
 

 

Amounts payable under the Notes (as defined herein) are calculated by reference to EURIBOR, which is 
provided by the European Money Markets Institute. As of the date of this Prospectus (as defined herein), 
European Money Markets Institute does not appear on the register of administrators and benchmarks 
established and maintained by the European Securities and Markets Authority pursuant to article 36 of the 
Benchmark Regulation (Regulation (EU) 2016/1011) (“BMR”). As far as the Issuer is aware, the transitional 
provisions in Article 51 of the BMR apply, such that European Money Markets Institute is not currently 
required to obtain authorisation or registration. 

The 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 Directive 2014/65/EU (as amended, "MiFID II"); or (ii) a customer within the meaning of 
Directive 2002/92/EC (as amended, the "Insurance Mediation Directive"), 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 Regulation (EU) No 1286/2014 (as amended, the "PRIIPs Regulation") 
for offering or selling the Notes or otherwise making them available to retail investors in the EEA has been 
prepared and therefore offering or selling the Notes or otherwise making them available to any retail investor 
in the EEA may be unlawful under the PRIIPS Regulation. 
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Investing in the Notes involves inherent risks. In this section a number of risk factors are described, 
both general risks attributable to the Issuer and its holdings in the subsidiaries as well as risks 
related to the subsidiaries’ operations. The financial performance of the Issuer and the Group as 
well as the risks associated with the Group’s businesses are important when making a decision on 
whether to invest in the Notes. A number of risk factors and uncertainties may adversely affect the 
Group. If any of these risks or uncertainties actually occur, the business, operating results and 
financial position of the Group could be materially and adversely affected, which ultimately could 
affect the Issuer’s ability to make payments of interest and repayments of principal under the Terms 
and Conditions. In this section, a number of risk factors are illustrated, namely general risks 
pertaining to the Group’s business operations and material risks relating to the Notes as financial 
instruments. The risks presented in this Prospectus are not exhaustive and other risks not discussed 
herein that the Group is currently not aware of, may also adversely affect the Group, the price of 
the Notes and the Issuer’s ability to service its debt obligations. Potential investors should consider 
carefully the information contained in this Prospectus and make an independent evaluation before 
making an investment decision. 

The risk factors below are not ranked in any specific order. 

Unless otherwise explicitly stated, defined terms herein shall have the same meaning as set out in 
the Terms and Conditions. 

Macroeconomic factors and sensitivity to the global economic climate  

Competition  



Risks related to technical developments  

Geographical risks 

inter alia



Political risks 

Risks related to overcapacity situations 

Risks relating to dependence on key employees 

Risks relating to hiring and retaining personnel 



Dependence on key clients and industries 

Dependence on material contracts 



Risks relating to cost savings initiatives 

Acquisitions, divestments and other transaction related risks 

Dependence on continued outsourcing 



The Group’s expansion into new markets could prove to be unsuccessful or strain or divert the 
Group’s resources 

Long-term lease agreements  

Insurance  

Risks relating to reputational damage and corporate social responsibility  



Risks relating to data privacy  

i.e.

Risks related to information security, technology and cyber-attacks 



Risks related to disasters, disruption and hazard risks (including IT or network failure) 

Risks related to intellectual property and other proprietary rights 

Risks related to legislation and changes in legislation 

Employee benefits 



Disputes 

Tax risks

Tax risks 



inter alia

Changes in tax laws 

inter alia

i.e. 



Changed accounting rules 

Borrowings by the Group  

i.e.
i.e.

Impairment of non-financial assets 

Guarantee undertakings 



Financial obligations 

i.e. 

inter alia

Credit and counterparty risks 

inter alia

Liquidity risks 

Refinancing risks 



Financial covenants in loan agreements 

Interest rate risks 

Foreign exchange rate risks  

e.g.
e.g.

Credit risks towards the Group 



pro forma

Refinancing risk 

Ability to comply with the Terms and Conditions 

inter alia

Liquidity risks and secondary market 



The market price of the Notes may be volatile 

Interest rate risk  

Change of law  

Ability to service debt  

Risks relating to the Transaction Security and the Guarantees 



Risks relating to the enforcement of the Transaction Security and the Guarantees  



Security granted to secure the Notes may be unenforceable or enforcement of the Transaction 
Security and Guarantees may be delayed 

inter alia

Risks relating to release of Transaction Security and the Guarantees 

pro rata pari passu

The Issuer is dependent on its subsidiaries  



Security over assets granted to third parties 

Insolvency of subsidiaries and structural subordination

Insolvency of subsidiaries and structural subordination  

Risks related to early redemptions and put options  



e.g.

Exchange rate risks and exchange controls 

 

No action against the Group and Noteholders’ representation  

Noteholders’ meetings, modification and waivers 



Restrictions on the transferability of the Notes  

Risks relating to the clearing and settlement in Euroclear’s book-entry system 

U.S. Foreign Account Tax Compliance Withholding 

Conflict of interests  





The board of directors 



This section contains a general and broad description of the Notes. It does not claim to be 
comprehensive or cover all details of the Notes. Potential investors should therefore carefully 
consider this Prospectus as a whole, including the documents incorporated by reference (see below 
Section 6 “Overview of financial reporting and documents incorporated by reference”) and the full 
Terms and Conditions for the Notes, which can be found in Section 8 “Terms and Conditions for the 
Notes”, before a decision is made to invest in the Notes. 

