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Important information 

This prospectus (the "Prospectus") has been prepared by Frigaard Property Group AS (the "Issuer") to provide 
information about the Issuer, its subsidiaries and its business in connection with the listing on the Oslo Stock 
Exchange of the bonds issued in the Frigaard Property Group AS 18/21 FRN C (the "Bonds" and the "Bond Issue"). 
In the Prospectus the term "Group" refers to the Issuer, its subsidiaries and its direct and indirect controlling entities. 

 

For the definitions of terms used throughout this Prospectus, see section 11 "Definitions and Glossary of Terms". 

_______________________ 

The Issuer has furnished the information in this Prospectus and accepts responsibility for the information contained 
herein. No other party makes any representation or warranty, express or implied, as to the accuracy or completeness 
of such information, and nothing contained in this Prospectus is, nor shall be relied upon as, a promise or 
representation by any party. This Prospectus does not contain any offer to subscribe and/or purchase the Bonds. The 
Norwegian Financial Supervisory Authority has reviewed and approved this Prospectus on 15 May 2019 in accordance 
with sections 7-7 and 7-8 of the Norwegian Securities Trading Act. The Norwegian Financial Supervisory Authority's 
control and approval in this respect is limited to whether the Issuer has included descriptions according to a pre-
defined list of content requirements. The Norwegian Financial Supervisory Authority has not verified or approved the 
accuracy or completeness of the information provided in this Prospectus. It is the Issuer's responsibility to ensure 
that the information in this Prospectus is accurate and complete. Furthermore, the Norwegian Financial Supervisory 
Authority has not made any sort of control or approval of the corporate matters described in or otherwise included in 

this Prospectus. 

All inquiries relating to this Prospectus should be directed to the Issuer. No person has been authorized to give any 
information about, or make any representation on behalf of, the Issuer in connection with the issue of the Bonds, 
and, if given or made, such other information or representation must not be relied upon as having been authorized 
by the Issuer.  

The information contained herein is as of the date of this Prospectus and subject to change, completion or amendment 
without notice. There may have been changes affecting the Issuer or its subsidiaries subsequent to the date of this 
Prospectus. The delivery of this Prospectus at any time after the date hereof will not, under any circumstances, create 
any implication that there has been no change in the Issuer’s affairs since the date hereof or that the information set 
forth in this Prospectus is correct after its date. However, in accordance with section 7-15 of the Norwegian Securities 
Trading Act, every new factor, material mistake or inaccuracy which may have significance for the assessment of the 
Bonds and which is discovered between the publication of this Prospectus and the listing of the Bonds,  will to the 
extent required be included in a supplement to this Prospectus. 

The distribution of this Prospectus in certain jurisdictions may be restricted by law. The Issuer requires 
persons in possession of this Prospectus to inform themselves about and to observe any such restrictions. 
This Prospectus serves as a listing prospectus as required by applicable laws and regulations. This 
Prospectus does not constitute an offer to buy, subscribe or sell any of the securities described herein, 
and no securities are being offered or sold pursuant to it.  

The Bonds have not been and will not be registered under the United States Securities Act of 1933, as 
amended (the "U.S. Securities Act") and may not be offered or sold within the United States except 
pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the 
U.S. Securities Act and applicable state securities laws. 

The content of this Prospectus is not legal, business or tax advice. Each reader of this Prospectus should consult its 
own legal, business or tax advisor as to legal, business or tax advice. If investors are in any doubt about the contents 
of this Prospectus, they should consult their stockbroker, bank manager, lawyer, accountant or other professional 
adviser. 

Investing in the Bonds involves certain inherent risks. Each potential investor in the Bonds must 
determine the suitability of that investment in light of its own circumstances. In particular, each potential 
investor should: 

• have sufficient knowledge and experience to make a meaningful evaluation of the Bonds, the 
merits and risks of investing in the Bonds and the information contained or incorporated by 
reference in this Prospectus or any applicable supplement;  

• have access, and knowledge of, appropriate analytical tools to evaluate, in the context of its 
particular financial situation, an investment in the Bonds and the impact the Bonds will have on its 
overall investment portfolio; 

• have sufficient financial resources and liquidity to bear all of the risks of an investment in the 
Bonds; 

• understand thoroughly the terms of the Bonds; and 

• 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 
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applicable risks.  

For an overview of relevant risk factors for the Bonds, please see section 1 "Risk Factors" of this 
Prospectus. 
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1. 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 introduction to the prospectus. 

Any decision to invest in the securities should be based on consideration of the 

prospectus as a whole by the investor. 

Where a claim relating to the information contained in the prospectus is brought before 
a court, the plaintiff investor might, under the national legislation of the Member 
States, have to bear the costs of translating the prospectus before the legal 
proceedings are initiated. 

Civil liability attaches only to those persons who have tabled the summary including 

any translation thereof, but only if the summary is misleading, inaccurate or 

inconsistent when read together with the other parts of the prospectus or it does 

not provide, when read together with the other parts of the prospectus, key 

information in order to aid investors when considering whether to invest in such 

securities 

  

A.2. Resale or final 
placement of 
securities by 
financial 
intermediaries 

Not applicable, this Prospectus will not be used in subsequent resales by financial 

intermediaries.  

 

 

Section B —  Issuer and any guarantor 

 

B.1 legal and 
commercial name 
of the issuer 

The legal and commercial name of the issuer is Frigaard Property Group AS. 

 

B.2 Domicile/ 
legal form/ 
Legislation/ 
Country of 
Incorporation 

 The Issuer is a private limited liability company incorporated under the laws of the 
Norway, with registration number 996 056 279, and is regulated by the Norwegian 
Private Limited Liability act and supplementing Norwegian laws and regulation. 

B.4b Known 
trends affecting 
the issuer and the 
industries in 

which it operates 

Not applicable, there are no known trends affecting the Issuer and the industry in 
which it operates. 
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B.5 Description of 
Group 

The Issuer is the parent company of the Group. 

 

B.9 Profit forecast 
or estimate 

Not applicable, the Issuer has not included any profit forecast or estimates. 

B.10 The nature of 
any qualifications 
in the audit report 
on the historical 
financial 
information 

Not applicable, there are no qualifications in the historical financial information.  
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B.12 Selected 
historical key 
information 

Income statement  
(1000 NOK) 

2018 

(IFRS - Audited) 

2017 

(IFRS - Unaudited) 

2017 

(NGAAP – Audited) 

Total operating 
revenue 

654,471 318,673 315,999 

Operating costs (570,795) (297,487) (303,598) 

Operating profit 77,373 16,713 12,401 

Result before tax 60,972 14,533 10,514 

Tax 13,979 3,544 2,678 

Annual result 46,993 10,990 7,836 

 

Balance sheet  
(1000 NOK) 

2018  

(IFRS - Audited) 
2017 

(IFRS - Unaudited) 
2017 

(NGAAP – 

Audited) 

Assets    

Non-current assets    

Deferred tax asset1 - 857  

Goodwill 284,019 7,635 8,831 

Buildings and land 618 129 21,102 

Machinery and 
equipment 

3,015 3,078 7,401 

Right-of-use assets 20,126 22,885 979 

Investment property 74,000 20,800 - 

Other investments 160 170 170 

Other long term 
receivables 

59 - - 

Total non-current 
assets 

381,997 55,553 38,483 

    

Current assets    

Inventories and 
development properties 

161,460 58,208 58,964 

Trade receivables 131,045 48,876 48,876 

Short term receivables - 
group companies 

210 193 - 

Other short term 
receivables 

2,221 1,237 1,447 

Cash and cash 
equivalents 

210,215 22,936 22,936 

Total current assets 505,151 131,450 132,223 

    

Total assets 887,148 187,003 170,706 
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Equity and liabilities    

Equity    

Share capital 550 414 414 

Share premium reserve 228,178 2,587 6,594 

Retained earnings 29,611 4,756 (1,546) 

Non-controlling 
interests 

- 6,262 6,262 

Total equity 258,339 14,019 11,724 

    

Liabilities    

Total non-current 
liabilities 

392,855 110,564 96,367 

Total current liabilities 235,954 62,421 60,658 

Deferred tax asset1 N/A N/A 1,957 

Total liabilities 628,809 172,985 158,982 

    

Total equity and 
liabilities 

887,148 187,003 170,706 

 

(1000 NOK) 2018  

(IFRS - Audited) 
2017 

(IFRS - Unaudited) 

Cash flow from 
operations 

  

Profit before income taxes (6,854) (776) 

Change in accounts payable 160 51 

Change in other provisions 2,405 663 

Net cash flow from 
operations 

(4,290) (62) 

   

Cash flow from 
Investments 

  

Increase in given loan to 
group companies 

(78,557) (34,963) 

Proceeds from sale of shares 
and investments in other 
companies 

- 400 

Purchase of shares and 

investments in other 
companies 

(100,000) (100) 

Net cash flow from 
investments 

(178,557) (34,663) 
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Cash flow from financing   

Proceeds from the issuance 
of bonds 

300,000 - 

Issue cost paid (8,585) - 

Proceeds from group loans - 34,719 

Repayment of liabilities to 
group companies 

(52,545) - 

Net cash flow from 
financing 

238,870 34,719 

   

Net change in cash and cash 
equivalents 

56,023 (6) 

Cash and cash equivalents 
at the beginning of the 
period 

54 60 

Cash and cash 
equivalents at the end of 
the period 

56,077 54 

 

There has been no significant change in the financial or trading position of the Issuer 
since the end of the last financial period on 31 December 2018 or any trends, 
uncertainties, demands, commitments or events. 

 

B.13 recent events 
particular to the 
issuer which are 

to a material 
extent relevant to 
the evaluation of 
the issuer’s 
solvency 

Not applicable, there are no recent events particular to the Issuer which are to a 
material extent relevant to the evaluation of the Issuer's solvency.  

B.14 Dependency 
upon other 
entities within the 
group 

The Issuer is a holding entity. It is without any operational business and is therefore 
dependent on cash generation and distribution from subsidiaries in order to meet its 
payment obligations under the Bond Terms. In particular, the Issuer is dependent on 
Alento AS, Metacon AS and Frigaard Bolig AS.  

B.15 Principal 
activities 

The Issuer aims to be a leading housing developer by combining the industrial and 
financial, initially in Østfold, but also in Vestfold and Buskerud. The Issuer combines 
the industrial aspect with real estate development, where the rationale is to secure a 
larger part of the value chain and improve profitability. This is sought through the 
three different business concepts: 

 Alento – A general contractor within residential and commercial real estate 

 Metacon – A general contractor within residential and commercial real estate, 

and supplier of structural steel and steel buildings 

 Frigaard Bolig – A residential and commercial property developer 
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B.16 Direct or 
indirect control 

The Issuer is controlled by Frigaardgruppen AS, who controls 72.71% of the Issuer. 
The board member Trond Frigaard is the sole owner of Frigaardgruppen AS. 

B.17 Credit 
ratings 

Not applicable, no credit ratings are assigned to the Issuer or the Bonds. 

 

Section C —  Securities 

 

C.1 Type and class 
of securities 

The Bonds are Senior secured floating rate bonds issued under the name "Frigaard 
Property Group AS 18/21 FRN C" with ISIN NO 001082609.2.  

C.2 Currency The currency of the Bonds is NOK.  

 

C.5 Restrictions 
on the free 
transferability 

Not applicable, there are no restrictions on the free transferability of the Bonds.  

 

C.10 Terms of the 
Bonds 

Rights attached to the Bonds – The Bonds give the Bondholders right to receive interest 
payments and repayment of the nominal value on the Maturity Date. 

Ranking of the Bonds – The Bonds constitute senior debt obligations of the Issuer. The 
Bonds rank pari passu between themselves and rank at least pari passu with all other 

obligations of the Issuer. 

Limitations to the Ranking rights – The Bonds rank behind such claims which are 
preferred by bankruptcy, insolvency, liquidation or other similar laws of general 
application 

Nominal interest rate – NIBOR 3 Month + 6.50 % per annum. The Interest Rate as of 
the date of the Prospectus is 7.79  % p.a. 

Due dates for interest – Payment date quarterly each year starting on 15 September 
2018 and ending on the Maturity Date. 

Underlying on which the interest is based – NIBOR 3 Month; (Norwegian Interbank 
Offered Rate) being the interest rate fixed for a period comparable to the relevant 
Interest Period on Oslo Børs’ webpage at approximately 12.15 (Oslo time) on the day 
falling two days before the first day of any Interest Period. In the event that such page 

is not available, has been removed or changed such that the quoted interest rate no 
longer represents, in the opinion of the Bond Trustee, a correct expression of the 
relevant interest rate, an alternative page or other electronic source which in the 
opinion of the Bond Trustee and the Issuer gives the same interest rate shall be used. 
If this is not possible, the Bond Trustee shall calculate the relevant interest rate based 
on comparable quotes from major banks in Oslo. If any such rate is below zero, NIBOR 
will be deemed to be zero. 

Maturity dates and arrangements for the amortization of the loan, including repayment 
procedures – The Maturity date is 15 June 2021. The Bond shall be repaid in full at the 
Maturity Date at 100% of the nominal value. Interest and principal due for payment is 
credited the bank account nominated by each Bondholder in connection with its 

securities account in VPS. 

Representative of Bondholders – Nordic Trustee. 

Derivative component – not applicable, the Bonds do not have a derivative component. 

C.11 Admission to 
trading 

If approved by Oslo Stock Exchange following an application for listing, the Bonds will 
be listed on Oslo Stock Exchange on or about 16 May 2019. 
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Section D —  Risks 

 

D.2 Key 

information on the 
key risks that are 
specific to the 
issuer 

 The Group operates in an industry which is sensitive to changes in the Norwegian 

economy  

 The construction industry is highly competitive 

 The Group is dependent on suppliers and sub-contractors 

 The construction industry is exposed to legal and political risk 

 The Group relies on the services of key employees 

 The Group is subject to HSE requirements 

 The Group operates in an industry where disputes occur regularly 

 The Group's business may involve environmental risk 

 The Group is dependent on guarantee facilities to participate in tenders and carry 
out its business 

 Restrictive covenants may lead to inability to finance operations, capital needs and 
to pursue business opportunities 

D.3 Key 
information on the 

key risks that are 
specific to the 
securities 

 The Bondholders may not be able to act if the financial condition of the Issuer 
materially deteriorates (incurrence covenants) 

 If the Issuer defaults on the Bond, the Bondholders will be secured only to the 
extent of the value of their collateral and the underlying security assets  

 The investors' return on the Bonds is dependent on the Group’s ability to pay 
interest and repay the principal amount of the Bonds on the maturity date  

 There can be no assurance that an active secondary market for the Bonds will 
develop after listing nor can there be any assurance that an investor will be able to 
re-sell his Bonds at or above the issue price or purchase price or at all 

 The Bonds may be redeemed prior to maturity 

 

Section E —  Offer 

 

E.2b Reasons for 
the offer and use 
of proceeds 

The Issuer used the net proceeds from the 15 June 2018 bond issue (net of fees and 
legal costs of the manager in the offer and the Bond Trustee) as follows: 

(i) NOK 45,000,000 to fund the Debt Service Account (being the account established 
to fund two years of interest payments under the Initial Bond Issue), 

(ii) NOK 75,190,217 to refinance certain existing financial indebtedness in the Group, 

(iii) NOK 100,000,000 to part finance the acquisition of 100% of the shares in Alento 
AS, 

(iv) financing of transaction costs incurred in connection with the Initial Bond Issue 
and the transactions contemplated in paragraph (i), (ii) and (iii), and 

(v) for general corporate purposes of the Group. 

E.3 Terms and 
conditions of the 
offer 

Not applicable, the Bonds have already been issued. 
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E.4 Material 
interests to the 
issue, including 
conflicting 
interests 

The Issuer is not aware of any interest, including conflicting ones, of any natural or 
legal persons involved in the Bond Issue.  

E.7 Expenses or 
taxes charged to 
the investors 

No expenses or taxes were or is charged by the Issuer to the Bondholders. 
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2. RISK FACTORS 

2.1 General 

An investment in the Bonds involves inherent risks. Before making a decision to invest in the 

Bonds, investors should carefully consider the risk factors and all information contained in the 

Prospectus, including the financial statements and related notes. The risks and uncertainties 

described in this section of the Prospectus are not intended to be exhaustive, but only intended 

to highlight the principal known risks and uncertainties faced by the Issuer and the Issuer's 

subsidiaries as at the date hereof and that the Issuer believes are relevant when considering 

whether to invest in the Bonds.  

An investment in the Bonds is only suitable for investors who understand the risks associated 

with this type of investment and who can afford a loss of all or part of their investment. The 

absence of negative past experience associated with a risk factor described in this section 

does not mean that the risks and uncertainties described below are not genuine potential 

threats to the financial condition of the Issuer and thereby an investment in the Bonds. If any 

of the following risks were to materialise, individually or together with other circumstances, 

they could have a material adverse effect on Issuer, the Group and/or its business, results of 

operations, cash flow and financial condition and/or prospects, which may cause the value of 

the Bonds to deteriorate and/or the Issuer being unable to fulfil its payment obligations under 

the Bonds. This may again lead to investors in the Bonds losing all or a part of their 

investment. The order in which the risks are presented are based on a customary presentation 

format for risk factors in the Norwegian capital markets and the order does not reflect the 

likelihood of their occurrence or the magnitude of their potential impact on the Group’s 

business, results of operations, cash flow, financial condition and/or prospects. The risks 

mentioned herein may materialise individually or cumulatively. The information in this section 

is based on facts and circumstances existing as at the date of the Prospectus. 

2.2 Risk factors relating to the Group's business and industry 

2.2.1 The Group operates in an industry which is sensitive to changes in the Norwegian 

economy 

The Group is a housing development and construction company in Norway with a product 

offering within the private sector. The Group's operations is to a large extent affected by 

property prices and developments in the Norwegian economy. Should property prices and/or 

the general state of the Norwegian economy change, it may have a material adverse effect 

on the Group's operations, earnings and financial position. 

2.2.2 The construction industry is highly competitive 

The Group faces significant competition with respect to quality of services and performance 

as well as price for services and available plots. If the Group is unable to compete efficiently 

for profitable projects, it may be unable to maintain and/or increase its market shares and/or 

margins. There is also no guarantee that the Group is able to acquire plots at reasonable 

prices and with attractive locations.  

The competitive nature of the Group's industry may lead to a deterioration in the prices 

obtained for the Group's services, and consequently the Group's margins, to a point where 

the Group is unable to remain profitable. The Group's most significant competitors are regional 

and local established construction companies, but newly incorporated construction companies 

may also compete for projects within the segment in which the Group operates. In addition, 

the Group may face competition from competitors located outside Norway that have not 

traditionally been a source of any considerable competition. Especially in a weak market 

(regionally or abroad), the Group may face increased competition from existing competitors 

as well as construction companies that have not traditionally been established in the 

Norwegian market. 
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2.2.3 The Group is dependent on suppliers and sub-contractors 

The Group carries out construction operations and has a number of suppliers and sub-

contractors, which supplies the Group with material and carries out all or parts of the Group's 

construction operations. A majority of the Group's operations is carried out on fixed price 

contracts, which means that the Group is exposed to increased costs on materials and labour. 

In the event that the Group's customers or suppliers and sub-contractors should experience 

financial difficulties, the Group may be unable to collect payment for services provided or 

experience delays or short-fall for its projects if sub-contractors or other suppliers need to be 

replaced. When the Group carries out construction projects for customers, the customers 

normally provide guarantees. There can however be no assurance that such guarantees will 

be sufficient to cover potential losses created by customers entering into financial difficulties. 

Customers or suppliers experiencing financial difficulties may therefore have a material 

adverse effect on the Group's financial performance and results of operations. 

The contracts to which the Group is a party contain, in general, strict provisions with regards 

to timely delivery and the quality of work rendered. A failure to render its services in a timely 

and adequate manner may result in the Group being liable for damages (including liquidated 

damages (Nw. dagmulkt)). 

Even though the Group believes that it is not dependent upon its suppliers and sub-

contractors, the Group may not be able to replace the suppliers or sub-contractors in a timely 

manner to continue construction at the forecasted rate. Should these events materialize, they 

may have a material adverse effect on the Group's financial performance and results of 

operations. 

Furthermore, should certain of the risks described herein materialize, counterparties to any 

supplying or contracting agreements could, among other things, exercise their rights of 

renegotiation, termination and/or right to payment of liquidated damages or other amounts. 

Further, any termination of agreements or change of supplier may cause delay or short-fall of 

the Group's construction. 

2.2.4 The construction industry is exposed to legal and political risk 

The profitability and the activity levels within the construction industry are affected by changes 

in regulatory requirements with regards to construction, for instance, technical requirements 

to new buildings (e.g. Nw. "universellutforming" and "byggforskrifter"), where the introduction 

of new requirements may reduce activity levels and/or lead to a deterioration in profitability. 

Furthermore, activity levels are affected by the Group receiving necessary building permits, 

regulatory requirements set out in zoning plans and other regulation with respect to limitations 

on the use of the Group's current or future properties (or the absence thereof), which, to a 

large degree, depends on various political initiatives and agendas.  

In addition, the Group's operations are affected by other changes in regulatory requirements 

affecting private individuals directly such as limitations on the amount of financial 

indebtedness that an individual may incur and the amount of required equity needed to 

purchase a house or an apartment. These regulatory requirements may be subject to rapid 

change and may have a material impact on the Norwegian housing market in general. Other 

changes in existing regulations and/or new regulations may also have an adverse effect on 

the activity level within the construction industry and its profitability and such amendments 

and changes cannot be ruled out. Furthermore, the profitability of the Group may be adversely 

affected (directly or indirectly) by changes in tax laws and regulations. 

2.2.5 Unfulfilled projects 

Commencement of construction of projects is conditional upon sale of 60% of the housing 

units in each project. There is a risk that the Group will not be able to sell the required number 

of units, and thus that the projects will not be completed. The Group may incur costs in 
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relation to such unfulfilled projects and such costs may have a material adverse effect on the 

Group's financial performance and results of operations. 

2.2.6 The Group relies on the services of key employees 

The Group relies on skilled employees and personnel to render its services and conduct its 

business. An inability to retain and attract skilled employees when needed could have a 

material adverse impact on the Group's operations, earnings and financial position. 

2.2.7 The Group is subject to HSE requirements 

The Group carries out construction work, which may involve risk of injuries and loss of life. A 

failure to maintain adequate HSE procedures and requirements may result in the Group 

becoming liable for equitable-and criminal liability, which may have a material adverse effect 

on the Group's reputation and financial condition. 

2.2.8 The Group operates in an industry where disputes occur regularly 

The Group operates within a business in which disputes with customers as well as sub-

contractors occur regularly. In particular, disputes and potential trials relating to notice of 

loss, damage and delay may occur. The Issuer may be involved in large and complicated 

disputes and such disputes may be costly and time consuming. As at the date of the 

Prospectus, Alento AS, a company the Group acquired in connection with the issuance of the 

Bonds, is involved in a dispute where the potential liability may amount to approximately NOK 

20 million. The sellers of Alento AS have agreed to take full responsibility for this liability and 

the Group will be protected through an escrow arrangement in the amount of NOK 10 million 

as well as an indemnity from the sellers. As of the Prospectus, the trial has convened and the 

parties are awaiting the final judgement. Other than this, the Group is not involved in any 

material disputes. 

2.2.9 The Group's business may involve environmental risk 

The Group’s construction business has environmental effects for which the Group is liable and 

such liability may have a material negative impact on the Group's operations, earnings and 

financial position. 

2.2.10 The Group is dependent on guarantee facilities to participate in tenders and carry out 

its business 

The Group is regularly required to provide third-party guarantees for the performance under 

construction contracts. A failure to maintain credit lines (in the form of guarantee facilities) 

with financial institutions and/or guarantee agencies may restrict the Group's ability to 

participate in tenders for new projects. 

2.2.11 Risks related to insurances 

The Group maintains several types of insurances to safeguard it against various types of 

liability. Although the Group deems that it has a sufficient insurance coverage, there are 

certain limitations as to compensation, and hence there is a risk that the Group would not be 

fully compensated for damages suffered by the Group or which the Group is liable to 

compensate, which could have a material negative impact on the Group's operations, earnings 

and financial position. 

2.3 Risks related to the Group's financing 

2.3.1 Financing and refinancing risk 

The current sources of financing available to the Group may not be sufficient to operate the 

Group's business. The Group has applied certain assumptions in determining its future funding 

requirements and sources of capital, and such assumptions may turn out to be incorrect. 

Consequently, further financing may be required. Further, the construction and development 
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of the Group's projects will require additional external financing in the future. There is however 

a risk that such further financing may not be available or sufficient. Any failure to obtain any 

further required funding could materially and adversely affect the Group's business, results of 

operations and financial condition or prospects and the Group's ability to make payments 

could be impaired, and further, failure to obtain such financing could result in the delay or 

indefinite postponement of exploration, development or production on any or all of the Group's 

projects. There can be no assurance that additional capital or other types of financing will be 

available if needed or that, if available, the terms of such financing will be favourable. 

2.3.2 Restrictive covenants may lead to inability to finance operations, capital needs and 

to pursue business opportunities 

The Bond Terms restricts the Issuer’s ability to (i) make certain payments, (ii) incur additional 

indebtedness, (iii) grant security over its assets, (iv) merge, de-merge and dispose of assets, 

(v) grant financial support and (vi) liquidate certain members of the Group. Even though these 

limitations are subject to significant carve-outs and limitations, some of the covenants could 

limit the Issuer’s ability to finance future operations and capital needs and its ability to pursue 

activities that may be in the Issuer’s interest. The members of the Group may be subject to 

affirmative, negative and other covenants contained in other agreements for financial 

indebtedness. A breach of any of such covenants, ratios, tests or restrictions could result in 

an event of default. This could have a material adverse effect on the Group and its ability to 

carry on its business and operations and, in turn, the Issuer’s ability to pay all or part of the 

interest or principal on the Bonds. 

2.3.3 Ability to incur additional indebtedness 

Even though the Bond Terms contains restrictions on the Group's ability to incur additional 

financial indebtedness, this restriction is subject to a number of significant carve-outs and 

exceptions. Under certain circumstances, the amount of financial indebtedness that could be 

incurred by a Group Company in compliance with these restrictions could be substantial.  

2.3.4 Upstream capacity and debt service 

The Issuer is a holding company without any operational revenue. As such the Issuer will 

depend on its subsidiaries being able to make distributions to the Issuer in order for the Issuer 

to be able to service payments in respect of the Bonds. 

2.3.5 Liquidity risk and insolvency 

Liquidity risk encompasses the risk that the Group may not be able to meet its financial 

obligations as they fall due. Insolvency risk is the risk that as a consequence of not being able 

to meet its financial obligations as they fall due, the Group or a member of the Group may be 

placed into insolvency. There is no guarantee that the Group will in the future have sufficient 

amounts available to meet claims of creditors, including the Bondholders. The proceeds which 

could be raised from a sale of the Group's assets or business in an insolvency situation may 

be considerably less than the current value of such assets and business. There can be no 

assurance that the Group's assets would be protected from any actions by its creditors, 

whether under insolvency law, by agreements or otherwise. 

2.4 Risks related to the Bonds 

2.4.1 The Bondholders may not be able to act if the financial condition of the Issuer 

materially deteriorates (incurrence covenants) 

The Issuer is subject to affirmative and negative covenants contained in the Bond Terms, but 

the Bond Terms does not contain any "maintenance covenants" (i.e. covenants requiring the 

Issuer to maintain specified financial ratios at all times or to satisfy certain periodical financial 

condition tests). The Issuer is only required to satisfy certain financial ratios upon the 

distribution of dividends, upon tap issues, upon the occurrence of certain types of financial 

indebtedness and in certain other instances (but only to the extent not permitted by other 
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provisions of the Bond Terms). On this background there is a significant risk that the 

Bondholders will be unable to accelerate the Bonds, or take other actions against the Issuer 

to preserve their investments, even if the financial condition of the Issuer and the other 

members of the Group materially deteriorates. The inability for the Bondholders to take action 

against the Issuer in a timely manner may lead to all or parts of the value of the Group (and 

its assets) being lost before the Bondholders can take action and as a consequence the 

investors may lose all or part of their investment. 

2.4.2 Value of the security package 

If the Issuer defaults on the Bond, the Bondholders will be secured only to the extent of the 

value of their collateral and the underlying security assets. The Bonds are secured by a first 

priority pledge over the shares in the Issuer's direct and wholly owned subsidiaries and a first 

priority pledge over the Debt Service Account.  

Although the Bonds are secured obligations of the Issuer, there can be no assurance that the 

value of the security will be sufficient to cover all the outstanding amounts under the Bond 

Issue together with accrued interest and expenses in case of a default and/or if the Issuer 

enters into liquidation. 

2.4.3 Credit risk 

The investors' return on the Bonds is dependent on the Group’s ability to pay interest and 

repay the principal amount of the Bonds on the maturity date. The Issuer will likely be required 

the refinance the Bonds upon maturity, which means there is no assurance that the Group 

will have the funds available to repay the Bonds. The Issuer's service of interest payments 

depends on the cash flow from the Property's tenants and disruptions to this cash flow can 

negatively affect the Issuer's ability to pay interest on the Bonds. 

2.4.4 The Issuer is a holding company 

The Issuer is a holding company without any operations and conducts its business through 

subsidiaries. This means that the Issuer does not generate any cash and is dependent on cash 

generation and distribution from subsidiaries in order to meet its payment obligations under 

the Bond Terms. Contractual provisions, laws and the financial condition or operating 

requirements of the Issuer's subsidiaries may limit the Issuer’s ability to obtain cash from its 

subsidiaries. Any inability to transfer cash from the Issuer’s subsidiaries may mean that the 

Issuer is unable to meet its payment obligations under the Bond Terms, even though the 

Group may have sufficient cash resources on a consolidated basis to meet its obligations. This 

may negatively impact the Issuer's ability to perform its obligations under the Bond Terms. 

