LISTING PROSPECTUS

4 April 2019

DELETE GROUP OYJ
Listing of EUR 25,000,000 Subsequent Senior Secured Notes Due 2021
The notes are represented by units in denominations of EUR 1,000
Delete Group Oyj (the “Issuer”) issued on 19 April 2017 senior secured notes with an initial maximum amount of EUR
85,000,000 (the “Initial Notes”) in accordance with terms and conditions for up to EUR 130,000,000 senior secured floating
rate notes dated 19 April 2017 (the “Terms and Conditions”). Under and in accordance with the Terms and Conditions, the
Issuer further issued on 4 April 2019 (the “Issue Date”) subsequent senior secured notes with a maximum amount of EUR
25,000,000 (the “Subsequent Notes”, and jointly with the Initial Notes, the “Notes”) to investors based on the authorization
given by the Issuer’s Board of Directors on 21 March 2019. The Subsequent Notes were offered for subscription in a minimum
amount of EUR 100,000 through a book-building procedure on 28 March 2019 (the “Offering”). The Notes bear interest at the
rate of EURIBOR 3 months plus a margin of 5 per cent. per annum. The Notes mature on 19 April 2021, unless the Issuer
redeems the Notes in accordance with the Terms and Conditions. The Notes are secured by certain assets as described in more
detail in section “Terms and Conditions of the Notes”.
The Initial Notes were admitted to listing on the Official List of Nasdaq Helsinki Ltd (“Nasdaq Helsinki”) and public trading
in the Initial Notes commenced on 19 April 2018 under the trading code ‘DELJVAIH21’. The Issuer has applied for listing of
the Subsequent Notes on Nasdaq Helsinki and public trading in the Subsequent Notes is expected to commence on or about 9
April 2019 under the same trading code.
This listing prospectus (the “Prospectus”) contains information on the Offering and the Subsequent Notes. This Prospectus
has been prepared solely for the purpose of admission to listing of the Subsequent Notes on Nasdaq Helsinki (the “Listing”)
and does not constitute any offering of the Notes.
The Notes involve risks that are described in more detail in section “Risk Factors”, which each prospective investor should
carefully acquaint him/herself with before making a decision to invest.
Neither the Issuer nor the Notes are currently rated by any rating agency.
Besides filing this Prospectus with the Finnish Financial Supervisory Authority (the “FIN-FSA”) and the application to Nasdaq
Helsinki, neither the Issuer nor Lead Manager have taken any action, nor will they take any action to render the public offer of
the Notes or their possession, or the distribution of this Prospectus or any other documents relating to the Notes admissible in
any other jurisdiction than Finland requiring special measures to be taken for the purpose of public offer.
The Notes have not been, and will not be, registered under the U.S. Securities Act of 1933, as amended (the “Securities Act”)
or under the securities laws of any state or other jurisdiction of the United States. The Notes may not be offered or sold, pledged
or otherwise transferred directly or indirectly, within the United States or to, or for the account or benefit of, any U.S. person
(as such term is defined in Regulation S under the Securities Act).

Lead Manager:

CERTAIN INFORMATION
This Prospectus has been prepared in accordance with the Finnish Securities Market Act (746/2012, as amended) (the “Finnish Securities
Market Act”), the decree of the Finnish Ministry of Finance on the Listing Prospectus referred to in Chapters 3 to 5 of the Finnish Securities
Market Act (1019/2012, as amended), the Commission Regulation (EC) No 809/2004 of 29 April 2004 implementing Directive 2003/71/EC
of the European Parliament and of the Council and the amendments thereto concerning information contained in prospectuses as well as the
format, incorporation by reference and publication of such prospectuses and dissemination of advertisements, as amended (in application of
the Annexes IV, V, VI and XXII thereof), as applicable and the regulations and guidelines of the FIN-FSA. The FIN-FSA has approved the
English language Prospectus (journal number FIVA 12/02.05.04/2019) but assumes no responsibility for the correctness of the information
contained herein.
In this Prospectus, any reference to the “Group” “Delete” or “Delete Group” means Delete Group Oyj and its subsidiaries on a consolidated
basis, except where it is clear from the context that the term means Delete Group Oyj or a particular subsidiary. All references to the “Issuer”
refer to Delete Group Oyj and all references to a “Group Company” refer to any member of the Group. This Prospectus has been prepared in
English only. However, the summary of this Prospectus has been translated into Finnish. The Issuer is responsible for the correctness of the
Finnish translation of the summary.
This Prospectus should be read in conjunction with all documents which are deemed to be incorporated herein by reference. This Prospectus
shall be read and construed on the basis that such documents are incorporated and form part of this Prospectus. See “Information Incorporated
by Reference.”
Nordea Bank Abp (the “Lead Manager”) has acted exclusively for the Issuer as lead manager of the Offering and the Listing. The Lead
Manager has not and are not acting for anyone else in connection with the Offering and the Listing and will not be responsible to anyone other
than the Group for providing the protections afforded to their respective clients nor for providing any advice in relation to the Listing or the
contents of this Prospectus.
Prospective investors should rely only on the information contained in this Prospectus. Neither the Group nor the Lead Manager have authorized
anyone to provide any information or give any statements other than those provided in this Prospectus. The Lead Manager assumes no
responsibility for the accuracy or completeness of the information in this Prospectus and, accordingly, disclaim to the fullest extent permitted
by law, any and all liability which they might otherwise be found to have in respect of this Prospectus or any such statement. Delivery of this
Prospectus nor any sale made by reference thereto, shall not, under any circumstances, create any implication that there has been no change in
the affairs of the Group since the date of this Prospectus or that the information herein is correct as of any time subsequent to the date of this
Prospectus. However, if a fault or omission is discovered in this Prospectus before the admission of the Subsequent Notes for listing on Nasdaq
Helsinki and such fault or omission may be of material importance to investors, this Prospectus shall be supplemented in accordance with the
Finnish Securities Market Act. Unless otherwise stated, any estimates with respect to market development relating to the Group or its industry
are based upon the reasonable estimates of the Issuer’s management. Information given in this Prospectus is not a guarantee or grant for future
events by the Group or Lead Manager, and shall not be considered as such. Investors are advised to inform themselves of any press releases
published by the Group since the date of this Prospectus.
In making an investment decision, each investor should rely on their examination, analysis and enquiry of the Group and the Terms and
Conditions, including the risks and merits involved. Neither the Group, nor the Lead Manager, nor any of their respective affiliated parties or
representatives, has made or is making any representation to any offeree or subscriber of the Notes regarding the legality of the investment by
such person. Investors should make their independent assessment of the legal, tax, business, financial and other consequences of an investment
in the Notes.
This Prospectus has been prepared solely in connection with the listing of the Subsequent Notes on Nasdaq Helsinki. It does not constitute an
offer of securities for sale, or a solicitation of an offer to buy any securities, anywhere in the world.
MiFID II product governance – Eligible counterparties and professional clients only
Solely for the purposes of the manufacturers’ product approval process, the target market assessment in respect of the Subsequent Notes has
led to the conclusion that: (i) the target market for the Subsequent Notes is eligible counterparties and professional clients only, each as defined
in Directive 2014/65/EU (as amended, “MiFID II”), and (ii) all channels for distribution of the Subsequent Notes to eligible counterparties
and professional clients are appropriate. Any person subsequently offering, selling or recommending the Subsequent Notes (a “Distributor”)
should take into consideration the manufacturers’ target market assessment; however, a Distributor subject to the MiFID II is responsible for
undertaking its own target market assessment in respect of the Notes and/or the Subsequent Notes by either adopting or refining the
manufacturer’s target market assessment and determining appropriate distribution channels. For the avoidance of doubt, the target market
assessment does not constitute: (a) an assessment of suitability or appropriateness for the purposes of MiFID II; or (b) a recommendation to
any investor or group of investors to invest in, or purchase, or take any other action whatsoever with respect to the Subsequent Notes.
Prohibition of sales to EEA retail investors
The Subsequent Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise made
available to any retail investor in the European Economic Area (“EEA”). For these purposes, a “retail investor” means a person who is one
(or more) of: (i) a retail client as defined in point (11) of Article 4(1) of MiFID II; (ii) a customer within the meaning of Directive 2002/92/EC
(as amended), where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not a
qualified investor as defined in Directive 2003/71/EC (as amended, the “Prospectus Directive”). Consequently no key information document
required by the Regulation (EU) No 1286/2014 (as amended, the “PRIIPs Regulation”) for offering or selling the Subsequent Notes or
otherwise making them available to retail investors in the EEA has been or will be prepared and, therefore, offering, or selling any Subsequent
Notes or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.
Use of Benchmark
Amounts payable under the Notes are calculated by reference to EURIBOR. As at the date of this Prospectus, the administrators of EURIBOR
are not included in European Securities and Market Authority’s register of administrators under Article 36 of the Regulation (EU) No.
2016/1011 (the “Benchmark Regulation”). As far as the Issuer is aware, the transitional provisions in Article 51 of the Benchmark Regulation
apply, such that the European Money Markets Institute is not currently required to obtain authorization or registration.
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The Notes are governed by Finnish law and any dispute arising in relation to the Notes shall be settled exclusively by Finnish courts in
accordance with Finnish law.
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SUMMARY
Summaries are made up of disclosure requirements known as "Elements". These Elements are numbered in
Sections A – E (A.1 – E.7).
This summary contains all the Elements required to be included in a summary for this type of securities and issuer.
Because some Elements are not required to be addressed, there may be gaps in the numbering sequence of the
Elements.
Even though an Element may be required to be inserted in the summary because of the type of securities and issuer,
it is possible that no relevant information can be given regarding the Element. In this case a short description of
the Element is included in the summary with the mention of "not applicable".
Section A — Introduction and warnings
A.1

Warning

This summary should be read as an introduction to this Prospectus. Any decision
to invest in the Notes should be based on consideration of this Prospectus as a whole
by the investor.
Where a claim relating to the information contained in this Prospectus is brought
before a court, the plaintiff investor might, under applicable law, have to bear the
costs of translating this Prospectus before legal proceedings are initiated. The Issuer
assumes civil liability in respect of this summary and its translation only if it is
misleading, inaccurate or inconsistent when read together with the other parts of
this Prospectus, or if it does not provide, when read together with the other parts of
this Prospectus, key information in order to aid investors when considering whether
to invest in the Notes issued by the Issuer.

A.2

Consent by the
person
responsible for
drawing up the
prospectus to
the use of the
prospectus

Not applicable.

Section B — Issuer
Delete Group Oyj.

B.1

Legal and
commercial
name

B.2

Domicile/Legal The domicile of Delete Group Oyj is Helsinki, Finland. Delete Group Oyj is a
form/Legislation public limited liability company incorporated in Finland and operating under
Finnish law.
/Country of
incorporation

B.4b

Known trends
affecting the
Issuer and the
Issuer’s
industries

The forecasted positive development of the GDP and industrial production in
between 2017 and 2023 is expected by the Group’s management to drive the overall
demand for environmental services. The aging infrastructure and buildings are also
expected by the Group’s management to create a growing need for maintenance
and renovation in Finland and Sweden, driving demand for industrial cleaning,
demolition and recycling services. The management also expects that migration to
the largest cities and growth centers in Finland and Sweden drives the market for
special and renovation services in the growth centers, as well as heavy demolition
services in the net migration loss areas. In addition, Delete’s management believes
that the tightening regulatory environment will support the demand for Delete’s
services, the demolition and recycling services business in particular.
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B.5

Group

Delete Group Oyj is the parent company of the Group consisting of fourteen
companies and prepares consolidated financial statements for the Group. The
Issuer is a holding company which conducts its business through its subsidiaries.
The following list sets forth the Issuer’s subsidiaries:
- Ax DEL2 Oy;
- Delete Oy;
- Delete Finland Oy;
- Sertech Oy;
- Ykköspurku Oy;
- Karhupurku Oy;
- Delete Sweden AB;
- Delete Service AB;
- DemCom Demolition AB;
- Demcom Machine AB;
- Waterjet Entreprenad i Karlstad AB;
- Waterjet Entreprenad i Oslo AS;
- W-Tech Entreprenad AB; and
- Waterjet Entreprenad i Stockholm AB.

B.9

Profit forecasts
and estimates

In its financial statement for the financial year ended 31 December 2018, the Issuer
has published the following information on the prospects for 2019:
“Prospects for 2019
The demand for industrial cleaning services is expected to remain stable. The
demand for demolition services is expected to remain on a reasonable level
supported by the somewhat resilient renovation construction market. The market
demand for recycled fuel is expected to improve to some degree during 2019.
Delete Group’s reported operating profit (EBIT) is expected to improve in 2019.”
On 25 March 2019, the Issuer provided additional guidance for the first half of
2019. The Issuer reaffirms its prospects for 2019 as previously disclosed. In
addition, the Issuer provided the following additional guidance regarding the first
half of 2019:
“During first half 2019 demolition services project volume is expected to remain
stable but demand for large demolition projects is expected to decline. Further, the
heavy winter conditions are likely to have some adverse effect on the due execution
of certain projects and sewer work volume during early 2019. Due to these reasons
Delete’s profitability is expected to decline during first half 2019 compared to first
half 2018.”

B.10

Qualifications
in the audit
reports

Not applicable. The audit reports on historical financial information incorporated
by reference into this Prospectus do not include any qualifications.

B.12

No material
adverse change
and no
significant
change
statements

There have been no material adverse changes in the prospects of the Issuer or the
Group since the date of its last published audited financial statements.
There has been no significant change in the financial or trading position of the
Group since 31 December 2018.
The following is a summary of the Group’s consolidated financial information as
at and for the financial years ended 31 December 2018, 31 December 2017 and 31
December 2016. The consolidated financial information in this summary has been
derived from the Group’s audited consolidated financial statements for the
financial years ended 31 December 2018 and 31 December 2017, which have been
incorporated by reference into this Prospectus. This information should be read in
conjunction with, and is qualified in its entirety by reference to, such financial

Selected
consolidated
financial
information
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statements and related notes. The Group’s consolidated financial statements for the
years ended 31 December 2018 and 31 December 2017 have been prepared in
accordance with applicable International Financial Reporting Standards (the
“IFRS”) as adopted by the European Union (the “EU”). The consolidated financial
information presented below for the financial years ended 31 December 2018 and
31 December 2016 has been derived from the Group’s audited financial statements.
The Group consummated certain acquisitions at the end of the financial year 2017,
for which purchase price allocations were not finalized at the time of preparation,
approval and publication of the Group’s consolidated financial statements for the
financial year ended 31 December 2017 and, therefore, the purchase prices of the
acquisitions were recorded under goodwill in the consolidated balance sheet in the
said financial statements. Following the completion of the purchase price
allocations during the three months period ended 30 September 2018, the Group
restated certain line items in its consolidated balance sheet accordingly. These
restated figures have been derived from the comparative information in the Group’s
consolidated financial statements for the financial year ended 31 December 2018.
The consolidated financial information presented below for the financial year
ended 31 December 2017 has been derived from the Group’s audited financial
statement, unless indicated that the information is unaudited and has been restated.

(EUR in million)
CONSOLIDATED
STATEMENT OF
COMPREHENSIVE
INCOME
Revenue
Other income
Changes in inventories of
finished goods and work in
progress
Materials and services 1)
Employee benefit expenses
Other expenses
EBITDA2
Depreciation, amortisation
and impairment losses
EBIT
Net finance costs
Profit (-loss) before taxes
Income taxes
Profit (-loss) for the
financial year
Other comprehensive
income
Items that may be
subsequently reclassified to
profit or loss
Foreign currency translation
difference
Total comprehensive income
(-loss) for the year
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For the year ended
31 December
2018
2017
2016
(audited
(audited,
(audited,
unless
unless
unless
otherwise
otherwise
otherwise
indicated)
indicated)
indicated)

192.8
0.6

177.3
0.7

167.0
0.6

0
-86.0
-66.4
-23.0
18.0

0
-87.1
-55.1
-21.1
14.8

0
-80.1
-49.6
-18.8
19.1

-10.8
7.2
-6.9
0.3
-0.8

-8.1
6.7
-9.4
-2.7
-0.2

-7.2
11.9
-7.0
4.9
-1.1

-0.5

-2.8

3.8

-0.2

-0.1

-0.4

-0.7

-3.0

3.5

1

Includes changes in inventories of finished goods and work in progress & work performed for own
use.
2

Unaudited.

The above consolidated statement of income should be read in conjunction with the accompanying
notes.

(EUR in million)
CONSOLIDATED
BALANCE SHEET
Assets
Goodwill
Intangible assets
Property, plant and equipment
Investments
Other financial assets
Deferred tax assets
Total non-current assets
Inventories
Trade and other receivables
Tax receivables
Cash and cash equivalents
Total current assets
Total assets

For the year ended
31 December
2018
2017
2016
(audited,
unless
otherwise
(audited)
indicated)
(audited)

117.0
6.3
48.3
0.1
0.0
0.9
172.5
1.5
39.9
1.4
8.5
51.2

115,81
7.31
44.21
0.1
0.0
0.1
167.51
1.3
40.1
0.2
8.3
49.9

104.6
2.6
38.3
0.3
0.6
0.1
146.5
1.4
35.0
0.4
4.3
41.0

223.7

217.41

187.5

For the year ended
31 December
2018
2017
2016
(audited)
(audited)
(audited)

(EUR in million)
CONSOLIDATED
BALANCE SHEET
Equity and liabilities
Equity
Share capital
Reserve for invested nonrestricted equity
Retained earnings
Profit or loss for the year
Translation reserve
Total equity
Liabilities
Non-current liabilities
Interest-bearing financial
liabilities
Finance lease liabilities
Instalment credit
Derivative liabilities
Deferred tax liabilities
Provisions
Current liabilities
Interest-bearing financial
liabilities
Finance lease liabilities
Prepayments
Trade payables
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0.1

0.0

0.0

69.7
2.1
-0.5
-0.8
70.5

69.7
4.9
-2.8
-0.6
71.2

69.7
1.1
3.8
-0.5
74.1

84.4
2.0
1.3
0.2
3.7
0.0

84.2
0.9
2.1
0.3
4.01
0.0

68.6
0.7
3.2
0.5
4.0
0.2

19.0
0.8
0.2
16.8

9.3
0.7
0.5
12.4

6.3
0.6
1.0
12.5

Instalment credit
Other payables
Tax liabilities
Accrued expenses
Total liabilities

0.9
6.7
1.1
16.1
153.2

1.1
13.0
1.5
16.3
146.21

0.9
2.5
0.9
11.5
113.4

Total equity and liabilities

223.7

217.41

187.5

1

Restated and unaudited.

The Group consummated certain acquisitions at the end of the financial year 2017, for which purchase
price allocations were not finalized at the time of preparation, approval and publication of the Group’s
consolidated financial statements for the financial year ended 31 December 2017 and, therefore, the
purchase prices of the acquisitions were recorded under goodwill in the consolidated balance sheet in
the said financial statements. Following the completion of the purchase price allocations during the three
months period ended 30 September 2018, the Group restated its consolidated balance sheet as follows:
(i) Goodwill approximately EUR -7.1 million. (ii) Intangible assets approximately EUR +5.8 million, (iii)
Property, plant and equipment EUR +3.1 million and (iv) Deferred tax liabilities EUR +1.8 million.

(EUR in million)
CONSOLIDATED CASH
FLOW STATEMENT
Net profit before taxes
Depreciation and amortisation
Net finance costs
Other adjustments
Change in net working capital
Paid interest and payments of
other financing costs
Paid taxes
Cash flow from operations
(A)
Cash flow from investing
Investments and divestments
in fixed assets
Investments in other
investments (subsidiary
acquisitions)
Change in other receivables
Cash flow from investing
(B)

For the year ended
31 December
2018
2017
2016
(audited)
(audited)
(audited)

0.3
10.8
6.9
-0.4
7.2

-2.7
8.1
9.4
0.1
-0.1

4.9
7.2
6.3
0.4
-1.3

-5.6
-3.4

-7.7
-1.4

-3.6
-1.1

15.7

5.7

12.8

-8.8

-7.3

-8.1

-10.1
0.0

-9.7
0.2

-9.3
0.0

-18.9

-16.9

-17.4

Cash flow from financing
Proceeds from loans and
borrowings
Repayments of loans and
borrowings
Change in long- and shortterm liabilities
Cash flow from financing
(C)

0.0

85.0

10.8

-2.1

-78.1

-7.2

5.4

8.3

-1.4

3.3

15.2

2.2

Cash flow (A+B+C)

0.1

4.1

-2.4

Opening cash
FX differences
Ending cash
Change

8.3
0.0
8.5
0.1

4.3
0.0
8.3
4.1

6.7
0.0
4.3
-2.4

The above consolidated cash flow statement should be read in conjunction with the accompanying notes.
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B.13

Recent events
materially
relevant to
evaluation of
the Issuer’s
solvency

There are no recent events materially relevant to evaluation of the Issuer’s or the
Group’s solvency.

B.14

Dependency of
the Issuer on
other entities
within the
group

The Issuer conducts part of its operations through its subsidiaries.

B.15

Description of
the Issuer’s
principal
activities

Delete is one of the leading environmental industrial cleaning, demolition, and
recycling service providers in Finland and Sweden. The Group offers businesscritical services that require specialist competences through its three business
segments: Industrial Cleaning Services, Demolition Services, and Recycling
Services.
The Industrial Cleaning Services business segment consists of a comprehensive
industrial service offering, including specialized process cleaning, shutdown
maintenance, as well as sewer maintenance and inspection services. In addition,
the Industrial Cleaning Services business segment offers property services, such as
façade washing and graffiti removal. The Demolition Services business segment
consists of demolition services, including demolition of complete buildings and
industrial sites, renovation demolition, mapping and removal of asbestos and other
hazardous substances as well as post-emergency services. The Recycling Services
business segment provides reception, recycling, and processing of solid
construction and demolition waste and oily liquid waste, as well as waste container
services. The Group serves its customers at all stages of material processing; in reuse, recycling, and re-utilization.

B.16

Description of
whether the
Issuer is
directly or
indirectly
owned or controlled and by
whom and
nature of such
control

85 per cent. of the shares in the Issuer are owned by Ax DEL Oy.
Ax DEL Oy is a limited liability company established under Finnish law with its
domicile in Helsinki, Finland. In accordance with its articles of association, the
company invests in other companies, holds shares and other financial instruments
in other companies, finances other companies and conducts other business
activities materially related to the aforementioned activities. The shares in Ax DEL
Oy are held by Axcel IV K/S (49 per cent. of issued and outstanding shares), Axcel
IV K/S 2 (39 per cent. of issued and outstanding shares), CAA 2013 Co-investment
Fund (8.5 per cent. of issued and outstanding shares), Ax Management Invest II
K/S (2.6 per cent. of issued and outstanding shares) and Ax Management Invest
K/S (0.9 per cent. of issued and outstanding shares).
Axcel is a Nordic based private equity sponsor founded in 1994 focusing on midmarket companies. Axcel focuses on industrial, business services, IT, consumer
and retail sectors. The funds are advised by Axcel Management A/S. Investors in
the funds include banks, pension funds and life insurers, corporates and foundations
as well as funds-of-funds, asset managers and government sponsored funds.

B.17

Issuer ratings

Not applicable. The Issuer has not commissioned any credit rating for the Notes or
for itself.

B.18

A description
of the nature
and scope of
the guarantee
and security

The transaction security (the “Transaction Security”) consists of share pledges
over the shares in Ax DEL 2 Oy, Delete Oy, Delete Finland Oy, Delete Sweden
AB, Delete Service AB, DemCom Demolition AB and Demcom Machine AB and
business mortgages over the assets of the Issuer, Ax DEL 2 Oy, Delete Oy, Delete
Finland Oy, Delete Sweden AB, Delete Service AB, DemCom Demolition AB and
Demcom Machine AB, in addition to which the Issuer have pledged certain
material and long-term intra-group loan receivables.
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The following Issuer’s directly or indirectly wholly-owned subsidiaries have
guaranteed all the obligations of the Issuer under the Terms and Conditions (the
“Guarantors”):
- Ax DEL2 Oy;
- Delete Oy;
- Delete Finland Oy;
- Delete Sweden AB;
- Delete Service AB;
- DemCom Demolition AB; and
- Demcom Machine AB.
A EUR 25 million revolving credit facility agreement originally dated 12 April
2017 and amended on 9 May 2018 entered into by, among others, the Issuer as
borrower and Nordea Bank Abp as lender (the “Super Senior RCF”) has also been
guaranteed by the Guarantors and secured by the Transaction Security depicted
above.
Pursuant to an intercreditor agreement dated 19 April 2017 between, among others,
the Issuer and Nordea Bank Abp and the Agent representing the holders of the
Notes (each a “Noteholder”) (the “Intercreditor Agreement”), the debt owed by
Group Companies to the parties secured by the Transaction Security shall rank in
all respects in right and priority of payment in the following order: first,
indebtedness to the creditors under the Super Senior RCF and super senior hedges
and, secondly, all indebtedness outstanding under the Notes and any other pari
passu debt. Upon an enforcement of the Transaction Security or the guarantees
granted by the Guarantors or following receipt of any recovery after the occurrence
of an insolvency event of a Group Company, the enforcement proceeds and any
amount of recoveries will, pursuant to the Intercreditor Agreement, firstly be
distributed towards discharge the obligations under the Super Senior RCF and
super senior hedges until discharged in full (including any amounts due to any
agents thereunder) and secondly towards discharge of the obligations under the
Notes and any other pari passu debt.
Further, pursuant to the Intercreditor Agreement, the Security Agent, representing
the secured creditors, shall in some cases take enforcement instructions from the
representatives of other senior creditors. The Security Agent and/or such
representatives may act in a manner or give instructions contrary to the benefit of
the Noteholders.
B.19

Legal name/
Domicile/legal
form/
legislation/
country of the
guarantors and
security
providers
(other than the
Issuer)

- Ax DEL2 Oy (business identity number 2565171-5) is a limited liability company
established under Finnish law with its domicile in Helsinki, Finland;
- Delete Oy (business identity number 2340045-3, formerly Delete Group Oy) is a
limited liability company established under Finnish law with its domicile in
Helsinki;
- Delete Finland Oy (business identity number 1075521-2) is a limited liability
company established under Finnish law with its domicile in Helsinki, Finland;
- Delete Sweden AB (business identity number 556878-4705) is a limited liability
company established under Swedish law with its domicile in Umeå, Sweden;
- Delete Service AB (business identity number 556363-4129) is a limited liability
company established under Swedish law with its domicile in Umeå, Sweden;
- DemCom Demolition AB (business identity number 556588-1843) is a limited
liability company established under Swedish law with its domicile in Örebro,
Sweden; and
- Demcom Machine AB (business identity number 556874-8759) is a limited
liability company established under Sweden law with its domicile in Örebro.
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B.19

Selected
financial
information of
the guarantors
and security
providers
(other than the
Issuer)

The following table sets forth selected financial information on entities that have
provided security and/or guaranteed all the obligations of the Issuer under the
Terms and Conditions. The key ratios as of and for the financial year ended 31
December 2018 has been prepared in accordance with the applicable IFRS
accounting standards adopted by the Issuer in its consolidated financial statements.
The key figures presented below are derived from the accounting records used for
the preparation of the audited consolidated financial statements of the Issuer for the
financial year ended 31 December 2018.

Total
assets
Ax DEL2 Oy
Delete Oy
Delete Finland Oy
1Includes

69.1
105.2
78.8

intra group loans.

Total
assets
Delete Sweden AB
Delete Service AB
DemCom Demolition AB
Demcom Machine AB
1Includes

As at or for the year ended
31 December 2018
Net
interest
Total
bearing
equity
debt1
Sales
(EUR in millions)
68.5
0.4
17.6
80.5
1.1
24.6
-3.7
148.5

382.1
123.9
30.7
37.2

As at or for the year ended
31 December 2018
Net interest
bearing
Total equity
debt1
(SEK in millions)
49.8
337.4
19.7
33.8
25.5
0.0
0.3
-0.0

Sales
21.1
377.4
-

intra group loans.

Section C — Securities
C.1

Type and class
of securities

Senior secured notes with an aggregate nominal amount of EUR 25,000,000 (and
jointly with the Initial Notes, with an aggregate nominal amount of EUR
110,000,000). The ISIN code of the Notes is FI4000252119.
The Notes are in dematerialized form in the Infinity system of Euroclear Finland
Oy. The registered address of Euroclear Finland Ltd is Urho Kekkosen katu 5 C,
FI-00100, Helsinki.

C.2

Currency of
the securities
issue

Euro.

C.5

Restrictions on
the free
transferability
of the
securities

Each Note is freely transferable in accordance with local laws and regulations from
time to time.

C.8

Rights
attached to the
securities;
ranking

The Noteholders have the right to attend the meeting of the Noteholders or the
procedure in writing.
The Notes constitute direct, unconditional, unsubordinated and secured obligations
of the Issuer and shall at all times rank pari passu and without any preference
among them and at least pari passu with all direct, unconditional, unsubordinated
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and unsecured obligations of the Issuer, except those obligations which are
mandatorily preferred by law.
In certain situations, for example in case of an enforcement of Transaction Security
or Guarantees, the Super Senior RCF and the super senior hedges rank with priority
to the Notes. Consequently, the Noteholders will in such situations receive payment
only after certain fees and costs as well as accrued interest and principal under the
Super Senior RCF or the super senior hedges or payable to the super senior
creditors under the Intercreditor Agreement and the Security Documents have been
repaid in full.
C.9

Interest and
yield; name of
representative
of debt security
holders

The Notes bear a floating rate of EURIBOR 3 months plus a margin of 5 per cent.
per annum (“Interest”).
The Interest on the Subsequent Notes will be paid quarterly in arrears commencing
on 19 April 2019 and thereafter on 19 January, 19 April, 19 July and 19 October
each year (“Interest Payment Date”) until and including 19 April 2021 (the “Final
Maturity Date”).
Each Subsequent Note carries interest from (and including) the Issue Date to (but
excluding) the relevant redemption date. Interest in respect of the Notes shall be
calculated on the basis of the actual number of days in the interest period in respect
of which payment is being made divided by 360 (actual/360).
As at the Issue Date, at the issue price of 100.00 per cent., the effective annual yield
of the Subsequent Notes was 5.0 per cent per annum.
The Noteholders are represented by the meeting of the Noteholders or a procedure
in writing.

C.10

Explanation on
how the
interest
amount is
affected by
value of the
underlying
instrument

Not applicable. The Notes have no derivative component in the interest payment.

C.11

Admission to
trading

The Initial Notes were admitted to public trading on Nasdaq Helsinki on 19 April
2018. The Issuer has made an application for the admission of the Subsequent
Notes to public trading on Nasdaq Helsinki, and the Listing is expected to take
place on or about 9 April 2019.

Section D — Risks
D.2

Risks specific
to the issuer,
its operating
environment
and business

There are risks relating to the Issuer as an issuer and to the Group’s operating
environment and business as well as to the Offering and the Notes issued
thereunder. The risk factors relating to the Issuer as an issuer and the Group’s
operating environment and business are listed below. This listing is not exhaustive
and additional risks and uncertainties not presently known to the Issuer, or that the
Issuer currently believes are immaterial, could also impair the Issuer’s or the
Group’s business, results of operations and financial condition or an investment in
the Issuer.
•

The Group’s business, results of operations, and financial position are
subject to risks related to general economic conditions, cyclicality, and
changes in the Group’s operating environment.

•

The Group may not be able to implement its growth strategy successfully.

•

There are risks related to the integration of the acquired businesses into the
Group’s existing business, and the Group may fail to correctly estimate the
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value or synergies or identify liabilities in acquired businesses or
companies.
•

The Group may fail in implementing the turnaround of its Swedish
demolition business or other efficiency measures related to its business
operations.

•

The Group is exposed to risks related to competition and new operators
entering into the market.

•

The Group’s success depends on the professional skills and contribution of
its management and personnel, and the availability of competent
workforce.

•

A loss of key customers by failing to obtain new projects or entering into
new frame or other agreements could affect the Group adversely.

•

The Group’s revenue, profitability and cash flows are is affected by
seasonality and weather.

•

The Group may fail in the planning, pricing, or execution of its projects or
work assignments as well as in estimating the timing of the revenue
recognition, and the Group may not be able to properly address increases in
the disposal expenses of waste products in its recycling services.

•

Any changes in the demand or market prices of the end-products generated
through demolition and recycling, or inability to dispose of demolition
waste or waste reject with commercially viable terms, could materially
affect the profitability of the Group’s demolition and recycling services.

•

The Group is dependent upon its subcontractors and rental employees.

•

The Group is dependent on its suppliers and any changes in quality or
pricing of maintenance services or products like fuel offered by the
suppliers may adversely affect the Group’s operating margins and
profitability.

•

Failure in obtaining contracts awarded through public procurement
procedures may affect the Group’s business operations and restrict the
Group’s growth, and requirements imposed in public procurement entities
on the quality of the Group’s business operations may incur additional
expenses to the Group.

•

The Group’s customer agreements include provisions that may be onerous to
the Group.

•

The Group’s contractual relationships, especially customer contracts,
involve a counterparty risk.

•

The Issuer is a holding company and thereby dependent on the profitability
and cash flows of its subsidiaries as well as distribution of dividend and
other payments from them.

•

Changes or non-compliance with laws, regulations or environmental or
other permits concerning the Group’s business operations may require the
Group to take additional measures to ensure compliance, impose
remediation obligations, civil or criminal liability, or administrative
sanctions on the Group, or harm the Group’s reputation.
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•

The Group’s failure to arrange effective internal controls of its financial
reporting may lead to inaccurate or misleading financial reporting.

•

The Group’s business operations involve a risk of environmental, health
and safety, and occupational incidents or hazards, which may result in
remediation obligations, civil or criminal liability or administrative
sanctions, or harm the Group’s reputation.

•

The Group’s business operations are exposed to the risk of fire.

•

Failure to comply with health and safety standards set by the Group’s
customers could have a material adverse effect on the demand for Group’s
services.

•

The Group is subject to risks related to its management’s and personnel’s
reduced working capacity and related pension expenses and contributions.

•

The Group is exposed to risks related to potential strikes and other work
stoppages of its employees or employees of its suppliers.

•

Risks related to malfunctions, human or software errors, as well as security
breaches and other disruptions concerning the Group’s ICT systems may
have a material adverse effect on the Group.

•

The Group may fail to comply with data protection and privacy laws.

•

Legal or regulatory proceedings or claims could have a material adverse
effect on the Group.

•

The Group’s actual results of operations and financial condition may differ
materially from the future prospects presented in this Prospectus.

•

The Group may not have adequate protection for its intellectual property
rights and may violate the intellectual property rights of third parties, which
could have a material adverse effect on the Group’s business, results of
operations financial position and reputation.

•

The Group’s insurance coverage does not necessarily cover all risks or the
insurance cover may prove insufficient, which could have an adverse effect
on the Group’s business, financial position and results of operations.

•

Potential future impairment charges related to goodwill could have a
material adverse effect on Group’s business, financial position and results
of operations.

•

The Group may not be able to receive financing at competitive terms or at
all and its costs of financing may increase.

•

The Group’s possible extensive indebtedness may have an adverse effect
on the Issuer’s ability to fulfil its obligations under the Notes as well as on
the market price and value of the Notes.

•

The Issuer’s majority shareholder’s interest may not align with the interest
of the Noteholders.

•

The Group operates mainly in two countries and is consequently exposed
to currency fluctuations.

16

D.3

Risks specific
to the
securities

•

The Group’s historical earnings and other historical financial data are not
necessarily predictive of earnings or other key financial figures of the
Group going forward.

•

Future changes in accounting standards may affect Group’s financial
position.

There are risks relating the Issuer as an issuer and to the Group’s operating
environment and business as well as to the Offering and the Notes issued
thereunder. The risk factors relating to the Offering and the Notes issued thereunder
are listed below. This listing is not exhaustive and additional risks and uncertainties
not presently known to the Issuer, or that the Issuer currently believes are
immaterial, could also impair the Issuer’s business, results of operations and
financial condition or an investment in the Issuer.
•

The Notes may not be a suitable investment for all investors.

•

Investors in the Notes are exposed to credit risk in respect of the Issuer.

•

Trading market for the Notes may not be active.

•

Exchange rate risk and exchange controls.

•

Since the Notes bear a floating interest rate, their price may vary as a result
of changes in the interest rates.

•

Uncertainty about the future of EURIBOR and potential change in
methology or discontinuance of EURIBOR may adversely affect the value
of the Notes.

•

The Lead Manager may have a potential conflict of interest related to the
investment and other banking services, including hedging activities.

•

The Issuer has not commissioned any credit rating for the Notes or for
itself.

•

Laws and practices applicable to the Notes may change.

•

Legal investment considerations may restrict certain investments.

•

The Notes carry no voting rights at the Issuer’s General Meetings of
Shareholders.

•

The Group may incur additional debt without the consent of the
Noteholders.

•

The Issuer may have an obligation to redeem and purchase the Notes prior
to maturity.

•

The Issuer has a right to redeem and purchase the Notes prior to maturity.

•

The Issuer may not be able to finance the repurchase of Notes following a
Change of Control Event.

•

The Issuer is not obliged to compensate for withholding tax or similar on
the Notes.

•

Amendments to the Notes bind all Noteholders.
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•

Rights to payments that have not been claimed within three years are
prescribed.

•

The completion of the transactions relating to the Notes is reliant on
Euroclear Finland Ltd’s operations and systems.

•

The rights of the Noteholders depend on the Agent’s and Security Agent’s
actions and financial standing.

•

The Transaction Security and Guarantees may not be sufficient to cover all
the Secured Obligations and the enforcement of the security may be
delayed or the security may not be enforceable at all.

•

There are risks related to the Intercreditor Agreement, pursuant of which
the Security Agent shall, in some cases, take enforcement instructions from
the representatives of the senior bank creditors.

•

The enforcement of security will be subject to the procedures and
limitations set out in an Intercreditor Agreement.

•

Insolvency administrator may not respect the Intercreditor Agreement.

•

The shorter tenor of the other Secured Obligations may have a negative
impact on the interests of the Noteholders.

•

The Intercreditor Agreement and the Security Documents may be amended
without the consent of the Noteholders.

•

The Transaction Security and Guarantees may be unenforceable and
susceptible to recovery.

•

Certain liabilities have priority to the proceeds from the enforcement of
Transaction Security and Guarantees and payments in a distressed
situation.

•

Rights in the Transaction Security may be adversely affected by the failure
to perfect it.

•

Transaction Security and Guarantees may be released under certain
circumstances.

Section E — Offer
E.2b

Reasons for the
Offering and
use of proceeds

The aggregate net proceeds to the Issuer from the Offering, after deduction of the
fees and expenses payable by the Group, were approximately EUR 24.5 million.
The net proceeds shall be applied towards refinance of certain existing
indebtedness of the Group provided under the Super Senior RCF and other existing
financial indebtedness.

E.3

Terms and
conditions of
the Offering

Issuer: Delete Group Oyj, a public limited company incorporated in Finland.
Lead Manager: Nordea Bank Abp.
Agent: Nordic Trustee Oy.
Security Agent: Nordea Bank Abp.
Issuing Agent: Nordea Bank Abp.
Aggregate nominal amount of the Subsequent Notes: EUR 25,000,000.
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Subsequent issues: The Issuer may under certain circumstances, including that the
conditions of an incurrence test are met, issue under the Terms and Conditions, on
one or more occasion, subsequent notes amounting to a maximum aggregate
nominal amount of EUR 130,000,000 (including the nominal amount of the Initial
Notes and the Subsequent Notes).
Issue Date: 4 April 2019.
Final Maturity Date: 19 April 2021.
Interest payment dates: Quarterly in arrears commencing on 19 April 2019 and
thereafter on each 19 January, 19 April, 19 July and 19 October each year until the
relevant redemption date.
Interest: EURIBOR 3 months plus margin of 5 per cent. per annum.
Maturity: The maturity of the Notes is on 21 April 2021 unless the Issuer prepays
the Notes in accordance with the Terms and Conditions.
Repayment: At par, bullet, on Final Maturity Date.
Voluntary Redemption: The Issuer may redeem early all, but not some only, of the
Notes on any business day before the Final Maturity Date at the applicable
redemption price together with accrued but unpaid interest.
Provided that the Notes have been and remain listed in the relevant market, the
Issuer may on one occasion per each 12 month period redeem up to 10 per cent. of
the total initial aggregate nominal amount at a price equal to 103 per cent. of the
nominal amount (or, if lower, the applicable call option amount) together with
accrued but unpaid interest. The partial redemption shall reduce the nominal
amount of each Note pro rata.
Provided that the Notes have been and remain listed in the relevant market, the
Issuer may, on one or more occasion in connection with an equity listing event,
redeem in part up to 40 per cent. of the total aggregate nominal amount outstanding
at a price equal to 103 per cent. of the total aggregate nominal amount (or, if lower,
the applicable call option amount) together with accrued but unpaid interest,
provided that at least 60 per cent. of the aggregate initial amount of the Notes
remains outstanding. The partial redemption shall reduce the nominal amount of
each Note pro rata.
The Issuer may redeem all, but not only some, of the outstanding Notes at an
amount per Note equal to the nominal amount together with accrued but unpaid
interest if it is or becomes unlawful for the Issuer to perform its obligations under
the finance documents.
If following the exercise of put options, Notes representing more than 75 per cent.
of the aggregate nominal amount of the Notes have been repurchased, the Issuer
may repurchase the remaining outstanding Notes at a price equal to 101 per cent.
of the nominal amount together with accrued but unpaid interest.
Put option: Upon a change of control event occurring, each Noteholder shall have
the right to request that all, or some only, of its Notes be repurchased at a price per
Bond equal to 101 per cent. of the nominal amount together with accrued but
unpaid interest.
Denominations: Minimum subscription is EUR 100,000 and the denomination of
each book-entry unit is EUR 1,000.
Status: Senior, secured, unsubordinated.
Rating: Not applicable.
Covenants, mandatory redemption and events of default: Information
undertakings, financial undertakings, admission to trading, restricted payments,
change of business, financial indebtedness, dealings at arm’s length terms, disposal
of assets, negative pledge, pari passu ranking, mergers and demergers, compliance
with laws, maintenance of environmental permits; change of control; non-payment,
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non-compliance, ineffectiveness and invalidity, insolvency, financial indebtedness,
insolvency proceedings.
Applicable law: Finnish law.
E.4

Material
interests

Interests of the Lead Manager, the Issuing Agent, the Agent and the Security
Agent: Business interest normal in the financial markets.
The Lead Manager and companies belonging to the same consolidated group with
the Lead Manager may have performed and may in the future perform investment
or other banking services for the Group in the ordinary course of business. The
Lead Manager and its affiliates may have positions, deal or make markets in the
Notes, related derivatives and reference obligations, including (but not limited to)
entering into hedging strategies on behalf of the Issuer and its affiliates, investor
clients, or as principal in order to manage their exposure, their general market risk,
or other trading activities. In addition, in the ordinary course of their business
activities, the Lead Manager and/or its affiliates may make or hold a broad array of
investments and actively trade debt and/or equity securities (or related derivative
securities) and financial instruments (including bank loans) for its own account or
for the accounts of their customers. Such investments and securities activities may
involve securities and/or instruments of the Issuer or the Issuer’s affiliates or
related entities. The Lead Manager or its affiliates that have a lending relationship
with the Issuer routinely hedge their credit exposure to the Issuer consistent with
their customary risk management policies. Typically, the Lead Manager and its
affiliates would hedge such exposure by entering into transactions which consist of
either the purchase of credit default swaps or the creation of short positions in
securities, including potentially the Notes. Any such positions could adversely
affect future trading prices of the Notes. The Lead Manager and its affiliates may
also make investment recommendations and/or publish or express independent
research views in respect of such securities or financial instruments and may hold,
or recommend to clients that they acquire, long and/or short positions in such
securities and instruments.
The Lead Manager or companies belonging to the same consolidated group with
the Lead Manager are lenders under the Super Senior RCF and the proceeds from
the Offering were used, inter alia, for repayment of existing financial indebtedness
provided under the Super Senior RCF. Further, the Lead Manager and/or
companies belonging to the same consolidated group with the Lead Manager act
as the Security Agent pursuant to the Intercreditor Agreement and as Issuing Agent
pursuant to the Terms and Conditions.
Further, pursuant to the Intercreditor Agreement, the Security Agent, representing
the secured creditors, shall in some cases take enforcement instructions from the
representatives of other senior creditors. The Security Agent and/or such
representatives may act in a manner or give instructions contrary to the benefit of
the Noteholders.

E.7

Estimated
expenses
charged to the
investor

Not applicable. There are no expenses charged to the investors by the Issuer.
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TIIVISTELMÄ
Tiivistelmät koostuvat sääntelyn edellyttämistä tiedoista, joita kutsutaan nimellä “osatekijät”. Nämä osatekijät on
numeroitu jaksoittain A-E (A.1 – E.7).
Tämä tiivistelmä sisältää kaikki ne osatekijät, jotka kyseessä olevasta arvopaperista ja sen liikkeeseenlaskijasta
tulee esittää. Osatekijöiden numerointi ei välttämättä ole juokseva, sillä kaikkia sääntelyssä lueteltuja osatekijöitä
ei arvopaperin tai liikkeeseenlaskijan luonteen vuoksi ole esitettävä tässä tiivistelmässä.
Vaikka arvopaperin tai liikkeeseenlaskijan luonne edellyttäisi jonkin osatekijän sisällyttämistä tiivistelmään, on
mahdollista, ettei kyseistä osatekijää koskevaa merkityksellistä tietoa ole lainkaan. Tällöin osatekijä on kuvattu
lyhyesti ja sen yhteydessä mainitaan “ei sovellu”.
Jakso A – Johdanto ja varoitukset
A.1

Varoitus

Tätä tiivistelmää tulee pitää tämän Esitteen johdantona. Sijoittajan tulee perustaa
Velkakirjoja koskeva sijoituspäätöksensä tässä Esitteessä esitettyihin tietoihin
kokonaisuutena.
Jos tuomioistuimessa pannaan vireille tähän Esitteeseen sisältyviä tietoja koskeva
kanne, kantajana toimiva sijoittaja voi sovellettavan lainsäädännön mukaan joutua
ennen
oikeudenkäynnin
vireillepanoa
vastaamaan
tämän
Esitteen
käännöskustannuksista. Liikkeeseenlaskija vastaa siviilioikeudellisesti tästä
tiivistelmästä ja sen käännöksestä vain, jos tiivistelmä on harhaanjohtava, epätarkka
tai epäjohdonmukainen luettuna yhdessä tämän Esitteen muiden osioiden kanssa tai
jos tiivistelmässä ei anneta yhdessä tämän Esitteen muiden osien kanssa keskeisiä
tietoja sijoittajien auttamiseksi, kun he harkitsevat sijoittamista Liikkeeseenlaskijan
Velkakirjoihin.

A.2

Esitteen
laatimisesta
vastaavan
suostumus
esitteen
käyttöön

Ei sovellu.

Jakso B – Liikkeeseenlaskija
B.1

Virallinen
nimi ja muu
liiketoiminnassa käytetty
toiminimi

Delete Group Oyj.

B.2

Asuinpaikka/
oikeudellinen
muoto/sovellettava laki
/liikkeeseenlaskijan perustamismaa

Delete Group Oyj:n kotipaikka on Helsinki, Suomi. Delete Group Oyj on julkinen
osakeyhtiö, joka on perustettu Suomessa ja sen toimintaan sovelletaan Suomen
lakia.

B.4b

Merkittävimmät
mahdolliset
tiedossa olevat
suuntaukset

BKT:n ja teollisuustuotannon ennustetaan kehittyvän positiivisesti vuosina 2017–
2023, minkä Konsernin johto odottaa tukevan ympäristöpalveluiden
kokonaiskysyntää. Lisäksi Konsernin johto odottaa, että infrastruktuurin ja
rakennusten vanhentuminen luo yhä enemmän kunnossapito- ja saneeraustarvetta
Suomessa ja Ruotsissa, mikä tukee puhdistus-, purku- ja kierrätyspalveluiden
kysyntää. Johto uskoo myös, että muuttoliike suurimpiin kaupunkeihin ja muihin
kasvukeskuksiin
Suomessa
ja
Ruotsissa
tukee
erikoisja
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saneerauspurkupalveluiden markkinoita kasvukeskuksissa ja vastaavasti
kokonaispurkumarkkinoita nettomuuttotappiosta kärsivillä alueilla. Lisäksi
Deleten johto uskoo, että tiukentuva sääntely-ympäristö tukee Deleten palveluiden
kysyntää erityisesti purku- ja kierrätyspalveluiden osalta.
B.5

Konserni

Delete Group Oyj on neljästätoista yhtiöstä koostuvan Konsernin emoyhtiö, joka
laatii konsolidoidun tilinpäätöksen Konsernille. Liikkeeseenlaskija on holdingyhtiö, joka harjoittaa liiketoimintaansa tytäryhtiöidensä kautta. Seuraavassa listassa
esitetään Liikkeeseenlaskijan tytäryhtiöt:
- Ax DEL2 Oy;
- Delete Oy;
- Delete Finland Oy;
- Sertech Oy;
- Ykköspurku Oy;
- Karhupurku Oy;
- Delete Sweden AB;
- Delete Service AB;
- DemCom Demolition AB;
- Demcom Machine AB;
- Waterjet Entreprenad i Karlstad AB;
- Waterjet Entreprenad i Oslo AS;
- W-Tech Entreprenad AB; ja
- Waterjet Entreprenad i Stockholm AB.

B.9

Tulosennuste
ja -arvio

Liikkeeseenlaskija on julkaissut seuraavat tiedot tilinpäätöksessään 31.12.2018
päättyneeltä tilikaudelta:
”Vuoden 2019 Arvio todennäköisestä tulevasta kehityksestä
Teollisuuden puhdistuspalvelujen kysynnän odotetaan pysyvän vakaana.
Purkupalveluiden kysynnän odotetaan säilyvän kohtuullisen hyvällä tasolla melko
vankan korjausrakentamisen markkinan tukemana. Kierrätyspolttoaineen kysynnän
odotetaan paranevan jonkun verran vuonna 2019.
Delete Groupin virallisen liikevoiton (EBIT) odotetaan paranevan vuonna 2019.”
Liikkeeseenlaskija julkaisi 25.3.2019 lisäohjeistuksen vuoden 2019 ensimmäiselle
vuosipuoliskolle. Liikkeeseenlaskija vahvistaa, että arvio todennäköisestä tulevasta
kehityksestä vuodelle 2019 säilyy aiemmin julkaistun mukaisena.
Liikkeeseenlaskija antoi lisäksi seuraavan lisäohjeistuksen vuoden 2019
ensimmäiselle vuosipuoliskolle:
”Vuoden 2019 ensimmäisen vuosipuoliskon aikana purkupalveluprojektien määrän
odotetaan pysyvän vakaana, mutta suurten purkuprojektien kysynnän odotetaan
laskevan. Lisäksi vaikeat talviolosuhteet vaikuttavat todennäköisesti alkuvuodesta
haitallisesti joidenkin projektien toteuttamiseen sekä viemäritöiden määrään.
Näistä syistä johtuen Deleten kannattavuuden odotetaan laskevan vuoden 2019
ensimmäisen vuosipuoliskon aikana verrattuna vuoden 2018 ensimmäiseen
vuosipuoliskoon.”

B.10

Tilintarkastuskertomuksessa
esitetyt
muistutukset

Ei sovellu. Tähän Esitteeseen viittaamalla sisällytetyt tilintarkastuskertomukset
historiallisesta taloudellisesta informaatiosta eivät sisällä muistutuksia.

B.12

Ei merkittäviä
kielteisiä
muutoksia

Liikkeeseenlaskijan tai Konsernin tulevaisuudennäkymissä ei ole tapahtunut
merkittäviä kielteisiä muutoksia viimeisen tarkastetun ja julkaistun tilinpäätöksen
päivämäärän jälkeen.
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eikä
merkittäviä
muutoksia
Keskeiset
taloudelliset
tiedot

Konsernin taloudellisessa tai liiketoiminnallisessa asemassa ei ole tapahtunut
merkittäviä muutoksia 31.12.2018 jälkeen.
Alla on esitetty yhteenveto Konsernin konsolidoidusta taloudellisesta
informaatiosta 31.12.2018, 31.12.2017 ja 31.12.2016 päättyneiltä tilikausilta.
Tämän yhteenvedon informaatio on johdettu Konsernin tilintarkastetusta
konsernitilinpäätöksestä 31.12.2018 ja 31.12.2017 päättyneiltä tilikausilta. Tietoja
tulee tarkastella yhdessä tilinpäätöstietojen ja niiden liitetietojen kanssa. Konsernin
konsernitilinpäätökset 31.12.2018 ja 31.12.2017 päättyneiltä tilikausilta on laadittu
soveltuvien kansainvälisten tilinpäätösstandardien (”IFRS”) mukaisesti siten, kuin
Euroopan Unioni (”EU”) on ne hyväksynyt. Alla esitetyt taloudelliset tiedot
31.12.2018 ja 31.12.2016 päättyneiltä tilikausilta on johdettu Konsernin
tilintarkastetuista tilinpäätöksistä. Konserni suoritti vuoden 2017 lopussa tiettyjä
yritysostoja, joiden kauppahinnan allokointeja ei vielä oltu lopullisesti suoritettu
31.12.2017 päättyneen tilikauden tilinpäätöksen valmistelun, hyväksynnän ja
julkaisun aikaan. Tämän johdosta, yritysostojen kauppahinnat kirjattiin
konsernitaseeseen liikearvoon vuoden 2017 tilinpäätöksessä. Lopullisten
kauppahintojen allokoinnin jälkeen 30.9.2018 päättyneellä kolmen kuukauden
jaksolla, Konserni oikaisi konsernitasettaan tietyin osin vastaavasti. Nämä oikaistut
luvut johdettu Konsernin 31.12.2018 päättyneen tilikauden konsernitilinpäätöksen
vertailutiedoista. Alle esitetyissä taulukoissa esitetyt tiedot koskien 31.12.2017
päättynyttä tilikautta on johdettu Konsernin tilintarkastetusta tilinpäätöksestä, ellei
erikseen ole mainittu, että tiedot ovat tilintarkastamattomia ja oikaistuja.

