500

200 000

-

235 500

37 500

Note 19 Group information
The company is a wholly owned subsidiary of Scandinavian Biogas Fuels International AB (publ),
556528-4733, with a registered office in Stockholm. In accordance with the Swedish Annual
Accounts Act chapter 7 §2, consolidated accounts have not been prepared. Scandinavian Biogas
Fuels International AB (publ) prepares the consolidated accounts for the entire group.
Of the company’s total purchases and sales measured in Swedish kronor, 2 624 KSEK (2 015 KSEK) of
purchases and 39 830 KSEK (32 117 KSEK) of sales are attributable to other companies within the
group of companies to which the group belongs. The company has a capital coverage guarantee
from the parent company.

Note 20 Key ratio definitions
Balance sheet total:
Total assets.
Equity/Assets ratio:
Total equity / Total assets.
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Auditor’s report for the Guarantor - 2016
To the general meeting of the shareholders of Scandinavian Biogas Fuels AB, corporate identity
number 556691-9196
Report on the annual accounts
Opinions
We have audited the annual accounts of Scandinavian Biogas Fuels AB for the year 2016.
In our opinion, the annual accounts have been prepared in accordance with the Annual Accounts Act
and present fairly, in all material respects, the financial position of Scandinavian Biogas Fuels AB as
of 31 December 2016 and its financial performance for the year then ended in accordance with the
Annual Accounts Act. The statutory administration report is consistent with the other parts of the
annual accounts.
We therefore recommend that the general meeting of shareholders adopts the income statement
and balance sheet.
Basis for Opinions
We conducted our audit in accordance with International Standards on Auditing (ISA) and generally
accepted auditing standards in Sweden. Our responsibilities under those standards are further
described in the Auditor’s Responsibilities section. We are independent of Scandinavian Biogas Fuels
AB in accordance with professional ethics for accountants in Sweden and have otherwise fulfilled our
ethical responsibilities in accordance with these requirements.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our opinions.
Responsibilities of the Board of Directors and the Managing Director
The Board of Directors and the Managing Director are responsible for the preparation of the annual
accounts and that they give a fair presentation in accordance with the Annual Accounts Act. The
Board of Directors and the Managing Director are also responsible for such internal control as they
determine is necessary to enable the preparation of annual accounts that are free from material
misstatement, whether due to fraud or error.
In preparing the annual accounts, The Board of Directors and the Managing Director are responsible
for the assessment of the company’s ability to continue as a going concern. They disclose, as
applicable, matters related to going concern and using the going concern basis of accounting. The
going concern basis of accounting is however not applied if the Board of Directors and the Managing
Director intends to liquidate the company, to cease operations, or has no realistic alternative but to
do so.
Auditor’s responsibility
Our objectives are to obtain reasonable assurance about whether the annual accounts as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report
that includes our opinions. Reasonable assurance is a high level of assurance, but is not a guarantee
that an audit conducted in accordance with ISAs and generally accepted auditing standards in
Sweden will always detect a material misstatement when it exists. Misstatements can arise from
fraud or error and are considered material if, individually or in the aggregate, they could reasonably
be expected to influence the economic decisions of users taken on the basis of these annual
accounts.
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As part of an audit in accordance with ISAs, we exercise professional judgment and maintain
professional scepticism throughout the audit. We also:
•

Identify and assess the risks of material misstatement of the annual accounts, whether due to
fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinions. The risk of not
detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the
override of internal control.

•

Obtain an understanding of the company’s internal control relevant to our audit in order to
design audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the company’s internal control.

•

Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by the Board of Directors and the
Managing Director.

•

Conclude on the appropriateness of the Board of Directors’ and the Managing Director’s use of
the going concern basis of accounting in preparing the annual accounts. We also draw a
conclusion, based on the audit evidence obtained, as to whether any material uncertainty
exists related to events or conditions that may cast significant doubt on the company’s ability
to continue as a going concern. If we conclude that a material uncertainty exists, we are
required to draw attention in our auditor’s report to the related disclosures in the annual
accounts or, if such disclosures are inadequate, to modify our opinion about the annual
accounts. Our conclusions are based on the audit evidence obtained up to the date of our
auditor’s report. However, future events or conditions may cause the company to cease to
continue as a going concern.

•

Evaluate the overall presentation, structure and content of the annual accounts, including the
disclosures, and whether the annual accounts represent the underlying transactions and
events in a manner that achieves fair presentation.

We must inform the Board of Directors of, among other matters, the planned scope and timing of the
audit. We must also inform of significant audit findings during our audit, including any significant
deficiencies in internal control that we identified.
Report on other legal and regulatory requirements
Opinions
In addition to our audit of the annual accounts, we have also audited the administration of the Board
of Directors and the Managing Director of Scandinavian Biogas Fuels AB for the year 2016 and the
proposed appropriations of the company’s profit or loss.
We recommend to the general meeting of shareholders that the profit be appropriated in
accordance with the proposal in the statutory administration report and that the members of the
Board of Directors and the Managing Director be discharged from liability for the financial year.
Basis for Opinions
We conducted the audit in accordance with generally accepted auditing standards in Sweden. Our
responsibilities under those standards are further described in the Auditor’s Responsibilities section.
We are independent of Scandinavian Biogas Fuels AB in accordance with professional ethics for
accountants in Sweden and have otherwise fulfilled our ethical responsibilities in accordance with
these requirements.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our opinions.
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Responsibilities of the Board of Directors and the Managing Director
The Board of Directors is responsible for the proposal for appropriations of the company’s profit or
loss. At the proposal of a dividend, this includes an assessment of whether the dividend is justifiable
considering the requirements which the company's type of operations, size and risks place on the
size of the company's equity, consolidation requirements, liquidity and position in general.
The Board of Directors is responsible for the company’s organization and the administration of the
company’s affairs. This includes among other things continuous assessment of the company’s
financial situation and ensuring that the company's organization is designed so that the accounting,
management of assets and the company’s financial affairs otherwise are controlled in a reassuring
manner. The Managing Director shall manage the ongoing administration according to the Board of
Directors’ guidelines and instructions and among other matters take measures that are necessary to
fulfill the company’s accounting in accordance with law and handle the management of assets in a
reassuring manner.
Auditor’s responsibility
Our objective concerning the audit of the administration, and thereby our opinion about discharge
from liability, is to obtain audit evidence to assess with a reasonable degree of assurance whether
any member of the Board of Directors or the Managing Director in any material respect:
•

has undertaken any action or been guilty of any omission which can give rise to liability to
the company, or
• in any other way has acted in contravention of the Companies Act, the Annual Accounts Act
or the Articles of Association.
Our objective concerning the audit of the proposed appropriations of the company’s profit or loss,
and thereby our opinion about this, is to assess with reasonable degree of assurance whether the
proposal is in accordance with the Companies Act.
Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with generally accepted auditing standards in Sweden will always detect actions or
omissions that can give rise to liability to the company, or that the proposed appropriations of the
company’s profit or loss are not in accordance with the Companies Act.
As part of an audit in accordance with generally accepted auditing standards in Sweden, we exercise
professional judgment and maintain professional scepticism throughout the audit. The examination
of the administration and the proposed appropriations of the company’s profit or loss is based
primarily on the audit of the accounts. Additional audit procedures performed are based on our
professional judgment with starting point in risk and materiality. This means that we focus the
examination on such actions, areas and relationships that are material for the operations and where
deviations and violations would have particular importance for the company’s situation. We
examine and test decisions undertaken, support for decisions, actions taken and other circumstances
that are relevant to our opinion concerning discharge from liability. As a basis for our opinion on the
Board of Directors’ proposed appropriations of the company’s profit or loss we examined whether
the proposal is in accordance with the Companies Act.

Uppsala 9 May 2017
Öhrlings PricewaterhouseCoopers AB
Leonard Daun
Authorized Public Accountant
Karl Klintstedt
Authorized Public Accountant
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Income statement for the Guarantor
Amounts in SEK thousand (KSEK)

Net sales
Capitalised work on own account
Other operating income

Operating expenses
Raw materials and consumables
Other external costs
Personnel costs
Depreciation and amortisation of tangible and
intangible assets
Other operating expenses
Operating results
Profit from financial items
Revenues from participations in group companies
Other interest income and similar income
R Interest expense and similar expenses
Profit after financial items
Appropriations
Profit before tax
Net results for the year

Note

2015-01-012015-12-31

2014-01-012014-12-31

3
4

70 526
808
71 334

26 621
914
613
28 148

-36 442
-13 465
-36 116

-682
-13 541
-30 260

-53
-421
-15 163

-15 279
-57
-31 671

-5 726
10 831
-6
-10 064

-14
19 927
-70
-11 828

13 674
3 610

-11 828

3 610

-11 828

5
6

7
8
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Balance sheet for the Guarantor
Amounts in SEK thousand (KSEK)

Note

ASSETS
Fixed assets
Intangible fixed assets
Concessions, patents, licences, trademarks
and similar rights

10

166
166

9
9

11
12

26

14

13

44
70

9 600
9 614

14

24 306
52 239
711
77 256

24 306
56 646
720
81 672

77 492

91 295

4 200
57 749
926
985
63 860

2 287
41 481
676
1 074
45 518

12 566
76 426

8 214
53 732

153 918

145 027

Tangible fixed assets
Plant and machinery
Equipment, tools, fixtures and fittings
Construction in progress and advance payments
for tangible fixed assets

Financial assets
Participations in group companies
Receivables from group companies
Other long-term receivables

15

Total fixed assets
Current assets
Current receivables
Accounts receivable
Receivables from group companies
Other receivables
Prepaid expenses and accrued income

Cash and bank balances
Total current assets
TOTAL ASSETS

16

2015-12-31

2014-12-31
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Balance sheet for the Guarantor, continued
Amounts in SEK thousand (KSEK)

Note

EQUITY AND LIABILITIES
Equity

17

Restricted equity
Share capital (166 667 shares)

Non-restricted equity
Share premium reserve
Profit or loss brought forward
Net results for the year

Total equity
Non-current liabilities
Liabilities to group companies

Current liabilities
Liabilities to credit institutions
Accounts payable
Liabilities to group companies
Other current liabilities
Accrued expenses and deferred income

18

TOTAL EQUITY AND LIABILITIES

2015-12-31

2014-12-31

167
167

167
167

1 164
8 769
3 610
13 543

1 164
14 598
-11 828
3 934

13 710

4 101

98 326
98 326

107 000
107 000

6 823
23 040
6 376
5 643
41 882

500
3 801
23 146
1 650
4 829
33 926

153 918

145 027

2015-12-31

2014-12-31

24 241
24 241

34 000
24 241
58 241

2015-12-31

2014-12-31

37 500

39 500

37 500

39 500

Pledged assets and contingent liabilities
Pledged assets
Assets pledged for own liabilities
and provisions
Liens on assets
Pledged shares in subsidiary
Total

19

Contingent liabilities
Contingent liabilities
General guarantee commitment
for Scandinavian Biogas
Stockholm AB
Total

19
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Notes
Note 1 Accounting principles
Amounts are in SEK thousand (KSEK) unless otherwise specified.
General accounting principles
This annual report has been prepared in accordance with the Swedish Annual Accounts Act and
general guidelines BFNAR 2012:1, Annual and Consolidated Accounts (K3), issued by the Swedish
Accounting Standards Board.
Changes in accounting principles
During financial year 2015 the company changes the accounting principle for re-invoiced expenses.
Revenues arising from non-business-related re-invoices (previously included in net sales) are now
reported as other operating income. Expenses arising from business-related re-invoices (previously
included in other external expenses) are now reported as raw materials and consumables.
Comparative figures for 2014 have not been recalculated, as the changes in accounting principles
had only an insignificant effect on the previous year’s figures.
Valuation principles, etc.
Unless otherwise specified below, assets, provisions and liabilities have been valued based on cost of
acquisition.
Shares and participating interests in subsidiaries
Shares and participating interests in subsidiaries are reported at cost of acquisition less write-downs.
Cost of acquisition includes purchase price paid for the shares and the acquisition costs. Capital
contributions and group contributions are added to the cost of acquisition when made. Dividends
from subsidiaries are reported as income.
Joint ventures
Operations over which a group company has joint control, along with one or more co-owners, are
classified as joint ventures. The group is only involved in joint ventures that are stand-alone legal
entities. These are reported in the group’s annual accounts pursuant to the proportional method,
under which the group’s share of assets, liabilities, revenues and expenses in the jointly run
company are consolidated, item for item, with corresponding items in the consolidated income
statement and balance sheet.
In the parent company, participations in joint ventures are reported at cost of acquisition less
impairments.

Intangible fixed assets
Research and development expenses
Research and development expenses (i.e., planned and systematic endeavours to obtain new
scientific or technical knowledge and expertise) are reported as expenses as they arise.
The capitalisation model is applied in reporting development expenses. Accordingly, expenses that
arise during the development phase are reported as assets when all the following conditions have
been met:

66 (124)

- It is technically possible to complete the intangible asset so that it can be used or sold.
- The intention is to complete the intangible asset and to use or sell it.
- There is capacity to use or sell the intangible asset.
- It is probable that the intangible asset will generate future economic advantages.
- There are sufficient technical, financial and other resources to complete development and to use or
sell the intangible asset.
- The expenses attributable to the intangible asset can be reliably calculated.
Internally generated intangible assets are reported at cost of acquisition less accumulated
amortisation and impairments. The cost of acquisition for internally generated intangible assets is
comprised of all directly attributable expenses (e.g., materials and salaries). Indirect costs of
production which comprise more than an insignificant portion of the total production expenses and
a more than an insignificant amount are included in the cost of acquisition.
The carrying amount of development expenses, reported as an asset in the balance sheet, is
impairment tested annually prior to the asset being put into service, after which it is impairment
tested when events or changed circumstances indicate that the carrying amount may not be
recoverable.