2.4.5 Trading and liquidity risk 

There can be no assurance that an active secondary market for the Bonds will develop after 

listing nor can there be any assurance that an investor will be able to re-sell his Bonds at or 

above the issue price or purchase price or at all. Many factors of which the Group has no 

control over may affect the trading market for, and trading value of, the Bonds. These factors 

include the level, direction and volatility of market interest rates, general economic conditions, 

the investment appetite of investors, the actual or anticipated variations in the Group's 

operating results and those of its competitors, adverse business developments, changes to 

regulatory requirements as well as other factors. The Issuer cannot make any prediction about 

the effect of future events for the market price and liquidity of the Bonds.  

2.4.6 The Bonds may be redeemed prior to maturity 

The Issuer may, at its option, at any time or from time to time, redeem the Bonds, in whole 

or in part, in accordance with section 10.2 of the Bond Terms. Such redemption options would 

be exercised at 102% of the principal amount of the Bonds until December 2020, and at 101% 

of the principal amount of the Bonds from December 2020 and until the Maturity Date.  
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Moreover, the yields received upon redemption may be lower than expected, and the 

redemption amount per Bond may be lower than the purchase price paid by the Bondholder. 

As a consequence, the voluntary call option mechanism may lead to the Bondholder losing 

part of its invested capital.  

The Issuer may choose to redeem the Bonds at times when prevailing interest rates may be 

relatively low. In such circumstances an investor may not be able to reinvest the redemption 

proceeds in comparable securities at an effective interest rate as high as that of the Bonds 

and may only be able to do so at a significantly lower rate. Potential investors should consider 

reinvestment risk in light of other investments available at the time. 

2.4.7 Foreign exchange rate risk 

An investor in the Bonds will bear the risk of any fluctuations in exchange rates between the 

currency of denomination of the Bonds and the investor’s currency of reference if different. 

2.4.8 Amendments to the Bond Terms 

The Bond Terms contains provisions for calling meetings of Bondholders in the event that the 

issuer wishes to amend any of the terms and conditions applicable to the Bonds. These 

provisions permit defined majorities to bind all Bondholders including Bondholders who did 

not attend and vote at the relevant meeting and Bondholders who vote in a manner contrary 

to the majority. Amendments to the Bond Terms can also be made through a written 

procedure without any physical meeting between bondholders.  
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3. RESPONSIBILITY FOR THE PROSPECTUS 

3.1 Persons responsible for the information 

The person responsible for the information given in the Prospectus is the board of directors of 

the Issuer. 

3.2 Declaration by persons responsible 

The board of directors of the Issuer accepts responsibility for the information contained in the 

Prospectus. The board of directors of the Issuer confirms that, having taken all reasonable 

care to ensure that such is the case, the information contained in the Prospectus is, to the 

best of our knowledge, in accordance with the facts and contains no omissions likely to affect 

its import. 
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4. THE BONDS 

4.1 Issuance and use of proceeds 

The Issuer used the net proceeds from the 15 June 2018 bond issue (the "Initial Bond 

Issue") (net of fees and legal costs of the Manager and the Bond Trustee) as follows: 

(i) NOK 45,000,000 to fund the Debt Service Account (being the account established to fund 

two years of interest payments under the Initial Bond Issue), 

(ii) NOK 75,190,217 to refinance certain existing financial indebtedness in the Group, 

(iii) NOK 100,000,000 to part finance the acquisition of 100% of the shares in Alento AS, 

(iv) financing of transaction costs incurred in connection with the Initial Bond Issue and the 

transactions contemplated in paragraph (i), (ii) and (iii), and 

(v) for general corporate purposes of the Group. 

The Issuer will use the net proceeds from the issuance of any additional bonds ("Additional 

Bonds") as follows: 

(i) fund the Debt Service Account with an amount equal to 15% of the product of: (a) the 

principal amount of the Additional Bonds (the "Tap Issue"); and (b); the Top-up Fraction 

(being a fraction, the numerator of which is equal to 8 less the number of Interest Payment 

Dates that has lapsed since the Issue Date, and the denomination of which is equal to 8) 

calculated at the date of the Tap Issue; and 

(ii) for general corporate purposes of the Group or as otherwise agreed with the subscribers 

in the Tap Issue. 

4.2 Main terms of the Bonds 

The summary below describes the principal terms of the Bonds. Certain of the terms and 

conditions described below are subject to important limitations and exceptions. The Bond 

Terms attached to the Prospectus contains the complete terms and conditions of the Bonds.  

 

ISIN:  NO 001082609.2 

The reference name of the Bond 

Issue:  

Frigaard Property Group AS 18/21 FRN C 

Issuer:  Frigaard Property Group AS 

Securities type: Senior secured floating rate bonds 

Currency of the Bonds: NOK 

Issue size:  Maximum principal amount: NOK 600,000,000 

Current outstanding amount: NOK 300,000,000 

Nominal value:  The nominal value of each Bond is NOK 500,000 

Securities form:  The Bonds are electronically registered in book-entry 

form with Verdipapirsentralen ASA (the VPS), Fred. 

Olsens gate 1. Postboks 1174 Sentrum, 0107 Oslo, 

Norway. 

Issue Date:  15 June 2018 
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Bond Trustee: Nordic Trustee AS, org.nr. 963 342 624, Haakon VII 

gate 1, 0161 OSLO 

Interest bearing from and 

including:  

Issue Date 

Interest bearing to:  Maturity Date 

Maturity Date:  15 June 2021 

Repayment procedure The Bonds will mature in full on the Maturity Date and 

shall be redeemed by the Issuer on the Maturity Date at 

a price equal to 100% of the nominal value. 

Interest Payment Dates: Payment date quarterly each year starting on 15 

September 2018 and ending on the Maturity Date. 

Issue Price: 100% of the nominal value. 

Interest Rate:  Reference Rate + 6.50 % per annum, where the 

Reference Rate shall mean:  

NIBOR 3 Month; (Norwegian Interbank Offered Rate) 

being the interest rate fixed for a period comparable to 

the relevant Interest Period on Oslo Børs’ webpage at 

approximately 12.15 (Oslo time) on the day falling two 

days before the first day of any Interest Period. In the 

event that such page is not available, has been removed 

or changed such that the quoted interest rate no longer 

represents, in the opinion of the Bond Trustee, a correct 

expression of the relevant interest rate, an alternative 

page or other electronic source which in the opinion of 

the Bond Trustee and the Issuer gives the same interest 

rate shall be used. If this is not possible, the Bond Trustee 

shall calculate the relevant interest rate based on 

comparable quotes from major banks in Oslo. If any such 

rate is below zero, NIBOR will be deemed to be zero. 

The current and historical level of NIBOR 3 Month can be 

found at the following web page: 

https://www.oslobors.no/markedsaktivitet/#/details/NI

BOR3M.NIBOR/overview  

The Interest Rate as of the date of the Prospectus is 

7.79  % p.a. 

Day count fraction: Interest is computed 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). 

The Interest Rate will be reset at each Interest Quotation 

Day by the Bond Trustee, who will notify the Issuer, the 

Paying Agent and Oslo Børs, of the new Interest Rate and 

the actual number of calendar days for the next Interest 

Period. 

Business Day Convention: If the last day of any Interest Period originally falls on a 

day that is not a Business Day, the Interest Period will be 

extended to include the first following Business Day 

unless that day falls in the next calendar month, in which 
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case the Interest Period will be shortened to the first 

preceding Business Day (Modified Following). 

Calculation Agent: The Bond Trustee 

Amortization: The Bond shall be repaid in full at the Maturity Date at 

100% of the nominal value. 

Business Day: Any day on which both the VPS settlement system is 

open, and the NOK settlement system is open.  

Taxation: The Issuer shall not be liable to gross-up any payments 

in relation to the Bond Terms, the Bond Trustee Fee 

Agreement, any Transaction Security Document and any 

other document designated by the Issuer and the Bond 

Trustee as a finance document "the "Finance 

Documents") by virtue of withholding tax, public levy or 

similar taxes. 

Any public fees levied on the trade of Bonds in the 

secondary market shall be paid by the Bondholders, 

unless otherwise provided by law or regulation, and the 

Issuer shall not be responsible for reimbursing any such 

fees. 

As of the date of the Prospectus, there are no withholding 

tax in Norway. 

Payment mechanics: Interest and principal due for payment is credited the 

bank account nominated by each Bondholder in 

connection with its securities account in VPS. 

Ranking of the Bonds: The Bonds constitute senior debt obligations of the 

Issuer. The Bonds rank pari passu between themselves 

and rank at least pari passu with all other obligations of 

the Issuer (save for such claims which are preferred by 

bankruptcy, insolvency, liquidation or other similar laws 

of general application). 

Security Interests:  The obligations of the Issuer under the Bond Agreement 

are secured by: 

(i) a pledge over the shares in Metacon AS (reg. no. 994 

925 954), Alento AS (reg. no. 912 553 620), Frigaard 

Bolig AS (reg. no. 918 501 134) and any other future 

directly and wholly owned Subsidiary of the Issuer; and 

(ii) a pledge over the Debt Service Account 

Change of control: "Change of Control Event" means a person or group of 

persons acting in concert gaining a majority of the voting 

rights or a right to elect or remove a majority of the board 

members in the Issuer, except where such Change of 

Control Event is triggered by an initial public offering of 

the shares in the Issuer. 

Make Whole Amount: "Make Whole Amount" means an amount equal to the 

sum of: 

(a) the present value on the settlement date for the Call 

Option (the "Call Option Repayment Date") of 102% 
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of the Nominal Amount of the redeemed Bonds as if such 

payment originally had taken place in June 2020; and 

(b) the present value on the Call Option Repayment Date 

of the remaining interest payments of the redeemed 

Bonds less any accrued and unpaid interest on the 

redeemed Bonds as at the Call Option Repayment Date, 

to and including June 2020. 

Call Option: The Issuer may redeem Outstanding Bonds (in whole or 

in part) (the "Call Option") on any Business Day from 

and including: 

(i) the Issue Date to, but not including, the interest 

payment date falling in June 2020 at a price equal to the 

Make Whole Amount; 

(ii) The interest payment in June 2020 to, but not 

including, the interest payment in December 2020 at a 

price equal to 102% of the Nominal Amount for each 

redeemed Bond; 

(iii) Interest payment date in December 2020 to, but not 

including, the Maturity Date at a price equal to 101% of 

the Nominal Amount for each redeemed Bond. 

Any redemption of Bonds pursuant to the above shall be 

determined based upon the redemption prices applicable 

on the Call Option Repayment Date. 

The Call Option may be exercised by the Issuer by written 

notice to the Bond Trustee and the Bondholders fifteen 

(15) calendar days prior to the proposed Call Option 

Repayment Date. Such notice sent by the Issuer is 

irrevocable and shall specify the Call Option Repayment 

Date. Unless the Make Whole Amount is set out in the 

written notice where the Issuer exercises the Call Option, 

the Issuer shall publish the Make Whole Amount to the 

Bondholders as soon as possible and at the latest within 

three (3) Business Days from the date of the notice. 

Any Call Option exercised in part will be used for pro rata 

payment to the Bondholders in accordance with the 

applicable regulations of the CSD. 

Put Option:  Upon the occurrence of a Change of Control Event, each 

Bondholder will have the right to require that the Issuer 

purchases all or some of the Bonds held by the 

Bondholder at a price equal to 101% of the Nominal 

Amount (the "Put Option"). 

The Put Option must be exercised within 30 calendar days 

after the Issuer has given notice to the Bond Trustee and 

the Bondholders that a Change of Control Event has 

occurred. 

Each Bondholder may exercise its Put Option by written 

notice to its account manager for the CSD, who will notify 

the Paying Agent of the exercise of the Put Option. 
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Issuer's ownership of Bonds: The Issuer and any companies in the Group may 

purchase and hold Bonds and such Bonds may be 

retained, sold or cancelled in the Issuer's sole discretion. 

Listing and admission to trading: If approved by Oslo Stock Exchange following an 

application for listing, the Bonds will be listed on Oslo 

Stock Exchange on or about 16 May 2019. 

Limitation of claims: All claims under the Bond Terms for payment, including 

interest and principal, will be subject to the legislation 

regarding time-bar provisions of Norway, being three 

years for interest and ten years for repayment of 

principal. 

Credit rating N/A. 

Bondholders’ Meeting: The Bondholders' Meeting represents the supreme 

authority of the Bondholders community in all matters 

relating to the Bonds. If a resolution by the Bondholders 

is required, such resolution shall be passed at a 

Bondholders' Meeting. Resolutions passed at 

Bondholders' Meetings are binding upon and prevail for 

all the Bonds. 

Trustee: Nordic Trustee AS, a company existing under the laws of 

Norway with registration number 963 342 624. 

Role of Trustee: The Bond Terms has been entered into by the Issuer and 

the Bond Trustee. The Bondholders shall be bound by the 

terms and conditions of the Bond Terms and any other 

Finance Document without any further action or formality 

being required to be taken or satisfied.  

The Bond Trustee acts as the representative of all the 

Bondholders, monitoring the Issuer's performance of 

obligations pursuant to the Bond Terms, supervising the 

timely and correct payment of principal or interest, 

arranging Bondholders' Meetings, and taking action on 

behalf of all the Bondholders as and if required.  

The Bond Trustee is always acting with binding effect on 

behalf of all the Bondholders.  

For further details of the Bond Trustee's role and 

authority as the Bondholders' representative, see clause 

16 of the Bond Terms, which is available at 

www.stamdata.com. 

Paying Agent: Handelsbanken NUF, Tjuvholmen Allé 11, 0252 Oslo, 

Norway. The Paying Agent is in charge of keeping the 

records in the VPS.  

Securities Depository: Verdipapirsentralen ASA (the VPS), Fred. Olsens gate 1. 

Postboks 1174 Sentrum, 0107 Oslo, Norway. 

Governing Law: Norwegian law 
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5. INFORMATION ABOUT THE ISSUER  

5.1 Incorporation, registered office and registration number 

The legal and commercial name of the Issuer is Frigaard Property Group AS. The Issuer is a 

private limited liability company incorporated under the laws of the Norway, with registration 

number 996 056 279 in the Norwegian Register of Business Enterprises, and is regulated by 

the Norwegian Private Limited Liability act and supplementing Norwegian laws and regulation. 

The registered office of the Issuer is at Bredmyra 4, 1739 Borgenhaugen, Sarpsborg, Norway. 

The telephone number of the Issuer is +47 69 97 39 00 and the e-mail is 

post@frigaardeiendom.no. The website of the Group is www.fgp.no. 

The Issuer was incorporated on 21 September 2010. On 28 January 2017 the Issuer changed 

name from Borgenhaugen Invest AS to Frigaard Property Group AS when the subsidiary 

Frigaard Bolig AS was established as a project development company.  

The Issuer is a holding entity. It is without any operational business and is therefore 

dependent on cash generation and distribution from subsidiaries in order to meet its payment 

obligations under the Bond Terms. In particular, the Issuer is dependent on Alento AS, 

Metacon AS and Frigaard Bolig AS. An organizational structure chart of the Group is included 

in section 5.5.  

5.2 Articles of Association 

The Issuer's object, as stated in its articles of association section 3, is to do business within 

steel constructions, building contracting and property development. 

5.3 History and business overview 

5.3.1 Introduction and history 

Established in 2017, the Issuer has roots dating back to 1997 when Metacon was established 

as a supplier of structural steel and steel buildings. Through various acquisitions, the Issuer 

has established a construction and project development company with roots in eastern 

Norway. The main office is located in Sarpsborg.  

In 2015, the Issuer acquired 60% of the shares in Metacon. In 2018, the Issuer acquired the 

remaining 40% of Metacon, and also acquired 100% of the shares in Alento, creating the 

Frigaard Property Group of today. Through the various acquisitions, the Issuer is doing 

business in the three distinct business areas (i) construction, (ii) steel, and (iii) property 

development. The Issuer combines the industrial aspect with real estate development, where 

the rationale is to secure a larger part of the value chain and improve profitability. This is 

sought through the three different business concepts: 

 Alento – A general contractor within residential and commercial real estate 

 Metacon – A general contractor within residential and commercial real estate, and 

supplier of structural steel and steel buildings 

 Frigaard Bolig – A residential and commercial property developer 

The Issuer aims to be a leading housing developer by combining the industrial and financial, 

initially in Østfold, but also in Vestfold and Buskerud. 

The business model is based on developing attractive properties in an optimal way in which 

the Issuer build modern and functional homes with good planning and a pleasing aesthetic 

expression. 

The Issuer's value drivers: 
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 The housing price level and annex densification in Oslo coupled with significant planned 

and completed upgrades to the InterCity-line and E6 / E18 makes Østfold, Vestfold 

and Buskerud increasingly attractive as residence with commute proximity to Oslo 

 The Issuer knows Eastern Norway with profound local knowledge and anchoring in the 

community 

 Significantly less competition in Østfold, Vestfold and Buskerud than other areas 

adjoining Oslo 

 The Issuer is comprised of an established team with broad expertise and experience in 

the implementation of profitable construction projects 

5.3.2 Alento 

Alento is a local player in Eastern Norway and does not have any contracts outside of the 

region (focus on Vestfold and Buskerud). Alento is a pure general contractor and is involved 

in the construction of private commercial- and residential buildings. 

Status 4 largest ongoing projects per Q4 2018: 

Stadionkvartalet BT5  

Principal:   Vestaksen Mjøndalen Stadion AS  

Type of building:   Apartment building with underground parking, 31 units  

Size:    Approx. 4,800 m2, NOK 72 million excl. VAT   

Progression:   Progression according to plan  

Handover:    Q4 2019  

Neselva Hageby – BT1  

Principal:     Neselva Hageby AS  

Type of building:   Apartment building with underground parking, 124 units  

Size:    Approx. 9.400 m2, NOK 250 million excl. VAT   

Progression:    Progression according to plan  

Handover:    Q4 2020  

Solkilen  

Principal:     Solkilen Terrasse AS  

Type of building:   Combined commercial and apartment building; 30 apartments  

Size:   Approx. 5,600 m2 commercial and residential, NOK 114 million excl. 

VAT  

Progression:   2-3 months behind schedule due to proliferation and security 

complications, comprising a potential builder risk  

Handover:    Q1 2020  

Nordre Jarlsberg Brygge - Bygg R  

Principal:     Schage Eiendom AS  

Type of building:   Apartment building with underground parking, 54 apartments  
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Size:  Approx. 8,500 m2 commercial and residential, NOK 160 million excl. 

VAT  

Progression:   Progression according to plan  

Handover:    Q1 2020 

5.3.3 Metacon 

Metacon has historically been a nationwide provider of steel and contracting services, but after 

having been acquired by FPG in 2015, Metacon has not only been repositioned towards general 

contracting of commercial and residential real estate, but has narrowed its focus to Eastern 

Norway. 

Metacon conducts both subcontracting and general contracting of commercial-, residential- 

and public buildings. Most of Metacon’s contracts involve private commercial buildings, but 

also public buildings such as schools and sports halls. Metacon’s residential development 

projects are those conducted on behalf of Frigaard Bolig AS. 

The Issuer is a supplier of steel building through Metacon, producing structural steel in the 

workshop in Rakkestad. The engineering department assists in the engineering of concrete 

structures and steel structures, and develop architectural drawings of facades, plan and 

section drawings. There are several assembly teams that assemble steel structures, tiles, 

facades, windows, doors and prefabricated concrete structures on the construction site. In 

cooperation with its sub-contractors, Metacon also provide roofing, ventilation, gates, facades 

of sandwich elements, glass facades, entrances, windows and doors. 

Status 4 largest ongoing projects per Q4 2018: 

Moenskogen, phase 2  

Principal:     Moenskogen Utvilking AS   

Type of building:   2 appartment buildings with underground parking, 32 apartments  

Size:    Approx. 3,000 m2, NOK 73 million excl. VAT   

Progression:    Progression according to plan  

Handover:    Q4 2019   

R2 Panorama  

Principal:     Rugdeveien 2 AS  

Type of building:  3 appartment buildings with underground parking, 29 apartments  

Size:    Approx. 3,000 m2; NOK 77 million excl. VAT   

Progression:    Progression according to plan  

Handover:    Q3 2019  

Borregaard Spraytørke 3  

Principal:     Borregaard AS  

Type of building:   Extension and upgrading of existing buildings  

Size:      NOK 53 million excl. VAT  

Progression:    Progression according to plan  

Handover:    Q2 2019  
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Borg Havn, Lager 14  

Principal:     Borg Havn Eiendom AS  

Type of building:   Storehous  

Size:    Approx. 20,000 m2, NOK 134 million excl. VAT  

Progression:    Progression according to plan Handover:  Q2 2019 

5.3.4 Frigaard Bolig 

The Issuer engages in acquiring and developing land and properties through Frigaard Bolig 

AS. The Issuer has strong knowledge and anchoring in the local community, which provides 

the Group with a large incoming deal-flow of potential projects. The main focus is on 

residential development. Construction begins when the project is more than 60% sold, and 

investments are monetized when the property is handed to the end user. The Issuer aims to 

do one commercial development project each year, which is exited as soon as the projects 

reach their commercial state and the economic value can be realised.  

Status internal projects per Q4 2018: 

R2 Panorama, Eidsberg municipality  

22 out of 29 units sold. Metacon engaged as contractor. Building frames erected, started 

interior work. Progression according to plan with expected completion and handover summer 

2019. For more information go to: www.rugdeveien2.no.    

Moenskogen, phase 2, Sarpsborg municipality  

27 of 32 units sold. Metacon engaged as contractor. Basement completed, startet to erect 

building frame. Expected completion and handover in December 2019. For more information 

go to: www.moenskogen.no.  

Aspelundtunet, Askim municipality  

14 of 22 units sold. The project is regulated, and construction permit is expected in February 

2019. The project is situated 700 meters from the railway station in Askim and will comprise 

22 units of chained row houses. For more information go to: www.aspelundtunet.no.  

Fagerliveien, Fredrikstad municipality  

The project is currently in the regulation phase with expected completion in autum 2019. The 

project is situated som 300 meters from the railway station in Fredrikstad, comprising several 

buldings with approximately 70 units. For more information go to: www.fpg.no.  

Høgliveien, Eidsberg municipality  

The project is currently in the regulation phase with expected completion in Q1 2019. The 

project has an elevated and sentral location in Mysen and will comprise several buildings with 

approximately 56 units in addition to 10 self build plots. For more information go to: 

www.fpg.no.  

Hans Nilsen Haugesvei, Fredrikstad municipality  

The project is a commercial - and retail building of approximately 5000 kvm2 totally renovated 

this year. The building is fully rented out, and generates a steady income. The project is 

valued at NOK 74 million in accordance with IAS 40. 

5.3.5 HMS 

Health, Environment and security are important focus areas for the Issuer. The Issuer is 

constantly working to limit the number of personal injuries, and have implemented strict 



  30 

routines and procedures to ensure this. HMS is on the agenda on every board meeting and as 

of Q4 2018 the Issuer has had zero injuries, compared to one injury during the same quarter 

last year. 

5.3.6 Outlook for the Group 

The macro environment for housing and building development in the Issuer's markets outside 

of Oslo gives an optimistic outlook. The Issuer believes that the market is differentiated, with 

strong demand for attractive locations and high-quality projects with good architecture. All of 

the Issuer's construction projects are progressing according to plan. 

The Issuer is currently working with several potential acquisition targets, and will continuously 

seek to find targets that match the Issuer's current expansion strategy in terms of business 

model, culture and geography. 

5.4 Principal Markets 

The construction and development market in eastern Norway is competitive, with competition 

from the large construction companies and property developers with nationwide operations, 

and from local players such as Ove Skår AS and AS Betongbygg. 

The Issuer is one of the market leaders in Østfold/Vestfold/Buskerud in terms of total project 

value of the pipeline contracting operations over the time period 2017-2019
1

: 

 

A stronger Norwegian economy, coupled with a still weak Norwegian Krone and low interest 

rates have stimulated investments in commercial real estate. Investments in new 

constructions of commercial buildings is expected to amount to NOK 81.2bn in 2017, up 5.7% 

compared to the volume of NOK 76.8bn in 2016. New supply of commercial space is expected 

to remain stable at around 5 million square meters over the forecast period (same as in 2016). 

The total investment volume is however expected to increase due to changes in the buildings 

being built; public buildings with high average prices per square meter is expected to increase 

while household buildings with lower prices per square meter are expected to decrease.
2

 

According to Eiendom Norge
3

, the average prices per square meter in the focus areas of the 

Issuer are significantly lower than in Oslo: 

                                           
1
 Ranking based on total pipeline contracting operations cost (all new buildings) with constr. start 1 January 2017 to 31 December 

2019 (Source: NorgeBygges – accumulated project cost for the top 20 companies in Østfold / Vestfold / Buskerud)) 

2
 Prognosesenteret on behalf of Byggenæringsens Landsforening – Market report November 2017 

3

 From "Eiendom Norges boligprisstatistikk – Regionsrapport 1. kvartal 2018" for Vestfold and Telemark, and Oslo and Viken by 

Eiendom Norge, based on numbers from Finn.no 
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Coupled with the lower average prices per square meter, the travel time to Oslo will decrease 

after the InterCity project is completed (table shows train time before and after new 

InterCity)
4

: 

 

5.5 Organizational structure 

The following figure sets forth all Group subsidiaries as of the date of the Prospectus: 

 

Höganloft Fastigheter AB was acquired during Q4 2018. This is a newly established company 

                                           
4

 BaneNOR (https://www.banenor.no/Prosjekter/prosjekter/intercity/innhold/2018/intercity-kutter-reisetiden-mellom-byene/, assessed on 2 April 2019) 
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without any business as of the Prospectus. 

Ryggeveien 33 and Rabekkgata 3 are the plots where the Issuer plans to build 175 

apartments, as further described in section 8.3 "Investments". 

  



  33 

6. BOARD OF DIRECTORS, MANAGEMENT AND BOARD COMMITTEES 

6.1 The Issuer's board of directors 

The table below sets out the names and details of the members of the board of directors of 

the Issuer: 

Name  Position Business address 

Helge Stemshaug Chairman Bredmyra 4 

1739 Borgenhaugen 

Trond Frigaard Board member Bredmyra 4 

1739 Borgenhaugen 

Ellen Hanetho Board member Bredmyra 4 

1739 Borgenhaugen 

Kristian Lindland Board member Bredmyra 4 

1739 Borgenhaugen 

Petter Bøhler Board member Bredmyra 4 

1739 Borgenhaugen 

Terje Lyngaas Board member Bredmyra 4 

1739 Borgenhaugen 

 

Helge Stemshaug – chairman 

Helge Stemshaug is Partner in BAHR, a leading Norwegian law firm. He has previous 

experience as Head of Section in Centre for EU Law and Director of Legal Affairs in the 

Norwegian Competition Authority before starting in BAHR in 1999. He is currently a board 

member at Norvestor Private Equity, and has extensive experience from various board 

positions, including his previous positions as the chairman of the board of BAHR. Helge holds 

a Master of Law from University of Southampton and a Cand Jur from the University of Oslo. 

Trond Frigaard – board member 

Trond Frigaard is the sole owner and CEO of Frigaardgruppen AS. He started his career at 

Sarpsborg Metall in 1995 as a salesman, eventually becoming CEO in 2003. He is the 

entrepreneur behind SSG, Altistore and Frigaard Eiendom. He has a Bachelor of Business 

Administration from BI Norwegian Business School.  

Ellen Hanetho – board member 

Ellen Hanetho is director on the boards of North Investment Group AB, Fearnley Securities 

AS, and Kongsberg Automotive ASA. Since 2013 she has been CEO of Frigaard Invest AS. 

Prior to this she held leading positions within Credo Partners, Goldman Sachs and Citibank. 

Ellen Hanetho holds a BSBA and an MBA. She also has executive training from Insead and 

Harvard Business School. 

Kristian Lindland – board member 

Kristian Lindland has been the CEO of Alento AS since its establishment in 2013. From 2007 

to 2013 he was the CEO and developed Bermingrud Entreprenør from a small local 

entrepreneur to a significant regional player. Before that, he held various management 

positions at Skanska Norge AS. He has a Master of Engineering in Building Construction 

Technology from the Norwegian University of Science and Technology.  

Petter Bøhler – board member 
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Petter Bøhler has been the financial director of Alento AS since its establishment in 2013. 

Previous experience includes Controller in Bermingrud Entreprenør (07-11), Vecto Aibel (06-

07), Egmont (05-06), Jernbaneverket (02-03) and the FMC-project in Telenor (01-02). He is 

a graduate from Norges Markedshøyskole with a specialization in market economics. 

Terje Lyngaas – board member 

Terje Lyngaas is the CFO of Frigaardsgruppen AS. He also holds the position of board member 

in several companies in Frigaardgruppen, responsible for finance, accounting, IT and 

personnel management. He has 9 years of experience in finance and IT management, and 

has worker as a finance manager for Infocus and as a consultant for Accenture. He holds a 

Master in Business Administration. 

6.2 Management 

Name  Position Business address 

Øyvind Bergersen CEO of Metacon Metacon AS 

Bredmyra 4 

1739 Borgenhaugen 

Kristian Lindland CEO of Alento Alento AS 

Ingeniør Rybergsgate 101 

3027 Drammen 

Terje Lyngaas Project manager for Frigaard 

Bolig 

Frigaardgruppen AS 

Bredmyra 4 

1739 Borgenhaugen 

 

The Issuer is a holding company without any business activities. The Issuer does not have a 

separate management. The people referred to above have leading roles in the subsidiaries of 

the Issuer as well as being board members in the Issuer, and their CV's are included in section 

5.1 above.  

