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Important information* 
The Securities Note has been prepared in connection with listing of the securities on the Oslo Børs. The Norwegian 
FSA (“Finanstilsynet”) has controlled and approved the Securities Note pursuant to Section 7-7 of the Norwegian 
Securities Trading Act. Finanstilsynet has not controlled or approved the accuracy or completeness of the information 
included in this Securities Note. The approval by the Norwegian FSA only relates to the information included in 
accordance with pre-defined disclosure requirements. The Norwegian FSA has not made any form of control or 
approval relating to corporate matters described in or referred to in this Securities Note. Finanstilsynet has not 
undertaken any form of control or approval of corporate matters described in or otherwise covered by the Securities 
Note. 
 
New information that is significant for the Borrower or its subsidiaries may be disclosed after the Securities Note has 
been made public, but prior to listing of the Loan. Such information will be published as a supplement to the Securities 
Note pursuant to Section 7-15 of the Norwegian Securities Trading Act. On no account must the publication or the 
disclosure of the Securities Note give the impression that the information herein is complete or correct on a given date 
after the date on the Securities Note, or that the business activities of the Borrower or its subsidiaries may not have 
been changed.  
 
Only the Borrower, the Joint Lead Managers are entitled to procure information about conditions described in the 
Securities Note. Information procured by any other person is of no relevance in relation to the Securities Note and 
cannot be relied on. 
  
Unless otherwise stated, the Securities Note is subject to Norwegian law. In the event of any dispute regarding the 
Securities Note, Norwegian law will apply.  
 
In certain jurisdictions, the distribution of the Securities Note may be limited by law, for example in the United States of 
America or in the United Kingdom. Approval of the Securities Note by the Norwegian FSA implies that the Note may be 
used in any EEA country. No other measures have been taken to obtain authorisation to distribute the Securities Note 
in any jurisdiction where such action is required. Persons that receive the Securities Note are ordered by the Borrower 
and the Joint Lead Managers to obtain information on and comply with such restrictions. 
 
This Securities Note is not an offer to sell or a request to buy bonds.  
 
The Securities Note included the Summary dated 15 November 2018 together with the Registration Document dated 
15 November 2018 constitutes the Prospectus. 
 
The content of the Securities Note does not constitute legal, financial or tax advice and bond owners should seek legal, 
financial and/or tax advice.  
 
Contact the Borrower, the Joint Lead Managers to receive copies of the Securities Note. 
 
Factors which are material for the purpose of assessing the market risks associated with Bond: 
The Bonds may not be a suitable investment for all investors. 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: 
 

(i) 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 
Securities Note and/or Registration Document or any applicable supplement; 

 
(ii) have access to, 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; 

 
(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the Bonds, 

including where the currency for principal or interest payments is different from the potential investor’s 
currency; 

 
(iv) understand thoroughly the terms of the Bonds and be familiar with the behaviour of the financial markets; 

and  
 

(v) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for economic, 
interest rate and other factors that may affect its investment and its ability to bear the applicable risks. 

 
 
*The capitalised words in the section "Important Information" are defined in Chapter 4: "Detailed information about the 
securities". 
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1 Summary 
 
The following introduction is required in the summary to give more guidance to readers of a 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’. 
 
Where information is not included in the body of a prospectus in relation to a particular Element, a reference to ‘not 
applicable’ should appear followed by a short description of the disclosure requirement. ‘Not applicable’ should not be 
abbreviated to ‘N/A’.  
 
Section A Introduction and warning  
Element Disclosure requirement Disclosure 
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, 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 Consent N/A. There is no consent 
 
Section B Issuer and any guarantor 
Element Disclosure requirement Disclosure 
B.1 Legal and commercial name of the issuer. The legal name is Bank Norwegian AS, the commercial name 

is Bank Norwegian AS.   
B.2 Domicile and legal form of the issuer, the legislation 

under which the issuer operates and its country of 
incorporation. 

Bank Norwegian AS is a limited liability company organized 
under Norwegian Laws, including the Norwegian Private 
Limited Liability Companies Act. 

B.4b Description of any known trends affecting the issuer 
and the industries in which it operates. 

The positive economic trends in the Nordic markets where the 
bank operates continues. The Norwegian economy continues 
to show positive signals. The labor market in Sweden is still 
strong and housing market is stabilizing. The Danish and 
Finnish economies show moderate growth and an improved 
labor market. 
 
The interest rate levels in the countries where the bank is 
represented are anticipated to remain low, although higher 
interest rates are expected going forward. The bank is still 
expected to benefit from the interest rate level through low 
funding costs. 
 
The earnings growth is expected to continue through strong 
loan growth, stable margins, cost control and good credit 
quality, even though the Nordic market for unsecured credit is 
impacted by increased competition. Increased competition is 
expected to lead to higher customer acquisition cost, margin 
pressure or lower growth. Increased run-off in line with a 
growing portfolio is also expected to affect future loan growth. 
 
The bank has a broad Nordic platform and loan volumes are 
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growing faster outside of Norway. The bank has therefore a 
diversified risk in relation to the individual markets. 
 
A high deposit to loans ratio and good access to the securities 
market are expected to maintain the bank’s strong liquidity 
position. The bank lowered deposit rates in Finland effective 
October 1, lowering funding costs and at the same time 
offering competitive deposit rates. 
 
The investment portfolio has provided a satisfactory return. 
The portfolio's low risk mandate will remain. 
 
The credit quality of the loan portfolios in all markets are 
expected to exhibit a stable development going forward. 
 
The correction to the expected credit loss model in Finland, 
with the associated higher provision in the third quarter, has 
brought allowance levels in line with expected credit losses. A 
normalized provision level is expected for Finland going 
forward. 
 
The bank strengthened its capital position further in the 
beginning of the fourth quarter by issuing MNOK 125 in 
additional tier 1 capital and MSEK 550 in tier 2 capital. 
 
Common equity tier 1 ratio was 17.8% at the reporting date 
and exceeds the current minimum common equity tier 1 ratio 
requirement of 15.5% with a wide margin. The bank aims to 
maintain a good margin to the minimum capital adequacy 
requirements. 
 
