
1. CONVERSION TERMS 

1.1 Conversion Period and Conversion Price 
(a) Each Bond shall entitle the Bondholder to convert such Bond into new and/or existing 

Shares (at the Conversion Price) at any time during the Conversion Period as determined 
by the Issuer, credited as fully paid (a “Conversion Right”).  

(b) The Conversion Right cannot be separated from the Bond.  

(c) The number of Shares to be issued or transferred and delivered on exercise of a 
Conversion Right shall be equal to the Reference Shares in respect of such exercise. 

(d) The Issuer will procure that Shares to be issued or transferred and delivered on exercise 
of Conversion Rights will be issued or transferred and delivered to the relevant 
Bondholder or his nominee as specified in the relevant Conversion Notice in accordance 
with the provisions of Clause 12.2 (Procedure for exercise of Conversion Rights). 

(e) Subject to and as provided in these Bond Terms, the Conversion Right in respect of a 
Bond may be exercised, at the option of the holder thereof, at any time subject to any 
applicable fiscal or other laws or regulations and as hereinafter provided during the 
Conversion Period or, if such Bond is to be redeemed pursuant to Clause 10.4 (Issuer’s 
clean up call option following a Corporate Transaction Event) or Clause 10.5 (Early 
redemption option due to a tax event) prior to the Maturity Date, then in accordance with 
the procedures set out therein, unless there shall be a default in making payment in 
respect of such Bond on any such date fixed for redemption, in which event the 
Conversion Right shall extend to (and including) the date on which the full amount of 
such payment becomes available for payment and notice of such availability has been 
given to Bondholders or, if earlier, the Maturity Date or, if the Maturity Date is not a 
Business Day, the immediately preceding Business Day. 

(f) Conversion Rights may not be exercised (i) following the giving of a Default Notice by 
the Bond Trustee pursuant to Clause 17 (Events of Default and acceleration of the 
Bonds) or (ii) in respect of a Bond in respect of which the relevant Bondholder has 
exercised its right to require the Issuer to redeem that Bond pursuant to Clause 10.3 
(Mandatory redemption option due to a Corporate Transaction Event). 

(g) Fractions of Shares will not be issued or transferred and delivered on exercise of 
Conversion Rights or pursuant to Clause 13.3 (Retroactive Adjustments). However, if 
the Conversion Right in respect of more than one Bond is exercised at any one time such 
that Shares to be issued or transferred and delivered on conversion or pursuant to Clause 
13.3 (Retroactive Adjustments) are to be registered in the same name, the number of such 
Shares to be issued or transferred and delivered in respect thereof shall, pursuant and 
subject to the definition of “Reference Shares”, be calculated by the Calculation Agent 
on the basis of the aggregate Nominal Amount of such Bonds being so converted and 
rounded down to the nearest whole number of Shares. 

(h) The Issuer will procure that Shares to be issued or transferred and delivered on exercise 
of Conversion Rights will be issued or transferred and delivered to the holder of the 
Bonds completing the relevant Conversion Notice or his nominee. Such Shares will be 
deemed to be issued or transferred and delivered as of the relevant Conversion Date. Any 
Additional Shares to be issued or transferred and delivered pursuant to Clause 13.3 
(Retroactive Adjustments) will be deemed to be issued or transferred and delivered as of 
the relevant Reference Date. 



1.2 Procedure for exercise of Conversion Rights 
(a) Conversion Rights may be exercised by a Bondholder (via its account manager) during 

the Conversion Period by delivering the relevant Bond to the Paying and Conversion 
Agent, during its usual business hours, through the CSD, accompanied by a Conversion 
Notice. Conversion Rights shall be exercised subject in each case to (i) any applicable 
fiscal or other laws or regulations applicable in the jurisdiction in which the specified 
office of the Paying and Conversion Agent to whom the relevant Conversion Notice is 
delivered is located, and (ii) in accordance with a procedure to be further agreed (in each 
case) between the account manager (on behalf of the converting Bondholder) and the 
Paying and Conversion Agent. 

(b) If such delivery is made on a day which is not a Business Day or after the relevant cut-
off time (as specified by the Paying and Conversion Agent) on a Business Day, such 
delivery shall be deemed for all purposes of these Bond Terms to have been made on the 
next following such Business Day. 

(c) Any determination as to whether any Conversion Notice has been duly completed and 
properly delivered shall be made in good faith by the Paying and Conversion Agent and 
shall, save in the case of manifest error, be conclusive and binding on the Issuer, the 
Bond Trustee, the Calculation Agent and the relevant Bondholder. 

(d) Conversion Rights may only be exercised in respect of the whole of a Bond. 

(e) A Conversion Notice, once delivered, shall be irrevocable. 

(f) The deemed date of exercise of the Conversion Right in respect of a Bond (the 
“Conversion Date”) shall be the Business Day following the date of the delivery (or 
deemed delivery) of the relevant Bond and the Conversion Notice as provided in this 
Clause 12.2. 

(g) The Issuer shall pay all capital, stamp, issue and registration and transfer taxes and duties 
payable in Norway, or in any other jurisdiction in which the Issuer may be domiciled or 
resident or to whose taxing jurisdiction it may be generally subject, in respect of the issue 
or transfer and delivery of any Shares in respect of such exercise (including any 
Additional Shares) (“Specified Taxes”). If the Issuer shall fail to pay any Specified 
Taxes, the relevant holder shall be entitled to tender and pay the same and the Issuer as 
a separate and independent stipulation, covenants to reimburse and indemnify each 
Bondholder in respect of any payment thereof and any penalties payable in respect 
thereof. 

