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THIS PROSPECTUS SERVES AS A LISTING PROSPECTUS ONLY AS REQUIRED BY NORWEGIAN LAW AND REGULATIONS. THIS 

PROSPECTUS DOES NOT CONSTITUE AN OFFER TO BUY, SUBSCRIBE OR SELL ANY OF THE SECURITIES DESCRIBED HEREIN, AND NO 

SECURITIES ARE BEING OFFERED OR SOLD PURSUANT TO IT. THIS PROSPECTUS HAS NOT BEEN APPROVED BY THE U.S. SECURITIES 

AND EXCHANGE COMMISSION. 

   

The information in this prospectus (the “Prospectus”) relates to a listing of the bond, “FRN Borgestad ASA Senior Secured Callable Bond Issue 2014/2017” 

(the “Bond Issue”) by Borgestad ASA (the “Company” or “Borgestad”, and, together with its consolidated subsidiaries, the “Group”). The Prospectus has 

been prepared in order to provide information about the Company and its business in connection with the listing on the Oslo Stock Exchange. 

The Bonds are expected to be listed and tradable on Oslo Børs on or about 10 December 2014. 

For the definitions of terms used throughout this Prospectus, see Section 10 “Definitions and Glossary”. The Company has furnished the information in this 

Prospectus and accepts responsibility for the information contained herein. The Managers make no representation or warranty, expressed or implied, as to the 

accuracy or completeness of such information, and nothing contained in this Prospectus is, nor shall be relied upon as, a promise or representation by the 

Managers. This Prospectus does not contain any offer to subscribe and/or purchase the Bonds. The Norwegian Financial Supervisory Authority has reviewed 

and approved this Prospectus in accordance with Sections 7-7 and 7-8 of the Norwegian Securities Trading Act. The Norwegian Financial Supervisory 

Authority's control and approval in this respect is limited to whether the issuer has included descriptions according to a pre-defined list of content 

requirements. The Norwegian Financial Supervisory Authority has not verified or approved the accuracy or completeness of the information provided in this 

Prospectus. It is the Company's responsibility to ensure that the information in the prospectus is accurate and complete. Furthermore, the Norwegian Financial 

Supervisory Authority has not made any sort of control or approval of the corporate matters described in or otherwise included in the prospectus.  

All inquiries relating to this Prospectus should be directed to the Company or the Managers. No other person has been authorized to give any information 

about, or make any representation on behalf of, the Company in connection with the Bond Issue, and, if given or made, such other information or 

representation must not be relied upon as having been authorized by the Company or the Managers.  

The information contained herein is as of the date hereof and subject to change, completion or amendment without notice. There may have been changes 

affecting the Company or its subsidiaries subsequent to the date of this Prospectus. The delivery of this Prospectus at any time after the date hereof will not, 

under any circumstances, create any implication that there has been no change in the Company’s affairs since the date hereof or that the information set forth 

in this Prospectus is correct as of any time since its date. However, in accordance with Section 7-15 of the Norwegian Securities Trading Act, every new factor, 

material mistake or inaccuracy which may have significance for the assessment of the Bonds and which is brought to light between the publication of this 

Prospectus and the listing of the Bonds, respectively, on Oslo Børs, will to the extent required be included in a supplement to this Prospectus. 

The distribution of this Prospectus in certain jurisdictions may be restricted by law. Accordingly, this Prospectus may not be distributed, in 

any jurisdiction except in accordance with the legal requirements applicable in such jurisdiction. The Company and the Managers require 

persons in possession of the Prospectus to inform themselves about and to observe any such restrictions. The Prospectus serves as a listing 

Prospectus as required by applicable laws and regulations in Norway. The Prospectus does not constitute an offer to buy, subscribe or sell any 

of the securities described herein, and no securities are being offered or sold pursuant to it.   

The Bonds have not been and will not be registered under the United States Securities Act of 1933, as amended (the “U.S. Securities Act”) 

and may not be offered or sold within the United States except pursuant to an exemption from, or in a transaction not subject to, the 

registration requirements of the U.S. Securities Act and applicable state securities laws. 

The contents of this Prospectus shall not be construed as legal, business or tax advice. Each reader of this Prospectus should consult its own legal, business or 

tax advisor as to legal, business, financial or tax advice and must rely on their own examination of the Company and the terms of the Bond Issue, including 

the merits and risks involved. If investors are in any doubt about the contents of this Prospectus, they should consult their stockbroker, bank manager, 

lawyer, accountant or other professional adviser. 

In the ordinary course of its business, the Managers and certain of its affiliates have engaged, and may continue to engage, in investment and commercial 

banking transactions with the Issuer and its subsidiaries. 

Investing in the Bonds involves certain inherent risk. See Section 1 “Risk factors” beginning on page 9 of this Prospectus. 

 

Managers 

  

Norne Securities AS Arctic Securities AS 
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Summary 

Summaries are made up of disclosure requirements known as “Elements”. These Elements are numbered in Sections 

A– E (A.1 – E.7) below. This summary contains all the Elements required to be included in a summary for this type of 

securities and the Issuer. Because some Elements are not required to be addressed, there may be gaps in the 

numbering sequence of the Elements. Even though an Element may be required to be inserted in the summary 

because of the type of securities and issuer, it is possible that no relevant information can be given regarding the 

Element. In this case a short description of the Element is included in the summary with the mention of “not 

applicable”. 

Section A – Introduction and Warnings 

A.1 Warning This summary should be read as introduction to the Prospectus; 

any decision to invest in the securities should be based on consideration of 

the prospectus as a whole by the investor; 

where a claim relating to the information contained in the Prospectus is 

brought before a court, the plaintiff investor might, under the national 

legislation of the Member States, have to bear the costs of translating the 

Prospectus before the legal proceedings are initiated; and 

civil liability attaches only to those persons who have tabled the summary 

including any translation thereof, but only if the summary is misleading, 

inaccurate or inconsistent when read together with the other parts of the 

Prospectus or it does not provide, when read together with the other parts 

of the Prospectus, key information in order to aid investors when 

considering whether to invest in such securities. 

A.2 Use of the prospectus in 

resales by financials 

intermediaries 

Not applicable. The Prospectus will not be used in subsequent resales by 

financial intermediates. 

 

Section B - Issuer 

B.1 Legal and commercial name Borgestad ASA. 

B.2 Domicile and legal form, 
legislation and country of 
incorporation 

The Company is a public limited company organised and existing under the 
laws of Norway pursuant to the Norwegian Public Limited Companies Act. 

B.4b Significant known trends The Group has not experienced any changes or trends outside the ordinary 
course of business that are significant to the Group between 31 December 
2013 and the date of this Prospectus, other than those described 
elsewhere in this Prospectus. 

B.5 Description of the Group The Company is the parent company of the Group with subsidiaries 
engaged in three main segments (i) property investments and 

management, (ii) production and distribution of refractory products and 
(iii) financial investments. 

B.9 Profit forecast or estimate Not applicable. No profit forecast or estimate is made. 

B.10 Audit report qualifications Not applicable. There are no qualifications in the audit reports. 

B.12 Selected historical key 
financial information, 
material adverse changes in 
prospects and significant 
changes in the financial or 
trading position 

The Group’s statement of income 

 

The Group’s statement of financial position: 

Profit and loss summary IFRS IFRS IFRS IFRS

Not audited Not audited Audited Audited

(NOK 1 000) Q3 2014 Q3 2013 31.12.2013 31.12.2012

Total revenues 222 226           204 354           712 190         513 897      

EBITDA 21 829             15 752             43 394           -4 173        

EBIT 15 880             9 883               19 936           -15 215      

Result before tax 6 587               297                 -16 290          -11 488      

Result after tax 3 824              -6 340            13 235          -19 720     
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There have been no material adverse changes in the Group's financial or 

trading position since the date of the last published audited financial 

statement, being 31 December 2013. 

 

There have been no material adverse changes in the prospects of the 
Company since the date of their its published audited financial statement, 
being 31 December 2013. 

B.13 Recent events Not applicable. There have not been any recent events particular to the 
Group which are to a material extent relevant to the evaluation of the 
Group’s solvency. 

B.14 Group and dependence on 
other entities 

Borgestad’s subsidiaries own effectively all of Borgestad’s assets and 
conduct all of its operations. Accordingly, repayment of the bonds, and 
other indebtedness, will be wholly dependent upon on the ability of 
Borgestad’s subsidiaries to make such cash available to it, by dividend, 
debt repayment or otherwise. 

B.15 Principal activities Borgestad is a holding company with subsidiaries engaged in three main 
segments (i) property investments and management, (ii) production and 
distribution of refractory products and (iii) financial investments. 
Borgestad was incorporated on 11 July 1904, is headquartered in Skien, 
Norway, and has a total of 234 employees. 

The majority of the Group’s property investments are in Poland and 
Norway, of which the most significant are the shopping Centre Agora in 
Bytom with GLA of approximately 31,000 square meters and over 100 
shops. The Group also owns an office building in Gliwice, Poland, and 
several office buildings in Norway with total gross leasable area of 
approximately 13,000 square meters, as well as the development property 
Borgestad Næringspark with a total land area of 49 acres and GLA of 
19,000 square meters. 

The Group’s refractory business (“Borgestad Industries”) is a supplier in 
the Scandinavian refractory market and has global presence in a number 
of selected application areas, delivering refractory products, installations 
and turnkey solutions that enhance the productivity and competitiveness 

of its industrial customers.  

Borgestad’s most significant financial investments are Istrail Invest AS, a 
manufacturer of cabinet bodies and trailers with productions in Poland and 
Norway, as well as NBT AS, a wind power operation and development 
company with substantial development rights in northern China, Pakistan 
and Ukraine. 

B.16 Ownership and control Shareholders owning 5% or more of the Shares have an interest in the 
Company’s share capital which is notifiable pursuant to the Norwegian 
Securities Trading Act. As of 13 October 2014, Reform AS, Bemacs AS, 
Dione AS, Substantia AS, Myra Matsenter AS and Analyseinvest AS owned 
35,76%, 6,72%, 6,12%, 5,74%, 5,60% and 5.26%, respectively, of the 
Shares. The Company is not aware of any other persons or entities who, 
directly or indirectly, have an interest in 5% or more of the Shares. 

B.17 Credit ratings Not applicable. Neither the Company nor the Managers have ordered any 
credit ratings. 

Balance sheet summary IFRS IFRS IFRS

Not audited Audited Audited

(NOK 1 000) 3Q 2014 31.12.2013 31.12.2012

Total intangible assets 115 071           111 777           89 470             

Total tangible assets 910 252           955 563           111 505           

Total financial  assets 68 245             70 448             405 830           

Inventory 99 221             109 318           107 285           

Total receivables 196 272           128 814           88 681             

Investments 38 809             38 796             40 107             

Cash and cash equivalents 51 785             46 315             52 401             

Total assets 1 479 655       1 461 031       895 279          

Total equity 459 028           472 999           390 192           

Total non-current liabilities 500 086           622 526           294 413           

Total current liabilities 520 541           365 506           210 674           

Total equity and liabilities 1 479 655       1 461 031       895 279          
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Section C - Securities 

C.1 Type and class of securities 

admitted to trading and 
identification number 

Senior secured callable Bonds with ISIN NO 0010720766 

 

C.2 Currency of issue NOK 

C.5 Restrictions on transfer Bondholders may be subject to purchase or transfer restrictions with 
regard to the Bonds, as applicable from time to time under local laws to 
which a Bondholder may be subject (due e.g. to its nationality, its 
residency, its registered address, its place(s) for doing business). Each 
Bondholder must ensure compliance with applicable local laws and 
regulations at its own cost and expense. Otherwise, there are no 
restrictions on the free transferability of the Bonds. 

C.8 Rights attached to the 
Bonds 

The Bonds constitute senior debt of the Company, secured on a first 
priority basis over certain of the assets of the Group, and otherwise rank 
at least pari passu with the claims of its other creditors, except for 
obligations which are mandatorily preferred by law. 
 
The bondholders’ meeting represents the supreme authority of the 
Bondholders community in all matters relating to the Bonds, and has the 
power to make all decisions altering the terms and conditions of the 
Bonds, including, but not limited to, any reduction of principal or interest 
and any conversion of the Bonds into other capital classes. Resolutions 
passed at bondholders’ meetings shall be binding upon all Bondholders and 
prevail for all the Bonds. At the bondholders’ meeting each Bondholder 
may cast one vote for each voting Bond owned at close of business on the 
day prior to the date of the bondholders’ meeting in accordance with the 

records registered in the securities depository. In order to form a quorum, 
at least half (1/2) of the voting Bonds must be represented at the meeting 
and resolutions shall be passed by simple majority of the voting Bonds 
represented at the bondholders’ meeting. A majority of at least 2/3 of the 
voting Bonds represented at the bondholders’ meeting is required for any 
waiver or amendment of any terms of the bond agreement. The 
bondholders’ meeting may not adopt resolutions which may give certain 
Bondholders or others an unreasonable advantage at the expense of other 
Bondholders. 

C.9 Terms of the Bonds Coupon rate: 3 month NIBOR + 7,00 % per annum 

First Interest Payment Date: 5 January 2015 

Final maturity date: 3 October 2017 (3 years after the Settlement Date) 

The Bonds shall be repaid at Final Maturity Date at 100% of par value. 

 

Interest on the Bonds commenced to accrue on the Settlement Date and 
will be payable on the following dates: 05.01.2015, 07.04.2015, 
03.07.2015, 05.10.2015, 04.01.2016, 04.04.2016, 04.07.2016, 
03.10.2016, 03.01.2017, 03.04.2017, 03.07.2017 and 03.10.2017. Day-
count fraction for coupon is “act/360”, business day convention is 
“modified following” and business day is “Oslo”. 
 

The current annual yield of the bonds is calculated by dividing the amount 
of interest paid by the bond with the current market price of the bonds. As 
of the date of this Prospectus, the yield is indicated to 8.2 % p.a. 

C.10 Derivative component The Bonds have a derivative component in the interest payment linked to 
the Norwegian Interbank Offered Rate (NIBOR). 

C.11 Admission to trading The Company will apply for listing of Bonds on Oslo Børs, and admission to 
trading is expected to be on or about 10 December 2014 with ISIN. NO 
0010720766 

 

Section D - Risks 

D.2 Key information on the key 

risks that are specific to the 

issuer 

Risks relating to the Group and the industry in which the Group 

operates,  

• Regulatory requirements in the countries in which Borgestad 
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do business will require Borgestad to comply with various 

regulatory regimes 

• Borgestad is exposed to risk related to the availability of 

funding 

• Risk related to commercialisation of new technology 

• Dependence on key customers and suppliers 

• Operational accidents and hazard risks 

• Environmental concessions and risks 

• Disruption of the business operations due to strikes and 

labour union related problems 

• Borgestad faces the risk of litigation or other proceedings in 

relation to its business  

• Borgestad is exposed to the risk that counterparties are 

unable to fulfil their obligations  

• Risks associated with cost overruns on projects 

• Borgestad is exposed to risk relating to the variability of 

operating results  

• Borgestad may face additional risks and challenges as a 

result of being a conglomerate with multiple business areas 

• Risk of change in legislation and tax laws 

Any materialization of these risk factors may impede Borgestad’s business 

and financial results and consequently affect the Company’s ability to fulfil 

its obligations to the Bond holders. 

D.3 Key information on the key 

risks that are specific to the 

securities 

Risks relating to the Bonds 

• Borgestad has a substantial amount of indebtedness, which 

may adversely affect its cash flow and its ability to operate its 

business, remain in compliance with debt covenants of the 

Bonds and future and existing credit facilities and make 

payments on Borgestad’s debt, including the Bonds 

• To service its indebtedness, Borgestad will require a 

significant amount of cash. Borgestad’s ability to generate 

cash depends on many factors beyond its control, and any 

failure to meet its debt obligations could harm Borgestad’s 

business, financial condition and results of operations. 

• Despite Borgestad’s indebtedness levels, it may be able to 

incur substantially more indebtedness, including secured 

indebtedness. This could further exacerbate the risks 

associated with Borgestad’s substantial indebtedness.  

• Borgestad cannot assure investors that Borgestad will be able 

to refinance its indebtedness, including without limitation, 

indebtedness incurred under Borgestad’s credit facilities.  

• The Bonds may be subject to optional redemption by 

Borgestad, which may have a material adverse effect on the 

value of the Bonds. 

• The Bonds will be structurally subordinated to the liabilities of 

the Group's subsidiaries 

• The agreements and instruments governing Borgestad’s debt, 

including the Bonds, contain restrictive covenants, which may 

limit Borgestad’s liquidity, corporate activities, operating 

flexibility and prevent proper service of debt, which could 

result in the loss of Borgestad’s assets or units.  

• If Borgestad default on its obligations to pay its other 
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indebtedness, Borgestad may not be able to make payments 

on the Bonds.  

• Borgestad cannot assure investors that an active trading 

market will develop for the Bonds, causing low liquidity for 

the investors.  

• The international nature of Borgestad operations may make 

the outcome of any bankruptcy proceedings difficult to 

predict.  

• Borgestad may be unable to raise funds necessary to finance 

the change of control repurchase offer required by the Bond 

Agreement. 

• Mandatory prepayment events may lead to a prepayment of 

the Bonds in circumstances where an investor may not be 

able to reinvest the prepayment proceeds at an equivalent 

rate of interest. 

