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IMPORTANT INFORMATION 

On 11 June 2018 EuroFlorist Intressenter AB (publ) (the “Company”) issued senior secured and guaranteed floating rate bonds 
under a loan amounting up to a maximum of SEK 280,000,000 (the “Bonds”). This prospectus (the “Prospectus”) has been 
prepared by the Company in order to apply for listing of the issued Bonds on the Corporate Bond List of Nasdaq Stockholm. 
References to the Company in this Prospectus refer to EuroFlorist Intressenter AB (publ) and its subsidiaries (together with 
the Company the “Group”), depending on the context. Advokatfirman Törngren Magnell KB, ABG Sundal Collier AB and ABG 
Sundal Collier ASA have been acting as advisors to the Company in connection with the issue of the Bonds and Advokatfirman 
Törngren Magnell KB has been acting as advisor in connection with the admission to trading of the Bonds. 
 
This Prospectus has been prepared in accordance with the Swedish Financial Instruments Trading Act (Sw. Lag (1991:980) om 
handel med finansiella instrument) (the “Trading Act”) and Commission Regulation (EU) No. 809/2004 of 29 April 2004 
implementing the European Parliament and Council Directive 2003/71/EC, as this regulation was amended by Commission 
Regulation (EC) no. 486/2012. The Prospectus has been approved and registered by the Swedish Financial Supervisory 
Authority (Sw. Finansinspektionen) (the “SFSA”) in accordance with the provisions Chapter 2, Sections 25 and 26 of the 
Trading Act. The SFSA’s approval and registration do not imply that the SFSA guarantees that the information in this 
Prospectus is correct or complete. The Prospectus will be available via the websites of the SFSA (w ww.fi.se) and the Company 
(w ww.euroflorist.com). Paper copies may be obtained from the Company. The Prospectus has been prepared solely for listing 
of the loan constituted by the Bonds for trading at Nasdaq Stockholm and does not constitute at any part an offer by the 
Company for subscription or purchase of the Bonds in any jurisdiction.  
 
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 governed by Swedish law. The Prospectus may not be distributed in any jurisdiction where such distribution 
or sale would require any additional prospectus, registration or other measures than those required by Swedish law or 
otherwise would conflict with regulations in such jurisdiction. Holders of the Prospectus or Bondholders must therefore 
inform themselves about, and observe any such restrictions. The Bonds have not been and will not be registered under the 
U.S. Securities Act of 1933 as applicable at any time, or under any U.S. state securities legislation. Furthermore, the Company 
has not registered the Bonds under the securities legislation of any other country. The Bondholder 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.  
 
The Prospectus, including the documents incorporated by reference (see section 6 (Documents incorporated by reference 
below)) as well as any supplements to the Prospectus, contains statements regarding the prospects of the Company made by 
the board of directors. Such statements are based on the board of directors’ knowledge of current circumstances regarding 
the Company’s business, the market conditions, the current global environment in which the Company operates and other 
prevailing external factors. The reader should observe that forward-looking statements always are associated with 
uncertainty. An investment in the Bonds is associated with risks and risk taking. Anyone considering investing in the Bonds is 
therefore encouraged to carefully study the Prospectus, in particular section 1 (Risk Factors). Each potential investor in the 
Bonds must decide upon the suitability of an investment in the light of their own circumstances.  
 
The figures in this Prospectus have in some cases been rounded off, which means that some tables do not always sum up 
correctly. Disputes regarding this Prospectus shall be exclusively governed by Swedish law and settled by the Swedish courts 
exclusively.  
 
Definitions and capitalised terms used in this Prospectus have the same meaning as in the Terms and Conditions in section 7 
(Terms and Conditions) unless otherwise expressly stated in this Prospectus. 
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Agent means Nordic Trustee & Agency AB (publ), Reg. No. 556882-1879. 

Bonds means the senior secured and guaranteed floating rate bonds with ISIN SE0011310606. 

Company means EuroFlorist Intressenter AB (publ), Reg. No. 556734-5961. 

Euroclear means Euroclear Sweden AB, Reg. No. 556112-8074. 

Group means the Company together with its subsidiaries, including the Company. 

Group Company means a company within the Group. 

Bookrunner means ABG Sundal Collier AB, Reg. No. 556538-8674. 

Issuing Agent means ABG Sundal Collier ASA, Reg. No. 883 603 362. 

Nasdaq Stockholm means the Corporate Bond List on Nasdaq Stockholm AB. 

Bondholder means the person who is registered on a Securities Account as direct registered owner (Sw. ägare) or nominee 
(Sw. förvaltare) with respect to a Bond. 

Prospectus means this prospectus, including any documents incorporated by reference. 

SEK means the lawful currency in Sweden. 

Swedish Companies Act means the Swedish Companies Act (Sw. aktiebolagslagen (2005:551)). 

Terms and Conditions means the terms and conditions for the Bonds. 
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1. RISK FACTORS 
 
Investments in corporate bonds always entail a certain degree of risk and this is also the case for an investment 
in the Bonds. A number of factors, within the Group’s control but also factors not controllable by the Group, affect, 
or could affect, the Group’s business, result, financial position and the Bonds. Described below, in no particular 
order of importance and without claim to be exhaustive, are risk factors currently applicable, both general risks 
attributable to the Group’s operations and risks linked directly to the Bonds in their capacity of financial 
instruments. The intention is to describe risks that are linked to the Company´s and the Group’s business and thus 
also the Company’s ability to fulfil its obligations in accordance with the terms and conditions of the Bonds (the 
“Terms and Conditions”) and the market risks associated with the Bonds. 
 
Before making a decision about acquiring Bonds, any potential investors should carefully consider the risk factors 
described below, as well as any other provided information about the Company, the Group and the Bonds. In 
addition, an investor must, alone or together with its financial and other advisers, engage in a general evaluation 
of external facts, other provided information and general information about the consumer product market and 
consumer product companies from its own perspective. An investor should have adequate knowledge to evaluate 
the risk factors as well as sufficient financial strength to bear these risks. 
 
Additional risk factors that are not currently known or not currently considered to be material may also affect the 
Company´s and the Group’s future business, result and financial position, and thus the Company’s ability to fulfil 
its obligations in accordance with the Terms and Conditions. 
 
Various forward-looking statements are contained herein, including statements regarding the intent, opinion, 
belief or current expectations of the Group or its management with respect to, among other things, (i) the 
Group’s target market, (ii) evaluation of the Group’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. 
 
Terms used but not defined in these risk factors shall have the same meaning as ascribed to them in the Terms 
and Conditions. 

 Risks relating to the Company and the Group 

 
Economic developments and conditions 

The Group engages in business in twelve different countries. Economic development, such as events related to 
general business circumstances, interest rate development, currency exchange rates, inflation and deflation 
levels, taxes and similar costs, the availability of consumer credits, development on the stock market, 
unemployment rates, other local or global economic factors and the uncertainty about the economic prospects, 
affects consumer purchasing behaviour and power in all the Group’s target market areas. The risk level of the 
business environment varies in the Group’s different geographic markets. 
 
The economic condition in many countries where the Group operates could be adversely affected by the general 
economic conditions and uncertainty in the global financial markets. Uncertainty about future economic 
conditions and negative economic developments may affect the Group´s business by negatively impact the 
income, wealth, liquidity and financial condition of the Group´s customers, leading them to postponing their 
decision making, decrease their spending and jeopardize or delay their ability or willingness to make payments 
or meet other obligations. If any of the foregoing factors materialises, this could have a negative impact on the 
Group´s business, result and financial position. 
 
Risks relating to affiliated florists 

In order to deliver its products to its customers the Group is highly dependent on florists and box suppliers and 
further on uninterrupted product deliveries. The Company has an online based associated florist network, 
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currently consisting of approximately 4,700 florists, through which flower orders can be placed and received. 
Florists, who are members of the florist network, pay a membership fee to the Group. It takes time to build such 
florist network since it is difficult to find florists who are not affiliated with competitors to the Group. The 
Company can furthermore send flowers and other products in the gift segment through third party suppliers, 
box suppliers, with possible next day flower delivery. The Group currently conducts business with six box 
suppliers for flower deliveries in five different countries such as UK, Ireland, Germany, France and the 
Netherlands. 
 
The Group is exposed to the risk that florists and box suppliers will terminate their agreements with the Group 
and that the Group is unable to replace such florists or box suppliers due to the fact that there are few alternative 
florists that can replace the current florists. Such termination entails that the revenue from membership fees 
would be reduced. Further, the Group is exposed to the occurrence of any interruption in the florists' and box 
suppliers' business or deliveries, particularly due to the size and stability of the business of each florist and box 
supplier. If such termination or interruption occurs it could have a negative impact on the Group´s business, 
result and financial position. 
 
Competition 

The market for the Group´s products and services are exposed to competition. The Group’s competitiveness is, 
amongst other things, dependent on its ability to predict future changes in the industry and consumer habits and 
to quickly adapt to current and future market needs. There are a number of factors which the consumers consider 
when evaluating the products on the flowers market including, amongst others, availability, innovation, ease of 
use of the products and services provided, price, functionality, reliability, service and reputation, and the Group 
may not compare favourably against its competitors in all respects.  
 
Competitors’ activities, such as improvements in promotional and marketing activities and business strategies, 
successful response to consumer habits, innovations in pricing, improvements in digitalisation and e-commerce, 
and the fact that competitors may have greater resources and capabilities to better implement such activities 
could have a negative impact on the Group´s business, result and financial position. 
 
IT-systems 

The Group's business is online based, providing service for its customers to send flowers to someone in another 
city or country where the Group operates. The Group has created an associated florist network through which 
flower orders may be placed and received. In addition, a substantial part of the orders are received through 
consumers placing orders on the Company's web platform. With IT systems and web platform as the basis for 
the business model, the Group is largely dependent on functioning IT-systems and its ability to make sufficient 
developments of its IT-systems suitable for its products, customers and the needs of the Group. The Group is 
thereby exposed to the risk of attacks by IT-viruses and malware attacks, customer data leaks, downtime of 
network servers and other disruptions in the business of the Group. Insufficient IT-strategies may result in failure 
of the Group´s IT-systems, which in turn could result in transaction errors and disruption of the Group´s business. 
Such errors and disruptions could have a negative impact on the Group´s business, result and financial position. 
 
Operational risks 

The Group works continuously with developing the business in form of inter alia increased direct traffic, increased 
repeat purchases driven by CRM activities, improved conversion rate through continued website optimisation 
and increased average order value due to improved offering and larger focus on add-ons. This entails increased 
demands on the Group´s operations, management and economic systems and processes. If the Group is unable 
to continuously adjust its organisation, deficiencies in the organisation could have a negative impact on the 
Group´s business, result and financial position. 
 
Agreements with affiliated florists 

The Group's business is mainly operated through florists affiliated to its florist network. There is a risk that the 
agreements between the affiliated florists and the Group are terminated, which could have a negative impact 
on the Group´s business, result and financial position.  
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If the florists act contrary to or do not comply with regulations, internal policies or the terms of the florist 
agreements, the Group is exposed to the risk that the quality of the service and products delivered is lowered 
and that the trademark of the Company, under which the affiliated florists are operating, may suffer from 
reputational damages, which in turn may lead to customer and sales opportunity losses. 
 
In some countries, the Group has developed an alternative to the network affiliated florists, where the flower 
orders are placed with box suppliers. The Group does not conclude any written contracts with its box suppliers, 
but orally agrees on volume estimates for peaks and negotiate price full year. The Group is highly dependent on 
the box suppliers acting accordance with the business practise created between the parties through its 
cooperation. The Group is thereby exposed to the risk that box suppliers do not comply with their oral 
agreement and the risk that it will not be able to provide evidence of the content of the oral agreement and that 
the action taken by the box supplier is a breach in relation to their oral agreement. This could in turn have a 
negative impact on the Group´s business, result and financial position.  
 