(miljoonaa euroa)
KONSERNIN
TULOSLASKELMA
Liikevaihto
Liiketoiminnan muut tuotot
Valmiiden ja keskeneräisten
tuotteiden varastojen muutos
Materiaalit ja palvelut 1)
Työsuhde-etuuksista
aiheutuvat kulut
Liiketoiminnan muut kulut
Käyttökate 2)
Poistot ja arvonalentumiset
Liikevoitto
Nettorahoituskulut
Voitto (-tappio) ennen
veroja
Tuloverot
Tilikauden voitto (-tappio)
Muut laajan tuloksen erät
Erät, jotka saatetaan
myöhemmin siirtää
tulosvaikutteisiksi
Muuntoerot
Tilikauden laaja tulos
yhteensä
1)

2018
(tilintarkastettu,
ellei toisin
mainittu)

1.1.–31.12.
2017
(tilintarkastettu,
ellei toisin
mainittu)

2016
(tilintarkastettu,
ellei toisin
mainittu)

192,8
0,6

177,3
0,7

167,0
0,6

0
-86,0

0
-87,1

0
-80,1

-66,4

-55,1

-49,6

-23,0
18,0
-10,8
7,2
-6,9

-21,1
14,8
-8,1
6,7
-9,4

-18,8
19,1
-7,2
11,9
-7,0

0,3
-0,8
-0,5

-2,7
-0,2
-2,8

4,9
-1,1
3,8

-0,2

-0,1

-0,4

-0,7

-3,0

3,5

Sisältää valmiiden ja keskeneräisten tuotteiden varastojen muutoksen sekä omaan käyttöön suoritetun
työn.
2)
Tilintarkastamaton.
Tilinpäätöslaskelmia tulee lukea yhdessä liitetietojen kanssa, jotka ovat olennainen osa tilinpäätöstä.
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(tilintarkastettu)

31.12
2017
(tilintarkastettu,
ellei toisin
mainittu)

(tilintarkastettu)

117,0
6,3
48,3
0,1
0,0
0,9
172,5
1,5

115,81
7,31
44,21
0,1
0,0
0,1
167,51
1,3

104,6
2,6
38,3
0,3
0,6
0,1
146,5
1,4

39,9
1,4
8,5
51,2

40,1
0,2
8,3

35,0
0,4
4,3

49,9

41,0

217,4

187,5

2018

(miljoonaa euroa)
KONSERNITASE
Varat
Liikearvo
Aineettomat hyödykkeet
Aineelliset hyödykkeet
Sijoitukset
Muut rahoitusvarat
Laskennalliset verosaamiset
Pysyvät vastaavat yhteensä
Vaihto-omaisuus
Myyntisaamiset ja muut
saamiset
Verosaamiset
Rahat ja pankkisaamiset
Vaihtuvat vastaavat
yhteensä
Varat yhteensä

223,7

(tilintarkastettu)

31.12.
2017
(tilintarkastettu,
ellei toisin
mainittu)

(tilintarkastettu)

0,1

0,0

0,0

69,7
2,1
-0,5
-0,8
70,5

69,7
4,9
-2,8
-0,6
71,2

69,7
1,1
3,8
-0,5
74,1

84,4
2,0
1,3
0,2
3,7
0,0

84,2
0,9
2,1
0,3
4,01
0,0

68,6
0,7
3,2
0,5
4,0
0,2

19,0
0,8
0,2
16,8
0,9
6,7
1,1
16,1

9,3
0,7
0,5
12,4
1,1
13,0
1,5
16,3

6,3
0,6
1,0
12,5
0,9
2,5
0,9
11,5

2018

(miljoonaa euroa)
KONSERNITASE
Oma pääoma
Osakepääoma
Sijoitetun vapaan oman
pääoman rahasto
Kertyneet voittovarat
Tilikauden tulos
Muuntoerot
Oma pääoma yhteensä
Velat
Pitkäaikainen vieras
pääoma
Lainat rahoituslaitoksilta
Rahoitusleasingvelat
Osamaksuvelat
Johdannaisvelat
Laskennalliset verovelat
Varaukset
Lyhytaikainen vieras
pääoma
Lainat rahoituslaitoksilta
Rahoitusleasingvelat
Saadut ennakot
Ostovelat
Osamaksuvelat
Muut velat
Verovelat
Siirtovelat
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2016

2016

Vieras pääoma

153,2

146,21

113,4

Varat ja velat yhteensä

223,7

217,41

187,5

1

Oikaistu ja tilintarkastamaton. Konserni suoritti vuoden 2017 lopussa tiettyjä yritysostoja, joiden
kauppahinnan allokointeja ei vielä oltu lopullisesti suoritettu 31.12.2017 päättyneen tilikauden
tilinpäätöksen valmistelun, hyväksynnän ja julkaisun aikaan. Tämän johdosta, yritysostojen
kauppahinnat kirjattiin konsernitaseeseen liikearvoon vuoden 2017 tilinpäätöksessä. Lopullisten
kauppahintojen allokoinnin jälkeen 30.9.2018 päättyneellä kolmen kuukauden jaksolla, Konserni oikaisi
konsernitasettaan seuraavasti: (i) Liikearvoa arviolta -7,1 miljoonaa euroa, (ii) Aineettomat hyödykkeet
arviolta +5,8 miljoonaa euroa, (iii) Aineelliset hyödykkeet 3,1 miljoonaa euroa, ja (iv) Laskennallinen
verovelka 1,8 miljoonaa euroa.

(miljoonaa euroa)
KONSERNIN
RAHAVIRTALASKELMA
Voitto (-tappio) ennen
veroja
Poistot ja arvonalentumiset
Nettorahoituskulut
Muut oikaisut
Käyttöpääoman muutos
Maksetut korot ja muut
rahoituserät
Maksetut välittömät verot
Liiketoiminnan
rahavirta
(A)
Investointien rahavirta
Käyttöomaisuuden
investoinnit ja luovutukset
Investoinnit muihin
sijoituksiin
(tytäryhtiöhankinnat)
Muiden saamisten muutokset
Investointien rahavirta (B)
Rahoituksen rahavirta
Pitkäaikaisten lainojen nostot
Pitkäaikaisten lainojen
takaisinmaksut
Pitkä- ja lyhytaikaisten
velkojen muutos
Rahoituksen rahavirta (C)
Rahavirtojen muutos
(A+B+C)
Rahavarat tilikauden alussa
Kurssierot
Rahavarat tilikauden
lopussa
Muutos

2018
(tilintarkastettu)

1.1.–31.12.
2017
(tilintarkastettu)

2016
(tilintarkastettu)

0,3
10,8
6,9
-0,4
7,2

-2,7
8,1
9,4
0,1
-0,1

4,9
7,2
6,3
0,4
-1,3

-5,6
-3,4

-7,7
-1,4

-3,6
-1,1

15,7

5,7

12,8

-8,8

-7,3

-8.1

-10,1
0,0
-18,9

-9,7
0,2
-16,9

-9.3
0,0
-17,4

0,0

85,0

10,8

-2,1

-78,1

-7,2

5,4
3,3

8,3
15,2

-1,4
2,2

0,1

4,1

-2,4

8,3
0,0

4,3
0,0

6,7
0,0

8,5
0,1

8,3
4,1

4,3
-2,4

Tilinpäätöslaskelmia tulee lukea yhdessä liitetietojen kanssa, jotka ovat olennainen osa tilinpäätöstä.

B.13

Viimeaikaiset
tapahtumat,
jotka ovat

Ei ole viimeaikaisia Liikkeeseenlaskijan tai Konsernin maksukyvyn arvioinnin
kannalta olennaisen tärkeitä tapahtumia.
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ratkaisevia
arvioitaessa
Liikkeeseenlaskijan
maksukykyä
B.14

Liikkeeseenlaskijan
riippuvuus
muista
konserniin
kuuluvista
yksiköistä

Liikkeeseenlaskija harjoittaa osaa liiketoiminnastaan tytäryhtiöidensä avulla.

B.15

Kuvaus
Liikkeeseenlaskijan
päätoimialoista

Delete on yksi Suomen ja Ruotsin johtavista ympäristöllisten teollisuuden
puhdistus-, purku- ja kierrätyspalveluiden tarjoajista. Konserni tarjoaa
liiketoiminnan kannalta kriittisiä erityisosaamista vaativia palveluita kolmessa
liiketoiminnossaan:
Puhdistuspalveluissa,
Purkupalveluissa
ja
Kierrätyspalveluissa.
Puhdistuspalvelut-liiketoiminta koostuu kattavasta teollisuudelle suunnatusta
palveluvalikoimasta, joka sisältää erikoistuneen
prosessipuhdistuksen,
huoltoseisokkityöt sekä viemäreiden huolto- ja tarkastuspalvelut. Lisäksi
Puhdistuspalvelut-liiketoiminta tarjoaa kiinteistöpalveluja, kuten julkisivupesua ja
graffitien poistoa. Purkupalvelut-liiketoiminnan palveluihin kuuluvat kokonaisten
rakennusten ja tehdasalueiden purkaminen, saneerauspurku sekä asbestin ja muiden
vaarallisten materiaalien kartoitukset ja poisto. Kierrätyspalvelut-liiketoiminta
tarjoaa kiinteiden rakennus- ja purkujätteiden sekä öljypitoisten nestemäisten
jätteiden vastaanotto-, kierrätys- ja käsittelypalveluja sekä jätesäiliöpalveluja.
Konserni palvelee asiakkaitaan materiaalinkäsittelyn kaikissa vaiheissa:
uudelleenkäytössä, kierrätyksessä ja hyödyntämisessä.

Kuvaus siitä,
onko
Liikkeeseenlaskija
suoraan tai
välillisesti
jonkun
omistuksessa
tai
määräysvallassa ja mikä
tämä taho on
sekä
määräysvallan
luonteesta

Ax DEL Oy omistaa 85 prosenttia Liikkeeseenlaskijan osakkeista.

B.17

Liikkeeseenlaskijan
luottoluokitukset

Ei sovellu. Liikkeeseenlaskija ei ole antanut toimeksi Velkakirjojen tai itsensä
luottoluokittamista.

B.18

Kuvaus
takausten ja
vakuuksien
luonteesta ja

Järjestelyn vakuudet (“Vakuudet”) koostuvat Ax DEL 2 Oy:n, Delete Oy:n,
Delete Finland Oy:n, Delete Sweden AB:n, Delete Service AB:n, DemCom
Demolition AB:n ja Demcom Machine AB:n osakkeiden panttauksista sekä
Liikkeeseenlaskijan, Ax DEL 2 Oy:n, Delete Oy:n, Delete Finland Oy:n, Delete
Sweden AB:n, Delete Service AB:n, DemCom Demolition AB:n ja Demcom
Machine AB:n yrityskiinnityksen alaisen omaisuuden yrityskiinnityksistä, minkä

B.16

Ax DEL Oy on Suomen lakien mukaisesti perustettu suomalainen osakeyhtiö,
jonka kotipaikka on Helsinki, Suomi. Yhtiöjärjestyksensä mukaisesti yhtiö
harjoittaa
muhin
yhtiöihin
sijoittamista
osakkeiden
ja
muiden
rahoitusinstrumenttien omistusosuuksien omistamista muissa yhtiöissä, muiden
yhtiöiden rahoittamista sekä mainittuun toimintaan olennaisesti liittyvää muuta
liiketoimintaa. Ax DEL Oy:n osakkeet omistavat Axcel IV K/S (49 prosenttia
annetuista ja ulkona olevista osakkeista), Axcel IV K/S 2 (39 prosenttia lannetuista
ja ulkona olevista osakkeista), CAA 2013 Co-investment Fund (8,5 prosenttia
annetuista ja ulkona olevista osakkeista), Ax Management Invest II K/S (2,6
prosenttia annetuista ja ulkona olevista osakkeista) ja Ax Management Invest K/S
(0,9 prosenttia annetuista ja ulkona olevista osakkeista).
Axcel on vuonna 1994 perustettu pohjoismaalainen keskisuuriin yrityksiin
erikoistunut pääomasijoitusyhtiö. Axcel keskittyy teollisuus-, liiketoimintapalvelu-, IT-, kuluttaja ja vähittäismyyntisektoreille. Axcel Management A/S
neuvoo sen rahastoja. Rahastoihin sijoittaneihin lukeutuu pankkeja, eläkerahastoja,
henkivakuuttajia, yrityksiä ja säätiöitä sekä rahastojen rahastoja, rahastonhoitajia ja
valtion tukemia rahastoja.
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soveltamisalasta

lisäksi Liikkeeseenlaskija on pantannut tietyt merkittävät ja pitkäaikaiset
konsernilainasaatavansa.
Seuraavat Liikkeeseenlaskijan suoraan tai välillisesti kokonaan omistamat
tytäryhtiöt ovat antaneet takauksen kaikista Liikkeeseenlaskijan Velkakirjojen
ehdoista johtuvista velvoitteista (“Takaajat”):
- Ax DEL2 Oy;
- Delete Oy;
- Delete Finland Oy;
- Delete Sweden AB;
- Delete Service AB;
- DemCom Demolition AB; ja
- Demcom Machine AB.
Muun muassa Liikkeeseenlaskijan lainanottajana ja Nordea Bank Oyj:n
lainanantajana välillä alun perin 12.4.2017 solmittu ja 9.5.2018 muutettu 25
miljoonan euron luottolimiittisopimus (“Super Senior -luottolimiittisopimus”)
on myös taattu Takaajien toimesta ja jakaa Velkakirjojen kanssa yllä kuvatut
Vakuudet.
Muun muassa Liikkeeseenlaskijan, Nordea Bank Oyj:n sekä Velkakirjojen
haltijoita (kukin “Velkakirjanhaltija”) edustavan Agentin välillä 19.4.2017
solmitun velkojien välisen sopimuksen (“Velkojien Välinen Sopimus”) mukaan
Konserniin kuuluvien yhtiöiden velvoitteissa Vakuuksien turvaamia velkojia
kohtaan noudatetaan seuraavaa maksunsaantijärjestystä: ensimmäisenä
suoritetaan maksut Super Senior -luottolimiittisopimuksen ja super senior suojausten mukaisille velvoitteille ja toiseksi Velkakirjojen ja muiden pari passu
-velkojen mukaisille velvoitteille. Vakuuksien tai Takaajien antamien takausten
realisoinnin yhteydessä taikka Konserniin kuuluvun yhtiön insolvenssin
yhteydessä saatavat varat käytetään Velkojien Välisen Sopimuksen mukaisesti
ensin Super Senior -luottolimiittisopimuksen ja super senior -suojausten
mukaisten velvoitteiden maksuun kunnes tällaiset velvoitteet (mukaan lukien
erääntyneet agenteille maksettavat velat) on maksettu täysimääräisesti ja toiseksi
Velkakirjoista ja muiden pari passu -veloista johtuvien velvoitteiden maksuun.
Lisäksi Velkojien Välisen Sopimuksen mukaisesti vakuusvelkojia edustava
Vakuusagentti voi, tietyissä tilanteissa, ottaa vakuuksien täytäntöönpanoon
liittyviä ohjeistuksia muiden senior-statuksellisten velkojien edustajilta.
Vakuusagentti ja/tai tällaiset edustajat voivat toimia tai antaa
Velkakirjanhaltijoiden edun vastaisia ohjeistuksia.

B.19

Takaajien ja
vakuudenantajien
(muiden kuin
Liikkeeseenlaskijan)
toiminimi/
asuinpaikka/
yhtiömuoto/
sovellettava
laki/ perustamismaa/

- Ax DEL2 Oy (y-tunnus 2565171-5) on Suomen lakien mukaisesti perustettu
osakeyhtiö, jonka kotipaikka on Helsinki, Suomi;
- Delete Oy (y-tunnus 2340045-3, aiemmin Delete Group Oy) on Suomen lakien
mukaisesti perustettu osakeyhtiö, jonka kotipaikka on Helsinki, Suomi;
- Delete Finland Oy (y-tunnus 1075521-2) on Suomen lakien mukaisesti perustettu
osakeyhtiö, jonka kotipaikka on Helsinki, Suomi;
- Delete Sweden AB (rekisteröintinumero 556878-4705) on Ruotsin lakien
mukaisesti perustettu osakeyhtiö, jonka kotipaikka on Uumaja, Ruotsi;
- Delete Service AB (rekisteröintinumero 556363-4129) on Ruotsin lakien
mukaisesti perustettu osakeyhtiö, jonka kotipaikka on Uumaja, Ruotsi;
- DemCom Demolition AB (rekisteröintinumero 556588-1843) on Ruotsin lakien
mukaisesti perustettu osakeyhtiö, jonka kotipaikka on Örebro, Ruotsi; ja
- Demcom Machine AB (rekisteröintinumero 556874-8759) on Ruotsin lakien
mukaisesti perustettu osakeyhtiö, jonka kotipaikka on Örebro, Ruotsi.

B.19

Takaajien ja
vakuuden-

Seuraavassa taulukossa esitetään niiden yhteisöjen, jotka ovat antaneet
vakuuksia ja/tai taanneet kaikki Liikkeeseenlaskijan Velkakirjojen ehdoista
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johtuvat velvoitteet, valikoidut taloudelliset tiedot. Avaintunnusluvut
31.12.2018 päättyneeltä tilikaudelta on laadittu Liikkeeseenlaskijan
konsernitilinpäätöksien laadinnassa käyttöönottamien soveltuvien IFRSstandardien mukaisesti. Alla esitetyt avainluvut perustuvat Liikkeeseenlaskijan
31.12.2018 päättyneen tilikauden tilintarkastetun konsernitilinpäätöksen
laadinnassa käytettyyn kirjanpitoaineistoon.

antajien
(muiden kuin
Liikkeeseenlaskijan)
keskeiset
taloudelliset
tiedot

Ax DEL2 Oy
Delete Oy
Delete Finland Oy
1

31.12.2018 tai 31.12.2018 päättynyt tilikausi
Oma
Korollinen
Vastaavat pääoma nettovelka1
Liikevaihto
(miljoonaa euroa)
69,1
68,5
0,4
105,2
17,6
80,5
1,1
78,8
24,6
-3,7
148,5

Sisältää konsernin sisäiset lainat.

Delete Sweden AB
Delete Service AB
DemCom Demolition
AB
Demcom Machine AB
1

31.12.2018 tai 31.12.2018 päättynyt tilikausi
Oma
Korollinen
Vastaavat pääoma nettovelka1
Liikevaihto
(miljoonaa Ruotsin kruunua)
382,1
49,8
337,4
21,1
123,9
19,7
33,8
377,4
30,7
37,2

25,5
0,3

0,0
-0,0

-

Sisältää konsernin sisäiset lainat.

Jakso C – Arvopaperit
C.1

Arvopapereiden tyyppi ja
laji

Senior-statuksellisen vakuudellinen joukkovelkakirjalaina, jonka yhteenlaskettu
nimellisarvo on 25.000.000 euroa (ja yhdessä Alkuperäisten Velkakirjojen kanssa
yhteenlaskettu nimellisarvo on 110.000.000 euroa). Velkakirjojen ISIN-koodi on
FI4000252119.
Velkakirjat on laskettu liikkeeseen liikkeeseen arvo-osuuksina Euroclear Finland
Oy:n Infinity-järjestelmässä. Euroclear Finland Oy:n rekisteröity osoite on Urho
Kekkosen katu 5 C,00100, Helsinki.

C.2

Arvopapereiden liikkeeseenlaskun
valuutta

Euro.

C.5

Arvopapereiden vapaata
luovutettavuutta
koskevat
rajoitukset

Jokainen Velkakirja on vapaasti luovutettavissa kulloinkin voimassa olevien
kansallisten lakien ja säädösten puitteissa.

C.8

Arvopapereihin liittyvät
oikeudet;
etuoikeusjärjestys

Velkakirjanhaltijoilla on oikeus osallistua Velkakirjanhaltijoiden kokoukseen tai
kirjalliseen menettelyyn.
Velkakirjat ovat Liikkeeseenlaskijan suoria, ehdottomia, alistamattomia ja
vakuudellisia velvoitteita, joilla on keskenään sama etuoikeusjärjestys ja jotka ovat
etuoikeusjärjestyksessä vähintään samalla sijalla Liikkeeseenlaskijan suorien,
ehdottomien, alistamattomien ja vakuudettomien velvoitteiden kanssa, lukuun
ottamatta niitä velvoitteita, joilla on etuoikeus pakottavan lain nojalla.
Tietyissä tilanteissa, esimerkiksi Vakuuksien tai Takauksien täytäntöönpanon
sattuessa, Super Senior -luottolimiittisopimus ja super senior -suojaukset ovat
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etuoikeusjärjestyksessä Velkakirjoja paremmalla sijalla. Tämän seurauksena
Velkakirjanhaltijat saavat näissä tilanteissa maksusuorituksen vasta, kun Super
Senior -luottolimiittisopimuksen ja super senior -suojausten mukaiset tai Velkojien
Välisen Sopimuksen ja Vakuussopimusten mukaisesti super senior -velkojille
maksettavat tietyt palkkiot ja kulut sekä kertynyt korko ja pääoma on maksettu
kokonaan takaisin.
C.9

Korko ja
tuotto;
velkapaperien
haltijoiden
edustajan nimi

Velkakirjoille maksetaan vaihtuvakorkoista 3-kuukauden euriborkorkoa lisättynä
vuotuisella 5 prosentin marginaalilla (“Korko”).
Velkakirjoille kertyvä Korko maksetaan neljännesvuosittain takautuvasti alkaen
19.4.2019 ja tämän jälkeen 19.1., 19.4., 19.7. ja 19.10. kunakin vuonna
(“Koronmaksupäivä”) 19.4.2021 saakka ja sen sisältäen (“Lopullinen
eräpäivä”).
Kuhunkin
Myöhempään
Velkakirjaan
liittyvä
korko
lasketaan
Liikkeeseenlaskupäivästä (ja sen sisältäen) relevanttiin lunastuspäivään saakka
(mutta ei sitä sisältäen). Velkakirjoihin liittyvä korko maksetaan korkokauden
todellisten kuluneiden päivien perusteella jaettuna jakajalla 360 (todelliset/360).
Emissiohinnan ollessa Liikkeeseenlaskupäivänä 100,00 prosenttia Myöhempien
Velkakirjojen efektiivinen vuosituotto oli 5,0 prosenttia vuodessa.
Velkakirjanhaltijoita edustaa Velkakirjanhaltijoiden kokous tai kirjallinen
menettely.

C.10

Tiedot siitä,
kuinka kohdeetuuden arvo
vaikuttaa
koron
määrään

Ei sovellu. Velkakirjoille maksettava korko ei ole yhteydessä johdannaiseen.

C.11

Ottaminen
kaupankäynnin kohteeksi

Alkuperäiset Velkakirjat otettiin julkisen kaupankäynnin kohteeksi Nasdaq
Helsingissä 19.4.2018. Liikkeeseenlaskija on hakenut Myöhempien Velkakirjojen
ottamista julkisen kaupankäynnin kohteeksi Nasdaq Helsingissä, ja Velkakirjojen
listalleottamisen odotetaan tapahtuvan arviolta 9.4.2019.

Jakso D – Riskit
D.2

Liikkeeseenlaskijaan, sen
toimintaympäristöön ja
liiketoimintaan
liittyvät riskit

Liikkeeseenlaskijaan liikkeeseenlaskijana ja sen ja Konsernin toimintaympäristöön
ja liiketoimintaan sekä Liikkeeseenlaskuun ja sen kohteena oleviin Velkakirjoihin
liittyy riskitekijöitä. Liikkeeseenlaskijaan liikkeeseenlaskijana ja sen ja Konsernin
toimintaympäristöön ja liiketoimintaan liittyvät riskitekijät on lueteltu jäljempänä.
Tämä luettelo ei ole tyhjentävä, ja myös riskit tai epävarmuustekijät, joista
Liikkeeseenlaskija ei tällä hetkellä ole tietoinen tai joita se juuri nyt pitää
epäolennaisina, saattavat vaikuttaa haitallisesti Liikkeeseenlaskijan tai Konsernin
liiketoimintaan, tulokseen ja taloudelliseen asemaan tai Liikkeeseenlaskijaan
tehtyyn sijoitukseen.
•

Konsernin liiketoimintaan, liiketoiminnan tulokseen ja taloudelliseen
asemaan liittyy riskejä koskien yleisiä taloudellisia olosuhteita,
suhdannevaihtelua ja muutoksia Konsernin toimintaympäristössä.

•

Konserni ei välttämättä
menestyksekkäästi.

•

Ostettujen liiketoimintojen integrointi Konsernin olemassa olevaan
liiketoimintaan sisältää riskejä, eikä Konserni välttämättä onnistu
arvioimaan ostettujen liiketoimintojen tai yritysten arvoa tai synergioita tai
tunnistamaan vastuita oikein.
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onnistu

toteuttamaan

kasvustrategiaansa

•

Konserni ei välttämättä onnistu kääntämään Ruotsin purkuliiketoimintaansa
kannattavaksi tai toteuttamaan muita liiketoimintaansa liittyviä
tehostamistoimenpiteitä.

•

Konserni altistuu riskeille liittyen kilpailuun ja markkinoille tuleviin uusiin
toimijoihin.

•

Konsernin menestys riippuu sen johdon ja henkilöstön ammattitaidosta ja
työpanoksesta sekä pätevän työvoiman saatavuudesta.

•

Epäonnistuminen uusien projektien saamisessa tai uusien puite- tai muiden
sopimusten solmimisessa ja tätä kautta avainasiakkaiden menettämisellä voi
olla haitallinen vaikutus Konserniin.

•

Kausiluonteisuus ja sää vaikuttavat
kannattavuuteen ja kassavirtaan.

•

Konserni voi epäonnistua projektiensa tai toimeksiantojensa suunnittelussa,
hinnoittelussa tai toteutuksessa sekä tuottojen kirjaamisen ajoituksen
arvioinnissa, eikä Konserni välttämättä pysty kunnolla ottamaan huomioon
jätetuotteiden loppukäsittelykustannusten nousua kierrätyspalveluissa.

•

Purkutöiden ja kierrätyksen yhteydessä tuotettujen lopputuotteiden
kysynnän tai markkinahintojen muutoksilla tai epäonnistumisella
purkujätteiden tai alitteen loppukäsittelyssä kaupallisesti kohtuullisen ehdoin
voi olla olennaisen haitallinen vaikutus Konsernin purku- ja
kierrätyspalveluihin.

•

Konserni on riippuvainen alihankkijoistaan ja vuokratyöntekijöistään.

•

Konserni on riippuvainen alihankkijoistaan, ja muutoksilla alihankkijoiden
tarjoamien huoltopalveluiden tai tuotteiden, kuten polttoaineiden, laadussa
tai hinnoittelussa voi olla haitallinen vaikutus Konsernin katteisiin ja
kannattavuuteen.

•

Epäonnistuminen sopimusten saamisessa julkisista hankintamenettelyistä
voi vaikuttaa Konsernin liiketoimintaan ja rajoittaa Konsernin kasvua, ja
hankintayksiköiden asettamat vaatimukset Konsernin toimintojen laadulle
voivat aiheuttaa lisäkustannuksia Konsernille.

•

Konsernin asiakassopimukset sisältävät ehtoja, jotka voivat olla Konsernin
kannalta ankaria.

•

Konsernin sopimussuhteisiin ja eritysesti asiakassopimuksiin liittyy
vastapuoliriski.

•

Liikkeeseenlaskija on holdingyhtiö, minkä seurauksena se on riippuvainen
tytäryhtiöidensä kannattavuudesta ja rahavirroista sekä niiden osingonjaosta
ja muista maksusuorituksista.

•

Konsernin liiketoimintaa koskevien lakien, asetusten tai ympäristö- tai
muiden lupien muutokset tai niiden noudattamatta jättäminen voivat vaatia
Konsernilta lisätoimenpiteitä lakien noudattamisen varmistamiseksi,
aiheuttaa sille korjausvelvoitteita, siviili- tai rikosoikeudellisia vastuita tai
hallinnollisia seuraamuksia tai vahingoittaa Konsernin mainetta.

•

Konsernin epäonnistuminen taloudellisen raportoinnin tehokkaan sisäisen
valvonnan järjestämisessä voi johtaa epätarkkaan tai harhaanjohtavaan
taloudelliseen raportointiin.
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Konsernin

liikevaihtoon,

•

Konsernin liiketoimintoihin liittyy ympäristö-, terveys-, turvallisuus- ja
työtapaturmariskejä tai vaaroja, jotka voivat johtaa korjausvelvoitteisiin,
siviili- tai rikosoikeudellisiin vastuisiin tai hallinnollisiin seuraamuksiin tai
vahingoittaa Konsernin mainetta.

•

Konsernin liiketoimintoihin liittyy tulipalojen riski.

•

Konsernin asiakkaiden työterveys- ja työturvallisuusvaatimusten
noudattamisessa epäonnistumisella voi olla olennaisen haitallinen vaikutus
Konsernin palveluiden kysyntään.

•

Konserni altistuu riskeille liittyen johtonsa ja henkilöstönsä työkyvyn
alentumiseen sekä tähän liittyville eläkekuluille ja -maksuille.

•

Konserni altistuu riskeille, jotka liittyvät sen oman tai alihankkijoidensa
henkilöstön mahdollisiin lakkoihin ja muihin työnseisauksiin.

•

Riskeillä, jotka liittyvät Konsernin ICT-järjestelmien toimintahäiriöihin,
inhimillisiin virheisiin, ohjelmistovikoihin, tietoturvaloukkauksiin tai
muihin häiriöihin, voi olla olennaisen haitallinen vaikutus Konserniin.

•

Konserni voi epäonnistua tietosuojaa ja yksityisyyden suojaa koskevien
lakien noudattamisessa.

•

Oikeudenkäynneillä tai hallinnollisilla menettelyillä tai vaatimuksilla voi
olla olennaisen haitallinen vaikutus Konserniin.

•

Konsernin toteutuva liiketoiminnan tulos ja taloudellinen asema voivat
poiketa
merkittävästi
tässä
Listalleottoesitteessä
esitetyistä
tulevaisuudennäkymistä.

•

Konsernilla ei välttämättä ole riittävää suojaa immateriaalioikeuksilleen ja
se voi rikkoa kolmansien osapuolten immateriaalioikeuksia, millä voi olla
olennaisen haitallinen vaikutus Konsernin liiketoimintaan, liiketoiminnan
tulokseen, taloudelliseen asemaan ja maineeseen.

•

Konsernin vakuutusturva ei välttämättä kata kaikkia riskejä tai
vakuutusturva voi osoittautua riittämättömäksi, millä voi olla haitallinen
vaikutus Konsernin liiketoimintaan, taloudellisen asemaan ja liiketoiminnan
tulokseen.

•

Liikearvoon liittyvillä mahdollisilla tulevilla arvonalentumistappioilla voi
olla olennaisen haitallinen vaikutus Konsernin liiketoimintaan,
taloudelliseen asemaan ja liiketoiminnan tulokseen.

•

Koserni ei välttämättä pysty hankkimaan rahoitusta kilpailukykyisillä
ehdoilla tai ollenkaan ja sen rahoituskustannukset voivat kasvaa.

•

Konsernin mahdollinen laaja velkaantuneisuudella voi olla haitallinen
vaikutus Liikkeeseenlaskijan mahdollisuuksiin täyttää sen Velkakirjoista
johtuvat velvoitteet sekä Velkakirjojen markkinahintaan ja arvoon.

•

Liikkeeseenlaskijan enemmistöosakkeenomistajan intressit eivät välttämättä
ole yhdenmukaiset Velkakirjanhaltijoiden intressien kanssa.

•

Konserni toimii pääasiallisesti kahdessa maassa ja altistuu tästä johtuen
kurssivaihteluille.
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D.3

Arvopapereille
ominaiset
riskit

•

Konsernin historialliset tuotot tai muu historiallinen tieto eivät välttämättä
ennusta Konsernin tulevia voittoja tai muita tärkeitä taloudellisia lukuja.

•

Tulevat muutokset tilinpäätöstandardeissa voivat vaikuttaa Konsernin
taloudelliseen asemaan.

Liikkeeseenlaskijaan liikkeeseenlaskijana ja sen ja Konsernin toimintaympäristöön
ja liiketoimintaan sekä Liikkeeseenlaskuun ja sen kohteena oleviin Velkakirjoihin
liittyy riskitekijöitä. Liikkeeseenlaskuun ja Velkakirjoihin liittyvät riskitekijät on
lueteltu jäljempänä. Tämä luettelo ei ole tyhjentävä, ja myös riskit tai
epävarmuustekijät, joista Liikkeeseenlaskija ei tällä hetkellä ole tietoinen tai joita
Liikkeeseenlaskija juuri nyt pitää epäolennaisina, saattavat vaikuttaa haitallisesti
Liikkeeseenlaskijan liiketoimintaan, tulokseen ja taloudelliseen asemaan tai
Liikkeeseenlaskijaan tehtyyn sijoitukseen.
•

Velkakirjat eivät välttämättä sovellu sijoituskohteeksi kaikille sijoittajille.

•

Sijoittajat kantavat Liikkeeseenlaskijaa koskevan luottoriskin.

•

Velkakirjojen jälkimarkkinat eivät välttämättä ole aktiiviset.

•

Valuuttakurssiriski ja valuuttasäännöstely.

•

Koska Velkakirjoille maksetaan vaihtuvaa korkoa, Velkakirjojen hinta voi
vaihdella koronvaihteluiden seurauksena.

•

Euriborkorkojen tulevaisuuteen liittyvä epävarmuus tai euriborkorkojen
mahdolliset metodologiset muutokset tai epäjatkuvuus voivat vaikuttaa
haitallisesti Velkakirjojen arvoon.

•

Pääjärjestäjällä saattaa olla mahdollinen intressikonflikti liittyen sijoitus- ja
pankkipalveluihin, sisältäen hedging-toiminnot.

•

Liikkeeseenlaskija ei ole antanut toimeksi Velkakirjojen tai itsensä
luottoluokittamista.

•

Velkakirjoihin liittyvät lait ja käytännöt voivat muuttua.

•

Sijoitusten laillisuutta koskevat säädökset saattavat rajoittaa joitakin
sijoituksia.

•

Velkakirjat eivät anna äänioikeutta Liikkeeseenlaskijan yhtiökokouksissa.

•

Konserni voi ottaa lisävelkaa ilman Velkakirjanhaltijoiden suostumusta.

•

Liikkeeseenlaskijalla voi olla velvollisuus lunastaa ja ostaa Velkakirjat
ennen niiden erääntymistä.

•

Liikkeeseenlaskijalla on oikeus lunastaa ja ostaa Velkakirjat ennen niiden
erääntymistä.

•

Liikkeeseenlaskija ei välttämättä kykene rahoittamaan Velkakirjojen
takaisinostoa määräysvallan vaihtumisen yhteydessä.

•

Liikkeeseenlaskijalla ei ole velvollisuutta korvata Velkakirjoihin liittyvää
lähdeveroa tai muuta vastaavaa veroa.

•

Velkakirjoihin tehtävät muutokset sitovat kaikkia Velkakirjanhaltijoita.
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•

Oikeus vastaanottaa maksuja Velkakirjojen perusteella lakkaa, mikäli niitä
ei ole kolmen (3) vuoden sisällä vaadittu.

•

Velkakirjoihin liittyvien transaktioiden toteutuminen riippuu Euroclear
Finland Oy:n toiminnasta ja järjestelmistä.

•

Velkakirjanhaltijoiden oikeudet ovat riippuvaisia
Vakuusagentin toimista sekä taloudellisesta asemasta.

•

Vakuudet ja Takaukset välttämättä riitä kattamaan kaikkia velvoitteita, joille
ne toimivat vakuutena, Vakuuden realisointi saattaa viivästyä tai Vakuus ei
välttämättä ole realisoitavissa lainkaan.

•

Velkojien väliseen sopimukseen liittyy riskejä, sillä sen ehtojen mukaisesti
Vakuusagentti voi saada senior-statuksellisten pankkivelkojien edustajilta
ohjeita koskien vakuuksien ja takauksien täytäntöönpanoa.

•

Vakuuden realisointi on Velkojien väliseen sopimukseen sisältyvien
menettelyjen ja rajoitusten alainen.

•

Selvitysmies ei välttämättä noudata Velkojien välisen sopimuksen
määräyksiä.

•

Muiden Vakuuksien ja Takauksien turvaamien velvoitteiden lyhyemmällä
juoksuajalla saattaa olla negatiivinen vaikutus Velkakirjanhaltijoiden
intresseille.

•

Velkojien välistä sopimusta ja Vakuussopimuksia saatetaan muuttaa ilman
Velkakirjanhaltijoiden suostumusta.

•

Vakuudet ja Takaukset saattavat olla täytäntöönpanokelvottomia ja niihin
saattaa kohdistua takaisinsaanti.

•

Tietyillä velvoitteilla on etusija Vakuuksien ja Takausten täytäntöönpanosta
saataviin varoihin sekä maksuihin tietyissä tilanteissa.

•

Julkivarmistuksen epäonnistuminen
Vakuuksiin liittyviin soikeuksiin.

•

Vakuudet ja Takaukset voidaan vapauttaa tietyissä tilanteissa.

saattaa

Agentin

vaikuttaa

sekä

haitallisesti

Jakso E – Tarjous
E.2b

Syyt
tarjoamiseen
ja varojen
käyttö

Liikkeeseenlaskun kokonaisnettotuotot Liikkeeseenlaskijalle sille maksettavaksi
tulevien maksujen ja kulujen jälkeen olivat noin 24,5 miljoonaa euroa.
Liikkeeseenlaskijan Liikkeeseenlaskusta saadut tuotot käytetään Konsernin Super
Senior -luottolimiittisopimuksesta johtuvien olemassa olevien lainojen
uudelleenrahoittamiseen
ja
muiden
olemassa
olevien
velkojen
uudelleenrahoittamiseen.

E.3

Tarjouksen
ehdot

Liikkeeseenlaskija: Delete Group Oyj, suomalainen julkinen osakeyhtiö.
Pääjärjestäjä: Nordea Bank Oyj.
Agentti: Nordic Trustee Oy.
Liikkeeseenlaskijan Asiamies: Nordea Bank Oyj.
Maksuasiamies: Nordea Bank Oyj.
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Vakuusagentti: Nordea Bank Oyj.
Myöhempien Velkakirjojen yhteenlaskettu nimellisarvo: 25.000.000 euroa.
Myöhemmät liikkeeseenlaskut: Liikkeeseenlaskija voi tietyin edellytyksin,
mukaan lukien sen, että taloudellisen kovenanttitestin edellytykset täyttyvät, laskea
liikkeeseen Velkakirjojen Ehtojen mukaisesti, yhdessä tai useammassa erässä,
samanlajisia velkakirjoja yhteensä 130.000.000 euron nimellisarvossa (sisältäen
Alkuperäisten Velkakirjojen ja Myöhempien Velkakirjojen nimellisarvon).
Liikkeeseenlaskupäivä: 4.4.2019.
Lopullinen eräpäivä: 19.4.2021.
Koronmaksupäivät: Neljännesvuosittain jälkikäteisesti alkaen 19.4.2019 ja sen
jälkeen 19.1., 19.4., 19.7. ja 19.10. kunakin vuonna relevanttiin lunastuspäivään
saakka.
Korko: 3-kuukauden euriborkorko lisättynä vuotuinen marginaali 5 prosenttia.
Maturiteetti: Velkakirjojen Lopullinen eräpäivä on 21.4.2021, jollei
Liikkeeseenlaskija lunasta Velkakirjoja ennenaikaisesti Velkakirjojen ehtojen
mukaisesti.
Takaisinmaksu: Nimellisarvosta, kertalyhenteisesti, Lopullisena eräpäivänä.
Vapaaehtoinen lunastus: Liikkeeseenlaskija voi lunastaa kaikki, muttei vain osaa,
Velkakirjoista minä tahansa arkipäivänä ennen Lopullista eräpäivää soveltuvalla
lunastushinnalla lisättynä kertyneellä mutta maksamattomalla korolla.
Edellyttäen, että Velkakirjat ovat listattu ja pysyvät listattuina relevantilla
markkinalla, Liikkeeseenlaskija voi yhden kerran kullakin 12 kuukauden jaksolla
lunastaa enintään 10 prosenttia alkuperäisestä kokonaisnimellisarvosta hinnalla,
joka vastaa 103 prosenttia nimellisarvosta (tai soveltuvalla osto-optiohinnalla,
mikäli se on alhaisempi) yhdessä kertyneen mutta maksamattoman koron kanssa.
Osittainen lunastaminen vähentää kunkin Velkakirjan nimellisarvoa pro rata
-perusteisesti.
Edellyttäen, että Velkakirjat ovat listattu ja pysyvät listattuina relevantilla
markkinalla, Liikkeeseenlaskija voi listautumistapahtuman yhteydessä yhden tai
useamman kerran lunastaa osittain enintään 40 prosenttia ulkona olevasta
kokonaisnimellisarvosta
hinnalla,
joka
vastaa
103
prosenttia
kokonaisnimellisarvosta (tai soveltuvalla osto-optiohinnalla, mikäli se on
alhaisempi) yhdessä kertyneen mutta maksamattoman koron kanssa sillä
edellytyksellä, että vähintään 60 prosenttia Velkakirjojen alkuperäisestä
yhteenlasketusta määrästä säilyy jäljellä. Osittainen lunastaminen vähentää kunkin
Velkakirjan nimellisarvoa pro rata -perusteisesti.
Liikkeeseenlaskija voi lunastaa kaikki, mutta ei vain osaa, ulkona olevista
Velkakirjoista hinnalla, joka vastaa kunkin Velkakirjan nimellisarvoa yhdessä
kertyneen mutta maksamattoman koron kanssa, mikäli rahoitusasiakirjojen
mukaisten Liikkeeseenlaskijan velvollisuuksien suorittaminen olisi tai tulisi
olemaan lainvastaista.
Mikäli myyntioptioiden toteuttamisen jälkeen enemmän kuin 75 prosenttia
Velkakirjojen kokonaisnimellisarvosta on ostettu takaisin, Liikkeeseenlaskija voi
ostaa takaisin jäljellä olevat maksamattomat Velkakirjat hinnalla, joka vastaa 101
prosenttia nimellisarvosta yhdessä kertyneen mutta maksamattoman koron kanssa.
Myyntioptio: Omistajanvaihdoksen tapahduttua jokaisella Velkakirjanhaltijalla on
oikeus vaatia kaikkien tai joidenkin hallussa pitämiensä Velkakirjojen
takaisinostamista hinnalla, joka vastaa 101 prosenttia nimellisarvosta lisättynä
kertyneellä mutta maksamattomalla korolla.
Merkinnät: Minimimerkintä on 100.000 euroa ja arvo-osuuden yksikkökoko on
1.000 euroa.
Lainan etuoikeusasema: Senior-statuksellinen, vakuudellinen, alistamaton.
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Luottoluokitus: Ei sovellu.
Kovenantit, pakollisen takaisinoston ja eräännyttämisen edellytykset:
Tiedonantovelvollisuudet, taloudelliset kovenantit, listalleoton hakeminen,
maksurajoitukset, liiketoiminnan muutos, taloudellinen velkaantuneisuus,
markkinaehtoperiaatteen
mukaiset
ehdot,
omaisuuden
luovutukset,
panttaamattomuussitoumus, pari passu -etusija, sulautumiset ja jakautumiset,
lakien noudattaminen, ympäristölupien ylläpitäminen; omistajanvaihdos,
maksamattomuus, noudattamattomuus, tehottomuus ja pätemättömyys,
maksukyvyttömyys, velkaantuneisuus, maksukyvyttömyysmenettelyt.
Sovellettava laki: Suomen laki.
E.4

Olennaiset
intressit

Pääjärjestäjän, Liikkeeseenlaskijan Asiamiehen, Agentin ja Vakuusagentin
intressit: Tavanomainen liiketoimintaintressi rahoitusmarkkinoilla.
Pääjärjestäjä ja sen kanssa samaan konserniin kuuluvat yhtiöt ovat saattaneet, tai
saattavat tulevaisuudessa, tarjota tulevaisuudessa Yhtiölle sijoitus- tai muita
pankkipalveluita tavanomaisen liiketoiminnan puitteissa. Pääjärjestäjä ja sen
kanssa samaan konserniin kuuluvat yhtiöt voivat pitää positioita, toimia
markkinatakaajana tai käydä kauppaa Velkakirjoilla, niihin liittyvillä
johdannaisilla tai muilla referenssiomaisuuksilla, sisältäen (muttei rajoittuen)
solmimalla suojausstrategioita Liikkeeseenlaskijan ja tämän kanssa samaan
konserniin
kuuluvien
yhtiöiden,
sijoittaja-asiakkaiden
puolesta
tai
toimeksiantajana hallinnoidakseen niiden altistumista, niiden yleistä
markkinariskiä tai muita kaupankäyntitoimia. Lisäksi tavanomaisessa
liiketoiminnassaan Pääjärjestäjä ja/tai sen kanssa samaan konserniin kuuluvat
yhtiöt voivat tehdä tai pitää monenlaisia sijoituksia ja aktiivisesti käydä kauppaa
vieraan ja/tai oman pääoman ehtoisilla arvopaperilla (tai niihin liittyvillä
johdannaisilla) ja rahoitusinstrumenteilla (sisältäen pankkilainat) omaan tai
asiakkaidensa lukuun. Tällaisiin investointeihin ja arvopapereihin voi liittyä
Liikkeeseenlaskijan tai sen kanssa samaan konserniin kuuluvien yhtiöiden ja niihin
liittyvien tahojen arvopapereita ja/tai instrumentteja. Pääjärjestäjä tai sen kanssa
samaan konserniin kuuluvat yhtiöt, joilla on lainasuhde Liikkeeseenlaskijan
kanssa,
rutiininomaisesti
suojaavat
itsensä
luottoriskiltä
suhteessa
Liikkeeseenlaskijaan tavanomaisten riskinhallintakäytäntöjensä mukaisesti.
Tyypillisesti Pääjärjestäjä ja sen kanssa samaan konserniin kuuluvat suojautuisivat
tällaiselta riskiltä riskiä vastaan toteuttamalla transaktioita, jotka koostuvat joko
luottoriskinvaihtosopimuksien hankkimisesta tai lyhyiden positioiden luomisesta,
mahdollisesti sisältäen Velkakirjoja. Kaikki tällaiset positiot saattavat vaikuttaa
Velkakirjojen tulevaan kaupankäyntihintaan epäsuotuisasti. Pääjärjestäjä ja sen
kanssa samaan konserniin kuuluvat yhtiöt voivat myös tehdä sijoitussuosituksia
ja/tai julkaista tai ilmaista itsenäiseen tutkimukseen perustuvia näkemyksiä
koskien tällaisia arvopapereita tai rahoitusinstrumentteja ja voivat pitää tai
suositella asiakkaille, että ne hankkisivat, pitkiä ja/tai lyhyitä positioita tällaisista
arvopapereista ja instrumenteista.
Pääjärjestäjä tai sen kanssa samaan konserniin kuuluvat yhtiöt toimivat
lainanantajana
Konsernin
kanssa
solmitussa
Super
Senior
luottolimiittisopimuksessa, ja Tarjouksesta saatavat tuotot on muun muassa
käytetty Super Senior -luottolimiittisopimuksen mukaisten lainojen
takaisinmaksuun. Lisäksi Pääjärjestäjä tai sen kanssa samaan konserniin kuuluvat
yhtiöt myös toimivat vakuusagenttina Velkojien Välisen Sopimuksen mukaisesti
sekä Ehtojen mukaisena Liikkeeseenlaskijan Asiamiehenä.
Lisäksi Velkojien Välisen Sopimuksen mukaisesti vakuusvelkojia edustava
Vakuusagentti voi tietyissä tilanteissa ottaa vakuuksien täytäntöönpanoon liittyviä
ohjeistuksia muiden senior-statuksellisten velkojien edustajilta. Vakuusagentti
ja/tai tällaiset edustajat voivat toimia tai antaa Velkakirjanhaltijoiden edun
vastaisia ohjeistuksia.
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E.7

Arvioidut
kustannukset,
jotka
veloitetaan
sijoittajalta

Ei sovellu. Yhtiö ei veloita kustannuksia sijoittajilta.
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RISK FACTORS
Prospective investors considering investment in the Notes should carefully review the information contained in
this Prospectus and, in particular, the risk factors described below and in the stock exchange releases published
by the Group. Factors possibly affecting the investment decision are also discussed elsewhere in this Prospectus.
Should one or more of the risks described herein, or any other risk, materialize, it may have a material adverse
effect on the Issuer’s business, financial position, results of operations and future prospects and, thereby, on the
Issuer’s ability to fulfil its obligations under the Notes as well as the market price and value of the Notes. The
following description is a summary of certain risk factors that may affect the Issuer’s ability to fulfil its obligations
under the Notes or that are material in order to assess the market risk associated with the Notes. This description
is based on the information known and assessed at the time of preparing this Prospectus, and, therefore, the
description of the risk factors is not necessarily exhaustive. The sequence in which the following risk factors are
listed is not an indication of their likelihood to occur or of the extent of their commercial consequences. All
investors should make their own evaluations of the risks associated with an investment in the Notes and consult
with their own professional advisers if they consider it necessary.
As the Guarantors are operative subsidiaries of the Issuer and carry out the same activities as the Issuer, the risk
factors relating to the business and operations of the Group also apply to the Guarantors. Since the Subsequent
Notes are consolidated, form a single series and are interchangeable for trading purposes with the Initial Notes,
the risk factors relating to the Subsequent Notes also apply to all Notes.
The capitalized words and expressions in this section shall have the meanings defined in “Terms and Conditions
of the Notes”.
Risks related to the Group and its operating environment
The Group’s business, results of operations, and financial position are subject to risks related to general
economic conditions, cyclicality, and changes in the Group’s operating environment.
The Group’s revenue and operating profit are affected by general economic conditions, which are, in turn,
influenced by many factors beyond the Group’s control. The Group operates currently in Finland and Sweden and,
as a result, the Group’s revenue and operating profit are particularly susceptible to general economic conditions
and perception of future general economic conditions in these markets. Uncertainty or adverse trends in general
economic conditions could affect the Group’s business through, for example, reduced investment levels in the
Group’s customer industry sectors and availability of financing. In the 2010s, Finland has experienced significant
challenges in its economy and financial environment, such as transformation of the industrial structure, inflexibility
of the labor market, and ageing population, and is still adapting to those challenges. In Sweden, significant
increases in property prices coupled with high household debt have led to concerns about the vulnerability of the
Swedish construction market and its impact on the wider economy. On a global level, concerns over sovereign
debt, potential slow-down of the global economy, the timing and speed of normalization of the monetary policies,
for example, could increase the uncertainty in the global economy and, consequently, have an adverse effect on
general business conditions, level of employment and both business and consumer confidence. In addition,
geopolitical tensions and related events such as international sanctions imposed, as well as the upcoming exit of
the United Kingdom from the European Union could adversely affect general economic conditions.
In addition to the general economic conditions in Finland and Sweden as well as globally, the Group is affected
by the cyclicality of the industry sectors in which the Group’s customers operate:
•

Industrial Cleaning Services. Industrial shutdown services are in general stable and recurring business as
demand is mainly driven by the clients’ needs to maintain their capacity through scheduled production
shutdowns typically occurring on 12 to 18 months cycle, instead of their production volumes. The
possibility to delay scheduled shutdowns and ongoing maintenance work is limited, however, short-term
postponements of a few weeks or months may occur, depending on the customer segment, due to
uncertain near term economic outlook or conversely, a strong market sentiment.

•

Demolition Services. Heavy demolition projects are mainly driven by construction activity and are more
cyclical by nature than renovation demolition services, as aging infrastructure drives demand for
renovation demolition services regardless of the overall economic development. However, the level of
renovation investments may decrease if the general economic conditions turn negative or uncertain or if
the prices of real estate and housing start to decrease, particularly in the Finnish and Swedish metropolitan
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areas that have experienced significant increases in prices during recent years. New construction activity
is cyclical but drives only small share of demolition activity. Construction companies are an important
customer segment for the Group, and fluctuations in economic cycles tend to affect them and also likely
to adversely affect the demand for the Group’s demolition services.
•

Recycling Services. The demand for recycling services is mainly driven by the development of the
construction industry and production output of other industries. While renovation waste volumes are
generally not dependent on GDP, replacement construction and industry related waste volumes tend to
be cyclical.