(h) Neither the Bond Trustee nor any Paying and Conversion Agent shall be responsible for 
determining whether any Specified Taxes or Bondholder Taxes are payable or the 
amount thereof and shall not be responsible or liable for any failure by the Issuer to pay 
such Specified Taxes or by a Bondholder to pay such Bondholder Taxes. 

(i) A Bondholder exercising Conversion Rights must pay directly to the relevant authorities 
any capital, stamp, issue, registration and transfer taxes and duties arising on the exercise 
of Conversion Rights (other than any Specified Taxes). A Bondholder must also pay all, 
if any, taxes imposed on it and arising by reference to any disposal or deemed disposal 
by it of a Bond or interest therein in connection with the exercise of Conversion Rights 
by it. Any such capital, stamp, issue, registration, transfer taxes or duties or other taxes 
payable by a Bondholder are referred to as “Bondholder Taxes”. 

(j) The Issuer shall (if relevant via the Paying and Conversion Agent) on or prior to the date 
falling 5 Business Days after a Conversion Date (i) carry the conversion into effect by, 



at its own discretion, issuing the relevant number of new Shares or transferring existing 
Shares to the converting Bondholder or his nominee, (ii) ensure the due registration of 
such Shares in the CSD (and transfer to the designated account of the converting 
Bondholder) and listing of such Shares on the Relevant Stock Exchange and any other 
stock exchange on which the Shares may then be listed or quoted or dealt in (and shall 
deliver any such documents and do any acts necessary in relation thereto), but this 
obligation to list such Shares shall not be considered as being breached as a result of a 
Corporate Transaction Event (whether or not recommended or approved by the board of 
directors of the Issuer) that causes or gives rise to, whether following the operation of 
any applicable compulsory acquisition provision or otherwise including at the request of 
the person or persons controlling the Issuer as a result of the Corporate Transaction 
Event, a de-listing of the Shares, and (iii) ensure that the Bonds so converted to Shares 
shall be written down. Upon the issuance or transfer of the Shares on conversion of any 
Bonds in accordance with the terms of these Bond Terms, the Issuer shall have no further 
liability in respect of such Bonds. 

1.3 Ranking and entitlement in respect of Shares 
Shares (including any Additional Shares) issued or transferred and delivered on exercise of 
Conversion Rights will be fully paid and will in all respects rank pari passu with the fully paid 
Shares in issue on the relevant Conversion Date or, in the case of Additional Shares, on the 
relevant Reference Date, and the relevant holder shall be entitled to all rights, distribution or 
payments on the record date or other due date for the establishment of entitlement for which 
falls on or after the relevant Conversion Date, or as the case may be, the relevant Reference 
Date, except in any such case for any right excluded by mandatory provisions of applicable law 
or as otherwise may be provided in these Bond Terms. Such Shares or, as the case may be, 
Additional Shares will not rank for (or, as the case may be, the relevant holder shall not be 
entitled to receive) any rights, distributions or payments on the record date or other due date 
for the establishment of entitlement for which falls prior to the relevant Conversion Date or, as 
the case may be, the relevant Reference Date. 

1.4 Interest on conversion 
(a) Save as provided below, no payment or adjustment shall be made on exercise of 

Conversion Rights for any interest which otherwise would have accrued on the relevant 
Bonds since the last Interest Payment Date preceding the Conversion Date relating to 
such Bonds (or, if such Conversion Date falls before the first Interest Payment Date, 
since the Issue Date). 

(b) If any notice requiring the redemption of the Bonds is given pursuant to Clause 10.4 
(Issuer’s clean up call option following a Corporate Transaction Event) or Clause 10.5 
(Early redemption option due to a tax event) on or after the 15th Business Day prior to a 
record date or other due date for establishment of entitlement which has occurred since 
the last Interest Payment Date (or in the case of the first Interest Period, since the Issue 
Date) in respect of any Dividend or distribution payable in respect of the Shares where 
such notice specifies a date for redemption falling on or prior to the date which is 14 
Dealing Days after the Interest Payment Date next following such record date or other 
due date for establishment of entitlement, interest shall accrue at the rate provided in 
Clause 9 (Interest) on Bonds in respect of which Conversion Rights shall have been 
exercised and in respect of which the Conversion Date falls after such record date or 
other due date for establishment of entitlement and on or prior to the Interest Payment 
Date next following such record date in respect of such Dividend or distribution, in each 
case from and including the preceding Interest Payment Date (or, if such Conversion 
Date falls before the first Interest Payment Date, from the Issue Date) to but excluding 
such Conversion Date. 



(c) Subject to paragraph (d) below, the Issuer shall pay in cash any such interest by not later 
than 5 days after the relevant Conversion Date by transfer to a NOK account in 
accordance with instructions given by the relevant Bondholder in the relevant 
Conversion Notice. 

(d) Notwithstanding paragraph (c) above, if a Bondholder elects to exercise its Conversion 
Rights on the last day of the Conversion Period, the Conversion Price shall be adjusted 
so that the aggregate number of Shares received upon conversion will be equal to the 
number of Shares which would have resulted from dividing (x) the nominal amount of 
the Bonds in respect of which Conversion Rights have been exercised together with 
accrued interest thereon, by (y) the Conversion Price in effect on the Conversion Date, 
and no corresponding interest shall be paid in cash.  