6.3 Conflicts of interest 

There are no conflicts of interest between any duties to the Issuer of the persons involved 

with management, administrative or supervisory duties of the Group and their private 

interests and/or other duties.  

6.4 Audit committee 

The Audit Committee is appointed by and amongst the board of directors. Its work covers all 

the entities within the Group. 

The Audit Committee currently comprises Helge Stemshaug and Ellen Hanetho. Helge 

Stemshaug is an independent member. 

The Audit Committee's work is primarily of a preparatory and advisory nature. The Audit 

Committee monitors the internal and external financial reporting, as well as the effectiveness 

of the company’s internal controls and risk management. The Committee continuously 

monitors and evaluates the auditor’s independence.  

6.5 Corporate Governance 

As neither the Company nor any other Group company is listed on any regulated market, the 

Group does not adhere to the Norwegian Corporate Governance Code. 
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7. MAJOR SHAREHOLDERS  

7.1 Shareholder information 

As of the date of the Prospectus, the share capital of the Issuer is NOK 550 148 divided into 

275 074 ordinary shares with a nominal value of NOK 2.   

Holders of ordinary shares of the Issuer have voting rights and are entitled dividends.  

As of the date of the Prospectus the Issuer has 7 shareholders. The Issuer is controlled by 

Frigaardgruppen AS, who controls 72.71% of the Issuer. The board member Trond Frigaard 

is the sole owner of Frigaardgruppen AS. 

There are no arrangements, known to the Issuer, the operation of which may at a subsequent 

date result in a change in control of the Issuer. No specific measures are in place to ensure 

that such control is not abused. 
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8. FINANCIAL INFORMATION 

8.1 Introduction 

The following selected financial information has been extracted from the Group's audited 

financial statement as of, and for the year ended, 31 December 2018 with comparable figures 

as of the year ended 31 December 2017 (the "Annual Financial Statement") (included as 

appendix 1 to the Prospectus), and the Group's audited financial statement as of, and for the 

year ended, 31 December 2017 (the "2017 Financial Statement") (included as appendix 2 

to the Prospectus). The Annual Financial Statement has been prepared in accordance with 

IFRS. The 2017 Financial Statement has been prepared in accordance with Norwegian 

Generally Accepted Accounting Policies ("NGAAP"). The selected financial information 

presented below contains two columns for the financial year ended 31 December 2017 due to 

the transition from NGAAP to IFRS as the accounting policy. The transition, including the 

effects of the transition, is further explained in Note 1 of the Annual Financial Statement.  

The selected financial information included herein should be read in connection with, and is 

qualified in its entirety by reference to the Annual Financial Statement and the 2017 Financial 

Statement.   

8.2 Historical annual financial information 

8.2.1 Selected financial information 

Income statement  
(1000 NOK) 

2018 

(IFRS - Audited) 

2017 

(IFRS - Unaudited) 

2017 

(NGAAP – Audited) 

Total operating revenue 654,471 318,673 315,999 

Operating costs (570,795) (297,487) (303,598) 

Operating profit 77,373 16,713 12,401 

Result before tax 60,972 14,533 10,514 

Tax 13,979 3,544 2,678 

Annual result 46,993 10,990 7,836 
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Balance sheet  
(1000 NOK) 

2018  

(IFRS - Audited) 
2017 

(IFRS - Unaudited) 
2017 

(NGAAP – Audited) 

Assets    

Non-current assets    

Deferred tax asset1 - 857  

Goodwill 284,019 7,635 8,831 

Buildings and land 618 129 21,102 

Machinery and equipment 3,015 3,078 7,401 

Right-of-use assets 20,126 22,885 979 

Investment property 74,000 20,800 - 

Other investments 160 170 170 

Other long term receivables 59 - - 

Total non-current assets 381,997 55,553 38,483 

    

Current assets    

Inventories and development 
properties 

161,460 58,208 58,964 

Trade receivables 131,045 48,876 48,876 

Short term receivables - group 
companies 

210 193 - 

Other short term receivables 2,221 1,237 1,447 

Cash and cash equivalents 210,215 22,936 22,936 

Total current assets 505,151 131,450 132,223 

    

Total assets 887,148 187,003 170,706 

    

Equity and liabilities    

Equity    

Share capital 550 414 414 

Share premium reserve 228,178 2,587 6,594 

Retained earnings 29,611 4,756 (1,546) 

Non-controlling interests - 6,262 6,262 

Total equity 258,339 14,019 11,724 

    

Liabilities    

Total non-current liabilities 392,855 110,564 96,367 

Total current liabilities 235,954 62,421 60,658 
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Deferred tax asset1 N/A N/A 1,957 

Total liabilities 628,809 172,985 158,982 

    

Total equity and liabilities 887,148 187,003 170,706 

1 Deferred tax assets were recognised as liabilities in the 2017 Financial Statement. 

 

8.2.2 Cash flow statement 

(1000 NOK) 2018  

(IFRS - Audited) 
2017 

(IFRS - Unaudited) 

Cash flow from operations   

Profit before income taxes (6,854) (776) 

Change in accounts payable 160 51 

Change in other provisions 2,405 663 

Net cash flow from operations (4,290) (62) 

   

Cash flow from Investments   

Increase in given loan to group 
companies 

(78,557) (34,963) 

Proceeds from sale of shares and 
investments in other companies 

- 400 

Purchase of shares and investments 
in other companies 

(100,000) (100) 

Net cash flow from investments (178,557) (34,663) 

   

Cash flow from financing   

Proceeds from the issuance of bonds 300,000 - 

Issue cost paid (8,585) - 

Proceeds from group loans - 34,719 

Repayment of liabilities to group 
companies 

(52,545) - 

Net cash flow from financing 238,870 34,719 

   

Net change in cash and cash 
equivalents 

56,023 (6) 

Cash and cash equivalents at the 
beginning of the period 

54 60 

Cash and cash equivalents at the 
end of the period 

56,077 54 
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8.2.3 Audit opinion on Annual Financial Statement for the Issuer 

The Annual Financial Statement and the 2017 Financial Statement have been audited by PWC 

AS, company registration number 987 009 713 with registered business address Dronning 

Eufemias gate 8, 0191 Oslo, Norway. 

The audit opinion the Annual Financial Statement and the 2017 Financial Statement, is 

available on display as set out in section 9.2 of the Prospectus.  

8.3 Investments 

In January 2019, Frigaard Property Group bought a 14 302 sqm plot by Melløs Stadion in Moss 

for a consideration of NOK 97.9 million to build 175 apartments in a new housing project over 

three phases.  

The plot is fully regulated and ready for construction, and the first round of sales will be 

launched in Q2 2019. The plot purchase is consistent with the Issuer's strategy to develop 

housing projects in central locations in Eastern Norway. The Issuer currently holds a plot bank 

that extends over the next several years and the company is continuously looking for 

attractive new plots in Eastern Norway suitable for housing development projects. 

Other than this, the Issuer and the Group has not made any material investments since the 

date of its last audited financial statements (31 December 2018), nor has it committed to 

make any future material investments. 

8.4 Legal and arbitration proceedings  

As at the date of the Prospectus, Alento AS, a company the Group acquired in connection with 

the issuance of the Bonds, is involved in a dispute where the potential liability may amount 

to approximately NOK 20 million. The sellers of Alento AS have agreed to take full 

responsibility for this liability and the Group will be protected through an escrow arrangement 

in the amount of NOK 10 million as well as an indemnity from the sellers. As of the Prospectus, 

the trial has convened and the parties are awaiting the final judgement. 

Other than this, the Issuer is not and has not been involved with any governmental, legal or 

arbitration proceedings (including any such proceedings which are pending or threatened of 

which the Issuer is aware), during a period covering at least the previous 12 months which 

may have, or have had in the recent past, significant effects on the Issuer’s and/or the Group's 

financial position or profitability. 

8.5 Significant change in the Issuer’s financial or trading position  

There has been no significant change in the financial or trading position of the Issuer since 

the end of the last financial period on 31 December 2018 or any trends, uncertainties, 

demands, commitments or events. 
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9. TREND INFORMATION 

9.1 Material factors affecting the Issuer's prospects 

There have been no material adverse changes in the prospects of the Issuer since the date of 

the last published audited Annual Financial Statement. 

There are no known trends, uncertainties, demands, commitments or events that are 

reasonably likely to have a material effect on the Issuer's prospects for at least the current 

financial year. 

9.2 Material contracts 

The Issuer has not entered into any material contracts outside the ordinary course of its 

business. 
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10. ADDITIONAL INFORMATION 

10.1 Third party information  

Part of the information given in the Prospectus has been sourced from third parties. Where 

information in this Prospectus has been sourced from a third party, the Issuer confirms that 

this information has been accurately reproduced and that, as far as the Issuer is aware and 

is able to ascertain from information published by that third party, no facts have been omitted 

which would render the reproduced information inaccurate or misleading.  

10.2 Documents on display  

Copies of the following documents is available electronically at www.fpg.no for the life of the 

Prospectus: 

(a) articles of association and certificate of registration of the Issuer; and 

(b) the Annual Financial Statement. 

The documents above, including the audited financial statements for the subsidiaries of the 

Issuer for the financial years 2017 and 2018 and the 2017 Financial Statement, are also 

available free of charge at the business address of the Issuer, Bredmyra 4, 1739 

Borgenhaugen, Norway.   

10.3 Statutory auditors 

The Issuer’s auditor is PWC AS, company registration number 987 009 713 with registered 

business address Dronning Eufemias gate 8, 0191 Oslo, Norway. 

PWC AS is a member of the Norwegian Institute of Public Accountants. 

10.4 Advisor  

Advokatfirmaet Wiersholm AS, with business address Dokkveien 1, 0250 Oslo, has acted as 

legal advisor to the Issuer. 

 



  42 

11. DEFINITIONS AND GLOSSARY OF TERMS 

2017 Financial Statement The Company's audited financial statement as of, and for 

the year ended, 31 December 2017, prepared in 

accordance with NGAAP. 

Additional Bonds Any additional bonds to be issued under the Bonds. 

Financial Statement Company's audited financial statement as of, and for the 

year ended, 31 December 2018 with comparable figures 

as of the year ended 31 December 2017 prepared in 

accordance with IFRS. 

Bonds  The bonds issued by the Issuer under the name Frigaard 

Property Group AS 18/21 FRN C 

Bond Terms The Bond Terms between the Issuer and Nordic Trustee on 

behalf of the Bondholders entered into on 25 June 2018 

Finance Documents the Bond Terms, the Bond Trustee Fee Agreement, any 

Transaction Security Document and any other document 

designated by the Issuer and the Bond Trustee as a finance 

document 

Initial Bond Issue The issue of Bonds on 25 June 2018 raising gross proceeds 

of NOK 300 million. 

Issuer Frigaard Property Group AS, a Norwegian private limited 

liability company with registration number 996 056 279. 

Tap Issue The principal amount of the Additional Bonds 

Prospectus This Prospectus, dated 15 May 2019. 
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Frigaard Property Group AS 

Bredmyra 4, 1739 Borgenhaugen, Sarpsborg  

phone: +47 995 52 495 

 e-mail: post@fpg.no 

 Internet: www.fpg.no  
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BOND TERMS between

ISSUER: Frigaard Property Group AS, a company existing under the laws 
of Norway with registration number 996 056 279 and LEl-code 
254900PADEO0LU7JL270; and

BOND TRUSTEE: Nordic Trustee AS, a company existing under the laws of 
Norway with registration number 963 342 624 and LEI-code 
549300XAKTM2BMKIPT85.

DATED: 14 June 2018

These Bond Terms shall remain in effect for so long as any Bonds remain outstanding.

1. INTERPRETATION

1.1 Definitions
The following terms will have the following meanings:

“Additional Bonds” means Bonds issued under a Tap Issue.

"Adjusted EBITDA" means, in respect of the Relevant Period, the consolidated operating
profit of the Group:

(a) before deducting any amount of tax on profits, gains or income paid or payable by the 
Issuer or any Group Company;

(b) before taking into account any financial items (other than derivative instruments which 
are accounted for on a hedge account basis);

(c) excluding any items (positive or negative) of a one off, non-recurring, extraordinary, 
unusual or exceptional nature;

(d) 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;

(e) before 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;

(f) after adding back any losses to the extent covered by any insurance (covering loss of 
profits, business interruption or delay in start-up); and

3



(g) after adding back any amount attributable to the amortisation, depreciation or 
impairment of assets of the Group.

“Affiliate” means any other Person, directly or indirectly, controlling or controlled by or 
under direct or indirect common control with such specified Person. For the purpose of this 
definition, "control" when used with respect to any Person means the power to direct the 
management and policies of such Person, directly or indirectly, whether through the 
ownership of voting securities, by contract or otherwise; and the terms "controlling" and 
"controlled" have meanings correlative to the foregoing.

“Annual Financial Statements” means the audited consolidated annual financial statements 
of the Issuer for any financial year, prepared in accordance with GAAP, such financial 
statements to include a profit and loss account, balance sheet, cash flow statement and report 
of the board of directors.

“Attachment” means each of the attachments to these Bond Terms.

“Bond Terms” means these terms and conditions, including all Attachments which shall 
form an integrated part of these Bond Terms, in each case as amended and/or supplemented 
from time to time.

“Bond Trustee” means the company designated as such in the preamble to these Bond 
Terms, or any successor, acting for and on behalf of the Bondholders in accordance with 
these Bond Terms.

“Bond Trustee Fee Agreement” means the agreement entered into between the Issuer and 
the Bond Trustee relating among other things to the fees to be paid by the Issuer to the Bond 
Trustee for its obligations relating to the Bonds.

“Bondholder” means a person who is registered in the CSD as directly registered owner or 
nominee holder of a Bond, subject however to Clause 3.3 (Bondholders ’ rights).

“Bondholders' Meeting” means a meeting of Bondholders as set out in Clause 14 
(.Bondholders' Decisions).

“Bonds” means the debt instruments issued by the Issuer pursuant to these Bond Terms, 
including any Additional Bonds.

“Business Day” means a day on which both the relevant CSD settlement system is open, and 
the relevant Bond currency settlement system is open.

“Business Day Convention” means that if the last day of any Interest Period originally falls 
on a day that is not a Business Day, the Interest Period will be extended to include the first 
following Business Day unless that day falls in the next calendar month, in which case the 
Interest Period will be shortened to the first preceding Business Day {ModifiedFollowing).

“Call Option” has the meaning given to it in Clause 10.2 {Voluntary early redemption -  Call 
Option).
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“Call Option Repayment Date” means the settlement date for the Call Option determined 
by the Issuer pursuant to Clause 10.2 (Voluntary early redemption -  Call Option), or a date 
agreed upon between the Bond Trustee and the Issuer in connection with such redemption of 
Bonds.

“Change of Control Event” means a person or group of persons acting in concert gaining 
Decisive Influence over the Issuer, except where such Change of Control Event is triggered 
by an initial public offering of the shares in the Issuer.

“CSD” means the central securities depository in which the Bonds are registered, being 
Verdipapirsentralen ASA (VPS).

“Compliance Certificate” means a statement substantially in the form as set out in 
Attachment 1 hereto.

"Debt Service Account" means an account established by the Issuer with a Nordic bank 
(acceptable to the Bond Trustee) to fund two years of interest payments under the Bond Issue 
and where the relevant bank has waived any set-off rights.

“Decisive Influence” means a person having, as a result of an agreement or through the 
ownership of shares or interests in another person (directly or indirectly):

(a) a majority of the voting rights in that other person; or

(b) a right to elect or remove a majority of the members of the board of directors of that 
other person.

“Default Notice” means a written notice to the Issuer as described in Clause 14.2 
(Acceleration o f the Bonds).

“Default Repayment Date” means the settlement date set out by the Bond Trustee in a 
Default Notice requesting early redemption of the Bonds.

"Distribution" means any (i) payment of dividend on shares, (ii) repurchase of own shares, 
(iii) redemption of share capital or other restricted equity with repayment to shareholders, (iv) 
repayment of any Shareholder Loan or (v) any other similar distribution or transfers of value, 
in each case to the direct and/or indirect shareholders of the Issuer.

“Event of Default” means any of the events or circumstances specified in Clause 14.1 
{Events o f Default).

“Exchange” means Oslo Børs (the Oslo Stock Exchange).

“Finance Documents” means these Bond Terms, the Bond Trustee Fee Agreement, any 
Transaction Security Document, and any other document designated by the Issuer and the 
Bond Trustee as a Finance Document.

“Financial Indebtedness” means any indebtedness for or in respect of:

(a) moneys borrowed (and debit balances at banks or other financial institutions);
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(b) any amount raised by acceptance under any acceptance credit facility or dematerialized 
equivalent;

(c) any amount raised pursuant to any note purchase facility or the issue of bonds, notes, 
debentures, loan stock or any similar instrument, including the Bonds;

(d) the amount of any liability in respect of any lease or hire purchase contract which 
would, in accordance with GAAP, be treated as a finance or capital lease (meaning that 
the lease is capitalized as an asset and booked as a corresponding liability in the 
balance sheet);

(e) receivables sold or discounted (other than any receivables to the extent they are sold on 
a non-recourse basis provided that the requirements for de-recognition under GAAP 
are met);

(f) any derivative transaction entered into and, when calculating the value of any 
derivative transaction, only the marked to market value (or, if any actual amount is due 
as a result of the termination or close-out of that derivative transaction, that amount 
shall be taken into account);

(g) 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 of a person which is not a Group 
Company which liability would fall within one of the other paragraphs of this 
definition;

(h) any amount raised by the issue of redeemable shares which are redeemable (other than 
at the option of the Issuer) before the Maturity Date or are otherwise classified as 
borrowings under GAAP;

(i) any amount of any liability under an advance or deferred purchase agreement, if (a) the 
primary reason behind entering into the agreement is to raise finance or (b) the 
agreement is in respect of the supply of assets or services and payment is due more 
than 120 calendar days after the date of supply;

(j) any amount raised under any other transaction (including any forward sale or purchase 
agreement) having the commercial effect of a borrowing or otherwise being classified 
as a borrowing under GAAP; and

(k) without double counting, the amount of any liability in respect of any guarantee for any 
of the items referred to in paragraphs a) to j) above.

“Financial Reports” means the Annual Financial Statements and the Interim Accounts.

“Financial Support” means any loans, guarantees, Security or other financial assistance
(whether actual or contingent).

“First Call Date” means the Interest Payment Date falling in June 2020.
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“GAAP” means generally accepted accounting practices and principles in the country in 
which the Issuer is incorporated including, if applicable, the International Financial Reporting 
Standards (IFRS) and guidelines and interpretations issued by the International Accounting 
Standards Board (or any predecessor and successor thereof), in force from time to time.

“Group” means the Issuer and its Subsidiaries from time to time.

“Group Company” means any person which is a member of the Group.

“Incurrence Test” shall have the meaning ascribed to such term in Clause 13.16 (Incurrence 
Test).

“Initial Bond Issue” means the aggregate Nominal Amount of all Bonds issued on the Issue 
Date.

“Initial Nominal Amount” means the nominal amount of each Bond as set out in Clause 2.1 
(Amount; denomination and ISIN o f the Bonds).

“Insolvent” means that a person:

(a) is unable or admits inability to pay its debts as they fall due;

(b) suspends making payments on any of its debts generally; or

(c) is otherwise considered insolvent or bankrupt within the meaning of the relevant 
bankruptcy legislation of the jurisdiction which can be regarded as its center of main 
interest as such term is understood pursuant to Council Regulation (EC) no. 1346/2000 
on insolvency proceedings (as amended).

"Interest Cover Ratio" means the ratio of Adjusted EBITDA to the Group's net interest 
expenses calculated for the Relevant Period.

“Interest Payment Bate” means the last day of each Interest Period, the first Interest
Payment Date being 15 September 2018 and the last Interest Payment Date being the
Maturity Date.

“Interest Period” means, subject to adjustment in accordance with the Business Day 
Convention, the period between 15 March, 15 June, 15 September and 15 December each 
year, provided however that an Interest Period shall not extend beyond the Maturity Date.

“Interest Rate” means the percentage rate per annum which is the aggregate of the 
Reference Rate for the relevant Interest Period plus the Margin.

“Interest Quotation Day” means, in relation to any period for which Interest Rate is to be 
determined, the day falling two (2) Business Days before the first day of the relevant Interest 
Period.

“Interim Accounts” means the unaudited consolidated quarterly financial statements of the 
Issuer for the quarterly period ending on each 31 March, 30 June, 30 September and 31 
December in each year, prepared in accordance with GAAP.
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“ISIN” means International Securities Identification Number, being the identification number
of the Bonds.

‘Issue Bate” means 15 June 2018.

“Issuer” means the company designated as such in the preamble to these Bond Terms.

“Issuer’s Bonds” means any Bonds which are owned by the Issuer or any Affiliate of the
Issuer. .

"Leverage Ratio" means the ratio of Total Net Debt to Adjusted EBITDA.

“Listing Failure Event” means:

(a) that the Bonds have not been admitted to listing on Oslo Børs within 12 months 
following the Issue Date, or

(b) in the case of a successful admission to listing, that a period of 6 months has elapsed 
since the Bonds ceased to be admitted to listing on Oslo Børs.

“Make Whole Amount” means an amount equal to the sum of:

(a) the present value on the Call Option Repayment Date of 102 per cent, of the Nominal 
Amount of the redeemed Bonds as if such payment originally had taken place on the 
First Call Date; and

(b) the present value on the Call Option Repayment Date of the remaining interest 
payments of the redeemed Bonds less any accrued and unpaid interest on the redeemed 
Bonds as at the Call Option Repayment Date, to and including the First Call Date,

where the present value shall be calculated by using a discount rate of 1.95 per cent, and
where the interest rate applied for the remaining interest payments shall be 7.50 per cent.

“Manager” means Arctic Securities AS.

“Margin” means 6.5 per cent.

“Material Adverse Effect” means a material adverse effect on:

(a) the ability of the Issuer to perform and comply with its obligations under any of the 
Finance Documents; or

(b) the validity or enforceability of any of the Finance Documents.

“Maturity Date” means 15 June 2021, adjusted according to the Business Day Convention.

“Maximum Issue Amount” shall have the meaning ascribed to such term in Clause 2.1
(Amount, denomination and ISIN o f the Bonds).
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“Nominal Amount” means the Initial Nominal Amount (less the aggregate amount by which 
each Bond has been partially redeemed, if any) pursuant to Clause 10 (Redemption and 
repurchase o f Bonds) or any other amount following a split of Bonds pursuant to Clause 16.2, 
paragraph (j).

“Outstanding Bonds” means any Bonds not redeemed or otherwise discharged.

“Overdue Amount” means any amount required to be paid by the Issuer under any of the 
Finance Documents but not made available to the Bondholders on the relevant Payment Date 
or otherwise not paid on its applicable due date.

“Partial Payment” means a payment that is insufficient to discharge all amounts then due 
and payable under the Finance Documents.

“Paying Agent” means the legal entity appointed by the Issuer to act as its paying agent with 
respect to the Bonds in the CSD.

“Payment Date” means any Interest Payment Date or any Repayment Date.

"Permitted Disposals" means:

(a) any disposal made by a Group Company in its ordinary course of trading;

(b) any disposal made by a Group Company to another Group Company;

(c) any disposal of obsolete or redundant vehicles, plant and equipment for cash or any 
normal trade-in of old vehicles, plant and equipment for new corresponding assets 
with set-off of the current market value for such old assets against the price for the 
new assets;

(d) any other disposal made by a Group Company provided that the disposal is a Qualified 
Event.

"Permitted Distributions" means:

(a) any Distribution in the form of a group contribution (Nw. konsernbidrag) made by a 
member of the Group to the direct or indirect shareholders of the Issuer provided that 
any such group contribution is made without the transfer of any cash or other assets 
and provided further that any claim arising in connection therewith is promptly 
converted into equity in the Issuer; and

(b) any Distribution made by the Issuer to its shareholders provided that:

i. the Incurrence Test is met; and
ii. the aggregate amount of such Distributions in any financial year is equal to or less 

than the sum of 25 per cent, of the consolidated net profit of the Group in the 
preceding financial year,



provided that a Distribution in accordance with paragraph (b) above can only be made after
the Issuer's audited consolidated annual financial statements for 2018 have been finalised and
published in accordance with Clause 12.1.

"Permitted Financial Indebtedness" means any Financial Indebtedness:

(a) under the Finance Documents;

(b) under the Revolving Credit Facility or any refinancing thereof, provided that the 
amount outstanding under any such facility shall never exceed an amount equal to 10 
per cent, of the Group's revenue in the preceding financial year (as evidenced by the 
Group's audited consolidated accounts);

(c) existing within the Group at the Issue Date that was incurred to finance acquisition of 
plots (estimated to be approximately NOK 29,850,000);

(d) constituting Permitted Financial Support;

(e) in the form of Permitted Hedging Obligations or Subordinated Debt;

(f) any additional Financial Indebtedness incurred by the Issuer provided that the 
Incurrence Test is satisfied;

(g) incurred as construction loans entered into in the ordinary course of business to finance 
the construction of the Group's residential projects, provided that, in each case, the 
Group has sold at least 60 per cent, of the properties in the relevant construction 
project prior to incurring such construction loan;

(h) in the form of any pension or tax liabilities incurred in the ordinary course of business 
and not as a result of any default or omission; and/or

(i) not falling within the preceding paragraphs where the aggregate amount outstanding 
does not exceed NOK 20,000,000 (or its equivalent in other currencies) in aggregate 
for the Group at any time.

"Permitted Financial Support" means:

(a) any loan or credit granted by the Issuer or a Group Company to the Issuer or another 
Group Company respectively;

(b) any guarantee granted by the Issuer or a Group Company for obligations of the Issuer 
or another Group Company respectively;

(c) any loan, credit, guarantee or indemnity granted by a Group Company to any of its 
trading partners in the ordinary course of its trading activities;

(d) any loan, credit, guarantee or indemnity granted by a Group Company in relation to 
Financial Indebtedness incurred under item (g) of "Permitted Financial Indebtedness";
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(e) any indemnity given in the ordinary course of the documentation of a disposal 
transaction which is a Permitted Disposal; and/or

(f) any loan, credit, guarantee or indemnity not falling within the preceding paragraphs 
where the aggregate liability and/or amount outstanding (whether actual or contingent) 
does not exceed NOK 20,000,000 (or its equivalent in other currencies) in aggregate 
for the Group at any time.

"Permitted Hedging Obligation" means any obligation of a Group Company under a non­
speculative derivative transaction entered into with one or more hedge counterparties in 
connection with the protection against or benefit from fluctuations in any rate or price where 
such exposure arise in the ordinary course of business or in respect of payments to be made 
under the Bond Terms.

"Permitted Security" means:

(a) any security granted under the Finance Documents (including, for the avoidance of 
doubt, any security granted to facilitate the disbursement of proceeds in connection 
with a Tap Issue);

(b) created under or in connection with any Permitted Hedging Obligation;

(c) any security granted by a Group Company over its operating assets (Nw. 
"driftstilbehørspant"), machinery and plant (Nw. "anleggsmaskiner") and accounts 
receivables to secure the Group's obligations under the Revolving Credit Facility (or 
any replacement thereof);

(d) any security granted for Financial Indebtedness incurred under item (c) of "Permitted 
Financial Indebtedness";

(e) any security granted for Financial Indebtedness incurred under item (g) of "Permitted 
Financial Indebtedness";

(f) arising by operation of law or in the ordinary course of trading and not as a result of 
any default or omission; and/or

(g) arising in the ordinary course of banking arrangements for the purposes of netting debt 
and credit balances of between members of the Group.

"Person" means any individual, corporation, partnership, limited liability company, joint 
venture, association, joint-stock company, trust, unincorporated organisation, government, or 
any agency or political subdivision thereof, or any other entity, whether or not having a 
separate legal personality.

“Put Option” shall have the meaning ascribed to such term in Clause 10.3 (Mandatory 
repurchase due to a Put Option Event).

“Put Option Event” means a Change of Control Event.



“Put Option Repayment Date” means the settlement date for the Put Option Event pursuant 
to Clause 10.3 {Mandatory repurchase due to a Put Option Event).

“Qualified Event” means a disposal that (i) does not have a Material Adverse Effect and (ii) 
where the net cash proceeds received amount to more than NOK 30,000,000, provided that 
100 per cent, of the net cash proceeds received in connection therewith is Reinvested and/or 
used to finance a Mandatory Buy Back Offer.

“Reference Rate” shall mean NIBOR (Norwegian Interbank Offered Rate) being;

(a) the interest rate fixed for a period comparable to the relevant Interest Period on Oslo 
Børs’ webpage at approximately 12.15 (Oslo time) on the Interest Quotation Day or, 
on days on which Oslo Børs has shorter opening hours (New Year’s Eve and the 
Wednesday before Maundy Thursday), the data published at approximately 10.15 a.m. 
(Oslo time) on the Interest Quotation Day shall be used; or

(b) if no screen rate is available for the relevant Interest Period;

(i) the linear interpolation between the two closest relevant interest periods, and 
with the same number of decimals, quoted under paragraph (a) above; or

(ii) a rate for deposits in the Bond Currency for the relevant Interest Period as 
supplied to the Bond Trustee at its request quoted by a sufficient number of 
commercial banks reasonably selected by the Bond Trustee; or

(c) if no quotation is available under paragraph (b), the interest rate which according to 
the reasonable assessment of the Bond Trustee and the Issuer best reflects the interest 
rate for deposits in the Bond Currency offered for the relevant Interest Period.

In each case, if any such rate is below zero, the Reference Rate will be deemed to be zero.

“Relevant Jurisdiction” means the country in which the Bonds are issued, being Norway.

"Relevant Period" means each period of 12 months ending on the last day of each financial 
quarter.