Dependency on certain affiliated florists 

The Group is dependent on florists affiliated to the florist network in certain countries where no alternative 
solution to send flowers is developed, such as the Nordic countries where it could take time to replace an 
affiliated florist due to the difficulty to find a florist or a florist who is not affiliated with a competitor in a 
geographic area where the Group is active.  
 
In countries where the Group has developed a relationship with a box supplier and where the Group has no or a 
few affiliated florists, the business of the Group is dependent on the box suppliers, in inter alia UK, Ireland, 
Germany, France and the Netherlands. 
 
The Group is hence dependent on florists and box suppliers in smaller cities, where they lack alternative 
suppliers. If the Group is unable to immediately replace florists or box suppliers with other suppliers on equal 
terms, the terminations could have a negative impact on the Group´s business, result and financial position. 
 
Risks relating to acquisitions 

The Group may from time to time acquire companies that are in line with the Group´s strategic objectives and 
thus increase its market share. The Group is thereby exposed to the risk of unexpectedly increased transaction 
costs or cancelled acquisitions, which will have a negative effect on the Group’s financial position and results. 
Such acquisition activities may result in risks related to integration and separation of businesses, increased 
merging costs and organisational costs and challenges presented by acquisitions not being able to achieve sales 
levels, synergies and profitability that justify the investments made. Such increased costs and integration 
difficulties could have a negative impact on the Group´s business, result and financial position. 
 
The interests of the major shareholder may differ from the interests of other shareholders and the Bondholders 

Litorina Kapital III L.P. (the “Major Shareholder”) holds approximately 56.3 percent of the share capital and 
approximately 56.3 percent of the voting power of the Company. By virtue of its ownership and voting interest 
in the Company, the Major Shareholder will have an interest in the Company and will have a significant influence 
over matters submitted to voting at general meetings of the Company, including matters such as adoption of the 
annual financial statements, capital increases and amendments to the articles of association. The interests of this 
Major Shareholder may in certain cases differ from those of other shareholders or the Bondholders. Decisions or 
actions by the Major Shareholder that are not in line with the interests of the Group could have a negative impact 
on the Company’s business, result and financial position. 
 
Dependency on key individuals 

The knowledge, experience and commitment of the Group’s employees are important for the Group’s future 
development. If the Group is unable to retain members of management and other key personnel, or recruit new 
members of management or other key personnel to replace people who leave the Group, it could have a 
materially adverse effect on the Company’s and the Group’s operations, financial position and results. 
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Disputes 

Companies within the Group are from time to time involved in disputes and other legal proceedings within the 
frame of the general business activities and may thereby be exposed to compensation claims and other claims 
due to, for example, agreement disputes. Such claims, disputes and/or legal proceedings may be time consuming 
and difficult to predict the outcome of, and may furthermore imply costs for the Group which are difficult to 
estimate, which in turn could have a negative impact on the Group´s business, result and financial position. 
 
Reputational risk 

The Company is dependent on its reputation. The Company’s reputation is particularly important in relation to 
new and current consumers, florists and companies, using the Group's florist network. As an example, operative 
problems or IT problems could damage the Company’s reputation, which could lead to difficulties obtaining new 
or keeping current customers. The Company may further be negatively exposed in public media, with a limited 
ability to anticipate or respond to such publications. Damage to the Company’s reputation could lead to loss of 
income or loss of growth potential, which could have a materially adverse effect on the Company’s and the 
Group’s business, results of operations and financial position. 
 
Risks relating to intellectual property rights 

The Group is at risk of third-party infringement of both rights (including trademarks, company names and domain 
names) that can be obtained by registration and rights that cannot be registered. Such infringement furthermore 
damage the Group´s market reputation. If an infringement would occur, the Group risks to be forced to bring 
action for the infringement, which can lead to costs for the Group. The Group also risks to lose such dispute and 
thereby the right to the disputed intellectual property. All of these factors could lead to a negative impact on the 
Group´s business, result and financial position. 
 
Insurance risks 

The Group's operations are insured against usual losses and/or potential liability in relation to third party claims. 
Certain events may not be insured under the Group’s insurance agreements, and under certain circumstances, 
the insurance company is not obliged to compensate a damage in full or at all. The Group does not have any 
insurance coverage against such damage that is not insurable or against which insurance is not available at 
financially reasonable terms. Further, there is a risk that the Group’s current insurance coverage will be 
terminated or that it will not be available in the future at financially reasonable terms. If a damage occurs, there 
is a risk that such insurance amount will not be sufficient and that the economic damages may not be fully 
recovered, or recovered at all, which could have a negative impact on the Group´s business, result and financial 
position. 
 
Regulatory risks 

The Group’s business must be conducted in accordance with several laws and regulations. The Group operates 
part of its business outside of Sweden, where foreign law applies on certain agreements and operations.  
 
The Group’s interpretation of applicable laws and regulations may be incorrect and the Group may not be able 
to monitor and predict future initiatives or amendments in applicable laws and is therefore not able to and 
comply with such changes. If the Group is in breach of any applicable laws or regulations, this could have a 
negative impact on the Group´s business, result and financial position.  
 
New laws or regulations, or changes concerning the application of existing laws or regulations that are applicable 
to the Group’s business activities could affect the Group’s operations or ability to expand its business, which 
could have a negative impact on the Group´s business, result and financial position. 
 
The Group collects and retains personal information received from its customers as part of its operations. Such 
information is subject to the laws on data protection. A new EU General Data Protection Regulation (679/2016) 
(the "GDPR") has been adopted and will take effect from 25 May 2018. The Group's compliance with the GDPR 
will create challenges for the Group as it will need to implement a substantial set of new policies relating to the 
handling of personal data, which in turn entails an added operational cost. The implementation of new policies 
for personal data processing is important as data processing in breach of GDPR could result in substantial fines. 
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If the Group fails to comply with the new GDPR, there is a risk that it could have a negative impact on the Group´s 
business, result and financial position. 
 
Further, the Group is dependent on the outcome of the exit of United Kingdom ("UK") from the European Union 
("Brexit"). The Group operates business in the UK and if UK decides to take actions such as terminate its trade 
agreements with the European Union, put up security customs or amend its tax treaties with the European Union, 
it could affect the Group's margins of e-com in the UK, which in turn could have a negative impact on the Group´s 
business, result and financial position. 
 
Credit risk  

Credit risks are risks for loss if the affiliated florists or box suppliers do not fulfil its obligations. The Group´s credit 
risks primarily consist of risks in connection with delivery of products to consumers and companies. If such 
affiliated florist does not fulfil its obligations, such as payment obligations, it could have a negative impact on the 
Group´s business, result and financial position. 
 
Currency risks 

The Group reports income statements and balance sheets in SEK while parts of the Group report in other 
currencies. This entails that the Group´s consolidated income and equity is exposed to currency fluctuations. This 
currency risk is called translation exposure and is not hedged. There is a risk that the translation exposure may 
cause a lower reported consolidated income and equity, which could have a negative impact on the Group´s 
result and financial position. 
 
Certain transactions of the Group are not made in the subsidiaries´ local currencies. There is a risk that fluctuating 
currency rates could increase the costs of transactions, which could have a negative impact on the Group´s 
business, result and financial position. 
 
Interest-rate risk 

Interest-rate risk is the risk that fair value or future cash flows will fluctuate due to changes in market interest 
rates. The Group´s exposure to interest risks mainly refers to loans and the risk of interest exposes depends on, 
inter alia, the applicable interest periods. An increase of the credit interest rate, bank interest rate or reference 
rate would increase the interest costs of the Group, which could have a negative impact on the Group´s business, 
result and financial position. 
 
Financing risks 

Financing risk is the risk that the Group is unable to obtain sufficient financing at a reasonable cost or can be 
obtained only to highly increased costs. If such financing cannot be obtained at all or at financially reasonable 
terms, it could have a negative impact on the Group´s business, result and financial position. 
 
There is a risk that the Group will need additional financing in the future. The availability of additional financing 
is affected by a number of factors such as current market conditions, the general availability of credits and the 
Group´s creditworthiness and credit capacity. In addition, the availability of financing is dependent on the 
market’s view of the Group´s short term and long term financial prospects, which may be adversely affected by, 
for example, large losses or a decrease in the demand for the Group´s products due to deterioration in the 
economic climate. Also, disturbance and uncertainty in the credit markets could limit the access to required 
capital in order to operate and develop the business of the Group. The market conditions could furthermore limit 
the Group´s ability to pay debts when they fall due and further to repay interest or principal amounts of existing 
financing. The limitations of the Group´s possibilities to obtain financing on reasonable terms and the risk of not 
being able to repay existing financing could have a negative impact on the Group´s business, result and financial 
position. 
 
Liquidity risks 

Liquidity risk is the risk that the liquid assets of the Group are not sufficient to meet its payment obligations at 
the maturity date or that the Company or the Group cannot dispose of securities at a fair price. The Group´s 
payment obligations mainly consist of operating costs as well as interest on debts and amortization. 
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The Group will be dependent on available liquidity in order to fulfil its obligations, making investments and 
paying interest and amortization costs related to its financing. If the Group does not have sufficient liquidity to 
fulfil its obligations this could have a negative effect on the Group´s business, results of operations and financial 
position. 
 
Tax risks 

The business of the Group, including transactions between Group companies, is operated in accordance with the 
Group´s interpretation of applicable tax legislation and practice. However, there is a risk that the Group´s 
interpretation of applicable tax legislation and practice is inaccurate or that the rules and practice will be 
amended, potentially with retroactive effect. The Group´s recent and current tax situation could be impaired due 
to decisions by tax authorities, which could have a negative impact on the Group´s result and financial position. 
 

 Risks relating to the Bonds 

 
Credit risks 

Investors in the Bonds are exposed to credit risk in relation to the Company and the Group. An investor’s 
possibility to obtain payment in accordance with the Terms and Conditions is dependent on the Company’s ability 
to meet its payment obligations, which in turn is dependent on the operations and financial situation of the 
Group.  
 
An increased credit risk may cause the Bonds to be attached with a higher risk premium by the market, which 
could adversely affect the Bonds value and price in the secondary market negatively. Another aspect of the credit 
risk is that a deteriorating financial position may cause the Company’s credit rating to decrease, which could 
negatively affect the possibility for the Company to refinance the Bonds at maturity. 
 
Currency risks 

The Company will pay interest and the principal amount of the Bonds in SEK (the lawful currency in Sweden). 
This will incur currency exchange risks if the Bondholder’s operations are mainly conducted in a different 
currency. A currency exchange risk involves a risk for significant currency exchange rate movements, including 
devaluation and revaluation, as well as the risk for implementation or amendments to existing currency 
regulations. A strengthening of the Bondholder’s base currency compared to the currency in which the 
placement is denominated decreases the value of the placement for the Bondholder. Governments and 
authorities can implement currency controls or currency regulations that will have an impact on the currency 
exchange rate. The result could be that a Bondholder receives a lower rate of return, final payment or nominal 
amount than expected. 
 
Refinancing risk 

The Group may eventually be required to refinance certain or all of its outstanding debt, including the Bonds. 
The ability to successfully refinance its debt is dependent on the conditions of the capital markets and its financial 
condition at such time. The Group’s access to financing sources may not be available on favorable terms, or at 
all. The Group’s inability to refinance its debt obligations on favorable terms, or at all, could have a negative 
impact on the Group’s business, financial condition and earnings results and on the Bondholder’s recovery under 
the Bonds. 
 
Interest-rate risks 

The value of the Bonds depends on several factors, one of the most significant over time being the level of market 
interest given that the Bonds will carry a floating rate 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. 
 
Risks relating to the Transaction Security and the Guarantees 

The Company’s obligations towards the Bondholders under the Bonds will be secured by the Transaction 
Security, consisting of pledges over the shares in certain of the Company’s Subsidiaries. There is a risk that the 
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proceeds of any enforcement sale of the security assets will be insufficient to satisfy all amounts then owed to 
the Bondholders. 
 