• Certain of Borgestad’s indebtedness bears interest at floating 

rates that could rise significantly, increasing Borgestad’s 

costs and reducing Borgestad’s cash flow. 

• Borgestad’s ability to repay its debt is dependent on its ability 

to obtain cash from its subsidiaries 

• The Security may not be sufficient to secure the obligations 

under the Bonds. 

• The terms and conditions of the bond agreement will allow for 

modification of the Bonds or waivers or authorizations of 

breaches and substitution of Borgestad which, in certain 

circumstances, may be affected without the consent of 

bondholders. 

 

Section E - Offer 

E.2b Reasons for the offer and 

use of proceeds 

Not applicable. The Prospectus relates to the listing of already issued 

Bonds. 

E.3 Terms and conditions of the 

offer 

Not applicable. The Prospectus relates to the listing of already issued 

Bonds. 

E.4 Material and confliction 

interests 

The Managers (and/or its affiliates) have provided from time to time, and 

may provide in the future, investment and commercial banking services to 

the Company during its ordinary course of business, for which it may have 

received and may continue to receive customary fees and commissions. 

The Managers was paid a percentage of the gross proceeds raised through 

the Bond issue and the Manager therefore had an economic interest in a 

successful outcome of the Bond issue. 

E.7 Estimated expenses 

charged to investor 

Not applicable. The Company will not charge any expenses to the 

investors. 
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1 RISK FACTORS 

An investment in the Company involves inherent risk. Before making an investment decision with respect to the 

Company, investors should carefully consider the risk factors and all information contained in this Prospectus, including 

the financial statements and related notes. The risks and uncertainties described in this Section 1 are the known risks 

and uncertainties faced by the Group as of the date hereof that the Company believes are relevant to an investment in 

the Company. An investment in the Company is suitable only for investors who understand the risks associated with 

this type of investment and who can afford to lose all or part of their investment. The absence of negative past 

experience associated with a given risk factor does not mean that the risks and uncertainties described are not a 

genuine potential threat to an investment in the Company. If any of the following risks were to materialise, individually 

or together with other circumstances, they could have a material adverse effect on the Group and/or its business, 

results of operations, cash flow, financial condition and/or prospects, which may cause a decline in the value and 

trading price of the Bonds, resulting in the loss of all or part of an investment in the same.  

The order in which the risks are presented does not reflect the likelihood of their occurrence or the magnitude of their 

potential impact on the Group. The information in this Section 1 is as of the date of this document. 

1.1 Risks relating to the Group and the industry in which the Group operates  

1.1.1 General 

The Group’s operations are subject to numerous risk factors that potentially could impede the Groups business and/or 

future value development. These risks include financial risk, including interest rate risk, foreign exchange risk and 

credit risk, risk associated with operations, market risk, environmental risk and legal risk. 

The Group’s most inherent risk is the financial risk in relation to its operations abroad. In particular, the Group has 

significant exposure against EUR, through its investments and subsidiaries in Poland, of which the investment in Agora 

Bytom constitutes the highest risk. 

In addition, Borgestad’s refractory business is subject to the overall developments in the global refractory market and 

the negative consequences of a strong Swedish krona against EUR, Yuan, USD etc., as a significant share of revenue 

from Borgestad’s refractory business is generated abroad. The Group’s results are also affected by exchange rate 

fluctuations between the Norwegian and Swedish krona upon translation. In the following an overview of other risks 

related to the Group’s operations will be given. 

1.1.2 Borgestad is exposed to changes in the general economic situation 

Borgestad may be affected by the general state of the economy and business conditions, including, but not limited to, 

the occurrence of recession and inflation, unstable or adverse credit markets, fluctuations in operating expenses, 

technical problems, work stoppages or other labour difficulties, property or casualty losses which are not adequately 

covered by insurance, and changes in governmental regulations, such as increased taxation or introduction of 

regulations decreasing the property owners’ incentives to invest in and develop properties. This could take the form of 

reduced demand for Borgestad’s services, price pressure or losses on receivables resulting from customers’ inability to 

pay their debts, which may have a material adverse effect on Borgestad’s property and financial investments business, 

operating results and financial conditions. 

Analogously, the general state of the economy and business conditions (global and regional), including, but not limited 

to:  

• market fluctuations, global and regional supply and demand, and expectations regarding future supply and 

demand; 

• the occurrence of recession and inflation and unstable or adverse credit markets 

• fluctuations in operating expenses or technical problems;  

• work stoppages or other labour difficulties;  

• property or casualty losses which are not adequately covered by insurance;  
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• changes in governmental regulations, such as increased taxation or introduction of regulations; and 

• weather conditions, natural disasters and environmental incidents.  

The occurrence of any of the above-listed factors, among others, could result in future substantial and extended 

declines in the level of activity in the market Borgestad operate in and constitute a risk for the Group’s refractory 

business, operating results and financial conditions.  

1.1.3 Borgestad may be unable to attract a sufficient number of customers 

There is significant competition in all of the business segments in which Borgestad operates. Within many of the 

activities that Borgestad is involved in, particularly Borgestad’s refractory business, contracts are awarded on a 

competitive bid basis, and price competition is often the principal factor in determining which supplier bid is successful. 

The entrance of low cost providers, especially from Eastern Europe and Asia may influence the Group’s market and 

lead to further competition that might adversely affect profitability etc. Some players, either those already active in 

the refractory space or those entering the industry, may also have greater resources than Borgestad, and the failure to 

maintain a competitive service offering could have a material adverse effect on Borgestad’s refractory business, 

operating results and financial condition. 

Within the commercial property marked, which constitutes the majority of Borgestad’s property investments, frame 

agreements with key tenants are essential to attract customers. In the event of loss of said key tenants, Borgestad 

may in the future not be able to attract a sufficient number of customers to generate adequate revenues to cover its 

operating expenses and/or service its debts. Inability to attract a sufficient number of customers may have a material 

adverse effect on Borgestad’s real estate business, operating results and financial condition. 

Thus, Borgestad’s future performance depends, among other factors, on whether and when it will receive new 

contracts and orders. New contracts and placement of orders are often affected by events outside the Group’s control. 

Because of this uncertainty, effective utilisation of the workforce is a critical factor in achieving satisfactory profit 

margins. Difficulties in workforce management and loss of expected purchase orders may adversely affect Borgestad’s 

operations and financial condition. 

1.1.4 Borgestad is vulnerable to adverse market perception  

Borgestad is vulnerable to adverse market perception as it must display a high level of integrity and maintain the trust 

and confidence of its customers. Any mismanagement, fraud or failure to satisfy fiduciary or regulatory responsibilities, 

allegations of such activities, or negative publicity resulting from such activities, or the association of any of the above 

with Borgestad or a relevant industry sector generally could adversely affect Borgestad’s reputation and the value of 

Borgestad’s brands, as well as its businesses, operating results and financial position. 

1.1.5 Borgestad may not be successful in attracting and retaining sufficient skilled employees at competitive 

terms 

The successful development and performance of Borgestad’s business depends on its ability to attract and retain 

skilled professionals with appropriate experience and expertise. There can be no assurance that Borgestad will have 

access to sufficient skilled personnel, especially considering the current labour market with high demand for skilled 

personnel. Borgestad compete with other business for the employment of these high skilled personnel, and Borgestad 

must remain competitive in attracting these personnel to man Borgestad’s key operations. Failure to attract or retain 

employees could result in the inability to maintain the business improvements or take advantage of new opportunities 

that may arise, which may in turn lead to a subsequent decline in competitiveness which could have a material 

adverse effect on Borgestad’s businesses, operating results and financial condition. 

1.1.6 Borgestad may not be able to manage growth effectively and growth may require additional funding  

The future growth and performance of Borgestad and its operations will partly depend on its ability to manage growth 

effectively, including its ability to adequately manage the number of employees, technical solutions, operational 

efficiency, Borgestad’s organization and locations. Growth may lead to inefficiency during changing/reorganizing the 

daily operations like reorganizing the operations centres, updating software or systems, hiring and training new 

employees. In addition, acquisitions of other companies may result in accelerated growth and demanding integration 

processes.  

Growth may also create a need for additional financial funding. Borgestad’s future capital requirements depend on 

many factors, including its ability to successfully enter into new customer contracts and establish long term customer 
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contracts. To the extent that the current funds available to Borgestad are insufficient to fund Borgestad’s future 

operating requirements, Borgestad may need to raise additional funds through financing or curtail its growth and/or 

reduce its assets. The general financial market conditions, stock exchange climate, interest level, the investors’ 

interest in Borgestad, the share price of Borgestad, as well as a number of other factors beyond Borgestad’s control, 

may restrict Borgestad’s ability to raise necessary funding for future growth and/or investments to increase efficiency.  

Borgestad’s failure to successfully grow its operations, and/or to handle such growth, could have a material adverse 

effect on Borgestad’s businesses, operating results and financial condition. 

1.1.7 Borgestad may be unsuccessful in entering into new markets 

Borgestad may in the future enter new markets, both geographically and in terms of new products/services and new 

customer groups. New market entries are associated with similar risks as those related to managing growth, and will 

require investments and significant resources, including management time. In the short term, new market entries may 

generate negative results. Unsuccessful entry into new markets could have a material adverse effect on Borgestad’s 

business, operating results and financial condition. 

1.1.8 Regulatory requirements in the countries in which Borgestad do business will require us to comply with 

various regulatory regimes  

Borgestad’s international operations are subject to the laws and regulations of a number of countries. Laws and 

government regulations governing Borgestad’s business in the jurisdictions Borgestad operate continue to evolve and, 

depending on the evolution of such regulations, may adversely affect Borgestad’s business. Furthermore, Borgestad’s 

current operations are, and Borgestad’s future operations will be, subject to licenses, approvals, authorizations, 

consents and permits from foreign governmental authorities.   

Borgestad’s ability to compete in international markets may be adversely affected by governmental regulations or 

other policies that favour the awarding of contracts to contractors in which nationals of those countries have 

substantial ownership interests. Foreign regulatory authorities may also not be forthcoming with confirmatory 

statements that work obligations have been fulfilled, which can lead to further operational uncertainty.  

1.1.9 Borgestad is exposed to risk related to the availability of funding 

Borgestad is exposed to risks related to the availability of funding. In the wake of the global financial and economic 

downturn, access to credit has become increasingly scarce. Borgestad may in the future commit to future capital 

expenditure, and will in such case be dependent on access to sufficient funding on acceptable terms. Any difficulty 

Borgestad may encounter in securing adequate sources of short and long term funding may have a material adverse 

effect on Borgestad’s business, operating results and financial condition. 

1.1.10 Risk related to commercialisation of new technology 

The future performance of Borgestad’s operations will depend on the successful development, introduction and market 

acceptance of existing and new products and services that address customer requirements in a cost effective manner. 

If Borgestad does not expand or enhance its product and/or service range or respond effectively to technological 

change, its businesses may not grow. The introduction of new products and services, market acceptance of products 

and services based on new or alternative technologies, or the emergence of new industry standards could render 

Borgestad’s existing products obsolete or make it easier for other products to compete with its products and services. 

1.1.11 Dependence on key customers and suppliers 

The Group is to a certain extent dependent upon supply from a few partners, with which the Group has short to 

medium term contracts. Dependence on key customers and suppliers may have a material adverse effect on 

Borgestad’s businesses, operating results and financial condition. 

1.1.12 Operational accidents and hazard risks 

The Group’s refractory business, are subject to the usual hazards inherent in the refractory industry, such as the risk 

of equipment failure, work accidents, fire etc. These hazards can cause personal injury and loss of life, business 

interruption, property and equipment damage, pollution and environmental damage. The Group may be subject to 

claims as a result of these hazards, and may also be subject to claims resulting from the subsequent products it has 

delivered. Borgestad’s policy of covering these risks through contractual limitations of liability and indemnities and 

through insurance may not always prove effective. Failure to cover the Group adequately against industry risks for any 

of these reasons could expose the Group to costs and potentially lead to material losses. Additionally, the occurrence 

of any of these risks could damage Borgestad’s reputation. 
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1.1.13 Environmental concessions and risks 

The Group, particularly the refractory business, is subject to a variety of environmental concessions for its ordinary 

operations. To date, all necessary concessions for the current operations have been obtained. However, renewal of the 

concession for continued operation is submitted to and under process at relevant authority, according to the IPPC 

directive (Directive 2008/1/EC) for approval the latest 1 January 2015. Should such renewed concessions not be 

obtained or should such renewed concessions require adaptations in the operations, this may disrupt the production 

and negatively impact the operating results of the Group. The Group have conducted operation at different production 

sites for a considerable period of time. Even though, the Group has no reason to suspect any liability for soil 

contamination, it cannot be ruled out that the Group may incur such liability. No current indications signal an imminent 

obligation to perform decontamination measures. However, a governmental declaration to perform such measures 

may disrupt the business operation and negatively impact the operating results of the Group. 

1.1.14 Disruption of the business operations due to strikes and labour union related problems 

Borgestad is subject to the risk of labour disputes and adverse employee relations. Such disputes and adverse 

relations may disrupt business operations and adversely affect operating results and financial conditions. 

1.1.15 Borgestad faces the risk of litigation or other proceedings in relation to its business  

Borgestad faces the risk of litigation and other proceedings in relation to its business. Even if Borgestad believes it has 

appropriately provided for the financial effects of litigation or other proceedings, the outcomes of any litigation may 

differ from management expectations, exposing Borgestad to unexpected costs and losses, reputational and other 

non-financial consequences and diverting management attention, which may in turn have a material adverse effect on 

Borgestad’s business, operating results and financial condition. 

1.1.16 Borgestad is exposed to the risk that counterparties are unable to fulfil their obligations  

Borgestad’s customer base consists of a diverse customer base with no single material source of credit risk. However, 

a general downturn in financial markets and economic activity may result in a higher volume of late payments and 

outstanding receivables, which may in turn have a material adverse effect on Borgestad’s cash flows and financial 

condition. 

1.1.17 Risks associated with cost overruns on projects 

Real estate projects employ the services of external building contractors and service providers. The majority of 

contractors work on a fixed price basis and Borgestad uses established contractors with a long track record for its 

projects. However, such projects may be exposed to cost overruns as a result of contractors experiencing financial 

difficulties, changes in plans or additional work outside the scope originally agreed.  

1.1.18 Borgestad is exposed to risk relating to the variability of operating results  

Borgestad’s operating results can fluctuate from quarter to quarter. The Group’s operating income might be difficult to 

forecast due to changes in customer budgets and expenditures, seasonality, the competitive environment and other 

general economic and market conditions. Unanticipated difficulties in pursuing the Group’s business strategy as 

described herein could have a material adverse effect on the Group’s businesses, operating result or financial 

condition. 

1.1.19 Project planning 

Planning and developing new real estate projects that are attractive to customers requires highly skilled and qualified 

personnel. There can be no assurance that in the future, Borgestad will successfully develop projects which are seen 

as sufficiently attractive to customers to achieve a price required to secure the necessary project profitability for 

Borgestad. 

1.1.20 Borgestad may face additional risks and challenges as a result of being a conglomerate with multiple 

business areas 

The Group cannot be certain that the involvement in multiple business areas will result in improved business 

opportunities, revenue enhancements or growth levels or that such result can be achieved in the future. Future 

business conditions and events may reduce, eliminate or delay the Group’s ability to realize them. 

Further, the growth and operating strategies for the Group may not be successful. The Group may fail to realize the 

anticipated benefits of multiple business areas due to integration and other challenges, including:  



Borgestad ASA – Prospectus 

 

 

13 

 

• complications consolidating corporate and administrative infrastructures, including information technology, 

communications and other systems; 

• difficulties with retaining employees; 

• inability to coordinate, marketing and other functions; 

• potential disruption of ongoing businesses or inconsistencies in standards, controls, procedures and policies 

which could have a material adverse effect on the ability to maintain relationships with customers, suppliers, 

distributors or creditors; 

• diversion of management’s attention and resources from ongoing business concerns; and 

• difficulties mitigating contingent and assumed liabilities.  

The inability to benefit from business opportunities, experience revenue and overall growth or to meet the expected 

cost of integration, or inability to achieve them within the expected timeframe, could have a material adverse effect on 

the Combined Group’s business, operating results and financial condition.   

1.1.21 Risk of change in legislation and tax laws 

Borgestad has no control in relation to potential future changes to current legislation and tax laws under which 

Borgestad operates. Future changes to such legislation and tax laws may have an adverse effect on the Group’s 

operations and financial position. 

1.2 Risks relating to the Bonds and Borgestad’s other indebtedness 

1.2.1 Borgestad has a substantial amount of indebtedness, which may adversely affect its cash flow and its ability 

to operate its business, remain in compliance with debt covenants of the Bonds and future and existing 

credit facilities and make payments on Borgestad’s debt, including the Bonds 

As of June 30, 2014, Borgestad had total long-term debt of NOK 522 million and total short-term debt of NOK 397 

million. Borgestad’s level of debt could have important consequences for investors in the Bonds, including the 

following:  

 

 Borgestad may have difficulty borrowing money in the future for acquisitions, capital expenditures or to meet 

its operating expenses or other general corporate obligations;  

 

 Borgestad will need to use a substantial portion of its cash flows to pay interest on its debt, which will reduce 

the amount of money Borgestad has for operations, working capital, capital expenditures, expansion, 

acquisitions or general corporate or other business activities;  

 

 Borgestad may have a higher level of debt than some of its competitors, which may put Borgestad at a 

competitive disadvantage;  

 

 Borgestad may be more vulnerable to economic downturns and adverse developments in its industry or the 

economy in general; and  

 

 Borgestad’s debt level, and the financial covenants in Borgestad’s various debt agreements, could limit its 

flexibility in planning for, or reacting to, changes in its business and the industry in which it operates.  

