
 

 

 

 

SUMMARY OF KEY TERMS 

 

HEXAGON PURUS ASA 

NOK 999,950,000 SENIOR UNSECURED CONVERTIBLE BONDS 2023/2028 

 

 

1. INTRODUCTION 

This is a summary intended only to give an overview of the deemed most relevant provisions of the bond terms for 

Hexagon Purus ASA (the "Issuer") NOK 999,950,000 Senior Unsecured Convertible Bonds 2023/2028 on the main 

commercial and operational matters and restrictions. Additional information is included in the document attached to 

this summary with respect to conversion terms, adjustment of the conversion price, and mergers and demergers.  

 

2. THE BONDS 

Initial issue 

amount:  

NOK 500,000,000 

Maximum 

total issue 

amount: 

NOK 999,950,000. The maximum issue amount can be exhausted through a tap issue 

within 45 days after the initial issue date.  

Maturity 

Date 

March 2028, on the date five years after initial issue date. 

Purpose/ 

Permitted 

use 

All amounts from the issuance of the bonds shall be applied for general corporate purposes 

and toward the capital expenditure and working capital requirements of the group. 

3. INTEREST 

Interest Rate 6.00 percentage points per annum 

Payment of 

interest 

Interest shall fall due semi-annually.  

 

Interest shall be settled through the issuance of additional bonds to the bondholders in 

accordance with the applicable regulations of the CSD (i.e. VPS). Any additional bonds will 

be allocated pro rata to the bondholders, provided that the total number of additional bonds 

allocated to a bondholder shall be rounded down to the nearest NOK 1.  

First Interest 

Payment 

Date 

Six months after the initial issue date.  

Default 

interest 

Default interest will accrue on any overdue amount at the prevailing rate set out in the 

Norwegian act relating to interest on overdue payments no. 8 of 15 February 2013 

(forsinkelsesrenteloven) (being 10.75 per cent at the date hereof).  
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4. REDEMPTION AND REPURCHASE OF BONDS 

 

Redemption 

of Bonds 

The bonds (i.e. if not previously redeemed or converted to shares) will mature in full and 

shall be redeemed on the Maturity Date (as set out above) at a price equal to 100 per cent 

of the nominal amount. 

Voluntary 

early 

redemption 

– Call Option 

The Issuer may redeem all but not only some of the outstanding bonds (Call Option) from 

and including the date falling 36 months after the initial issue date at a price equal to 112 

per cent. of the nominal amount for each redeemed bond (the "Call Option Price"), 

provided that the daily "Volume Weighted Average Price" (as defined in the draft bond 

terms) on each of at least thirty (30) consecutive dealing days ending not earlier than the 

dealing day prior to the date of the Call Option notice, has exceeded 140 per cent of the 

Conversion Price. The exercise of the Call Option by the Issuer shall not restrict the 

Bondholders from exercising their conversion rights at the Call Option Price. 

Mandatory 

repurchase 

– Put Option 

Each bondholder will have the right (Put Option) to require that the Issuer purchases all or 

some of the bonds held by that bondholder at a price equal to 101 per cent of the nominal 

amount upon the occurrence of a "Corporate Transaction Event", defined as:  

 

a) a sale (whether directly or indirectly) by the Issuer or another Material Group 

Company of all or substantially all of its assets;  

b) a merger of the Issuer or another Material Group Company with or into another 

entity (if after such merger the holders of a majority of the Issuer’s or such Material 

Group Company’s voting securities immediately prior to the transaction do not 

hold a majority of the voting securities of the successor entity); or 

c) the occurrence of a transaction which results in the transfer of more than 50 per 

cent. of the Issuer’s voting securities to one person or several persons acting in 

concert with respect to the transaction (if the Issuer’s shares are subsequently 

listed on a regulated market, the threshold of more than 50 per cent. shall be 

reduced to more than 33.33 per cent.). 

 

"Material Group Companies" are any group company which has gross assets representing 

ten per cent. (10.00%) or more of the gross assets of the group calculated on a 

consolidated basis. 