The current capital base and internal generation of capital are 
considered more than sufficient to ensure the bank's growth 
ambitions. 

B.5 If the issuer is part of a group, a description of the 
group and the issuer’s position within the group. 

Norwegian Finans Holding owns 100 per cent. of the shares in 
Bank Norwegian. Norwegian Finans Holding has no other 
business or activity than being the holding company for Bank 
Norwegian. 
 
The banking business is carried out through Bank Norwegian, 
being licensed by the Norwegian FSA to conduct banking 
services. 

B.9 Where a profit forecast or estimate is made, state 
the figure. 

Not applicable. There is no pro profit forecast or estimate 
made. 

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

Not applicable. There are no qualifications in the audit 
reports.. 

B.12 Selected historical key financial information 
regarding the issuer, a statement that there has 
been no material adverse change in the prospects 
of the issuer since the date of its last published 
audited financial statements or a description of any 
material adverse change and a description of 
significant changes in the financial or trading 
position subsequent to the period covered by the 
historical financial information. 
 

Since the date of the last published audited financial 
statements, there has been no significant change in the 
financial or trading position and there is no material adverse 
change.  
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Bank Norwegian AS – annual accounts (audited) 
 

 

 
The accounting of agent commissions were in the first quarter reclassified in accordance with IAS 38 Intangible 
Assets and IAS 39 Financial Instruments - Recognition and Measurement. Agent commissions were reclassified from 
receivables to loans to customers and intangible assets, with reclassification of associated expenses in the profit and 
loss accounts from general administrative expenses to interest income and ordinary depreciation. The 
reclassifications did not have any effect on the profit after tax. Comparative figures were revised accordingly, hence 
there is a difference between the numbers published in 2016 and comparable figures published in 2017. 

  

 
Profit and loss (amounts in NOK 1000) 31.12.2017 31.12.2016
   
Total income  3,867,154 2,655,201 
Total operating expenses 1,068,188 921,954
Profit on ordinary activities before tax 2,126,577 1,264,990 
Earnings per share (NOK) 8.80 5.54
 
Balance Sheet (amounts in NOK 1000) 31.12.2017 31.12.2016
  
Total assets 42,988,451 30,389,664 
Total liabilities 37,285,179 27,071,480
Total equity  5,703,272 3,318,183
Total liabilities & equity 42,988,451 30,389,664
 
Cash flow statement (amounts in NOK 1000) 31.12.2017 31.12.2016
  
Net Cash flow from operating activities -1,126,125 92,334
Net Cash flow from investing activities -56,431 36,016
Net Cash flow from financing activities 1,395,541 579,085 
Cash and cash equivalents at end of period 1,320,128 1,154,708 

 
Bank Norwegian AS – interims account (unaudited)
 
Profit and loss (amounts in NOK 1000) Q1 2018 Q1 2017 Q2 2018 Q2 2017 YTD 2018 YTD 2017
      
Total income  1,068,992 870,024 1,186,080 940,550 2,255,072 1,810,574
Total operating expenses before losses 311,963 257,536 306,328 252,670 618,291 510,206
Profit on ordinary activities before tax 548,127 435,264 645,045 532,686 1,193,172 967,950
Earnings per share (NOK) 2.24 1.85 2.64 2.24 4.07 8.80 
 
Profit and loss (amounts in NOK 1000) Q3 2018 Q3 2017 YTD 2018 YTD 2017
    
Total income  1,195,084 987,612 3,450,156 2,798,186
Total operating expenses before losses 316.286 269.052 934,577 779,258
Profit on ordinary activities before tax 579,589 577,698 1,772,761 1,545,648
Earnings per share (NOK) 2.37 2.36 7.25 6.44 
 
Balance Sheet (amounts in NOK 1000) 30.03.2018 30.03.2017 30.06.2018 30.06.2017 30.09.2018 30.09.2018
  
Total assets 45,358,189 35,121,081 47,293,012 38,791,298 49,533,086 40,602,245
Total liabilities 39,196,234 30,977,603 40,842,739 33,951,877 42,655,470 35,335,466
Total equity  6,161,955 4,143,479 6,450,273 4,839,421 6,877,615 5,266,778
Total liabilities & equity 45,358,189 35,121,081 47,293,012 38,791,298 49,533,086 40,602,245 
 
Cash flow statement (amounts in NOK 
1000) 

Q1 2018 Q1 2017 Q2 2018 Q2 2017 

  
Net Cash flow from operating activities 892,965 -479,380 1,581,327 -875,842 
Net Cash flow from investing activities -12,984 -11,843 -24,127 -22,000 
Net Cash flow from financing activities -259,921 470,847 -636,860 1,208,129 
Cash and cash equivalents at end of period 1,899,263 1,127,313 2,138,224 1,454,551 

 
Cash flow statement (amounts in NOK 1000) YTD Q3 2018 YTD Q3 2017 
 
Net Cash flow from operating activities 1,112,707 -119,275 
Net Cash flow from investing activities -35,285 -22,899 
Net Cash flow from financing activities -640,054 1,200,328 
Cash and cash equivalents at end of period 1,646,878 1,824,624 
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B.13 Description of any recent events particular to the 
issuer which are to a material extent relevant to the 
evaluation of the issuer’s solvency. 

Bank Norwegian has entered in to an agreement with Axactor 
to transfer a portfolio of non-performing loans in Finland with 
an outstanding balance of approximately EUR 160 million. 
The transaction is estimated to close November 30, 2018 and 
is expected to have an immaterial earnings impact. The 
transaction will yield cost savings and eliminates uncertainty 
regarding the recovery of outstanding claims 

B.14 If the issuer is dependent upon other entities within 
the group, this must be clearly stated. 

Bank Norwegian AS is not dependent upon other entities 
within the group. 

