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Important notice 

The Securities Note has been prepared in connection with the listing of the Bonds on Oslo Børs. The 
Securities Note has been reviewed and approved by the Financial Supervisory Authority of Norway (the 
“Norwegian FSA”) (Finanstilsynet) in accordance with sections 7-7 and 7-8, cf. section 7-3 of the Norwegian 
Securities Trading Act. The Registration Document was approved by the Norwegian FSA 2. February 2018 
and is still valid as of the date of this Securities Note. This Securities Note together with the Registration 
Document constitutes the Prospectus. The Prospectus is valid for a period of up to 12 months following its 
approval by the Norwegian FSA on 2. February 2018. The Norwegian FSA has not controlled or approved 
the accuracy or completeness of the information given in this Prospectus. The approval given by the 
Norwegian FSA only relates to the Issuer's descriptions pursuant to a pre-defined check list of 
requirements. The Norwegian FSA has not made any form of control or approval relating to corporate 
matters described in or otherwise covered by this Prospectus. New information that is significant for the 
Issuer or its subsidiaries may be disclosed after the Securities Note has been made public, but prior to 
listing of the securities. 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 Issuer or its 
subsidiaries may not have been changed.     

Only the Issuer and the Lead Manager are entitled to procure information about conditions described in 
this Securities Note. Information procured by any other person is of no relevance in relation to the 
Securities Note and cannot be relied on.  

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. Verification and approval of the Securities Note by 
Norwegian FSA implies that the Securities 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 Issuer and the Lead Manager 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 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 Issuer to receive copies of the Securities Note. 
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1. Risk factors 
 

Investing in the Bonds involves inherent risks. The financial performance of the Bank and the Group and the 
risks associated with its business are important when making a decision on whether to invest in the Bonds. A 
number of risk factors and uncertainties may adversely affect the Group. If any of these risks or 
uncertainties actually occurs, the business, operating results and financial position of the Group could be 
materially and adversely affected, which ultimately could affect the Bank’s ability to make payments of 
interest and repayments of principal under the terms and condition for the Bonds. In this section, the risks 
presented are not exhaustive as other risks not known to the Bank or risks arising in the future may also 
adversely affect the Group, the price of the Bonds and the Bank’s ability to service its debt obligations. 
Further, the risk factors are not ranked in order of importance. Potential investors should consider carefully 
the information contained in this material and make an independent evaluation before making an 
investment decision. 

The Bank believes that the following factors may affect its ability to fulfil its obligations under the Bonds. 
Most of these factors are contingencies, which may or may not occur and the Bank is not in a position to 
express a view on the likelihood of any such contingency occurring. 

In addition, factors, which are material for the purpose of assessing the market risks associated with the 
Bonds, are also described below. 

The Bank believes that the factors described below represent the principal risks inherent in investing in the 
Bonds, but the inability of the Bank to pay interest, principal or other amounts on or in connection with the 
Bonds may occur for other reasons which may not be considered significant risks by the Bank based on 
information currently available to it or which it may not currently be able to anticipate. Prospective 
investors should also read the detailed information set out elsewhere in the Prospectus, and reach their own 
views prior to making any investment decision. 

Risks related to the structure of the Bonds 

The Bank’s obligations under the Bonds are subordinated 

The Bonds will constitute direct, unsecured and subordinated debt obligations of the Bank as described in 
the Bond Terms Condition 3.2 (Status). 

The Bank’s obligations under the Bonds constitute direct, unsecured and subordinated obligations ranking 
pari passu, without any preference among themselves. The Bonds rank junior to present or future claims of 
(a) unsubordinated creditors of the Bank and (b) subordinated creditors of the Bank other than the present 
or future claims of creditors that rank or are expressed to rank pari passu with or junior to the Bonds. The 
Bonds will rank pari passu with all other present and future Tier 2 capital of the Bank, and in the event of a 
distribution of assets in the liquidation or bankruptcy of the Bank, rank senior to the share capital of the 
Bank and any debt instruments issued by the Bank qualifying for treatment as Additional Tier 1 capital 
(hybrid kernekapital). If, in the event of a liquidation or bankruptcy of the Bank, the assets of the Bank are 
insufficient to enable the Bank to pay claims arising under its obligations in respect of the Bonds and all 
other claims that rank pari passu with the Bonds, the holders of Bonds will lose all or some of their 



investment in the Bonds. Accordingly, although Bonds may pay a higher rate of interest than comparable 
bonds, which are not subordinated, there is a real risk that an investor in Bonds will lose all or some of its 
investment should the Bank become insolvent. 

