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Notice of written procedure for senior secured notes issued by Mobylife 

Holding A/S  
 
 

To holders of the up to SEK 450,000,000 senior secured notes due 2018 with ISIN 

SE0005936382 (the “Notes”) issued by Mobylife Holding A/S (the "Issuer") on 23 May 2014. 

 

Capitalized terms not otherwise defined in this notice shall have the meaning given to them in the terms 

and conditions relating to the Notes, as amended and restated in June 2015 and December 2016 (the 

"Terms and Conditions"). 
 

This notice has been sent by Intertrust (Sweden) AB  (the “Agent”) to direct registered 

owners and registered authorised nominees (förvaltare) of the Notes recorded as of 2 March 

2018 in the debt ledger produced by Euroclear Sweden. If you are an authorised nominee 

under the Swedish Financial Instruments Accounts Act or if you otherwise are holding Notes 

on behalf of someone else on a Securities Account, please forward this notice to the holder 

you represent as soon as possible. See “Voting rights” in section B. (Decision procedure) for 

further information. 

 

At the request of the Issuer, the Agent, acting in its capacity as agent for the Noteholders under the 

Terms and Conditions, hereby initiates a written procedure (the “Written Procedure”) whereby the 

Noteholders can approve or reject a proposal from the Issuer to amend and restate the Terms and 

Conditions and provide certain consents and waivers under the Terms and Conditions. The request and 

the background thereto is described in section A. (Request) below.  

 

Noteholders may participate in the Written Procedure by completing and sending the voting form 

attached below to the Agent. The Agent must receive the voting form no later than by 12.00 (CET) 

on 28 March 2018 by mail, via courier or e-mail to the addresses indicated below. Votes received 

thereafter will be disregarded. Please note that the Written Procedure may expire early if the requisite 

majority consents of the total Adjusted Nominal Amount have been received before 28 March 2018. 

 

To be eligible to participate in the Written Procedure a person must fulfil the formal criteria for being a 

Noteholder on 9 March 2018 (the "Record Date"). This means that the person must be registered on 

a Securities Account with Euroclear Sweden as a direct registered owner (direktregistreradägare) or 

authorised nominee (förvaltare) with respect to one or several Notes. 

 

If you have an interest in a Note but are not registered as a direct registered owner or authorised 

nominee on a Securities Account, you need to obtain a power of attorney or other proof of authorisation 

from the person who fulfils the formal criteria for being a Noteholder on the Record Date, to be able to 

participate. An alternative may be to ask the person that is registered as a Noteholder and holds the 

Notes on your behalf to vote in its own name as instructed by you. For further information on voting, 

please see under Voting rights in section B. (Decision procedure). 

 

Please contact the securities firm you hold your Notes through if you do not know how your Notes are 

registered or if you need authorisation or other assistance to participate. 
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A. Request 
 

Background 
 

Agreement with Majority Committee Members 

 

An informal committee of holders of Notes was formed, representing MSEK 93.75 of the outstanding 

nominal of the Notes, and the members of the committee have voted either in support of, or against, 

the Request (as defined below). The result of such vote is that holders representing MSEK 81.9 

of principal amount of Notes, or approximately 87.36% of the aggregate amount of principal 

held by the committee, has voted in support of the Request and has committed to vote in 

favour of the Request in the Written Procedure. Holders representing MSEK 5.9 of principal amount 

of Notes, or approximately 6.29% of the aggregate amount of principal held by the committee, have 

voted against the Request. 

 

Financial Position 

 

Based on the severely deteriorated financial position of the Issuer as described in detail in the company 

announcement attached to this Notice as Appendix 2, the Issuer is of the opinion that it is unable to 

continue as a going concern without an immediate capital injection. However, the majority shareholder 

of the Company, CC Orange Invest ApS (the “Owner”), has agreed to provide the necessary funding to 

continue operations. However, such support is conditional on the full redemption of the Notes in 

accordance with the Request described in further detail below. The Request will require the amendments 

to the Terms and Conditions set out below to be consented to. The Request will enable the Company to 

make a full redemption of all outstanding Notes for a total payment for of SEK 120 per SEK 1,000 in 

nominal amount of Notes (including accrued and unpaid interest and any accrued default interest). The 

redemption will be funded by way of a capital injection from the Owner that will also provide cash to 

ensure the Issuer remains a going concern. The payment of the consideration to Noteholders will be 

guaranteed following approval of the Request by CataCap, the ultimate owners of the Issuer. 

 

Accordingly, the Issuer is requesting that certain changes be made to the Terms and Conditions to allow 

the Issuer to return a proportion of the nominal amount of the Notes to Noteholders.  

 

Given the Issuer’s current financial situation, failure to successfully implement the changes requested as 

part of this written procedure is likely to have a material adverse effect on the financial position of the 

Group and the Issuer’s ability to make any payment to Noteholders. 

 

All Noteholders are strongly encouraged to review and consider the Company Announcement 

set out in Appendix 2 hereto.  

 

 

Amendment to the Terms and Conditions 

 

The amendment proposed to be made to the Terms and Conditions is as follows (as set out in full in 

Appendix 1): 

 

1) Replacement of the voluntary total redemption (call option) provisions set out in Clause 9.3 of 

the Terms and Conditions with a mandatory redemption option which shall be exercised by the 

Issuer in whole and not in part before 30 April 2018 at a price of 12% of the Nominal Amount of 

each Note (such price including accrued but unpaid interest and any default interest payable). 

 

 

Request 

 

1. Considering the situation set out above, the Issuer is hereby requesting:  

 

1) an amendment and restatement of the Terms and Conditions on the terms set out in the draft 
attached hereto as Appendix 1 (the “Proposed Amended and Restated Terms and 
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Conditions”), being a comparison showing the proposed changes between the existing Terms 

and Conditions and the Proposed Amended and Restated Terms and Conditions;  

 

2) the Noteholders must irrevocably and unconditionally waive their rights to receive any other 

payments or remuneration related to the Notes, whether linked to past ownership periods, the 

present default by the Issuer or events occurring between the approval of the Request and the 

actual pay-out of the redemption amount, thus that the payment of SEK 120 per SEK 1,000 in 

Nominal Amount of the Notes (such payment to include accrued but unpaid interest and any 

default interest payable) is the only payment to which the Noteholders will become entitled; 

 

3) the Noteholders voting in favour of the Request irrevocably and unconditionally accept to waive 

to raise (or enable any third parties to raise) any other claims of any nature, whether monetary 

or not, against the Owner, the Issuer (including for the avoidance of doubt its board of directors 

and management) or CataCap and/or any of these parties' associated or affiliated entities, 

officers, directors, managements, employees or other related parties (the "Waiver 

Recipients"), except if such Noteholders were induced to agree to the terms of the Request on 

the basis of misleading information or grossly negligent misconduct on behalf of the Issuer or its 

owners; and  

 

4) the Noteholders voting in favour of the Request irrevocably and unconditionally agree that the 

payment of SEK 120 per SEK 1,000 of nominal amount of the Notes by way of the redemption of 

all of the Notes represents the full and final settlement of any and all claims of any nature 

between the Noteholders and the Waiver Recipients, except if such Noteholders were induced to 

agree to the terms of the Request on the basis of misleading information or grossly negligent 

misconduct on behalf of the Issuer or its owners.  

 

The requests set out in item 1) to 4) above are jointly referred to herein as the "Request". 

 

2. Other than any consequential amendments required to effect the changes resulting from the Request, 

the remaining provisions of the Terms and Conditions will remain unchanged and continue to apply in 

their existing form. 

 

Effectiveness of the Request 

 

The effectiveness of the Request set out above is subject to: 

 

1. the approval by the requisite majority of Noteholders;  

 

2. that there has not been any initiation of bankruptcy proceedings or company reorganisation 

proceedings with respect to the Issuer as at the Effective Date; and 

 

3. the provision of a guarantee from CataCap in respect of the payment of the consideration payable as 

a result of the exercise of the mandatory redemption option to be inserted into the Terms and 

Conditions as a result of the Procedure.  

 

The Issuer shall provide the Agent with evidence, to the Agent’s satisfaction, that the above conditions 

have been satisfied. The Agent shall immediately upon the receipt of such evidence inform the 

Noteholders that the Request has become effective and the date on which it has become effective (the 

“Effective Date”) by way of sending a notice to Noteholders, publishing a press release and making an 

announcement on its website.  

 

 

All Noteholders are strongly encouraged to review and consider the Request and the 

Proposed Amended Terms and Conditions set out in Appendix 1 hereto. The Agent is available 

for discussions and coordination of Noteholders if needed.   

 
B. Decision procedure 
 



 

 

4 

 

The Agent will determine whether replies received are eligible to participate in the Written Procedure, 

continuously calculate the replies provided in respect of the Request and determine the result of the 

Written Procedure as soon as possible based thereon. 

 

Once a requisite majority of consents of the Adjusted Nominal Amount for which Noteholders reply in 

the Written Procedure have been received by the Agent, the relevant decision shall be deemed to be 

adopted, even if the time period for replies in the Written Procedure has not yet expired. 

 

Information about the decision taken in the Written Procedure will be sent by notice to the Noteholders, 

published on the websites of the Issuer and the Agent and published by way of press release by either 

the Agent or the Issuer.   

 

Minutes from the Written Procedure shall at the request of a Noteholder be sent to it by the Issuer or 

the Agent, as applicable. 

 

If the Request is approved by the Written Procedure it will be binding on all Noteholders whether they 

participated in the Written Procedure or voted against the Request or not, in accordance with the Terms 

and Conditions.  
 

Voting rights 

 
Anyone who wishes to participate in the Written Procedure must on 9 March 2018 (the "Record Date"): 

 

(i) be registered on the Securities Account as a direct registered owner (direktregistrerad ägare); or 

 

(ii) be registered on the Securities Account as authorised nominee (förvaltare), 

 

with respect to one or several Notes. 

 

If you are not registered as a direct registered owner, but your Notes are held through a registered 

authorised nominee (förvaltare) or another intermediary, you may have two different options to 

influence the voting for the Notes. 

 

1. You can ask the authorised nominee or other intermediary that holds the Notes on your behalf to vote 

in its own name as instructed by you. 

 

2. You can obtain a power of attorney or other authorisation from the authorised nominee or other 

intermediary and send in your own voting form based on the authorisation. If you hold your Notes 

through several intermediaries, you need to obtain authorisation directly from the intermediary that is 

registered in the Securities Account, or from each intermediary in the chain of holders, starting with the 

intermediary that is registered in the Securities Account as authorised nominee or direct registered 

owner. 

 

Whether one or both of these options are available to you depends on the agreement between you and 

the authorised nominee or other intermediary that holds the Notes on your behalf (and the agreement 

between the intermediaries, if there are more than one). 

 

The Agent recommends that you contact the securities firm that holds the Notes on your behalf for 

assistance, if you wish to participate in the Written Procedure and do not know how your Notes are 

registered or need authorisation or other assistance to participate. 

 

Notes owned by the Issuer, any other Group Company or an Affiliate do not entitle the holders to any 

voting rights and are not included in the Adjusted Nominal Amount. 

 

 

 

Quorum 
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Pursuant to Clause 16.7 of the Terms and Conditions, a quorum in respect of the Written Procedure will 

only exist if a Noteholder (or Noteholders) representing at least fifty (50) per cent. of the Adjusted 

Nominal Amount reply to the Request.  

 

If a quorum does not exist, the Agent shall initiate a second Written Procedure, provided that the 

Request has not been withdrawn by the Issuer. No quorum requirement will apply to such second 

Written Procedure. At the option of each Noteholder, a voting form provided at or before 12.00 (CET) on 

28 March 2018 in respect of the Written Procedure shall also remain valid for any such second Written 

Procedure. 

 

Majority 
 

Pursuant to Clause 16.5 of the Terms and Conditions, at least eighty (80) per cent. of the Adjusted 

Nominal Amount represented by Noteholders replying in the Written Procedure must consent to the 

Request in order for it to be approved.  

 

Final date to vote in the Written Procedure 
 

The Agent must have received the votes by mail, courier or e-mail to the address indicated below no 

later than by 12.00 (CET) on 28 March 2018. Votes received thereafter will be disregarded. 

 

Address for sending replies 
 

By regular mail: 

Intertrust (Sweden) AB  

Attn: Anna Litewka, P.O. Box 16285, 103 25 Stockholm 

 

By courier: 

Intertrust (Sweden) AB  

Attn: Anna Litewka, Sveavägen 9, 10th floor 111 57 Stockholm 

 

By e-mail: 

trustee@intertrustgroup.com  
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VOTING FORM 

 

for the Written Procedure initiated on 5 March 2018  for the senior notes with ISIN 

SE0005936382 issued by Mobylife Holding A/S  

 

Mobylife Holding A/S requests the Noteholders to approve the Request set out in the 

notice for the Written Procedure. 

 

 

The Agent is hereby empowered to enter into all necessary documentation required to 

implement the Request, in the event the Request is approved. 