In addition to macroeconomic cycles, reduced availability of financing to the real estate sector may reduce the
level of investments in new construction, renovations and refurbishments. This may reduce the demand for the
services offered by the Group’s Demolition Services business segment and also indirectly the Recycling Services
business segment. Demolition projects commissioned by the public sector, such as the state or municipalities, are
also an important source of business for the Group. The level of public construction activity is dependent on the
amount of public spending and tax revenue, as well as on local political decisions, such as zoning. Accordingly,
budget decisions as well as other political decisions may affect the Group’s operating environment adversely.
Any of the factors described above could have a material adverse effect on the Group’s business, financial position,
results of operations, and future prospects.
The Group may not be able to implement its growth strategy successfully.
The key elements of Delete’s strategy and the sources of profitable growth include, among other, strengthening
the service offering, geographical expansion and operational improvements. The success of the Group’s strategy
is dependent upon the Group’s ability to take advantage of the trends supporting its growth strategy. These trends
include, among others, the aging building stock both in Finland and Sweden as well as the urbanization increasing
the demand of demolition services both in net migration loss and net migration gain areas. Also the increasing
awareness of environmental protection and related new legislation and regulation offer the Group’s recycling
services possibilities for growth. Any failure by the Group in taking advantage of these trends could result in the
Group failing to implement its strategy as currently planned. Furthermore, there can be no assurance that these
underlying trends will continue as currently anticipated or that the Group will be able to adapt its business to
changes in these or other trends.
Successful acquisitions are essential for the Group to reach its growth strategy targets and to enable organic growth
in the future. The Group continuously assesses potential investments and divestments to develop its business. Since
2010, the Group has made 34 acquisitions within its Industrial Cleaning Services and Demolition Services business
segments. Although the Group has been able to grow significantly in the past years through successful acquisitions,
there can be no assurance that the Group will be able to identify suitable acquisition targets and complete
acquisitions on commercially agreeable terms in the future, or at all. Especially in the Swedish market, where the
Group’s market position and brand recognition are not as strong as in Finland, successful acquisitions are essential
for the Group to reach its strategic goals in the future. Finally, the Group may also pursue its strategic goals by
divesting certain business segments in part or in whole. There can be no assurance that such divestments could be
negotiated at commercially advantageous terms.
The Group aims to distinguish itself from its competitors by retaining and further improving its reputation as a
trustworthy and professional partner in both Finland and Sweden. The demolition industry in both of these markets
is fragmented, and there are still many undeveloped and unstandardized market practices that affect the industry’s
reputation as a whole. Due to this, the Group’s management estimates that, compared to its competitors, the Group
has been able to use its professional approach, broad geographical presence and well-developed operative
processes and systems as a competitive edge supporting its growth. However, the Group needs to continuously
develop its business to maintain the competitive edge in its processes and quality. There can be no assurance that
the processes and quality of the Group’s competitors will not develop faster than those of the Group, or that the
Group’s reputation as a partner would not suffer due to the actions of the Group itself or third parties, such as
subcontractors. Moreover, in order to succeed in its growth targets in Sweden and to avoid issues such as discussed
in “–The Group may fail in implementing the turnaround of its Swedish demolition business or other efficiency
measures related to its business operations” below, it is important for the Group to successfully implement unified
business culture and processes throughout the organization.
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According to the view of the Group’s management, the Group is currently a market leader in the industrial cleaning
services market and the demolition services market in Finland and the third and sixth largest player in Sweden,
respectively, measured by revenue. The markets in industrial cleaning and demolition services are fragmented,
and the Group has been successful in acquiring companies and businesses in the past to support its strategy.
Although none of the acquisitions conducted by the Group during 2010–2018 in Finland or Sweden have been
subject to investigations by competition authorities, should the market position of the Group grow significantly or
should there be significant consolidation on the market, future acquisitions by the Group might become subject to
scrutiny by competition authorities. As a result, competition authorities could either impose conditions upon the
planned transaction or prohibit the completion of the transaction fully. This could adversely affect the Group’s
ability to implement its strategy.
Materialization of any of the abovementioned risks could have an adverse effect on the implementation of the
Group’s growth strategy which may, in turn, have a material adverse effect on the Group’s business, financial
position, results of operations, and future prospects.
There are risks related to the integration of the acquired businesses into the Group’s existing business, and the
Group may fail to correctly estimate the value or synergies or identify liabilities in acquired businesses or
companies.
For any acquisition to produce the targeted benefits to the Group, it is essential that the Group succeeds in
integrating the newly acquired business operations and employees into the Group’s existing business. Integrating
any new company or business acquired by the Group takes time, requires management attention and entails costs.
Integration may fail for various reasons, including the failure to adapt former entrepreneur-led companies or
businesses to Delete’s operating model, processes, or corporate culture, define clear responsibilities, or maintain
customer relationships and contacts of the acquired company or business during the integration process. Any
prolonged integration process or failure in the integration work could adversely affect the Group’s ability to drive
its business, and have an adverse impact on its profitability.
Furthermore, there can be no assurance that the Group’s estimates and assumptions of executed and planned
acquisitions and their benefits prove to be correct. The Group may fail to correctly value the target company or
may overestimate synergies with its existing operations. Failures in project management or sourcing may also
result in targeted benefits not being reached. Any acquisitions involve a risk that the acquired company or business
involves liabilities that the Group has failed to identify in due diligence processes carried out in connection with
the transactions, for instance concerning tax, environmental, employer, health and safety, or pension liabilities.
If the integration of a target company or business into the Group’s business operations is prolonged or
unsuccessful, or if the Group has not been able to correctly estimate the target company’s or business’ value,
synergies and other benefits, or identify its liabilities, this could have a material adverse effect on the Group’s
business, financial position, results of operations, and future prospects.
The Group may fail in implementing the turnaround of its Swedish demolition business or other efficiency
measures related to its business operations.
In 2017, the revenue of the Demolition Services segment in Sweden decreased due to the challenges in the Swedish
demolition operations, which resulted from the acquisition of DemCom Demolition AB and Demcom Machine
AB in June 2016. The challenges related to tender miscalculations and challenges in project execution in the
Demcom business, including premature revenue recognition in projects using the percentage of completion
method, as well as the weaker than expected performance in winning new projects to offset the effect of these
projects. The Group addressed the decline through efficiency measures, personnel changes, and developing
business and leadership processes. Although the profitability of the Swedish demolition business has been
recovering during 2018, there can be no assurance that the measures will be sufficient to improve the profitability
to the targeted levels of the Swedish demolition business.
Due to the challenges in the Swedish demolition operations, the Group has also injected additional capital into its
Swedish operations, and there can be no assurance that the Group would not have to do so in the future. If further
capital injections to the Swedish demolition operations are required, this may reduce the Group’s ability to invest
in other business operations. Any of these factors could have a material adverse effect on the Group’s business,
results of operations, financial position and future prospects.
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In order to improve the profitability of its business operations, the Group has introduced various efficiency
measures in all of its business segments. These measures include, among others, more efficient project
management, more focused sourcing, and more concentrated supplier base. In addition, the Group has taken
practical measures to improve environmental and energy efficiency by introducing tracking system for the Group’s
trucks used in its industrial cleaning services to follow up driving behavior and fuel consumption. Although the
Group has already introduced a number of efficiency measures and actively seeks new opportunities to further
improve the efficiency of its operations, there can be no assurance that the already introduced or potential future
efficiency measures will produce the targeted benefits. Any failure in obtaining the targeted benefits from the
implemented efficiency measures or implementing required efficiency measures in the future, could have a
material adverse effect on the Group’s business, results of operations, financial position, and future prospects.
The Group is exposed to risks related to competition and new operators entering into the market.
The market for demolition and industrial cleaning services in Finland and Sweden is fragmented and there can be
no assurance that the existing or new operators would not be more successful than the Group in growing their
market share or that new regional or international operators with greater financial resources or other competitive
advantages over the Group would not enter the demolition or industrial cleaning market. These existing or new
operators may price their services aggressively in order to gain market share, which may require the Group to offer
its services at a lower price in order to remain competitive, particularly in those business areas or to those customers
that are sensitive to price. If the Group loses market share due to pricing or other reasons in its core business areas,
it may need to offer its services in locations that are farther away from the Group’s existing operative locations to
complement the loss of business, which may incur additional costs and reduce the Group’s profitability.
Furthermore, the existing or new operators may have, develop, or acquire more efficient processes or machinery,
or access to more personnel resources, which may require the Group to make new investments itself to meet the
competition. This may also increase pressure on the pricing of the Group’s products and services. Innovations by
new or existing operators may also disrupt the prevailing business models or processes. Entry of new operators
into the market, investments by existing operators, innovations in, for example, waste sorting or demolition
solutions, or consolidation of the market could also require the Group to actively develop new products and
services and more efficient methods of working, for example, taking advantage of potential new categorizations
of different waste types. Due to these factors, the Group could also need to increase its investments in marketing
and customer relationship management. There can also be no assurance that large customers requiring industrial
cleaning services would not insource this service by investing in their own industrial cleaning machinery or
equipment, despite these services generally having been outsourced already for decades in Finland and Sweden.
Materialization of any of the risks described above could have a material adverse effect on the Group’s business,
financial position, results of operations, and future prospects.
The Group’s success depends on the professional skills and contribution of its management and personnel, and
the availability of competent workforce.
The Group’s operations are materially dependent on its ability to retain, motivate and recruit skilled management
and personnel at every level of its organization. The Group aims to have its own employees take responsibility
over business-critical functions (such as operation of large excavators and other heavy machinery) as well as the
management and supervision of projects and work assignments, whereas it uses rental employees and
subcontractors for less business-critical functions. However, competition for highly skilled individuals is intense
and there can be no assurance that the Group will be able to maintain a sufficient personnel pool as well as retain
and recruit professionally skilled management, project managers, and supervisors. The Group has faced and may
in the future face challenges in retaining and recruiting personnel due to the fact that the Group often competes for
the same professionals as the construction and real estate industries, and also because the existing or potential
employees may be averse to the physical nature of the work, wary of the risk of occupational hazards, or may
perceive travel or shift work negatively. Furthermore, the competition in the industry for skilled personnel is
rigorous and there can be no assurance that the Group may be able to sufficiently protect itself against solicitation
to some of its personnel by competitors. In addition, the Group provides special training for employees in certain
functions, and such trainings incur costs that the Group may not receive value for if the trained employees do not
stay in the Group’s service.
Any loss of senior management or other employees with special expertise or skills relevant to the business of the
Group, and failure to attract and retain suitable replacements of such managers or employees, could have a material
adverse effect on the Group’s business, financial condition, results of operations, and future prospects.
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A loss of key customers by failing to obtain new projects or entering into new frame or other agreements could
affect the Group adversely.
Although Delete has good and long-standing relationships with a number of the key customers in the demolition,
industrial cleaning, and recycling services sectors (such as construction companies, processing industry, and the
public sector, particularly municipal real estate companies), there can be no assurance that Delete will continue to
win tenders for new projects or work assignments from these customers. The Group’s existing or previous
customers have no obligation to obtain tenders from the Group and may decide not to do so if they have had poor
customer experiences with Delete before or they view Delete’s reputation negatively due to any shortcomings in
Delete’s business, such as project management or regulatory compliance. Furthermore, changes in the financing
and market position of the Group’s customers may also adversely affect the Group. Should the Group’s customers
face financial difficulties, the customers’ ability and need to purchase the Group’s services may be limited. In
addition, the market position of the Group’s customers may decrease and, correspondingly, the market position of
such operators that are not the Group’s customers may increase. This may affect the volume of the services
purchased by the Group’s customers.
Customers in the Demolition Services business segment tend to be price-sensitive, as is typical in the construction
industry, which places more pressure on the prices the Group offers for demolition projects, which often are
tendered at a fixed price. On the other hand, customers in the Industrial Cleaning Services business segment
typically purchase services under frame agreements concluded with the Group, which usually provide for hourly
billing but do not typically commit the customers to any purchase volumes. Therefore, there can be no assurance
that customers will purchase any industrial cleaning services based on the existing frame agreements or, after the
expiry of an existing frame agreement, enter into a new frame agreement with the Group. Customers may also
purchase services from other operators during the term of the frame agreement. In the Recycling Services business
segment, the economically and environmentally feasible area from which waste can be transported to a processing
plant or waste transit station is limited. Hence, the customers are generally price-sensitive, and changes in the
Group’s and its competitors’ fees affect the demand for the Group’s recycling services.
Loss of key customers by failing to obtain new projects or entering into new frame agreements, or if the customers
do not purchase services from the Group based on existing frame agreements or at all, could have a material
adverse effect on the Group’s business, financial position, results of operations, and future prospects.
The Group’s revenue, profitability, and cash flows are affected by seasonality and weather.
The demand for the Group’s demolition and industrial cleaning services is affected by seasonality. During the last
and first quarter of the year, the demand for the Group’s demolition and industrial cleaning services is typically
lower, which generally result in lower operating results for these periods. The number of ongoing projects is
typically highest during the second and third quarter of the year as the business is more active in the period from
April to October, as the demolition activity is to some extent suppressed by cold weather conditions. However, in
the demolition business there generally also tends to be excess capacity in the market after the summer and early
autumn, when the high season for smaller earth-moving operators has ended and they can utilize their vacant
capacity in demolition projects in late autumn and winter. This may increase local competition for tenders, and put
pressure on the pricing and accordingly, affect the Group’s margins. As regards the industrial cleaning services
business, shutdown maintenance work is characterized by two separate shutdown periods, one occurring from
April to June and the other from September to October. Recycling service volumes are highest during second half
of the year, following the activity of construction and demolition industry.
Due to the seasonality of the business, also the Group’s cash flow is characterized by a weak first half of the year
followed by a strong second half. As the Group generally has shorter payment times (typically 30 days or less) for
its payables to its subcontractors and suppliers than what the Group’s customers have for the Group’s receivables
(often up to 60 days), money generally flows out from the Group before it flows back in. This requires efficient
cash management from the Group particularly during the first half of the year. Any failure to manage the Group’s
cash flows efficiently could result in shortage of liquidity during particularly the first half of the year and have a
material adverse effect on the Group’s business and financial position.
Seasonality and weather conditions cause fluctuation in the Group’s quarterly results. The Group seeks to balance
the effect of the seasonality and weather conditions by efficient planning and timing of its projects taking into
account the limitations caused by different seasons. However, for example, cold and snowy winters and heavy rain
may interrupt or materially slow down the execution of any construction related projects and also increase project
expenses. In addition, outdoor operations of the Industrial Cleaning Services cannot generally be conducted in
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sub-zero temperatures due to the risk of freezing of the Group’s or the customers’ equipment, which also reduces
the demand for such services during winter months. Because the Group offers many of its services outdoors, the
occurrence of extreme or atypical weather conditions especially during winter may also lead to delays or
cancellations of scheduled demolition projects, shutdowns, and ongoing maintenance work. Should any of the
abovementioned risks materialize, it may have a material adverse effect on the Group’s business, financial position,
results of operations, and future prospects.
The Group may fail in the planning, pricing, or execution of its projects or work assignments as well as in
estimating the timing of the revenue recognition, and the Group may not be able to properly address increases
in the disposal expenses of waste products in its recycling services.
The Group bears the main responsibility for the planning and execution of a project or work assignment. The
Group is responsible for ensuring that any of its projects or work assignments is completed within the timetable
agreed with the customer. If a project or work assignment is not completed within the agreed timetable, the
customer may have the right to demand compensation for the delay from the Group. A delay may be due to a
failure in planning or execution or other reasons attributable to the Group’s own actions. However, a delay may
also be due to other reasons, which may be partially or fully outside the Group’s control, such as weather,
construction faults, subcontractors’ delivery problems, or structural challenges relating to the site or nearby
buildings. Any failures in project management can cause reputational damage to the Group. Further, even if a
delay does not materialize, failures in planning or execution of projects or work assignments may cause a need for
the Group’s employees to work overtime to meet the original timetable, which may cause additional personnel
expenses to the Group. In addition, the local management of the Group’s business segments have certain
independent decision making power with regard to tender calculations and pricing, due to which it is important
that the Group has consistent practices and processes for application of standards, administrative practices and
operating and reporting systems in place.
The Group has in the past recognized and may in the future recognize revenues on the basis of the percentage-ofcompletion method. Since the overall costs arising from the Group’s projects and work assignments are based on
estimates, the timing on which percentage-of-completion projects are recognized as income is highly dependent
on the success of these estimates. A change in cost estimates may also affect already recognized income. If the
Group’s management estimates that a project or work assignment will generate a loss, i.e. its total expenses will
exceed its total income, the loss is recognized as an expense immediately. If the Group’s management is unable to
estimate the total result reliably, revenue from a project or work assignment is recognized only to the extent that
an amount equivalent to costs incurred will probably be recoverable and costs are recognized as an expense during
the financial year in which they are incurred. The timing of the revenue recognition of the projects and work
assignments could cause the Group’s result to fluctuate from one reporting period to another.
In the Demolition Services business segment, the Group typically prices its projects at a fixed price before the
launch of the project. The pricing model entails that the Group carries out a project at the agreed fixed price,
regardless of the project’s actual expenses. Due to this pricing model, the Group is exposed to the risk of price
increases in the materials and services it requires in order to complete a project, as well as a general increase in
prices during the execution period following the pricing of a project. Further, even if the prices do not increase,
the Group may fail in its estimate of a project’s expenses and thus price the project too low. Any failure in
estimating project’s expenses may result in losses that cannot be covered from the project’s budget. In addition,
agreeing on the scope of the work is particularly important in fixed-price projects. While in some cases the Group
has been successful in negotiating additional work that has not initially been included in the project plan to be
charged separately on top of the agreed project price, there can be no assurance that the Group would be successful
in having such additional work charged separately in the future.
Most of the work in the Industrial Cleaning business segment is being charged on an hourly basis under the frame
agreements that the Group has with its industrial cleaning services customers. However, confirmation of the scope
of a work assignment may be received only one to four weeks prior to the start of the work assignment. The Group
has initiated new data management tools in order to better estimate the upcoming cleaning needs of its customers
but there can be no assurance that these projects will be successful in facilitating the demand forecasting.
Assumptions used in the Group’s forecasts may prove incorrect, which may adversely affect the Group’s
resourcing and ability to plan its business operations.
Customers in the Recycling Services business segment are typically invoiced based on gate fees that generally
depend on the waste category and quantity of material received. In recycling business, price and location are
typically the main factors that determine where different operators deliver their waste. The prices that the Group
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offers to its customers depend on the development of the market prices of recycled materials and waste products,
as well as on the expenses incurred by the Group from the disposal of waste products that it is not able to sell. The
development of the Group’s waste disposal costs is difficult to predict as it is affected by several aspects outside
the Group’s control, such as the demand in construction industry and energy production for different kinds of
waste products as well as changes in the supply and demand of substituting materials. In addition, if the current
agreements that the Group has in force concerning disposal of waste products terminate and the Group is not able
to enter a new agreement with similar or better conditions or the fees agreed therein for the Group increase, the
Group’s costs for the waste disposal may increase, which would have an adverse impact on the profitability of the
business. As a result and also due to the price-sensitivity of the recycling customers, increases in disposal costs
may be difficult to fully reflect in the prices the Group offers to its customers even though the Group applies
customary index conditions in its agreements, and any failure in pricing may decrease the demand for or the
profitability of the Group’s recycling services. Furthermore, should the price paid for waste or transportation costs
increase, the Group may incur additional costs, if it is required to deliver waste to other recycling stations than its
own
A failure in the planning, pricing, or execution of a project or work assignment, an increase in the prices of
materials and services required by the Group, or a failure to address increases in the disposal expenses of different
waste products, may result in lower profit margins and have a material adverse effect on the Group’s business,
financial position, results of operations, and future prospects.
Any changes in the demand or market prices of the end-products generated through demolition and recycling,
or inability to dispose of demolition waste or waste reject with commercially viable terms, could materially affect
the profitability of the Group’s demolition and recycling services.
The Group sorts and separates materials of monetary value from the waste recycled in its processing plants, such
as concrete, wood, metals, and stone, which the Group then sells onwards. In its large demolition projects, the
Group sometimes utilizes a project execution model in which it acquires the ownership of the constructions on the
demolition site, completes the demolition work, and sells the generated end-products, such as scrap metal.
Although the Group carefully estimates the proceeds expected to be obtained for products and materials it
produces, any changes in the market price of these products or materials could adversely affect the profitability of
the demolition business and recycling services.
In addition to other materials, the Group’s demolition business particularly produces significant amount of
concrete waste that has to be transported out of the demolition site and recycled or disposed to landfill sites against
a fee. To reduce the amount of concrete waste that has to be disposed to landfills, the Group sells a large amount
of the concrete waste produced by the Group in Finland either as CE-certified concrete crush or CE-certified
DeleKivi® product, which is a product developed by the Group. Concrete crush and DeleKivi® product are sold
for civil engineering purposes on a case-by-case basis. In Sweden, the Group has not launched the DeleKivi®
product, and disposal of concrete waste has been challenging especially in the Stockholm region. The distance to
the nearest site accepting demolition waste is crucial for the profitability of a demolition project due to the expenses
related to the concrete waste transportation, both in Sweden, where the concrete waste is not sold as DeleKivi®,
and in Finland if the concrete waste cannot be sold as DeleKivi® due to a lack of demand.
In addition to the valuable materials produced in the sorting and separation of waste, the Group aims to utilize endproducts generated in its processing plants by producing and selling recovered fuel (REF), which is a solid fuel
material containing plastics, paper, cardboard, wood, and other organic materials. The Finnish and Swedish
markets have experienced an oversupply of REF during 2017 and 2018, and producers of REF have needed to pay
for supplying REF to power plants and other parties that utilize REF. The oversupply has been due to the booming
renovation construction market and low coal price as an alternative fuel as well as governmental production
support in form of feed-in tariffs for using bio-fuel produces from forestry waste. For the financial year ended 31
December 2018, the Group made provisions in the amount of EUR 0.4 million for its reserves of REF. In order to
better sort specific materials and thereby reduce the amount of REF produced in its business operations, the Group
has also taken measures to improve the sorting accuracy in its recycling services with additional investments in
processing plants and to new technology. There can be no assurance that the oversupply of REF in the Finnish and
Swedish market will alleviate in the near future, or that the measures taken by the Group to reduce the amount of
REF will be successful.
The residual material that the Group’s recycling services produce after thorough sorting and separation is waste
reject, which contains mostly sand and other non-usable waste residue. Landfill operators accept waste reject from
Delete for a fee and use it as cover in the landfills. If the fees collected by landfill operators from waste reject
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increase due to oversupply in the market or regulatory changes, such as increases in waste taxes, the Group’s
expenses incurred from waste reject may increase. Further, if the Group is not able to cost-efficiently dispose of
the demolition waste or waste reject produced in its operations, it could incur significant additional expenses from
the disposal.
Any of the abovementioned factors could have a material adverse effect on the Group’s business, financial
position, results of operations, and future prospects.
The Group is dependent upon its subcontractors and rental employees.
In its demolition services, industrial cleaning services and recycling services businesses, the Group utilizes a
significant amount of subcontractors and rental employees to carry out certain parts of the work while the core
business, managerial tasks, and work that requires business-critical expertise (such as operation of large excavators
and other heavy machinery) is handled by the Group and its own employees. Use of subcontractors is common in
the Demolition Services business segment where a core element of Delete’s business model is to utilize
subcontractors in large parts of the work and balance peaks in demand with rental employees. On the other hand,
subcontracting and use of rental employees is less prominent in Industrial Cleaning Services business segment
where own employees are utilized more than subcontractors or rental employees. Subcontractors are also
commonly used in the Recycling Services business segment, where most of the waste transportation is outsourced
and some of the separation and recycling operations are also carried out by subcontractors or rental employees.
While the subcontracting model the Group utilizes and the use of rental employees offer flexibility for the Group
especially in relation to market fluctuations, the model also makes the Group dependent upon its ability to find
suitable and accomplished subcontractors and rental employees. As regards the subcontractors, the demolition
business both in Finland and Sweden is characterized by fragmentation resulting in inconsistent practices and
working methods making it more difficult for the Group to find professional and competent subcontractors meeting
the Group’s requirements. As regards the rental employees, the Group utilizes different staffing agencies to provide
it with the required amount of rental employees. The turnover in rental employees has historically been high, and
there can be no assurance that staffing agencies would be able to provide the Group with a sufficient number of
competent rental employees in the future. Further, any reputational damage in general or related to the relationships
between the Group and its subcontractors could affect the Group’s ability to obtain rental employees or
accomplished subcontractors in the future. Should the Group fail to find subcontractors or receive rental employees
with required expertise to carry out the work that the Group would need to outsource, the Group might need to
utilize more of its own resources and incur additional expenses for overtime work. This could affect the Group’s
ability to resource its projects and work assignments and reduce their profitability. The lack of subcontractors and
rental employees could thus have a material adverse effect on the Group’s business operations and results of
operations.
Problems faced by its subcontractors and rental employees, such as financial or production difficulties,
shortcomings in quality, delays in timetables, or non-compliance with legal obligations, may have an adverse effect
on the Group’ business. The use of subcontractors and rental employees, especially of those new to the Group,
expose the Group to risks related to availability, pricing, quality, reliability, work safety, and delivery times, which
are critical factors for the Group’s business. Additionally, the Group may not necessarily be able to find alternative
subcontractors without delay to replace some of its subcontractors, which may face financial difficulties or
insolvency, or the Group may be forced to use a subcontractor of whose performance it does not have any prior
experience. The Group has incurred and may in the future incur costs for training new subcontractors or rental
employees, who have not been in the Group’s service before, and the Group may also be held liable for any faults
caused by its subcontractors and rental employees, even if the Group had fulfilled all its obligations concerning
the supervision of work performed by the subcontractors or their personnel or rental employees. As a result, the
Group has been in some cases and may be in the future suspended from projects or work assignments, and the
Group has been and may be in the future presented with damage claims concerning accidents or faults in the
planning, organization, or quality of work. A subcontractor may also be financially unable to compensate for the
errors it has committed, in which case the Group will be liable for the damage and is unable to seek compensation
from the subcontractor. In addition, actions or omissions by subcontractors may also damage the Group’s
reputation.
Failures by the Group to find competent subcontractors or receive rental employees, any errors or omissions by
subcontractors or rental employees, failures by subcontractors or rental employees to meet quality standards, or
subcontractors’ or rental employees’ delays in delivery of materials and services may have a material adverse

44

effect on the Group’s customer relationships and thus on the Group’s business, financial position and results of
operations.
The Group is dependent on its suppliers and any changes in quality or pricing of maintenance services or
products like fuel offered by the suppliers may adversely affect the Group’s operating margins and profitability.
The Group is dependent on the suppliers of products and services needed in the execution of projects and work
assignments. Recently, the Group has narrowed its supplier network in Sweden, among other measures, to achieve
more efficient business operations, which has increased the Group’s reliance on its key suppliers. The Group’s key
suppliers consist of suppliers of maintenance services for the Group’s power tools and machinery, subcontractors,
and suppliers of fuel. In order to manage the risks related to the suppliers and supply chain, the Group has carefully
chosen key suppliers to work with and continuously evaluates the quality of the products and services provided by
these suppliers. In addition, the Group aims to diversify the risk related to suppliers by retaining and maintaining,
to the extent possible, each business segments’ own subcontracting networks and partially each business segment’s
own suppliers of products and services. If the availability of suppliers decrease or the quality of the products or
services deteriorate and if the Group fails in finding new providers of services or products to replace the old ones,
the Group may be forced to cut down, temporarily or otherwise, its own services due to the lack of machinery,
fleet or other relevant component for the Group’s services. This could have a material adverse effect on the Group’s
business, and results of operations.
Further, the Group’s results of operations are largely affected by the development of the market price of fuel as
fuel costs are one of the largest cost items for the Group. The Group operates a large fleet of trucks and machinery
to service its customers in its demolition and industrial cleaning services. In addition, the Group purchases
transportation services from several subcontractors in its business operations. In the Group’s recycling services
business, the price of electricity is important as the processing plants in Rusko and Juvanmalmi in Finland consume
a large amount of electricity. As a result, increases in oil, natural gas, fuel, or electricity prices have a significant
impact on the Group’s operating expenses. The price and supply of oil and fuel are difficult to accurately estimate,
and the price and supply fluctuate based on events beyond the Group’s control, including geopolitical
developments, supply and demand for oil and natural gas, actions by OPEC (Organization of the Petroleum
Exporting Countries) and other oil and gas producers, war and unrest in oil producing countries, regional
production patterns, and environmental concerns. There can be no assurance that the Group will be able to pass
through any potential increases in fuel and other costs to its customers. A significant increase in the Group’s fuel
or electricity costs could lower the Group’s operating margins and negatively impact its profitability.
Should any of the abovementioned risks materialize, it may have a material adverse effect on the Group’s business,
financial position, results of operations, and future prospects.
Failure in obtaining contracts awarded through public procurement procedures may affect the Group’s
business operations and restrict the Group’s growth, and requirements imposed in public procurement entities
on the quality of the Group’s business operations may incur additional expenses to the Group.
The Group offers its industrial cleaning and demolition services also for public sector customers through public
procurement processes. Under the Finnish Act on Public Contracts and Service Concessions (Fin: Laki julkisista
hankinnoista ja käyttöoikeussopimuksista, 1397/2016, as amended), state and municipal authorities and other
contracting authorities must put their contracts out to tender in accordance with the act’s provisions. Tenders must
comply with the contract notice prepared by the contracting authority in order to be eligible to win a public tender.
When participating in a call for tenders, the Group incurs costs from the preparation of the tender documents that
the Group will have to bear. If the Group is unsuccessful in the public procurement processes it participates in, or
is unable to expand its sales to public sector customers to the extent planned by the Group, this may limit the
Group’s growth opportunities. Further, while in Finland the Group is often invited to tenders related to the Group’s
business due to the Group’s strong brand recognition in the Finnish market, in Sweden the Group is not invited to
as many tenders as in Finland due its less prominent brand in Sweden. This may hamper the Group’s growth
opportunities in the Swedish markets. Any failure in obtaining contracts awarded through public procurement
procedures or expanding sales to public sector customers both in Finland and in Sweden may have a material
adverse effect on the Group’s business, financial position, results of operations and future prospects.
Furthermore, public procurement entities may impose requirements on the tender participants and the quality of
their services in the procurement process. In particular, in Sweden some public procurement entities require that
the equipment and machinery used by the Group in the tendered business fulfil certain certification requirements
set by them. If the Group does not have a sufficient amount of equipment or machinery fulfilling the certification
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requirements available, the Group may not be able to participate in the tender at all or could need to forfeit a won
tender. Moreover, investing in equipment and machinery with the required certifications may cause significant
expenses to the Group. There can also be no assurance that similar requirements would not be implemented in
Finland. Any of these factors may have a material adverse effect on the Group’s business, financial position, results
of operations, and future prospects.
The Group’s customer agreements include provisions that may be onerous to the Group.
The Group is operating in industrial cleaning services, demolition services and recycling services industries and
adheres to prevailing market practices in its customer agreements. Due to this, the Group may not always be in a
position to negotiate contractual safeguards deviating from industry practice and may sometimes have to agree to
terms and conditions that are onerous to it. Such terms and conditions may include, for instance, extensive liability
provisions for defects or delays in the Group’s services, the Group assuming liabilities for the actions or omissions
of the Group’s subcontractors, the Group granting lengthy warranty periods for defects in the Group’s services, or
the customers retaining advantageous termination periods or sometimes being able to terminate agreements at will.
Although the management of the Group considers these kinds of contractual provisions to be typical to the industry,
if the Group gives rise to its customers to enforce such provisions, this may have a material adverse effect on the
Group’s business, financial position, results of operations, and future prospects.
The Group’s contractual relationships, especially customer contracts, involve a counterparty risk.
The Group’s contractual relationships involve a counterparty risk relating to the counterparties’ ability to fulfil
their contractual obligations, particularly as regards the Group’s important customer contracts. The risks mainly
relate to the payment of the Group’s receivables when they fall due. Although the Group strives to select solvent
parties as its customers, the Group’s receivables are from time to time not paid as they fall due, and there can be
no assurance that the Group will receive payment for all of its receivables on time or at all. Furthermore, the Group
is usually required to pay its subcontractors for their services prior to the final approval of a project or work
assignment. If the Group has paid its subcontractors for additional work but such work is deemed to be included
in the scope of the project or work assignment in the final approval, the Group may not be able to recover all costs
from its customer. The Group may also incur expenses from the collection of debts, and collection procedures may
also tie up the Group’s resources.
The Group manages the counterparty risk through risk assessments in the selection of the counterparties and during
contract negotiations and by estimating the counterparty’s ability and willingness to fulfil its obligations and
retaining the right to interrupt the fulfilment of its own obligations. The Group also generally retains the right to
claim expenses associated with such interruption from the counterparty, if the counterparty had violated its own
contractual obligations. However, there can be no assurance that the measures taken by the Group sufficiently
protect the Group from the counterparty risk. The Group’s contractual partners may also violate other contractual
obligations, such as non-disclosure clauses, non-competition clauses or non-solicitation clauses, and the Group is
not always able to sufficiently protect itself against such violations by contractual penalties or other means. Errors,
delays or negligence by the Group’s contractual partners in fulfilling their contractual obligations and failure by
the Group to sufficiently protect itself against them may have a material adverse effect on the Group’s business,
financial position, results of operations and future prospects.
The Issuer is a holding company and thereby dependent on the profitability and cash flows of its subsidiaries
as well as distribution of dividend and other payments from them.
The Issuer is a holding company. Its material assets are its shareholdings in its subsidiaries and material amounts
of the Issuer’s debt are the obligations of the Issuer’s subsidiaries. Other than the receivables under intercompany
loans and any other proceeds from loans made in connection with other financing transactions, the Issuer largely
depends on distribution of dividends and other payments from its subsidiaries and is dependent on the profitability
and cash flows of its subsidiaries. As such, a weakening of the subsidiaries’ results of operations and financial
position may have a material adverse effect on the Issuer’s business, financial position, results of operations and
future prospects.
Changes or non-compliance with laws, regulations or environmental or other permits concerning the Group’s
business operations may require the Group to take additional measures to ensure compliance, impose
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remediation obligations, civil or criminal liability, or administrative sanctions on the Group, or harm the
Group’s reputation.
The Group is subject to various laws, regulatory requirements and general guidelines in respect of environmental
protection and health and safety both in Finland and in Sweden. These include, among others, laws and regulations
related to environmental protection, waste and water management, transportation of hazardous materials, and
health and safety protection. In addition to environmental and health and safety laws and regulations, the Group’s
operations are subject to other national and EU legislation. Such regulation covers, among other areas,
construction, labor obligations, pensions, antitrust, and taxation. Laws and regulations may change, and
compliance with amendments may result in the Group having to take significant measures to ensure compliance,
which may incur considerable expenses for the Group.
Further, the Group’s recycling services in Finland and a part of the special demolition operations in Finland and
Sweden are subject to environmental permits and authorizations. The Group holds two processing plant permits,
which allow the plants to receive and process both solid and liquid waste. These processing plants are located in
Rusko (Tampere) and Juvanmalmi (Espoo) in Finland. The Group holds one processing plant permit, which allows
the plant to receive and process concrete waste. This processing plant is located in Kolsoppi (Ylöjärvi) in Finland.
In addition, the Group holds two transit terminal permits for transit terminals in Kyläsaari (Helsinki) and
Myllypuro (Tampere) in Finland. In addition, the Group operates a transit terminal in Pori under the environmental
permit of the property landlord. The processing plant and transit terminal permits are in force until further notice,
except for the Kolsoppi plant which is in force until late April 2025. However, the Group’s lease agreement for
the Kyläsaari transit terminal is in force until further notice and may be terminated with a one month notice period.
The termination of the lease agreement will also terminate the environmental permit for the Kyläsaari plant. The
Group’s special demolition permit in Finland is in force until January 2021 in Finland and until December 2019
in Sweden. The Group may need to apply for renewal or changes in the permits or the permits may be revoked due
to violations of the permit requirements. The Group is also in continuous interaction with different environmental
authorities and supervisors regarding its permit and other environmental aspects of its business. Changes in the
terms of permits or obligations imposed by authorities have required, and may in the future require, the Group to
take significant additional measures to ensure compliance with the requirements of the permit, such as new
investments into on-site equipment or structures or development of more efficient project execution processes. For
example, the Group is currently building additional structures on its Rusko plant to comply with the environmental
permit requirements regarding waste storage. The supervising authority has obliged to the Group to finish the
constructions by June 2019 under a threat of conditional fine of EUR 80.000 and EUR 20.000 per additional
months. The total estimated investments to the expansion of intake halls at Rusko recycling plant is approximately
EUR 2 million, which is planned to be financed by free cash flow of the Group. Even though the Group aims to
finish the constructions by end of May 2019, there can be circumstances under which the Group is not able to
finish the construction on time. Any such requirements may also in the future result in considerable expenses for
the Group.
After a lengthy legal process in administrative courts, the Group was able to obtain a permit in 2017 for
significantly increasing the capacity of its processing plant in Tampere in Finland. However, there can be no
assurance that the Group will be able to obtain new permits necessary for its operations or to expand the scope of
its existing permits. Such permits may also require the Group make considerable investments or impose permit
requirements, which could adversely affect the targeted profitability of the plant or operation in question.
The Regional State Administration Authorities in Finland have assessed the conditions to uphold the Group’s
special demolition services permit in Finland due to in total three instances of suspected work safety offences in
asbestos removal projects in 2014 and in 2017. As a result of the corrective actions taken by the Group to improve
its processes relating to special demolition projects, the special demolition services permits was upheld. However,
there can be no assurance that authorities would not in the future, due to actual or suspected non-compliance with
permit requirements, reassess the conditions to uphold the Group’s special demolition services permit in Finland
or in Sweden or cancel the permits.
If the laws, regulations, or permits concerning the Group’s business change, if the Group is not able to renew or
obtain permits reflecting the changing needs of its business, or if the Group loses existing permits, the Group’s
ability to operate may be adversely affected and the Group may incur additional costs affecting the profitability of
its operations. Any of these factors could have a material adverse effect on the Group’s business, results of
operations, financial position, and future prospects.
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The Group’s failure to arrange effective internal controls of its financial reporting may lead to inaccurate or
misleading financial reporting.
The Group has adopted necessary internal control and risk management processes to ensure that the Group is able
to appropriately comply with applicable laws and regulation, that it reaches its targets related to its operations,
strategy, practises and financial reporting and that risks affecting the Group’s business are appropriately
recognized, assessed and monitored. However, if the Group, despite of all precautionary measures, fails to maintain
effective internal control of the financial reporting, it might have a material adverse effect on Group’s ability to
produce and provide its management with reliable and accurate financial information on the development of the
business operations, thus potentially leading in incorrect decisions or actions by the management. Further, the
Group may also experience the failure of its internal operations in application of standards, administrative practices
and operating and reporting system. The realization of these factors could have a material adverse effect on
Group’s business, result of operations, financial position, and future prospects.
The Group’s business operations involve a risk of environmental, health and safety, and occupational incidents
or hazards, which may result in remediation obligations, civil or criminal liability or administrative sanctions,
or harm the Group’s reputation.
The Group’s recycling services business include the collection and transport as well as processing of waste and
hazardous waste in plants and facilities of the Group or a third party. The Group has a total of six waste
management facilities, including three processing plants in Rusko (Tampere), Juvanmalmi (Espoo), and Kolsoppi
(Ylöjärvi) as well as three transit terminals in Kyläsaari (Helsinki), Myllypuro (Tampere), and Pori. All of the
Group’s processing plants and transit terminal accept solid materials, such as concrete and steel, and, additionally,
the processing plants in Tampere and Espoo accept liquid waste, such as oily waters and different types of
chemicals. The processing plants in Tampere and Espoo also sort, separate, and process waste and waste products
and store REF, waste reject, and different kinds of chemicals on the plant site. It is possible that, as a result of
equipment or process failure or the erroneous handling of hazardous waste, harmful substances may come into
contact with the soil, water system, or air, or cause bodily injuries following an explosion, poisoning, or the
interaction of substances. In addition, accidents or machinery malfunctions during transport of hazardous
substances may cause local contamination or other hazardous impacts.
In addition to recycling services, demolition activities inherently involve environmental and health and safety
hazards. As a high impact activity, demolition may result in structural damage to surrounding buildings,
machinery, or environmental features, or cause harm, injuries, or death. Further, hazardous materials (such as
asbestos), dust and noise pollution, may be released during the demolition process and spread to nearby residential,
commercial, or public spaces. One current employee and one former employee of the Group are currently subject
to police investigations for two instances of suspected work safety offences that relate to special demolition work
conducted by the Group during 2017 in Finland. Furthermore, two former employees and one current employee
of the Group were sentenced in 2016 to fines and the Group itself received a corporate fine of EUR 10,000 for a
work safety offence that related to special demolition works conducted by the Group during 2014 in Finland. As
a result of these cases, the Group has considerably improved its asbestos removal processes, working methods and
implemented personnel changes in the management of the business. While no new cases concerning violations by
the Group or its employees in asbestos removal were recorded during 2017 or 2018 until the date of this Prospectus,
there can be no assurance that similar or other cases would not occur in the future.
Industrial cleaning, demolition, and recycling sites are, by nature, dangerous work environments where
occupational accidents may occur. Typical occupational accidents include tripping, falling, and strains, which
typically cause milder consequences but may also cause fractures, disability, or death. Any occupational accidents
and close-calls may have an adverse effect on the Group’s business and its reputation. Although the Group aims
to carefully comply with all applicable rules and regulations and has a safety committee working on work safety
and preventing accidents, there can be no assurance that the health and safety risks may be completely avoided.
Although the Group manages risks related to environmental and health and safety hazards through systematic
environmental studies, preventive maintenance plans for equipment, audits, long-term training for employees and
emergency training, and has an insurance coverage considered by the management of the Group to be in line with
the market practice, there can be no assurance that any environmental or health and safety hazards would not occur.
Further, despite measures to prevent environmental and health and safety hazards as well as other preventive
measures, human errors or sabotage may occur and cause significant hazards. For example, the Group's official
documents may be forged and used for illegal purposes, especially related to waste disposal. Irrespective of
whether the hazard has been caused by the Group, its employees or subcontractors, third parties, or circumstances
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beyond the Group’s control, and irrespective of the level of negligence or criminal activity involved, the Group
may be adversely affected by any environmental or health and safety hazard caused in the Group’s operations.
As a result of environmental or health and safety hazards, including accidents suffered by the Group’s employees
or its subcontractors, the Group may be subjected to investigations by authorities, remediation obligations, claims
for damages, or even criminal liability concerning the Group itself or its management or employees. These may
cause expenses to the Group, delay ongoing work, or require management attention. The Group’s insurance
premiums may also rise if the frequency of accidents increases or if hazards materialize. Furthermore, due to
violations the Group’s environmental permits may be cancelled, the Group may be barred from participating in
public procurement processes, or the Group’s reputation may suffer considerably, all of which may materially
hamper the Group’s ability to drive its business or pursue its strategy.
Materialization of any of the abovementioned risks may have a material adverse effect on the Group’s business,
financial position, results of operations and future prospects.
The Group’s business operations are exposed to the risk of fire.
The Group’s business operations include an elevated risk of fire, which may be due to failures in equipment or
processes, weather, or actions or negligence by the Group, its employees or subcontractors, or third parties.
Demolition waste and other waste products, such as REF, transported, stored, and processed by the Group in its
recycling services business are highly flammable. In addition, the Group’s recycling services and industrial
cleaning businesses include processes and chemical handling that can cause a risk of fire, and the Group also
conducts, as part of its demolition operations, hot works that may involve flames. Smaller fires occur regularly at
the Group’s recycling facilities, which the Group aims to manage by maintaining extinguishers and fire trucks on
site. There have been no material incidents of fire in the Group’s waste management stations.
In its Demolition Services business in 2018, the Group paid damages of EUR 1.6 million to a customer for a fire
allegedly caused by the Group or its subcontractors. The damages were fully recovered from the Group’s
insurance. However, there can be no assurance that any damages already caused or caused in the future could be
recovered from the Group’s insurance fully, or at all.
A fire may cause an interruption in the operation of a processing plant or demolition site for a short or longer
period, or cause bodily injuries, death, considerable damage to property, environmental damage through emissions
or otherwise, or other negative consequences for the Group or third parties. In particular, a major fire at the Group’s
processing plants in Rusko or Juvanmalmi in Finland, including potential subsequent repairs or reconstructions
would materially hinder the Group’s recycling business. Although the Group has in place an insurance coverage
that the management of the Group considers to be in line with the market practice and the Group actively seeks to
minimize the risk of fire damage through systematic continuity planning, automatic extinguishing systems and
complementing on-site extinguishing equipment, and preparedness training for employees, there can be no
assurance that these measures to protect the Group’s or third parties operations or property would prove sufficient.
Fires in the Group’s business operations could have a material adverse effect on the Group’s business operations,
results of operations, and financial position.
Failure to comply with health and safety standards set by the Group’s customers could have a material adverse
effect on the demand for Group’s services.
Certain customers of the Group, especially large construction companies, have introduced and may in the future
introduce their own standards for health and safety related matters, which can be stricter than as set by laws, other
regulations, or the Group’s standards. Such companies require their suppliers and subcontractors to comply with
these standards, and evaluate and monitor their compliance regularly. Any failure in meeting the health and safety
standards or requirements for monitoring systems set by the Group’s customers or any serious accidents happened
on the Group’s sites may lead to the Group losing projects from these major customers. Furthermore, while the
health and safety standards and reporting requirements are currently mainly set by the construction industry clients,
there can be no assurance that the requirement standards would not be introduced by other customers of the Group
as well and, therefore, further adding pressure towards the Group’s reporting system development. New and more
stringent requirements set for the reporting standards by the Group’s clients may require the Group to make
additional investments into its IT system.
While the Group emphasizes the health and safety related matters and it has its own work safety committee in
place, there can be no assurance that the Group will be able to meet all the health and safety requirements set by
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its customers also in the future. Materialization of any of the above risks could have an adverse effect on the
Group’s business, results of operations, financial position, and future prospects.
The Group is subject to risks related to its management’s and personnel’s reduced working capacity and related
pension expenses and contributions.
A significant part of the Group’s employees carry out physically demanding work or process waste or hazardous
materials as part of their work. Therefore, the Group as an employer is exposed to risks related to health and safety
issues of its employees possibly resulting in reduced working capacity of employees. The Group is fully liable for
pension expenses resulting from employees’ work disability, and such disability pensions may incur significant
expenses to the Group. In addition, the contribution class of the Group’s employment pension in Finland (TyEL)
is determined on the basis of its employees’ pension expenses. A higher TyEL contribution class means an increase
in the Group’s social security cost rate, which may have a material cost effect on the Group. In 2016, the Group’s
TyEL class was raised from class four to class five, which increased the Group’s pension expenses. However, in
2019 the TyEL class has been lowered to class one, decreasing the Group’s pension expenses. In Sweden, the
amount of social security contributions payable by the Group may also be higher in a case of an accident or failure
on the employer’s side in fulfilling its employer obligations. The Group seeks to invest in health promotion and
occupational health care management and pays attention to occupational safety processes and training. In Finland,
the Group has also taken voluntary insurance against the costs of medical care for its employees aiming to provide
easier access to medical care and enabling faster recovery of employees. Despite measures to prevent accidents
and other work-related disability cases, employees may suffer accidents or their working capacity may reduce for
other reasons. As a result, the Group may be subject to disability pensions or changes in the Group’s TyEL
contribution class, any of which may have a material adverse effect on the Group’s business, results of operations
and financial position.
The Group is exposed to risks related to potential strikes and other work stoppages of its employees or employees
of its suppliers.
The Group’s business is very labor intensive and some of the Group’s employees are members of labor unions and
covered by collective labor agreements. Labor organizations are not always able to negotiate new collective
agreements before the expiration of effective agreements and any prolonged collective agreement negotiations
may result in labor disputes and industrial action. Furthermore, industrial action can be directed at any Group
company or the Group’s subcontractors, if they were alleged to be in violation of employer or tax obligations or
due to other reasons. Although the Group has not faced any extensive strikes and other work stoppages by its
employees in the past and has previously negotiated local agreement under collective bargaining agreement with
its employees in Finland introducing flexibility in working hours and overtime policy beneficial to both the Group
and its employees, any future labor disputes in the Group’s business operations or related sectors may have an
adverse effect on the Group’s business operations. Furthermore, labor disputes in the transport sector or among
other stakeholders that are important to the Group, may have an adverse effect on the Group’s business operations,
for example, if the entry into the sites where the Group’s machinery is located would be blocked. Any strikes or
work stoppages among the Group’s employees or among any of the Group’s stakeholders may have a material
adverse effect on the Group’s business, results of operations, financial position and future prospects.
Risks related to malfunctions, human or software errors, as well as security breaches and other disruptions
concerning the Group’s ICT systems may have a material adverse effect on the Group.
The Group relies on the continued functioning of its ICT systems that include operative, financial administration,
office, and project management software and hardware, firewalls, and software integrated into its machinery and
equipment. Although the Group’s management considers the Group’s present ICT systems sufficient for its
business operations, the operation of the Group’s ICT systems may be interrupted because of, among other things,
power cuts, computer or telecommunication malfunctions, computer viruses or malware, defaults by IT suppliers,
crime targeted at information systems, major disasters, or user errors committed by the Group’s own personnel or
its subcontractors. Such incidents may hinder the execution of projects or otherwise impair and weaken the Group’s
operations, as well as reduce the Group’s ability to manage and report its operations and results.
In the ordinary course of business, the Group acquires and stores sensitive data. This information is acquired and
stored in the Group’s offices and information systems and on the third-party service provider’s networks that the
Group uses. The secure processing and maintenance of the sensitive information and ICT systems is important to
the Group’s operations and business strategy. The Group believes that it has taken appropriate steps to protect the
security, integrity and confidentiality of the information that it collects, uses, stores and discloses. Despite security
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measures, the Group’s as well as any third-party service providers’ information technology and infrastructure may
be vulnerable to attacks by hackers or breached due to employee error, malfeasance or other disruptions. Any such
breach could compromise the Group’s networks and the information stored there could be accessed, publicly
disclosed, lost or stolen and could result in legal claims or proceedings, liability under laws that protect the privacy
of personal information, regulatory penalties, disruption to the Group’s operations and the services the Group
provides to customers.
All of the factors described above, if realized, could have a material adverse effect on the Group’s reputation as
well as its business, financial condition, results of operations and future prospects.
The Group may fail to comply with data protection and privacy laws and regulations.
The Group handles personal data of its employees, subcontractors’ employees, customers and consumers.
Therefore, the Group’s operations are subject to a number of laws and regulations relating to data protection and
privacy, including the EU General Data Protection Regulation ((EU) 679/2016, the “GDPR”). The GDPR, which
became effective in May 2018, increased the obligations on companies processing personal data, including the
obligation to, within timeframes specified in the GDPR, respond to and process the registered persons’ requests
regarding the stored data. Further, the GDPR introduced substantial administrative fines for non-compliance (up
to EUR 20 million or 4 percent of the company’s global annual turnover).
While the Group seeks to comply with all applicable laws and regulations relating to privacy and data protection,
it is possible that such requirements may be interpreted and applied by the Group in a manner that is inconsistent
or may conflict with the interpretations of the EU or the Finnish authorities. In addition, non-compliance or data
breaches may result in fines, damages, orders to stop processing information as well as damage to the Group’s
reputation, and otherwise have a negative impact on the Group’ business (see also “–Risks related to malfunctions,
human or software errors, as well as security breaches and other disruptions concerning the Group’s ICT systems
may have a material adverse effect on the Group” above). Any failure to comply with the data protection and
privacy laws and regulations could have a material adverse effect on the Group’s business, financial condition,
results of operations and future prospects.
Legal or regulatory proceedings or claims could have a material adverse effect on the Group.
The Group may be subject to legal or regulatory proceedings or claims relating to its operations. It is inherently
difficult to predict the outcome of legal, regulatory and other adversarial proceedings or claims, and there can be
no assurance as to the outcome of such proceedings or claims, whether existing or arising in the future. The Group
could be involved in legal proceedings relating to, for example, alleged violations of permits or contracts or
employer, environmental, health and safety, antitrust, or tax obligations. The Group is regularly audited by
authorities regarding compliance with permit requirements, and the Group may also be subject other administrative
audits or tax audits. For example, due to requirements imposed by the authorities, the Group has made investments
in order to ensure compliance with environmental regulations and permit requirements. In addition, the
proceedings relating to occupational safety may include criminal law aspects, as the Group as an employer and its
employees may face criminal liability in case of a breach of occupational safety requirements.
During the 12 months preceding the date of this Prospectus, other than as disclosed in “Information about the
Issuer and the Group – Legal Proceedings”, the Group has not been involved in any administrative proceedings,
lawsuits or arbitration proceedings (including any such proceedings which are pending or threatened of which the
Group is aware), which may have, or which in the recent past have had, a significant impact on the Group’s or its
subsidiaries’ financial position or profitability. However, there can be no assurance that the Group will not become
involved in the future in a legal, administrative or arbitration proceeding that could have a significant effect on the
Group’s or its subsidiaries’ financial position or profitability. Such proceedings may become expensive and timeconsuming and create negative publicity for the Group. Any legal or regulatory proceedings or claims against the
Group could have a material adverse effect on the Group’s business, financial condition, results of operations and
future prospects.
The Group’s actual results of operations and financial condition may differ materially from the future prospects
presented in this Prospectus.
The future prospects presented in this Prospectus are forward-looking statements, and the Group’s actual results
of operations and financial condition may differ significantly from such prospects. The Group’s future prospects
are based on many assumptions, which are by nature exposed to significant business, operative, financial and other
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risks, and many of these risks may be beyond the Group’s control. The central assumptions that the Board of
Directors has made when setting targets for the Group and preparing estimates on the Group’s future prospects
may change or fail to materialize, and as such they may not necessarily reflect the actual commercial, regulatory
and financial environment in the future. Furthermore, unexpected events may have an adverse effect on the
Group’s actual results of operations and financial condition during future periods even if the Group’s assumptions
prove correct.
Due to these factors, the Group’s actual results of operations and financial condition may differ significantly from
the Group’s future prospects, and investors should not unduly rely on the future prospects presented in this
Prospectus. For more information on forward-looking statements in general, see “Forward-looking Statements”.
The Group may not have adequate protection for its intellectual property rights and may violate the intellectual
property rights of third parties, which could have a material adverse effect on the Group’s business, results of
operations financial position and reputation.
The Group protects its intellectual property rights by, among other things, registering trademarks, domain names,
and patents, and enforcing them in its main markets. In addition, certain of the Group’s intangible assets are
protected only by non-registerable intellectual property rights, such as database rights, copyright and
confidentiality arrangements. There can be no assurance that the measures the Group takes have effectively
deterred competitors or other operators from improper use of its intellectual property in all of its operating
countries, or will do so in the future. Competitors may infringe the intellectual property rights owned or licensed
by the Group, or disputes could arise as to ownership of intellectual property owned, used or licensed by the Group.
Intellectual property may also otherwise become part of the public domain, or competitors could independently
develop similar know-how. Moreover, certain technologies and processes used by the Group may be subject to the
intellectual property rights of third parties. Third parties may take legal actions against the infringements of their
intellectual property rights, and any such claim could delay or prevent the sale or delivery of the Group’s services.
An infringement of intellectual property rights of third parties by the Group or a failure by the Group to protect its
intellectual property, or related litigations, could have a material adverse effect on the Group’s business, results of
operations, financial position and reputation.
The Group’s insurance coverage does not necessarily cover all risks or the insurance cover may prove
insufficient, which could have an adverse effect on the Group’s business, financial position and results of
operations.
The Group has in place insurance coverage that it considers to be in line with market practice and sufficient for
the nature and scope of its business. However, as is customary, the Group’s insurance coverage is subject to limits
and limitations, and not all risks are or can be covered by insurance. For instance, losses of data are generally not
entirely covered. There can be no assurance that the Group’s agreements include sufficient limitations of liability.
Further, even if the insurance is adequate to cover the Group’s direct losses, the Group could be adversely affected
by the indirect losses, such as the resulting loss of earnings. In addition, the Group’s insurance costs may increase
significantly due to unexpected events. Any of the foregoing could have a material adverse effect on the Group’s
business, results of operations and financial position.
Potential future impairment charges related to goodwill could have a material adverse effect on Group’s
business, financial position and results of operations.
As at 31 December 2018, Group’s balance sheet included EUR 117.0 million of goodwill, whereas the Group’s
total equity amounted to EUR 70.5 million as at 31 December 2018. The Group performs impairment tests on
goodwill annually or whenever changes in circumstances indicate that the recoverable amount may be less than
the carrying amount. Adverse changes to any of the estimates and assumptions included in the impairment test
may cause the Group to record impairment charges of goodwill. The key estimates and assumptions used in
impairment testing include projected future cash flows, revenue growth rate, discount rate and average EBIT
margin. The valuation that is based on expected cash flows of assets requires the Group to exercise judgement and
to make assumptions regarding the future ability of the assets to generate cash flows. If the Group needs to record
any significant impairment charges related to goodwill in the future, it, depending on the amounts impaired, could
have a material adverse effect on Group’s business, financial condition and results of operations.
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Risks relating to the Issuer’s and the Group’s financing and financials
The Group may not be able to receive financing at competitive terms or at all and its costs of financing may
increase.
Any uncertainty in the financial markets may mean that the price of the financing needed by the Group to carry
out its business will increase and that financing will be less readily available. The Group finances its business
operations primarily by the Notes and the Super Senior RCF as well as through retained earnings. It is however
possible that the Group could, at any given point in time, encounter difficulties in raising funds and, as a result,
lack the access to liquidity it needs, which in turn may have an adverse effect on the Group’s business, financial
condition, results of operations and future prospects and, thereby, on the Issuer’s ability to fulfil its obligations
under the Notes as well as the market price and value of the Notes.
The Group’s ability to make scheduled payments on its debt is subject to general economic, financial, competitive,
market, regulatory and other factors that may be beyond its control. The Group is also dependent on cash flow
from its group companies, which may not, at all times, be able to make distributions and other payments due to,
among other things, applicable tax laws. There can be no assurance that the Group’s operations will continue to
generate sufficient cash flow to allow it to service its debt, to fund its working capital, pension programs and
capital expenditure as well as other costs relevant to the Group. Failure to do so could have a material adverse
effect on the Group’s business, financial condition, results of operations and future prospects and, thereby, on the
Issuer’s ability to fulfil its obligations under the Notes as well as the market price and value of the Notes.
A portion of the Group’s indebtedness bears interest at floating rates. An increase in the interest rates on the
Group’s indebtedness will increase its costs of financing which in turn could have an adverse effect on the Group’s
business, financial condition, results of operations and future prospects and, thereby, on the Issuer’s ability to fulfil
its obligations under the Notes as well as the market price and value of the Notes.
The Group’s possible extensive indebtedness may have an adverse effect on the Issuer’s ability to fulfil its
obligations under the Notes as well as on the market price and value of the Notes.
The Group requires, and expects to continue to require, a significant amount of liquidity and capital resources to
finance its business. Possible extensive indebtedness, whether secured or unsecured, may have a significant effect
on the operations of the Group, such as (i) limit the Group’s ability to raise additional finance on corresponding or
more favorable financial and other terms than currently in force in order to finance its future working capital needs,
investments, acquisitions or other general operative needs; (ii) require that a considerable part of the cash flow
from operating activities of the Group be used for payments of the principle and interests of the debts, which would
reduce the assets and cash flows available for operating activities and development of the operations; (iii) make
the Group more exposed to unfavorable financial conditions than its competitors, which could weaken the Group’s
competitiveness and (iv) expose the Group to increases in interest rate levels. Although the Group currently
generates sufficient funds from operating cash flows to satisfy its debt service requirements and its capacity to
obtain new financing is adequate, there can be no assurance that it will maintain such cash flows and adequate
financial structure in the future. Breach of any of the debt covenants included in the Group’s financing documents
or the inability to comply with the required financial ratios could result in a default under the Group’s debt
obligations. This could result in the need to renegotiate the Group’s financing as a result of which the terms of
financing may weaken.
If any payment default occurs, the Group’s lenders may elect to declare all of the Group’s outstanding borrowings,
together with accrued interest and fees, to be immediately due and payable. In such circumstances, the lenders
under the Group’s credit agreements also have the right to terminate any commitments to provide further financing.
If the Group is unable to repay outstanding borrowings when due, (i) the creditors under the Finance Documents
will have the right to proceed against any Transaction Security and Guarantees in accordance with the Intercreditor
Agreement or (ii) lenders under possible other credit arrangements may proceed against other collateral granted to
them to secure the debt, which collateral is pursuant to the Terms and Conditions permitted to exist and be granted
but only within the limits set out in Clause 12.8 (Negative pledge). In case of acceleration of the payment of debt
under the Group’s credit agreements, there can be no assurance that any such collateral would be sufficient to
repay the Group’s debt.
Should any of the above factors materialize, this could have a material adverse effect on the Group’s business,
financial condition, results of operations and future prospects and, thereby, on the Issuer’s ability to fulfil its
obligations under the Notes as well as on the market price and value of the Notes.
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The Issuer’s majority shareholder’s interest may not align with the interest of the Noteholders.
As at 31 December 2018, Ax DEL Oy owned 85 per cent of the outstanding shares and the voting rights in the
Issuer. Accordingly, Ax DEL Oy has and will continue to have control over the Issuer, including matters such as
approval of the annual financial statements, declarations of dividends, capital increases and the election and
removal of the members of the Board of Directors of the Issuer. Interests of Ax DEL Oy may not always be aligned
with those of the Noteholders.
The Group operates mainly in two countries and is consequently exposed to currency fluctuations.
The Issuer incurs foreign currency conversion risk because its operating costs are primarily denominated in euro,
while a portion of its sales are denominated in currencies other than the euro, principally the Swedish krona. The
values of the Swedish krona has fluctuated significantly against the euro in recent years. The Group hedges its
interest rate exposure with derivatives. However, there can be no assurance that these hedging measures will be
sufficient to shield the Group from significant foreign currency risk exposure and consequent risks. Accordingly,
there is a risk that significant movements in currency exchange rates will have a material adverse effect on the
Group’s business, financial condition, results of operations and future prospects and, thereby, on the Issuer’s ability
to fulfil its obligations under the Notes as well as the market price and value of the Notes.
The Group reports its financial results in euro and is consequently subject to currency conversion risk because a
portion of its sales are denominated in Swedish krona. The Group also incurs foreign currency conversion risk to
the extent that its group companies’ assets, liabilities, revenues and expenses are recorded in Swedish krona. In
order to prepare its consolidated financial statements, the Group must convert those assets, liabilities, revenues
and expenses into euro at then applicable exchange rates. Consequently, increases and decreases in the value of
the euro versus other currencies will affect the amount of these items in the Group’s consolidated financial
statements, even if their value has not changed in their original currency. These conversions could result in
significant changes to the Group’s results of operations from time to time.
The Group’s historical earnings and other historical financial data are not necessarily predictive of earnings
or other key financial figures of the Group going forward.
The financial information provided and discussed in this Prospectus relate to the past performance of the Issuer
and the Group. The future development of the Issuer could deviate significantly from past results due to a large
number of internal and external factors. The historical earnings, historical dividends and other historical financial
data of the Issuer and the Group are, therefore, not necessary predictive of earnings or other key financial figures
for the Issuer going forward.
Future changes in accounting standards may affect Group’s financial position.
Future changes in the IFRS may affect the financial statements of the Group. Although the Group’s current
financing arrangements provide for financial covenants to be assessed based on current accounting standards, a
change in the said standards may affect the Group’s position when renewing or acquiring further financing. For
instance, the Group expects the standard IFRS 16, effective for financial years beginning on or after 1 January
2019, to impact significantly balance sheet valuation for leased premises and machinery. The occurrence of any
such events could have a material adverse effect on Group’s business, financial condition, results of operations
and future prospects and, thereby, on the Issuer’s ability to fulfil its obligations under the Notes as well as the
market price and value of the Notes.
Risks relating to the Notes
The Notes may not be a suitable investment for all investors.
Each potential investor in the Notes must determine the suitability of that investment in light of its own
circumstances. In particular, each potential investor should:
(i) have sufficient knowledge and experience to make a meaningful evaluation of the Notes, the merits and
risks of investing in the Notes and the information contained in this Prospectus;
(ii) understand thoroughly the Terms and Conditions;
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(iii) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular
financial situation, an investment in the Notes and the impact the Notes will have on its overall investment
portfolio;
(iv) have sufficient financial resources and liquidity to bear all the risks of an investment in the Notes; and
(v) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for economic,
interest rate and other factors that may affect its investment and its ability to bear the applicable risks.
Investors in the Notes are exposed to credit risk in respect of the Issuer.
Investors in the Notes are exposed to a credit risk in respect of the Issuer. The investor’s possibility to receive
interest payments and payments of principal under the Notes is thus dependent on the Issuer’s ability to fulfil its
payment obligations, which, in turn, is to a large extent dependent on developments in the Issuer’s business and
financial performance.
Trading market for the Notes may not be active.
Although the Initial Notes have been admitted to public trading on Nasdaq Helsinki, there can be no assurance that
a listing application in respect of the Subsequent Notes will be approved. Further, even if the listing application is
approved, there can be no assurance that a liquid public market for the Subsequent Notes will develop, and even
if such a market were to develop, neither the Issuer nor the Lead Manager is under any obligation to maintain such
a market. The liquidity and the market prices of the Notes can be expected to vary with changes in market and
economic conditions, the financial condition and prospects of the Issuer and many other factors that generally
influence the market prices of securities. Such factors may significantly affect the liquidity and the market prices
of the Notes, which may trade at a discount to the price at which the Noteholders purchased the Notes. In the
absence of a secondary market, Notes may be difficult to sell at a satisfactory market price and the investor should
be aware that he may realize a loss upon sale if Notes are sold prior to the redemption date. If an active trading
market for the Notes does not develop or is not maintained, it could have a material adverse effect on the market
price of the Notes. Further, Noteholders may not be able to sell their Notes at all or at prices that will provide them
with a yield comparable to similar investments that have a developed secondary market. Moreover, if additional
and competing products are introduced in the markets, it could have a material adverse effect on the market price
of the Notes.
Exchange rate risk and exchange controls.
The Issuer will pay principal and interest on the Notes in euro. This presents certain risks relating to currency
conversions if an investor’s financial activities are denominated principally in a currency or currency unit other
than euro (the “Investor’s Currency”). These include the risk that exchange rates may significantly change
(including changes due to devaluation of euro or revaluation of the Investor’s Currency) and the risk that authorities
with jurisdiction over the Investor’s Currency may impose or modify exchange controls. As a result, investors may
receive less interest or principal than expected.
Since the Notes bear a floating interest rate, their price may vary as a result of changes in the interest rates.
The Notes bear interest on their outstanding principal at a floating interest rate. The interest rate may vary during
the investment period. If the interest rate develops in an unfavorable manner, the yield of an investor may be less
than expected or an investor may not receive any profits. Additionally, the rate of a floating rate interest at any
given time may not depict the past or future performance of the Notes.
A holder of a security with a floating interest rate is exposed to the risk that the market value of the security may
fall as a result of changes in the market interest rates. Market interest rates follow the changes in general economic
conditions, and are affected by, among other things, demand and supply for money, liquidity, inflation rate,
economic growth, central banks’ benchmark rates, implied future rates, and changes and expectations related
thereto. Consequently, the Noteholders should be aware that movements of market interest rates may result in a
material decline in the market price of the Notes and can lead to losses for the Noteholders if they sell the Notes.
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Uncertainty about the future of EURIBOR and potential change in methodology or discontinuance of
EURIBOR may adversely affect the value of the Notes.
EURIBOR and other rates and indices which are deemed to be ‘benchmarks’ are the subject of recent international,
national and other regulatory guidance and proposals for reform. Some of these reforms, such as the Benchmark
Regulation, became applicable from 1 January 2018, except that there are certain transitional provisions providing
for extended transition periods in some cases while others reforms are still to be implemented. For example, the
European Central Bank has announced that it will begin by October 2019 to publish a new overnight rate for
interbank unsecured lending among banks in the Eurozone (“ESTER”). The impact of ESTER on EURIBOR 3
months remains unclear. Further, the Financial Stability Board has made certain recommendations to reform major
interest rate benchmarks, such as key interbank offered rates.
The European Money-Markets Institute (“EMMI”), being the administrator for EURIBOR, has announced in
January 2019 that it expects to submit to the Belgian Financial Services and Markets Authority (“ FSMA”) its
application as the administrator of reformed EURIBOR, in accordance with the Benchmark Regulation, by July
2019. It is not possible to predict if such approval is granted, and whether, and to what extent, banks will continue
to provide EURIBOR submissions to the administrator of EURIBOR going forwards. These reforms may cause
EURIBOR to perform differently from the past or disappear entirely, or have other consequences that cannot be
predicted.
Investors should be aware that, if EURIBOR 3 months were materially reformed, discontinued or otherwise
unavailable, the interest rate on the Notes would be determined for the relevant period by the fall-back provisions
applicable to the Notes. Application of these fall-back provisions could result in lower interest payments under the
Notes which could adversely affect the market price and value of the Notes.
The Lead Manager may have a potential conflict of interest related to the investment and other banking services,
including hedging activities.
The Lead Manager and companies belonging to the same consolidated group with the Lead Manager may have
performed and may in the future perform investment or other banking services for the Group in the ordinary course
of business. The Lead Manager and its affiliates may have positions, deal or make markets in the Notes, related
derivatives and reference obligations, including (but not limited to) entering into hedging strategies on behalf of
the Issuer and its affiliates, investor clients, or as principal in order to manage their exposure, their general market
risk, or other trading activities. In addition, in the ordinary course of their business activities, the Lead Manager
and/or its affiliates may make or hold a broad array of investments and actively trade debt and/or equity securities
(or related derivative securities) and financial instruments (including bank loans) for its own account or for the
accounts of their customers. Such investments and securities activities may involve securities and/or instruments
of the Issuer or the Issuer’s affiliates or related entities. The Lead Manager or its affiliates that have a lending
relationship with the Issuer routinely hedge their credit exposure to the Issuer consistent with their customary risk
management policies. Typically, the Lead Manager and its affiliates would hedge such exposure by entering into
transactions which consist of either the purchase of credit default swaps or the creation of short positions in
securities, including potentially the Notes. Any such positions could adversely affect future trading prices of the
Notes. The Lead Manager and its affiliates may also make investment recommendations and/or publish or express
independent research views in respect of such securities or financial instruments and may hold, or recommend to
clients that they acquire, long and/or short positions in such securities and instruments.
The Issuer has not commissioned any credit rating for the Notes or for itself.
Neither the Notes nor the Issuer has been assigned any credit ratings at the request or with the cooperation of the
Issuer in the rating process. Accordingly, investors are not able to refer to any such independent credit rating when
evaluating factors that may affect the value of the Notes. The absence of such credit rating may reduce the liquidity
of the Notes as investors often times base part of their decision making related to buying notes on the credit rating.
Laws and practices applicable to the Notes may change.
The Notes are issued under Finnish law in force on the Issue Date. Any new statutes, ordinances and regulations,
amendments to the legislation or changes in application of the law (including any amendments to or changes in
application of tax laws or regulations) after the Issue Date may affect the Notes and/or have a material adverse
effect on the Issuer’s business, financial condition, results of operations and future prospects, and, thereby, on the
Issuer’s ability to fulfil its obligations under the Notes as well as the market price and value of the Notes.
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Legal investment considerations may restrict certain investments.
The investment activities of certain investors are subject to legal investment laws and regulations, or review or
regulation by certain authorities. Each potential investor should consult its legal advisers to determine whether and
to what extent (i) Notes are legal investments for it, (ii) Notes can be used as collateral for various types of
borrowing and (iii) other restrictions apply to its purchase or pledge of any Notes. Financial institutions should
consult their legal advisers or the appropriate regulators to determine the appropriate treatment of Notes under any
applicable risk-based capital or similar rules.
The Notes carry no voting rights at the Issuer’s General Meetings of Shareholders.
The Notes carry no voting rights with respect to the General Meetings of Shareholders in that capacity of the
Issuer. Consequently, in the Issuer’s General Meetings of Shareholders the Noteholders cannot influence any
decisions by the Issuer to redeem the Notes or any decisions by the Issuer’s shareholders concerning, for instance,
the capital structure of the Issuer, which could impact the Issuer’s ability to make payments on the Notes.
The Group may incur additional debt without the consent of the Noteholders.
The Issuer and its subsidiaries may be able to incur additional debt in the future. Although Clauses 12.5 (Financial
Indebtedness) and 12.8 (Negative pledge) of the Terms and Conditions contain restrictions on the incurrence of
additional debt, these restrictions are subject to a number of significant qualifications and exceptions, and debt
incurred in compliance with these restrictions could be substantial and secured. Under the Terms and Conditions,
in addition to specified permitted indebtedness and secured indebtedness, the Group will be able to incur additional
indebtedness so long as on a pro forma basis the applicable incurrence covenants are complied with. Incurring
additional debt permitted under the Terms and Conditions may reduce the amount recoverable by the Noteholders
upon winding-up or insolvency of the Issuer.
The Issuer may have an obligation to redeem and purchase the Notes prior to maturity.
As specified in the Terms and Conditions, the Noteholders are entitled to demand premature repayment of the
Notes in case of an Event of Default (see Clause 13 (Acceleration of the Notes)) or a Change of Control Event (see
Clause 8.6 (Mandatory repurchase due to a Change of Control Event (put option))). Such premature repayment
may have a material adverse effect on the Issuer’s business, financial condition, results of operations and future
prospects and, thereby, on the Issuer’s ability to fulfil its obligations under the Notes to such Noteholders who
elect not to exercise their right to get their Notes prematurely repaid as well as the market price and value of such
Notes.
In addition, as specified in the Terms and Conditions, the Issuer may at any time purchase Notes in any manner
and at any price prior to maturity. Only if such purchases are made through a tender offer, such offer must be
available to all Noteholders on equal terms. The Issuer is entitled to retain, resell or nullify the Notes at its
discretion. Consequently, a Noteholder offering Notes to the Issuer in connection with such purchases may not
receive the full invested amount. Furthermore, a Noteholder may not have the possibility to participate in such
purchases. The purchases, whether through tender offer or otherwise, may have a material adverse effect on the
Issuer’s business, financial condition, results of operations and future prospects and, thereby, on the Issuer’s ability
to fulfil its obligations under the Notes to such Noteholders who do not participate in the purchases as well as the
market price and value of such Notes.
Furthermore, in case at least 75 per cent. of the aggregate nominal principal amount of the Notes has been
repurchased pursuant to a demand by the Noteholders based on a Change of Control Event, the Issuer is entitled
to prepay also the remaining outstanding Notes at a price per Note equal to 101 per cent. of the nominal amount
of the Note together with accrued but unpaid interest by notifying the Noteholders of such prepayment. Such early
repayment initiated by the Issuer may incur financial losses or damage, among other things, to such Noteholders
who had prepared themselves to have the amount of the Notes invested until the contractual final maturity of the
Notes.
Such early repayment initiated by the Issuer may incur financial losses or damage, among other things, to such
Noteholders who had prepared themselves to have the amount of the Notes invested until the contractual final
maturity of the Notes.
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The Issuer has a right to redeem and purchase the Notes prior to maturity.
As specified in the Terms and Conditions, in addition to the right for the Issuer to redeem remaining Notes in case
at least 75 per cent. of the aggregate nominal principal amount of the Notes has been repurchased pursuant to a
demand by the Noteholders based on a Change of Control Event, the Issuer is entitled to redeem the Notes at any
time prior to maturity either in full or in part (see Clauses 8.3 (Voluntary total redemption (call option)) and 8.4
(Voluntary/Mandatory partial redemption (call option)).
Provided that the Notes have been and remain listed on Nasdaq Helsinki, the Issuer may once in each 12-month
period redeem by notice up to in cumulative aggregate 10 per cent. of the aggregate outstanding principal amount
pro rata with respect to each Note at the redemption price per Note equal to 103 per cent. of the principal amount
of each Note (or, if lower, the call option amount set out in Clause 8.3 (Voluntary total redemption amount (call
option)) for the relevant period) together with any accrued but unpaid interest on the redeemed amounts. Provided
that the Notes have been and remain listed on Nasdaq Helsinki, the Issuer may on one or more occasion in
connection with the Equity Listing Event by net cash proceeds received by the Issuer from the Equity Listing
Event redeem up to 40 per cent. of the aggregate original principal amount pro rata with respect to each Note at
the redemption price per Note equal to 103 per cent. of the principal amount of each Note (or, if lower, the call
option amount set out in Clause 8.3 (Voluntary total redemption amount (call option)) for the relevant period)
together with any accrued but unpaid interest on the redeemed amounts, within 180 days from the closing of the
Equity Listing Event.
Any such early redemption by the Issuer may incur financial losses or damage, among other things, to such
Noteholders who had prepared themselves to have the amount of the Notes invested until the contractual final
maturity of the Notes.
The Issuer may not be able to finance the repurchase of Notes following a Change of Control Event
Upon a Change of Control Event, the Noteholders are entitled to demand repurchase of the Notes at a price per
Note equal to 101 per cent. of its nominal amount plus accrued interest to the date of such repurchase. The source
for any repurchase required as a result of any such event will be available cash or cash generated from operating
activities or other sources, including borrowings, sales of assets, sales of equity or funds provided by subsidiaries
of the Issuer and upstreamed to the Issuer by its subsidiaries by repayment of the intragroup loan or otherwise. If
a Change of Control Event occurs, there can be no assurance that the Issuer will have or will be able to generate
sufficient funds to repurchase the Notes that have been requested to be repurchased.
The Issuer is not obliged to compensate for withholding tax or similar on the Notes.
In the event of any withholding tax, public levy or similar is imposed in respect of payments to the Noteholders
on amounts due pursuant to the Notes, the Issuer is neither obliged to gross-up or otherwise compensate the
Noteholders for the lesser amounts the Noteholders will receive as a result of the imposition of withholding tax or
similar nor entitled to a premature redemption of the Notes.
Amendments to the Notes bind all Noteholders.
The Terms and Conditions may be amended in certain circumstances, with the required consent of a defined
majority of the Noteholders. The Terms and Conditions contain provisions for calling meetings or procedure in
writing of the Noteholders to consider matters affecting the interests of the Noteholders generally. These provisions
permit defined majorities to bind all Noteholders including the Noteholders who did not attend and vote at the
relevant meeting and the Noteholders who voted in a manner contrary to the majority.
Rights to payments that have not been claimed within three years are prescribed.
In case any payment under the Notes has not been claimed within three (3) years from the original due date thereof,
the right to such payment shall be prescribed. Such prescription may incur financial losses to such Noteholders
who have not claimed payment under the Notes within three (3) years.

