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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.
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 and 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 6 February 2018 together with the Registration Document dated 6
February 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 or 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
‘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 warning
Element
Disclosure requirement
A.1
Warning.

A.2

Consent

Section B Issuer and any guarantor
Element Disclosure requirement
B.1
Legal and commercial name of the issuer.
B.2

Domicile and legal form of the issuer, the legislation
under which the issuer operates and its country of
incorporation.

B.4b

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

Disclosure
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.
Not applicable. There is no consent

Disclosure
The legal name is B2Holding ASA, the commercial name is
B2Holding.
The Company is a public limited liability company organised
and existing under the laws of Norway pursuant to the
Norwegian Public Limited Companies Act. The Company was
incorporated in Norway on 21 January 2008. B2Holding was
established in its current form in November 2011. The
Company's registration number in the Norwegian Register
of Business Enterprises is 992 249 986.
With a strong third quarter behind us, we see a continued
healthy pipeline and a high activity level going into the fourth
quarter. We have a good level of portfolio purchase activities in
most of our markets and are also evaluating M&A opportunities
in existing and new markets.
As communicated in previous quarters, we will continue to
focus on developing and streamlining our operations, in order
to improve output and operating margin.
The board emphasizes that every assessment of future
conditions necessarily involves an element of uncertainty.

B.5

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

B2Holding ASA, the parent company of the Group, is a holding
company and the operations of the Group are carried out
through the collection services and portfolio owning
subsidiaries of the Company.

B.9

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

Not applicable. No profit forecast or estimate is made.
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B.10
B.12

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

ISIN NO 0010809932

Not applicable. There are no qualifications in the audit reports.
There has been no material adverse change in the prospects
of the issuer since the date of its last published audited
financial statements.
There has been no significant changes in the financial or
trading position after 3Q 2017.

B2 Holding ASA (consolidated) – annual accounts (audited)
Balance Sheet (NOK’000s)

31.12.2016

31.12.2015

Total non current assets
Total current assets
Total assets

5,808,473
340,413
6,148,886

3,873,351
834,634
4,707,985

Total equity
Total non current liabilities
Total current liabilities
Total equity & liabilities

2,424,889
3,333,270
3,723,996
6,148,886

1,671,911
2,616,855
3,036,074
4,707,985

31.12.2016

31.12.2015

1,396,141
-880,562
515,579
-288,214
227,364
0.53

1,076,239
-699,035
377,204
-133,904
243,300
0.63

0.52

0.63

Cash flow statement (NOK’000s)

31.12.2016

31.12.2015

Net Cash flow from operating activities
Net Cash flow from investing activities
Net Cash flow from financing activities
Net Cash and cash equivalents at end of period

802,406
-2,713,208
1,400,087
217,608

591,123
-1,387,733
1,232,836
764,678

Income statement (NOK’000s)
Net operating revenues
Total operating expenses
Operating profit
Net financial items
Profit for the year before tax
Basic earnings per share attributable to parent company shareholders (in
NOK)
Basic earnings per share attributable to parent company shareholders (in
NOK)

B2 Holding ASA (consolidated) – interims account (unaudited)
Balance Sheet (NOK’000s)

31.03.2017

31.03.2016

30.06.2017

30.06.2016

Total non current assets
Total current assets
Total assets

6,144,935
354,468
6,499,403

4,081,940
367,824
4,449,764

7,393,710
564,214
7,957,924

4,837,779
306,748
5,144,527

Total equity
Total non current liabilities
Total current liabilities
Total equity & liabilities

2,620,421
3,528,918
350,064
6,499,403

1,666,637
2,557,760
225,367
4,449,764

2,781,576
4,537,966
638,381
7,957,924

2,280,506
2,547,166
316,855
5,144,527

Income statement (NOK’000s)
Total operating revenues
Operating profit
Net financial items
Profit before tax
Basic earnings per share attributable to parent
company shareholders (in NOK)

Q 1 2017

Q1 2016

Q2 2017

Q2 2016

446,402
212,979
-74,537
138,441

279,107
84,766
-78,940
5,826

466,310
217,202
-74,246
142,956

331,504
113,413
-36,185
77,228

0.28

-0.01

0.29

0.19
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Basic earnings per share attributable to parent
company shareholders (in NOK)

0.28

-0.01

0.29

0.19

Cash flow statement (NOK’000s)

Q 1 2017

Q1 2016

Q2 2017

Q2 2016

Net Cash flow from operating activities
Net Cash flow from investing activities
Net Cash flow from financing activities
Net Cash and cash equivalents at end of period

211,190
-346,899
125,118
212,947

135,194
-611,596
601
273,046

247,240
-1,037,158
787,847
226,791

196,303
-889,182
599,159
168,917

Income statement (NOK’000s)

30.06 2017

30.06 2016

Total operating revenues
Operating profit
Net financial items
Profit before tax
Basic earnings per share attributable to parent
company shareholders (in NOK)
Basic earnings per share attributable to parent
company shareholders (in NOK)

912,711
430,180
-148,783
281,397

610,611
198,181
-115,125
83,055

0.57

0.19

0.56

0.19

Cash flow statement (NOK’000s)

30.06 2017

30.06 2016

Net Cash flow from operating activities
Net Cash flow from investing activities
Net Cash flow from financing activities
Net Cash and cash equivalents at end of
period

542,119
-1,467,746
912,965
226,791

367,686
-1,536,968
599,760
168,917

Balance Sheet (NOK’000s)

B.13

ISIN NO 0010809932

30.09 2017

30.09 2016

Total non current assets
Total current assets
Total assets

7,715,909
575,974
8,291,883

4,833,713
312,918
5,146,631

Total equity
Total non current liabilities
Total current liabilities
Total equity & liabilities

2,819,443
4,993,606
478,835
8,291,883

2,362,101
2,470,051
314,478
5,146,631

Income statement (NOK’000s)

Q3 2017

Q3 2016

30.09.2017

30.09.2016

Total operating revenues
Operating profit
Net financial items
Profit before tax
Basic earnings per share attributable to parent
company shareholders (in NOK)
Basic earnings per share attributable to parent
company shareholders (in NOK)

499,572
253,003
-101,743
151,260
0,31

369,662
166,467
-116,190
50,276
0,12

1,412,283
683,184
-250,526
432,657
0,88

980,272
364,647
-231,315
133,332
0,31

0,30

0,12

0,86

0,31

Cash flow statement (NOK’000s)

Q3 2017

Q3 2016

30.09.2017

30.09.2016

Net Cash flow from operating activities
Net Cash flow from investing activities
Net Cash flow from financing activities
Net Cash and cash equivalents at end of period

314,982
-887,977
545,860
185,745

240,513
-291,627
34,678
148,580

857,101
-2,355,724
1,458,825
185,745

608,201
-1,828,597
634,438
148,580

Description of any recent events particular to the
issuer which are to a material extent relevant to the
evaluation of the issuer’s solvency.