 

 

Reply 

 

Name of person/entity voting:  _______________________________ 

 

Nominal Amount voted for: ___________________________ 

 

 

The undersigned hereby (put a cross in the appropriate box) votes for alternative:  

 

 

A) Approve   B) Reject  C) Refrain from voting 

  

 

with respect to the the Request.  

 

 

The undersigned hereby confirms (put a cross in the appropriate box) that this voting form 
shall constitute a vote also for a second Written Procedure (if any) pursuant to clause 16.8 of 
the Terms and Conditions with respect to the Request: 
 
 
Confirmed  Not confirmed   

 

 

Signature 

 

_______________________________________________ 

Name in print: 

 

Contact information 

 

Email: 

 

Tel:  

 

 

 

NOTE: Please attach a power of attorney/authorization if the person/entity voting is 

not registered on the Securities Account as a direct registered owner or authorized 

nominee. The voting form shall be signed by an authorized signatory. A certified copy 

of a registration certificate or a corresponding authorization document for the legal 
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entity shall be appended to the voting form for any legal entity voting. The 

registration certificate, where applicable, may not be older than one year.  
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POWER OF ATTORNEY/AUTHORISATION1 

 
for the Written Procedure initiated on 5 March 2018 for the senior notes with ISIN 

SE0005936382 issued by Mobylife Holding A/S  

Authorized Person2: ___________________________________ 

Nominal Amount3:  ___________________________________ 

Grantor of authority4: ___________________________________ 

 

We hereby confirm that the Authorized Person specified above has the right to vote for the 

Nominal Amount set out above. 

 

We represent an aggregate Nominal Amount of5: ________________________ 

 

We are (put a cross in the appropriate box):  

 

Registered as authorized nominee on a Securities Account 

 

Registered as direct registered owner on a Securities Account 

 

Other intermediary and hold the Notes  

through6_________________________________ 

 

Date:  

 

Signature 

 

_______________________________________________ 

 

                                              
1 Use this form to confirm a person's/entity's authority to vote if the person/entity is not registered as a direct registered 

owner or authorized nominee.  
2 Insert the name of the person/entity that should be authorized to vote.  
3 Insert the aggregate nominal amount the Authorized Person should be able to vote for.  
4 Insert the name of entity/person confirming the authority.  
5 The total Nominal Amount the undersigned represents 
6 Mark this option if the undersigned is not registered as authorized nominee or direct registered owner in the Securities 

Account kept by Euroclear Sweden. Please insert the name of the firm the undersigned holds the Notes through.  
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For further questions please see below: 

 

To the Agent: Intertrust (Sweden) AB, Anna Litewka, trustee@intertrustgroup.com or 

anna.litewka@intertrustgroup.com, +46-8-402 7211. 

 

To the Issuer: Mobylife A/S, Jakob Kraglund, CEO, jakob.h.kraglund@mobylife.dk, +45 2392 3724; or 

Jacob Halberg, CFO, jacob.halberg@mobylife.dk, +45 2929 8200. 

 

 

 

 

Stockholm on 5 March 2018 

 

Intertrust (Sweden) AB  

as Agent 
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Appendix 1 

 

Proposed Amended and Restated Terms and Conditions 

  



Mobylife Holding A/S(formerly known as Telecare Service Holding A/S)up to SEK 450,000,000Senior Secured Floating Rate NotesISIN: SE0005936382Amended and restatedTerms and ConditionsDecember 2016[●] 2018
Other than the registration of the Notes under Swedish law, no action is being taken in any jurisdictionthat would or is intended to permit a public offering of the Notes or the possession, circulation ordistribution of this document or any other material relating to the Issuer or the Notes in any jurisdictionwhere action for that purpose is required. Persons into whose possession this document comes arerequired by the Issuer to inform themselves about, and to observe, any applicable restrictions.



With effect from (and including) 30 December 2016[●] 2018 (the “Effective Date”) theseTerms and Conditions replace and supersede in every respect the Terms and Conditionsdated 23 May 2014 as amended and restated on 17 August 2015 and 30 December 2016.Definitions and Construction1. Definitions1.1 In these terms and conditions (the “Terms and Conditions”):“Account Operator” means a bank or other party duly authorised to operate as anaccount operator pursuant to the Financial Instruments Accounts Act and through which aNoteholder has opened a Securities Account in respect of its Notes.“Accounting Principles” means (i) until 31 December 2014, the generally accepted localaccounting principles, standards and practices in Denmark and, (ii) thereafter,international financial reporting standards (“IFRS”) within the meaning of Regulation1606/2002/EC (or as otherwise adopted or amended from time to time), each as appliedby the Issuer in preparing its annual consolidated financial statements.“Acquisitions” means the acquisition of the Target Companies (each an “Acquisition”).“Acquisition Failure Event” means either of the Acquisitions failing to be completedwithin two (2) months of the Issue Date.“Adjusted Nominal Amount” means the Total Nominal Amount less the Nominal Amountof all Notes owned by a Group Company or an Affiliate, irrespective of whether suchperson is directly registered as owner of such Notes.“Affiliate” means (i) an entity controlling or under common control with the Issuer, otherthan a Group Company, and (ii) any other person or entity owning any Notes (irrespectiveof whether such person is directly registered as owner of such Notes) that has undertakentowards a Group Company or an entity referred to in item (i) to vote for such Notes inaccordance with the instructions given by a Group Company or an entity referred to in item(i). For the purposes of this definition, “control” means the possession, directly orindirectly, of the power to direct or cause the direction of the management or policies of anentity, whether through ownership of voting securities, by agreement or otherwise.“Agency Agreement” means the agency agreement entered into on or before the FirstIssue Date, between the Issuer and the Agent, or any replacement agency agreemententered into after the First Issue Date between the Issuer and an agent.“Agent” means Intertrust (Sweden) AB (previously known as: CorpNordic Sweden AB)(reg. no. 556625-5476), or another party replacing it, as Agent, in accordance with theseTerms and Conditions.“Applicable Premium” means the higher of:(a) 1.00 per cent. of the Nominal Amount; and(b) an amount equal to:(i) 104.00 per cent. of the Nominal Amount; plus(ii) all remaining scheduled interest payments (assuming that the interest rate forthe period from the relevant date to the First Call Date will be equal to theinterest rate in effect on the date on which the applicable notice of



redemption is given) on the Notes until the First Call Date (but excludingaccrued but unpaid interest up to the relevant redemption date) using adiscount rate equal to the yield of a Swedish Government Bond on oraround the First Call Date plus 0.50 per cent.; minus(iii) the Nominal Amount.“Arranger” means ABG Sundal Collier AB (reg. no. 556538-8674) with registered addressP.O. Box 7269, 103 89 Stockholm, Sweden.“Business Day” means a day in Sweden other than a Sunday or other public holiday.Saturdays, Midsummer Eve (midsommarafton), Christmas Eve (julafton) and New Year’sEve (nyårsafton) shall for the purpose of this definition be deemed to be public holidays.“Business Day Convention” means the first following day that is a Business Day unlessthat day falls in the next calendar month, in which case that date will be the first precedingday that is a Business Day. “Change of Control Event” means the occurrence of an event or series of eventswhereby:CataCap 1 K/S ceases to, directly or indirectly, own and control shares or(a) ownership rights representing at least two thirds of the issued share capital or totalnumber of voting rights in the Issuer; orCC Orange Invest ApS ceases to, directly or indirectly, own and control shares or(b) ownership rights representing at least two thirds of the issued share capital or totalnumber of voting rights in the Issuer,unless such Change of Control results directly from an initial public offering on a regulatedmarket within the Nordics.“CSD” means the Issuer’s central securities depository and registrar in respect of theNotes, from time to time, initially Euroclear Sweden AB, Swedish Reg. No. 556112-8074,P.O. Box 191, 101 23 Stockholm, Sweden.“Debt Instruments” means bonds, notes or other debt securities (however defined),which are or are intended to be quoted, listed, traded or otherwise admitted to trading on aRegulated Market or a multilateral trading facility (as defined in Directive 2004/39/EC onmarkets in financial instruments).“EBIT” means, in respect of the relevant period, the consolidated profit of the Group fromordinary activities according to the latest financial report(s) and without double-counting:before deducting any amount of tax on profits, gains or income paid or payable by(a) any Group Company;before deducting any net finance charges;(b) not including any accrued interest owing to any Group Company;(c) before taking into account any material items, which according to the applicable(d) Accounting Principles are of an extraordinary and non-recurring nature and arepresented in the financial statements of the Issuer;before deducting any transaction costs relating to the Acquisitions or the issue of(e) the Notes;



after deducting the amount of any profit (or adding back the amount of any loss) of(f) any Group Company which is attributable to minority interests; andplus or minus the Group’s share of the profits or losses of a person not being a(g) Group Company,in each case, to the extent added, deducted or taken into account, as the case may be, forthe purposes of determining the profits of the Group before taxation.“EBITDA” means, in respect of any relevant period, EBIT for that relevant period afteradding back any amount attributable to the amortisation or depreciation of assets of anyGroup Company.“Equity Injection” means the injection of Danish kroner 50,000,000 in additional equityinto the Issuer by the existing shareholders made on 13 August 2015.“Escrow Account” means a bank account of the Issuer held with a reputable bank, intowhich the gross proceeds of the Initial Notes will be transferred and which has beenpledged in favour of the Agent and the Noteholders (represented by the Agent) under theEscrow Account Pledge Agreement.“Escrow Account Pledge Agreement” means the pledge agreement originally enteredinto between the Issuer and the Agent on or about the First Issue Date in respect of a firstpriority pledge over the Escrow Account and all funds held on the Escrow Account fromtime to time, granted in favour of the Agent and the Noteholders (represented by theAgent).“Event of Default” means an event or circumstance specified in Clause 14.1.“Final Maturity Date” means 23 May 2020.“Finance Documents” means these Terms and Conditions, the Intercreditor Agreement,the Security Documents and any other document designated by the Issuer and the Agentas a Finance Document.“Financial Indebtedness” means:moneys borrowed (including under any bank financing);(a) the amount of any liability under any finance leases (a lease which in accordance(b) with the Accounting Principles is treated as an asset and a corresponding liability);receivables sold or discounted (other than on a non-recourse basis, provided that(c) the requirements for de-recognition under the Accounting Principles are met);any amount raised pursuant to any Market Loan;(d) any other transaction (including the obligation to pay deferred purchase price)(e) having the commercial effect of a borrowing or otherwise being classified asborrowing under the Accounting Principles;the marked-to-market value of derivative transactions entered into in connection(f) with protection against or benefit from fluctuation in any rate or price (if any actualamount is due as a result of a termination or a close-out, such amount shall beused instead);counter-indemnity obligations in respect of guarantees or other instruments issued(g) by a bank or financial institution; and



liabilities under guarantees or indemnities for any of the obligations referred to in(h) paragraphs (a) to (g) above.“Financial Instruments Accounts Act” means the Swedish Financial InstrumentsAccounts Act (lag (1998:1479) om kontoföring av finansiella instrument).“First Call Date” means 23 December 2017.“First Disbursement” means the first disbursement of funds from the Escrow Account tothe Issuer, in an amount not materially exceeding the aggregate of (i) the purchase priceand any related transaction costs in relation to the Acquisition of the first Target Companyto be acquired, (ii) the amount of any existing debt of that Target Company to berefinanced with the proceeds of the Notes and (iii) the amount of any existing debt of theIssuer to be refinanced with the proceeds of the Notes.“First Escrow Release Date” has the meaning given to it in Clause 4.7.“First Issue Date” means 23 May 2014.“Force Majeure Event” has the meaning set forth in Clause 25.1.“Group” means the Issuer and its Subsidiaries from time to time (each a “GroupCompany”).“Initial Notes” means the Notes issued on the First Issue Date.“Intercreditor Agreement” means the intercreditor agreement between the Agent (actingon behalf of the Noteholders), each Group Company and any shareholder of a GroupCompany that has granted one or more Shareholder Loans (including, for the avoidanceof doubt, the Support Loan).“Interest” means the interest on the Notes calculated in accordance with Clauses 8.1 to8.3.“Interest Payment Date” means 23 February, 23 May, 23 August and 23 November ineach year or, to the extent such day is not a Business Day, the Business Day followingfrom an application of the Business Day Convention. The first Interest Payment Date forthe Notes shall be 23 August 2014 and the last Interest Payment Date shall be therelevant Redemption Date.“Interest Period” means each period beginning on (but excluding) the Issue Date or anyInterest Payment Date and ending on (and including) the next succeeding InterestPayment Date (or a shorter period if relevant).“Interest Rate” means 3 months STIBOR plus 7.25 per cent. per annum.“Issuer” means Mobylife Holding A/S (previously known as: Telecare Service HoldingA/S), a public limited liability company incorporated under the laws of Denmark with reg.no. 35254552.“Issuing Agent” means ABG Sundal Collier Norge ASA (reg. no. 883 603 362), withregistered address Munkedamsveien 45, 0205 Oslo, Norway, or another party replacing it,as Issuing Agent, in accordance with these Terms and Conditions.“Liquidity Event” means that either (i) the consolidated cash on balance sheet of theGroup as shown, in accordance with the Accounting Principles, in management accountsas at the end of any month, together with undrawn amounts under the permitted WorkingCapital Facilities (together “Liquidity”), amounts to less than DKK10,000,000 and remainsunder DKK 10,000,000 for a period of 5 Business Days after the end of the relevant