5. CONVERSION TERMS 

Conversion 

Rights 

Each bond (including any additional bond issued as PIK interest) shall entitle a bondholder 

to convert such bond into new and/or existing shares (at the Conversion Price) at any time 

during the Conversion Period. 

Conversion 

Period 

From the issue date of the bonds until the date falling five (5) Business Days prior to the 

Maturity Date.  

Conversion 

Price  

The initial conversion price equals a 25% premium to the five (5) days Volume Weighted 

Average Price to and including the date of the announcement of the convertible bond 

financing (being 1 March 2023).  

 

However, if equity offering by way of fully paid common shares in the Issuer in an amount 

of no less than NOK 200,000,000 (excluding MIP) occurs by 31 March 2023, the 

Conversion Price shall be the lower of (i) the initial conversion price and (ii) the price which 
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constitutes a 25 per cent. premium to the offer price in such equity offering (subject to 

certain adjustments).  

 

 

6. REPRESENTATIONS AND WARRANTIES 

All the representations and warranties of clause 7 (Representations and Warranties) of the bond terms are deemed 

to be made by the Issuer (in respect of itself and (as relevant) other group companies) (1) on the date of the bond 

terms, (2) on the initial issue date and (3) on the issue date for any additional bonds issued as a tap issue. This 

includes representations on: 

 

(i) the bond terms being valid, binding and enforceable and not in conflict with other obligations of the 

group; 

 

(ii) information provided being true and accurate; and 

 

(iii) there having been no material breaches of law. 

 

 

7. KEY RESTRICTIONS AND GENERAL UNDERTAKINGS 

Important: The Issuer shall at all times (and where applicable, procure that the other group companies will) comply 

with the undertakings set forth in clause 16 (General Undertakings) of the bond terms. In the table below, we have 

summarised certain key restrictions and any corresponding exceptions and permissions.  

 

Compliance 

with laws (incl. 

anti-corruption 

and anti-money 

laundering) 

Compliance with law obligation applying on all group companies and the issuer shall 

ensure that each company has policies and procedures designed to promote and 

achieve compliance with relevant laws.  

Continuation of 

business and 

status 

The Issuer shall procure that no material change is made to the general nature of the 

business from that carried on by the group at the initial issue date. 

 

The Issuer shall not change its type of organisation or jurisdiction of incorporation. 

No mergers, 

reorganisation, 

de-mergers etc.  

Without consent from bondholders holding more than 50 per cent, neither the Issuer nor 

any group company shall carry out any merger, reorganisation, consolidation, de-merger 

or similar if expected to have a "Material Adverse Effect" (as defined in the draft bond 

terms). In addition, certain additional requirements are imposed in respect of 

transactions involving the issuer to ensure that the conversion rights are protected. 

Restrictions on 

disposals 

The Issuer shall not, and shall procure that no other group company will, sell, transfer or 

otherwise dispose of assets with an aggregate value exceeding NOK 50,000,000 per 

financial year unless written approval is provided by bondholders holding more than 50 

per cent. of the bonds. 

Restrictions on 

distributions  

The Issuer shall not pay, and shall ensure that no other group company shall, make any 

"Distribution" (including dividend in cash or in kind, redemptions, repurchase or 

repayment of share capital, repayment or service of shareholder loan or similar) to the 
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direct or indirect shareholders of the Issuer, other than in connection with the repurchase 

of shares in relation to any employee incentive programs, unless written approval is 

provided by bondholders holding more than 50 per cent. of the bonds. 

Restrictions on 

financial 

indebtedness 

The Issuer shall not, and shall ensure that no other group company shall, incur, create, 

maintain or permit to subsist any financial indebtedness.  

 

Certain exceptions apply as part of the definition of "Permitted Financial Indebtedness", 

such as: 

(i) leases of facilities, infrastructure, office space or equipment, including 

vehicles and computers, in the ordinary course of business; 

(ii) performance guarantees, guarantees for hedging and certain other 

guarantees and similar in the ordinary course of business or ordinary 

course of trading activities; and 

(iii) a general basket of NOK 30,000,000 at any time.  

