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IMPORTANT NOTICE  

This Registration Document has been prepared solely in connection with the application for listing of 

the Covered Bonds on Oslo Børs, a stock exchange operated by Oslo Børs ASA (“Oslo Børs”). This 

Registration Document together with the relevant Securities Note constitutes a prospectus. The 

financial supervisory authority of Norway (Nw.: Finanstilsynet) (the “NFSA”) has reviewed and 

approved this Registration Document in accordance with Sections 7-7 and 7-8 of the Norwegian 

Securities Trading Act. The Registration Document was approved by the NFSA on 6 October 2015. The 

NFSA has not controlled or approved the accuracy or completeness of the information included in this 

Registration Document. The approval by the NFSA only relates to the information included in 

accordance with pre-defined disclosure requirements. The NFSA has not conducted any form of control 

or approval relating to corporate matters described in or referred to in this Registration Document. 

For definitions of certain other terms used throughout this Registration Document, see Section 8 

(Definitions) below. 

The information contained herein is current as at the date hereof and subject to change, completion 

and amendment without notice. Neither the publication nor distribution of this Registration Document 

shall under any circumstances imply that there has been no change in the Group’s affairs or that the 

information herein is correct as at any date subsequent to the date of this Registration Document. 

No person is or has been authorised by the Issuer to give any information or to make any 

representation not contained in or not consistent with this Registration Document or any other 

information supplied in connection with the Covered Bonds and, if given or made, such information or 

representation must not be relied upon as having been authorised by the Issuer. 

The distribution of this Registration Document in certain jurisdictions may be restricted by law. This 

Registration Document does not constitute an offer of, or an invitation to purchase, any of the 

Covered Bonds in any jurisdiction. This Registration Document may not be distributed or published in 

any jurisdiction except under circumstances that will result in compliance with applicable laws and 

regulations. Persons in possession of this Registration Document are required to inform themselves 

about and to observe any such restrictions. In addition, the Covered Bonds are subject to restrictions 

on transferability and resale and may not be transferred or resold except as permitted under 

applicable securities laws and regulations. Any failure to comply with these restrictions may constitute 

a violation of applicable securities laws.  

The content of this Registration Document is not to be construed as legal, credit, business or tax 

advice. Each investor should consult its own legal, credit, business or tax adviser as to legal, credit, 

business or tax advice. In making an investment decision, investors must rely on their own 

examination of the Issuer and the Covered Bonds, including the merits and risks involved.  

The Covered Bonds may not be a suitable investment for all investors. Each potential investor in the 

Covered Bonds must determine the suitability of that investment in light of its own circumstances. In 

particular, each potential investor may wish to consider, either on its own or with the help of its 

financial and other professional advisers, whether it:  

(i) has sufficient knowledge and experience to make a meaningful evaluation of the Covered 

Bonds, the merits and risks of investing in the Covered Bonds and the information contained 

or incorporated by reference in this Registration Document or any applicable supplement;  
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(ii) has access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its 

particular financial situation, an investment in the Covered Bonds and the impact the 

Covered Bonds will have on its overall investment portfolio;  

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

Covered Bonds, including Covered Bonds where the currency for principal or interest 

payments is different from the potential investor’s currency;  

(iv) understands thoroughly the terms of the Covered Bonds and is familiar with the behaviour of 

financial markets; and  

(v) is able to evaluate possible scenarios for economic, interest rate and other factors that may 

affect its investment and its ability to bear the applicable risks.  

Legal investment considerations may restrict certain investments. The investment activities of certain 

investors are subject to legal investment laws and regulations, or review or regulation by certain 

authorities. Each potential investor should consult its legal advisers to determine whether and to what 

extent (1) the Covered Bonds are legal investments for it, (2) the Covered Bonds can be used as 

collateral for various types of borrowing and (3) other restrictions apply to its purchase or pledge of 

any Covered Bonds. Financial institutions should consult their legal advisers or the appropriate 

regulators to determine the appropriate treatment of Covered Bonds under any applicable risk-based 

capital or similar rules.  

The Covered Bonds have not been, and will not be, registered under the U.S. Securities Act, and may 

not be offered or sold within the United States or to, or for the account or benefit of, U.S. Persons (as 

defined in Regulation S under the U.S. Securities Act) except in accordance with Regulation S under 

the U.S. Securities Act or pursuant to an exemption from the registration requirements of the U.S. 

Securities Act.  

This Registration Document shall be governed by and construed in accordance with Norwegian law. 

The courts of Norway, with Bergen District Court as legal venue, shall have exclusive jurisdiction to 

settle any dispute which may arise out of or in connection with this Registration Document. 
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1 RISK FACTORS  

The Issuer believes that the following factors may affect its ability to fulfil its obligations under the 

Covered Bonds. All of these factors are contingencies which may or may not occur and the Issuer is 

not in a position to express a view on the likelihood of any such contingency occurring. Factors which 

the Issuer believes may be material for the purpose of assessing the market risks associated with 

Covered Bonds or affect the value of the Issuer Cover Pool are set out in the Securities Note. 

Prospective investors should also read the detailed information set out elsewhere in this Registration 

Document and the Securities Note and reach their own views prior to making any investment decision. 

1.1 Risks relating to the business of the Group and the industry in which the Group 

operates 

The Group’s business and financial performance will be affected by general economic 

conditions in Norway and elsewhere, and any adverse developments in Norway or global 

economic and financial markets could cause its earnings and profitability to decline. 

As the Group’s revenue is derived almost entirely from customers based in Norway, the Group is 

directly and indirectly subject to the inherent risks arising from general economic conditions in 

Norway, other economies which impact the Norwegian economy and the state of the Norwegian and 

global financial markets both generally and as they specifically affect financial institutions. 

Norway experienced a quick recovery after the financial crisis and has experienced relatively stable 

growth rates post-2008. However, given Norway’s dependency on oil and gas extraction (the 

petroleum sector was responsible for approximately 8.7% of total employment, 18.6% of GDP, 27.1% 

of the Norwegian Governments revenue, 29.2% of total investments and 46.0% of total exports in 

20141), the decline in oil prices since the summer of 2014 has led to increased uncertainty regarding 

the Norwegian economy.  

The low oil price impacts the Norwegian economy both directly through reduced income from oil and 

gas exports and taxes thereon, and indirectly through reduced investments and other cost reductions 

in the petroleum sector which reduces the demand for goods and services provided to the petroleum 

sector. Since a large share of the Norwegian private sector is directly or indirectly linked to the 

petroleum sector, lower demand for goods and services from the petroleum sector has spill-over 

effects on the mainland economy. The effect of the low oil price is already observable as labour 

demand has declined and the uncertainty of the housing market has increased in certain regions. This 

is particularly true for the Stavanger region where the economic activity is more dependent upon the 

activity in the petroleum industry than the rest of Norway.  

Further, the Norwegian consumer confidence index has been negative the last eleven months, which 

indicates low economic expectations among Norwegian consumers 2 . If the Norwegian economy 

weakens further or if financial markets exhibit uncertainty and/or volatility, this could result in a 

negative impact on consumers’ disposable income, confidence, spending and/or demand for credit, as 

well as on the Norwegian national and/or regional housing markets, which could in turn have a 

material adverse impact on the Group’s business, financial condition, results of operations and/or 

prospects.  

In addition, deterioration in economic conditions in the Eurozone, including a return to macroeconomic 

or financial market instability may pose a risk to the Group’s business, despite the fact that the Group 

has limited direct financial exposure to the Eurozone. Should the economic conditions in the Eurozone 

                                                 
1 Source: SSB and the Norwegian Ministry of Finance (Nw.: Statistisk sentralbyrå og Finansdepartementet) 

(http://www.norskpetroleum.no/okonomi/statens-inntekter/ as of 25 September 2015.) 
2 Source: Opinion Forbrukertillitsindeksen August 2015. 

http://www.norskpetroleum.no/okonomi/statens-inntekter/
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deteriorate, the macroeconomic risks faced by the Group would be exacerbated given the influence 

the Eurozone has on performance of the Norwegian economy, and may have an adverse impact on 

consumer confidence, spending and/or demand for credit in Norway, any of which could have material 

adverse effect on the Group’s business, financial condition, results of operations and/or prospects.  

Market volatility has a material adverse impact on the ability of financial institutions to access the 

wholesale funding markets. If such access becomes difficult, this may have a material adverse impact 

on the Group. See “The Group is exposed to variations in costs and availability of funding” below. 

General economic conditions may also have an effect on interest rates, see “The Group’s business is 

exposed to risk related to interest rates” below.  

The Group is exposed to risks relating to the housing market and the risk of material 

deterioration in the quality of its credit portfolio and corresponding loan losses.  

During the first six months of 2015, approximately NOK 772.5 million (78.3%) of the Branch’s interest 

income was derived from its home loan business. Accordingly, a significant deterioration in the value 

of Norwegian housing real estate, whether as a result of developments in the broader economy, a 

reduction in the availability of credit or otherwise, could have a material adverse effect on the quality 

of the Group’s home loans and could reduce the value of the collateral for these loans significantly. 