 

1.5 Purchase or redemption of Shares 
The Issuer or any Subsidiary of the Issuer may exercise such rights as they may from time to 
time enjoy to purchase, redeem or buy back any shares of the Issuer (including Shares) or any 
depositary or other receipts or certificates representing the same without the consent of the 
Bondholders. 

1.6 No duty to monitor 
Neither the Bond Trustee, the Calculation Agent nor any Paying and Conversion Agent shall 
be under any duty to monitor whether any event or circumstance has happened or exists or may 
happen or exist and which requires or may require an adjustment to be made to the Conversion 
Price or be responsible or liable to any person for any loss arising from any failure by any of 
them to do so, nor shall the Bond Trustee, the Calculation Agent, or any Paying and Conversion 
Agent be responsible or liable to any person for any determination of whether or not an 
adjustment to the Conversion Price is required or should be made nor as to the determination 
or calculation of any such adjustment, other than any liability arising as a direct result of its 
gross negligence or wilful misconduct in making such determination or calculation. 

2. ADJUSTMENT OF THE CONVERSION PRICE 

2.1 Adjustments 
Upon the occurrence of any of the events described below, the Conversion Price shall be 
adjusted by the Calculation Agent as follows: 

(a) Consolidation, reclassification, redesignation or subdivision 

If and whenever there shall be a consolidation, reclassification, redesignation or subdivision 
affecting the number of Shares in issue, the Conversion Price shall be adjusted by multiplying 
the Conversion Price in force immediately prior to the Effective Date by the following fraction: 

 

where: 

A is the aggregate number of Shares in issue immediately before such 
consolidation, reclassification, redesignation or subdivision, as the case 
may be; and 

B
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B is the aggregate number of Shares in issue immediately after, and as a 
result of, such consolidation, reclassification, redesignation or 
subdivision, as the case may be. 

Such adjustment shall become effective on the Effective Date. 

“Effective Date” means, in respect of this paragraph (a), the date on which the 
consolidation, reclassification, redesignation or subdivision, as the case may be, takes 
effect. 

(b) Capitalisation of profits or reserves 

If and whenever the Issuer shall issue any Shares credited as fully paid to the Shareholders by 
way of capitalisation of profits or reserves (including any share premium account or capital 
redemption reserve) (other than an issue of Shares constituting a cash Dividend pursuant to 
paragraph (a) of the definition of “Dividend”), the Conversion Price shall be adjusted by 
multiplying the Conversion Price in force immediately prior to the Effective Date by the 
following fraction: 

 

where: 

A is the aggregate number of Shares in issue immediately before such 
issue; and 

B is the aggregate number of Shares in issue immediately after such issue. 

Such adjustment shall become effective on the date of issue of such Shares. 

“Effective Date” means, in respect of this paragraph (b), the date of issue of such 
Shares. 

(c) Dividends 

If and whenever the Issuer shall declare, announce, make or pay any Dividend to the 
Shareholders, the Conversion Price shall be adjusted by multiplying the Conversion Price in 
force immediately prior to the Effective Date by the following fraction: 

 

where: 

A is the Current Market Price of one Share on the Ex-Date in respect of 
such Dividend; and 

B is the portion of the Fair Market Value of the aggregate Dividend 
attributable to one Share, with such portion being determined by 
dividing the Fair Market Value of the aggregate Dividend by the 
number of Shares entitled to receive the relevant Dividend (or, in the 
case of a purchase, redemption or buyback of Shares or any depositary 
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or other receipts or certificates representing Shares by or on behalf of 
the Issuer or any Subsidiary of the Issuer, by the number of Shares in 
issue immediately following such purchase, redemption or buyback, 
and treating as not being in issue any Shares, or any Shares represented 
by depositary or other receipts or certificates, purchased, redeemed or 
bought back).  

Such adjustment shall become effective on the Effective Date. 

“Effective Date” means, in respect of this paragraph (c), the later of (i) the Ex-Date in 
respect of such Dividend and (ii) the first date upon which the Fair Market Value of the 
relevant Dividend is capable of being determined as provided herein. 

For the purposes of the above, Fair Market Value shall (subject as provided in paragraph 
(a) of the definition of “Dividend” and in the definition of “Fair Market Value”) be 
determined as at the Ex-Date relating in respect of relevant Dividend. 

(d) Rights issues 

If and whenever the Issuer or any Subsidiary of the Issuer or (at the direction or request 
or pursuant to any arrangements with the Issuer or any Subsidiary of the Issuer) any 
other company, person or entity shall issue any Shares to Shareholders as a class by way 
of rights, or shall issue or grant to Shareholders as a class by way of rights, any options, 
warrants or other rights to subscribe for or purchase or otherwise acquire any Shares, or 
any Securities which by their terms of issue carry (directly or indirectly) rights of 
conversion into, or exchange or subscription for, or the right to otherwise acquire, any 
Shares (or shall grant any such rights in respect of existing Securities so issued), in each 
case at a consideration receivable per Share (based, where appropriate, on such number 
of Shares as is determined pursuant to the definition of “C” and the proviso below) 
which is less than 95 per cent. of the Current Market Price per Share on the Ex-Date in 
respect of the relevant issue or grant, the Conversion Price shall be adjusted by 
multiplying the Conversion Price in force immediately prior to the Effective Date by 
the following fraction: 