At 7 November 2017, Debt Collection Agency EAD, the
Bulgarian subsidiary of B2Holding ASA and UniCredit Bulbank
(Bulgaria) have signed an agreement including acquisition of
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a non-performing credit portfolio composed of
secured/unsecured non-performing loans granted to private
individuals, SMEs and corporate customers.
The portfolio consists entirely of Bulgarian loans with a face
value of EUR 84M.
At 30 November 2017 B2Kapital Holding S.a r.l. (a wholly
owned entity of B2Holding and incorporated in Luxembourg)
has acquired 80% of the shares of Confirmaciónde Solicitudes
de Crédito Verifica S.A.("Verifica"), with an option to acquire
the remaining 20% of the shares.
Verifica has three main business areas which include Debt
collection management services, Telemarketing services for
loans and credit cards and Surveillance and non-payment
prevention services. Debt collection management services
constitutes more than half of revenues, and Verifica has client
relationships with several of the large Spanish banks. Verifica
currently has around 350 employees, with offices in central
Madrid.
On 12 December 2017, B2Holding ASA has through its
Romanian subsidiaries B2 Kapital Portfolio Management SRL
and Debt Collection Agency SRL, entered into agreements to
acquire a portfolio of retail and corporate, secured and
unsecured non-performing loans in Romania.
The portfolio consists of approx. 2,500 individual loans with a
nominal value of approx. EUR 271 million.
The B2Holding Group acquired portfolios for NOK 1,951
million during fourth quarter 2017.
On 20 December 2017, B2Holding ASA has through its
Latvian subsidiary, SIA B2Kapital, entered into an agreement
to acquire a portfolio of retail and corporate, secured and
unsecured non-performing loans in Latvia.
The portfolio consist of approx. 1,700 individual loans with a
nominal value of EUR 119 million. The agreement has been
signed today and is supposed to be closed by the end of
February 2018.
In December 2017, B2Holding established an entity in Cyprus
and entered into an agreement to buy a portfolio from Hellenic
Bank which is one of the major local banks.
The portfolio is part of Hellenic Bank's non-core asset
reduction programme in line with the European Central Bank
and International Monetary Fund guidelines. The portfolio has
a face value of EUR 145 million comprising of 1,158
borrowers and 1,977 individual claims.
The completion of the transaction is subject to completion of
required procedures under relevant legislation, obtaining
applicable approvals and clearance from relevant regulatory
authorities. The transaction is expected to be closed by the
end of first quarter 2018.
B.14

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

B.15

A description of the issuer’s principal activities.

The Issuer is a holding entity without any operation and is
dependent upon its subsidiaries to service their obligations
and the payments under the Bond Issue, as the Groups cash
flows originate from portfolio investments and operational
platforms located in the subsidiaries.
B2Holding ASA is the parent company of a group of
companies within the debt management/service industry.
Since the incorporation of the Company in 2011 the
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B2Holding Group has grown into a multijurisdictional
platform with focus on partly performing and non-performing
loans (NPLs), debt restructuring and debt refinancing, with
ability to serve as a debt solution provider to both retail and
corporate clients. In addition, the Group also provides third
party debt collection and offers credit information in some of
the companies in the Group. B2Holding is headquartered in
Oslo and the Group has operations in the Nordic countries,
the Baltics, Poland, CE area, the SEE area and Spain and is
targeting continued growth in existing and new markets. In
addition the B2Holding Group have offices in Czech Republic
specialising in evaluating secured assets, an Investment office
in Luxembourg, and offices in the Netherlands and Austria.
An essential component of the Group`s strategy is to have
market presence, established operations, through ownership
of companies that can administer and collect both their own
and others’ loan portfolios. In 2017, the Group continued to
extend its geographical footprint by entering into Italy,
Hungary, Denmark, Spain, Bosnia , and the Group had as of
November 2017 established operations in 20 countries The
Group continued the rapid growth in purchased loan portfolios
on the balance sheet in all market segments in2017, and the
Group has established itself as one of the leading players in
all the markets where the Group operates. The Group
operates at the date of the prospectus in 20 countries.
Operations in the CE region showed continued high activity
and large portfolio purchases in the total amount of NOK 491
million for the first nine month in 2017. The secured portfolios
are still dominating the purchases in the region. The Group
started the Italian operation in 2017, reported under the CE
region, and the Group has actively buying both secured and
unsecured portfolios in the country. The focus on operational
improvements continued in 2017, and the Group has
strengthen the work out team and increased operational
efficiency utilizing the new collection system implemented in
end of 2016. The Group established itself as large player in
the SEE through the purchase of Debt Collection Agency
(DCA) in Bulgaria with its daughter company in Romania in
2016. The Group has purchased portfolios totalling NOK 426
million in the region for the first nine month in 2017. In addition
to a high level of activity in portfolio purchases and operations,
B2Holding obtained licences in Hungary and Greece during
the third quarter. In Hungary the license enables the Group to
acquire non-performing loans in the Hungarian market, and
the first portfolio was acquired in the third quarter. In Greece a
license regime was introduced in 2016 in order to carry out
debt collection. B2Holding’s subsidiary in Greece received this
license in August as one of eight companies in total.
Poland is still a competitive market with increased competition
and generally higher portfolio prices. In such an environment,
the Group has applied a cautious approach through price
discipline and continued focus on operational efficiency
through streamlining the operations.
The Nordics and the Baltics showed record high activity
through portfolio purchases, totalling NOK 1.084 by the end of
Q3, in a combination of increased forward flow arrangements
and larger one off transactions. The operations showed strong
operational efficiency, and good earnings development. In
Denmark the Group acquired a significant portfolio from
Basisbank in Q2. In connection with the Danish portfolio
acquisition, the Group also acquired 100% of the shares in
Nordic Debt Collection A/S (Nodeco), a collection business
headquartered close to Copenhagen.
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B2Holding has recently acquired 80% of the shares of
Confirmaciónde Solicitudes de Crédito Verifica S.A (a
company incorporated in Spain) with an option to acquire the
remaining 20% of the shares. With the entry into the Spanish
market B2Holding has secured a platform for further growth in
1
one of the largest markets for NPLs in Europe.
In December 2017, B2Holding established an entity in Cyprus
and entered into an agreement to buy a portfolio from Hellenic
Bank which is one of the major local banks.
1

https://www2.deloitte.com/uk/en/pages/financialadvisory/articles/deleveraging-europe-market-update.html
B.16

B.17

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
Credit ratings assigned to the Issuer or its debt
securities.

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

C.2
C.5

Currency of the securities issue.
Any restrictions on the free transferability of the
securities.

Not applicable. However, the company is Stock listed with two
major owners representing 13.85% and 11.67% of the total
issued share capital.
There are no official credit ratings assigned to the Issuer or its
debt securities.

Disclosure
ISIN code NO0010809932. Senior unsecured bond issue.
Issue date 14 November 2017, Maturity Date 14 November
2022. Floating interest rate, payable quarterly each year. The
bonds mature in full at par on the Maturity Date. Issuer has a
call option and Bondholders have put option.
NOK
Subject to any purchase and transfer restrictions for each
Bondholder, the Bonds are freely transferable.
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 applicable local laws and regulations 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.