Further, certain subsidiaries of the Company will grant Guarantees in favour of the Bondholders under the Bonds. 
The Bondholders' right to payment under the Guarantees is subject to the availability of funds and the terms of 
the indebtedness of each Guarantor. 
 
If a Subsidiary of the Company, whose shares are pledged in favour of the Secured Parties is subject to any 
foreclosure (Sw. utmätning), dissolution, winding-up (Sw. likvidation), liquidation, recapitalisation, 
administrative or other bankruptcy or insolvency proceedings (Sw. konkurs- eller insolvensförfarande), the shares 
pledged may have limited value since all of the Subsidiary’s obligations must first be satisfied, potentially leaving 
little or no remaining assets in the Subsidiary for the Secured Parties, including the Bondholders. As a result, the 
Bondholders may not recover full or any value in case of an enforcement sale of such pledged shares. In addition, 
the value of the shares subject to the Transaction Security may decline over time. 
 
The Company may, according to the Terms and Conditions, issue subsequent Bonds and the holders of such 
bonds will become Secured Parties entitled to share the Transaction Security and Guarantees that have been 
granted to the existing Bondholders. In addition, the Terms and Conditions enables for the Company to assume 
new debt and provide security for such debt, provided that such security is granted to the Bondholders on a pro 
rata basis. There is a risk that the issue of subsequent Bonds or the granting of security or guarantees for new 
debt will have an adverse effect on the value of the Transaction Security that have been granted to the 
Bondholders. 
 
If the outstanding obligations of the Group Companies towards the creditors under the New Overdraft Facility 
increase or the Company issues additional Bonds, the security position of the current Bondholders may be 
impaired. Furthermore, there is a risk that the value of the assets covered by the Transaction Security is not 
sufficient to cover all amounts due to the Bondholders.  
 
If the proceeds from an enforcement are not sufficient to repay all amounts due under or in respect of the Bonds, 
the Bondholders will only have an unsecured claim against the remaining assets (if any) of the Company for the 
amounts which remain outstanding under or in respect of the Bonds. In relation to unsecured claims, under 
bankruptcy law, certain debts and claims must be paid in priority to other debts and claims (for example, costs 
and expenses of a liquidator and certain payments to employees). 
 
Risks relating to enforcement of the Transaction Security 

The enforceability of the Transaction Security may be subject to a certain degree of uncertainty. There is a risk 
that the Transaction Security may be unenforceable and that the enforcement of the Transaction Security may 
be delayed if and to the extent the granting of the Transaction Security would contravene mandatory legislation. 
The Transaction Security may not be perfected if, inter alia, the Security Agent or the relevant security provider 
is unable to or does not take the actions necessary to perfect or maintain the perfection of the Transaction 
Security as required by applicable law. Such failure can in turn result in the invalidity of the relevant Transaction 
Security or adversely affect the priority of such security interest in relation to third parties, including a receiver 
in bankruptcy (Sw. konkursförvaltare) and other creditors who claim a security interest in the same Transaction 
Security. Further, the Transaction Security is subject to certain hardening periods during which time the 
Bondholders do not fully, or at all, benefit from the Transaction Security. 
 
If the Company is unable to make payments under the Bonds and a court would render a judgement that the 
Transaction Security granted in respect of the Bonds was unenforceable, there is a risk that the Bondholders will 
find it difficult or impossible to recover the amounts due to them under the Bonds. Therefore, there is a risk that 
the Transaction Security granted in respect of the Bonds might be void or ineffective in respect of any of the 
Company’s obligations under the Bonds in the event the Company becomes insolvent. In addition, any 
enforcement may be delayed due to any inability to sell the assets subject to the Transaction Security in an 
efficient and timely manner. 
 
Risks relating to the Security Agent acting on behalf of the Bondholders 
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The Bondholders will be represented by the Security Agent in all matters relating to the Transaction Security and 
the Guarantees. 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 Security Agent shall take enforcement instructions of from the Bondholders. In addition, the Security Agent 
is entitled to enter into agreements with the Company or a third party or take such other actions necessary for 
the purpose of maintaining, releasing or enforcing the Transaction Security or the Guarantees or for the purpose 
of settling amongst others the Bondholders’ rights to the Transaction Security or the Guarantees. However, there 
is a risk that the Security Agent will act in a manner not preferable to the Bondholders in relation to such 
enforcement instructions, agreements and actions. 
 
Risks relating to the New Overdraft Facility and Intercreditor Agreement 

The Company's Subsidiary, EuroFlorist AB, Reg. No. 556391-9181, has in connection with the issue of the Bonds 
entered into a New Overdraft Facility with Skandinaviska Enskilda Banken AB (publ). The Terms and Conditions 
contain a possibility for a lender under a New Overdraft Facility to require that any Security provided towards 
the benefit of the Bondholders under the Security Documents and any guarantee provided under the Guarantee 
Agreement is provided in respect of the New Overdraft Facility, which will affect the rights of the Bondholders 
under and in relation to the security and guarantees provided. The Bondholders will in such case share the 
security interest under the Transaction Security and the guarantees provided under the Guarantee Agreement 
with the overdraft lender. The Company will in connection therewith enter into an Intercreditor Agreement with 
amongst others the overdraft lender, the Security Agent and the Agent (representing the Bondholders) in order 
to regulate the relationship between the Bondholders and, amongst others, the overdraft lender, substantially 
in the form and terms as set out in the Intercreditor Term Sheet. The Intercreditor Agreement implements 
principles which will limit the Bondholders right to receive payment and enforce the Transaction Security. The 
Financial Indebtedness incurred by the Company under the Bonds will be structurally subordinated to the 
Financial Indebtedness owed under the New Overdraft Facility and the Bondholders will, pursuant to the 
Intercreditor Agreement, receive proceeds from an enforcement under the Security Documents only after the 
full repayment of the Financial Indebtedness owed under the New Overdraft Facility. 
 
Any enforcement proceedings and the release of security will be subject to the provisions of the Intercreditor 
Agreement. If the Security Agent wishes to enforce any Encumbrance, it must first consult with certain of the 
Secured Parties (in the event there is no agreement on the proposed enforcement action) for a certain period 
set out in the Intercreditor Agreement after which the Security Agent may take such action. Other Secured Parties 
may thus delay enforcement which the Bondholders believe is necessary. Furthermore, the Security Agent may 
act in a manner that a Bondholder believes is to its detriment. In some situations (e.g. where another Secured 
Party has requested enforcement action to be taken but the Bondholders have not provided any enforcement 
instruction to the Security Agent within a certain period set out in the Intercreditor Agreement after the end of 
the consultation period, or where enforcement action requested by the Bondholders has not resulted in any 
enforcement proceeds being made available to the Security Agent), the other Secured Parties may give 
enforcement instructions to the Security Agent. 
 
If a Secured Party makes a recovery in respect of any amounts owed by any ICA Group Company (as defined in 
the Intercreditor Term Sheet) in excess of what is permitted in the Intercreditor Agreement, such Secured Party 
is obligated to share such proceeds or payments in accordance with the provisions of the Intercreditor 
Agreement. If such Secured Party would go into insolvency prior to the making of such sharing payment, it is not 
certain that a receiver in bankruptcy would respect the provisions of the Intercreditor Agreement, which could 
adversely affect the other Secured Parties. 
 
Corporate benefit limitations in providing security and guarantees in favour of third parties 

When a Swedish limited liability company guarantees, or provides security for, another party's obligations or 
subordinates any of its rights to the benefit of a third party without deriving sufficient corporate benefit 
therefrom, the guarantee, security or subordination will only be granted if the consent of all shareholders of the 
grantor has been obtained and to the extent the amount the company granting the security, providing the 
guarantee or undertaking to subordinate any rights could have distributed a dividend to its shareholders at the 
time the guarantee, security or subordination was provided. To the extent that a company does not obtain 
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corporate benefit from the provided guarantee or security or subordination undertaking, such guarantee, 
security or subordination will be limited in value as stated above. Consequently, the Transaction Security or 
Guarantee granted or subordination undertaken by a Subsidiary of the Company could be limited in accordance 
with the aforesaid, which could have an adverse effect on the Bondholders’ security position. 
 
Dependency on other Group Companies 

The Company is the ultimate parent company in the Group and is dependent on its Subsidiaries’ businesses. The 
Company’s ability to make required payments of interest on its debts and funding is affected by the ability of its 
Subsidiaries to transfer available cash resources to it. The transfer of funds to the Company from its Subsidiaries 
may be restricted or prohibited by legal and contractual requirements applicable to the respective Subsidiaries. 
Limitations or restrictions on the transfer of funds between companies within the Group may become more 
restrictive in the event that the Group experiences difficulties with respect to liquidity and its financial position. 
There is a risk that such limitations could have a negative impact on the Group’s business, result and financial 
position, and the Bondholders’ recovery under the Bonds. 
 
Bankruptcy, structural subordination and similar events and risk of priority 

The Group has, as part of its financing, incurred debt to credit institutions and other lenders. Such loans normally 
constitute a preferential claim on the Group. The Terms and Conditions of the Bonds include restriction on the 
ability of the Company and any Group Company to incur additional financial indebtedness and to grant security 
over its assets. The Terms and Conditions include a so called “negative pledge” undertaking and hence the 
Company and any Group Company is prohibited to grant security over any of its/their assets to secure any 
Financial Indebtedness, except for any Permitted Security. 
 
The Company is thus able to create or allow to subsist, retain, provide, extend and renew any Permitted Security 
to secure, inter alia, any lien arising by operation of law and in the ordinary course of trading and any Security 
over assets leased by the Group if such leases constitute Permitted Debt. The Security provided, either via the 
Company itself or any other Group Company, entails security interests normally constituting a preferential claim 
on the borrower. 
 
The Bonds constitute direct, general, unconditional and secured obligations of the Company and shall at all times 
rank at least pari passu with all its other direct, unconditional, unsubordinated and unsecured obligations, except 
for (i) its obligations under the New Overdraft Facility (as applicable) and, (ii) those obligations which are 
mandatorily preferred by law, and without any preference among them. This means that a Bondholder will 
normally receive payment after any prioritised creditors’, such as the creditors under the New Overdraft Facility 
(as applicable), and other secured creditors’, receipt of payment in full in the event of the Company’s liquidation, 
company reorganisation or bankruptcy. Every investor should be aware that by investing in the Bonds, it risks 
losing the entire, or parts of its, investment in the event of the Company’s liquidation, bankruptcy or company 
reorganisation. 
 
The Bonds will constitute structurally subordinated liabilities of the Company’s Subsidiaries, meaning that 
creditors of claims against a Subsidiary will be entitled to payment out of the assets of such Subsidiary before 
the Company. The Subsidiaries are legally separate entities and distinct from the Company, and have no 
obligation to settle or fulfil the Company’s obligations, other than to the extent that follows from security 
agreements to which the Subsidiaries are parties. In the event of insolvency of a Subsidiary, the creditors of such 
Subsidiary will generally be prioritised due to their position in the capital structure and will generally be entitled 
to payment in full from the sale or other disposal of the assets of such a Subsidiary before the Company, as a 
direct or indirect shareholder, and will be entitled to receive any distributions from such a Subsidiary. The 
insolvency of the Subsidiaries may affect the financial position of the Company negatively, and have effects on 
the Company’s ability to make payments under the Bonds. 
 
The Bondholders benefit from Guarantees provided by certain of the Company’s Subsidiaries. In the event of 
insolvency, liquidation or a similar event relating to one of the Guarantors, all other creditors of such Guarantor 
would be entitled to be paid out of the assets of such Guarantor with the same priority as the Bondholders, to 
the extent that the Guarantees are valid. 
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Upon the occurrence of an insolvency event in respect of a Subsidiary, an entity within the Group (i.e. the 
shareholder of the relevant Subsidiary and, directly or indirectly, the Company) would not be entitled to any 
payments until the other creditors have received payment in full for their claims. The Bonds are, in the latter 
case, structurally subordinated to the liabilities of such Subsidiaries. 
 