Resolution tools and powers under the BRRD 

On 15 May 2014, the European Parliament and the Council of the European Union adopted a directive 
providing for the establishment of an EU-wide framework for the recovery and resolution of credit 
institutions and investment firms (Directive 2014/59/EU) (the “BRRD”). The BRRD, including the general 
bail-in tool and MREL has been implemented into Danish law with effect as of 1 June 2015 by Consolidated 
Act No. 333 of 31 March 2015 on Restructuring and Resolution of Certain Financial Undertakings as 
amended from time to time (the “Danish Recovery and Resolution Act”) and by amendments to the Danish 
Financial Business Act. 

The BRRD is designed to provide authorities designated by Member States with a credible set of tools to 
intervene sufficiently early and quickly in relation to unsound or failing credit institutions, investment firms, 
certain financial institutions and certain holding companies (each, a “relevant entity”) to ensure the 
continuity of the relevant entity’s critical financial and economic functions while minimising the impact of a 
relevant entity’s failure on the economy and financial system. 

The BRRD contains various resolution powers which may be used alone or in combination where the 
relevant resolution authority considers that (a) a relevant entity is failing or likely to fail, (b) there is no 
reasonable prospect that any alternative private sector measures would prevent the failure of such 
relevant entity within a reasonable timeframe, and (c) a resolution action is in the public interest, the 
relevant resolution authority may use the following resolution tools and powers alone or in combination 
without the consent of the relevant entity’s creditors: (i) sale of business – which enables resolution 
authorities to direct the sale of the relevant entity or the whole or part of its business on commercial 
terms; (ii) bridge institution – which enables resolution authorities to transfer all or part of the business of 
the relevant entity to a “bridge institution” (an entity created for this purpose that is wholly or partially in 
public control), which may limit the capacity of the relevant entity to meet its repayment obligations; (iii) 
asset separation – which enables resolution authorities to transfer assets to one or more publicly owned 
asset management vehicles to allow them to be managed with a view to maximising their value through 
eventual sale or orderly wind-down (this can be used together with another resolution tool only); and (iv) 
bail-in – which gives resolution authorities the power to write down certain claims of unsecured creditors 
of a failing relevant entity (which write-down may result in the reduction of such claims to zero) and to 
convert certain unsecured debt claims (including the Bonds) to equity or other instruments of ownership 
(the “general bail-in tool”), which equity or other instruments could also be subject to any future 
application of the general bail-in tool. 

The BRRD also provides for a Member State as a last resort, after having assessed and applied the above 
resolution tools to the maximum extent possible whilst maintaining financial stability, to be able to provide 
extraordinary public financial support through additional financial stabilisation tools. These consist of public 
equity support and temporary public ownership tools. Any such extraordinary financial support must be 
provided in accordance with the EU state aid framework. 



A relevant entity will be considered as failing or likely to fail when either: (i) it is, or is likely in the near 
future to be, in breach of its requirements for continuing authorisation; its assets are, or are likely in the 
near future to be, less than its liabilities; (ii) it is, or is likely in the near future to be, unable to pay its debts 
as they fall due; or (iii) it requires extraordinary public financial support (except in limited circumstances). 

In addition to the general bail-in tool, the BRRD provides for resolution authorities to have the further 
power to permanently write-down or convert into equity, capital instruments (such as the Bonds), at the 
point of non-viability and before any other resolution action is taken (“non-viability loss absorption”). Any 
shares issued to Bondholders upon any such conversion into equity may also be subject to any application 
of the general bail-in tool and/or the other resolution powers outlined above. Resolution authorities are 
required to implement non-viability loss absorption ahead of, or simultaneously with, any resolution action. 

Any application of the general bail-in tool and non-viability loss absorption under the BRRD shall be in 
accordance with the hierarchy of claims in normal insolvency proceedings. Accordingly, the impact of such 
application on Bondholders will depend on their ranking in accordance with such hierarchy, including any 
priority given to other creditors such as depositors. 

To the extent any resulting treatment of Bondholders pursuant to the exercise of the general bail-in tool is 
less favourable than would have been the case under such hierarchy in normal insolvency proceedings, a 
Bondholder has a right to compensation under the BRRD based on an independent valuation of the firm 
(which is referred to as the “no creditor worse off” principle under the BRRD). Any such compensation is 
unlikely to compensate that holder for the losses it has actually incurred and there is likely to be a 
considerable delay in the recovery of such compensation. Compensation payments (if any) are also likely to 
be made considerably later than when amounts may otherwise have been due under the Bonds. 

For the purposes of the application of any non-viability loss absorption measure, the point of non-viability 
under the BRRD is the point at which (i) the relevant authority determines that the relevant entity meets 
the conditions for resolution (but no resolution action has yet been taken) or (ii) the relevant authority or 
authorities, as the case may be, determine(s) that the relevant entity or its group will no longer be viable 
unless the relevant capital instruments (such as the Bonds) are written-down or converted or (iii) 
extraordinary public financial support is required by the relevant entity other than, where the entity is an 
institution, for the purposes of remedying a serious disturbance in the economy of an EEA member state 
and to preserve financial stability. 