 

where: 

A is the number of Shares in issue on such Ex-Date; 

B is the number of Shares which the aggregate consideration (if any) 
receivable for the Shares issued by way of rights, or for the Securities 
issued by way of rights and upon exercise of rights of conversion into, 
or exchange or subscription for, or the right to otherwise acquire, 
Shares, or for the options or warrants or other rights issued by way of 
rights and for the total number of Shares deliverable on the exercise 
thereof, would purchase at such Current Market Price per Share; and 

C is the number of Shares to be issued or, as the case may be, the 
maximum number of Shares which may be issued upon exercise of such 
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options, warrants or rights calculated as at the date of issue of such 
options, warrants or rights or upon conversion or exchange or exercise 
of rights of subscription or purchase or other rights of acquisition in 
respect thereof at the initial conversion, exchange, subscription, 
purchase or acquisition price or rate, 

provided that on such Ex-Date such number of Shares is to be determined by reference 
to the application of a formula or other variable feature or the occurrence of any event 
at some subsequent time, then for the purposes of this paragraph (d), “C” shall be 
determined by the application of such formula or variable feature or as if the relevant 
event occurs or had occurred as at such Ex-Date and as if such conversion, exchange, 
subscription, purchase or acquisition had taken place on such Ex-Date. 

Such adjustment shall become effective on the Effective Date. 

“Effective Date” means, in respect of this paragraph (d), the later of (i) the Ex-Date in 
respect of the relevant issue or grant and (ii) the first date upon which the adjusted 
Conversion Price is capable of being determined in accordance with this paragraph (d). 

(e) Issue of Securities to Shareholders 

If and whenever the Issuer or any Subsidiary of the Issuer or (at the direction or request 
or pursuant to any arrangements with the Issuer or any Subsidiary of the Issuer) any other 
company, person or entity shall (other than in the circumstances the subject of paragraph 
(d) and other than where such issue is determined to constitute a cash Dividend pursuant 
to paragraph (a) of the definition “Dividend”), issue any Securities to Shareholders as a 
class by way of rights or grant to Shareholders as a class by way of rights any options, 
warrants or other rights to subscribe for or purchase any Securities, the Conversion Price 
shall be adjusted by multiplying the Conversion Price in force immediately prior to the 
Effective Date by the following fraction: 

 

where: 

A is the Current Market Price of one Share on the Ex-Date in respect of 
the relevant issue or grant; and 

B is the Fair Market Value on such Ex-Date of the portion of the rights 
attributable to one Share. 

Such adjustment shall become effective on the Effective Date. 

“Effective Date” means, in respect of this paragraph (e), the later of (i) the Ex-Date in 
respect of the relevant issue or grant and (ii) the first date upon which the adjusted 
Conversion Price is capable of being determined in accordance with this paragraph (e). 

(f) Issue of Shares at less than 95 per cent. of the Current Market Price 

If and whenever the Issuer shall issue (otherwise than as mentioned in paragraph (d) 
above) wholly for cash or for no consideration any Shares (other than Shares issued on 
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conversion of the Bonds or on the exercise of any rights of conversion into, or exchange 
or subscription for or purchase of, or rights to otherwise acquire, Shares and other than 
any issue of Shares constituting a cash Dividend pursuant to paragraph (a) of the 
definition of “Dividend”) or if and whenever the Issuer or any Subsidiary of the Issuer 
or (at the direction or request or pursuant to any arrangements with the Issuer or any 
Subsidiary of the Issuer) any other company, person or entity shall issue or grant 
(otherwise than as mentioned in paragraph (d) above) wholly for cash or for no 
consideration any options, warrants or other rights to subscribe for or purchase or 
otherwise acquire any Shares (other than the Bonds), in each case at consideration 
receivable per Share (based, where appropriate, on such number of Shares as is 
determined pursuant to the definition of “C” and the proviso below) which is less than 
95 per cent. of the Current Market Price per Share on the date of first public 
announcement of the terms of such issue or grant, the Conversion Price shall be adjusted 
by multiplying the Conversion Price in force immediately prior to the Effective Date by 
the following fraction: 

 

where: 

A is the number of Shares in issue immediately before the date of first 
public announcement of the terms of such issue of Shares or the issue 
or grant of options, warrants or other rights as provided above; 

B is the number of Shares which the aggregate consideration (if any) 
receivable for the issue of such Shares or, as the case may be, for the 
Shares to be issued or otherwise made available upon the exercise of 
any such options, warrants or rights, would purchase at such Current 
Market Price per Share; and 

C is the number of Shares to be issued pursuant to such issue of such 
Shares or, as the case may be, the maximum number of Shares which 
may be issued upon exercise of such options, warrants or rights 
calculated as at the date of issue of such options, warrants or rights, 

 
provided that if on the date of first public announcement of the terms of such issue or 
grant (as used in this paragraph (f), the “Specified Date”) such number of Shares is to 
be determined by reference to the application of a formula or other variable feature or 
the occurrence of any event at some subsequent time, then for the purposes of this 
paragraph (f), “C” shall be determined by the application of such formula or variable 
feature or as if the relevant event occurs or had occurred as at the Specified Date and as 
if such conversion, exchange, subscription, purchase, acquisition had taken place on the 
Specified Date. 