Notwithstanding the above, a Bondholder which has
purchased the Bonds in breach of applicable mandatory
restrictions may nevertheless utilize its rights (including, but
not limited to, voting rights) under this Bond Agreement.
Upon the occurrence of a Change of Control Event or a DeListing Event, each Bondholder shall have the right to require
that the Issuer redeems its Bonds (a “Put Option”) at a price of
101% of the Face Value plus accrued interest.).
Provided that all bonds outstanding under the 2015 Bond Issue
have been or will be redeemed on or before the date of
redemption of any Bonds by the Issuer hereunder, the Issuer
may redeem all but not some only of the Outstanding Bonds
(Call Option) on any Business Day from and including:
(a) the Issue Date to, but not including, the First Call
Date at the Make-Whole Amount;
(b) the First Call Date to, but not including, the date
falling 36 months after the Issue Date at a price equal
to 102.125% of the Face Value for each redeemed
Bond (plus accrued and unpaid interest);
(c) the Interest Payment Date falling 36 months after the
Issue Date to, but not including, the date falling 48
months after the Issue Date at a price equal to
9
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101.0625% of the Face Value for each redeemed
Bond (plus accrued and unpaid interest);
(d) the Interest Payment Date falling 48 months after the
Issue Date to, but not including, the date falling 54
months after the Issue Date at a price equal to
100.53125% of the Face Value for each redeemed
Bond (plus accrued and unpaid interest); and
(e) the Interest Payment Date falling 54 months after the
Issue Date to, but not including, the Maturity Date at
100% of the Face Value for each redeemed Bond
(plus accrued and unpaid interest).
The applicable call price above shall be determined on the
basis of the settlement date of the Call Option.
At the Bondholders’ meeting each Bondholder has one vote for
each bond he owns.
Denomination: EUR 1,000 - each and ranking pari passu
among themselves.
C.9

Information about interest and representative of
debt security holders.

Coupon Rate is Reference Rate + Margin, where Reference
Rate means 3 month EURIBOR and Margin.
Margin” means:
a) initially, 4.25% per annum; and
b)

from and including the first anniversary of the Issue
Date:
(i)
if a Rating Release Event has occurred
on or prior to that date, 4.25% per
annum; or
(ii)
if a Rating Release Event has not
occurred on or prior to that date, 5.25%
per annum.

Interest is payable each 14 February, 14 May, 14 August and
14 November in each year. Any adjustment will be made
according to the Business Day Convention. The first Interest
Payment Date being 14 February 2018.
The Bonds shall mature in full on the Maturity Date, and shall
be repaid at par (100%) by the Issuer.
Upon the occurrence of a Change of Control Event, each
Bondholder shall have the right to require that the Issuer
redeems its Bonds (a “Put Option”) at a price of 101 % of par
plus accrued interest.
Dependent on the market price. Yield for the Interest Period
(14 November 2017 – 14 February 2018) is 4.321 % p.a.
assuming a price of 100 %.

C.10

C.11

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

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

An application for admission to trading on the Oslo Børs will be
made once the Prospectus has been approved.
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Element
Disclosure requirements
D.2
Key information on the key risks that are specific
to the issuer.
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Disclosure
Risk relating to the Group's portfolios and business,
including:

failure to collect the expected amounts on its
portfolios;

failure to assess value of collateral and ownership
terms of the collateral;

inaccuracy in statistical models and analytical tools;

negative attention and reputational damage;

strong competition in all areas and markets;

failure to take advantage of opportunities for
portfolio purchases as they arise in the market;

purchase of portfolios at appropriate prices or of
sufficient quality;

failure to procure sufficient funding to purchase
further debt portfolios on acceptable terms or at all.
Other operational risks, including:

dependency on access to, and the functioning and
integrity of, the Group's core applications, systems
and infrastructure;

failure to accurately anticipate, manage or adopt
technological changes within the debt purchase and
collection industry;

exposure towards market developments and the
economic;

dependency on distributing cash flow from
subsidiaries to meet its obligations and in order to
pay dividends to its shareholders; and

failure to identify or anticipate future risks.
Risks relating to financing, including:

lack of ability to fulfil its short and long-term
payment obligations towards third parties;

failure to successfully refinance the indebtedness;

exposure towards fluctuation in interest rates; and

exposure towards counterparties inability to fulfil
their commitments or provide collateral towards the
Group.

D.3

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

Risks relating to laws and regulations:

exposure towards local compliance and legislation
risks in multiple European jurisdictions;

exposure towards changes in the regulatory
environment and

increasing volume of applicable legislation in
relevant jurisdictions;

failure to comply with the Group's debt collection
licenses and applicable regulations, including
legislation on protection of personal data;

exposure to monetary damages, costs, financial
loss, civil and criminal penalties, loss of license or
authorisation as a result of noncompliance with
applicable laws and regulations.
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.
Interest rate risk is the risk that results from the variability of
the EURIBOR interest rate. The coupon payments, which
depend on the EURIBOR interest rate and the Margin, will
vary in accordance with the variability of the EURIBOR
interest rate. The interest rate risk related to this bond issue
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will be limited, since the coupon rate will be adjusted
quarterly according to the change in the reference interest
rate (EURIBOR 3 months) over the 5 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.
Credit risk is the risk that the Borrower fails to make the
required payments under the Loan (either principal or
interest).
The Issuer may in the future be required to refinance certain
or all of its outstanding debt, including the Bonds. The
Issuer’s ability to successfully refinance such debt is
dependent on the conditions of the financial markets in
general at such time, and deterioration in the financial
position of the Group
Section E Offer
Element
Disclosure requirements
E.2b
Reasons for the offer and use of proceeds when
different from making profit and/or hedging
certain risks.
E.3
Description of the terms and conditions of the
offer.
E.4
Description of any interest that is material to the
issue including conflicting interests.