Concepts and terms defined in Section 8 “Terms and Conditions for the Notes” are used with the 
same meaning in this section unless otherwise is explicitly understood from the context or otherwise 
defined in this Prospectus. 
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såsom för egen skuld

Limitations

Transaction Security and 
Guarantees

Redemption and Repurchase of the Notes
Acceleration of the Notes

Voluntary redemption (call option)

Voluntary redemption (call option)



Voluntary redemption (IPO Event)

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

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

per annum



företagsrekonstruktion
konkurs

Limited 
liability for the Agent) 

inter alia

Decisions by Noteholders Noteholders’ Meeting
Written Procedure

Acceleration of the Notes



Listing



Issuer 

i.e.

Aktiebolagslagen

Guarantors

inter alia

Transcom WorldWide AB (publ)

Aktiebolagslagen

Transcom Aktiebolag

Aktiebolagslagen



Transvoice Sweden AB

Aktiebolagslagen

Stockholms Tolkförmedling Aktiebolag

Aktiebolagslagen

GVP Communication AB

Aktiebolagslagen

Transcom WorldWide Spain S.L. (Sociedad Unipersonal)

Registro Mercantil de Madrid

Transcom WorldWide Spa.

Transcom WorldWide Italy Spa.

Transcom WorldWide Tunisie Sàrl

Transcom WorldWide B.V.



Transcom Norge AS

Transcom WorldWide (Philippines) Holding Inc.

Transcom WorldWide (Philippines) Inc.

Transcom Worldwide (US) Inc.

Issuer 



inter alia

Guarantors 

 





History of the Group 

i.e.

Operations 



e.g.

Business of the Group 

inter alia



Super Senior RCF 

inter alia

Transaction Security, Guarantees and Intercreditor Agreement 

inter alia

solidariskt
proprieborgen såsom för egen skuld

Guarantee



tredjemanspant

The Group and its operations - Litigation





Board of directors 

Frederik Cappelen 

 

Klas Johansson 

Mattias Holmström 

Alfred von Platen 

Fredrik Nylander 

Eivind Roald 



Senior management 

Michael Weinreich 

Transcom WorldWide AB (publ) 

Fredrik Cappelen 

Issuer – Board of directors  

Klas Johansson 

Issuer – Board of directors

Mattias Holmström 

Issuer – Board of directors

Senior management 

Michael Weinreich

Transcom Aktiebolag  

Board of directors 

Michael Weinreich 

Christian Hultén 

Pernilla Oldmark 

Senior management 



Transvoice Sweden AB 

Klas Johansson 

Issuer – Board of directors

Mattias Holmström 

Issuer – Board of directors

Johan Eriksson 

Senior management 

Jonas Ahlstedt 

Stockholms Tolkförmedling Aktiebolag 

Board of directors 

Klas Johansson 

Issuer – Board of directors

Mattias Holmström 

Issuer – Board of directors

Johan Eriksson 

Transvoice Sweden AB – Board of directors

Senior management 

Jonas Ahlstedt 

GVP Communication AB 

Board of directors 

Michael Weinreich 

Transcom Aktiebolag – Board of directors

Christian Hultén 



Transcom Aktiebolag – Board of directors

Pernilla Oldmark 

Transcom Aktiebolag – Board of directors

Senior management 

Alfred Von Platen

Transcom WorldWide Spain S.L. (Sociedad Unipersonal) 

Board of directors 

Michael Weinreich 

Transcom Aktiebolag – Board of directors

Christian Hultén 

Transcom Aktiebolag – Board of directors

Juan Brun 

Senior management 

Transcom WorldWide Spa. 

Board of directors 

Michael Weinreich 

Transcom Aktiebolag – Board of directors

Christian Hultén 

Transcom Aktiebolag – Board of directors

Gianluca Gemma 



Senior management 

Transcom WorldWide Italy Spa. 

Board of directors 

Michael Weinreich 

Transcom Aktiebolag – Board of directors

Christian Hultén 

Transcom Aktiebolag – Board of directors

Gianluca Gemma 

Transcom WorldWide Spa. – Board of directors

Senior management 

Transcom WorldWide Tunisie Sàrl 

Board of directors 

Michael Weinreich 

Transcom Aktiebolag – Board of directors

Christian Hultén 

Transcom Aktiebolag – Board of directors

Gianluca Gemma 

Transcom WorldWide Spa. – Board of directors

Senior management 

Transcom WorldWide B.V. 

Board of directors 

Michael Weinreich 

Transcom Aktiebolag – Board of directors



Johannes Evers 

Senior management 

Transcom Norge AS 

Board of directors 

Michael Weinreich 

Transcom Aktiebolag – Board of directors

Christian Hultén 

Transcom Aktiebolag – Board of directors

Senior management 

Transcom WorldWide (Philippines) Holding Inc. 