Such adjustment shall become effective on the Effective Date. 

“Effective Date” means, in respect of this paragraph (f), the later of (i) the date of issue 
of such Shares or, as the case may be, the issue or grant of such options, warrants or 
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rights and (ii) the first date upon which the adjusted Conversion Price is capable of being 
determined in accordance with this paragraph (f). 

(g) Other issues 

If and whenever the Issuer or any Subsidiary of the Issuer or (at the direction or request 
of or pursuant to any arrangements with the Issuer or any Subsidiary of the Issuer) any 
other company, person or entity shall (otherwise than as mentioned in paragraphs (d), 
(e) or (f) above) issue wholly for cash or for no consideration any Securities (other than 
where such issue of Securities is determined to constitute a cash Dividend pursuant to 
paragraph (a) of the definition of “Dividend”) which by their terms of issue carry 
(directly or indirectly) rights of conversion into, or exchange or subscription for, 
purchase of, or rights to otherwise acquire, Shares (or shall grant any such rights in 
respect of existing Securities so issued) or Securities which by their terms might be 
reclassified or redesignated as Shares, in each case the consideration per Share (based, 
where appropriate, on such number of Shares as is determined pursuant to the definition 
of “C” and the proviso below) receivable upon conversion, exchange, subscription, 
purchase, acquisition, reclassification or redesignation is less than 95 per cent. of the 
Current Market Price per Share on the date of first public announcement of the terms of 
the issue of such Securities (or the terms of such grant), the Conversion Price shall be 
adjusted by multiplying the Conversion Price in force immediately prior to the Effective 
Date by the following fraction: 

 

where:  

A is the number of Shares in issue immediately before the date of first 
public announcement of the terms of the issue of such Securities (or the 
terms of such grant); 

B is the number of Shares which the aggregate consideration (if any) 
receivable for the Shares to be issued or otherwise made available upon 
conversion or exchange or upon exercise of the right of subscription, 
purchase or acquisition attached to such Securities or, as the case may 
be, for the Shares to be issued or to arise from any such reclassification 
or redesignation would purchase at such Current Market Price per 
Share; and 

C is the maximum number of Shares to be issued or otherwise made 
available upon conversion or exchange of such Securities or upon the 
exercise of such right of subscription, purchase or acquisition attached 
thereto at the initial conversion, exchange, subscription, purchase or 
acquisition price or rate or, as the case may be, the maximum number 
of Shares which may be issued or arise from any such reclassification 
or redesignation, 
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provided that if on the date of first public announcement of the terms of the issue of 
such Securities (or the terms of such grant) (as used in this paragraph (g), the “Specified 
Date”) such number of Shares is to be determined by reference to the application of a 
formula or other variable feature or the occurrence of any event at some subsequent time 
(which may be when such Securities are converted or exchanged or rights of 
subscription, purchase or acquisition are exercised or, as the case may be, such 
Securities are reclassified or redesignated or at such other time as may be provided), 
then for the purposes of this paragraph (g), “C” shall be determined by the application 
of such formula or variable feature or as if the relevant event occurs or had occurred as 
at the Specified Date and as if such conversion, exchange, subscription, purchase or 
acquisition, reclassification or, as the case may be, redesignation had taken place on the 
Specified Date. 

Such adjustment shall become effective on the Effective Date. 

“Effective Date” means, in respect of this paragraph (g), the later of (i) the date of issue 
of such Securities or, as the case may be, the grant of such rights and (ii) the first date 
upon which the adjusted Conversion Price is capable of being determined in accordance 
with this paragraph (g).  

(h) Modification of rights 

If and whenever there shall be any modification of the rights of conversion, exchange, 
subscription, purchase or acquisition attaching to any Securities (other than the Bonds) 
which by their terms of issue carry (directly or indirectly) rights of conversion into, or 
exchange or subscription for, or the right to otherwise acquire, any Shares (other than in 
accordance with the terms (including terms as to adjustment) applicable to such 
Securities upon issue) so that following such modification the consideration per Share 
(based, where appropriate, on such number of Shares as is determined pursuant to the 
definition of “C” and the proviso below) receivable upon conversion, exchange, 
subscription, purchase or acquisition has been reduced and is less than 95 per cent. of 
the Current Market Price per Share on the date of first public announcement of the terms 
for such modification, the Conversion Price shall be adjusted by multiplying the 
Conversion Price in force immediately prior to the Effective Date by the following 
fraction: 

 

where: 

A is the number of Shares in issue immediately before the date of first 
public announcement of the terms for such modification; 

B is the number of Shares which the aggregate consideration (if any) 
receivable for the Shares to be issued or otherwise made available upon 
conversion or exchange or upon exercise of the right of subscription, 
purchase or acquisition attached to the Securities so modified would 
purchase at such Current Market Price per Share or, if lower, the 
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existing conversion, exchange, subscription, purchase or acquisition 
price or rate of such Securities; and 

C is the maximum number of Shares which may be issued or otherwise 
made available upon conversion or exchange of such Securities or upon 
the exercise of such rights of subscription, purchase or acquisition 
attached thereto at the modified conversion, exchange, subscription, 
purchase or acquisition price or rate but giving credit in such manner 
as the Calculation Agent shall consider appropriate for any previous 
adjustment under this paragraph (h) or paragraph (g) above, 

 

provided that if on the date of first public announcement of the terms of such 
modification (as used in this paragraph (h), the “Specified Date”) such number of 
Shares is to be determined by reference to the application of a formula or other variable 
feature or the occurrence of any event at some subsequent time (which may be when 
such Securities are converted or exchanged or rights of subscription, purchase or 
acquisition are exercised or at such other time as may be provided), then for the purposes 
of this paragraph (h), “C” shall be determined by the application of such formula or 
variable feature or as if the relevant event occurs or had occurred as at the Specified 
Date and as if such conversion, exchange, subscription, purchase or acquisition had 
taken place on the Specified Date. 