month, or (ii) the Issuer becomes aware at any time that Liquidity will fall below DKK10,000,000 and will remain under DKK10,000,000 for a period of 5 business daysthereafter.“Market Loan” means any loan or other indebtedness where an entity issues commercialpaper, certificates, subordinated debentures, bonds or any other debt securities (including,for the avoidance of doubt, medium term note programmes and other market fundingprogrammes), provided in each case that such instruments and securities are or can besubject to trade on NASDAQ OMX Stockholm or any other regulated market place.“Net Debt” means the aggregate interest bearing debt less cash or cash equivalents ofthe Group in accordance with the applicable Accounting Principles of the Group from timeto time (for the avoidance of doubt, excluding Shareholder Loans (other than, prior to 30June 2018, the Support Loan, if any) and intra-Group loans).“Net Debt to EBITDA Ratio” means, in relation to each test date, the ratio of Net Debt onthe test date to EBITDA in respect of the 12 month period preceding such test date.“Nominal Amount” means has the meaning set forth in Clause 2.3.“Noteholder” means the person who is registered on a Securities Account as directregistered owner (ägare) or nominee (förvaltare) with respect to a Note.“Noteholders’ Meeting” means a meeting among the Noteholders held in accordancewith Clause 17 (Noteholders’ Meeting).“Note” means a debt instrument (skuldförbindelse) for the Nominal Amount and of thetype set forth in Chapter 1 Section 3 of the Financial Instruments Accounts Act and whichare governed by and issued under these Terms and Conditions, including the Initial Notes.“Operating Companies” means TC Mobile Repair AB (reg. no. 556647-6031), TelecareService A/S (reg. no. 27138454) and the Target Companies, and any Group Companiesto whom all, or substantially all, of any of such Operating Companies’ assets andoperations have been transferred.“Option Amount” means an amount equal to 12.00 per cent. of the Nominal Amount ofeach Note, which amount shall represent full and final settlement of the principal amountdue under the Notes as well as all accrued but unpaid interest (including default interestdue, if any) under the Notes.“Permitted Security” means any guarantee or security:arising by operation of law or in the ordinary course of business (including set-off(a) under standard terms for bank accounts, but, for the avoidance of doubt, notincluding guarantees or security in respect of any monies borrowed or raised);in relation to a Working Capital Facility;(b) provided by any Group Company for the purpose of securing its own obligations(c) under any Financial Indebtedness (other than Shareholder Loans);granted to the Noteholders under the Notes;(d) incurred as a result of any Group Company acquiring another entity that has(e) provided security for any Financial Indebtedness permitted hereunder; andrepresenting any guarantee or security granted by any Group Company which is(f) not permitted by any of the preceding paragraphs and which in aggregate do not



exceed SEK 5,000,000 (or its equivalent in any other currency or currencies) inaggregate for the Group at any time.“Quotation Day” means, in relation to any period for which an interest rate is to bedetermined, two (2) Business Days before the first day of that period.“Record Date” means the fifth (5) Business Day prior to (i) an Interest Payment Date, (ii) aRedemption Date, (iii) a date on which a payment to the Noteholders is to be made underClause 15 (Distribution of proceeds), (iv) the date of a Noteholders’ Meeting, or (v)another relevant date, or in each case such other Business Day falling prior to a relevantdate if generally applicable on the Swedish bond market.“Redemption Date” means the date on which the relevant Notes are to be redeemed orrepurchased in accordance with Clause 9 (Redemption and repurchase of the Notes).“Regulated Market” means any regulated market (as defined in Directive 2004/39/EC onmarkets in financial instruments).“Second Disbursement” means the second disbursement of funds from the EscrowAccount to the Issuer, in an amount equal to the aggregate amount standing to the creditof the Escrow Account on the Second Escrow Release Date.“Second Escrow Release Date” has the meaning given to it in Clause 4.8.“Secured Obligations” means all present and future obligations and liabilities of theIssuer to the Secured Parties under the Finance Documents and the Agency Agreement.“Secured Parties” means the Noteholders and the Agent (including in its capacity asAgent under the Agency Agreement).“Securities Account” means the account for dematerialised securities maintained by theCSD pursuant to the Financial Instruments Accounts Act in which (i) an owner of suchsecurity is directly registered or (ii) an owner’s holding of securities is registered in thename of a nominee.“Security” means a mortgage, charge, pledge, lien, security assignment or other securityinterest securing any obligation of any person, or any other agreement or arrangementhaving a similar effect.“Security Documents” means (i) the Escrow Account Pledge Agreement, (ii) sharepledge agreements relating to the shares of the Issuer and the Operating Companies, (iii)the Intercreditor Agreement; (iv) a pledge agreement relating to intercompany receivables,and (v) any other document designated as a Security Document by the Agent and therelevant security provider.“Shareholder Loan” means any loan raised by the Issuer from its current or previousshareholders, if such shareholder loan (a) is subordinated under the IntercreditorAgreement, (b) does not yield any cash interest and (c), with the exception of the SupportLoan, has a repayment date falling due after the Final Maturity Date.“STIBOR” means:the applicable percentage rate per annum displayed on NASDAQ OMX’s website(a) for STIBOR fixing (or through another website replacing it) as of or around 11.00a.m. on the Quotation Day for the offering of deposits in Swedish Kronor and for aperiod comparable to the relevant Interest Period; orif no rate is available for the relevant Interest Period, the arithmetic mean of the(b) rates (rounded upwards to four decimal places) as supplied to the Issuing Agent



at its request quoted by leading banks in the Stockholm interbank marketreasonably selected by the Issuing Agent, for deposits of SEK 100,000,000 for therelevant period; orif no quotation is available pursuant to paragraph (b), the interest rate which(c) according to the reasonable assessment of the Issuing Agent best reflects theinterest rate for deposits in Swedish Kronor offered in the Stockholm interbankmarket for the relevant period; andif any such rate is below zero, STIBOR will be deemed to be zero.“Subsidiary” means, in relation to the Issuer, any legal entity (whether incorporated ornot), in respect of which the Issuer, directly or indirectly, (a) owns shares or ownershiprights representing more than 50.00 per cent. of the total number of votes held by theowners, (b) otherwise controls more than 50.00 per cent. of the total number of votes heldby the owners, (c) has the power to appoint and remove all, or the majority of, themembers of the board of directors or other governing body or (d) exercises control asdetermined in accordance with the Accounting Principles.“Support Loan” means a shareholder loan of up to DKK 15,000,000 (or the equivalentthereof in other currencies) on a subordinated, unsecured basis. The Support Loan shallmature on 31 December 2020 (to be extended to mature after the Final Maturity Date ifthe Final Maturity Date is extended) and be subject to the Intercreditor Agreement. TheSupport Loan (excluding interest) may be repaid on or prior to 30 June 2018, subject to noEvent of Default having occurred and continuing as at the date of such repayment. If notrepaid or redeemed (as the case may be) prior to 30 June 2018, the Support Loan shallmature on 31 December 2020 (to be extended to mature after the Final Maturity Date ifthe Final Maturity Date is extended) and shall at any time after 30 June 2018 beconvertible into equity at the sole discretion of the Issuer (any additional shares issued inrelation to such conversion shall be pledged in favour of the Agent on behalf of theNoteholders). Interest shall accrue on the Support Loan but shall be payable only on 31December 2020 (or a date later than the Final Maturity Date if the Final Maturity Date isextended), or, in the case of a conversion of the Support Loan to equity, shall becapitalised and converted into equity.“Swedish Kronor” and “SEK” means the lawful currency of Sweden.“Target Companies” means (i) Deltaservice Holding AS, a limited liability companyincorporated under the laws of Norway with reg. no. 992 036 850 and (ii) PJJ Holding Oy,a limited liability company incorporated under the laws of Finland with reg. no. 2324965-0.“Total Nominal Amount” means the total aggregate Nominal Amount of the Notesoutstanding at the relevant time.“Transaction Security” means the Security provided for the Secured Obligationspursuant to the Security Documents.“Working Capital Facilities” means any alternative financing arrangements entered intoby the Issuer for general corporate purposes in an aggregate amount not exceeding DKK15,000,000 (or its equivalent in any other currency or currencies).“Written Procedure” means the written or electronic procedure for decision makingamong the Noteholders in accordance with Clause 18 (Written Procedure).



Construction1.2 Unless a contrary indication appears, any reference in these Terms and Conditions to:1.2.1 “assets” includes present and future properties, revenues and rights of every(a) description;any agreement or instrument is a reference to that agreement or instrument as(b) supplemented, amended, novated, extended, restated or replaced from time totime;a “regulation” includes any regulation, rule or official directive, request or(c) guideline (whether or not having the force of law) of any governmental,intergovernmental or supranational body, agency, department or regulatory, self-regulatory or other authority or organisation;an Event of Default is continuing if it has not been remedied or waived;(d) a provision of law is a reference to that provision as amended or re-enacted; and(e) a time of day is a reference to Stockholm time.(f)When ascertaining whether a limit or threshold specified in Swedish Kronor has been1.2.2 attained or broken, an amount in another currency shall be counted on the basis of therate of exchange for such currency against Swedish Kronor for the previous BusinessDay, as published by the Swedish Central Bank (Riksbanken) on its website(www.riksbank.se). If no such rate is available, the most recently published rate shall beused instead.A notice shall be deemed to be sent by way of press release if it is made available to the1.2.3 public within Sweden promptly and in a non-discriminatory manner.No delay or omission of the Agent or of any Noteholder to exercise any right or remedy1.2.4 under the Finance Documents shall impair or operate as a waiver of any such right orremedy.Status of the Notes2. The Notes are denominated in Swedish Kronor and each Note is constituted by these2.1 Terms and Conditions. The Issuer undertakes to make payments in relation to the Notesand to comply with these Terms and Conditions.By subscribing for Notes, each initial Noteholder agrees that the Notes shall benefit from2.2 and be subject to the Finance Documents and by acquiring Notes, each subsequentNoteholder confirms such agreement.The nominal amount of each Note is SEK 700,000 (the “Nominal Amount”). The total2.3 aggregate nominal amount of the Initial Notes as at the First Issue Date wasSEK 350,000,000. All Initial Notes were issued on a fully paid basis at an issue price of100.00 per cent. of the original nominal amount as at the First Issue Date.The Notes constitute direct, unconditional, unsubordinated obligations of the Issuer and2.4 shall at all times rank at least pari passu with all other obligations of the Issuer other thanthose mandatorily preferred by law or as permitted by these Terms and Conditions.The Notes are freely transferable but the Noteholders may be subject to purchase or2.5 transfer restrictions with regard to the Notes, as applicable, under local laws to which a



Noteholder may be subject. Each Noteholder must ensure compliance with suchrestrictions at its own cost and expense.No action is being taken in any jurisdiction that would or is intended to permit a public2.6 offering of the Notes or the possession, circulation or distribution of any document or othermaterial relating to the Issuer or the Notes in any jurisdiction other than Sweden, whereaction for that purpose is required. Each Noteholder must inform itself about, and observe,any applicable restrictions to the transfer of material relating to the Issuer or the Notes.Use of Proceeds3. The Issuer shall use the proceeds from the issue of the Initial Notes, less the costs and3.1 expenses incurred by the Issuer in connection with the issue of the Notes, (i) towardsrepayment of existing bank debt in the Target Companies and the Issuer, (ii) for thepurpose of funding the Acquisitions and related transaction costs and (iii) for the generalcorporate purposes of the Issuer.Conditions for Issuance and Disbursement4. The Issuer shall provide to the Agent prior to the issuance of the Initial Notes the following,4.1 in form and substance satisfactory to the Agent:the Finance Documents (other than the Security Documents) and the Agency(a) Agreement duly executed by the Issuer and the other parties thereto;a copy of a resolution from the board of directors of the Issuer approving the issue(b) of the Initial Notes, the terms of the Finance Documents and the AgencyAgreement, and resolving to enter into such documents and any other documentsnecessary in connection therewith;evidence that the person(s) who has/have signed the Finance Documents (other(c) than the Security Documents), the Agency Agreement and any other documentsin connection therewith on behalf of the Issuer is/are duly authorised to do so; andsuch other documents and information as is agreed between the Agent and the(d) Issuer.The Issuer shall provide to the Agent prior to the First Disbursement the following, in form4.2 and substance satisfactory to the Agent:a certificate from the Issuer confirming that no Event of Default is continuing;(a) (i) evidence that the Acquisition of a Target Company will be completed, (ii)(b) evidence of the purchase price to be paid in relation thereto, (iii) the amount ofexisting debt of the relevant Target Company to be refinanced with the proceedsof the Notes and (iv) the amount of any transaction costs relating to the relevantAcquisition;evidence of the amount of any existing debt of the Issuer to be refinanced with the(c) proceeds of the Notes;legal opinions from counsel in each relevant jurisdiction confirming that the(d) Transaction Security comprised by the share pledge over the shares of the TargetCompany being acquired, and pledges over any intercompany loans in relation tosuch Target Company, will be effective upon release of the First Disbursement;