Board of directors 

Michael Weinreich 

Transcom Aktiebolag – Board of directors

Mark Lyndsell 

Kaarle Soininen 

Senior management 

J. Alessandra G. Cochico. 

Melissa Angela G. Velarde 



Transcom WorldWide (Philippines) Inc. 

Board of directors 

Michael Weinreich 

Transcom Aktiebolag – Board of directors

Mark Lyndsell 

Transcom WorldWide (Philippines) Holding Inc – Board of directors

Kaarle Soininen 

Transcom WorldWide (Philippines) Holding Inc – Board of directors

Senior management 

J. Alessandra G. Cochico 

Clarinda Chua 

Transcom Worldwide (US) Inc. 

Board of directors 

Michael Weinreich 

Transcom Aktiebolag – Board of directors

Mark Lyndsell 

Transcom WorldWide (Philippines) Holding Inc – Board of directors

Kaarle Soininen 

Transcom WorldWide (Philippines) Holding Inc – Board of directors

Senior management 

Issuer 
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History of the Group

årsredovisningslagen (1995:1554)

årsredovisningslagen (1995:1554)

Auditors





Documents available for inspection



i.e.



No action is being taken that would or is intended to permit a public offering of the Notes or the 
possession, circulation or distribution of this document or any other material relating to the Issuer or 
the Notes in any jurisdiction other than Sweden, where action for that purpose is required. Persons 
into whose possession this document comes are required by the Issuer to inform themselves about, 

and to observe, any applicable restrictions. 

The 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 Directive 2014/65/EU (as amended, "MiFID II"); or (ii) a 
customer within the meaning of Directive 2002/92/EC (as amended, the "Insurance Mediation 

Directive"), 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 Regulation (EU) 

No 1286/2014 (as amended, the "PRIIPs Regulation") for offering or selling the Notes or otherwise 
making them available to retail investors in the EEA has been prepared and therefore offering or 

selling the Notes or otherwise making them available to any retail investor in the EEA may be unlawful 
under the PRIIPS Regulation. 

 



Force majeure



Agreed Security Principles



midsommarafton julafton
nyårsafton

lag 
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Form of Compliance Certificate



Escrow of Net Proceeds





Force majeure

Bund or Bundesanleihen



Incurrence Test

konkurslagen (1987:672)

lag (1996:764) om företagsrekonstruktion

per annum



pari passu

Voluntary Redemption (IPO Event)



skuldförbindelse

ägare förvaltare

Noteholders’ Meeting

Original 
Material Group Companies









Distribution of proceeds

Redemption and repurchase of the Notes



Transaction Security Documents

Written Procedure



pari passu



pari passu 
pari passu



pro forma



inter alia



Transaction Security Documents

föräldrabalken (1949:381)

skuldbok





Non-payment





Voluntary redemption (call option)





Voluntary redemption (call option) (Voluntary redemption (IPO Event)

proprieborgen



bokslutskommuniké

lag 
(2007:582) om värdepappersmarknaden









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





Calculation 
Adjustments





Decisions by Noteholders



Voluntary redemption (call option)

Acceleration of the Notes

redovisningsmedel

skuldbok



Right to act on behalf of a Noteholder

General 
Undertakings

Redemption and repurchase of the Notes

Distribution of proceeds



Acceleration of the Notes







Decisions by Noteholders

Publication of Finance Documents



företagsrekonstruktion konkurs





Distribution of 
proceeds



Decisions by Noteholders
Acceleration of the Notes





lag (2007:528) om värdepappersmarknaden

företagsrekonstruktion
konkurs

Mandatory repurchase due to a Change of Control Event or a 



Listing Failure Event

preskriptionslag (1981:130)

Bolagsverket



Voluntary redemption (Call option) Voluntary redemption (IPO 
Event) Early redemption due to illegality or repurchase due to a tax event

Force majeure

Force majeure

Force majeure

Stockholms tingsrätt















date

Incurrence Test







Form of Accession 
Letter

Additional Guarantors Additional Guarantors

Resignation of a Guarantor



Form of Resignation 
Letter



solidariskt
Limitations

såsom för egen skuld





Waiver of Defences
Limitations



Swedish Limitations on Guarantees

Aktiebolagslagen



Conditions Precedent

Conditions precedent



Resignation of a Borrower

Guarantors
Nomination of Material Group Companies



Expenses and Indemnities



Resignation of Agents

Notices





certificación literal completa Registro Mercantil

firmaattest vedtekter



handelsregister



certificate di vigenza



Security Agent

Subsidiary

Subsidiary

Additional Guarantors Additional Guarantors

Subsidiary

Subsidiary

date

Security Agent



Security Agent

resigning Guarantor

Resignation of a Guarantor
Resignation of a Guarantor resigning Guarantor

Resignation of a Borrower

resigning Guarantor
Guarantors

Nomination of Material Group 
Companies

resigning Guarantor

Security Agent