“Relevant Record Date” means the date on which a Bondholder’s ownership of Bonds shall 
be recorded in the CSD as follows:

(a) in relation to payments pursuant to these Bond Terms, the date designated as the 
Relevant Record Date in accordance with the rules of the CSD from time to time;

(b) for the purpose of casting a vote in a Bondholders’ Meeting, the date falling on the 
immediate preceding Business Day to the date of that Bondholders' Meeting being 
held, or another date as accepted by the Bond Trustee; and

(c) for the purpose of casting a vote in a Written Resolution:

(i) the date falling three (3) Business Days after the Summons have been published; 
or,
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(ii) if the requisite majority in the opinion of the Bond Trustee has been reached 
prior to the date set out in paragraph (i) above, on the date falling on the 
immediate Business Day prior to the date on which the Bond Trustee declares 
that the Written Resolution has been passed with the requisite majority.

“Repayment Date” means any Call Option Repayment Date, the Default Repayment Date, 
the Put Option Repayment Date, the Tax Event Repayment Date or the Maturity Date.

“Revolving Credit Facility” means the Group's revolving credit facility with Metacon AS as 
borrower and Nordea as lender, or any refinancing thereof.

“Secured Obligations” means all present and future obligations and liabilities of the Issuer 
under the Finance Documents.

“Secured Parties” means the Security Agent and the Bond Trustee on behalf of itself and the 
Bondholders.

“Securities Trading Act” means the Securities Trading Act of 2007 no.75 of the Relevant 
Jurisdiction.

“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 the Bond Trustee or any successor Security Agent, acting for and 
on behalf of the Secured Parties in accordance with any Security Agent Agreement or any 
other Finance Document.

“Security Agent Agreement” means any agreement whereby the Security Agent is 
appointed to act as such in the interest of the Bond Trustee (on behalf of itself and the 
Bondholders).

“Shareholder Loan” means any loan granted to the Issuer by any of its, direct or indirect, 
shareholders, such loans to be fully subordinated to the Bond Issue (in a form and substance 
satisfactory to the Bond Trustee).

“Subordinated Debt” means any Shareholder Loan and any other loan or credit which is 
fully subordinated to the Bond Issue (in a form and substance satisfactory to the Bond 
Trustee).

“Subsidiary” means subsidiaries (No. daller selskap) within the meaning of section 1 -3 of the 
Norwegian Private Limited Liability Companies Act of 13 June 1997 No. 44 (No. aksjeloven) 
or otherwise a Person over which another Person has Decisive Influence.

“Summons” means the call for a Bondholders’ Meeting or a Written Resolution as the case 
may be.

“Tap Issue” shall have the meaning ascribed to such term in Clause 2.1 (Amount, 
denomination, ISIN and tenor).
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“Tap Issue Addendum” shall have the meaning ascribed to such term in Clause 2.1 
{Amount, denomination, ISIN and tenor).

"Top-up Fraction" means a fraction, the numerator of which is equal to 8 less the number of 
Interest Payment Dates that has lapsed since the Issue Date, and the denominator of which is 
equal to 8.

"Total Net Debt" means, at any time, the aggregate principal amount of all obligations of the 
Group for or in respect of interest bearing Financial Indebtedness at any time but:

(a) excluding any such obligation to any other member of the Group;

(b) excluding any such obligation in respect of any Subordinated Debt;

(c) excluding any Financial Indebtedness incurred to finance the construction of the 
Group's residential projects; and

(d) deducting the amount of cash and cash equivalent investments held by any Group 
Company, to the extent freely available.

“Transaction Security” means the Security created or expressed to be created in favour of 
the Security Agent (on behalf of the Secured Parties) pursuant to the Transaction Security 
Documents.

“Transaction Security Documents” means, collectively, all of the documents which shall be 
executed or delivered pursuant to Clause 2.5 {Transaction Security) expressed to create any 
Security by the relevant grantor thereof in respect of the Issuer’s obligations under any of the 
Finance Documents.

“Voting Bonds” means the Outstanding Bonds less the Issuer’s Bonds and a Voting Bond 
shall mean any single one of those Bonds.

“Written Resolution” means a written (or electronic) solution for a decision making among 
the Bondholders, as set out in Clause 15.5 {Written Resolutions).

1.2 Construction
In these Bond Terms, unless the context otherwise requires:

(a) headings are for ease of reference only;

(b) words denoting the singular number will include the plural and vice versa;

(c) references to Clauses are references to the Clauses of these Bond Terms;

(d) references to a time are references to Central European time unless otherwise stated;

(e) references to a provision of “law” is a reference to that provision as amended or re­
enacted, and to any regulations made by the appropriate authority pursuant to such law;
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(f) references to a “regulation” includes any regulation, rule, official directive, request or 
guideline by any official body;

(g) references to a “person” means any individual, corporation, partnership, limited 
liability company, joint venture, association, joint-stock company, unincorporated 
organization, government, or any agency or political subdivision thereof or any other 
entity, whether or not having a separate legal personality;

(h) references to Bonds being “redeemed” means that such Bonds are cancelled and 
discharged in the CSD in a corresponding amount, and that any amounts so redeemed 
may not be subsequently re-issued under these Bond Terms;

(i) references to Bonds being “purchased” or “repurchased” by the Issuer means that 
such Bonds may be dealt with by the Issuer as set out in Clause 11.1 (.Issuer’s purchase 
o f Bonds),

(j) references to persons “acting in concert” shall be interpreted pursuant to the relevant 
provisions of the Securities Trading Act; and

(k) an Event of Default is “continuing” if it has not been remedied or waived.

2. THE BONDS

2.1 Amount, denomination and ISIN of the Bonds
(a) The Issuer has resolved to issue a series of Bonds in the maximum amount of NOK 

600,000,000 (the “Maximum Issue Amount”). The Bonds may be issued on different 
issue dates and the Initial Bond Issue will be in the amount of NOK 300,000,000. The 
Issuer may, provided that the conditions set out in Clause 6.3 (Tap Issues) are met, at 
one or more occasions issue Additional Bonds (each a “Tap Issue”) until the Nominal 
Amount of all Additional Bonds equals in aggregate the Maximum Issue Amount less 
the Initial Bond Issue. Each Tap Issue will be subject to identical terms as the Bonds 
issued pursuant to the Initial Bond Issue in all respects as set out in these Bond Terms, 
except that Additional Bonds may be issued at a different price than for the Initial 
Bond Issue and which may be below or above the Nominal Amount. The Bond Trustee 
shall prepare an addendum to these Bond Terms evidencing the terms of each Tap 
Issue (a “Tap Issue Addendum”).

The Bonds are denominated in Norwegian Kroner (NOK), being the legal currency of 
Norway.

(b) The Initial Nominal Amount of each Bond is NOK 500,000.

(c) The ISIN of the Bonds is NO 0010826092. All Bonds issued under the same ISIN will 
have identical terms and conditions as set out in these Bond Terms.

2.2 Tenor of the Bonds
The tenor of the Bonds is from and including the Issue Date to but excluding the Maturity
Date.
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2.3 Use of proceeds
(a) The Issuer will use the net proceeds from the Initial Bond Issue (net of fees and legal 

costs of the Manager and the Bond Trustee) as follows:

(i) NOK 45,000,000 to fund the Debt Service Account,

(ii) NOK 75,190,217 to refinance certain existing Financial Indebtedness in the 
Group,

(iii) NOK 100,000,000 to part finance the acquisition of 100 per cent, of the shares in 
Alento AS,

(iv) financing of transaction costs incurred in connection with the Bond Issue and the 
transactions contemplated in paragraph (i), (ii) and (iii), and

(v) for general corporate purposes of the Group.

(b) The Issuer will use the net proceeds from the issuance of any Additional Bonds as 
follows:

(i) fund the Debt Service Account with an amount equal to 15 per cent, of the 
product of: (a) the principal amount of the Tap Issue; and (b); the Top-up 
Fraction calculated at the date of the Tap Issue; and

(ii) for general coiporate purposes of the Group or as otherwise agreed with the 
subscribers in the Tap Issue.

2.4 Status of the Bonds
The Bonds will constitute senior debt obligations of the Issuer. The Bonds will rank pari 
passu between themselves and will rank at least pari passu with all other obligations of the 
Issuer (save for such claims which are preferred by bankruptcy, insolvency, liquidation or 
other similar laws of general application).

2.5 Transaction Security
(a) As Security for the due and punctual fulfilment of the Secured Obligations, the Issuer 

shall procure that the following Transaction Security is granted in favour of the 
Security Agent with first priority within the times agreed in Clause 6 (Conditions for 
disbursement)'.

(i) a pledge over the shares in Metacon AS (reg. no. 994 925 954), Alento AS (reg. 
no. 912 553 620), Frigaard Bolig AS (reg. no. 918 501 134) and any other future 
directly and wholly owned Subsidiary of the Issuer; and

(ii) a pledge over the Debt Service Account.

(b) The Transaction Security shall be entered into on such terms and conditions as the 
Bond Trustee in its discretion deems appropriate in order to create the intended benefit 
for the Secured Parties under the relevant document.
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3. THE BONDHOLDERS

3.1 Bond Terms binding on all Bondholders
(a) By virtue of being registered as a Bondholder (directly or indirectly) with the CSD, the 

Bondholders are bound by these Bond Terms and any other Finance Document, 
without any further action required to be taken or formalities to be complied with by 
the Bond Trustee, the Bondholders, the Issuer or any other party.

(b) The Bond Trustee is always acting with binding effect on behalf of all the 
Bondholders.

3.2 Limitation of rights of action
(a) No Bondholder is entitled to take any enforcement action, instigate any insolvency 

procedures, or take other action against the Issuer or any other party in relation to any 
of the liabilities of the Issuer or any other party under or in connection with the 
Finance Documents, other than through the Bond Trustee and in accordance with these 
Bond Terms, provided, however, that the Bondholders shall not be restricted from 
exercising any of their individual rights derived from these Bond Terms, including the 
right to exercise the Put Option.

(b) Each Bondholder shall immediately upon request by the Bond Trustee provide the 
Bond Trustee with any such documents, including a written power of attorney (in form 
and substance satisfactory to the Bond Trustee), as the Bond Trustee deems necessary 
for the purpose of exercising its rights and/or carrying out its duties under the Finance 
Documents. The Bond Trustee is under no obligation to represent a Bondholder which 
does not comply with such request.

3.3 Bondholders’ rights
(a) If a beneficial owner of a Bond not being registered as a Bondholder wishes to exercise 

any rights under the Finance Documents, it must obtain proof of ownership of the 
Bonds, acceptable to the Bond Trustee.

(b) A Bondholder (whether registered as such or proven to the Bond Trustee’s satisfaction 
to be the beneficial owner of the Bond as set out in paragraph (a) above) may issue one 
or more powers of attorney to third parties to represent it in relation to some or all of 
the Bonds held or beneficially owned by such Bondholder. The Bond Trustee shall 
only have to examine the face of a power of attorney or similar evidence of 
authorisation that has been provided to it pursuant to this Clause 3.3 {Bondholders’ 
rights) and may assume that it is in full force and effect, unless otherwise is apparent 
from its face or the Bond Trustee has actual knowledge to the contrary.

4. ADMISSION TO LISTING
The Issuer shall within 12 months of the Issue Date apply for the Bonds to be admitted to
listing on Oslo Bors.
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5. REGISTRATION OF THE BONDS

5.1 Registration in the CSD
The Bonds shall be registered in dematerialised form in the CSD according to the relevant 
securities registration legislation and the requirements of the CSD.

5.2 Obligation to ensure correct registration
The Issuer will at all times ensure that the registration of the Bonds in the CSD is correct and 
shall immediately upon any amendment or variation of these Bond Terms give notice to the 
CSD of any such amendment or variation.

5.3 Country of issuance
The Bonds have not been issued under any other country’s legislation than that of the 
Relevant Jurisdiction. Save for the registration of the Bonds in the CSD, the Issuer is under 
no obligation to register, or cause the registration of, the Bonds in any other registry or under 
any other legislation than that of the Relevant Jurisdiction.

6. CONDITIONS FOR DISBURSEMENT

6.1 Conditions precedent for disbursement to the Issuer
(a) Payment of the net proceeds from the issuance of the Bonds (net of fees and legal costs

of the Manager and the Bond Trustee) to the Issuer shall be conditional on the Bond
Trustee having received in due time (as determined by the Bond Trustee) prior to the
Issue Date each of the following documents, in form and substance satisfactory to the
Bond Trustee:

(i) these Bond Terms duly executed by all parties hereto;

(ii) certified copies of all necessary corporate resolutions of the Issuer to issue the 
Bonds and execute the Finance Documents to which it is a party;

(iii) a certified copy of a power of attorney (unless included in the corporate 
resolutions) from the Issuer to relevant individuals for their execution of the 
Finance Documents to which it is a party, or extracts from the relevant register 
or similar documentation evidencing such individuals’ authorisation to execute 
such Finance Documents on behalf of the Issuer;

(iv) certified copies of the Issuer's articles of association and of a full extract from 
the relevant company register in respect of the Issuer evidencing that the Issuer 
is validly existing;

(v) the most recent consolidated and unconsolidated annual financial statements of 
the Issuer;

(vi) confirmation that the applicable prospectus requirements (ref the EU prospectus 
directive (2003/71 EC)) concerning the issuance of the Bonds have been 
fulfilled;

(vii) confirmation that the Bonds are registered in the CSD;
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(viii) copies of any written documentation used in marketing the Bonds or made 
public by the Issuer or any Manager in connection with the issuance of the 
Bonds;

(ix) the Bond Trustee Fee Agreement duly executed by the parties thereto;

(x) a duly executed release notice as set out in Schedule 2 from the Issuer, including 
satisfactory documentation evidencing that the amount to be released will be 
applied in accordance with Clause 2.3 (Use o f Proceeds)-,

(xi) a confirmation from the Issuer that no Event of Default has occurred and is 
continuing or will result from the disbursement of the net proceeds to the Issuer;

(xii) satisfactory documentation in the form of a funds flow evidencing that all 
existing Financial Indebtedness of the Group (save for the Permitted Financial 
Indebtedness) has been or will be prepaid in connection with the disbursement of 
funds to the Issuer and release letters confirming that all security and/or 
guarantees thereunder have been or will be released and discharged;

(xiii) satisfactory documentation evidencing that the Issuer holds 100 per cent, of the 
shares in each of Metacon AS and Alento AS;

(xiv) a duly executed copy of the share purchase agreement for the Issuer's acquisition 
of 100 per cent, of the shares of Alento AS;

(xv) the Transaction Security Documents duly executed and perfected; and

(xvi) legal opinions or other statements as may be required by the Bond Trustee 
(including in respect of corporate matters relating to the Issuer and the legality, 
validity and enforceability of these Bond Terms and the Finance Documents).

(b) The Bond Trustee, acting in its reasonable discretion, may, regarding this Clause 6.1
(Conditions precedent for disbursement to the Issuer), waive the requirements for
documentation, or decide in its discretion that delivery of certain documents shall be
made subject to an agreed closing procedure between the Bond Trustee and the Issuer.

6.2 Distribution
Disbursement of the proceeds from the issuance of the Bonds is conditional on the Bond 
Trustee’s confirmation to the Paying Agent that the conditions in Clause 6.1 (Conditions 
precedent for disbursement to the Issuer) have been either satisfied in the Bond Trustee’s 
discretion or waived by the Bond Trustee pursuant to paragraph (b) of Clause 6.1 above.

6.3 Tap Issues
The Issuer may issue Additional Bonds if;

(a) the Bond Trustee has executed a Tap Issue Addendum; and
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(b) the representations and warranties contained in Clause 7 (Representations and 
Warranties) of these Bond Terms are true and correct in all material respects and 
repeated by the Issuer as at the date of issuance of such Additional Bonds; and

(c) the Issuer meets the Incurrence Test tested pro fonna including the new Financial 
Indebtedness incurred as a result of issuing such Additional Bonds.

7. REPRESENTATIONS AND WARRANTIES
The Issuer makes the representations and warranties set out in this Clause 7 (Representations 
and warranties), in respect of itself to the Bond Trustee (on behalf of the Bondholders) at the 
following times and with reference to the facts and circumstances then existing:

(a) at the date of these Bond Terms;

(b) at the Issue Date; and

(c) at the date of issuance of any Additional Bonds.

7.1 Status
It is a limited liability company, duly incorporated and validly existing and registered under 
the laws of its jurisdiction of incorporation, and has the power to own its assets and carry on 
its business as it is being conducted.

7.2 Power and authority
It has the power to enter into, perform and deliver, and has taken all necessary action to 
authorise its entry into, performance and delivery of, this Bond Terms and any other Finance 
Document to which it is a party and the transactions contemplated by those Finance 
Documents.

7.3 Valid, binding and enforceable obligations
These Bond Terms and each other Finance Document to which it is a party constitutes (or will 
constitute, when executed by the respective parties thereto) its legal, valid and binding 
obligations, enforceable in accordance with their respective terms, and (save as provided for 
therein) no further registration, filing, payment of tax or fees or other formalities are necessary 
or desirable to render the said documents enforceable against it.

7.4 Non-conflict with other obligations
The entry into and performance by it of these Bond Terms and any other Finance Document to 
which it is a party and the transactions contemplated thereby do not and will not conflict with
(i) any law or regulation or judicial or official order; (ii) its constitutional documents; or (iii) 
any agreement or instrument which is binding upon it or any of its assets.

7.5 No Event of Default
(i) No Event of Default exists or is likely to result from the making of any drawdown 
under these Bond Tenns or the entry into, the performance of, or any transaction contemplated 
by, any Finance Document.
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(ii) No other event or circumstance has occurred which constitutes (or with the expiry of 
any grace period, the giving of notice, the making of any determination or any combination of 
any of the foregoing, would constitute) a default or termination event (howsoever described) 
under any other agreement or instrument which is binding on it or any of its Subsidiaries or to 
which its (or any of its Subsidiaries’) assets are subject which has or is likely to have a 
Material Adverse Effect.

7.6 Authorizations and consents
All authorisations, consents, approvals, resolutions, licenses, exemptions, filings, notarizations 
or registrations required:

(i) to enable it to enter into, exercise its rights and comply with its obligations under this 
Bond Terms or any other Finance Document to which it is a party; and

(ii) to carry on its business as presently conducted and as contemplated by these Bond 
Terms,

have been obtained or effected and are in full force and effect.

7.7 Litigation
No litigation, arbitration or administrative proceedings or investigations of or before any court, 
arbitral body or agency which, if adversely determined, is likely to have a Material Adverse 
Effect have (to the best of its knowledge and belief) been started or threatened against it or any 
of its Subsidiaries.

7.8 Financial Reports
Its most recent Financial Reports fairly and accurately represent the assets and liabilities and 
financial condition as at their respective dates, and have been prepared in accordance with 
GAAP, consistently applied.

7.9 No Material Adverse Effect
Since the date of the most recent Financial Reports, there has been no change in its business, 
assets or financial condition that is likely to have a Material Adverse Effect.

7.10 No misleading information
Any factual information provided by it to the Bondholders or the Bond Trustee for the 
purposes of the issuance of the Bonds was true and accurate in all material respects as at the 
date it was provided or as at the date (if any) at which it is stated.

7.11 No withholdings
The Issuer is not required to make any deduction or withholding from any payment which it 
may become obliged to make to the Bond Trustee or the Bondholders under these Bond 
Terms.

7.12 Pari passu ranking
Its payment obligations under these Bond Terms or any other Finance Document to which it is 
a party ranks as set out in Clause 2.4.
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7.13 Security
No Security exists over any of the present assets of any Group Company in conflict with these
Bond Terms.

8. PAYMENTS IN RESPECT OF THE BONDS

8.1 Covenant to pay
(a) The Issuer will unconditionally make available to or to the order of the Bond Trustee 

and/or the Paying Agent all amounts due on each Payment Date pursuant to the terms 
of these Bond Terms at such times and to such accounts as specified by the Bond 
Trustee and/or the Paying Agent in advance of each Payment Date or when other 
payments are due and payable pursuant to these Bond Terms.

(b) All payments to the Bondholders in relation to the Bonds shall be made to each 
Bondholder registered as such in the CSD at the Relevant Record Date, by, if no 
specific order is made by the Bond Trustee, crediting the relevant amount to the bank 
account nominated by such Bondholder in connection with its securities account in the 
CSD.

(c) Payment constituting good discharge of the Issuer’s payment obligations to the 
Bondholders under these Bond Terms will be deemed to have been made to each 
Bondholder once the amount has been credited to the bank holding the bank account 
nominated by the Bondholder in connection with its securities account in the CSD. If 
the paying bank and the receiving bank are the same, payment shall be deemed to have 
been made once the amount has been credited to the bank account nominated by the 
Bondholder in question.

(d) If a Payment Date or a date for other payments to the Bondholders pursuant to the 
Finance Documents falls on a day on which either of the relevant CSD settlement 
system or the relevant currency settlement system for the Bonds are not open, the 
payment shall be made on the first following possible day on which both of the said 
systems are open, unless any provision to the contrary have been set out for such 
payment in the relevant Finance Document.

8.2 Default interest
(a) Default interest will accrue on any Overdue Amount from and including the Payment 

Date on which it was first due to and excluding the date on which the payment is made 
at the Interest Rate plus an additional three (3) per cent, per annum.

(b) Default interest accrued on any Overdue Amount pursuant to this Clause 8.2 (Default 
interest) will be added to the Overdue Amount on each Interest Payment Date until the 
Overdue Amount and default interest accrued thereon have been repaid in full.

(c) Upon the occurrence of a Listing Failure Event, any principal amount outstanding 
under these Bonds Terms shall be considered an Overdue Amount in accordance with 
paragraph (a) above for as long as such Listing Failure Event is continuing.
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8.3 Partial Payments
(a) If the Paying Agent or the Bond Trustee receives a Partial Payment, such Partial 

Payment shall, in respect of the Issuer’s debt under the Finance Documents be 
considered made for discharge of the debt of the Issuer in the following order of 
priority:

(i) firstly, towards any outstanding fees, liabilities and expenses of the Bond 
Trustee (and any Security Agent);

(ii) secondly, towards accrued interest due but unpaid; and

(iii) thirdly, towards any principal amount due but unpaid.

(b) Notwithstanding paragraph (a) above, any Partial Payment which is distributed to the 
Bondholders, shall, after the above mentioned deduction of outstanding fees, liabilities 
and expenses, be applied (i) firstly towards any principal amount due but unpaid and 
(ii) secondly, towards accrued interest due but unpaid, in the following situations;

(i) the Bond Trustee has served a Default Notice in accordance with Clause 14.2 
(Acceleration of the Bonds), or

(ii) as a result of a resolution according to Clause 15 (Bondholders’ decisions).

8.4 Taxation
(b) The Issuer shall not be liable to gross-up any payments in relation to the Finance 

Documents by virtue of withholding tax, public levy or similar taxes.

(a) Any public fees levied on the trade of Bonds in the secondary market shall be paid by 
the Bondholders, unless otherwise provided by law or regulation, and the Issuer shall 
not be responsible for reimbursing any such fees.

8.5 Currency
(a) All amounts payable under the Finance Documents shall be payable in the 

denomination of the Bonds set out in Clause 2.1 {Amount, denomination and ISIN of 
the Bonds). If, however, the denomination differs from the currency of the bank 
account connected to the Bondholder’s account in the CSD, any cash settlement may 
be exchanged and credited to this bank account.

(b) Any specific payment instructions, including foreign exchange bank account details, to 
be connected to the Bondholder's account in the CSD must be provided by the relevant 
Bondholder to the Paying Agent (either directly or through its account manager in the 
CSD) within five (5) Business Days prior to a Payment Date. Depending on any 
currency exchange settlement agreements between each Bondholder’s bank and the 
Paying Agent, and opening hours of the receiving bank, cash settlement may be 
delayed, and payment shall be deemed to have been made once the cash settlement has 
taken place, provided, however, that no default interest or other penalty shall accrue for 
the account of the Issuer for such delay.
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8.6 Set-off and counterclaims
The Issuer may not apply or perform any counterclaims or set-off against any payment 
obligations pursuant to these Bond Terms or any other Finance Document.

9. INTEREST

9.1 Calculation of interest
(a) Each Outstanding Bond will accrue interest at the Interest Rate on the Nominal 

Amount for each Interest Period, commencing on and including the first date of the 
Interest Period, and ending on but excluding the last date of the Interest Period.

(b) Interest will accrue on the Nominal Amount of any Additional Bond for each Interest 
Period starting with the Interest Period commencing on the Interest Payment Date 
immediately prior to the issuance of the Additional Bonds (or, if the date of the 
issuance is not an Interest Payment Date and there is no Interest Payment Date prior to 
such date of issuance, starting with the Interest Period commencing on the Issue Date).

(c) 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). The Interest Rate will be reset at each Interest Quotation Day by the Bond 
Trustee, who will notify the Issuer and the Paying Agent and, if the Bonds are listed, 
the Exchange, of the new Interest Rate and the actual number of calendar days for the 
next Interest Period.

9.2 Payment of interest
Interest shall fall due on each Interest Payment Date for the corresponding preceding Interest 
Period and, with respect to accrued interest on the principal amount then due and payable, on 
each Repayment Date.

10. REDEMPTION AND REPURCHASE OF BONDS

10.1 Redemption of Bonds
The Outstanding Bonds will mature in full on the Maturity Date and shall be redeemed by the 
Issuer on the Maturity Date at a price equal to 100 per cent, of the Nomina] Amount.

10.2 Voluntary early redemption - Call Option
(a) The Issuer may redeem Outstanding Bonds (in whole or in part) (the “Call Option”) 

on any Business Day from and including:

(i) the Issue Date to, but not including, the First Call Date at a price equal to the 
Make Whole Amount;

(ii) the First Call Date to, but not including, the Interest Payment Date in December 
2020 at a price equal to 102 per cent, of the Nominal Amount for each redeemed 
Bond;

(iii) Interest Payment Date in December 2020 to, but not including, the Maturity 
Date at a price equal to 101 per cent, of the Nominal Amount for each redeemed 
Bond.
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(b) Any redemption of Bonds pursuant to Clause 10.2 (a) above shall be determined based 
upon the redemption prices applicable on the Call Option Repayment Date.

(c) The Call Option may be exercised by the Issuer by written notice to the Bond Trustee 
and the Bondholders fifteen (15) calendar days prior to the proposed Call Option 
Repayment Date. Such notice sent by the Issuer is irrevocable and shall specify the 
Call Option Repayment Date. Unless the Make Whole Amount is set out in the written 
notice where the Issuer exercises the Call Option, the Issuer shall publish the Make 
Whole Amount to the Bondholders as soon as possible and at the latest within three (3) 
Business Days from the date of the notice.

(d) Any Call Option exercised in part will be used for pro rata payment to the Bondholders 
in accordance with the applicable regulations of the CSD.

10.3 Mandatory repurchase due to a Put Option Event
(a) Upon the occurrence of a Put Option Event, each Bondholder will have the right (the 

“Put Option”) to require that the Issuer purchases all or some of the Bonds held by 
that Bondholder at a price equal to 101 per cent, of the Nominal Amount.

(b) The Put Option must be exercised within 30 calendar days after the Issuer has given 
notice to the Bond Trustee and the Bondholders that a Put Option Event has occurred 
pursuant to Clause 12.3 (Put Option Event). Once notified, the Bondholders’ right to 
exercise the Put Option is irrevocable and will not be affected by any subsequent 
events related to the Issuer.

(c) Each Bondholder may exercise its Put Option by written notice to its account manager 
for the CSD, who will notify the Paying Agent of the exercise of the Put Option. The 
Put Option Repayment Date will be the fifth Business Day after the end of the 30 
calendar days exercise period referred to in paragraph (b) above. However, the 
settlement of the Put Option will be based on each Bondholders holding of Bonds at 
the Put Option Redemption Date.

(d) If Bonds representing more than 90 per cent, of the Outstanding Bonds have been 
repurchased pursuant to this Clause 10.3 (Mandatory repurchase due to a Put Option 
Event), the Issuer is entitled to repurchase all the remaining Outstanding Bonds at the 
price stated in paragraph (a) above by notifying the remaining Bondholders of its 
intention to do so no later than 20 calendar days after the Put Option Repayment Date. 
Such prepayment may occur at the earliest on the 15th calendar day following the date 
of such notice.

10.4 Qualified Event - Mandatory Buy Back Offer
Upon the occurrence of a Qualified Event, the following applies:

(a) the Issuer shall promptly notify the Bond Trustee and give reasonable details thereof 
("Qualified Event Notice");

(b) the Issuer may, in the Qualified Event Notice, notify the Bond Trustee that the net 
cash proceeds received in connection with the Qualified Event (or parts thereof) is 
intended to be re-invested by the Issuer or one or several Group Companies in real
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estate, operating assets and/or ownership interest in another Person by no later than 
180 days after receipt of the relevant net proceeds ("Reinvested");

(c) if:

i. the Qualified Event Notice does not specify that the net cash proceeds (or parts 
thereof) are to be Reinvested; or

ii. the net cash proceeds (or the relevant parts thereof) have not been Reinvested 
(or legally committed to be Reinvested) within 180 days,

each Bondholder will have a right to sell, and the Issuer will be obligated to buy back, Bonds 
during a period of 30 days following the Qualified Event Notice or expiry of the 180 day- 
period (as the case may be) at 100 per cent, of the Nominal Amount, plus accrued interest up 
to and including the settlement date for such offer ("Mandatory Buy Back Offer"). Each 
such Mandatory Buy Back Offer shall be limited to the lower of (a) the net proceeds received 
by the relevant Group Company in connection with the Qualified Event, (b) the part of the 
relevant net proceeds not designated to be Reinvested and (c) the part of the relevant net 
proceeds not Reinvested (or legally committed to be Reinvested) within the 180 day-period. 
The mandatory buy back amount shall be distributed pro rata in accordance with the 
procedures of the CSD between the Bondholders that have decided to sell Bonds in the 
Mandatory Buy Back Offer.