The BRRD (and thereby also the Danish Recovery and Resolution Act) also provides resolution authorities 
with broader powers to implement other resolution measures with respect to distressed banks, which may 
include (without limitation) the replacement or substitution of the bank as obligor in respect of debt 
instruments, modifications to the terms of debt instruments (including altering the amount of interest 
payable and/or imposing a temporary suspension on payments) and discontinuing the listing and admission 
to trading of financial instruments. 

With the implementation of the BRRD, European banks are required to have bail in-able resources in order 
to fulfil the Minimum Requirement for own funds and Eligible Liabilities (“MREL”). There is no minimum 
EU-wide level of MREL – each resolution authority is required to make a separate determination of the 
appropriate MREL requirement for each resolution group within its jurisdiction, depending on the 



resolvability, risk profile, systemic importance and other characteristics of each institution. On 19 January 
2017, the Danish FSA published a discussion paper regarding main principles for the MREL requirement for 
small and medium-sized Danish banks, such as the Bank. According to the discussion paper, the MREL 
requirement for such banks will consist of a so called "valuation-2 add-on" and a "recapitalisation add-on". 
The valuation-2 add-on is intended to cover the part of the expected additional impairments in a resolution 
that cannot be included in the minimum own-funds requirement and/or the additional own-funds 
requirement. The recapitalisation add-on is to be used to capitalise those of the bank’s activities which, 
according to the assessment of Finansiel Stabilitet, cannot immediately be sold off in connection with a 
resolution and which therefore have to be operated temporarily by Finansiel Stabilitet. According to the 
discussion paper, the valuation-2 add-on and the recapitalisation add-on cannot be determined on the 
basis of one set of factors for all banks and will therefore have to be determined individually for each bank. 
The exact amounts of the valuation-2 add-on and the recapitalisation add-on will depend on a number of 
factors, including, but not limited to, the composition of the bank’s balance sheets, impairments, additional 
own funds requirement and lending quality. In addition, it is expected that the MREL requirement will need 
to be met with instruments including contractual bail-in provisions. During 2017 the Danish FSA has 
discussed with the Danish banking industry the phase-in period of the MREL requirement and the methods 
to determine the valuation-2 add-on and the recapitalisation add-on. This may require Danish banks to 
issue debt that can be bailed in compliance with the MREL eligibility requirement. At the date of this 
Prospectus, the MREL requirement for the Bank is yet to be determined by the Danish FSA. If an institution 
does not fulfil the MREL requirement, the relevant authority may withdraw its banking licence. Also, a 
comparable concept for loss absorption, Total Loss Absorbing Capacity (“TLAC”) has been set for G-SIIs. The 
TLAC requirement takes effect from 2019. The implementation of a TLAC requirement for G-SIIs in the EU 
could influence the implementation of MREL and therefore could impact the required MREL for the Bank. 
As announced in the Q2 report the Bank expects that the Bank, in connection with the impending 
implementation of the new MREL rules, will have SIFI status, which means that, over the course of a few 
years, it must comply with the MREL, which for SIFI institutions will equal twice the calculated capital 
requirement. 

The powers set out in the already adopted BRRD will impact how credit institutions and investment firms 
are managed, as well as, in certain circumstances, the rights of creditors. The BRRD outlines the priority 
ranking of certain deposits in an insolvency hierarchy, which required changes to the insolvency hierarchy 
in Denmark. The BRRD establishes a preference in the ordinary insolvency hierarchy, firstly for insured 
depositors and, secondly, for all other deposits of individuals and micro, small and medium-sized 
enterprises held in the EEA or non-EEA branches of an EEA bank. These preferred deposits rank ahead of all 
other unsecured senior creditors of the Bank in the insolvency hierarchy. Furthermore, the insolvency 
hierarchy could be changed in the future. 

The exercise of any power under the BRRD and/or the Danish Recovery and Resolution Act and/or the 
Danish Financial Business Act and/or non-viability loss absorption and/or statutory loss absorption powers, 
or any suggestion of such exercise, could have a material adverse effect on the rights of Bondholders, the 
price or value of their investment in the Bonds and/or the ability of the Bank to satisfy its obligations under 
the Bonds. Although the BRRD, as implemented, contains certain limited safeguards for creditors in specific 
circumstances, including in the case of senior creditors a safeguard that aims to ensure that they do not 
incur greater losses than they would have incurred had the relevant financial institution been wound up 