E.7

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

Disclosure
The net proceeds of the Bonds shall be applied towards the
general corporate purposes of the Group.
Not applicable. There are no terms and conditions of the
offer
The involved persons in the Issuer have no interest, nor
conflicting interests that are material to the Bond Issue.
Artic Securities, DNB Bank ASA, DNB Markets and Nordea
Bank AB (publ) Branch in Norway (together the "Joint Lead
Managers") have assisted the Company in preparing the
Prospectus. 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 Prospectus, and may
perform or seek to perform financial advisory or banking
services related to such instruments. The Joint Lead
Managers’ corporate finance department may act as
manager or co-manager for this Company in private and/or
public placement and/or resale not publicly available or
commonly known.
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 B2Holding AS (the “Issuer”) involves inherent risks. Prospective investors should
consider, among other things, the risk factors set out in the Prospectus, including those related to the Issuer as set out
in the Registration Document, before making an investment decision. The risks and uncertainties described in the
Prospectus, including those set out in the Registration Document, are risks of which the Issuer is aware and that the
Issuer considers to be material to its business. If any of these risks were to occur, the Issuer’s business, financial
position, operating results or cash flows could be materially adversely affected, and the Issuer 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 set out in the Registration Document dated 6 February 2018 and reach their own views prior to
making any investment decision.
Risk related to the market in general
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. There are five main risk factors that sum 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 cannot do it because nobody in the market wants to
trade the bonds. Missing demand for the bonds may result in a loss for the bondholder.
Interest rate risk is the risk that results from the variability of the EURIBOR interest rate. The coupon payments, which
depend on the EURIBOR interest rate and the Margin, will vary in accordance with the variability of the EURIBOR
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 (EURIBOR 3 months) over the 5 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 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 bonds 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 bonds with a longer tenor and/or with a fixed coupon rate.
No market-maker agreement is entered into in relation to this bond issue, and the liquidity of bonds will at all times
depend on the market participants view of the credit quality of the Issuer as well as established and available credit
lines.
Risk related to the Bonds
Ranking behind secured debt.
The Revolving Credit Facility is secured by certain asset security in, inter alia, the Issuer. In the event that the secured
debt becomes due or a secured lender proceeds against the assets of the Issuer that secure the debt, the security
assets would be available to satisfy obligations under the secured debt before any payment would be made to any
unsecured creditor in the Issuer, including the unsecured Bondholders. Any assets remaining after repayment of the
Group’s secured debt may not be sufficient to repay all amounts owed to unsecured creditors in the Issuer, including
the Bondholders.
Other financial indebtedness
There are no restrictions on the amount of unsecured debt which the Issuer may incur through financing sources other
than the Bonds, except than as set out in the terms and conditions for the Bonds in the Bond Agreement, and the
Group may incur secured debt, subject to the limitations set out in the terms and conditions. Such other indebtedness
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may reduce the amount recoverable by the Bondholders upon the bankruptcy or the liquidation of the Issuer, and may
also impair its ability to make payments under the Bonds.
Refinancing risk
The Issuer may in the future be required to refinance certain or all of its outstanding debt, including the Bonds. The
Issuer’s ability to successfully refinance such debt is dependent on the conditions of the financial markets in general at
such time, and deterioration in the financial position of the Group. Such deterioration may reduce the Group’s ability to
obtain any debt financing required to repay Bondholders at the time of the maturity of the Bonds. As a result, the
Issuer’s access to financing sources at a particular time, may not be available on favourable terms, or at all. The
Issuer’s inability to refinance its debt obligations on favourable terms, or at all, could have a material adverse effect on
the Group’s business, financial condition and results of operations and on the Issuer’s ability to repay amounts due
under the Bonds.
Risks related to early redemption
The Issuer has the right to redeem all outstanding Bonds prior to the Final Maturity Date. If the Bonds are redeemed
before the Final Maturity Date, the Bondholders will receive the nominal amount of each Bond, accrued interest and a
premium. There is however a risk that the market value of the Bonds is higher than the price the Issuer has to pay in
order to redeem the Bonds prior to the Final Maturity Date. It may also not be possible for Bondholders to reinvest such
proceeds at an effective interest rate as high as the interest rate on the Bonds.
Change of control
The Issuer’s ability to redeem the Bonds with cash may be limited. Upon the occurrence of a change of control event,
each individual bondholder shall have a right of pre-payment of the Bonds as set out in the Bond Agreement. However,
it is possible that the Issuer may not have sufficient funds to make the required redemption of Bonds, resulting in an
event of default under the Bonds.
Trading market for the Bonds
A trading market for the Bonds may not develop and the market price of the Bonds may be volatile. If an active trading
market for the Bonds never develop or if market fluctuations and general economic conditions deteriorate, the liquidity
and price of the Bonds may be adversely affected regardless of the actual performance of the Issuer and the Group.
Bondholders’ meetings
All Bondholders will be bound by resolutions adopted pursuant to the relevant majority requirements at the
Bondholders’ meetings. The Bond Agreement will allow for certain predefined majorities to pass resolutions which are
binding for all Bondholders, including Bondholders who have not taken part in the meeting and those who have voted
differently than the required majority at a duly convened and conducted Bondholders’ meeting.
Financial covenants defeasance/replacement
The financial covenants for the Bond Issue may be defeased and/or replaced after the occurrence of a Qualified Event.
The Bond Agreement will contain provisions pursuant to which the financial covenants in the Bond Agreement may be
defeased and/or replaced depending on whether the Issuer becomes rated and whether it undertakes new debt under
rated securities and/or bank debt in the minimum amount of EUR 200 million. The potential absence of financial
maintenance covenants will mean that the Bondholders will be unable to accelerate the maturity date of the Bonds, or
take other actions against the Company to preserve their investment, even if the financial condition of the Company
(and the Group) materially deteriorates. Furthermore, upon the occurrence of such a qualified event, the cross default
provision of the Bond Agreement and the Special Covenants restricting distributions and the incurrence of new debt,
will be amended to reflect the equivalent provisions in the finance documents governing the qualifying debt.
Amendments to those provisions may, inter alia, entail that the Bond Issue may become temporally subordinated to
other debt instruments and that the Issuer may have more flexibility with respect to the making of distributions to its
shareholders.
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3 Persons Responsible
3.1 Persons responsible for the information
Persons responsible for the information given in the Securities Note are:
B2Holding ASA, P.O. Box 1726, Vika, 0121 Oslo, Norway

3.2 Declaration by persons responsible
Responsibility statement:
B2Holding ASA, 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, 6 February 2018

_______________________
Olav Dalen Zahl
CEO
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4 Detailed information about the securities
ISIN code:

NO 0010809932

The Loan/The Reference
Name/The Bonds:

"FRN B2Holding ASA Senior Unsecured Bond Issue 2017/2022”.

Borrower/Issuer/Company:

B2Holding AS, a public limited liability company incorporated under the laws of
Norway with company no. 992 249 986

Security Type:

Open Bond issue with floating rate.

Borrowing Limit – Tap Issue:

EUR

300,000,000

Borrowing Amount/First Tranche:

EUR

200,000,000

Denomination/Face Value – Each
Bond:

EUR

Securities Form:

The Bonds are electronically registered in book-entry form with the Securities
Depository.

Disbursement/Settlement/Issue
Date:

14 November 2017.

1,000 - each and ranking pari passu among
themselves

Interest Bearing From and
Including:

Disbursement/Settlement/Issue Date.

Interest Bearing To:

Maturity Date.

Maturity Date:

14 November 2022.

Reference Rate:

EURIBOR 3 months, rounded to the nearest hundredth of a percentage point.

Margin:

(a)
(b)
(i)
(i)

Coupon Rate:

initially, 4.25% per annum; and
from and including the first anniversary of the Issue Date:
if a Rating Release Event has occurred on or prior to that date, 4.25%
per annum; or
if a Rating Release Event has not occurred on or prior to that date,
5.25% per annum.

Reference Rate + Margin.
4.25 % p.a. for the interest period ending on 14 February 2018.

EURIBOR floor:

Zero (0%).

Day Count Fraction - Coupon:

Act/360 – in arrears.

Business Day Convention:

If the relevant Payment Date originally falls on a day that is not a Norwegian
banking day or a day TARGET2 is open for settlement, an adjustment of the
Payment Date will be made so that the relevant Payment 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:

10 November 2017, and thereafter two Business Days prior to each Interest
Payment Day.

Interest Rate Adjustment Date:

Coupon Rate determined on an Interest Rate Determination Date will be effective
from and including the accompanying Interest Payment Date.

Interest Payment Date:

Each 14 February, 14 May, 14 August and 14 November in each year and the
Maturity Date. Any adjustment will be made according to the Business Day
Convention.
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#Days first term:

92 days.

Issue Price:

100 % (par value).

Yield:

Dependent on the market price. Yield for the Interest Period
(14 November 2017 – 14 February 2018) is 4.321 % p.a. assuming a price of 100
%.
The yield is calculated in accordance with «Anbefaling til Konvensjoner for det
norske sertifikat- og obligasjonsmarkedet» prepared by Norske
Finansanalytikeres Forening in 2001
(http://www.finansanalytiker.no/innhold/publikasjoner/Konvensjoner_oktober14.pdf

Business Day:

Any day on which commercial banks are open for general business and can settle
foreign currency transactions in Oslo, and the EUR settlement system is open.

TARGET2:

The Trans-European Automated Real-time Gross Settlement
Express Transfer system which utilises a single shared platform and which was
launched on 19 November 2007.