B.15 A description of the issuer’s principal activities. Bank Norwegian started its operations in November 2007 and 
offers consumer loans, credit cards and deposit accounts to 
retail customers distributed through the Internet in the Nordic 
market. Bank Norwegian offers, in cooperation with the airline 
Norwegian, a combined credit card and reward card. The 
bank started operations in Sweden in May 2013. In December 
2015 the bank launched operations in Denmark and Finland, 
where it initially offered consumer loans and deposit accounts. 
Credit cards were launched in June 2016. 
 
Bank Norwegian is a digital bank that offers simple and 
competitive products to the retail market.  
 
Bank Norwegian bases its strategy on a focused approach 
with a limited and simple product offering distributed through 
the internet in the Nordic countries operating from a 
centralised location and with highly automated processes. 

B.16 To the extent known to the issuer, state whether the 
issuer is directly or indirectly owned or controlled 
and by whom and describe the nature of such 
control 

Bank Norwegian AS is directly owned by Norwegian Finans 
Holding. 

B.17 Credit ratings assigned to an issuer or its debt 
securities at the request or with the cooperation 
of the issuer in the rating process. 

Rating Bank Norwegian AS 
 

 
Section C Securities 
Element Disclosure requirements Disclosure 
C.1 Description of the securities, including ISIN 

code. 
ISIN code NO0010833130 Callable Subordinated Bond Issue. 
Issue date 2 October 2018, Maturity Date 2 October 2028. 
Floating interest rate, payable quarterly each year. The bonds 
mature in full at par on the Maturity Date. Issuer has a call 
option.    

C.2 Currency of the securities issue. NOK 
C.5 Any restrictions on the free transferability of the 

securities. 
Bondholders may be subject to purchase or transfer 
restrictions with regard to the Bonds, as applicable from time to 
time under local laws to which a Bondholder may be subject 
(due e.g. to its nationality, its residency, its registered address, 
its place(s) for doing business). Each Bondholder must ensure 
compliance with local laws and regulations applicable at its 
own cost and expense 

C.8 Description of the rights attached to the 
securities, limitations to those rights and ranking 
of the securities. 
 

Exercise of Call
 
Ordinary Call: 
First time 2 October 2023, and on any Interest Payment Date 
thereafter at the Redemption Price. 
 
Regulatory Call: 
If it is likely that the Bonds will not qualify as Tier 2 Capital as a 
result of amendments to or clarification of the applicable laws 
and regulations, the Issuer may Call all (but not only some) of 
the Outstanding Bonds at the Redemption Price. 
 
Taxation Call 
If there is a material change in the applicable tax treatment of 
the Bonds, the Issuer may Call all or only some of the 
Outstanding Bonds at the Redemption Price. 
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Redemption Price: 100% of Nominal Amount, subject to 
adjustments pursuant to Clause 3.3 (Reduction of principal) in 
the Bond Terms. 
 
A Regulatory Call or Taxation Call may be exercised on each 
Interest Payment Date after the amendments to or clarification 
of the applicable laws and regulations enters into force. 
 
Pre-approval from the Issuer Supervisor is required when 
exercising a Call. If the Bonds are to be written down in 
accordance with Clause 3.3 (Reduction of principal) in the 
Bond Terms, no Call may be exercised, notwithstanding any 
notification sent in accordance with paragraph (a) of this 
Clause 4.6.3 (Exercise of Call) in the Bond Terms. 
 
Denomination SEK 1,000,000 - each and ranking pari passu 
among themselves. Minimum subscription SEK 2,000,000. 
 
At the Bondholders’ meeting each Bondholder has one vote for 
each bond he owns. 

C.9 Information about interest and representative of 
debt security holders. 
 

Coupon Rate is Reference Rate + equal to 3.292 % p.a. for the 
interest period ending on 2 January 2019. Where Reference 
Rate means 3 month STIBOR and Margin is + 3.75 percentage 
points per annum. Interest is payable each 2 January, 2 April, 
2 July and 2 October in each year and the Maturity Date. Any 
adjustment will be made according to the Business Day 
Convention. The first Interest Payment Date is 2 January 2019. 
 
The Bonds shall mature in full on the Maturity Date (2 October 
2023), and shall be repaid at par (100%) by the Issuer. 
 
Dependent on the market price. Yield for the Interest Period (2 
October 2018 – 2 January 2019) is 3.333 % p.a. assuming a 
price of 100 %. 
 
Nordic Trustee AS (as the Bond Trustee) enters into the Bond 
Agreement on behalf of the Bondholders and is granted 
authority to act on behalf of the Bondholders to the extent 
provided for in the Bond Agreement. 

C.10 If the security has a derivative component in the 
interest payment, provide a clear and 
comprehensive explanation of how the value of 
the securities is affected by the value of the 
underlying instrument(s). 

N/A. There is no derivative component in the interest payment. 

C.11 Indication as to whether the securities offered 
are or will be the object of an application for 
admission to trading. 

An application for admission to trading on the Oslo Børs will 
be made once the Prospectus has been approved. 

 
Section D Risks 
Element Disclosure requirements Disclosure 
D.2 Key information on the key risks that are 

specific to the issuer. 
 

Risks relating to the Issuer’s business and operations
 

 The Issuer’s business and financial performance 
have been and will continue to be affected by 
general economic conditions in the Nordic region, 
and any adverse developments in the Nordic or 
global economic and financial markets could cause 
its earnings and profitability to decline. 

 
 Operational risk is the loss caused by wrong-doing 

or errors in internal processes, actions taken by 
employees and technology or caused by external 
events as well as legal risk. 
 

 Strategic and business risk is the risk of insufficient 
profitability or fluctuations in results caused by lack 
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in revenues and/or cost efficiency, and as a result of 
market or regulatory conditions and wrong choice of 
direction. Strategic and business risk further 
includes the risk of entering into new geographical 
markets (in particular, the implications of operating 
towards a new customer base and being subject to 
new regulatory frameworks). 
 

 Bank Norwegian is further subject to macro-
economic changes such as GDP development, 
interest rate levels, and currency rate development. 
 

 Risks associated with the implementation of its 
business strategy. The Issuer is subject to financial 
services laws, regulations, administrative actions 
and policies in Norway and the other Nordic 
countries. 
 