 

1.2.2 To service its indebtedness, Borgestad will require a significant amount of cash. Borgestad’s ability to 

generate cash depends on many factors beyond its control, and any failure to meet its debt obligations 

could harm Borgestad’s business, financial condition and results of operations. 

  

Borgestad’s ability to make scheduled payments on and to refinance Borgestad’s indebtedness, including the Bonds, 

and to fund future capital expenditures will depend on Borgestad’s ability to generate cash from operations in the 

future. This, to a certain extent, is subject to general economic, financial, competitive, legislative, regulatory and other 

factors that are beyond Borgestad’s control.  
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Borgestad cannot assure investors that Borgestad’s business will generate sufficient cash flow from operations in an 

amount sufficient to enable Borgestad to pay its indebtedness, including the Bonds, or to fund Borgestad’s other 

liquidity needs. If Borgestad’s cash flow and capital resources are insufficient to fund its debt obligations, Borgestad 

may be forced to sell assets, seek additional equity or debt capital or restructure Borgestad’s debt. Borgestad cannot 

assure investors that any of these remedies could, if necessary, be effected on commercially reasonable terms, or at 

all. In addition, any failure to make scheduled payments of interest and principal on the Bonds or any other 

outstanding indebtedness would likely harm Borgestad’s ability to incur additional indebtedness on acceptable terms to 

Borgestad or at all. Borgestad’s cash flow and capital resources may be insufficient for payment of interest on and 

principal of Borgestad’s debt in the future, including payments on the Bonds, and any such alternative measures may 

be unsuccessful or may not permit Borgestad to meet scheduled debt service obligations, which could cause Borgestad 

to default on Borgestad’s obligations and could impair Borgestad’s liquidity. 

 

1.2.3 Despite Borgestad’s indebtedness levels, it may be able to incur substantially more indebtedness, including 

secured indebtedness. This could further exacerbate the risks associated with Borgestad’s substantial 

indebtedness.  

Except for certain restrictions on financial indebtedness following from the Bond Agreement and to the extent not 

otherwise disclosed herein, the agreements governing Borgestad’s existing indebtedness, do not, and the indenture 

governing the Bonds offered hereby will not, prohibit Borgestad or its subsidiaries from incurring additional debt. As of 

June 30, 2014, Borgestad and consolidated subsidiaries had NOK 919 million in aggregate principal amount of 

indebtedness outstanding, of which 758 million would be secured, which could make such secured indebtedness 

effectively senior to the notes to the extent of the value of the assets securing such indebtedness. The new 

indebtedness Borgestad incur may also be in connection with Borgestad’s purchase of additional units. If new 

indebtedness is added to Borgestad’s current indebtedness levels, the related risks that Borgestad now face would 

increase and Borgestad may not be able to meet all its indebtedness obligations, including the repayment of the 

Bonds. In addition, the indenture governing Borgestad’s other bonds does not, and the indenture governing the Bonds 

will not, prevent Borgestad from incurring obligations that do not constitute indebtedness as defined therein. 

1.2.4 Borgestad cannot assure investors that Borgestad will be able to refinance its indebtedness, including 

without limitation, indebtedness incurred under Borgestad’s credit facilities.  

For so long as Borgestad have outstanding indebtedness, including without limitation, indebtedness under Borgestad’s 

credit facilities, Borgestad will have to dedicate a portion of Borgestad’s cash flow from operations to pay the principal 

and interest of this indebtedness. Borgestad cannot assure investors that Borgestad will be able to generate cash flow 

in amounts that are sufficient for these purposes. If Borgestad is not able to satisfy these obligations, it may have to 

undertake alternative financing plans or sell its assets. The actual or perceived credit quality of Borgestad’s customers, 

any defaults by them, and the market value of Borgestad’s fleet, among other things, may materially affect 

Borgestad’s ability to obtain alternative financing. If Borgestad is not able to find alternative sources of financing on 

terms that are acceptable to Borgestad or at all, Borgestad’s business, financial condition, results of operations and 

cash flows may be materially adversely affected.  

1.2.5 The Bonds may be subject to optional redemption by Borgestad, which may have a material adverse effect 

on the value of the Bonds. 

The terms and conditions of the bond agreement will provide that the Bonds shall be subject to optional redemption by 

Borgestad at their outstanding principal amount, plus accrued and unpaid interest to the date of redemption and in 

some events a premium calculated in accordance with the terms and conditions of the bond agreement. An optional 

redemption by Borgestad is likely to limit the market value of the Bonds and it may not be possible for bondholders to 

reinvest proceeds at an effective interest rate as high as the interest rate on the Bonds. 

1.2.6 The Bonds will be structurally subordinated to the liabilities of the Group's subsidiaries 

Generally, creditors under indebtedness and trade creditors, and preferred shareholders (if any), of the Group’s 

subsidiaries will be entitled to payments of their claims from the assets of such subsidiaries before these assets are 

made available for distribution to Borgestad, as a direct or indirect shareholder. Accordingly, in an enforcement 

scenario, creditors of the Group’s subsidiaries, will generally be entitled to payment in full from the sale or other 

disposal of any assets of such subsidiary that does not form part of the collateral securing the Bonds, before the 

Issuer, as a direct or indirect shareholder, will be entitled to receive any distributions. 
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1.2.7 The agreements and instruments governing Borgestad’s debt, including the Bonds, contain restrictive 

covenants, which may limit Borgestad’s liquidity, corporate activities, operating flexibility and prevent 

proper service of debt, which could result in the loss of Borgestad’s assets or units.  

Borgestad’s loan agreements impose significant operating and financial restrictions on Borgestad. These restrictions 

may limit Borgestad’s ability to:  

 incur additional indebtedness;  

 create liens on its assets;  

 sell capital stock of Borgestad’s subsidiaries;  

 enter into transactions other than on arm’s length basis; 

 make investments;  

 engage in mergers or acquisitions;  

 pay dividends or redeem capital stock;  

 provide loans and guarantees to third parties; 

 make capital expenditures;  

 de-merge or merge with other entities;  

 impair the security interest for the benefit of the holders of the bonds; 

 change the registration or management of Borgestad’s units or terminate or materially amend the 

management agreement relating to each unit; and  

 sell its units or assets.  

In addition, Borgestad’s loan agreements require compliance with certain maintenance covenants, inter alia, related to 

the liquidity and the book equity of the Group.  

1.2.8 If Borgestad default on its obligations to pay its other indebtedness, Borgestad may not be able to make 

payments on the Bonds.  

Any default under the agreements governing Borgestad’s indebtedness, that is not waived by the required lenders or 

holders of such indebtedness, and the remedies sought by the holders of such indebtedness, could prevent Borgestad 

from paying principal, premium, if any, and interest on the Bonds and substantially decrease the market value of the 

Bonds. If Borgestad is unable to generate sufficient cash flow or are otherwise unable to obtain funds necessary to 

meet required payments of principal, premium, if any, and interest on its indebtedness, or if it otherwise fail to comply 

with the various covenants in any agreement governing Borgestad’s indebtedness, Borgestad would be in default 

under the terms of the agreements governing such indebtedness. In the event of such default:  

 the lenders could declare all the funds borrowed thereunder to be due and payable and, if not promptly paid, 

institute foreclosure proceedings against Borgestad’s assets;  

 even if those lenders do not declare a default, they may be able to cause all of Borgestad’s available cash to 

be used to repay their loans; and  

 such default could cause a cross-default or cross-acceleration under Borgestad’s other indebtedness, including 

the Bonds. Because of such default and any actions the lenders may take in response thereto, Borgestad 

could be forced into bankruptcy or liquidation. 
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1.2.9 Borgestad cannot assure investors that an active trading market will develop for the Bonds.  

The Bonds will be listed on the Oslo Stock Exchange, but an active trading market may not develop for the Bonds and, 

even if one develops, such market may not be maintained. If an active trading market for the Bonds does not develop 

or is not maintained, the market price and liquidity of the Bonds is likely to be adversely affected and Bondholders 

may not be able to sell their Bonds at desired times and prices or at all. The liquidity of the trading market, if any, and 

future trading prices of the Bonds will depend on many factors, including, among other things, prevailing interest 

rates, Borgestad’s operating results, financial performance and prospects, the market for similar securities and the 

overall securities market, and may be adversely affected by unfavorable changes in these factors. It is possible that 

the market for the Bonds will be subject to disruptions that may have a negative effect on the holders of the Bonds, 

regardless of Borgestad’s operating results, financial performance or prospects. 

1.2.10 The international nature of Borgestad operations may make the outcome of any bankruptcy proceedings 

difficult to predict.  

Borgestad is incorporated under the laws of Norway and Borgestad’s subsidiaries are incorporated under the laws of 

Norway, Sweden and Poland, and Borgestad conducts operations in countries around the world. Consequently, in the 

event of any bankruptcy, insolvency or similar proceedings involving Borgestad or one of Borgestad’s subsidiaries, 

bankruptcy laws other than those in Norway could apply. If Borgestad become a debtor under the Norwegian 

bankruptcy laws, bankruptcy courts in Norway may seek to assert jurisdiction over all of Borgestad’s assets, wherever 

located, including property situated in other countries. There can be no assurance, however, that Borgestad would 

become a debtor in Norway or that a Norwegian bankruptcy court would be entitled to, or accept, jurisdiction over 

such bankruptcy case or that courts in other countries that have jurisdiction over Borgestad and Borgestad’s 

operations would recognize a Norwegian bankruptcy court’s jurisdiction if any other bankruptcy court would determine 

it had jurisdiction.  

1.2.11 Borgestad may be unable to raise funds necessary to finance the change of control repurchase offer 

required by the Bond Agreement.  

Upon the consequence of a Change of Control event, each Bondholder shall have the right of early repayment of its 

Bonds at a price equal to 101% of the principal amount of the Bonds, plus any accrued and unpaid interest. Borgestad 

may not have sufficient funds to satisfy such cash obligations and, in such circumstances, may not be able to arrange 

the necessary financing on favorable terms, or at all. In addition, Borgestad’s ability to satisfy such cash obligation 

may be limited by applicable- law or the terms of the instruments governing its indebtedness. Borgestad’s failure to 

pay such obligations would constitute an event of default under the Bond Agreement governing the Bonds which in 

turn could constitute an event of default under any of Borgestad’s outstanding indebtedness, thereby resulting in the 

acceleration of such indebtedness and requires prepayment and further restrict Borgestad’s ability to satisfy such cash 

obligations. 

1.2.12 Mandatory prepayment events may lead to a prepayment of the Bonds in circumstances where an investor 

may not be able to reinvest the prepayment proceeds at an equivalent rate of interest. 

In accordance with the terms and conditions of the bond agreement, the Bonds are subject to mandatory prepayment 

by Borgestad on the occurrence of certain specified events. Following any early redemption after the occurrence of a 

mandatory prepayment event, it may not be possible for bondholders to reinvest such proceeds at an effective interest 

rate as high as the interest rate on the Bonds and they may only be able to do so at a significantly lower rate. 

1.2.13 Transfer of the Bonds will be subject to certain restriction 

The Bonds have not been and will not be registered under the U.S. Securities Act or any U.S. state securities laws. 

Therefore, Bondholders may not offer or sell the bonds in the United States, except pursuant to an exemption from, or 

in a transaction not subject to, the registration requirements of the U.S. Securities Act and applicable state securities 

laws, or pursuant to an effective registration statement. Borgestad has not undertaken to register the bonds under the 

U.S. Securities Act or any U.S. state securities laws. For certain bond holders, this might imply a reduced liquidity for 

trading of the bonds.   

1.2.14 Certain of Borgestad’s indebtedness bears interest at floating rates that could rise significantly, increasing 

Borgestad’s costs and reducing Borgestad’s cash flow. 

Certain of Borgestad’s indebtedness bears interest at floating rates of interest per annum equal to NIBOR, as adjusted 

periodically, plus a spread. These interest rates could rise significantly in the future. Although Borgestad may enter 

into certain hedging arrangements designed to fix a portion of these rates, there can be no assurance that hedging will 

be available or continue to be available on commercially reasonable terms. To the extent that interest rates or any 
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drawings were to increase significantly, Borgestad’s interest expense would correspondingly increase, reducing 

Borgestad’s cash flow. 

1.2.15 Borgestad’s ability to repay its debt is dependent on its ability to obtain cash from its subsidiaries 

Borgestad’s subsidiaries own effectively all of Borgestad’s assets and conduct all of its operations. Accordingly, 

repayment of the bonds, and other indebtedness, will be wholly dependent upon on the ability of Borgestad’s 

subsidiaries to make such cash available to it, by dividend, debt repayment or otherwise. 

1.2.16 The Security may not be sufficient to secure the obligations under the Bonds. 

The Bonds will be secured by the Security as described in section 4.2. The value of the Security and the amount to be 

received upon an enforcement of such security will depend upon many factors, including, among others, the ability to 

sell the Security in an orderly sale, the condition of the economies in which operations are located and the availability 

of buyers. The book value of the Security should not be relied on as a measure of realizable value for such assets. All 

or a portion of the Security may be illiquid and may have no readily ascertainable market value. Likewise, Borgestad 

cannot assure you that there will be a market for the sale of the Security, or, if such a market exists, that there will 

not be a substantial delay in Borgestad’s liquidation. In addition, the share pledges over the shares of an entity may 

be of no value if that entity is subject to an insolvency or bankruptcy proceeding. 

1.2.17 The terms and conditions of the bond agreement will allow for modification of the Bonds or waivers or 

authorizations of breaches and substitution of Borgestad which, in certain circumstances, may be affected 

without the consent of bondholders.  

The bond agreement will contain provisions for calling meetings of bondholders. These provisions permit defined 

majorities to make decisions affecting and binding all bondholders, i.e. altering the terms and conditions of the bonds, 

including any reduction of principal or interest and any conversion of the bonds into other capital classes. Reference is 

made to appendix 2, section 16 for details on the bondholder’s meeting. The bond trustee may, without the consent of 

the bondholders, agree to certain modifications of the bond agreement and other finance documents which, in the 

opinion of the bond trustee, are proper to make. Such modifications may affect the rights or interest of the 

bondholders pursuant to the bond agreement. Reference is made to appendix 2, section 17 for details on the bond 

trustee.  
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2 RESPONSIBILITY FOR THE PROSPECTUS  

This Prospectus has been prepared in connection with the listing of the Bonds on the Oslo Stock Exchange. 

Borgestad ASA accepts responsibility for the information contained in this Prospectus. The Issuer confirms that, having 

taken all reasonable care to ensure that such is the case, the information contained in this Prospectus is, to the best of 

their knowledge, in accordance with the facts and contains no omission likely to affect its import. 

 

5 December 2014 

Borgestad ASA 

 

Christen Knudsen 

CEO 
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3 GENERAL INFORMATION  

3.1 Other important investor information 

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

without notice. In accordance with Section 7-15 of the Norwegian Securities Trading Act, significant new factors, 

material mistakes or inaccuracies relating to the information included in this Prospectus, which are capable of affecting 

the assessment by investors of the Bonds between the time of approval of this Prospectus by the Norwegian FSA and 

the listing of the Bonds on the Oslo Stock Exchange, will be included in a supplement to this Prospectus. Neither the 

publication nor distribution of this Prospectus, nor the sale of any Bonds, shall under any circumstances imply that 

there has been no change in the Group’s affairs or that the information herein is correct as of any date subsequent to 

the date of this Prospectus. 

The listing of the Bonds is subject to an application for listing at the Oslo Stock Exchange. The application for listing is 

expected to be sent on or about 5 December 2014 with a listing on the Oslo Stock Exchange expected on or about 10 

December 2014. There can be no assurance that the application for listing of the Bonds will be approved, but the 

Company is currently not aware of any circumstances that might affect the listing procedure negatively. 

No person is authorised to give information or to make any representation concerning the Group or in connection with 

the Bond listing other than as contained in this Prospectus. If any such information is given or made, it must not be 

relied upon as having been authorised by the Company or the Manager or by any of the affiliates, representatives, 

advisors or selling agents of any of the foregoing. 

The Company has furnished the information in this Prospectus. No representation or warranty, express or implied is 

made by the Manager as to the accuracy, completeness or verification of the information set forth herein, and nothing 

contained in this Prospectus is, or shall be relied upon as, a promise or representation in this respect, whether as to 

the past or the future. The Manager assumes no responsibility for the accuracy or completeness or the verification of 

this Prospectus and accordingly disclaims, to the fullest extent permitted by applicable law, any and all liability 

whether arising in tort, contract or otherwise which they might otherwise be found to have in respect of this 

Prospectus or any such statement. 

Neither the Company nor the Manager, or any of their respective affiliates, representatives, advisers or selling agents, 

is making any representation to any offeree or purchaser of the Bonds regarding the legality of an investment in the 

Bonds. Each investor should consult with his or her own advisors as to the legal, tax, business, financial and related 

aspects of a purchase of the Bonds. 

