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SFSA ref. no. 14-2441 

 

Supplement 2014:1 to base prospectus regarding ICA Gruppen 

Aktiebolag (publ)’s MTN-programme 

Supplement to base prospectus regarding ICA Gruppen Aktiebolag (publ)’s (”ICA 

Gruppen”) MTN-programme, approved and registered by the Swedish Financial 

Supervisory Authority (the ”SFSA”) on 3 June 2013 (ref. no. 13-5302) (the ”Base 

Prospectus”).  

This supplement has been prepared in accordance with Chapter 2 Section 34 in the 

Swedish Financial Instruments Trading Act (1991:980) (Sw. lag (1991:980) om 

handel med finansiella instrument) and approved and registered by the SFSA on 

12 March 2014 and published on ICA Gruppen’s website on 12 March 2014. 

Rights for investors who have agreed to purchase or subscribe for transferable 

securities under the Base Prospectus to withdraw their acceptances by reason of the 

publication of this supplement shall be exercised no later than two (2) business 

days from the publication, i.e., no later than on 14 March 2014. 

This supplement is a part of, and shall be read together with, the Base Prospectus.  

Publication of ICA Gruppen’s Year-end Report and Annual Report  

On 12 February 2014, ICA Gruppen published its Year-end Report for the period 1 

January – 31 December 2013 and on 6 March 2014 its Annual Report for the 

financial year 2013. By this supplement, the Year-end Report and the Annual 

Report are implemented in, and made parts of, the Base Prospectus. 

Konkurransetilsynet’s stop notice 

On 13 February 2014, the Norwegian Competition Authority (Konkurransetilsynet) 

issued an advance notice that it intends to stop the cooperation agreement between 

ICA Norge AS and NorgesGruppen ASA. 

Refinancing of bridge loan  

On 10 February 2013, the Company entered into a bridge loan agreement with 

Handelsbanken and Nordea for the purpose of part-financing the acquisition of 

60 percent of the shares in ICA. When the Company acquired the shares in ICA on 

27 March 2013, SEK 19,000 million was borrowed under the agreement (the 

”Bridge Loan”). The loan was divided into four tranches: tranche A of SEK 5,000 

million, tranche B of SEK 2,000 million, tranche C of SEK 8,000 million and 

tranche D of SEK 4,000 million. Tranches A and B have been fully refinanced 

previously, and the remaining loan sums have been refinanced in February through 

a new operating credit. 
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Updates to the Base Prospectus  

The Year-end Report and the Annual Report  

The above mentioned publication of ICA Gruppen’s Year-end Report and Annual 

Report for the financial year 2013 causes an update of the headings ”Summary”, 

”Risk factors”, ”Selected historical financial information” and ”Other information” 

of the Base Prospectus.   

Furthermore, the section ”Income statement – ICA Gruppen Group” at page 61 of 

the Base Prospectus is supplemented by the column ”2013” from the section 

”Statement of comprehensive income” at page 113 of the Annual Report, that the 

section ”Balance sheet – ICA Gruppen Group” at page 62 of the Base Prospectus is 

supplemented by the column ”31 Dec. 2013” from the section ”Consolidated 

statement of financial position” on page 114-115 of the Annual Report, that the 

section ”Statement of cash flows – ICA Gruppen Group” at page 63 of the Base 

Prospectus is supplemented by the column ”2013” from the section ”Consolidated 

statement of cash flows” at page 117 of the Annual Report, and that the section 

”Key figures – ICA Gruppen Group” at page 63 of the Base Prospectus is 

supplemented by the column ”January – December 2013” from the section 

”Financial summary – Key figures” at page 88 of the Annual Report.  

The heading ”Summary” of the Base Prospectus is updated with the updated 

historical financial information in ”Section B – Issuer”. The point that is updated is 

B.12 which is updates as follows. The section ”Income statement” is supplemented 

by the column ”2013” from the section ”Statement of comprehensive income” at 

page 113 of the Annual Report, the section ”Balance sheet” is supplemented by the 

column ”31 Dec. 2013” from the section ”Consolidated statement of financial 

position” on page 114-115 of the Annual Report, the section ”Statement of cash 

flow” is supplemented by the column ”2013” from the section ”Consolidated 

statement of cash flows” at page 117 of the Annual Report, and the section ”Key 

figures” is supplemented by the column ”January – December 2013” from the 

section ”Financial summary – Key figures” at page 88 of the Annual Report.   



3 

 

D-1630718-v2 

B.12 Selected 

historical 

financial 

information: 
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No material adverse changes to the Company have taken place since the latest 

audited financial report was announced.  