Voluntary and mandatory redemption 

The Company has, under the Terms and Conditions, reserved the possibility to redeem all outstanding Bonds 
prior to the final redemption date at any time from and including the First Issue Date. If the Bonds are redeemed 
prior to the final redemption date, the Bondholders have the right, in most cases, to receive an early redemption 
amount which exceeds the nominal amount of the Bonds. If it becomes unlawful for the Company to perform its 
obligations under the Finance Documents, the Company has a right to redeem all outstanding Bonds at an 
amount equal to the nominal amount without payment of any premium exceeding the nominal amount. The 
Bondholders will in such cases not receive an early redemption amount. The Company may also at one occasion, 
in connection with an initial public offering of shares in the Company, repay up to forty (40) per cent. of the 
outstanding Total Nominal Amount, in which case all outstanding Bonds shall be partially repaid by way of 
reducing the outstanding Total Nominal Amount of each Bond pro rata (the "Equity Claw Back"). The percentage 
repaid of each individual Bond shall equal the percentage repaid of the outstanding Total Nominal Amount 
together with accrued but unpaid interest on the repaid amount plus applicable premium. However, there is a 
risk that the market value of the Bonds is higher than the redemption amount or the Equity Claw Back and further 
that it may not be possible for the Bondholders to reinvest such proceeds at an effective interest rate as high as 
the interest rate of the Bonds and may only be able to do so at a significantly lower rate or higher risk. 
 
The Terms and Conditions further contain certain mandatory prepayment rights in favour of the Bondholders 
and certain mandatory total redemption requirements, which the Bondholders may exercise should certain 
events occur such as a Listing Failure and Change of Control Event (each as defined in the Terms and Conditions). 
Should an early, voluntary or mandatory, redemption or a mandatory repurchase occur, there is a risk that the 
market value of the Bonds will be higher than the early redemption or repurchase amount or that the Company 
lacks sufficient funds at the time of the redemption or repurchase to make the redemption or repurchase. 
 
Under an Event of Default, the Company shall redeem all Bonds at an amount equal to the redemption amount 
specified under the provisions for voluntary total redemption (call option) under the Terms and Conditions, as 
applicable considering when the redemption occurs. According to the Terms and Conditions the Bonds may be 
declared due and payable upon the occurrence of certain circumstances constituting an Event of Default, such 
as non-payment, invalidity, cross payment and cross acceleration, insolvency and insolvency proceedings, 
creditors´ process, mergers and demergers and discontinuation of the business. 

If an Event of Default occurs when the market value of the Bonds is higher than the relevant redemption price, 
this could affect the investor’s possibilities to re-invest the repaid amount on the same terms as the terms of the 
redeemed Bonds. There is also a risk that the Company will not have sufficient funds at the time of the 
redemption to make the required redemption. 
 
Market and liquidity risk 

Pursuant to the Terms and Conditions, the Company shall apply for registration of the Bonds on Nasdaq 
Stockholm (or another Regulated Market) after the Swedish Financial Supervisory Authority (Sw. 
Finansinspektionen) approves a prospectus for this purpose. However, there is a risk that the Bonds will not be 
approved for trading. A failure to obtain such listing in time will lead to that investors holding Bonds on an 
investment savings account (ISK or IS-konto) will no longer be able to hold the Bonds on such account and thus 
affecting such investor’s tax situation, and may also have a negative impact on the market value of the Bonds. 
Even if a listing will occur, the Company cannot assure that a liquid trading of the Bonds will occur and be 
maintained. There is a risk that demand for and trading in the Bonds will not develop or, if developed, is not 
sustained. This may result in a Bondholder being unable to re-sell its Bond(s) and liquidate its investment. This 
means that a Bondholder may be exposed to the risks related to the Group until the Bonds reach the maturity 
date. 
 
In addition, the liquidity and trading price of the Bonds may vary as a result of numerous factors, including general 
market movements and irrespective of the Company’s performance. This may entail that a Bondholder cannot 
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sell its Bonds at the desired time or at a yield which is comparable to similar investments that have an existing 
and functioning secondary market. A lack of an efficient market place and a liquid secondary market may have a 
negative impact on the market value of the Bonds. An investment in the Bonds should only be made by a 
Bondholder that is capable of bearing the risks associated with a lack of liquidity of the Bonds and that is prepared 
to hold the Bond until its maturity. 
 
Euroclear Sweden 

The Bonds are connected to Euroclear Sweden’s account-based system, which means that no physical Bonds 
have been or will be issued. Clearing and settlement relating to the Bonds, as well as payment of interest and 
redemption of the principal amount of the Bonds, will be performed within Euroclear Sweden’s account-based 
system. The investors are therefore dependent on the functionality of Euroclear Sweden’s account-based 
system. If, due to any obstacle for Euroclear Sweden, the Company cannot make a payment or repayment, such 
payment or repayment may be postponed until the obstacle has been removed. Consequently, there is a risk 
that Bondholders receive payment under the Bonds later than expected. 
 
Meeting of Bondholders 

The Terms and Conditions include certain conditions regarding the meeting of Bondholders. Such meetings may 
be held in order to resolve matters inter alia relating to the Bondholders’ interests under the Bonds. The Terms 
and Conditions allow for stated majorities to bind all Bondholders, including Bondholders who have not 
participated in or voted at the actual meeting in question or who have voted differently than the required 
majority, to decisions that have been taken at a duly convened and conducted Bondholders’ meeting. 
Consequently, there is a risk that a Bondholder is bound by resolutions which negatively affect the value of the 
Bonds even if the certain Bondholder did not vote in favour of such resolutions or did not participate in the 
meeting of Bondholders. 
 
Bondholders representation 

In accordance with the Terms and Conditions, the Agent represents all Bondholders in all matters relating to the 
Bonds. Thus, a Bondholder is not entitled to bring any actions against the Company relating to the Bonds, unless 
such actions are supported by the required majority pursuant to the Terms and Conditions. However, this does 
not rule out the possibility that a Bondholder, in certain situations, could bring their own action against the 
Company, which may affect an acceleration of the Bonds or other actions against the Company negatively. To 
enable the Agent to represent the Bondholders in court, the Bondholders may have to submit a written power 
of attorney for legal proceedings. Should such power of attorney not be submitted by all Bondholders, the 
enforcement of the Bonds could be adversely affected. Under the Terms and Conditions, the Agent has the right 
in some cases to make decisions and take measures that bind all Bondholders. 
 
Ability to comply with the Terms and Conditions 

The Company is required to comply with the Terms and Conditions, inter alia, to pay interest under the Bonds. 
Events beyond the Company’s control, including changes in the economic and business conditions in which the 
Company operates, may affect the Company’s ability to comply with, among other things, the undertakings set 
out in the Terms and Conditions. A breach of the Terms and Conditions could result in a default under the Terms 
and Conditions, which could lead to an acceleration of the Bonds, resulting in that the Company has to repay 
the Bondholders. It is possible that the Company will not have sufficient funds at the time of the repayment to 
make the required redemption of Bonds. 
 
Restrictions on the transferability of the Bonds 

Although the Bonds are freely transferable, prospective or actual Bondholders may be subject to purchase or 
transfer restrictions with regard to the Bonds, respectively, pursuant to the laws of the jurisdiction in which the 
Bondholder or purchaser is located. 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 Bondholder may not 
offer or sell the Bonds in the United States. The Company has not undertaken to register the Bonds under the 
U.S. Securities Act or any U.S. state securities laws or to affect any exchange offer for the Bonds in the future. 
Furthermore, the Company has not registered the Bonds under any other country’s securities laws. Each 
potential investor should observe and obey the transfer restrictions that apply to the Bonds. Such transfer 
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restrictions entail that there is a risk that the offers and sales of the Bonds do not comply with all applicable 
securities laws, hence there is a risk that a Bondholder cannot sell its Bonds as desired. 
 
Conflicts of interest of the Bookrunner 

ABG Sundal Collier AB (the “Bookrunner”) may have engaged in, and may in the future engage in, investment 
banking and/or commercial banking or other services for the Company and/or the Group in the ordinary course 
of business. Accordingly, conflicts of interest may exist or may arise as a result of the Bookrunner having 
previously engaged, or in relation to future engagements, in transactions with other parties, having multiple 
roles or carrying out other transactions for third parties with conflicting interests. 
 
Changes in legislation 

The Terms and Conditions are based on Swedish law applicable at the date thereof. There is a risk that future 
amendments of legislation or new legislation or administrative practice could adversely affect the Company’s 
operations, result and financial position. This may in turn affect the Company’s ability to make payments under 
the Bonds. 
 
Legal investment considerations may restrict certain investments 

The investment activities of certain investors are subject to legal investment laws and regulations, or review or 
regulation by certain authorities. There is a risk that (1) Bonds are not legal investments for a certain investor, 
(2) Bonds cannot be used as collateral for various types of borrowing and (3) other restrictions may apply to its 
purchase or pledge of any Bonds. Hence, there is a risk that the treatment of the Bonds is inappropriate under 
any applicable risk-based capital or similar rules, which will affect an investor's ability to invest in the Bonds. 
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2. PERSONS RESPONSIBLE FOR THE PROSPECTUS 

 
The Company issued Bonds of an amount of SEK 280,000,000 on 11 June 2018, based on a resolution taken by 
the board of directors of the Company on 30 May 2018. This Prospectus has been prepared in connection with 
the Company applying for admission of trading of the Bonds on the Corporate Bond List at Nasdaq Stockholm 
and in accordance with the Commission Regulation (EC) no 809/2004 of 29 April 2004 implementing Directive 
2003/71/EC of the European Parliament and of the Council and the rules and regulations in Chapter 2 of the 
Swedish Financial Instruments Trading Act. 

The board of directors is responsible for the information set out in this Prospectus. The board of directors 
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 board’s knowledge, in accordance with the facts and contains no omissions likely 
to affect its import.  

 

Stockholm August 2018 

EuroFlorist Intressenter AB (publ) 

The board of directors 
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3. THE BONDS IN BRIEF 

 
This section contains general description of the Bonds. It does not claim to be comprehensive or cover all details 
of the Bonds. Potential investors should therefore carefully consider the Prospectus as a whole, including 
documents incorporated by reference, before a decision is made to invest in the Bonds. The Terms and 
Conditions for the Bonds can be found in section 7 (Terms and Conditions). Terms defined in the Terms and 
Conditions shall have the same meaning in this overview unless otherwise expressly defined or a contrary 
intention appears. 
 

The Issuer: EuroFlorist Intressenter AB (publ), a public limited liability company 
incorporated under the laws of Sweden with company registration 
number 556734-5961. 

The Bonds: The maximum aggregate nominal amount of the Bonds may not 
exceed SEK 280,000,000 unless a consent from the Bondholders is 
obtained. As of the date of this Prospectus, Bonds of an amount of SEK 
280,000,000 was issued on 11 June 2018.  

Number of Bonds: The total number of Bonds is 140 of which all have been issued as of 
the date of this Prospectus. 

Type of securities: Senior secured and guaranteed floating rate bonds. 

ISIN: SE0011310606. 

Issue Date: 11 June 2018. 

Issue Price: 100 per. cent. 

Interest Rate: Interest on the Bonds will be paid at a floating rate of three-month 
STIBOR plus 6.25 per cent. per annum. 

Interest Payment Date: 11 March, 11 June, 11 September and 11 December of each year or, 
to the extent such day is not a Business Day, the Business Day 
following from an application of the Business Day Convention. The first 
Interest Payment Date for the Bonds shall be 11 September 2018 and 
the last Interest Payment Date shall be the relevant Redemption Date. 

Nominal Amount: The nominal amount of each Bond is SEK 2,000,000. 

Bondholder: Means the person who is registered on a Securities Account as direct 
registered owner (ägare) or nominee (förvaltare) with respect to a 
Bond. 