Call Option:

Provided that all bonds outstanding under the 2015 Bond Issue have been or will
be redeemed on or before the date of redemption of any Bonds by the Issuer
hereunder, the Issuer may redeem all but not some only of the Outstanding Bonds
(Call Option) on any Business Day from and including:
(i)

the Issue Date to, but not including, the First Call Date at the MakeWhole Amount,

(ii) the First Call Date to, but not including, the date falling 36 months after
the Issue Date at a price equal to 102.125 % of the Face Value for each
redeemed Bond (plus accrued and unpaid interest);
(iii) the Interest Payment Date falling 36 months after the Issue Date to, but
not including, the date falling 48 months after the Issue Date at a price
equal to 101.0625 % of the Face Value for each redeemed Bond (plus
accrued and unpaid interest);
(iv) the Interest Payment Date falling 48 months after the Issue Date to, but
not including, the date falling 54 months after the Issue Date at a price
equal to 100.53125 % of the Face Value for each redeemed Bond (plus
accrued and unpaid interest); and
(v)

the Interest Payment Date falling 54 months after the Issue Date to, but
not including, the Maturity Date at 100% of the Face Value for each
redeemed Bond (plus accrued and unpaid interest).

The applicable call price above shall be determined on the basis of the settlement
date of the Call Option.
Exercise of the Call Option shall be notified by the Issuer in writing to the Bond
Trustee and the Bondholders at no less than thirty (30) nor more than sixty (60)
calendar days prior to the settlement date of the Call Option (such notice to be
irrevocable and specify the settlement date of the Call Option).
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 to the settlement date.
Bonds redeemed by the Issuer in accordance with the Clause 10.2 in the Bond
Agreement shall be discharged against the Outstanding Bonds.
First Call Date:

Means the Interest Payment Date in November 2019 (2 years after the Issue
Date).

Make-Whole Amount:

Means an amount equal to the sum of:
(i)

the present value on the Make Whole Calculation Date of the Face Value
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of the redeemed Bonds, assuming such amount to be a payment due on
the First Call Date (and at the then applicable redemption price); and
(ii) the present value on the Make Whole Calculation Date of the remaining
scheduled payments of interest on the redeemed Bonds, less any
accrued and unpaid interest on the redeemed Bonds up to (but
excluding) the First Call Date in respect of the Bonds,

where the present value shall be calculated by using a discount rate of 50 basis
points over the comparable Bund Rate (i.e. comparable to the remaining duration
of the Bonds until the First Call Date) (plus accrued interest on redeemed
amount), and where the interest rate applied for the remaining interest payments
shall equal the interpolated EUR mid-swap rate for this period plus the Margin.
Make Whole Calculation Date:

Means the first Business Day after the day the Issuer has sent the notice for
exercising the Call Option.

Put option:

Upon the occurrence of a Change of Control Event or a De-Listing Event, each
Bondholder shall have the right to require that the Issuer redeems its Bonds (a
“Put Option”) at a price of 101% of the Face Value plus accrued interest.
The Put Option must be exercised within 15 Business Days after the Issuer has
given notification to the Bond Trustee of a Change of Control Event or De-Listing
Event (as applicable). Such notification shall be given as soon as possible after a
Change of Control Event or De-Listing Event (as applicable) has taken place.
The Put Option may be exercised by each Bondholder by giving written notice of
the request to its account manager. The account manager shall notify the Paying
Agent of the redemption request. The settlement date of the Put Option shall be
the fifth Business Day after the end of the fifteen Business Fays’ exercise period
of the Put Option.
On the settlement date of the Put Option, the Issuer shall pay to each of the
Bondholders holding Bonds to be redeemed, the principal amount of each such
Bond (including any premium pursuant to first paragraph above) and any unpaid
interest accrued up to (but not including) the settlement date.
If Bonds representing more than 90% of the Outstanding Bonds have been
repurchased due to the Put Option, the Issuer shall be entitled to repurchase all of
the remaining Outstanding Bonds at a price of 101% of the Face Value plus
accrued interest, by notifying the remaining Bondholders of its intention to do so
no later than 20 calendar days after the repayment date of the Put Option. Such
prepayment may occur no earlier than the 15th calendar day following the date of
such notice.

Change of Control Event:

Means if and when any person or a group of persons under the same Decisive
Influence obtain Decisive Influence over the Issuer.

De-Listing Event:

Means any event after which the shares in the Issuer cease to be listed on Oslo
Børs.

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 Bonds and security:

The Bonds shall constitute senior debt obligations of the Issuer. The Bonds shall,
subject to the Clause 9 in Bond Agreement, 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) and shall rank
ahead of subordinated debt.
Subject to any Security or guarantees granted pursuant to Clause 9 in the Bond
Agreement, the Bonds are unsecured.
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Potential security and/or guarantee
sharing:
The Bond Trustee shall be irrevocably authorized to:
(a) accept any guarantee and/or Security offered to the Bondholders in
accordance with:
(A) the exception in paragraph (e)(iv) (Financial support restrictions) of
Clause 14.4 (Special Covenants); and/or
(B) the exception in litra (b) of the definition of "Permitted Security"; and
(b) enter into such documents and/or agreements (including, without
limitation, any intercreditor and coordination agreements) that may be
necessary to facilitate the granting of such guarantees and/or Security on
the terms of the relevant offer.
Each Bondholder acknowledges and agrees that such documents and/or
agreements may contain terms and conditions that may limit the value of such
guarantees and/or security interest for the Bondholders, including, without
limitation:
(i)

by having standstill provisions and/or voting requirements that may
prevent and/or limit the Bondholders' and/or the Bond Trustee's
ability to take action under or in respect of such guarantees and/or
security assets; and

(ii)

by granting Permitted Financial Indebtedness (other than under item
(c) of that definition) a better priority to such security assets and/or
under such guarantees (or the enforcement proceeds from such
security assets and/or such guarantee), for instance, in the form of
waterfall provisions, differences in priority, subordination of
guarantee claims and/or otherwise.

Finance Document:

Means (i) the Bond Agreement, (ii) the agreement between the Bond Trustee and
the Issuer referred to in clause 15.2 in the Bond Agreement, (iii) any other
document which Issuer and the Trustee designate as a Finance Document.

Security:

Means any encumbrance, mortgage, charge, pledge, lien or other security interest
securing any obligation of any person or any other agreement or arrangement
having a similar effect.

Undertakings:

The Issuer undertakes from the date of the Bond Agreement and until such time
that no amounts are outstanding under the Bond Agreement or any other Finance
Document, to the Bond Trustee, as further set out in Clause 14. In the Bond
Agreement.
1. General covenants
(a) Reporting
The Issuer shall:
without being requested to do so, prepare Financial Statements and make them
available on its website in the English language (alternatively by arranging for
publication at Stamdata) as soon as they become available, and not later than
four (4) calendar months after the end of each financial year;
(d)
without being requested to do so, prepare Interim Accounts and make
them available on its website in the English language (alternatively by arranging
for publication on Stamdata) as soon as they become available, and not later than
two (2) calendar months after the end of the relevant Quarter Date;
(b) Mergers
The Issuer shall not, and shall procure that no Group Company shall, carry out
any merger or other business combination or corporate reorganization involving a
consolidation of the assets and obligations of the Issuer or any other Group
Company with any other companies or entities if such transaction would have a
Material Adverse Effect.