11. PURCHASE AND TRANSFER OF BONDS

11.1 Issuer's purchase of Bonds
The Issuer may purchase and hold Bonds and such Bonds may be retained, or sold (but not 
cancelled) in the Issuer's sole discretion, (including with respect to Bonds purchased pursuant 
to Clause 10.3 (Mandatory repurchase due to a Put Option Event).

11.2 Restrictions
(a) Certain purchase or selling restrictions may apply to Bondholders under applicable 

local laws and regulations from time to time. Neither the Issuer nor the Bond Trustee 
shall be responsible to ensure compliance with such laws and regulations and each 
Bondholder is responsible for ensuring compliance with the relevant laws and 
regulations at its own cost and expense.

(b) A Bondholder who has purchased Bonds in breach of applicable restrictions may, 
notwithstanding such breach, benefit from the rights attached to the Bonds pursuant to 
these Bond Terms (including, but not limited to, voting rights), provided that the Issuer 
shall not incur any additional liability by complying with its obligations to such 
Bondholder.

12. INFORMATION UNDERTAKINGS

12.1 Financial Reports
(a) The Issuer shall prepare Annual Financial Statements in the English language and 

make them available on its website (alternatively on another relevant infonnation
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platform) as soon as they become available, and not later than 120 days after the end of 
the financial year.

(b) The Issuer shall prepare Interim Accounts in the English language and make them 
available on its website (alternatively on another relevant information platform) as 
soon as they become available, and not later than 60 days after the end of the relevant 
interim period, first time for the quarter ending on 30 June 2018.

12.2 Requirements as to Financial Reports
(a) The Issuer shall supply to the Bond Trustee, in connection with the publication of its 

Financial Reports pursuant to Clause 12.1 {Financial Reports), a Compliance 
Certificate with a copy of the relevant Financial Report attached thereto. The 
Compliance Certificate shall be duly signed by the chief executive officer or the chief 
financial officer of the Issuer, certifying inter alia that the relevant Financial Report is 
fairly representing its financial condition as at the date of those financial statements.

(b) The Issuer shall procure that the Financial Reports delivered pursuant to Clause 12.1 
(Financial Reports) are prepared using GAAP consistently applied.

12.3 Put Option Event
The Issuer shall inform the Bond Trustee in writing as soon as possible after becoming aware
that a Put Option Event has occurred.

12.4 Information: Miscellaneous
The Issuer shall:

(a) promptly inform the Bond Trustee in writing of any Event of Default or any event or 
circumstance which the Issuer understands or could reasonably be expected to 
understand may lead to an Event of Default and the steps, if any, being taken to 
remedy it;

(b) at the request of the Bond Trustee, report the balance of the Issuer’s Bonds (to the best 
of its knowledge, having made due and appropriate enquiries);

(c) send the Bond Trustee copies of any statutory notifications of the Issuer, including but 
not limited to in connection with mergers, de-mergers and reduction of the Issuer’s 
share capital or equity;

(d) if the Bonds are listed on an Exchange, send a copy to the Bond Trustee of its notices 
to the Exchange;

(e) if the Issuer and/or the Bonds are rated, inform the Bond Trustee of its and/or the rating 
of the Bonds, and any changes to such rating;

(f) inform the Bond Trustee of changes in the registration of the Bonds in the CSD;

(g) within a reasonable time, provide such information about the Issuer’s and the Group’s 
business, assets and financial condition as the Bond Trustee may reasonably request; 
and
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(h) The Issuer shall provide to the Bond Trustee a compliance certificate in connection 
with any transaction or series of transactions requiring compliance with the Incurrence 
Test (in which case the compliance certificate shall also contain calculations and 
figures in respect of the Incurrence Test).

13. GENERAL AND FINANCIAL UNDERTAKINGS
The Issuer undertakes to (and shall, where applicable, procure that the other Group 
Companies will) comply with the undertakings set forth in this Clause 13 (General and 

financial Undertakings).

13.1 Distributions
The Issuer shall not declare or make any Distributions except for Permitted Distributions.

13.2 Mergers and de-mergers
The Issuer shall not, and shall ensure that no other Group Company shall, undertake or carry 
out (a) any merger or other business combination or corporate reorganisation involving the 
consolidation of assets and obligations of the Issuer or any other Group Company with any 
other person other than another Group Company, or (b) any demerger or other corporate 
reorganisation having the same or equivalent effect as a demerger involving the Issuer or any 
other Group Company if such merger, demerger, combination or reorganisation would have a 
Material Adverse Effect.

13.3 Acquisitions
The Issuer shall not, and shall ensure that no Group Company will, acquire any company, 
shares, business or undertaking, if such transaction would have a Material Adverse Effect.

13.4 Disposals
The Issuer shall not, and shall procure that no Group Company will, sell or otherwise dispose 
of any of its assets or operations, except for Permitted Disposals.

13.5 Financial Indebtedness
The Issuer shall not, and shall ensure that no other Group Company will, incur or permit to 
subsist any Financial Indebtedness, other than Permitted Financial Indebtedness.

13.6 Negative pledge
The Issuer shall not create or allow to subsist any Security over any of its present or future 
assets, except for Permitted Security.

13.7 Financial support
The Issuer shall not, and shall ensure that no Group Company will, (a) be the creditor in 
respect of any Financial Indebtedness or (b) incur or allow to remain outstanding any 
guarantee in respect of any obligation of any other Person, except for Permitted Financial 
Support.
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13.8 Continuation of business
The Issuer shall ensure that no substantial change is made to the general nature of the 
business carried on by the Group as of the Issue Date.

13.9 Holding company
The Issuer shall not trade, carry on any business or own any material assets, except for:

(i) the provision of administrative services to other members of the Group of a type 
customarily provided by a holding company;

(ii) ownership of shares in any company;

(iii) cash and cash equivalent investments; and

(iv) any intra-Group loan or claim constituting Permitted Financial Support.

13.10 Insurances
The Issuer shall, and shall ensure that each Group Company will, maintain insurances on and 
in relation to its business and assets against those risks and to the extent as is usual for 
companies carrying on the same or substantially similar business.

13.11 Arm's length transactions
The Issuer shall not, and shall ensure that no Group Company will, enter into any transaction 
with any Person except on arm's length terms and for fair market value.

13.12 Corporate status
The Issuer shall not change its type of organisation, its jurisdiction of incorporation or its 
residency for tax purposes, except for a conversion of the Issuer from a private limited 
liability company (Nw. "aksjeselskap") to a public limited liability company (Nw. 
"allmennaksjeselskap").

13.13 Compliance with laws
The Issuer shall, and shall ensure that all other members of the Group will, comply in all 
material respects with all laws and regulations it or they may be subject to from time to time 
to the extent that failure to comply with such laws and regulations would have a Material 
Adverse Effect.

13.14 Subsidiary distribution
The Issuer shall not permit any of its Subsidiaries to create or permit to exist any contractual 
obligation (or encumbrance) restricting the right of any Subsidiary to pay dividends or make 
other distributions to its shareholders, other than permitting to subsist such contractual 
obligation which is not reasonably likely to prevent the Issuer from complying with its 
payment obligations under the Bond Terms.

13.15 Debt Service Account
The Issuer shall ensure that the Debt Service Account is pledged in favour of the Bond 
Trustee (on behalf of the Bondholders), blocked and funded with proceeds from the Bond 
Issue to cover interest payments under the Bonds for 24 months after the Issue Date
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(calculated as of the Issue Date). If the Issuer makes a Tap Issue, the Debt Service Account 
shall be funded as set out in Clause 2.3(b) (Use of Proceeds). Funds transferred to the Debt 
Service Account in accordance with Clause 2.3(a)(i) and 2.3(b)(i) may only be used to 
service interest payments.

13.16 Incurrence Test
The incurrence test is met if the Leverage Ratio is not greater than 3.00:1.00 and the Interest 
Cover Ratio is equal to or above 3.00:1.00 (the "Incurrence Test").

The calculation of the Leverage Ratio shall be made as per a testing date determined by the 
Issuer, falling no earlier than one month prior to the event(s) relevant for the application of 
the Incurrence Test.

The Total Net Debt shall be measured on the relevant testing date so determined, but take 
into account, on a pro forma basis, any transaction in respect of which the Incurrence Test is 
made so that:

(a) the full commitment of any new Financial Indebtedness shall be included, but any 
cash balance resulting from the incurrence of such Financial Indebtedness shall be 
disregarded; and

(b) the amount of any Permitted Distribution shall increase Total Net Debt.

The figures for the Adjusted EBITDA for the Relevant Period ending on the last day of the 
financial quarter immediately prior to the testing date (unless the testing date is the last day of 
a financial quarter) shall be used for the Incurrence Test, but adjusted so that:

(i) entities or operations acquired or disposed by the Group during the Relevant Period, or 
after the end of the Relevant Period but before the relevant testing date, shall be 
included or excluded (as applicable), pro forma, for the entire Relevant Period;

(ii) any entity or operation to be acquired with the proceeds from the relevant new 
Financial Indebtedness shall be included, pro forma, for the entire Relevant Period; 
and

(iii) the Adjusted EBITDA shall include the effect of reasonable synergies and cost savings 
achievable for the Group within 12 months as a result of the relevant acquisition, as 
reasonably projected by the Issuer and certified by the Group’s Chief Financial 
Officer, provided that any adjustment in accordance with the aforementioned does not 
exceed 10 per cent, of the consolidated Adjusted EBITDA of the Group (after the 
relevant acquisition).

For the purpose of calculating pro forma Interest Cover Ratio on the relevant testing date the 
Adjusted EBITDA and net interest expenses of the Group shall be determined based on the 
Relevant Period ending on the most recent financial quarter prior to the relevant testing date; 
but so that the net interest expenses of the Group for such Relevant Period shall in case of the 
incurrence of additional Financial Indebtedness:
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(i) be increased on a pro forma basis by an amount equal to the net interest expenses 
attributable to the additional Financial Indebtedness incurred by the Group, assuming 
that the new Financial Indebtedness had been incurred on the first day of that Relevant 
Period; and

(ii) be reduced on a pro forma basis by an amount equal to the net interest expenses 
directly attributable to any Financial Indebtedness of the Group that will be repaid, 
repurchased or defeased with the additional Financial Indebtedness.

14. EVENTS OF DEFAULT AND ACCELERATION OF THE BONDS

14.1 Events of Default
Each of the events or circumstances set out in this Clause 14.1 shall constitute an Event of 
Default:

(a) Non-payment

The Issuer fails to pay any amount payable by it under the Finance Documents when 
such amount is due for payment, unless:

(i) its failure to pay is caused by administrative or technical error in payment 
systems or the CSD and payment is made within five (5) Business Days 
following the original due date; or

(ii) in the discretion of the Bond Trustee, the Issuer has substantiated that it is likely 
that such payment will be made in full within five (5) Business Days following 
the original due date.

(b) Breach o f other obligations

The Issuer does not comply with any provision of the Finance Documents other than 
set out under paragraph (a) (Non-payment) above, unless such' failure is capable of 
being remedied and is remedied within twenty (20) Business Days after the earlier of 
the Issuer’s actual knowledge thereof, or notice thereof is given to the Issuer by the 
Bond Trustee

(c) Misrepresentation

Any representation, warranty or statement (including statements in Compliance 
Certificates) made under or in connection with any Finance Documents is or proves to 
have been incorrect, inaccurate or misleading in any material respect when made or 
deemed to have been made, unless the circumstances giving rise to the 
misrepresentation are capable of remedy and are remedied within twenty (20) Business 
Days of the earlier of the Bond Trustee giving notice to the Issuer or the Issuer 
becoming aware of such misrepresentation.

(d) Cross acceleration

If for any Group Company:
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(i) any Financial Indebtedness is not paid when due nor within any applicable grace 
period; or

(ii) any Financial Indebtedness 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); or

(iii) any commitment for any Financial Indebtedness is cancelled or suspended by a 
creditor as a result of an event of default (however described),

provided however that (a) the aggregate amount of such Financial Indebtedness or 
commitment for Financial Indebtedness falling within paragraphs (i) to (iii) above 
exceeds a total of NOK 5,000,000 (or the equivalent thereof in any other currency) and
(b) a breach of paragraphs (i) to (iii) shall not be considered as an Event of Default 
under the Bond Terms if it is obvious that such event will not have an adverse effect on 
the Issuer’s ability to fulfil its obligations under the Bond Terms.

(e) Insolvency and insolvency proceedings 

Any Group Company:

(i) is Insolvent; or

(ii) is object of any corporate action or any legal proceedings is taken in relation to:

(A) the suspension of payments, a moratorium of any indebtedness, 
winding-up, dissolution, administration or reorganisation (by way of 
voluntary arrangement, scheme of arrangement or otherwise) other than 
a solvent liquidation or reorganization; or

(B) a composition, compromise, assignment or arrangement with any 
creditor which may materially impair its ability to perform its payment 
obligations under these Bond Terms; or

(C) the appointment of a liquidator (other than in respect of a solvent 
liquidation), receiver, administrative receiver, administrator, 
compulsory manager or other similar officer of any of its assets; or

(D) enforcement of any Security over any of its or their assets having an 
aggregate value exceeding the threshold amount set out in paragraph
14.1 (d) (Cross acceleration) above; or

(E) for (A) - (D) above, any analogous procedure or step is taken in any 
jurisdiction in respect of any such company,

however this shall not apply to any petition which is frivolous or vexatious and 
is discharged, stayed or dismissed within twenty (20) Business Days of 
commencement.

(f) Creditor’s process
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Any expropriation, attachment, sequestration, distress or execution affects any asset or assets 
of any Group Company having an aggregate value exceeding the threshold amount set out in 
paragraph 14.1 (d) (Cross acceleration) above and is not discharged within twenty (20) 
Business Days.

(g) Unlawfulness

It is or becomes unlawful for the Issuer to perform or comply with any of its obligations 
under the Finance Documents to the extent this may materially impair:

(i) the ability of the Issuer to perform its obligations under these Bond Terms; or

(ii) the ability of the Bond Trustee or any Security Agent to exercise any material 
right or power vested to it under the Finance Documents.

14.2 Acceleration of the Bonds
If an Event of Default has occurred and is continuing, the Bond Trustee may, in its discretion 
in order to protect the interests of the Bondholders, or upon instruction received from the 
Bondholders pursuant to Clause 14.3 (Bondholders ’ instructions) below, by serving a Default 
Notice:

(a) declare that the Outstanding Bonds, together with accrued interest and all other 
amounts accrued or outstanding under the Finance Documents be immediately due and 
payable, at which time they shall become immediately due and payable; and/or

(b) exercise (or direct the Security Agent to exercise) any or all of its rights, remedies, 
powers or discretions under the Finance Documents or take such further measures as 
are necessary to recover the amounts outstanding under the Finance Documents.

14.3 Bondholders’ instructions
The Bond Trustee shall serve a Default Notice pursuant to Clause 14.2 (Acceleration o f the 
Bonds) if:

(a) the Bond Trustee receives a demand in writing from Bondholders representing a 
simple majority of the Voting Bonds, that an Event of Default shall be declared, and a 
Bondholders' Meeting has not made a resolution to the contrary; or

(b) the Bondholders' Meeting, by a simple majority decision, has approved the declaration 
of an Event of Default.

14.4 Calculation of claim
The claim derived from the Outstanding Bonds due for payment as a result of the serving of a 
Default Notice will be calculated at the prices set out in Clause 10.2 (Voluntary early 
redemption -  Call Option) as applicable at the following dates (and regardless of the Default 
Repayment Date set out in the Default Notice):

(i) for any Event of Default arising out of a breach of Clause 14.1 (.Events o f 
Default) paragraph (a) (Non-payment), the claim will be calculated at the price 
applicable at the date when such Event of Default occurred; and
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(ii) for any other Event of Default, the claim will be calculated at the price 
applicable at the date when the Default Notice was served by the Bond Trustee.

15. BONDHOLDERS’ DECISIONS

15.1 Authority of the Bondholders' Meeting
(a) A Bondholders' Meeting may, on behalf of the Bondholders, resolve to alter any of 

these Bond Terms, including, but not limited to, any reduction of principal or interest 
and any conversion of the Bonds into other capital classes.

(b) The Bondholders’ Meeting cannot resolve that any overdue payment of any instalment 
shall be reduced unless there is a pro rata reduction of the principal that has not fallen 
due, but may resolve that accrued interest (whether overdue or not) shall be reduced 
without a corresponding reduction of principal.

(c) The Bondholders' Meeting may not adopt resolutions which will give certain 
Bondholders an unreasonable advantage at the expense of other Bondholders.

(d) Subject to the power of the Bond Trustee to take certain action as set out in Clause
16.1 (Power to represent the Bondholders), if a resolution by, or an approval of, the 
Bondholders is required, such resolution may be passed at a Bondholders' Meeting. 
Resolutions passed at any Bondholders' Meeting will be binding upon all Bondholders.

(e) At least 50 per cent, of the Voting Bonds must be represented at a Bondholders' 
Meeting for a quorum to be present.

(f) Resolutions will be passed by simple majority of the Voting Bonds represented at the 
Bondholders' Meeting, unless otherwise set out in paragraph (g) below.

(g) Save for any amendments or waivers which can be made without resolution pursuant to 
Clause 17.1 {Procedure for amendments and waivers) paragraph (a), section (i) and 
(ii), a majority of at least 2/3 of the Voting Bonds represented at the Bondholders' 
Meeting is required for approval of any waiver or amendment of any provisions of 
these Bond Terms, including a change of Issuer and change of Bond Trustee,

15.2 Procedure for arranging a Bondholders’ Meeting
(a) A Bondholders' Meeting shall be convened by the Bond Trustee upon the request in 

writing of:

(i) the Issuer;

(ii) Bondholders representing at least 1/10 of the Voting Bonds;

(iii) the Exchange, if the Bonds are listed and the Exchange is entitled to do so 
pursuant to the general rules and regulations of the Exchange; or

(iv) the Bond Trustee.

The request shall clearly state the matters to be discussed and resolved.
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(b) If the Bond Trustee has not convened a Bondholders' Meeting within ten (10) Business 
Days after having received a valid request for calling a Bondholders’ Meeting pursuant 
to paragraph (a) above, then the re-questing party may itself call the Bondholders’ 
Meeting.

(c) Summons to a Bondholders' Meeting must be sent no later than ten (10) Business Days 
prior to the proposed date of the Bondholders' Meeting. The Summons shall be sent to 
all Bondholders registered in the CSD at the time the Summons is sent from the CSD. 
If the Bonds are listed, the Issuer shall ensure that the Summons is published in 
accordance with the applicable regulations of the Exchange. The Summons shall also 
be published on the website of the Bond Trustee (alternatively by press release or other 
relevant information platform).

(d) Any Summons for a Bondholders’ Meeting must clearly state the agenda for the 
Bondholders’ Meeting and the matters to be resolved. The Bond Trustee may include 
additional agenda items to those requested by the person calling for the Bondholders’ 
Meeting in the Summons. If the Summons contains proposed amendments to these 
Bond Terms, a description of the proposed amendments must be set out in the 
Summons.

(e) Items which have not been included in the Summons may not be put to a vote at the 
Bondholders' Meeting.

(f) By written notice to the Issuer, the Bond Trustee may prohibit the Issuer from 
acquiring or dispose of Bonds during the period from the date of the Summons until 
the date of the Bondholders' Meeting, unless the acquisition of Bonds is made by the 
Issuer pursuant to Clause 10 (Redemption and Repurchase o f Bonds).

(g) A Bondholders' Meeting may be held on premises selected by the Bond Trustee, or if 
paragraph (b) above applies, by the person convening the Bondholders’ Meeting 
(however to be held in the capital of the Relevant Jurisdiction). The Bondholders' 
Meeting will be opened and, unless otherwise decided by the Bondholders' Meeting, 
chaired by the Bond Trustee. If the Bond Trustee is not present, the Bondholders' 
Meeting will be opened by a Bondholder and be chaired by a representative elected by 
the Bondholders' Meeting (the Bond Trustee or such other representative, the 
"Chairperson").

(h) Each Bondholder, the Bond Trustee and, if the Bonds are listed, representatives of the 
Exchange, or any person or persons acting under a power of attorney for a Bondholder, 
shall have the right to attend the Bondholders’ Meeting (each a “Representative”). The 
Chairperson may grant access to the meeting to other persons not being 
Representatives, unless the Bondholders' Meeting decides otherwise. In addition, each 
Representative has the right to be accompanied by an advisor. In case of dispute or 
doubt with regard to whether a person is a Representative or entitled to vote, the 
Chairperson will decide who may attend the Bondholders' Meeting and exercise voting 
rights.

(i) Representatives of the Issuer have the right to attend the Bondholders' Meeting. The 
Bondholders Meeting may resolve to exclude the Issuer’s representatives and/or any
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person holding only Issuer's Bonds (or any representative of such person) from 
participating in the meeting at certain times, however, the Issuer’s representative and 
any such other person shall have the right to be present during the voting.

(j) Minutes of the Bondholders' Meeting must be recorded by, or by someone acting at the 
instruction of, the Chairperson. The minutes must state the number of Voting Bonds 
represented at the Bondholders' Meeting, the resolutions passed at the meeting, and the 
results of the vote on the matters to be decided at the Bondholders' Meeting. The 
minutes shall be signed by the Chaiiperson and at least one other person. The minutes 
will be deposited with the Bond Trustee who shall make available a copy to the 
Bondholders and the Issuer upon request.

(k) The Bond Trustee will ensure that the Issuer, the Bondholders and the Exchange are 
notified of resolutions passed at the Bondholders' Meeting and that the resolutions are 
published on the website of the Bond Trustee (or other relevant electronically platform 
or press release).

(l) The Issuer shall bear the costs and expenses incurred in connection with convening a 
Bondholders' Meeting regardless of who has convened the Bondholders’ Meeting, 
including any reasonable costs and fees incurred by the Bond Trustee.

15.3 Voting rules
(a) Each Bondholder (or person acting for a Bondholder under a power of attorney) may 

cast one vote for each Voting Bond owned on the Relevant Record Date, ref. Clause
3.3 (Bondholders’ rights). The Chairperson may, in its sole discretion, decide on 
accepted evidence of ownership of Voting Bonds.

(b) Issuer's Bonds shall not carry any voting rights. The Chairperson shall determine any 
question concerning whether any Bonds will be considered Issuer's Bonds.

(c) For the purposes of this Clause 15 (Bondholders’ decisions), a Bondholder that has a 
Bond registered in the name of a nominee will, in accordance with Clause 3.3 
(Bondholders ’ rights), be deemed to be the owner of the Bond rather than the nominee. 
No vote may be cast by any nominee if the Bondholder has presented relevant 
evidence to the Bond Trustee pursuant to Clause 3.3 (Bondholders’ rights) stating that 
it is the owner of the Bonds voted for. If the Bondholder has voted directly for any of 
its nominee registered Bonds, the Bondholder’s votes shall take precedence over votes 
submitted by the nominee for the same Bonds.

(d) Any of the Issuer, the Bond Trustee and any Bondholder has the right to demand a vote 
by ballot. In case of parity of votes, the Chairperson will have the deciding vote.

15.4 Repeated Bondholders’ Meeting
(a) Even if the necessary quorum set out in paragraph (d) of Clause 15.1 {Authority o f the 

Bondholders ’ Meeting) is not achieved, the Bondholders’ Meeting shall be held and 
voting completed for the purpose of recording the voting results in the minutes of the 
Bondholders’ Meeting. The Bond Trustee or the person who convened the initial
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Bondholders' Meeting may, within ten (10) Business Days of that Bondholders’ 
Meeting, convene a repeated meeting with the same agenda as the first meeting.

(b) The provisions and procedures regarding Bondholders’ Meetings as set out in Clause
15.1 {Authority o f the Bondholders' Meeting), Clause 15.2 {Procedure for arranging a 
Bondholders’ Meeting) and Clause 15.3 {Voting rules) shall apply mutatis mutandis to 
a repeated Bondholders’ Meeting, with the exception that the quorum requirements set 
out in paragraph (d) of Clause 15.1 {Authority o f the Bondholders' Meeting) shall not 
apply to a repeated Bondholders' Meeting. A Summons for a repeated Bondholders’ 
Meeting shall also contain the voting results obtained in the initial Bondholders’ 
Meeting.

(c) A repeated Bondholders’ Meeting may only be convened once for each original 
Bondholders’ Meeting. A repeated Bondholders’ Meeting may be convened pursuant 
to the procedures of a Written Resolution in accordance with Clause 15.5 {Written 
Resolutions), even if the initial meeting was held pursuant to the procedures of a 
Bondholders’ Meeting in accordance with Clause 15.2 {Procedure for arranging a 
Bondholders' Meeting) and vice versa.

15.5 Written Resolutions
(a) Subject to these Bond Terms, anything which may be resolved by the Bondholders in a 

Bondholders’ Meeting pursuant to Clause 15.1 {Authority o f the Bondholders’ 
Meeting) may also be resolved by way of a Written Resolution. A Written Resolution 
passed with the relevant majority is as valid as if it had been passed by the 
Bondholders in a Bondholders’ Meeting, and any reference in any Finance Document 
to a Bondholders’ Meeting shall be construed accordingly.

(b) The person requesting a Bondholders’ Meeting may instead request that the relevant 
matters are to be resolved by Written Resolution only, unless the Bond Trustee decides 
otherwise.

(c) The Summons for the Written Resolution shall be sent to the Bondholders registered in 
the CSD at the time the Summons is sent from the CSD and published at the Bond 
Trustee’s web site, or other relevant electronic platform or via press release.

(d) The provisions set out in Clause 15.1 {Authority o f the Bondholders' Meeting), 15.2 
{Procedure for arranging a Bondholder’s Meeting), Clause 15.3 {Voting Rules) and 
Clause 15.4 {Repeated Bondholders’ Meeting) shall apply mutatis mutandis to a 
Written Resolution, except that:

(i) the provisions set out in paragraphs (g), (h) and (i) of Clause 15.2 {Procedure for  
arranging Bondholders Meetings)’, or

(ii) provisions which are otherwise in conflict with the requirements of this Clause
15.5 {Written Resolution),

shall not apply to a Written Resolution.

(e) The Summons for a Written Resolution shall include:
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(i) instructions as to how to vote to each separate item in the Summons (including 
instructions as to how voting can be done electronically if relevant); and

(ii) the time limit within which the Bond Trustee must have received all votes 
necessary in order for the Written Resolution to be passed with the requisite 
majority (the “Voting Period”), such Voting Period to be at least three (3) 
Business Days but not more than fifteen (15) Business Days from the date of the 
Summons, provided however that the Voting Period for a Written Resolution 
summoned pursuant to Clause 15.4 (.Repeated Bondholders'  Meeting) shall be at 
least ten (10) Business Days but not more than fifteen (15) Business Days from 
the date of the Summons.

(f) Only Bondholders of Voting Bonds registered with the CSD on the Relevant Record 
Date, or the beneficial owner thereof having presented relevant evidence to the Bond 
Trustee pursuant to Clause 3.3 (Bondholders' rights), will be counted in the Written 
Resolution.

(g) A Written Resolution is passed when the requisite majority set out in paragraph (e) or 
paragraph (f) of Clause 15.1 (Authority o f Bondholders ’ Meeting) has been achieved, 
based on the total number of Voting Bonds, even if the Voting Period has not yet 
expired. A Written Resolution may also be resolved if the sufficient numbers of 
negative votes are received prior to the expiry of the Voting Period.

(h) The effective date of a Written Resolution passed prior to the expiry of the Voting 
Period is the date when the resolution is approved by the last Bondholder that results in 
the necessary voting majority being achieved.

(i) If no resolution is passed prior to the expiry of the Voting Period, the number of votes 
shall be calculated at the close of business on the last day of the Voting Period, and a 
decision will be made based on the quorum and majority requirements set out in 
paragraphs (d) to (f) of Clause 15 .^Authority o f Bondholders ’ Meeting).

16. THE BOND TRUSTEE

16.1 Power to represent the Bondholders
(a) The Bond Trustee has power and authority to act on behalf of, and/or represent, the 

Bondholders in all matters, including but not limited to taking any legal or other action, 
including enforcement of these Bond Terms, and the commencement of bankruptcy or 
other insolvency proceedings against the Issuer, or others.

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

16.2 The duties and authority of the Bond Trustee
(a) The Bond Trustee shall represent the Bondholders in accordance with the Finance 

Documents, including, inter alia, by following up on the delivery of any Compliance
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Certificates and such other documents which the Issuer is obliged to disclose or deliver 
to the Bond Trustee pursuant to the Finance Documents and, when relevant, in relation 
to accelerating and enforcing the Bonds on behalf of the Bondholders.

(b) The Bond Trustee is not obligated to assess or monitor the financial condition of the 
Issuer or any other Obligor unless to the extent expressly set out in these Bond Terms, 
or to take any steps to ascertain whether any Event of Default has occurred. Until it has 
actual knowledge to the contrary, the Bond Trustee is entitled to assume that no Event 
of Default has occurred. The Bond Trustee is not responsible for the valid execution or 
enforceability of the Finance Documents, or for any discrepancy between the 
indicative terms and conditions described in any marketing material presented to the 
Bondholders prior to issuance of the Bonds and the provisions of these Bond Terms.

(c) The Bond Trustee is entitled to take such steps that it, in its sole discretion, considers 
necessary or advisable to protect the rights of the Bondholders in all matters pursuant 
to the terms of the Finance Documents. The Bond Trustee may submit any instructions 
received by it from the Bondholders to a Bondholders' Meeting before the Bond 
Trustee takes any action pursuant to the instruction.

(d) The Bond Trustee is entitled to engage external experts when carrying out its duties 
under the Finance Documents.

(e) The Bond Trustee shall hold all amounts recovered on behalf of the Bondholders on 
separated accounts.