under normal insolvency proceedings, there can be no assurance that these safeguards will be effective if 
such powers are exercised. The determination that any power under the BRRD shall be exercised or that all 
or a part of the principal amount of the Bonds will be subject to bail-in is likely to be inherently 
unpredictable and may depend on a number of factors which may be outside of the Bank’s control. The 
application of the general bail-in tool with respect to the Bonds may result in the write-down or 
cancellation of all, or a portion of, the principal amount of, or outstanding amount payable in respect of, 
and/or interest on, the Bonds and/or the conversion of all, or a portion, of the principal amount of, or 
outstanding amount payable in respect of, or interest on, the Bonds into shares or other securities or other 
obligations of the Bank or another person, including by means of a variation to the terms of the Bonds to 
give effect to such application of the general bail-in tool. Accordingly, potential investors in the Bonds 
should consider the risk that the general bail-in tool may be applied in such a manner as to result in 
Bondholders losing all or a part of the value of their investment in the Bonds or receiving a different 
security than the Bonds, which may be worth significantly less than the Bonds and which may have 
significantly fewer protections than those typically afforded to debt securities. Moreover, the relevant 
resolution authority may exercise its authority to apply the general bail-in tool without providing any 
advance notice to the Bondholders. 

On 23 November 2016, the European Commission, together with the CRD IV Amendment Proposal, 
proposed a reform of the BRRD by way of two proposals (COM(2016) 852 and COM(2016) 853) to amend 
the BRRD (together the “BRRD Amendment Proposal”). The BRRD Amendment Proposal includes, among 
other things, the introduction of a higher MREL requirement (the “MREL Requirement”) to take form as 
MREL guidance. Consistent and repeated breaches of the MREL guidance may result in the MREL guidance 
being converted into a MREL requirement. In addition, if the institution cannot replace liabilities that cease 
to meet the MREL eligibility criteria, the institution’s Common Equity Tier 1 capital will be used to comply 
with the MREL requirement to extinguish a resultant shortfall in eligible liabilities. This could entail that the 
institution would not be able to meet its combined buffer requirement. At the date of this Prospectus it is 
still uncertain whether and if so, to what extent, the proposed amendments will impose additional capital 
requirements on the Bank, which in turn may affect the Bank’s capacity to fulfil its obligations under the 
Bonds. 

Holders of Subordinated Bonds may be subject to write-down or conversion into equity on any application 
of the general bail-in tool and/or non-viability loss absorption, which may result in such holders losing some 
or all of their investment. The exercise of any power under the Danish Recovery and Resolution Act or any 
suggestion of such exercise could, therefore, materially adversely affect the rights of the relevant 
bondholder, the price or value of their investment in any relevant bonds and/or the ability of the Issuer to 
satisfy its obligations under any relevant bonds. 

 

Depositor preference 

As part of the reforms required by the BRRD, amendments have been made to relevant legislation in 
Denmark to establish a preference in the insolvency hierarchy for certain deposits that are eligible for 
protection by the Danish Deposit Guarantee Scheme and the uninsured element of such deposits and, in 
certain circumstances, deposits made in non-EEA branches. In addition, the Danish implementation of the 



Revised Deposit Guarantee Scheme increased the nature and quantum of insured deposits to cover a wide 
range of deposits, including certain corporate deposits (unless the depositor is a public sector body or 
financial institution) and some temporary high value deposits. The effect of these changes is to increase the 
size of the class of preferred creditors. All such preferred deposits will rank in the insolvency hierarchy 
ahead of all other unsecured creditors of the Bank, including the Bondholders. Furthermore, insured 
deposits are excluded from the scope of the general bail-in tool. As a result, if the general bail-in tool were 
exercised by the relevant resolution authority, the Bonds would be more likely to be bailed-in than certain 
other unsubordinated liabilities of the Bank such as other preferred deposits. 

Redemption of the Bonds by the Bank 

Under the CRR the Bonds may generally not be redeemed during the first five years after the Bonds have 
been issued. The Bank may, subject to a Danish FSA consent, redeem the Bonds five years after issuance. 

In addition, during the first five years after the Bonds have been issued (and at any time thereafter), the 
Bank may at its option but subject to Danish FSA consent, at any time redeem all, but not some, of the 
Bonds at their outstanding principal amounts together with accrued interest for tax reasons or in case of a 
regulatory reclassification. 

There are limited enforcement events in relation to the Bonds 

There are no Events of Default in relation to Bonds. Holders of Bonds may not at any time demand 
repayment or redemption of their Bonds, and enforcement rights for any payment are limited to the claim 
of Bondholders in a liquidation or bankruptcy of the Bank. In a liquidation or bankruptcy of the Bank, a 
holder of Bonds may prove or claim in such proceedings in respect of such Bond, such claim being for 
payment of the redemption amount of such Bond at the time of commencement of such liquidation or 
bankruptcy together with any interest accrued and unpaid on such Bond from (and including) the Interest 
Payment Date immediately preceding commencement of such liquidation or bankruptcy and any other 
amounts payable on such Bond under the Bond Terms. 