The incurrence of any financial indebtedness not specified in the definition of "Permitted 

Financial Indebtedness" will require consent from bondholders holding more than 50 per 

cent. of the bonds. 

Restrictions on 

security, 

pledges etc.  

The Issuer shall not, and shall ensure that no other group company shall, create or permit 

to subsist any security interest.  

 

Certain exceptions apply as part of the definition of "Permitted Security", such as:  

 

(i) certain rental deposit or conditional sale arrangement of different kind 

in the ordinary course of business; and 

(ii) a general basket of NOK 30,000,000 at any time.  

The grant of security not specified in the definition of "Permitted Security" will require 

consent from bondholders holding more than 50 per cent. of the bonds. 

Restrictions on 

providing 

guarantees or 

indemnities  

The Issuer shall not, and shall ensure that no other group company will, incur or allow to 

remain outstanding an any guarantee in respect of any obligation of any person. 

  

Certain exceptions apply as part of the definition of "Permitted Guarantee", such as: 

 

(i) performance guarantees and guarantees to trading parties in the 

ordinary course of trading; and 

(ii) a general basket of NOK 30,000,000 at any time. 

The issuance of any guarantee or indemnity not specified in the definition of "Permitted 

Guarantee" will require consent from bondholders holding more than 50 per cent. of the 

bonds. 

Restrictions on 

granting loans 

The Issuer shall not, and shall procure that no other group company will, be a creditor in 

respect of any financial indebtedness. 



schjodt.no | Page 5 of 5 

 

or credits   

Certain exceptions apply as part of the definition "Permitted Loan", such as: 

(i) certain payment arrangements in the ordinary course of 

trading/business; 

(ii) unsecured intra-group loans; and 

(iii) a general basket (to partially owned entities) of NOK 30,000,000 at 

any time. 

Granting any loans or credits not specified in the definition of "Permitted Loan" will 

require consent from bondholders holding more than 50 per cent. of the bonds. 

Restrictions on 

investment 

The Issuer shall not, and shall procure that no other group company will, enter into, invest 

in or acquire (or agree to acquire) any shares, stocks, securities or other interest in any 

Non-Group Company, whether in cash or in-kind.  

 

Certain exceptions apply, such as: 

(i) an investment which results in such Non-Group Company becoming 

a group company; and 

(ii) any other investment as long as all amounts subscribed for shares in 

or invested in all such Non-Group Company and the market value of 

any assets transferred to any Non-Group Company, does not exceed 

NOK 200,000,000 in aggregate for the group during any financial year. 

"Non Group Company" is any entity (of any kind) which is not a group company, but 

excludes joint ventures and minority interests ownership positions owned per the date of 

the bond terms, and such "Non-Group Company" must be engaged in a business 

substantially the same as, or complementary to, that carried on by the group. 

 

Any other investment in shares, stocks, securities or other interest in non-group 

companies will require consent from bondholders holding more than 50 per cent. of the 

bonds. 

Undertaking re 

taxation 

The Issuer shall, and shall ensure that each other group company shall, pay and 

discharge all taxes imposed upon it or its assets within the time period allowed without 

incurring material penalties.  

 

Certain exceptions apply, including if payment can be lawfully withheld (contested in 

good faith, adequate reserves are being maintain and non-payment is not likely to have 

a "Material Adverse Effect" (as defined in the draft bond terms)) or to the extent 

bondholders holding more than 50 per cent. of the bonds have consented in writing to 

the withholding or non-payment of such tax.  

 

8. EVENTS OF DEFAULT 

Several events of default provisions are included in the bond terms, including non-payment or breach of any other 

term of the bond terms or other finance documents thereunder, cross default in respect of other financial obligations 

above NOK 50,000,000, insolvency of any member of the group and the occurrence of a material adverse change.  
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Bondholders holding more than 50 per cent. of the bonds can waive any event of default. 

 

On and at any time after the occurrence of an event of default which is continuing, the bond trustee may require 

redemption of all bonds.   

 

 