Such adjustment shall become effective on the Effective Date.  

“Effective Date” means, in respect of this paragraph (h), the later of (i) the date of 
modification of the rights of conversion, exchange, subscription, purchase or acquisition 
attaching to such Securities and (ii) the first date upon which the adjusted Conversion 
Price is capable of being determined in accordance with this paragraph (h). 

(i) Certain arrangements 

If and whenever the Issuer or any Subsidiary of the Issuer or (at the direction or request 
of or pursuant to any arrangements with the Issuer or any Subsidiary of the Issuer) any 
other company, person or entity shall offer any Shares or Securities in connection with 
which Shareholders as a class are entitled to participate in arrangements whereby such 
Shares or Securities may be acquired by them (except where the Conversion Price falls 
to be adjusted under paragraphs (b), (c), (d), (e), (f) or (g) above or (j) below (or, where 
applicable, would fall to be so adjusted if the relevant issue or grant was at less than 95 
per cent. of the Current Market Price per Share on the relevant day)), the Conversion 
Price shall be adjusted by multiplying the Conversion Price in force immediately prior 
to the Effective Date by the following fraction: 

 

where: 

A is the Current Market Price of one Share on the Ex-Date in respect of the 
relevant offer; and 
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B is the Fair Market Value on such Ex-Date of the portion of the relevant 
offer attributable to one Share. 

Such adjustment shall become effective on the Effective Date. 

“Effective Date” means, in respect of this paragraph (i), the later of (1) the Ex-Date in 
respect of the relevant offer and (2) the first date upon which the adjusted Conversion 
Price is capable of being determined in accordance with this paragraph (i).  

(j) Other adjustments 

If the Issuer (following consultation with the Calculation Agent) determines that an 
adjustment should be made to the Conversion Price (or that a determination should be 
made as to whether an adjustment should be made) as a result of one or more 
circumstances not referred to above in this Clause 13.1 (even if the relevant circumstance 
is specifically excluded from the operation of paragraphs (a) to (i) above), the Issuer 
shall, at its own expense and acting reasonably, request an Independent Financial Adviser 
to determine, in consultation with the Calculation Agent, if different as soon as 
practicable what adjustment (if any) to the Conversion Price is fair and reasonable to 
take account thereof and the date on which such adjustment (if any) should take effect 
and upon such determination such adjustment (if any) shall be made and shall take effect 
in accordance with such determination, provided that an adjustment shall only be made 
pursuant to this paragraph (j) if such Independent Financial Adviser is so requested to 
make such a determination not more than 21 days after the date on which the relevant 
circumstance arises and if the adjustment would result in a reduction to the Conversion 
Price.  

(k) Modifications 

Notwithstanding the foregoing provisions: 

(i) where the events or circumstances giving rise to any adjustment pursuant to this 
Clause 13.1 have already resulted or will result in an adjustment to the Conversion 
Price or where the events or circumstances giving rise to any adjustment arise by 
virtue of any other events or circumstances which have already given or will give 
rise to an adjustment to the Conversion Price or where more than one event which 
gives rise to an adjustment to the Conversion Price occurs within such a short 
period of time that in the opinion of the Issuer, following consultation with the 
Calculation Agent, a modification to the operation of the adjustment provisions is 
required to give the intended result, such modification shall be made to the 
operation of the adjustment provisions as may be determined in good faith by an 
Independent Financial Adviser to be in its opinion appropriate to give the intended 
result; 

(ii) such modification shall be made to the operation of these Bond Terms as may be 
determined in good faith by an Independent Financial Adviser, in consultation 
with the Calculation Agent (if different), to be in its opinion appropriate (i) to 
ensure that an adjustment to the Conversion Price or the economic effect thereof 
shall not be taken into account more than once and (ii) to ensure that the economic 
effect of a Dividend is not taken into account more than once; and 



(iii) other than pursuant to paragraph (a) above, no adjustment shall be made that 
would result in an increase to the Conversion Price. 