Other intangible fixed assets
Other intangible assets acquired by the company are reported at cost of acquisition less
accumulated amortisation and impairments. Expenses for internally generated goodwill and
trademarks are reported in the income statement as expenses as they arise.

Amortisation
Amortisation is done on a straight-line basis over the asset’s estimated useful life. Amortisation is
reported as an expense in the income statement.
Intangible fixed assets
year
Internally generated intangible assets
Capitalised expenditures for development and similar work

Years

Acquired intangible assets
Patents
Licences

5

5
5

Tangible fixed assets
Tangible fixed assets are reported at cost of acquisition less accumulated depreciation and
impairments. In addition to the purchase price, the cost of acquisition includes expenses directly
attributable to the acquisition.
Construction work in progress is reported at cost of acquisition including capitalisation of time spent.
Depreciation does not commence until the plant is completed and put into operation.

67 (124)

Additional expenses
Additional expenses that meet the asset criteria are included in the asset’s carrying amount.
Expenses for regular maintenance and repairs are reported as expenses as they arise.
None of the tangible fixed assets are deemed to be significantly different in the use of major
components. Accordingly, no assets have been divided into categories of components that are
depreciated separately.
Depreciation
Depreciation is done on a straight-line basis over the asset’s useful life, as this reflects the
anticipated utilisation of the asset’s future economic benefits. Depreciation is reported as an
expense in the income statement.
Tangible fixed assets

Years

Plant and machinery
Equipment, tools, fixtures and fittings
Computers

5
5
3

Foreign currency
Receivables and liabilities in foreign currency are valued at the closing day rate. Transactions in
foreign currency are translated to the transaction day rate.
Financial assets and liabilities
Financial assets and liabilities are reported in accordance with BFNAR 2012:1, chapter 11 (Financial
Assets Valued Based on Cost of Acquisition).
Tax
Tax on net results for the year in the income statement is comprised of current tax and deferred tax.
Current tax is income tax for the current financial year on the year’s taxable income and the portion
of previous years’ income tax that has not yet been reported. Deferred tax is income tax on taxable
income for future financial years due to previous transactions or events.
Deferred tax liability is reported for all taxable temporary differences, although not for temporary
differences arising from the initial recognition of goodwill. Deferred tax assets are reported for
deductible temporary differences and for options to utilise tax loss carry-forwards in the future.
Valuation is based on how the carrying value of the corresponding asset or liability is expected to be
recovered or settled. Amounts are based on the tax rates and tax regulations decided upon prior to
the balance sheet date and have not been computed at present value.
Deferred tax assets are valued at no more than the amount that is likely to be recovered based on
current and future taxable income. The valuation is reviewed at each balance sheet date.
Revenues
Revenues are recognised in the income statement when it is likely that the future economic benefits
will accrue to the company and these benefits can be calculated reliably.
Revenue recognition for service assignments occurs when the financial outcome of the services
performed can be calculated reliably and the economic benefits accrue to the company. The
percentage of completion method is applied. Accordingly, in cases where the degree of completion
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can be calculated reliably, income is reported as revenue based on the degree of completion on the
balance sheet date. The degree of completion for service assignments has been established as the
ratio between expenses incurred as at the balance sheet date and estimated total expenses. Only
such expenses corresponding to work performed are included in expenses incurred as at the balance
sheet date. Only expenses corresponding to work performed or to be performed are included in the
estimated total expenses. Any estimated loss for a project is immediately reported as an expense.
Payments in the form of licencing revenues and dividends for the use of the company’s assets by
others are reported as revenue when it is likely that the economic benefits associated with the
transaction will accrue to the company and can be calculated reliably. Licencing revenues are
expensed pursuant to the economic significance of the agreement. Dividends are reported when
shareholders’ right to receive payment is deemed certain.
Service assignments and subcontractor agreements – current account
Income from current account assignments is recognised as revenue as work is performed and
material is delivered or used.

Note 2 Estimates and assessments
The company makes estimates and assessments about the future. The accounting estimates that
result from these, by definition, seldom correspond to actual results. The estimates and assumptions
that have a significant risk of material adjustments to the carrying values of assets and liabilities
within the next financial year are outlined below.
Impairment testing for construction work in progress
Each year the company conducts impairment testing for construction work in progress. Recoverable
values for cash-generating units were partially determined by calculating value in use, and certain
estimates need to be made for these calculations. Recoverable values were also determined by
estimating net realisable value. Impairment testing was carried out at plant level.
Affiliated subsidiaries
Senior management has analysed the degree of influence the company has over Biogas Uppland AB
and has determined that it has control over operations. This determination was based on
representation on the board and on contractual terms, even though the company holds a 50 per
cent stake. The investment has therefore been classified as a subsidiary and has been consolidate.
Impairment testing for participations in subsidiaries
Each year the company conducts impairment testing for participations in subsidiaries. Recoverable
values for cash-generating units were partially determined by calculating value in use, and certain
estimates need to be made for these calculations. Recoverable values were also determined by
estimating net realisable value. Impairment testing was carried out at subsidiary level.
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Note 3 Net sales
Net sales per business segment

Sale of services, external
Sale of services, internal
Business-related re-invoicing, external
Business-related re-invoicing, internal
Total

2015-01-012015-12-31

2014-01-012014-12-31

4 244
28 493
34 216
3 573
70 526

2 493
21 287
2 037
804
26 621

Note 4 Capitalised work on own account
The company capitalised staff costs related to work performed on construction work in progress.
The costs capitalised relate to direct labour costs, social security contributions and a mark-up for
other expenses.

Note 5 Operating leases – lessee

Future minimum lease payments under non-cancellable operating
leases:
Within 1 year
1 to 5 years
More than 5 years

Expensed leasing fees for the financial year

2015-01-012015-12-31

2014-01-012014-12-31

1 426
1 288
2 714

1 601
2 096
3 697

2 369

2 390

In addition to the leasing of premises, the company’s operating leases pertain to equipment, other
technical equipment and cars used for transport. Equipment and other technical equipment are
normally leased under three-year contracts with an option for extension on a one-year basis. Cars
are leased under three-year contracts with an option to purchase the car or exchange it for a new
car.

Note 6 Employee and staff costs
Average number of employees
2015-01-012015-12-31 Of which, men
Sweden
Total

36
36

26
26

2014-01-012014-12-31 Of which, men
31
31

22
22
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Gender distribution, senior management
Number of women
Board of directors
Other executive management

2015-12-31

2014-12-31

33%
0%

33%
0%

2015-01-012015-12-31

2014-01-012014-12-31

24 333
10 082
3 256

20 435
537
8 337
2 766

Salaries, other benefits and payroll overhead

Salaries and other benefits:
Share options allotted to employees
Payroll overhead
(of which, pension costs)

Share-based remuneration
In 2014 employees and the CEO were allotted subscription options in parent company Scandinavian
Biogas Fuels International AB (publ). Additional information on these warrants are provided in the
parent company’s annual report.
The total cost reported in the income statement for options and associated social security
contributions amounts to 0 KSEK (586 KSEK).

Note 7 Interest income and similar income

Interest income, group companies
Interest income, other
Exchange gains
Total

2015-01-012015-12-31

2014-01-012014-12-31

5 482
1
5 348
10 831

4 968
31
14 928
19 927

2015-01-012015-12-31

2014-01-012014-12-31

6
6

70
70

Note 8 Interest expense and similar expenses

Interest expense, other
Total
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Note 9 Tax on profit for the year
2015-01-012015-12-31

2014-01-012014-12-31

-

-

2015-01-012015-12-31

2014-01-012014-12-31

3 610

-11 828

-794
-1 445
2 239

2 484
-3 377
893

-

-

2015-12-31

2014-12-31

4 533
191
4 724

4 533
4 533

-4 524
-34
-4 558

-4 522
-2
-4 524

166

9

Current tax expense/tax revenue
Deferred tax

Reconciliation of effective tax

Pre-tax earnings
Tax as per applicable tax rate (22%)
Tax effect of non-deductible expenses
Utilisation of previously non-capitalised tax loss carry-forwards
Reported effective tax

The closing tax loss as at the end of the financial year was 224 236 KSEK.

Note 10 Concessions, patents, licences, trademarks and similar
rights
Accumulated cost of acquisition
-At start of the year
-Other investments
At end of the year
Accumulated amortisation
-At start of the year
-Amortisation for the year
At end of the year
Carrying amount at year-end
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Note 11 Plant and machinery
Accumulated cost of acquisition
-At start of the year
Accumulated depreciation
-At start of the year
-Depreciation for the year
Accumulated impairments
-At start of the year

Carrying amount at year-end

2015-12-31

2014-12-31

7 584
7 584

7 584
7 584

-6 723
-6 723

-6 718
-5
-6 723

-861
-861

-861
-861

-

-

2015-12-31

2014-12-31

2 159
30
2 189

2 159
2 159

-2 145
-18
-2 163

-2 094
-51
-2 145

26

14

2015-12-31

2014-12-31

9 600
44
-9 600
44

23 474
1 349
-333
-14 890
9 600

Note 12 Equipment, tools, fixtures and fittings
Accumulated cost of acquisition
-At start of the year
-New acquisitions
Accumulated depreciation
-At start of the year
-Depreciation for the year

Carrying amount at year-end

Note 13 Construction work in progress and advance payments
for tangible assets

At start of the year
Investments
Sales and disposals
Impairments
Carrying amount at year-end
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Note 14 Participations in group companies
Accumulated cost of acquisition:
-At start of the year
-Divestment
Accumulated impairments:
-At start of the year
-Divestment

Carrying amount at year-end

2015-12-31

2014-12-31

24 629
24 629

24 759
-130
24 629

-323
-323

-453
130
-323

24 306

24 306

The subsidiary in Poland was divested during financial year 2014.
Specification of parent company’s holdings of shares and participations in group companies
Refers to ownership share of capital, which also corresponds to the percentage of votes for all
shares.
Biogas Uppland AB was consolidated, as Scandinavian Biogas Fuels AB is entitled to appoint the
chairman of the board, who holds the casting vote. Accordingly, Scandinavian Biogas Fuels AB is
deemed to have control over Biogas Uppland AB.
Number
of shares

in %

Carrying
value

1 000

50

65

Scandinavian Biogas Fuels i Varberg AB,
556748-8357, Varberg

10 000

100

100

Scandinavian Biogas Korea Co., Ltd.,
610-84-00961, Ulsan (South Korea)

81 000

82

24 141

Scandinavian Biogas Korea Co., Ltd.,
285011-0174239, Ilsan (South Korea)

1 008

90

Subsidiary / CIN / registered office
Biogas Uppland AB, 556636-0227, Uppsala

0
24 306

Note 15 Other long-term receivables
Accumulated cost of acquisition:
-At start of the year
-Additional receivables
-Settled receivables
Carrying amount at year-end

2015-12-31

2014-12-31

720
4
-13
711

700
20
720
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Note 16 Prepaid expenses and accrued income
2015-12-31

2014-12-31

314
375
296
985

65
382
305
322
1 074

Share
capital

Non-restricted
equity

Balance brought forward 2014-01-01
Shareholders’ contributions received
Net results for the year
Balance carried forward 2014-12-31

167

15 225
537
-11 829
3 933

Balance brought forward 2015-01-01
Shareholders’ contributions received
Net results for the year
Balance carried forward 2015-12-31

167

167

3 933
6 000
3 610
13 543

At year-end

167

13 543

2015-12-31

2014-12-31

1 867
1 218
620
1 466
472
5 643

1 283
823
527
1 333
863
4 829

Accrued income
Prepaid rents
Prepaid insurance premiums
Other prepaid expenses

Note 17 Equity

167

Share capital is comprised of 166 667 shares with quotient value of 1 SEK.

Note 18 Accrued expenses and deferred income

Accrued holiday pay
Accrued social security contributions
Accrued special employer’s contributions
Accrued salaries and bonuses
Other accrued expenses

Note 19 Pledged assets and contingent liabilities
Amount / Refers to
Pledged asets
Pledged shares in subsidiary - Scandinavian
Biogas Fuels i Varberg AB (CIN 556748-8357)
Pledged shares in subsidiary - Scandinavian
Biogas Korea co., Ltd. (Ulsan)

100

24 141

24 241

For bank loan raised by
Scandinavian Biogas Stockholm
AB
For bank loan raised by
Scandinavian Biogas Korea Co.,
Ltd.
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Contingent liabilities
General guarantee commitment for Scandinavian
Biogas Stockholm AB (CIN 556489-7899)

37 500

For loan from Nordea

Note 20 Group information
The company is a wholly owned subsidiary of Scandinavian Biogas Fuels International AB (publ),
556528-4733, with a registered office in Stockholm. In accordance with the Swedish Annual
Accounts Act chapter 7 §2, consolidated accounts have not been prepared. Scandinavian Biogas
Fuels International AB (publ) prepares the consolidated accounts for the entire group.
Of the company’s total purchases and sales measured in Swedish kronor, 2 015 KSEK (1 522 KSEK) of
purchases and 32 117 KSEK (22 090 KSEK) of sales are attributable to other companies within the
group of companies to which the group belongs. The company has a capital coverage guarantee
from the parent company.