(f) The Bond Trustee will ensure that resolutions passed at the Bondholders' Meeting are 
properly implemented, provided, however, that the Bond Trustee may refuse to 
implement resolutions that may be in conflict with these Bond Terms, any other 
Finance Document, or any applicable law.

(g) Notwithstanding any other provision of the Finance Documents to the contrary, the 
Bond Trustee 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.

(h) If the cost, loss or liability which the Bond Trustee may incur (including reasonable 
fees payable to the Bond Trustee itself) in:

(i) complying with instructions of the Bondholders; or

(ii) taking any action at its own initiative,

will not, in the reasonable opinion of the Bond Trustee, be covered by the Issuer or the 
relevant Bondholders pursuant to paragraphs (e) and (g) of Clause 16.4 {Expenses, 
liability and indemnity), the Bond Trustee may refrain from acting in accordance with 
such instructions, or refrain from taking such action, until it has received such funding 
or indemnities (or adequate security has been provided therefore) as it may reasonably 
require.
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(i) The Bond Trustee shall give a notice to the Bondholders 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 Bond Trustee under the Finance Documents.

(j) The Bond Trustee may instruct the CSD to split the Bonds to a lower nominal amount 
in order to facilitate partial redemptions, restructuring of the Bonds or other situations.

16.3 Equality and conflicts of interest
(a) The Bond Trustee shall not make decisions which will give certain Bondholders an 

unreasonable advantage at the expense of other Bondholders. The Bond Trustee shall, 
when acting pursuant to the Finance Documents, act with regard only to the interests of 
the Bondholders 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.

(b) The Bond Trustee may act as agent, trustee, representative and/or security agent for 
several bond issues relating to the Issuer notwithstanding potential conflicts of interest. 
The Bond Trustee is entitled to delegate its duties to other professional parties.

16.4 Expenses, liability and indemnity
(a) The Bond Trustee will not be liable to the Bondholders 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 gross negligence or wilful misconduct. The Bond Trustee 
shall not be responsible for any indirect or consequential loss. Irrespective of the 
foregoing, the Bond Trustee shall have no liability to the Bondholders for damage 
caused by the Bond Trustee acting in accordance with instructions given by the 
Bondholders in accordance with these Bond Terms.

(b) Any liability for the Bond Trustee for damage or loss is limited to the amount of the 
Outstanding Bonds. The Bond Trustee is not liable for the content of information 
provided to the Bondholders by or on behalf of the Issuer or any other person.

(c) The Bond Trustee shall not be considered to have acted negligently in:

(i) acting in accordance with advice from or opinions of reputable external experts; 
or

(ii) taking, delaying or omitting any action if acting with reasonable care and 
provided the Bond Trustee considers that such action is in the interests of the 
Bondholders.

(d) The Issuer is liable for, and will indemnify the Bond Trustee fully in respect of, all 
losses, expenses and liabilities incurred by the Bond Trustee as a result of negligence 
by the Issuer (including its directors, management, officers, employees and agents) in 
connection with the performance of the Bond Trustee’s obligations under the Finance 
Documents, including losses incurred by the Bond Trustee as a result of the Bond 
Trustee's actions based on misrepresentations made by the Issuer in connection with 
the issuance of the Bonds, the entering into or performance under the Finance
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Documents, and for as long as any amounts are outstanding under or pursuant to the 
Finance Documents.

(e) The Issuer shall cover all costs and expenses incurred by the Bond Trustee in 
connection with it fulfilling its obligations under the Finance Documents. The Bond 
Trustee 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. The Bond Trustee's 
obligations under the Finance Documents are conditioned upon the due payment of 
such fees and indemnifications. The fees of the Bond Trustee will be further set out in 
the Bond Trustee Fee Agreement.

(f) The Issuer shall on demand by the Bond Trustee pay all costs incurred for external 
experts engaged after the occurrence of an Event of Default, or for the puipose of 
investigating or considering (i) an event or circumstance which the Bond Trustee 
reasonably believes is or may lead to an Event of Default or (ii) a matter relating to the 
Issuer or any of the Finance Documents which the Bond Trustee reasonably believes 
may constitute or lead to a breach of any of the Finance Documents or otherwise be 
detrimental to the interests of the Bondholders under the Finance Documents.

(g) Fees, costs and expenses payable to the Bond Trustee which are not reimbursed in any 
other way due to an Event of Default, the Issuer being Insolvent or similar 
circumstances pertaining to any Obligors, may be covered by making an equal 
reduction in the proceeds to the Bondholders hereunder of any costs and expenses 
incurred by the Bond Trustee (or the Security Agent) in connection therewith. The 
Bond Trustee may withhold funds from any escrow account (or similar arrangement) 
or from other funds received from the Issuer or any other person, irrespective of such 
funds being subject to Transaction Security, and to set-off and cover any such costs 
and expenses from those funds.

(h) As a condition to effecting any instruction from the Bondholders (including, but not 
limited to, instructions set out in Clause 14.3 (Bondholders’ instructions) or Clause
15.2 {Procedure for arranging a Bondholders' Meeting)), the Bond Trustee may 
require satisfactory Security, guarantees and/or indemnities for any possible liability 
and anticipated costs and expenses from those Bondholders who have given that 
instruction and/or who voted in favour of the decision to instruct the Bond Trustee.

16.5 Replacement of the Bond Trustee
(a) The Bond Trustee may be replaced according to the procedures set out in Clause 15 

{Bondholders' Decisions), and the Bondholders may resolve to replace the Bond 
Trustee without the Issuer’s approval.

(b) The Bond Trustee may resign by giving notice to the Issuer and the Bondholders, in 
which case a successor Bond Trustee shall be elected pursuant to this Clause 16.5 
{Replacement o f the Bond Trustee), initiated by the retiring Bond Trustee.

(c) If the Bond Trustee is Insolvent, or otherwise is permanently unable to fulfil its 
obligations under these Bond Terms, the Bond Trustee shall be deemed to have 
resigned and a successor Bond Trustee shall be appointed in accordance with this
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Clause 16.5 (Replacement o f the Bond Trustee).The Issuer may appoint a temporary 
Bond Trustee until a new Bond Trustee is elected in accordance with paragraph (a) 
above.

(d) The change of Bond Trustee's shall only take effect upon execution of all necessary 
actions to effectively substitute the retiring Bond Trustee, and the retiring Bond 
Trustee undertakes to co-operate in all reasonable manners without delay to such 
effect. The retiring Bond Trustee shall be discharged from any further obligation in 
respect of the Finance Documents from the change takes effect, but shall remain liable 
under the Finance Documents in respect of any action which it took or failed to take 
whilst acting as Bond Trustee. The retiring Bond Trustee remains entitled to any 
benefits and any unpaid fees or expenses under the Finance Documents before the 
change has taken place.

(e) Upon change of Bond Trustee the Issuer shall co-operate in all reasonable manners 
without delay to replace the retiring Bond Trustee with the successor Bond Trustee and 
release the retiring Bond Trustee from any future obligations under the Finance 
Documents and any other documents.

16.6 Security Agent
(a) The Bond Trustee is appointed to act as Security Agent for the Bonds, unless any other 

person is appointed. The main functions of the Security Agent may include holding 
Transaction Security on behalf of the Secured Parties and monitoring compliance by 
the Issuer and other relevant parties of their respective obligations under the 
Transaction Security Documents with respect to the Transaction Security on the basis 
of information made available to it pursuant to the Finance Documents.

(b) The Bond Trustee shall, when acting as Security Agent for the Bonds, at all times 
maintain and keep all certificates and other documents received by it, that are bearers 
of right relating to the Transaction Security in safe custody on behalf of the 
Bondholders. The Bond Trustee shall not be responsible for or required to insure 
against any loss incurred in connection with such safe custody.

(c) Before the appointment of a Security Agent other than the Bond Trustee, the Issuer 
shall be given the opportunity to state its views on the proposed Security Agent, but the 
final decision as to appointment shall lie exclusively with the Bond Trustee.

(d) The functions, rights and obligations of the Security Agent may be determined by a 
Security Agent Agreement to be entered into between the Bond Trustee and the 
Security Agent, which the Bond Trustee shall have the right to require the Issuer and 
any other paity to a Finance Document to sign as a party, or, at the discretion of the 
Bond Trustee, to acknowledge. The Bond Trustee shall at all times retain the right to 
instruct the Security Agent in all matters, whether or not a separate Security Agent 
Agreement has been entered into.

(e) The provisions set out in Clause 16.4 (Expenses, liability and indemnity) shall apply 
mutatis mutandis to any expenses and liabilities of the Security Agent in connection 
with the Finance Documents.
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16.7 Facilitation of refinancings
The Bond Trustee is, for the purpose of facilitating a refinancing of the Bond Issue, 
irrevocably authorised to:

(a) waive any notice period in relation to the exercise of the call option provided that the 
Issuer pays the interest which would have been payable by it in that period; and

(b) notwithstanding any restriction in the Bond Terms, accept the incurrence by the Issuer 
(or another Group Company) of Financial Indebtedness for the purpose of refinancing 
the Bond Issue, and the granting of security and/or guarantees for such Financial 
Indebtedness, provided that such debt is fully subordinated to amounts owing under or 
in connection with the Bond Issue and the relevant holder of such security and/or 
guarantee undertakes not to exercise any of its/their rights in respect thereof, unless 
and until the Bond Issue has been repaid in full.

17. AMENDMENTS AND WAIVERS

17.1 Procedure for amendments and waivers
(a) The Issuer and the Bond Trustee (acting on behalf of the Bondholders) 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:

(i) such amendment or waiver is not detrimental to the rights and benefits of the 
Bondholders in any material respect, or is made solely for the purpose of 
rectifying obvious errors and mistakes; or

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

(iii) such amendment or waiver has been duly approved by the Bondholders in 
accordance with Clause 15 (Bondholders ’ Decisions).

(b) Any changes to these Bond Terms necessary or appropriate in connection with the 
appointment of a Security Agent other than the Bond Trustee shall be documented in 
an amendment to these Bond Terms, signed by the Bond Trustee (in its discretion). If 
so desired by the Bond Trustee, any or all of the Transaction Security Documents shall 
be amended, assigned or re-issued, so that the Security Agent is the holder of the 
relevant Security (on behalf of the Bondholders). The costs incurred in connection with 
such amendment, assignment or re-issue shall be for the account of the Issuer.

17.2 Authority with respect to documentation
If the Bondholders have resolved the substance of an amendment to any Finance Document, 
without resolving on the specific or final form of such amendment, the Bond Trustee shall be 
considered authorised to draft, approve and/or finalise (as applicable) any required 
documentation or any outstanding matters in such documentation without any further 
approvals or involvement from the Bondholders being required.
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17.3 Notification of amendments or waivers
The Bond Trustee shall as soon as possible notify the Bondholders of any amendments or 
waivers made in accordance with this Clause 17 {Amendments and waivers), setting out the 
date from which the amendment or waiver will be effective, unless such notice obviously is 
unnecessary. The Issuer shall ensure that any amendment to these Bond Terms is duly 
registered with the CSD.

18. MISCELLANEOUS

18.1 Limitation of claims
All claims under the Finance Documents for payment, including interest and principal, will 
be subject to the legislation regarding time-bar provisions of the Relevant Jurisdiction.

18.2 Access to information
(a) These Bond Terms will be made available to the public and copies may be obtained 

from the Bond Trustee or the Issuer. The Bond Trustee will not have any obligation to 
distribute any other information to the Bondholders or any other person, and the 
Bondholders have no right to obtain information from the Bond Trustee, other than as 
explicitly stated in these Bond Terms or pursuant to statutory provisions of law.

(b) In order to carry out its functions and obligations under these Bond Terms, the Bond 
Trustee will have access to the relevant information regarding ownership of the Bonds, 
as recorded and regulated with the CSD.

(c) The information referred to in paragraph (b) above may only be used for the purposes 
of carrying out their duties and exercising their rights in accordance with the Finance 
Documents and shall not disclose such information to any Bondholder or third party 
unless necessary for such purposes.

18.3 Notices, contact information
Written notices to the Bondholders made by the Bond Trustee will be sent to the Bondholders 
via the CSD with a copy to the Issuer and the Exchange (if the Bonds are listed). Any such 
notice or communication will be deemed to be given or made via the CSD, when sent from 
the CSD.

(a) The Issuer’s written notifications to the Bondholders will be sent to the Bondholders 
via the Bond Trustee or through the CSD with a copy to the Bond Trustee and the 
Exchange (if the Bonds are listed).

(b) Unless otherwise specifically provided, all notices or other communications under or in 
connection with these Bond Terms between the Bond Trustee and the Issuer will be 
given or made in writing, by letter, e-mail or fax. Any such notice or communication 
will be deemed to be given or made as follows:

(i) if by letter, when delivered at the address of the relevant party;

(ii) if by e-mail, when received; and

(iii) if by fax, when received.
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(c) The Issuer and the Bond Trustee shall each ensure that the other party is kept informed 
of changes in postal address, e-mail address, telephone and fax numbers and contact 
persons.

(d) When determining deadlines set out in these Bond Terms, the following will apply 
(unless otherwise stated):

(i) if the deadline is set out in days, the first day of the relevant period will not be 
included and the last day of the relevant period will be included;

(ii) if the deadline is set out in weeks, months or years, the deadline will end on the 
day in the last week or the last month which, according to its name or number, 
corresponds to the first day the deadline is in force. If such day is not a part of an 
actual month, the deadline will be the last day of such month; and

(iii) if a deadline ends on a day which is not a Business Day, the deadline is 
postponed to the next Business Day.

18.4 Defeasance
(a) Subject to paragraph (b) below and provided that:

(i) an amount sufficient for the payment of principal and interest on the Outstanding 
Bonds to the Maturity Date (including, to the extent applicable, any premium 
payable upon exercise of the Call Option), and always subject to paragraph (c) 
below (the “Defeasance Amount”) is credited by the Issuer to an account in a 
financial institution acceptable to the Bond Trustee (the “Defeasance 
Account”);

(ii) the Defeasance Account is irrevocably pledged and blocked in favour of the 
Bond Trustee on such terms as the Bond Trustee shall request (the “Defeasance 
Pledge”); and

(iii) the Bond Trustee has received such legal opinions and statements reasonably 
required by it, including (but not necessarily limited to) with respect to the 
validity and enforceability of the Defeasance Pledge,

then;

(A) the Issuer will be relieved from its obligations under Clause 12.2 
(Requirements as to Financial Reports) paragraph (a), Clause 12.3 {Put 
Option Event), Clause 12.4 {Information: Miscellaneous) and Clause 13 
{General and financial undertakings)] and

(B) any Transaction Security shall be released and the Defeasance Pledge 
shall be considered replacement of the Transaction Security.

(b) The Bond Trustee shall be authorised to apply any amount credited to the Defeasance 
Account towards any amount payable by the Issuer under any Finance Document on
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the due date for the relevant payment until all obligations of the Issuer and all amounts 
outstanding under the Finance Documents are repaid and discharged in full.

(c) The Bond Trustee may, if the Defeasance Amount cannot be finally and conclusively 
determined, decide the amount to be deposited to the Defeasance Account in its 
discretion, applying such buffer amount as it deems required.

A defeasance established according to this Clause 18.4 may not be reversed.

19. GOVERNING LAW AND JURISDICTION

19.1 Governing law
These Bond Terms are governed by the laws of the Relevant Jurisdiction, without regard to 
its conflict of law provisions.

19.2 Main jurisdiction
The Bond Trustee and the Issuer agree for the benefit of the Bond Trustee and the 
Bondholders that the City Court of the capital of the Relevant Jurisdiction shall have 
jurisdiction with respect to any dispute arising out of or in connection with these Bond 
Terms. The Issuer agrees for the benefit of the Bond Trustee and the Bondholders that any 
legal action or proceedings arising out of or in connection with these Bond Terms against the 
Issuer or any of its assets may be brought in such court.

19.3 Alternative jurisdiction
Clause 19 {Governing law and jurisdiction) is for the exclusive benefit of the Bond Trustee 
and the Bondholders and the Bond Trustee have the right:

(a) to commence proceedings against the Issuer or any of its assets in any court in any 
jurisdiction; and

(b) to commence such proceedings, including enforcement proceedings, in any competent 
jurisdiction concurrently.

■000 '

These Bond Terms have been executed in two originals, of which the Issuer and the Bond 
Trustee shall retain one each.

SIGNATURES:

The Issuer: As Bond Trustee and Security Agent:
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SCHEDULE 1
COMPLIANCE CERTIFICATE

[date]

Frigaard Property Group AS FRN senior secured NOK 600,000,000 bonds 2018/2021 ISIN NO 
0010826092

We refer to the Bond Terms for the above captioned Bonds made between Nordic Trustee AS as Bond 
Trustee on behalf of the Bondholders and the undersigned as Issuer. Pursuant to Clause 12.2(a) of the 
Bond Terms a Compliance Certificate shall be issued in connection with each delivery of Financial 
Statements to the Bond Trustee.

This letter constitutes the Compliance Certificate for the period [•].

Capitalised terms used herein will have the same meaning as in the Bond Terms.

With reference to Clause 12.2 (Requirements as to Financial Reports) we hereby certify that all 
information delivered under cover of this Compliance Certificate is true and accurate and there has 
been no material adverse change to the financial condition of the Issuer since the date of the last 
accounts or the last Compliance Certificate submitted to you. Copies of our latest consolidated 
[Financial Statements] / [Interim Accounts] are enclosed.

[The Incurrence Test set out in Clause 13.16 {Incurrence Test) are met. please see the calculations and 
figures in respect of the ratios attached hereto.]

We confirm that, to the best of our knowledge, no Event of Default has occurred or is likely to occur.

Yours faithfully,

Frigaard Property Group AS

Name o f authorised person

Enclosure: Financial Statements; [and any other written documentation]
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SCHEDULE 2 
RELEASE NOTICE

[date]

Dear Sirs,

Frigaard Property Group AS FRN senior secured NOK 600,000,000 bonds 2018/2021 ISIN NO 
0010826092

We refer to the Bond Terms for the above captioned Bonds made between Nordic Trustee AS as Bond 
Trustee on behalf of the Bondholders and the undersigned as Issuer.

Capitalised terms used herein will have the same meaning as in the Bond Terms.

We hereby give you notice that we on [date] wish to release an amount of NOK [amount] to be 
applied pursuant to the purpose set out in the Bond Terms, and request you to instruct the bank to 
release the above mentioned amount.

We hereby represent and warrant that (i) no Event of Default has occurred and is continuing or is 
likely to occur as a result of the release from the Escrow Account, and (ii) we repeat the 
representations and warranties set out in the Bond Terms as being still true and accurate in all material 
respects at the date hereof.

Yours faithfully,

Frigaard Property Group AS

Name of authorized person

Enclosure: [copy of any written documentation evidencing the use of funds]
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BOARD OF DIRECTORS' REPORT 
 

Operations and locations 

 

Frigaard Property Group is a fast growing group within property development and construction of 

turnkey homes and commercial buildings. Frigaard Property Group has two business areas: 

Development and construction of turnkey homes and commercial building as a building owner and 

Construction of commercial buildings and projects where the Groups is engaged as a contractor.  

In the business area related to development and construction of turnkey homes and commercial 

building as a building owner, Frigaard Property Group purchases sites and develop them into 

residential buildings for sale to end customers, primarily in Østfold. Property development has a long-

term perspective. It takes several year from a site is purchased to the turnkey homes are handed over 

to the buyer.  

 

In the second business area our construction operations are involved from the earliest phase, 

sometimes before the site have been purchased, to ensure that all opportunities and risk are 

identified. This is our largest operating segment in the group, and is operating primarily in Østlandet. 

These are engineering and construction projects delivered to public and private customers based on 

contractual agreed scope and price. These operations are all financed by our customers. Commercial 

buildings are mainly office building, shopping centers and apartment buildings.  

The main office is located in Sarpsborg.  
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The Group includes, in addition to Frigaard Property Group AS, the following subsidiaries:  

 Metacon AS 
 Alento AS 
 Frigaard Bolig AS 
 Høgliveien 30 AS 
 Aspelundveien 5 AS 
 Fagerliveien Utvikling AS 
 Moenskogen Utvikling AS 
 Hans Nilsen Hauges vei 1 AS 
 Hans Nilsen Hauges vei 1 Hjemmel AS 
 Rugdeveien 2 AS 
 Höganloft Fastigheter AB 

 

Comments related to the financial statements 

The Group’s revenues increased from MNOK 318.7 last year to MNOK 654.5 in 2018. Increased 

efficiency in operations and cost effective initiatives contributed to satisfactory financial results in 

2018. During 2018 53 turnkey homes have been sold, and 61 turnkey homes are under construction at 

year end.  

Total cash flow from operating activities was MNOK – 17.1 in 2018, and the operating profit 

constituted MNOK 60.9. The difference mainly concerns increase in inventory which is related to 

acquired land and preparation of two projects for 2019. The Group’s capital investments during 2018 

amounted to MNOK 60.1, of which MNOK 41.4 is related to purchase of Alento. This has increased the 

Group’s capacity to deliver and to reach a greater geographical area. 

The Group’s liquidity reserve as of 31.12.2018 amounted to MNOK 210.2. Mainly through placement 

of MNOK 300, related to a senior secured bond, issued in Q2 2018.  

The Group’s short-term debt as of 31.12.2018 constituted 37 % of the Group’s total debt, compared 

to 35 % as of 31.12.2017. This increase is partly attributable to purchase of Alento. The Group’s 

financial position is sound and adequate enough to settle short-term debt as of 31.12.2018 with the 

Group’s most liquid assets. 

Total assets at year end amounted to MNOK 892.5, compared to MNOK 190.3 last year. The equity 

ratio was 29 % as of 31.12.2018, compared to 7 % the year before. 

 

Market outlook 

The board is pleased with the full year 2018 results and the progress of all our ongoing projects. The 

expected development of current external and internal projects supports a positive outlook for 2019 

onwards. Both construction operations and property development have increased during 2018. The 

increase is not just related to purchase of new companies, both also through a major increase in our 

companies already owned in 2017.  

The macro environment for housing and building development in our markets outside of Oslo still 

gives us an optimistic outlook for the markets that Frigaard Property Group operates in. The market 

seems to be differentiated, with strong demand for attractive locations and high quality projects with 

good architecture. All our construction projects are progressing according to plan. 
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The Group is currently working with several potential acquisition targets, and will continuously seek to find targets 

that match our current expansion strategy in terms of business model, culture and geography.  

 

Financial risk 

Overall view on objectives and strategy 
The company is exposed to financial risk in different areas, especially changes in interest rate and 

economic conditions that affect investment in real estate. The goal is to reduce the financial risk as 

much as possible. The Group has minor exposure to changes in exchange rate as only a small part of 

purchase is done in foreign currency. There is no current strategy to include the use of financial 

instruments.  

 

Market risk 
Frigaard Property Group's earning are sensitive to fluctuations in macroeconomic factors that affect 

demand from the private market. The development and construction of turnkey homes is particularly 

sensitive to cyclical fluctuations, and earnings in Property developments are closely related to new 

project start-ups. To reduce the risk associated with unsold projects, Frigaard Property Group will not 

as a general principle initiate new construction of turnkey homes until a sale ratio of 50 % has been 

achieved.  

 

Credit risk 
Credit risk is the risk of financial losses due to the inability of a customer to fulfil their contractual 

obligations. The Group’s credit risk is mainly related to the settlement of receivables, with the largest 

risk linked to the Group’s trade receivables. The credit risk from trade receivables is linked to the 

customer’s ability to pay, not the customer’s willingness to pay (project risk). Credit risk is managed 

through the contracts with the contracting client and good credit follow-up routines. 

The risk for losses on receivables is considered to be low, but can be expected to increase as a result 

of the market conditions. The Group has not yet experienced significant losses on receivables.  

Liquidity risk 
Liquidity risk is the risk that Frigaard Property Group will not be able to fulfill its payment obligations 

when they fall due. Good liquidity is essential to ensure profitability in Frigaard Property Group and 

the company’s ability to invest and take risks in capital-intensive activities. Liquidity risk management 

is included in the objective of financial flexibility and has high priority. Management, measurement 

and control of liquidity are carried out from the project level and on through all the levels of the 

organization.  
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The working environment and the employees 

Frigaard Property Group attaches great importance to preventing absence due to sickness. 

Construction workers are are prone to strains through heavy physical labour. Musculoskeletal 

disorders are the main cause of long-term sickness absence in the Group. Leave of absence due to 

illness totaled 10 094 hours in 2018 (4 987 hours in 2017), which equals approximately 6.4 % (3.46 % 

in 2017)) of the total working hours in the Group. The increase is primarily due to long-term absence. 

The Group continuously attaches importance to prevention of sickness absence and has implemented 

a variety of measures. HSE and procedures have been emphasized in the Group under the auspices of 

the groups health service.  

There have been 4 incidences or reporting of work related accidents resulting in significant material 

damage or personal injury occurred during the year, compared to 3 incidences during 2017.  

The working environment is considered to be good, and efforts for improvements are made on an 

ongoing basis.  

 

Equal opportunities and non-discrimination 

The Group aims to be a workplace with equal opportunities and has included in its policies regulations 

to prevent gender discrimination regarding salary, promotion and recruiting. The Group has 

traditionally recruited from environments dominated by men. The company has 113 employees, of 

which seven are women. One of the board members is female, but the share of women in leading 

positions is low. The reason for this is that the Group operates in an industry which has traditionally 

been dominated by male employees.  

The Discrimination Act’s objective is to promote gender equality, ensure equal opportunities and 

rights, and to prevent discrimination due to ethnicity, national origin, descent, skin color, language, 

religion and faith. The Group is working actively, determined and systematically to encourage the act’s 

purpose within our business. Included in the activities are recruiting, salary and working conditions, 

promotion, development opportunities and protection against harassment. The Group’s aim is to be a 

workplace with no discrimination due to reduced functional ability and is working actively to design 

and implement the physical conditions in such a manner that as many as possible can utilise the 

various functions.  

 

Environmental report 

Waste from our operations, including waste considered harmful to the environment, is within 

regulatory limitations. The Group’s operations are not regulated by licenses or impositions.  

 

Post balance sheet events 
No events have occurred after the balance sheet date that have any significant effect on the submitted 

accounts. In January 2019, Frigaard Property Group purchased a 14 302 sqm. plot by Melløs Stadion in 

Moss to build 175 apartments in a new housing project over three phases, for the price of MNOK 97.9. 
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INCOME STATEMENT FRIGAARD PROPERTY GROUP 

 

 

STATEMENT OF COMPREHENSIVE INCOME 
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STATEMENT OF FINANCIAL POSITION FRIGAARD PROPERTY GROUP 
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STATEMENT OF CHANGES IN EQUITY FRIGAARD PROPERTY GROUP 
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STATEMENT OF CASHFLOW FRIGAARD PROPERTY GROUP 
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NOTE 1. ACCOUNTING POLICIES – FRIGAARD PROPERTY GROUP  

General information 

Frigaard Property Group AS is a Norwegian building- and construction group with its main office 

located in Sarpsborg. The Group is operating in Norway. The Group's activities are described in greater 

detail in Note 3 – Segment information.  

The head office is located at Bredmyra 4, 1739 Borgenhaugen. 

The consolidated accounts were approved by the Board of Directors on 12 of April 2019.  

 

The first consolidated financial statement for FPG AS  

The 2018 annual report includes the first issued consolidated financial statements for group. Up until 

2017, no separate consolidated financial statement for the FGP Group was required, as the group's 

financial statements were included in the consolidated financial statements for the ultimate parent 

company Soland Invest AS. 

  

The 2018 consolidated financial statements of the Group have been prepared in accordance with 
International Financial Reporting Standards (IFRS) as issued by the International Accounting Standards 
Board (IASB). For all periods up to and including the year ended 31 December 2017, all FPG Group 
entities have prepared its financial statements in accordance with generally accepted accounting 
principles in Norway. These financial statements for the year ended 31 December 2018 are the first 
the Group has prepared in accordance with IFRS.  

 

IFRS 1 requires an entity to use the same accounting policies in its opening IFRS statement of financial 
position and throughout all periods presented in its first IFRS financial statements. Those accounting 
policies must comply with each IFRS effective at the end of its first IFRS reporting period, except as 
specified in IFRS 1. 

 

IFRS 1 requires an entity to explain how an entity transitioned from previous GAAP to IFRS and how its 

reported financial position, financial performance and cash flows were affected. A thorough analysis 

has been performed, and the only transitions effect per the IFRS opening balance as of 1. January 

2017 relates to proposed dividend payment of MNOK 0.6 not yet approved by the annual 

shareholders meeting, and a separate statement of financial positions as per this date has thus not 

been presented.     

 

 

NOTE 2. BASIS OF PREPARATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

 

2.1 Income and cash flow statements  

Frigaard Property Group has elected to present a single consolidated statement of comprehensive 
income and presents its expenses by nature.  
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The Group reports cash flows from operating activities using the indirect method. Interest received is 

presented within investing cash flows, and interest paid is presented within operating cash flows. The 

acquisitions of investment properties are disclosed as cash flows from investing activities because this 

most appropriately reflects the Group’s business activities. 

 

2.2. Financial reporting framework and basis of preparation of the consolidated financial statements 

Frigaard Property Group AS’ consolidated financial statements are prepared in accordance with 

International Financial Reporting Standards (IFRS) and interpretations by the IFRS Interpretations 

Committee (IFRIC) as endorsed by the European Union (EU). There are no material differences 

between IFRS as issued by the IASB and as endorsed by the EU for the consolidated financial 

statements of the group.  

The consolidated financial statements have been prepared on a historical cost basis, except for certain 

financial assets and liabilities that are measured at fair value.  

The functional currency of the parent company is Norwegian Kroner (NOK), and this is also the 

presentation currency of both the parent and the group.  