19

Securities Note – FRN B2Holding ASA
Senior Unsecured Bond Issue 2017/2022

ISIN NO 0010809932

(c) De-mergers
The Issuer shall not, and shall procure that no Group Company shall, carry out
any de-merger or other corporate reorganization involving a split of the Issuer or
any other Group Company into two or more separate companies or entities, if
such transaction would have a Material Adverse Effect.
(d) Continuation of business
The Issuer shall not cease to carry on its business. The Issuer shall procure that
no substantial change is made to the general nature of the business of the Group
compared to the business as of the date of the Bond Agreement.
(e) Disposal of business
The Issuer shall not, and shall procure that no other Group Company shall, sell,
liquidate or otherwise dispose of all or a substantial part of the Group's assets or
operations, unless:
(i)

the transaction is carried out at fair market value, on terms and
conditions customary for such transactions; and

(ii) such transaction would not have a Material Adverse Effect
(f) Arm’s length transactions
The Issuer shall not, and the Issuer shall ensure that no other Group Company
shall, enter into any transaction with any person outside the Group except on
arm’s length terms and at fair market value.
(g) Corporate status
The Issuer shall not change its type of organization or jurisdiction of incorporation.
(h) Compliance with laws
The Issuer shall, and shall ensure that all other Group Companies shall, carry on
its business in accordance with acknowledged, careful and sound practices in all
aspects and comply in all respects with all laws and regulations it or they may be
subject to from time to time, including without limitation any laws, regulations or
orders concerning any trade, economic or financial sanctions or embargoes.
Breach of these obligations shall be regarded as non-compliance only if such
breach would have a Material Adverse Effect.
2. Special covenants
(a) Dividends
The Issuer shall not, during the term of the Bonds, declare or make any
Distribution to its shareholders exceeding, for each financial year, 50% of the
Issuer’s consolidated net profit after taxes based on the audited annual accounts
for the previous financial year.
(b) Financial Indebtedness restrictions
The Issuer shall not, and shall ensure that no other Group Company shall incur,
create or permit to subsist any Financial Indebtedness other than the Permitted
Financial Indebtedness.
(c) Negative Pledge
The Issuer shall not, and shall ensure that no other Group Company shall, create,
permit to subsist or allow to exist any Security over any of its present or future
assets (including shares in the other Group Companies) or its revenues, other
than the Permitted Security.
(d) Subsidiaries’ distributions
Save for obligations under the Permitted Financial Indebtedness, the Issuer shall
not permit any Group Company to create or permit to exist any contractual
obligation (or encumbrance) restricting the right of any Group Company to:
(i)

make any Distributions to its shareholders;

(ii) service any Financial Indebtedness to the Issuer;
(iii) make any loans to the Issuer; or

20

Securities Note – FRN B2Holding ASA
Senior Unsecured Bond Issue 2017/2022

ISIN NO 0010809932
(iv) transfer any of its assets and properties to the Issuer;

if the creation of such contractual obligation would prevent the Issuer from
complying with any of its obligations under the Bond Agreement. Notwithstanding
the foregoing, and to the extent not prevented by any applicable legal prohibitions,
restrictions on financial assistance, dividend restrictions or the incurrence of
personal liability of management or shareholders, the Issuer shall procure that the
Group Companies always make the required Distributions in the form of
dividends, loans or otherwise to enable the Issuer to service its payment
obligations under the Bonds.
(e) Financial Support Restrictions
The Issuer shall not, and shall ensure that no other Group Company shall, grant
any Financial Support other than:
(i)

in the ordinary course of business (including, for the avoidance of doubt,
in the form of a shareholder loans granted by a Group Company to a
joint venture in which the relevant Group Company holds an interest);

(ii) made, granted or given by any Group Company to or for the benefit of
any other Group Company; or
(iii) in relation to Permitted Financial Indebtedness, with the exception of litra
(c) of that definition; or
(iv) in the form of guarantees from Group Companies for Financial
Indebtedness incurred under the exception of litra (c) of the definition of
Permitted Financial Indebtedness provided that the Bond Trustee (on
behalf of the Bondholders) is offered the same guarantees and/or
guarantees on substantially the same terms.

3. Financial covenants
a)

Prior to a Qualifying Event, the Issuer shall (at all times) comply with the
following financial covenants:
(i)
Interest Cover Ratio: The Issuer shall maintain
an Interest Cover Ratio of minimum 4.0.
(ii)
Leverage Ratio: The Issuer shall maintain a
Leverage Ratio of maximum 4.0.
(iii)
Total Loan to Value Ratio: The Issuer shall
maintain a Total Loan to Value Ratio of maximum
75%.

b)

After a Qualifying Event and provided that the Issuer has provided the
Bond Trustee with evidence of the financial covenants and/or the
equivalent provision of the relevant special covenants in the finance
documents governing the Qualifying Debt (if any) (such evidence to be in
a form and substance reasonably satisfactory to the Bond Trustee):
(i)
the financial covenants set out in paragraph (a)
above shall cease to apply and shall be replaced
with the financial covenants included in the
finance documents governing the Qualifying Debt
(if any);
(ii)
any covenant under paragraph (a) (Dividends) or
(b) (Financial Indebtedness restrictions) of Clause
Error! Reference source not found. (Special
Covenants) above that corresponds to a similar
covenant in the finance documents governing the
Qualifying Debt shall be replaced with that
covenant as included the finance documents
governing the Qualifying Debt (it being understood
that, inter alia, the basket for Distribution and
requirements regarding maturity of new debt may
be removed).

c)

Notwithstanding paragraph (b) above and the finance documents
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governing the Qualifying Debt, the Issuer shall not be permitted to:
(i)
make any Distribution under paragraph (a)
(Dividends) of Clause Error! Reference source
not found. (Special Covenants) (as the same
may be amended in accordance with paragraph
(b) above); or
(ii)
incur any additional Financial Indebtedness under
the exception in litra (c) of the definition of
Permitted Financial Indebtedness (as the same
may be amended in accordance with paragraph
(b) above ).
unless the Issuer is compliant with the Surviving Incurrence
Test.

For the purpose of paragraph (b) (i) above if, after the incurrence of the initial
Qualifying Debt, the Issuer (or another Group Company) issues any other
Qualifying Debt (the “New Qualifying Debt”), the Bond Trustee may (by written
notice to the Issuer) determine that the financial covenants in the New Qualifying
Debt shall replace the financial covenants in this Bond Agreement at that point in
time and for the duration of the New Qualifying Debt. For the avoidance of doubt,
the Bond Trustee may not determine that only some, but not all, of the financial
covenants shall be replaced, and if, after the Bond Trustee has made such
determination, such New Qualifying Debt is discharged in full, the financial
covenants from the initial Qualifying Debt shall again apply.
The Surviving Incurrence Test shall be in addition to any incurrence test and/or
requirement regarding the same type of transactions in the finance documents
governing any Qualifying Debt.
The Bond Trustee shall be irrevocably authorized to enter into such amendments
agreements and/or other documents that it may deem necessary in order to
implement the amendments to this Bond Agreement required in connection with
the above.
Definitions:
2015 Bond Issue means the EUR 150,000,000 FRN senior unsecured bond
issue of the Issuer with ISIN NO 0010753072 and final maturity date on 8
December 2020.
2016 Bond Issue means the EUR 175,000,000 FRN senior unsecured bond
issue of the Issuer with ISIN NO 001077516.6 and final maturity date on 4
October 2021.
Bondholder means a holder of Bond(s), as registered in the Securities
Depository, from time to time.
Bund Rate means the yield to maturity at the time of computation of direct
obligations of the Federal Republic of Germany (Ge: Bund or Bundesanleihen)
with a constant maturity (as officially compiled and published in the most recent
financial statistics publicly available (or, if such financial statistics are not so
published or available, any publicly available source of similar market data
selected by the Issuer in good faith)).
Cash EBITDA means, in relation to any period, the aggregate of the operating
profit of the Group on a consolidated basis (and for the avoidance of doubt taking
into account profit sharing agreements to the extent not included as a Financial
Indebtedness);
(a) minus interest income on debt portfolios during such period of the Group
on a consolidated basis;
(b) plus negative changes in debt portfolio collection estimates during such
period of the Group on a consolidated basis;
(c) minus positive changes in debt portfolio collection estimates during such
period of the Group on a consolidated basis;
(d) plus paid in on debt portfolios during such period of the Group on a
consolidated basis;
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(e) plus any exceptional items during such period of the Group, capped at
EUR 5,000,000 for each financial year;
(f) minus any profit (and/or plus and losses) during such period of the Group
attributable to minority interests;
(g) minus any unrealized exchange gains and/or plus any unrealized
exchange losses during such period of the Group;
(h) minus any losses (and/or plus and gains) during such period of the
Group attributable to disposals of any assets (not being any disposals
made in the ordinary course of business);
(i) plus depreciation of tangible fixed assets during such period; and
(j) plus amortisation of intangible fixed assets during such period.