Housing prices in Norway have experienced an average year-on-year growth of 5.3% in the period 

from 31 December 2009 to 31 December 20143 . In the same period, debt levels have increased 

rapidly among Norwegian households supported by low mainland unemployment, low housing taxes, 

increasing wages and low interest rates. If Norwegian house prices were, in the future, to begin to 

follow a falling trend resulting in a decline in collateral values, this could lead to a reduction in loan 

recovery and value of the Group’s assets, which could in turn result in a requirement to increase the 

Group’s level of impairment allowance and ultimately to losses. This would in particular apply if house 

prices in those regions to which the Group has significant exposure, mainly Norway’s four largest cities 

(the greater Oslo area, the Bergen region, Trondheim and Stavanger), begin to follow a falling trend. 

The Group reviews and analyses its mortgage portfolio on a monthly basis and classifies all customers 

according to their credit quality. Credit quality is based on the customer’s current financial situation as 

well as future prospects. If there is objective evidence that an impairment loss on loans has incurred, 

the Group recognises the loss in profit or loss in accordance with IFRS. Calculations of impairment 

losses on loans are based on available information, assumptions and estimates, and are, as such, 

subject to uncertainty. Higher impairment charges could reduce the Group’s profitability, capital and 

its ability to engage in lending and other income generating activities and, therefore, could have a 

material adverse effect on the Group’s business and potentially on its ability to implement its strategy, 

and in turn have a material adverse effect on the Group’s financial condition, results of operations 

and/or prospects. 

The Group is exposed to risk relating to interest rates.  

Interest rates, which are impacted by factors outside of the Group’s control, including the fiscal and 

monetary policies of governments and central banks, as well as Norwegian and international political 

and economic conditions, affect the Group’s results of operations, profitability and return on capital in 

four principal areas: (i) cost and availability of funding, (ii) interest margins and income, (iii) asset 

impairment levels and (iv) demand for the Group’s lending products. 

Firstly, interest rates affect the cost and availability of the principal sources of the Group’s funding, 

which is largely provided by customer deposits (in the form of deposit accounts and savings 

accounts), covered bonds and senior unsecured bonds. A sustained low interest rate environment 

keeps the Group’s costs of funding low by reducing interest expense. Lower interest rates also reduce 

                                                 
3 Source: SSB (1 September 2015): Main economic indicators 2003-18.  
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incentives for consumers to save and, therefore, constrain supply of deposits and consequently the 

Group’s ability to fund its lending operations. 

Secondly, interest rates, such as the Norwegian Interbank Offer Rate (“NIBOR”), affect the Group’s 

net interest margin and income. Interest rates are directly related to the Group’s external funding and 

interest bearing securities. The Bank determines it’s lending and deposit rates at its own discretion, 

however, the Bank’s interest rates on lending and deposits are inherently and indirectly linked to 

market rates. Sudden large or frequent increases in interest rates may have an adverse effect on the 

Group’s profit due to the value of the Group’s assets and liabilities having different interest rate 

sensitivity. If the Group is unable to manage its exposure to interest rate volatility, whether through 

product pricing and maintenance of borrower credit or other means, its business, financial condition, 

results of operations and/or prospects may be adversely affected.  

Thirdly, interest rates impact the Group’s loan impairment levels and customers’ affordability position. 

For example, an increase in interest rates may lead to an increase in default rates, in turn leading to 

increased impairment charges, loan losses and lower profitability for the Group. 

Fourthly, a high interest rate environment reduces demand for lending products, as individuals are 

less likely or less able to borrow when interest rates are high, thereby reducing the Group’s results of 

operations.  

In addition, given that the Group only offers home loans with floating interest rates, there is a risk 

that a sudden rise in interest rates, or an expectation thereof, could encourage significant demand for 

fixed rate products which the Group currently does not offer. This could lead to high levels of customer 

churn and, consequently, a negative impact on the Group’s profitability. 

The Group is exposed to variations in costs and availability of funding. 

The Group is subject to inherent risks concerning liquidity, particularly if the availability of traditional 

sources of funding, such as retail deposits and external funding markets becomes limited and/or more 

expensive.  

The Norwegian savings market is the Group’s principal source of funding and the Bank is therefore 

dependent upon the development in the Norwegian savings markets. In the event of a temporary or 

permanent decline in the Norwegian savings ratio (being the amount Norwegian households save as a 

proportion of disposable income) or a material change in instruments that Norwegian households 

allocate their savings to, particularly driven by tax incentives the Bank’s deposits and borrowings from 

customers may decline. This may in turn have a material adverse effect on the ability of the Bank to 

fund its lending activity and affect the Bank’s ability to deliver its strategic income targets, which may 

in turn have a material adverse effect on the Bank’s business, financial condition, results of operations 

and/or prospects.  

Following the introduction of a senior unsecured bonds funding program (MTN) in the third quarter of 

2012 and a covered bonds funding program in the third quarter of 2013, external funding has become 

an increasingly important funding source for the Norwegian Business, both in general and for its home 

loan operations in particular. Prior to completion of the Transaction, the Norwegian Business’ external 

funding was held by Skandiabanken AB and, although the senior unsecured bonds and covered bonds 

have been publicly traded, the Bank (for the senior unsecured bonds) and the Issuer (for the covered 

bonds) are not only new issuers in the public market, but also smaller than Skandiabanken AB under 

which the senior unsecured bonds and the covered bonds have previously been issued. There is 

therefore no assurance that an active trading market for the bonds will continue or sustain at the 

same levels.  
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Further, variations in costs of various funding sources may result in changes to the Group’s liquidity 

portfolio and the allocation between the various sources of external funding used by the Group, 

including the introduction of other funding instruments than those currently applied (e.g. certificates). 

The Group’s ability to optimise its liquidity portfolio is subject to execution risk, in particular related to 

the Group’s planned establishment of a new treasury function and treasury systems (separate from 

the Skandia Group) within six months following completion of the Transaction. Failure to decide on 

and/or implement a successful liquidity policy and treasury strategy could have material adverse 

effects on the Group’s business, financial condition, results of operations and/or prospects. 

The Group is dependent on its credit ratings. 

The Group’s credit ratings are important for its business. On 21 August 2015, Moody’s assigned 

A3/Prime-2 long-and short-term bank deposit ratings, a baa1 baseline credit assessment, and a baa1 

adjusted BCA to the Branch. It is expected that the Bank in the near future will be assigned 

corresponding ratings. Further, Moody’s is expected to assign an Aaa long‐term rating to the Covered 

Bonds issued by the Issuer as of the date of this Registration Document. 

There can be no assurance that Moody’s will not downgrade the rating of the Bank or the ratings of 

the Issuer’s debt instruments as a result of a number of factors, including the Group’s financial 

position or changes to applicable rating methodologies used by Moody’s. Moody’s evaluation of the 

Group may also be based on a number of factors not entirely within the control of the Group, such as 

conditions affecting the financial services industry in general. Any future declines in those aspects of 

the Group’s business identified by Moody’s as significant or otherwise could adversely affect Moody’s 

perception of the Group’s credit and cause it to take negative ratings actions. Any downgrade in the 

Bank’s credit rating or the ratings of the Issuer’s debt instruments could adversely affect its liquidity 

and competitive position, undermine confidence in the Group, increase its borrowing costs, reduce 

attractiveness for the Group’s customers and increase risk of outflow in customer deposits, limit its 

access to the capital markets, or limit the range of counterparties willing to enter into transactions 

with the Group as many institutions require their counterparties to satisfy minimum ratings 

requirements. Such development could have a material adverse effect on the Group’s business, 

financial situation, results of operations and/or prospects.  

The Group is subject to regulatory capital adequacy requirements and an increased level of 

risk could lead to an increase in its capital adequacy requirements.  

The capital level and capital adequacy ratios of the Group are calculated as a percentage of the sum of 

(i) credit risk based on risk-weighted assets, (ii) market risk and (iii) operational risk, in accordance 

with applicable regulatory requirements. The Group’s risk-weighted assets consist of on- and off-

balance sheet items. The largest of these components are loans and other credit assets held on the 

balance sheet. All components are weighted according to regulatory standards.  

The Group sets its internal capital adequacy ratios targets based on its own assessment of the risk 

profile of the business, market expectations and regulatory requirements. If market expectations 

regarding capital levels increase, driven by, for example, the capital levels or targets amongst peer 

banks, if new regulatory requirements or changes in the Group’s strategy are introduced, or in the 

event of an increase in on- or off-balance sheet items that is not according to the Group’s business 

plan, then the Group may have to increase its capital ratios. Failing to do so, may have a material 

adverse effect on the Group’s business, financial condition, results of operations and/or prospects.  

As part of the NFSA’s Supervisory Review and Evaluation Process (SREP), the Group’s internal capital 

ratio target is evaluated as to whether it is deemed adequate. There is a risk that the NFSA may, as a 

result of its evaluation process, require the Group to hold additional Pillar 2 capital (i.e. additional 

Common Equity Tier 1), which may require the Group to increase its capital adequacy ratios, which 
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may have a material adverse effect on the Group’s business, financial condition, results of operations 

and/or prospects. 