The Managers (and/or its affiliates) have provided from time to time, and may provide in the future, investment and 

commercial banking services to the Company during its ordinary course of business, for which it may have received 

and may continue to receive customary fees and commissions. The Managers was paid a percentage of the gross 

proceeds raised through the Bond issue and the Manager therefore had an economic interest in a successful outcome 

of the Bond issue.  

Investing in the Bonds involves a high degree of risk. See Section 1 “Risk Factors” beginning on page 2. 

3.2 Presentation of financial and other information 

3.2.1 Financial information 

This Prospectus includes the audited consolidated annual financial statements for the Group as of and for the year 

ended 31 December 2013 (the “Financial Statements”). Such Financial Statements have been prepared in 

accordance with International Financial Reporting Standards (“IFRS”) as adopted by the European Union (the “EU”) 

and audited by Ernst & Young AS, the Group’s independent auditor, as set forth in their report thereon included herein. 

See Section 6.5 “Auditor”. The unaudited interim condensed consolidated financial information for the Group as of and 

for the six and nine month periods ended 30 June 2014 and 2013 and 30 September 2013 and 2014 (the “Interim 

Financial Information”), has been prepared in accordance with International Accounting Standard (“IAS”) 34, and is 

also included in this Prospectus. The Financial Statements and the Interim Financial Information is together referred to 

as the “Financial Information”. The Financial Statements and the Interim Financial Information are incorporated by 

reference hereto, see Section 9.3 “Incorporation by reference”. 
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3.2.2 Industry and market data  

This Prospectus also contains information sourced from third parties. The Company confirms that the information 

provided by third parties has been accurately reproduced. As far as the Company is aware, and has been able to 

ascertain from information published by such third parties, no facts have been omitted which would render the 

reproduced information inaccurate or misleading. The source of third party information is identified where used. This 

Prospectus contains market data, industry forecasts and other information published by third parties, including 

information related to the sizes of the markets in which the Group operates. The information has been extracted from 

a number of sources. The Company has estimated certain market share statistics using both its internal data and 

industry data from other sources. Although the Company regards these sources as reliable, the information contained 

in them has not been independently verified. Therefore, the Company does not guarantee or assume any responsibility 

for the accuracy of the data, estimates, forecasts or other information taken from the sources in the public domain. 

This Prospectus also contains assessments of market data and information derived therefrom that could not be 

obtained from any independent sources. Such information is based on the Company’s own internal assessments and 

may therefore deviate from the assessments of competitors of the Company or future statistics by independent 

sources. 

3.2.3 Other information 

In this Prospectus, all references to “NOK” are to the lawful currency of Norway, all references to “EUR” are to euro; 

the single currency of the member states (“Member States”) of the EU participating in the European Monetary Union 

having adopted the euro as its lawful currency; all references to “Zloty” are to the lawful currency of Poland; and all 

references to “USD” or “U.S. Dollar” are to the lawful currency of the United States. The Financial Information is 

published in NOK. 

3.2.4 Rounding 

Certain figures included in this Prospectus have been subject to rounding adjustments (by rounding to the nearest 

whole number or decimal or fraction, as the case may be), accordingly, figures shown for the same category presented 

in different tables may vary slightly. 

3.3 Cautionary note regarding forward-looking statements 

This Prospectus includes forward-looking statements that reflect, or may deemed to reflect, the Group’s current 

intentions, beliefs or current expectations concerning, among other things, financial position, operating results, 

liquidity, prospects, growth, strategies and the industries and markets in which the Group operates. These forward-

looking statements can be identified by the use of forward-looking terminology, including the terms “anticipates”, 

“assumes”, “believes”, “can”, “could”, “estimates”, “expects”, “forecasts”, “intends”, “may”, “might”, “plans”, 

“projects”, “should”, “will”, “would” or, in each case, their negative, or other variations or comparable terminology. 

Such statements are included in section 5. Forward-looking statements as a general matter are all statements other 

than statements as to historic facts or present facts or circumstances, and include, among other things, statements 

relating to: 

 the Group’s strategy, outlook and growth prospects and the ability of the Group to implement its strategic 

initiatives; 

 the impact of regulation on the Group; 

 general economic trends and trends in the Group’s industries and markets and 

 the competitive environment in which the Group operates. 

Prospective investors in the Shares are cautioned that forward-looking statements are not guarantees of future 

performance and that the Group’s actual financial position, operating results and liquidity, and the development of the 

industries and markets in which the Group operates, may differ materially from those made in or suggested by the 

forward-looking statements contained in this Prospectus. The Group can provide no assurances that the intentions, 

beliefs or current expectations upon which its forward-looking statements are based will occur. 

Although the Group believes that the expectations implied by these forward-looking statements are reasonable, the 

Group can give no assurances that the outcomes contemplated will materialise or prove to be correct. By their nature, 

forward-looking statements involve and are subject to known and unknown risks, uncertainties and assumptions as 

they relate to events and depend on circumstances that may or may not occur in the future. Because of these known 

and unknown risks, uncertainties and assumptions, outcomes may differ materially from those set out in any forward-

looking statement. Important factors that could cause those differences include, but are not limited to: 
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 supply of raw materials required for production; 

 disruption to manufacturing / production process; 

 implementation of its strategy and its ability to further expand its business and growth; 

 technological changes and new products and services introduced into the Group’s market and industry; 

 ability to develop new products and enhance existing products; 

 the competitive nature of the business the Group operates in and the competitive pressure and changes to 

the competitive environment in general; 

 loss of important customers; 

 earnings, cash flow, dividends and other expected financial results and conditions; 

 fluctuations of exchange and interest rates; 

 changes in general economic and industry conditions; 

 political and governmental and social changes; 

 changes in the legal and regulatory environment; 

 environmental liabilities; 

 changes in consumer trends; 

 access to funding; and 

 legal proceedings. 

Additional factors that could cause the Group’s actual results, performance or achievements to differ materially 

include, but are not limited to, those discussed under Section 1 “Risk factors”. Prospective investors in the Bonds are 

urged to read all sections of this Prospectus and, in particular, Section 1 “Risk factors” for a more complete discussion 

of the factors that could affect the Group’s future performance and the industry in which the Group operates when 

considering an investment in the Company. 

These forward-looking statements speak only as of the date of this Prospectus. Save as required by Section 7-15 of 

the Norwegian Securities Trading Act or by other applicable law, the Company expressly disclaims any obligation to 

publicly update or publicly revise any forward-looking statement, whether as a result of new information, future events 

or otherwise. All subsequent written and oral forward-looking statements attributable to the Group or to persons 

acting on the Group’s behalf are expressly qualified in their entirety by the cautionary statements referred to above 

and contained elsewhere in this Prospectus. Accordingly, prospective investors are urged not to place undue reliance 

on any of the forward-looking statements herein. 
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4 THE BOND ISSUE 

4.1 Use of proceeds 

The net proceeds from the Bond Issue are NOK 300,000,000. The net proceeds have been used for refinancing in part 

or in full up to NOK 229 million of the Group’s existing debt, including (A) the existing senior unsecured callable bonds 

2012/2015 issued by the Issuer under ISIN NO 001 0649924, and (B) the Company’s two revolving credit facilities 

with Nordea Bank Norge ASA in the aggregate amount of NOK 110 million and Borgestad Næringspark AS’ loan with 

Nordea Bank Norge ASA in the amount of NOK 19 million; (ii) prefund an amount equal to three month’s interest; and 

(iii) general corporate purposes. 

4.2 Terms of the Bonds 

The summary below describes the principal terms of the Bond. The Bond Agreement attached as appendix 2 to this 

Prospectus contains the complete terms and conditions for the Bonds. 

Capitalised terms used below under this Section 4.2 have the meaning given to them in the Bond Agreement.  

ISIN: NO 001 0720766 
  
Issuer: Borgestad ASA (registration number 920 639 674). 
  
Group: The Issuer and all the Issuer’s (directly or indirectly owned) Subsidiaries from time to time 

(each a “Group Company”). 
  
Currency: NOK. 
  
Issue size: Up to NOK 300,000,000. 
  
Coupon rate: 3 months NIBOR + 7.00 % p.a., quarterly interest payments. As of the date of this 

Prospectus, the interest rate is 8.65%. The calculation agent is Nordic Trustee ASA. 
 
“NIBOR” means the interest rate fixed for a defined period on Oslo Børs’ webpage at 
approximately 12.15 Oslo time or, on days on which Oslo Børs has shorter opening hours 
(New Year’s Eve and the Wednesday before Maundy Thursday), the data published at 
approximately 10.15 a.m. shall be used. In the event that such page is not available, has 

been removed or changed such that the quoted interest rate no longer represents, in the 
opinion of the Bond Trustee, a correct expression of the relevant interest rate, an 
alternative page or other electronic source which in the opinion of the Bond Trustee and 
the Issuer gives the same interest rate shall be used. If this is not possible, the Bond 
Trustee shall calculate the relevant interest rate based on comparable quotes from major 
banks in Oslo. If any such rate is below zero, NIBOR will be deemed to be zero. 

  
Price: 100.00% of par value. 
  
Yield: The current annual yield of the bonds is calculated by dividing the amount of interest paid 

by the bond with the current market price of the bonds. As of the date of this Prospectus, 
the yield is indicated to 8.2 % p.a. 

  
Nominal value: The Bonds have a nominal value of NOK 500,000 each. Minimum subscription and 

allotment amount is NOK 1,000,000 in the Cash Tranche and NOK 500,000 in the Roll-
Over Tranche. 

  
Settlement Date: 3 October 2014.  
  
Maturity Date: 3 October 2017 (3 years after the Settlement Date) 
  
Amortization: The Bonds shall be repaid at Final Maturity Date at 100% of par value. 
  
First Interest 
Payment Date: 

5 January 2015 (3 months after the Settlement Date) 

  
Last Interest 
Payment Date: 

3 October 2017 (3 years after the Settlement Date) 

  
Interest Payments: Interest on the Bonds commenced to accrue on the Settlement Date and will be payable 

on the following dates: 05.01.2015, 07.04.2015, 03.07.2015, 05.10.2015, 04.01.2016, 

04.04.2016, 04.07.2016, 03.10.2016, 03.01.2017, 03.04.2017, 03.07.2017 and 

03.10.2017.  
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The relevant payable interest amount is calculated based on a period from, and including, 

the Settlement Date to, but excluding, the next following applicable Interest Payment 

Date, and thereafter from and including, that Interest Payment Date to, but excluding, the 

next following applicable Interest Payment Date. The day count fraction in respect of the 

calculation of the payable interest amount shall be “Actual/360”, which means that the 

number of days in the calculation period in which payment being made divided by 360. 

The applicable 3 months NIBOR in respect of the interest rate on the Bonds is set/reset on 

each Interest Payment Date by the Bond Trustee commencing on the Interest Payment 

Date at the beginning of the relevant calculation period. 

 

Limitation of claims 
 

All claims under the Bonds and the Bond Agreement for payment are subject to a 
statutory time limitation pursuant to the Norwegian Limitation Act of May 18, 1979 No. 
18. The statutory period of limitation is currently 10 years for principal and 3 years for 
interests. 
 

Status of the Bonds: The Bonds constitute senior debt of the Issuer secured by certain assets of the Issuer and 
its Subsidiaries, and otherwise rank at least pari passu with all other senior unsecured 
obligations of the Issuer, other than obligations which are mandatorily preferred by law. 
The Bonds ranks ahead of subordinated debt. 

  
Issuer’s call option 
(American call): 

The Issuer may redeem all of the Bonds, on a pro rata basis, at any time from and 
including 21.08.2017 to, but not including, the Final Maturity Date, at a price equal to 
101% of par, plus accrued interest on the redeemed amount. For details on the call option 
please see Appendix 2, section 10.2. 
 
 

Mandatory 
redemption 
 
 
 
 
 
 
Put Option 

Upon the occurrence of a Mandatory Redemption Event (as defined in appendix 2, section 
1), the Issuer shall, on or about the day the Group receives the proceeds following the 
relevant Mandatory Redemption Event but in any event within ninety (90) days (unless 
there is an Event of Default, in which case it will be promptly), redeem outstanding Bonds 
with a nominal amount equal to the Mandatory Redemption Amount. For details on the 
mandatory redemption please see Appendix 2, section 10.3. 
 
 
Upon the occurrence of a Change of Control Event (as defined in Appendix 2, section 1), 
each Bondholder shall have the right to require that the Issuer redeems its Bonds at a 
price of 101% of par plus accrued and unpaid interest. For details on the put option please 
see Appendix 2, section 10.4. 
 
 

Subordinated Loans: The Issuer’s Subsidiaries may provide subordinated loans to the Issuer (a “Subordinated 
Loan”). Any Subordinated Loan shall be governed by a form of loan agreement 
satisfactory to the Trustee (a “Subordinated Loan Agreement”). Any Subordinated 
Loan shall be: (i) fully subordinated to the Bonds, (ii) without enforcement rights prior to 
the Maturity Date, and (iii) subject to a first priority pledge in favour of the Trustee to 
secure the obligations of the Issuer under the Finance Documents (as described under 
“Security” below). 

  
Security:  The obligations of the Issuer under the Bond Agreement are secured by: 

 

a) a pledge over the Issuer’s claim against the bank for the amount from time to 

time standing to the credit of the Issuer in the debt service reserve accounts; 

b) a first priority share pledge granted by the Issuer over all the shares (100%) in 

Borgestad Industries AS (registration number 911 879 808);  

c) a first priority share pledges granted by the Issuer over all the shares (100%) 

in Borgestad Properties AS (registration number 980 379 647); 

d) a first priority share pledge granted by the Issuer over all of its shares 

(48.43%) in Grenland Arena AS (registration number 990 448 744);  

e) a first priority share pledge granted by the Issuer over all of its shares (25%) in 

Istrail Invest AS (registration number 995 065 193);  
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f) a first priority share pledge granted by Borgestad Properties AS over all the 

shares (100%) in Borgestad Næringspark AS (registration number 990 347 

328); 

g) a first priority share pledge granted by Borgestad Properties AS over all of its 

shares (50%) in Bridge Eiendom AS (registration number 991 610 944); 

h) a first priority share pledge granted by Borgestad Properties AS over all of its 

shares (0.29%) in Grenland Arena AS;  

i) a first priority share pledge granted by Borgestad Industries AS over all of its 

shares (25%) in Istrail Invest AS;  

j) first priority mortgages in the amount of NOK 21.5 million over each of the 

following properties owned by Borgestad Næringspark AS, ranking ahead of 

second priority mortgages over each of the properties granted to Sparebanken 

Telemark:  

(i) property no. 69, title no. 4 in Skien municipality;   

(ii) property no. 74, title no. 144 in Skien municipality; and 

(iii) property no. 74, title no. 211 in Skien municipality; 

 

k) a first priority pledge over the Issuer’s and Borgestad Næringspark AS’ bank 

accounts (subject to any permitted netting or set-off arrangement); 

l) a first priority pledge granted by the Issuer over any intercompany loan in 

excess of NOK 5 million that may be provided by the Issuer to any Subsidiary, 

other than Agora Bytom Sp. z o.o. (any such intercompany loan shall be senior 

debt of the borrowers, and rank at least pari passu with the claims of its other 

creditors, except for those obligations which are mandatorily preferred by law); 

and 

m) a first priority pledge by the relevant lender of any Subordinated Loan. 

  
Change of control 
(put option): 

Upon the occurrence of a Change of Control Event, the Bondholders shall have a right of 
repayment (put option) of the Bonds during a period of sixty (60) days following receipt of 
a notice of the Change of Control Event at the price of 101% of par (plus accrued 
interest). 

  
Change of Control 
Event: 

Means if any person or group under the same Decisive Influence obtains Decisive 
Influence over the Issuer. 

  
Events of Default: The Bond Agreement included standard remedy, threshold and event of default provisions 

in respect of the Issuer and the Material Subsidiaries, including remedy periods and cross 
default provisions in respect of Financial Indebtedness of the Issuer or any Material 
Subsidiary with a threshold of NOK 50 million (or the equivalent thereof in other 
currencies). 

  
Issuer’s ownership 
of Bonds: 

The Issuer has the right to acquire and own the Bonds. Such Bonds may at the Issuer’s 
discretion be retained by the Issuer, sold or discharged (redemption). 

  
Joint Lead Managers: Norne Securities AS, Fortunen 1, 5013 Bergen 

Arctic Securities AS, Haakon VIIs gate 6, 0161 Oslo 
  
Trustee: Nordic Trustee ASA, P.O. Box 1470 Vika, N-0116 Oslo, Norway. 
  

Registration: The securities are electronically registered in book-entry form in the Norwegian Central 
Securities Depositary (VPS). Principal and interest accrued will be credited to the 
Bondholders through the VPS.  
 
The Company’s registrar is Nordea Bank Norge ASA P.O Box 1166 Sentrum, NO-0107 
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Oslo. 
  
Paying Agent: Nordea Bank Norge ASA P.O. Box 1166 Sentrum, NO-0107 Oslo 
  
Taxation:  The Issuer shall pay any stamp duty and other public fees in connection with the Bonds, 

but not in respect of trading in the secondary market (except to the extent required by 
applicable laws) and shall deduct at source any applicable withholding tax payable 
pursuant to law. 

  
Listing: An application will be made for listing of the Bonds on Oslo Børs. 
  