Note 21 Key ratio definitions
Balance sheet total:
Total assets.
Equity/Assets ratio:
Total equity / Total assets.
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Auditor’s report for the Guarantor - 2015
To the annual meeting of the shareholders of Scandinavian Biogas Fuels AB, corporate identity
number 556691-9196.
Report on the annual accounts
We have audited the annual accounts of Scandinavian Biogas Fuels AB for the year 2015.
Responsibilities of the Board of Directors and the Managing Director for the annual accounts
The Board of Directors and the Managing Director are responsible for the preparation and fair
presentation of these annual accounts in accordance with the Annual Accounts Act, and for such
internal control as the Board of Directors and the Managing Director determine is necessary to
enable the preparation of annual accounts that are free from material misstatement, whether due
to fraud or error.
Auditor’s responsibility
Our responsibility is to express an opinion on these annual accounts based on our audit. We
conducted our audit in accordance with International Standards on Auditing and generally accepted
auditing standards in Sweden. Those standards require that we comply with ethical requirements
and plan and perform the audit to obtain reasonable assurance about whether the annual accounts
are free from material misstatement.
An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the annual accounts. The procedures selected depend on the auditor’s judgment,
including the assessment of the risks of material misstatement of the annual accounts, whether due
to fraud or error. In making those risk assessments, the auditor considers internal control relevant to
the company’s preparation and fair presentation of the annual accounts in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the company’s internal control. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of accounting estimates made
by the Board of Directors and the Managing Director, as well as evaluating the overall presentation
of the annual accounts.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinions.
Opinions
In our opinion, the annual accounts have been prepared in accordance with the Annual Accounts Act
and present fairly, in all material respects, the financial position of Scandinavian Biogas Fuels AB AB
as of 31 December 2015 and of its financial performance for the year then ended in accordance with
the Annual Accounts Act. The statutory administration report is consistent with the other parts of
the annual accounts.
We therefore recommend that the annual meeting of shareholders adopt the income statement and
balance sheet.
Report on other legal and regulatory requirements
In addition to our audit of the annual accounts, we have also audited the proposed appropriations of
the company’s profit or loss and the administration of the Board of Directors and the Managing
Director of Scandinavian Biogas Fuels AB for the year 2015.
Responsibilities of the Board of Directors and the Managing Director
The Board of Directors is responsible for the proposal for appropriations of the company’s profit or
loss, and the Board of Directors and the Managing Director are responsible for administration under
the Companies Act.
Auditor’s responsibility
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Our responsibility is to express an opinion with reasonable assurance on the proposed
appropriations of the company’s profit or loss and on the administration based on our audit. We
conducted the audit in accordance with generally accepted auditing standards in Sweden.
As a basis for our opinion on the Board of Directors’ proposed appropriations of the company’s
profit or loss, we examined whether the proposal is in accordance with the Companies Act.
As a basis for our opinion concerning discharge from liability, in addition to our audit of the annual
accounts, we examined significant decisions, actions taken and circumstances of the company in
order to determine whether any member of the Board of Directors or the Managing Director is liable
to the company. We also examined whether any member of the Board of Directors or the Managing
Director has, in any other way, acted in contravention of the Companies Act, the Annual Accounts
Act or the Articles of Association.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our opinions.
Opinions
We recommend to the annual meeting of shareholders that the profit be appropriated in accordance
with the proposal in the statutory administration report and that the members of the Board of
Directors and the Managing Director be discharged from liability for the financial year.
Stockholm 24 March 2016
Öhrlings PricewaterhouseCoopers AB
Leonard Daun
Authorized Public Accountant
Karl Klintstedt
Authorized Public Accountant
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Alternative performance measures
Alternative performance measures are measures of historical and future earnings, trends, financial
position, financial results or cash flow that are not defined or stated in the applicable rules for
financial reporting, which in the Group’s case is IFRS. The basis of the performance measures
provided is that they are used by the Group to assess the financial performance and thus are
considered to provide valuable information to analysts and other stakeholders. References are
provided in the section “Alternative performance measures“ below, for the alternative performance
measures that are not directly identifiable from the financial statements and that are deemed to be
material.
The information below is from the Group’s consolidated annual report 2016 and from the
consolidated annual report 2015, and from the Guarantor’s annual report 2016 and the annual
report 2015.
EBITDA
The Group has decided to account for the performance measures EBITDA and EBITDA margin as they
reflect the underlying result of the business, adjusted for effects of depreciations and amortisations,
which provide more comparable earnings measures over time given that depreciations are pertinent
to historical investments.
KSEK
Operating income (EBIT)
Depreciation/amortisation and
impairment of property, plant and
equipment and intangible assets
Other operating expenses
EBITDA
EBITDA margin, per cent

The Group
2016-12-31 2015-12-31
-24,580
-16,817

The Guarantor
2016-12-31 2015-12-31
-22,972
-15,163

45,979

39,329

51

53

573
21,972
9.1

846
23,358
13.3

96
-

421
-

Adjusted equity ratio
The Group has decided to account for the performance measure Adjusted equity ratio as it reflects
the Group’s ability of survival, adjusted for the Enova grant and subordinated debt.
KSEK
Equity (including non-controlling
interest)
Subordinated debt (including
Enova grant)
Total assets
Enova grant
Adjusted equity ratio

The Group
2016-12-31

2015-12-31

226,279

217,814

47,428
273,707
1,026,648
47 428
1,074,076
25.5%

217,814
760,652
760,652
28.6%

Debt/equity ratio
The Group assesses the assets on the basis of the Debt/equity ratio. It is calculated by dividing net
debt by the capital employed. Net debt is calculated by subtracting the liquid assets from the
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interest-bearing debt. Equity is taken from the balance sheet. Capital employed is determined as net
debt plus the equity.
The Group
KSEK

2016-12-31

2015-12-31

Interest-bearing debt

640,683

335,225

Adjusted: Liquid resources

-73,871

-64,879

Net debt

556,812

270,346

Equity

226,279

217,814

Capital employed

793,091

488,160

Debt/equity ratio

71.5 %

55.4 %

Definitions:

EBITDA

Definition
Earnings before interest,
taxes,
depreciation
and
amortisation.

Explanation
The Group has decided to
account for the performance
measure EBITDA as it reflects
the underlying result of the
business, adjusted for effects
of depreciations and amortisations, which provides
more comparable earnings
measures over time given
that
depreciations
are
pertinent
to
historical
investments.

EBITDA margin

EBITDA as a percentage of net This performance measure is
sales.
used for the analysis of the
ability to create value.

Adjusted equity ratio

Equity
(including
noncontrolling
interest)
plus
subordinated debt divided by
the assets adjusted for the
Enova grant. The Enova grant
for the Norwegian project in
Skogn is accounted for as
subordinated debt in relation
to the Bonds, but constitutes a
grant, which does not need to
be repaid.

Net debt

Interest-bearing debt minus This performance measure is
liquid resources.
used for calculating the
Group’s debt/equity ratio.

Operating income (EBIT)

Earnings before interest and EBIT

The Group has decided to
account for the performance
measure Adjusted equity
ratio as it reflects the
Group’s ability of survival,
adjusted for the Enova grant.

provides

an
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taxes.

understanding of the profit
generated by the operating
activities.

Operating margin (EBITmargin)

Operating income in relation This performance measure is
to net sales.
used for analysis of value
creation.

Debt/equity ratio

Net debt divided by capital This performance measure is
employed.
used for the analysis of the
Group’s financial leverage
(interest sensitivity).

Auditing of the annual historical financial information
The Company's consolidated financial statements as at present and for the years 2016 to 2015 have
been audited, as applicable, by Öhrlings PricewaterhouseCoopers AB, Uppsala ("PwC"). PwC has
been the Company's auditor since 2007. Leonard Daun is the auditor who is responsible for the
Company. Leonard Daun is an authorized auditor and is a member of the professional body FAR, the
professional institute for the accountancy sector in Sweden.
The auditing of the consolidated financial statements was conducted in accordance with
international standards on auditing and the audit reports were submitted without comment.

Age of the most recent financial information
The most recent financial information has been taken from the consolidated financial statements for
the financial year ended 31 December 2016, which was published on 22 March 2017 on the Issuer's
website (www.scandinavianbiogas.com).
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8. OTHER INFORMATION
Assurance regarding the Prospectus
Scandinavian Biogas Fuels International AB is responsible for the content of the Prospectus and has
taken all reasonable precautions to ensure that, as far as the Company is aware, the information in
the Prospectus accords with the facts and contains no omission likely to affect its import. To the
extent prescribed by law, the board of directors of the Company is also responsible for the content
of the Prospectus. The board of directors has taken all reasonable care to ensure that the
information in the Prospectus is, to the best of its knowledge, in accordance with the facts and
contains no omission likely to affect its import.

Clearing and settlement
As of the date of this Prospectus, Bonds have been issued in an amount of SEK 230,000,000 and the
Issuer may, subject to certain conditions set out in the Terms and Conditions, issue additional Bonds
in a maximum aggregate amount of SEK 70,000,000. Each Bond has a nominal amount of SEK
1,000,000. The ISIN for the Bonds is SE0007784111.
The Bonds have been issued in accordance with Swedish law. The Bonds are connected to the
account-based system of Euroclear Sweden AB. No physical notes have been or will be issued.
Payment of principal, interest and, if applicable, withholding tax will be made through Euroclear
Sweden AB's book-entry system.

The Guarantor
Specific information with respect to the Guarantor is set out below. The Guarantor may be
contacted through the address of the Company.
•

•
•
•

•

Scandinavian Biogas Fuels AB is a limited liability company incorporated in Sweden since 29
November 2005. It is registered with the Swedish Companies Register with reg. no. 5566919196. Its registered address is Holländargatan 21 A, 111 60 Stockholm.
Scandinavian Biogas Fuels AB is a holding and an operational company and owns certain
operational companies as set forth in the section "Overview of Group structure"
Scandinavian Biogas Fuels AB provides services to other Group companies.
Scandinavian Biogas Fuels AB conducts certain research and has, together with the
Department of Tema at Linköping University ("LiU") and the consultancy company Pöyry, led
a research and development project "Establishment and optimization of biogas production
in Swedish paper- and pulp industry” 2011-2015. The project was funded mainly by the
Swedish Energy agency and performed in close collaboration with partners from the Swedish
pulp and paper industry. Scandinavian Biogas Fuels AB is also an active partner in the Biogas
research center (BRC) based at LiU.
The board of directors of Scandinavian Biogas Fuels AB comprise Matti Vikkula, Lotta
Lindstam and Michael Wallis Olausson and Matti Vikkula is the chief executive officer (more
information of each person is set out under the section "Management" above).

Material contracts
Other than as described under the section "Description of Material Agreements" herein, the Group
has not entered into any material contracts not in the ordinary course of its business and which may
affect the Group's ability to fulfil its obligations under the Bonds.
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Documents incorporated by reference
This Prospectus is, in addition to this document, comprised of information from the following
documents which are incorporated by reference and available in electronic format on the Issuer's
website at www.scandinavianbiogas.com:
The Group's consolidated financial statements for the financial year ended 31 December 2016:
●
●
●
●
●
●

consolidated income statement, page 26;
consolidated balance sheet, pages 26-27;
consolidated statement of changes in equity, page 28;
consolidated cash flow statement, page 29;
the notes, page 35-52; and
the audit report, page 54.

The Group's consolidated financial statements for the financial year ended 31 December 2015:
●
●
●
●
●
●

consolidated income statement, page 27;
consolidated balance sheet, pages 28-29;
consolidated statement of changes in equity, page 30;
consolidated cash flow statement, page 31;
the notes, page 37-54; and
the audit report, page 55.

Information in the above documents which is not incorporated by reference is either deemed by the
Issuer not to be relevant for investors in the Bonds or is covered elsewhere in the Prospectus.

Documents available for inspection
The following documents are available at the Company's headquarters at Holländargatan 21 A,
111 60 Stockholm, on weekdays during the Company's regular office hours throughout the period of
validity of this Prospectus.
●
●
●
●

●
●
●

the Company's and the Guarantor's articles of association;
the Company's and the Guarantor's certificate of registration;
the Group's consolidated financial statements and audit report for the financial year
ended 31 December 2016 and for the financial year ended 31 December 2015;
the financial statements and audit reports for the financial year ended 31 December
2016 and for the financial year ended 31 December 2015 for each company within the
Group, including the Guarantor, (to the extent such Group companies were
incorporated during 2016 or 2015);
the Guarantee Agreement;
the Trustee Agreement; and
this Prospectus.
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The following documents are also available in electronic form on the Company's website
www.scandinavianbiogas.com:
●
●

the Group's consolidated financial statements and audit report for the financial year ended
31 December 2016 and for the financial year ended 31 December 2015; and
this Prospectus.