Consumer Deposits means funds deposited with the Issuer or any of its
Subsidiaries by its customers and held in accounts which are covered by any
relevant local law or regulation implementing the deposit insurance scheme as set
out in directive 94/19/EC of the European Parliament and of the Council of 30 May
1994 on deposit-guarantee schemes (as amended by directive 2009/14/EC of the
European Parliament and of the Council of 11 March 2009) or directive
2014/49/EU of the European Parliament and the Council of 16 April 2014 on
deposit-guarantee schemes as amended or restated from time to time.
Credit Facility” means:
a) the EUR 360 million multi-currency term and revolving credit facility
maturing August 2019, as amended from time to time, entered into
between, inter alia, MidCo as borrower, the Issuer as guarantor, DNB
Bank ASA and Nordea Bank AB (publ), filial i Norge (formerly Nordea
Bank Norge ASA) as lenders and DNB Bank ASA as agent; or
b)

any other credit facility provided by a reputable credit institution or bank,
or a syndicate of reputable credit institutions or banks, entered into
between, inter alia, a wholly owned subsidiary of the Issuer as borrower
and the Issuer as guarantor to replace the credit facility referred to in
paragraph (a) above.

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.
When determining the relevant person's number of voting rights in the other
person or the right to elect and remove members of the board of directors, rights
held by a direct or indirect parent company or the majority shareholder of the
relevant person shall also be included.
Distribution means, whether in cash or kind, 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, or (iv) any other similar
distribution (including, but not limited to, total return swaps related to shares in the
Issuer), granting of any loans or other transfers of value to the direct and/or
indirect shareholders of any Group Company or the affiliates of such direct and/or
indirect shareholders (including group contributions).
Financial Indebtedness means any indebtedness for or in respect of:
(i)

moneys borrowed, including Consumer Deposits;

(ii) any amount raised by acceptance under any acceptance credit facility or
dematerialized equivalent;
(iii) any amount raised pursuant to any note purchase facility or the issue of
bonds, notes, debentures, loan stock or any similar instrument;
(iv) the amount of any liability in respect of any lease or hire purchase
contract which would, in accordance with IFRS, be treated as a financial
or capital lease;
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(v) receivables sold or discounted (other than any receivables to the extent
they are sold on a non-recourse basis);
(vi) any amount raised under any other transaction (including any forward
sale or purchase agreement) having the commercial effect of a
borrowing;
(vii) any derivative transaction entered into in connection with protection
against or benefit from fluctuation in any rate or price (and, when
calculating the value of any derivative transaction, only the mark to
market value shall be taken into account); and
(viii) without double counting, the amount of any liability in respect of any
guarantee or indemnity for any of the items referred to in paragraphs (i)
to (vii) above.
Group means the Issuer and its Subsidiaries from time to time (each a Group
Company).
Group Book Value means the total aggregate sum of the book value as per IFRS
(all as per Group consolidated accounts) of (i) all debt portfolios owned by any
member of the Group, however adjusted for any profit sharing arrangements
entered into by any member of the Group to the extent such arrangements
constitute Financial Indebtedness and (ii) goodwill, adjusted for the value of
minority interests.
IFRS means the International Financial Reporting Standards and guidelines and
interpretations issued by the International Accounting Standards Board (or any
predecessor and successor thereof), in force from time to time.
Interest Cover Ratio means the ratio of Cash EBITDA to the Group's net interest
expenses calculated for the Relevant Period.
Leverage Ratio means Total Net Interest Bearing Debt over Cash EBITDA
calculated for the Relevant Period.
Listing Failure Event means that the Bonds have not been admitted to listing on
an Exchange within three (3) months of the Issue Date in accordance with Clause
3.1 in the Bond Agreement.
Material Adverse Effect means a material adverse effect on (a) the Issuer's
ability 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.
MidCo means Ultimo Netherlands B.V., a wholly owned subsidiary of the Issuer,
being the borrower under the Revolving Credit Facility (guaranteed by the Issuer),
or any other wholly owned subsidiary of the Issuer that becomes the borrower
under any permitted replacement of the Credit Facility.
Permitted Financial Indebtedness means:
a)

any Financial Indebtedness arising in connection with and as permitted
under the Credit Facility or Financial Indebtedness under any other
facility or loan provided by a reputable credit institution or bank, or a
syndicate of reputable credit institutions or banks, provided that the
aggregate outstanding amount under all such facilities and loans, less
the aggregate amount of free cash and cash equivalents held by any
member of the Group, shall not exceed 65% of Group Book Value at any
given time;

b)

Consumer Deposits in an amount not exceeding 10% of the book value
of the Group's total assets as of the most recent Quarter Date, in
accordance with IFRS;

c)

Financial Indebtedness incurred by the Issuer or another Group
Company (supported by a guarantee from the Issuer) having a maturity
date after the Maturity Date, provided that if such Financial Indebtedness
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is incurred by a Group Company other than the Issuer, that Group
Company has provided a legal, valid and enforceable guarantee for the
full amount under the Bond Issue;
d)

any intra-group loan or credit granted by a Group Company to another
Group Company;

e)

any Shareholder Loans;

f)

in respect of the Issuer any Subordinated Debt;

g)

any Financial Indebtedness by a Group Company under any hedging
arrangements as part of the Group’s ordinary course of business and for
non-speculative purposes;

h)

other Financial Indebtedness in the ordinary course of business and not
included in paragraphs (a) to (g) above up to EUR 5,000,000;

i)

any refinancing, amendment or replacement of any Financial
Indebtedness permitted pursuant to paragraphs (a) to (h) above from
time to time;

j)

Financial Indebtedness incurred by the Issuer under the 2015 Bond
Issue and the 2016 Bond Issue; and

k)

in the form of a Vendor Loan to a membTARGEer of the Group.

Permitted Security means
a)

Security granted in relation to the Permitted Financial Indebtedness, with
the exception of litra (c) of that definition;

b)

Security granted in relation to Permitted Financial Indebtedness incurred
under the exception in litra (c) of that definition, provided that the Bond
Trustee (on behalf of the Bondholders) is offered the same security on
the same (or substantially the same) terms;
any lien arising by operation of law in the ordinary course of business;

c)
d)

any netting or set-off arrangement entered into by any Group Company
in the ordinary course of its banking arrangements for the purpose of
netting debit and credit balances of members of the Group (if applicable);
and

e)

any Security for obligations or liability incurred by any Group Company in
the ordinary course of business and as part of the daily operation by any
such Group Company.