Bond Agreement: The Bond Agreement has been entered into by the Issuer and the Trustee acting as the 

Bondholders’ representative. The Bond Agreement regulates the Bondholders’ rights and 
obligations with respect to the Bonds, and is based on Norwegian bond market standard at 
the time of the Settlement Date. The Bond Agreement includes provisions where after 
repayment of principal amount upon default shall be equal to the Mandatory Redemption 
provided for above.  
 
The Bond Agreement specifies that all Bond transfers shall be subject to the terms 
thereof, and the Trustee and all Bond transferees shall, when acquiring the Bonds, be 
deemed to have accepted the terms of the Bond Agreement, which specifies that all such 
transferees shall automatically become parties to the Bond Agreement upon completed 
transfer having been registered in the VPS, without any further action required to be 
taken or formalities to be complied with. The Bond Agreement specifies that it is made 
available to the general public for inspection purposes and may, until redemption in full of 
the Bonds, be obtained on request by the Trustee or the Issuer, and such availability shall 
be recorded in the VPS particulars relating to the Bonds.  
 
The bondholders’ meeting represents the supreme authority of the Bondholders 
community in all matters relating to the Bonds, and has the power to make all decisions 
altering the terms and conditions of the Bonds, including, but not limited to, any reduction 
of principal or interest and any conversion of the Bonds into other capital classes. 
Resolutions passed at bondholders’ meetings shall be binding upon all Bondholders and 

prevail for all the Bonds. At the bondholders’ meeting each Bondholder may cast one vote 
for each voting Bond owned at close of business on the day prior to the date of the 
bondholders’ meeting in accordance with the records registered in the securities 
depository. In order to form a quorum, at least half (1/2) of the voting Bonds must be 
represented at the meeting and resolutions shall be passed by simple majority of the 
voting Bonds represented at the bondholders’ meeting. A majority of at least 2/3 of the 
voting Bonds represented at the bondholders’ meeting is required for any waiver or 
amendment of any terms of the bond agreement. The bondholders’ meeting may not 
adopt resolutions which may give certain Bondholders or others an unreasonable 
advantage at the expense of other Bondholders. For detailed information about the 
bondholder meeting please see appendix 2 Bond Holder Agreement. 
 

Market making: No market-maker agreement for the Bonds has been made for this Bond Issue. 
  
Transfer restrictions: Bondholders may be subject to purchase or transfer restrictions with regard to the Bonds, 

as applicable from time to time under local laws to which a Bondholder may be subject 
(due e.g. to its nationality, its residency, its registered address, its place(s) for doing 
business). Each Bondholder must ensure compliance with applicable local laws and 
regulations at its own cost and expense. 

  
Governing law: The Bond Agreement shall be governed by and construed in accordance with Norwegian 

law, with Norwegian courts having exclusive jurisdiction. 
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5 BUSINESS OF THE GROUP  

5.1 Introduction 

Borgestad is a holding company with subsidiaries engaged in three main segments (i) property investments and 

management, (ii) production and distribution of refractory products and (iii) financial investments. Borgestad was 

incorporated on 11 July 1904, is headquartered in Skien, Norway, and has a total of 234 employees. 

The majority of the Group’s property investments are in Poland and Norway, of which the most significant are the 

shopping Centre Agora in Bytom with GLA of approximately 31,000 square meters and over 100 shops. The Group also 

owns an office building in Gliwice, Poland, and several office buildings in Norway with total gross leasable area of 

approximately 13,000 square meters, as well as the development property Borgestad Næringspark with a total land 

area of 49 acres and GLA of 19,000 square meters. 

The Group’s refractory business (“Borgestad Industries”) is a supplier in the Scandinavian refractory market and 

has global presence in a number of selected application areas, delivering refractory products, installations and turnkey 

solutions that enhance the productivity and competitiveness of its industrial customers. Borgestad Industries was 

transferred to the Group through a merger with Borgestad Industries ASA, which was completed on 6 September 

2013. 

Borgestad’s most significant financial investments are Istrail Invest AS, a manufacturer of cabinet bodies and trailers 

with productions in Poland and Norway, as well as NBT AS, a wind power operation and development company with 

substantial development rights in northern China, Pakistan and Ukraine. 

5.2 Description of the Group and its business areas 

5.2.1 Property management and development 

Borgestad’s real estate holdings are organised through its wholly-owned subsidiary Borgestad Properties AS. The 

subsidiary was founded to manage both Borgestad’s local and European real estate portfolio. Borgestad Properties AS 

is a Norwegian private limited company organized under the laws of Norway. The company was incorporated on 16 

December 1998 with registration number 980 379 647. Borgestad Properties AS has no employees and its registered 

address is Gunnar Knudsensvei 144, N-3712 Skien, Norway. 

Currently Borgestad Properties AS manages two properties in Poland and four properties in Norway, with the former 

investments representing the greatest growth potential. In the following, a brief introduction of each investment will 

be given: 

(i) Agora Bytom 

The shopping centre Agora Bytom is Borgestad’s most important real estate investment, representing somewhat over 

50% of the Group’s current balance. Agora Bytom is owned by the Polish company Agora Bytom Sp. z o.o.  

The shopping centre is situated in the very inner city of Bytom. The city of Bytom has somewhat more than 180,000 

inhabitants and is a part of the Upper Silesian Metropolitan Union, the most densely populated area in Poland, with a 

population of approximately 2 million. The centre serves some 150,000 thousand people within a radius of 10 minutes 

car travel. The shopping centre was completed in November 2010, and has a gross acreage of 52,000 square meters, 

of which 30,936 square meters are leasable area. In addition, the premise includes a 30,000 square meter parking 

garage with capacity of approximately 820 cars. As of the second quarter of 2014, approximately 93% of the leasable 

area has been let, with leases for the remainder under negotiation. 105 stores are currently in operation, with tenants 

comprised of large international chains such as H&M, C&A, Lindex, RTV Euro AGD and the Inditex group as well as 

significant polish tenants. Other large tenants include a multiscreen cinema, a fitness centre and a large convenience 

store. The centre’s current tenant mix can therefore offer the public a broad service within dining, culture and 

shopping. 

The shopping centre had 6.3 million visitors in 2013, and in the first half of 2014 footfall increased by 9% compared to 

the same period the year before. Turnover in the centre also increased in the first half of 2014 compared to the first 

half of 2013. Agora Bytom reported an EBITDA of EUR 2.7 million in 2013, an improvement of EUR 1.9 million 

compared to 2012. In the first half of 2014 the company reported an EBITDA of EUR 2.4 million. The investment 

outlook for Agora Bytom remains positive, with Poland being one of few countries in Europe with GDP growth 

forecasted to increase by 2014. 
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The construction cost of the shopping centre upon completion in November 2010 totalled EUR 90 million. The company 

has long term debt financing from Bank Polska Kasa Opieki S.A with a mortgage loan of EUR 52 million. The remaining 

part of the cost is financed through equity and shareholder loans from Borgestad. 

Agora Bytom Sp. z o.o. is a Polish private limited company organized under the laws of Poland. The company’s 

business is to own, manage and run the shopping centre Agora Bytom in the city of Bytom, Poland. The company has 

no employees. The company’s registered address is Plac Tadeusza Kosciuszki 1, 41-902 Bytom, Poland. Borgestad, 

through Borgestad Properties AS, currently owns the company 100%.  

 (ii) Grenland Arena, Skien 

Grenland Arena AS owns Grenland Arena, a modern office building with total leasable area of 10,700 square meters. 

The total construction cost of the property was NOK 250 million and was completed in October 2010 and is a situated 

in the Grenland area. The property is fully let at satisfactory terms, both with regards to rent level, contract lengths 

and tenant quality, to both private and municipal tenants. EBITDA per Q2 2014 on a 100% basis amounts to NOK 6.8 

million, compared to NOK 6.9 million in the same period in 2013. The project was developed in cooperation with 

Grenland Invest AS and Kontorbygg AS. Borgestad owns 48.7% of the shares in Grenland Arena AS. Borgestad has a 

put option on the investment, with low counterparty risk, which can be exercised in 2020 based on the rent in 2019. 

Grenland Arena AS is a Norwegian private limited company organized under the laws of Norway. The company was 

incorporated on 25 November 2006 with registration number 990 448 744. Grenland Arena AS has no employees and 

its registered address is Gunnar Knudsensvei 144, N-3712 Skien, Norway. 

(iii) Borgestad Næringspark AS, Skien 

After the closing of Borgestad Fabrikker AS’ production site in 2003, Borgestad Næringspark AS established a business 

park at the site. Borgestad Næringspark is centrally located on the river bank between Skien and Porsgrunn and the 

premises are suitable for both commercial and residential use. The commercial buildings are currently used as storage, 

production and offices, and are close to fully leased out. The gross leasable area of the business park is approximately 

19,000 square meters, out of which approximately 5,000 square meters have not yet been rehabilitated. 

Borgestad Næringspark AS is a Norwegian private limited company organized under the laws of Norway. The company 

was incorporated on 20 September 2006 with registration number 990 347 328. Borgestad Næringspark AS has no 

employees and its registered address is Borgestadbakken 2, N-3712 Skien, Norway. Borgestad Næringspark is owned 

100% by Borgestad through Borgestad Properties AS.  

(iv) Borgestad Polen Sp. Z.o o. 

This traditional building located next to the shopping centre Forum Gliwice in the centre of Gliwice city in Upper Silesia, 

formerly housed a kindergarten before being renovated to a modern office building in 2006. The buildings gross area is 

approximately 1,000 square meters, and the tenants include the Groups’ Eastern-Europe operations. Borgestad Polen 

Sp.Z.o o. is owned 100% by Borgestad through Borgestad Næringspark AS. 

(v) Bridge Eiendom, Brevik 

Bridge Eiendom is a commercial building situated in Brevik in Porsgrunn, Norway. The building was completed in 2008 

and has a total area of 4,000 square meters. The building is owned with equal shares between Borgestad Properties 

AS and Vard Brevik. As of 2013, the building is fully let, with tenants including Vard and Nokas, leasing 50% and 18% 

of GLA, respectively. 

(vi) Gunnar Knudsensveg 144 

The headquarters of Borgestad is located in this commercial building located between Porsgrunn and Skien in the 

south-eastern part of Norway. The headquarters was built in 1938, and extended in 1958, and renovated in 2007. In 

addition to housing Borgestad’s headquarters, the accounting firm Borgestad Business Parter AS is leasing 

approximately half of the building. 

5.2.2 Refractory business 

The Group’s refractory business (Borgestad Industries AS) was transferred to the Group through a merger which was 

completed on 6 September 2013. 
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Borgestad Industries develops, manufactures and sells refractory products, installations, related technology and 

turnkey solutions that enhance the productivity and competitiveness of industrial customers. The aim is to contribute 

to the customer´s profitability by delivering the lowest total refractory cost per ton of product produce. 

The principal activities of Borgestad Industries include research and development, production, trading with and 

distribution of refractory and insulation materials. The core business also offers refractory installation services 

including design and engineering, refractory lining and supervision of installation projects. The strength of Borgestad 

Industries is the ability to offer a highly diversified product portfolio of refractory products and services, and to deliver 

turnkey solutions to industrial customers. Borgestad Industries supplies a complete range of refractory and insulation 

materials. Application driven research and development as well as a highly automated production are cornerstones for 

the business’ activities. 

The strategy of Borgestad Industries is to continue to offer the most cost effective solutions with products and 

installations, and related technology that contribute to increased efficiency and profitability among customers. The 

strategy also includes expansion through both organic growth and acquisitions, an expansion with aim and purpose to 

complement existing business activities. 

The activities of Borgestad Industries can be divided into four different business applications segments; Cement, Steel, 

Brilliant Business and Installation. The classification of business is based on specialization and activities versus 

different industrial applications and services. 

(1) The cement segment provides refractory turnkey solutions for the cement industry with the mission to 

contribute to a cost-effective cement production by optimizing the use of refractory products throughout the 

whole production process. A specialized concept for lining of cyclone towers, rotary kilns and coolers has 

been successfully developed by the Company and implemented at customer sites. 

 Cement is the most international segment within Borgestad Industries, with customers located in more than 

60 countries. The most important markets are Europe, the Middle East and Far East, where the business is 

well represented through its own sales companies as well as an extensive agent network. In 2012, 

Borgestad Industries established a subsidiary in Poland and a representative office in Russia in order to be 

even more present in these expanding regions and to ensure closeness to existing and future customers. 

(2) The steel segment provides refractory materials that are a vital part of the production process in the steel 

industry, and is used in brick-lined furnaces, ladles and torpedoes for liquid steel and casting systems. The 

production techniques within the steel industry are diversified and each process has its own unique 

requirements. 

 The Nordic steel industry has always been a core area for Borgestad Industries. Today the Group offers 

product development and customized solutions, as well as technical expertise in planning new facilities or 

increasing efficiency and quality from existing facilities. A considerable proportion of the turnover is related 

to consumables such as hollow ware and hollow ware systems for ingot casting. 

 The steel segment was extended in 2011 with the acquisition of T Knutsson AB; a trading company 

specialized in insulation and refractory materials for Nordic iron- and steel producers. Borgestad Industries 

also acts as an agent for several products related to these industries. 

(3) Brilliant Business is a segment that offers knowledge and quality refractory solutions to a wide range of 

industrial customers applying complex high temperature processes in their manufacturing as refractory 

products are used within numerous application areas in addition to the cement and steel industries. The 

Brilliant Business includes the following activities: 

- Sales to the aluminium and ferroalloy industry in Norway and some selected export customers. The 

company has for decades served the Norwegian light-metal industry with tailor-made refractory 

solutions for the anode baking furnaces and electrolytical cells. 

- Sales of specialized refractory products and engineering to a diversified range of industries, for instance 

to customers within chemical applications, pulp and paper, copper and ferro chrome. The business 

activities are partly international and there is a strong global presence in certain niches. 
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- High-tech insulating materials to the Norwegian market. 

(4) Installation: Borgestad Industries also provides professional refractory installation services, mainly to the 

Norwegian and Swedish markets. Experienced supervisors are working with carefully selected teams, and 

together they provide customers with everything from proactive support to independent maintenance and 

turnkey installation projects. The majority of installations is for customers within aluminium, cement, 

energy, ferroalloy, petrochemical, pulp and paper, steel and waste incineration, but there are many projects 

within other business applications as well. 

All of the Group’s refractory operating activities are conducted through the following subsidiaries: 

• Höganäs Bjuf AB with Höganäs branded subsidiaries - full service refractory supplier to the global 

cement industry, Nordic steel producers and other industries requiring refractories capable of withstanding 

high temperatures and highly corrosive or abrasive operating conditions. Headquarter and production 

facilities are located in Bjuv, Sweden. Höganäs branded subsidiaries are located in France, Germany, Italy, 

Poland (recently established), Malaysia and Cyprus. There is also a representative office in Russia (recently 

established). 

• Borgestad Fabrikker AS - key refractory supplier to the Norwegian and global aluminium and ferro- alloy 

industries and to foundries in Norway. The company also supplies a range of specialist products and services 

to other industries that use refractory materials – both in Norway and abroad. 

• J.H. Bjørklund AS - provides advanced insulation products for high temperature industry applications. The 

company’s key markets are the Norwegian aluminium and metallurgical industries as well as customers 

within the business application of passive fire protection. The key customers are within the aluminium and 

the metallurgical industries and in the business of passive fire protection. The business of the company is 

divided into two separate departments (Industrial Insulation and Passive Fire Protection), with the aim to be 

close to and reflect existing market conditions. 

• GL Contraction AS - provides professional turnkey refractory installations services, including everything 

from design and construction to lining and documentation ensuring refractory solutions that lasts. The main 

market is Norway with complemented selected export projects, primarily versus the ferro-alloy industry. 

• T Knutsson AB – a supplier of insulation products and refractory material to iron and steel industries within 

Sweden. Beside the core trading business T Knutsson AB also acts as an agent for such products as 

furnaces, rollers and radiant tubes, rolls and spare parts for rolling mills, special electrical fittings and 

special refractory products.  

• Macon AB – a companie within the refractory installations in Sweden. The company provides high quality 

turnkey installation services including complete refractory and combustion technology. The main target 

groups for the business are pulp and paper, energy, steel and waste. 

T Knutsson AB and the majority of shares in Macon AB were acquired by Borgestad Industries ASA in the beginning of 

2011. The strategic background for the acquisitions was that Scandinavian customers had an increasing demand for 

refractory turnkey solutions, and that these two companies complemented and diversified the existing product 

portfolio very well. The new subsidiaries have strengthened the Group’s position considerable in the Swedish market 

and as of today Borgestad Industries is the largest supplier of refractory materials and services in the Nordic region. 

Borgestad Industries has a production plant in Bjuv, Sweden. At this site is everything from batch preparation, 

preparation, pressing, loading and firing to final packing for dispatch handled. The facilities covers an area of 54,000 

square meters and the production volume varies between 20,000 to 30,000 tons per year. The Group’s own product 

range produced at site consists of about 40 different qualities with moulds (chamotte- or high alumina based) for 

approximately 6,000 different shapes. At this location, the Group also has access to fireclay deposits (chamotte) from 

an open pit. In addition, the Group complement its own product range with product from other manufacturers in order 

to offer and deliver complete refractory solutions. So far, complementing products have mainly been bought from the 

Group’s strategic partners Magnesita Refratarios S.A. in Brazil and Calderys, one of the world’s largest producers of 

monolithic products. 