Financial risks 
 

 Credit risk is the risk that the bank will not be 
repaid what it is entitled to in terms of principal and 
interest because the borrower does not have the will 
and/or ability to pay. 

 
 Interest rates, which are impacted by factors 

outside of Bank Norwegian’s control, including the 
fiscal and monetary policies of governments and 
central banks, as well as Norwegian and 
international political and economic conditions. 
 

 Market risk is the potential loss caused by changes 
in market prices such as widening credit spreads, 
fluctuations in interest rates or the exchange rate of 
the Norwegian krone to foreign currencies (SEK, 
DKK and Euro) and/or reduced market value of 
securities. 
 

 Liquidity risk is defined as Bank Norwegian not 
being able to cover all financial obligations as they 
become due for payment without large 
consequences to Bank Norwegian’s results. 

 
 Credit, market and liquidity risk may have an 

adverse effect on the Issuer’s credit ratings and its 
cost of funding. 

D.3 Key information on the key risks that are specific 
to the securities. 
 

All investments in interest bearing securities have risk 
associated with such investment. The risk is related to the 
general volatility in the market for such securities, varying 
liquidity in a single bond issue as well as company specific 
risk factors.  
 

 Liquidity risk is the risk that a party interested in 
trading bonds in the Loan cannot do it because 
nobody in the market wants to trade the bonds. 
Missing demand of the bonds may incur a loss on 
the bondholder. 

 
 Interest rate risk is the risk that results from the 

variability of the STIBOR interest rate. The coupon 
payments, which depend on the STIBOR interest 
rate and the Margin, will vary in accordance with the 
variability of the STIBOR interest rate. The interest 
rate risk related to this bond issue will be limited, 
since the coupon rate will be adjusted quarterly 
according to the change in the reference interest 
rate (STIBOR 3 months) over the 10 year tenor.  
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 Settlement risk is the risk that the settlement of 

bonds in the Loan does not take place as agreed. 
The settlement risk consists of the failure to pay or 
the failure to deliver the bonds. 

 
 Credit risk is the risk that the Borrower fails to make 

the required payments under the Loan (either 
principal or interest). 

 
 Market risk is the risk that the value of the Loan will 

decrease due to the change in value of the market 
risk factors. The price of a single bond issue will 
fluctuate in accordance with the interest rate and 
credit markets in general, the market view of the 
credit risk of that particular bond issue, and the 
liquidity of this bond issue in the market. 

 
 The Issuer’s obligations under Subordinated Notes 

are subordinated. An investor in Subordinated 
Notes assumes an enhanced risk of loss in the 
event of the Issuer’s insolvency. 

 
Section E Offer 
Element Disclosure requirements Disclosure 
E.2b Reasons for the offer and use of proceeds when 

different from making profit and/or hedging 
certain risks. 

Estimated total expenses related to the offer: 
 

External party Cost 
The Norwegian FSA NOK 76,000 
The stock exchange NOK 11,647 
The Bond Trustee, p.a. NOK 45.855  
The Joint Lead Managers  NOK 1,268,017 
  

 
The purpose of the Bond Issue is for the Bonds to qualify 
as Tier 2 Capital when calculating the Issuer’s Capital 
Cover. 

E.3 Description of the terms and conditions of the 
offer. 

Not applicable. There is no Description of the terms and 
conditions of the offer. 

E.4 Description of any interest that is material to the 
issue including conflicting interests.  

The involved persons in the Issuer have no interest, nor 
conflicting interests that are material to the Bond Issue. 
 
The Joint Lead Managers and/or affiliated companies 
and/or officers, directors and employees may be a market 
maker or hold a position in any instrument or related 
instrument discussed in the Registration Document, and 
may perform or seek to perform financial advisory or 
banking services related to such instruments. The Joint 
Lead Managers’s corporate finance department may act as 
manager or co-manager for this Company and/or 
Guarantor in private and/or public placement and/or resale 
not publicly available or commonly known. 
 
The Securities Note included the Summary dated 15 
November 2018 together with the Registration Document 
dated 15 November 2018 constitutes the Prospectus. 

E.7 Estimated expenses charged to the investor by 
the issuer or the offeror. 

Not applicable. There is no estimated expenses charged to 
the investor by the issuer or the offeror 
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2 Risk Factors 
 
Investing in bonds issued by Bank Norwegian AS involves inherent risks. Prospective investors should consider, 
among other things, the risk factors set out in the Prospectus, before making an investment decision.  The risks and 
uncertainties described in the Prospectus are risks of which Bank Norwegian AS is aware and that Bank Norwegian AS 
considers to be material to its business. If any of these risks were to occur, Bank Norwegian AS’s business, financial 
position, operating results or cash flows could be materially adversely affected, and Bank Norwegian AS could be 
unable to pay interest, principal or other amounts on or in connection with the bonds. Prospective investors should also 
read the detailed information, including but not limited to risk factors for the Company, set out in the Registration 
Document dated 15 November 2018 and reach their own views prior to making any investment decision. The risk 
factors set out in the Registration Document and the Securities Note and the Summary cover the Company and the 
bonds issued by the Company, respectively. 
 
There are five main risk factors that sums up the investors total risk exposure when investing in interest bearing 
securities: liquidity risk, interest rate risk, settlement risk, credit risk and market risk (both in general and issuer 
specific). 
 
Liquidity risk is the risk that a party interested in trading bonds in the Loan cannot do it because nobody in the market 
wants to trade the bonds. Missing demand of the bonds may incur a loss on the bondholder. 
 
Interest rate risk - is the risk that results from the variability of the STIBOR interest rate. The coupon payments, which 
depend on the STIBOR interest rate and the Margin, will vary in accordance with the variability of the STIBOR interest 
rate. The interest rate risk related to this bond issue will be limited, since the coupon rate will be adjusted quarterly 
according to the change in the reference interest rate (STIBOR 3 months) over the 10 year tenor. The primary price risk 
for a floating rate bond issue will be related to the market view of the correct trading level for the credit spread related 
to the bond issue at a certain time during the tenor, compared with the credit margin the bond issue is carrying. A 
possible increase in the credit spread trading level relative to the coupon defined credit margin may relate to general 
changes in the market conditions and/or Issuer specific circumstances. However, under normal market circumstances 
the anticipated tradable credit spread will fall as the duration of the bond issue becomes shorter. In general, the price of 
bonds will fall when the credit spread in the market increases, and conversely the bond price will increase when the 
market spread decreases. 
 