 

The heading ”Risk factors” of the Base Prospectus is updated by the subheading 

”Real estate related risks – Sale and lease back” being updated as set forth in 

Appendix 1.  

The headings ”Historical financial information” and ”Age of the most recent 

financial information” of the Base Prospectus’ title ”Selected historical financial 

information” are updated as set forth in Appendix 2. 

The headings ”Material changes in the issuer’s financial position”, ”Documents 

incorporated through reference” and ”Documents available for inspection” of the 

Base Prospectus’ title ”Other information” are updated as set forth in Appendix 3. 
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Konkurransetilsynet’s stop notice and the refinancing of the Bridge Loan 

The above mentioned stop notice from the Norwegian Competition Authority 

(Konkurransetilsynet) regarding the authority’s intention to suspend the 

cooperation agreement between ICA Norge AS and NorgesGruppen ASA, and the 

above mentioned refinancing of the Bridge Loan, causes update to the headings 

”Summary”, ”Risk factors”, ”Description of ICA Gruppen’s MTN Program” and 

”Other information” of the Base Prospectus. The heading ”Summary” of the Base 

Prospectus is updated under ”Section D – Risks” and ”Section E – Offering”. The 

updated items are D.2 and E.4 that are updated as set forth below.  

D.2 Significant 

risks 

associated 

with the 

Company: 

Before an investor decides to invest in MTNs, it is important to carefully analyze the 

risks that are associated with the Company and the industry in which the Company 

operates. The main categories of risk factors that may affect the Company’s 

operations, profits and/or financial position are described below. They are in no 

particular order and there is no claim as to the completeness of the information. 

Financial risks include risks relating to the Company’s financing and refinancing, 

exchange rate risks and risks relating to the Group’s sales and earnings. 

Market-related risk includes changes in consumer behavior and competition resulting 

from an increase in online sales. 

Operational risks include risks relating to having suppliers and operations in multiple 

countries (including the risk of changes in trade-related regulations in different 

jurisdictions), logistics risks (including warehousing and transports to stores), 

increased production and distribution costs, increased competition, damaged 

reputation (mainly due to independent producers, suppliers, distributors or ICA 

retailers acting in ways that conflict with the values represented by the Company’s 

brands, or breaking laws or deviating from ethical labor practices, quality or 

environmental requirements or from international labor norms), complex or changing 

regulations primarily in the retail sector but also in the bank sector, risks relating to 

agreements with individual ICA retailers and franchisees, risks relating to ICA’s 

Norwegian operations, risks relating to property management and property 

exploitation, risks relating to information and IT systems, dependence on group 

management, ICA retailers and other key individuals, risks relating to decisions by 

competition authorities (including the Norwegian competition authority deciding to stop 

the cooperation agreement with NorgesGruppen, something which has also been 

notified of in a stop notice). 

There may be risks relevant to the Company that are not known to the Company at 

this time. 

E.4 Interests and 

conflicts of 

interest: 

The Issuing Agents have and may in the future have relations with the Group other 

than those arising from their roles in the MTN Program. An Issuing Agent may, for 

example, provide services related to financing other than through the MTN Program. 

Svenska Handelsbanken AB and Nordea Bank AB are currently lending banks under 

loan facilities with the Company, each of which amount to significant sums. 

Consequently, it cannot be guaranteed that conflicts of interest do not exist or will not 

arise in the future.  

Other than as stated above, as far as the Company is aware, no person involved in 

the issue of the Loan has any interest that is relevant to the Loan or that represents a 
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conflict of interest of any kind./[•]. 

 

The heading ”Risk factors” of the Base Prospectus is updated under the 

subheadings ”Risks related to the ICA’s Norwegian operation”, ”Risks related to 

competition law”, ”Risks related to refinancing” and ”Conflicts of interest”, as set 

forth in Appendix 1.  

The heading ”Description of ICA Gruppen’s MTN Program” of the Base 

Prospectus is updated under the subheading ”General” as set forth in Appendix 4. 

The heading ”Other information” of the Base Prospectus is updated under the 

subheadings ”Legal proceedings and arbitration proceedings” and ”Revolving 

credit facility” as set forth in Appendix 5, and by deleting the section ”Bridge Loan 

agreement with Handelsbanken and Nordea” in its entirety. 