Negative developments in certain market conditions such as increased volatility, widening spreads, 

value of assets used as collateral, increased interest rates and foreign exchange rates could lead to an 

increase in risk-weighted assets. Any of the above-mentioned conditions could lead to a reduction in 

the Group’s capital adequacy. A perceived or actual shortage of capital could have a material adverse 

effect on the Group’s business. The Group may experience a depletion of its capital resources through 

increased costs or liabilities incurred as a result of any of the other risk factors described elsewhere in 

this Section 1 (Risk Factors). The Group may also experience an increase in risk-weighted assets 

and/or an increased demand for capital as a result of regulatory requirements or regulatory 

conditions.  

By way of example, if new requirements are introduced for the conversion factors to be used when 

calculating capital requirements for undrawn credit facilities offered by the Group (such as undrawn 

credit under a credit facility) and other off-balance sheet items, such new requirements may lead to a 

reduction in the capital ratio of the Group. The same applies if the NFSA should disagree with the 

Group’s interpretation of the current rules on the conversion factors to be used when calculating the 

capital requirements for such off-balance sheet items. In such a situation, the NFSA could require the 

Group to use other conversion factors which again could lead to a reduction in the capital ratio of the 

Group. In such situations, the Group may have to increase its capital ratios, which may have a 

material adverse effect on the Group’s business, financial condition, results of operations and/or 

prospects. 

The Group is exposed to risk relating to increased levels of unemployment.  

As a retail bank, the Group’s business performance is impacted by the economic status and condition 

of its customers, a principal driver of which is overall employment level. Since 2009, the 

unemployment rate in Norway has fluctuated around 3.5%, but due to the recent decrease in activity 

in the oil service sector, SSB expects the nation-wide unemployment rate to increase modestly in 

20154. Certain regional markets with a highly oil-dependent private sector, such as the Stavanger 

area, may experience sharper increases than what SSB expects for Norway as a whole. Higher levels 

of unemployment have historically resulted, for example, in a decrease in new home loan borrowing, 

lower deposit levels and reduced or deferred levels of spending, with adverse impact on fees and 

commissions received on credit and debit card transactions and demand for home loans and 

unsecured lending. Higher unemployment rates and decreasing income among the Bank’s customers 

both through job losses and lower pressure in the overall employment market can also have a 

negative impact on the Group’s results, including through an increase in arrears, forbearance, 

impairment provisions and defaults. Consequently, sustained high levels of unemployment could have 

a material adverse impact on the Group’s business, financial condition, results of operations and/or 

prospects. 

Concentration risk (Norwegian housing market) increases potential for significant losses. 

The Group’s home loan business is almost entirely conducted with customers in Norway, in particular 

in and around Norway’s four largest cities. In the event of a disruption to the Norwegian national 

housing market, the housing market in one of the larger Norwegian cities or general economic 

conditions in Norway, this concentration could have a material adverse effect on the Group’s business, 

financial condition, results of operations and/or prospects. For example, the Stavanger region which is 

particularly sensitive to the recent changes in oil prices, ref. the risk factor “The Group’s business and 

financial performance have been and will continue to be affected by general economic conditions in 

                                                 
4 Source: SSB (March 2015): Main economic indicators 2003-18.  
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Norway and elsewhere, and any adverse developments in Norway or global economic and financial 

markets could cause its earnings and profitability to decline” above.  

The Group is exposed to systemic risk. 

Given the high level of interdependence among both domestic and international financial institutions, 

the Group is and will continue to be subject to the risk of deterioration of the commercial and financial 

soundness, or perceived soundness, of other financial institutions. Within the financial services 

industry, the default of any one institution could lead to defaults by other institutions. Concerns about, 

or a default by, one institution could lead to significant liquidity constraints, losses or defaults by other 

institutions, because the commercial and financial soundness of many financial institutions may be 

closely related as a result of their credit, trading, clearing or other relationships. Even the perceived 

lack of creditworthiness of, or questions regarding a counterparty may lead to market-wide liquidity 

constraints and losses or defaults by the Group or by other institutions. This risk is sometimes referred 

to as “systemic risk” and may adversely affect financial intermediaries, such as clearing agencies, 

clearing houses, banks, securities firms and exchanges with whom the Group interacts on a daily 

basis. Systemic risk could have a material adverse effect on the Group’s ability to secure new funding 

and on its business, financial condition, results of operations and/or prospects. 

The Group is exposed to operational risks related to systems and processes and inadequacy 

in internal control procedures. 

The Group’s business is exposed to operational risks related to systems and processes, whether 

people related or external events, including the risk of fraud and other criminal acts carried out 

against the Group, including in relation to the operational bank services provided by the Skandia 

Group under the transitional service agreement (the “TSA”) entered into on 18 September 2015 

between the Bank, Skandia Liv and Skandiabanken AB (see further description under Section 3.3.4 

(Transitional Service Agreement with the Skandia Group) below). The Group’s business is dependent 

upon accurate and efficient processing and reporting of a high volume of complex transactions across 

numerous and diverse products and services. Any weakness in these systems or processes could have 

an adverse effect on the Group’s results and on its ability to deliver appropriate customer service 

levels during the affected period. In addition, any breach in security of the Group’s systems (or the 

Skandia Group’s systems that support the services to the Group under the TSA), for example from 

increasingly sophisticated attacks by cybercrime groups, could disrupt its business, result in the 

disclosure of confidential information and create significant financial and/or legal exposure and the 

possibility of damage to the Group’s reputation and/or brand.  

There can be no assurance that the risk controls, loss mitigation and other internal controls or actions 

that are applied by the Group could help prevent the occurrence of a serious disaster resulting in 

interruptions, delays, the loss or corruption of data or the cessation of the availability of systems 

(including those provided pursuant to the TSA). Further, some of the measures used by the Group to 

mitigate risk are based on historical information, and there is a risk that such measures are 

inadequate in predicting future risk exposure. Furthermore, risk management methods may rely on 

estimates, assumptions and information that may be incorrect or outdated. If the risk management is 

insufficient or inadequate, this could have a material adverse effect on the Group.  

Should any of the operational risks mentioned above materialise, this could lead to both reputational 

and financial damage, and could have a material adverse effect on the Group’s business, financial 

position, results of operations and/or prospects.  

See Section 1.2 (Risks related to the separation from the Skandia Group and its ongoing relationship 

with the Skandia Group) for information on the TSA. 
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The Group is exposed to material risks as a result of its operation in competitive markets. 

The Group operates in an increasingly competitive Norwegian personal financial services market. The 

Group competes mainly with other providers of personal financial services, including Norwegian and 

non-Norwegian banks and other financial institutions, some of which have greater scale and financial 

resources, broader product offerings and more extensive distribution networks than the Group.  

Furthermore, the Bank’s ability to originate Residential Mortgages to transfer to the Issuer depends on 

the competitive market position of the Bank and the demand for its products. 

Competition may intensify further as a result of competitor behaviour, consumer demand, 

technological changes, market consolidation and new market entrants and regulatory actions 

(including the forthcoming implementation of EEA rules corresponding to European Mortgage Credit 

Directive 2014/17/EU into Norwegian law). If increased competition occurs as a result of these or 

other factors, the Group's business, financial condition, results of operations and/or prospects could be 

materially adversely affected.  

Following an industry-wide inquiry, the Norwegian Competition Authority in March 2015 published a 

report regarding the competitive situation in the home loan market. The report expressed concerns 

that this market is prone to price coordination. The Competition Authority also referred to past price 

signalling from several Norwegian banks in connection with the introduction of new capital 

requirements and stated that it would consider investigating future price signalling in the Norwegian 

banking market. The Competition Authorities’ interest in the Norwegian banking market could, 

depending on the subject matter, scope, and outcome of any further investigation and/or other 

measures have implications for the Group and the manner in which it conducts its business. 

Each of the main personal financial services markets in which the Group operates is mature and slow 

growing, so that material growth requires taking market share from competitors. The home loans, 

savings, credit cards and deposit markets in particular are very concentrated. Some of the Group’s 

competitors have publicly commented that they intend to increase their market share in these specific 

segments. These competitors have engaged, and may continue to engage, in enhanced marketing 

activities which may result in customers switching their products to such competitors or may limit the 

Group’s ability to attract new customers. This may place elevated focus on price, service and other 

competitive factors as key differentiators, each of which carries a cost to the provider. If the Group is 

unable to match the efficiency or the marketing impact of its competitors, it risks being disadvantaged 

and being unable to meet its strategic growth aspirations. 

If the Group’s customer solutions, offerings and/or customer service levels were perceived by the 

market to be only in line with, or materially below, those of competing Norwegian financial 

institutions, the Group could lose existing and potential new business. If the Group is not successful in 

retaining and strengthening customer relationships, it may lose market share, incur losses on some or 

all of its activities or fail to attract new business or retain existing business, which could have a 

material adverse effect on its business, financial condition, results of operations and/or prospects. 