58

The completion of the transactions relating to the Notes is reliant on Euroclear Finland Ltd’s operations and
systems.
The Notes are issued in the book-entry securities system of Euroclear Finland Ltd, and consequently, no physical
securities will be issued. The Notes are dematerialized securities and title to the Notes is recorded and transfers of
the Notes are affected only through the relevant entries in the book-entry system and registers maintained by
Euroclear Finland Ltd and its account operators. Therefore, timely and successful completion of transactions
relating to the Notes depends on the fact that the book-entry securities system is operational. Any malfunction or
delay in the book-entry securities systems or failure by any party to the system may result in the transaction not to
take place as expected or to be delayed, which may cause financial losses or damage to the Noteholders whose
rights depended on the timely and successful completion of the transaction. The Issuer or any other third party will
not assume any responsibility for the timely and full functionality of the book-entry securities system. Payments
under the Notes will be made in accordance with the laws governing the book-entry system, the rules of Euroclear
Finland Ltd and the Terms and Conditions. For purposes of payments under the Notes, it is the responsibility of
each Noteholder to maintain with its respective book-entry account operator up to date information on applicable
bank accounts.
The rights of the Noteholders depend on the Agent’s and Security Agent’s actions and financial standing.
By subscribing for, or accepting the assignment of, any Note, each holder of a Note will accept the appointment
of the Agent (being on the date of this Prospectus Nordic Trustee Oy) to act on its behalf and to perform
administrative functions relating to the Notes, the Intercreditor Agreement and the Transaction Security. The Agent
(for and on behalf of the Noteholders), in turn, has by execution of the Intercreditor Agreement appointed the
security agent (the “Security Agent”) as the agent and representative of certain secured parties, to represent and
act for such secured parties, including the Noteholders (acting though the Agent), in relation to the Transaction
Security in accordance with the Intercreditor Agreement.
The Agent has, among other things, the right to represent the Noteholders in all court and administrative
proceedings in respect of the Notes and the sole right and legal authority to represent the Noteholders vis-à-vis the
Security Agent. Only the Security Agent is entitled to exercise the rights under the Transaction Security and
enforce the same. The roles of the Agent and the Security Agent are governed by the Finnish Act on Noteholders’
Agent (Fin: Laki joukkolainanhaltijoiden edustajasta. 574/2017, as amended). Any failure by an agent to perform
its duties and obligations properly, or at all, may adversely affect the enforcement of the rights of the Noteholders
due to, for example, inability to enforce the security and/or receive any or all amounts payable from the security
in a timely and effective manner.
A failure by the Agent to perform its duties and obligations properly or at all may adversely affect the enforcement
of the rights of the Noteholders. Funds collected by the Agent as the representative of the Noteholders must be
held separately from the funds of the Agent and be treated as escrow funds to ensure that in the event of the Agent’s
bankruptcy, such funds can be separated for the benefit of the Noteholders. In the event the Agent would fail to
separate the funds in an appropriate manner, the funds could be included in the Agent’s bankruptcy estate.
The Agent may be replaced by a successor Agent in accordance with the Terms and Conditions. Generally, the
successor Agent has the same rights and obligations as the retired Agent. It may be difficult to find a successor
Agent with commercially acceptable terms or at all. Further, it cannot be excluded that the successor Agent would
not breach its obligations under the above documents or that insolvency proceedings would not be initiated against
it.
Other creditors may become parties to the Intercreditor Agreement in the future. Among other things, the
Intercreditor Agreement governs the enforcement of the Transaction Security, the sharing in any recoveries from
such enforcement and the release of the Transaction Security by the Security Agent, and provides that, to the extent
permitted by applicable law, only the Security Agent has the right to enforce the Transaction Security on behalf
of the secured parties. As a consequence, Noteholders will not be entitled to take enforcement action in respect of
the Transaction Security, except through the Security Agent, who will follow instructions set forth in the
Intercreditor Agreement. For more information, see section “Additional Information on the Security and
Intercreditor Agreement”. Nordic Trustee Oy being the Agent has on the date of this Prospectus a professional
indemnity insurance covering Nordic Trustee Oy and its parent company Nordic Trustee ASA and Nordic Trustee
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ASA’s other subsidiaries as follows: NOK 500,000,000 per claim and in the annual aggregate.1 There is however
no assurance whether this insurance will be maintained/renewed until the maturity of the Notes or whether any
successor Agent or Security Agent will have liability insurance.
Materialization of any of the above risks may have a material adverse effect on the enforcement of the rights of
the Noteholders and the rights of the Noteholders to receive payments under the Notes.
Risks related to the Transaction Security, Guarantees and Intercreditor Agreement
The Transaction Security and Guarantees may not be sufficient to cover all the Secured Obligations and the
enforcement of the security may be delayed or the security may not be enforceable at all.
There is no assurance that the Transaction Security and the Guarantees, benefiting, among others, the Noteholders,
will be sufficient to cover all the Secured Obligations and, therefore, all the Issuer’s payment obligations under
the Notes may not be secured. For example, the Intercreditor Agreement includes a right, under certain conditions,
for additional creditors to accede to the Intercreditor Agreement (either as a result of refinancing of the liabilities
to the original secured creditors or as a result of incurrence of additional indebtedness) which may increase the
amount of Secured Obligations and accordingly reduce the proportionate share of the Noteholders of the
Transaction Security.
The Super Senior RCF entered into by the Issuer, Delete Oy and certain other Group Companies as well as hedging
transactions entered into with the Super Senior RCF lender share the same Transaction Security and Guarantees
as the Notes, and rights related to the Transaction Security and Guarantees are set out in the Intercreditor
Agreement. The Super Senior RCF and the hedging transactions entered into with the Super Senior RCF lender
enjoy a super senior ranking in relation to the Notes, meaning that should the Group be unable to meet their
obligations under both instruments, obligations under such hedging and the Super Senior RCF would be paid in
full before any payment is made to Noteholders. In addition to the subordination agreed in the Intercreditor
Agreement, the Notes as direct obligations of the Issuer are structurally subordinated to any super senior revolving
facility drawings and hedging transactions of the subsidiaries of the Issuer.
Further, the receivables of the Noteholders rank pari passu with the receivables of the other secured creditors
except for certain liabilities owed to the Security Agent and certain enforcement costs of the secured creditors,
which have priority to the enforcement proceeds of the Transaction Security and Guarantees. The Issuer cannot
assure that the proceeds of any enforcement of the Transaction Security would be sufficient to satisfy all amounts
then owed to the Secured Parties.
In addition, any enforcement may be delayed due to any inability to sell the security assets in a timely and efficient
manner. For more information on the Intercreditor Agreement, please see section “Additional Information on the
Guarantees, Transaction Security and Intercreditor Agreement”.
There are risks related to the Intercreditor Agreement, pursuant of which the Security Agent shall in some cases
take enforcement instructions from the representatives of the senior bank creditors.
Pursuant to the Intercreditor Agreement, the Security Agent, representing the secured creditors, shall in some cases
take enforcement instructions from the representatives of the senior bank creditors. There is no guarantee that the
Security Agent and/or such representatives would act in a manner or give instructions preferable to the
Noteholders.
The Noteholders and the other secured creditors are represented by the Security Agent in all matters relating to the
Transaction Security and Guarantees. There is a risk that the Security Agent, or anyone appointed by it, does not
properly fulfil its obligations in terms of perfecting, maintaining, enforcing or taking other necessary actions in
relation to the Transaction Security and Guarantees.
Subject to the terms of the Intercreditor Agreement, the Security Agent is entitled to enter into agreements with
the Issuer or a third party or take any other actions necessary for the purpose of maintaining, releasing or enforcing

1

Source: Certificate of Insurance, Professional Indemnity Insurance for Nordic Trustee Holding ASA 30.11.2017-29.11.2018
by Lockton Companies AS.
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the Transaction Security or for the purpose of settling, among others, the Noteholders’ rights to the security.
Although there is a limitation that such actions shall not be taken if the Security Agent deems the action to be
detrimental to the interests of the Noteholders, it cannot be guaranteed that actions would not be taken that may be
considered to be detrimental in the view of some or all of the Noteholders.
Given that the Security Agent representing secured creditors is also a lender under the Super Senior RCF, but not
a Noteholder this may cause a conflict of interest especially if enforcement actions are needed. In this respect it
should be noted that rights and duties of the Security Agent are stated in the Intercreditor Agreement which
mitigates the actual occurrence of conflict of interests.
The enforcement of security will be subject to the procedures and limitations set out in the Intercreditor
Agreement.
Even when the Transaction Security is enforceable, the enforcement is subject to the procedures and limitations
agreed in the Intercreditor Agreement. As there are other secured creditor groups than the Noteholders, there can
be no assurance as to the ability of the Noteholder without the support of the other creditor groups to (through the
Agent) instruct the Security Agent to initiate any enforcement procedures. The Intercreditor Agreement also
contains limitations on the ability of different creditor groups to take action under the Intercreditor Agreement and,
therefore, any enforcement of security may be delayed due to the provisions of the Intercreditor Agreement.
Insolvency administrator may not respect the Intercreditor Agreement.
The Intercreditor Agreement contains provisions for the sharing between the Secured Parties of the proceeds
received from the enforcement of the Transaction Security and Guarantees. If a Secured Party receives
enforcement proceeds or other payments in excess of what is stipulated by the Intercreditor Agreement, such
Secured Party is obligated to share such proceeds or payments with the other Secured Parties. However, it is not
certain that a Secured Party or a bankruptcy administrator of such Secured Party would respect the Intercreditor
Agreement which potentially could adversely affect the other Secured Parties.
The shorter tenor of the other Secured Obligations may have a negative impact on the interests of the
Noteholders.
The Notes and the other Secured Obligations under the Super Senior RCF and the secured hedging transactions
and the secured hedging transactions do not have the same tenor and the Issuer may repay such other Secured
Obligations without having to make corresponding amortizations or prepayments under the Notes. The shorter
tenor of the other Secured Obligations under the Super Senior RCF could have a negative impact on the interests
of the Noteholders.
The Intercreditor Agreement and the Security Documents may be amended without the consent of the
Noteholders.
The Terms and Conditions provide for the Agent to agree to amendments and replacement of the Intercreditor
Agreement and grant waivers and consents and give written instructions in respect of the Intercreditor Agreement
and the Security Documents without consulting the Noteholders provided that the nature or scope of the security
assets or the manner in which the proceeds of an Enforcement Action in respect of the Transaction Security are
distributed are not amended. Any of the before-mentioned actions may result in less beneficial rights and more
cumbersome obligations for the Noteholders under the Intercreditor Agreement and the Security Documents.
The Transaction Security and Guarantees may be unenforceable and susceptible to recovery.
The enforceability of the Transaction Security and Guarantees may be subject to a certain degree of uncertainty.
The Transaction Security and Guarantees granted by the Group Companies may be unenforceable if (or to the
extent), for example, the granting of the security were considered to be economically unjustified for a Group
Company (corporate benefit requirement). Although all the net proceeds of the Notes have been on-lent to some
of the Group Companies, there can be no assurance that such arrangements are sufficient to satisfy the corporate
benefit requirement for the granting of security in accordance with the Security Documents. The Security
Documents of the Group Companies contain a wording purporting to limit the amount of liabilities secured
thereunder to the extent required to avoid a breach of the corporate benefit requirement and to ensure that to the
extent such security would be in compliance with the corporate benefit requirement, such security would be
enforceable.
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Further, under certain circumstances, the Finnish Act on Recovery to a Bankruptcy Estate (Fin: Laki
takaisinsaannista konkurssipesään, 758/1991, as amended) (applicable by reference to reorganization and
execution proceedings) may require that the Transaction Security and Guarantees be recovered to the bankruptcy
estate of the relevant security provider. While as a general rule, security granted at the time when a debt is issued
is not subject to a recovery risk, pursuant to the mandatory Finnish recovery rules referred to above, a transaction
can, subject to certain pre-requisites, be revoked if the transaction was concluded within a certain period of time
(the length of which varies depending on the type of transaction and the parties thereto) before the application for
bankruptcy, reorganization or execution was filed with the competent court. Generally, a recovery risk in respect
of the Transaction Security and Guarantees may arise if, during a recovery period, a new security asset is granted
as security or an existing security asset is replaced with a new security asset the value of which exceeds the value
of the replaced security asset. The above described also applies to the Transaction Security and Guarantees granted
under Swedish law under the Swedish recovery regime. If any part of the Transaction Security or Guarantees is
recovered, such part of the Transaction Security or Guarantees would not secure the Notes. In such case, there can
be no assurance that any remaining security would be sufficient to cover the Issuer’s obligations under the Notes
in full or in part.
If the Issuer could not repay the Notes and a court was to render a judgment that the Transaction Security or
Guarantees or a part thereof would not be enforceable or the Transaction Security or Guarantees or a part thereof
was recovered pursuant to the mandatory Finnish recovery rules, the Noteholders could find it difficult or
impossible to recover the amounts owed to them under the Notes.
Certain liabilities have priority to the proceeds from the enforcement of Transaction Security and Guarantees
and payments in a distressed situation.
The proceeds from the enforcement of the Transaction Security and Guarantees as well as in a distressed situation
any payments under the receivables covered by the Intercreditor Agreement are pursuant to the Intercreditor
Agreement subject to the waterfall set out therein. The waterfall provides for a priority before the Notes to certain
liabilities owed to the Security Agent, certain enforcement costs of the Secured Parties and to the Super Senior
RCF and hedging transactions entered into with the Super Senior RCF lender. The priority in the waterfall for
certain other liabilities will decrease the benefit of the Transaction Security and Guarantees and in general
payments available to be shared by the Noteholders and accordingly the proportional share available to the
Noteholders. As at 31 December 2018, the Group had loan drawings under the Super Senior RCF EUR 19 million
and the mark-to-market value of the hedging transactions entered into with the Super Senior RCF lender amounted
to EUR -0.2 million as at 31 December 2018.
Rights in the Transaction Security may be adversely affected by the failure to perfect it.
According to Finnish and Swedish law a security interest in certain assets can only be properly perfected and its
priority retained through certain actions undertaken by the secured creditor or the security provider. The
Transaction Security may not be perfected if the Security Agent or the relevant security provider is not able to or
does not take the actions necessary to perfect or maintain the perfection of any such security. Such failure may
result in the ineffectiveness of the relevant Transaction Security or adversely affect the priority of such security
interest in favor of third parties, including a bankruptcy administrator and other creditors who claim a security
interest in the same Transaction Security.
In relation to certain classes of security assets, the terms of the documents governing the Transaction Security
require the perfection action to be carried out only upon the occurrence of a trigger event. A failure by the Security
Agent to react to the trigger event may cause the security to be unperfected, and the occurrence of the triggering
event and due perfection of the Transaction Security during a suspect period before the insolvency of the security
provider may expose the Transaction Security to recovery.
Transaction Security and Guarantees may be released under certain circumstances.
In addition to the authority for the Security Agent to release relevant part of the Transaction Security and
Guarantees and to discharge Secured Obligations and certain intra-group liabilities in order to facilitate
enforcement of Transaction Security or a distressed disposal or appropriation made in accordance with the
Intercreditor Agreement. The Intercreditor Agreement provides that in connection with a disposal of an asset by a
Group Company permitted under the terms of the secured financing under non-distressed circumstances, the
Security Agent is under the Intercreditor Agreement authorized to release Transaction Security over that asset and,
where the asset consists of shares in a Group Company, the Transaction Security and Guarantees granted by such
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Group Company. Although the Transaction Security shall be released pro rata between the Secured Parties and
continue to have same ranking between the Secured Parties as set forth in the Intercreditor Agreement, such release
will impair the security interest and the secured position of the Noteholders.
The Terms and Conditions provide that the Agent shall in certain circumstances agreed therein, take actions
necessary to release the Guarantees and Transaction Security or part thereof.
After any such release, depending on the scope of the release, the Noteholders may become unsecured and
unguaranteed and loose priority in case of foreclosure, dissolution, winding-up, liquidation, recapitalization,
administrative or other bankruptcy or insolvency proceedings of any Group Company.
Please see “Additional information on the Security and Intercreditor Agreement”.
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RESPONSIBILITY REGARDING THE PROSCPECTUS
The Issuer has furnished the information in this Prospectus and accepts responsibility for the completeness and
accuracy of the information presented herein. The Issuer declares that, having taken all reasonable care to ensure
that such is the case, the information contained in this Prospectus is, to the best of its knowledge, in accordance
with the facts and contains no omission likely to affect its import.
INFORMATION DERIVED FROM THIRD PARTY SOURCES
This Prospectus contains information on the industry and the market related to the Group’s operations and the
markets where the Group operates. Such information is based on the Group’s analysis of several different sources,
such as publications and studies on the industry, publications on the industry that have been produced by
consultants, internal studies and customer studies. Certain statistics, data or other information in this Prospectus
related to the markets, market size, market shares, market positions or other data on the industry of the Group’s
operations and markets are not based on public data obtained from some independent party and have also not been
extrapolated from one source, but are instead based on the analyses and estimates carried out by the Group to the
best of its ability. Such analyses and estimates are based on several different outside sources, including data from
Euroconstruct, Economist Intelligence Unit and certain services carried out by Boston Consulting Group in 2018.
Publications and reports on the industry usually state that the information in them has been received from sources
that are considered trustworthy, but that the correctness and completeness of the information cannot be guaranteed.
The Group has not verified by itself, and cannot therefore guarantee the correctness of, the information on the
industry and the market that this Prospectus contains and that has been derived from or originates from these
publications or reports on the industry. The information on the industry and the market are, by nature, forwardlooking, subject to uncertainty, and do not necessarily reflect the actual market situation. The information in this
Prospectus may be based on sampling and subjective estimates, including estimates on what type of products and
transactions should be included in the relevant market, both by those that carry out the studies and their recipients.
Neither the Issuer, the Lead Manager, Euroconstruct, Economist Intelligence Unit nor Boston Consulting Group
takes any responsibility for the correctness of the information on the industry or the market that is included in this
Prospectus. Such information that is sourced from a third party has been accurately reproduced and as far as the
Issuer is aware and is able to ascertain from information published by said third party, no facts have been omitted
which would render the reproduced information inaccurate or misleading.
AVAILABILITY OF THIS PROSPECTUS
This Prospectus is available as of 4 April 2019 at the website of the Group at
www.deletegroup.fi/en/investors/credit-facilities/senior-secured-bond and at the offices of Delete Oy, Postintaival
7, FI-00230 Helsinki, Finland.
For the avoidance of doubt, other than the documents incorporated by reference (see “Information incorporated
by reference”) the contents of Group’s website or any other website do not form a part of this Prospectus, and
prospective investors should not rely on such information in making their decision to invest in the Notes.
NO CREDIT RATING
The Issuer or the Notes have not been assigned any credit ratings at the request or with the co-operation of the
Issuer in any rating process.
FORWARD-LOOKING STATEMENTS
Certain statements in this Prospectus, including but not limited to certain statements set forth under “Summary”,
“Risk Factors”, “Information about the Issuer and the Group” and “Financial Information and Prospects” are
based on the beliefs of the Group’s corporate management as well as assumptions made by and information
currently available to it, and such statements may constitute forward-looking statements. The words “believe”,
“expect”, “anticipate”, “intend” or “plan” and similar expressions identify such forward-looking statements.
Such forward-looking statements involve known and unknown risks, uncertainties and other important factors that
could cause the actual results, performance or achievements of the Group, or industry results, to differ materially
from any future results, performance or achievements expressed or implied by such forward-looking statements.
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Examples of these risks, uncertainties and other factors include, but are not limited to those discussed in section
“Risk Factors” in this Prospectus including the following: general economic and business conditions; changes in
the competitive market situation; changes in operating environment and operating and financing costs; ability to
obtain financing on terms that are favorable or consistent with the Group’s expectations; including changes in
interest rate level; legislative and judicial developments; and fluctuations in the market price of the Notes. The
above examples are not exhaustive and new risks emerge from time to time. In addition to factors that may be
described elsewhere in this Prospectus, the factors discussed under “Risk Factors” could cause the Group’s actual
results of operations or its financial condition to differ materially from those expressed in any forward-going
statement. Should one or more of these or other risks or uncertainties materialize, or should any underlying
assumptions prove to be incorrect, the actual results of operations or financial condition of the Group or its ability
to fulfil its obligations under the Notes could differ materially from those described herein as anticipated, believed,
estimated or expected.
The Issuer does not intend, and does not assume any obligation, to update any forward-looking statements
contained herein unless required to do so by applicable legislation.
ALTERNATIVE PERFORMANCE MEASURES
The Group uses certain financial measures, which, in accordance with the “Alternative Performance Measures”
guidelines of the European Securities and Market Authority, are not accounting measures defined or specified in
the IFRS and are, therefore, considered Alternative Performance Measures. The Group uses the following
Alternative Performance Measures:
•

Operating Free Cash Flow: Adjusted EBITDA – change in net working capital - net capex (including
investments in intangible assets, excluding M&A capex)

•

Cash Conversion: Operating free cash flow / adjusted EBITDA

•

EBITDA: Operating profit + Depreciation, amortization and impairment losses

•

EBITDA, % of revenue: EBITDA / Revenue

•

Adjustment items: material cost items outside the ordinary course of business such as 1) Recruitment
consultancy, severance pays and restructuring, 2) Helokivi contract cancellation fee and inventory selling
loss, Scrap metal disposal cost, Asset deal temporary storage depot costs, ISO certification cost and
Purchase process analysis, 3) M&A related consultancy and legal fees on acquisitions, 4) Consultancy
fees for Market study, tax and transfer pricing, strategy, expansion study, ERP transition costs and IFRS
transition costs and 5) Delete Sweden AB found liable by tax authorities for subcontractor’s payroll
related tax non-compliancy.

•

Adjusted EBITDA: EBITDA adjusted with adjustment items

•

Adjusted EBITDA, % of revenue: Adjusted EBITDA / Revenue

•

Operating profit (EBIT): Profit (loss) before taxes – Net finance costs

•

Operating profit (EBIT), % of revenue: Operating profit (EBIT) / Revenue

•

Net interest bearing debt: Interest bearing financial liabilities + finance lease liabilities + instalment
credit liabilities - cash and cash equivalent assets

•

Net capex: Tangible and intangible assets netted for proceeds from disposals of tangible assets as well
as excluding M&A capex

•

M&A capex: Investments in other investments (subsidiary acquisitions) + cash and cash equivalents of
acquired subsidiaries at time of acquisition
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Investors should review such Alternative Performance Measures in conjunction with the Group´s consolidated
financial statements incorporated into this Prospectus by reference and note the matters referred to below with
respect to the reliability, comprehensibility and comparability of Alternative Performance Measures.
The Group presents EBIT in the consolidated statement of income and other Alternative Performance Measures
as additional information to financial measures presented in the consolidated statement of income, consolidated
statement of financial position and consolidated cash flow statement prepared in accordance with IFRS. The Group
presents Alternative Performance Measures because it believes that these and similar measures better reflect the
operational business performance and facilitate comparisons between financial periods.
The Group presents adjusted EBITDA and adjusted EBITDA, % of revenue, which have been adjusted for material
cost items outside of ordinary course of business. EBITDA, EBITDA, % of revenue, adjusted EBITDA and
adjusted EBITDA, % of revenue are presented as complementing measures as, in the Group’s view, they increase
understanding of the Group’s results of operations. Net interest bearing debt is presented as complementing
measure because, in the Group’s view, it is useful measure of the Group’s ability to obtain financing and service
its debts. Operating Free Cash Flow, Cash conversion, Net Capex and M&A Capex give additional information
on the cash flow needs of the Group’s operations.
Alternative Performance Measures are not accounting measures defined or specified in IFRS and, therefore, they
are considered non-IFRS measures that should not be considered in isolation or as a substitute to the IFRS financial
measures. Alternative Performance Measures may differ from company to company and therefore may not be
comparable to other similarly titled measures of other companies. Furthermore, Alternative Performance Measures
may not be indicative of the Group’s historical results of operations and are not meant to be predictive of potential
future results. Accordingly, undue reliance should not be placed on the Alternative Performance Measures
presented in this Prospectus.
OTHER INFORMATION
Financial information set forth in a number of tables in this Prospectus has been rounded. Accordingly, in certain
instances, the sum of the numbers in a column or row may not conform exactly to the total figure given for that
column or row. In addition, certain percentages presented in the tables in this Prospectus reflect calculations based
upon the underlying information prior to rounding and, accordingly, may not conform exactly to the percentages
that would be derived if the relevant calculations were based upon the rounded numbers.
In this Prospectus, references to “euro” or “EUR” are to the currency of the member states of the EU participating
in the European Economic and Monetary Union, references to “Swedish krona” or “SEK” refer to the lawful
currency of Sweden and references to “Danish krone” or “DKK” refer to the lawful currency of Denmark.
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1.

DEFINITIONS AND CONSTRUCTION

1.1

Definitions
In these terms and conditions (the “Terms and Conditions”):
“Accounting Principles” means initially the generally accepted accounting principles, standards and
practices in Finland and at the latest from 31 December 2017 international financial reporting standards
(IFRS) within the meaning of Regulation 1606/2002/EC on the application of international accounting
standards (or as otherwise adopted or amended from time to time, except where specifically stated to
refer to such standards as in force on the First Issue Date).
“Adjusted Nominal Amount” means the Total Nominal Amount less the Nominal Amount of all Notes
owned by a Group Company, irrespective of whether such Group Company is directly registered as
owner of such Notes.
”Affiliate” means (i) an entity controlling or under common control with the Issuer, other than a Group
Company, and (ii) any other person or entity holding any Notes (irrespective of whether such person is
directly registered as owner of such Notes) that has undertaken towards a Group Company or an entity
referred to in item (i) to vote for such Notes in accordance 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 or indirectly, of the power to direct or cause the direction of the management or
policies of an entity, whether through ownership of voting securities, by agreement or otherwise.
“Agency Agreement” means the agency agreement entered into on or before the First Issue Date,
between the Issuer and Nordic Trustee Oy, or any replacement agency agreement entered into after the
First Issue Date between the Issuer and a replacing Agent.
“Agent” means Nordic Trustee Oy, incorporated under the laws of Finland with corporate registration
number 2488240-7, acting for and on behalf of the Noteholders in accordance with these Terms and
Conditions, or another party replacing it, as Agent, in accordance with these Terms and Conditions.
“Axcel” means together (i) Ax Management Investment K/S, (ii) Axcel IV K/S, (iii) Ax Management
Invest II K/S and (iv) Axcel IV K/S 2.
”Bank Creditors” means each Finance Party (as such term is defined in the Original Super Senior RCF)
from time to time under the Original Super Senior RCF, each Finance Party under and as defined in any
subsequent Super Senior RCF and each hedging counterparty under the Super Senior Hedges.
”Book-Entry Securities System” means the Infinity system being part of the book-entry register
maintained by the CSD or any other replacing book-entry securities system.
”Book-Entry System Act” means the Finnish Act on Book-Entry System and Clearing Operations (Fin:
Laki arvo-osuusjärjestelmästä ja selvitystoiminnasta 749/2012, as amended).
”Bookrunner” means Nordea Bank AB (publ).
“Business Day” means a day (other than a Saturday or Sunday) on which the deposit banks are generally
open for business in Helsinki.
“Business Day Convention” means the first following day that is a CSD Business Day unless that day
falls in the next calendar month, in which case that date will be the first preceding day that is a CSD
Business Day.
”Change of Control Event” means:
(a)

prior to an Equity Listing Event, the occurrence of an event or series of events whereby one or
more Persons, (other than Axcel), acting in concert (Fin: yksissä tuumin toimiminen), acquire
control over the Issuer and where "control" means acquiring or controlling, directly or
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indirectly, more than 50 per cent. of the total voting rights represented by the shares of the
Issuer (being votes which are capable of being cast at general meetings of shareholders); and
(b)

after an Equity Listing Event, the occurrence of an event or series of events whereby one or
more Persons, (other than Axcel), acting in concert (Fin: yksissä tuumin toimiminen), acquire
control over the Issuer and where "control" means (a) acquiring or controlling, directly or
indirectly, more than 30 per cent. of the total voting rights represented by the shares of the
Issuer (being votes which are capable of being cast at general meetings of shareholders).

“Comparable Bond“ means the Bundesobligation OBL 1.000 per cent. due October 2018 #167.
“Comparable Bond Price“ means (a) the average of five Reference Bond Dealer Quotations, after
excluding the highest and lowest of such Reference Bond Dealer Quotations; or (b) if the Issuer obtains
fewer than five such Reference Bond Dealer Quotations, the average of all such Reference Bond Dealer
Quotations.
“Completion Date“ means the date of the Agent’s approval of the disbursements of the proceeds from
the Escrow Account.
“Compliance Certificate“ means a certificate, in form and substance satisfactory to the Agent (acting
reasonably), signed by the Issuer certifying the Incurrence Test (including figures in respect of the
relevant financial tests and the basis on which they have been calculated), and that so far as it is aware
no Event of Default is continuing or, if it is aware that such event is continuing, specifying the event
and steps, if any, being taken to remedy it.
“CSD” means Euroclear Finland Ltd, business identity code 1061446-0, Urho Kekkosen katu 5 C, P.O.
Box 1110, 00101 Helsinki, Finland or any entity replacing the same as a central securities depository.
“CSD Business Day” means a day on which the Book-Entry Securities System is open in accordance
with the regulations of the CSD.
“EBITDA“ means, in respect of the Reference Period, the consolidated profit of the Group, from
ordinary activities according to the latest Financial Reports:
(a)

before deducting any amount of tax on profits, gains or income paid or payable by any member
of the Group;

(b)

before deducting any Net Finance Charges;

(c)

before taking into account any extraordinary or exceptional items which are not in line with
the ordinary course of business;

(d)

before taking into account any Transaction Costs and any transaction costs relating to any
acquisition of any additional target company;

(e)

not including any accrued interest owing to any member of the Group;

(f)

before taking into account any unrealised gains or losses on any derivative instrument (other
than any derivative instruments which is accounted for on a hedge account basis);

(g)

after adding back or deducting, as the case may be, the amount of any loss or gain against book
value arising on a disposal of any asset (other than in the ordinary course of trading) and any
loss or gain arising from an upward or downward revaluation of any asset;

(h)

plus or minus the Group’s share of the profits or losses of entities which are not part of the
Group/after deducting the amount of any profit (or adding back the amount of any loss) of any
member of the Group which is attributable to minority interests;

(i)

after adding any amounts claimed under loss of profit, business interruption or equivalent
insurance, provided that it is reasonably likely (determined in good faith by the management
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of the Issuer after its best assessment) that the Group will be entitled to receive insurance
proceeds under such insurance claims; and
(j)

after adding back any amount attributable to the amortisation, depreciation, impairment or
depletion of assets of members of the Group.