evidence that any existing Shareholder Loans have been effectively subordinated(e) to the rights of the Noteholders (represented by the Agent) in accordance with theIntercreditor Agreement; andevidence that the First Disbursement will be used in accordance with Clause 3(f) (Use of proceeds).The Issuer shall provide to the Agent prior to the Second Disbursement the following, in4.3 form and substance satisfactory to the Agent:a certificate from the Issuer confirming that no Event of Default is continuing;(a) evidence that the Acquisition of the Target Company not acquired by means of the(b) First Disbursement will be completed;legal opinions from counsel in each relevant jurisdiction confirming that the(c) Transaction Security (except for the share pledge over the shares of the TargetCompany acquired by means of the First Disbursement, and pledges over anyintercompany loans in relation to such Target Company) will be effective uponrelease of the Second Disbursement; andevidence that the Second Disbursement will be used in accordance with Clause 3(d) (Use of proceeds).The Agent may assume that the documentation delivered to it pursuant to Clause 4.1, 4.24.4 and 4.3 is accurate, correct and complete unless it has actual knowledge that this is notthe case, and the Agent does not have to verify the contents of any such documentation.The Agent shall confirm to the Issuing Agent when the conditions set out in Clause 4.1,4.5 4.2 and 4.3, as the case may be, have been satisfied.On the date (the “First Escrow Release Date”) that the conditions set out in Clause 4.24.6 above have been fulfilled to the satisfaction of the Agent, the Agent shall effect the FirstDisbursement from the Escrow Account.On the date (the “Second Escrow Release Date”) that the conditions set out in Clause4.7 4.3 above have been fulfilled to the satisfaction of the Agent, the Agent shall effect theSecond Disbursement from the Escrow Account and release the pledge over the EscrowAccount.Notes in Book-Entry Form5. The Notes will be registered for the Noteholders on their respective Securities Accounts5.1 and no physical notes will be issued. Accordingly, the Notes will be registered inaccordance with the Financial Instruments Accounts Act. Registration requests relating tothe Notes shall be directed to an Account Operator.Those who according to assignment, Security, the provisions of the Swedish Children and5.2 Parents Code (föräldrabalken (1949:381)), conditions of will or deed of gift or otherwisehave acquired a right to receive payments in respect of a Note shall register theirentitlements to receive payment in accordance with the Financial Instruments AccountsAct.The Issuer (and the Agent when permitted under the CSD’s applicable regulations) shall5.3 be entitled to obtain information from the debt register (skuldbok) kept by the CSD inrespect of the Notes. At the request of the Agent, the Issuer shall promptly obtain suchinformation and provide it to the Agent.



For the purpose of or in connection with any Noteholders’ Meeting or any Written5.4 Procedure, the Issuing Agent shall be entitled to obtain information from the debt registerkept by the CSD in respect of the Notes.The Issuer shall issue any necessary power of attorney to such persons employed by the5.5 Agent, as notified by the Agent, in order for such individuals to independently obtaininformation directly from the debt register kept by the CSD in respect of the Notes. TheIssuer may not revoke any such power of attorney unless directed by the Agent or unlessconsent thereto is given by the Noteholders.Right to Act on Behalf of a Noteholder6. If any person other than a Noteholder wishes to exercise any rights under the Finance6.1 Documents, it must obtain a power of attorney or other proof of authorisation from theNoteholder or a successive, coherent chain of powers of attorney or proofs ofauthorisation starting with the Noteholder and authorising such person.A Noteholder may issue one or several powers of attorney to third parties to represent it in6.2 relation to some or all of the Notes held by it. Any such representative may actindependently under the Finance Documents in relation to the Notes for which suchrepresentative is entitled to represent the Noteholder and may further delegate its right torepresent the Noteholder by way of a further power of attorney.The Agent shall only have to examine the face of a power of attorney or other proof of6.3 authorisation that has been provided to it pursuant to Clause 6.2 and may assume that ithas been duly authorised, is valid, has not been revoked or superseded and that it is in fullforce and effect, unless otherwise is apparent from its face.Payments in Respect of the Notes7. Any payment or repayment under the Finance Documents, or any amount due in respect7.1 of a repurchase of any Notes, shall be made to such person who is registered as aNoteholder on the Record Date prior to an Interest Payment Date or other relevant duedate, or to such other person who is registered with the CSD on such date as beingentitled to receive the relevant payment, repayment or repurchase amount.If a Noteholder has registered, through an Account Operator, that principal and interest7.2 shall be deposited in a certain bank account, such deposits will be effected by the CSD onthe relevant payment date. In other cases, payments will be transferred by the CSD to theNoteholder at the address registered with the CSD on the Record Date. Should the CSD,due to a delay on behalf of the Issuer or some other obstacle, not be able to effectpayments as aforesaid, the Issuer shall procure that such amounts are paid to the personswho are registered as Noteholders on the relevant Record Date as soon as possible aftersuch obstacle has been removed.If, due to any obstacle for the CSD, the Issuer cannot make a payment or repayment, such7.3 payment or repayment may be postponed until the obstacle has been removed. Interestshall accrue in accordance with Clause 8.4 during such postponement.If payment or repayment is made in accordance with this Clause 7, the Issuer and the7.4 CSD shall be deemed to have fulfilled their obligation to pay, irrespective of whether suchpayment was made to a person not entitled to receive such amount.The Issuer is under no obligation to gross-up any payments under the Finance Documents7.5 which are subject to withholding tax, public levy or any other similar withholding ordeduction.



Interest8. Each Initial Note carries Interest at the Interest Rate from (but excluding) the First Issue8.1 Date up to (and including) the relevant Redemption Date.Interest accrues during an Interest Period. Payment of Interest in respect of the Notes8.2 shall be made to the Noteholders on each Interest Payment Date for the precedingInterest Period, other than in relation to the Interest Periods ending on 23 February 2017,23 May 2017 and 23 August 2017, in relation to which the payment of accrued Interestshall be deferred and capitalised and only become payable on the relevant RedemptionDate. Interest shall be deemed to have accrued on the total aggregate nominal amount ofthe Notes based on a nominal amount of each Note of SEK 700,000 from and excluding23 November 2016. Interest shall accrue on such deferred and capitalised accruedInterest from (but excluding) the Interest Payment Date on which such Interest iscapitalised.Interest shall be calculated on the basis of the actual number of days in the Interest Period8.3 in respect of which payment is being made divided by 360 (actual/360-days basis).If the Issuer fails to pay any amount payable by it on its due date, default interest shall8.4 accrue on the overdue amount from (but excluding) the due date up to (and including) thedate of actual payment at a rate which is two (2) per cent. higher than the Interest Rate.Accrued default interest shall not be capitalised. No default interest shall accrue where thefailure to pay was solely attributable to the Agent or the CSD, in which case the InterestRate shall apply instead.Redemption and Repurchase of the Notes9. Redemption at maturity9.1 The Issuer shall redeem all, but not some only, of the outstanding Notes in full on the FinalMaturity Date at an amount per Note equal to the Nominal Amount together with accruedbut unpaid Interest. If the Final Maturity Date is not a Business Day, then the redemptionshall occur on the first following Business Day.Issuer’s purchase of Notes9.2 A Group Company may, subject to applicable law, at any time and at any price purchaseNotes on the market or in any other way. The Notes held by a Group Company may atsuch Group Company’s discretion be retained, sold or cancelled.VoluntaryMandatory total redemption (call option)9.3 The Issuer mayshall redeem all, but not some only some, of the outstanding Notes in full:9.3.1 (a) on any any time prior to the First Call Date, at an amount per Note equal to 100.00 percent. of the Nominal Amount together with accrued but unpaid Interest, plus theApplicable Premium;(b) any time from and including the First Call Date to, but excluding, the first Business Day fallingtwelve (12) months after the First CallIssue Date at an amount per Note equal to 103.63per cent. of the Nominal Amount, together with accrued but unpaid Interest;, but prior to 10May 2018, at the Option Amount.(c) any time from and including the first Business Day falling twelve (12) months after theFirst Call Date to, but excluding, the first Business Day falling twenty-four (24)months after the First Call Date at an amount per Note equal to 101.81 per cent.of the Nominal Amount, together with accrued but unpaid Interest; or



(d) any time from and including the first Business Day falling twenty-four (24) months afterthe First Call Date to, but excluding, the Final Maturity Date at an amount per Noteequal to 100.00 per cent. of the Nominal Amount, together with accrued butunpaid Interest.Redemption in accordance with Clause 9.3.19.3.1 shall be made by the Issuer giving not9.3.2 less than fifteenten (1510) Business Days’ notice and no more than twenty (20) BusinessDays’ notice to the Noteholders and the Agent. Any such notice shall state theRedemption Date and the relevant Record Date and is irrevocable but may, at the Issuer’sdiscretion, contain one or more conditions precedent. Upon expiry of such notice and thefulfilment of the conditions precedent (if any), the Issuer is bound to redeem the Notes infull at the applicable amountsOption Amount.Early redemption due to illegality or Acquisition failure (call option)9.4 The Issuer shall redeem all, but not some only, of the outstanding Notes if (i) it is or9.4.1 becomes unlawful for the Issuer to perform its obligations under the Finance Documents,at an amount per Note equal to the Nominal Amount together with accrued but unpaidInterest on a date determined by the Issuer, or (ii) an Acquisition Failure Event occurs, atan amount per Note equal to 101.00 per cent. of the Nominal Amount, together withaccrued but unpaid Interest on a date determined by the Issuer.The Issuer shall give notice of any redemption pursuant to Clause 9.4.1 no later than9.4.2 twenty (20) Business Days after having received actual knowledge of any event specifiedtherein (after which time period such right shall lapse).A notice of redemption in accordance with Clause 9.4.1 is irrevocable and, on the date9.4.3 specified in such notice, the Issuer is bound to redeem the Notes in full at the applicableamounts.Mandatory repurchase due to a Change of Control Event (put option)9.5 Upon the occurrence of a Change of Control Event, each Noteholder shall have the right9.5.1 to request that all, or some only, of its Notes be repurchased at a price per Note equal tothe higher of (i) 101.00 per cent. of the Nominal Amount, and (ii) the Call Option Amount,in each case together with accrued but unpaid Interest, during a period of twenty (20)Business Days following a notice from the Issuer of the Change of Control Event pursuantto Clause 11.1.2 (after which time period such right shall lapse). However, such periodmay not start earlier than upon the occurrence of the Change of Control Event.The notice from the Issuer pursuant to Clause 11.1.2 shall specify the repurchase date9.5.2 and include instructions about the actions that a Noteholder needs to take if it wants Notesheld by it to be repurchased. If a Noteholder has so requested, and acted in accordancewith the instructions in the notice from the Issuer, the Issuer shall repurchase the relevantNotes and the repurchase amount shall fall due on the repurchase date specified in thenotice given by the Issuer pursuant to Clause 11.1.2. The repurchase date must fall nolater than forty (40) Business Days after the end of the period referred to in Clause 9.5.1.The Issuer shall comply with the requirements of any applicable securities laws or9.5.3 regulations in connection with the repurchase of Notes. To the extent that the provisions ofsuch laws and regulations conflict with the provisions in this Clause 9.5, the Issuer shallcomply with the applicable securities laws and regulations and will not be deemed to havebreached its obligations under this Clause 9.5 by virtue of the conflict.Any Notes repurchased by the Issuer pursuant to this Clause 9.5 shall be promptly9.5.4 cancelled by the Issuer.Transaction Security10. As continuing Security for the due and punctual fulfilment of the Secured Obligations, the10.1 Issuer agrees to grant on the First Escrow Release Date the Transaction Security (except