2.2 Calculation of consideration 
For the purpose of any calculation of the consideration receivable or price pursuant to 
paragraph (d), (f), (g) and (h) of Clause 13.1 (Adjustments), the following provisions shall 
apply: 

(a) the aggregate consideration receivable or price for Shares issued for cash shall be the 
amount of such cash; 

(b) (i) the aggregate consideration receivable or price for Shares to be issued or otherwise 
made available upon the conversion or exchange of any Securities shall be deemed to be 
the consideration or price received or receivable for any such Securities (whether on one 
or more occasions) and (ii) the aggregate consideration receivable or price for Shares to 
be issued or otherwise made available upon the exercise of rights of subscription attached 
to any Securities or upon the exercise of any options, warrants or rights shall be deemed 
to be that part (which may be the whole) of the consideration or price received or 
receivable for such Securities or, as the case may be, for such options, warrants or rights 
which are attributed by the Issuer to such rights of subscription or, as the case may be, 
such options, warrants or rights or, if no part of such consideration or price is so 
attributed, the Fair Market Value of such rights of subscription or, as the case may be, 
such options, warrants or rights as at the relevant Ex-Date referred to in paragraph (d) of 
Clause 13.1 (Adjustments) or as at the relevant date of first public announcement referred 
to in paragraph (f), (g) or (h) of Clause 13.1 (Adjustments), as the case may be, plus in 
the case of each of (i) and (ii), the additional minimum consideration receivable or price 
(if any) upon the conversion or exchange of such Securities, or upon the exercise of such 
rights of subscription attached thereto or, as the case may be, upon exercise of such 
options, warrants or rights and (iii) the consideration receivable or price per Share upon 
the conversion or exchange of, or upon the exercise of such rights of subscription 
attached to, such Securities or, as the case may be, upon the exercise of such options, 
warrants or rights shall be the aggregate consideration or price referred to in (i) or (ii) of 
this paragraph (as the case may be) divided by the number of Shares to be issued upon 
such conversion or exchange or exercise at the initial conversion, exchange or 
subscription price or rate, all as determined in good faith by the Calculation Agent; 

(c) if the consideration or price determined pursuant to paragraphs (a) or (b) above (or any 
component thereof) shall be expressed in a currency other than the Relevant Currency 
(other than in circumstances where such consideration is also expressed in the Relevant 
Currency, in which case such consideration shall be treated as expressed in the Relevant 
Currency in an amount equal to the amount of such consideration when so expressed in 
the Relevant Currency), it shall be converted by the Calculation Agent into the Relevant 
Currency at the Prevailing Rate on the relevant Ex-Date (for the purposes of paragraph 
(d) of Clause 13.1 (Adjustments)) or the relevant date of first public announcement (for 
the purpose of paragraph (f), (g) or (h) of Clause 13.1 (Adjustments), as the case may 
be); 

(d) in determining the consideration or price pursuant to the above, no deduction shall be 
made for any commissions or fees (howsoever described) or any expenses paid or 



incurred for any underwriting, placing or management of the issue of the relevant Shares 
or Securities or options, warrants or rights, or otherwise in connection therewith; 

(e) the consideration or price shall be determined as provided above on the basis of the 
consideration or price received, receivable, paid or payable, regardless of whether all or 
part thereof is received, receivable, paid or payable by or to the Issuer or another entity; 
and 

(f) if as part of the same transaction, Shares shall be issued or issuable for a consideration 
receivable in more than one or in different currencies then the consideration receivable 
per Share shall be determined by dividing the aggregate consideration (determined as 
aforesaid and converted, if and to the extent not in the Relevant Currency, into the 
Relevant Currency as aforesaid) by the aggregate number of Shares so issued; and 

(g) references in these Bond Terms to “cash” includes any promise or undertaking to pay 
cash or any release or extinguishment of, or set-off against, a liability or obligation to 
pay a cash amount. 

2.3 Retroactive Adjustments 
If the Conversion Date in relation to any exercise of Conversion Rights shall be after the record 
date in respect of any consolidation, reclassification or sub-division as is mentioned in 
paragraph (a) of Clause 13.1 (Adjustments), or after the record date or other due date for the 
establishment of entitlement for any such issue, distribution, grant or offer (as the case may be) 
as is mentioned in paragraph (b), (c), (d), (e) or (i) of Clause 13.1 (Adjustments), or after the 
date of the first public announcement of the terms of any such issue or grant as is mentioned in 
paragraph (f) and (g) of Clause 13.1 (Adjustments) or of the terms of any such modification as 
is mentioned in paragraph (h) of Clause 13.1 (Adjustments), in any case where the relevant 
Conversion Date falls before the relevant adjustment to the Conversion Price becomes effective 
under Clause 13.1 (Adjustments) (such adjustment, a “Retroactive Adjustment”), then the 
Issuer shall procure that there shall be issued or transferred and delivered to the converting 
Bondholder, in accordance with the instructions contained in the Conversion Notice, such 
additional number of Shares (if any) (the “Additional Shares”) as, together with the Shares 
issued or transferred and delivered on the relevant exercise of Conversion Rights, (together 
with any fraction of a Share not so issued or transferred and delivered), is equal to the number 
of Shares which would have been required to be issued or transferred and delivered in respect 
of such exercise of Conversion Rights if the relevant adjustment to the Conversion Price had 
been made and become effective immediately prior to the relevant Conversion Date, all as 
determined by the Calculation Agent or an Independent Financial Adviser, provided that if in 
the case of paragraph (b), (c), (d), (e) or (i) of Clause 13.1 (Adjustments) the relevant 
Bondholder shall be entitled to receive the relevant Shares, Dividends or Securities in respect 
of the Shares to be issued or transferred and delivered to it, then no such Retroactive 
Adjustment shall be made in relation to the relevant event and the relevant Bondholder shall 
not be entitled to receive Additional Shares in relation thereto. 

2.4 Decision and determination of the Calculation Agent or an Independent Financial 
Adviser 
(a) Adjustments to the Conversion Price shall be determined and calculated by the 

Calculation Agent upon request from the Issuer and/or, to the extent so specified in these 
Bond Terms and upon request from the Issuer, by an Independent Financial Adviser. 