If proceedings with respect to the liquidation or bankruptcy of the Bank should occur, the Bondholders 
would be required to pursue their claims on such Bonds in proceedings with respect to the Bank in 
Denmark. In addition, to the extent that the relevant Bondholders are entitled to any recovery with respect 
to such Bonds in any such Danish bankruptcy proceedings, such Bondholders would be entitled to a 
recovery in Danish Kroner or, as the case may be, other currencies, which would be based on the relevant 
conversion rate in effect on the date the Bank entered into such liquidation or bankruptcy proceedings. 

The remedy against the Bank available for the recovery of amounts owing in respect of a failure to make 
payment of any principal or any interest in respect of the Bonds, is to institute proceedings against the 
Bank (other than filing a petition for bankruptcy) provided that the Bank shall not by virtue of the 
institution of any such proceedings be obliged to pay any sum or sums sooner than the same would 
otherwise have been payable, except in the case of a bankruptcy or liquidation. 

According to Section 17(2) of Consolidated Act No. 11 of 6 January 2014, as amended or replaced from time 
to time (the “Danish Bankruptcy Act”) (in Danish: konkursloven), a debtor is insolvent, if it cannot meet its 
obligations as and when they fall due, unless the inability to meet such obligations may be considered to be 



temporary. However, according to Section 234(2) of the Danish Financial Business Act, notwithstanding 
Section 17(2) of the Danish Bankruptcy Act, if the Bank cannot meet its obligations regarding capital raised 
as Tier 2 capital, which as of the date hereof will include the Bonds, the Bank is not considered insolvent. 
Therefore, even if the Bank cannot meet its obligations regarding capital raised as Tier 2 capital, the Bank 
will not be considered insolvent. Accordingly, a Bondholder may not itself file for the liquidation or 
bankruptcy of the Bank. 

Set-Off 

As a general principle of Danish law, no Bondholder, who shall in the event of the liquidation or bankruptcy 
of the Bank be indebted to the Bank, shall be entitled to exercise any right of set-off or counterclaim 
against moneys owed by the Bank in respect of the Bonds held by such bondholder. 

Uncertainties remain regarding the manner in which CRD IV will be interpreted 

The defined terms in the Bond Terms will depend in some cases on the final interpretation of CRD IV. CRD 
IV is a recently-adopted set of rules and regulations that imposes a series of new requirements, many of 
which will be phased in over a number of years. Certain portions of the CRD IV Directive required 
transposition into Danish law, and although the CRR will be directly applicable in each Member State, the 
CRR leaves a number of important interpretational issues to be resolved through binding technical 
standards that have been adopted, and will be adopted in the future, and leaves certain other matters to 
the discretion of the relevant regulator. The manner in which the framework and requirements under CRD 
IV will be applied to the Bank remains uncertain to a degree. 

Risks related to the Bonds generally 

Meetings of Bondholders and modification 

The Bond Terms contain provisions for calling meetings of Bondholders to consider matters affecting their 
interests generally. These provisions permit defined majorities to bind all Bondholders including 
Bondholders who did not attend and vote at the relevant meeting and Bondholders who voted in a manner 
contrary to the majority. Any modification of the Bond Terms pursuant to the operation of such provisions 
is subject to consent from the Danish FSA. 

Change of law 

The Bond Terms are based on Danish law in effect as at the date of this Prospectus. No assurance can be 
given as to the impact of any possible judicial decision or change to Danish or other applicable laws, 
regulations or administrative practice after the date of this Prospectus. 

Limitation on gross-up obligation under the Bonds 

The Bank’s obligation to pay additional amounts in respect of any withholding or deduction in respect of 
taxes under the terms of the Bonds applies only to payments of interest due and paid under the Bonds and 
not to payments of principal. As such, the Bank would not be required to pay any additional amounts under 
the terms of the Bonds 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 the 
Bonds, Bondholders may receive less than the full amount due under the Bonds, and the market value of 
the Bonds may be adversely affected. 

The market price of the Bonds may be volatile 

The market price of the Bonds could be subject to significant fluctuations in response to actual or 
anticipated variations in the Bank’s operating results and those of its competitors, adverse business 
developments, changes to the regulatory environment in which the Bank operates, changes in financial 
estimates by securities analysts and the actual or expected sale of a large number of Bonds, as well as other 
factors, some of which have been discussed above. 

Currency risk 

The Bonds will be denominated and payable in SEK. If investors in the Bonds measure their investment 
return by reference to a currency other than SEK, an investment in the Bonds will entail foreign exchange-
related risks. For example, possible significant changes in the value of the SEK relative to the currency by 
reference to which investors measure the return on their investments could cause a decrease in the 
effective yield of the Bonds below their stated coupon rates and could result in a loss to investors when the 
return on the Bonds is translated into the currency by reference to which the investors measure the return 
on their investments. Government and monetary authorities may impose (as some have done in the past) 
exchange controls that could adversely affect an applicable exchange rate or the ability of the Bank to make 
payments in respect of the Bonds. As a result, there is a risk that investors may receive less interest or 
principal than expected, or no interest or principal. 