 

Solna 12 March 2014 
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APPENDIX 1 

Risks related to ICA’s Norwegian operations 

ICA’s Norwegian operations have been reporting a loss for a long period. ICA has 

drawn up a strategic business plan for the years ahead which involves substantial 

challenges, particularly with respect to the Norwegian operations. If the Company 

does not succeed in implementing the strategic business plan there is a risk that the 

Norwegian operations will continue to make a loss in the future, or that ICA will 

decide to leave the Norwegian market entirely or in part, resulting in losses. A 

significant part of the strategic business plan involves cooperation with 

NorgesGruppen on sourcing and distribution. As set forth in the section Regulatory 

risks – Risks related to competition law below, the Norwegian Competition Authority 

(Konkurransetilsynet) has given a stop notice declaring that it intends to suspend the 

implementation of the cooperation agreement. ICA Norge and NorgesGruppen have 

the opportunity to leave comments to the authority until 25 April 2014. The authority 

will then announce its final decision. The cooperation agreement with 

NorgesGruppen is intended above all to contribute to lower sourcing and distribution 

costs, but good store management and increased store sales are also needed if ICA 

Norway is to perform profitably. 

If the Norwegian Competition Authority’s final decision is to stop the implementation 

of the cooperation agreement with NorgesGruppen, there is a great risk that this will 

negatively impact the Group’s operations, earnings and financial position. 

Risks related to competition law 

In recent years, competition authorities in the countries where the Group operates  

ICA has entered into a cooperation agreement with NorgesGruppen for some parts of 

sourcing and distribution in Norway, as announced on 14 January 2013. This 

cooperation agreement was subsequently reported to the Norwegian Competition 

Authority (Konkurransetilsynet). On 13 February 2014 the Norwegian Competition 

Authority gave a stop notice declaring that it intends to stop the implementation of the 

cooperation agreement. ICA Norway and NorgesGruppen have until 25 April 2014 to 

leave comments. The authority will then give its final decision. Should the Norwegian 

Competition Authority’s decision to stop the cooperation agreement become final, 

this could necessitate changes in significant aspects of the way that ICA and 

NorgesGruppen cooperate or prevent such cooperation from taking place, which 

could negatively impact the Group’s operations, earnings and financial position. 

Furthermore, the Swedish Competition Authority (Konkurrensverket) has on its own 

initiative previously investigated ICA Sweden’s business relations with ICA retailers. 

Although the Swedish Competition Authority has not taken any action against ICA in 

conjunction with these investigations, it cannot be ruled out that new investigations 

may be conducted in the future.  

The competition authorities in the Baltic States pay close attention to the retail sector 

and on a number of occasions have initiated actions against operators in the market, 

including Rimi Baltic’s national company, often based on market dominance of the 

operator in question. As elsewhere in Europe, the competition rules also allow the 

authority to impose antitrust penalties on companies that are deemed to have 

infringed the regulations laid down in competition law, something which may have a 

negative impact on the Group’s operations, earnings and financial position. 

From time to time the Group considers various other acquisitions, mergers and 

partnerships that require approvals from competition authorities in the jurisdictions 

concerned. In the event that such approvals are not given, or are given only on 
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condition that the Group makes changes that the Group is not willing to implement, 

the Group’s expansion and other development may be restricted, which could have a 

negative impact on the Company’s operations, earnings and financial position. 

Sale and lease back 

When ICA sells a property that is then leased back by ICA in order to be leased out 

in turn to an independent ICA retailer, an assessment is made of which party bears 

the main risks and benefits and whether ICA still has a significant involvement in the 

property. This assessment is based on current rules, facts and circumstances and 

where ICA has a significant involvement, no sale is regarded as having taken place. 

ICA has during the financial year 2013, as described in note 1 in the Year-end Report 

and the Annual Report for the financial year 2013, changed the accounting principles 

regarding sale and lease back transactions. Further changes in rules or 

circumstances may lead to changes in financial reporting, which could negatively 

impact the Group’s earnings and financial position. 

Risks related to refinancing 

The Company’s operation is financed partly by loan from external lenders (see, e.g., 

the section Operating credit below). The capital and credit markets remain turbulent, 

which may make refinancing more difficult or impossible. If the Company is unable to 

refinance its external loans or can only refinance the external loans on unfavourable 

terms, this may have a substantial negatively impact on the Company´s operation, 

earning and financial position.     

Conflicts of interest 

The Issuing Agents have and may in the future have relations with the Group other 

than those arising from their roles in the MTN-programme. An Issuing Agent may, for 

example, provide services related to financing other than through the MTN Program. 

Svenska Handelsbanken AB and Nordea Bank AB are currently lending banks under 

loan facilities with the Company, each of which amount to significant sums. 