“Equity Listing Event“ means an offering of shares in the Issuer or its direct shareholder Ax DEL Oy
(business identity code 2565167-8) whether initial or subsequent to a public offering, resulting in shares
allotted becoming quoted, listed, traded or otherwise admitted to trading on the Relevant Market.
“Escrow Account“ means a bank account of the Issuer held with Nordea Bank AB (publ), Finnish
Branch, into which the Net Proceeds from the Initial Notes will be transferred and which has been
pledged in favour of the Agent and the Noteholders (represented by the Agent) under the Escrow
Account Pledge Agreement.
“Escrow Account Pledge Agreement“ means the pledge agreement entered into between the Issuer
and the Agent in respect of a first priority pledge over the Escrow Account and all funds held on the
Escrow Account from time to time, granted in favour of the Noteholders.
“Euro” and “EUR” means the single currency of the participating member states in accordance with
the legislation of the European Community relating to Economic and Monetary Union.
“EURIBOR” means:
(a)

the applicable percentage rate per annum displayed on Reuters screen EURIBOR01 (or through
another system or website replacing it) as of or around 11.00 a.m. (Brussels time) on the
Quotation Day for the offering of deposits in Euro and for a period comparable to the relevant
Interest Period; or

(b)

if no screen rate is available for the relevant Interest Period, the arithmetic mean of the rates
(rounded upwards to four decimal places), as supplied to the Issuing Agent at its request quoted
by banks reasonably selected by the Issuing Agent, for deposits of the relevant amount for the
relevant period; or

(c)

if no quotation is available pursuant to paragraph 0, the interest rate which according to the
reasonable assessment of the Issuing Agent best reflects the interest rate for deposits in Euro
offered for the relevant period; and

if any such rate is below zero, EURIBOR will be deemed to be zero.
“Event of Default” means an event or circumstance specified in paragraphs (a) to (h) of Clause 13.1.
“Existing Financial Indebtedness“ means Financial Indebtedness incurred under (i) the senior
facilities agreement originally dated 28 August 2013 (including all amendments up to date) and (ii) the
mezzanine facilities agreement originally dated 8 May 2015 (including all amendments up to date).
“Final Maturity Date” means 19 April 2021.
“Finance Charges“ means, for the Reference Period, the aggregate amount of the accrued interest,
commission, fees, discounts, payment fees, premiums or charges and other finance payments in respect
of Financial Indebtedness whether paid, payable or capitalised by any Group Company according to the
latest Financial Report(s) (calculated on a consolidated basis) other than Transaction Costs, capitalised
interest in respect of any loan owing to any Group Company and taking no account of any unrealised
gains or losses on any derivative instruments other than any derivative instrument which are accounted
for on a hedge accounting basis.
“Finance Documents” means these Terms and Conditions, each Issuance Certificate, the Security
Documents, the Intercreditor Agreement and any other document designated by the Issuer and the Agent
as a Finance Document.
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“Financial Indebtedness” means:
(a)

moneys borrowed (including under any bank financing or debt capital market instruments);

(b)

any acceptance under any acceptance credit or bill discounting facility (or dematerialised
equivalent);

(c)

the amount of any liability under any finance leases (a lease which in accordance with the
Accounting Principles is treated as an asset and a corresponding liability), provided that any
leases which at the First Issue Date are treated as being operating leases, shall not be considered
as being finance leases due to any subsequent change in the Accounting Principles;

(d)

receivables sold or discounted (other than on a non-recourse basis, provided that the
requirements for de-recognition under the Accounting Principles are met);

(e)

any amount raised pursuant to any note purchase facility or the issue of any bond or note or
similar instrument;

(f)

any other transaction (including the obligation to pay deferred purchase price) having the
commercial effect of a borrowing or otherwise being classified as borrowing under the
Accounting Principles;

(g)

the marked-to-market value of derivative transactions entered into in connection with
protection against, or in order to benefit from, the fluctuation in any rate or price (if any actual
amount is due as a result of a termination or a close-out, such amount shall be used instead);

(h)

counter-indemnity obligations in respect of guarantees or other instruments issued by a bank
or financial institution; and

(i)

without double-counting, liabilities under guarantees or indemnities for any of the obligations
referred to in paragraphs (a) to 0 above.

“Financial Report“ means the Group’s annual audited consolidated financial statements or quarterly
interim unaudited reports of the Group, which shall be prepared and made available according to (a)
and (b) under Clause 10.1 (Information from the Issuer).
“First Call Date” means the date falling eighteen (18) months after the First Issue Date.
“First Issue Date” means 19 April 2017.
“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 “Group Company”).
“Guarantee” means a guarantee issued or to be issued by the Guarantors under the Intercreditor
Agreement on or prior to the First Issue Date in respect of the Secured Obligations.
“Guarantors” means the Issuer, Ax DEL2 Oy, Delete Group Oy, Delete Finland Oy, Suomen
Saneeraustekniikka Oy, Delete Sweden AB, Delete Service AB, DemCom Demolition AB and
DemCom Machine AB and any Group Company which accedes to the Intercreditor Agreement as a
guarantor in accordance with Clause 0.
“Incurrence Test” means the test in accordance with Clause 11.1.
“Initial Nominal Amount” has the meaning set forth in Clause 2.4.
“Initial Notes” means the Notes issued on the First Issue Date.
“Insolvent” means, in respect of a relevant Person, that it (i) is deemed to be insolvent within the
meaning of Section 1 of Chapter 2 of the Finnish Bankruptcy Act (Fin: Konkurssilaki 120/2004, as
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amended) (or its equivalent in any other jurisdiction), (ii) admits inability to pay its debts as they fall
due, (iii) suspends making payments on any of its debts, (iv) by reason of actual financial difficulties
commences negotiations with its creditors (other than the Noteholders) with a view to rescheduling any
of its indebtedness (including company reorganisation under the Finnish Act on Company
Reorganisation (Fin: Laki yrityksen saneerauksesta 47/1993, as amended) (or its equivalent in any other
jurisdiction)) or (v) is subject to involuntary winding-up, dissolution or liquidation.
“Instructing Party” has the meaning given to that term in the Intercreditor Agreement.
“Intercreditor Agreement“ means the intercreditor agreement entered into between, amongst others,
the Issuer, the Bank Creditors, the Agent (representing the Noteholders) and the Security Agent.
“Interest” means the interest on the Notes calculated in accordance with Clauses 7.1 to 7.3.
“Interest Cover Ratio“ means the ratio of EBITDA to Net Finance Charges, calculated in accordance
with Clause 11.3.
“Interest Payment Date” means 19 January, 19 April, 19 July and 19 October of each year or, to the
extent such day is not a CSD Business Day, the CSD Business Day following from the application of
the Business Day Convention. The first Interest Payment Date for the Notes shall be 19 July 2017 and
the last Interest Payment Date shall be the relevant Redemption Date.
“Interest Period” means (i) in respect of the first Interest Period, the period from (and including) the
First Issue Date to (but excluding) the first Interest Payment Date, and (ii) in respect of subsequent
Interest Periods, the period from (and including) an Interest Payment Date to (but excluding) the next
succeeding Interest Payment Date (or a shorter period if relevant).
“Interest Rate” means a floating rate of EURIBOR 3 months plus the Margin.
“Issuance Certificate” means an issuance certificate relating to the issuance of Subsequent Notes, in
the form of Appendix 1 hereto, duly completed and signed by the Issuer.
“Issue Date” means, in respect of the Initial Notes, the First Issue Date and, in respect of any Subsequent
Notes, the date specified in the relevant Issuance Certificate.
“Issuer” means Ax DEL1 Oy, a limited liability company incorporated under the laws of Finland with
business identity code 2565169-4.
“Issuing Agency Agreement” means the agreement dated 6 April 2017 regarding services related to
the Notes entered into by and between the Issuer and the Issuing Agent in connection with the issuance
of the Initial Notes (as amended and restated from time to time).
“Issuing Agent” means Nordea Bank AB (publ), Finnish Branch acting as issuer agent (Fin:
liikkeeseenlaskijan asiamies) and paying agent of the Notes for and on behalf of the Issuer, or any other
party replacing the same as Issuing Agent in accordance with the regulations of the CSD.
“Leverage Ratio“ means the ratio of Net Interest Bearing Debt to EBITDA, calculated in accordance
with Clause 11.2.
“Make Whole Amount“ means an amount equal to:
(i)

the present value on the relevant record date of 100.0 per cent. of the outstanding Nominal
Amount plus 60 per cent. of the Margin (calculated on the Nominal Amount for one year) as
if such payment originally should have taken place on the First Call Date; and

(ii)

the present value on the relevant record date of the remaining Interest payments (assuming that
the Interest Rate will be equal to the interpolated EUR mid-swap rate for the remaining term
from the relevant record date until the First Call Date plus the Margin) less any accrued but
unpaid interest up to the relevant redemption date, through and including the First Call Date,
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both calculated by using a discount rate of 50 basis points over the Comparable Bond Price (i.e.
comparable to the remaining duration of the Notes until the mentioned date falling on the First Call
Date) and where “relevant record date“ shall mean a date agreed upon between the Agent, the CSD
and the Issuer in connection with such repayment.
“Margin“ means 5.00 per cent. per annum.
“Material Adverse Effect“ means a material adverse effect on (a) the business, financial condition,
assets or operations of the Group taken as a whole, (b) the Group’s ability to perform and comply with
its obligations under the Finance Documents, or (c) the validity or enforceability of the Finance
Documents.
“Material Group Company” means the Issuer and each Group Company representing more than five
(5) per cent. of the total assets or EBITDA of the Group on a consolidated basis (for the avoidance of
doubt, excluding any intra group transactions) according to the latest Financial Report.
“Net Finance Charges“ means, for the Reference Period, the Finance Charges according to the latest
Financial Report(s), after deducting any interest payable for that Reference Period to any member of
the Group and any interest income relating to cash or cash equivalent investment.
“Net Interest Bearing Debt“ means the aggregate interest bearing debt less cash and cash equivalents
of the Group in accordance with the applicable Accounting Principles of the Group from time to time
(for the avoidance of doubt, excluding any claims subordinated pursuant to a subordination agreement
in form and substance satisfactory to the Agent and interest bearing debt borrowed from any Group
Company).
“Net Proceeds“ means the proceeds from an issue of Notes after deduction has been made for the
Transaction Costs payable by the Issuer to the Bookrunner (if the Bookrunner has requested that their
respective fees and costs shall be deducted) and the Issuing Agent for the services provided in relation
to the placement and issuance of the Notes.
“Nominal Amount” means in respect of each Note the Initial Nominal Amount, less the aggregate
amount by which that Note has been redeemed in part pursuant to Clause 8.4 (Voluntary/Mandatory
partial redemption (call option)).
“Noteholder” means the Person who is registered in the register maintained by the CSD pursuant to
paragraph 2 of Section 3 of Chapter 6 of the Book-Entry System Act as direct registered owner (Fin:
omistaja) or nominee (Fin: hallintarekisteröinnin hoitaja) with respect to a Note.
“Noteholders’ Meeting” means a meeting among the Noteholders held in accordance with Clause 17
(Noteholders’ Meeting).
“Notes” means debt instruments, each for the Nominal Amount and of the type referred to in paragraph
1 of Section 34 of the Act on Promissory Notes (Fin: Velkakirjalaki 622/1947, as amended) (Fin:
joukkovelkakirja) and which are governed by and issued under these Terms and Conditions, including
the Initial Notes and any Subsequent Notes.
“Obligor” means the Issuer and each Guarantor.
”Original Super Senior RCF” means the multicurrency revolving credit facility agreement between,
amongst others, the Issuer as borrower and Nordea Bank AB (publ), Finnish Branch as lender, arranger
and agent.
”Pari Passu Creditors” shall have the same meaning as given to such term in the Intercreditor
Agreement.
”Pari Passu Debt” shall have the same meaning as given to such term in the Intercreditor Agreement.
”Pari Passu Debt Documents” shall have the same meaning as given to such term in the Intercreditor
Agreement.
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”Payment Block Event” shall have the same meaning as given to such term in the Intercreditor
Agreement.
”Person” means any individual, corporation, partnership, limited liability company, joint venture,
association, joint-stock company, unincorporated organisation, government, or any agency or political
subdivision thereof or any other entity, whether or not having a separate legal personality.
”Permitted Debt” means any Financial Indebtedness:
(a)

incurred under the Initial Notes;

(b)

the Existing Financial Indebtedness until the Completion Date;

(c)

incurred under a financial lease in a maximum amount of EUR 2,000,000 (or its equivalent in
other currencies);

(d)

incurred under a Super Senior RCF;

(e)

incurred under any Super Senior Hedges;

(f)

arising as a result of a contemplated refinancing of the Notes in full provided that such debt is
held in escrow until full repayment of the principal amount of the Notes together with accrued
but unpaid Interest;

(g)

covered by a bank guarantee issued as ancillary facility under the Super Senior RCF;

(h)

incurred by the Issuer if such Financial Indebtedness meets the Incurrence Test tested pro
forma including such incurrence, and (i) is incurred under Subsequent Notes, or (ii) ranks pari
passu or is subordinated to the obligations of the Issuer under the Terms and Conditions, and
has a final redemption date or, when applicable, early redemption dates or instalment dates
which occur on or after the Final Maturity Date, in each case subject to the Intercreditor
Agreement;

(i)

incurred by a Group Company from another Group Company (including any cash pool
arrangements);

(j)

arising under a commodity derivative for spot or forward delivery entered into in connection
with protection against fluctuation in or prices where the exposure arises in the ordinary course
of business, but not any transaction for investment or speculative purposes;

(k)

incurred as a result of any Group Company acquiring another entity and which is due to that
such acquired entity holding indebtedness, provided that the Incurrence Test is met, tested pro
forma including the acquired entity in question and provided that any such acquired debt is
refinanced by the Issuer within six (6) months, or, if the Incurrence Test is not met then such
Financial Indebtedness must be unwound within sixty (60) days of such acquisition;

(l)

arising under any counter-indemnity obligation in respect of a guarantee, bond, standby or
documentary letter of credit or any other instrument issued by a bank or financial institution in
respect of an underlying liability in the ordinary course of business of a Group Company; and

(m)

if not permitted by any of paragraphs (a) – (l) above which does not in aggregate at any time
exceed EUR 5,000,000 (or its equivalent in other currencies).

”Permitted Reorganisation” means:
(a)

any merger (or other business combination or corporate reorganisation involving the
consolidation of assets and obligations) between Group Companies, provided that (i) the Issuer
(if involved) is the surviving entity, (ii) if the merging Group Company is a Guarantor, the
surviving Group Companies must also be or become Guarantors and (ii) if shares of the
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merging Group Company are subject to Transaction Security, the shares of the surviving Group
Companies must also be or become subject to Transaction Security;
(b)

any demerger (or a corporate reorganisation having the same or equivalent effect) of a Group
Company other than the Issuer, provided that (i) if the demerging Group Company is a
Guarantor, the surviving Group Companies must also be or become Guarantors and (ii) if
shares of the demerging Group Company are subject to Transaction Security, the shares of the
surviving Group Companies must also be or become subject to Transaction Security; and

(c)

any solvent liquidation of a Group Company other than the Issuer whereby all the assets of the
liquidated Group Company are transferred to its immediate holding company, provided that (i)
if the liquidated Group Company is a Guarantor, the assets of such Group Company must be
transferred to a Guarantor and (ii) if shares of the liquidated Group Company are subject to
Transaction Security, the shares of the Group Company to which its assets are transferred must
also be or become subject to Transaction Security,

in each case provided that (i) such reorganisation would not be prohibited as an acquisition or a disposal
under these Terms and Conditions, (ii) only one of the following mergers is permitted: (A) an upstream
merger between Ax DEL2 Oy and the Issuer or (B) an upstream merger between Delete Group Oy and
Ax DEL2 Oy and (iii) only one of the following liquidations is permitted: (A) an solvent liquidation of
Ax DEL2 Oy or (B) a solvent liquidation of Delete Group Oy.
”Permitted Security” means:
(a)

until the Completion Date, any Security provided under the Existing Financial Indebtedness;

(b)

any Security created under the Security Documents or otherwise permitted pursuant to the
Intercreditor Agreement;

(c)

any Security or arising as a consequence of any Finance Lease permitted pursuant to
paragraph (c) of the definition of ”Permitted Debt”;

(d)

any lien arising by operation of law and in the ordinary course of trading;

(e)

any Security over or affecting any asset of any company which becomes a member of the
Group after the First Issue Date, where the Security is created prior to the date on which that
company becomes a member of the Group, if the Security was not created in contemplation of
the acquisition of that company, the principal amount secured has not increased in
contemplation of or since the acquisition of that company and the Security is removed or
discharged within six (6) months, or, if the Incurrence Test is not met, within sixty (60) days
of that company becoming a member of the Group;

(f)

any Security created in the form of a pledge over an escrow account to which the proceeds
incurred in relation to a refinancing of the Notes in full are intended to be received;

(g)

any Security created for the benefit of the financing providers in relation to a refinancing of
the Notes in full, however provided always that any perfection requirements in relation thereto
are satisfied after repayment of the Notes in full (other than with respect to an escrow account
(if applicable) which may be perfected in connection with the incurrence of such debt); and

(h)

any Security not permitted by any of paragraphs (a) – (g) above securing indebtedness the
principal amount of which does not in aggregate at any time exceed EUR 5,000,000 (or its
equivalent in other currencies) for the Group taken as a whole.

“Quarter Date” means the last day of each quarter of the Issuer’s financial year.
“Quotation Day” means, in relation to any period for which an interest rate is to be determined, two
(2) Business Days before the first day of that period.
“Record Time” means:
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(a)

in relation to a payment of Interest, default interest and/or redemption of the Notes when such
payment is made through the Book-Entry Securities System, the end of the first CSD Business
Day prior to, as applicable, (i) an Interest Payment Date, (ii) the day on which default interest
is paid, (iii) a Redemption Date or (iv) a date on which a payment to the Noteholders is to be
made under Clause 14 (Distribution of proceeds); and

(b)

in relation to a Noteholders’ Meeting and Written Procedure, the end of the CSD Business Day
specified in the communication pursuant to Clause 17.3 or Clause 18.3, as applicable; and

(c)

otherwise, the end of the fifth CSD Business Day prior to another relevant date.

“Redemption Date” means the date on which the relevant Notes are to be redeemed or repurchased in
accordance with Clause 8 (Redemption and repurchase of the Notes).
“Reference Bond Dealer“ means any primary bond dealer selected by the Issuer.
“Reference Bond Dealer Quotations“ means the arithmetic average, as determined by the Issuer, of
the bid and offer prices for the Comparable Bond (expressed in each case as a percentage of its principal
amount) quoted in writing to the Issuer by any Reference Bond Dealer at 11.00 a.m. (Brussels) on the
third Business Day before the Redemption Date.
“Reference Period“ means each period of twelve (12) consecutive calendar months ending on a test
date.
“Relevant Market“ means the Helsinki Stock Exchange maintained by Nasdaq Helsinki Ltd.
“Restricted Payment“ has the meaning set out in Clause 12.3.
”Secured Bank Obligations” means all present and future obligations and liabilities of the Group
Companies to the Bank Creditors under a Super Senior RCF and any other Finance Document (as
defined therein) and any Super Senior Hedges.
“Secured Notes Obligations” means all present and future obligations and liabilities of the Group
Companies to the Noteholders, the Agent (including in its capacity as Agent under the Agency
Agreement), the Issuing Agent and the Security Agent under the Finance Documents, the Issuing
Agency Agreement and the Agency Agreement.
”Secured Obligations” means the Secured Bank Obligations, the Secured Notes Obligations and the
Secured Pari Passu Obligations.
“Secured Pari Passu Obligations” means all present and future obligations and liabilities of the Group
Companies to the Pari Passu Creditors under the Pari Passu Debt Documents.
“Secured Parties” means the Noteholders, the Agent (including in its capacity as Agent under the
Agency Agreement), the Issuing Agent, the Bank Creditors and the Security Agent and more precisely
having the meaning given to the term in the Intercreditor Agreement.
“Security” means a mortgage, charge, pledge, lien, security assignment or other security interest
securing any obligation of any Person, or any other agreement or arrangement having a similar effect.
”Security Agent” means, initially Nordea Bank AB (publ), Finnish Branch, or subsequently any other
security agent, appointed by the Secured Parties from time to time pursuant, to the Intercreditor
Agreement, holding the Transaction Security on behalf of the Secured Parties.
“Security Documents” means:
(a)

Finnish law governed security agreement between the Issuer and the Security Agent covering
all of the shares in Ax DEL2 Oy, business mortgages (Fin: yrityskiinnitys) and certain material
and long-term intra-Group loans;

77

(b)

Finnish law governed security agreement between Ax DEL2 Oy and the Security Agent
covering all of the shares in Delete Group Oy, business mortgages (Fin: yrityskiinnitys);

(c)

Finnish law governed security agreement between Delete Group Oy and the Security Agent
covering all of the shares in Delete Finland Oy, business mortgages (Fin: yrityskiinnitys);

(d)

Finnish law governed security agreement between Delete Finland Oy and the Security Agent
covering all of the shares in Suomen Saneeraustekniikka Oy, business mortgages (Fin:
yrityskiinnitys);

(e)

Finnish law governed security agreement between Suomen Saneeraustekniikka Oy and the
Security Agent covering business mortgages (Fin: yrityskiinnitys);

(f)

Swedish law governed security agreement between Delete Group Oy and the Security Agent
covering all of the shares in Delete Sweden AB;

(g)

Swedish law governed security agreement between Delete Sweden AB and the Security Agent
covering all of the shares in Delete Service AB, DemCom Demolition AB and DemCom
Machine AB, business mortgages (Swe: företagshypotek);

(h)

Swedish law governed security agreement between Delete Service AB and the Security Agent
covering business mortgages (Swe: företagshypotek); and

(h)

Swedish law governed security agreement between DemCom Demolition AB and the Security
Agent covering business mortgages (Swe: företagshypotek); and

(i)

Swedish law governed security agreement between DemCom Machine AB and the Security
Agent covering business mortgages (Swe: företagshypotek); and

(j)

any other document entered into by any Obligor creating or expressed to create any Security
over all or any part of its assets in respect of the obligations of any of the Obligors under any
of the Primary Documents (as defined in the Intercreditor Agreement).

“Subsequent Notes” means any Notes issued after the First Issue Date on one or more occasions.
“Subsidiary” means, in relation to any Person, any Finnish or foreign legal entity (whether incorporated
or not), in respect of which such Person, directly or indirectly, (i) owns shares or ownership rights
representing more than fifty (50) per cent. of the total number of votes held by the owners, (ii) otherwise
controls more than fifty (50) per cent. of the total number of votes held by the owners, (iii) has the
power to appoint and remove all, or the majority of, the members of the board of directors or other
governing body, or (iv) exercises control as determined in accordance with the international financial
reporting standards (IFRS) within the meaning of Regulation 1606/2002/EC on the application of
international accounting standards (or as otherwise adopted or amended from time to time).
“Super Senior Hedges“ means hedging transactions entered into by a Group Company in respect of
hedging exposures (including interest rate and/or currency hedging agreements) in connection with
protection against or benefit from fluctuation in any rate or price, where such exposure arises in the
ordinary course of business or in respect of payments to be made under the Notes or the Super Senior
RCF (but not a derivative transaction for investment or speculative purposes), to the extent the hedging
counterparty has acceded to the Intercreditor Agreement and is a lender under the Super Senior RCF at
the time of such accession.
“Super Senior RCF“ means the Original Super Senior RCF (including any fees, underwriting discount
premiums and other costs and expenses incurred with such financing) (as amended from time to time)
or any other revolving facilities for working capital purposes or general corporate purposes used to
replace the Original Super Senior RCF or any refinancing of such debt in accordance with the
Intercreditor Agreement.
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“Transaction Costs“ means all fees, costs and expenses incurred by a Group Company in connection
with the issue of the Initial Notes, the Original Super Senior RCF, the Super Senior Hedges, the
Transaction Security and the admission to trading of the Notes.
“Total Nominal Amount” means the aggregate Nominal Amount of all the Notes outstanding at the
relevant time.
“Transaction Security” means the Security provided for the Secured Obligations pursuant to the
Security Documents.
“Written Procedure” means the written or electronic procedure for decision making among the
Noteholders in accordance with Clause 18 (Written Procedure).
1.2

Construction

1.2.1

Unless a contrary indication appears, any reference in these Terms and Conditions to:
(a)

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

(b)

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

(c)

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;

(e)

words denoting the singular number shall include the plural and vice versa; and

(f)

a time of day is a reference to Helsinki time.

1.2.2

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

1.2.3

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

2.

ISSUANCE AND STATUS OF THE NOTES
The Notes are denominated in Euro and each Note is constituted by these Terms and Conditions.
The Notes are offered for subscription in a minimum amount of EUR 100,000 by way of a private
placement. Notes shall be offered for subscription through a book-building procedure. The subscription
period shall commence and end on 7 April 2017. Bids for subscription shall be submitted during regular
business hours to Nordea Bank AB (publ), Finnish Branch, Aleksis Kiven katu 9, Helsinki, FI-00020
NORDEA, Finland, tel. +358 9 369 50880. Subscriptions made are irrevocable. All subscriptions
remain subject to the final acceptance by the Issuer. The Issuer may, in its sole discretion, reject a
subscription in part or in whole. The Issuer shall decide on the procedure in the event of oversubscription. After the final allocation and acceptance of the subscriptions by the Issuer each investor
that has submitted a subscription shall be notified by the Issuer whether and, where applicable, to what
extent such subscription is accepted. Subscriptions notified by the Issuer as having been accepted shall
be paid for as instructed in connection with the subscription. Notes subscribed and paid for shall be
created by the CSD and routed by the Issuing Agent to the Book-Entry Securities System to be recorded
to the respective book-entry accounts of the subscribers on a date advised in connection with the
issuance of the Notes in accordance with the Finnish legislation governing book-entry system and bookentry accounts as well as regulations and decisions of the CSD.
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By subscribing for Notes, each initial Noteholder, and, by acquiring Notes, each subsequent Noteholder
(i) agrees that the Notes shall benefit from and be subject to the Finance Documents and (ii) agrees to
be bound by these Terms and Conditions, the Intercreditor Agreement and the other Finance
Documents.
The initial nominal amount (Fin: arvo-osuuden yksikkökoko) of each Initial Note is EUR 1,000 (the
“Initial Nominal Amount”). The aggregate nominal amount of the Initial Notes is EUR 85,000,000.
All Initial Notes are issued on the First Issue Date on a fully paid basis at an issue price of 100 per cent.
of the Initial Nominal Amount.
Provided that (i) no Event of Default is continuing or would result from such issue and (ii) the Incurrence
Test is met, the Issuer may, on one or several occasions, issue Subsequent Notes the total Nominal
Amount, issue price and the Issue Date of which shall be set out in an Issuance Certificate duly signed
by the Issuer. Subsequent Notes shall benefit from and be subject to the Finance Documents, and, for
the avoidance of doubt, the ISIN, the interest rate, the nominal amount and the final maturity applicable
to the Initial Notes shall apply to Subsequent Notes. The Subsequent Notes shall be consolidated, form
a single series and be interchangeable for trading purposes with the Initial Notes or previously issued
Notes on the Issue Date of the Subsequent Notes. The issue price of the Subsequent Notes may be set
at a discount or at a premium compared to the Nominal Amount. The maximum aggregate nominal
amount of the Notes (the Initial Notes and all Subsequent Notes) may not exceed EUR 130,000,000
unless a consent from the Noteholders is obtained in accordance with Clause 16.50. Each Subsequent
Note shall entitle its holder to Interest in accordance with Clause 7.1, and such holder otherwise have
the same rights as the holders of the Initial Notes.
The Notes constitute direct, unconditional, unsubordinated and secured obligations of the Issuer and
shall at all times rank pari passu and without any preference among them. Further, the Notes shall at all
times rank (i) in priority second to the Super Senior RCF and Super Senior Hedges, (ii) pari passu with
any Pari Passu Debt, (iv) in priority ahead of any Intercompany Debt (as defined in the Intercreditor
Agreement) and (v) at least pari passu with all direct, unconditional, unsubordinated and unsecured
obligations of the Issuer, except those obligations which are mandatorily preferred by law.
Each Note is freely transferable after it has been registered into the respective book-entry account of a
Noteholder but the Noteholders may be subject to purchase or 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 such restrictions at its own cost and expense.
3.

USE OF PROCEEDS
Upon release from the Escrow Account, the Issuer shall use the Net Proceeds from the issuance of the
Initial Notes towards (i) first, provision of intra-Group loans to Delete Group Oy and Delete Sweden
AB for the purposes of repayment of principal and payment of accrued but unpaid interest and other
costs and fees under or in relation to the Existing Financial Indebtedness, and (ii) secondly, general
corporate purposes of the Group (including acquisitions). The Issuer shall use the Net Proceeds from
the issue of any Subsequent Notes towards general corporate purposes of the Group (including
acquisitions).

4.

CONDITIONS FOR DISBURSEMENT

4.1

The proceeds from the issue of the Initial Notes shall initially be deposited on the Escrow Account.
Prior to the First Issue Date, the Issuer shall provide to the Agent the following:
(a)

copies of constitutional documents of the Issuer and each other Obligor;

(b)

a copy of a resolution from the board of directors of the Issuer and each other Obligor approving
the issue of the Initial Notes and the terms of the Finance Documents, the Issuing Agency
Agreement and the Agency Agreement, and resolving to enter into such documents and any other
documents necessary in connection therewith authorising specified Person(s) to approve and
execute any documents and take any other action necessary to consummate such issue; and
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(c)

4.2

a duly executed Escrow Account Pledge Agreement together with all perfection requirements
being fulfilled.

The Issuing Agent shall pay the Net Proceeds from the issuance of the Initial Notes to the Issuer on the
later of (i) the First Issue Date and (ii) the day on which the Agent notifies the Issuing Agent that it has
received the following, in form and substance satisfactory to it:
(a)

the Finance Documents, the Issuing Agency Agreement and the Agency Agreement duly executed
by the parties thereto;

(b)

confirmation that the Transaction Security has been (or will be immediately following repayment
of the Existing Financial Indebtedness) duly perfected in accordance with the terms of each
relevant Security Document;

(c)

evidence that the Person(s) who has/have signed the Finance Documents, the Issuing Agency
Agreement, the Agency Agreement and any other documents in connection therewith on behalf
of the Issuer and each other Obligor is/are duly authorised to do so;

(d)

evidence that the Existing Financial Indebtedness will be repaid in full on the Completion Date
and that all Security provided for such financing will be simultaneously released (including a
release letter (including a delivery undertaking) entered into by the relevant parties under the
Existing Financial Indebtedness confirming that the Security and guarantees in respect of the
Existing Financial Indebtedness will be discharged upon repayment);

(e)

a funds flow statement to include the amount required to repay the Existing Financial Indebtedness
(including all accrued but unpaid interest, break costs and other fees) on the Completion Date (the
“Existing Financial Indebtedness Repayment Instructions“);

(f)

agreed form Compliance Certificate;

(g)

Finnish and Swedish law legal opinions issued by Roschier, Attorneys Ltd;

(h)

a confirmation that the Original Super Senior RCF has been executed; and

(i)

such other documents and information as is agreed between the Agent and the Issuer.

When the Agent is satisfied that it has received all the documents and evidence set out above, the Agent
shall immediately instruct the bank (with which the Issuer holds the Escrow Account) to promptly
transfer the funds from the Escrow Account in accordance with the Existing Financial Indebtedness
Repayment Instructions. The Agent shall thereafter or in connection therewith release the pledge over
the Escrow Account. If the conditions precedent for disbursement set out above have not been fulfilled
on or before sixty (60) calendar days following the First Issue Date, the Issuer shall redeem all Notes at
a price equal to 100 per cent. of the Nominal Amount together with any accrued but unpaid interest.
The Agent may partly fund the redemption with the amounts standing to the credit on the Escrow
Account.
4.3

The Issuing Agent shall pay the Net Proceeds from the issuance of any Subsequent Notes to the Issuer
on the later of (i) the Issue Date of such Subsequent Notes and (ii) the day on which the Agent notifies
the Issuing Agent that it has received the following in form and substance satisfactory to it:
(a)

a copy of a resolution from the board of directors of the Issuer and each other Obligor approving
the issue of the Subsequent Notes and resolving to enter into documents necessary in connection
therewith;

(b)

a certificate from the Issuer confirming that no Event of Default is continuing or would result from
the issue of the Subsequent Notes and that the Incurrence Test is met;

(c)

any new Security Documents (if any) to be entered into in connection with the issue of the
Subsequent Notes in accordance with Clause 9.9 and confirmation that such new Transaction
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Security has been duly perfected in accordance with the terms of each relevant Security Document;
and
(d)

such other documents and information as is agreed between the Agent and the Issuer.

The Agent may assume that the documentation delivered to it pursuant to Clause 4.1, 4.2 and 4.3 is
accurate, correct and complete unless it has actual knowledge that this is not the case, and the Agent
does not have to verify the contents of any such documentation.
The Agent shall confirm to the Issuing Agent when it has received the documents and evidence referred
to in Clause 4.1, 4.2 and 4.3, as the case may be.
5.

NOTES IN BOOK-ENTRY FORM

5.1

The Notes will be issued in dematerialised form in the Book-Entry Securities System in accordance
with the Book-Entry System Act and regulations of the CSD and no physical notes will be issued.

5.2

Each Noteholder consents to the Issuer having a right to obtain information on the Noteholders, their
contact details and their holdings of the Notes registered in the Book-Entry Securities System, such as
information recorded in the lists referred to in paragraphs 2 and 3 of Section 3 of Chapter 6 of the BookEntry System Act kept by the CSD in respect of the Notes and the CSD shall be entitled to provide such
information upon request. At the request of the Agent or the Issuing Agent, the Issuer shall (and shall
be entitled to do so) promptly obtain such information and provide it to the Agent or the Issuing Agent,
as applicable.

5.3

The Agent and the Issuing Agent shall have the right to obtain information referred to in Clause 5.2
from the CSD in respect of the Notes if so permitted under the regulation of the CSD. The Issuer agrees
that each of the Agent and the Issuing Agent is at any time on its behalf entitled to obtain information
referred to in Clause 5.2 from the CSD in respect of the Notes.

5.4

The Issuer shall issue any necessary power of attorney to such persons employed by the Agent as are
notified by the Agent, in order for such individuals to independently obtain information referred to in
Clause 5.2 directly from the CSD in respect of the Notes. The Issuer may not revoke any such power of
attorney unless directed by the Agent or unless consent thereto is given by the Noteholders.

5.5

The Issuer, the Agent and the Issuing Agent may use the information referred to in Clause 5.2 only for
the purposes of carrying out their duties and exercising their rights in accordance with these Terms and
Conditions with respect to the Notes and shall not disclose such information to any Noteholder or third
party unless necessary for the before-mentioned purposes.

6.

PAYMENTS IN RESPECT OF THE NOTES

6.1

Any payments under or in respect of the Notes pursuant to these Terms and Conditions shall be made
to the Person who is registered as a Noteholder at the Record Time prior to an Interest Payment Date or
other relevant due date in accordance with the Finnish legislation governing the Book-Entry Securities
System and book-entry accounts as well as the regulations of the CSD.

6.2

If, due to any obstacle affecting the CSD, the Issuer cannot make a payment, such payment may be
postponed until the obstacle has been removed. Any such postponement shall not affect the Record
Time.

6.3

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

6.4

All payments to be made by the Issuer pursuant to these Terms and Conditions shall be made without
(and free and clear of any deduction for) set-off or counterclaim.
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7.

INTEREST

7.1

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

7.2

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

7.3

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

7.4

If the Issuer fails to pay any amount payable by it on its due date, default interest shall accrue on the
overdue amount from (and including) the due date up to (but excluding) the date of actual payment at a
rate which is two (2) percentage points higher than the Interest Rate. Accrued default interest shall not
be capitalised. No default interest shall accrue where the failure to pay was solely attributable to the
Agent, the Issuing Agent or the CSD, in which case the Interest Rate shall apply instead.

7.5

Pursuant to the terms of the Intercreditor Agreement, following the occurrence of a Payment Block
Event and for as long as it is continuing, no payment of principal or interest in respect of the Notes shall
be made to the Noteholders. However, interest shall continue to accrue during such period and any
overdue amounts shall carry default interest pursuant to paragraph 7.3 above. For the avoidance of
doubt, the failure to repay principal or pay interest on a due date as a result of a Payment Block Event
shall constitute an Event of Default.

8.

REDEMPTION AND REPURCHASE OF THE NOTES

8.1

Redemption at maturity
The Issuer shall redeem all of the outstanding Notes in full on the Final Maturity Date with an amount
per Note equal to the Nominal Amount together with accrued but unpaid Interest. If the Final Maturity
Date is not a CSD Business Day, then the redemption shall occur on the CSD Business Day determined
by application of the Business Day Convention.

8.2

Issuer’s purchase of Notes
The Issuer may at any time and at any price purchase any Notes on the market or in any other way,
provided that if purchases are made through a tender offer, the possibility to tender must be made
available to all Noteholders on equal terms. The Notes held by the Issuer may at the Issuer’s discretion
be retained, sold or cancelled by the Issuer.

8.3

Voluntary total redemption (call option)

8.3.1

The Issuer may redeem all, but not only some, of the outstanding Notes in full:
(a)

any time prior to the First Call Date, at an amount per Note equal to the Make Whole Amount
together with accrued but unpaid Interest;

(b)

any time from and including the First Call Date to, but excluding, the first CSD Business Day
falling twenty-four (24) months after the First Issue Date at an amount per Note equal to
100 per cent. of the Nominal Amount plus 60 per cent. of the Margin, together with accrued but
unpaid Interest;

(c)

any time from and including the first CSD Business Day falling twenty-four (24) months after the
First Issue Date to, but excluding, the first CSD Business Day falling thirty (30) months after the
First Issue Date at an amount per Note equal to 100 per cent. of the Nominal Amount plus
50 per cent. of the Margin (calculated on the Nominal Amount for one year), together with accrued
but unpaid Interest;

83

(d)

any time from and including the first CSD Business Day falling thirty (30) months after the First
Issue Date to, but excluding, the first CSD Business Day falling thirty-six (36) months after the
First Issue Date at an amount per Note equal to 100 per cent. of the Nominal Amount plus
40 per cent. of the Margin (calculated on the Nominal Amount for one year), together with accrued
but unpaid Interest;

(e)

any time from and including the first CSD Business Day falling thirty-six (36) months after the
First Issue Date to, but excluding, the first CSD Business Day falling forty-two (42) months after
the First Issue Date at an amount per Note equal to 100 per cent. of the Nominal Amount plus
30 per cent. of the Margin (calculated on the Nominal Amount for one year), together with accrued
but unpaid Interest; and

(f)

any time from and including the first CSD Business Day falling forty-two (42) months after the
First Issue Date to, but excluding, the Final Maturity Date at an amount per Note equal to
100 per cent. of the Nominal Amount plus 20 per cent. of the Interest Rate (calculated on the
Nominal Amount for one year), together with accrued but unpaid Interest.

8.3.2

Redemption in accordance with Clause 8.3.1 shall be made by the Issuer giving not less than fifteen
(15) Business Days’ notice to the Noteholders and the Agent. Any such notice is irrevocable but may,
at the Issuer’s discretion, contain one or more conditions precedent. Upon expiry of such notice and the
fulfilment of the conditions precedent (if any), the Issuer is bound to redeem the Notes in full at the
applicable amounts.

8.4

Voluntary/Mandatory partial redemption (call option)

8.4.1

Provided that the Notes have been and remains listed on the Relevant Market, the Issuer may redeem
the Notes on one occasion per each twelve (12) month period (without carry-back or carry forward) in
a maximum cumulative amount not exceeding ten (10) per cent. of the total aggregate Initial Nominal
Amount of the Notes, at a price equal to 103 per cent. of the Nominal Amount (or, if lower, the call
option amount set out in Clause 8.3 (Voluntary total redemption (call option)) above for the relevant
period) together with any accrued but unpaid interest on the redeemed amounts. Partial redemption shall
reduce the Nominal Amount of each Note pro rata (rounded down to the nearest EUR 1).

8.4.2

Partial redemption in accordance with Clause 8.4.1 shall be made by the Issuer giving not less than
fifteen (15) Business Days’ notice to the Noteholders and the Agent. Any such notice is irrevocable and,
upon expiry of such notice, the Issuer is bound to redeem the Notes in part on the immediately following
Interest Payment Date at the applicable amounts. The applicable amount shall be an even amount in
Euro and paid to the Person who is registered as a Noteholder at the Record Time prior to the relevant
repurchase date.

8.4.3

Provided that the Notes have been and remain listed on the Relevant Market, the Issuer may on one or
more occasion in connection with an Equity Listing Event, redeem in part up to forty (40) per cent. of
the total aggregate Nominal Amount of the Notes outstanding from time to time at a price equal to 103
per cent. of the Nominal Amount (or, if lower, the call option amount set out in Clause 8.3 (Voluntary
total redemption (call option)) above for the relevant period), together with any accrued but unpaid
interest on the redeemed amount, provided that at least sixty (60) per cent. of the aggregate Initial
Nominal Amount of the Notes remains outstanding. Partial redemption shall reduce the Nominal
Amount of each Note pro rata (rounded down to the nearest EUR 1).

8.4.4

Partial redemption in accordance with Clause 8.4.3 must occur on an Interest Payment Date within 180
days after such Equity Listing Event and be made with funds in an aggregate amount not exceeding the
cash proceeds received by the Issuer as a result of such offering (net of fees, charges and commissions
actually incurred in connection with such offering and net of taxes paid or payable as a result of such
offering).

8.5

Early redemption due to illegality (call option)

8.5.1

The Issuer may redeem all, but not only some, of the outstanding Notes at an amount per Note equal to
the Nominal Amount together with accrued but unpaid Interest on a date determined by the Issuer if it
is or becomes unlawful for the Issuer to perform its obligations under the Finance Documents.
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8.5.2

The Issuer shall give notice of any redemption pursuant to Clause 8.5.1 no later than twenty (20)
Business Days after having received actual knowledge of any event specified therein (after which time
period such right shall lapse).

8.5.3

A notice of redemption in accordance with Clause 8.5.1 is irrevocable and, on the date specified in such
notice, the Issuer is bound to redeem the Notes in full at the applicable amounts.

8.6

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

8.6.1

Upon the occurrence of a Change of Control Event, each Noteholder shall have the right to request that
all, or only some, of its Notes be repurchased at a price per Note equal to 101 per cent. of the Nominal
Amount 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 pursuant to Clause 10.1.2 (after which
time period such right shall lapse). However, such period may not start earlier than upon the occurrence
of the Change of Control Event.

8.6.2

The notice from the Issuer pursuant to Clause 10.1.2 shall specify the repurchase date that is a CSD
Business Day and include instructions about the actions that a Noteholder needs to take if it wants Notes
held by it to be repurchased. If a Noteholder has so requested, and acted in accordance with the
instructions in the notice from the Issuer, the Issuer shall, or shall procure that a Person designated by
the Issuer will, repurchase the relevant Notes and the repurchase amount shall fall due on the repurchase
date specified in the notice given by the Issuer pursuant to Clause 10.1.2. The repurchase date must fall
no later than forty (40) Business Days after the end of the period referred to in Clause 8.6.1.

8.6.3

The Issuer shall comply with the requirements of any applicable securities laws and regulations in
connection with the repurchase of Notes. To the extent that the provisions of such laws and regulations
conflict with the provisions in this Clause 8.6, the Issuer shall comply with the applicable securities
laws and regulations and will not be deemed to have breached its obligations under this Clause 8.6 by
virtue of the conflict.

8.6.4

Any Notes repurchased by the Issuer pursuant to this Clause 8.6 may at the Issuer’s discretion be
retained, sold or cancelled.

8.6.5

The Issuer shall not be required to repurchase any Notes pursuant to this Clause 8.6, if a third party in
connection with the occurrence of a Change of Control Event offers to purchase the Notes in the manner
and on the terms set out in this Clause 8.6 (or on terms more favourable to the Noteholders) and
purchases all Notes validly tendered in accordance with such offer. If the Notes tendered are not
purchased within the time limits stipulated in this Clause 8.6, the Issuer shall repurchase any such Notes
within five (5) Business Days after the expiry of the time limit. The Issuer shall not be required to
repurchase any Notes pursuant to this Clause 8.6 if it has exercised its right to redeem all of the Notes
in accordance with Clause 8.3 prior to the occurrence of the Change of Control Event.

8.6.6

If Notes representing more than 75 per cent. of the aggregate nominal principal amount of the Notes
have been repurchased pursuant to this Clause 8.6, the Issuer is entitled to repurchase all the remaining
outstanding Notes at the price stated in Clause 8.6.1 above by notifying the remaining Noteholders of
its intention to do so no later than fifteen (15) Business Days after the latest possible repurchase date
pursuant to Clause 8.6.2. Such prepayment may occur at the earliest on the tenth CSD Business Day
following the date of such notice.

8.7

Subordination relating to mandatory or voluntary repurchase or redemption
No repurchases or redemption of Notes may be made by the Issuer or any Group Company for as long
as a Payment Block Event is continuing. For the avoidance of doubt, the failure by the Issuer to timely
repurchase or redeem the Notes shall constitute an Event of Default and the unpaid amount shall carry
default interest pursuant to Clause 7.3.

9.

TRANSACTION SECURITY AND GUARANTEE

9.1

As continuing Security for the due and punctual fulfilment of the Secured Obligations, the Issuer shall
(and shall procure that each other Obligor will) on the Completion Date grant the Transaction Security
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for the benefit of the Secured Parties. The Transaction Security shall be provided and perfected pursuant
to, and subject to the terms of, the Security Documents entered into or to be entered into by and between
the Issuer and the other Obligors as pledgors and the Security Agent as pledgee acting on behalf of the
Secured Parties. The Security Agent shall hold the Transaction Security on behalf of the Secured Parties
in accordance with the Security Documents and the Intercreditor Agreement to which the Agent is a
party as an agent and representative of the Noteholders.
9.2

As continuing security for the due and punctual fulfilment of the Secured Obligations, the Guarantees
have been issued in accordance with the terms of the Intercreditor Agreement.

9.3

The Transaction Security and Guarantees are or are to be granted only for the benefit of the Secured
Parties. The Security Documents, the Guarantees and the Intercreditor Agreement provide and will
provide that only the Security Agent may exercise the rights under the Security Documents and the
Guarantees and only the Security Agent has the right to enforce the Security Documents and the
Guarantees. As a consequence, the Secured Parties shall not be entitled, individually or collectively, to
take any direct action to enforce any rights in their favor under the Security Documents and the
Guarantees.

9.4

Unless and until the Security Agent has received instructions from the Instructing Party in accordance
with the Intercreditor Agreement, the Security Agent shall (without first having to obtain the
Noteholders’ consent) be entitled to enter into agreements with the Issuer or a third party or take any
other actions, if it is, in the Security Agent’s opinion, necessary for the purpose of maintaining, altering,
releasing or enforcing the Transaction Security and the Guarantees, creating further Security or
guarantees for the benefit of the Secured Parties or for the purpose of settling the Noteholders’ or the
Obligors’ rights to the Transaction Security, in each case in accordance with the terms of the Finance
Documents and provided that such agreements or actions are not detrimental to the interests of the
Noteholders.

9.5

The Agent shall be entitled to give instructions (on behalf of the Noteholders) relating to the Transaction
Security and the Guarantees to the Security Agent in accordance with the Intercreditor Agreement.

9.6

The Security Agent shall be entitled to release all Transaction Security and the Guarantees upon the
discharge in full of the Secured Obligations. The Security Agent may release Transaction Security and
Guarantees in accordance with the terms of the Security Documents and the Intercreditor Agreement.
For the avoidance of doubt, any Transaction Security or Guarantee will always be released in such way
which does not affect the sharing between the Finance Parties, the Pari Passu Creditors, the Bank
Creditors and the Super Senior Hedge providers of the remaining Transaction Security and Guarantees
and/or the ranking and priority of the Finance Parties, the Pari Passu Creditors, the Bank Creditors and
the Super Senior Hedge providers as specified in the Intercreditor Agreement.

9.7

The Transaction Security and the Guarantees are shared among the Secured Parties. All the Secured
Obligations secured by the Transaction Security or Guarantee shall rank in right and priority of payment
and the Transaction Security and Guarantee shall secure the Secured Obligations, pari passu and pro
rata without preference between them, except for (i) liabilities owed to the Security Agent and certain
costs incurred by the Secured Parties which have priority to enforcement proceeds relating to
Transaction Security and Guarantees in accordance with Clause 14 (Distribution of proceeds) and that
(ii) upon an enforcement of the Transaction Security or Guarantees or following receipt of any recovery
after the occurrence of an acceleration event or insolvency event of a Group Company, the enforcement
proceeds and any amount of recoveries will, pursuant to the Intercreditor Agreement, firstly be
distributed towards discharge of the Secured Bank Obligations until discharged in full (including any
amounts due to any agents thereunder) and secondly towards discharge of the Secured Notes Obligations
and the Secured Pari Passu Obligations pro rata.

9.8

The Issuer shall procure that each Material Group Company is a Guarantor and that any further
Subsidiary so designated by the Issuer accedes to the Intercreditor Agreement as a Guarantor, in order
to ensure that the Guarantors constitute at least eighty-five (85) per cent. of the consolidated EBITDA
and total assets of the Group. Such accession shall take place no later than sixty (60) calendar days from
the Subsidiary becoming a Material Group Company.
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9.9

Subject to any legal restrictions on granting of Security and/or guarantees, the Issuer shall procure that
the Group Companies provide additional Security for the obligations under the Finance Documents in
the form of shares in any new Material Group Companies. If the Issuer issues Subsequent Notes or any
Pari Passu Debt in the form of notes or other debt capital market instruments, the Issuer shall procure
that Security is granted over any intra-Group loans amount of which equals to or exceeds EUR
5,000,000 (or its equivalent in other currencies) whereby the proceeds of such debt instruments have
been on-lent to the Group Companies.

10.

INFORMATION TO NOTEHOLDERS

10.1

Information from the Issuer

10.1.1

The Issuer will make the following information available to the Noteholders by publication on the
website of the Group:
(a)

as soon as the same become available, but in any event within four (4) months after the end of
each financial year, its audited consolidated financial statements for that financial year and annual
report;

(b)

as soon as the same become available, but in any event within two (2) months after the end of each
quarter of its financial year, its unaudited consolidated financial statements or the year-end report
(Fin: tilinpäätöstiedote) (as applicable) for such period (the first report covering the period ending
on the last day of the calendar quarter in which the First Issue Date occurs) prepared in accordance
with the Accounting Principles;

(c)

as soon as practicable following an acquisition or disposal of Notes by a Group Company, the
aggregate Nominal Amount held by the Group Companies, or the amount of Notes cancelled by
the Issuer; and

(d)

any other information required to be disclosed under the Finnish Securities Markets Act (Fin:
Arvopaperimarkkinalaki 746/2012, as amended) and the rules and regulations of the Relevant
Market when the Notes are admitted to trading in the Relevant Market.

10.1.2

The Issuer shall immediately notify the Noteholders and the Agent upon becoming aware of the
occurrence of a Change of Control Event, and shall provide the Agent with such further information as
the Agent may request (acting reasonably) following receipt of such notice. Such notice may be given
in advance of the occurrence of a Change of Control Event and be conditional upon the occurrence of
such Change of Control Event if a definitive agreement is in place providing for a Change of Control
Event.

10.1.3

When the financial statements and other information are made available to the Noteholders pursuant to
Clause 10.1.1, the Issuer shall send copies of such financial statements and other information to the
Agent.

10.1.4

The Issuer shall:
(a) together with the financial statements; and
(b) prior to the incurrence of Financial Indebtedness or upon a Restricted Payment,
submit to the Agent a Compliance Certificate in the form of Appendix 2 hereto (i) setting out
calculations and figures as to compliance with Clause 11 (Financial undertakings), (ii) containing a
confirmation that no Event of Default has occurred (or if an Event of Default has occurred, what steps
have been taken to remedy it, and (iii) attaching copies of any notices sent to the Relevant Market. Any
Compliance Certificate submitted in connection with the delivery of the financial statements shall also
contain a list of Material Group Companies and a calculation as to compliance with the guarantor
coverage test under Clause 0.

10.1.5

The Issuer shall immediately notify the Agent (with full particulars) upon becoming aware of the
occurrence of any event or circumstance which constitutes an Event of Default, or any event or
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circumstance which would (with the expiry of a grace period, the giving of notice, the making of any
determination or any combination of any of the foregoing) constitute an Event of Default, and shall
provide the Agent with such further information as it may reasonably request in writing following
receipt of such notice. Should the Agent not receive such information, the Agent is entitled to assume
that no such event or circumstance exists or can be expected to occur, provided that the Agent does not
have actual knowledge of such event or circumstance.
10.2

Information from the Agent

10.2.1

Subject to the restrictions of a non-disclosure agreement entered into by the Agent with the Issuer, the
Agent is entitled to disclose to the Noteholders any event or circumstance directly or indirectly relating
to the Issuer or the Notes. Notwithstanding the foregoing, the Agent shall notify the Noteholders of the
occurrence of an Event of Default in accordance with Clause 13.3.

10.3

Publication of Finance Documents

10.3.1

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

10.3.2

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

11.