for the share pledge over the shares of the Target Company not being acquired inconnection with the First Disbursement, and pledges over any intercompany loans inrelation to such Target Company) to the Secured Parties as represented by the Agent.As continuing Security for the due and punctual fulfilment of the Secured Obligations, the10.2 Issuer agrees to grant on the Second Escrow Release Date the Transaction Securitycomprised by the share pledge over the shares of the Target Company being acquired inconnection with the Second Disbursement, and pledges over any intercompany loans inrelation to such Target Company, to the Secured Parties as represented by the Agent.The Agent shall hold the Transaction Security on behalf of the Secured Parties in10.3 accordance with the Security Documents. The Issuer shall enter into the SecurityDocuments and perfect the Transaction Security in accordance with the SecurityDocuments on or before the Escrow Release Date.Unless and until the Agent has received instructions from the Noteholders in accordance10.4 with Clause 16 (Decisions by Noteholders), the Agent shall (without first having to obtainthe Noteholders’ consent) be entitled to enter into agreements with the Issuer or a thirdparty or take any other actions, if it is, in the Agent’s opinion, necessary for the purpose ofmaintaining, altering, releasing or enforcing the Transaction Security, creating furtherSecurity for the benefit of the Noteholders or for the purpose of settling the Noteholders’ orthe Issuer’s rights to the Transaction Security, in each case in accordance with the termsof the Finance Documents.Information to Noteholders11. Information from the Issuer11.1 The Issuer will make the following information available to the Agent and on its website:11.1.1 from 31 December 2014, as soon as the same become available, but in any event(a) within four (4) months after the end of each financial year, its audited consolidatedannual accounts for that financial year prepared in accordance with the applicableAccounting Principles;from 1 July 2014, as soon as the same become available, but in any event within(b) two (2) months after the end of each quarter of its financial year, its unauditedconsolidated financial statements or year-end report (as applicable) for suchperiod;as soon as the same become available, but in any event not later than two (2)(c) months after 30 June 2014, a report on the Issuer’s business covering the period1 January 2014 to 30 June 2014 including a description of the business and anydevelopments in relation thereto, a profit and loss account and a balance sheet;andany other information required by the Swedish Securities Markets Act (lag(d) (2007:582) om värdepappersmarknaden) and the rules and regulations of theRegulated Market on which the Notes are admitted to trading.The Issuer shall immediately notify the Noteholders and the Agent upon becoming aware11.1.2 of the occurrence of a Liquidity Event, an Acquisition Failure Event or a Change of ControlEvent. In the case of a Change of Control Event, such notice may be given in advance ofthe occurrence of such Change of Control Event, conditional upon the occurrence of suchChange of Control Event, if a definitive agreement is in place providing for a Change ofControl Event.When the financial statements and other information are made available to the11.1.3 Noteholders pursuant to Clause 11.1.1, the Issuer shall send copies of such financial



statements and other information to the Agent. Together with the financial statements sentafter 1 July 2014, within twenty (20) days of a request from the Agent, the Issuer shallsubmit to the Agent a compliance certificate (i) containing a confirmation that no Event ofDefault has occurred (or if an Event of Default has occurred, what steps have been takento remedy it), and (ii) if provided in connection with financial statements, attaching copiesof any notices sent to the Regulated Market on which the Notes are admitted to trading.The compliance certificate shall be in a form agreed between the Issuer and the Agentand, where provided in connection with the publication of financial statements, shallinclude calculations and figures in respect of the undertakings set out in Clause 13(Financial Undertakings).The Issuer shall immediately notify the Agent (with full particulars) upon becoming aware11.1.4 of the occurrence of any event or circumstance which constitutes an Event of Default, orany event or circumstance which would (with the expiry of a grace period, the giving ofnotice, the making of any determination or any combination of any of the foregoing)constitute an Event of Default, and shall provide the Agent with such further information asit may reasonably request in writing following receipt of such notice. Should the Agent notreceive such information, the Agent is entitled to assume that no such event orcircumstance exists or can be expected to occur, provided that the Agent does not haveactual knowledge of such event or circumstance.Information from the Agent11.2 The Agent is entitled to disclose to the Noteholders any event or circumstance directly or11.2.1 indirectly relating to the Issuer or the Notes. Notwithstanding the foregoing, the Agent mayif it considers it to be beneficial to the interests of the Noteholders delay disclosure orrefrain from disclosing certain information other than in respect of an Event of Default thathas occurred and is continuing.Publication of Finance Documents11.3 The latest version of these Terms and Conditions (including any document amending11.3.1 these Terms and Conditions) shall be available on the websites of the Issuer and theAgent.The latest versions of the Finance Documents shall be available to the Noteholders at the11.3.2 office of the Agent during normal business hours.General Undertakings12. Compliance12.1 The Issuer shall, and shall procure that each Subsidiary will, obtain, maintain and in all12.1.1 material respects comply with the terms of any authorisation, approval or licence requiredfor the conduct of its business and in all material respects comply with all applicable lawsand regulations.Continuation of business12.2 The Issuer shall procure that no material change is made to the general nature or scope of12.2.1 the Group’s business from that carried on as at the Issue Date (assuming that theAcquisitions have been completed).Distributions and other transactions12.3 The Issuer shall not, and shall procure that no Subsidiary will, grant any loans, guarantees12.3.1 or other financial assistance or make any dividend or cash interest payment, repurchaseof shares or make other similar transactions (including, but not limited to total returnswaps related to shares in the Issuer), or make or allow to be made any other distributionsor transfers of value (including without limitation the payment of any management fees) toits direct or indirect shareholders or the affiliates of such direct or indirect shareholders(including management) or enter into or allow to be entered into any contracts with such



persons (other than on arm’s length terms), other than, in the case of the Subsidiaries, toany other Group Company.Financial indebtedness12.4 The Issuer shall not, and shall procure that no Subsidiary will, incur any Financial12.4.1 Indebtedness, except for (i) any Working Capital Facilities, (ii) any hedging arrangementor other non-speculative derivative transaction, (iii) Shareholder Loans (including, for theavoidance of doubt, the Support Loan), (iv) intra-group loans between members of theGroup and (v) any Financial Indebtedness not permitted by the foregoing where theaggregate principal amount thereof does not exceed SEK 5,000,000 (or its equivalent inany other currency or currencies).Mergers12.5 The Issuer shall not, and shall procure that none of the Operating Companies will, carry12.5.1 out any merger or other business combination or corporate reorganisation involvingconsolidating assets and obligations, except in relation to mergers, business combinationsor corporate reorganisations between a wholly owned Group Company and an OperatingCompany where the Operating Company shall be the surviving entity and the TransactionSecurity will continue to be valid and effective over the shares thereof.Disposals12.6 The Issuer shall not, and shall procure that no Group Company will:12.6.1 divest or otherwise dispose of any assets constituting Transaction Security; or(a) divest or otherwise dispose of any material asset which does not form part of the(b) Transaction Security to any person other than the Issuer or the OperatingCompanies, unless on arm’s length terms or better and in the ordinary course ofbusiness.Negative pledge12.7 The Issuer shall not, and shall procure that no Subsidiary will, create or permit to subsist12.7.1 any security interest over any of its assets to secure any financial indebtedness other thanin relation to the Notes, provided however that the Issuer and the Subsidiaries have theright to provide, prolong or renew any Permitted Security.Loans and shareholder contributions12.8 The Issuer shall not be, and shall procure that no Operating Company will be, a creditor in12.8.1 respect of any future financial indebtedness unless the debtor under such arrangement isan Operating Company or, if the debtor is a Subsidiary which is not an OperatingCompany, such loan is granted as part of the investment in such Subsidiary in the ordinarycourse of the Group’s business. Furthermore, the Issuer shall not make any shareholdercontributions to any of its Subsidiaries unless made in the ordinary course of the Group’sbusiness.Admission to trading12.9 The Issuer shall use its best efforts to ensure that the loan constituted by these Terms and12.9.1 Conditions and evidenced by the Notes is admitted to trading on the Regulated Market ofNASDAQ OMX Stockholm within eighteen (18) months of issuance, and that it remainsadmitted or, if such admission to trading is not possible to obtain or maintain, admitted totrading on another Regulated Market.Following an admission to trading, the Issuer shall take all actions on its part to maintain12.9.2 the admission as long as any Notes are outstanding, but not longer than up to andincluding the last day on which the admission to trading reasonably can, pursuant to thethen applicable regulations of the Regulated Market and the CSD, subsist.



Undertakings relating to the Agency Agreement12.10 The Issuer shall, in accordance with the Agency Agreement:12.10.1 pay fees to the Agent;(a) indemnify the Agent for costs, losses and liabilities;(b) furnish to the Agent all information requested by or otherwise required to be(c) delivered to the Agent; andnot act in a way which would give the Agent a legal or contractual right to(d) terminate the Agency Agreement.The Issuer and the Agent shall not agree to amend any provisions of the Agency12.10.2 Agreement without the prior consent of the Noteholders (subject to Clause 19.1(a)).Financial Undertakings13. Covenants13.1 The Issuer shall ensure as of the last day of each calendar quarter:from and including 31 December 2017 to but excluding 31 December 2018, that(e) the Net Debt to EBITDA Ratio is lower than 5.50:1.00;from and including 31 December 2018 to but excluding 31 December 2019, that(f) the Net Debt to EBITDA Ratio is lower than 3.50:1.00; andfrom and including 31 December 2019 to but excluding the Final Maturity Date,(g) that the Net Debt to EBITDA Ratio is lower than 3.00:1.00,calculated in accordance with the calculation principles set out in Clause 13.2 (CalculationAdjustments).The first test date will be 31 December 2017.13.1.1 Calculation Adjustments13.2 Compliance with the Financial Undertakings shall be determined by reference to the most13.2.1 recent financial report prepared in accordance with the applicable Accounting Principles,provided however that such compliance shall be calculated and tested in each case on thebasis of:a market based exchange rate between the applicable currencies as published by(a) the Swedish Central Bank (Riksbanken) on its website, including betweenDKK/SEK; andthe total aggregate nominal amount of Notes outstanding at the relevant test date,(b) irrespective of any requirements in the Accounting Principles to the contrary.Clause 13.2.1 shall also apply in respect of any other terms in these Terms and13.2.2 Conditions which require a ratio to be tested including any ratios based on Net Debt toEBITDA.For the purpose of calculating the Net Debt to EBITDA Ratio (i) the transaction costs13.2.3 associated with the Acquisitions and (ii) any transaction costs associated with theissuance of the Notes shall be disregarded. EBITDA in relation to an acquired or disposed



company shall be calculated on a pro forma basis as if such transaction had occurred onthe first date of the relevant test period.Acceleration of the Notes14. The Agent is entitled to, and shall following a demand in writing from a Noteholder (or14.1 Noteholders) representing at least twenty-five (25) per cent. of the Adjusted NominalAmount (such demand may only be validly made by a person who is a Noteholder on theBusiness Day immediately following the day on which the demand is received by theAgent and shall, if made by several Noteholders, be made by them jointly) or following aninstruction given pursuant to Clause 14.4, on behalf of the Noteholders (i) by notice to theIssuer, declare all, but not some only, of the outstanding Notes due and payable togetherwith any other amounts payable under the Finance Documents, immediately or at suchlater date as the Agent determines, and (ii) exercise any or all of its rights, remedies,powers and discretions under the Finance Documents, if:the Issuer does not pay on the due date any amount payable by it under the(a) Finance Documents, unless the non-payment:is caused by technical or administrative error; and(i) is remedied within five (5) Business Days from the due date;(ii)the Issuer does not comply with any terms or conditions of the Finance(b) Documents to which it is a party (other than those terms referred to in paragraph(a) above), unless the non-compliance:is capable of remedy; and(i) is remedied within twenty (20) Business Days of the earlier of the Agent(ii) giving notice and the Issuer becoming aware of the non-compliance;the Terms and Conditions or any security document documenting the Transaction(c) Security becomes invalid, ineffective or varied (other than in accordance with theprovisions of the relevant document), and such invalidity, ineffectiveness orvariation has a detrimental effect on the interests of the Noteholders;any party to the Intercreditor Agreement (other than the Agent) fails to comply with(d) any of its obligations under the Intercreditor Agreement or the IntercreditorAgreement ceases to be binding on upon any such party for whatever reason;any Group Company is, or is deemed for the purposes of any applicable law to be,(e) insolvent, other than as a result of a merger or solvent liquidation as permittedunder Clause 12.5 (Mergers) above;any attachment, sequestration, distress or execution, or any analogous process in(f) any jurisdiction, affects any asset of a Group Company and is not dischargedwithin thirty (30) Business Days;any failure by the Company to comply with an undertaking designated as a(g) condition subsequent under “Conditions Subsequent” in the notice of writtenprocedure dated 1 December 2016 issued by the Agent at the request of theCompany in relation to the Notes; orany financial indebtedness of any Group Company is not paid when due nor within(h) any originally applicable grace period, or is declared to be or otherwise becomesdue and payable prior to its specified maturity as a result of an event of default(however described) provided that no Event of Default shall be deemed to haveoccurred under this section (h) unless the aggregate amount of financial