Consequently, it cannot be guaranteed that conflicts of interest do not exist or will not 

arise in the future. 
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APPENDIX 2 

HISTORICAL FINANCIAL INFORMATION 

The Company’s Annual Reports for 2010, 2011, 2012 and 2013, ICA’s Annual 

Reports for 2010, 2011 and 2012, the Company’s interim report for the period 

January – March 2012 and 2013 and Year-end Report for the period 1 January – 31 

December 2013, and ICA’s interim report for the period January – March 2012 and 

2013 are incorporated into the Base Prospectus by reference. The documents 

incorporated are to be read as part of this Base Prospectus. All the reports are 

available on the Company’s website www.icagruppen.se and can also be obtained 

from the Company in hard copy. Other information, if not available in electronic 

format at www.icagruppen.se, can be obtained from the Company as a hard copy. 

The Company’s and ICA AB’s consolidated financial statements have been prepared 

in accordance with International Financial Reporting Standards (IFRS) and the 

interpretations provided by the International Financial Reporting Interpretations 

Committee (IFRIC) as adopted by the EU. Furthermore, the Group also applies the 

Swedish Financial Reporting Board’s recommendation RFR 1, Supplementary 

Accounting Rules for Groups. 

The Company’s and ICA AB’s Annual Reports for 2010, 2011, 2012 and 2013, 

together with ICA AB:s Annual Reports for 2013, 2011 and 2012, were prepared in 

accordance with the recommendations and statements issued by the Swedish 

Financial Accounting Standards Council. 

Other than the auditing of the Company’s Annual Reports and the review of interim 

reports (excluding the Year-end Report for the period 1 January – 

31 December 2013) and pro forma financial information, the Company’s accountants 

have not audited or reviewed any part of this Base Prospectus. 

ICA’s income statement, balance sheet and statement of cash flows for the period 

January – March 2013 and the period January – March 2012 can be found in the 

Company’s interim report for the period January – March 2013: 

• income statement, page 14; 

• balance sheet, page 15; and 

• statement of cash flows, page 16. 

ICA’s income statement, balance sheet and statement of cash flows for 2011 and 

2012 can be found in the Company’s Annual Report for 2012: 

• income statement, page 73; 

• balance sheet, page 74; 

• statement of changes in equity, page 76; and 

• statement of cash flows, page 77. 

 

AGE OF THE MOST RECENT FINANCIAL INFORMATION 

The most recent financial information has been taken from the Annual Report for 

2013, which was published on 6 March 2014.  

 



11 

 

D-1630718-v2 

APPENDIX 3 

MATERIAL CHANGES IN THE ISSUER’S FINANCIAL POSITION 

There has been no adverse material change in the Group’s financial position or 

position in the market that could affect the market’s view of the Company since the 

publication of the Annual Report for the financial year 2013. 

DOCUMENTS INCORPORATED THROUGH REFERENCE 

The following documents have incorporated in the Base Prospectus through 

reference: 

• the Company’s audited Annual Report and audit report for fiscal years 2010, 
 2011, 2012 and 2013; 

• ICA AB’s audited Annual Report and audit report for fiscal years 2010, 2011 
 and 2012; 

• the Company’s interim report for the period January 1 – March 31, 2012 and 
 2013; 

• the Company’s Year-end Report for the period January 1 – March 31, 2013; 
and 

• ICA AB’s interim report for the period January 1 – March 31, 2012 and 2013. 

DOCUMENTS AVAILABLE FOR INSPECTION 

The following documents are available in electronic form on the Company’s website 
www.icagruppen.se. Copies of the documents are also available at the Company’s 
head office at Svetsarvägen 16, SE-171 93 Solna, Sweden, on weekdays during the 
Company’s regular office hours throughout the period of validity of the Base 
Prospectus. 

• the Company’s articles of association; 

• the Company’s audited Annual Report and audit report for fiscal years 2010, 
2011, 2012 and 2013; 

• ICA AB’s audited Annual Report and audit report for fiscal years 2010, 2011 and 
2012; 

• the Company’s interim report for the period January 1 – March 31, 2012 and 
2013; 

• the Company’s Year-end Report for the period 1 January – March 31, 2013; 

• ICA AB’s interim report for the period January 1 – March 31, 2012 and 2013; 

• this Base Prospectus; and 

• approval decision by the Swedish Financial Supervisory Authority for this Base 
Prospectus. 
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APPENDIX 4 

GENERAL 

This MTN Program forms part of the Company’s debt financing and provides a 

framework within which ICA Gruppen AB (publ), in accordance with the decision by 

the board of directors on 29 May 2013, can take out Loans in Swedish kronor (SEK) 

or euros (EUR) with a minimum term of one year on the capital market on an ongoing 

basis. The total outstanding Nominal Amount of MTNs may not exceed SEK 

10,000,000,000 or the equivalent in EUR (“the Program Amount”) as of the date of 

agreement between the Company and the Issuing Agent concerning placement of 

MTNs. 