Qualifying Debt means Financial Indebtedness incurred by the Issuer or another
Group Company under and in accordance with the exception in litra (c) of the
definition of Permitted Financial Indebtedness, in an amount of not less than EUR
200,000,000 or in the form of senior notes or senior bonds rated by a Rating
Agency.
Qualifying Event means, after the incurrence of a Rating Release Event, that the
Issuer has incurred Qualifying Debt.
Rating Agency means S&P Global Ratings and Moody's Investors Service
Limited.
Rating Release Event means means that the Issuer (or another Group Company
to which the Bond Trustee (on behalf of the Bondholders) has recourse in the
form of a guarantee) have been rated by at least one Rating Agency.
Shareholder Loans means any loans extended by any of the Issuer's
shareholders to the Issuer as Subordinated Debt.
Subordinated Debt means Financial Indebtedness incurred and outstanding by
25

Securities Note – FRN B2Holding ASA
Senior Unsecured Bond Issue 2017/2022

ISIN NO 0010809932

the Issuer, including without limitation any shareholder loans, which shall at all
times be subject to full structural or contractual subordination to the Finance
Documents, and with payment maturities extending beyond the Maturity Date
(and after full repayment of the Bonds, including interest thereon)).

Subsidiary means a company over which another company has Decisive
Influence.
Surviving Incurrence Test means the surviving incurrence test as set out in
Clause 14.6 (Surviving Incurrence Test) in the Bond Agreement.
Total Net Interest Bearing Debt means the aggregate amount of all interest
bearing debt of the Group at any time on a consolidated basis according to IFRS
but:
(a) for the avoidance of doubt, excluding any debt obligations to any other
member of the Group;
(b) including, in the case of financial leases only, their capitalised value; and
(c) deducting the aggregate amount of free cash and cash equivalents held
by any member of the Group at that time,
and so that no amount shall be included or excluded more than once.
Total Loan to Value Ratio means Total Net Interest Bearing Debt to Group Book
Value.
Vendor Loan means any credit arrangement or deferred settlement agreement
granted by a seller of a portfolio in connection with an acquisition. Vendor Loans
shall have no payment of principal and interest prior to its specified maturity date
(provided that PIK interest can accrue on such debt).
Event of Default:

The Bond Agreement includes standard event of default provisions, subject to
standard cure periods, including cross default provisions for the Group with a
threshold of EUR 5,000,000, or the equivalent thereof in other currencies
See clause 16 in the Bond Agreement for further information.

Listing:

The Issuer will apply for listing of the Bonds on Oslo Børs.
The Issuer will ensure that the Bonds in the Initial Bond Issue are listed on Oslo
Stock Exchange or another reputable stock exchange within three (3) months of
the Issue Date, that any Additional Bonds when settled and included in the ISIN
are listed equal to the Bonds in the Initial Bond Issue and that the Bonds remain
listed until the Bonds have been redeemed in full.
In case of a Listing Failure Event, the Margin shall be increased by 0.50% as long
as the Bonds are not listed.
Listing will take place as soon as possible after the prospectus has been
approved by the Norwegian FSA.

Purpose:

The net proceeds of the Bonds shall be applied towards general corporate
purposes.

EURIBOR:

Means the European Interbank Offered Rate being (i) the applicable percentage
rate per annum displayed on Reuters screen EURIBOR01 (or through another
system or website replacing it) as of or around 11.00 a.m. (Brussels time) on the
interest quotation day for the offering of deposits in Euro and for a period
comparable to the relevant Interest Period; (ii) if no screen rate is available for the
relevant Interest Period, the arithmetic mean of the rates (rounded upwards to
four decimal places), as supplied to the Paying Agent at its request quoted by
banks reasonably selected by the Paying Agent, for deposits of EUR 10,000,000
for the relevant period; or (iii) if no quotation is available pursuant to paragraph (ii),
the interest rate which according to the reasonable assessment of the Bond
Trustee and the Issuer best reflects the interest rate for deposits in Euro offered
for the relevant interest period; and in each case, if any such rate is below zero,
EURIBOR will be deemed to be zero.
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The Bonds were issued in accordance with the approval of the Issuer’s Board of
Directors dated 25 October 2017.
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 FSA.
The Norwegian FSA has approved the Prospectus by e-mail 7 February 2018.
The prospectus has also been sent to the Oslo Børs ASA for control in relation to
a listing application of the bonds.

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 may cast one vote for each
voting bond owned at close of business on the day prior to the date of the
Bondholders’ meeting in the records registered in the Securities Depository.
In order to form a quorum, at least half (1/2) of the voting bonds must be
represented at the Bondholders' meeting. See also clause 17.3 in the Bond
Agreement.
Resolutions shall be passed by simple majority of the votes at the
Bondholders' Meeting, however, 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 the Bond Agreement.
(For more details, see also clause 17 in the Bond Agreement)

Availability of the Documentation:

http://www.b2holding.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 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 18)

Joint Lead Managers:

Artic Securities AS, Haakon VIIs gate 5, 0161 Oslo, Norway
DNB Bank ASA, DNB Markets, Dronning Eufemias gt. 30, N-0191 Oslo,
Norway; and
Nordea Bank AB (publ), Branch in Norway, P.O. Box 1166 Sentrum, NO0107 Oslo, Norway;

Paying Agent:

DNB Bank ASA, Verdipapirservice, Dronning Eufemias gt. 30, N-0191 Oslo,
Norway.
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The Paying Agent is in charge of keeping the records in the Securities
Depository.
Calculation Agent:

The Bond Trustee.

Securities Depository:

The Securities depository in which the bonds are registered, in accordance
with the Norwegian Act of 2002 no. 64 regarding Securities depository.
On Disbursement Date the Securities Depository is
the Norwegian Central Securities Depository (“VPS”), P.O. Box 4, 0051
OSLO.

Restrictions on the free
transferability:

Subject to any purchase and transfer restrictions for each Bondholder, the
Bonds are freely transferable.
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 applicable local laws and regulations at its own cost
and expense.
Notwithstanding the above, a Bondholder which has purchased the Bonds in
breach of applicable mandatory restrictions may nevertheless utilize its rights
(including, but not limited to, voting rights) under the Bond Agreement.

Market-Making:

There is no market-making agreement entered into in connection with the
Bond Issue.

Prospectus:

The Registration Document dated 6 February 2018 and this Securities Note
with Summary dated 6 February 2018.

Registration Document:

Document describing the Issuer

Securities Note:

This document with Summary

Estimate of total expenses related
to the admission to trading:

Legislation under which the
Securities have been created:
Fees and Expenses:

Prospectus fee (NFSA) Registration Document NOK 60,000
Prospectus fee (NFSA) Securities Note NOK 16,000
Listing fee 2018 (Oslo Børs): NOK 38 420
Registration fee (Oslo Børs): NOK 5,900
Joint Lead Manager’s fee: NOK 26,567,460 (2,7mEUR x 9,8398)
Legal fee: 250,000 + 177,000

Norwegian law.
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 Artic Securities, DNB Bank ASA, DNB Markets and Nordea Bank AB (publ) Branch in
Norway 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.
Statement from the Joint Lead Managers:
Artic Securities, DNB Bank ASA, DNB Markets and Nordea Bank AB (publ) Branch in Norway have assisted the
Borrower in preparing the prospectus. The joint Lead Managers 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), 6 February 2018
ARTIC SECURITIES AS DNB BANK ASA, DNB MARKETS

NORDEA BANK AB (PUBL) BRANCH IN NORWAY

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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