indebtedness in question does not exceed SEK 10,000,000 (or its equivalent inany other currency or currencies) and provided that it does not apply to anyfinancial indebtedness owed to another Group Company.The Agent may not accelerate the Notes in accordance with Clause 14.1 by reference to a14.2 specific Event of Default if it is no longer continuing or if it has been decided, on aNoteholders Meeting or by way of a Written Procedure, to waive such Event of Default(temporarily or permanently).The Agent shall notify the Noteholders of an Event of Default within five (5) Business Days14.3 of the date on which the Agent received actual knowledge of that an Event of Default hasoccurred and is continuing. The Agent shall, within twenty (20) Business Days of the dateon which the Agent received actual knowledge of that an Event of Default has occurredand is continuing, decide if the Notes shall be so accelerated. If the Agent decides not toaccelerate the Notes, the Agent shall promptly seek instructions from the Noteholders inaccordance with Clause 16 (Decisions by Noteholders). The Agent shall always beentitled to take the time necessary to consider whether an occurred event constitutes anEvent of Default.If the Noteholders instruct the Agent to accelerate the Notes, the Agent shall promptly14.4 declare the Notes due and payable and take such actions as may, in the opinion of theAgent, be necessary or desirable to enforce the rights of the Noteholders under theFinance Documents, unless the relevant Event of Default is no longer continuing.If the right to accelerate the Notes is based upon a decision of a court of law or a14.5 government authority, it is not necessary that the decision has become enforceable underlaw or that the period of appeal has expired in order for cause of acceleration to bedeemed to exist.In the event of an acceleration of the Notes in accordance with this Clause 14, the Issuer14.6 shall redeem all Notes becoming due and payable prior to the First Call Date at an amountper Note equal to 105.00 per cent. of the Nominal Amount and, if the Notes areaccelerated on or after the First Call Date, at the applicable Call Option Amount.Distribution of Proceeds15. All payments by the Issuer relating to the Notes and the Finance Documents following an15.1 acceleration of the Notes in accordance with Clause 14 (Acceleration of the Notes) andany proceeds received from an enforcement of the Transaction Security shall bedistributed in the following order of priority, in accordance with the instructions of theAgent: first, in or towards payment pro rata of (i) all unpaid fees, costs, expenses and(a) indemnities payable by the Issuer to the Agent in accordance with the AgencyAgreement (other than any indemnity given for liability against the Noteholders),(ii) other costs, expenses and indemnities relating to the acceleration of the Notes,the enforcement of the Transaction Security or the protection of the Noteholders’rights as may have been incurred by the Agent, (iii) any costs incurred by theAgent for external experts that have not been reimbursed by the Issuer inaccordance with Clause 20.2.5, and (iv) any costs and expenses incurred by theAgent in relation to a Noteholders’ Meeting or a Written Procedure that have notbeen reimbursed by the Issuer in accordance with Clause 16.13;secondly, in or towards payment pro rata of accrued but unpaid Interest under the(b) Notes (Interest due on an earlier Interest Payment Date to be paid before anyInterest due on a later Interest Payment Date);thirdly, in or towards payment pro rata of any unpaid principal under the Notes;(c) and



fourthly, in or towards payment pro rata of any other costs or outstanding amounts(d) unpaid under the Finance Documents.Any excess funds after the application of proceeds in accordance with paragraphs (a) to(d) above shall be paid to the Issuer.If a Noteholder or another party has paid any fees, costs, expenses or indemnities15.2 referred to in Clause 15.1(a), such Noteholder or other party shall be entitled toreimbursement by way of a corresponding distribution in accordance with Clause 15.1(a).Funds that the Agent receives (directly or indirectly) in connection with the acceleration of15.3 the Notes or the enforcement of the Transaction Security constitute escrow funds(redovisningsmedel) and must be held on a separate interest-bearing account on behalf ofthe Noteholders and the other interested parties. The Agent shall arrange for payments ofsuch funds in accordance with this Clause 15 as soon as reasonably practicable.If the Issuer or the Agent shall make any payment under this Clause 15, the Issuer or the15.4 Agent, as applicable, shall notify the Noteholders of any such payment at least fifteen (15)Business Days before the payment is made. Such notice shall specify the Record Date,the payment date and the amount to be paid. Notwithstanding the foregoing, for anyInterest due but unpaid the Record Date specified in Clause 7.1 shall apply.Decisions by Noteholders16. A request by the Agent for a decision by the Noteholders on a matter relating to the16.1 Finance Documents shall (at the option of the Agent) be dealt with at a Noteholders’Meeting or by way of a Written Procedure.Any request from the Issuer or a Noteholder (or Noteholders) representing at least ten16.2 (10) per cent. of the Adjusted Nominal Amount (such request may only be validly made bya person who is a Noteholder on the Business Day immediately following the day onwhich the request is received by the Agent and shall, if made by several Noteholders, bemade by them jointly) for a decision by the Noteholders on a matter relating to the FinanceDocuments shall be directed to the Agent and dealt with at a Noteholders’ Meeting or byway a Written Procedure, as determined by the Agent. The person requesting the decisionmay suggest the form for decision making, but if it is in the Agent’s opinion moreappropriate that a matter is dealt with at a Noteholders’ Meeting than by way of a WrittenProcedure, it shall be dealt with at a Noteholders’ Meeting.The Agent may refrain from convening a Noteholders’ Meeting or instigating a Written16.3 Procedure if (i) the suggested decision must be approved by any person in addition to theNoteholders and such person has informed the Agent that an approval will not be given, or(ii) the suggested decision is not in accordance with applicable laws.Only a person who is, or who has been provided with a power of attorney pursuant to16.4 Clause 6 (Right to act on behalf of a Noteholder) from a person who is, registered as aNoteholder:on the Record Date prior to the date of the Noteholders’ Meeting, in respect of a(a) Noteholders’ Meeting, oron the Business Day specified in the communication pursuant to Clause 18.3, in(b) respect of a Written Procedure,may exercise voting rights as a Noteholder at such Noteholders’ Meeting or in suchWritten Procedure, provided that the relevant Notes are included in the definition ofAdjusted Nominal Amount.



The following matters shall require the consent of Noteholders representing at least eighty16.5 (80) per cent. of the Adjusted Nominal Amount for which Noteholders are voting at aNoteholders’ Meeting or for which Noteholders reply in a Written Procedure in accordancewith the instructions given pursuant to Clause 18.3:a change to the terms of any of Clause 2.1, and Clauses 2.4 to 2.6;(a) a reduction of the premium payable upon the redemption or repurchase of any(b) Note pursuant to Clause 9 (Redemption and repurchase of the Notes);a change to the Interest Rate or the Nominal Amount;(c) a change to the terms for the distribution of proceeds set out in Clause 15(d) (Distribution of proceeds);a change to the terms dealing with the requirements for Noteholders’ consent set(e) out in this Clause 16;a change of issuer, an extension of the tenor of the Notes or any delay of the due(f) date for payment of any principal or interest on the Notes;a release of the Transaction Security, except in accordance with the terms of the(g) Security Documents;a mandatory exchange of the Notes for other securities; and(h) early redemption of the Notes, other than upon an acceleration of the Notes(i) pursuant to Clause 14 (Acceleration of the Notes) or as otherwise permitted orrequired by these Terms and Conditions.Any matter not covered by Clause 16.5 shall require the consent of Noteholders16.6 representing more than fifty (50) per cent. of the Adjusted Nominal Amount for whichNoteholders are voting at a Noteholders’ Meeting or for which Noteholders reply in aWritten Procedure in accordance with the instructions given pursuant to Clause 18.3. Thisincludes, but is not limited to, any amendment to, or waiver of, the terms of any FinanceDocument that does not require a higher majority (other than an amendment permittedpursuant to Clause 19.1(a) or (b)), an acceleration of the Notes, or the enforcement of anyTransaction Security.Quorum at a Noteholders’ Meeting or in respect of a Written Procedure only exists if a16.7 Noteholder (or Noteholders) representing at least fifty (50) per cent. of the AdjustedNominal Amount in case of a matter pursuant to Clause 16.5, and otherwise twenty (20)per cent. of the Adjusted Nominal Amount:if at a Noteholders’ Meeting, attend the meeting in person or by telephone(a) conference (or appear through duly authorised representatives); orif in respect of a Written Procedure, reply to the request.(b)If a quorum does not exist at a Noteholders’ Meeting or in respect of a Written Procedure,16.8 the Agent or the Issuer shall convene a second Noteholders’ Meeting (in accordance withClause 17.1) or initiate a second Written Procedure (in accordance with Clause 18.1), asthe case may be, provided that the relevant proposal has not been withdrawn by theperson(s) who initiated the procedure for Noteholders’ consent. The quorum requirementin Clause 16.7 shall not apply to such second Noteholders’ Meeting or Written Procedure.Any decision which extends or increases the obligations of the Issuer or the Agent, or16.9 limits, reduces or extinguishes the rights or benefits of the Issuer or the Agent, under the



Finance Documents shall be subject to the Issuer’s or the Agent’s consent, asappropriate.A Noteholder holding more than one Note need not use all its votes or cast all the votes to16.10 which it is entitled in the same way and may in its discretion use or cast some of its votesonly.The Issuer may not, directly or indirectly, pay or cause to be paid any consideration to or16.11 for the benefit of any Noteholder for or as inducement to any consent under these Termsand Conditions, unless such consideration is offered to all Noteholders that consent at therelevant Noteholders’ Meeting or in a Written Procedure within the time period stipulatedfor the consideration to be payable or the time period for replies in the Written Procedure,as the case may be.A matter decided at a duly convened and held Noteholders’ Meeting or by way of Written16.12 Procedure is binding on all Noteholders, irrespective of them being present or representedat the Noteholders’ Meeting or responding in the Written Procedure. The Noteholders thathave not adopted or voted for a decision shall not be liable for any damages that this maycause other Noteholders.All costs and expenses incurred by the Issuer or the Agent for the purpose of convening a16.13 Noteholders’ Meeting or for the purpose of carrying out a Written Procedure, includingreasonable fees to the Agent, shall be paid by the Issuer.If a decision shall be taken by the Noteholders on a matter relating to the Finance16.14 Documents, the Issuer shall promptly at the request of the Agent provide the Agent with acertificate specifying the number of Notes owned by Group Companies or (to theknowledge of the Issuer) Affiliates, irrespective of whether such person is directlyregistered as owner of such Notes. The Agent shall not be responsible for the accuracy ofsuch certificate or otherwise be responsible to determine whether a Note is owned by aGroup Company or an Affiliate.Information about decisions taken at a Noteholders’ Meeting or by way of a Written16.15 Procedure shall promptly be sent by notice to the Noteholders and published on thewebsites of the Issuer and the Agent, provided that a failure to do so shall not invalidateany decision made or voting result achieved. The minutes from the relevant Noteholders’Meeting or Written Procedure shall at the request of a Noteholder be sent to it by theIssuer or the Agent, as applicable.Noteholders’ Meeting17. The Agent shall convene a Noteholders’ Meeting by sending a notice thereof to each17.1 Noteholder no later than five (5) Business Days after receipt of a request from the Issueror the Noteholder(s) (or such later date as may be necessary for technical oradministrative reasons).Should the Issuer want to replace the Agent, it may convene a Noteholders’ Meeting in17.2 accordance with Clause 17.1 with a copy to the Agent. After a request from theNoteholders pursuant to Clause 20.4.3, the Issuer shall no later than five (5) BusinessDays after receipt of such request (or such later date as may be necessary for technical oradministrative reasons) convene a Noteholders’ Meeting in accordance with Clause 17.1.The notice pursuant to Clause 17.1 shall include (i) time for the meeting, (ii) place for the17.3 meeting, (iii) agenda for the meeting (including each request for a decision by theNoteholders) and (iv) a form of power of attorney. Only matters that have been included inthe notice may be resolved upon at the Noteholders’ Meeting. Should prior notification bythe Noteholders be required in order to attend the Noteholders’ Meeting, such requirementshall be included in the notice.



The Noteholders’ Meeting shall be held no earlier than fifteen (15) Business Days and no17.4 later than thirty (30) Business Days from date of the notice.Without amending or varying these Terms and Conditions, the Agent may prescribe such17.5 further regulations regarding the convening and holding of a Noteholders’ Meeting as theAgent may deem appropriate. Such regulations may include a possibility for Noteholdersto vote without attending the meeting in person.Written Procedure18. The Agent shall instigate a Written Procedure no later than five (5) Business Days after18.1 receipt of a request from the Issuer or the Noteholder(s) (or such later date as may benecessary for technical or administrative reasons) by sending a communication to eachsuch person who is registered as a Noteholder on the Record Date prior to the date onwhich the communication is sent.Should the Issuer want to replace the Agent, it may send a communication in accordance18.2 with Clause 18.1 to each Noteholder with a copy to the Agent.A communication pursuant to Clause 18.1 shall include (i) each request for a decision by18.3 the Noteholders, (ii) a description of the reasons for each request, (iii) a specification ofthe Business Day on which a person must be registered as a Noteholder in order to beentitled to exercise voting rights, (iv) instructions and directions on where to receive a formfor replying to the request (such form to include an option to vote yes or no for eachrequest) as well as a form of power of attorney, and (v) the stipulated time period withinwhich the Noteholder must reply to the request (such time period to last at least fifteen(15) Business Days from the date of the communication pursuant to Clause 18.1). If thevoting shall be made electronically, instructions for such voting shall be included in thecommunication.When the requisite majority consents of the total Adjusted Nominal Amount pursuant to18.4 Clauses 16.5 and 16.6 have been received in a Written Procedure, the relevant decisionshall be deemed to be adopted pursuant to Clause 16.5 or 16.6, as the case may be, evenif the time period for replies in the Written Procedure has not yet expired.Amendments and Waivers19. The Issuer and the Agent (acting on behalf of the Noteholders) may agree to amend the19.1 Finance Documents or waive any provision in a Finance Document, provided that:such amendment or waiver is not detrimental to the interest of the Noteholders, or(a) is made solely for the purpose of rectifying obvious errors and mistakes;such amendment or waiver is required by applicable law, a court ruling or a(b) decision by a relevant authority; orsuch amendment or waiver has been duly approved by the Noteholders in(c) accordance with Clause 16 (Decisions by Noteholders).The consent of the Noteholders is not necessary to approve the particular form of any19.2 amendment to the Finance Documents. It is sufficient if such consent approves thesubstance of the amendment.The Agent shall promptly notify the Noteholders of any amendments or waivers made in19.3 accordance with Clause 19.1, setting out the date from which the amendment or waiverwill be effective, and ensure that any amendments to the Finance Documents arepublished in the manner stipulated in Clause 11.3 (Publication of Finance Documents).