(b) Adjustments to the Conversion Price calculated by the Calculation Agent or, where 
applicable, an Independent Financial Adviser and any other determinations made by the 
Calculation Agent or, where applicable, an Independent Financial Adviser, or an opinion 
of an Independent Financial Adviser, pursuant to these Bond Terms shall in each case 
be made in good faith and shall be final and binding (in the absence of manifest error) 
on the Issuer, the Bond Trustee, the Bondholders, the Calculation Agent (in the case of 
a determination by an Independent Financial Adviser) and the Paying and Conversion 
Agent. 

(c) The Calculation Agent may consult, at the expense of the Issuer, on any matter 
(including, but not limited to, any legal matter), any legal or other professional adviser 
and it shall be able to rely upon, and it shall not be liable and shall incur no liability as 
against the Bond Trustee, the Bondholders or the Paying and Conversion Agent in 
respect of anything done, or omitted to be done, relating to that matter in good faith, in 
accordance with that adviser’s opinion. 

(d) The Calculation Agent shall act solely upon the request from, and exclusively as agent 
of, the Issuer and in accordance with these Bond Terms. Neither the Calculation Agent 
(acting in such capacity) nor any Independent Financial Adviser appointed in connection 
with the Bonds (acting in such capacity) will thereby assume any obligations towards or 
relationship of agency or trust and shall not be liable and shall incur no liability in respect 
of anything done, or omitted to be done, in its capacity as Calculation Agent as against 
the Bond Trustee, the Bondholders or the Paying and Conversion Agent, unless directly 
caused by its gross negligence or wilful misconduct. 

(e) If following consultation between the Issuer and the Calculation Agent any doubt shall 
arise as to whether an adjustment falls to be made to the Conversion Price or as to the 
appropriate adjustment to the Conversion Price, following consultation between the 
Issuer and an Independent Financial Adviser, a written opinion of such Independent 
Financial Adviser in respect thereof shall be conclusive and binding on the Issuer, the 
Bond Trustee, the Bondholders, the Paying and Conversion Agent and the Calculation 
Agent, save in the case of manifest error. 

2.5 Share or option schemes 
No adjustment will be made to the Conversion Price where Shares or other Securities (including 
rights, warrants and options) are issued, offered, exercised, allotted, purchased, appropriated, 
modified or granted to, or for the benefit of, employees or former employees (including 
directors holding or formerly holding executive office or non-executive office, consultants or 
former consultants, or the personal service company of any such person) or their spouses or 
relatives, in each case, of the Issuer or any of its Subsidiaries or any associated company or to 
a trustee or nominee to be held for the benefit of any such person, in any such case pursuant to 
any share or option or incentive scheme.  

2.6 Rounding down and notice of adjustment to the Conversion Price  
(a) On any adjustment, the resultant Conversion Price, if not an integral multiple of 

NOK 0.0001, shall be rounded down to the nearest whole multiple of NOK 0.0001. No 
adjustment shall be made to the Conversion Price where such adjustment (rounded down 
if applicable) would be less than 1 per cent. of the Conversion Price then in effect. Any 
adjustment not required to be made, and/or any amount by which the Conversion Price 
has been rounded down, shall be carried forward and taken into account in any 



subsequent adjustment, and such subsequent adjustment shall be made on the basis that 
the adjustment not required to be made had been made at the relevant time and/or, as the 
case may be, that the relevant rounding down had not been made.  

(b) Notice of any adjustments to the Conversion Price shall be given by the Issuer to 
Bondholders and to the Bond Trustee promptly after the determination thereof. 

(c) The Conversion Price shall not in any event be reduced to below the Par Value of the 
Shares and the Issuer undertakes that it shall not take any action, and shall ensure that 
no action is taken, that would otherwise result in an adjustment to the Conversion Price 
to below such Par Value. 
 

3. MERGERS AND DE-MERGERS 
(a) In the case of any consolidation, amalgamation or merger of the Issuer with any other 

corporation (other than a consolidation, amalgamation or merger in which the Issuer is 
the continuing corporation), or in the case of any sale or transfer of all, or substantially 
all, of the assets of the Issuer, the Issuer will take such steps as shall be required by the 
Bond Trustee (including the execution of an agreement supplemental to or amending the 
Bond Terms) to ensure that each Bond then outstanding will (during the period in which 
Conversion Rights may be exercised) be converted into the class and amount of shares 
and other securities and property receivable upon such consolidation, amalgamation, 
merger, sale or transfer by a holder of the number of Shares which would have become 
liable to be issued upon exercise of Conversion Rights immediately prior to such 
consolidation, amalgamation, merger, sale or transfer. Such supplemental agreement 
deed will provide for adjustments which will be as nearly equivalent as may be 
practicable to the adjustments provided for in Clause 13 (Adjustment of the Conversion 
Price). The above will apply, mutatis mutandis to any subsequent consolidations, 
amalgamations, mergers, sales or transfers.  

The provisions in this Clause 14 have no limitation on the creditor’s right of objection to the merger or 
de-merger nor shall this Clause 14 be construed as an exception to any restrictions on consolidation, 
amalgamation or merger of the Issuer with any other corporation or prejudice the rights of any 
Bondholder pursuant to Clause 10.3 (Corporate Transaction Event). 
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