Competition for customers among financial institutions may increase the Group’s cost related to 

acquiring new customers, for example by requiring the Group to increase interest rates on its savings 

products or decrease the pricing on its home loans.  

The Group is exposed to changes in banking and financial services regulations and changes 

in the interpretation and operation of such regulations. 

The Group is subject to financial services laws, regulations, administrative actions and policies in 

Norway. Changes in supervision and regulation in Norway and in the European Union/EEA, could 

materially affect the Group’s business, the products and services offered or the value of its assets. 
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Future changes in regulation, fiscal or other policies can be unpredictable and are beyond the control 

of the Group.  

In particular, any changes to the current legislation relating to the issuance of covered bonds could 

adversely affect the Issuer’s business operations, the value of its assets and its operating results and 

could impair the Issuer’s ability to perform its obligations under the Covered Bonds. 

1.2 Risks related to the separation from the Skandia Group and its ongoing relationship 

with the Skandia Group  

The Group faces potential risks associated with its separation from the Skandia Group and 

establishment of the Bank as a standalone bank. 

The Bank commenced its operations as a standalone bank on 5 October 2015 with the required 

licenses, systems, routines and framework in place for the operation of the Bank. However, given the 

complexity in operating a bank on a standalone basis, the introduction of new functions (such as 

treasury and second line control functions) and the fact that several members of Management have 

recently joined the Bank, in addition to seeking a first time listing on Oslo Børs, there can be no 

assurance that the Management will be successful in implementing its strategy or that the Bank will 

not require additional resources, internal or external, in order to ensure compliance with the applicable 

regulatory framework and operational requirements, which may in turn have a material adverse effect 

on the Group’s business, financial condition, results of operations and prospects.  

Up until completion of the Transaction, the Branch benefitted from economies of scale as a part of the 

Skandia Group. Following the separation, the Bank will as a standalone business be a smaller player in 

the Norwegian and Nordic bank market without the support of an alliance. Thus, there is a risk that 

the Bank may experience e.g. higher costs of services, product development, product management, 

innovation and lower attention and priority from third party providers than prior to the separation 

from the Skandia Group.  

As part of its separation from the Skandia Group, the Bank has established its own functions and 

processes for the operational activities that were performed by the Skandia Group prior to the 

separation, including risk control, internal audit, legal, compliance, corporate affairs and investor 

relations. While these services and functions are new as standalone functions for the Bank, they have 

been tested and assessed as part of the ordinary operational and reporting processes of the Bank. 

There can, however, be no assurance that these services and functions will continue to operate as 

intended and there remains a risk that the Bank could suffer operational difficulties in due course 

which, either directly or as a result of the need for further investments in these new services and 

functions, could have a material adverse effect on the Group’s business, financial condition, results of 

operation and/or prospects. 

The Group currently relies on the Skandia Group for several transitional services and may 

incur additional costs after its separation from the Skandia Group. 

Prior to becoming a standalone entity, the Norwegian Business relied on the Skandia Group to provide 

certain operational services, including services related to certain IT, finance, treasury and equities and 

mutual funds. The Skandia Group, through the TSA, has agreed to continue to provide the Group with 

some of these services (except for legal and tax advice) for a period of up to 18 months and pending 

implementation of standalone functions in the Group.  

While the services that the Skandia Group provides to the Group under the TSA are supported by 

systems and processes that also support the Skandia Group’s retained businesses, the Skandia Group 

has no previous experience of using its systems and processes to provide services of a comparative 

scope and scale to a third party financial institution. Further, the Skandia Group is not obliged to 
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provide transitional services dependent on third party consents if such third party consent has not 

been obtained. Moreover, the services are highly complex and the Skandia Group has limited liability 

for services provided by third party providers and the Skandia Group’s financial liability for any loss 

suffered under the TSA is limited. As a result, the Group faces the risk that the systems and processes 

that are covered by the TSA may not function in the manner anticipated and necessary to deliver the 

required service for customers and internal purposes. The Bank’s operations must also be considered 

in light of the risks, uncertainties, expenses and difficulties frequently encountered by companies in 

their early stages of development. The Bank has a limited history operating as a standalone entity 

and, consequently, does not have a track record on which it can assess the performance of its 

systems and processes or the analysis of those systems’ outputs. 

The Group intends to either develop internal capabilities or make arrangements with professional 

third-party service providers to provide the operational services for which it currently relies on the 

Skandia Group. The Group can, however, give no assurances that the transitional services that the 

Skandia Group has agreed to provide to it in these areas will be sufficient for its needs, and although 

the Group has attempted to structure these agreements to meet its needs, there can be no 

assurances that in case of a conflict of interest the Skandia Group will not prioritise its own business 

interests. Moreover, the Group may fail to effectively develop the capabilities for which it currently 

relies on the Skandia Group before the expiry of the TSA period, in particular in relation to the Group’s 

establishment of its own treasury function, which shall, pursuant to regulatory requirements be 

established on a standalone basis by the Group within six (6) months from completion of the 

Transaction (note, however, that the same TSA period applies for treasury services as for the other 

services under the TSA). In addition, the level of expertise the Group may ultimately acquire could be 

lower than the expertise it had access to as a part of the Skandia Group as the services are sourced 

from a group that has limited experience in outsourcing of such services. If the Group fails to 

adequately replace the functions currently provided by the Skandia Group, or is unable to enter into 

alternative arrangements with third parties at commercially viable terms and as the Skandia Group 

has no obligations to continue providing services to the Bank under the TSA following expiry of the 

Transitional Period, such failure or inability could have a material adverse effect on the Group’s 

business, financial condition, results of operations and/or prospects. 

In addition, as the Group develops the internal capabilities and establishes the third-party 

relationships necessary to independently provide these services, it is possible that it may incur higher 

operational costs in the future, particularly in the short- or medium-term, compared to the costs it 

incurred as part of the Skandia Group. These costs could in the future be higher due to loss of 

economies of scale, the need for standalone corporate and support services and reduced access to 

financial and other resources compared to those available to the Group as a part of the Skandia Group 

or through the TSA. Further, due to the complexity of the Group’s IT systems and infrastructure, costs 

and resources in respect of ensuring satisfactory systems from third party providers after expiry of the 

TSA may be higher than expected.  

1.3 Other risks relating to the Issuer  

Risk relating to the Bank’s obligations as servicer and provider of funding. 

The Residential Mortgages contained in the Issuer Cover Pool are serviced by the Bank on behalf of 

the Issuer in accordance with the Framework Agreement and the Transfer and Servicing Agreement 

(as further described in Section 4.3 (The Framework Agreement and the Transfer and Servicing 

Agreement) below). The bankruptcy of the Bank, as servicer, would require a new servicer to be 

appointed. The transfer of the servicing function to a new servicer may result in delays and/or losses 

in collections under the Issuer’s Residential Mortgages and any other property mortgages it may own. 
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The Issuer is reliant on the Bank to service all its Residential Mortgages and any other property 

mortgages it may own. Default on the part of the Bank under the Framework Agreement and the 

Transfer and Servicing Agreement could create operational and administrative difficulties for the 

Issuer and could adversely affect the Issuer’s results of operations, financial condition, business 

prospects and its ability to perform its obligations under the Covered Bonds. 

Additionally, the Issuer is reliant on the Bank as lender under an overdraft facility and a revolving 

credit facility agreement (the “RCF”). See 4.6.2 (Revolving credit facility) for a description of the RCF. 

There is no certainty that the credit facilities from the Bank will continue for the life of the Covered 

Bonds. If the Bank for any reason is unable to perform its obligations under the credit facilities, it may 

be difficult for the Issuer to find a replacement credit facility provider (in particular a revolving credit 

facility provider that would ensure the credit rating of the Issuer) which could adversely affect the 

Issuer’s results of operations, financial condition, business prospects and its ability to perform its 

obligations under the Covered Bonds.  

 

 

  



Skandiabanken Boligkreditt AS 6 October 2015  

Registration Document  

___________________________________________________________________________________________ 

9035025/2  15 

2 PERSONS RESPONSIBLE 

The Issuer accepts responsibility for the information contained in this Registration Document and 

declares that, having taken all reasonable care to ensure such is the case, the information in this 

Registration Document is, to the best of its knowledge, in accordance with the facts and contains no 

omissions likely to affect its import. 

 

Bergen, 6 October 2015 

 

Skandiabanken Boligkreditt AS 

 

 

  

_________________________ 

Name: Magnar Øyhovden 

Title: Chief Executive Officer 
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3 DESCRIPTION OF THE GROUP 

3.1 Legal structure  

As of 6 October 2015, the Issuer’s shareholder and ultimate parent are as follows: 

 

 

 

 

 

 

 

 

 

The Group consists of the Bank and its wholly owned (100%) subsidiary, the Issuer. The banking 

business previously undertaken by the Branch is carried out by the Bank, while the Issuer will operate 

as a mortgage credit institution, providing credit and issuing Covered Bonds.  