Listing costs
The aggregate cost for the Bonds' admission to trading is estimated not to exceed SEK 300,000.
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9. TERMS AND CONDITIONS OF THE BONDS

1.

Definitions and Construction

1.1

Definitions
In these terms and conditions (the "Terms and Conditions"):
"Account Operator" means a bank or other party duly authorised to operate as an account
operator pursuant to the Financial Instruments Accounts Act and through which a
Bondholder has opened a Securities Account in respect of its Bonds.
"Accounting Principles" means (i) until conversion to IFRS, the generally accepted
accounting principles, standards and practices in Sweden as applied by the Issuer in
preparing its annual consolidated financial statements and (ii) following conversion,
international financial reporting standards (IFRS) within the meaning of Regulation
1606/2002/EC (or as otherwise adopted or amended from time to time).
"Additional Transaction Security" means the Security set out in paragraph (d) and (e) in the
definition of Security Document.
"Advance Purchase Agreement" means (a) an advance or deferred purchase agreement if
the agreement is in respect of the supply of assets or services and payment in the normal
course of business with credit periods which are normal for the relevant type of project
contracts, or (b) any other trade credit incurred in the ordinary course of business.
"Adjusted Nominal Amount" means the total Outstanding Nominal Amount less the
Outstanding Nominal Amount of all Bonds owned by a Group Company or any Affiliate of the
Issuer, irrespective of whether such person is directly registered as owner of such Bonds.
"Ahlström Capital" means AC Cleantech Growth Fund I Holding AB, Reg. No. 556729-8160 or
another vehicle controlled, directly or indirectly, by Ahlström Capital Oy, Reg. No 1670034-3.
"Affiliate" means any Person, directly or indirectly, controlling or controlled by or under
direct or indirect common control with such specified Person. For the purpose of this
definition, "control" when used with respect to any Person means the power to direct the
management and policies of such Person, directly or indirectly, whether through the
ownership of voting securities, by contract or otherwise; and the terms "controlling" and
"controlled" have meanings correlative to the foregoing.
"Bank Account" means the bank account of the Issuer held with Nordea Bank AB (publ) into
which the Net Proceeds will be transferred and which have been pledged in favour of the
Trustee and the Bondholders (represented by the Trustee) under the Bank Account Pledge
Agreement.
"Bank Account Pledge Agreement" means the pledge agreement entered into between the
Issuer and the Trustee on or about the First Issue Date in respect of a first priority pledge
over the Bank Account and all funds held on the Bank Account from time to time, granted in
favour of the Trustee and the Bondholders (represented by the Trustee).
"Biokraft Commitments" means that (i) the Issuer will own at least 50 per cent. of the shares
in Biokraft Holding AS, (ii) the Biokraft Debt is committed and available for utilisation and (iii)
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the Co-Investors have provided or will, following the Issuer Contribution, provide the
Minority Equity Contribution.
"Biokraft Debt" means the debt under the financings entered into between Biokraft AS and
certain lenders in the maximum amount of NOK 215,000,000.
"Biokraft Investment" means the approximately NOK 410,000,000 investment into a new
biogas production facility in Skogn, Norway, to be fully financed through the Biokraft Debt,
the Issuer Contribution, the Minority Equity Contribution and grants in an approximate
amount of NOK 82,000,000 provided by Enova, a Norwegian fund owned by the Ministry of
Petroleum and Energy.
"Bond Issue" means the Initial Bond Issue and any Subsequent Bond Issue.
"Bondholder" means the person who is registered on a Securities Account as direct
registered owner (ägare) or nominee (förvaltare) with respect to a Bond.
"Bondholders’ Meeting" means a meeting among the Bondholders held in accordance with
Clause 18 (Bondholders’ Meeting).
"Bonds" means a debt instrument (skuldförbindelse) for the Nominal Amount and of the
type set forth in Chapter 1 Section 3 of the Financial Instruments Accounts Act and which are
governed by and issued under these Terms and Conditions, including the Initial Bonds and
any Subsequent Bonds.
"Business Day" means a day in Sweden other than a Sunday or other public holiday.
Saturdays, Midsummer Eve (midsommarafton), Christmas Eve (julafton) and New Year’s Eve
(nyårsafton) shall for the purpose of this definition be deemed to be public holidays.
"Business Day Convention" means the first following day that is a Business Day 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.
"Change of Control Event" means the occurrence of an event or series of events whereby
one or more persons, not being Ahlström Capital (or an Affiliate thereof), acting together,
acquire control over the Issuer and where "control" means (a) acquiring or controlling,
directly or indirectly, more than 50 per cent. of the voting shares of the Issuer, or (b) the
right to, directly or indirectly, appoint or remove the whole or a majority of the directors of
the board of directors of the Issuer.
"CSD" means the Issuer’s central securities depository and registrar in respect of the Bonds,
from time to time, initially Euroclear Sweden AB, Swedish Reg. No. 556112-8074, P.O. Box
191, 101 23 Stockholm, Sweden.
"Compliance Certificate" means a certificate, in form and substance reasonably satisfactory
to the Trustee, signed by the Issuer certifying that so far as it is aware no Event of Default is
continuing or, if it is aware that such event is continuing, specifying the event and steps, if
any, being taken to remedy it. If the Compliance Certificate is provided in connection with
publishing of a Financial Report, the Compliance Certificate shall include calculations and
figures in respect of the Equity Ratio.
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"Co-Investors" means TrönderEnergi AS, Reg No. 980 417 824 and the founders of Biokraft
AS.
"EBITDA" means earnings before interest, taxes, depreciations and amortisations (including
on goodwill).
"Equity" means, by reference to the consolidated balance sheet of the Group the sum of (i)
restricted equity, (ii) non-restricted equity (including any minority interests for the Group);
and (iii) any Subordinated Loans.
"Equity Capital Raising" means a contribution of Equity to the Issuer or any Subsidiary by
one or several investors not being the Issuer or any of its Subsidiaries.
"Equity Listing Event" means an initial public offering of shares in the Issuer after which such
shares shall be quoted, listed, traded or otherwise admitted to trading on a Regulated
Market or at a multilateral trading facility.
"Equity Ratio" means the ratio of Equity to Total Assets.
"Event of Default" means an event or circumstance specified in Clause 15 (Events of Default
and Acceleration of the Bonds) (other than Clause 15.10).
"Existing Debt Facilities" means the Biokraft Debt, the Lease Debt, the Nordea Debt, the
Proventus Debt and the Ulsan Debt.
"Final Maturity Date" means 10 February 2020, being the date falling four (4) years after the
First Issue Date.
"Finance Documents" means:
(a)

the Terms and Conditions;

(b)

the Trustee Agreement;

(c)

the Security Documents;

(d)

the Guarantee and Adherence Agreement; and

(e)

any other document designated to be a Finance Document by the Issuer and the
Trustee.

"Financial Indebtedness" means any indebtedness in respect of:
(a)

monies borrowed or raised, including Market Loans;

(b)

the amount of any liability in respect of any finance leases, to the extent the
arrangement is treated as a finance lease in accordance with the Accounting
Principles applicable on the First Issue Date (a lease which in the accounts of the
Group is treated as an asset and a corresponding liability);

(c)

receivables sold or discounted (not including receivables sold on a non-recourse
basis);
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(d)

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

(e)

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

(f)

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

(g)

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

"Financial Instruments Accounts Act" means the Swedish Financial Instruments Accounts
Act (lag (1998:1479) om kontoföring av finansiella instrument).
"Financial Report" means the Group’s annual audited financial statements or quarterly
interim unaudited reports, which shall be prepared and made available in accordance with
Clause 12.1 (Information from the Issuer).
"First Call Date" means the date falling 30 months after the First Issue Date.
"First Issue Date" means 10 February 2016.
"Floating Rate Margin" means 9.75 per cent. per annum as adjusted pursuant to Clause 9(b).
"Force Majeure Event" has the meaning given to it in Clause 26 (Force Majeure and
Limitation of Liability).
"Group" means the Issuer and all Subsidiaries from time to time.
"Group Company" means each of the Issuer or any of the Subsidiaries.
"Guarantee and Adherence Agreement" means the guarantee and adherence agreement
pursuant to which the Guarantor shall (i) guarantee all amounts outstanding under the
Finance Documents, including but not limited to the Bonds, plus accrued interests and
expenses, (ii) agree to subordinate all subrogation claims, and (iii) undertake to adhere to
the terms of the Finance Documents.
"Guarantor" means Scandinavian Biogas Fuels AB, Swedish Reg. No. 556691-9196.
"Initial Bonds" means the Bonds issued on the First Issue Date in a maximum amount of SEK
200,000,000.
"Initial Bond Issue" means the issuance of the Initial Bonds.
"Initial Transaction Security" means the Security listed in paragraph (a) to (c) in the
definition of Security Documents.
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"Insolvent" means, in respect of a relevant person, that it is deemed to be insolvent, or
admits inability to pay its debts as they fall due, in each case within the meaning of Chapter
2, Sections 7-9 of the Swedish Bankruptcy Act (konkurslagen (1987:672)) (or its equivalent in
any other jurisdiction), suspends making payments on any of its debts or by reason of actual
financial difficulties commences negotiations with its creditors (other than the Bondholders)
with a view to rescheduling any of its indebtedness (including company reorganisation under
the Swedish Company Reorganisation Act (lag (1996:764) om företagsrekonstruktion) (or its
equivalent in any other jurisdiction)) or is subject to involuntary winding-up, dissolution or
liquidation.
"Interest" means the interest on the Bonds calculated in accordance with paragraphs (a) –
(c) of Clause 9 (Interest).
"Interest Payment Date" means 10 February, 10 May, 10 August and 10 November, 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 10 May 2016 and the last Interest Payment Date shall be the Final Maturity Date.
"Interest Period" means (i) in respect of the first Interest Period, the period from (but
excluding) the First Issue Date to (and including) the first Interest Payment Date, and (ii) in
respect of subsequent Interest Periods, the period from (but excluding) an Interest Payment
Date to (and including) the next succeeding Interest Payment Date (or a shorter period if
relevant).
"Interest Rate" means STIBOR (3 months) plus the Floating Rate Margin per annum.
"Investment & NWC Program" means planned measures to enhance the Issuer’s production
capacity, cash management and profitability, including the performance optimization
program, capex into its Södertörn production plant and general working capital measures.
"Issue Date" means the First Issue Date and any subsequent date when a Subsequent Bond
is issued.
"Issuer" means Scandinavian Biogas Fuels International AB, a public limited liability company
incorporated under the laws of Sweden with corporate identity number 556528-4733.
"Issuer Contribution" means the NOK 60,000,000 contribution in the form of Equity,
financed with Net Proceeds, provided by the Issuer to Biokraft Holding AS for the purposes
of partially financing the Biokraft Investment.
"Issuing Agent" means Pareto Securities AB, Reg. No. 556206-8956, or another party
replacing it, as Issuing Agent, in accordance with these Terms and Conditions.
"Lease Debt" means the liabilities relating to (i) the sale and lease back agreement between
the Issuer, Scandinavian Biogas Stockholm AB and Stockholm Vatten AB regarding the
Henriksdal and Bromma production facilities (including the plants Linje 1, Linje 2 and Linje
3:0 and the properties Rötkammaren 2 and Reningsverket 2), and the lease agreement
between the Scandinavian Biogas Recycling AB and SRV Återvinning AB regarding the pretreatment plant in Södertörn (which liabilities in aggregate as of the 30 September 2015
amounted to SEK 172,006,000), in each case accounted for as interest bearing debt.
"Make Whole Amount" means a price equivalent to the sum of:
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(a)

the present value on the relevant record date of 105 per cent. of the Outstanding
Nominal Amount as if such payment originally should have taken place on the First
Call Date; and