5.2.3 Financial investments 
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(i) Istrail Invest AS 

Istrail Invest AS sells, produces and distributes truck bodies and trailers. The trailer production takes place in Poland, 

where the company has a significant cost advantage over Nordic competitors. The company has 3,000 square meters 

of production facilities in Norway, and an additional 13,000 square meters in Poland. The company’s headquarters are 

situated at Ulefoss in Norway. In 2013, Istrail Invest AS realised sales of NOK 202 million, EBITDA of NOK 10 million 

and an operating profit of NOK 8.4 million. This constitutes an EBITDA margin of approximately 5%. In the first half of 

2014 turnover increased by 29% to NOK 116 million, while EBITDA decreased by NOK 1 million to NOK 7 million, 

which constitutes an EBITDA margin of approximately 6%. 

Istrail Invest AS is a Norwegian private limited company organized under the laws of Norway. The company was 

incorporated on 12 January 2010 with registration number 995 065 193. Istrail Invest AS has no employees and its 

registered address is N-3830 Ulefoss, Nome, Norway. Borgestad owns 25% of the shares in Istrail Invest AS. In 

addition, Borgestad Industries AS also owns 25% of the shares in Istrail Invest AS. 

(ii) NBT AS 

NBT AS is a wind power development company with substantial development rights in northern China, Pakistan and, 

as of late, Ukraine. NBT AS’ main focus is to develop, build own and operate wind farms in emerging markets. In 

addition to the company’s offices in Oslo and Limassol, the company has been present in Beijing since 2004 and 

Karachi since 2008. The company’s headquarter is situated in Oslo, with its main development hub situated in Beijing, 

from where it supports technical development in both China and Pakistan. In addition, the company has two Singapore 

based companies holding their joint-venture agreements. 

The first two wind parks were, together with Chinese partners, commissioned in 2011 with an additional wind park put 

in operation in 2012, each of which has a rated capacity of 50 MW. In Pakistan, joint-venture agreements were signed 

in both 2011 and 2012 for projects totalling 650 MW, of which 600 MW is in co-operation with Malaysian Malakoff 

group. The joint-venture initiated in 2012 has a total capacity of 1500 MW, with 100 MW ready for construction in the 

second quarter of 2013, and an additional 150 + 250 MW by year end 2013. The involved parties also have access to 

an additional 1,000 MW through options. 

NBT AS is a Norwegian private limited company organized under the laws of Norway. The company was incorporated 

on 9 December 2004 with registration number 987 646 977. NBT AS has seven employees and its registered address 

is Filipstad Brygge, N-0252 Oslo, Norway. Borgestad owns 3.97% of the shares in NBT AS. 

(iii) Norwegian Crew Management AS 

Norwegian Crew Management AS is a Norwegian private limited company organized under the laws of Norway. The 

company was incorporated on 29 June 1992 with registration number 964 415 099. The company business is to 

provide personnel to Norwegian and foreign ships, and assisting shipping companies in the training of personnel to be 

used at sea and in shipping management. In addition, the company invests in other companies. The company has 33 

employees. The company’s registered address is Harbitzalleen 2A, N-0275 Oslo, Norway. Borgestad owns 33.33% of 

the shares in Norwegian Crew Management AS. 

5.3 Industry and market overview 

Borgestad operates in two main markets; (i) real estate market in Poland and Norway and (ii) in the global market for 

refractory products. 

The Group has property investments in Poland and Norway of which the most significant are the shopping centre 

Agora Bytom in Poland, and numerous commercial properties in Skien and Porsgrunn in Norway. 

Borgestad is a significant supplier in the Scandinavian refractory market and has global presence in a number of 

selected application areas, delivering refractory products, installations and turnkey solutions. 

5.4 Developments in key markets for real estate 

5.4.1 The Polish economy 

Poland has been one of the best growth performers within the OECD through the global economic crisis; however the 

Polish economy grew at a slower pace in 2013 than in 2012 but real GDP growth is projected to grow 3.0% in 2014, 

followed by a forecasted uptick to a more normalized GDP growth of 3.4% in 2015 (source: OECD Economic Survey of 

Poland & Poland Statistical Office 2014 (www.oecd.org/poland Downloaded: 03.11.2014). 
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Source: Poland Statistical Office 2014 (www.oecd.org/poland Downloaded: 03.11.2014). 

In October 2014, Poland’s Monetary Policy Council cut the central bank (National Bank of Poland) reference rate by 50 

basis points, to the current level of 2.00%, mainly on concerns that inflation might run too low. The National Bank of 

Poland has been cutting the reference rate since second half 2012 to incentivize expansion in the Polish economy. 

 

Source: National Bank of Poland (www.nbp.pl Downloaded 03.11.2014). 

Poland’s retail sales grew by 1.6% in September 2014 compared to 2013, almost in line with August’s 1.7% increase 

year-over-year. 
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Source: Poland Statistical Office 2014 (www.oecd.org/poland Downloaded: 03.11.2014). 

Since 2008, the Polish Zloty has fluctuated largely. During late 2008 and early 2009 the Zloty strengthened but saw an 

overall decline until second half of 2011 when the Zloty strengthened again. The Polish currency was yet again hit by a 

decline during the beginning of 2012 but has since mid-2012 strengthened somewhat. 

 

 

Source: Bloomberg 2014 (Downloaded 03.11.2014) 

5.4.2 The commercial real estate market in Poland 

According to a Cushman & Wakefield Research Publication1, activity in the commercial investment market in first half 

of 2014 was robust. Transaction volume hit EUR 1.4 billion, a rise of more than 27% on the same period of the 

previous year. Offices (51,5%) and retail (26,5%) were the best-performing sectors. The demand for prime assets 

remains robust across all the sectors; however it is the ample supply of attractive properties both in Warsaw and in 

regional cities that explains the strong performance in the office sector. As in previous years, investors from Germany, 

the US and the UK was the main driver of growth accounting for 85% of transaction volume. Polish investors 

accounted for around 5% of all deals. 

                                                 
1 Cushman & Wakefield Polish Real Estate Market Report Autumn 2014. (www.cushmanwakefield.pl Downloaded: 02.11.2014) 
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The retail market in Poland in 1H 2014 performed less strongly than the office sector with transaction volume of 

around EUR 370m. The acquisition of Poznań City Center shopping centre accounted for nearly two-thirds of the total 

transcation volume. 

In first half of the year the biggest retail scheme completed was Atrium Felicity in Lublin (75,000 sq m), which opened 

in March, being also the largest shopping centre scheduled for 2014. There is around 645,000 sq m of new retail space 

is under construction, of which around 250,000 sq m is expected to be completed by the end of December. Latest 

estimates shows that Poland’s modern retail supply will totalt 495,000 sq m in 2014, a fall of 24% on 2013’s record 

figure. 

 

Source: Cushman & Wakefield Polish Real Estate Market Report Autumn 2014. (www.cushmanwakefield.pl Downloaded: 

02.11.2014) 

The demand for retail space remained at a healthy level in 1H 2014. Tenants focused on established retail schemes 

offering high footfall and satisfactory revenues. Re-marketed shopping centres are an attractive alternative to newly-

constructed space. The current demand level requires longer marketing periods for new schemes and few shopping 

centres are fully let when they open. 

The vacancies in newly-opened retail schemes average 10-15%. Average vacancy rate is increasing across all retail 

facilities owing to growing volume of vacant space in secondary schemes, particularly on oversupplied markets. In July 

2104, Kielce posted the highest vacancy rate at 6.9%, while the lowest was in Lublin (1.2%) and in Lòdz Conurbation 

(1.4%). The average vacancy rate for all retail units in cities above 200,000 inhabitants is 3%. 

5.4.3 The Norwegian economy 

The Norwegian economy has been characterized by steady growth in GDP, combined with low unemployment and 

falling inflation. Inflation stood at approximately 2.1% in 2013, up from 0.7% in 2012. The Norwegian economy 

expanded by approximately 0.6% in 2013, and is expected to grow by 2% in 2014, mainly driven by the continued 

growth in the country’s large petroleum sector. 
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Source: Statistics Norway 2014 (www.SSB.no Downloaded 03.11.2014). 

The reference rate in Norway has been kept steady at 1.50% since March 2012 resulting in an all-time high in the 

price level for housing, while inflation remains below Norges Banks target. With a steady development in the 

Norwegian economy and no major changes to the world economy going forward, the reference rate is expected to 

remain at the current level the next 12 months before it is increased to a normalized level (source: Statistics Norway 

(SSB.no) and Norway’s central bank (www.norges-bank.no)). The Norwegian Krone (NOK) has weakened compared to 

most currencies during the past 12 months, increasing the attractiveness of exported products. 

 
Source: Statistics Norway 2014 (www.SSB.no Downloaded: 03.11.2014). 

Retail sales in Norway have increased year-over-year throughout first half of 2014, except January, albeit the 

increases on average are smaller than first half of 2013. 
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Source: Statistics Norway 2014 (www.SSB.no Downloaded: 03.11.2014). Seasonally adjusted retail sales (excluding sales of motor 

vehicles). 

5.4.4 The commercial real estate market in Norway 

According to a report issued by Akershus Eiendom (The Norwegian Commercial Property Market) autumn 2014, the 

transaction market has been relatively modest so far this year compared to previous years. 2014 investment volume 

stands at 31 billion NOK, with very high activity when entering 4th quarter. 

Akershus Eiendom reduced their prime yield estimate to 5,00% in 2th quarter. Fringe office buildings, and logistics 

properties, now also sell at a slightly lower yield than half a year ago. It is likely that prime yield can go even lower in 

the 4th quarter. 

Office rents in Oslo have been growing slowly during first half of 2014, although with a lower volume of signed leases 

compared to 2013 and 2012. The prime area now has the strongest growth measured in NOK. 

 

Source: Akershus Eiendom, The Norwegian Commercial Property Market, 2014. (www.akershuseiendom.no Downloaded: 

02.11.2014) 
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Most basic industrial processes include production stages where high temperatures must be treated. Refractory 

products withstand heat exceeding 1,250 degrees Celsius, and thus refractory products are used to protect the 

production equipment in such processes. Refractory materials are normally divided into two categories: bricks (shaped 

products) and monolithic (unshaped products). Geometric shape and chemical structure defines the product portfolio, 

with an extensive product portfolio is needed to handle numerous applications. 

There are three main factors that impact the world refractory market: output levels in major end use markets, such as 

downstream sectors like iron and steel, building materials, and glass as well as infrastructure construction, the 

manufacturing methods used in these industries, and the nature of the refractory products utilised in these industries. 

Increases in refractory demand going forward will be stimulated by an acceleration in construction and other fixed 

investment activity as economic conditions improve, leading to increased output of steel, aluminium, cement, and 

other goods produced utilising refractory’s.  

The financial turmoil that occurred by end of 2008 is still influencing different industrial businesses and consequently 

also affects the market conditions for refractories. The demand is still limited within certain industrial sectors, while a 

recovery and stabilization has taken place in others. There are considerable regional differences in refractory demand, 

for example is the cement production very low in Central/Western Europe while there is a relatively stable growth in 

Middle East/Far East. Demand for refractory solutions in other industries is driven by developments in production 

volumes, similar to that of the cement and the steel industry. Going forward, production levels are expected to 

increase in line with GDP developments in key markets, with emerging markets playing a key role in driving demand. 

World GDP CAGR is forecasted by 2018 to 3.4% according to the IMF. (IMF World Economic Outlook 2014, 

www.imf.org Downloaded 02.11.2014) 

Borgestad’s refractory business is highly dependent on global refractory demand; during the financial unrest Borgestad 

has kept its market positions within selected application areas. While some projects have been postponed on the back 

of the challenging market situation, many projects have been completed and new orders have frequently been 

received, i.e. the business is progressing. The export activities within certain business segments are developing, and in 

2012, Borgestad Industries received the largest order in the Group’s history for refractory materials in relation to the 

construction of a new magnesium plant in China. 

5.5.2 The cement market 

Demand for cement is closely linked to the state of economic development in a given market and the general economic 

cycle. Particularly in mature markets, such as Europe, demand is mainly driven by the construction sector. Major 

European markets recorded sharply negative performances, notably Spain and Italy decreased 19.2% and 15.1%, 

respectively, whilst Germany experienced a modest increase of 1.9%. Contrary to 2011, falls in cement production 

were also observed in Eastern European countries, such as the Czech Republic and Poland with drops of 6% and 8.5%, 

respectively. Global 2013 cement production is showing a 2.6% increase compared to 2013. China experienced a year-

over-year increase of 10.4%, much higher compared to the 3.6% growth rate recorded in 2012. China represented 

58.6% of the world’s total cement production in 2013. (Source: CEMBUREAU Activity Report 2013, www.cembureau.eu 

Downloaded 02.11.2014). 
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Source: CEMBUREAU Activity Report 2013. (Downloaded 02.11.2014) 

5.5.3 The metals market 

Despite the fact that 2013 again proved to be challenging for the steel industry with issues relating to overcapacity 

and raw materials costs, world steel demand still grew by 3.6%. World crude steel production totalled 1,606 million 

tonnes (Mt) for the year, a record high for our industry. The demand forecasts for 2014 provide an important insight to 

changing economic forces. Where the developing world was the primary driving force in steel demand ever since 2008 

– and indeed also of global economic global growth – the expectations are that developed economies will also 

contribute to growth in 2014 and 2015, with developing economies showing a slower economic pace. This, along with 

China’s economic deceleration, is the reason for a slightly lower global growth rate forecast of 3.1% for 2014 (source: 

World Steel Association (“WSE”), World Steel in Figures 2014). 

 
Source: Bloomberg (Downloaded 03.11.2014) 

5.6 Material contracts 

Neither the Group nor any member of the Group have entered into any material contracts outside the ordinary course 

of business for the last year, prior to the date of this Prospectus. Further, the Group has not entered into any other 

contract outside the ordinary course of business which contains any provision under which any member of the Group 

has any obligation or entitlement. 

5.7 Litigation and disputes  

From time to time, Borgestad is involved in litigation, disputes and other legal proceedings arising in the normal 

course of its business. Neither the Company nor any other company in the Group are, nor have been during the course 

of the preceding twelve months involved in any legal, governmental or arbitration proceedings which may have, or 

have had in the recent past, significant effects on the Company’s and/or the Group’s financial position or profitability, 

and the Company is not aware of any such proceedings which are pending or threatened.  

5.8 Dependency on contracts, patents, licenses etc. – Contracts entered into outside ordinary course 

of business 

Other than set out in Section 5.6 “Material contracts”, it is in the opinion of the Company that the Group’s existing 

business or profitability is not materially dependant on patents or licenses, industrial, commercial or financial 

contracts. 

5.9 Competitive position 

The statements in this section or in any other section in the Prospectus regarding competitive position is made by 

Borgestad based on its own assessment of the industry and the competition. 
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The Company believes that its competitive strengths include: 

5.9.1 Strong sustainability and diverse investments 

Borgestad is the oldest company on Oslo Børs, displaying strong sustainability. The Company and the Company’s 

subsidiaries represent a diverse investment in real estate and refractory industry with improving profitability and cash 

flow. 

5.9.2 Significant supplier in the Scandinavian refractory market 

Borgestad Industries is a significant supplier in the Scandinavian refractory market and has global presence in a 

number of selected application areas, delivering refractory products, installations and turnkey solutions that enhance 

the productivity and competitiveness of its industrial customers. 

5.9.3 Strong asset backing from real estate 

The main asset is the shopping centre Agora Bytom, a fully owned subsidiary in Poland is booked to EUR 100 million. 

Borgestad has significant additional value through Borgestad Næringspark AS and Bridge Eiendom AS. The real estate 

investments give Borgestad a strong asset backing. 
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6 SELECTED FINANCIAL AND OTHER INFORMATION 

6.1 Introduction 

The following Section presents selected Financial Information in respect of the Group. Unless otherwise stated herein, 

the selected financial information as of and for the year ended 31 December 2013 and 2012 and the selected interim 

financial information as of and for the six and nine month periods ended 30 June 2014 and 2013 and 30 September 

2013 and 2014 have been derived from and are based on the Financial Statements and the Interim Financial 

Information, respectively. The Financial Statements and the Interim Financial Information have been prepared in 

accordance with IFRS, as adopted by the EU. Note that figures as of 31.12.2012 have been restated compared to the 

historical figures of Borgestad ASA due to the merger with Borgestad Industries ASA and changes to the international 

accounting standards (IAS) 19. 

The selected financial information should be read in connection with and is qualified in its entirety by reference to the 

Financial Statements and the Interim Financial Information, hereunder the auditor’s reports, explanatory notes and 

accounting policies, incorporated hereto by reference, see Section 9.3 “Incorporation by reference”. 

6.2 Statement of income 

The table below summarizes the audited consolidated statement of income for the Company as of  

31 December 2013, and the unaudited consolidated statement of income for the Company as of 30 June and 30 

September 2014 and 2013. 

 

 

6.3 Statement of financial position  

The table below summarizes the audited consolidated statement of financial position for the Company as at  

31 December 2013, and the unaudited consolidated statement of financial position for the Company as at 30 

September 2014. 