On or about 6 October 2015, the issued and outstanding shares in the Bank will be transferred from 

Skandia AB to Skandia Liv to be managed as an investment asset together with Skandia Liv’s other 

investments. Skandia is considering a listing of the shares of the Bank on Oslo Børs in Q4 2015 

through an initial public offering of shares of the Bank, subject to the prevailing market conditions.   

3.2 The establishment of the Group  

Skandiabanken AB operates a retail banking business in Sweden, and previously it conducted banking 

business in the Norwegian retail market through a Norwegian branch office “Skandiabanken AB NUF” 

(the “Norwegian Business” or the “Branch”).  

On 5 October 2015, all assets, rights and obligations pertaining to the Norwegian Business were 

transferred from Skandiabanken AB to the Bank pursuant to a transaction agreement entered into 

between the Bank, Skandiabanken AB and Skandia AB on 11 September 2015 (the “Transaction”). 

As part of the Transaction, NOK denominated covered bonds issued by Skandiabanken AB in 

connection with the funding of the Branch were assumed by the Issuer. This was achieved by way of 

an exchange of bonds whereby NOK denominated covered bonds issued by Skandiabanken AB under 

Swedish law under seven covered bond loans were replaced through a redemption in kind in exchange 

for new Covered Bonds issued by the Issuer under seven new covered bond loans governed by 

Norwegian law. In total, the Issuer issued Covered Bonds in the aggregate amount of 

NOK 11,145,000,000. 

3.3 The Bank 

3.3.1 General 

The Bank is a public limited company organised and existing under the laws of Norway pursuant to the 

Norwegian Public Limited Companies Act. The Bank was incorporated in Norway on 17 April 2015, and 

its organisation number in the Norwegian Register of Business Enterprises is 915 287 700. The shares 

SKANDIABANKEN ASA 

(“Bank”) 

SKANDIABANKEN BOLIGKREDITT AS 

(“Issuer”) 

LIVFÖRSÄKRINGSBOLAGET 

SKANDIA, ÖMSESIDIGT 

(“Skandia Liv”)  
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in the Bank are registered in book-entry form with the VPS under ISIN NO 001 0739402. The Bank’s 

register of shareholders in the VPS is administrated by DNB Bank ASA. The Bank’s registered office is 

located at Folke Bernadottes vei 38, 5147 Fyllingsdalen, Bergen, Norway. 

Moody’s has assigned A3/Prime-2 long-and short-term bank deposit rating, a baa1 baseline credit 

assessment, and a baa1 adjusted BCA to the Branch. It is expected that the Bank will be assigned 

corresponding ratings medio October 2015.  

3.3.2 The operations of the Bank 

3.3.3 General 

The Group’s main objective is to carry on and further develop the current business of the Branch, 

meaning that the Bank will continue to offer modern everyday banking products to Norwegian retail 

customers through a user-friendly and adaptable banking platform. Unless the context otherwise 

requires, all references to the “Bank” in this Section comprises the business as historically operated 

under the Branch and as continued by the Group after completion of the Transaction. 

In its 15 year history of operations, the Bank has established itself as a sizeable player in the 

Norwegian retail banking market. The Bank’s products are divided into the following main categories: 

Payments and card services, deposit-based savings, investment products, long-term loans and short-

term loans. The following table gives an overview of the products within each product category 

(excluding payments and card services) and the total balance, as well as the total number of 

customers and primary customers5 using the respective products, as at 30 June 2015: 

Product category Product 

Total balance 

(NOKm) 

Total # of 

customers 

# of primary 

customers* 

Deposit-based 

savings 

All-in-one account 12,737.6 423,241 160,914 

Savings account 29,823.5 143,667 104,381 

Trading account 2,292.8 122,986 116,659 

BSU account 1,487.4 19,817 15,215 

Investment products 
Equities trading 5,037.4 26,433 18,715 

Fund savings 6,074.1 41,436 31,372 

Long-term loans 
Home loans 49,770.8 56,314 33,701 

Car loans 1,467.7 14,244 6,435 

Short-term loans 
Credit products 1,407.8 77,7606 40,2577 

Consumer loans 367.5 2,688 1,627 

 

The Bank has no branches and all products and services are offered directly through the digital 

platform, which is available on a broad range of user devises. The offering emphasises self-

administrative services and is based on the core concept that all customers shall be offered 

transparent prices and a “fair deal”. Personalized support is provided by telephone, e-mail and also via 

an embedded chat function. In addition, customers can interact with the Bank through social media 

channels.  

3.3.4 Transitional Service Agreement with the Skandia Group 

In connection with the Transaction, the Bank, Skandia Liv and Skandiabanken AB entered into the TSA 

pursuant to which the Bank, during a transitional period not exceeding 18 months following 

                                                 
5 “Primary customer” is a customer who: (i) both has an “all-in-one” account and a debit card, (ii) who has logged on to the 

internet bank at least once over the last 3 months, and (iii) has more than NOK 1,000 in deposits or more than NOK 100,000 in 

loans.  
6 The number of customers who have drawn upon at least one of the credit products. 
7 The number of primary customers who have drawn upon at least one of the credit products.  
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completion of the Transaction, shall receive and Skandia Liv and Skandiabanken AB, as the case may 

be, shall render services within, inter alia, IT, finance, treasury and equities and mutual funds. The 

transitional services are materially the same services provided, or equivalent to functions performed, 

prior to the completion of the Transaction. The TSA is entered into on commercial terms and 

conditions.  
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4 INFORMATION ABOUT THE ISSUER  

4.1 General information about the Issuer 

The Issuer’s company name is Skandiabanken Boligkreditt AS (formerly known as Midgard Prosjekt II 

AS).  

The Issuer is a limited company organised and existing under the laws of Norway pursuant to the 

Norwegian Limited Companies Act. The Issuer’s registered office is in the municipality of Bergen, 

Norway, and its registration number in the Norwegian Register of Business Enterprises is 

915 287 662. The Issuer’s registered office is located at Folke Bernadottes vei 38, 5147 Fyllingsdalen, 

Bergen, Norway and its main telephone number at that address is +47 810 01 001 and its telefax 

number is +47 55 60 01 00.  

As of 5 October 2015 the share capital of the Issuer was NOK 60,030,000 divided into 60,030,000 

shares, each share having a par value of NOK 1. All the shares have been created under the 

Norwegian Limited Companies Act and are validly issued and fully paid. The Issuer has one class of 

shares.  

The Issuer was incorporated in Norway on 17 April 2015 and is a wholly owned subsidiary of the Bank, 

which is a Norwegian public limited liability company.  

As of 11 August 2015, Deloitte AS was appointed by the NFSA as the Issuer’s independent inspector 

pursuant to Section 2-34 of the Financial Institutions Act. The management of the Issuer is described 

in Section 5 (Administrative, management and supervisory bodies) below.  

4.2 The operations of the Issuer 

The Issuer is part of the new Norwegian banking Group and is an important funding vehicle for the 

Bank. Pursuant to article 1 of the Issuer’s Articles of Association, its objective is to provide or acquire 

Residential Mortgages and other property mortgages and finance its lending operations with funds that 

are primarily raised by issuing Covered Bonds. The NFSA granted the Issuer a licence to operate as a 

Mortgage Credit Institution on 29 May 2015.  

Residential Mortgages will solely be acquired from the Bank. As of the date of this Prospectus, the 

Issuer has only acquired Residential Mortgages, but, in the future, the Issuer may also acquire other 

property mortgages and may from time to time also enter into derivative instruments with the Bank 

and other parties, comprising interest rate swaps and currency swaps, for the purpose of hedging 

interest rate and currency risk relating to the Issuer’s funding and lending operations.  

The Issuer has no employees, and the activities of the Issuer is outsourced to the Bank pursuant to 

the Framework Agreement and the Transfer and Servicing Agreement entered into between the Issuer 

and the Bank and as further described in Section 4.3 (The Framework Agreement and the Transfer 

and Servicing Agreement) below. 

4.3 The Framework Agreement and the Transfer and Servicing Agreement  

Pursuant to the terms of a framework agreement made between the Issuer and the Bank and entered 

into on 17 September 2015 (the “Framework Agreement”) and a transfer and servicing agreement 

entered into by the same parties on 17 September 2015 (the “Transfer and Servicing 

Agreement”), the Bank will undertake to service and administer the Residential Mortgages and any 

other property mortgages (if any) and the related security held by the Issuer and to monitor and test 

the Issuer Cover Pool, having regard to the requirements of the Norwegian covered bond legislation 

and the relevant rating agency(/ies).  
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Furthermore, the issuer will source supporting services from the Bank within accounting (including 

supervisory reporting), treasury, IT, risk management and legal services. 

The Issuer shall pay to the Bank a fixed fee per Residential Mortgage included in the Issuer Cover Pool 

for the servicing of such Residential Mortgages. For the provision of corporate services, the Bank will 

charge a fee based on the number of full time equivalent employees. The fees will be calculated and 

invoiced on a monthly basis, and will be subject to an annual review.  