Denomination and Status of 
the Bonds: 

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

Type and rank of debt: The Bonds constitute direct, general, unconditional and secured 
obligations of the Issuer and shall rank (i) behind the New Overdraft 
Facility (as applicable) pursuant to the terms of the Intercreditor 
Agreement (if applicable) in connection with an Enforcement Action, 
(ii) pari passu without any preference among them, and (iii) at least 
pari passu with all other direct, unconditional, unsubordinated and 
unsecured obligations of the Issuer, except obligations which are 
preferred by mandatory law and except as otherwise provided in the 
Finance Documents. 

Guarantee Agreement: The Bonds are guaranteed by the Guarantors as principal obligors 
(proprieborgen) in accordance the Guarantee Agreement entered into 
between the Guarantors and the Security Agent. 
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Guarantors: As of the date of this Prospectus, the Guarantors are: 

(i) the Issuer; 
(ii) EuroFlorist Holding AB, Sweden, with company registration 

number 556675-9725; 
(iii) EuroFlorist Sverige AB, Sweden, with company registration 

number 556200-4431; 
(iv) EuroFlorist AB, Sweden, with company registration number 

556391-9181; 
(v) EuroFlorist Norge AS, Norway, with company registration number 

943 519 668;  
(vi) EuroFlorist A/S, Denmark, with company registration number 

16314048;  
(vii) EuroFlorist Nederland B.V., Netherlands, with company 

registration number 01062931;  
(viii) EuroFlorist Europe B.V., Netherlands, with company registration 

number 34084257; and 
(ix) eFlorist Limited, United Kingdom, with company registration 

number 00434807. 

Transaction Security: The Transaction Security, securing inter alia the Bonds, consist of: 

(i) a Swedish law governed pledge agreement over all shares in 
EuroFlorist Holding AB granted by the Issuer; 

(ii) a Swedish law governed pledge agreement over all shares in 
EuroFlorist AB granted by EuroFlorist Holding AB; 

(iii) a Swedish law governed pledge agreement over all shares in 
EuroFlorist Sverige AB granted by EuroFlorist AB; 

(iv) a Norwegian law governed pledge agreement over all shares in 
EuroFlorist Norge AS granted by EuroFlorist AB; 

(v) a Danish law governed pledge agreement over all shares in 
EuroFlorist A/S granted by EuroFlorist AB; 

(vi) a Dutch law governed pledge agreement over all shares in 
EuroFlorist Nederland B.V. granted by EuroFlorist AB; 

(vii) a Dutch law governed pledge agreement over all shares in 
EuroFlorist Europe B.V. granted by EuroFlorist AB; and 

(viii) an English law governed pledge agreement over all shares in 
eFlorist Limited granted by EuroFlorist AB. 

Intercreditor Agreement: Means the intercreditor agreement to be entered into upon request 
by the New Overdraft Lender, whereunder Encumbrance provided 
towards the benefit of the Bondholders under the Security Documents 
and guarantees provided under the Guarantee Agreement will be 
shared between, amongst others, the Issuer, the New Overdraft 
Lender, the Security Agent and the Agent (representing the 
Bondholders), substantially in the form and terms as set out in the 
Intercreditor Term Sheet. 

Final Maturity Date: 11 June 2022. 

Issuer’s purchase of Bonds: The Issuer and any Group Company may, subject to applicable law, at 
any time and at any price purchase Bonds on the market or in any 
other way. Bonds held by a Group Company may at such Group 
Company’s discretion be retained or sold but not cancelled. 
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Voluntary total redemption 
(American call options): 

The Issuer has the right to, in accordance with Clause 10.3 (Voluntary 
total redemption (American call options)) of the Terms and Conditions, 
redeem all, but not only some, of the outstanding Bonds in full: 

(a) any time prior to the First Call Date, at an amount per Bond 
equal to the Make Whole Amount; 

 
(b) any time from and including the First Call Date to, but excluding, 

the first Business Day falling thirty (30) months after the Issue 
Date at an amount per Bond equal to 103.125 per cent. of the 
Nominal Amount, together with accrued but unpaid Interest; 

 
(c) any time from and including the first Business Day falling thirty 

(30) months after the Issue Date to, but excluding, the first 
Business Day falling thirty-six (36) months after the Issue Date 
at an amount per Bond equal to 102.1875 per cent. of the 
Nominal Amount, together with accrued but unpaid Interest; 

 
(d) any time from and including the first Business Day falling thirty-

six (36) months after the Issue Date to, but excluding, the first 
Business Day falling forty-two (42) months after the Issue Date 
at an amount per Bond equal to 101.25 per cent. of the Nominal 
Amount, together with accrued but unpaid Interest; 

 
(e) any time from and including the first Business Day falling forty-

two (42) months after the Issue Date to, but excluding the Final 
Maturity Date at an amount per Bond equal to 100.625 per cent. 
of the Nominal Amount, together with accrued but unpaid 
Interest; and 

 
(f) notwithstanding paragraph (e) above, provided that the 

redemption is partially financed by way of one or several Market 
Loan issues, at any time from and including the first Business 
Day falling six (6) months before the Final Maturity Date to, but 
excluding, the Final Maturity Date, at an amount equal to 100 
per cent. of the Nominal Amount together with accrued but 
unpaid Interest. 

Voluntary partial 
redemption upon an equity 
claw back (call option) 

The Issuer has the right to, in accordance with Clause 10.4 (Voluntary 
partial redemption upon an equity claw back (call option)) of the Terms 
and Conditions, on no less than ten (10) days’ and no more than sixty 
(60) days’ prior notice, in connection with an IPO Event use the net 
cash proceeds received by the Group from an equity offering or the 
equivalent amount of cash on balance sheet in an amount not 
exceeding forty (40) per cent. of the outstanding Total Nominal 
Amount towards repayment of Bonds at a price per Bond equal to 102 
per cent. of the Nominal Amount together with accrued but unpaid 
Interest. 

Early redemption due to 
illegality and repurchase due 
to a tax event (call option) 

In the event that it is or becomes unlawful for the Issuer to perform its 
obligations under the Finance Documents, the Issuer has the right to, 
in accordance with Clause 10.5 (Early redemption due to illegality and 
repurchase due to a tax event (call option)) of the Terms and 
Conditions, redeem outstanding Bonds at 100 per cent of the Nominal 
Amount.  

Further, the Issuer has the right to repurchase the relevant Bonds at 
an amount equal to 100 per cent of the Nominal Amount if, as a result 
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of any change in, or amendment to, laws or regulations in Sweden, 
which amendment or change is effective on or after the Issue Date, 
the Issuer has or will become required to pay any Additional Amount 
in relation to such Bonds and this obligation cannot be avoided by 
reasonable measures available to the Issuer. 

Mandatory repurchase due 
to a Change of Control Event 
or a Listing Failure Event 
(put options) 

Upon the occurrence of a Change of Control Event, each Bondholder 
shall have the right to, in accordance with Clause 10.6 (Mandatory 
repurchase due to a Change of Control event or Listing Failure Event 
(put options)), request that all, or some only, of its Bonds be 
repurchased at a price per Bond equal to 101 per cent. of the Nominal 
Amount (together with accrued but unpaid Interest) during a period 
of twenty (20) Business Days from a notice from the Issuer of the 
Change of Control Event. 

Upon the occurrence of a Listing Failure 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 Nominal 
Amount (together with accrued but unpaid Interest) during a period 
of twenty (20) Business Days from the effective date of a notice from 
the Issuer of the Listing Failure Event. 

First Call Date: 11 June 2020. 

Change of Control Event: Means the occurrence of an event or series of events whereby one or 
more persons, not being the Main Shareholder, acting together, 
acquire control over the Issuer and where "control" means (a) 
acquiring or controlling, directly or indirectly, more than fifty (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 members 
of the board of directors of the Issuer. 

Market Loans: The Issuer shall not, and shall procure that no other Group Companies: 

(a) issue any Market Loans with scheduled or intended redemption, 
in full or in part, before the Final Maturity Date; or 
 

(b) create or permit to subsist any Encumbrance (including 
guarantees) in respect of Market Loans. 

The Issuer shall procure that no other Group Company issues any 
Market Loan. 

Incurrence Test: The Terms and Conditions contain an incurrence test, which is met if 
the Leverage Ratio (after adjustments in accordance with Clause 14.4 
(Calculation Adjustments) of the Terms and Conditions) does not 
exceed 3.00:1 for the relevant test period. 

Certain Events of Default: The Terms and Conditions contain certain events of default, upon 
which the Agent is entitled to, subject to the provisions of the 
Intercreditor Agreement, on behalf of the Bondholders declare all of 
the outstanding Bonds due and payable (together with any other 
amounts payable under the Finance Documents) and exercise any or 
all of its rights, remedies, powers and discretions under the Finance 
Documents, if inter alia 

(i) Cross payment default and cross acceleration 
a. Any Financial Indebtedness of a Group Company is not 

paid when due nor within any originally applicable grace 
period (if there is one) or is declared to be or otherwise 
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becomes due and payable prior to its specified maturity 
as a result of an event of default (however described); or 

b. any commitment for a Financial Indebtedness of any 
Group Company is cancelled or suspended by a creditor 
as a result of an event of default however described, 

provided however that the amount of Financial Indebtedness 
referred to under items (i) to (ii) above, individually or in the 
aggregate exceeds an amount corresponding to SEK 
5,000,000. 

(ii) Mergers and demergers 

A decision is made that:  

a. any Group Company (other than the Issuer) shall be 
merged or demerged with a company which is not a 
Group Company, unless (A) if such Group Company is the 
surviving entity, such merger or demerger does not have 
a Material Adverse Effect or (B) if such Group Company 
is not the surviving entity, it is not a Material Subsidiary 
and such merger or demerger would have been allowed 
pursuant to Clause 13.7 (Disposal of assets) of the Terms 
and Conditions; or  

b. the Issuer or a Material Subsidiary shall be merged with 
any other person, or is subject to a demerger, unless the 
Issuer or the Material Subsidiary (as applicable) is the 
surviving entity and that it does not have a Material 
Adverse Effect. 

(iii) Cessation of the business 

The Issuer or any Material Subsidiary ceases to carry on its 
business (except if due to a permitted disposal as stipulated in 
Clause 13.7 (Disposal of assets) of the Terms and Conditions. 

See Clause 15 (Acceleration of the Bonds) of the Terms and Conditions 
for further details. 

Negative pledge: The Terms and Conditions contain a negative pledge clause, restricting 
the Issuer and any of the Group Companies to, create or allow to 
subsist, retain, provide, extend or renew any guarantee or 
Encumbrance over any of its/their assets (present or future) to secure 
any Financial Indebtedness, provided however that each of the Group 
Companies has a right to create or allow to subsist, retain, provide, 
extend and renew any Permitted Security. 

Admission to trading of 
Bonds: 

The Issuer shall (i) use its best efforts to ensure that the Bonds are 
listed on the Regulated Market of Nasdaq Stockholm or, if such 
admission to trading is not possible to obtain or maintain, admitted to 
trading on another Regulated Market, in each case within thirty (30) 
calendar days after the Issue Date; and (ii) ensure that the Bonds, once 
admitted to trading on the corporate Bond list of Nasdaq Stockholm 
(or any other Regulated Market, as applicable), continue being listed 
thereon but no longer than up to and including the last day on which 
the admission to trading reasonably can, pursuant to the then 
applicable regulations of Nasdaq Stockholm (or any other Regulated 
Market) and the CSD, subsist. 
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Central Securities 
Depository (the “CSD”): 

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. 

The Bonds will be registered for the Bondholders on their respective 
Securities Accounts and no physical bonds will be issued. Accordingly, 
the Bonds will be registered in accordance with the Financial 
Instruments Accounts Act. 

Agent: Nordic Trustee & Agency AB (publ), Swedish Reg. No. 556882-1879, or 
another party replacing it as agent, in accordance with the Terms and 
Conditions. 

Security Agent: Nordic Trustee & Agency AB (publ), Swedish Reg. No. 556882-1879, or 
another party replacing it as security agent, holding the Transaction 
Security on behalf of the Secured Parties. 

Transferability: 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. 

Prescription: The right to receive repayment of the principal of the Bonds shall be 
prescribed and become void ten (10) years from the Redemption Date.  