The Issuer shall ensure that any amendments to the Finance Documents are dulyregistered with the CSD and each other relevant organisation or authority.An amendment to the Finance Documents shall take effect on the date determined by the19.4 Noteholders’ Meeting, in the Written Procedure or by the Agent, as the case may be.Appointment and Replacement of the Agent20. Appointment of Agent20.1 By subscribing for Notes, each initial Noteholder appoints the Agent to act as its agent in20.1.1 all matters relating to the Notes and the Finance Documents, and authorises the Agent toact on its behalf (without first having to obtain its consent, unless such consent isspecifically required by these Terms and Conditions) in any legal or arbitrationproceedings relating to the Notes held by such Noteholder including any legal orarbitration proceeding relating to the perfection, preservation, protection or enforcement ofthe Transaction Security. By acquiring Notes, each subsequent Noteholder confirms suchappointment and authorisation for the Agent to act on its behalf.Each Noteholder shall immediately upon request provide the Agent with any such20.1.2 documents, including a written power of attorney (in form and substance satisfactory tothe Agent), that the Agent deems necessary for the purpose of exercising its rights and/orcarrying out its duties under the Finance Documents. The Agent is under no obligation torepresent a Noteholder which does not comply with such request.The Issuer shall promptly upon request provide the Agent with any documents and other20.1.3 assistance (in form and substance satisfactory to the Agent), that the Agent deemsnecessary for the purpose of exercising its rights and/or carrying out its duties under theFinance Documents.The Agent is entitled to fees for its work and to be indemnified for costs, losses and20.1.4 liabilities on the terms set out in the Finance Documents and the Agency Agreement andthe Agent’s obligations as Agent under the Finance Documents are conditional upon thedue payment of such fees and indemnifications.The Agent may act as agent or trustee for several issues of securities issued by or relating20.1.5 to the Issuer and other Group Companies notwithstanding potential conflicts of interest.The Agent is appointed in accordance with the requirements of the laws of the Kingdom of20.1.6 Sweden and the Kingdom of Denmark.Duties of the Agent20.2 The Agent shall represent the Noteholders in accordance with the Finance Documents,20.2.1 including, inter alia, holding the Transaction Security pursuant to the Security Documentson behalf of the Noteholders and, where relevant, enforcing the Transaction Security onbehalf of the Noteholders. Except as specified in Clause 4 (Conditions for disbursement),the Agent is not responsible for the execution or enforceability of the Finance Documentsor the perfection of the Transaction Security.When acting in accordance with the Finance Documents, the Agent is always acting with20.2.2 binding effect on behalf of the Noteholders. The Agent shall carry out its duties under theFinance Documents in a reasonable, proficient and professional manner, with reasonablecare and skill.The Agent is entitled to delegate its duties to other professional parties, but the Agent shall20.2.3 remain liable for the actions of such parties under the Finance Documents.The Agent shall treat all Noteholders equally and, when acting pursuant to the Finance20.2.4 Documents, act with regard only to the interests of the Noteholders and shall not be



required to have regard to the interests or to act upon or comply with any direction orrequest of any other person, other than as explicitly stated in the Finance Documents.The Agent is entitled to engage external experts when carrying out its duties under the20.2.5 Finance Documents. The Issuer shall on demand by the Agent pay all costs for externalexperts engaged after the occurrence of an Event of Default, or for the purpose ofinvestigating or considering (i) an event which the Agent reasonably believes is or maylead to an Event of Default or (ii) a matter relating to the Issuer or the Transaction Securitywhich the Agent reasonably believes may be detrimental to the interests of theNoteholders under the Finance Documents. Any compensation for damages or otherrecoveries received by the Agent from external experts engaged by it for the purpose ofcarrying out its duties under the Finance Documents shall be distributed in accordancewith Clause 15 (Distribution of proceeds).Notwithstanding any other provision of the Finance Documents to the contrary, the Agent20.2.6 is not obliged to do or omit to do anything if it would or might in its reasonable opinionconstitute a breach of any law or regulation.If in the Agent’s reasonable opinion the cost, loss or liability which it may incur (including20.2.7 reasonable fees to the Agent) in complying with instructions of the Noteholders, or takingany action at its own initiative, will not be covered by the Issuer, the Agent may refrainfrom acting in accordance with such instructions, or taking such action, until it hasreceived such funding or indemnities (or adequate Security has been provided therefore)as it may reasonably require.The Agent shall give a notice to the Noteholders (i) before it ceases to perform its20.2.8 obligations under the Finance Documents by reason of the non-payment by the Issuer ofany fee or indemnity due to the Agent under the Finance Documents or the AgencyAgreement or (ii) if it refrains from acting for any reason described in Clause 20.2.7.The Agent shall make reasonable efforts to be publicly registered in the Danish Financial20.2.9 Services Authority’s register of bondholder representatives.Limited liability for the Agent20.3 The Agent will not be liable to the Noteholders for damage or loss caused by any action20.3.1 taken or omitted by it under or in connection with any Finance Document, unless directlycaused by its gross negligence or wilful misconduct. The Agent shall never be responsiblefor indirect loss.The Agent shall not be considered to have acted negligently if it has acted in accordance20.3.2 with advice from or opinions of reputable external experts engaged by the Agent or if theAgent has acted with reasonable care in a situation when the Agent considers that it isdetrimental to the interests of the Noteholders to delay the action in order to first obtaininstructions from the Noteholders.The Agent shall not be liable for any delay (or any related consequences) in crediting an20.3.3 account with an amount required pursuant to the Finance Documents to be paid by theAgent to the Noteholders, provided that the Agent has taken all necessary steps as soonas reasonably practicable to comply with the regulations or operating procedures of anyrecognised clearing or settlement system used by the Agent for that purpose.The Agent shall have no liability to the Noteholders for damage caused by the Agent20.3.4 acting in accordance with instructions of the Noteholders given in accordance withClause 16 (Decisions by Noteholders) or a demand by Noteholders given pursuant toClause 14.1.Any liability towards the Issuer which is incurred by the Agent in acting under, or in relation20.3.5 to, the Finance Documents shall not be subject to set-off against the obligations of theIssuer to the Noteholders under the Finance Documents.



Replacement of the Agent20.4 Subject to Clause 20.4.6, the Agent may resign by giving notice to the Issuer and the20.4.1 Noteholders, in which case the Noteholders shall appoint a successor Agent at aNoteholders’ Meeting convened by the retiring Agent or by way of Written Procedureinitiated by the retiring Agent.Subject to Clause 20.4.6, if the Agent is insolvent, the Agent shall be deemed to resign as20.4.2 Agent and the Issuer shall within ten (10) Business Days appoint a successor Agent whichshall be an independent financial institution or other reputable company which regularlyacts as agent under debt issuances.A Noteholder (or Noteholders) representing at least ten (10) per cent. of the Adjusted20.4.3 Nominal Amount may, by notice to the Issuer (such notice may only be validly given by aperson who is a Noteholder on the Business Day immediately following the day on whichthe notice is received by the Issuer and shall, if given by several Noteholders, be given bythem jointly), require that a Noteholders’ Meeting is held for the purpose of dismissing theAgent and appointing a new Agent. The Issuer may, at a Noteholders’ Meeting convenedby it or by way of Written Procedure initiated by it, propose to the Noteholders that theAgent be dismissed and a new Agent appointed.If the Noteholders have not appointed a successor Agent within ninety (90) days after (i)20.4.4 the earlier of the notice of resignation was given or the resignation otherwise took place or(ii) the Agent was dismissed through a decision by the Noteholders, the Issuer shallappoint a successor Agent which shall be an independent financial institution or otherreputable company which regularly acts as agent under debt issuances.The retiring Agent shall, at its own cost, make available to the successor Agent such20.4.5 documents and records and provide such assistance as the successor Agent mayreasonably request for the purposes of performing its functions as Agent under theFinance Documents.The Agent’s resignation or dismissal shall only take effect upon the appointment of a20.4.6 successor Agent and acceptance by such successor Agent of such appointment and theexecution of all necessary documentation to effectively substitute the retiring Agent.Upon the appointment of a successor, the retiring Agent shall be discharged from any20.4.7 further obligation in respect of the Finance Documents but shall remain entitled to thebenefit of the Finance Documents and remain liable under the Finance Documents inrespect of any action which it took or failed to take whilst acting as Agent. Its successor,the Issuer and each of the Noteholders shall have the same rights and obligationsamongst themselves under the Finance Documents as they would have had if suchsuccessor had been the original Agent.In the event that there is a change of the Agent in accordance with this Clause 20.4, the20.4.8 Issuer shall execute such documents and take such actions as the new Agent mayreasonably require for the purpose of vesting in such new Agent the rights, powers andobligation of the Agent and releasing the retiring Agent from its further obligations underthe Finance Documents and the Agency Agreement. Unless the Issuer and the new Agentagrees otherwise, the new Agent shall be entitled to the same fees and the sameindemnities as the retiring Agent.Appointment and Replacement of the Issuing Agent21. The Issuer appoints the Issuing Agent to manage certain specified tasks under these21.1 Terms and Conditions and in accordance with the legislation, rules and regulationsapplicable to and/or issued by the CSD and relating to the Notes.



The Issuing Agent may retire from its assignment or be dismissed by the Issuer, provided21.2 that the Issuer has approved that a commercial bank or securities institution approved bythe CSD accedes as new Issuing Agent at the same time as the old Issuing Agent retiresor is dismissed. If the Issuing Agent is insolvent, the Issuer shall immediately appoint anew Issuing Agent, which shall replace the old Issuing Agent as issuing agent inaccordance with these Terms and Conditions.No Direct Actions by Noteholders22. A Noteholder may not take any steps whatsoever against the Issuer or with respect to the22.1 Transaction Security to enforce or recover any amount due or owing to it pursuant to theFinance Documents, or to initiate, support or procure the winding-up, dissolution,liquidation, company reorganisation (företagsrekonstruktion) or bankruptcy (konkurs) (orits equivalent in any other jurisdiction) of the Issuer in relation to any of the liabilities of theIssuer under the Finance Documents.Clause 22.1 shall not apply if the Agent has been instructed by the Noteholders in22.2 accordance with the Finance Documents to take certain actions but fails for any reason totake, or is unable to take (for any reason other than a failure by a Noteholder to providedocuments in accordance with Clause 20.1.2), such actions within a reasonable period oftime and such failure or inability is continuing. However, if the failure to take certainactions is caused by the non-payment by the Issuer of any fee or indemnity due to theAgent under the Finance Documents or the Agency Agreement or by any reasondescribed in Clause 20.2.7, such failure must continue for at least forty (40) BusinessDays after notice pursuant to Clause 20.2.8 before a Noteholder may take any actionreferred to in Clause 22.1.The provisions of Clause 22.1 shall not in any way limit an individual Noteholder’s right to22.3 claim and enforce payments which are due to it under Clause 9.5 (Mandatory repurchasedue to a Change of Control Event) or other payments which are due by the Issuer to somebut not all Noteholders.Prescription23. The right to receive repayment of the principal of the Notes shall be prescribed and23.1 become void ten (10) years from the Redemption Date. The right to receive payment ofinterest (excluding any capitalised interest) shall be prescribed and become void three (3)years from the relevant due date for payment. The Issuer is entitled to any funds set asidefor payments in respect of which the Noteholders’ right to receive payment has beenprescribed and has become void.If a limitation period is duly interrupted in accordance with the Swedish Act on Limitations23.2 (preskriptionslag (1981:130)), a new limitation period of ten (10) years with respect to theright to receive repayment of the principal of the Notes, and of three (3) years with respectto receive payment of interest (excluding capitalised interest) will commence, in bothcases calculated from the date of interruption of the limitation period, as such date isdetermined pursuant to the provisions of the Swedish Act on Limitations.Notices and Press Releases24. Notices24.1 Any notice or other communication to be made under or in connection with the Finance24.1.1 Documents:if to the Agent, shall be given at the address registered with the Swedish(a) Companies Registration Office (Bolagsverket) on the Business Day prior todispatch;