4.4 Purchase of Residential Mortgages 

Pursuant to the Transfer and Servicing Agreement and the Framework Agreement the Issuer has 

acquired Norwegian Residential Mortgages that have been originated by Skandiabanken AB and 

transferred to the Bank in the Transaction. These Residential Mortgages now form part of the Issuer 

Cover Pool. The Issuer will from time to time purchase additional Residential Mortgages from the Bank 

under the Transfer and Servicing Agreement and the Framework Agreement.  

All Residential Mortgages purchased by the Issuer and included in the Issuer Cover Pool must satisfy 

eligibility requirements set forth in the Issuer’s credit policy, the Financial Institutions Act and the 

Regulation (the “Eligible Loans”). The credit policy will impose limits on Eligible Loans with regards 

to type of loan, type of property, customer creditworthiness and any other criteria that the Board of 

Directors may, from time to time, deem necessary.  

The consideration payable by the Issuer to the Bank for Eligible Loans purchased by the Issuer shall 

be equal to the market value of such Eligible Loans. Unless the parties agree otherwise, the market 

value for Eligible Loans with floating interest rate shall be equal to the total principal sum of the 

Eligible Loans on the relevant transfer date plus total accrued but unpaid interest in respect of the 

Eligible Loans for the period up until the transfer of the Eligible Loans is completed. The market value 

for any Eligible Loans with fixed interest rate will be calculated in the same manner, but adjustments 

will normally be made for any discount or premium due to the level of the fixed interest. 

The Issuer has not and will not make any of the investigations which a prudent purchaser would 

normally make in relation to the acquisition of Residential Mortgages and/or any other property 

mortgages (if any), as the Issuer will rely entirely on the representations and warranties (the 

“Warranties”) given by the Bank to the Issuer under the Transfer and Servicing Agreement.  

If there is a breach of any Warranty given by the Bank, the Bank shall be required to repurchase the 

relevant mortgage immediately from the Issuer for a consideration equal to the then remaining 

principal sum of the relevant mortgage plus any accrued but unpaid interest for the period until the 

relevant mortgage is transferred to the Bank. The Bank shall also be required to refund any costs 

incurred by the Issuer as a result of such repurchase.  

The Issuer and the Bank have each represented and warranted in the Transfer and Servicing 

Agreement that each Residential Mortgage and other property mortgage (if any) has been and will be 

transferred and assigned in accordance with the Norwegian Act on Financial Contracts and Financial 

Assignments (No. 46 of 25 June 1999) and all other applicable laws.  

4.5 Issuer Cover Pool  

4.5.1 Composition of assets 

The Issuer will maintain only one Cover Pool in respect of all the Covered Bonds it may issue from 

time to time.  
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The Financial Institutions Act and the Regulation prescribe that a Cover Pool may only consist of 

certain assets, which include loans secured by various types of mortgages, and require that any 

Residential Mortgage in the Cover Pool does not exceed 75% of the value of the collateral securing 

such Residential Mortgage at the time they are included in the Cover Pool and that any other property 

mortgage in the Cover Pool does not exceed 60% of the value of the collateral at the time they are 

included in the Cover Pool. The value of the collateral may reduce over time as a result of falling 

property values, but if this results in the loan exceeding 75% of the value of the collateral, the loan 

may only be included in the Cover Pool with an amount equal to 75% of the value of the collateral. 

The Cover Pool currently only consists of Residential Mortgages, and all properties securing Residential 

Mortgages in the Issuer Cover Pool are located in Norway.  

In the future, the Issuer Cover Pool can also consist of mortgages over second homes in addition to 

receivables in the form of certain derivatives agreements specified under the Financial Institutions Act 

and substitute assets (as defined under the Financial Institutions Act). The amount of derivative 

contracts in the Cover Pool can fluctuate with market conditions.  

All Covered Bonds issued by the Issuer (which rank pari passu with any obligations of the Issuer to 

counterparties under derivative contracts, if any, as referred to in Section 2-28 (e) of the Financial 

Institutions Act) will have the benefit of a statutory preference under the Financial Institutions Act and 

the Regulation in respect of the Issuer Cover Pool.  

4.5.2 Valuation of assets and matching of assets and liabilities 

The Financial Institutions Act prescribes that the prudent market value (where prudent means a 

conservative approach to ascertaining value, as prescribed in and determined in accordance with the 

Financial Institutions Act) of the Cover Pool will not at any time be less than the total aggregate 

outstanding principal amount of all Covered Bonds and any other mortgage covered bonds of the 

Issuer in issue at such time.  

4.6 Other financing facilities of the Issuer 

4.6.1 Overdraft facilities 

Pursuant to an overdraft facilities agreement between the Bank as lender and the Issuer as borrower 

dated 17 September 2015, the Bank provides a long-term and a short-term overdraft facility to the 

Issuer for the purpose of financing acquisitions of Residential Mortgages from the Bank and providing 

working capital to enable the Issuer to meet its daily ordinary business expenses. 

The Issuer is obliged to pay a commitment fee to the Issuer calculated on the available commitment 

and interest calculated on any amount outstanding under the overdraft facilities agreement. 

4.6.2 Revolving credit facility 

The Bank also provides a revolving credit facility (the “RCF”) to the Issuer pursuant to a revolving 

credit agreement between the Bank as lender and the Issuer as borrower dated 17 September 2015. 

The RCF will at all times be equal to the Issuer’s payment obligations in NOK for the next 12 months 

in respect of all Covered Bonds (principal and interest) and related derivative hedge agreements (if 

any). 

The Issuer will be required to apply all amounts borrowed by it under the RCF towards payments 

under such Covered Bonds and related derivative contracts entered into for hedging purposes for 

those Covered Bonds, and may not make use of the RCF for the fulfilment of payment obligations 

relating to the ordinary (re-)purchase of Covered Bonds (if any), or to derivative agreements relating 

to such Covered Bonds. 
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If permissible, the Issuer will at the request of the Bank issue Covered Bonds to the Bank in an 

aggregate amount not exceeding outstanding loans under the RCF. The purchase price to be paid by 

the Bank for Covered Bonds issued in relation to the RCF shall be equal to the aggregate principal 

amount of such Covered Bonds. The purchase price shall be paid through set-off against amounts 

owed by the Issuer under the RCF.  

Any default by the Issuer of the obligation to issue Covered Bonds to the Bank will not give the Bank 

any right to reject making a loan. The Bank may not terminate the RCF by reason of the Issuer’s non-

payment, the Issuer’s insolvency, or insolvency or public administration proceedings being opened 

against the Issuer. The RCF contains provisions that allow the Bank to terminate the RCF should it 

become unlawful for the Bank to perform its obligations or to fund or maintain any loan. The Bank will 

only be obliged to make loans to the Issuer as long as the Issuer remains wholly owned (100%) by 

the Bank. 

For the avoidance of doubt, the obligations of the Bank towards the Issuer under the RCF will not 

constitute a guarantee in respect of amounts due and payable under the Covered Bonds. The Covered 

Bonds will be solely obligations of the Issuer and, in particular, will not be obligations of, and will not 

be guaranteed by the Bank. 

The Issuer is obliged to pay a commitment fee to the Issuer calculated on the available commitment 

and interest calculated on any amount outstanding under the revolving credit facility agreement.  

4.7 Risk management  

The Issuer’s Board of Directors oversees that the Management establishes and maintains an efficient 

system to plan and control operations and risks, and ensures that the Issuer complies with regulatory 

requirements. The Issuer has established an overall steering document (a risk policy), that sets out 

guidelines and quantitative limits for managing each of the following risk categories: credit risk, 

liquidity risk, operational risk and market risk.  
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5 ADMINISTRATIVE, MANAGEMENT AND SUPERVISORY BODIES 

5.1 Introduction  

The Issuer’s highest corporate body is the General Meeting of shareholders.  

The Issuer has a board of representatives (Nw.: Representantskapet) (the “Supervisory Board”) 

which supervises the Board of Directors’ and the chief executive officer’s (“CEO”) management of the 

Issuer. The members of the Supervisory Board are elected by the General Meeting. Further, the Issuer 

has a control committee (the “Control Committee”) whose main task is to supervise the Issuer’s 

adherence to laws, regulations and its Articles of Association.  

The Supervisory Board and the Control Committee have been established in accordance with 

applicable regulations and the Articles of Association. The Supervisory Board and the Control 

Committee will be discontinued as from 1 January 2016, in accordance with changes in applicable laws 

and regulations.  

The overall management of the Issuer is vested in the Board of Directors and the Management. In 

accordance with Norwegian law, the Board of Directors is responsible for, among other things, 

supervising the general and day-to-day management of the Issuer’s business ensuring proper 

organisation, preparing plans and budgets for its activities ensuring that the Issuer’s activities, 

accounts and assets management are subject to adequate controls and undertaking investigations 

necessary to perform its duties. 

The Management is responsible for the day-to-day management of the Issuer’s operations in 

accordance with Norwegian law and instructions set out by the Board of Directors. Among other 

responsibilities, the Issuer’s CEO is responsible for keeping the Issuer’s accounts in accordance with 

prevailing Norwegian legislation and regulations and for managing the Issuer’s assets in a responsible 

manner. In addition, the CEO must according to Norwegian law brief the board of directors about the 

Issuer’s activities, financial position and operating results at least every fourth month. 