The right to receive payment of interest (excluding any capitalised 
interest) shall be prescribed and become void three (3) years from the 
relevant due date for payment. 

Governing Law and 
Jurisdiction: 

The 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. 
 
The Issuer submits to the non-exclusive jurisdiction of the City Court 
of Stockholm (Stockholms tingsrätt). 
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4. DESCRIPTION OF THE COMPANY AND ITS OPERATIONS 

 Company description 

 
EuroFlorist Intressenter AB (publ), Reg. No. 556734-5961, is a Swedish public limited liability company having its 
registered office in Malmö. The Company was founded and registered in Sweden with the Swedish Companies 
Registration Office on 25 June 2007. 

The Company’s operations are mainly regulated by Swedish law, including but not limited to, the Swedish 
Companies Act (Sw. aktiebolagslagen (2005:551)) and the Swedish Annual Accounts Act (Sw. 
årsredovisningslagen (1995:1554)). 

 Business overview 

 
General 
The Company is an online company sending flowers as a gift through its associated florist network or through 
box suppliers. The Company operates business in twelve countries, enabling flower deliveries across countries. 
The Company handles orders and matches the receiver's location with a suitable florist or central drop ship 
partners.  
 
Business idea 
The Group's business concept is to own shares in companies that operate flower delivery, or to operate flower 
delivery itself and develop such business. The Group has a consumer-focused business model with same day or 
next day delivery. Orders can be placed by consumers or companies through the website of the Group and 
delivered by an associated florist the same day or through a box supplier with next day delivery. Further, the 
associated florist network enables flower orders to be generated between florists. 
 
The Company’s operations are mainly carried out by its direct and indirect subsidiaries. Accordingly, the 
Company's operating results and financial position is dependent upon receipt of income related to the operation 
of and the ownership of such entities. The Guarantors operating results and financial position is to an extent 
dependent upon the Group since they are a part of the Company's associated network of florists and box 
suppliers. 
 
Vision, goals and strategy 
The Company´s overall goal is to create value for the shareholders and other stakeholders by a profitable and 
sustainable growth.  

The Company has a goal to be the leading pan-European flower gift company by enabling flower deliveries 
between florists and enabling flower deliveries in different countries through a unique network with associated 
florist shops providing the same day delivery. In order to achieve and maintain such goal the Group is aiming to: 

• generate relevant and profitable traffic on the Company's website; 

• optimise user experience in website to drive high conversion rates; 

• increase contribution by developing an improved e-commerce offering and product experience; and 

• increase number of purchase by integrating IT-systems and customer relationship management. 
 

 Guarantors 

4.3.1. EuroFlorist Holding AB 

The company is a Swedish limited liability company having its registered office in Malmö. The company was 
founded and registered with the Swedish Companies Registration Office on 24 January 2005 under the name 
Guldskålen J 720 AB. The company’s corporate identity number is 556675-9725. The company’s operations are 
mainly regulated by Swedish law, including but not limited to, the Swedish Companies Act (Sw. aktiebolagslagen 
(2005:551)) and the Swedish Annual Accounts Act (Sw. årsredovisningslagen (1995:1554)).  
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4.3.2. EuroFlorist Sverige AB 

The company is a Swedish limited liability company having its registered office in Malmö. The company was 
founded and registered with the Swedish Companies Registration Office on 1 January 1979 under the name 
Micro-Tjänst-Mikrovågsprodukter Aktiebolag. The company’s corporate identity number is 556200-4431. The 
company’s operations are mainly regulated by Swedish law, including but not limited to, the Swedish Companies 
Act (Sw. aktiebolagslagen (2005:551)) and the Swedish Annual Accounts Act (Sw. årsredovisningslagen 
(1995:1554)).  

4.3.3. EuroFlorist AB 

The company is a Swedish limited liability company having its registered office in Malmö. The company was 
founded and registered with the Swedish Companies Registration Office on 16 January 1990 under the name 
Aktiebolaget Grundstenen 54368. The company’s corporate identity number is 556391-9181. The company’s 
operations are mainly regulated by Swedish law, including but not limited to, the Swedish Companies Act (Sw. 
aktiebolagslagen (2005:551)) and the Swedish Annual Accounts Act (Sw. årsredovisningslagen (1995:1554)).  

4.3.4. EuroFlorist Norge AS 

The company is a Norwegian limited liability company having its registered office in Trondheim. The company 
was founded and registered with the Brønnøysund Register Centre on 1 January 1987. The company’s corporate 
identity number is 943 519 668. The company’s operations are mainly regulated by Norwegian law. 

4.3.5. EuroFlorist A/S 

The company is a Danish limited liability company having its registered office in Egedal. The company was 
founded and registered with the Danish Business Authority on 1 August 1992. The company’s corporate identity 
number is 16314048. The company’s operations are mainly regulated by Danish law. 

4.3.6. EuroFlorist Nederland B.V. 

The company is a Dutch limited liability company having its registered office in Joure. The company was founded 
and registered with the Dutch Chamber of Commerce on 29 March 1996. The company’s corporate identity 
number is 01062931. The company’s operations are mainly regulated by Dutch law. 

4.3.7. EuroFlorist Europe B.V. 

The company is a Dutch limited liability company having its registered office in Aalsmeer. The company was 
founded and registered with the Dutch Chamber of Commerce on 30 September 1993. The company’s corporate 
identity number is 34084257. The company’s operations are mainly regulated by Dutch law. 

4.3.8. eFlorist Limited 

The company is an English limited liability company having its registered office in Romsey. The company was 
founded and registered with the Companies House on 9 May 1947. The company’s corporate identity number is 
00434807. The company’s operations are mainly regulated by English law. 
 

 Organisational and ownership structure 

4.4.1. Organisational structure 

 
The Company is the parent company of 15 directly or indirectly wholly owned subsidiaries. The Company’s shares 
are not listed on a regulated market or any multilateral trading facility. 

The table below lists the companies within the Group as of the date of this Prospectus. 
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4.4.2. Ownership structure 

 
The table below lists the major shareholders in the Company as of 30 June 2018. As far as the Company is aware 
of, there are no direct or indirect significant ownership or control over the Company in addition to the table 
below. Further, as far as the Company is aware of, there are not any agreements that may lead to there being a 
change of control of the Company. 

Shareholder 
Total number of 
shares Shares %  Votes, % 

Litorina Kapital III L.P. 865,547 56% 56% 

Peter Jungbeck Invest AB 178,710 12% 12% 

Nordic Mezzanine Fund II L.P. 151,506 10% 10% 

Fountainhead Limited 79,526 5% 5% 

Ulf Hagman Investments AB 47,995 3% 3% 

Others  213,676 14% 14% 

Total  1,536,960 100% 100% 

 

To ensure that the control over the Company is not abused, the Company complies with the Swedish Companies 
Act. In addition, the Company acts in accordance with the rules of procedure of the board of directors and the 
instructions for the managing director adopted by the Company. 

 The board of directors, management and auditors 

 
The board of directors of the Company consists of six (6) members. The board of directors and management can 
be reached at the Company’s address Bellevuevägen 46, SE-217 72 Malmö. Each Guarantor may be contacted 
through the address of the Company. 
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4.5.1. Board of directors of the Company 

 
Mathias Hedlund 

Chairman of the board (since 2017). Member of the board since (2017) 
 
Selected operational experience: CEO of eTRAVELi Group Holding, former COO of Klarna AB 
 
Other board engagements: Betsson AB 
 
Education: fil kand företagsekonomi Stockholm Universitet 
 
Shareholding in the Company: 0. Mathias Hedlund is independent in relation to the Company, the management 
and to the major shareholders. 
 
Jesper Kärrbrink 

Member of the board (since 2009) 
 
Selected operational experience: CEO of Mr Green Ltd, former CEO of AB Svenska Spel, Eniro AB and Euroflorist 
Intressenter AB (publ) 
 
Other board engagements: None 
 
Education: Business Administration, Örebro University 
 
Shareholding in the Company: 18,700. Jesper Kärrbrink is independent in relation to the Company, the 
management and to the major shareholders. 
 
Mattias Miksche 

Member of the board (since 2015) 
 
Selected operational experience: Managing Director E*TRADE Sweden, Managing Director E*TRADE Bank AG 
(Germany), founder & CEO of Boxman AB (later LoveFilm AB, acq. by Amazon) and founder & CEO of Stardoll inc 
 
Other board engagements: Avanza Bank AB, Dustin Group AB, PriceRunner Group AB, HEM Design Studio 
Sweden AB, Glorious Games Group AB 
 
Education: Master of Science in Business Administration (Finance) from the Stockholm School of Economics 
 
Shareholding in the Company: 2,439. Mattias Miksche is independent in relation to the Company, the 
management and to the major shareholders. 
 
Jörgen Ekberg 

Member of the board (since 2018) 
 
Selected operational experience: Managing Partner of Litorina Capital Advisors AB, CEO of AB Svenska 
Godscentraler (ASG) (now part of DHL) 
 
Other board engagements: mySafety Group AB, Northern Environmental and Water Solutions AB, Kungssängen 
Group AB, LGT Logistics AB 
 
Education: Civilekonomexamen, Handelshögskolan i Stockholm 
 
Shareholding in the Company: 865,547 through Litorina Kapital III L.P. Jörgen Ekberg is independent in relation 
to the Company and the management, but not in relation to the major shareholders. 
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Ann Dahlman 

Member of the board (since 2007) 
 
Selected operational experience: Partner of Litorina Capital Advisors AB, consultant at Monitor Group 
 
Other board engagements: Fresks Group AB, WA WallVision AB (publ) 
 
Education: Industrial Engineering and Management at Linköping Institute of Technology 
 
Shareholding in the Company: 865,547 through Litorina Kapital III L.P. Ann Dahlman is independent in relation to 
the Company and the management, but not in relation to the major shareholders. 
 
Peter Jungbeck 

Member of the board (since 2007) 
 
Selected operational experience: Founder of Euroflorist, founder and CEO of Scanicus Invest AB 
 
Other board engagements: Engaging Care Sweden AB, Charkeuterifabriken i Sverige AB, Solentro AB, Malmö 
Redhawks Ishockey AB, Vellinge Stadsnät AB, Vellinge Kommunlokal AB 
 
Education: Engineer within telecommunication (St Pauli, Malmö)  
 
Shareholding in the Company: 178,710 through Aleant AB. Peter Jungbeck is independent in relation to the 
Company and the management, but not in relation to the major shareholders. 
 

4.5.2. Board of directors of the Guarantors 

4.5.2.1. EuroFlorist Holding AB 

Per Lindsjö 

Chairman of the board 
 
Selected operational experience: CFO BTJ Sverige AB, Finance Director Mediterranean Region TUI Travel Plc 
 
Other board engagements: EuroFlorist Sverige AB, Euroflorist Aktiebolag, EuroFlorist Holding AB and HoneyBird 
Consulting AB 
 
Education: Bachelor’s Degree Business Administration, Växjö University 

 
Shareholding in the Company: 0. Per Lindsjö is independent in relation to the Company, the management and to 
the major shareholders. 
 
Claes Libell 

Member of the board 
 
Selected operational experience: Auditor Deloitte AB 
 
Other board engagements: Bachelor’s Degree Business Administration, Göteborgs Universitet 
 
Education: Bachelor’s Degree Business Administration, Göteborgs Universitet 
 
Shareholding in the Company: 0. Claes Libell is independent in relation to the Company, the management and to 
the major shareholders. 
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Katja Stålhammar 

Member of the board 
 
Selected operational experience: Business Controller, Customer Service Manager Euroflorist 
 
Other board engagements: EuroFlorist Sverige AB, Euroflorist Aktiebolag and EuroFlorist Holding AB 
 
Education: Master in Business Administration, Lund University 
 
Shareholding in the Company: 4,820. Katja Stålhammar is independent in relation to the major shareholders, but 
not in relation to the Company and the management. 