FINANCIAL UNDERTAKINGS

11.1

Incurrence Test
(a) The Incurrence Test is met if:
(i) the Leverage Ratio is not greater than:
(A)

4.75, if tested during the period from the First Issue Date to, and including, the date
fallingtwenty-four (24) months from the First Issue Date, and

(B)

4.00, if tested during the period from the date falling twenty-four (24) months from the
First Issue Date to, and including, the Final Maturity Date;

(ii) the Interest Cover Ratio is at least:
(A)

2.50, if tested during the period from the First Issue Date to, and including, the date falling
twenty-four (24) months from the First Issue Date, and

(B)

3.25, if tested during the period from the date falling twenty-four (24) months from the
First Issue Date to, and including, the Final Maturity Date; and

(iii) no Event of Default is continuing or would occur upon the incurrence or distribution (as
applicable).
(b) When the Interest Cover Ratio and the Leverage Ratio are measured under the Incurrence Test,
the calculations of the Interest Cover Ratio and the Leverage Ratio shall be made for the Reference
Period ending on the last day of the period covered by the most recent Financial Report.
11.2

Calculation of Leverage Ratio
Leverage Ratio shall be calculated as follows:
(a)

the calculation shall be made for a twelve (12) month period ending on the last day of the period
covered by the financial statements as of the most recent Quarter Date for which financial
statements have been published.
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(b)

11.3

the amount of Net Interest Bearing Debt shall be measured on the relevant testing date, but include
any new Financial Indebtedness (but exclude any Financial Indebtedness to the extent refinanced
with the new Financial Indebtedness incurred), (however, any cash balance resulting from the
incurrence of any new Financial Indebtedness shall not reduce the Net Interest Bearing Debt).

Calculation of Interest Cover Ratio
The calculation of Interest Cover Ratio shall be made for a twelve (12) month period ending on the last
day of the period covered by the financial statements as of the most recent Quarter Date for which
financial statements have been published.

11.4

Adjustments to EBITDA
The figures for EBITDA set out in the financial statements as of the most recent Quarter Date (including
when necessary, financial statements published before the First Issue Date), shall be used, but adjusted
so that:

11.5

(a)

entities acquired or disposed (i) during a Reference Period or (ii) after the end of the Reference
Period but before the relevant testing date, will be included or excluded (as applicable) pro forma
for the entire Reference Period; and

(b)

the pro forma calculation of EBITDA shall be adjusted to take into account the net cost savings
realisable for the Group during the next twelve (12) months as a result of acquisitions and/or
disposals of entities referred to in (a) above, provided that (i) such net cost savings do not exceed
an aggregate maximum amount of ten (10) per cent. of EBITDA for the Reference Period, and (ii)
such savings are confirmed in writing by a reputable accounting firm.

Adjustments to Net Finance Charges
The figures for Net Finance Charges set out in the financial statements as of the most recent Quarter
Date (including when necessary, financial statements published before the First Issue Date), shall be
used, but adjusted so that Net Finance Charges for such period shall be:
(a) reduced by an amount equal to the Net Finance Charges directly attributable to any Financial
Indebtedness of the Issuer or of any other Group Company repaid, repurchased, defeased or otherwise
discharged with respect to the Issuer and the continuing Group Companies with the proceeds from
disposals of entities referred to in Clause 11.4 (Adjustments to EBITDA) (or, if the Financial
Indebtedness is owed by a Group Company that is sold, the Net Interest Payable for such period directly
attributable to the Financial Indebtedness of such Group Company to the extent the Issuer and the
continuing Group Companies are no longer liable for such Financial Indebtedness after such sale); and
(b) increased on a pro forma basis by an amount equal to the Net Finance Charges directly attributable
to (i) any Financial Indebtedness owed by acquired entities referred to in to in Clause 11.4 (Adjustments
to EBITDA), if the acquired debt it to be tested under the Incurrence Test pursuant to paragraph (m) of
the definition of “Permitted Debt“ and (ii) any Financial Indebtedness incurred to finance the acquisition
of such entities, in each case calculated as if all such debt had been incurred at the beginning of the
relevant Reference Period.

12.

GENERAL UNDERTAKINGS

12.1

Admission to trading
The Issuer shall use its best efforts to ensure (i) that the Initial Notes are listed on the Relevant Market
or, if such admission to trading is not possible to obtain or maintain, admitted to trading on another
regulated market (as defined in Directive 2004/39/EC), not later than twelve (12) months after the First
Issue Date, (ii) that any Subsequent Notes are listed on the same regulated market (as defined in
Directive 2004/39/EC) on which the Initial Notes are listed, not later than twenty (20) Business Days
after the relevant Issue Date and (iii) that the Notes, once admitted to trading on the Relevant Market or
another regulated market, continue being listed thereon for as long as any Note is outstanding (however,
taking into account the rules and regulations of the Relevant Market or the another relevant regulated
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market and the CSD (as amended from time to time) preventing trading in the Notes in close connection
to the redemption of the Notes).
12.2

Undertakings relating to the Agency Agreement

12.2.1

The Issuer shall, in accordance with the Agency Agreement:
(a)

pay fees to the Agent;

(b)

indemnify the Agent for costs, losses and liabilities;

(c)

furnish to the Agent all information requested by or otherwise required to be delivered to the
Agent; and

(d)

not act in a way which would give the Agent a legal or contractual right to terminate the Agency
Agreement.

12.2.2

The Issuer and the Agent shall not amend any provisions of the Agency Agreement without the prior
consent of the Noteholders if the amendment would be detrimental to the interests of the Noteholders.

12.3

Restricted Payments
The Issuer shall not, and shall procure that no other Group Company will:
(a)

pay any dividends on shares;

(b)

repurchase any of its own shares;

(c)

redeem its share capital or other restricted equity (Fin: sidottu oma pääoma) (Swe. bundet eget
kapital) with repayment to shareholders;

(d)

make other distributions in respect of its restricted or or non-restricted equity, for the avoidance
of doubt, including but not limited to any distribution from the fund of invested non-restricted
equity (Fin: sijoitetun vapaan oman pääoman rahasto) within the meaning of the Finnish
Companies Act to its direct or indirect shareholders;

(e) make other distributions or transfers of value (Swe. värdeöverföringar) within the meaning of the
Swedish Companies Act to its direct or indirect shareholders; or
(f)

pay any management, advisory or other fee to any direct or indirect shareholders of the Issuer,

(items 12.3(a) - 12.3(f) above are together and individually referred to as a ”Restricted Payment”),
provided however that any such Restricted Payment can be made, (A) if made to the Issuer or a whollyowned Subsidiary of the Issuer or, if made by a Subsidiary which is not directly or indirectly whollyowned by the Issuer, is made on a pro rata basis, (B) if made by the Issuer in the form of dividend
following an Equity Listing Event in an amount not exceeding fifty (50) per cent. of the net profit of the
previous financial year and if the Incurrence Test is met or (C) if such payment is a payment of
management fees to any direct or indirect shareholders of the Issuer in an aggregate annual amount not
exceeding EUR 200,000 (or its equivalent in other currencies).
12.4

Change of business
The Issuer shall maintain its holding company status and shall procure that no substantial change is
made to the general nature of the business of the Group from that carried on as of the First Issue Date.

12.5

Financial Indebtedness
The Issuer shall not, and shall procure that no other Group Company will incur or allow to remain
outstanding any Financial Indebtedness other than Permitted Debt.
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12.6

Dealings at arm’s length terms
The Issuer shall, and shall procure that each other Group Company, conduct all dealings with persons,
other than Group Companies, at arm’s length terms.

12.7

12.8

Disposals of Assets
(a)

Subject to the terms of the Intercreditor Agreement, the Issuer shall not, and shall procure that no
other Group Company will, sell or otherwise dispose of shares in any Material Group Company
or of all or substantially all of its or a Material Group Company’s assets, or operations to any
person not being the Issuer or any of its wholly-owned Group Companies, unless the transaction
is carried out at fair market value and provided that it does not have a Material Adverse Effect and
further provided that if the disposal proceeds exceed EUR 1,000,000 (or its equivalent in other
currencies), at least 75% of such disposal proceeds shall be in the form of cash.

(b)

No pledged assets may be disposed of without the prior consent of the Secured Parties.

Negative pledge
The Issuer shall not, and shall procure that no other Group Company, create or allow to subsist any
Security over any of its assets, other than any Permitted Security.

12.9

Pari Passu Ranking
(a) The Issuer shall ensure that its payment obligations under the Notes at all times rank at least pari
passu with all its other direct, unconditional, unsubordinated and unsecured obligations, except for those
obligations which are mandatorily preferred by law, and without any preference among them.
(b)

The Super Senior RCF and the Super Senior Hedges rank with priority to the Notes.

12.10

Mergers and demergers

12.10.1

Except as provided under Clause 12.10.2, the Issuer shall not (and shall procure that no other Group
Company will) carry out:
(a)

any merger (or other business combination or corporate reorganisation involving the consolidation
of assets and obligations);

(b)

any demerger (or a corporate reorganisation having the same or equivalent effect); or

(c)

any liquidation of the Issuer.

12.10.2

Clause 12.10.1 shall not apply to any Permitted Reorganisation.

12.10.3

Each Noteholder agrees, with respect to the Notes it holds, not to exercise, and hereby waives in
advance, its right in accordance with the Finnish Companies Act (Fin: Osakeyhtiölaki 624/2006, as
amended) to object to any merger or demerger if (and only if) such merger or demerger (as applicable)
(a) is not prohibited under these Terms and Conditions or (b) has been consented to by the Noteholders
in a Noteholders’ Meeting or by way of a Written Procedure.

12.11

Compliance with laws
The Issuer shall, and shall make sure that the Material Group Companies will:
(a)

comply in all material respects with all laws and regulations applicable from time to time; and

(b)

obtain, maintain, and in all material respects comply with, the terms and conditions of any
authorisation, approval, licence or other permit required for the business carried out by a Material
Group Company.
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12.12

Maintenance of environmental permits
The Issuer shall ensure that each Group Company in all material respects obtains, maintains and ensures
compliance with all environmental permits or authorisations applicable from time to time and required
for the Group’s business where failure to do so would have a Material Adverse Effect.

13.

ACCELERATION OF THE NOTES

13.1

Except as may be restricted pursuant to the Intercreditor Agreement, the Agent is entitled to, and shall
following a demand in writing from a Noteholder (or Noteholders) representing at least fifty
(50) per cent. of the Adjusted Nominal Amount (such demand may only be validly made by a Person
who is a Noteholder at the end of the Business Day on which the demand is received by the Agent and
shall, if made by several Noteholders, be made by them jointly) or following an instruction given
pursuant to Clause 13.4, on behalf of the Noteholders (i) by notice to the Issuer, declare all, but not only
some, of the outstanding Notes due and payable together with any other amounts payable under the
Finance Documents, immediately or at such later date as the Agent determines, and/or (ii) exercise any
or all of its rights, remedies, powers and discretions under the Finance Documents, if:
(a)

the Issuer or a Guarantor does not pay on the due date any amount payable by it under the Finance
Documents, unless the non-payment:
(i) is caused by technical or administrative error; and
(ii) is remedied within five (5) Business Days from the due date;

(b)

the Issuer or any other Group Company does not comply with any terms or conditions of the
Finance Documents to which it is a party (other than those terms referred to in paragraph (a)
above), unless the non-compliance:
(i) is capable of remedy; and
(ii) is remedied within twenty (20) Business Days of the earlier of the Agent giving notice and the
Issuer or the relevant other Group Company becoming aware of the non-compliance;

(c)

any Finance Document becomes invalid, ineffective or varied (other than in accordance with the
provisions of the Finance Documents), and such invalidity, ineffectiveness or variation has a
detrimental effect on the interests of the Noteholders;

(d)

any Material Group Company is, or is deemed for the purposes of any applicable law to be,
Insolvent;

(e)

any attachment, sequestration, distress or execution, or any analogous process in any jurisdiction,
affects any asset or assets of a Material Group Company having an aggregate value equal to or
exceeding EUR 1,000,000 and is not discharged within thirty (30) days;

(f)

any Financial Indebtedness of a Group Company is not paid when due nor within any originally
applicable grace period, or is declared to be or otherwise becomes due and payable prior to its
specified maturity as a result of an event of default (however described), provided that no Event
of Default will occur under this paragraph 0 if (i) any relevant payment to be made is contested in
good faith and as long as it has not resulted in a payment obligation of the relevant member of the
Group (confirmed by a court, arbitral tribunal or a government authority, subject to Clause 13.5)
or (ii) the aggregate amount of Financial Indebtedness or commitment for Financial Indebtedness
referred to herein is less than EUR 1,000,000; or

(g)

Any corporate actions, legal proceedings or other procedures are taken (other than (A) proceedings
which are vexatious or frivolous or are being disputed in good faith and are discharged within
thirty (30) calendar days, and (B), in relation to Subsidiaries of the Issuer, solvent liquidations) in
relation to:
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(i) the suspension of payments, bankruptcy (Fi: konkurssi), winding-up, reorganisation (Fi:
yrityssaneeraus) or similar (by way of voluntary arrangement or otherwise) of any Material
Company; or
(ii) the appointment of a liquidator, administrator, or other similar officer in respect of any
Material Group Company or any of its assets or any analogous procedure.
13.2

The Agent may not accelerate the Notes in accordance with Clause 13.1 by reference to a specific Event
of Default if it is no longer continuing.

13.3

The Agent shall notify the Noteholders of an Event of Default within five (5) Business Days of the date
on which the Agent received actual knowledge of that an Event of Default has occurred and is
continuing, except if the Event of Default does not relate to a payment failure in respect of the Notes
and the Agent considers that withholding the notice is not detrimental to the interests of the Noteholders.
The Agent shall, within twenty (20) Business Days of the date on which the Agent received actual
knowledge of that an Event of Default has occurred and is continuing (and if the Event of Default does
not relate to a payment failure in respect of the Notes, within sixty (60) Business Days, decide if the
Notes shall be so accelerated. If the Agent decides not to accelerate the Notes, the Agent shall promptly
seek instructions from the Noteholders in accordance with Clause 16 (Decisions by Noteholders). The
Agent shall always be entitled to take the time necessary to consider carefully whether an occurred event
or circumstance constitutes an Event of Default.

13.4

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

13.5

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

13.6

In the event of an acceleration of the Notes in accordance with this Clause 13, the Issuer shall redeem
all Notes at an amount per Note equal to 100 per cent. of the Nominal Amount.

14.

DISTRIBUTION OF PROCEEDS

14.1

All payments by the Issuer relating to the Notes and the Finance Documents following an acceleration
of the Notes in accordance with Clause 13 (Acceleration of the Notes) and any proceeds received from
an enforcement of the Transaction Security and the Guarantee (in each case to the extent proceeds from
the Transaction Security and the Guarantee can be applied towards satisfaction of the Secured
Obligations) shall be distributed in accordance with the Intercreditor Agreement.

14.2

Any amount which pursuant to the Intercreditor Agreement is payable in respect of the Notes shall be
applied in the following order of priority, in accordance with the instructions of the Agent:
(a)

first, in or towards payment pro rata of (i) all unpaid fees, costs, expenses and indemnities payable
by the Issuer to the Agent in accordance with the Agency Agreement (other than any indemnity
given for liability against the Noteholders) and/or the Issuing Agent in accordance with the Issuing
Agency Agreement, (ii) other costs, expenses and indemnities relating to the acceleration of the
Notes, or the protection of the Noteholders’ rights in each case as may have been incurred by the
Agent, (iii) any costs incurred by the Agent for external experts that have not been reimbursed by
the Issuer in accordance with Clause 20.2.7, and (iv) any costs and expenses incurred by the Agent
in relation to a Noteholders’ Meeting or a Written Procedure that have not been reimbursed by the
Issuer in accordance with Clause 16.12;

(b)

secondly, in or towards payment pro rata of accrued but unpaid Interest under the Notes (Interest
due on an earlier Interest Payment Date to be paid before any Interest due on a later Interest
Payment Date) and default interest payable pursuant to Clause 7.3;

(c)

thirdly, in or towards payment pro rata of any unpaid principal under the Notes; and
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(d)

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

Any excess funds after the application of proceeds in accordance with paragraphs (a) to 0 above shall
be paid to the Issuer or the Group Companies that provided Transaction Security or Guarantee that was
enforced, as appropriate.
14.3

If a Noteholder or another party has with the consent of the Agent paid any fees, costs, expenses or
indemnities referred to in Clause 14.10, such Noteholder or other party shall be entitled to
reimbursement by way of a corresponding distribution in accordance with Clause 14.10.

14.4

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

14.5

If the Issuer or the Agent shall make any payment under this Clause 14, the Issuer or the 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 Time, the payment date and the amount to
be paid. Notwithstanding the foregoing, for any Interest due but unpaid the Record Time specified in
Clause 6.1 shall apply and for any partial redemption in accordance with Clause 8.4
(Voluntary/Mandatory partial redemption (call option)) due but not made, the Record Time specified
in Clause 8.4.2 shall apply.

15.

RIGHT TO ACT ON BEHALF OF A NOTEHOLDER

15.1

If any Person other than a Noteholder wishes to exercise any rights specifically allocated to Noteholders
under the Finance Documents, it must obtain a power of attorney from the Noteholder or a successive,
coherent chain of powers of attorney starting with the Noteholder and authorising such Person or
provide other evidence of ownership or authorisation satisfactory to the Agent.

15.2

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

15.3

The Agent shall only have to examine the face of a power of attorney or other evidence of authorisation
that has been provided to it pursuant to Clause 15.1 and may assume that it has been duly authorised, is
valid, has not been revoked or superseded and that it is in full force and effect, unless otherwise is
apparent from its face or is otherwise notified to the Agent.

16.

DECISIONS BY NOTEHOLDERS

16.1

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

16.2

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

16.3

The Agent may refrain from convening a Noteholders’ Meeting or instigating a Written Procedure if (i)
the suggested decision must be approved by any Person in addition to the Noteholders and such Person
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has informed the Agent that an approval will not be given, or (ii) the suggested decision is not in
accordance with applicable laws.
16.4

Only a Person who is, or who, directly or indirectly, has been provided with a power of attorney pursuant
to Clause 15 (Right to act on behalf of a Noteholder) from a Person who is registered as a Noteholder:
(a)

at the Record Time on the CSD Business Day specified in the communication pursuant to Clause
17.3, in respect of a Noteholders’ Meeting, or

(b)

at the Record Time on the CSD Business Day specified in the communication pursuant to Clause
18.3, in respect of a Written Procedure,

may exercise voting rights as a Noteholder at such Noteholders’ Meeting or in such Written Procedure
in respect of Notes held by such Person at the relevant Record Time, provided that the relevant Notes
are included in the Adjusted Nominal Amount.
16.5

16.6

The following matters shall require the consent of Noteholders representing at least 75 per cent. of the
Adjusted Nominal Amount for which Noteholders are voting at a Noteholders’ Meeting or for which
Noteholders reply in a Written Procedure in accordance with the instructions given pursuant to
Clause 18.3:
(a)

the issue of any Subsequent Notes, if the total nominal amount of the Notes exceeds, or if such
issue would cause the total nominal amount of the Notes to at any time exceed, EUR 130,000,000
(for the avoidance of doubt, for which consent shall be required at each occasion such Subsequent
Notes are issued);

(b)

a change to the terms of any of Clause 2.1, and Clauses 2.6 and 2.7;

(c)

a reduction of the premium payable upon the redemption or repurchase of any Note pursuant to
Clause 8 (Redemption and repurchase of the Notes);

(d)

a change to the Interest Rate or the Nominal Amount (other than as a result of an application of
Clause 8.4 (Voluntary/Mandatory partial redemption (call option));

(e)

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

(f)

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

(g)

a change of issuer, an extension of the tenor of the Notes or any delay of the due date for payment
of any principal or interest on the Notes;

(h)

a release of the Transaction Security or Guarantee, except in accordance with the terms of the
Security Documents and the Intercreditor Agreement;

(i)

a mandatory exchange of the Notes for other securities;

(j)

any amendment of the Intercreditor Agreement whereby the ranking of external debt of the Group
and the priority of payments among such debt becomes less beneficial to the Noteholders than
under the Intercreditor Agreement in force on the First Issue Date; and

(k)

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

Any matter not covered by Clause 16.5 shall require the consent of Noteholders representing more than
50 per cent. of the Adjusted Nominal Amount for which Noteholders are voting at a Noteholders’
Meeting or for which Noteholders reply in a Written Procedure in accordance with the instructions given
pursuant to Clause 18.3. This includes, but is not limited to, any amendment to, or waiver of, the terms
of any Finance Document that does not require a higher majority (other than an amendment permitted
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pursuant to Clause 19.10 or 0), an acceleration of the Notes or the enforcement of any Transaction
Security or Guarantee.
16.7

Quorum at a Noteholders’ Meeting or in respect of a Written Procedure only exists if a Noteholder (or
Noteholders) representing at least fifty (50) per cent. of the Adjusted Nominal Amount in case of a
matter pursuant to Clause 16.5, and otherwise twenty (20) per cent. of the Adjusted Nominal Amount:
(a)

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

(b)

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

16.8

If a quorum does not exist at a Noteholders’ Meeting or in respect of a Written Procedure, the Agent or
the Issuer shall convene a second Noteholders’ Meeting (in accordance with Clause 17.1) or initiate a
second Written Procedure (in accordance with Clause 18.1), as the case may be, provided that the
relevant proposal has not been withdrawn by the Person(s) who initiated the procedure for Noteholders’
consent. The quorum requirement in Clause 16.7 shall not apply to such second Noteholders’ Meeting
or Written Procedure.

16.9

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

16.10

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

16.11

A matter decided at a duly convened and held Noteholders’ Meeting or by way of a Written Procedure
is binding on all Noteholders, irrespective of them being present or represented at the Noteholders’
Meeting or responding in the Written Procedure.

16.12

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

16.13

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

16.14

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

17.

NOTEHOLDERS’ MEETING

17.1

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

17.2

Should the Issuer want to replace the Agent, it may convene a Noteholders’ Meeting in accordance with
Clause 17.1 with a copy to the Agent. After a request from the Noteholders pursuant to Clause 20.4.4,
the Issuer shall no later than five (5) Business Days after receipt of such request (or such later date as
may be necessary for technical or administrative reasons) convene a Noteholders’ Meeting in
accordance with Clause 17.1.
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17.3

The notice pursuant to Clause 17.1 shall include (i) time for the meeting, (ii) place for the meeting, (iii)
agenda for the meeting (including each request for a decision by the Noteholders), (iv) a specification
of the CSD Business Day at the end of which a Person must be registered as a Noteholder in order to
be entitled to exercise voting rights at the meeting and (v) a form of power of attorney. Only matters
that have been included in the notice may be resolved upon at the Noteholders’ Meeting. Should prior
notification by the Noteholders be required in order to attend the Noteholders’ Meeting, such
requirement shall be included in the notice.

17.4

The Noteholders’ Meeting shall be held no earlier than ten (10) Business Days and no later than thirty
(30) Business Days from the date of the notice.

17.5

Without amending or varying these Terms and Conditions, the Agent may prescribe such further
regulations regarding the convening and holding of a Noteholders’ Meeting as the Agent may deem
appropriate.

18.

WRITTEN PROCEDURE

18.1

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

18.2

Should the Issuer want to replace the Agent, it may send a communication in accordance with
Clause 18.1 to each Noteholder with a copy to the Agent.

18.3

A communication pursuant to Clause 18.1 shall include (i) each request for a decision by the
Noteholders, (ii) a description of the reasons for each request, (iii) a specification of the CSD Business
Day at the end of which a Person must be registered as a Noteholder in order to be entitled to exercise
voting rights, (iv) instructions and directions on where to receive a form for replying to the request (such
form to include an option to vote yes or no for each request) as well as a form of power of attorney, and
(v) the stipulated time period within which the Noteholder must reply to the request (such time period
to last at least fifteen (15) Business Days from the communication pursuant to Clause 18.1). If the voting
is to be made electronically, instructions for such voting shall be included in the communication.

18.4

When a consent from the Noteholders representing the requisite majority of the total Adjusted Nominal
Amount pursuant to Clauses 16.5 or 16.6 has been received in a Written Procedure, the relevant decision
shall be deemed to be adopted pursuant to Clause 16.5 or 16.6, as the case may be, even if the time
period for replies in the Written Procedure has not yet expired.

19.

AMENDMENTS AND WAIVERS

19.1

Subject to the terms of the Intercreditor Agreement, the Issuer and the Agent (acting on behalf of the
Noteholders) may agree to amend the Finance Documents or waive a past default or anticipated failure
to comply with any provision in a Finance Document, provided that:
(a)

such amendment or waiver is not detrimental to the interest of the Noteholders in any material
respect, or is made solely for the purpose of rectifying obvious errors and mistakes;

(b)

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

(c)

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

19.2

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

19.3

The Agent shall promptly notify the Noteholders of any amendments or waivers made in accordance
with Clause 19.1, setting out the date from which the amendment or waiver will be effective, and ensure
that any amendments to the Finance Documents are published in the manner stipulated in Clause 10.3
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(Publication of Finance Documents). The Issuer shall ensure that any amendments to these Terms and
Conditions are duly registered with the CSD and each other relevant organisation or authority.
19.4

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

20.

APPOINTMENT AND REPLACEMENT OF THE AGENT

20.1

Appointment of Agent

20.1.1

By subscribing for Notes, each initial Noteholder, and, by acquiring Notes, each subsequent Noteholder:
(a)

agrees to and accepts the appointment of the Agent to act as its agent and representative in all
matters relating to the Notes and the Finance Documents, and authorises the Agent to act on its
behalf (without first having to obtain its consent, unless such consent is specifically required by
these Terms and Conditions) in any legal or arbitration proceedings relating to the Notes held by
such Noteholder and to exercise such rights, powers, authorities and discretions as are specifically
delegated to the Agent by these Terms and Conditions and the Intercreditor Agreement together
with all such rights, powers, authorities and discretions as are incidental thereto;

(b)

agrees to and accepts that, upon the Agent delivering an acceleration notice in accordance with
Clause 13.1, it will be considered to have irrevocably transferred to the Agent all its procedural
rights and legal authority to claim and collect any and all receivables under the Notes and to
receive any funds in respect of the Notes (Fin: prokurasiirto) as a result of which transfer, the
Agent shall be irrevocably entitled to take all such action in its own name but on behalf of and for
the benefit of each Noteholder (at the expense of the Noteholders);

(c)

confirms the appointment under the Intercreditor Agreement of the Security Agent to act as its
agent in all matters relating to Transaction Security and Transaction Guarantee, including any
legal or arbitration proceeding relating to the perfection, preservation, protection or enforcement
of the Transaction Security and Guarantees and acknowledges and agrees that the rights,
obligations, role of and limitations of liability for the Security Agent is further regulated in the
Intercreditor Agreement and the Security Documents; and

(d)

agrees to and accepts that, upon the Transaction Security or Guarantees having become
enforceable pursuant to the terms of the Intercreditor Agreement and/or the Security Documents,
it will be considered to have irrevocably transferred to the Security Agent all its procedural rights
and legal authority to claim and collect any and all receivables under the Notes, and to have
irrevocably transferred to the Security Agent all its procedural rights and legal authority to enforce
any Transaction Security or Guarantees and to receive any funds in respect of the Notes or under
the Security Documents (Fin: prokurasiirto) as a result of which transfer, the Security Agent shall
be irrevocably entitled to take all such action in its own name but on behalf of and for the benefit
of each Noteholder (at the expense of the Noteholders).

20.1.2

Each Noteholder shall immediately upon request provide the Agent and the Security Agent with any
such documents (in form and substance satisfactory to the Agent or the Security Agent, as applicable)
that the Agent or the Security Agent (as applicable) deems necessary for the purpose of exercising its
rights and/or carrying out its duties under the Finance Documents. Neither the Agent nor the Security
Agent is under any obligation to represent a Noteholder which does not comply with such request if due
to such failure the Agent or the Security Agent (as applicable) is unable to represent such Noteholder.

20.1.3

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

20.1.4

The Agent is entitled to fees for its work and to be indemnified for costs, losses and liabilities on the
terms set out in the Finance Documents and the Agency Agreement and the Agent’s obligations as
Agent under the Finance Documents are conditioned upon the due payment of such fees and
indemnifications.
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20.1.5

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

20.2

Duties of the Agent

20.2.1

The Agent shall represent the Noteholders in accordance with the Finance Documents. Except as
specified in Clause 4 (Conditions for disbursement), the Agent is not responsible for the execution or
enforceability of the Finance Documents.

20.2.2

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

20.2.3

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

20.2.4

The Agent is entitled to take any step it in its sole discretion considers necessary or advisable to protect
the rights of the Noteholders pursuant to these Terms and Conditions.

20.2.5

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

20.2.6

The Agent shall treat all Noteholders equally and, when acting pursuant to the Finance 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 or request of any other Person, other than as
explicitly stated in the Finance Documents.

20.2.7

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

20.2.8

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

20.2.9

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

20.2.10

The Agent shall give a notice to the Noteholders (i) before it ceases to perform its obligations under the
Finance Documents by reason of the non-payment by the Issuer of any fee or indemnity due to the
Agent under the Finance Documents or the Agency Agreement or (ii) if it refrains from acting for any
reason described in Clause 20.2.9.

20.3

Limited liability for the Agent

20.3.1

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

99

20.3.2

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

20.3.3

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

20.3.4

The Agent shall have no liability to the Noteholders for damage caused by the Agent acting in
accordance with instructions of the Noteholders given in accordance with Clause 16 (Decisions by
Noteholders) or a demand by Noteholders given pursuant to Clause 13.1.

20.3.5

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

20.4

Replacement of the Agent

20.4.1

Subject to Clause 20.4.7, the Agent may resign by giving notice to the Issuer and the Noteholders, in
which case the Noteholders shall in consultation with the Issuer appoint a successor Agent at a
Noteholders’ Meeting convened by the retiring Agent or by way of a Written Procedure initiated by the
retiring Agent.

20.4.2

Subject to Clause 20.4.7, if the Agent is Insolvent, the Agent shall be deemed to resign as Agent and
the Issuer shall within ten (10) Business Days appoint a successor Agent.

20.4.3

Any successor Agent appointed pursuant to this Clause 20.4 must be an independent financial institution
or other reputable company which regularly acts as agent under debt issuances.

20.4.4

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

20.4.5

If the Noteholders have not appointed a successor Agent within ninety (90) days after (i) the earlier of
the notice of resignation was given or the resignation otherwise took place or (ii) the Agent was
dismissed through a decision by the Noteholders, the Issuer shall appoint a successor Agent.

20.4.6

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

20.4.7

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

20.4.8

Upon the appointment of a successor, the retiring Agent shall be discharged from any further obligation
in respect of the Finance Documents but shall, in respect of any action which it took or failed to take
whilst acting as Agent, (a) remain entitled to the benefit of the Finance Documents and (b) remain liable
under the Finance Documents. Its successor, the Issuer and each of the Noteholders shall have the same
rights and obligations amongst themselves under the Finance Documents as they would have had if such
successor had been the original Agent.
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20.4.9

In the event that there is a change of the Agent in accordance with this Clause 20.4, the Issuer shall
execute such documents and take such actions as the new Agent may reasonably require for the purpose
of vesting in such new Agent the rights, powers and obligation of the Agent and releasing the retiring
Agent from its further obligations under the Finance Documents and the Agency Agreement. Unless
the Issuer and the new Agent agree otherwise, the new Agent shall be entitled to the same fees and the
same indemnities as the retiring Agent.

21.

NO DIRECT ACTIONS BY NOTEHOLDERS

21.1

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

21.2

Clause 21.1 shall not apply if:
(a)

the Agent has been instructed by the Noteholders in accordance with the Finance Documents to
take any of the actions referred to in Clause 21.1 but fails for any reason to take, or is unable to
take (for any reason other than a failure by a Noteholder to provide documents in accordance with
Clause 20.1.2), such actions within a reasonable period of time and such failure or inability is
continuing. However, if the failure to take such actions is caused by the non-payment by the Issuer
of any fee or indemnity due to the Agent under the Finance Documents or the Agency Agreement
or by any reason described in Clause 20.2.9, such failure must continue for at least forty (40)
Business Days after notice pursuant to Clause 20.2.10 before a Noteholder may take any action
referred to in Clause 21.1; and

(b)

the Noteholders have resolved pursuant to these Terms and Conditions that, upon the occurrence
of a failure by the Agent referred to in (a) above, a Noteholder shall have the right to take any
action referred to in Clause 21.1 or the Security Agent has been instructed by the Instructing Party
in accordance with the Intercreditor Agreement to take any of the actions referred to in Clause
21.1 in accordance with the Intercreditor Agreement to enforce the Transaction Security or the
Transaction Guarantees but is legally unable to take such enforcement actions,

in each case if and only to the extent permitted pursuant to the terms of the Intercreditor Agreement.
21.3

The provisions of Clause 21.1 shall not in any way limit an individual Noteholder’s right to claim and
enforce payments which are due to it under Clause 8.6 (Mandatory repurchase due to a Change of
Control Event (put option)) or other payments which are due by the Issuer to some but not all
Noteholders.

22.

PRESCRIPTION

22.1

The right to receive payment of the principal of or interest on the Notes shall be prescribed and become
void three (3) years from the date on which such payment became due.

22.2

If a limitation period is duly interrupted in accordance with the Finnish Act on Limitations (Fin: Laki
velan vanhentumisesta 728/2003, as amended), a new limitation period of at least three (3) years will
commence.

23.

NOTICES AND PRESS RELEASES

23.1

Notices

23.1.1

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

if to the Agent, shall be given at the address specified on its website www.nordictrustee.com on
the Business Day prior to dispatch;
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(b)

if to the Issuing Agent, shall be given at the following address: Nordea Bank AB (publ), Finnish
Branch, 2548 Asset Services Global FI, Aleksis Kiven katu 3-5,VC 210, 00020 NORDEA, tel.
+358 (0) 9 5300 7960, email: custody.thy@nordea.com;

(c)

if to the Security Agent, shall be given at the address specified in the Intercreditor Agreement;

(d)

if to the Issuer, shall be given at the address registered with the Finnish Trade Register on the
Business Day prior to dispatch and designated “To the attention of CFO”; and

(e)

if to the Noteholders, shall be given at their addresses as registered with the CSD, at the Record
Time prior to dispatch, and by either courier delivery or letter for all Noteholders. A Notice to the
Noteholders shall also be published on the websites of the Group and the Agent.

23.1.2

Any notice or other communication made by one Person to another under or in connection with the
Finance Documents shall be in English and sent by way of courier, fax, e-mail, personal delivery or
letter and will become effective, in the case of courier or personal delivery, when it has been left at the
address specified in Clause 23.1.1 or, in the case of letter, three (3) Business Days after being deposited
postage prepaid in an envelope addressed to the address specified in Clause 23.1.1 or, in the case of fax
or e-mail, when actually received in a readable form.

23.1.3

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

23.2

Press releases

23.2.1

Any notice that the Issuer or the Agent shall send to the Noteholders pursuant to Clauses 17.1 and 18.1
shall also be published by a notice published in Kauppalehti, Helsingin Sanomat or any other major
Finnish newspaper selected by the Issuer, or if applicable, the Agent. Any such notice shall be deemed
to have been received by the Noteholders when published in any manner specified in this Clause 23.2.1.

23.2.2

In addition to Clause 23.2.1, if any information relating to the Notes or the Issuer/Group contained in a
notice the Agent may send to the Noteholders under these Terms and Conditions has not already been
made public in accordance with these Terms and Conditions, the Agent shall before it sends such
information to the Noteholders give the Issuer the opportunity to make public such information in
accordance with these Terms and Conditions. If the Issuer does not promptly make public such
information and the Agent considers it necessary to make such information public in accordance with
Clause 23.2.1 before it can lawfully send a notice containing such information to the Noteholders, the
Agent shall be entitled to do so.

24.

PRIORITY OF THE SUPER SENIOR RCF
The relationship between the Noteholders and the Bank Creditors will be governed by the Intercreditor
Agreement, which, among other things, will implement the following principles:
(a)

Payment block

Following a Payment Block Event and for as long as it is continuing, no payments may be made by the
Issuer to the Noteholders under or in relation to the Notes (notwithstanding any other provisions to the
contrary herein). For the avoidance of doubt, the failure by the Issuer to timely make any payments due
under the Notes as a result of a Payment Block Event shall constitute an Event of Default and the unpaid
amount shall carry default interest pursuant to Clause 7.3.
(b)

Priority of the Super Senior RCF in case of insolvency

In the case of insolvency of the Issuer, the Financial Indebtedness incurred by the Issuer under the Notes
will be subordinated to the Financial Indebtedness owed by the Issuer under the Super Senior RCF and
the Super Senior Hedges.
(c)

Priority of the Super Senior RCF with respect to the Transaction Security
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In the case of enforcement of the Transaction Security, any enforcement proceeds will first be applied
towards payments of the Financial Indebtedness incurred by the Issuer under the Super Senior RCF and
the Super Senior Hedges and secondly towards payments under the Notes and the Pari Passu Debt.
(d)

Consultation period before enforcement of Shared Security

If Conflicting Enforcement Instructions (as defined in the Intercreditor Agreement) are provided by the
Agent or the agent under the Super Senior RCF, the Agent and the agent under the Super Senior RCF
must enter into consultations for a period of maximum thirty (30) calendar days as set out in the
Intercreditor Agreement (unless such consultation is waived by the Agent and the agent under the Super
Senior RCF).
25.

FORCE MAJEURE AND LIMITATION OF LIABILITY

25.1

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

25.2

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

25.3

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

25.4

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

26.

GOVERNING LAW AND JURISDICTION

26.1

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

26.2

The Issuer submits to the non-exclusive jurisdiction of the Finnish courts with the District Court of
Helsinki (Fin: Helsingin käräjäoikeus) as the court of first instance.
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APPENDIX 1 (Issuance Certificate)

ISSUANCE CERTIFICATE

Reference is made to the terms and conditions relating to Senior Secured Floating Rate Notes due [●] April 2021
issued by Ax DEL1 Oy (the “Terms and Conditions”)

We hereby confirm the issuance of Subsequent Notes as follows:
Issue Date: [date]
Issue price: [●] per cent. of the Nominal Amount
Total Nominal Amount: [amount]

The Terms and Conditions shall apply to the above Subsequent Notes.

In [●], on the [●] day of [●] 20[●]
AX DEL1 OY
as Issuer

________________________
Name:
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APPENDIX 2 (Compliance Certificate)

COMPLIANCE CERTIFICATE
1.
Reference is made to the terms and conditions relating to Senior Secured Floating Rate Notes due
19 April 2021 issued by Ax DEL1 Oy (the “Terms and Conditions”). Terms defined in the Terms and Conditions
have the same meaning when used in this Compliance Certificate unless given a different meaning in this
Compliance Certificate.
2.

We confirm that no Event of Default is continuing.2

3.
[We confirm that the following companies constitute Material Group Companies for the purposes
of the Terms and Conditions: [●].]
[We confirm that the aggregate of the earnings before interest, tax, depreciation and amortisation
(calculated on the same basis as EBITDA) and aggregate gross assets of the Guarantors (calculated on an
unconsolidated basis and excluding all intra-group items and investments in Subsidiaries of any Group Company)
exceeds 85% of the consolidated EBITDA and total assets of the Group].
4.

We confirm that the Leverage Ratio is [●].

5.

We confirm that the Interest Cover Ratio is [●].
[Insert details of the calculations for financial covenants].

In [●], on the [●] day of [●] 20[●]
AX DEL1 OY
as Issuer

________________________
Name:

2

If this statement cannot be made, the certificate should identify any Event of Default that is continuing and the steps, if any,
being taken to remedy it.
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ADDITIONAL INFORMATION ON THE ISSUE OF THE SUBSEQUENT NOTES
Form of the
Subsequent Notes:

Securities in dematerialized, book-entry form issued in the Infinity book-entry
securities system maintained by Euroclear Finland Ltd.

ISIN code of the
Subsequent Notes:

FI4000252119.

Depository and
settlement system:

Euroclear Finland Ltd, Urho Kekkosen katu 5 C, FI-00100, Helsinki, Infinity system
of Euroclear Finland Ltd.

Issue Price and
effective yield of the
Subsequent Notes:

As at the Issue Date, at the issue price of 100.00 per cent., the effective annual yield
of the Subsequent Notes was 5.0 per cent per annum.

Agent for the
Noteholders:

Nordic Trustee Oy.

Issuing Agent:

Nordea Bank Abp.

Paying Agent:

Nordea Bank Abp.

Security Agent:

Nordea Bank Abp.

Publication date and
investors:

The result of the Offering was announced on 28 March 2019 and the Subsequent Notes
were allocated mainly to institutional investors.

Listing:

The Subsequent Notes are expected to be listed on Nasdaq Helsinki on or about 9 April
2019.

Interests of the
participants of the
Offering:

Interests of the Lead Manager and the Agent: Business interest normal in the financial
markets.
The Lead Manager and companies belonging to the same consolidated group with the
Lead Manager may have performed and may in the future perform investment or other
banking services for the Group in the ordinary course of business. The Lead Manager
and its affiliates may have positions, deal or make markets in the Notes, related
derivatives and reference obligations, including (but not limited to) entering into
hedging strategies on behalf of the Issuer and its affiliates, investor clients, or as
principal in order to manage their exposure, their general market risk, or other trading
activities. In addition, in the ordinary course of their business activities, the Lead
Manager and/or its affiliates may make or hold a broad array of investments and
actively trade debt and/or equity securities (or related derivative securities) and
financial instruments (including bank loans) for its own account or for the accounts of
their customers. Such investments and securities activities may involve securities
and/or instruments of the Issuer or the Issuer’s affiliates or related entities. The Lead
Manager or its affiliates that have a lending relationship with the Issuer routinely
hedge their credit exposure to the Issuer consistent with their customary risk
management policies. Typically, the Lead Manager and its affiliates would hedge such
exposure by entering into transactions which consist of either the purchase of credit
default swaps or the creation of short positions in securities, including potentially the
Notes. Any such positions could adversely affect future trading prices of the Notes.
The Lead Manager and its affiliates may also make investment recommendations
and/or publish or express independent research views in respect of such securities or
financial instruments and may hold, or recommend to clients that they acquire, long
and/or short positions in such securities and instruments.
The Lead Manager or companies belonging to the same consolidated group with the
Lead Manager are lenders under the Super Senior RCF and the proceeds from the
Offering were used, inter alia, for repayment of existing financial indebtedness
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provided under the Super Senior RCF. Further, the Lead Manager and/or companies
belonging to the same consolidated group with the Lead Manager act as the Security
Agent pursuant to the Intercreditor Agreement and as Issuing Agent pursuant to the
Terms and Conditions.
Further, pursuant to the Intercreditor Agreement, the Security Agent, representing the
secured creditors, shall in some cases take enforcement instructions from the
representatives of other senior creditors. The Security Agent and/or such
representatives may act in a manner or give instructions contrary to the benefit of the
Noteholders.
Estimated net
amount of the
proceeds:

Approximately EUR 24.5 million.

Estimated expenses
related to the
Offering:

Approximately EUR 0.5 million.

Use of proceeds:

The net proceeds shall be applied towards refinance of certain existing indebtedness
of the Group provided under the Super Senior RCF and other existing financial
indebtedness.

Date of the entry of
the Subsequent
Notes to the bookentry system:

The Notes subscribed and paid for have been entered by the Issuing Agent to the
respective book-entry accounts of the subscribers on 4 April 2019 in accordance with
the Finnish legislation governing book-entry system and book-entry accounts as well
as regulations and decisions of Euroclear Finland Ltd.

Guarantees:

See “Additional information on the guarantees, transaction security and intercreditor
agreement”.

Transaction
Security:

See “Additional information on the guarantees, transaction security and intercreditor
agreement”.

Intercreditor
Agreement:

See “Additional information on the guarantees, transaction security and intercreditor
agreement”.
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ADDITIONAL INFORMATION ON THE SECURITY AND INTERCREDITOR AGREEMENT
The following description is partly based on and must be read in conjunction with the Terms and Conditions. To
the extent there is any discrepancy between the Terms and Conditions and the following description, the Terms
and Conditions will prevail. Capitalized terms used have the same meaning as defined in the Terms and
Conditions.
Guarantees and Transaction Security
The Issuer and certain material Group Companies have granted the Transaction Security and issued Guarantees
for the due and punctual fulfilment of the Secured Obligations (i.e. all present and future obligations and liabilities
of the Obligors to the Secured Parties under the Finance Documents (i.e. the Terms and Conditions, each Issuance
Certificate, the Security Documents, the Intercreditor Agreement and any other document designated by the Issuer
and the Agent as a Finance Document, the Issuing Agency Agreement and the Agency Agreement as well as all
present and future obligations and liabilities of the Group Companies to the Secured Parties under a Super Senior
RCF and any other finance document related thereto, any Super Senior Hedges and any debt incurred pursuant to
item (h) in the definition of the Permitted Debt in the Terms and Conditions). The Transaction Security is listed
below.
As at the date of this Prospectus, the following entities have issued Guarantees under the Intercreditor Agreement3:
•
•
•
•
•
•
•
•

Delete Group Oyj;
Ax DEL2 Oy;
Delete Oy;
Delete Finland Oy;
Delete Sweden AB;
Delete Service AB;
DemCom Demolition AB; and
Demcom Machine AB.

As at the date of this Prospectus, the Transaction Security consists of4:
•
•
•
•
•
•
•
•

a Finnish law governed pledge by the Issuer over 100 per cent. of shares in Ax DEL 2 Oy, business
mortgages (Fin: yrityskiinnitys) and certain material and long-term intra-Group loans;
a Finnish law governed pledge by Ax DEL 2 Oy over 100 per cent. of shares in Delete Oy and business
mortgages (Fin: yrityskiinnitys);
a Finnish law governed pledge by Delete Oy over 100 per cent. of shares in Delete Finland Oy and
business mortgages (Fin: yrityskiinnitys);
a Swedish law governed pledge by Delete Oy over 100 per cent. of shares in Delete Sweden AB;
a Swedish law governed pledge by Delete Sweden AB over 100 per cent. of shares in Delete Service AB,
DemCom Demolition AB and Demcom Machine AB and business mortgages (Swe: företagshypotek);
a Swedish law governed pledge by Delete Service AB over business mortgages (Swe: företagshypotek);
a Swedish law governed pledge by DemCom Demolition AB over business mortgages (Swe:
företagshypotek); and
a Swedish law governed pledge by Demcom Machine AB over business mortgages (Swe:
företagshypotek).

Each of the Group Companies, which has pledged receivables under intra-Group loan agreements, has pledged
such receivables only as security for their own liabilities. The Guarantees and the Transaction Security have been

3

For the avoidance of doubt, T & K Karppanen Oy, Uudenmaan Erikoispuhdistus Oy, Suomen Saneeraustekniikka Oy and
Kaivopumppu M. Kulmala Oy (each a former guarantor and security provider under the Finance Documents) have been merged
with and into Delete Finland Oy and, consequently, Delete Finland Oy has assumed their obligations under the Finance
Documents.
4
Ibid.
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granted subject to certain specific limitations set out in the Intercreditor Agreement and the Security Documents,
as applicable, as well as certain limitation imposed by local law requirements in certain jurisdictions.
In accordance with the Terms and Conditions, the Issuer shall procure that each Material Group Company shall be
a Guarantor and that any further Subsidiary so designated by the Issuer shall accede to the Intercreditor Agreement
as a Guarantor, in order to ensure that the Guarantors constitute at least 85 per cent. of the consolidated EBITDA
and total assets of the Group. Furthermore, subject to any legal restrictions on granting of Security and/or
guarantees, the Issuer shall procure that the Group Companies provide additional Security for the obligations under
the Finance Documents in the form of shares in any new Material Group Companies. If the Issuer issues subsequent
notes or any Pari Passu Debt in the form of notes or other debt capital markets instruments, the Issuer shall in
accordance with the Terms and Conditions procure that Security is granted over any intra-Group loans amount of
which equals to or exceed EUR 5,000,000 (or its equivalent in other currencies) whereby the proceeds of such
debt instruments have been on-lent to the Group Companies. For the avoidance of doubt, such obligation to procure
that Security is granted over any intra-Group loans equaling to or exceeding EUR 5,000,000 applies in connection
with the Offering.
The Transaction Security and Guarantees are shared among the Noteholders, the Agent (including in its capacity
as Agent under the Agency Agreement), the Issuing Agent, the lender, facility agent and arranger under the
Original Super Senior RCF or any subsequent Super Senior RCF, each hedging counterparty under the Super
Senior Hedges, Pari Passu Creditors and the Security Agent. Upon an enforcement of the Transaction Security or
Guarantees or following receipt of any recovery after the occurrence of an insolvency event of a Group Company,
the enforcement proceeds and any amount of recoveries will, pursuant to the Intercreditor Agreement, firstly be
distributed towards discharge of the Secured Bank Obligations until discharged in full (including any amounts due
to any agents thereunder) and secondly towards discharge of the Secured Notes Obligations and Secured Pari Passu
Obligations. The relative rights of the Secured Parties are described in more detail below under the section
“Intercreditor Agreement”.
The Terms and Conditions and the Intercreditor Agreement provide that the Security Agent shall in certain
circumstances take actions necessary to release the Guarantees and Transaction Security. For the avoidance of
doubt, any Transaction Security or Guarantee will always be released in such way which does not affect the sharing
between the Finance Parties, the Bank Creditors, the Pari Passu Creditors and the Super Senior Hedge providers
of the remaining Transaction Security and Guarantees and/or the ranking and priority of the Finance Parties, the
Bank Creditors and the Super Senior Hedge providers as specified in the Intercreditor Agreement.
For more information about the Transaction Security and Guarantee, see “Terms and Conditions of the Notes”.
Intercreditor Agreement
In connection with the issue of the Initial Notes, the Issuer has entered into the Intercreditor Agreement, which
regulates the relationship between the following parties:
•
•
•
•
•
•
•

the Issuer, the Guarantors, intragroup creditors and intragroup debtors (together the “ICA Group
Companies”);
the Security Agent (on behalf of the Secured Parties);
the Agent (on behalf of the Noteholders);
the facility agent under the Super Senior RCF and the Intercreditor Agreement (the “Facility Agent”);
the hedge counterparties under the Super Senior Hedges (the “Hedge Counterparties”);
the Bank Creditors; and
providers of any debt incurred pursuant to item (h) in the definition of Permitted Debt in the Terms and
Conditions (the “Pari Passu Creditors”).

Ranking and Priority
Pursuant to the Intercreditor Agreement the debt owed by the ICA Group Companies to the Secured Parties and
the other relevant parties shall rank in all respects in right and priority of payment in the following order:
(i)
(ii)

first, indebtedness to the creditors under the Super Senior RCF and the Super Senior Hedges (pari passu
between all indebtedness under the Super Senior RCF and the Super Senior Hedges);
secondly, all indebtedness outstanding under the Notes and any document relating to any financial
indebtedness incurred pursuant to item (h) in the definition of Permitted Debt in the Terms and
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(iii)

Conditions and which ranks pari passu with the Notes provided that the creditors under such debt have
acceded to the Intercreditor Agreement (“Pari Passu Debt”) (together all such indebtedness “Senior
Debt”) (pari passu between all indebtedness under the Notes and any Pari Passu Debt); and
thirdly, any liabilities under any intercompany loans between Group Companies (the “Intercompany
Debt”).

The Intercompany Debt shall be subordinated in accordance with the Intercreditor Agreement.
Order of Application
Amounts received by the Security Agent following an insolvency event, an acceleration event and/or as a result of
the enforcement of the Transaction Security or payments under any Guarantees will be applied in the following
order:
(i)
(ii)

(iii)
(iv)

(v)

(vi)

firstly, in or towards payment pro rata of unpaid fees, costs, expenses and indemnities payable by the
Issuer to the Security Agent;
secondly, in or towards payment pro rata of unpaid fees, costs, expenses and indemnities payable by
the Issuer to the Issuing Agent, the Facility Agent, the Agent and any agent representing creditors of
any New Debt;
thirdly, towards payment pro rata of outstanding amounts owed to the super senior creditors under the
Super Senior RCF, the Super Senior Hedges, the Intercreditor Agreement or the Security Documents;
fourthly, after the date when all principal, interest and any other costs or outstanding amounts owed to
the super senior creditors under the Super Senior RCF, the Super Senior Hedges, the Intercreditor
Agreement or the Security Documents have been irrevocably discharged in full (the “Super Senior
Discharge Date”), towards payment pro rata of outstanding amounts owed to the Noteholders and the
Pari Passu Creditors;
fifthly, after the date when all principal, interest and any other costs or outstanding amounts owed to the
Noteholders and the Pari Passu Creditors under the Finance Documents, the Intercreditor Agreement,
the Security Documents and any documents relating to Pari Passu Debt have been irrevocably
discharged in full (the “Final Discharge Date”), towards payment pro rata of accrued interest unpaid
and principal under the Intercompany Debt; and
sixthly, after the Final Discharge Date, in payment of the surplus (if any) to the relevant ICA Group
Company or other person entitled to it.