The preparation of financial statements in accordance with IFRS requires the use of accounting 

estimates which by definition, will seldom equal the actual results. Management also needs to 

exercise judgement in applying the group’s accounting policies. Accounting estimates are areas that 

involves a higher degree of judgement or complexity, and of items which are more likely to be 

materially adjusted due to estimates and assumptions turning out to be wrong. Detailed information 

about each of these estimates and judgements is included in paragraph 6.  

The consolidated financial statements have been prepared on a going concern basis.  

2.3 Consolidation principles and equity accounting 

Subsidiaries 
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Control 

Subsidiaries are all entities (including structured entities) over which the group has control. The group 

controls an entity when the group is exposed to, or has rights to, variable returns from its involvement 

with the entity and has the ability to affect those returns through its power to direct the activities of 

the entity. Subsidiaries are fully consolidated from the date on which control is transferred to the 

group. They are deconsolidated from the date that control ceases. The acquisition method of 

accounting is used to account for business combinations by the group.   

Intercompany transactions, balances and unrealised gains on transactions between Group companies 

are eliminated. Unrealised losses are also eliminated unless the transaction provides evidence of an 

impairment of the transferred asset. Accounting policies of subsidiaries have been changed where 

necessary to ensure consistency with the policies adopted by the Group. 

Non-controlling interests in the results and equity of subsidiaries are shown separately in the 

consolidated statement of profit or loss, statement of comprehensive income, statement of changes 

in equity and balance sheet respectively. 

The Group treats transactions with non-controlling interests that do not result in a loss of control as 

transactions with equity owners of the Group. A change in ownership interest results in an adjustment 

between the carrying amounts of the controlling and non-controlling interests to reflect their relative 

interests in the subsidiary. Any difference between the amount of the adjustment to non-controlling 

interests and any consideration paid or received is recognized in a separate reserve within equity 

attributable to owners of Frigaard Property Group AS.  

 

2.3.1 Accounting for business combinations 

The Group applies the acquisition method to account for business combinations. The consideration 

transferred for the acquisition of a subsidiary that meets the definition of a business is the fair values 

of the assets transferred, the liabilities incurred to the former owners of the acquire and the equity 

interests issued by the Group. The consideration transferred includes the fair value of any asset or 

liability resulting from a contingent consideration arrangement. Identifiable assets acquired and 

liabilities and contingent liabilities assumed in a business combination are measured initially at their 

fair values as at the acquisition date. The Group recognizes any non-controlling interest in the 

acquiree on an acquisition-by-acquisition basis, either at fair value or at the non-controlling interest’s 

proportionate share of the recognized amounts of acquirer's identifiable net assets. 

Acquisition related costs are expensed as incurred. If the business combination is achieved in stages, 

the acquisition date carrying value of the acquirer’s previously held equity interest in the acquiree is 

remeasured to fair value as at the acquisition date, any gains or losses arising from such 

remeasurement are recognised in profit or loss. 

Any contingent consideration to be transferred by the Group is recognised at fair value at the 

acquisition date. Subsequent changes to the fair value of the contingent consideration that are 

deemed to be an asset or liability are recognised in profit or loss. Contingent consideration that is 

classified as equity is not remeasured, and its subsequent settlement is accounted for within equity. 

The excess of the consideration transferred, the amount of any non-controlling interest in the 

acquiree and the acquisition date fair value of any previous equity interest in the acquiree over the fair 
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value of the identifiable net assets acquired is recorded as goodwill. If the total amount of 

consideration transferred, non-controlling interest recognized and previously held interest measured 

is less than the fair value of the net assets of the business acquired in the case of a bargain purchase, 

the difference is recognized directly in the income statement 

Accounting for asset acquisitions 
For acquisition of a subsidiary not meeting the definition of a business, the Group allocates the cost 

between the individual identifiable assets and liabilities in the Group based on their relative fair values 

as at the date of acquisition. Such transactions or events do not give rise to goodwill. 

Changes in ownership interests in subsidiaries without change of control 
Transactions with non-controlling interests that do not result in loss of control are accounted for as 

equity transactions – that is, as transactions with the owners in their capacity as owners. The 

difference between the fair value of any consideration paid and the relevant share acquired of the 

carrying value of net assets of the subsidiary is recorded in equity. Gains or losses on disposals to non-

controlling interests are also recorded in equity. 

Disposal of subsidiaries 
When the Group ceases to have control, any retained interest in the entity is remeasured to its fair 

value at the date when control is lost, with the change in the carrying amount recognised in profit or 

loss. The fair value is the initial carrying amount for the purposes of subsequently accounting for the 

retained interest as an associate, joint venture or financial asset. In addition, any amounts previously 

recognised in other comprehensive income in respect of that entity are accounted for as if the Group 

had directly disposed of the related assets or liabilities. This may mean that amounts previously 

recognised in other comprehensive income are reclassified to profit or loss. 

2.4 Segment reporting 

Operating segments are reported in a manner consistent with the internal reporting provided to the 

chief operating decision maker.  

Frigaard Property Group AS has defined its two segments as: 

 Construction of turnkey homes and commercial buildings where the Group is the builder. 

 Construction of commercial buildings and projects where the Groups is acting as a contractor. 

 

See Note 3 on segment reporting for more details. See also the detailed description under income 

recognition.  

 

2.5 Property, plant and equipment 

All property, plant and equipment (PPE) are stated at historical cost less depreciation. Historical cost 

includes expenditure that is directly attributable to the acquisition of the items and, where applicable, 

borrowing costs. Cost of an item of PPE includes its purchase price and any directly attributable costs. 

Cost includes the cost of replacing part of an existing PPE at the time that cost is incurred if the 

recognition criterias are met and excludes the costs of day-to-day servicing of an item of PPE. 

Subsequent costs are included in the asset’s carrying amount or are recognized as a separate asset, as 

appropriate, only when it is probable that future economic benefits associated with the item will flow 
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to the Group and the cost of the item can be measured reliably. The carrying amount of those parts 

that are replaced is derecognized.  

All other repairs and maintenance are charged to the income statement during the financial period in 

which they are incurred. Depreciation, based on a component approach, is calculated using the 

straight-line method to allocate the cost over the assets’ estimated useful lives. 

Estimated useful life by category is as follows: 

 Buildings, 20 years  

 Machinery and equipment, 3 -7 years 

 Other assets, 3 -5 years 

An asset’s carrying amount is written down immediately to its recoverable amount if its carrying 

amount is greater than its estimated recoverable amount. Gain and losses on disposal are determined 

by comparing the transaction price to the book value of the assets.  

2.6 Leasing activities 

The Group has applied IFRS 16 using the modified retrospective approach, from 01.01.2017.  

Significant accounting policies 

 

Identifying a lease 

At the inception of a contract, The Group assesses whether the contract is, or contains, a lease. A 

contract is, or contains, a lease if the contract conveys the right to control the use of an identified 

asset for a period of time in exchange for consideration. To determine whether a contract conveys the 

right to control the use of an identified asset, the Group assesses whether: 

 The agreement creates enforceable rights of payment and obligations 

 The identified asset is physically distinct 

 It has the right to obtain substantially all of the economic benefits from use of the asset 

 It has the right to direct he use of the asset 

 The supplier does not have a substantive right to substitute the asset throughout the period 
of use 

The group leases various properties, equipment and cars. Rental contracts are typically made for fixed 

periods of one to five years but property lease agreements may have further extension options. Lease 

terms are negotiated on an individual basis and contain a range of different terms and conditions. The 

lease agreements do not impose any covenants, but leased assets may not be used as security for 

borrowing purposes. 

Group as a lessee 

Separating components in the lease contract 

For contracts that constitutes, or contains a lease, the Group separates lease components if it benefits 

from the use of each underlying asset either on its own or together with other resources that are 

readily available, and the underlying asset is neither highly dependent on, nor highly interrelated with, 

the other underlying assets in the contract. The Group then account's for each lease component 

within the contract as a lease separately from non-lease components of the contract. The Group 
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allocates the consideration in the contract to each lease component on the basis of the relative stand-

alone price of the lease component and the aggregate stand-alone price of the non-lease 

components. If an observable stand-alone price is not readily available, the Group estimates this price 

by maximising the use of observable information. 

 

Recognition of leases and exemptions 

At the lease commencement date, the Group recognises a lease liability and corresponding right-of-

use asset for all lease agreements in which it is the lessee, except for the following exemptions 

applied: 

 Short-term leases (defined as 12 months or less)  

 Low value assets 

For these leases, the Group recognises the lease payments as other operating expenses in the 

statement of profit or loss when they incur. 

Measuring the lease liability 

The lease liability is initially measured at the present value of the lease payments for the right to use 

the underlying asset during the lease term that are not paid at the commencement date. The lease 

term represents the non-cancellable period of the lease, together with periods covered by an option 

to extend the lease when the Group is reasonably certain to exercise this option, and periods covered 

by an option to terminate the lease if the Group is reasonably certain not to exercise that option. 

The lease payments included in the measurement comprise of: 

 Fixed lease payments (including in-substance fixed payments), less any lease incentives 
receivable 

 Variable lease payments that depend on an index or a rate, initially measured using the index 
or rate at the commencement date 

 Amount expected to be payable by the Group under residual value guarantees 

 The exercise price of a purchase option, if the Group is reasonably certain to exercise that 
option 

 Payments of penalties for terminating the lease, if the lease term reflects the Group exercising 
an option to terminate the lease. 

The Group do not include variable lease payments in the lease liability arising from contracted index 

regulations subject to future events, such as inflation. Instead, the Group recognises these costs in 

profit or loss in the period in which the event or condition that triggers those payments occurs.  

The lease liability is subsequently measured by increasing the carrying amount to reflect interest on 

the lease liability, reducing the carrying amount to reflect the lease payments made and remeasuring 

the carrying amount to reflect any reassessment or lease modifications, or to reflect adjustments in 

lease payments due to an adjustment in an index or rate. 

Group presents its lease liabilities as separate line items in the statement of financial position. 

 

Measuring the right-of-use asset 
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The right-of-use asset is initially measured at cost. The cost of the right-of-use asset comprise: 

 The amount of the initial measurement of the lease liability 

 Any lease payments made at or before the commencement date, less any lease incentives 
received 

 Any initial direct costs incurred by the Group 

 An estimate of costs to be incurred by the Group in dismantling and removing the underlying 
asset, restoring the site on which it is located or restoring the underlying asset to the 
condition required by the terms and conditions of the lease, unless those costs are incurred to 
produce inventories.  

The right-of-use asset is subsequently measured at cost less accumulated depreciation and 

impairment losses. The Group applies the depreciation requirements in IAS 16 Property, Plant and 

Equipment in depreciating the right-of-use asset, except that the right-of-use asset is depreciated 

from the commencement date to the earlier of the lease term and the remaining useful life of the 

right-of-use asset. The Group has elected to not apply the revaluation model for its right of use asset 

for leased buildings.  

The Group applies IAS 36 Impairment of Assets to determine whether the right-of-use asset is 

impaired and to account for any impairment loss identified. 

Group presents it's right-of-use assets as separate line items in the consolidated statement of financial 

position. 

The lease payments are discounted using the interest rate implicit in the lease, if that rate can be 

determined, or the group’s incremental borrowing rate. 

2.7 Investment property 

Property that is held for long-term rental yields or for capital appreciation or both, and that is not 

occupied by the companies in the consolidated Group, is classified as investment property.  

Investment property is measured initially at its cost, including related transaction costs and where 

applicable borrowing costs. After initial recognition, investment property is carried at fair value. The 

changes in fair value are recognised in Net gain/(loss) from fair value adjustment of investment 

property. Tax compensation that is the result of purchase of investment property is recognized in the 

period after the acquistion in the consolidated profit and loss as Net gain/(loss) from fair value 

adjustment of investment property.  

Fair value is based on active market prices, adjusted, if necessary, for differences in the nature, 

location or condition of the specific asset. If this information is not available, the Group uses 

alternative valuation methods, such as recent prices in less active markets or discounted cash flow 

projections.  

The fair value of investment property reflects, among other things, rental income from current leases 

and other assumptions market participants would make when pricing the property under current 

market conditions. 

Subsequent expenditure is capitalised to the asset’s carrying amount only when it is probable that 

future economic benefits associated with the expenditure will flow to the Group and the cost of the 

item can be measured reliably. All other repairs and maintenance costs are expensed when incurred. 
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When part of an investment property is replaced, the carrying amount of the replaced part is 

derecognised. 

Changes in fair values are recognized in the income statement. Investment properties are 

derecognised when they have been disposed. 

Where the Group disposes of a property at fair value in an arm’s length transaction, the carrying value 

immediately prior to the sale is adjusted to the transaction price, and the adjustment is recorded in 

the income statement within net gain from fair value adjustment on investment property.  

Where an investment property undergoes a change in use, evidenced by commencement of 

development with a view to sale, the property is transferred to inventories. A property’s deemed cost 

for subsequent accounting as inventories is its fair value at the date of change in use. 

If an investment property becomes owner-occupied, it is reclassified as property, plant and 

equipment. Its fair value at the date of reclassification becomes its cost for subsequent accounting 

purposes. 

Investment property is valued at its fair value based on an annual valuation carried out by the 

independent real estate agent Grydeland Eiendom AS/Borg Bygg Forvaltning AS. Grydeland Eiendom 

AS/Borg Bygg Forvaltning AS has substantial experience in valuing these types of properties in the 

geographical areas in which the groups investment properties are located.      

                                                                                                                                                                                                     

The fair value given by the real estate agent is combined with internal valuations in order to conclude 

with the best estimate of the fair value of the group's investment properties. The value is calculated by 

discounting yearly net rental income, with a discount rate that reflects risk in the net rental income. 

Contractual and expected cash flows are included in the calculations. Determination of fair value for 

investment properties is significantly affected by factors such as assumed market rent, future 

maintenance, discount rate, inflation and residual value. Inflation assumtions are based on Norges 

Bank's longterm inflation target of 2 percent. The fair value represents the amount at which the assets 

could be exchanged between a knowledgeable, willing buyer and seller in an arm's length transaction 

at the date of valuation. 

 

2.8 Goodwill 

Goodwill arises on the acquisition of businesses and represents the excess of the consideration 

transferred, the amount of any non-controlling interest in the acquiree and the acquisition date fair 

value of any previous equity interest in the acquiree over the fair value of the identifiable net assets 

acquired. If the total of consideration transferred, non-controlling interest recognised and previously 

held interest measured at fair value is less than the fair value of the net assets of the business 

acquired, in case of a bargain purchase, the difference is recognised directly in the income statement. 

For the purpose of impairment testing, goodwill acquired in a business combination is allocated to 

each of the cash generating units (CGUs), or groups of CGUs, that is expected to benefit from the 

synergies of the combination. Each unit or group of units to which the goodwill is allocated represents 

the lowest level within the entity at which the goodwill is monitored for internal management 

purposes.  

Goodwill is monitored at the operating segment level. Goodwill impairment reviews are undertaken 

annually or more frequently if events or changes in circumstances indicate a potential impairment. 
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The carrying value of the CGU containing the goodwill is compared to the recoverable amount, which 

is the higher of value in use and the fair value less costs of disposal. 

2.9 Depreciation and amortization 

Depreciation and amortization expenses are measured on a straight-line basis over the estimated 

useful life of the asset, commencing when the asset is ready for its intended use. Tangible and 

intangible assets with an indefinite useful life are not depreciated.  

 

A component of an item of property, plant and equipment with a significantly differing useful life and 

a cost that is significant in relation to the item is depreciated separately. At each financial year-end the 

Group reviews the residual value and useful life of its assets, with any estimate changes accounted for 

prospectively over the remaining useful life of the asset. 

 

Property, plant and equipment and intangible assets are reviewed for impairment whenever events or 

changes in circumstances indicate that the carrying amount may not be recoverable, in accordance 

with IAS 36 Impairment of Assets. Intangible assets with indefinite useful life are tested for impairment 

at least annually. 

2.10 Impairment of non-financial assets 

Goodwill and intangible assets that have an indefinite useful life are not subject to amortisation and 

are tested annually for impairment, or more frequently if events or changes in circumstances indicate 

that they might be impaired. Other assets are tested for impairment whenever events or changes in 

circumstances indicate that the carrying amount may not be recoverable. An impairment loss is 

recognised for the amount by which the asset’s carrying amount exceeds its recoverable amount. The 

recoverable amount is the higher of an asset’s fair value less costs of disposal and value in use. For the 

purposes of assessing impairment, assets are grouped at the lowest levels for which there are 

separately identifiable cash inflows which are largely independent of the cash inflows from other 

assets or groups of assets (cash-generating units). Non-financial assets other than goodwill that 

suffered impairment, are reviewed for possible reversal of the impairment at each reporting date. 

Impairment losses on goodwill are not reversed. 

2.11 Financial assets and financial liabilities 

Classification  

 
The Group classifies its financial assets in two categories; those to be measured subsequently at fair 
value (either through OCI or through profit or loss) and those to be measured at amortized cost. 
 
The classification depends on the entity’s business model for managing the financial assets and the 

contractual terms of the cash flows. For assets measured at fair value, gains and losses will either be 

recorded in profit or loss or OCI. For investments in equity instruments that are not held for trading, 

this will depend on whether the Group has made an irrevocable election at the time of initial 

recognition to account for the equity investment at fair value through other comprehensive income 

(FVOCI). The Group reclassifies debt investments when and only when its business model for 

managing those assets changes. 
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Recognition and derecognition  

Regular way purchases and sales of financial assets are recognised on the trade date, the date on 

which the Group commits to purchase or sell the asset. Financial assets are derecognised when the 

rights to receive cash flows from the financial assets have expired or have been transferred and the 

Group has transferred substantially all the risks and rewards of ownership. 

Measurement 

At initial recognition, the Group measures a financial asset at its fair value plus, in the case of a 

financial asset not at fair value through profit or loss (FVPL), transaction costs that are directly 

attributable to the acquisition of the financial asset. Transaction costs of financial assets carried at 

FVPL are expensed in profit or loss. Financial assets with embedded derivatives are considered in their 

entirety when determining whether their cash flows are solely payment of principal and interest. 

Subsequent measurement of debt instruments depends on the Group’s business model for managing 
the asset and the cash flow characteristics of the asset. There are three measurement categories into 
which the Group classifies its debt instruments:  

 
Amortised cost: Assets that are held for collection of contractual cash flows where those cash flows 

represent solely payments of principal and interest are measured at amortised cost. Interest income 

from these financial assets is included in finance income using the effective interest rate method. Any 

gain or loss arising on derecognition is recognised directly in profit or loss and presented in other gains 

(losses) together with foreign exchange gains and losses. Impairment losses are presented as a 

separate line item in the consolidated statement of profit or loss. 

FVOCI: Assets that are held for collection of contractual cash flows and for selling the financial assets, 

where the assets’ cash flows represent solely payments of principal and interest, are measured at 

FVOCI. Movements in the carrying amount are taken through OCI, except for the recognition of 

impairment gains or losses, interest income and foreign exchange gains and losses, which are 

recognised in profit or loss. When the financial asset is derecognised, the cumulative gain or loss 

previously recognised in OCI is reclassified from equity to profit or loss and recognised in other gains 

(losses). Interest income from these financial assets is included in finance income using the effective 

interest rate method. Foreign exchange gains and losses are presented in other gains (losses) and 

impairment expenses are presented as a separate line item in the consolidated statement of profit or 

loss. 

FVPL: Assets that do not meet the criteria for amortised cost or FVOCI are measured at FVPL. A gain or 

loss on a debt investment that is subsequently measured at FVPL is recognised in profit or loss and is 

presented net within other gains (losses) in the period in which it arises. 

Financial assets represent a contractual right by the Group to receive cash or another financial asset in 

the future. Financial assets include financial derivatives, receivables and equity interests. Financial 

assets are derecognized when the rights to receive cash from the asset have expired or when the 

Group has transferred its rights to receive cash flows and has either transferred substantially all of the 

risks and rewards of the asset or has transferred control of the asset.  

Cash and cash equivalents 

Cash and cash equivalents in the balance sheet includes cash, bank deposits and all other monetary 

instruments with a maturity of less than three months from the date of acquisition, and are measured 

at nominal value. 
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Trade receivable 

Trade receivable are initially recognized at fair value, subsequently accounted for at amortized cost 

and are reviewed for impairment on an ongoing basis. Individual accounts are assessed for 

impairment taking into consideration indicators of financial difficulty and management assessment. 

Discounting generally does not have a material effect on accounts receivable, however, in special 

cases discounting may be applied. 

Financial liabilities 

Financial liabilities represent a contractual obligation by the Group to deliver cash in the future, and 

are classified as either short or long-term. The Group recognises a financial liability when it first 

becomes a party to the contractual rights and obligations in the contract.  

 
All financial liabilities are initially recognised at fair value, minus (in the case of a financial liability that 
is not at FVPL) transaction costs that are directly attributable to issuing the financial liability. Financial 
liabilities are measured at amortised cost, unless the Group opted to measure a liability at FVPL.  
A financial liability is derecognised when the obligation under the liability is discharged, cancelled or 
expires.  
 
All loans and borrowings are initially recognized initially at fair value less directly attributable 
transaction costs. After initial recognition, interest bearing loans and borrowings are subsequently 
measured at amortised cost using the effective interest method.  

Financial liabilities included in trade and other payables are recognised initially at fair value and 

subsequently at amortised cost. The fair value of a non-interest bearing liability is its discounted 

repayment amount. If the due date of the liability is less than one year, discounting is omitted. 

Impairment of financial assets 

The Group assesses at each balance sheet date whether there is objective evidence that a financial 
asset or a group of financial assets is impaired, and the assessment is forward-looking based on the 
expected credit losses associated with its debt instruments carried at amortised cost and FVOCI. The 
impairment methodology applied depends on whether there has been a significant increase in credit 
risk.  
 
The Group’s financial assets are subject to the expected credit loss model.  
 
For trade receivables, the Group applies the simplified approach permitted by IFRS 9, which requires 
expected lifetime losses to be recognised from initial recognition of the receivables.  
 
The expected loss rates are based on the payment profiles of sales over a period of 36 months before 
31 December 2018 or 1 January 2018, respectively, and the corresponding historical credit losses 
experienced within this period. The historical loss rates are adjusted to reflect current and forward-
looking information on macroeconomic factors affecting the liability of the customers to settle the 
receivable. Such forward-looking information would include:  
 

 changes in economic, regulatory, technological and environmental factors, (such as industry 
outlook, GDP, employment and politics) 

 external market indicators and  

 tenant and customer base. 
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Trade receivables are written off when there is no reasonable expectation of recovery. Indicators that 
there is no reasonable expectation of recovery include, among others, the probability of insolvency or 
significant financial difficulties of the debtor. Impaired debts are derecognised when they are assessed 
as uncollectible. 
  
Debt investment and other instruments are considered to be low credit risk when they have a low risk 
of default and the issuer has a strong capacity to meet its contractual cash flow obligations in the near 
term.  
The impairment charge for debt investments at FVOCI is recognised in profit or loss and reduces the 

fair value loss otherwise recognised in OCI. 

 

2.12 Income taxes, current and deferred 

The income tax expense or credit for the period is the tax payable on the current period’s taxable 

income based on the applicable income tax rate adjusted by changes in deferred tax assets and 

liabilities attributable to temporary differences and to unused tax losses. 

The current income tax charge is calculated on the basis of the tax laws enacted or substantively 

enacted at the end of the reporting period in the countries where the company’s subsidiaries and 

associates operate and generate taxable income. Management periodically evaluates positions taken 

in tax returns with respect to situations in which applicable tax regulation is subject to interpretation. 

It establishes provisions where appropriate on the basis of amounts expected to be paid to the tax 

authorities. 

Deferred income tax is provided in full, using the liability method, on temporary differences arising 

between the tax bases of assets and liabilities and their carrying amounts in the consolidated financial 

statements. According to the exception in IAS 12, deferred income tax is not accounted for if it arises 

from initial recognition of an asset or liability in a transaction other than a business combination that 

at the time of the transaction affects neither accounting nor taxable profit or loss. Deferred income 

tax is determined using tax rates (and laws) that have been enacted or substantially enacted by the 

end of the reporting period and are expected to apply when the related deferred income tax asset is 

realised or the deferred income tax liability is settled. 

Deferred tax assets are recognized only if it is probable that future taxable amounts will be available to 

utilise those temporary differences and losses. 

Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current 

tax assets and liabilities and when the deferred tax balances relate to the same taxation authority. 

Current tax assets and tax liabilities are offset where the entity has a legally enforceable right to offset 

and intends either to settle on a net basis, or to realise the asset and settle the liability simultaneously. 

Current and deferred tax is recognised in profit or loss, except to the extent that it relates to items 

recognised in other comprehensive income or directly in equity. In this case, the tax is also recognised 

in other comprehensive income or directly in equity, respectively. 
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2.13 Employee benefits and post-employment benefits 

Payments to employees, such as wages, salaries, social security contributions, paid annual leave, as 

well as bonus agreements are accrued in the period in which the associated services are rendered by 

the employee. 

Contributions to the Groups defined contribution plan is recognized in the income statement in the 

period in which they accrue.  

 

2.14 Provisions  

Provisions for legal claims are recognised when:  

 the Group has a present legal or constructive obligation as a result of past events; 

 it is probable that an outflow of resources will be required to settle the obligation; and 

 the amount can be reliably estimated.  

Provisions are measured at the present value of the expenditures expected to be required to settle 

the obligation using a pre-tax rate that reflects current market assessments of the time value of 

money and the risks specific to the obligation. The increase in the provision due to passage of time is 

recognised as finance cost. Where the Group, as lessee, is contractually required to restore a leased 

property to an agreed condition prior to release by a lessor, provision is made for such costs as they 

are identified. 

 

2.15 Share capital and dividends 

Shares are classified as equity when there is no obligation to transfer cash or other assets. Incremental 

costs directly attributable to the issue of new shares are shown in equity as a deduction, net of tax, 

from the proceeds. 

The amount of dividends recognised as distributions to owners during the period and the related 

amount per share are presented either in the consolidated statement of changes in equity or in the 

notes. Dividends will not be displayed in the consolidated statement of comprehensive income or 

income statement. 

 

2.16 Borrowing costs 

General and specific borrowing costs directly attributable to the acquisition, construction or 
production of qualifying assets, which are assets that necessarily take a substantial period of time to 
get ready for their intended use or sale, are added to the cost of those assets, until such time as the 
assets are substantially ready for their intended use or sale.  

 
Investment income earned on the temporary investment of specific borrowings pending their 
expenditure on qualifying assets is deducted from the borrowing costs eligible for capitalisation. All 
other borrowing costs are recognised in profit or loss in the period in which they are incurred.  
Frigaard Property Group capitalises borrowing costs on qualifying inventories. 
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2.17 Revenue recognition 

Frigaard Property Group AS has implemented IFRS 15 Revenue Recognition. The new standard for 

revenue recognition replaces IAS 11, IAS 18 and IFRIC 15. IFRS 15 stipulates evaluation criteria for 

revenue recognition that differs from earlier standards. The key principle of IFRS 15 is that 

compensation that an enterprise expects to be entitled to shall be recognised as revenue based on a 

pattern that reflects the transfer of the goods or services to the customer. IFRS 15 introduces a new 

and structured five-step model for the recognition and measurement of revenues.  

Revenue includes rental income, sale of developed units and revenue from contracting projects. 

Land development and unit resale  
The Group develops and sells residential properties (turnkey homes). Revenue is recognised when 

control over the property has been transferred to the customer. The properties have generally no 

alternative use for the Group due to contractual restrictions. However, an enforceable right to 

payment does not arise until legal title has passed to the customer. Therefore, revenue is recognised 

at the point in time when the legal title has passed to the customer. The revenue is measured at the 

transaction price agreed under the contract. In most cases, the consideration is due when legal title 

has been transferred. While deferred payment terms may be agreed in rare circumstances, the 

deferral never exceeds twelve months. The transaction price is therefore not adjusted for the effects 

of a significant financing component.  

Rental income 
Rental income from investment properties is recognized on a straight-line basis over the lease term. 

When the Group provides incentives to its tenants, the cost of the incentives is recognized over the 

lease term, on a straight-line basis, as a reduction of rental income. 

Construction projects 
The largest operating segment in the Group relates construction projects. These are engineering and 

construction projects delivered to public and private customers based on contractual agreed scope 

and price. These arrangements are characterized by the fact that the customers finance the projects. 

Revenue from engineering and construction projects is recognized over the lifetime for the project as 

these customer contracts qualify as performance obligations satisfied over time. According to IFRS 15, 

the revenue from contracting projects is to be recognized over time (percentage-of-completion) in 

connection with a gradual transition of control. Application of the percentage-of-completion method 

entails income recognition in pace with the degree of completion of the project. To determine the 

amount of income worked up at a specific point in time, the following components are required: 

 Project revenue – Revenues related to the customer contract. The revenues must be of such a 
character that the recipient can credit them to income in the form of actual payment received 
or another form of payment.  

 Project cost – Costs attributable to the construction assignment, which correspond to project 
revenues. 

 Completion rate (worked-up rate): recognized costs in relation to estimated total assignment 
costs, which reflects how the control is transferred to the purchaser. 

As a consequence of income recognition based on the percentage-of-completion method, the trend of 

earnings of ongoing projects is reflected immediately in the financial statements. Percentage-of-

completion income recognition is subject to a component of uncertainty. Due to unforeseen events, 

the final profit of the projects may occasionally be higher or lower than expected. It is particularly 
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difficult to anticipate profit at the beginning of the project period and for technically complex projects 

or projects that extend over a long period.  

Provisions for potential losses are recognized against income for the relevant year, and provisions for 

losses are recognized as soon as they become known. Contract modifications covering alterations and 

supplementary works, compensation for shortcomings in tender specifications and similar items are 

recognized when the modifications are enforceable; meaning when there is a legal right to payment 

for them. 