4.5.2.2. EuroFlorist Sverige AB 

Per Lindsjö 

Chairman of the board 
 
Please see Clause 4.5.2.1 (EuroFlorist Holding AB) above for experience, board engagements, education, 
shareholding and dependency. 
 
Claes Libell 

Member of the board 
 
Please see Clause 4.5.2.1 (EuroFlorist Holding AB) above for experience, board engagements, education, 
shareholding and dependency. 
 
Katja Stålhammar 

Member of the board 
 
Please see Clause 4.5.2.1 (EuroFlorist Holding AB) above for experience, board engagements, education, 
shareholding and dependency. 
 

4.5.2.3. EuroFlorist AB 

Per Lindsjö 

Chairman of the board 
 
Please see Clause 4.5.2.1 (EuroFlorist Holding AB) above for experience, board engagements, education, 
shareholding and dependency. 
 
Claes Libell 

Member of the board 
 
Please see Clause 4.5.2.1 (EuroFlorist Holding AB) above for experience, board engagements, education, 
shareholding and dependency. 
 
Katja Stålhammar 

Member of the board 
 
Please see Clause 4.5.2.1 (EuroFlorist Holding AB) above for experience, board engagements, education, 
shareholding and dependency. 
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4.5.2.4. EuroFlorist Norge AS 

Ulf Spolander 

Chairman of the board 
 
Selected operational experience: Interim CFO SCA, CFO Euroflorist Group 
 
Other board engagements: Delsbo Candle AB and Candleholder AB 
 
Education: Master in Business Administration 
 
Shareholding in the Company: 0. Ulf Spolander is independent in relation to the Company, the management and 
to the major shareholders. 
 
Laszlo Varga 

Member of the board 
 
Please see Clause 4.5.2.1 (EuroFlorist Holding AB) above for experience, board engagements, education, 
shareholding and dependency. 
 

4.5.2.5. EuroFlorist A/S 

Ulf Spolander 

Chairman of the board 
 
Please see Clause 4.5.2.4 (EuroFlorist Norge AS) above for experience, board engagements, education, 
shareholding and dependency. 
 
Laszlo Varga 

Member of the board 
 
Please see Clause 4.5.2.1 (EuroFlorist Holding AB) above for experience, board engagements, education, 
shareholding and dependency. 
 
Katja Stålhammar 

Member of the board 
 
Please see Clause 4.5.2.1 (EuroFlorist Holding AB) above for experience, board engagements, education, 
shareholding and dependency. 
 

4.5.2.6. EuroFlorist Nederland B.V. 

 
Laszlo Varga 

Member of the board (Directeur A) 
 
Please see Clause 4.5.2.1 (EuroFlorist Holding AB) above for experience, board engagements, education, 
shareholding and dependency. 
 
Katja Stålhammar 

Member of the board (Directeur B) 
 
Please see Clause 4.5.2.1 (EuroFlorist Holding AB) above for experience, board engagements, education, 
shareholding and dependency. 
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4.5.2.7. EuroFlorist Europe B.V. 

 
Laszlo Varga 

Member of the board (Directeur A) 
 
Please see Clause 4.5.2.1 (EuroFlorist Holding AB) above for experience, board engagements, education, 
shareholding and dependency. 
 
Katja Stålhammar 

Member of the board (Directeur B) 
 
Please see Clause 4.5.2.1 (EuroFlorist Holding AB) above for experience, board engagements, education, 
shareholding and dependency. 

 

4.5.2.8. eFlorist Limited 

Ulf Spolander 

Member of the board 
 
Please see Clause 4.5.2.4 (EuroFlorist Norge AS) above for experience, board engagements, education, 
shareholding and dependency. 
 
Laszlo Varga 

Member of the board 
 
Please see Clause 4.5.2.1 (EuroFlorist Holding AB) above for experience, board engagements, education, 
shareholding and dependency. 
 
Katja Stålhammar 

Member of the board 
 
Please see Clause 4.5.2.1 (EuroFlorist Holding AB) above for experience, board engagements, education, 
shareholding and dependency. 
 

4.5.3. Management team 

 
Laszlo Varga – CEO (9 years at Euroflorist) (resigned on 25 June 2018) 

Per Lindsjö – CFO and interim CEO as of 25 June 2018 (<1 year at Euroflorist) 

Katja Stålhammar – Customer Service Director and interim vice CEO as of 25 June 2018 (14 years at Euroflorist) 

Alex Bloemendal – Ecom Director (1.5 years at Euroflorist) 

Artur Kaszak – Group IT Manager (4.5 years at Euroflorist) 

Markus Rosenlund – Business Sales Director (2 years at Euroflorist) 

Fredrik Sundberg – Partner Product Sales (25 years at Euroflorist) 

Paul Isaia – New Business Development (6 years at Euroflorist) 
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Five (5) of the board members of the Company own, either directly or indirectly, shares in the Company. Further, 
two (2) of the members of the management own, either directly or indirectly, shares in the Company, which 
could entail a potential conflict of interests. There are two (2) of the board members of the Guarantors who own, 
either directly or indirectly, shares in the Company. There are no other conflicts of interest between the private 
interests of the board members of the Company, the management or the board members of the Guarantors and 
the Company’s interests. 

4.5.4. Auditors 

 
Öhrlings PricewaterhouseCoopers, with address P.O. Box 4009, SE-203 11 Malmö, Sweden, was the Company’s, 
EuroFlorist Holding AB's, EuroFlorist Sverige AB's and EuroFlorist AB's auditor during the financial year 2017 and 
2016. Magnus Willfors, born 1963, was the auditor in charge during the financial year 2017 and 2016 of the 
Company, EuroFlorist Holding AB, EuroFlorist Sverige AB and EuroFlorist AB. Magnus Willfors was during the time 
as auditor in charge, authorised public accountant and member of FAR SRS, the professional institute for 
accountants in Sweden. They have also audited Euroflorist Europe B.V. and Euroflorist Nederland B.V. for 
consolidated purposes since no local audit was required and the group is satisfied with the work done. 
 
PricewaterhouseCoopers Statsautoriseret Revisionspartnerselskab, with address Strandvejen 44, 2900 Hellerup, 
Denmark, was EuroFlorist A/S's auditor during the financial year 2017 and 2016. Carsten Nielsen was the auditor 
in charge during the financial year 2017 and 2016 of EuroFlorist A/S. Carsten Nielsen was during the time as 
auditor in charge, authorised public accountant and member of FSR, the professional institute for accountants 
in Denmark. 
 
PricewaterhouseCoopers AS, with address Postboks 748 Sentrum, NO-0106 Oslo, Norway, was EuroFlorist Norge 
AS's auditor during the financial year 2017 and 2016. Cato Grønnern was the auditor in charge during the financial 
year 2017 and 2016 of EuroFlorist Norge AS. Cato Grønnern was during the time as auditor in charge, authorised 
public accountant and member of the Norwegian Institute of Public Accountants, the professional institute for 
accountants in Norway. 
 
RSM UK Audit LLP Chartered Accountants, with address Highfield Court, Tollgate, Chandlers Ford, Eastleigh, 
Hampshire, SO53 3TY, United Kingdom, was eFlorist Limited's auditor during the financial year of 2016. Paul 
Anthony was the auditor in charge during the financial year 2016 of eFlorist Limited. No local audit was required 
2017 and the group is satisfied with the work Öhrlings PricewaterhouseCoopers, with address P.O. Box 4009, SE-
203 11 Malmö, Sweden did for consolidated purposes. 
 

 Material agreements 

4.6.1. Financial agreements 

 
Previous financing from Skandinaviska Enskilda Banken AB (publ) 

The Company was prior to the Bonds party to a SEK 185,000,000, EUR 5,376,100 and GBP 8,513,500 term loan 
facilities agreement with Skandinaviska Enskilda Banken AB (publ) originally dated 4 December 2014 as 
amended and restated on 29 September 2017 (the "SEB Financing"). The SEB Financing was guaranteed by 
some of the subsidiaries of the Company and secured by inter alia a first ranking share pledge regarding the 
shares in EuroFlorist Holding AB, EuroFlorist AB, EuroFlorist Sverige AB, EuroFlorist Norge AS, EuroFlorist A/S, 
EuroFlorist Nederland B.V., EuroFlorist Europe B.V., EuroFlorist Marketplace B.V. and eFlorist Limited. The SEB 
Financing was repaid and released in connection with the issue of the Bonds, which also constituted part of the 
purpose of the issue of the Bonds. The guarantees and security were released in connection with the 
repayment of the SEB Financing. 

New Overdraft Facility 

The Company's Subsidiary, EuroFlorist AB, Reg. No. 556391-9181, has in connection with the issue of the Bonds 
entered into a SEK 30,000,000 overdraft facility agreement with Skandinaviska Enskilda Banken AB (publ) (the 
"New Overdraft Facility"). The New Overdraft Facility replaces earlier overdraft facility and is entered into on 
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customary terms. The New Overdraft is secured by a first ranking business mortgage pledge regarding certain 
business mortgage certificates in EuroFlorist AB. 

Intercreditor Agreement 

The Company may, upon request by the New Overdraft Lender, enter into an intercreditor agreement 
substantially in the form as set out in the Intercreditor Term Sheet with amongst others, the New Overdraft 
Lender, the Security Agent and the Agent (representing the Bondholders), whereunder Encumbrance provided 
towards the benefit of the Bondholders under the Security Documents and guarantees provided under the 
Guarantee Agreement will be shared between the New Overdraft (the “Intercreditor Agreement”). The 
Intercreditor Agreement will include provisions regulating, inter alia, the ranking of the Group’s debt (including 
the Bonds and the New Overdraft Facility), the ranking of interest in the Transaction Security Documents, the 
sharing of the Transaction Security and Guarantees and when payments may be made and when enforcement 
actions may be taken. The Intercreditor Agreement will further contain provisions on turnover of non-permitted 
payments and subordination of debt due to insolvency events. The Intercreditor Agreement will be governed by 
Swedish law. 

Guarantee Agreement 

The Company and certain subsidiaries have in connection with the issue of the Bonds entered into a guarantee 
agreement with the Security Agent, dated 12 June 2018 (the “Guarantee Agreement”). The Guarantors have in 
accordance with the Guarantee Agreement irrevocably and unconditionally jointly and severally as a principal 
obligor (proprieborgen) guaranteed to each Secured Party the punctual performance by each Obligor of all of 
that Obligor’s Secured Obligations and agreed with each Secured Party that if any obligation guaranteed by it is 
or becomes unenforceable, invalid or illegal, it will, as an independent and primary obligation, indemnify that 
Secured Party immediately on demand against any cost, loss or liability such Secured Party incurs as a result of a 
Guarantor not paying any amount which would, but for such unenforceability, invalidity or illegality, have been 
payable by it under any Secured Finance Document on the date when it would have been due. The guarantee is 
a continuing guarantee and will extend to the ultimate balance of sums payable by any Obligor under the Secured 
Finance Documents, regardless of any intermediate payment or discharge in whole or in part. The Guarantee 
Agreement is governed by Swedish law. 

Transaction Security 

The Company has in connection with the Bonds entered into a share pledge agreement with the Security Agent 
dated 12 June 2018, pursuant to which the Company has pledged as a first priority pledge all shares in EuroFlorist 
Holding AB, governed by Swedish law and constituting continuing security for the due and punctual fulfilment of 
the Secured Obligations. Further, EuroFlorist Holding AB has in connection with the Bonds entered into a share 
pledge agreement with the Security Agent dated 12 June 2018, pursuant to which EuroFlorist Holding AB has 
pledged as a first priority pledge all shares in EuroFlorist AB, governed by Swedish law and constituting continuing 
security for the due and punctual fulfilment of the Secured Obligations. Finally, EuroFlorist AB has in connection 
with the Bonds entered into a share pledge agreement with the Security Agent dated 12 June 2018, pursuant to 
which EuroFlorist AB has pledged as a first priority pledge all shares in EuroFlorist Sverige AB governed by Swedish 
law, EuroFlorist Norge AS governed by Norwegian law, EuroFlorist A/S governed by Danish law, EuroFlorist 
Nederland B.V. and EuroFlorist Europe B.V. governed by Dutch law, and eFlorist Limited governed by English law. 
The aforementioned share pledge agreements are jointly referred to as the “Transaction Security Documents”. 
The Transaction Security Documents include provisions regulating inter alia the right of the each pledgor to pay 
dividend or other payments in respect of the shares being subject to the pledge and the right to exercise of 
shareholder rights. 