Settlement risk is the risk that the settlement of bonds in the Loan does not take place as agreed. The settlement risk 
consists of the failure to pay or the failure to deliver the bonds. 
 
Credit risk is the risk that the Borrower fails to make the required payments under the Loan (either principal or 
interest). 
 
Market risk is the risk that the value of the Loan will decrease due to the change in value of the market risk factors. 
The price of a single bond issue will fluctuate in accordance with the interest rate and credit markets in general, the 
market view of the credit risk of that particular bond issue, and the liquidity of this bond issue in the market. In spite of 
an underlying positive development in the Issuers business activities, the price of a bond may fall independent of this 
fact. Bond issues with a relatively short tenor and a floating rate coupon rate do however in general carry a lower price 
risk compared to loans with a longer tenor and/or with a fixed coupon rate. 
 
Risks relating subordinated notes 
The Issuer’s obligations under Subordinated Notes are subordinated. An investor in Subordinated Notes assumes an 
enhanced risk of loss in the event of the Issuer’s insolvency. 
The Issuer’s obligations under Subordinated Notes are unsecured and subordinated. 
 
On a liquidation, dissolution or winding-up of the Issuer by way of public administration (except, in any such case, a 
solvent liquidation, dissolution, or winding up solely for the purposes of reorganisation, reconstruction or amalgamation 
of the Issuer, the terms of which reorganisation, reconstruction or amalgamation have previously been approved by an 
Extraordinary Resolution (as defined in the Trust Deed) of the holders of the Notes of the relevant Series and do not 
provide that the Notes thereby become redeemable or repayable) (referred to herein as a “winding-up of the Issuer”), 
all claims in respect of the Subordinated Notes will rank pari passu without any preference among themselves, at least 
pari passu with claims in respect of Parity Securities, in priority to claims in respect of Junior Securities and junior to 
any present or future claims of Senior Creditors. If, on a winding-up of the Issuer, the assets of the Issuer are 
insufficient to enable the Issuer to repay the claims of the more senior-ranking creditors in full, the Noteholders will lose 
their entire investment in the Subordinated Notes. If there are sufficient assets to enable the Issuer to pay the claims of 
senior-ranking creditors in full but insufficient assets to enable it to pay claims in respect of its obligations in respect of 
the Subordinated Notes and all other claims that rank pari passu with the Subordinated Notes, Noteholders will lose 
some (which may be substantially all) of their investment in the Subordinated Notes. 
 
There is no restriction on the amount of securities or other liabilities that the Issuer may issue, incur or guarantee and 
which rank senior to, or pari passu with, the Subordinated Notes. The Issue or guaranteeing of any such securities or 
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the incurrence of any such other liabilities may reduce the amount (if any) recoverable by Noteholders during a 
winding-up of the Issuer and may limit the Issuer’s ability to meet its obligations under the Subordinated Notes. 
 
Although Subordinated Notes may pay a higher rate of interest than comparable Notes which are not subordinated, 
there is a significant risk that an investor in such Notes will lose all or some of his investment should a winding-up of 
the Issuer occur. 
 
There are no events of default in relation to Subordinated Notes 
In the event that the Issuer fails to pay interest or principal when due on any Subordinated Note, the holders of such 
Notes shall be entitled to bring proceedings against the Issuer for payment of such amounts. 
 
Subordinated Notes: Capital Event Redemption 
Where the applicable Final Terms or, as the case may be, the applicable Pricing Supplement specify that Condition 6(j) 
applies, if a Capital Event (as defined in the Terms and Conditions of the Notes) occurs, the Issuer may, at its option, 
but subject to obtaining the prior written consent of the Norwegian FSA, on giving not less than 30 nor more than 60 
days’ notice to the Trustee and the Agent and, in accordance with Condition 14, the Noteholders (which notice shall be 
irrevocable), as further provided in Condition 6(j), redeem all (but not some only) of the outstanding Notes comprising 
the relevant Series at the amount specified in the applicable Final Terms or, as the case may be, the applicable Pricing 
Supplement, together (if appropriate) with interest accrued to (but excluding) the date of redemption. 
 
There can be no assurance that holders of Subordinated Notes will be able to reinvest the amounts received upon 
redemption at a rate that will provide the same rate of return as their investments in the Subordinated Notes, as the 
case may be. 
 
Subordinated Notes: Call options are subject to the prior consent of the Norwegian FSA 
In addition to the call rights described above under “Subordinated Notes: Special Event Redemption”, Subordinated 
Notes may also contain provisions allowing the Issuer to call them after a minimum period of, for example, five years. 
To exercise such a call option, the Issuer must obtain the prior written consent of the Norwegian FSA. 
 
Holders of such Notes have no rights to call for the redemption of such Notes and should not invest in such Notes in 
the expectation that such a call will be exercised by the Issuer. The Norwegian FSA must agree to permit such a call, 
based upon its evaluation of the regulatory capital position of the Issuer and certain other factors at the relevant time. 
There can be no assurance that the Norwegian FSA will permit such a call. Holders of such Notes should be aware that 
they may be required to bear the financial risks of an investment in such Notes for a period of time in excess of the 
minimum period. 
 