2.18 Interest income and expense  

Interest income and expense are recognised within finance income and finance costs in profit or loss 

using the effective interest rate method, except for borrowing costs relating to qualifying assets, 

which are capitalised as part of the cost of that asset. The Group has chosen to capitalise borrowing 

costs on all qualifying assets irrespective of whether they are measured at fair value or not.  

2.19 New standards and interpretations not yet adopted  

 
A number of new standards and amendments to standards and interpretations are effective for 
annual periods beginning on or after 1 January 2019, and have not been applied in preparing these 
consolidated financial statements. None of these standards is expected to have a significant effect on 
the consolidated financial statements of the Group, except the following set out below: 
 

IFRIC 23, Uncertainty over Income Tax Treatments  
 
In June 2017, the IASB issued International Financial Reporting Interpretations Committee (IFRIC) 
Interpretation 23, Uncertainty over Income Tax Treatments, which clarifies the application of 
recognition and measurement requirements in IAS 12, Income Taxes, when there is uncertainty over 
income tax treatments. IFRIC 23 is effective for annual periods beginning on or after 1 January 2019 
with early adoption permitted. The Group is in the process of assessing the impact of this new 
interpretation.  
 

Amendments to IFRS 3, Business Combinations  
 
The IASB published an amendment to the requirements of IFRS 3 in relation to whether a transaction 
meets the definition of a business combination. The amendment clarifies the definition of a business, 
as well as provides additional illustrative examples, including those relevant to the real estate industry. 
A significant change in the amendment is the option for an entity to assess whether substantially all of 
the fair value of the gross assets acquired is concentrated in a single asset or group of similar assets. If 
such a concentration exists, the transaction is not viewed as an acquisition of a business and no 
further assessment of the business combination guidance is required. This will be relevant where the 
value of the acquired entity is concentrated in one property, or a group of similar properties. The 
amendment is effective for periods beginning on or after 1 January 2020 with earlier application 
permitted. There will be no impact on transition since the amendments are effective for business 
combinations for which the acquisition date is on or after the transition date.  
 
There are no other IFRS standards or IFRIC interpretations that are not yet effective that would be 
expected to have a material impact on the Group. 
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2.20. Financial risk management 

2.20.1. Financial risk factors 

Through its business operations in the market for property development and construction projects, 

the Group is, aside from business risk, exposed to various financial risks. 

These financial risks are defined as market risk (including interest rate risk and other price risk), credit 

risk and liquidity risk. The primary objectives of the financial risk management function are to establish 

risk limits, and then ensure that exposure to risks stays within these limits.   

Risk management is carried out by Group management.  

 

Market risk 
Market risk can be defined as the risk that the group's income and expenses, future cash flows or fair 

value of financial instruments will vary as a result of changes in market prices. The market price 

includes three types of risks: exchange risks, interest risks and price risks. 

Foreign exchange risk  
The Group operates primarily in the Norwegian market and is therefore subject to limited foreign 

exchange risk.  No hedge accounting in accordance with IFRS 9 is applied. 

Price risk  
Frigaard Property Group has no significant exposure to price risk as it does not hold any equity 
securities or commodities.  The Group is not exposed to price risk other than in respect of financial 
instruments, such as property price risk including property rentals risk.  
 
The demand for residential and commercial properties is subject to a large number of risk factors, 
including economic downturns, interest levels, urbanization trends and demographic changes. Shifts in 
demand is closely monitored, and reflected in commercial plans and budgets. No residential building 
projects are approved by the board of directors before a minimum of 60 % of the value of a property 
project has been sold, thus limiting the price risk to the remaining 40 % of the project value.     
 
See paragraph 6 for further information regarding Critical accounting estimates and assumptions.  
 

Government regulations and zoning restriction risks  
Changes in property regulations, legislation and zoning restrictions from the relevant public 

authorities can affect both the progress and implementation of the various property development 

projects of Frigaard Property Group, and can thus potentially limit the opportunities for further 

development of properties. This can in turn lead to delays and cost increases. 

Interest rate risk 

The group's interest rate risk is mainly related to bonds and bank loans where the interest rate is not 

fixed. See note 18 Interest-bearing liabilities for an overview of such loans and bonds. An increase in 

floating rates would lead to an increase in interest costs and reduce net income and cash flow. No 

interest rate swap agreements has been entered into.  
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Customer credit risk - risk in trade accounts receivable 

Credit risk refers to the risk that a counter-party will default on its contractual obligations resulting in 

financial loss to the group. Customer credit risk is managed through Frigaard Property Group’s 

common procedures for identifying and managing risk, including tender approval procedure and 

ongoing operational risk assessments of varying sizes and types with the different customer categories 

in the markets of operation. 

Frigaard Property Group’s credit risk refers the risk to the group's trade receivables and investment in 

liquid assets. As the for business for housing development a large part is based on customer 

prepayments before the hand over of the property, the group's credit risk is considered reasonably 

low. For building and engineering contracts, the customer is normally subject to arrangements 

ensuring bank guarantees and prepayments throughout the project. 

The Group’s operations related to construction projects extends customer credit related to account 

receivables and recognized work-in-project receivables. Historic customer credit losses has been 

limited, and projects are invoiced in advance as much as possible. In other operations, the extension 

of credit is limited to customary invoicing periods. 

The customer credit risk related to commercial customers are therefore considered medium. In the 

case where construction projects customers are public sector clients, state or municipal owned 

enterprises, the customer credit risk is considered to be low. There have been no losses during 2018, 

and there is no provision for losses at 31.12.2018.   

 

Liquidity and refinancing risk 

Liquidity and refinancing risk is defined as the risk of Frigaard Property Group not being able to meet 

its payment obligations due to lack of liquidity or due to difficulties in obtaining or rolling over external 

loans and bonds. Constraints regarding financing opportunities will negatively affect cash flows from 

planned projects. The Group uses liquidity forecasting as a means of managing the fluctuations in 

short-term liquidity. Surplus liquidity is, if possible, is primarily used to repay the principal on loan 

liabilities and redemption right regarding issued bonds.  

 

Funding 
The Group’s principal financial liabilities, besides derivative financial liabilities, comprise of various 

bonds, bank loans, trade and other payables. The main purpose of these financial liabilities is to 

finance the Group’s operations. Frigaard Property Group has borrowing arrangement through both 

committed bank credit facilities and market funding programs. In addition to building- and 

development loans in various banks, Frigaard Property Group has a bond loan of NOK 300 million 

maturing in June 2021.  

The bond loan is defined as a senior secured bond with a security pledged in the shares in the 

subsidiaries. The bond loan limit is NOK 600 million, where Frigaard Property Group as of the balance 

sheet date has drawn up NOK 300 million. There are no covenants related to the the bond loan, but 

further borrowing can only be made if net debt / EBITDA <3.0 and ICR> 3.0. The bond loan will be 

listed on the Oslo Stock Exchange within the second quarter in 2019.  
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The Group can at its own discretion redeem the total bond liability at a price equal to 102 percent of 

the outstanding bound amount before December 2020, and 101 percent of the outstanding bound 

amount after December 2020. 

These arrangements  provide good preparedness for temporary fluctuations in the Group’s short-term 

liquidity requirements and ensure long-term funding for property development projects.  

All decisions relating to external long term financing in the Group's subsidiaries are made by the 

management of the parent company, i.e no subsidiary has a mandate to take out loans themselves or 

establish overdraft facilities. The Group companies can issue ordinary project guarantees to its 

customers.  

 

Frigaard Property Group has no official credit rating. 

 

Capital management 
The Group's main goal is to maximize shareholder value while ensuring the Group's ability to continue 

operations.The group has an overall target to maintain a capital structure that gives the group an 

optimal capital binding given the current market situation. The group makes the necessary changes to 

their capital structure based on an ongoing assessment of the business' financial situation and future 

prospects in the short and medium term. 

 

2.21 Critical accounting estimates and judgements  

The preparation of financial statements requires the use of accounting estimates which, by definition, 

will seldom equal the actual results. Management also needs to exercise judgement in applying the 

Group’s accounting policies. 

Estimates and judgements are continually evaluated, and are based on historical experience and other 

factors, including expectations of future events that may have a financial impact on the entity and that 

are believed to be reasonable under the circumstances. 

Management makes estimates and assumptions concerning the future. The resulting accounting 

estimates will, by definition, seldom equal the related actual results. The estimates, assumptions and 

management judgments that have a significant risk of causing a material adjustment to the carrying 

amounts of assets and liabilities within the next financial year are outlined below.  

 

Investment properties  
The fair value of investment properties is determined by using valuation techniques.  

 

Property projects under construction  
The Group commenced construction of several investment properties and commercial building 

projects during the year, where the customer contracts qualify for revenue recognition over time 

based on the percentage-of-completion method. A consequence of income recognition based on the 

percentage-of-completion method, the trend of earnings of ongoing projects is reflected immediately 

in the financial statements. Percentage-of-completion income recognition is subject to a component 

of uncertainty. Due to unforeseen events, the final profit of the projects may occasionally be higher or 
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lower than expected. It is particularly difficult to anticipate profit at the beginning of the project 

period and for technically complex projects or projects that extend over a long period.  

  

Goodwill 
Goodwill on acquisitions of subsidiaries is not amortized but is tested for impairment annually, or 

more frequently if events or changes in circumstances indicate that it might be impaired, and is 

carried at cost less accumulated impairment losses. Gains and losses on the disposal of an entity 

include the carrying amount of goodwill relating to the entity sold. 

The two operating segments are considered to be different cash generating units (CGU) against which 

goodwill is tested. The recoverable amount from the CGU is calculated by taking the historical cash 

flows for the CGU, taken into account expectations for moderate growth in the market segments. 

Calculation of the fair value less costs of disposal is classified as Level 3 in the fair value hierarchy.  

Non- GAAP measures 
The group reports its financial results in accordance with accounting principles IFRS as issued by the 

IASB and as endorsed by the EU. However, management believes that certain non-GAAP financial 

measures provide management and other users with additional meaningful financial information that 

should be considered when assessing the group’s ongoing performance. Management, the board of 

directors and the long term lenders regularly uses supplemental non-GAAP financial measures to 

understand, manage and evaluate the business and its operations. These non-GAAP measures are 

among the factors used in planning for and forecasting future periods.  

 

Non-GAAP financial measures reflect adjustments based on the following items: 

EBITDA 
EBITDA is a measure of earnings before deducting interest expense, taxes and depreciation charges. 

Please see reconciliation to profit or loss before tax in the income statement. 

EBIT 
EBIT is a measure of earnings before interest and taxes is an indicator of a company's profitability. 

Please see reconciliation to profit or loss before tax in the income statement. 
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 NOTE 3. SEGMENT INFORMATION 
 

Operating segments are reported in a manner consistent with the internal reporting provided to the 

chief operating decision maker.  

Frigaard Property Group AS has defined its two segments as: 

 Construction of turnkey homes and commercial buildings where the Group is the builder. 

 Construction of commercial buildings and projects where the Groups is acting as a contractor. 

 

Segment assets and liabilities is not reported to the chief operating decision maker on a regularly 

basis. The group "other" consists of the change in fair value, rental income and other operating 

expense for the groups investment property, see also note 10.   

 

NOTE 4. OPERATING AND OTHER INCOME 
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NOTE 5. PERSONNEL EXPENSES 

 

Management remuneration 
There are no employees in the parent company. The Group Management consist of the Board of 

Directors, in addition to the General Managers in the largest subsidiaries. There has been no Board 

remuneration in 2018. 

No loans or guarantees have been given to any members of the Group Management, the Board of 

directors or other related parties. 

Pension cost and pension obligations 
In Norway, the Group is required by law (Act relating to mandatory service pensions) to have a 

pension plan. The programs in Norwegian companies meet the requirements of the law. 

  

NOTE 6. OTHER OPERATING EXPENSES 

 

VAT is not included in the fees specified above.   
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NOTE 7. GOODWILL 

 

 

 

Each goodwill item is allocated to a cash-generating unit (CGU). A cash-generating unit is the lowest 

level at which independent cash flows can be measured. When an acquired business continues to be 

operated as an independent unit, this business is designated the cash-generating unit. Units with 

significant synergy effects and which carry out similar activities, are together considered as a single 

cash-generating unit. This is the case when acquired operations are integrated with an existing 

Frigaard Property Group company. In these cases, the combined business is the cash-generating unit 

for which goodwill is measured and followed-up. 

The two operating segments are considered to be different cash generating units (CGU) against which 

goodwill is tested. The recoverable amount from the CGU is calculated by taking the historical cash 

flows for the CGU, taken into account expectations for moderate growth in the market segments. 

Calculation of the fair value less costs of disposal is classified as Level 3 in the fair value hierarchy. 
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Goodwill is not amortised, but is tested for impairment in the fourth quarter each year. The 

recoverable amount for the cash-generating units was determined by calculating the value in use by 

discounting future cash flows. The calculations were based on the company's budget approved by the 

Group management for 2019, and prognosticated cash flows covering a five years period. The growth 

presented in the budget is based on the management's expectation to the development and 

performance in the market segments, which Frigaard Property Group is active. Based on available 

information and knowledge about the market, management is expecting some increase in the growth 

for the next years. Management's expectation is based on the historical development in trends and 

public sector analysis. Assumed annual growth used in the cash flows for the years in the impairment 

test is based on a nominal figure of 2% growth, which is in line with the expected growth in the 

Norwegian economy. 

Expected future cash flows according to these assessments form the basis for the estimates. Changes 

in working capital and investments needs were also taken into account. The present value of the 

forcast cash flow was calculated using a discount rate of 10.2 percent after tax. This is based on a risk 

free interest rate of 1.83 %, plus a risk premium of 5 %. The risk premium is based on observations of 

similar companies listed at Oslo Stock Exchange. 

Impairment testing was conducted in conjunction with the annual accounts on 31 December 2018 and 

was addressed by the company's Board. No impairment requirement was indicated.  

A change in the discount rate to 11.2 percent after tax would not result in any impairment 

requirement of the Group's recognized goodwill. Even without any growth in our cash flows, no 

requirements for impairment have been identified.  The calculation assumes a terminal value after five 

years based on the Gordon model. The discount rate is based on the weighted average cost of capital 

(WACC) method. The discount rate is reflecting the current market rate of return in the industry 

where the cash generating unit is being compared. The cost of equity has been calculated with the 

basis in the capital asset pricing model (CAPM). 
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NOTE 8. PROPERTY, PLANT AND EQUIPMENT 
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NOTE 9. LEASES, RIGHT OF USE ASSETS AND LEASE LIABILITIES 
 

IFRS 16 impact on the consolidated financial statements 
The Group’s 2018 consolidated financial statements is prepared in accordance with IFRS, and a full 

retrospective approach when applying IFRS 16 is required. The group has used the transition reliefs 

where the lease liability is measured at the present value of the remaining lease payments discounted 

using the lessee’s incremental borrowing rate at 1. January 2017, and the right of use asset is 

measured equal to the lease liability at the implementation date.  

 

The Group does not have significant residual value guarantees related to its leases to disclose. 

Right of use assets 
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Practical expedients applied 

The Group's also leases IT equipment and machinery with contract terms of 1 to 3 years. The Group 

has elected to apply the practical expedient of low value assets and does not recognise lease liabilities 

or right-of-use assets. The leases are instead expensed when they incur. The Group has also applied 

the practical expedient to not recognise lease liabilities and right-of-use assets for short-term leases, 

presented in the table below.  

Extension options 

The Group's lease of buildings have lease terms that vary from 2 years to 7 years, and several  

agreements involve a right of renewal which may be exercised during the last period of the lease 

terms. The Group assesses at the commencement whether it is reasonably certain to exercise the 

renewal right.  

Purchase options 

The Group's leases machinery and equipment and vehicles with lease terms of 3 to 5 years. Some of 

these contracts includes a right to purchase the assets at the end of the contract term. The Group 

assesses at the commencement whether it is reasonably certain to exercise the renewal right, and this 

assessment is updated when there are circumstances indicating renewed operational plans pertaining 

to the leased assets. 

 

Lease Liabilities 
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The Group as a lessor 

Operating leases 

The Group leases out its owned investment properties to third parties with contracted non-cancellable 

lease terms between 1 and 10 years. The Group has classified all of these leases as operating because 

they do not transfers substantially all the risks and rewards incidental to ownership of the properties 

the counterparties. For the Group's investment property leases the rental income is largely fixed 

under the contracts, however, subject to an annual price adjustment based on inflation.  

 

Frigaard Property Group's income from lease of properties: 

 

The Group as a lessee – operating leases 
 

The group has entered into different operating leases for machinery, offices and other facilities. These 

are agreements related low value assets, or short term leases which are not to be a part of IFRS 16.  

The lease costs were as follows:  
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NOTE 10. INVESTMENT PROPERTY 
 

 

 

All investment property is valued at its fair value based on an annual valuation carried out by the 

independent real estate agent Grydeland Eiendom AS/Borg Bygg Forvaltning AS. The Group owns the 

investment property. 

Grydeland Eiendom AS/Borg Bygg Forvaltning AS has substantial experience in valuing these types of 

properties in the geographical areas in which the groups investment properties are located. The Group 

management reviews the valuations performed by the independent valuers. This review includes: 

-          verifies all major inputs to the independent valuation report; 

-          assesses property valuation movements when compared to the prior year valuation report; and 

-          hold discussions with the independent valuer. 

  

The fair value estimation for investment property is defined as level three. 

     

The fair value given by the real estate agent is combined with internal valuations in order to conclude 

with the best estimate of the fair value of the group's investment properties. The value is calculated by 

discounting yearly net rental income, with a discount rate that reflects risk in the net rental income. 

Contractual and expected cash flows are included in the calculations. Determination of fair value for 

investment properties is significantly affected by factors such as assumed market rent, future 

maintenance, discount rate, inflation and residual value. Inflation assumptions are based on Norges 

Bank's longterm inflation target of 2 percent. The fair value represents the amount at which the assets 

could be exchanged between a knowledgeable, willing buyer and seller in an arm's length transaction 

at the date of valuation. The property was partly rented out in 2018, and generated a rental income of 

MNOK 1.6.  

 

A sensitivity analysis where the yield is changed by 0.5% leads to a change in the fair value of 

approximately MNOK 5. We expect a normalized annual net rental income from this property at 

approximately MNOK 5.4.  
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NOTE 11. ACQUISITIONS AND DISPOSALS OF BUSINESSES 
 

On the 30 of June 2018, Frigaard Property Group AS acquired 100% of the shares in Alento AS for 

KNOK 298 418. The company Alento AS is a construction contractor. The acquisition of Alento is part 

of Frigaard Property Group's strategy for building a leading construction and real estate development 

company. The acquisition resulted in a goodwill of KNOK 276 385 which is related to the engineering 

expertise and expected economies of scale as a result of the coordination with the Group's existing 

operations. The Goodwill is not tax deductible.  

  

 

Included in the trade receivables is one receivable that has been disputed by the customer. Any 

settlement that deviate from the previous book value of the receivable is covered by or credited to 

the former owners of Alento AS.  

Revenue for Alento from the acquisition date is MNOK 240.9, with a corresponding result after tax of 

MNOK 17.9. If the acquisition had taken place on January 1, 2018 of Alento AS the revenue of for the 

Group would have been MNOK 789.1 and the net profit for the year would have been MNOK 55.4. 
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NOTE 12. DEVELOPMENT PROPERTIES 
 

 

Development projects involve construction of turnkey homes and commercial buildings for sale on 

Frigaard Property Group's own account. Cost incurred in respect of sites for development and units 

under construction are recognized under this item. Most of the projects run for longer than 12 

months, and assets may therefore not be realized and settled until after more than 12 months have 

passed. In terms of accounting, sites and projects are presented as inventory.  

 

In terms of accounting, sold units under construction are part of Frigaard Property Group's inventory. 

This means that no revenue or profit is recognized in the income statement until the property is 

handed over to the buyer. By the time a residential project is initiated, there is normally only limited 

uncertainty regarding financial outcome of the project. At this point of time the main risk is related to 

whether the remaining units under construction will be sold. There is a limited risk regarding 

construction costs, as most of the main purchases have been agreed upon at an early stage in the 

construction phase.  

NOTE 13. TRADE RECEIVABLES 
 

 

 

Trade receivables are non-interest bearing. The provision for bad debt are related to a legal dispute, 

for more information, see note 11. 
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Maturity structure of invoiced trade receivables at 31 December 

 

Receivables that are overdue by more than 180 contain are related to one disputes, which take time 

to resolve and which in some cases have to be resolved in a court of law.  

 

NOTE 14. CASH AND CASH EQUIVALENTS 
 

 

The Group had unused credit facilities of MNOK 10 as at 31 December 2018 (2017: MNOK 10). There 

are no restrictions on the use of these funds. 

 

NOTE 15. NUMBER OF SHARES, SHAREHOLDERS ETC. 
The shareholders at 31.12.18 are:  

 

All issued shares have equal voting rights and the right to receive dividend. 

Soland Invest AS owns Frigaardgruppen AS, which is 100% owned by Trond Olav Frigaard.  
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NOTE 16. INCOME TAX EXPENSE AND DEFERRED TAX 
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NOTE 17. NON CURRENT LIABILITIES 
 

 

In 2018 FPG AS issued bonds at face value MNOK 300. Transactions cost related to the bonds 

amounted to MNOK 7.2 and are included in amortized cost calculations. The bonds mature in June 

2021. Fair value of the bonds as of 31.12.18 are estimated to be MNOK 295,1. This valuation is based 

on bond prices made public by “Verdipapirforetakenes forbund”. Their valuation reflects price 

information from leading investment companies, and will be defined as level 2 based on the IFRS 13 

valuation hierarchy.”       

 
 

Constructions loans mature as projects are completed and delivered. The interest on the 

constructions loans and loans from credit institutions have floating interest rates. The current range is 

from 2.93% on the construction loans, to a rate of 7.2% on the issued bonds. 

 

Secured debts 
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Reconciliation of liabilities arising from financing activities 

 

NOTE 18. OTHER SHORT TERM LIABILITIES 
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NOTE 19. FINANCIAL INSTRUMENTS 
 

The carrying value of assets and liabilities can be broken down into the following categories: 

 

 

The carrying value of cash and cash equivalents and liabilities to credit institutions is the same as their 

fair value, since these instruments have a short maturity term. Correspondingly, the carrying value of 

trade receivables and trade payables are the same as the fair value, as they are agreed upon under 

”normal” terms. This also applies to unpaid government charges, tax payable and current liabilities. 

Non-current liabilities have variable interest rates and continuous interest rate adjustment and 

therefore the carrying value is substantially the same as the fair value.  

Impairment of financial assets  

The Group has trade receivables and other short term receivables subject to IFRS 9’s new expected 

credit loss model. The Group has to assess on a forward-looking basis the expected credit losses 

associated with its debt instruments carried at amortised cost. The impairment methodology applied 

depends on whether there has been a significant increase in credit risk. 

While cash and cash equivalents also is subject to the impairment requirements of IFRS 9, the 

expected credit losses are immaterial. For trade receivables, the Group applies the IFRS 9 simplified 

approach to measuring expected credit losses, which uses a lifetime expected impairment provision 

for all trade receivables. 
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 NOTE 20. WARRANTY PROVISIONS 
 

 

Provision is made for guarantee work under the item other short-term liabilities in the balance sheet. 

The provisions are for remedy any defects or omission on completed projects. The provision is also to 

cover other liabilities, such as claims from subcontractors, claims from third parties etc. The provision 

is to cover both accrued warranty liabilities and contingent liabilities and so on. Among other things, 

the provisions must cover future expenses for the remedy of hidden defects, i.e. defects and 

omissions that have not been detected. In addition, they must also cover issues that are detected, but 

where there is uncertainty regarding the scope, responsibility, costs, etc. (disputes). 

 

NOTE 21. RELATED PARTY TRANSACTION 
 

In 2017, the company increased its ownership in Metacon to 60%, by purchasing 9% of the shares in 

the company. The owner of shares in Metacon, on the other hand purchased shares in Frigaard 

Property Group. On the 30 of June Frigaard Property Group purchased the remaining shares in 

Metacon, so at year-end it owns 100 % of the shares in Frigaard Property Group.  

Acquisition of additional shares in subsidiaries: 

 

 

 

Soland Invest AS has a 72.71% ownership in Frigaard Property Group through its ownership in 

Frigaardgruppen.   
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NOTE 22. EVENTS AFTER THE REPORTING DATE 
 

No events have occurred after the balance sheet date that have any significant effect on the submitted 

accounts. In January 2019, Frigaard Property Group purchased a 14 302 sqm. plot by Melløs Stadion in 

Moss to build 175 apartments in a new housing project over three phases, for the price of MNOK 97.9. 
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 INCOME STATEMENT FRIGAARD PROPERTY GROUP AS (PARENT) 
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STATEMENT OF FINANCIAL POSITION FRIGAARD PROPERTY GROUP AS 
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STATEMENT OF CASH FLOWS FRIGAARD PROPERTY GROUP AS 
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ACCOUNTING PRINCIPLES 
 

 
The annual accounts have been prepared in conformity with the provisions of the Accounting Act and 
good accounting practice in Norway. 
 
Foreign currency  
Foreign currency transactions are translated at the exchange rate on the date of the transaction. 
Monetary foreign currency items are translated to NOK at the exchange rate on the balance sheet 
date. 
 
Revenues 
Income from the sale of goods is recognised on the date of delivery. Services are posted as income as 
they are delivered. 
 
Tax 
The tax charge in the income statement consists of tax payable for the period and the change in 
deferred tax. Deferred tax is calculated at the tax rate at 22 % on the basis of tax-reducing and tax-
increasing temporary differences that exist between accounting and tax values, and the tax loss 
carried forward at the end of the accounting year. Tax-increasing and tax-reducing temporary 
differences that reverse or may reverse in the same period are set off and entered net. A net deferred 
tax asset is entered on the balance sheet to the extent that it is likely that it can be utilised.   
 
Classification and valuation of fixed assets 
Fixed assets consist of assets intended for long-term ownership and use. Fixed assets are valued at 
acquisition cost less depreciation and write-downs. Long-term liabilities are entered on the balance 
sheet at the nominal amount at the time of the transaction. 
 
Classification and valuation of current assets 
Current assets and short-term liabilities consist normally of items that fall due for payment within one 
year of the balance sheet date, as well as items related to the stock cycle. Current assets  are valued at 
the lower of acquisition cost and fair value. Short-term liabilities are entered on the balance sheet at 
the nominal amount at the time of the transaction. 
 
Subsidiaries and associated companies 
Subsidiaries and associated companies are valued using the cost method in the company accounts. 
The investment is valued at acquisition cost for the shares unless a write-down has been necessary. A 
write-down to fair value is made when a fall in value is due to reasons that cannot be expected to be 
temporary and such write-down must be considered as necessary in accordance with good accounting 
practice. Write-downs are reversed when the basis for the write-down is no longer present. 
 
Dividends, group contributions and other distributions from subsidiaries are posted to income in the 
same year as provided for in the distributor’s accounts. To the extent that dividends/group 
contributions exceed the share of profits earned after the date of acquisition, the excess amounts 
represent a repayment of invested capital, and distributions are deducted from the investment’s value 
in the balance sheet of the parent company. 
 
Receivables 
Receivables from customers and other receivables are entered at par value after deducting a provision 
for expected losses. The provision for losses is made on the basis of an individual assessment of the 
respective receivables. In addition an unspecified provision is made to cover expected losses on claims 
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in respect of customer receivables. 
 
Cash flow statement 
The cash flow statement has been prepared using the indirect method. Cash and cash equivalents 
consist of cash, bank deposits and other short-term, liquid investments. 
 

NOTE 1 SUBSIDIARIES 
 

The investments in subsidiaries are valued using the cost method. 

 

 

NOTE 2 INTER-COMPANY ITEMS 
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NOTE 3 LIABILITIES 
 

All amounts in NOK thousand 

 

 

The company's bond is netted against the bond's set-up costs. These costs are depreciated over the 

life-time of the bond.  

 

NOTE 4 TOTAL SHARES, SHAREHOLDERS ETC. 
 

The share capital of NOK 550 148 consists of 275 074 shares with a face value of NOK 2. All shares 
have the same rights. 
 

Overview of the largest shareholders at 31.12.2018 

 

Name  Number of shares Ownership interest
Frigaardgruppen AS  200 000 73%
Heti Holding AS  20 405 7%
G.S. Invest AS  13 203 5%
Bøhler AS  13 203 5%
Eiker Utvikling AS  13 203 5%
Metacon Holing AS  8 260 3%
Opulentia Invest AS  6 800 2%

Total  275 074 100%

  
  
The company is part of the group Soland Invest AS, org. no. 987 521 465, with offices in Sarpsborg. 
 
Soland Invest AS prepares consolidated financial statements, which can be accessed at the company's 
offices at Bredmyra 4, 1739 Borgenhaugen. 
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NOTE 5 EQUITY 
 

All amounts in NOK thousand 

 
 

 

NOTE 6 SALARY COST AND BENEFITS, REMUNERATION TO THE BOARD AND AUDITOR 
 

The company has no employees and is not liable to maintain an occupational pension scheme under 

the Mandatory Occupational Pensions Act. 

 

There has been no board remuneration in 2018. 

 

No loans or guarantees have been given to any board members or other related parties. 

 

 
VAT is included in the fees specified above. 

 

NOTE 7 TAX  
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NOTE 8 RELATED PARTY TRANSACTIONS 
 

Remuneration to senior employees is featured in note 6, and intercompany items are featured in note 
2.  

 
 

NOTE 9 RESTRICTED FUNDS 
 

All amounts in NOK thousand 

 

 

NOTE 10 SECURED DEBTS 
 

All amounts in NOK thousand 

 






