 Conflicts of interest 

 
ABG Sundal Collier AB (the “Bookrunner”) may have engaged in, and may in the future engage in, investment 
banking and/or commercial banking or other services for the Company and/or the Group in the ordinary course 
of business. Accordingly, conflicts of interest may exist or may arise as a result of the Bookrunner having 
previously engaged, or in relation to future engagements, in transactions with other parties, having multiple 
roles or carrying out other transactions for third parties with conflicting interests. 
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Advokatfirman Törngren Magnell KB has acted as legal advisor to the Company in connection with the issue and 
listing of the Bonds, and has no conflicting interests with the Company or the Group. 

 Disputes and litigation 

 
During the last three financial years, there have been no governmental, legal or arbitration proceedings 
(including any such proceedings which are pending or threatened and of which the Company is aware) which 
may have, or have had in the history of the Company, a significant effect on the financial position or profitability 
of the Company and its consolidated subsidiaries as a whole, including the Guarantors. 

 Significant adverse changes and recent events 

 
There have been no material adverse change in the prospects of neither the Company nor any of the Guarantors 
since the date of its last audited financial report and no material adverse changes in neither the Company’s nor 
any of the Guarantors’ financial position or market position since the date of publication of the Company’s and 
the Guarantors’ last audited financial reports. 

Other than the issuance of the Bonds on 11 June 2018, there have been no recent events to the Company or any 
of the Guarantors which are to a material extent relevant to the evaluation of its solvency. 

 Costs relating to the listing 

 
The Company expects total costs in connection with the admission to trading to amount to no more than SEK 
230,000. 

 Reference values 

Bonds issued under this Prospectus have STIBOR as interest base. STIBOR constitutes a benchmark according to 
the regulation (EU) 2016/1011 (the “Benchmark Regulation”). None of the administrators of STIBOR are, as of 
the date of this Prospectus, part of the register held by the European Securities and Markets Authority (“ESMA”) 
in accordance with Article 36 of Benchmark Regulation. 
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5. DOCUMENTS AVAILABLE FOR INSPECTION 

 

The following documents are available for review during the period of validity of this Prospectus at the 
Company’s head office at Bellevuevägen 46, 217 72 Malmö. 
 

•  the Company’s, its subsidiaries' and the Guarantors’ articles of association; 
 

• the agreement governing the Agent’s representation of bondholders; 
 

• the annual reports for the Company, its subsidiaries' and the Guarantors, for the financial years 2017 
and 2016; 

 
• the certificate of registration of the Company, its subsidiaries' and the Guarantors; 

 
• the Guarantee Agreement; 

 
• the Intercreditor Term Sheet; and 

 
• all documents that have been incorporated by reference in this Prospectus. 

 

6. DOCUMENTS INCORPORATED BY REFERENCE 

 

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

reference. The annual reports for the financial year 2017 and 2016 below are audited. No other information in 

this Prospectus is either audited or reviewed. The annual reports for EuroFlorist Europe B.V. and EuroFlorist 

Nederland B.V. have not been incorporated by reference but are included in the consolidated reports below, 

which are incorporated by reference. The annual reports for EuroFlorist Europe B.V. and EuroFlorist Nederland 

B.V. are written in Dutch and is the reason for why the reports have not been incorporated.  

 

• Extract from the Company’s consolidated annual report for the financial year 2017, including: 

 the consolidated income statement, page 6; 

 the consolidated balance sheet, pages 7-8 

 the consolidated statement of changes in equity, page 9; 

 the consolidated cash flow analysis, page 10; 

 the Company’s income statement, page 11; 

 the Company’s balance sheet, pages 12-13; 

 the Company’s statement of changes in equity, page 14; 

 the Company’s cash flow analysis, page 15; 

 the notes, pages 16-47; 

 the auditor’s report, pages 48-49. 

 

• Extract from the Company’s consolidated annual report for the financial year 2016, including: 

 the consolidated income statement, page 5; 

 the consolidated balance sheet, pages 6-7; 

 the consolidated statement of changes in equity, page 8; 

 the consolidated cash flow analysis, page 9; 

 the Company’s income statement, page 10 

 the Company’s balance sheet, pages 11-12; 

https://www.euroflorist.com/pdf/Annual_Report_Euroflorist_2017.pdf
https://www.euroflorist.com/pdf/Årsredovisning%20Euroflorist%20Intressenter%20AB%202016-12-31.pdf
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 the Company’s statement of changes in equity, page 13; 

 the Company’s cash flow analysis, page 14; 

 the notes, pages 15-47; 

 the auditor’s report, pages 48-49. 

 

• Extract from EuroFlorist Holding AB’s annual report for the financial year 2017, including:  

 income statement, page 4; 

 balance sheet, pages 5-6; 

 statement of changes in equity, page 7; 

 the notes, pages 8-12; 

 the auditor’s report, pages 13-14. 

 

• Extract from EuroFlorist Holding AB’s annual report for the financial year 2016, including:  

 income statement, page 4; 

 balance sheet, pages 5-6; 

 statement of changes in equity, page 7; 

 the notes, pages 8-12; 

 the auditor’s report, pages 13-15. 

 

• Extract from EuroFlorist Sverige AB’s annual report for the financial year 2017, including:  

 income statement, page 4; 

 balance sheet, pages 5-6; 

 statement of changes in equity, page 7; 

 the notes, pages 8-14; 

 the auditor’s report, pages 15-16. 

 

• Extract from EuroFlorist Sverige AB’s annual report for the financial year 2016, including:  

 income statement, page 4; 

 balance sheet, pages 5-6; 

 statement of changes in equity, page 7; 

 the notes, pages 8-14; 

 the auditor’s report, pages 15-17. 

  

• Extract from EuroFlorist AB’s annual report for the financial year 2017, including:  

 income statement, page 4; 

 balance sheet, pages 5-6; 

 statement of changes in equity, page 7; 

 the notes, pages 8-20; 

 the auditor’s report, pages 21-22. 

 

• Extract from EuroFlorist AB’s annual report for the financial year 2016, including:  

 income statement, page 4; 

 balance sheet, pages 5-6; 

 statement of changes in equity, page 7; 

 the notes, pages 8-19; 

 the auditor’s report, pages 20-22. 

 

• Extract from EuroFlorist Norge AS’ annual report for the financial year 2017, including:  

https://www.euroflorist.com/pdf/Årsredovisning%20Euroflorist%20Holding%20AB%202017-12-31.pdf
https://www.euroflorist.com/pdf/Årsredovisning%20Euroflorist%20Holding%20AB%202016-12-31.pdf
https://www.euroflorist.com/pdf/Årsredovisning%20Euroflorist%20Sverige%20AB%202017-12-31.pdf
https://www.euroflorist.com/pdf/Årsredovisning%20Euroflorist%20Sverige%20AB%202016-12-31.pdf
https://www.euroflorist.com/pdf/Årsredovisning%20Euroflorist%20AB%202017-12-31.pdf
https://www.euroflorist.com/pdf/Årsredovisning%20Euroflorist%20AB%202016-12-31.pdf
https://www.euroflorist.com/pdf/Årsredovisning%20Euroflorist%20Norge%20AS%202017-12-31.pdf


34 

 

 income statement, page 1; 

 balance sheet, pages 2-3; 

 the notes, pages 4-10; 

 the auditor’s report, pages 11-13. 

 

• Extract from EuroFlorist Norge AS’ annual report for the financial year 2016, including:  

 income statement, page 3; 

 balance sheet, pages 4-5; 

 the notes, pages 6-12; 

 the auditor’s report, pages 13-15. 

 

• Extract from EuroFlorist A/S’ annual report for the financial year 2017, including:  

 income statement, page 7; 

 balance sheet, pages 8-9; 

 the notes, pages 10-15; 

 the auditor’s report, pages 2-4. 

 

• Extract from EuroFlorist A/S’ annual report for the financial year 2016, including:  

 income statement, page 7; 

 balance sheet, pages 8-9; 

 the notes, pages 10-15; 

 the auditor’s report, pages 2-4. 

 

• Extract from eFlorist Limited’s annual report for the financial year 2017, including:  

 income statement, page 3; 

 balance sheet, page 4; 

 statement of changes in equity, page 5; 

 the notes, pages 6-19; 

 the auditor’s report, page 1-2. 

 

• Extract from eFlorist Limited’s annual report for the financial year 2016, including:  

 income statement, page 8; 

 balance sheet, page 9; 

 statement of changes in equity, page 10; 

 the notes, pages 11-26; 

 the auditor’s report, pages 6-7. 

 

 

The Company’s financial information for the financial years 2017 and 2016 have been prepared in accordance 
with the Swedish Annual Accounts Act and the International Financial Reporting Standards (IFRS), as approved 
by the EU. In addition, the Swedish Financial Reporting Board’s recommendation RFR 1 Supplementary 
Accounting Rules for Groups has been applied. 

The financial information for EuroFlorist Holding AB, EuroFlorist Sverige AB and EuroFlorist AB, for the financial 
years 2017 and 2016 have been prepared in accordance with the Swedish Annual Accounts Act and BFNAR 2012:1 
Annual and consolidated report (K3). 

The financial information for EuroFlorist Norge AS, for the financial years 2017 and 2016 have been prepared in 
accordance with the Norwegian Accounting Act. 

https://www.euroflorist.com/pdf/Årsredovisning%20Euroflorist%20Norge%20AS%202016-12-31.pdf
https://www.euroflorist.com/pdf/Årsredovisning%20Euroflorist%20Danmark%20AS%202017-12-31.pdf
https://www.euroflorist.com/pdf/Årsredovisning%20Euroflorist%20Danmark%20AS%202016-12-31.pdf
https://www.euroflorist.com/pdf/PwC%20-%20ISA805%20-%20eFlorist%202017-12-31.pdf
https://www.euroflorist.com/pdf/Årsredovisning%20eFlorist%20Ltd%202016-12-31.pdf
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The financial information for EuroFlorist A/S, for the financial years 2017 and 2016 have been prepared in 
accordance with Danish Act on Commercial Enterprises’ Presentation of Financial Statements. 

The financial information for eFlorist Limited, for the financial years 2017 and 2016 have been prepared in 
accordance with Financial Reporting Standard 101: Deduced Disclosure Framework (FRS 101) and the 
International Financial Reporting Standards (IFRS). 
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7. TERMS AND CONDITIONS 
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8. ADDRESSES  

 

Company 
EuroFlorist Intressenter AB (publ) 
Bellevuevägen 46 
SE-217 72 Malmö 
Sweden 
w ww.euroflorist.com 
 

Agent 
Nordic Trustee & Agency AB (publ) 
Kungsgatan 35 
P.O. Box 7329 
SE-111 56 Stockholm 
Sweden 
w ww.nordictrustee.com  

 
Bookrunner 
ABG Sundal Collier AB 
Regeringsgatan 65 
SE-103 89 Stockholm 
Sweden 
w ww.abgsc.com 
 

Legal Advisor to the Company 
Advokatfirman Törngren Magnell KB 
Västra Trädgårdsgatan 8 
SE-111 53 Stockholm 
Sweden 
w ww.torngrenmagnell.se 

Issuing Agent 
ABG Sundal Collier ASA 
Munkedamsveien 45 E 7 th floor 
N-0250 Olso 
Norway 
wiww.abgsc.com 

Central Securities Depositary 
Euroclear Sweden AB  
Klarabergsviadukten 63 
P.O. Box 191 
SE-101 23 Stockholm 
Sweden 
w ww.euroclear.eu  

 

 