As a consequence of the order of application set out above, the Noteholders will in certain situations, for example
in case of an enforcement of Transactions Security or Guarantees, receive payment only after certain fees and costs
as well as accrued interest and principal under the Super Senior RCF or the Super Senior Hedges or payable to the
super senior creditors under the Intercreditor Agreement and the Security Documents have been repaid in full. As
at 31 December 2018, the Group had loan drawings under the Super Senior RCF EUR 19 million and the markto-market value of the Super Senior Hedges amounted to EUR -0.2 million.
Enforcement and Consultation
Each of the Agent, the agent under any Pari Passu Debt and the Facility Agent (the “Representatives”) may, under
certain circumstances, propose enforcement actions to be taken by the Security Agent. Unless the Representatives
agree on the proposed enforcement actions or an insolvency event has occurred, the Representatives shall consult
for a period not more than of 30 days with a view on agreeing on enforcement instructions. After the end of the
consultation period and provided that no agreement has been reached, the Agent as the representative of the
Noteholders shall, together with the agent under any Pari Passu Debt, be entitled to give enforcement instructions
to the Security Agent. However, if the Agent and the agent under any Pari Passu Debt have not given any
instructions to the Security Agent within three months after the end of the consultation period or enforcement
actions have been taken but no enforcement proceeds have been received by the Security Agent within six months
after the end of the consultation period (the “Initial Enforcement Period”), then the Facility Agent shall instead
become entitled to give enforcement instructions. If an insolvency event is continuing, the Facility Agent shall be
the only party to propose enforcement actions to be taken.
A Secured Party which deems that the Security Agent does not fulfill its obligations with respect to the enforcement
of Transaction Security or Guarantees may request that the Security Agent and the Representatives consult with a
view on agreeing on the manner of enforcement. For further details on enforcement and consultation, please refer
to the Intercreditor Agreement.
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Payment Block
During certain major events of default under the Super Senior RCF, no payments of principal or interest in respect
of the Senior Debt shall be made (notwithstanding any other provisions to the contrary in the Terms and Conditions
or the Intercreditor Agreement). However, in respect of amounts under the Notes, interest shall continue to accrue
during such period and any overdue amounts shall carry default interest pursuant to the terms of the Terms and
Conditions.
Turnover
The Intercreditor Agreement includes provisions for turnover of funds in the event of any creditor receiving
payment in conflict with the intercreditor principles. The order of application described above shall apply
regardless of any Transaction Security or Guarantees not being (for whatever reason) valid or enforceable in
respect of the relevant secured creditor.
Payments under Subordinated Debt
Although the indebtedness owed under certain intercompany loans are subordinated to the Notes, the relevant
debtor may in certain circumstances make payments under such debt. The payment of principal and interest on
intercompany loans shall, nevertheless, always be permitted if made for the purpose of serving debt to the Secured
Parties and such payment is made directly to the Secured Parties (represented by the Security Agent) for repayment
of principal or payment of interest on such debt owed to the Secured Parties.
Replacement of Super Senior RCF
The Issuer is, from time to time and subject to certain conditions, entitled to replace the Super Senior RCF in full
or in part with new debt facilities for working capital and general corporate purposes. The conditions for
replacement of the Super Senior RCF include, among others, that the Transaction Security shall secure the
revolving credit facility debt on same terms as the existing debt and the new revolving credit facility providers
shall accede and adhere to the principles set out in the Intercreditor Agreement.
The Security Agent may from time to time amend vary and/or restate the Transaction Security and the Guarantees,
on behalf of itself and the Secured Parties in accordance with the terms of the Intercreditor Agreement.
Security Agent
The Secured Parties have appointed and authorized the Security Agent to hold and to act as its agent and
representative with respect to the Security Documents, the Guarantees and the Intercreditor Agreement.
The existing Security Agent may resign and a new Security Agent may be appointed in accordance with the
procedures set out in the Intercreditor Agreement.
Entities Providing the Guarantees and Transaction Security
The entities which have either issued the Guarantees and/or provided the Transaction Security or both are detailed
below. The financial information presented of the companies in question, is derived from separate financial
statements of each entity in question for the financial year ended 31 December 2018 in accordance with the
applicable local generally accepted accounting principles.
Delete Group Oyj
A description of Delete Group Oyj is presented under sections “Information about the Issuer and the Group”,
“Board of Directors, Management and Auditors” and “Share Capital and Ownership Structure”.
Ax DEL2 Oy
Ax DEL2 Oy (established 26 August 2013, business identity code 2565171-5) is a limited liability company
established under Finnish law with its domicile in Helsinki, Finland. According to the articles of association of Ax
DEL2 Oy, the company’s fields of activity include any lawful activity.
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As at the date of this Prospectus, the Board of Directors of Ax DEL2 Oy consists of the following persons: Åsa
Söderström Winberg (chairman), Holger Hansen, Ronnie Neva-aho and Christian Schmidt-Jacobsen. The CEO of
Ax DEL2 Oy is Tommi Kajasoja. The auditor of Ax DEL2 Oy is KPMG Oy Ab with Teemu Suoniemi as the
principal auditor. At the date of this Prospectus, the paid-in share capital of Ax DEL2 Oy is EUR 2,500 and it
comprises 3,632,189.874 shares. As at 31 December 2018, Ax DEL2 Oy’s total assets were EUR 69.1 million,
total equity was EUR 68.5 million and net amount of interest bearing debt (including intra group loans) was a debt
of EUR 0.4 million. As the company is a holding company, it did not have any material sales for the financial year
ended 31 December 2018.
Delete Oy
Delete Oy (established 8 June 2010, business identity code 2340045-3, formerly Delete Group Oy) is a limited
liability company established under Finnish law with its domicile in Helsinki, Finland. According to its articles of
association, the company’s field of activity is to carry out, either directly or through a subsidiary or an affiliate,
complete and renovation demolition activities, processing, transporting, receiving and selling waste and scrap
metal, crushing, producing and selling recycled fuel, industrial cleaning, high-power vacuuming and high-pressure
washing and other industrial and small-scale cleaning activities, providing survey, demolition and renovation
services for harmful materials, damage control work, repair construction and other maintenance services, other
environmental technology related activities and the production and sale of products related to the aforementioned
services, as well as carrying out other related business activities. The company’s field of activity is also group
management and financing services, labor leasing and consulting. The company can carry out securities trading
and other investment activities, as well as own and manage real estate, shares in real estate companies and other
shares and companies.
As at the date of this Prospectus, the Board of Directors of Delete Oy consists of the following persons: Åsa
Söderström Winberg (chairman), Holger Hansen, Ronnie Neva-aho and Christian Schmidt-Jacobsen. The CEO of
Delete Oy is Tommi Kajasoja. The auditor of Delete Oy is KPMG Oy Ab with Teemu Suoniemi as the principal
auditor. At the date of this Prospectus, the paid-in share capital of Delete Oy is EUR 2,500 and it comprises
3,486,338 shares. As at 31 December 2018, Delete Oy’s total assets were EUR 105.2 million, total equity was
EUR 17.6 million and net amount of interest bearing debt (including intra group loans) was a debt of EUR 80.5
million. For the year ended 31 December 2018, sales of Delete Oy were EUR 1.1 million.
Delete Finland Oy
Delete Finland Oy (established 22 November 1996, business identity code 1075521-2) is a limited liability
company established under Finnish law with its domicile in Helsinki, Finland. According to its articles of
association, the company’s field of activity is to provide, in Finland and abroad, industrial environmental services,
industrial cleaning, high-power vacuuming and suction vehicle services, dry vacuuming, high pressure washing,
sweeper services and hydrodemolition. The company’s field of activity additionally includes cleaning and property
maintenance operations, real estate and industrial maintenance services, apartment and real estate construction,
repair and renovation construction, ground and water works, labor leasing and agency activities. The company’s
fields of activity include also producing and selling the services and procedures necessary for clean inside air and
healthy living and working environments, building, structure and soil related condition surveys, asbestos surveys,
indoor air quality surveys and other industry-related inspections, training and consulting services as well as
importing, exporting, manufacturing, buying and selling specialty construction products. The company’s field of
activity is also services, installations, machinery, consulting and training related to the control of problematic dust,
the demolition of asbestos and other hazardous materials, as well as specialty demolition of buildings and industrial
processes, mold demolition, importing, exporting, buying, selling, installing and providing other services relating
to construction and building fire safety products, air conditioning industry installation, maintenance, repair,
cleaning and adjustment work, construction activities, damage and water damage control with related construction
services, drying services, mold and microbe renovation. The company’s fields of activity include also the buying
and selling of scrap, selling excavation, etc. machinery, iron structure, etc. related demolition work as well as
processing, receiving, selling and transporting metal scrap. The company’s field of activity is also demolition and
excavation work, leasing personnel and machinery, building and machine maintenance, transportation activities
and related activities, excavation contract work, refining and selling soil and buying and selling vehicles and
machines. The company’s field of activity is also waste processing, hazardous waste services, open top container
vehicle services, transporting waste, as well as equipment leasing and crushing, manufacturing and selling recycled
fuel. The company’s field of activity is also all business conventionally related to the aforementioned, as well as
consulting and advising management, product development, training as well as publishing, printing and publication
activities. The company can, for the furtherance of its activities, carry out investment activities, manage, lease,
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own and sell domestic and offshore real estate and apartments, real estate shares, other shares and securities. The
company’s field of activity is also producing group management services.
As at the date of this Prospectus, the Board of Directors of Delete Finland Oy consists of the following persons:
Tommi Kajasoja (chairman), Ville Mannola and Janika Vilkman (substitute). The CEO of Delete Finland Oy is
Tommi Kajasoja. The auditor of Delete Finland Oy is KPMG Oy Ab with Teemu Suoniemi as the principal auditor.
At the date of this Prospectus, the paid-in share capital of Delete Finland Oy is EUR 14,506.50 and it comprises
80,297 shares. As at 31 December 2018, Delete Finland Oy’s total assets were EUR 78.8 million, total equity was
EUR 24.6 million and net amount of interest bearing debt (including intra group loans) was an asset of EUR 3.7
million. For the year ended 31 December 2018, sales of Delete Finland Oy were EUR 148.5 million.
On 31 August 2018, T & K Karppanen Oy, Uudenmaan Erikoispuhdistus Oy, Suomen Saneeraustekniikka Oy and
Kaivopumppu M. Kulmala Oy, each at that time a guarantor and security provider under the Finance Documents,
were merged with and into Delete Finland Oy and, consequently, their obligations under the Finance Documents
(including the Terms and Conditions) were assumed by Delete Finland Oy. The key figures of the merged
companies presented below are derived from the accounting records used for the preparation of the audited
consolidated financial statements of the Issuer for the financial year ended 31 December 2017:
As at or for the year ended
31 December 2017

Total assets
Suomen Saneeraustekniikka Oy
Kaivopumppu M. Kulmala Oy
T & K Karppanen Oy
Uudenmaan Erikoispuhdistus Oy

4.0
4.3
1.3
3.8

Net interest
Total equity
bearing debt
(EUR in millions)
2.6
0.4
2.3
0.4
0.6
-0.0
2.6
-1.1

Sales
9.1
5.8
2.9
10.2

Delete Sweden AB
Delete Sweden AB (established 20 December 2011, business identity code 556878-4705) is a limited liability
company established under Swedish law with its domicile in Umeå, Sweden. According to its articles of
association, the company shall carry out work related to the buying and selling of companies, consultancy advisory
services relating to portfolio companies, owning and managing real estate and moveable property, as well as
carrying out other compatible activities.
As at the date of this Prospectus, the Board of Directors of Delete Sweden AB consists of the following persons:
Tommi Kajasoja (chairman), Ville Mannola and Lars-Gunnar Almryd (substitute). The CEO of Delete Sweden
AB is Lars-Gunnar Almryd. The auditor of Delete Sweden AB is KPMG AB with Stig Karlsson as the principal
auditor. At the date of this Prospectus, the paid-in share capital of Delete Sweden AB is SEK 50,000 and it
comprises 50,000 shares. As at 31 December 2018, Delete Sweden AB’s total assets were SEK 382.1 million, total
equity was SEK 49.8 million and net amount of interest bearing debt (including intra group loans) was a debt of
SEK 337.4 million. For the year ended 31 December 2018, sales of Delete Sweden AB were SEK 21.1 million.
Delete Service AB
Delete Service AB (established 29 May 1989, business identity code 556363-4129) is a limited liability company
established under Swedish law with its domicile in Umeå, Sweden. According to the articles of association, the
field of activity of the company is to carry out contracts work related to industry and renovation, buying and selling
chemicals and waste transportation, owning and managing real estate and moveable property, as well as carrying
out other compatible activities. Furthermore, the company shall carry out demolition and concrete work on real
estate and other buildings, and carry out other compatible activities.
As at the date of this Prospectus, the Board of Directors of Delete Service AB consists of the following persons:
Tommi Kajasoja (chairman), Ville Mannola and Lars-Gunnar Almryd (substitute). The CEO of Delete Service
AB is Lars-Gunnar Almryd. The auditor of Delete Service AB is KPMG AB with Stig Karlsson as the principal
auditor. At the date of this Prospectus, the paid-in share capital of Delete Service AB is SEK 100,000 and it
comprises 1,000 shares. As at 31 December 2018, Delete Service AB’s total assets were SEK 123.9 million, total
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equity was SEK 19.7 million and net amount of interest bearing debt (including intra group loans) was a debt of
SEK 33.8 million. For the year ended 31 December 2018, sales of Delete Service AB were SEK 377.4 million.
DemCom Demolition AB
DemCom Demolition AB (established 6 March 2000, business identity code 556588-1843) is a limited liability
company established under Swedish law with its domicile in Örebro, Sweden. DemCom Demolition AB was
acquired into the Group in June 2016. According to its articles of association, the field of activity of the company
shall be to carry out work related to excavation, construction, demolition, recycling, remediation services and
associated activities.
As at the date of this Prospectus, the Board of Directors of DemCom Demolition AB consists of the following
persons: Tommi Kajasoja (chairman), Ville Mannola and Lars-Gunnar Almryd (substitute). The CEO of DemCom
Demolition AB is Lars-Gunnar Almryd. The auditor of DemCom Demolition AB is KPMG AB with Stig Karlsson
as the principal auditor. At the date of this Prospectus, the paid-in share capital of DemCom Demolition AB is
SEK 1,000,000 and it comprises 10,000 shares. As at 31 December 2018, DemCom Demolition AB’s total assets
were SEK 30.7 million, total equity was SEK 25.5 million and net amount of interest bearing debt (including intra
group loans) was a debt of SEK 0.0 million. For the year ended 31 December 2018, sales of DemCom Demolition
AB were SEK 0.0 million.
Demcom Machine AB
Demcom Machine AB (established 18 October 2011, business identity code 556874-8759) is a limited liability
company established under Swedish law with its domicile in Örebro, Sweden. Demcom Machine AB was acquired
into the Group in June 2016. According to its articles of association, the company carries out machine and tool
leasing for work related to excavation, construction, demolition, recycling, and remediation services as well as
associated activities.
As at the date of this Prospectus, the Board of Directors of Demcom Machine AB consists of the following persons:
Tommi Kajasoja (chairman), Ville Mannola and Lars-Gunnar Almryd (substitute). The CEO of Demcom Machine
AB is Lars-Gunnar Almryd. The auditor of Demcom Machine AB is KPMG AB with Stig Karlsson as the principal
auditor. At the date of this Prospectus, the paid-in share capital of Demcom Machine AB is SEK 50,000 and it
comprises 500 shares. As at 31 December 2018, Demcom Machine AB’s total assets were SEK 37.2 million, total
equity was SEK 0.3 million and net amount of interest bearing debt (including intra group loans) was an asset of
SEK 0.0 million. For the year ended 31 December 2018, sales of Demcom Machine AB were SEK 0.0 million.
Conflict of Interest
The Finnish Limited Liability Companies Act includes provisions on the management’s conflicts of interest. In
accordance with Chapter 6, Section 4 of the Finnish Limited Liability Companies Act, members of the Board of
Directors and the CEO are disqualified from the consideration of a matter pertaining to contracts between them
and the company. They may neither take part in the consideration of a matter pertaining to a contract between the
company and a third party, if they are to derive an essential benefit in the matter and that benefit may be contrary
to the interests of the company. The provisions above on a contract apply correspondingly to other transactions,
court proceedings and other use of powers. The Finnish Limited Liability Companies Act contains no provisions
on conflicts of interest of management team members.
The members of the Guarantors’ Board of Directors and the CEO have no conflicts between their duties within
the Guarantors and their private interests and/or other duties.
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INFORMATION ABOUT THE ISSUER AND THE GROUP
General
The business name of the Issuer is Delete Group Oyj (formerly Ax DEL1 Oy) and it is domiciled in Helsinki,
Finland. The Issuer was established on 26 August 2013 as limited liability company and changed its legal form to
public limited company on 12 March 2018. The Issuer is organized under the laws of Finland. The Issuer is
registered in the Finnish Trade Register under business identity code 2565169-4 and its registered address is c/o
Delete Oy, Postintaival 7, FI-00230 Helsinki, Finland and telephone number +358 10 656 1000. According to
Section 2 of the articles of association of the Issuer, the Issuer’s field of activity includes any lawful activity.
Delete Group Oyj is the parent company of the Group. The Group specializes in industrial cleaning services,
demolition services and recycling services in Finland and Sweden. According to Delete Oy’s Articles of
Association, Delete Oy, an indirect subsidiary of the Issuer, carries out, either directly or through a subsidiary or
an affiliate, complete and renovation demolition activities, processes, transports, receives and sells waste and scrap
metal, crushes, produces and sells recycled fuel, conducts industrial cleaning, high-power vacuuming and highpressure washing and other industrial and small-scale cleaning activities, provides survey, demolition and
renovation services for harmful materials, conducts damage control work, repair construction services and other
maintenance services, other environmental technology related activities as well as produces and sells products
related to the aforementioned services.
Legal Structure
As at the date of this Prospectus, Ax DEL Oy together with the management of the Group holds the control of the
Issuer. The Issuer is a holding company which conducts its business through its subsidiaries. The Group consists,
in addition to the Issuer, of fourteen subsidiaries. The Group’s parent company Delete Group Oyj fully owns Ax
DEL2 Oy which, in turn, fully owns Delete Oy, the parent company of the wholly-owned operating subsidiaries
of the Group. As of the date of this Prospectus, Delete Oy has twelve subsidiaries. The subsidiaries are mainly
operated through the two national entities Delete Finland Oy and Delete Sweden AB. The following chart sets
forth the current legal structure of the Group.
Graph: Group legal structure

115

History
Delete was established in 2010 by a combination of two leading Finnish companies, Toivonen Yhtiöt Oy and
Tehoc Oy. Tehoc Oy was a leading provider of industrial cleaning services and Toivonen Yhtiöt Oy was a leading
provider of demolition services and waste processing. The Group was founded by a Finnish private equity house
Intera Partners and the entrepreneurs, and the combination was followed by active consolidation of the Finnish
market through acquisitions of local players in both industrial cleaning and demolition.
Delete entered the Swedish market in 2012 through the acquisition of Sanvac Miljö AB, a company focusing on
industrial cleaning. In August 2013, Delete was acquired by a Nordic private equity house Axcel. Axcel’s
investment rationale was to further grow the business, both organically and through acquisitions in Finland and
Sweden. Since the acquisition by Axcel, the Group has continued to grow both organically and through
acquisitions. Delete has continued the roll-up of the Swedish market by acquiring strong local industrial cleaning
companies mainly on the North-Eastern coast of Sweden, where a significant portion of the Swedish industry is
located. Several Finnish companies have also been acquired under Axcel’s ownership.
From the beginning, the Group has had a strong view of its strategy and service offering. Due to the acquisitions
and organic growth, the Group currently has a comprehensive geographical reach both in Finland and Sweden.
Since 2010, the Group has made 34 acquisitions within the industrial cleaning and demolition segments. In
addition, starting from the platform of Toivonen Yhtiöt Oy, the Group’s recycling business has been growing
organically via, for example, new transit terminals. The latest major acquisitions were a group of industrial
cleaning and sewer service companies in Finland closed in late 2017: Uudenmaan Erikoispuhdistus Oy, T&K
Karppanen Oy and Kaivopumppu M Kulmala Oy with its subsidiaries Tekno Puhto Oy and Sertech Oy. In Sweden,
the Group acquired industrial service companies Waterjet Entreprenad i Karlstad AB (with its subsidiary Waterjet
Entreprenad i Oslo AS), Waterjet Entreprenad i Stockholm AB and W-Tech Entreprenad AB during 2018. These
strategic acquisitions aim to further strengthen the Group’s position as the leading provider of environmental
services in the Nordic countries.
Vision
Delete aspires to be the most trusted brand in environmental services.
Mission
Delete’s mission is to create a cleaner environment by helping its customers to prevent and delete their problems
in a sustainable way.
Core capabilities
Large and attractive markets experiencing strong growth protected by resilient market fundamentals and longterm growth drivers
Delete operates in the environmental services market, offering industrial cleaning, demolition and recycling
services. Delete’s addressable market has shown solid growth of 4 percent CAGR during the period from 2011 to
2017 growing from EUR 1.8 billion to EUR 2.3 billion in 2017. Supported by favorable trends, the market is
expected to continue on a growth path with a 4 percent CAGR between 2017 and 2023 reaching EUR 2.8 billion
in 2023.5 Delete’s addressable market is expected to grow across all of the market segments.
The environmental services market is supported by strong long-term growth drivers. The forecasted positive
development of the GDP and industrial production in between 2017 and 2023 is expected by the Group’s
management to drive the overall demand for environmental services. The aging infrastructure and buildings are
also expected by the Group’s management to create a growing need for maintenance and renovation in Finland
and Sweden, driving demand for industrial cleaning, demolition and recycling services. The management also
expects that migration to the largest cities and growth centers in Finland and Sweden drives the market for special
and renovation services in the growth centers, as well as heavy demolition services in the net migration loss areas.

5

Management estimate. Addressable market consists of industrial cleaning, demolition and recycling services.
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In addition, Delete’s management believes that the tightening regulatory environment will support the demand for
Delete’s services, the demolition and recycling services business in particular.
Leading market positions in core focus areas evidenced by high customer satisfaction and brand recognition
According to the view of the Group’s management, Delete is the market leader in Finland in industrial cleaning
and demolition services and among the three largest players in recycling services measured by revenue. In Sweden,
the Group has a well-established position being the fourth largest provider of industrial cleaning services and
among the five largest providers of demolition services measured by revenue.6
According to the view of the Group’s management, quality and expertise are two of Delete’s competitive
advantages.7 The Group has deep understanding of customers’ processes, which helps the Group to better serve
its customers and meet their expectations. In addition, one of the key aspects of Delete’s capabilities is the Group’s
ability to take on large complex projects and expertise to handle waste on-site. The Group’s management believes
that the scale and capacity of the Group’s operations also provide it with a competitive advantage and allow the
Group to serve its customers better.8 Delete has a large scale and highly specialized machinery and a management
system designed to ensure efficient deployment of its fleet. In addition, the Group benefits in Finland from
processing plants and waste transit stations that are in attractive locations complementing the Group’s Industrial
Cleaning Services and Demolition Services, which generate waste that can be processed at Delete’s own sites.
Delete’s high scores in recent customer surveys also indicate that customers perceive Delete as a reliable service
provider.9 The Group’s management believes that the Group’s long-term track record and customer references
from successful assignments support Delete’s value proposition. Delete’s customers also value safety and
sustainability. Delete has adopted practices and policies that promote safety, quality and environmental care and,
in addition to complying with applicable laws and regulations, its waste handling follows its high internal standards
and complies with international certification requirements.
Long-term relationships across a diversified and high-quality customer base with balance of recurring
assignments and complex projects
The Group has long standing customer relationships, some of which date back to the 1980’s. Delete’s customer
base consists of customers from a broad range of industries. In 2017, the largest customer segments were
renovation construction (29 percent of revenue), pulp and paper (16 percent of revenue), replacement construction
(14 percent of revenue)10, chemicals (12 percent), energy (8 percent) and metals and mining (7 percent of revenue).
Other industries, such as industrial, infrastructure, shipping and shipyard customers accounted for the remaining
15 percent of revenue. Delete’s customer concentration is also low. The ten largest customers accounted for 26
percent of Delete’s revenue in 2017 and the 100 largest customers accounted for 65 percent of Delete’s revenue in
2017. Delete’s management believes that as a high-quality service provider the Group can create good customer
experiences, which strengthens its brand perception. According to the Group’s internal customer survey, Delete
has succeeded in this as the Group’s overall customer satisfaction score has remained stable in 4.3 (out of 5) in

6

Delete market share based on comparable financials basis, i.e. acquired (divested) businesses’ reported results are added (removed) for the
current and comparison period in a comparable form as if the transaction would have taken place in the beginning of the fiscal year. Includes
major acquisitions in Industrial cleaning and sewer maintenance, respectively. Industrial cleaning market size includes industrial cleaning
services and sewer maintenance. Demolition market size includes heavy demolition, post-accident, hazardous substance removal, inspection
services and renovation demolition. Market shares exclude renovation demolition. Renovation demolition has been estimated top-down due to
very high fragmentation of the market. Recycling excludes sale of recycled end products, includes also municipal companies’ activities in the
addressable market.
7

Management estimate. Delete’s key purchase score average across business areas (Industrial Cleaning, Renovation/Special Demolition,
Heavy Demolition and Recycling). The survey was conducted in the fall 2018. Quality and expertise (4.1/5.0)
8

Management estimate. Delete’s key purchase score average across business areas (Industrial Cleaning, Renovation/Special Demolition, Heavy
Demolition and Recycling). Capacity (4.5/5.0)
9

Management estimate. Delete’s key purchase score average across business areas (Industrial Cleaning, Renovation/Special Demolition, Heavy
Demolition and Recycling). Reliability (4.4/5.0)
10

Includes new renovation (<1% of total revenue).
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2016 to 4.2 (out of 5) in 2018.11 Delete’s revenue base is diversified with a balance of recurring assignments and
complex projects. Delete completed approximately 33,000 work assignments in 201712 having the smallest
assignments ranging from 0 to 250 thousand euros accounting for approximately 62 percent of the revenue in 2017.
Solid financial performance driven by operational excellence and acquisitions
The Group has enjoyed solid net sales growth in 2016 and 2017, driven primarily by growth in its recycling
segment through increased environmental awareness, statutory growth in the industrial cleaning segment in both
Finland and Sweden as well as the Group’s acquisitions. The net sales in the Group’s demolition segment in
Finland have grown while the demolition operations in Sweden have been going through a turnaround. The Group
also benefits from a flexible cost base where variable costs (including certain personnel costs, external services
costs and materials and consumables costs) represent the majority of the Group's costs structure, as well as the
majority of the cost structure of each of its reporting segments. The combination of healthy Group level net sales
growth and careful attention to costs have resulted in strong net sales development, which has grown with 7 percent
CAGR during the period from 2016 to 2018 growing from EUR 167.0 million to EUR 192.8 million with adjusted
EBITDA margin decreasing from 12% in 2016 to 10% in 2018 (9% in 2017).
The Group’s operating free cash flows have remained strong and the Group has been able to demonstrate stable
cash conversion in each of 2016, 2017 and 2018 (with cash conversion ratios of 54%, 54% and 92% in these
periods, respectively). In 2018, the increase in cash conversion ratio was impacted by carry over overdues
belonging to 2017 and receivables contributed by newly acquired companies. Cash conversion has been driven
primarily by the Group’s relatively stable net capex and working capital requirements, where net working capital
is dominated by trade and other receivables and trade payables. In addition to operational capex, the Group has
made material M&A capex investments, representing the majority of the Group’s overall capital expenditures in
each of 2016, 2017 and 2018. Out of total net capital expenditures of EUR 17 million (in each of 2016 and 2017)
and EUR 19 million (in 2018), M&A capital expenditures represented EUR 9 million, EUR 10 million and EUR
10 million, respectively.
Clear strategy for profitable growth supported by proven acquisitions track record and attractive consolidation
prospects
Delete aims to strengthen its service offering by targeting attractive growth opportunities in the large and growing
addressable markets. The Group also seeks to increase the customer’s share of wallet, i.e. offer a broader range of
services to individual customers, and expand its services offering particularly in Sweden. Broadening of the
Group’s geographic coverage in Sweden is a key focus area for Delete. Delete aims to strengthen its Industrial
Cleaning position in the Swedish growth centers, particularly in the Stockholm, Gothenburg and Malmö regions.
The Group also seeks to leverage regional demolition opportunities in Finland and Sweden. In addition, Delete
continuously aims to improve the efficiency and quality of its operations in order to support its growth and
profitability. Delete also believes that the Group has the capabilities and resources to pursue operational
improvements and to introduce of new services through digitalization and technological innovation, which the
Group’s management believes positions the Group well to take advantage of such developments in the future.
Delete utilizes acquisitions as a vehicle to accelerate strategy implementation in the fragmented environmental
services market. Delete has executed 34 acquisitions successfully since 2010 at commercially attractive multiples
which has helped the Group to expand its services offering and strengthen its position in the environmental services
market. Delete has an active screening process of the Nordic markets. Delete’s management believes that there is
still significant potential for consolidation and the Group has identified several potential acquisition targets with
an aggregate revenue of approximately EUR 325 million. Through business acquisitions Delete is able to
accelerate the expansion of its service offering and the growth of its geographical presence more rapidly than
through solely organic growth. Generally in assessing the strategic rationale of a potential acquisition, Delete takes
into consideration complementarities in service offering and geographical presence, technology and talent that can
be extracted, the stability and predictability of margins and value creation potential. Careful detailing of the

11

Management estimate. Delete’s continuous customer survey scores average across business areas (Industrial Cleaning, Renovation/Special
Demolition, Heavy Demolition and Recycling). The survey is conducted bi-annually within industrial customers and after each demolition
project.
12

Amount of work assignments defined as the number of invoices.
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transaction rationale and the Group’s dedicated in-house M&A director supports the Group’s ability to proceed
with the most potential acquisition opportunities. The Group’s strong process know-how provides the Group with
capabilities to identify and assess all relevant aspects in an M&A process, including integration.
Experienced management with proven track record supported by committed owner
Delete is driven by a highly experienced and committed Management Team comprising of Tommi Kajasoja (CEO
and Country Manager), Ville Mannola (Chief Financial Officer), Janika Vilkman (General Counsel), Lars-Gunnar
Almryd (Country Manager, SE) and Joonas Ekholm (Director, Group Finances) as well as other experienced
managers and directors. The Group’s management has broad and deep experience from the industry, customers,
competitors, employees and suppliers which Delete believes brings competitive advantage to the Group. In
addition to the management, the nearly 1,000 employees play an important role in delivering the Group’s strategy.
According to the view of the Group’s management, competent management and personnel are key resources for
the Group in the sector where customers value quality and expertise, reliability and safety.
Delete has a systematic account management in place to coordinate its sales activities across different
organizational levels. At the Group level, the management of the Group is responsible for the acquisition of
strategic customers, as well as for the coordination and facilitation of cross-sales, marketing activities across
branches and brand integration. Business area management is responsible for customer acquisition of large
customers. Either business area management or local site supervisors are responsible for tender processes and addon sales to existing customers. In recycling, local site managers at waste processing facilities have also an active
sales role.
One of Delete’s key strategic focus areas is to ensure the full recovery of the Demolition Services operations in
Sweden. The Group has streamlined the project portfolio as well as regained momentum through strong execution
of key projects as well as built a pipeline for tenders. However, Delete will continue to enhance its operating
platform in order to return the profitability of its Demolition Services operations in Sweden.
Recent Events and Developments
In August 2018, the Group announced that the Board of Directors of Delete Group Oyj had decided to initiate a
strategic assessment of options to support the Group’s future growth. One of the options is listing the company’s
shares on Nasdaq Helsinki. As at the date of this Prospectus, the evaluation is still ongoing and no decision on the
results of the evaluation has been made.
In September 2018, Delete Sweden AB acquired Waterjet Entreprenad i Stockholm AB and W-Tech Entreprenad
AB.
On 25 March 2019, the Issuer provided additional guidance for the first half of 2019. The Issuer reaffirms its
prospects for 2019 as previously disclosed (see “Financial Information and Prospect – Prospects”). In addition,
the Issuer provided the following additional guidance regarding the first half of 2019:
“During first half 2019 demolition services project volume is expected to remain stable but demand for large
demolition projects is expected to decline. Further, the heavy winter conditions are likely to have some adverse
effect on the due execution of certain projects and sewer work volume during early 2019. Due to these reasons
Delete’s profitability is expected to decline during first half 2019 compared to first half 2018.”
Other than mentioned above, there are no recent events outside the ordinary course of business of the Issuer or the
Group since 31 December 2018.
Agreements outside the Ordinary Course of Business
In connection with the Offering, the Issuer has entered into an intra-group loan agreement with Delete Oy and
Delete Sweden AB by which agreements the net proceeds of the issue of the Notes has been on-lent to Delete Oy
and Delete Sweden AB. The pricing and repayment terms under the loan agreement reflect those of the Notes.
Material Agreements Related to the Offering and Transaction Security
Super Senior RCF
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In connection with the offering of the Initial Notes, the Issuer, Delete Oy and certain other group members entered
into the Super Senior RCF under which Nordea Bank Abp as original lender and in various other capacities agreed
to provide an EUR 25,000,000 multicurrency revolving credit facility to the Issuer, Delete Oy and such other
Group Companies as may accede to the facility agreement as borrowers.
The maturity of the Super Senior RCF is six months before the final redemption date of the Notes. The purpose of
the facility is to finance the working capital of the Group and other general corporate purposes, and the facility
may be drawn in loans denominated in EUR, SEK or other available currencies or as ancillary facilities.
The Super Senior RCF contains certain financial covenants, some of which are tested periodically (maintenance
covenants) and some of which are tested on specific events (incurrence covenants). The maintenance covenant is
based on super senior leverage, is calculated as the ratio of the total obligations under the super senior facility and
EBITDA, and is tested with reference to each testing period of twelve months ending on a quarter date. Delete
Group Oyj shall deliver to the facility agent, with each set of financial statements delivered on a quarterly basis, a
compliance certificate evidencing the calculation of the financial covenant. The covenant requires the super senior
leverage to be less than 1.3:1.00. A breach of the maintenance covenant may be cured a maximum of three times
(but not in relation to consecutive testing) during the lifetime of the facilities, by Delete Group Oyj receiving
additional equity or subordinated debt and using such proceeds to repay the super senior facility.
The Super Senior RCF is subject to a clean-down undertaking, whereby the cash drawings (including certain
ancillary facilities with a similar commercial nature), net of cash and cash equivalent investments held by the
Group Companies, shall be reduced to an amount no greater than 50 per cent. of the total commitments under the
Super Senior RCF for a period of five consecutive days. The clean-down shall be completed once per calendar
year, with not less than three months elapsing between the clean-down periods.
The Super Senior RCF contains customary representations and undertakings relating to, inter alia, the business
activities of the Group. Further, customary mandatory prepayment clauses apply in case of illegality, sanctions
breach, illegality in relation to the Notes, change of control and redemption of the Notes so that less than 75 per
cent. of the initial notional amount is outstanding.
The Super Senior RCF also contains customary events of default in addition to the maintenance covenant, relating
to, among other things: non-payment, breach of other obligations or other finance documents, misrepresentation,
cross default, insolvency and insolvency proceedings, material litigation and material adverse change. Certain of
these events of default are subject to materiality thresholds.
Intercreditor Agreement
In connection with the offering of the Initial Notes, the Issuer entered into the Intercreditor Agreement with, inter
alia, Nordea Bank Abp as Security Agent, Nordic Trustee Oy as Agent to the Noteholders, Nordea Bank Abp as
facility agent and Nordea Bank Abp as hedge counterparty. The Intercreditor Agreement establishes the relative
rights of the creditors under various financing arrangements and documents the guarantees by the Issuer, Ax DEL
2 Oy, Delete Oy, Delete Finland Oy, Delete Sweden AB, Delete Service AB, Demcom Demolition AB and
Demcom Machine AB. For further information, please see “Additional Information on the Security and
Intercreditor Agreement”.
Agency Agreement
In connection with the offering of the Initial Notes, the Issuer entered into an agency agreement with Nordic
Trustee Oy, under which Nordic Trustee Oy shall undertake to act as an agent and representative of the Noteholders
and perform custodial and administrative functions relating to the Notes (the “Agency Agreement”).
Security Agent Agreement
In connection with the offering of the Initial Notes, the Issuer has entered into a security agent agreement with
Nordea Bank Abp, under which Nordea Bank Abp undertakes to act as a security agent and perform custodial and
administrative functions relating to the Transaction Security and Guarantees (the “Security Agent Agreement”).
For further information, please see “Additional Information on the Security and Intercreditor Agreement”.
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Security Documents
To secure the due and punctual fulfilment of the Secured Obligations (as defined in the Terms and Conditions),
the Issuer and certain of its subsidiaries have entered into security agreements with Nordea Bank Abp as the
Security Agent (all such agreements together the “Security Documents”). The purpose of the Security Documents
is to create first ranking security in favor of the Secured Parties (as defined in the Terms and Conditions) over
certain assets of the security providers. For further information, please see “Additional Information on the Security
and Intercreditor Agreement”.
Legal Proceedings
During the period under review and up to the date of this Prospectus, the Group has been subject to the following
material legal proceedings:
•

One former employee and two current employees of the Group are currently subject to police
investigations for two instances of suspected work safety offences that relate to special demolition work
conducted by the Group during 2017 in Finland. The suspected offences were originally reported by the
Regional State Administrative Agency after site inspections. The offences are alleged to have related to
insufficient management and supervision of special demolition works that concerned the removal of
asbestos. As at the date of this Prospectus, no indictment had been made, but there can be no assurance
that the investigation would not eventually lead to sentences to the employees in question, as well as
corporate fines to the Group (the amount of which the Group does not expect to be material).
Furthermore, two former employees and one current employee of the Group were sentenced in 2016 to
fines and the Group itself received a corporate fine of EUR 10,000 for a work safety offence that related
to special demolition works conducted by the Group during 2014 in Finland. The offence concerned
insufficient management and supervision of special demolition works that concerned the removal of
asbestos.
After the above incidents, the Group has made significant improvements to its processes in special
demolition work during 2018, for instance by changing project and business managers, training
employees, as well as introducing stricter requirements on work safety in special demolition works. No
new incidents concerning suspected work safety offences in asbestos removal work have come to the
knowledge of the Group’s management after the latest incident in 2017.

•

In addition, an employee of the Group may face legal proceedings regarding individual occupational
safety violations where in total one employee has been injured during the period under review. There can
be no assurance that these cases would not eventually lead to sentences for suspected employees of the
Group.

•

The Group is claiming for SEK 18.1 million from two customers and one subcontractor in the Demolition
Services business segment in Sweden. For these disputes, the Group has made provisions of in total SEK
6.8 million in its financial statements for the nine months ended 31 December 2018. The disputes relate
to project costs and payments. Although none of these disputes are subject to formal proceedings as at
the date of this Prospectus, the disputes might eventually lead to court proceedings or arbitral proceedings.

•

Furthermore, the Group has an ongoing administrative proceeding against the Finnish Tax Administration
concerning the treatment of value-added tax in relation to the sale of metals and other waste products
resulting from the Group’s demolition services. The case is currently pending in the Supreme
Administrative Court of Finland, which has requested for a preliminary ruling from the Court of Justice
of European Union. In January 2018, the Court of Justice of European Union issued its preliminary ruling.
The Group amended its practices to comply with the interpretation of the Finnish Tax Administration in
2015, and no residual tax was imposed on the Group. As the Group is currently complying with the
interpretation of the Finnish Tax Administration, it does not expect the outcome of the dispute to have an
adverse effect on the Group’s tax burden retroactively. However, there can be no assurance of a positive
outcome for the Group in the dispute.

In addition, the Group may become from time to time involved in various claims and legal proceedings arising out
of the ordinary course of its business concerning, for example, disputes with the Issuer’s contracting partners,
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employee claims or proceedings initiated by public authorities, which, however, do not have a material adverse
effect on Delete’s or its subsidiaries’ financial position or profitability.
Other than the above, in the twelve months preceding the date of this Prospectus, Delete has not been involved in
any governmental, legal or arbitration proceedings which may have, or have had in the recent past, a significant
effect on the financial position or profitability of Delete or its subsidiaries, nor is Delete aware of any pending
proceedings or the threat thereof. Delete’s management is not aware of any facts or circumstances which could
reasonably be assumed to lead to material claims against Delete or its subsidiaries in the near future.
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BUSINESS AND MARKET OVERVIEW
Business Overview
Delete is one of the leading environmental industrial cleaning, demolition, and recycling service providers in
Finland and Sweden. The Group offers business-critical services that require specialist competences through its
three business segments: Industrial Cleaning Services, Demolition Services, and Recycling Services.
The Industrial Cleaning Services business segment consists of a comprehensive industrial service offering,
including specialized process cleaning, shutdown maintenance, as well as sewer maintenance and inspection
services. In addition, the Industrial Cleaning Services business segment offers property services, such as façade
washing and graffiti removal13. The Demolition Services business segment consists of demolition services,
including demolition of complete buildings and industrial sites, renovation demolition, mapping and removal of
asbestos and other hazardous substances as well as post-emergency services. The Recycling Services business
segment provides reception, recycling, and processing of solid construction and demolition waste and oily liquid
waste, as well as waste container services. The Group serves its customers at all stages of material processing; in
re-use, recycling, and re-utilization.
For the financial year ended 31 December 2018, the Group had revenue of EUR 192.8 million of which Industrial
Cleaning Services accounted for approximately 45%, Demolition Services 43%, and Recycling Services 12% of
the total revenue.
The Group’s customer base consists of over 6,000 customers and is diversified across a number of industries. The
Group is headquartered in Helsinki and as at 31 December 2018, Delete employed approximately 1000
professionals at over 30 locations in Finland and Sweden. The following map sets forth a geographic overview of
the Group’s operations in Finland and Sweden:

13

Property services do not include any office cleaning services.
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Graph: Geographic overview of Delete

The following table shows the quarterly development of the Group’s net sales.

2016
EUR
million
Net sales

Q1
28

Q2
43

2017
Q3
50

Q4
45

Q1
35

Q2
44

2018
Q3
51

Q4
47

Q1
37

Q2
52

Q3
52

Q4
52

Industrial Cleaning Services
The Industrial Cleaning Services business segment consists of a comprehensive industrial service offering,
including specialized process cleaning, shutdown maintenance, as well as sewer maintenance and inspection
services. In addition, the Industrial Cleaning Services business segment offers property services, such as highpower vacuuming and blowing services, façade and roof washing and graffiti removal14. The Group’s industrial
cleaning services offering ranges from cleaning of entire factories down to the smallest cleaning jobs on a
production line. The location network where Delete offers its industrial cleaning services is extensive, covering
both Finland and a large share of Sweden.
The main services offered by the Industrial Cleaning Services business segment are industrial process cleaning
and shutdown maintenance services. In addition, Delete’s service offering includes special technologies, such as
Bang & Clean blast cleaning, dry-ice blasting, and bead blasting. Delete’s industrial cleaning service offering
further includes high-power vacuuming and blowing services for properties and construction sites covering
foundation work, floor renovations, vacuuming and blowing of insulation materials. For industrial facilities, Delete
provides high-pressure washing services to, inter alia, clean boilers, silos, and tanks. Delete also uses the highpressure machinery in its hydro demolition services for removing damaged concrete from bridges, parking garages,
and other concrete structures, as well as for the demolition of balconies. Delete also offers water jet cutting for

14

Property services do not include any office cleaning services.
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cutting steel and reinforced concrete, which utilizes the same high-pressure machinery. Delete’s sewer work
services include professional imaging, emptying, washing, and flushing of rainwater drains, oil separation wells,
and sand strap wells, as well as bypass pumping services. The Group also offers exposure vacuuming of sewers
enabling the replacement and repair of sewers from below.
The Group’s key value proposition to customers in the Industrial Cleaning Services business segment includes
capabilities and scale to handle highly complex maintenance shutdowns on schedule, secure and fast response time
to minimize costly process interruptions, and ability to offer precautionary services to minimize downtime and
services that can be carried out even while the plant is in full operation. The Group’s industrial cleaning services
have also several positive environmental impacts¸ including the environmental protection by preventing, for
example, the wells from overflowing and oils and sewage ending up in soil or natural waters. The Group’s methods
such as the Bang & Clean method also improve the energy production and efficiency levels of plants by decreasing
downtime and unnecessary energy consumption.
The Industrial Cleaning Services business segment offers continuous industrial cleaning services as well as
shutdown maintenance services. Customers typically order these services under frame agreements that are entered
into for periods of three to five years. The shorter framework agreements in particular may also include an
additional option for the parties to extend the agreement for one or two additional years. The customer is usually
billed based on the use of the Group’s resources (typically by the hour), depending on the type of service provided,
and the customer is typically not bound to any purchase volumes. In addition to continuous industrial cleaning
services and shutdown maintenance, customers may also order additional project work outside of existing frame
agreements. These types of additional work may concern, for example, larger or extraordinary shutdown
maintenance, and customers may invite also other operators to tender for such project work. Delete may offer
services for such additional projects with a fixed price or by hourly rates.
According to the view of the Group’s management, industrial shutdown services are stable and recurring business
general as demand is mainly driven by the clients’ needs to maintain their capacity through scheduled production
shutdowns typically occurring on 12 to 18 months cycle, instead of their production volumes. The possibility to
delay scheduled shutdowns and ongoing maintenance work is limited, but short-term postponements of a few
weeks or months may occur, depending on the customer segment. Due to the biannual cycle in maintenance
shutdowns, which typically are higher margin services, the profitability of the Industrial Cleaning business
segment may fluctuate between the years, as is also reflected in the period under review where 2018 and 2017
were the “low” and “high” years, respectively, and 2019 is expected to be “high” again. The demand for sewer
maintenance and property cleaning services is also resilient as it is driven by maintenance need in aging
infrastructure and building stock. In 2018, volumes were negatively impacted by an overtime ban enforced by the
labor unions in Finland. The demand for the Group’s industrial cleaning services is affected by seasonality as the
business is more active in the period from April to October. Shutdown maintenance is characterized by two
separate shutdown periods, one occurring from April to June and the other from September to October. The main
cost item in the Industrial Cleaning Services business segment is variable personnel expenses which provides
flexibility against changes in demand.
Key equipment and vehicle fleet within the Industrial Cleaning Services business segment includes approximately
75 combi units, 10 camera units, 85 hi-power vacuum units, and 105 high-pressure units. The Group’s management
estimates that the size of the Group’s fleet serves as a competitive advantage as any new operator would need to
invest significantly in their own fleet to be able to offer a similar breadth and depth of industrial and property
cleaning services as Delete.
Industrial Cleaning Segment Financial Development
The core demand for industrial cleaning services has remained fairly stable with net sales of EUR 76 million in
2016, EUR 71 million in 2017 and EUR 88 million in 2018. EBITDA margin in the industrial cleaning segment
was 17%, 19% and 16%, respectively, in these periods. Net sales growth has been driven by a combination of
acquisitions and organic growth, although, in 2018, sales volumes were negatively impacted by an overtime ban
enforce by the labor unions in Finland, resulting in postponed and cancelled projects and 2018 being a slower year
in the shutdown cycle compared to 2017. In 2017 and 2018, the Group acquired four industrial cleaning and sewer
service companies with aim to strengthen the Group’s position as the Nordic leading provider of environmental
services.
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Demolition Services
The Demolition Services business segment offers heavy demolition, renovation demolition and special demolition
services at sites of different sizes in Finland and Sweden. The geographical reach of the Group’s demolition
services is comprehensive, as the Group offers its services nationwide both in Finland and Sweden, and the Group
has also capabilities to execute assignments abroad.
Heavy demolition services include the total demolition of commercial buildings, industrial buildings and sites, as
well as smaller local buildings such as houses. Delete has also launched a pilot project concerning demolition of
ships. Renovation demolition services include the demolition of buildings from inside to prepare the targets for
the renovation projects. Typically, the age of buildings and other factors may set special requirements for
renovation demolitions. The Group’s offering in Finland is broader than in Sweden. For instance, Delete offers
post-emergency services in Finland that include damage control, flood, and fire damage repairs, and clearing,
restoring, and eliminating all effects of possible accidents as well as preventive services, such as firestop
installations. Special demolition services include the mapping and removal of asbestos and other hazardous
substances. In a hazardous materials and asbestos mapping, Delete determines the existence, amount and location
of substances dangerous to health. In Finland, Delete carries out also inspection services, such as moisture surveys,
condition surveys of structures, and indoor air quality inspections and indoor air measurements. Delete offers
special demolition services as a stand-alone service or as a part of a heavy demolition or renovation demolition
contract.
The Group’s key value proposition to customers in the Demolition Services business segment include one-stop
shop approach, comprising excellent project management, ability to handle all types of demolition projects and
work assignments ranging from full-scale industrial plant demolition to smaller demolitions, optimization of
environmental sustainability as well as health and safety issues, and provision of the entire material handling
service either in the Group’s waste management facilities or in cooperation with subcontractors. The Group’s
demolition services impact the environment positively by creating cleaner and safer environment through, for
example, removal of hazardous materials from buildings and demolition of buildings that are not energy efficient
or that might contain materials dangerous to the nature or health.
The dynamics of the demolition projects and work assignments vary between different services offered. Heavy
and renovation demolition projects typically include a fixed fee, but any additional work in renovation demolition
projects is billed by the hour. The billing in special demolition services may be based on a fixed or hourly fee or
demolished square or cubic footage. Especially asbestos removal is usually being charged by the hour. The
transportation of demolition waste from customer sites is typically included in the scope and pricing of the contract,
but if the waste includes precious metals that Delete sells onwards, the customer may be credited for the proceeds
from such sales. The projects and work assignments that the Groups engages in vary in their size and duration
from small and fast to large and long, and especially certain large heavy and renovation demolition projects may
last up to two to three years. The Group has also carried out individual demolition projects through a so-called
“buy and demolish” execution model, which is a project model where the Group acquires the ownership of the
constructions on the demolition site, completes the demolition work, and sells or recycles the generated demolition
end products leaving the site ready to be used in other purposes in the future, for example, as a new building area.
The Group calculates the carbon footprint (emissions) of the largest demolition projects it executes and may do so
also in smaller projects and work assignments. The report produced supports the customers’ sustainability strategy
and shows the value of the materials produced in the demolition work to avoid the use and the production of virgin
materials.
The projects in heavy demolition and renovation demolition are generally unique in nature, but many customers
have used Delete for many of their projects. Revenue visibility is longer for the heavy demolition projects and
work assignments than for the renovation or special demolition. Heavy demolition projects are mainly driven by
construction activity and are more cyclical by nature than renovation demolition services, as aging infrastructure
drives demand for renovation demolition services regardless of the overall economic development. New
construction activity is cyclical but drives only small share of demolition activity. The special demolition services
are related to both heavy demolition work and renovation demolition work and, due to this, are more resilient
compared to the overall economic development. In addition, as regulatory requirements drive the demand for
special demolition services, the business is less affected by the overall economic development. As regards
seasonality, extreme weather conditions may affect the number and execution of projects and work assignments
during the winter but the seasonality in heavy demolition is in general relatively low. Conversely, as renovation
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and special demolition works are generally conducted indoors, these services are not notably affected by
seasonality.
Key equipment and vehicle fleet within the Demolition Services business segment includes approximately 70
excavator units, 30 demolition robot units, 30 loader units, 15 truck units and 20 units of other machines, including
crane, lifters crushers and other machines. Rental companies typically do not offer large equipment such as heavy
excavators, which the Group’s management considers as a competitive advantage in the competitions for large and
complex demolitions.
Demolition Services Segment Financial Development
Net sales in the Demolition Services segment were EUR 78 million in 2016, EUR 87 million in 2017 and EUR 83
million in 2018. EBITDA margin was fairly volatile in the same periods, varying from 11% in 2016, to 5% in
2017 and to 10% in 2018. Whilst the segment benefited from the underlying positive trend in the renovation market
driven by the ageing building stock in 2017, the year’s performance was weakened by the challenges in the
Swedish operations, which resulted from the Demcom Acquisition. The year 2018 turned out two-folded for the
segment as while the profitability improved significantly, the lack of sizable projects in Sweden continued to
suppress sales. On the last quarter of 2018, the segment experienced low profitability due to contract disputes
provisions, closing costs of several ending projects in Finland and low seasonal productivity in the recently
acquired operations. The Demolition Services segment also partook in industry consolidation in 2018 by acquiring,
among others, Karhupurku Oy in May 2018 for approximately EUR 0.5 million, and Waterjet Stockholm and Wtech in September 2018 for approximately EUR 3.7 million.
Recycling Services
The Recycling Services business segment provides reception, recycling and processing of solid construction and
demolition waste and oily liquid waste as well as waste container services. Delete serves its customers at all stages
of material processing: in re-use, recycling and re-utilization. Recycling Services business segment operates
currently only in Finland. The Group’s reutilization rate (reuse, recycling and waste to energy use) in 2017 was
approximately 99.2%.
The Group has a total of six waste management facilities, including three processing plants in Rusko (Tampere),
Juvanmalmi (Espoo), and Kolsoppi (Ylöjärvi) as well as three transit terminals in Kyläsaari (Helsinki), Myllypuro
(Tampere), and Pori. The Group’s waste management facilities receive, re-use, recycle and process all
construction, demolition, industrial and mixed waste (excluding municipal waste) in an efficient, sustainable and
environmentally friendly manner. All of the Group’s waste management facilities accept solid waste materials,
except for the processing plant in Kolsoppi that accepts only concrete waste. Additionally, the processing plants
in Juvanmalmi and Rusko accept liquid waste, such as port and ship vessel bilge water, liquids from construction
sites as well as waste from rainwater drains, oil separation wells and sand trap wells.
The recycling process begins when the Group receives material at one of its waste management facilities, where
the material is weighed, inspected and classified. The mixed materials such as metals and plastics are sorted and
sold onwards for re-use or recycled as material for new products. This helps to avoid the use of virgin materials,
such as wood or metals. The waste management facilities utilize different types of crushers and separators mainly
owned by Delete.
A part of the sorted and processed high quality mixed material is processed into recycled fuel (“REF”), which is
a solid fuel material containing plastics, paper, cardboard, wood and other organic matters. REF’s quality is
dependent on the moisture and content of the materials, as the greatest factor in REF quality is the energy value.
As a result, REF is delivered onwards for waste-to-energy purposes and used as a fuel for district heating and
electricity production as well as for production of process steam for industrial use. The Finnish and Swedish
markets have experienced an oversupply of REF during 2017 and 2018, and producers of REF had needed to pay
for supplying REF to power plants and other parties that utilize REF. On the other hand, while REF burning
capacity in Finland is limited and the current market price for REF is negative, wood waste has a positive market
price. Therefore, Delete is continuously seeking for solutions on how to decrease REF output and increase wood
waste output.
The residual material that the Group’s recycling services produce after thorough sorting and separation is waste
reject, which contains mostly sand and other non-usable waste residue. Landfill operators accept waste reject from
Delete for a fee and use it as cover in the landfills. The Group also manufactures a product called DeleKivi® from

127

concrete and brick waste resulting mainly from its demolition business. The end-product is suitable for a variety
of civil engineering and infrastructure projects such as parking areas, public roads and streets.
Customers that bring their waste to Delete’s waste management facilities without specific price lists agreed with
Delete account for a significant share of the revenue of Recycling Services. However, Delete also offers recycling
services to customers in connection with demolition and industrial cleaning work assignments. The Group’s
recycling business customers are typically invoiced based on gate fees that depend on the waste category and the
quantity of material received. Gate fees account for a greater share of Delete’s recycling revenue than the sorted
materials it sells onwards. Gate fees also provide a more stable stream of revenue for Delete, as the prices of
materials sold onwards are subject to fluctuation. The materials Delete sells onwards include e.g. REF, waste wood
and metals.
Increasing environmental awareness drives new regulations that support the demand for environmental services,
especially for specialized services and recycling.15 The demand for recycling services is mainly driven by the
development in demolition services and production output of other industries. Replacement construction and
industry related waste volumes tend to be more cyclical while renovation waste volumes are generally more
resilient to the overall development of the economy. The recycling business is seasonal, as recycling services
volumes are the highest during the second half of the year. The cost base within Recycling Services is quite flexible
as it is mainly linked to the incoming volumes. After the initial investments have been made, capital expenditure
requirements are mainly required for development needs, i.e., renewing and improving waste handling capacity or
adjusting the sorting methods to produce better waste components.
According to the view of the Group’s management, the economically and environmentally feasible area from
which waste can be transported to a waste management facility is relatively limited. The Group’s facilities cover
growing urban areas in the Helsinki metropolitan area and the Pirkanmaa region around the city of Tampere where
a significant share of the Finnish population lives and waste is produced. In addition to having well-located
facilities, the Group’s management considers the time consuming environmental permit processes required for
waste management and the large initial investment of establishing a processing plant to be a competitive advantage
for Delete.
Recycling Services Segment Financial Development
Increased environmental awareness has continued to drive improvements and new regulatory requirements for
recycling, which has contributed to the segment’s net sales growth. The recycling services segment's net sales
increased from EUR 18 million in 2016 to EUR 23 million in 2017 and to EUR 25 million in 2018. By contrast,
market demand for recycled fuel (REF) weakened in 2018 causing higher processing and transportation costs,
which suppressed margins for the segment and increased price pressure. The segment’s EBITDA margin was 24%
in 2016, 23% in 2017 and 19% in 2018.
Market Overview and Competitive Landscape
Market size and characteristics
Delete’s addressable environmental services market in Finland and Sweden, including industrial cleaning,
demolition and recycling services markets, amounted to EUR 2.3 billion in 2017.16 Delete offers its industrial
cleaning services and demolition services in Finland and Sweden while recycling services are currently offered
only in Finland. The Group is amongst the largest operators in its field of business. According to the view of the
Group’s management, Delete has the largest market share in Finland in the industrial cleaning services and
demolition services markets and it is among the three largest players in the recycling services market measured by
revenue. According to the view of the Group’s management, the Group is the fourth largest provider of industrial
cleaning services and among the five largest providers of demolition services in Sweden measured by revenue.17

15

Management estimate.