(b)

the present value on the relevant record date of the remaining Interest Payments
(assuming that the Interest Rate for the period from the relevant redemption date to
the First Call Date will be equal to the interpolated SEK mid-swap rate for the
remaining term from the redemption date until the First Call Date plus 5 per cent.),
less any accrued but unpaid interest, through and including the First Call Date,

each calculated by using a discount rate of 50 basis points over the comparable Swedish
government bond rate (i.e. the rate for a comparable period from the relevant redemption
date to the First Call Date) and where "relevant record date" shall mean a date agreed upon
between the Trustee, the CSD and the Issuer in connection with such repayment.
"Market Loan" means any loan or other indebtedness where an entity issues commercial
paper, certificates, subordinated debentures, bonds or any other debt securities (including,
for the avoidance of doubt, medium term note programmes and other market funding
programmes), provided in each case that such instruments and securities are or can be
subject to trade on Nasdaq Stockholm or any other regulated or unregulated recognised
market place.
"Material Adverse Effect" means a material adverse effect on (a) the business, financial
condition or operations of the Group taken as a whole, (b) the Issuer’s ability to perform and
comply with the undertakings set out in Clause 13 (General Undertakings) under the Terms
and Conditions, or (c) the validity or enforceability of the Finance Documents.
"Material Group Company" means the Issuer or a Subsidiary, representing more than 10.00
per cent. of the total assets of the Group on a consolidated basis (for the avoidance of
doubt, excluding any intra group transactions) or the consolidated EBITDA of the Group
according to the latest Financial Report.
"Maintenance Test" has the meaning set forth in Clause 14 (Maintenance Test).
"Minority Equity Contribution" means the NOK 40,000,000 in the form of Equity to be
contributed by the Co-Investors.
"Nasdaq Stockholm" means the Regulated Market operated by Nasdaq OMX Stockholm AB,
a limited liability company incorporated under the laws of Sweden with corporate identity
number 556420-8394.
"Net Proceeds" means the proceeds from the Bond Issue after deduction has been made for
the Transaction Costs payable by the Issuer to the Sole Bookrunner (if the Sole Bookrunner
has requested that its fees and costs shall be deducted) and the Issuing Agent for the
services provided in relation to the placement and issuance of the Bonds.
"Newbuild Capex" means capital expenditures applied towards investments into a biogas
plant or similar asset not being owned as of the First Issue Date (for the avoidance of doubt,
Newbuild Capex may not be made in respect of any assets owned by the Group on the First
Issue Date).
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"Newbuild Holdco" means a special purpose vehicle established for the purposes of owning
shares in one or more Newbuild SPV.
"Newbuild SPV" means a special purposes vehicle established to conduct Newbuild Capex.
"Nominal Amount" has the meaning set forth in Clause 2(c).
"Nordea Debt" means the facility entered into between Nordea Bank AB (publ),
Scandinavian Biogas Stockholm AB and the Issuer in the amount of SEK 38,000,000 as per 30
September 2015.
"Outstanding Nominal Amount" means the Nominal Amount less the aggregate amount by
which each Bond has been partly repaid in accordance with these Terms and Conditions.
"Permitted Debt" means any Financial Indebtedness:
(a)

incurred under the Bonds;

(b)

of the Group incurred pursuant to any financial leasing arrangements incurred in the
ordinary course of the Group's business in a maximum amount of SEK 5,000,000;

(c)

of Biokraft AS or its Subsidiaries incurred pursuant to any financial leasing
arrangements relating to any evaporator (indunstare) to be used in the ordinary
course of business;

(d)

taken up from a Group Company;

(e)

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

(f)

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

(g)

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

(h)

related to any Subordinated Loans;

(i)

incurred under the Existing Debt Facilities (excluding for the avoidance of doubt, the
part of the Proventus Debt having been prepaid in accordance with Clause 3(a)(ii)
which will be permitted until so prepaid);

(j)

any Financial Indebtedness incurred to refinance any Existing Debt Facility (other
than the Lease Debt) provided that such Financial Indebtedness is incurred on
market terms or terms more beneficial to the Group than the terms under the
relevant Existing Debt Facility being refinanced and furthermore provided that if the
amount incurred in such refinancing exceeds the amount of the Existing Debt Facility
being refinanced (an "Excess Refinancing"), then (i) no Group Company (other than

91 (124)

the Group Company incurring such Financial Indebtedness and its Subsidiaries) may
grant guarantees for any part of the Excess Refinancing, and (ii) the relevant Group
Companies use, directly or indirectly, all funds of the Excess Refinancing towards
dividends to the Issuer or prepayment of loans granted by the Issuer;
(k)

incurred under Advance Purchase Agreements;

(l)

incurred by a Group Company (other than the Issuer) in relation to bank guarantees
or payment guarantees provided in the ordinary course of business (excluding any
guarantees in relation to Newbuild Capex);

(m)

incurred by a Newbuild SPV on a non-recourse basis (i.e. no guarantees from any
part of the Group, including the Issuer) (except for guarantees granted by the
Newbuild Holdco holding shares in such Newbuild SPV) for the purpose of partially
funding of a Newbuild Capex;

(n)

incurred by the Issuer if such Financial Indebtedness ranks pari passu or is
subordinated to the obligations of the Issuer under the Finance Documents,
provided that such debt has a final maturity date or a final redemption date and,
when applicable, early redemption dates or instalment dates, which occur after the
Final Maturity Date.

"Permitted Security" means any security:
(a)

provided under the Finance Documents;

(b)

arising by operation of law or in the ordinary course of business (including collateral
or retention of title arrangements in connection with Advance Purchase Agreements
but, for the avoidance of doubt, excluding guarantees or security in respect of any
monies borrowed or raised);

(c)

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

(d)

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

(e)

provided by a Newbuild Holdco (in respect of the shares in the relevant Newbuild
SPV) or a Newbuild SPV in relation to any Financial Indebtedness permitted under
paragraph (m) of the definition Permitted Debt;

(f)

provided for the Existing Debt Facilities or Financial Indebtedness referred to in
paragraph (j) of Permitted Debt, provided that only the Group Company incurring
refinancing Financial Indebtedness and its Subsidiaries may grant additional security
for or in connection with an Excess Refinancing;

(g)

provided for interest rate hedging transactions set out in paragraph (g) of the
definition Permitted Debt; and

(h)

provided for any guarantees issued by a Group Company in the ordinary course of
business.
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"Person" means any individual, corporation, partnership, limited liability company, joint
venture, association, joint-stock company, trust, unincorporated organisation, government,
or any agency or political subdivision thereof or any other entity, whether or not having a
separate legal personality.
"Proventus Debt" means the facility entered into between Proventus and Scandinavian
Biogas Sweden AB as borrower and the Issuer as guarantor in the approximate amount of
SEK 103,000,000 as per 31 December 2015, of which approximately SEK 51,500,000 will be
refinanced using Net Proceeds.
"Quotation Day" means, in relation to any period for which an interest rate is to be
determined, two (2) Business Days before the first day of that period.
"Record Date" means the fifth (5) Business Day prior to (i) an Interest Payment Date, (ii) a
Redemption Date, (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.
"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 Date" means 31 March, 30 June, 30 September and 31 December in each year
for as long as any Bonds are outstanding.
"Regulated Market" means any regulated market (as defined in Directive 2004/39/EC on
markets in financial instruments).
"Secured Obligations" means all present and future obligations and liabilities (whether
actual or contingent, whether owed jointly, severally or in any other capacity whatsoever
and whether originally incurred by the Issuer) of the Issuer and each other Group Company
to the Secured Parties under each of the Finance Documents, together with all costs, charges
and expenses incurred by any Secured Party in connection with the protection, preservation
or enforcement of its respective rights under the Finance Documents, or any other
document evidencing or securing any such liabilities.
"Secured Parties" means the Bondholders and the Trustee (including in its capacity as
Trustee under the Trustee Agreement).
"Securities Account" means the account for dematerialised securities maintained by the CSD
pursuant to the Financial Instruments Accounts Act in which (i) an owner of such security is
directly registered or (ii) an owner’s holding of securities is registered in the name of a
nominee.
"Security" means a mortgage, charge, pledge, lien, security assignment or other security
interest securing any obligation of any person, or any other agreement or arrangement
having a similar effect.
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"Security Documents" means the relevant security agreements purporting to create:
(a)

a first ranking share pledge in respect of all the shares in Scandinavian Biogas Fuels
AB;

(b)

a first ranking share pledge in respect of at least 50 per cent. of the shares in Biokraft
Holding AS;

(c)

a second ranking share pledge in respect of all the shares in Scandinavian Biogas
Sweden AB;

(d)

a first ranking share pledge in respect of the Issuer's proportion of any Newbuild
Holdco;

(e)

to the extent not granted to the external financiers of the Newbuild Capex (as
permitted under paragraph (e) of the definition Permitted Security), a first ranking
share pledge in respect of the Issuer's proportion of any Newbuild SPV; and

(f)

any Security pursuant to Clause 13.13 (Subsequent Transaction Security).

"Sole Bookrunner" means Pareto Securities Oy.
"STIBOR" means:
(a)

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

(b)

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

(c)

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

if any such rate is below zero, STIBOR will be deemed to be zero.
"Subsequent Bonds" means any Bonds issued after the First Issue Date on one or more
occasions.
"Subsequent Bond Issue" means the issuance of any Subsequent Bonds.
"Subordinated Loans" means
(a)

the grants provided by Enova to Biokraft AS;

(b)

loans incurred by Biokraft Holding AS or Biokraft AS towards the Issuer or the CoInvestors in the approximate aggregate amount of NOK 10,000,000; and
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(c)

any loan incurred by the Issuer or any of its Subsidiaries, if such loan:
(i)

according to its terms (or pursuant to a subordination agreement on terms
and conditions satisfactory to the Trustee), is subordinated to the obligations
of the Issuer under the Terms and Conditions;

(ii)

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

(iii)

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

"Subsidiary" means an entity from time to time of which a person:
(a)

has direct or indirect control; or

(b)

owns directly or indirectly more than fifty (50) per cent. of the share capital or other
right of ownership.

"SEK" means the lawful currency of Sweden.
"Total Assets" means the consolidated book-value of all assets of all members of the Group
calculated in accordance with the Accounting Principles.
"Total Nominal Amount" means the total aggregate Nominal Amount of the Bonds.
"Transaction Costs" means all fees, costs and expenses, stamp, registration and other taxes
incurred by the Issuer or any other member of the Group in connection with (i) the Bond
Issue and (ii) the listing of the Bonds.
"Transaction Security" means the Security provided for the Secured Obligations pursuant to
the Security Documents.
"Trustee" means Nordic Trustee & Agency AB (publ), Reg. No. 556882-1879, or another
party replacing it, as Trustee, in accordance with these Terms and Conditions.
"Trustee Agreement" means the fee agreement entered into between the Trustee and the
Issuer on or about the First Issue Date regarding, inter alia, the remuneration payable to the
Trustee.
"Written Procedure" means the written or electronic procedure for decision making among
the Bondholders in accordance with Clause 19 (Written Procedure).
"Ulsan Debt" means the facility entered into between Daegu Bank Co., Ltd and Scandinavian
Biogas Korea Co., Ltd in the approximate amount of SEK 23,600,000 as per 30 September
2015.

1.2

Construction
(a)

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

(i)

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

(ii)

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

(iii)

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

(iv)

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

(v)

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

(vi)

a time of day is a reference to Stockholm time.

(b)

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

(c)

When ascertaining whether a limit or threshold specified in SEK 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 SEK for the previous Business Day, as published
by the Swedish Central Bank (Riksbanken) on its website (www.riksbank.se). If no
such rate is available, the most recently published rate shall be used instead.

(d)

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

Status of the Bonds
(a)

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

(b)

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

(c)

The Nominal Amount of each Initial Bond is SEK 1,000,000. All Initial Bonds are
issued on a fully paid basis at an issue price of 100 per cent. of the Nominal Amount.

(d)

The minimum permissible investment upon issuance of the Bonds (including with
respect to any Subsequent Bonds) is SEK 1,000,000.

(e)

Following an issue of a Compliance Certificate, the Issuer may, at one or several
occasions, issue Subsequent Bonds. Subsequent Bonds shall benefit from and be
subject to the Finance Documents, and, for the avoidance of doubt, the ISIN, the
interest rate, the nominal amount and the final maturity applicable to the Initial
Bonds shall apply to Subsequent Bonds. The issue price of the Subsequent Bonds
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may be set at a discount or at a premium compared to the Nominal Amount. The
maximum total nominal amount of the Bonds (the Initial Bonds and all Subsequent
Bonds) may not exceed SEK 300,000,000 unless a consent from the Bondholders is
obtained in accordance with Clause 17(e)(i). Each Subsequent Bond shall entitle its
holder to Interest in accordance with Clause 9(a), and otherwise have the same
rights as the Initial Bonds.

3.

(f)

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

(g)

Except as set out in Clause 5 (Transfer Restrictions) below, the Bonds are freely
transferable but the Bondholders may be subject to purchase or transfer restrictions
with regard to the Bonds, as applicable, under local laws to which a Bondholder may
be subject. Each Bondholder must ensure compliance with such restrictions at its
own cost and expense.

(h)

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

Use of Proceeds
(a)

(b)

The Issuer shall use the Proceeds from the Initial Bond Issue for the purpose of:
(i)

financing the Issuer Contribution;

(ii)

partially refinancing the Proventus Debt in an approximate amount of SEK
51,500,000;

(iii)

financing the Investment & NWC Program;

(iv)

paying Transaction Costs; and

(v)

financing general corporate purposes of the Group.

The Issuer shall use the Net Proceeds from the Subsequent Bond Issue for the
purpose of:
(i)

refinancing any debt under the Existing Debt Facilities; and/or

(ii)

financing Newbuild Capex.
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4.

Conditions Precedent

4.1

Conditions Precedent for Issuance
(a)

4.2

The payment of the Net Proceeds into the Bank Account is subject to the Trustee
having received, in form and substance satisfactory to the Trustee (acting
reasonably):
(i)

duly executed Terms and Conditions; and

(ii)

a duly executed copy of the Bank Account Pledge Agreement, including
evidence of perfection of the Security over the Bank Account.