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 material 
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 other 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; 

(iv) understand thoroughly the terms and conditions; and 

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

 

 



No action against the Company and bondholders’ representation 

The Bond Trustee represents all bondholders in all matters relating to the Bonds and the bondholders are 
prevented from taking actions on their own against the Bank. Consequently, individual bondholders do not 
have the right to take legal actions to declare any default by claiming any payment from or enforcing any 
security granted by the Bank and may therefore lack effective remedies unless and until a requisite majority 
of the bondholders agree to take such action. 

The Bond Trustee has in some cases the right to make decisions and take measures that bind all 
bondholders. Consequently, the actions of the Bond Trustee in such matters could impact a bondholder’s 
rights under the Bond Terms in a manner that would be undesirable for some of the bondholders. 

Bondholders’ meetings 

The Bond Terms include certain provisions regarding bondholders’ meetings. Such meetings may be held in 
order to resolve on matters relating to the bondholders’ interests. The Bond Terms allow for stated 
majorities to bind all bondholders, including bondholders who have not taken part in the meeting and 
those who have voted differently to the required majority at a duly convened and conducted bondholders’ 
meeting. Consequently, the actions of the majority in such matters could impact a bondholder’s rights in a 
manner that would be undesirable for some of the bondholders 

  



2. Persons responsible 
 

PERSONS RESPONSIBLE FOR THE INFORMATION 
Persons responsible for the information given in the Prospectus are as follows: 
Spar Nord Bank A/S Skelagervej 15, 9000 Aalborg, Denmark. 
 
DECLARATION BY PERSONS RESPONSIBLE 
Spar Nord Bank confirms that, having taken all reasonable care to ensure that such is the case, 
the information contained in the Prospectus is, to the best of their knowledge, in accordance with 
the facts and contains no omission likely to affect its import. 
 
 

Aalborg, 2. February 2018 

 

Spar Nord Bank A/S 

 

  



3. Information concerning the securitires 
 

ISIN code: NO0010808033. 
  
The Bonds/The Issue: Spar Nord Bank A/S FRN Callable Bond Issue 2017/2027. 

 
Issuer / Bank: Spar Nord Bank A/S. 
  
Security Type: Tier 2 Subordinated Bond Issue with floating rate. 
 
Initial Bond Issue: 

 
SEK  

 
600 000 000 

 

  
Initial Nominal Amount: SEK           1 000 000 - each and among themselves 

pari passu ranking.  
  
Securities Form: The Bonds are electronically registered in book-entry 

form with the Securities Depository. 
  
Issue Date: 18 October 2017. 
 
Maturity Date: 

 
18 October 2027. 

 
Redemption Price: 

 
100 % of Nominal Amount. 

  
Interest Accrual Date: Issue Date. 
  
Interest Bearing To: Maturity Date. 
  
  
Interest Rate: Reference Rate + Margin  

The Bonds shall bear interest at a rate per annum equal to 
the Reference Rate + Margin. 

  
Margin: 2.50 percentage points p.a.. 

 
Current Rate: 2.078% 

 
Reference Rate: 3 months STIBOR  

 
Interest Period: The period between 18 January, 18 April, 18 July and 18 

October each year, with the initial Interest Payment Date 
falling on 18 January 2018.   
 

Interest Payment Date: Means the last day of each Interest Period.   
 

STIBOR: Means: 
(i) 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 
Quotation Day for the offering of deposits in SEK 
and for a period comparable to the relevant 
Interest Period; or 

(ii) 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 quoted by leading 
banks in the Stockholm interbank market 
reasonably selected by the Bond Trustee, for 
deposits of SEK 100,000,000 for the relevant 
period; or 

(iii) 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. 

 
Day Count Fraction: Actual/360 

The interest shall be calculated on the basis of the actual 
number of days in the Interest Period in respect of which 
payment is being made divided by 360 (actual/360-days 
basis). 

  
Business Day Convention: Modified Following Business Day. 

the Interest Period will be extended to include the first 
following Business Day unless that day falls in the next 
calendar month, in which case the Interest Period will be 
shortened to the first preceding Business Day. 

  
Issue Price: 100 % (par value). 
  
Yield: Investors wishing to invest in the Bonds after the Issue 

Date must pay the market price for the Bonds in the 
secondary market at the time of purchase. Depending on 
the development in the bond market in general and the 
development of the Issuer, the price of the Bonds may 
have increased (above par) or decreased (below par). As 
the Bonds have a floating reference rate, it is the market's 
expectations of risk premium, i.e. margin that affects the 
price. If the price has increased, the yield for the 
purchaser in the secondary market, given that the 
reference rate does not change, will be lower than the 
interest rate of the Bonds and vice versa.  