In certain circumstances, the Issuer can substitute or vary the terms of Subordinated Notes 
Where the applicable Final Terms or, as the case may be, the applicable Pricing Supplement specify that Condition 
6(k) applies, if at any time a Capital Event occurs or in order to ensure the effectiveness and enforceability of Condition 
20(c), the Issuer may, subject to obtaining the prior written consent of the Norwegian FSA, (without any requirement for 
the consent or approval of the relevant Noteholders or, subject as provided in Condition 6(k), the Trustee) either 
substitute all (but not some only) of the relevant Subordinated Notes, as the case may be, for, or vary the terms of the 
relevant Subordinated Notes (including changing the governing law of Condition 20(c) from English law to Norwegian 
law), as the case may be, and/or the terms of the Trust Deed so that they remain or, as appropriate, become, 
Qualifying Securities (as defined in Condition 6(l)) as further provided in Condition 6(k). The Terms and Conditions of 
such substituted or varied Subordinated Notes may have terms and conditions that contain one or more provisions that 
are substantially different from the terms and conditions of the original Subordinated Notes, provided that the relevant 
Subordinated Notes remain or, as appropriate, become, Qualifying Securities in accordance with the Terms and 
Conditions. 
 
While the Issuer cannot otherwise make changes to the terms of Subordinated Notes that, in its reasonable opinion, 
are materially less favourable to the holders of the relevant Subordinated Notes as a class, the governing law of 
Condition 20(c) may be changed from English law to Norwegian law in order to ensure the effectiveness and 
enforceability. No assurance can be given as to whether any of these changes will negatively affect any particular 
holder. In addition, the tax and stamp duty consequences of holding such substituted or varied Subordinated Notes 
could be different for some categories of Noteholders from the tax and stamp duty consequences for them of holding 
the Subordinated Notes prior to such substitution or variation. 
 
The gross-up obligation in relation to Subordinated Notes is limited to payments of interest only 
The Issuer’s obligation under Condition 7 to pay additional amounts in the event of any withholding or deduction in 
respect of taxes on any payments under the terms of Subordinated Notes applies only to payments of interest and not 
to payments of principal. As such, the Issuer would not be required to pay any additional amounts under the terms of 
the Subordinated Notes to the extent any withholding or deduction applied to payments of principal. Accordingly, if any 
such withholding or deduction were to apply to any payments of principal under any Subordinated Notes, Noteholders 
may receive less than the full amount of principal due under such Notes upon redemption, and the market value of 
such Notes may be adversely affected. 
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3 Persons Responsible 

3.1 Persons responsible for the information 
Persons responsible for the information given in the prospectus are:   
Bank Norwegian AS, Snarøyveien 36, 1364 Fornebu, Norway 

 

3.2 Declaration by persons responsible 
 
Responsibility statement: 
Bank Norwegian AS confirms, taken all reasonable care to ensure that such is the case, that the information contained 
in the prospectus is, to the best of our knowledge, in accordance with the facts and contains no omission likely to affect 
its import. 
 

 Oslo, 15 November 2018 
 

Bank Norwegian AS 
 
 
 

________________________ 
Tine Wollebekk 

Chief Executive Officer 
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4 Detailed information about the securities 
 
ISIN code: NO 0010833130            
  
The Loan/The Reference Name/The Bonds: "FRN Bank Norwegian AS Callable Subordinated Bond Issue 

2018/2028”. 
  
Borrower/Issuer: Bank Norwegian AS, Norwegian enterprise no. 991 455 671 
  
Security Type: Subordinated Bond issue with floating rate. 
  
Borrowing Limit – Tap Issue: SEK    N/A  
 
Borrowing Amount/First Tranche: SEK    550,000,000  
 
Denomination – Each Bond: SEK      1,000,000 - each and ranking pari passu 

among themselves  
  
Securities Form: The Bonds are electronically registered in book-entry form with 

the Securities Depository. 
  
Disbursement/Settlement/Issue Date: 2 October 2018.  
  
Interest Bearing From and Including: Disbursement/Settlement/Issue Date. 
  
Interest Bearing To: Maturity Date. 
  
Maturity Date: 2 October 2028. 
  
Reference Rate: STIBOR 3 months, rounded to the nearest hundredth of a 

percentage point on each Reset Date.  
  
Margin: 3.75 % p.a. 
  
Coupon Rate: Reference Rate + Margin, equal to 3.292 % p.a. for the interest 

period ending on 2 January 2019. If the Interest Rate becomes 
negative, the Interest Rate shall be deemed to be zero. 

  
Day Count Fraction - Coupon: Act/360 – in arrears. 
  
Business Day Convention: If the relevant Interest Payment Date falls on a day that is not a 

Business Day, that date will be the first following day that is a 
Business Day unless that day falls in the next calendar month, in 
which case that date will be the first preceding day that is a 
Business Day (Modified Following Business Day Convention). 

  
Interest Rate Determination Date/Reset Date: 28 September 2018, and thereafter two Business Days prior to 

each Interest Payment Day. 
  
Interest Rate Adjustment Date: With effect from Interest Payment Date.  
  
Interest Payment Date: Each 2 January, 2 April, 2 July and 2 October in each year and 

the Maturity Date. Any adjustment will be made according to the 
Business Day Convention.  
 
The first Interest Payment Date is 2 January 2019. 

  
#Days first term: 92 days. 
  
Issue Price: 100 % (par value). 
  
Yield: Dependent on the market price. Yield for the Interest Period  

(2 October 2018 – 2 January 2019) is 3.333 % p.a. assuming a 
price of 100 %. 
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Business Day: Any day on which the CSD settlement system is open and the 

relevant currency settlement system is open. 
  
Call Option: Exercise of Call 

Ordinary Call: 
First time 2 October 2023, and on any Interest Payment Date 
thereafter at the Redemption Price. 
 
Regulatory Call: 
If it is likely that the Bonds will not qualify as Tier 2 Capital as a 
result of amendments to or clarification of the applicable laws and 
regulations, the Issuer may Call all (but not only some) of the 
Outstanding Bonds at the Redemption Price. 
 
Taxation Call 
If there is a material change in the applicable tax treatment of the 
Bonds, the Issuer may Call all or only some of the Outstanding 
Bonds at the Redemption Price. 
 
Redemption Price: 100% of Nominal Amount, subject to 
adjustments pursuant to Clause 3.3 (Reduction of principal) in the 
Bond Terms. 
 
A Regulatory Call or Taxation Call may be exercised on each 
Interest Payment Date after the amendments to or clarification of 
the applicable laws and regulations enters into force. 
 