Conditions Precedent for Disbursement in Connection with the Initial Bond Issue
(a)

(b)

The Issuer shall provide, or procure the provision of, to the Trustee, in form and
substance satisfactory to the Trustee (acting reasonably) the following:
(i)

copies of certificate of registration and articles of association of the Issuer;

(ii)

copies of corporate resolutions for the Issuer and each entity granting Initial
Transaction Security and/or Guarantee;

(iii)

evidence that the Finance Documents have been duly executed (however in
relation to the Security Documents, only such evidencing the Initial
Transaction Security);

(iv)

a copy of the executed acquisition agreement, pursuant to which the Issuer
shall acquire at least 50 per cent. of the shares in Biokraft Holding AS;

(v)

a copy of a the executed loan agreement in an approximate amount of NOK
160,000,000, entered into between amongst others Biokraft AS and certain
lenders, and a copy of the executed commitment letter for a debt facility in
an approximate amount of NOK 55,000,000, in each case relating to the
financing of Biokraft AS;

(vi)

evidence that Enova has committed to provide grants in the amount at least
of NOK 82,000,000;

(vii)

evidence that the Co-Investors have provided or will, following the Issuer
Contribution, provide the Minority Equity Contribution;

(viii)

evidence that the Initial Transaction Security has been duly provided and
perfected or will be perfected immediately following disbursement; and

(ix)

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

When the conditions precedent for disbursement set out in paragraph (a) above
have been fulfilled to the satisfaction of the Trustee (acting reasonably), the Trustee
shall instruct the bank (with which the Issuer holds the Bank Account) to transfer the
funds to be used in accordance with Clause 3(a) (Use of Proceeds). Any residual
funds of the Net Proceeds on the Bank Account shall be transferred by the Trustee to

98 (124)

the bank account specified by the Issuer and the Transaction Security over the Bank
Account shall be released.
(c)

4.3

If the conditions precedent for disbursement set out in paragraph (a) above have not
been fulfilled to the satisfaction of the Trustee (acting reasonably) or waived by the
Trustee within thirty (30) Business Days from the First Issue Date, the Issuer shall
redeem all Bonds at a price equal to 100 per cent. of the Outstanding Nominal
Amount together with any accrued but unpaid Interest. Any funds distributed by the
Trustee to the Bondholders in accordance with the Bank Account Pledge Agreement
shall be deemed to be paid by the Issuer towards the redemption of such
Bondholder’s Bonds under this paragraph (c). In such case, the redemption date shall
fall no later than sixty (60) Business Days after the First Issue Date.

Conditions Precedent for disbursement in connection with a Subsequent Bond
Issue
(a)

The Issuer shall provide, or procure the provision of, to the Trustee, in form and
substance satisfactory to the Trustee (acting reasonably) the following:
(i)

in the event a Subsequent Bond Issue being conducted to refinance debt
under any Existing Debt Facilities:
(A)

evidence that the entire outstanding amount under the relevant
Existing Debt Facility will be repaid; and

(B)

evidence that all security and guarantees granted for the relevant
Existing Debt Facility will be released in connection with such Existing
Debt Facility being repaid,
or

(ii)

(b)

5.

in the event a Subsequent Bond Issue being conducted to finance Newbuild
Capex, documents evidencing an Equity Capital Raising has been, or will in
connection with the issuance of Subsequent Bonds be, completed in the
amount of at least 60 per cent. of the amount of Subsequent Bonds.

Clauses 4.2(b) and 4.2(c) above shall mutatis mutandis apply on a disbursement
following a Subsequent Bond Issue.

Transfer Restrictions
(a)

Except as set out below, and subject to any restrictions to which a bondholder may
be subject due to local law or otherwise, the Bonds are freely transferrable.

(b)

Bondholders may be subject to purchase or transfer restrictions with regard to the
Bonds, as applicable from time to time under local laws to which a bondholder may
be subject (due to e.g. its nationality, its residency, its registered address or its
place(s) for business). Each bondholder must ensure compliance with local laws and
regulations applicable at their own cost and expense.

(c)

Bondholders understands that the Bonds will be "restricted securities" within the
meaning of Rule 144(a)(3) of the Securities Act and may not be offered, sold,
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pledged or otherwise transferred except (A)(i) to the Issuer, (ii) to a person who the
seller reasonably believes is a QIB within the meaning of Rule 144A under the
Securities Act purchasing for its own account or for the account or benefit of a QIB in
a transaction meeting the requirements of Rule 144A, (iii) outside the United States
in compliance with Rule 903 or Rule 904, as applicable, of Regulation S under the
Securities Act, (iv) pursuant to an exemption from registration under the Securities
Act provided by Rule 144 thereunder (if available), (v) pursuant to any other
available exemption from registration under the Securities Act, subject to the receipt
by the Issuer of an opinion of counsel or such other evidence that the Issuer may
reasonably require confirming that such sale or transfer is in compliance with the
Securities Act; or (vi) pursuant to an effective registration statement under the
Securities Act and (B) in accordance with all applicable securities laws of the states of
the United States and any other jurisdiction. No representation can be made as to
the availability of the exemption from registration provided by Rule 144 for resales
of the Bonds.
(d)

6.

7.

The Bonds may not, subject to applicable Canadian laws, be traded in Canada for a
period of four months and a day from the date the Bonds were originally issued.

Bonds in Book-Entry Form
(a)

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

(b)

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

(c)

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

(d)

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

(e)

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

Right to Act on Behalf of a Bondholder
(a)

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

8.

9.

(b)

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

(c)

The Trustee shall only have to examine the face of a power of attorney or other
proof of authorisation that has been provided to it pursuant to Clause 7(b) and may
assume that it has been duly authorised, is valid, has not been revoked or
superseded and that it is in full force and effect, unless otherwise is apparent from
its face or the Trustee has actual knowledge to the contrary.

Payments in Respect of the Bonds
(a)

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

(b)

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

(c)

If, due to any obstacle for the CSD, the Issuer cannot make a payment or repayment,
such payment or repayment may be postponed until the obstacle has been
removed. Interest shall accrue in accordance with Clause 9(f) during such
postponement.

(d)

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

(e)

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

Interest
(a)

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

If the Issuer subsequent to the First Issue Date has received injection(s) of Equity:
(i)

in an amount of at least SEK 100,000,000 on one occasion, then the Floating
Rate Margin shall be reduced by 75 basis points; and

(ii)

in an additional amount of at least SEK 100,000,000 on one occasion
(together with the injection referred to in paragraph (i) above, being an
aggregate amount of SEK 200,000,000), then the Floating Rate Margin shall
be reduced by an additional of 75 basis points,

provided that the Trustee has received evidence of such equity injection(s) in form
and substance satisfactory to it.
(c)

Upon a reduction of the Floating Rate Margin, the Issuer and the Trustee shall
instruct the CSD to adjust the Interest Rate of the Bonds accordingly. Such adjusted
Interest Date shall have effect from the first day in the next Interest Period following
the relevant Equity injection.

(d)

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.

(e)

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).

(f)

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

10.

Redemption and Repurchase of the Bonds

10.1

Redemption at maturity
The Issuer shall redeem all, but not some only, of the outstanding Bonds in full on the Final
Maturity Date with an amount per Bond equal to the Outstanding 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.

10.2

Issuer’s purchase of Bonds
The Issuer may, subject to applicable law, at any time purchase Bonds. Bonds purchased by
the Issuer may at the Issuer’s discretion be retained, sold or cancelled.
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10.3

Voluntary total redemption (call option)
(a)

(b)

10.4

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

the First Issue Date to, but not including, the First Call Date at a price
equivalent to the Make Whole Amount;

(ii)

the First Call Date to, but not including, the date falling 36 months after the
First Issue Date at a price equivalent to 105 per cent. of the Outstanding
Nominal Amount, together with accrued but unpaid interest;

(iii)

the date falling 36 months after the Issue Date, but not including, the date
falling 42 months after the First Issue Date at a price equivalent to 103.75
per cent. of the Outstanding Nominal Amount, together with accrued but
unpaid interest;

(iv)

the date falling 42 months after the Issue Date, but not including, the date
falling 45 months after the First Issue Date at a price equivalent to 102.50
per cent. of the Outstanding Nominal Amount, together with accrued but
unpaid interest; and

(v)

the date falling 45 months after the Issue Date to, but not including, the Final
Maturity Date at a price equivalent to 101.25 per cent. of the Outstanding
Nominal Amount, together with accrued but unpaid interest.

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

Voluntary Partial Prepayment upon an Equity Listing Event
(a)

The Issuer may at any time on one (1) occasion, in connection with an Equity Listing
Event, repay up to 30 per cent. of the Total Nominal Amount, in which case all
outstanding Bonds shall be partially repaid by way of reducing the Outstanding
Nominal Amount of each Bond pro rata, provided that such repayment is made with
funds in an aggregate amount not exceeding the cash proceeds received by the
Issuer as a result of the Equity Listing Event (net of fees, charges and commissions
actually incurred in connection with such Equity Listing Event and net of taxes paid
or payable as a result of such Equity Listing Event). The repayment must be made on
an Interest Payment Date within one hundred eighty (180) days after the Equity
Listing Event.

(b)

The amount of such partial repayment in accordance with paragraph (a) above shall
be equal to the repaid percentage of the Outstanding Nominal Amount;
(i)

if made before the First Call Date, at the price set out in Clause 10.3(a)(ii);
and
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(ii)

if made at any time after the First Call Date, at the relevant price set out in
Clause 10.3(a)(ii) to 10.3(a)(v) as applicable for the relevant period,

in each case together with accrued but unpaid interest on the repaid amount.

10.5

11.

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

Upon the occurrence of a Change of Control Event, each Bondholder shall have the
right to request that all, or some only, of its Bonds be repurchased at a price per
Bond equal to 101 per cent. of the Outstanding Nominal Amount together with
accrued but unpaid Interest, during a period of sixty (60) calendar days following the
giving of notice by the Issuer of the Change of Control Event pursuant to
Clause 12.1(e) (after which time period such right shall lapse). However, such period
may not start earlier than upon the occurrence of the Change of Control Event.

(b)

The notice from the Issuer pursuant to Clause 12.1(e) shall specify the repurchase
date and include instructions about the actions that a Bondholder needs to take if it
wants Bonds held by it to be repurchased. If a Bondholder has so requested, and
acted in accordance with the instructions in the notice from the Issuer, the Issuer
shall repurchase the relevant Bonds and the repurchase amount shall fall due on the
repurchase date specified in the notice given by the Issuer pursuant to
Clause 12.1(e). The repurchase date must fall no earlier than the date falling ten (10)
Business Days after the end of the period referred to in paragraph (a) above and no
later than the date falling thirty (30) Business Days after the end of the period
referred to in paragraph (a) above.

(c)

The Issuer shall comply with the requirements of any applicable securities laws or
regulations in connection with the repurchase of Bonds. To the extent that the
provisions of such laws and regulations conflict with the provisions in this
Clause 10.5, the Issuer shall comply with the applicable securities laws and
regulations and will not be deemed to have breached its obligations under this
Clause 10.5 by virtue of the conflict.

(d)

Any Bonds repurchased by the Issuer pursuant to this Clause 10.5 may at the Issuer’s
discretion be retained, sold or cancelled.

Transaction Security
(a)

As continuing Security for the due and punctual fulfilment of the Secured
Obligations, the Issuer shall grant the Transaction Security to the Secured Parties as
represented by the Trustee.

(b)

The Trustee shall hold the Transaction Security on behalf of the Secured Parties in
accordance with the Security Documents. The Issuer shall enter into the Security
Documents and perfect the Transaction Security in accordance with the Security
Documents.

(c)

Unless and until the Trustee has received instructions from the Bondholders in
accordance with Clause 17 (Decisions by Bondholders), the Trustee 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 Trustee’s
opinion, necessary for the purpose of maintaining, altering, releasing or enforcing

104 (124)

the Transaction Security, creating further Security for the benefit of the Secured
Parties or for the purpose of settling the Bondholders’ or the Issuer’s rights to the
Transaction Security, in each case in accordance with the terms of the Finance
Documents.

12.

Information to Bondholders

12.1

Information from the Issuer
(a)

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

not later than four (4) months after the end of each financial year, the
annual audited consolidated financial statements of the Group and the
annual audited unconsolidated financial statements of the Issuer, including a
profit and loss account, a balance sheet, a cash flow statement and
management commentary or report from the Issuer’s board of directors; and

(ii)

not later than two (2) months after the end of each financial quarter, with
the first such report being made available for the period ended 31 March
2016, the quarterly interim unaudited consolidated reports of the Group and
the quarterly interim unaudited unconsolidated reports of the Issuer,
including a profit and loss account, a balance sheet, a cash flow statement
and management commentary or report from the Issuer’s board of directors.

(b)

The reports referred to under Clause 12.1(a)(i)-(ii) shall be prepared in accordance
with the Accounting Principles and when the Bonds have been listed shall, in
addition, be made available in accordance with the rules and regulations of Nasdaq
Stockholm (as amended from time to time) and the Swedish Securities Market Act
(värdepappersmarknadslag (2007:528)).

(c)

The Issuer shall issue a Compliance Certificate to the Trustee:
(i)

in connection with the incurrence of Financial Indebtedness; and

(ii)

in connection with publishing a Financial Report.

(d)

When the financial statements and other information are made available to the
Bondholders pursuant to Clause 12.1(a), the Issuer shall send copies of such financial
statements and other information to the Trustee.