if to the Issuer, shall be given at the address Telecare Service Holding A/S, Att.(b) CEO, Sydmarken 32 f, 2., 2860 Søborg, Denmark; andif to the Noteholders, shall be given at their addresses as registered with the CSD,(c) on the Record Date prior to dispatch, and by either courier delivery or letter for allNoteholders. A Notice to the Noteholders shall also be published on the websitesof the Issuer and the Agent.Any notice or other communication made by one person to another under or in connection24.1.2 with the Finance Documents shall be sent by way of courier, personal delivery or letterand will only be effective, in case of courier or personal delivery, when it has been left atthe address specified in Clause 24.1.1 or, in case of letter, three (3) Business Days afterbeing deposited postage prepaid in an envelope addressed to the address specified inClause 24.1.1.Failure to send a notice or other communication to a Noteholder or any defect in it shall24.1.3 not affect its sufficiency with respect to other Noteholders.Press releases24.2 Any notice that the Issuer or the Agent shall send to the Noteholders pursuant to24.2.1 Clauses 9.3 (VoluntaryMandatory total redemption (Call option)), 9.4 (Early redemptiondue to illegality or Acquisition failure), 11.1.2, 14.3, 16.15, 17.1, 18.1 and 19.3 shall alsobe published by way of press release by the Issuer or the Agent, as applicable.In addition to Clause 24.2.1, if any information relating to the Notes, the Issuer or the24.2.2 Group contained in a notice the Agent may send to the Noteholders under these Termsand Conditions has not already been made public by way of a press release, the Agentshall before it sends such information to the Noteholders give the Issuer the opportunity toissue a press release containing such information. If the Issuer does not promptly issue apress release and the Agent considers it necessary to issue a press release containingsuch information before it can lawfully send a notice containing such information to theNoteholders, the Agent shall be entitled to issue such press release.Force Majeure and Limitation of Liability25. Neither the Agent nor the Issuing Agent shall be held responsible for any damage arising25.1 out of any legal enactment, or any measure taken by a public authority, or war, strike,lockout, boycott, blockade or any other similar circumstance (a “Force Majeure Event”).The reservation in respect of strikes, lockouts, boycotts and blockades applies even if theAgent or the Issuing Agent itself takes such measures, or is subject to such measures.The Issuing Agent shall have no liability to the Noteholders if it has observed reasonable25.2 care. The Issuing Agent shall never be responsible for indirect damage with exception ofgross negligence and wilful misconduct.Should a Force Majeure Event arise which prevents the Agent or the Issuing Agent from25.3 taking any action required to comply with these Terms and Conditions, such action maybe postponed until the obstacle has been removed.The provisions in this Clause 25 apply unless they are inconsistent with the provisions of25.4 the Financial Instruments Accounts Act which provisions shall take precedence.Governing Law and Jurisdiction26. These Terms and Conditions, and any non-contractual obligations arising out of or in26.1 connection therewith, shall be governed by and construed in accordance with the laws ofSweden, with the exception of Clause 20.1.6 and Clause 20.2.9.



The Issuer submits to the non-exclusive jurisdiction of the City Court of Stockholm26.2 (Stockholms tingsrätt). ________________________We hereby certify that the above terms and conditions are binding upon ourselves.Place:Date:
MOBYLIFE HOLDING A/Sas Issuer
________________________Name:



________________________
We hereby undertake to act in accordance with the above terms and conditions to the extent theyrefer to us.Place:Date:
INTERTRUST (SWEDEN) ABas Agent
________________________Name:
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5 MARCH 2018 

 

Financial position update and confirmation of support 
from majority of ad-hoc noteholder committee for 
Mobylife’s restructuring proposal 
 

As notified in the company announcement dated 22 February 2018, Mobylife Holding A/S (the “Company” 
and together with its subsidiaries, the “Group”) has been in discussions with an informal committee of 
noteholders (the “Committee”) regarding the potential restructuring of the Company’s outstanding senior 
secured notes due 2020 (the “Notes”). The Company hereby wishes to announce that it has reached 
agreement with the majority of the Committee and to disclose details of the restructuring proposal as well as 
the reasons behind the need for the restructuring, the recent suspension of interest under the Notes and the 
delay in publication of the annual report. 

 
SUMMARY OF THE COMPANY’S FINANCIAL POSITION 
 

Based on the severely deteriorated financial position of Mobylife Holding A/S as described in detail below, 
the Company is of the opinion that it is unable to continue as a going concern without an immediate capital 
injection. However, the majority shareholder of the Company, CC Orange Invest ApS (the “Owner”), has 
agreed to provide the necessary funding to continue operations. However, such support is conditional on 
the full redemption of the Notes in accordance with the Proposal described in further detail below. The 
Proposal will require amendments to the terms and conditions of the Notes which will be put to the holders 
of the Notes for their consideration as a written resolution, in accordance with the terms and conditions of 
the Notes. The Proposal has the support of a significant majority of the Committee. The Proposal will enable 
the Company to make a full redemption of all outstanding Notes for a total payment for of SEK 120 per SEK 
1,000 in nominal amount of Notes (including accrued and unpaid interest and any accrued default interest). 
The redemption will be funded by way of a capital injection from the Owner that will also provide cash to 
ensure going concern. 
 

 
PRELIMINARY FINANCIAL HIGHLIGHTS FOR Q4 2017 (1 OCTOBER - 31 DECEMBER 2017) 
 

The financial position of the Group has further deteriorated during Q4 2017 due to a continued poor 
performance of the Repair business, and a further decline in the Distribution business. At a group level, 
management expects YTD revenue of DKK 587.2 million, and YTD EBITDA of DKK 29.7 million; however, 
with a FY net cash flow of DKK -22.3 million and a year-end cash position of DKK 1.7 million vs. a DKK 24.0 
million cash position at year-end 2016. 
 
The Repair business has been negatively impacted by a reduction in volume across most sites driven by a 
continued loss of market share to the unauthorized market. In turn, the number of repairs in 2017 amounted 
to 779k compared to 926k in 2016 equivalent to a decline of 16%. At the same time profitability is 
increasingly challenged by increasing price pressure in the market and new and more time-consuming 
requirements by customers in regard to testing, service and IT integration, which so far have only been 
partially recoverable. 
 
The Distribution business has seen a sharp decline in activity level in Q4 compared to previous quarters due 
to lower availability of spare parts from the main OEM supplier. This has impacted both profits and the cash 
position negatively as the Distribution business benefits from a cash positive payment profile with 
immediate customer payments. 
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In Q4 the Company revealed significant accounting errors pertaining to its repair business in Finland. This 
has led to certain prior months adjustments to both revenue, COGS and earnings in Mobylife OY. The 
accounting errors are of a recurring nature and have the effect that the underlying profitability of the repair 
business in Finland is lower than previously assumed adding further to the underperformance of the 
Group’s repair business. 
 
Based on the preliminary numbers for Q4 2017 and subject to final audit, management can confirm that no 
Event of Default under the company’s outstanding debt securities had occurred as at 31 December 2017. 
However, the suspension of interest due on 23 February constituted an Event of Default as of 23 February 
(see, also the outlook below). 
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FINANCIAL HIGHLIGHTS AND KEY RATIOS (SUBJECT TO FINAL AUDIT) 

 

  (Q1-Q4 2017 unaudited)     

  
 

1/1 - 31/12 

2017 

1/1 - 31/12 

2016 

1/10 - 31/12 

2017 

1/10 - 31/12 

2016 

Number of repairs (‘000)  779 926 176 226 

        

Income Statement (mDKK)        

Net revenue  587.2 591.0 114.1 113.1 

EBITDA before special items  29.7 18.9 6.1 -0.5 

Earnings before interest and tax (EBIT)  11.9 -1.9 4.0 -9.8 

EBIT margin (%)  2% 0% 4% -9% 

      

Balance Sheet (mDKK)      

Net interest-bearing debt  155.1 125.9 155.1 125.9 

Net working capital  -15.2 -8.0 -15.2 -8.0 

Cash  1.7 24.0 1.7 24.0 

      

Cash Flows (mDKK)      

Free cash flow  -20.3 -8.0 6.8 10.3 

Net cash flow  -22.3 -7.9 5.2 9.8 

Ratios have been calculated according to the “Recommendations and Financial Ratios 2015” issued by the Danish Society of 

Financial Analysts. 

 

 

 
NEGATIVE CASH FLOW DEVELOPMENT 
 

The Company expects an improved EBITDA in FY 2017 compared to FY 2016, however much of the 
improvement has been driven by an adjustment of payable accruals of DKK 12.4m. In addition, the company 
continues to have a significant capex need mostly related to investments in intangible assets driven by 
customer requirements. In turn, the net cash flow for FY 2017 equals DKK -22.3m, thus reducing the cash 
balance to only DKK 1.7m end of year. 
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  (Q4 2017 unaudited)     

  
    

1/10 - 31/12 

2017 

EBITDA before special items     29.7 

Special items     -7.0 

Adjustment of payable accruals     -12.4 

Adjustment of non-cash transactions     -1.0 

Change in working capital     -1.9 

Cash flow from operating activities (pre interest and tax)   7.3 

Net interest and tax paid     -9.2 

Cash flow from operating activities     -1.9 

Cash flow from investing activities     -18.4 

Free cash flow     -20.3 

Cash flow from financing activities     -1.9 

Net cash flow     -22.3 

Ratios have been calculated according to the “Recommendations and Financial Ratios 2015” issued by the Danish Society of 

Financial Analysts. 

 

 

 

OUTLOOK FOR Q1 / THE NEAR FUTURE 
 

In December 2017 Mobylife was advised by its key spare parts OEM distribution partner that Mobylife’s 
right to distribute its spares parts would be terminated in 2018. This follows the significant reduction in 
spare parts available for distribution seen as from September 2017. Although the distribution right has not 
yet been formally terminated, the activity continues to be very low in comparison with prior years and the 
OEM has re-confirmed the intention to terminate the partnership shortly. As communicated in the interim 
reports in 2017, the earnings from the Distribution business have been strong and partially compensated for 
negative cash flow from the Repair business in the first 3 quarters of 2017. As a result, the decline in 
Distribution revenues and expected termination of the activity has a significant negative effect on current 
and expected future earnings. 
 
Further, a key OEM customer has notified Mobylife of its intention to move a significant part of its repair 
volume (both in-warranty and out-of-warranty) from the Company to another repair vendor outside the 
Nordics. This intended move has been confirmed by certain of Mobylife’s channel partners who have 
received the same information from the key OEM. If and when this materializes it will have a significant 
negative impact on the Company’s operations. 
 
The company’s cash position as of 31 December 2017 amounted to DKK 1.7 million corresponding to a 
headroom of only DKK 11.7 million given the company’s revolving credit facilities of DKK 10 million. 
 
Although the Company has reduced overdue debtors at the start of 2018, the company’s monthly net cash 
flow is still expected to remain negative as the Repair business continues to be loss-making and the 
Distribution business is at a historic low and expected to disappear in the short term. 
 
In turn, the Company has been unable to pay interest on the bonds on 23 February 2018 leading to an Event 
of Default. Furthermore, based on recent developments the Company will not be able to continue operations 
throughout the next months without a capital injection. 
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In addition to the immediate need for a capital injection, management does not expect to be able to pass the 
next covenant test on 31 March 2018. 
 

Agreed restructuring proposal 

 
As noted in the financial report above, the Group is in need of an immediate capital injection to continue 
operations. In addition, the board of directors of the Company has received legal advice that such capital 
injection is necessary to continue as a going concern. In the absence of such capital injection it is the opinion 
of the Danish law legal advisor to the Company that the Company would be obliged to file for bankruptcy.  
 
The majority shareholder of the Company, CC Orange Invest ApS has offered to provide financial support to 
the Company subject to the redemption of all outstanding Notes on the terms stated below (the “Proposal”). 
To that end the Company and the Owner initiated a dialogue with an informal committee of holders of 
Notes, currently representing MSEK 93.75 of principal amount of Notes.  
 
The members of the Committee have voted either in support of, or against, the Proposal. The result of such 
vote is that holders representing MSEK 81.9 of principal amount of Notes, or approximately 87.36% of the 
aggregate amount of principal held by the Committee, has voted in support of the Proposal and has (to the 
extent eligible to vote) committed to vote in favour of the Proposal in the proposed Noteholder procedure. 
Holders representing MSEK 5.9 of principal amount of Notes, or approximately 6.29% of the aggregate 
amount of principal held by the Committee, voted against the Proposal. 
 
The Proposal voted on by the Committee is to amend the terms to enable a mandatory redemption of all 
outstanding Notes at a price of 12 per cent. of their nominal amount (being SEK120 per SEK1,000 of nominal 
amount, including accrued and unpaid interest (including default interest on interest due on 23 February 
2018 in accordance with the terms and conditions of the Notes)).  
 
Following this announcement, a written procedure will be launched to request the holders of the Notes to 
vote on the Proposal with the support of the majority of the Committee in accordance with the terms and 
conditions of the Notes. 
 
If the written resolution is passed in favour of the Proposal, the Company will exercise the mandatory 
redemption of all outstanding Notes promptly following the date it is passed and the settlement will take 
place within approximately 10 to 20 business days of the option being exercised. 
 
The funding of the redemption and additional cash for the future operations of the Company will be 
provided by the Company’s parent company, CC Orange Invest ApS, along with a guarantee from CataCap 
to provide the funding for the redemption, subject to approval of the Proposal. 
 
 