5.2 The Supervisory Board 

The Issuer’s Articles of Association provide for a Supervisory Board of 15 members.  

The Supervisory Board normally elect the members of the Board of Directors and determine the 

remuneration of the Board of Directors. However, the Supervisory Board was established with effect 

from completion of the Transaction (on 5 October 2015), at which point the board members had 

already been elected by the General Meeting. The Supervisory Board shall under current law inter alia 

provide a statement on the annual accounts to the General Meeting and approve, based on 

recommendations from the Board of Directors, matters concerning investments of considerable size in 

relation to the resources of the Bank and rationalisation or restructuring or operations which will result 

in major changes to or reorganisation of employees. 

However, the Supervisory Board will be dissolved with effect from 1 January 2016, which is the date 

when the New Norwegian Financial Institutions Act enters into force. The functions of the Supervisory 

Board in the period from 5 October to 31 December 2015 are therefore expected to be limited. 

The names and positions and current term of office of the members of the Supervisory Board as at the 

date of this Registration Document are set out in the table below:  
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Name Position Serving as of Term expires 

Henning Nordgulen  CFO, Skandiabanken ASA 5 October 2015 1 January 2016 

Bente Rebnor  Head of HR, Skandiabanken ASA 5 October 2015 1 January 2016 

Eirunn Skogen  Head of IT, Skandiabanken ASA 5 October 2015 1 January 2016 

Erik O. Husø Head of Legal, Skandiabanken ASA 5 October 2015 1 January 2016 

Viveka Classon  Head of Legal, Livförsäkringsbolaget Skandia, ömsesidigt 5 October 2015 1 January 2016 

Magdalena Wetterfors  Head of tax Legal, Livförsäkringsbolaget Skandia, 

ömsesidigt 

5 October 2015 1 January 2016 

Malin Löfbom  Audit Specialist, Livförsäkringsbolaget Skandia, ömsesidigt 5 October 2015 1 January 2016 

Marek Rydén  Group CFO, Livförsäkringsbolaget Skandia, ömsesidigt 5 October 2015 1 January 2016 

Hanna Jacobsson  Deputy Group CFO, Livförsäkringsbolaget Skandia, 

ömsesidigt 

5 October 2015 1 January 2016 

Ouisem Samoud  CFO, Skandiabanken AB 5 October 2015 1 January 2016 

Olof Klockhoff  Head of Treasury, Skandiabanken AB 5 October 2015 1 January 2016 

Theres Engberg Head of Audit , Livförsäkringsbolaget Skandia, ömsesidigt   

Bengt-Olof Lalér  Deputy CEO, Skandiabanken AB 5 October 2015 1 January 2016 

Linda Lindholm Head of Legal, Skandiabanken AB 5 October 2015 1 January 2016 

Sandra Narvinger  Legal counsel, Skandiabanken AB  5 October 2015 1 January 2016 

    

The Issuer’s registered business address serves as the business address for the members of the 

Issuer’s Supervisory Board.  

No conflict of interest or, to the knowledge of the Issuer, potential conflict of interest exists between 

the duties of the members of the Issuer’s Supervisory Board to the Issuer and their private interests 

and/or other duties. 

5.3 The Control Committee  

The Articles of Association provide for the Control Committee of three members. The members of the 

Control Committee are normally elected by the Issuer’s shareholders at the General Meeting for a 

term of two years, however, the Control Committee will be dissolved with effect from 1 January 2016, 

which is the date when the New Norwegian Financial Institutions Act enters into force. Consequently, 

the functions of the Control Committee in the period from 5 October to 31 December 2015 are 

expected to be limited. 

The Control Committee’s main obligation is to ensure that the Issuer conducts its business in an 

appropriate and satisfactory manner in compliance with laws, regulations and rules laid down by the 

Supervisory Board and approved by the General Meeting. To the extent the committee finds it 

necessary, it may examine the Issuer’s records, books, correspondence and assets. 

The names and positions and current term of office of the members of the Control Committee as at 

the date of this Registration Document are set out in the table below. 

Name Position Serving as of Term expires 

Erik Hoffmann Dahl 
(Chairman) 

Senior associate, Wikborg, Rein & Co. 

Advokatfrima DA 

October 2015 1 January 2016 

Vidar Broder Lund 

(Member) 

Lawyer, Vidar Broder Lund AS October 2015 1 January 2016 

Bjarne Haldorsen 

(Member) 

CEO of Havtrygd Gjensidig Forsikring October 2015 1 January 2016 

 

The Issuer’s registered business address serves as the business address for the members of the 

Issuer’s Control Committee.  
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No conflict of interest or, to the knowledge of the Issuer, potential conflict of interest exists between 

the duties of the members of the Issuer’s Control Committee to the Issuer and their private interests 

and/or other duties. 

5.4 Board of Directors 

The Articles of Association provide that the Board of Directors shall consist of a minimum of four and a 

maximum of seven board members. The Board of Directors will, following the dissolution of the 

Supervisory Board on 1 January 2016, be elected by the Issuer’s shareholders at the General Meeting.  

The current Board of Directors consists of four board members, all of which board members have been 

elected by the General Meeting.  

The names and positions and current term of office of the board members as at the date of this 

Registration Document are set out in the table below. 

Name Position Served since 

Petter Skouen (Chairman) Retired 13 August 2015 

Ragnhild Wiborg (Board member) Board member in the Bank* 14 September 2015 

Mai-Lill Ibsen (Board member)  Board member in the Bank**  

Per Morten Christiansen (Board 

member) 

Partner, Advokatfirmaet Selmer DA 13 August 2015 

 

* Directorships and senior management positions currently held by Ragnhild Wiborg outside of the Group: REC Silicon 

ASA (board member and chairman of audit committee), REC ASA (board member and chairman of audit committee), Borregaard 

ASA (board member and member of audit committee), IM Skaugen ASA (board member), EAM Solar ASA (chairman of the board), 

Gränges AB (board member and chairman of audit committee), Intrum Justitia AB (board member and member of audit 

committee), Sevan Drilling ASA (board member), WKAB (chairman), Kistefos AS (board member), Spectrum ASA (member of 

nomination committee). 

** Directorships and senior management positions currently held by Mai-Lill Ibsen outside of the Group: CN Depositary 

Services AS (board member), Royal Arctic Line A/S (Greenland) (board member), Gjensidige Forsikring ASA (member of 

nomination committee), BW LPG Ltd (member of nomination committee), Troms Kraft AS (board member), Sporveien AS (member 

of the corporate assembly (Nw: bedriftsforsamling)), Fjellinjen AS (board member), Aberdeen Eiendomsfond Asia ASA, 

Norden/Baltikum ASA, Norge II ASA and Norge I KS (chair of the nomination committees), Carnegie AS (board member), 

CorpNordic Holding AB (Sverige) (deputy chair), Kebony Holding AS (board member), GIEK Kredittforsikring AS (chair) and 

Kreftforeningen (member of the finance committee). 

The Issuer’s registered business address serves as the business address for the members of the Board 

of Directors.  

No conflict of interest or, to the knowledge of the Issuer, potential conflict of interest exists between 

the duties of the directors of the Board of Directors to the Issuer and their private interests and/or 

other duties.  

5.5 Management 

The management of the Issuer has been outsourced to the Bank pursuant to the Framework 

Agreement. The Management of the Bank consists of ten individuals. The names of the members of 

the Management as of the date of this Registration Document and their respective positions in the 

Bank are presented in the table below: 
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Name Current position within the Bank 

Employed with  

the Norwegian 

Business since 

Magnar Øyhovden Chief Executive Officer 2006 

Henning Nordgulen Chief Financial Officer  2015 

Johnny Anderson  Head of Marketing & Communication 2005  

Bente Rebnor Head of Human Resources 2000  

Geir Berge Hansen Head of Strategy 2010  

Magne Angelshaug Head of Business Development 2011  

Eirunn Skogen Head of IT 2002  

Anne-Christine Fiksdal  Head of Product and Process  2015 

Eirik Christensen Chief Risk Officer 2015 

Erik O. Husø Head of Legal 2015 

 

Magnar Øyhovden also fills the position as Chief Executive Officer of the Issuer. The Issuer’s 

registered business address serves as the business address for the Mr. Øyhovden. No conflict of 

interest or, to the knowledge of the Issuer, potential conflict of interest exists between the duties of 

Mr. Øyhovden and his private interests and/or other duties.   
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6 FINANCIAL INFORMATION  

6.1 General  

The Issuer was incorporated on 17 April 2015 and therefore does not have any historical financial 

information for the years ended 31 December 2013 and 2014 or for the six months ended 30 June 

2015. The Issuer have prepared audited interim financial statements for the period from 17 April 2015 

to 31 August 2015 in accordance with IAS 34 (the “Interim Financial Statements”), copies of which 

have been included in Appendix 1.  

6.2 Auditor 

The Group’s auditor is Deloitte AS (“Deloitte”). Deloitte is a member of The Norwegian Institute of 

Public Accountants (Nw.: Den Norske Revisorforeningen). Deloitte has been the Bank’s auditor since 

incorporation in April 2015. Further, Deloitte AS has been the Branch’s auditor since 2012.  