Exercise of Call shall be notified by the Issuer to the Bondholders 
and the Bond Trustee at least ten (10) Business Days prior to the 
relevant Call Date. 
 
Partial exercise of Call shall be carried out pro rata between the 
Bonds according to the procedures in the CSD. 
 
Pre-approval from the Issuer Supervisor is required when 
exercising a Call. If the Bonds are to be written down in 
accordance with Clause 3.3 (Reduction of principal) in the Bond 
Terms, no Call may be exercised, notwithstanding any 
notification sent in accordance with paragraph (a) of this Clause 
4.6.3 (Exercise of Call) in the Bond Terms. 
 
On the settlement date of the Call Option, the Issuer shall pay to 
each of the Bondholders holding Bonds to be redeemed, in 
respect of each such Bond, the principal amount of such 
Bond (including any premium as stated above) and any unpaid 
interest accrued up to the settlement date. 

  
Amortisation: The bonds will run without installments and be repaid in full at 

Maturity Date at par. 
  
Redemption: Matured interest and matured principal will be credited each 

Bondholder directly from the Securities Registry. Claims for 
interest and principal shall be limited in time pursuant the 
Norwegian Act relating to the Limitation Period Claims of May 18 
1979 no 18, p.t. 3 years for interest rates and 10 years for 
principal. 

  
Status of the Loan: The Bonds qualify as Tier 2 Capital (cf. section 16 of the 

Calculation Regulation) and the Bondholders may not demand 
early prepayment of the Bonds. The Bonds may not be 
redeemed by the Issuer prior to the Maturity Date, unless the 
Issuer Supervisor (the Norwegian Financial Services Authority) 
has consented to such early redemption of the Bonds. 
 
The Bonds shall rank junior to all ordinary unsubordinated debt, 
however so that the Bonds with interest shall rank pari passu with 
other Tier 2 Capital of the Issuer and rank in priority to Tier 1 
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Capital of the Issuer.  
 
Reduction of principal 
The Bonds may be written-down by a reduction of the principal 
amount in accordance with applicable laws and regulations from 
time to time (on the date of these Bond Terms, section 21-6 of 
the Financial Undertakings Act, cf. section 16 no. 4 of the 
Calculation Regulation). 
 
Amendments 
In the event of a conflict between any future requirements 
implemented by Norwegian authorities and the terms of these 
Bond Terms, the Bond Trustee may (but is not obligated to) upon 
the request from the Issuer and the approval from the Issuer 
Supervisor amend these Bond Terms to ensure that the Bonds 
qualify as Tier 2 Capital. 
 
See chapter 2 in the Bond Terms for definitions 
 

No Event of Default: No Event of Default exists or is likely to result from the issuance 
of the Bonds or the entry into, the performance of, or any 
transaction contemplated by, these Bond Terms or the other 
Finance Documents 

  
Listing: The Issuer will apply for listing of the Bonds on Oslo Børs. 

 
Listing will take place as soon as possible after the prospectus 
has been approved by the Norwegian FSA. The Norwegian FSA 
has not controlled and approved the accuracy or completeness of 
the information given in the Securities Note. The control and 
approval performed by the Norwegian FSA relates solely to 
descriptions included by the Company according to a pre-defined 
list of content requirements. The Norwegian FSA has not 
undertaken any form of control or approval of corporate matters 
described in or otherwise covered by the Securities Note. 

  
Purpose/Use of proceeds: The purpose of the Bond Issue is for the Bonds to qualify as Tier 

2 Capital when calculating the Issuer’s Capital Cover. 
 
Estimated total expenses related to the offer: 
 

External party Cost 
The Norwegian FSA See “Prospectus and listing fees” 

below 
The stock exchange See “Prospectus and listing fees” 

below 
The Bond Trustee, 
p.a. 

 
NOK 45,855  

The Joint Lead 
Managers and the 
Co-manager 

 
 
NOK 1,268,017   

  
STIBOR 
 
: 

Means, for FRN, the Swedish Interbank Offered Rate, being:  
 

a) the applicable percentage rate per annum displayed on 
Nasdaq Stockholm’s website for STIBOR fixing (or 
through another website replacing it) as of or around 
11.00 a.m. on the Interest Quotation Day for the offering 
of deposits in SEK and for a period comparable to the 
relevant Interest Period; or 

 
b) if no rate is available for the relevant Interest Period, the 

arithmetic mean of the rates (rounded upwards to four 
decimal places) as supplied to the Bond Trustee at its 
request comparable quotes by three leading banks in 
the Stockholm interbank market reasonably selected by 
the Bond Trustee for the relevant period; or 
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c) if no quotation is available pursuant to item (ii) above, 
the interest rate which according to the reasonable 
assessment of the Bond Trustee and the Issuer best 
reflects the interest rate for deposits in SEK offered in 
the Stockholm interbank market for the relevant Interest 
Period. 
 

The EU Commission has appointed STIBOR as a critical 
benchmark. 
 
The Swedish Bankers’ Association prepares for an application for 
authorization as an Administrator in accordance with the 
Benchmark regulation and its transitional provisions. Under the 
transitional rules of the Regulation, an administrator is given the 
opportunity to submit its application until January 1, 2020. We 
estimate to submit an application during the third quarter of 2019. 

  
Approvals: The Bonds have been issued pursuant to an approval from the 

Norwegian FSA dated 27 June 2018, and a resolution by the 
Issuer’s General Meeting on 18 June 2018. 
 
The Norwegian FSA has controlled and approved the Securities 
Note pursuant to Section 7-7 of the Norwegian Securities Trading 
Act (see Important notice on page 2 for duties and responsibility 
of the Norwegian. 
 
The Norwegian FSA has approved the Prospectus by e-mail 15 
November 2018 
  
The prospectus has also been sent to the Oslo Børs ASA for 
control in relation to a listing application of the bonds. 