Loans are taken out through the simultaneous issue of multiple account-based 

unilateral debt instruments with identical wording, known as Medium Term Notes 

(“MTNs”). MTNs may be issued at a Nominal Amount lower than EUR 100,000 (or 

the equivalent amount in SEK). For the Company, the MTN Program is one element 

of the refinancing of the SEK 19 billion bridge loan taken out with Svenska 

Handelsbanken AB (publ) and Nordea Bank AB (publ) in conjunction with the 

Company’s acquisition of 60 per cent of the shares in ICA AB from Ahold J.V. NV. 

The MTN Program is aimed at capital market investors. Decisions to take out Loans 

are made by the Company’s board of directors. 

Loans under the MTN Program may be issued with fixed interest, floating interest or 

no interest (known as a zero coupon structure). 

The General Terms appended hereto shall apply to all MTNs issued under this MTN 

Program. In addition, supplementary Final Terms shall apply to each MTN; together 

with the General Terms, these constitute the full Loan Terms for the Loan in 

question. Each Loan issued under the MTN Program is given a loan number. 

The Company has appointed Svenska Handelsbanken AB (publ) (“Lead Bank”) and 

Nordea Bank AB (publ) as Issuing Agents under the MTN Program. 

The Issuing Agents have and may in the future have relations with the Group other 

than those arising from their roles in the MTN Program. An Issuing House may, for 

example, provide services related to financing other than through the MTN program. 

Svenska Handelsbanken AB and Nordea Bank AB are currently lending banks under 

loan facilities with the Company, each of which amount to significant sums. 

Consequently, it cannot be guaranteed that conflicts of interest do not exist or will not 

arise in the future. 
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APPENDIX 5 
 

LEGAL PROCEEDINGS AND ARBITRATION PROCEEDINGS 

On 4 October 2012, the Administrative Court of Appeal confirmed an administrative 

decision from December 2010 in which ICA was refused interest deductions of 

around SEK 3.4 billion for the years 2004-2008 and also imposed a tax surcharge for 

the 2007 assessment year. The total tax claim amounted to around SEK 1.3 billion; 

for ICA Gruppen, this reduced operating profit by SEK 512 million in the third quarter 

2012. The Administrative Court of Appeal’s ruling has acquired legal effect. 

On 14 January 2013, ICA announced that it had entered into a cooperation 

agreement with NorgesGruppen for some parts of sourcing and distribution in 

Norway. This cooperation agreement was subsequently reported to the Norwegian 

Competition Authority (Konkurransetilsynet). On 13 February 2014 the Norwegian 

Competition Authority gave a stop notice declaring that it intended to suspend the 

implementation of the cooperation agreement. ICA Norway and NorgesGruppen 

have until 25 April 2014 to leave comments. The authority will then give its final 

decision.  

Other than the above, the Company is not, nor has it been, a party in any legal 

proceedings or arbitration proceedings over the past twelve months that have had or 

could be deemed to have a material effect on the Company’s financial position or 

profitability. Nor has the Company been informed of any claims that could lead to the 

Company being a party in such proceedings. 

Revolving credit facility 

On 27 March 2013, the Company entered into a revolving credit facility agreement of 

SEK 4,000 million. The agreement was renegotiated on 10 June 2013 so that, inter 

alia, the Company was made sole borrower and the credit sum was extended to 

SEK 5,000 million. The agreement is valid until 27 March 2016 and replaces the ICA 

Group’s previous revolving credit agreement. The loan agreement also contains 

customary terms, warranties and engagements, including restrictions on further 

borrowing, guarantee commitments, pledges and significant changes in the business. 

The Company also undertakes, as customary, to achieve certain levels of key 

financial ratios (net debt in relation to operating profit before depreciation and 

amortization (EBITDA) and also EBITDA in relation to net financial items) and the 

agreement contains provisions concerning the banks’ right to terminate the operating 

credit in the event of a breach of contract by the Company. The loan agreement also 

contains a provision entitling the banks to terminate the operating credit should the 

Company be delisted or should ICA-handlarnas Förbund cease to own and control 

more than 50 per cent of the shares and votes in the Company, should events occur 

that have a material negative impact on the ability to meet payment commitments 

under the credit facility agreement or on the Group’s financial position as a whole, or 

if a Group Company is not able to meet its commitments to other creditors, known as 

“cross default”. 

In February 2014, the Company has also entered into a new revolving credit of 

SEK 2,300 million, which mainly contains equivalent terms, warranties and 

engagements as the agreement that was entered in on 27 March 2013. 