 

Balance sheet summary   IFRS IFRS   IFRS 

    Not audited Audited   Audited 

(NOK 1 000)   3Q 2014 31.12.2013   31.12.2012 

Total intangible assets              115 071             111 777                 89 470  

Total tangible assets              910 252             955 563               111 505  

Total financial  assets                68 245               70 448               405 830  

Inventory                99 221             109 318               107 285  

Total receivables              196 272             128 814                 88 681  

Investments                38 809               38 796                 40 107  

Cash and cash equivalents                51 785               46 315                 52 401  

Total assets          1 479 655         1 461 031              895 279  

            

Total equity              459 028             472 999               390 192  

Total non-current liabilities              500 086             622 526               294 413  

Total current liabilities              520 541             365 506               210 674  

Total equity and liabilities          1 479 655         1 461 031              895 279  

Profit and loss summary IFRS IFRS IFRS IFRS IFRS IFRS

Not audited Not audited Not audited Not audited Audited Audited

(NOK 1 000) Q3 2014 Q3 2013 1H 2014 1H 2013 31.12.2013 31.12.2012

Total revenues 222 226           204 354           344 226           321 622           712 190         513 897      

EBITDA 21 829             15 752             25 556             14 398             43 394           -4 173        

EBIT 15 880             9 883               13 100             2 504               19 936           -15 215      

Result before tax 6 587               297                 -6 459             -12 661            -16 290          -11 488      

Result after tax 3 824              -6 340            -4 975            -18 467          13 235          -19 720     
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6.4 Statement of cash flow 

The table below summarizes the audited cash flow statement for the Company for the year ended 31 December 2013, 

and the unaudited cash flow statement for the nine months ended 30 September 2014. 

 

  

6.5 Auditor 

The Company’s auditor is Ernst & Young AS (Dronning Eufemias gate 6, N-0191 Oslo, Norway). Ernst & Young AS is a 

member of the Norwegian Institute of Public Accountants (Den Norske Revisorforening). Ernst & Young AS has been 

the Company’s auditor since 1991. Accordingly, no auditor of the Group has resigned, been removed or failed to be re-

appointed during the period covered by the historical financial information attached hereto. Ernst & Young AS has 

audited the Financial Statements without any qualifications or disclaimers. The auditor’s report on the Financial 

Statements is included together with the Financial Statements as incorporated hereto by reference, see Section 9.3 

“Incorporation by reference”. 

Ernst & Young AS has not audited, reviewed or produced any report on any other information provided in this 

Prospectus. 

6.6 Investments 

6.6.1 Principal investment in progress and planned principal investments 

The Group has neither principal investments that are in progress nor any future principal investments on which its 

management bodies have already made firm commitments. 

6.6.2 Historical investments 

The Company has not made any historical investments since the date of the last published financial statement. 

6.7 No off-balance sheet arrangements 

The Company/Group has not entered into and is not a party of any off-balance sheet arrangements. 

6.8 Trend information  

The Group has not experienced any changes or trends outside the ordinary course of business that are significant to 

the Group between 31 December 2013 and the date of this Prospectus, other than the overall market situation and 

trends described elsewhere in this Prospectus. Please see Section 5 “Business of the Group” for more information 

about significant recent trends in the Group’s business and relevant markets. 

The Group confirms that there has been no material adverse change in the prospects of the issuer since the date 

of its last published audited financial statements. 

6.9 Significant changes  

There have been no significant changes in the financial and/or trading position of the Group since 30 September 2014 

and to the date of this Prospectus. 

Cash flow summary IFRS IFRS IFRS IFRS

Not audited Not audited Audited Audited

(NOK 1 000) Q3 2014 Q3 2013 31.12.2013 31.12.2012

Cash flow from operating activities -41 468            -4 518             4 424               -44 285            

Cash flow from investment activities 7 990               -7 027             -9 782             12 092             

Cash flow from financial activities 40 138             1 761               -18 706            3 763               

Cash flow in the period 6 660              -9 784            -24 064          -28 430          

Cash position January 1st 45 125             70 351             70 379             80 831             

Cash position end of period 51 785            60 567            46 315            52 401            

Available drawing rights/tied up reserves 9 350               33 175             62 599             66 907             

Liquidity reserves end pf period 61 135            93 742            108 914          119 308          
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7 BOARD OF DIRECTORS, MANAGEMENT AND EMPLOYEES 

7.1 Introduction 

The General Meeting is the highest authority of the Company. All shareholders in the Company are entitled to attend 

and vote at General Meetings of the Company and to table draft resolutions for items to be included on the agenda for 

a General Meeting. 

The overall management of the Group is vested in the Company’s Board of Directors and the Group’s 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 Group’s business ensuring proper organisation, preparing plans and budgets for its 

activities ensuring that the Group’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 Group’s operations in accordance with 

Norwegian law and instructions set out by the Board of Directors. Among other responsibilities, the Group’s chief 

executive officer, or CEO, is responsible for keeping the Group’s accounts in accordance with existing Norwegian 

legislation and regulations and for managing the Group’s assets in a responsible manner. In addition, the CEO must 

according to Norwegian law brief the Board of Directors about the Group’s activities, financial position and operating 

results at a minimum of one time per month. 

7.2 Board of Directors  

7.2.1 Overview of the Board of Directors 

The Company’s Articles of Association provide that the Board of Directors shall consist of a minimum of five and a 

maximum of nine members. The current Board of Directors consist of five board members, as listed in the table below. 

The Company’s registered business address, Gunnar Knudsensvei 144, N-3712 Skien, Norway, serves as the c/o 

address for the members of the Board of Directors in relation to their directorship of the Company. 

7.2.2 The Board of Directors  

The names and positions of the members of the Board of Directors are set out in the table below. 

Name Position Served since Term expires2 

Bertel O. Steen ..............................................................  Chairman 2002 2015 

Gudmund Bratrud ..........................................................  Board member 1997 2015 

Sissel Grefsrud ..............................................................  Board member 2005 2015 

Jacob Møller ..................................................................  Board member 2010 2016 

Hilde Westlie .................................................................  Board member 2013 2015 

7.2.3 Brief biographies of the members of the Board of Directors 

Set out below are brief biographies of the members of the Board of Directors, including their relevant management 

expertise and experience, an indication of any significant principal activities performed by them outside the Group and 

names of companies and partnerships of which a member of the Board of Directors is or has been a member of the 

administrative, management or supervisory bodies or partner in the previous five years (not including directorships 

and executive management positions in subsidiaries of the Company).  

                                                 
2 In accordance with Section 6-6 of the Norwegian Public Limited Companies Act and related secondary legislation, the term in office of 

the Company’s shareholder-elected and employee-elected board members expires at the conclusion of the ordinary general meeting in 

the year of which the period in office expires. 
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Bertel O. Steen (born 1955), Chairman of the Board 

Bertel O. Steen has been a director in the periods 1997-2000 and 2002-2004. In 2004 he was elected as the new 

chairman. Mr. Steen is educated a lawyer with the approval to present cases to the Supreme Court and holds a 

Masters in Business Administration from the University of Aston. Bertel O. Steen is a director of several companies in 

trade, real estate, manufacturing and shipping. Mr. Steen resides in Oslo, Norway. Mr. Steen controls 253,316 Shares 

in the Company. 

Gudmund Bratrud (born 1947), Board member 

Gudmund Bratrud has a master of science in business and also holds advanced audit examination.  

Mr. Bratrud has many years of experience as a chartered accountant and investor, and is chairman of a number of real 

estate and investment companies. Currently, Gudmund Bratrud only deals with investment business. Mr. Bratrud 

resides in Kristiansund, Norway. Mr. Bratrud controls 754,571 Shares in the Company. 

Sissel Grefsrud (born 1963), Board member  

Sissel Grefsrud holds a master of science in business and is a Certified Financial Analyst (Norwegian: autorisert 

finansanalytiker (AFA)). Ms. Grefsrud has many years of experience in various management positions in the shipping 

and financial services industry, including government investment bank, First Olsen Tankers Ltd. and Arne Blystad AS. 

Sissel Grefsrud is now employed as a market analyst in the shipping and offshore sector in ABN Amro Bank. Ms. 

Grefsrud resides in Bærum, Norway.  Ms. Grefsrud holds no Shares in the Company. 

Jacob Møller (born 1974), Board member 

Jacob Møller holds a law degree from the University of Oslo and a Master in Law from the University of Cambridge. Mr. 

Møller has previously worked as a lawyer in the law firm BA-HR and is currently working as head of Schibsted’s 

acquisition department. Mr. Møller resides in Oslo, Norway. Mr. Møller holds no Shares in the Company. 

Hilde Westlie (born 1960), Board member 

Hilde Westlie holds a Master in Business and Administration from NHH with finance and international marketing as her 

specialty. She has expanded experience from the field of commerce, among others as a stock broker and finance 

analyst at DNB. Hilde Westlie is currently employed as Director of Economy at Sunnaas Sykehus.  

Ms. Westlie resides in Nesodden, Norway. Ms. Westlie holds no Shares in the Company.              

7.3 Nomination committee 

The Company’s Articles of Association provide for a nomination committee composed of two members elected by the 

general meeting for a period of two years. The nomination committee is responsible for nominating the shareholder-

elected members of the Board of Directors and make recommendations for remuneration to the members of the Board 

of Directors. The nomination committee currently consists of the following members: Niels C. Møller (chairman) and 

Lars Skjelbred. 

7.4 Audit committee 

According to the public limited liabilities act for large companies, the company has established an audit committee in 

2014. The current members of the audit committee are the board members Gudmund Bratrud, Hilde Westlie and 

Sissel Grefsrud. The Company’s audit committee has responsibilities related to financial reporting, the independent 

auditor, internal reporting and risk management 

7.5 Management 

7.5.1 Overview 

The Group’s management team consists of four individuals. 

The names of the members of Management as of the date of this Prospectus, and their respective positions, are 

presented in the table below: 

Name Current position within the Group 

Employed with  

the Group since 

Christen Knudsen ..........................................................  CEO 1990 

Jan Erling Nilsen ............................................................  CFO and COO 2013 

Egil Friestad 

Pål Feen Larsen .............................................................  

CEO of Refractory Segment 

Group Chief Accountant 

1976 

2013 
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Name Current position within the Group 

Employed with  

the Group since 

 

The Company’s registered business address, Gunnar Knudsensvei 144, N-3712 Skien, Norway, serves as c/o address 

for the members of Management in relation to their employment with the Group. 

7.5.2 Brief biographies of the members of Management 

Set out below are brief biographies of the members of Management, including their relevant management expertise 

and experience, an indication of any significant principal activities performed by them outside the Group and names of 

companies and partnerships of which a member of Management is or has been a member of the administrative, 

management or supervisory bodies or partner the previous five years (not including directorships and executive 

management positions in subsidiaries of the Company).  

Christen Knudsen (born 1955), Chief Executive Officer 

Christen Knudsen is the fourth generation of Knudsen in management since 1904. Mr. Knudsen joined Borgestad in 

1990 and occupies the position as CEO of Borgestad. He is a graduate of the Norwegian School of Economics with a 

Master in Business Administration. Mr. Knudsen resides in Skien, Norway. Mr. Knudsen controls 1,324,632 Shares in 

the Company. 

Jan Erling Nilsen (born 1979), Chief Financial Officer and Chief Operating Officer 

Jan Erling Nilsen is a certified Public Accountant with seven years of experience from Ernst & Young AS. He joined 

Borgestad in March 2013 in his current position as COO/CFO. He is a graduate of the Norwegian School of Economics 

with a Master in Business Administration and a graduate of the BI Norwegian Business School with a Master in 

Professional Accountancy. Mr. Nilsen resides in Porsgrunn, Norway. Mr. Nilsen holds 2,857 Shares in the Company. 

Pål Feen Larsen (born 1983), Group Chief Accountant 

Pål Feen Larsen joined the Company in October 2013 and came from a position in KPMG’s audit department. He has 

experience in auditing and consulting of several listed companies and other international groups. He has a master’s 

degree in accounting and auditing from BI and he is a State Authorized Public Accountant. Mr. Feen Larsen owns no 

Shares in the Company.  

Egil Friestad (born 1953), Chief Executive Officer of Refractory Segment (Borgestad Industries) 

Mr. Friestad holds a Master in Business Administration with several years of experience from both Swedish and 

Norwegian industry. Mr. Friestad is a Norwegian citizen, and resides in Lund, Sweden. 

7.6 Employees  

As of the date of this Prospectus, the Group has 234 employees.  

7.7 Corporate Governance 

The Company endeavours to be in compliance with the Norwegian corporate governance regime, as detailed in the 

Norwegian Code of Practise for Corporate Governance of 23 October 2012 (the “Corporate Governance Code”). As 

of the date of this Prospectus, the Company is in compliance with the Corporate Governance Code, with the exception 

of the sections specified below: 

• Section 6 (“independent chairman of the General Meeting”). The Company’s Articles of Association states 

that the Company’s General Meetings is chaired by the Chairman of the Board of Directors, or a person 

appointed by him, and not an independent chairman. 

• Section 7 (“in the General Assembly shall establish guidelines for the Nomination Committee”). The 

General Meeting has not established guidelines for the work of the Company’s nomination committee due 

to the Company’s shareholder structure. 

• Section 9 (“the majority of the members of the audit committee should be independent of the company”). 

The current audit committee consists of only board members in the Company. 
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The Company has, and will continue to, on an annual basis provide statements on its compliance with the Corporate 

Governance Code. 

7.8 Conflicts of interests etc. 

During the last five years preceding the date of this Prospectus, none of the Board Members or a member of 

Management has, or had, as applicable: 

 any convictions in relation to indictable offences or convictions in relation to fraudulent offences; 

 received any official public incrimination and/or sanctions by any statutory or regulatory authorities 

(including designated professional bodies) or was disqualified by a court from acting as a member of the 

administrative, management or supervisory bodies of a company or from acting in the management or 

conduct of the affairs of any company, or 

 been declared bankrupt or been associated with any bankruptcy, receivership or liquidation in his or her 

capacity as a founder, director or senior manager of a company. 

The Company confirms that there are currently no actual or potential conflicts of interest between the Company and 

the private interests or other duties of any of the members of the Management and the Board of Directors, including 

any family relationships between such persons. 
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8 CORPORATE INFORMATION 

The following is a summary of certain corporate information and material information relating to the Shares and share 

capital of the Company and certain other shareholder matters, including summaries of certain provisions of the 

Company’s Articles of Association and applicable Norwegian law in effect as of the date of this Prospectus. The 

summary does not purport to be complete and is qualified in its entirety by the Company’s Articles of Association and 

applicable law. 

8.1 Company corporate information 

The Company’s registered name is Borgestad ASA. The Company is a public limited company organised and existing 

under the laws of Norway pursuant to the Norwegian Public Limited Companies Act. Borgestad’s registered office is in 

the municipality of Skien, Norway. The Company was incorporated in Norway on 11 July 1904. The Company’s 

registration number in the Norwegian Register of Business Enterprises is 920 639 674, and the Shares are registered 

in book-entry form with the VPS under ISIN NO 0003111700. The Company’s register of shareholders in VPS is 

administrated by Nordea Issuer Services, Norway. The Company’s registered office is located at Gunnar Knudsensvei 

144, N-3712 Skien, Norway and the Company’s main telephone number at that address is +47 35 54 24 00. The 

Company’s website can be found at www.borgestad.com. Neither the content of www.borgestad.com nor of the 

Group’s other websites, is incorporated by reference into or otherwise forms part of this Prospectus. 

8.2 Listing 

The Shares have been listed on the Oslo Stock Exchange since 1917 and have the ticker code “BOR”. The Shares are 

not listed on any other stock exchange or regulated market, and no application for such listing has been made. 

8.3 Legal structure  

The Company is the parent company of the Group with subsidiaries engaged in three main segments (i) property 

investments and management, (ii) production and distribution of refractory products and (iii) financial investments and 

other activities. 

The Group has the following legal structure as of the date of the Prospectus: 
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Name of subsidiary 

Country of 

incorporation Owned by 

 

Field of activity 

Percentage of 

shares owned  

Borgestad Industries AS Norway Borgestad Refractory 100% 

Grenland Arena AS Norway Borgestad Property 48.7% 

Istrail Invest AS* Norway Borgestad (25%) and 

Borgestad Industries (25%) 

Financial 50% 

Borgestad Properties AS Norway Borgestad Property 100% 

Agora Bytom Poland Borgestad Properties AS Property 100% 

Borgestad Næringspark AS Norway Borgestad Properties AS Property 100% 

Borgestad Poland Sp. z.o.o. Poland Borgestad Næringspark AS Property 100% 

Bridge Eiendom AS* Norway Borgestad Properties AS Property 50% 

Borgestad Fabrikker AS Norway Borgestad Industries AS Refractory 100% 

J.H. Bjørklund AS Norway Borgestad Industries AS Refractory 100% 

GL Contracting AS Norway Borgestad Industries AS Refractory 60% 

Höganäs Bjuf AB Sweden Borgestad Industries AS Refractory 100% 

Höganäs Bjuf Fastighets AB Sweden Borgestad Industries AS Refractory 100% 

Macon AB Sweden Borgestad Industries AS Refractory 58% 

Sjöberg & Lindqvist i Gävle AB 

MekTec AB 

Sweden Macon AB Refractory 58% 

T Knutsson AB Sweden Borgestad Industries AS Refractory 100% 

Höganäs Bjuf Eastern Europe Sp. z.o.o. Poland Borgestad Industries AS Refractory 100% 

Höganäs Bjuf France SARL France Borgestad Industries AS Refractory 100% 

Höganäs Bjuf Germany GmbH Germany Borgestad Industries AS Refractory 100% 

Höganäs Bjuf Italia Srl  Italy Borgestad Industries AS Refractory 100% 

Höganäs Bjuf Middle East Ltd Cyprus Borgestad Industries AS Refractory 100% 

Höganäs Bjuf Asia Pacific Sdn Bhd Malaysia Borgestad Industries AS Refractory 100% 

Höganäs Contracting Asia Pacific Sdn Bhd Malaysia Borgestad Industries AS Refractory 100% 

 

*Istrail Invest AS and Bridge Eiendom AS are associated companies of Borgestad ASA. 