 
Bond Terms/Bond Agreement: The Bond Agreement has been entered into by the Borrower and 

the Bond Trustee. The Bond Agreement regulates the 
Bondholder’s rights and obligations with respect to the bonds. 
The Bond Trustee enters into the Bond Agreement on behalf of 
the Bondholders and is granted authority to act on behalf of the 
Bondholders to the extent provided for in the Bond Agreement. 
When bonds are subscribed / purchased, the Bondholder has 
accepted the Bond Agreement and is bound by the terms of the 
Bond Agreement. 
 
The Bond Agreement is attached as Appendix 1 to this Securities 
Note. The Bond Agreement is also available through the Bond 
Trustee, the Joint Lead Managers or from the Borrower.  

  
Bondholders’ meeting: At the Bondholders’ meeting each Bondholder has one vote for 

each bond he owns.  
 
In order to form a quorum, at least half (1/2) of the aggregate 
principal amount of the Voting Bonds must be represented at the 
Bondholders' meeting. See also paragraph 16.4 in the Bond 
agreement.  
 
Resolutions shall be passed by simple majority of the votes at the 
Bondholders' Meeting, except as set forth below. 
 
A majority of at least 2/3 of the Voting Bonds represented at the 
Bondholders’ Meeting is required for any waiver or amendment of 
any terms of this Bond Agreement. 
 
(For more details, see also paragraph 7 in the Bond agreement.  

  
Availability of the Documentation: https://www.banknorwegian.no 
  
Bond Trustee: Nordic Trustee AS, P.O. Box 1470 Vika, 0116 Oslo, Norway. 

 
The Bond Trustee shall monitor the compliance by the Issuer of 
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its obligations under the Bond agreement and applicable laws 
and regulations which are relevant to the terms of the Bond 
agreement, including supervision of timely and correct payment 
of principal or interest, inform the Bondholders, the Paying Agent 
and the Exchange of relevant information which is obtained and 
received in its capacity as Bond Trustee (however, this shall not 
restrict the Bond Trustee from discussing matters of 
confidentiality with the Issuer), arrange Bondholders’ meetings, 
and make the decisions and implement the measures resolved 
pursuant to the Bond agreement. The Bond Trustee is not 
obligated to assess the Issuer’s financial situation beyond what is 
directly set forth in the Bond agreement. 
 
(For more details, see also Bond agreement clause 8) 

  
Joint Lead Managers: DNB Bank ASA, DNB Markets, Dronning Eufemias gate 30, NO-

0191, Oslo, Norway; and  
Pareto Securities ASA, Dronning Mauds gt 3,N-0015 Oslo, 
Norway. 

  
Paying Agent: DNB Bank ASA, Verdipapirservice, Dronning Eufemias gt. 30, N-

0191 Oslo, Norway.  
 
The Paying Agent is in charge of keeping the records in the 
Securities Depository. 

  
Calculation Agent: The Bond Trustee. 
  
CSD: The central securities depository in which the Bonds are 

registered, being Verdipapirsentralen ASA. 
  
Restrictions on the free transferability: Bondholders may be subject to purchase or transfer restrictions 

with regard to the Bonds, as applicable from time to time under 
local laws to which a Bondholder may be subject (due e.g. to its 
nationality, its residency, its registered address, its place(s) for 
doing business). Each Bondholder must ensure compliance with 
local laws and regulations applicable at its own cost and expense

  
Market-Making: There is no market-making agreement entered into in connection 

with the Bond Issue. 
  
Prospectus: The Registration Document dated 15 November 2018 and this 

Securities Note with Summary dated 15 November 2018.  
  
Prospectus and listing fees: Prospectus fee (NFSA) Registration Document NOK 60,000 

Prospectus fee (NFSA) Securities Note NOK 16,000 
Listing fee 2018 (Oslo Børs): NOK 5,747 
Registration fee (Oslo Børs): NOK 5,900 
 

Legislation under which the  
Securities have been created: Norwegian law. 
  
Fees and Expenses: The Borrower shall pay any stamp duty and other public fees in 

connection with the loan. Any public fees or taxes on sales of 
Bonds in the secondary market shall be paid by the Bondholders, 
unless otherwise decided by law or regulation. The Borrower is 
responsible for withholding any withholding tax imposed by 
Norwegian law. 
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5 Additional Information 
The involved persons in the Issuer have no interest, nor conflicting interests that are material to the Bond Issue. 
 
The Issuer has mandated DNB Bank ASA, DNB Markets and Pareto Securities ASA as Joint Lead Managers for the 
issuance of the Loan. The Joint Lead Managers have acted as advisors to the Issuer in relation to the pricing of the 
Loan. 
 
Rating Bank Norwegian AS 

 
 
Standard & Poor’s Credit Market Services (“S&P”)is established in the EU and have been registered in accordance with 
Regulation (EC) No 1060/2009 of the European Parliament and of the Council of 16 September 2009 on credit rating 
agencies (the Credit Rating Agencies Regulation). 
 
For further information about the rating please see: https://www.banknorwegian.no/OmOss/InvestorRelations/Ratings 
 
Statement from the Joint Lead Managers: 
DNB Bank ASA, DNB Markets and Pareto Securities ASA have assisted the Borrower in preparing the prospectus. 
DNB Bank ASA, DNB Markets and Pareto Securities ASA have not verified the information contained herein. 
Accordingly, no representation, warranty or undertaking, express or implied, is made, and the Joint Lead Managers 
expressively disclaim any legal or financial liability as to the accuracy or completeness of the information contained in 
this prospectus or any other information supplied in connection with bonds issued by the Borrower or their distribution. 
The statements made in this paragraph are without prejudice to the responsibility of the Borrower. Each person 
receiving this prospectus acknowledges that such person has not relied on the Joint Lead Managers nor on any person 
affiliated with them in connection with its investigation of the accuracy of such information or its investment decision. 
 

Oslo (Norway), 15 November 2018 
 

DNB Bank ASA, DNB Markets     Pareto Securities ASA 
                
 
 
Listing of the Loan: 
The Prospectus will be published in Norway. An application for listing at Oslo Børs will be sent as soon as possible 
after the Issue Date. Each bond is negotiable. 
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6 Appendix 1: Bond agreement 
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