  
Business Day: Any day on which the CSD settlement system is open and 

the relevant currency settlement system is open. 



 
Maturity: The Bonds shall mature in full on the Maturity Date, and 

shall be repaid at par (100%) by the Issuer. 
 

Ordinary Call: 18 October 2022, and on any Interest Payment Date 
thereafter subject as set forth in The Bond Terms Clause 
4.5.3 (a): 
The Issuer may on each Call Date or any Interest Payment 
Date thereafter redeem all (but not some only) of the 
Outstanding Bonds at the Call Price with the Issuer's 
Supervisor's prior consent to such redemption in 
accordance with the CRD IV requirements. 
 
 

Conditional Call: If the Issuer provides satisfactory evidence to the Bond 
Trustee, that: 

(i) a Capital Event; and/or 
(ii) a Tax Event;  

has occurred, the Issuer may, provided prior consent of 
the Issuer Supervisor to such redemption in accordance 
with the CRD IV requirements, redeem all (but not some 
only) of the Outstanding Bonds at the Redemption Price 
plus accrued and unpaid interest without premium or 
penalty, after the change comes into effect on each 
Interest Payment Date.  
 
In the case of a redemption of the Bonds as a result of a 
Tax Event and/or Capital Event, as applicable, the Issuer 
shall deliver a certificate to the Bond Trustee signed by 
two of its directors not less than 5 Business Days prior to 
the date set for redemption stating that a Tax Event 
and/or a Capital Event, as applicable, has occurred. 
 
Any exercise of Call shall be notified by the Issuer to the 
Bondholders and the Bond Trustee at least thirty (30) 
Business Days prior to the relevant Call Date. 
 

Call Price: Equal to the Redemption Price.  
 
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: (a) The Bonds (kapitalbeviser) on issue constitute Tier 2 

Capital of the Issuer. 
(b) The Bonds constitute direct, unsecured and 



subordinated debt obligations of the Issuer, and shall 
at all times rank: 
(i) pari passu without any preference among 

themselves; 
(ii) pari passu with (a) any obligations or capital 

instruments of the Issuer which constitute Tier 2 
Capital and (b) any other obligations or capital 
instruments that rank or are expressed to rank 
equally with the Bonds, in each case as regards 
the right to receive periodic payments in a 
liquidation or bankruptcy of the Issuer and the 
right to receive repayment of capital on a 
liquidation or bankruptcy of the Issuer; 

(iii) senior to holders of the Issuer’s ordinary shares 
and any other obligations or capital instruments 
that rank or are expressed to rank junior to the 
Bonds including any Tier 1 Capital, in each case as 
regards the right to receive periodic payments on 
a liquidation or bankruptcy of the Issuer and the 
right to receive repayment of capital on a 
liquidation or bankruptcy of the Issuer; and 

(iv) junior to present or future claims of (a) depositors 
of the Issuer, (b) other unsubordinated creditors 
of the Issuer and (c) subordinated creditors of the 
Issuer other than the present or future claims of 
creditors that rank or are expressed to rank pari 
passu with or junior to the Bonds. 

No holder of Bonds, who shall in the event of the 
liquidation or bankruptcy of the Issuer be indebted to the 
Issuer, shall be entitled to exercise any right of set-off or 
counterclaim against moneys owed by the Issuer in 
respect of the Bonds held by such Bondholder. 

The Issuer reserves the right in the future to issue other 
bonds or capital instruments, with identical or other 
ranking than the Bonds.The Bonds are unsecured. 

Event of Default: There are no events of default in respect of the Bonds. 
Bondholders shall not be entitled at any time to file for 
bankruptcy or liquidation of the Issuer. 
 

Use of proceeds: The purpose of the Issue is that the Bonds shall qualify as 
Tier 2 Capital for the purpose of the CRR. 

  
Approvals: The Bonds were issued in accordance with the Issuer’s 

Board approval 20. September 2017. 
 

Listing: An application for listing will be sent Oslo Børs.  
  
Bond Terms: The Bond Terms has been entered into between the 



Issuer and the Bond Trustee. The Bond Terms regulates 
the Bondholder’s rights and obligations in relations with 
the issue. The Bond Trustee enters into this 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 Terms. 

When bonds are subscribed / purchased, the Bondholder 
has accepted the Bond Terms and is bound by the terms 
of the Bond Terms. 
 
Information regarding bondholders’ meeting and the 
Bondholder’s right to vote are described in the Bond 
Terms clause 6 and 7.  
 
Information regarding the role of the Bond Trustee, see 
Bond Terms clause 8. 
 
The Bond Terms is attached to this Securities Note. 

  
Documentation: Registration Document, Securities Note, Bond Terms and 

Amendment Agreement. 
 