(e)

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

(f)

The Issuer is only obligated to inform the Trustee according to this Clause 12.1 if
informing the Trustee would not conflict with any applicable laws or, when the
Bonds are listed, the Issuer's registration contract with Nasdaq Stockholm. If such a
conflict would exist pursuant to the listing contract with Nasdaq Stockholm or
otherwise, the Issuer shall however be obligated to either seek approval from
Nasdaq Stockholm or undertake other reasonable measures, including entering into
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a non-disclosure agreement with the Trustee, in order to be able to timely inform
the Trustee according to this Clause 12.1.

12.2

Information from the Trustee
The Trustee is entitled to disclose to the Bondholders any event or circumstance directly or
indirectly relating to the Issuer or the Bonds however subject to any non-disclosure
agreement or other arrangements entered into pursuant to Clause 12.1(f). Notwithstanding
the foregoing, the Trustee may if it considers it to be beneficial to the interests of the
Bondholders delay disclosure or refrain from disclosing certain information other than in
respect of an Event of Default that has occurred and is continuing.

12.3

Publication of Finance Documents
(a)

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

(b)

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

13.

General Undertakings

13.1

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

13.2

Distributions
(a)

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

pay any dividend on its shares to the Issuer's direct or indirect shareholders
(other than loans, dividends and group contributions to the Issuer or a
Subsidiary of the Issuer, provided that any such distribution made by a
Subsidiary which is not directly or indirectly wholly-owned by the Issuer, the
distribution is made so that a Group Company receives at least its pro rata
share);

(ii)

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

(iii)

repurchase any of its own shares;

(iv)

redeem or reduce its share capital or other restricted equity with repayment
to shareholders;
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(v)

make any payments or prepayments of principal or interest under any longterm debt of the Issuer ranking junior or pari passu with the Bonds (other
than in relation to loans between the Group Companies); or

(vi)

make any other similar distributions or transfers of value to the direct or
indirect shareholders of the Issuer or its Subsidiaries, or any of the Affiliates
of such direct and indirect shareholders (other than to the Issuer or a
Subsidiary of the Issuer).

Items (i)-(vi) above are together referred to herein as "Restricted Payments" and
each a "Restricted Payment".
(b)

13.3

Notwithstanding paragraph (a) above, a Restricted Payment may be made by any of
the Issuer’s Subsidiaries if following an Equity Listing Event and following completion
of a redemption in accordance with Clause 10.4 (Voluntary Partial Prepayment upon
an Equity Listing Event), if at the time of the payment no Event of Default is
continuing and if, at the time of the payment, the aggregate amount of all Restricted
Payments of the Group in any fiscal year (including the Restricted Payment in
question) does not exceed 25 per cent. of the Group's consolidated net profit for the
previous fiscal year.

Listing of Bonds
The Issuer's intention is to ensure that: (i) the Initial Bonds are listed at the corporate bond
list on Nasdaq Stockholm no later than 30 days after the First Issue Date and the Issuer shall
take all reasonable measures to ensure that the Initial Bonds are listed accordingly, provided
that the Initial Bonds shall in any case be listed within 60 days after the First Issue Date, and
(ii) any Subsequent Bonds are listed on the corporate bond list of Nasdaq Stockholm within
30 days after the issuance of such Subsequent Bonds and the Issuer shall take all reasonable
measures to ensure that such Subsequent Bonds are listed accordingly, provided that such
Subsequent Bonds shall in any case be listed within 60 days after the issuance of such
Subsequent Bonds, and the Issuer shall thereafter take all measures required to ensure that
the Bonds, once listed on Nasdaq Stockholm, continue being listed on Nasdaq Stockholm for
as long as any Bond is outstanding (however, taking into account the rules and regulations of
Nasdaq Stockholm and the CSD (as amended from time to time) preventing trading in the
Bonds in close connection to the redemption of the Bonds).

13.4

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

13.5

Financial Indebtedness
The Issuer shall not, and shall procure that none of its Subsidiaries will, incur, prolong or
renew any additional Financial Indebtedness, provided however that the Issuer and its
Subsidiaries have a right to incur Financial Indebtedness that constitutes Permitted Debt, if,
other than in relation to Permitted Debt set out under paragraphs (d) and (h) in the
definition of Permitted Debt, such Permitted Debt is incurred on market terms (or better).
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13.6

Loans out
The Issuer shall not, and shall procure that none of its Subsidiaries, provide any loan to any
party other than to:

13.7

13.9

the Issuer or a wholly-owned Subsidiary of the Issuer;

(ii)

any associated company which is not directly or indirectly wholly-owned by
the Issuer, on a pro rata basis (or less); or

(iii)

to Scandinavian Biogas Korea Co., Ltd. in Ulsan or Scandinavian Biogas Korea
Co., Ltd. in Seoul provided that the Issuer directly or indirectly owns at least
82 per cent. or 90 per cent. of the shares in the respective Subsidiary.

Disposal of Assets
(a)

13.8

(i)

The Issuer shall not, and shall procure that no Subsidiary will, sell or otherwise
dispose of any shares in any Subsidiary, or of all or substantially all of its or that
Subsidiary’s assets, or operations to any person not being the Issuer or any of its
wholly-owned Subsidiaries unless the transaction is carried out on market terms and
on terms and conditions customary for such transaction and provided that it does
not have a Material Adverse Effect. The Issuer shall notify the Trustee of any such
transaction and, upon request by the Trustee, provide the Trustee with any
information relating to the transaction which the Trustee deems necessary (acting
reasonably).

Negative Pledge
(a)

The Issuer shall not, and shall procure that none of its Subsidiaries, provide, prolong
or renew any security over any of its/their assets (present or future) to secure
Financial Indebtedness.

(b)

Notwithstanding paragraph (a) above, a Group Company shall (i) have the right to
provide, prolong and renew any Permitted Security and (ii) retain, but not prolong or
renew, any existing security in relation to indebtedness held by an entity acquired by
a Group Company.

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

13.10 Capex Restriction
(a)

The Issuer shall not make or commit to make (and shall procure that no Subsidiary of
the Group, including any Newbuild SPV, makes or commits to make) any capital
expenditure (including any Newbuild Capex) or enter into any newbuild contract for
a biogas plant (or similar asset), unless:
(i)

such capital expenditure is funded in whole by Equity; or

108 (124)

(ii)

such capital expenditure relates to a Newbuild Capex and the following
conditions are all met:
(A)

if the Newbuild SPV is not owned by a Group Company (including an
existing Newbuild Holdco) which shares have been granted as
security in favour of the Bondholders (represented by the Trustee), a
new Newbuild Holdco has been established and such Newbuild
Holdco owns the Issuer's proportion of the shares in the Newbuild
SPV;

(B)

the Newbuild Capex is conducted by a Newbuild SPV and the
relevant Newbuild SPV has received Equity by way of Equity Capital
Raising corresponding to at least 60 per cent. of any other funding
relating to the Newbuild Capex, and provided that (i) such Equity has
been used towards the relevant Newbuild Capex, or (ii) such Equity is
available to the Newbuild SPV at the time of incurring such other
funding;

(C)

any Financial Indebtedness (unless incurred under Subsequent
Bonds) raised to finance such Newbuild Capex is raised for the
benefit of the Newbuild SPV on a non-recourse basis (i.e. no
guarantee from any part of the Group, including the Issuer) (except
for guarantees granted by the Newbuild Holdco holding shares in
such Newbuild SPV); and

(D)

any construction contract related to a vessel for which any Newbuild
Capex is utilised has to be on a non-recourse basis (i.e. no guarantee
from any part of the Group, including the Issuer).

13.11 Cash Payment Restrictions
The Issuer shall not (and shall procure that no member of the Group) amend or supplement
any document relating to the Proventus Debt to the effect that the level of cash payments
(by way of interest, fees or otherwise) is increased.

13.12 Additional Transaction Security
The Issuer shall, and shall ensure that a relevant Group Company, grants the Additional
Transaction Security as soon as reasonably possible after any Newbuild SPV and Newbuild
Holdco (as applicable) have been established, in each case on terms satisfactory to the
Trustee.

13.13 Subsequent Transaction Security
In the case of a Subsequent Bond Issue being conducted to refinance debt under any Existing
Debt Facilities, the Issuer shall, as soon as practically possible and to the extent legally
possible, procure that any security previously pledged in favour of the relevant Existing Debt
Facility will be pledged and included in the Transaction Security.
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14.

Maintenance Test
(a)

(b)

15.

The Issuer shall ensure that the Equity Ratio is no less than (the "Maintenance
Test"):
(i)

20 per cent. on 30 June 2016 and on each Reference Date thereafter to and
including 30 June 2017;

(ii)

21 per cent. on 30 September 2017 and on 31 December 2017;

(iii)

22 per cent. on 31 March 2018 and on 30 June 2018;

(iv)

23 per cent. on 30 September 2018 and on 31 December 2018;

(v)

24 per cent. on 31 March 2019 and on 30 June 2019; and

(vi)

25 per cent. on 30 September 2019 and each Reference Date thereafter.

The Maintenance Test shall be tested quarterly on the basis of the interim report for
the period ending on the relevant Reference Date on the basis of the Compliance
Certificate delivered in connection therewith. The first test date for the Maintenance
Test shall be 30 June 2016.

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

15.1

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

15.2

Other Obligations
The Issuer does not comply with its obligations under the Finance Documents, in any other
way than as set out under 15.1 above, provided that the Trustee has requested the Issuer in
writing to remedy such failure and the Issuer has not remedied the failure within fifteen (15)
Business Days from such request (if the failure or violation is not capable of being remedied,
the Trustee may declare the Bonds due and payable without such prior written request).

15.3

Cross-Acceleration
Any Financial Indebtedness of a Material Group Company is not paid when due as extended
by any originally applicable grace period, or is declared to be due and payable prior to its
specified maturity as a result of an event of default (however described), provided that no
Event of Default will occur under this Clause 15.3 if the aggregate amount of Financial
Indebtedness that has fallen due is less than SEK 5,000,000 and provided that it does not
apply to any Financial Indebtedness owed to a Group Company.
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15.4

15.5

Insolvency
(a)

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

(b)

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

Insolvency Proceedings
Any corporate action, legal proceedings or other procedures are taken (other than (i)
proceedings or petitions which are being disputed in good faith and are discharged, stayed
or dismissed within sixty (60) days of commencement or, if earlier, the date on which it is
advertised and (ii), in relation to Subsidiaries, solvent liquidations) in relation to:
(a)
the suspension of payments, winding-up, dissolution, administration or
reorganisation (by way of voluntary agreement, scheme of arrangement or
otherwise) of any Material Group Company; and
(b)

15.6

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

Mergers and Demergers
A decision is made that any Material Group Company shall be demerged or merged if such
merger or demerger is likely to have a Material Adverse Effect, provided that (i) a merger
involving the Issuer, where the Issuer is not the surviving entity, shall always be considered
an Event of Default and provided that the Issuer may not be demerged.

15.7

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

15.8

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

15.9

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

16.

(a)

If an Event of Default has occurred and is continuing, the Trustee is entitled to, and
shall following an instruction given pursuant to Clause 15.10(d), on behalf of the
Bondholders (i) by notice to the Issuer, declare all, but not only some, 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 Trustee
determines, and (ii) exercise any or all of its rights, remedies, powers and discretions
under the Finance Documents.

(b)

The Trustee may not accelerate the Bonds in accordance with Clause 15.10(a) by
reference to a specific Event of Default if it is no longer continuing or if it has been
decided, on a Bondholders' Meeting or by way of a Written Procedure, to waive such
Event of Default (temporarily or permanently).

(c)

The Trustee shall notify the Bondholders of an Event of Default within five (5)
Business Days of the date on which the Trustee received actual knowledge of that an
Event of Default has occurred and is continuing. The Trustee shall, within twenty (20)
Business Days of the date on which the Trustee received actual knowledge of that an
Event of Default has occurred and is continuing, decide if the Bonds shall be
accelerated. If the Trustee decides not to accelerate the Bonds, the Trustee shall
promptly seek instructions from the Bondholders in accordance with Clause 17
(Decisions by Bondholders). The Trustee shall always be entitled to take the time
necessary to consider whether an occurred event constitutes an Event of Default.

(d)

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

(e)

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

(f)

In the event of an acceleration of the Bonds in accordance with this Clause 15.10,
the Issuer shall redeem all Bonds at an amount equal to the redemption amount
specified in Clause 10 (Redemption and Repurchase of the Bonds), as applicable
considering when the acceleration occurs, provided that for the non-call period (until
the First Call Date) the Bonds shall be redeemed at the price set out in Clause
10.3(a)(ii) (plus accrued and unpaid interest).

Distribution of Proceeds
(a)

All payments by the Issuer relating to the Bonds and the Finance Documents
following an acceleration of the Bonds in accordance with Clause 15 (Events of
Default and Acceleration of the Bonds) and any proceeds received from an
enforcement of the Transaction Security shall be distributed in the following order of
priority, in accordance with the instructions of the Trustee:
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(b)

17.

(i)

first, in or towards payment of the Trustee under the Trustee Agreement,
including all costs and indemnities relating to the acceleration of the Bonds
or the protection of the Bondholders’ rights under the Finance Documents;

(ii)

secondly, towards payment of accrued Interest unpaid under the Bonds;

(iii)

thirdly, in or towards payment of principal under the Bonds; and

(iv)

fourthly, in or towards payment of any other costs or outstanding amounts
unpaid under the Bonds.