Deloitte AS’ reports on the Interim Financial Statements are included together with the Interim 

Financial Statements in Appendix 1. Deloitte AS has not audited, reviewed or produced any report on 

any other information provided in this Registration Document. 

Deloitte’s organisation number in the Norwegian Register of Business Enterprises is 980 211 282. 

Deloitte’s registered office is located at Dronning Eufemias gate 14, 0191 Oslo, Norway. Deloitte’s 

registered postal address is P.O. Box 221 Sentrum, NO-0103 Oslo, Norway and its telephone number 

is +47 23 27 90 00. 

6.3 Legal proceedings 

There are no governmental, legal or arbitration proceedings (including any such proceedings which are 

pending or threatened of which the Issuer is aware), which may have, or have had in the recent past, 

significant effects on the Issuer and/or Group’s financial position or profitability.  

6.4 Material change, significant change and recent events 

On 5 October 2015, the share capital of the Issuer was increased from NOK 30,000 to 

NOK 60,030,000 through the issue of 60,000,000 new shares of NOK 1 each. The subscription amount 

for each share was NOK 15, and the aggregate subscription amount was NOK 900,000,000. 

On 5 October 2015, the Transaction was completed and the Issuer issued the new Covered Bonds as 

further described in Section 3.2 (The establishment of the Group) above. 

There are no other recent events particular to the Issuer which is to a material extent relevant to the 

evaluation of the Issuer’s solvency. 
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7 MICELLANOUS  

7.1 Documents on display 

For the life of this Registration Document the following documents (or copies thereof), where 

applicable, may be inspected: 

a) the memorandum (Nw.: stiftelsesdokument) and Articles of Association (Nw.: vedtekter); 

and 

b) the Interim Financial Information. 

The documents may be inspected at the Issuer’s head office. 

7.2 Information sourced from third parties 

Any information sourced from third parties contained in this Registration Document has been 

accurately reproduced and, as far as the Issuer is aware and is able to ascertain from information 

published by that third party, no facts have been omitted which would render the reproduced 

information inaccurate or misleading. 
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8 DEFINITIONS 

In this Registration Document, the following defined terms have the meanings set out below: 

Articles of Association ............  The Issuer’s articles of association.  

Bank ....................................  Skandiabanken ASA. 

Board of Directors .................  The board of directors of the Issuer. 

Branch .................................  The retail banking business conducted by Skandiabanken AB in the 

Norwegian retail market through the Norwegian branch office 

“Skandiabanken AB NUF” prior to completion of the Transaction.  

Commercial Banks Act ...........  Norwegian Act No. 2 of 24 May 1961 on Commercial Banks (Nw.: 

Lov av 24. Mai 1961 nr. 2 om forretningsbanker) 

Cover Pool ............................  Shall have the same meaning as prescribed in the Financial 

Institutions Act (Nw.: sikkerhetsmassen).  

Covered Bondholder ..............  The holder of Covered Bonds. 

Covered Bonds ......................  Those covered bonds issued by the Issuer under in accordance with 

the Financial Institutions Act. 

Eligible Loans ........................  Residential Mortgages in the Issuer Cover Pool that satisfy 

eligibility requirements set forth in the Issuer’s credit policy, the 

Financial Institutions Act and the Regulation. 

Financial Institutions ..............  Norwegian financial institutions as defined in the Financial 

Institutions Act which may issue covered bonds. 

Financial Institutions Act ........  Norwegian Act No. 40 of 10 June 1988 on Financing Activity and 

Financial Institutions (Lov av 10. Juni 988 nr. 40 om 

finansieringsvirksomhet og finansinstitusjoner). 

Framework Agreement ...........  The framework agreement (as amended from time to time) 

between the Issuer and the Bank entered into on 17 September 

2015. 

General Meeting ....................  The Issuer’s general meeting of shareholders. 

Group ..................................  The Bank and the Issuer. 

IAS 34 .................................  International Accounting Standard 34 “Interim Financial Reporting”. 

IFRS ....................................  International Financial Reporting Standards. 

Interim Financial Statements ..  The Issuer’s audited interim financial statements as of 31 August 

2015, and for the period between 17 April 2015 and 31 August 

2014. 

Issuer ..................................  Skandiabanken Boligkreditt AS. 

Issuer Cover Pool ..................  The cover pool maintained by the Issuer in accordance with the 

terms of the Financial Institutions Act, which will only consists of 

loans secured by (i) Residential Mortgages (ii) other property 

mortgages, (iii) receivables in the form of certain derivatives 

agreements specified under the Financial Institutions Act and (iv) 

supplemental assets (as defined under the Financial Institutions 

Act). 

Limited Companies Act ...........  Norwegian Act No. 44 of 13 June 1997 on limited companies (Nw.: 

Lov av 13. juni 1997 nr. 44 om aksjeselskaper). 
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Listing..................................  The listing of the Covered Bonds on Oslo Børs. 

Management .........................  The Bank’s senior management team. 

Moody’s ...............................  Moody’s Investor Services Limited. 

Mortgage Credit Institution .....  An  A credit institution as defined in Section 1-5 no. 1 of the Financial 

Institutions Act (Nw.: kredittforetak).  

NFSA ...................................  The Norwegian Financial Supervisory Authority (Nw.: 

Finanstilsynet). 

NOK ....................................  Norwegian Kroner, the lawful currency of Norway. 

New Norwegian Financial 

Institutions Act .....................  

The new Norwegian Financial Institutions Act of 10 April 2015 no. 

17 (Nw.: finansforetaksloven), which will enter into force on 1 

January 2016. 

Norwegian Business ...............  The retail banking business conducted by Skandiabanken AB in the 

Norwegian retail market through the Norwegian branch office 

“Skandiabanken AB NUF” prior to completion of the Transaction. 

Oslo Børs .............................  Oslo Børs ASA, or, as the context may require, Oslo Børs, a 

Norwegian regulated stock exchange operated by Oslo Børs ASA. 

Prospectus............................  This Registration Document together with the relevant Securities 

Note. 

RCF .....................................  The revolving credit facility agreement entered into on 17 

September 2015 between the Bank as lender and the Issuer as 

borrower.  

Regulation ............................  Norwegian regulation of 25 May 2007 no. 550 on credit institutions 

which issues bonds conferring a preferential claim over a cover pool 

consisting of public sector loans secured on residential property or 

other real property (Nw.: Forskrift 25. mai 2007 nr. 550 om 

kredittforetak som utsteder obligasjoner med fortrinnsrett i en 

sikkerhetsmasse bestående av offentlige lån, utlån med pant i bolig 

eller annen fast eiendom) 

Registration Document ...........  This registration document dated 6 October 2015, made in 

accordance with chapter 7 of the Norwegian Securities Trading Act. 

Residential Mortgages ............  Mortgages as described in first paragraph letter a) of the first sub-

section of Section 2-28 of the Financial Institutions Act (Nw.: 

bolighypoteklån).  

Securities Note .....................  Any security note made in accordance with chapter 7 of the 

Norwegian Securities Trading Act for the purpose of issuing the 

Covered Bonds during the validity period of this Registration 

Document. 

Securities Trading Act ............  The Norwegian Securities Trading Act of 28 June 2007 no. 75 (lov 

av 28. juni 2007 nr. 75 om verdipapirhandelloven). 

Skandia AB ...........................  Försäkringsaktiebolaget Skandia (publ) 

Skandia Group ......................  Skandia Liv and its consolidated subsidiaries. 

Skandia Liv ...........................  Livförsäkringsbolaget Skandia, ömsesidigt 

Skandiabanken AB.................  Skandiabanken Aktiebolag (publ). 

SSB .....................................  Norway’s central institution for producing official statistics.  

Statutory Register .................  The register of the Covered Bonds and the Cover Pool maintained 
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by the Issuer in accordance with the terms of the Financial 

Institutions Act. 

Transaction ..........................  Skandiabanken AB’s transfer of the assets, rights and liabilities to 

the Norwegian Business to the Bank by way of a business transfer 

from a Swedish law perspective and a cross-border demerger from 

a Norwegian law perspective. 

Transaction Agreement ..........  A business transfer and demerger agreement between the Bank, 

Skandiabanken AB and Skandia AB entered into on 11 September 

2015. 

Transfer and Servicing 

Agreement ...........................  

The transfer and servicing agreement (as amended or 

supplemented from time to time) between Skandiabanken and the 

Issuer entered into on 17 September 2015. 

TSA .....................................  The transitional service agreement (as amended or supplemented 

from time to time) between the Bank, Skandia Liv and 

Skandiabanken AB entered into on 18 September 2015. 

U.S. or United States .............  The United States of America. 

U.S. Securities Act .................  The U.S. Securities Act of 1933, as amended. 

VPS .....................................  The Norwegian Central Securities Depository (Nw.: 

Verdipapirsentralen). 
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APPENDIX 1 

INTERIM FINANCIAL STATEMENT 
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