Availability of the Documentation: 

 

www.sparnord.dk 

  
Bond Trustee: Nordic Trustee AS, P.O. Box 1470 Vika, 0116 Oslo, 

Norway. 
  
Lead Manager: Skandinaviska Enskilda Banken AB, Kungsträdgårdsgatan 

8, 106 40 Stockholm, Sweden  
 

Paying Agent: Skandinaviska Enskila Banken AB, P.O. Box 1843 Vika, NO-
0123 Oslo, Norway  
 
The Paying Agent is in charge of keeping the records in 
the Securities Depository. 

 
Calculation Agent: 

 
Nordic Trustee AS, P.O Box 1470 Vika, Norway. 

 
Listing Agent: 

 
NT Services AS, P.O. Box 1470 Vika, Norway. 

  
Securities Depository: Verdipapirregisteret (“VPS”), Postboks 4, 0051 OSLO 
  
Market-Making: There is no market-making agreement entered into in 

connection with the Bonds. 
  
Governing law and jurisdiction: The Bond Terms shall be governed by and construed in 

accordance with Danish law.  
The City Court of Copenhagen (Københavns Byret) shall 

http://www.sparnord.dk/


have exclusive jurisdiction with respect to any dispute 
arising out of or in connection with the Bond Terms. 

  
Fees and Expenses: The Issuer shall pay any public fees payable in connection 

with these Bond Terms and fulfilling of the obligations 
pursuant to the Bond Terms. 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. At present there is no withholding tax on 
principal or interest payment of bonds in Denmark. The 
Issuer is responsible for withholding any withholding tax 
imposed by Danish Law 

 
 
Fees: 

 
 
Prospectus fee (NFSA:)  
Registration Document: NOK 60 000 
Securities Note: NOK 16 000 
Listing fee 2018 (Oslo Børs): approx. NOK 39 000 
Registration fee (Oslo Børs): NOK 5 900 
Listing Agent: NOK 35 000 
 

  
 

 

 

 

 

 

 

 

 

 

 

 

 

  



4. Definitions 
 

Unless otherwise defined in this Securities Note, capitalized terms used in this Securities Note shall have 
the meaning given to such terms in Clause 2 "Interpretation" in the Bond Terms (attached as Appendix 1 to 
this Securities Note). 

“Amendment Agreement” means the Amendment Agreement dated 22nd November 2017. 
“Bond Terms” means the Bond Terms dated 13th October 2017. 
”CRD IV” means, as the context requires, any or any combination of the CRD IV Directive, the CRR and any 
CRD IV Implementing Measures.  
”CRD IV Directive” means Directive (2013/36/EU) of the European Parliament and of the Council on access 
to the activity of credit institutions and the prudential supervision of credit institutions and investment 
firms dated 26 June 2013. 
”CRD IV Implementing Measures” means any regulatory capital rules or regulations, or other 
requirements, which are applicable to the Issuer and which prescribe (alone or in conjunction with any 
other rules, regulations or other requirements) the requirements to be fulfilled by financial instruments for 
their inclusion in the regulatory capital of the Issuer (on a non-consolidated or consolidated basis) to the 
extent required by the CRD IV Directive or the CRR, including for the avoidance of doubt and without 
limitation any regulatory technical standards, guidelines, recommendations and/or opinions released from 
time to time by the European Banking Authority (or any successor or replacement thereof) or the Issuer 
Supervisor, as the case may be. 
”CRR” means Regulation (2013/575) of the European Parliament and of the Council on prudential 
requirements for credit institutions and investment firms dated 26 June 2013. 
“Norwegian FSA / NFSA” means the Financial Supervisory Authority of Norway (Nw: Finanstilsynet). 
“Prospectus” means the Registration Document and Securities Note together. 
“Registration Document” means the Issuers Registration Document dated 2 February 2018. 
“Securities Note” means this document dated 2 February 2018. 
 

 

 

 

 

 

  



5. Additional information 
 

Neither the Issuer nor the Bonds have been rated.   

The involved persons in Spar Nord Bank A/S have no interest, nor conflicting interests that is material to the 
Issue. 

Spar Nord Bank A/S has mandated Skandinaviska Enskilda Bank AB for the issuance of the Bonds. 
Skandinaviske Enkilda Banken AB acted as Lead Manager on an exclusive basis and sole bookrunner of the 
transaction on a best effort basis. The Lead Manager has acted as advisor to Spar Nord Bank A/S in relation 
to the pricing of the Bonds. 

The Lead Manager and/or any of its 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 this Securities Note, 
and may perform or seek to perform financial advisory or banking services related to such instruments. The 
Lead Manager corporate finance department may act as manager or co-manager for this Issuer in private 
and/or public placement and/or resale not publicly available or commonly known. 

 

 

  



6. Appendix 
 

• Bond Terms 
• Amendment Agreement 
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