Borgestad’s subsidiaries own effectively all of Borgestad’s assets and conduct all of its operations. Accordingly, 

repayment of the bonds, and other indebtedness, will be wholly dependent upon on the ability of Borgestad’s 

subsidiaries to make such cash available to it, by dividend, debt repayment or otherwise. 

Borgestad is dependent upon other entities within the Group, in connection with conducting its business in its 

three main segments, see Section 5.2.1 “Property management and development” for the subsidiaries involved in the 

property investment management, Section 5.2.2 “Refractory business” for the subsidiaries involved in the refractory 

business and Section 5.2.3 “Financial investments” for the subsidiaries involved in financial investments.  

8.4 Share capital 

As of the date of this Prospectus, the Company’s share capital is NOK 33,933,100 divided into 3,393,310 Shares with 

each Share having a nominal value of NOK 10. All the Shares have been created under the Norwegian Public Limited 

Companies Act, and are validly issued and fully paid.  

The Company has one class of shares, each carrying one vote. The share carries the right to receive dividend. The 

distributions of dividends are approved by the General Assembly There are no share options or other rights to 

subscribe or acquire Shares issued by the Company. As of the date of this Prospectus, the Company holds 20,409 own 

Shares. None of the Company’s subsidiaries own, directly or indirectly, any Shares. 

8.5 Ownership structure 

As of December 31 2013, the Company had approximately 728 shareholders. Approximately 98% of the Shares was 

held by Norwegian citizens and approximately 2% were held by foreign citizens. The Company’s 20 largest 

shareholders as of 13 October 2014 are shown in the table below. 
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# Shareholders Number of Shares Percent 

1 AS Reform 1 213 285 35,76 % 

2 Bemacs AS 228 184 6,72 % 

3 Dione AS 207 771 6,12 % 

4 Substania AS 194 693 5,74 % 

5 Myra Matsenter AS 190 000 5,60 % 

6 Analyseinvest AS 178 411 5,26 % 

7 Regent AS 131 300 3,87 % 

8 Pippen AS 110 454 3,26 % 

9 Granada Management AS 58 000 1,71 % 

10 AS Herdebred 44 929 1,32 % 

11 Knudsen, Nina Signe 42 190 1,24 % 

12 Log, Susanne Tollefsen 40 490 1,19 % 

13 Schiøtts legat for bønder i Gjerpen 38 455 1,13 % 

14 Skien Aktiemølle AS 38 417 1,13 % 

15 HKG Holding AS 34 931 1,03 % 

16 MP Pensjon 32 100 0,95 % 

17 Suveren AS 30 167 0,89 % 

18 Nesodden Gjestehus AS 30 000 0,88 % 

19 Sparebanken Vest 30 000 0,88 % 

20 SES AS 23 632 0,70 % 

 Top 20 shareholders ................................................................  2 897 399 85,39 % 

 Others ......................................................................................  495 911 14,61 % 

 Total ........................................................................................  3 393 310 100 % 

There are no differences in voting rights between the shareholders.  

Shareholders owning 5% or more of the Shares have an interest in the Company’s share capital which is notifiable 

pursuant to the Norwegian Securities Trading Act. As of 13 October 2014, Reform AS, Bemacs AS, Dione AS, 

Substantia AS, Myra Matsenter AS and Analyseinvest AS owned 35,76%, 6,72%, 6,12%, 5,74%, 5,60% and 5.26%, 

respectively, of the Shares. The Company is not aware of any other persons or entities who, directly or indirectly, have 

an interest in 5% or more of the Shares. 

Insofar as is known to the Company, there are no persons or entities who, directly or indirectly, jointly or severally, 

exercise or could exercise control over the Company. The Company is not aware of any arrangements the operation of 

which may at a subsequent date result in a change of control of the Company. 

The Company’s Articles of Association do not contain any provisions that would have the effect of delaying, deferring 

or preventing a change of control of the Company.  

8.6 The Articles of Association and certain aspects of Norwegian law 

8.6.1 The Articles of Association 

The Company’s Articles of Association are set out in Appendix 1 to this Prospectus. Below is a summary of provisions 

of the Articles of Association. 

Objective of the Company 

The objective of the Company is to operate as a shipowner and to engage business related to industry, real estate, 

trade and related activities, including participation in other companies and administrative services. 

Registered office 

The Company’s registered office is in the municipality of Skien, Norway. 

Share capital and nominal value  

The Company’s share capital is NOK 33,933,100 divided into 3,393,310 Shares, each Share with a nominal value of 

NOK 10. The Shares are registered with the Norwegian Central Securities Depository (VPS). 

Board of Directors 

The Company’s Board of Directors shall consist of a minimum of five and a maximum of nine members. 
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Restrictions on transfer of Shares 

The Articles of Association do not provide for any restrictions on the transfer of Shares, or a right of first refusal for the 

Company. Share transfers are not subject to approval by the Board of Directors. 

General meetings 

Documents relating to matters to be dealt with by the Company’s general meeting, including documents which by law 

shall be included in or attached to the notice of the general meeting, do not need to be sent to the shareholders if such 

documents have been made available on the Company’s website. A shareholder may nevertheless request that 

documents which relate to matters to be dealt with at the general meeting are sent to him/her. 

Shareholders or their representatives wishing to attend and vote at the general meeting must inform the Company of 

this at least two business days prior to the general meeting. 

The general meeting is presided over by the Chairman of the Board of Directors, or a person appointed by the 

Chairman of the Board of Directors. 

Nomination committee 

The Company shall have a nomination committee. See Section 7.3 “Nomination committee””.  
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9 ADDITIONAL INFORMATION  

9.1 Auditor and advisors  

The Company’s auditor is Ernst & Young AS with registration number 976 389 387, and business address Dronning 

Eufemias gate 6, N-0191 Oslo, Norway. Ernst & Young AS is a member of Den Norske Revisorforening (The Norwegian 

Institute of Public Accountants).  

Norne Securities AS (Haakon VIIs gate 9, N-0161 Oslo, Norway) and Arctic Securities AS (P.O. Box 1833 Vika, N-0123 

Oslo) acted as Manager for the Bond Issue.  

9.2 Documents on display 

Copies of the following documents will be available for inspection at the Company’s offices at Gunnar Knudsensvei 144, 

N-3712 Skien, Norway, during normal business hours from Monday to Friday each week (except public holidays) for 

the life of the registration document the following documents (or copies thereof), where applicable, may be inspected: 

 the memorandum and articles of association of the Company. 

 all reports, letters, and other documents, historical financial information, valuations and statements 

prepared by any expert at the Company's request any part of which is included or referred to in the 

registration document. 

 the historical financial information of the Company and its subsidiary undertakings for each of the two 

financial years preceding the publication of the registration document. 

9.3 Incorporation by reference 

The information incorporated by reference in this Prospectus shall be read in connection with the cross-reference list 

set out in the table below. Except as provided in this Section, no information is incorporated by reference in this 

Prospectus. 

The Company incorporates by reference the Company’s audited consolidated financial statements as of and for the 

year ended 31 December 2013, and the Company’s unaudited condensed consolidated financial statements as of and 

for the six and nine month periods ended 30 June and 30 September 2014 (with comparable figures for the 

corresponding period of 2013), as well as certain other documents specified below. 

Section in 

the 

Prospectus 

Disclosure requirements of the 

Prospectus 

Reference document and link Page (P) 

in 

reference 

document3 

Sections  

6.2, 6.3, 

6.4 

Audited historical financial information 

(Annex XXVI, Section 13.1) 

Borgestad – Financial Statements 2013: 

http://www.newsweb.no/newsweb/search.do?messageId=349841 

P22-75 

Section 6.5 Audit report (Annex XXVI, Section 

13.1, 13.2) 

Borgestad – Auditor’s Report 2013: 

http://www.newsweb.no/newsweb/search.do?messageId=349841 

P98-99 

Section 6.1 Accounting policies 

(Annex XXVI, Section 13.1) 

Borgestad – Accounting Principles: 

http://www.newsweb.no/newsweb/search.do?messageId=349841 

P29-38 

Sections  

6.2, 6.3, 

6.4 

Interim financial information (Annex 

XXVI, Section 13.3) 

Borgestad – Third Quarter Report 2014: 

http://www.newsweb.no/newsweb/search.do?messageId=364921   

P1-P17 

Borgestad – Third Quarter Report 2013: 

http://www.newsweb.no/newsweb/search.do?messageId=340024  

P1-P16 

                                                 
3   The original page number as stated in the reference document. 

http://www.newsweb.no/newsweb/search.do?messageId=349841
http://www.newsweb.no/newsweb/search.do?messageId=349841
http://www.newsweb.no/newsweb/search.do?messageId=349841
http://www.newsweb.no/newsweb/search.do?messageId=364921
http://www.newsweb.no/newsweb/search.do?messageId=340024
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10 DEFINITIONS AND GLOSSARY  

In the Prospectus, the following defined terms have the following meanings: 

2010 PD Amending Directive ..........  Directive 2010/73/EU amending the EU Prospectus Directive. 

Articles of Association....................   The Company’s articles of association attached as Appendix 1 of this Prospectus. 

Board of Directors .........................  The Board of Directors of the Company. 

Bonds......................................... The debt instruments issued by the Company under the Bond Issue. 

Borgestad ....................................   Borgestad ASA. 

Borgestad Industries .....................   The Group’s refractory business 

Company .....................................   Borgestad ASA. 

Corporate Governance Code ...........   The Norwegian Code of Practice for Corporate Governance dated 2010, as amended. 

EEA .............................................   The European Economic Area. 

EU ..............................................   The European Union. 

EUR ............................................   The lawful currency of the participating member states in the European Union. 

EU Prospectus Directive .................   Directive 2003/71/EC of the European Parliament and of the Council of 4 November 2003, and 

amendments thereto, including the 2010 PD Amending Directive to the extent implemented in 

the Relevant Member State. 

Financial Information ....................  . The Financial Statements and the Interim Financial Information together. 

Financial Statements .....................  The audited consolidated annual financial statements for the Group as of and for the year ended 

31 December 2013. 

Forward looking statements Statements relating to, without limitation, projections and expectations regarding the Group’s 

future financial position, business strategy, plans and objectives. 

General Meeting ...........................   The general meeting of the shareholders in the Company. 

Group..........................................   The Company taken together with its consolidated subsidiaries. 

IAS .............................................    International Accounting Standard. 

IFRS ...........................................   International Financial Reporting Standards as adopted by the EU. 

Interim Financial Information .........   The unaudited interim financial information for the Group as of and for the six and nine month 

periods ended 30 June 2014 and 2013 and 30 September 2013 and 2014.  

Management ................................   The senior management team of the Company. 

Managers .....................................  Norne Securities and Arctic Securities. 

Member States .............................   The participating member states of the European Union. 

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

Norwegian FSA .............................   The Financial Supervisory Authority of Norway (Nw.: Finanstilsynet). 

Norwegian Public Limited 

Companies Act .............................   

 

Norwegian Public Limited Liability Companies Act of 13 June 1997 No 45. 

Norwegian Securities Trading Act ....   The Norwegian Securities Trading Act of 28 June 2007, no. 75 (Nw.: verdipapirhandelloven). 

Order ..........................................   The Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended. 

Oslo Stock Exchange .....................   Oslo Børs ASA, or, as the context may require, Oslo Børs, a Norwegian regulated stock exchange 

operated by Oslo Børs ASA. 

Regulation S ................................   Regulation S under the U.S. Securities Act. 

Relevant Member State .................   Each Member State of the European Economic Area which has implemented the EU Prospectus 

Directive. 

Relevant Persons  .........................   Persons in the United Kingdom that are (i) investment professionals falling within Article 19(5) of 

the Order or (ii) high net worth entities, and other persons to whom the Prospectus may lawfully 

be communicated, falling within Article 49(2)(a) to (d) of the Order. 

Rule 144A ....................................   Rule 144A under the U.S. Securities Act. 

Share(s) ......................................   Means the shares of the Company, each with a nominal value of NOK 10 

Security.................................... The security granted by the Issuer in relation to the Bond Issue as further described under 

Section 4.2 “Terms of the Bonds”. 

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

U.S. Exchange Act ........................   The U.S. Securities Exchange Act of 1934, as amended. 

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

USD or U.S. Dollar ........................   United States Dollars, the lawful currency of the United States. 

VPS or Verdipapirsentralen ............   The Norwegian Central Securities Depository (Nw.: Verdipapirsentralen). 
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 VEDTEKTER FOR BORGESTAD ASA 
 Per 12. november 2013  

 
 
 § 1 
 
Selskapets navn er Borgestad ASA.  Selskapet er et allmennaksjeselskap. 
 
 
 § 2 
 
Selskapets forretningskontor er i Skien. 
 
 
 § 3 
 
Selskapets formål er å drive skipsrederi og virksomhet innen industri, eiendom, 
handel samt hva hermed står i forbindelse, herunder deltagelse i andre selskaper og 
administrativ tjenesteyting. 
 
 
 § 4 
 
Aksjekapitalen er kr 33.933.100,-, fordelt på 3.393.310 aksjer, hver pålydende kr 10,-.  
 
 
 § 5 
 
Selskapets styre består av fem til ni medlemmer. I tillegg kan det velges inntil 2 vara 
medlemmer. Styret velger selv sin leder. Selskapets firma tegnes av styrets leder og 
administrerende direktør hver for seg og for øvrig av 2 styremedlemmer i fellesskap.  
Styret kan meddele prokura. 
 
For at styret skal være beslutningsdyktig, må flere enn halvparten av samtlige 
medlemmer være til stede. 
 
Styremedlemmer fratrer ved første ordinære valg etter fylte 70 år. 
 
 
 § 6 
 
Ordinær generalforsamling holdes hvert år innen utgangen av juni. Ekstraordinær 
generalforsamling holdes når det besluttes av styret, eller skriftlig forlanges av 
selskapets revisor eller en eller flere aksjeeiere som til sammen representerer minst 
1/20 av aksjekapitalen, for å få behandlet et bestemt angitt emne. 
 
Generalforsamlingen innkalles av styret med minst 3 ukers varsel ved brev til alle 
aksjonærer med kjent adresse. Når dokumenter som gjelder saker som skal 
behandles på generalforsamlingen er gjort tilgjengelige for aksjeeierne på 
selskapets internettsider, gjelder ikke lovens krav om at dokumentene skal sendes til 
aksjeeierne. Dette gjelder også dokumenter som etter lov skal inntas i eller 
vedlegges innkallingen til generalforsamlingen. En aksjeeier kan likevel kreve å få 
tilsendt dokumenter som gjelder saker som skal behandles på generalforsamlingen. 
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Aksjeeier som ønsker å delta eller være representert ved fullmektig i 
generalforsamlingen, må melde fra til selskapet senest to virkedager før 
generalforsamlingen avholdes. 
 
Styrets formann, eller den han utpeker, leder generalforsamlingen. 
 
I generalforsamlingen gir hver aksje én stemme. 
 
Alle beslutninger treffes med alminnelig flertall av de avgitte stemmer, hvis ikke 
aksjeloven bestemmer noe annet. 
 
 
 § 7 
 
Selskapets generalforsamling avholdes på Borgestad eller i Porsgrunn, med mindre 
styret av særlige grunner finner det nødvendig å holde generalforsamling et annet 
sted. 
 
Den ordinære generalforsamling skal: 
1. godkjenne årsregnskapet og årsberetningen, herunder utdeling av utbytte.  
2.  velge styremedlemmer og eventuelt varamedlemmer, og ved ledighet 

revisor, 
3. fastsette godtgjørelse til medlemmer av styret, samt varamedlemmer og 

godkjenne revisors honorar, 
4. behandle andre saker som er nevnt i innkallelsen. 
 
 

§ 8 
 
Valgkomiteen består av to medlemmer som skal være aksjeeiere eller 
representanter for aksjeeiere. Valgkomiteens medlem og leder velges av 
generalforsamlingen, og tjenestetiden er to år.  Ved stemmelikhet har lederen 
dobbeltstemme. 

Valgkomiteen avgir innstilling til generalforsamlingen om valg av styrets 
aksjonærvalgte medlemmer og om fastsettelse av styrets godtgjørelse.  

Styrets leder og/eller administrerende direktør skal, uten å ha stemmerett, innkalles 
til minst ett møte i valgkomiteen før valgkomiteen avgir sin endelige innstilling. 

Generalforsamlingen skal vedta retningslinjer for valgkomiteens arbeid.           
Generalforsamlingen fastsetter valgkomiteens godtgjørelse basert på styrets innstilling. 
 
 
 
                                                           * * * * * * 
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