Any excess funds after the application of proceeds in accordance with paragraphs (i)(iv) above shall be paid to the Issuer.
Funds that the Trustee 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 interest-bearing
account on behalf of the Bondholders and the other interested parties in accordance
with the Swedish Escrow Funds Act (lag (1944:181) om redovisningsmedel). The
Trustee shall arrange for payments of such funds in accordance with this Clause 16
(Distribution of Proceeds) as soon as reasonably practicable.

Decisions by Bondholders
(a)

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

(b)

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

(c)

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

(d)

Only a person who is, or who has been provided with a power of attorney pursuant
to Clause 7 (Right to Act on Behalf of a Bondholder) from a person who is, registered
as a Bondholder:
(i)

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

on the Business Day specified in the communication pursuant to
Clause 19(c), in respect of a Written Procedure,

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

The following matters shall require the consent of Bondholders representing at least
sixty-six and two thirds (66 2/3) per cent. of the Adjusted Nominal Amount for which
Bondholders are voting at a Bondholders’ Meeting or for which Bondholders reply in
a Written Procedure in accordance with the instructions given pursuant to
Clause 19(c):
(i)

the issue of Subsequent Bonds, if such issue would cause the Total Nominal
Amount to exceed SEK 300,000,000;

(ii)

waive a breach of, or amendment of, any undertaking set out in Clause 13
(General Undertakings);

(iii)

release the security provided under the Security Documents;

(iv)

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

(v)

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

(vi)

a change to the terms dealing with the requirements for Bondholders’
consent set out in this Clause 17 (Decisions by Bondholders).

(f)

Any matter not covered by Clause 17(e) shall require the consent of Bondholders
representing more than fifty (50) per cent. of the Adjusted Nominal Amount for
which Bondholders are voting at a Bondholders’ Meeting or for which Bondholders
reply in a Written Procedure in accordance with the instructions given pursuant to
Clause 19(c).

(g)

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

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

(ii)

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

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.
(h)

If a quorum does not exist at a Bondholders’ Meeting or in respect of a Written
Procedure, the Trustee or the Issuer shall convene a second Bondholders’ Meeting
(in accordance with Clause 18(a)) or initiate a second Written Procedure (in
accordance with Clause 19(a)), as the case may be, provided that the relevant
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proposal has not been withdrawn by the person(s) who initiated the procedure for
Bondholders’ consent. The quorum requirement in paragraph (g) above shall not
apply to such second Bondholders’ Meeting or Written Procedure.

18.

(i)

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

(j)

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

(k)

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

(l)

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

(m)

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

(n)

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

(o)

Information about decisions taken at a Bondholders’ Meeting or by way of a Written
Procedure shall promptly be sent by notice to the Bondholders and published on the
websites of the Issuer and the Trustee, 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 Trustee, as applicable.

Bondholders’ Meeting
(a)

The Trustee shall convene a Bondholders’ Meeting by sending a notice thereof to
each Bondholder no later than five (5) Business Days after receipt of a request from
the Issuer or the Bondholder(s) (or such later date as may be necessary for technical
or administrative reasons).
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19.

(b)

Should the Issuer want to replace the Trustee, it may convene a Bondholders’
Meeting in accordance with paragraph (a) above with a copy to the Trustee. After a
request from the Bondholders pursuant to Clause 21.4(c) (Replacement of the
Trustee), the Issuer shall no later than five (5) Business Days after receipt of such
request (or such later date as may be necessary for technical or administrative
reasons) convene a Bondholders’ Meeting in accordance with paragraph (a) above.

(c)

The notice pursuant to paragraph (a) above shall include (i) time for the meeting, (ii)
place for the meeting, (iii) agenda for the meeting (including each request for a
decision by the Bondholders), (iv) a specification of the Business Day at the end of
which a person must be registered as a Bondholder in order to be entitled to
exercise voting rights at the meeting, and (v) a form of power of attorney. Only
matters that have been included in the notice may be resolved upon at the
Bondholders’ Meeting. Should prior notification by the Bondholders be required in
order to attend the Bondholders’ Meeting, such requirement shall be included in the
notice.

(d)

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

(e)

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

Written Procedure
(a)

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

(b)

Should the Issuer want to replace the Trustee, it may send a communication in
accordance with paragraph (a) above to each Bondholder with a copy to the Trustee.

(c)

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

(d)

When the requisite majority consents of the total Adjusted Nominal Amount
pursuant to Clauses 17(e) and 17(f) have been received in a Written Procedure, the
relevant decision shall be deemed to be adopted pursuant to Clause 17(e) or 17(f),
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as the case may be, even if the time period for replies in the Written Procedure has
not yet expired.

20.

Amendments and Waivers
(a)

The Issuer and the Trustee (acting on behalf of the Bondholders) may agree to
amend the Finance Documents or waive any provision in a Finance Document,
provided that:
(i)

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

(ii)

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

(iii)

such amendment or waiver has been duly approved by the Bondholders in
accordance with Clause 17 (Decisions by Bondholders).

(b)

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

(c)

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

(d)

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

21.

Appointment and Replacement of the Trustee

21.1

Appointment of the Trustee
(a)

By subscribing for Bonds, each initial Bondholder appoints the Trustee to act as its
agent in all matters relating to the Bonds and the Finance Documents, and
authorises the Trustee 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 and any legal or arbitration proceeding relating to the
perfection, preservation, protection or enforcement of the Transaction Security; and

(b)

By acquiring Bonds, each subsequent Bondholder confirms the appointment and
authorisation for the Trustee to act on its behalf, as set forth in paragraph (a) above.
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21.2

(c)

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

(d)

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

(e)

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

(f)

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

Duties of the Trustee
(a)

The Trustee 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.

(b)

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

(c)

The Trustee shall monitor the compliance by the Issuer with its obligations under
these Terms and Conditions on the basis of information made available to it
pursuant to the Finance Documents or received from a Bondholder. The Trustee is
not obligated to assess the Issuer’s financial situation other than as expressly set out
in these Terms and Conditions.

(d)

The Trustee is entitled to delegate its duties to other professional parties, provided
that such professional parties are selected with due care, but the Agent shall remain
liable for the actions of such parties under the Finance Documents.

(e)

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

(f)

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

21.3

(g)

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

(h)

If in the Trustee’s reasonable opinion the cost, loss or liability which it may incur
(including reasonable fees to the Trustee) in complying with instructions of the
Bondholders, or taking any action at its own initiative, will not be covered by the
Issuer, the Trustee 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.

(i)

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

Limited liability for the Trustee
(a)

The Trustee 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 Trustee shall never
be responsible for indirect loss.

(b)

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

(c)

The Trustee 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 Trustee to the Bondholders, provided that the Trustee 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
Trustee for that purpose.

(d)

The Trustee shall have no liability to the Bondholders for damage caused by the
Trustee acting in accordance with instructions of the Bondholders given in
accordance with Clause 17 (Decisions by Bondholders) or a demand by Bondholders
given pursuant to Clause 15.10 (Acceleration of the Bonds).
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(e)

21.4

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

Replacement of the Trustee
(a)

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

(b)

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

(c)

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

(d)

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

(e)

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

(f)

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

(g)

Upon the appointment of a successor, the retiring Trustee 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
Trustee. 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 Trustee.
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(h)

22.

23.

24.

In the event that there is a change of the Trustee in accordance with this
Clause 21.4, the Issuer shall execute such documents and take such actions as the
new Trustee may reasonably require for the purpose of vesting in such new Trustee
the rights, powers and obligation of the Trustee and releasing the retiring Trustee
from its further obligations under the Finance Documents and the Trustee
Agreement. Unless the Issuer and the new Trustee agrees otherwise, the new
Trustee shall be entitled to the same fees and the same indemnities as the retiring
Trustee.

Appointment and Replacement of the Issuing Agent
(a)

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

(b)

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

No Direct Action by Bondholders
(a)

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

(b)

Paragraph (a) above shall not apply if the Trustee 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 21.1(c)), such
actions within a reasonable period of time and such failure or inability is continuing.
However, if the failure to take certain actions is caused by the non-payment by the
Issuer of any fee or indemnity due to the Trustee under the Finance Documents or
the Trustee Agreement or by any reason described in Clause 21.2(h), such failure
must continue for at least forty (40) Business Days after notice pursuant to
Clause 21.2(i) before a Bondholder may take any action referred to in paragraph (a)
above.

(c)

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

Prescription
(a)

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

If a limitation period is duly interrupted in accordance with the Swedish Act on
Limitations (preskriptionslag (1981:130)), a new limitation period of ten (10) years
with respect to the right to receive repayment of the principal of the Bonds, and of
three (3) years with respect to the right 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.

25.

Notices and Press Releases

25.1

Notices
(a)

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

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

(ii)

if to the Issuer, shall be given at the address registered with the Swedish
Companies Registration Office; and

(iii)

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

(b)

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

(c)

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

(d)

If an Event of Default is continuing, any notice or other communication made by the
Trustee to the Issuer under or in connection with the Finance Documents may,
provided that the Trustee deems it necessary in order to preserve the Bondholders'
rights under the Finance Documents, be sent by email and will be effective on the
day of dispatch (unless a delivery failure message was received by the Trustee), save
that any notice or other communication sent by email that is sent after 5.00 pm in
the place of receipt shall be deemed only to become effective on the following day.
Any notice or other communication to be sent by email by the Trustee to the Issuer
in accordance with this paragraph (d) shall be sent to the CFO and the CEO of the
Issuer, to the email addresses most recently notified by the Issuer to the Trustee.
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25.2

26.

27.

Press releases
(a)

Any notice that the Issuer or the Trustee shall send to the Bondholders pursuant to
Clauses 10.3 (Voluntary total redemption (call option)), 10.4 (Voluntary Partial
Prepayment upon an Equity Listing Event), 10.5 (Mandatory repurchase due to a
Change of Control Event (put option)), 15.8 (Impossibility or Illegality), 12.1(c),
15.10(c), 17(o), 18(a), 19(a) and 20(c) shall also be published by way of press release
by the Issuer or the Trustee, as applicable.

(b)

In addition to Paragraph (a) above, if any information relating to the Bonds or the
Group contained in a notice the Trustee may send to the Bondholders under these
Terms and Conditions has not already been made public by way of a press release,
the Trustee 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 Trustee 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 Trustee shall be entitled to
issue such press release.

Force Majeure and Limitation of Liability
(a)

Neither the Issuer, the Trustee nor the Issuing Agent shall be held responsible for
any damage arising out of any legal enactment, or any measure taken by a public
authority, or war, strike, lockout, boycott, blockade or any other similar
circumstance (a "Force Majeure Event"). The reservation in respect of strikes,
lockouts, boycotts and blockades applies even if the Trustee or the Issuing Agent
(but not, for the avoidance of doubt, the Issuer) itself takes such measures, or is
subject to such measures.

(b)

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

(c)

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

(d)

The provisions in this Clause 26 apply unless they are inconsistent with the
provisions of the Financial Instruments Accounts Act which provisions shall take
precedence.

Governing Law and Jurisdiction
(a)

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

(b)

The Issuer submits to the non-exclusive jurisdiction of the District Court of
Stockholm (Stockholms tingsrätt).
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We hereby certify that the above terms and conditions are binding upon ourselves.
Place:
Date:

SCANDINAVIAN BIOGAS FUELS INTERNATIONAL AB
as Issuer

________________________
Name:

We hereby undertake to act in accordance with the above terms and conditions to the extent they
refer to us.

Place:
Date:

NORDIC TRUSTEE & AGENCY AB (publ)
as Trustee

________________________
Name:
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10. ADDRESSES
ISSUER
Scandinavian Biogas Fuels International AB
Holländargatan 21 A
SE-111 60 Stockholm
Sweden
Tel.: +46 (0)8 503 872 20
ISSUING AGENT OF THE BONDS
Pareto Securities AB
Berzelii Park 9
SE-103 91 Stockholm
Sweden
Tel.: +46 8 402 50 00
Fax: + 46 8 402 50 30
LEGAL COUNSEL TO THE ISSUING AGENT
Roschier Advokatbyrå AB
Brunkebergstorg 2
P.O. Box 7358
SE-103 90 Stockholm
Sweden
Tel.: +46 8 553 190 00
Fax: +46 8 553 190 01
LEGAL COUNSEL TO THE ISSUER
Advokatfirman Lindahl
Mäster Samuelsgatan 20
P.O. Box 1065
SE- 101 39 Stockholm
Sweden
Tel.: +46 8 527 70 800
Fax: +46 8 667 73 80
BONDHOLDERS' AGENT
Nordic Trustee & Agency AB (publ)
Kungsgatan 35
P.O. Box 7329
SE-103 90 Stockholm
Sweden
Tel.: 46 (0) 8 783 7900
THE ISSUER'S AUDITOR
Öhrlings PricewaterhouseCoopers AB
Box 179
SE-751 04 Uppsala
Sweden
Tel.: +46 (0) 10-212 61 60
Fax: +46 (0) 10-213 61 60

CENTRAL SECURITIES DEPOSITORY
Euroclear Sweden AB
P.O. Box 191
101 23 Stockholm
Sweden
Tel.: +46 (0) 8 402 91 70