16

Management estimate. Addressable market consists of industrial cleaning, demolition and recycling services.

17

Delete market share based on comparable financials basis, i.e. acquired (divested) businesses’ reported results are added (removed) for the
current and comparison period in a comparable form as if the transaction would have taken place in the beginning of the fiscal year. Includes
major acquisitions in Industrial cleaning and sewer maintenance, respectively. Industrial cleaning market size includes industrial cleaning
services and sewer maintenance. Demolition market size includes heavy demolition, post-accident, hazardous substance removal, inspection
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Finland is Delete’s most important geographic market, which accounted for approximately 78 percent of the
Group’s revenue in 2018.
Industrial cleaning services market
In 2017, the industrial cleaning services market amounted to approximately EUR 0.2 billion in Finland and
approximately EUR 0.3 billion in Sweden. The industrial cleaning services market has shown strong annual growth
of 3 percent CAGR during the period from 2011 to 2017 growing from EUR 0.5 billion to EUR 0.5 billion. The
market is expected to continue to grow at a CAGR of 3 percent between 2017 and 2023 reaching EUR 0.7 billion
in 2023.18
Demolition services market
In 2017, the demolition services market amounted to approximately EUR 0.5 billion in Finland and approximately
EUR 0.9 billion in Sweden. The demolition market has shown solid growth of 4 percent CAGR between 2011 and
2017 growing from EUR 1.1 billion to EUR 1.4 billion. The demolition market is expected to growth with a CAGR
of 4 percent between 2017 and 2023 growing from EUR 1.4 billion in 2017 to EUR 1.7 billion in 2023.19
Recycling services market
In 2017, the recycling services market amounted to approximately EUR 0.2 billion in Finland and approximately
EUR 0.2 billion in Sweden. The recycling services market has shown solid growth of 4 percent CAGR between
2011 and 2017 growing from EUR 0.3 billion to EUR 0.4 billion. The recycling services market is expected to
grow at a solid rate of 4 percent CAGR over the years between 2017 and 2023 reaching EUR 0.5 billion in 2023.20
Historically resilient environmental services market
Delete’s addressable market has historically been resilient compared to the overall economic development. The
figure below presents the indexed development of Delete’s addressable market21 against the GDP22, industrial
production23 and new construction market24 in 2008–2017 in Finland. The addressable market declined in the 2009
financial crisis in line with the GDP as companies postponed their investments in the short term due to the uncertain
economic outlook.25 Since 2009, Delete’s addressable market has experienced growth clearly above the industrial
production and construction market. Delete’s addressable market has also exceeded real GDP growth from 2009
to 2017, which growth has been driven by industrial capacity expansions and large underlying renovation need
due to the aging building stocks in Finland.26
Graph: Market highly resilient compared to overall economic development 1
Indexed environmental services and new construction market,
GDP growth and industrial production in Finland

Indexed value, EUR
(2008 =100)

services and renovation demolition. Market shares exclude renovation demolition. Renovation demolition has been estimated top-down due to
very high fragmentation of the market. Recycling excludes sale of recycled end products, includes also municipal companies’ activities in the
addressable market.
18

Management estimate.

19

Management estimate.

20

Management estimate. Recycling services excludes sale of recycled end products, includes also municipal companies’ activities in the
addressable market.
21

Management estimate. Addressable market consists of industrial cleaning, demolition and recycling services. Recycling services excludes
sale of recycled end products, includes also municipal companies’ activities in the addressable market.
22

Economist Intelligence Unit.

23

Economist Intelligence Unit.

24

Euroconstruct.

25

Management estimate.

26

Management estimate.

129

140
120
100
80
60
2008

2009

2010

2011

2012

2013

2014

2015

2016

Addressable environmental services market FI

Real GDP FI

Industrial production index FI

New construction market FI

2017

1

Addressable market consists of industrial cleaning, demolition and recycling services. Recycling services excludes sale of recycled end
products, includes also municipal companies’ activities in the addressable market.
Source: EIU (Real GDP growth FI), EIU (Industrial production index FI), Euroconstruct (New construction volume index FI); Management
estimate (Addressable environmental services market FI)

Overall, Delete’s addressable markets show resilience to the fluctuations in the economic development. In
industrial cleaning, the demand for sewer services and property services is driven by the maintenance need in the
underlying infrastructure. The demand for industrial shutdown services is also stable and recurring by nature as
demand is driven by clients’ capacity through scheduled shutdowns.
The need for renovation demolition services is driven by aging building stock. Due to limited possibility of
postponing renovations the demand for renovation demolition services is relatively resilient by nature. Large share
of special demolition services are resilient compared to the overall economic development, as regulatory
requirements drive demand for special demolition services. For instance, the recent asbestos law (684/2015) in
Finland requires all buildings built prior to 1994 to be inspected for asbestos before renovation and demolition
work. New construction activity is cyclical but drives only small share of demolition activity.27
The recycling market is strongly driven by the development in demolition services and industrial production. Thus,
the demand for recycling services follows the development of the construction industry and production output of
other industries. Replacement construction and industry related waste volumes tend to be cyclical while renovation
waste volumes are generally not dependent on GDP.28
Competitive Landscape29
Industrial cleaning services market in Finland and Sweden
According to the view of the Group’s management, Delete is the clear market leader in Finland measured by
revenue in industrial cleaning services with approximately 33 percent market share followed by Lassila & Tikanoja
that holds approximately 24 percent market share. Eerola Yhtiöt is the third largest player with an approximately
15 percent market share, followed by Joen Loka and Hurrikaanit Ympäristöhuolto that both hold approximately 2
percent market shares. Delete’s position is particularly strong within the industrial clientele. The sewer
maintenance and property cleaning sub-market is more fragmented than the industrial cleaning services subsegment.30

27

Management estimate.

28

Management estimate.

29

Delete market share based on comparable financials basis, i.e. acquired (divested) businesses’ reported results are added (removed) for the
current and comparison period in a comparable form as if the transaction would have taken place in the beginning of the fiscal year. Includes
major acquisitions in industrial cleaning and sewer maintenance, respectively.
30

Management estimate. With regard to Delete market share, please see footnote 29. Industrial cleaning services market includes industrial
cleaning and sewer maintenance.
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According to the view of the Group’s management, Delete has an established position in Sweden in the industrial
cleaning market being the fourth largest player with approximately 7 percent market share. Ocab, Veolia and RagnSells hold the leading positions with approximately 12 percent, 10 percent and 8 percent market shares
respectively. The fifth largest player after Delete is Stena Recycling with approximately 5 percent market share.
While overall Delete is the fourth largest player in the Swedish industrial cleaning services market, the Group has
strong positions in the customer segments where it is currently active. The Group is not currently active in sewer
maintenance and property cleaning services where Ragn-Sells is the leading player.31
Demolition services market in Finland and Sweden
According to the view of the Group’s management, Delete is the clear market leader in Finland measured by
revenue in the fragmented demolition market with approximately 18 percent overall market share. Polygon is the
second largest player with approximately 6 percent market share while Purkupiha, Gles and Umacon all hold
approximately 3 percent market shares. Delete has clear leading positions in heavy demolition and special
demolition in Finland.32
According to the view of the Group’s management, the Swedish demolition market has no clear market leader as
the top five companies account for approximately 32 percent of the market. The largest players, Relita, Ocab and
Lotus hold approximately 10 percent, 8 percent and 6 percent market shares respectively. CS Riv & Håltagning is
a slightly larger player than Delete in the Swedish demolition market, holding approximately 4 percent market
share. Delete is the fifth largest player with approximately 3 percent market share.33 According to the view of the
Group’s management, the demolition services market in Sweden is highly fragmented and offers significant
consolidation potential for companies like Delete. While overall Delete holds the fifth position in the demolition
market, the Group has strong positions in certain specific customer segments such as hazardous substance removal
and other special demolition.34
Recycling services market in Finland
According to the view of the Group’s management, Delete is among the leading players in the fragmented
recycling services market being the third largest player in the market measured by revenue.35 The Group’s
management believes that the Group possesses opportunity to grow from its current approximately 8 percent
market share. The largest players are Lassila & Tikanoja and Kuusakoski with approximately 13 percent and 10
percent market shares, respectively. Stena Recycling and Remeo are the next largest players after Delete holding
market shares of 6 percent and 3 percent respectively.36

31

Management estimate. With regard to Delete market share, please see footnote 29. Industrial cleaning services market includes industrial
cleaning and sewer maintenance.
32

Management estimate. With regard to Delete market share, please see footnote 29. Demolition market includes heavy demolition, postaccident, hazardous substance removal and inspections. Renovation demolition is excluded when calculating market shares due to high
fragmentation of the market.
33

Management estimate. With regard to Delete market share, please see footnote 29. Demolition market includes heavy demolition, postaccident, hazardous substance removal and inspections. Renovation demolition is excluded when calculating market shares due to high
fragmentation of the market.
34

Management estimate. With regard to Delete market share, please see footnote 29. Demolition market includes heavy demolition, postaccident, hazardous substance removal and inspections. Renovation demolition is excluded when calculating market shares due to high
fragmentation of the market.
35

Management estimate. With regard to Delete market share, please see footnote 29. Recycling services excludes sale of recycled end products,
includes also municipal companies’ activities in the addressable market.
36

Management estimate. With regard to Delete market share, please see footnote 29. Recycling services excludes sale of recycled end products,
includes also municipal companies’ activities in the addressable market.
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SELECTED CONSOLIDATED FINANCIAL INFORMATION
The following is a summary of the Group’s consolidated financial information as at and for the financial years
ended 31 December 2018, 31 December 2017 and 31 December 2016. The consolidated financial information in
the tables below has been derived from the Group’s audited consolidated financial statements for the financial
years ended 31 December 2018 and 31 December 2017, which have been incorporated by reference into this
Prospectus. This information should be read in conjunction with, and is qualified in its entirety by reference to,
such financial statements and related notes. The Group’s consolidated financial statements for the years ended 31
December 2018 and 31 December 2017 have been prepared in accordance with applicable International Financial
Reporting Standards (the “IFRS”) as adopted by the European Union (the “EU”).
The consolidated financial information presented below for the financial years ended 31 December 2018 and 31
December 2016 has been derived from the Group’s audited consolidated financial statements. The Group
consummated certain acquisitions at the end of the financial year 2017, for which purchase price allocations were
not finalized at the time of preparation, approval and publication of the Group’s consolidated financial statements
for the financial year ended 31 December 2017 and, therefore, the purchase prices of the acquisitions were recorded
under goodwill in the consolidated balance sheet in the said financial statements. Following the completion of the
purchase price allocations during the three months period ended 30 September 2018, the Group restated certain
line items in its consolidated balance sheet accordingly. These restated figures have been derived from the
comparative information in the Group’s consolidated financial statements for the financial year ended 31
December 2018. The consolidated financial information presented below for the financial year ended 31 December
2017 has been derived from the Group’s audited consolidated financial statement, unless indicated that the
information is unaudited and has been restated.
Group Reported Income Statement

(EUR in million)
CONSOLIDATED STATEMENT OF
COMPREHENSIVE INCOME
Revenue
Other income
Changes in inventories of finished goods
and work in progress
Materials and services1
Employee benefit expenses
Other expenses
EBITDA2
Depreciation, amortisation and
impairment losses
EBIT
Net finance costs
Profit (-loss) before taxes
Income taxes
Profit (-loss) for the financial year
Other comprehensive income
Items that may be subsequently
reclassified to profit or loss
Foreign currency translation difference
Total comprehensive income (-loss) for
the year
1
2

2018
(audited unless
otherwise
indicated)

For the year ended
31 December
2017
(audited, unless
otherwise
indicated)

2016
(audited, unless
otherwise
indicated)

192.8
0.6

177.3
0.7

167.0
0.6

0
-86.0
-66.4
-23.0
18.0

0
-87.1
-55.1
-21.1
14.8

0
-80.1
-49.6
-18.8
19.1

-10.8
7.2
-6.9
0.3
-0.8
-0.5

-8.1
6.7
-9.4
-2.7
-0.2
-2.8

-7.2
11.9
-7.0
4.9
-1.1
3.8

-0.2

-0.1

-0.4

-0.7

-3.0

3.5

Includes changes in inventories of finished goods and work in progress & work performed for own use.
Unaudited.
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Group Reported Balance Sheet

(audited)

For the year ended
31 December
2017
(audited, unless
otherwise
indicated)

(audited)

117.0
6.3
48.3
0.1
0.0
0.9
172.5
1.5
39.9
1.4
8.5
51.2

115.81
7.31
44.21
0.1
0.0
0.1
167.51
1.3
40.1
0.2
8.3
49.9

104.6
2.6
38.3
0.3
0.6
0.1
146.5
1.4
35.0
0.4
4.3
41.0

223.7

217.41

187.5

2018

(EUR in million)
CONSOLIDATED BALANCE SHEET
Assets
Goodwill
Intangible assets
Property, plant and equipment
Investments
Other financial assets
Deferred tax assets
Total non-current assets
Inventories
Trade and other receivables
Tax receivables
Cash and cash equivalents
Total current assets
Total assets

(audited)

For the year ended
31 December
2017
(audited, unless
otherwise
indicated)

(audited)

0.1
69.7
2.1
-0.5
-0.8
70.5

0.0
69.7
4.9
-2.8
-0.6
71.2

0.0
69.7
1.1
3.8
-0.5
74.1

84.4
2.0
1.3
0.2
3.7
0.0

84.2
0.9
2.1
0.3
4.01
0.0

68.6
0.7
3.2
0.5
4.0
0.2

19.0
0.8
0.2
16.8
0.9
6.7
1.1
16.1
153.2

9.3
0.7
0.5
12.4
1.1
13.0
1.5
16.3
146.21

6.3
0.6
1.0
12.5
0.9
2.5
0.9
11.5
113.4

223.7

217.41

187.5

2018

(EUR in million)
CONSOLIDATED BALANCE SHEET
Equity and liabilities
Equity
Share capital
Reserve for invested non-restricted equity
Retained earnings
Profit or loss for the year
Translation reserve
Total equity
Liabilities
Non-current liabilities
Interest-bearing financial liabilities
Finance lease liabilities
Instalment credit
Derivative liabilities
Deferred tax liabilities
Provisions
Current liabilities
Interest-bearing financial liabilities
Finance lease liabilities
Prepayments
Trade payables
Instalment credit
Other payables
Tax liabilities
Accrued expenses
Total liabilities
Total equity and liabilities

2016
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2016

1

Restated and unaudited.

The Group consummated certain acquisitions at the end of the financial year 2017, for which purchase price allocations were not finalized at
the time of preparation, approval and publication of the Group’s consolidated financial statements for the financial year ended 31 December
2017 and, therefore, the purchase prices of the acquisitions were recorded under goodwill in the consolidated balance sheet in the said
financial statements. Following the completion of the purchase price allocations during the three months period ended 30 September 2018,
the Group restated its consolidated balance sheet as follows: (i) Goodwill approximately EUR -7.1 million. (ii) Intangible assets approximately
EUR +5.8 million, (iii) Property, plant and equipment EUR +3.1 million and (iv) Deferred tax liabilities EUR +1.8 million.

Off-balance Sheet Operational Lease Liabilities

(EUR in million)
Operational lease liabilities
Payable within one year
Payable later
Total

2018
(audited)

For the year ended
31 December
2017
(audited)

2016
(audited)

4.6
5.4
10.0

4.4
5.8
10.2

3.3
4.7
8.0

The Group has operational lease liabilities where the main items included are facilities, vehicles (cars and vans),
tools, ICT equipment and office equipment. Total operational lease liabilities amount to EUR 10.2 million as of
31 December 2017.
The Group has guarantees that consist of project related performance and warranty guarantees amounting to EUR
4.7 million as of 31 December 2017.
Group Reported Cash Flow Statement

(EUR in million)
CONSOLIDATED CASH FLOW
STATEMENT
Net profit before taxes
Depreciation and amortisation
Net finance costs
Other adjustments
Change in net working capital
Paid interest and payments of other
financing costs
Paid taxes
Cash flow from operations (A)

2018
(audited)

For the year ended
31 December
2017
(audited)

2016
(audited)

0.3
10.8
6.9
-0.4
7.2

-2.7
8.1
9.4
0.1
-0.1

4.9
7.2
6.3
0.4
-1.3

-5.6
-3.4
15.7

-7.7
-1.4
5.7

-3.6
-1.1
12.8

Cash flow from investing
Investments and divestments in fixed
assets
Investments in other investments
(subsidiary acquisitions)
Change in other receivables
Cash flow from investing (B)

-8.8

-7.3

-8.1

-10.1
0.0
-18.9

-9.7
0.2
-16.9

-9.3
0.0
-17.4

Cash flow from financing
Proceeds from loans and borrowings
Repayments of loans and borrowings
Change in long- and short-term liabilities
Cash flow from financing (C)

0.0
-2.1
5.4
3.3

85.0
-78.1
8.3
15.2

10.8
-7.2
-1.4
2.2

Cash flow (A+B+C)

0.1

4.1

-2.4
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Opening cash
FX differences
Ending cash
Change

8.3
0.0
8.5
0.1

4.3
0.0
8.3
4.1

6.7
0.0
4.3
-2.4

Financials by Segment
Sales and Adjusted EBITDA by Segment

2018

For the year ended
31 December
2017

2016

(unaudited)

(unaudited)

(unaudited)

88.0
83.4
24.8
-3.4
192.8

70.9
86.5
22.8
-2.9
177.3

68.6
85.7
17.6
-5.0
167.0

Industrial Cleaning
Demolition Services
Recycling Services
Group & Country Admin
EBITDA

13.7
8.4
4.7
-8.8
18.0

13.7
4,3
5.3
-8.5
14.8

12.3
9.8
4.3
-7.2
19.1

Industrial Cleaning (1)–(5)
Demolition Services (1)–(5)
Recycling Services (1)–(5)
Group & Country Admin (1)–(5)
Adjustment items 1

0.8
0.1
0.2
0.8
1.9

0.3
0.0
0.1
1.0
1.4

0.3
0.1
0.1
0.7
1.3

Industrial Cleaning
Demolition Services
Recycling Services
Group & Country Admin
Adjusted EBITDA

14.5
8.5
4.9
-8.0
19.9

13.9
4.3
5.4
-7.5
16.1

12.5
9.9
4.5
-6.5
20.4

Adjusted EBITDA %
Industrial Cleaning
Demolition Services
Recycling Services
Group

16%
10%
20%
10%

20%
5%
24%
9%

18%
12%
25%
12%

(EUR in million, unless otherwise
stated)
Sales and Adjusted EBITDA by
Segment
Industrial Cleaning
Demolition Services
Recycling Services
Eliminations
Sales

Post emergency services and firestops have been regrouped from Industrial Cleaning to Demolition Services in
2018. All figures have been restated accordingly.
1

Adjustment items:
(1) Recruitment consultancy, severance pays and restructuring
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(EUR in million)
Industrial Cleaning
Demolition Services
Recycling Services
Group & Country Admin
Total

2018
(unaudited)
0.6
0.1
0.2
0.1
1.0

For the year ended
31 December
2017
(unaudited)
0.1
0.1
0.3
0.6

2016
(unaudited)
0.3
0.1
0.1
0.4

(2) Helokivi contract cancellation fee and inventory selling loss, Scrap metal disposal cost, Asset deal
temporary storage depot costs, ISO certification cost and Purchase process analysis

(EUR in million)
Industrial Cleaning
Demolition Services
Recycling Services
Group & Country Admin
Total

2018
(unaudited)
-

For the year ended
31 December
2017
(unaudited)
-

2016
(unaudited)
0.0
0.1
0.0
0.2

For the year ended
31 December
2017
(unaudited)
0.0
0.2
0.3

2016
(unaudited)
0.1
0.5
0.5

(3) M&A related consultancy and legal fees on acquisitions

(EUR in million)
Industrial Cleaning
Demolition Services
Recycling Services
Group & Country Admin
Total

2018
(unaudited)
0.2
0.6
0.8

(4) Consultancy fees for Market study, tax and transfer pricing, strategy, expansion study, ERP transition
costs and IFRS transition costs

(EUR in million)
Industrial Cleaning
Demolition Services
Recycling Services
Group & Country Admin
Total

2018
(unaudited)
0.1
0.1

For the year ended
31 December
2017
(unaudited)
0.4
0.4

2016
(unaudited)
0.1
0.1

(5) Delete Sweden AB found liable by tax authorities for subcontractor’s payroll related tax non-compliancy

(EUR in million)
Industrial Cleaning
Demolition Services
Recycling Services
Group & Country Admin
Total

2018
(unaudited)
-
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For the year ended
31 December
2017
(unaudited)
0.1
0.1

2016
(unaudited)
-

Key Figures
The table below sets forth the Group’s key figures for the years ended 31 December 2018, 31 December 2017 and
31 December 2016. Key figures include also alternative performance measures. For more information on
alternative performance measures and their definitions see “Alternative Performance Measures” and “ –
Reconciliation of Certain Alternative Performance Measures”.

(EUR in millions, unless otherwise
stated)
EBITDA
EBITDA, % of revenue
Adjusted EBITDA
Adjusted EBITDA, % of revenue
Operating profit (EBIT)
Operating profit (EBIT), % of revenue
Net interest bearing debt1
Net capex
M&A capex
Operating free cash flow
Cash conversion, %
1

2018

For the year ended
31 December
2017

2016

(unaudited)

(unaudited)

(unaudited)

18.0
9.3%
19.9
10.3%
7.2
3.7%
100.0
8.8
10.1
18.3
91.9%

14.8
8.3%
16.1
9.1%
6.7
3.8%
90.0
7.3
9.7
8.6
53.7%

19.1
11.5%
20.4
12.2%
11.9
7.1%
76.1
8.1
9.3
11.0
53.9%

As at the end of the relevant period.
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Calculations for the Key Figures
Key figures

EBITDA

=

Operating profit + Depreciation, amortization and impairment
losses

EBITDA, % of revenue

=

EBITDA / Revenue

Adjustment items

=

Material cost items outside the ordinary course of business
such as 1) Recruitment consultancy, severance pays and
restructuring, 2) Helokivi contract cancellation fee and
inventory selling loss, Scrap metal disposal cost, Asset deal
temporary storage depot costs, ISO certification cost and
Purchase process analysis, 3) M&A related consultancy and
legal fees on acquisitions, 4) Consultancy fees for Market
study, tax and transfer pricing, strategy, expansion study,
ERP transition costs and IFRS transition costs and 5) Delete
Sweden AB found liable by tax authorities for
subcontractor’s payroll related tax non-compliancy.

Adjusted EBITDA

=

EBITDA adjusted with adjustment items

Adjusted EBITDA, % of
revenue

=

Adjusted EBITDA / Revenue

Operating profit (EBIT)

=

Profit (loss) before taxes – Net finance costs

Operating profit (EBIT), % of
revenue

=

Operating profit (EBIT) / Revenue

Net interest bearing debt

=

Interest bearing financial liabilities + finance lease liabilities +
instalment credit liabilities - cash and cash equivalent assets

Net capex

=

Tangible and intangible assets netted for proceeds from disposals
of tangible assets as well as excluding M&A capex

M&A capex

=

Investments in other investments (subsidiary acquisitions) + cash
and cash equivalents of acquired subsidiaries at time of acquisition

Operating free cash flow

=

Adjusted EBITDA – change in net working capital - net capex
(including investments in intangible assets, excluding M&A capex)

Cash conversion

=

Operating free cash flow / adjusted EBITDA

Reconciliation of Certain Alternative Performance Measures
The table below sets forth the reconciliation of operating profit, EBITDA, adjusted EBITDA and operating free
cash flow for the periods indicated:

(EUR in millions)
Profit (loss) before taxes
- Net finance costs
Operating profit (EBIT)

2018
(unaudited)
0.3
6.9
7.2

As at or for the year ended
31 December
2017
2016
(unaudited)
(unaudited)
-2.7
4.9
9.4
7.0
6.7
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11.9

- Depreciation and amortization

10.8

8.1

7.2

EBITDA

18.0

14.8

19.1

1.0

0.6

0.4

-

-

0.2

M&A related consultancy and legal
fees on acquisitions

0.8

0.3

0.5

Consultancy fees for Market study, tax
and transfer pricing, strategy,
expansion study, ERP transition costs
and IFRS transition costs

0.1

0.4

0.1

Delete Sweden AB found liable by tax
authorities for subcontractor’s payroll
related tax non-compliancy

-

0.1

-

Adjustment items in total

1.9

1.4

1.3

Adjusted EBITDA

19.9

16.1

20.4

Change in net working capital
Net capex
Operating free cash flow
Non-current liabilities
Interest-bearing financial liabilities
Finance lease liabilities
Instalment credit
Current liabilities
Interest-bearing financial liabilities
Finance lease liabilities
Instalment credit
- Cash and cash equivalents
Net interest bearing debt
Investments and divestments in fixed
assets
Net capex
Investments in other investments
(subsidiary acquisitions)
M&A capex

7.2
-8.8
18.3

-0.1
-7.3
8.6

-1.3
-8.1
11.0

84.4
2.0
1.3

84.2
0.9
2.1

68.6
0.7
3.2

19.0
0.8
0.9
-8.5
100.0
8.8

9.3
0.7
1.1
-8.3
90.0
7.3

6.3
0.6
0.9
-4.3
76.1
8.1

8.8
10.1

7.3
9.7

8.1
9.3

10.1

9.7

9.3

Adjustment items:
Recruitment consultancy, severance
pays and restructuring
Helokivi contract cancellation fee and
inventory selling loss, Scrap metal
disposal cost, Asset deal temporary
storage depot costs, ISO certification
cost and Purchase process analysis

For more information on the Alternative Performance Measures, see “Alternative Performance Measures”.
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FINANCIAL INFORMATION AND PROSPECTS
Historical financial information
The audited consolidated financial statements of the Group as at and for the years ended 31 December 2018 and
31 December 2017 have been prepared in accordance with the applicable IFRS. The audited consolidated financial
statements of Delete as at and for the years ended 31 December 2018 and 31 December 2017 have been
incorporated into this Prospectus by reference. See “Information Incorporated by Reference”. Except for the
financial statements for the years ended 31 December 2018 and 31 December 2017, the information included in
this Prospectus has not been audited.
No Significant Change in the Group’s Financial or Trading Position
There has been no significant change in the financial or trading position of the Group since 31 December 2018.
Prospects
In its financial statement for the year ended 31 December 2018, the Issuer has published the following information
on the prospects for 2019:
“Prospects for 2019
The demand for industrial cleaning services is expected to remain stable. The demand for demolition services is
expected to remain on a reasonable level supported by the somewhat resilient renovation construction market. The
market demand for recycled fuel is expected to improve to some degree during 2019.
Delete Group’s reported operating profit (EBIT) is expected to improve in 2019.”
On 25 March 2019, the Issuer provided additional guidance for the first half of 2019. The Issuer reaffirms its
prospects for 2019 as previously disclosed. In addition, the Issuer provided the following additional guidance
regarding the first half of 2019:
“During first half 2019 demolition services project volume is expected to remain stable but demand for large
demolition projects is expected to decline. Further, the heavy winter conditions are likely to have some adverse
effect on the due execution of certain projects and sewer work volume during early 2019. Due to these reasons
Delete’s profitability is expected to decline during first half 2019 compared to first half 2018.”
Other than disclosed above, there have been no material adverse changes in the prospects of the Group since the
date of its last published audited financial statements.
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BOARD OF DIRECTORS, MANAGEMENT AND AUDITORS
General
In its decision making and administration, Delete Group Oyj applies the Finnish Companies Act (624/2006, as
amended), Finnish Securities Markets Act (746/2012, as amended) as well as rules and guidelines of Nasdaq
Helsinki Ltd. Delete Group Oyj primarily follows the Finnish Corporate Governance Code 2015, with few
exceptions due to its ownerships structure. These exceptions relate to, among others, rules regarding annual general
meetings. Pursuant to the provisions of the Finnish Companies Act and the Issuer’s articles of association,
responsibility for the control and management of the Issuer is divided between the General Meeting of
Shareholders, the Board of Directors and the Chief Executive Officer (CEO). Shareholders participate in the
control and management of the Issuer through resolutions passed at General Meetings of Shareholders. General
Meetings of Shareholders are generally convened upon notice given by the Board of Directors. In addition, General
Meetings of Shareholders are held when requested in writing by an auditor of the Issuer.
Board of Directors
The Board of Directors supervises the Issuer’s operations and management, deciding on significant matters
concerning the company strategy, investments, organization and finance. At the date of this Prospectus, the Board
of Directors of the Issuer consists of the following persons:

Name:
Åsa Söderström Winberg
Born 30 March 1957, M. Sc. (Econ.)
Chairman of the Board (2017–)

Holger C. Hansen
Born 1 January 1969, M. Sc. (Econ.)
Member of the Board (2017–)

Ronnie Neva-aho
Born 23 March 1967, Secondary
school graduate
Member of the Board (2017 –)
Christian Schmidt-Jacobsen37
Born 27 September 1970, M. Sc.
(Econ.)

37

Background:
Scanmast AB, Chairman of the Board (2013 –)
JM AB, Member of the Board (2007 –)
Vattenfall AB, Member of the Board (2013 –)
OEM International Aktiebolag, Member of the Board (2015 –)
Balco Group AB, Member of the Board (2016 –)
FIBO AS, Member of the Board (2017 –)
Nordic Room Improvement AB, Member of the Board (2013 –)
Sweco Theorells AB, Chief Executive Officer (2001 – 2006)
Ballast Väst AB, Chief Executive Officer (1997 – 2001)
NCC Group, Marketing Manager and Senior Vice President
Communication (1991 – 1997)
Palsgaard Gruppen ApS, Chief Executive Officer (2016 –)
Nordic Waterproofing Holding A/S, Vice Chairman (2015 –)
Junckers Holding A/S, Chairman of the Board (2009 –)
Scanpharm A/S, Chairman of the Board (2009 –)
Clopethan A/S, Chairman of the Board (2009 –)
Driconeq AB, Member of the Board (2009 – 2018)
Nordic Waterproofing Group A/S, Chief Executive Officer (2012 –
2015)
Icopal Group, Chief Financial Officer (1995 – 2008)
Kreate Oy, Member of the Board (2015 –)
Rototec Oy, Member of the Board (2015 –)
AccessPoint Oy, Chairman of the Board (2013 –)
Delete Oy, Vice President (2010 – 2015)
Tehoc Oy, Chief Executive Officer (1998 – 2011)
Axcel Management Holding ApS, Member of the Board (2017 –)
Axcel V GP ApS, Member of the Board (2017 –)
Axcel GP Fonden, Member of the Board (2017 –)
AX IV EG HOLDING III ApS, Member of the Board (2016 –)

Christian Schmidt-Jacobsen was elected as a board member at the Annual General Meeting held on 2 April 2019.

141

Member of the Board (2019 –)

EG A/S, Member of the Board (2016 –)
Frontmatec Group ApS, Member of the Board (2016 –)
Frontmatec Holding I ApS, Chairman of the Board (2016 –)
Frontmatec Holding II ApS, Chairman of the Board (2016 –)
Frontmatec Holding III ApS, Chairman of the Board (2016 –)
AXCEL MANAGEMENT A/S, Member of the Board (2015 –)

Board Committees
The Board Committees assist the Board of Directors by preparing matters falling within the competence of the
Board of Directors. The committees are not autonomous decision-making bodies, although they have several
monitoring and oversight responsibilities. The committees report to the Board of Directors on the matters
addressed and makes proposals to the Board of Directors for decision-making as appropriate.
Audit and Investment Committee
The Audit and Investment Committee assists the Board of Directors in its responsibilities relating to the appropriate
arrangement of the control of the company accounts and finances pursuant to the Companies Act as well as its
responsibilities relating to the company’s investments. The Audit and Investment Committee consists of at least
two members, of which at least two members must be members of the Board. As at the date of this Prospectus, the
members of the Audit and Investment Committee are Christian Schmidt-Jacobsen and Holger C. Hansen. The
members of the Audit and Investment Committee are appointed for a one-year term in the organization meeting
of the Board. One of the members of the Audit and Investment Committee, which must be a Board member, is
designated by the Board of Directors as Chair of the Audit and Investment Committee. The majority of the
members of the Audit and Investment Committee must be independent of the company and at least one member
must be independent of significant shareholders. The members must have the qualifications necessary to perform
the responsibilities of the Audit and Investment Committee and at least one member, who is independent of the
company, must have expertise specifically in accounting, bookkeeping or auditing.
The Audit and Investment Committee assists the Board in:
– monitoring the reporting process of the financial statement reporting and interim reporting;
– monitoring the efficiency of the company’s internal control, internal audit, if applicable, and risk management
systems;
– reviewing the description of the main features of the internal control and risk management systems pertaining to
the financial reporting process to be included in the company’s Corporate Governance Statement, if applicable;
– monitoring the statutory audit of the financial statements;
– evaluating the independence of the statutory auditor or audit firm, particularly the provision of related services
to the company to be audited;
– monitoring the financial position of the company;
– supervising the financial reporting process and risk management process;
– reviewing material reports from the auditor;
– reviewing the external Audit Plan;
– reviewing and monitoring plans and reports of the internal audit function, if applicable;
– preparing the proposal for resolution on the election of external auditors; and
– preparing and making recommendations and proposals for action to the Board resulting from listed tasks to the
extent Audit and Investment Committee finds necessary.
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Further, the Audit and Investment Committee (i) assists the Board of Directors and management in developing
guidelines for making investment proposals and preparing financial analysis of the investment including payback
and cash flow analyses, (ii) approves certain investments as defined by the Board of Directors, (iii), assists the
Board of Directors and management in planning the investment level for the coming year and make an overall
prioritization, in connection with the budget process, and (iv) assists the Board of Directors and management in
developing guidelines for making acquisition proposals and preparing financial analysis of the acquisition
including payback analyses and prepares a proposal for the Board of Directors for all acquisitions made by the
Group.
The Audit and Investment Committee meets as often as appropriate but minimum four times a year depending on
the reporting cycle of the company. The meetings must be convened at least three days in advance and an
appropriate agenda shall be sent out. Written material for the meeting should be forwarded to the members prior
to the meeting. The Audit and Investment Committee may invite to the meetings representatives of the
management and external auditors, as the Audit and Investment Committee considers appropriate. Meeting
minutes are prepared from all Audit and Investment Committee meetings and distributed to the Board of Directors.
The Chair of the Committee will at each Board Meeting report on the Committee work and related
recommendations. The CFO of the Group acts as secretary to the Committee.
Remuneration Committee
The Remuneration Committee prepares matters pertaining to the remuneration and appointment of the managing
director and other executives as well as to the remuneration schemes of the personnel and remuneration principles
to be observed by the company. The Remuneration Committee consists of at least two members, of which at least
two members must be members of the Board. As at the date of this Prospectus, the members of the Remuneration
Committee are Åsa Söderström Winberg and Christian Schmidt-Jacobsen. The members of the Remuneration
Committee are appointed for a one-year term in the organization meeting of the Board. The majority of the
members of the Remuneration Committee shall be independent of the company. The managing director or other
executives of the company cannot be appointed to the Remuneration Committee.
Duties of the Remuneration Committee include:
– preparation of matters pertaining to the appointment of the managing director and the other senior executives as
well as the identification of their possible successors;
– preparation of matters pertaining to the remuneration and other financial benefits of the managing director and
other senior executives, including salary raises of such executives;
– matters pertaining to the remuneration schemes of the company and based on authorization from the Board of
Directors, right to approve the schemes and payment of variable salaries according to the schemes;
– evaluation of the remuneration of the managing director and the other senior executives as well as ensuring that
the remuneration schemes are appropriate; and
– planning of matters pertaining to the remuneration of other personnel and the development of the organization.
The CEO acts as presenter to the Remuneration Committee. The Remuneration Committee has the right to use
outside experts and consultants at its discretion. However, if the Committee uses an external advisor, the
Remuneration Committee shall ensure that the advisor is not also advisor to the operative management in order to
make sure that no conflict of interest arises. Once a year the Remuneration Committee evaluates its work and
charter and recommend any proposed changes to the Board of Directors.
The Remuneration Committee meets as often as appropriate, but at least twice a year. The meetings are convened
at least three days in advance and an appropriate agenda is circulated. Written material for the meeting should be
forwarded to the members prior to the meeting. Meeting minutes are prepared from all Remuneration Committee
meetings and are distributed to the Board of Directors. The Chair of the Remuneration Committee will at each
Board Meeting report on the Remuneration Committee work and related recommendations. The CEO of the Group
acts as secretary to the Remuneration Committee.
Project Committee
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The Project Committee assists the Board in preparing and following up on major tenders and projects of the
company. The Board of Directors remains responsible for the duties assigned to the Project Committee. The
Committee has no autonomous decision-making power. The Project Committee consists of at least two members,
of which at least two members must be members of the Board. As at the date of this Prospectus, the members of
the Project Committee are Ronnie Neva-aho and Åsa Söderström Winberg. The members of the Project Committee
are appointed for a one-year term in the organization meeting of the Board.
Duties of the Project Committee include:
– assisting the management in preparing tenders of certain size and tenders that are deviating from other tenders
in their complexity or risk position. The size of the tenders prepared by the Project Committee is defined in the
Group’s approval guidelines; and
– following up the financial performance of the projects of certain size and projects that are deviating from other
projects in their complexity or risk position. The size of the projects followed up by the Project Committee is
defined in the Group’s approval guidelines.
The Project Committee meets as often as appropriate, but at least twice a year. The meetings are convened at least
three days in advance and an appropriate agenda shall be circulated. Written material for the meeting should be
forwarded to the members prior to the meeting. Meeting minutes are prepared from all Project Committee meetings
and distributed to the Board of Directors. The Project Committee may invite to the meetings representatives of the
management and external auditors, as the Project Committee considers appropriate. The Chair of the Project
Committee will at each Board Meeting report on the Project Committee work and related recommendations. The
CFO of the Group acts as secretary to the Project Committee.
Chief Executive Officer
The Issuer’s Board of Directors appoints the Chief Executive Officer (CEO). The CEO is responsible for the daily
management of the Issuer’s administration according to the guidelines and instructions given by the Board. In
addition, the CEO is responsible for ensuring that the Issuer’s accounting has been carried out according to
applicable laws and that asset management has been organized in a reliable manner. The CEO manages the Issuer’s
daily business and is responsible for controlling and steering the business areas. At the date of this Prospectus, the
CEO of the Issuer is Tommi Kajasoja.
Name:
Tommi Kajasoja
Born 11 August 1974, MSc Eng.
Chief Executive Officer (2018 –)

Background:
Delete Finland Oy, Country Manager and Managing Director, (2016 – )
Delete Finland Oy, Business Area Director, Industrial & Property
Services (2014 – 2016)
Maintpartner Group Oy, Vice President, Sales & Marketing (2013 –
2014), President, Expert Services (2012 – 2014), President, Baltic
Countries (2012 – 2014), Head of Business Development (2010 – 2012)
Maintpartner AB, Country President & Managing Director (2010 –
2011)
Maintpartner Oy, Vice President, West & North Finland region,
chemical industry BA and Manager, Business Development &
Improvement, Finland (2007 – 2008)
ABB Service, various managerial positions in Finland and New Zealand
(2000 – 2007)

Management of the Group
In the operative management of the Group, the CEO of the Issuer is assisted by other members of the Group’s
management. The tasks and responsibilities of the management include for example investment planning,
specifying and preparing the Group’s strategic guidelines, allocating resources and controlling routine functions.
The management of the Group is described in the table below.
Name:
Ville Mannola
Born 9 June 1979, M. Sc. (Econ.)

Background:
GS-Hydro Corporation, Chief Financial Officer (2015 – 2017)
GS-Hydro Corporation, Director, Group Finance and Control (2014 –
2015)
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Chief Financial Officer (2017 –)

GS-Hydro Corporation, Group Controller (2010 – 2013)
Marioff Corporation, Head of Group Financial Planning and Analyses
(2008 – 2010)

Joonas Ekholm
Born 30 September 1982, M. Sc.
(Econ.)

Delete Oy, Director, Group Finance (2014 – 2016)
Delete Oy, Group Controller (2012 – 2014)
Eltel Networks, Senior Controller, Group Controlling (2011 – 2012)
Wärtsilä Corporation, Controller, Group Control (2010 – 2011)
Wärtsilä Corporation, Assistant Controller, Group Control (2007 – 2010)

Director, Group Finance & Chief
Financial Officer, Delete Finland
Oy (2017 –)
Janika Vilkman
Born 12 June 1980, LL.M.
General Counsel (2013 –)
Lars-Gunnar Almryd
Born 17 June 1965, MSc Eng.
Country Manager and Managing
Director, Delete Sweden AB
(2017 –)

EY, Manager, Legal Services (2012 – 2013)
Fondia Oy, Legal Counsel (2010 – 2012)
Ernst & Young Oy, Legal Counsel (2007 – 2010)
Ciba Specialty Chemicals Oy, Assisting Legal Counsel (2006 – 2007)
IL Recycling AB, President & CEO (2008 – 2017)
Billerud Korsnäs AB, Purchasing Director (2007 – 2008)
Stora Enso, Senior Vice President – Head of Stora Enso Logistics,
Managing Director – Stora Enso Logistics AB (2003 – 2007), Manager
Production – Stora Enso Hylte AB (1997 – 2003), Paper Machine
Superintendent – Stora Kvarsnveden AB (1990 – 1997)

Business address
The business address of the members of the Board of Directors, the CEO and the Group’s management is c/o
Delete Oy, Postintaival 7, FI-00230 Helsinki, Finland.
Conflicts of interest
The Finnish Limited Liability Companies Act includes provisions on the management’s conflicts of interest. In
accordance with Chapter 6, Section 4 of the Finnish Limited Liability Companies Act, members of the Board of
Directors and the CEO are disqualified from the consideration of a matter pertaining to contracts between them
and the company. They may neither take part in the consideration of a matter pertaining to a contract between the
company and a third party, if they are to derive an essential benefit in the matter and that benefit may be contrary
to the interests of the company. The provisions above on a contract apply correspondingly to other transactions,
court proceedings and other use of powers. The Finnish Limited Liability Companies Act contains no provisions
on conflicts of interest of management team members.
The members of the Delete’s Board of Directors and the CEO have no conflicts between their duties within the
Issuer and their private interests and/or other duties.
Auditors
The consolidated financial statements of the Issuer for the financial years ended 31 December 2018 and 31
December 2017 incorporated in this Prospectus by reference have been audited by KPMG Oy Ab under the
supervision of principal auditor Teemu Suoniemi, Authorized Public Accountant, for the financial years ended on
31 December 2018 and 31 December 2017. The business address of the principal auditor and KPMG Oy Ab is
Töölönlahdenkatu 3, 00100 Helsinki.
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SHARE CAPITAL AND OWNERSHIP STRUCTURE
According to its articles of association, the Issuer has a share capital of EUR 80,000, which is fully paid. Under
the articles of association, the Issuer’s shares are divided into Series P and C shares. The Issuer has issued a total
of 10,858,595 P shares and 3,089,649 C shares. The shares have no nominal value. According to the Issuer’s
articles of association each share carries one (1) vote at the General Meeting of Shareholders. Series P and Series
C shares have different rights regarding the distributions of funds.
Ax DEL Oy owns 88 per cent. of the issued and outstanding Series P shares and 77 per cent. of the issued and
outstanding Series C shares in the Issuer. The Issuer is thus directly controlled by Ax DEL Oy. The management
of the Group and other minority investors own 12 per cent. of the issued and outstanding Series P shares and 23
per cent. of the issued and outstanding Series C shares in the Issuer. Except for the ongoing strategic review
described in section “Information about the Issuer and the Group – Recent Events and Developments”, the Issuer
is not aware of any arrangement the operation of which may result in a change of control of the Issuer.
Ax DEL Oy (established 26 August 2013, business identity code 2565167-8) is a limited liability company
established under Finnish law with its domicile in Helsinki, Finland. In accordance with its articles of association,
the company invests in other companies, holds shares and other financial instruments in other companies, finances
other companies and conducts other business activities materially related to the aforementioned activities.
According to the articles of association of Ax DEL Oy, the company has a share capital of EUR 2,500, which is
fully paid. The company has issued a total of 5,045,054,660 shares. The shares in Ax DEL Oy are held by Axcel
IV K/S (49 per cent. of issued and outstanding shares), Axcel IV K/S 2 (39 per cent. of issued and outstanding
shares), CAA 2013 Co-investment Fund (8.5 per cent. of issued and outstanding shares), Ax Management Invest
II K/S (2.6 per cent. of issued and outstanding shares) and Ax Management Invest K/S (0.9 per cent. of issued and
outstanding shares).
Axcel is a Nordic based private equity sponsor founded in 1994 focusing on mid-market companies. Axcel focuses
on industrial, business services, IT & technology, consumer and retail sectors. Axcel has five funds with committed
capital more than EUR 2.0 billion. The funds are advised by Axcel Management A/S. Investors in the funds include
banks, pension funds and life insurers, corporates and foundations as well as funds-of-funds, asset managers and
government sponsored funds. Axcel has invested in the Group through its fund Axcel IV, which has committed
capital of DKK 3.6 billion.
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TAXATION
The following is a general description addressing only the Finnish withholding tax treatment of income arising
from the Notes. This summary is based on the laws and regulations in full force and effect in Finland as at the date
of this Prospectus, which may be subject to change in the future, potentially with retroactive effect. Investors
should be aware that the comments below are of a general nature and do not constitute legal or tax advice and
should not be understood as such. The comments below relate only to the position of persons who are the absolute
beneficial owners of the Notes. Prospective investors are therefore advised to consult their own qualified advisors
so as to determine, in the light of their individual situation, the tax consequences of the acquisition, holding,
redemption, sale or other disposition of the Notes.
Non-resident Noteholders
Payments made by or on behalf of the Issuer to persons not resident in Finland for tax purposes and who do not
engage in trade or business through a permanent establishment or a fixed place of business in Finland may be made
without withholding or deduction for, or on account of, any present or future taxes, duties, assessments or
governmental charges of whatever nature imposed or levied by or on behalf of the Republic of Finland or by any
municipality or other political subdivision or taxing authority thereof or therein.
Resident Noteholders
Corporates
Payments made by or on behalf of the Issuer to corporates resident in Finland for tax purposes may be made
without withholding or deduction for, or on account of, any present or future taxes, duties, assessments or
governmental charges of whatever nature imposed or levied by or on behalf of the Republic of Finland or by any
municipality or other political subdivision or taxing authority thereof or therein.
Individuals and estates
Payments made under the Notes should not be subject to withholding according to the Act on Withholding on
Interest Income (Fin: Laki korkotulon lähdeverosta 1341/1990, as amended). Payments of interest or interest
compensation (secondary market compensation, Fin: jälkimarkkinahyvitys) made to individuals or estates are
generally subject to advance withholding of income tax according to the Prepayment Act (Fin: Ennakkoperintälaki
1118/1996, as amended). The withholding liability should primarily lie with a possible paying agent or other
intermediary (such as a financial institution) effecting the payment to the Noteholder, if the paying agent or
intermediary is resident in Finland for tax purposes or the payment is made through a Finnish permanent
establishment of a non-resident paying agent or intermediary.
Transfer taxation
A transfer of the Notes is not subject to Finnish transfer taxation.
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ARRANGEMENTS WITH THE LEAD MANAGER
Nordea Bank Abp is acting as the Lead Manager of the Offering. The Issuer has entered into agreements with the
Lead Manager with respect to certain services to be provided by the Lead Manager in connection with the Offering.
Further, the Lead Manager and/or companies belonging to the same consolidated group with the Lead Manager
act as the Security Agent pursuant to the Intercreditor Agreement and as Issuing Agent pursuant to the Terms and
Conditions.
The Lead Manager and companies belonging to the same consolidated group with the Lead Manager may have
performed and may in the future perform investment or other banking services for the Group in the ordinary course
of business. The Lead Manager and its affiliates may have positions, deal or make markets in the Notes, related
derivatives and reference obligations, including (but not limited to) entering into hedging strategies on behalf of
the Issuer and its affiliates, investor clients, or as principal in order to manage their exposure, their general market
risk, or other trading activities. In addition, in the ordinary course of their business activities, the Lead Manager
and/or its affiliates may make or hold a broad array of investments and actively trade debt and/or equity securities
(or related derivative securities) and financial instruments (including bank loans) for its own account or for the
accounts of their customers. Such investments and securities activities may involve securities and/or instruments
of the Issuer or the Issuer’s affiliates or related entities. The Lead Manager or its affiliates that have a lending
relationship with the Issuer routinely hedge their credit exposure to the Issuer consistent with their customary risk
management policies. Typically, the Lead Manager and its affiliates would hedge such exposure by entering into
transactions which consist of either the purchase of credit default swaps or the creation of short positions in
securities, including potentially the Notes. Any such positions could adversely affect future trading prices of the
Notes. The Lead Manager and its affiliates may also make investment recommendations and/or publish or express
independent research views in respect of such securities or financial instruments and may hold, or recommend to
clients that they acquire, long and/or short positions in such securities and instruments.
The Lead Manager or companies belonging to the same consolidated group with the Lead Manager are lenders
under the Super Senior RCF and the proceeds from the Offering were used, inter alia, for repayment of existing
financial indebtedness provided under the Super Senior RCF. Further, the Lead Manager and/or companies
belonging to the same consolidated group with the Lead Manager act as the Security Agent pursuant to the
Intercreditor Agreement and as Issuing Agent pursuant to the Terms and Conditions.
Further, pursuant to the Intercreditor Agreement, the Security Agent, representing the secured creditors, shall in
some cases take enforcement instructions from the representatives of other senior creditors. The Security Agent
and/or such representatives may act in a manner or give instructions contrary to the benefit of the Noteholders.
LEGAL MATTERS
Certain legal matters in connection with the Offering have been passed upon by Roschier, Attorneys Ltd with
regard to the Finnish and Swedish legislation.
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INFORMATION INCORPORATED BY REFERENCE
The Issuer’s financial results for the financial years ended 31 December 2018 and 31 December 2017 are
incorporated in and form part of this Prospectus by reference. The referenced documents are available for
inspection at the offices of Delete Oy, Postintaival 7, FI-00230 Helsinki, Finland, as well as on the Issuer’s website
at www.deletegroup.fi/en/investors.
Document

Information by reference

Financial Statements, 2018

IFRS Financial Statements for the year 2018 of the Issuer.

Auditor’s Report, 2018

Auditor’s Report for the year 2018 of the Issuer.

Financial Statements, 2017

IFRS Financial Statements for the year 2017 of the Issuer.

Auditor’s Report, 2017

Auditor’s Report for the year 2017 of the Issuer.

DOCUMENTS ON DISPLAY AND AVAILABLE INFORMATION
The following documents will be available for inspection until the end of the Final Maturity Date at the head office
of Delete Oy: (i) the Issuer’s Finnish language articles of association and extract from the Finnish Trade Register,
(ii) the Security Agent Agreement, (iii) the Agency Agreement, (iv) the Security Documents, (v) the Intercreditor
Agreement, (vi) the Super Senior RCF, (vii) the Terms and Conditions and all other Finance Documents (as defined
in the Terms and Conditions). The documents are available at the head office of Delete Oy, Postintaival 7, FI00230 Helsinki, Finland on weekdays from 9:00 am to 4:00 pm Finnish time. In order to ensure best possible
service, persons wishing to examine the documents referred to in this section are kindly requested to notify Delete
Oy of their visit in advance by telephone +358 10 656 1000. Further, the latest version of the Terms and Conditions
(including any document amending the Terms and Conditions) and any Issuance Certificate (as defined in the
Terms and Conditions) will be available on the websites of the Group at www.deletegroup.fi/en/investors.
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