Mal utarbeidet av Verdipapirforetakenes Forbund 6. januar 2026

PRE-FUNDING Agreement

[bookmark: Name1_2]This agreement (the "Agreement") is made between:

(1) [bookmark: Name2_2][bookmark: Country2][bookmark: OrgNo2][Xxxxx], reg.no. [xxxxx] (the "Company"); and
(2) [Y investment firm], reg.no. [xxxxx] ("Y");
(3) [Z investment firm], reg.no. [xxxxx] ("Z"); and 
(4) [W investment firm], reg.no. [xxxxx] ("W").  
Y, Z and W are together referred to as the "Managers"[footnoteRef:1]. The Company and the Managers may hereinafter also be referred to individually as a “Party” and collectively the "Parties". [1: Agreement to be adjusted if there is no syndicate.] 

[bookmark: _Toc51847559]1	BACKGROUND[footnoteRef:2] [2:  If the Agreement is signed before launch of the Offering, the Agreement may need to be updated for the following: number of new shares (up to, interval, etc.), offer price (fixed price vs. price determined through bookbuilding), total subscription amount and gross proceeds etc. (up to, interval etc.). The Managers’ pre-funding undertaking will in such event typically be up to, in aggregate, the maximum deal size. ] 

1.1	The Company is considering carrying out an offering of [up to]  [  ] new shares (the "New Shares") raising gross proceeds of up to NOK [ ] through [a private placement][footnoteRef:3] (the “Offering”) [3:  Agreement to be adjusted if the Offering comprises of several tranches.] 

1.2	The offer price for the New Shares in the Offering is NOK [  ] per New Share (the "Offer Price"). 
1.3	The total subscription amount to be paid for the New Shares is NOK [ ], being the number of allocated New Shares in the Offering multiplied by the Offer Price (the " Subscription Amount"). 
1.4	The Managers have been appointed as [sole/joint global coordinator[s] and joint bookrunner[s]] for the Offering, pursuant to an engagement letter dated [  ]  (the "Engagement Letter"). 
1.5	In order to provide for prompt registration of the share capital increase required to issue the New Shares (the "Capital Increase") with the Norwegian Register of Business Enterprises (the "NRBE") and to facilitate delivery of the New Shares against payment to the investors in the Offering, the Managers have agreed with the Company to pre-fund the Subscription Amount[footnoteRef:4] on the terms and subject to the conditions set out in this Agreement. [4:  Agreement to be adjusted if the Manager(s) shall only prefund part of the subscription amount.] 

[bookmark: _Toc51847560]2	Pre-FUNDING of the subscription amount
[bookmark: _Ref51846600][bookmark: _Ref388025490][bookmark: _Ref253492784]2.1	The Managers shall, subject to fulfilment of the Conditions set out below, pre-fund the Subscription Amount as follows, on a several and not joint basis: 
· Z [ ] % (i.e. NOK [	]); and, 
· W [ ]% (i.e. NOK [	]).
[bookmark: _Ref51845882][bookmark: _Ref54897145][bookmark: _Hlk216080052]2.2	The pre-funding payment shall be made to a bank account as designated by the Company, or if required for registration of the Capital Increase, to a bank account satisfying the requirements in section 10-13 of the Norwegian [Private/Public] Limited Liability Companies Act (the “New Issue Bank Account”). The amounts paid by the Managers to the New Issue Bank Account shall not be released to, or otherwise be available for use by, the Company prior to the registration of the Capital Increase with the NRBE. The New Issue bank account shall remain restricted from use by the Company until such registration has been completed. 
[bookmark: _Ref70677811]2.3	Immediately after the Subscription Amount has been deposited as set out above, the Company shall procure that a financing institution or the Company’s independent auditor (Nw: “revisor”), legal counsel (Nw “advokat”) or public accountant (Nw: “statsautorisert regnskapsfører”) promptly verifies receipt by the Company of the Subscription Amount as payment for the New Shares in accordance with Section 10-9 (2) of the [Private/Public] Limited Liability Companies Act. 
2.4	The Company shall thereafter procure that the Capital Increase is registered with the NRBE as soon as possible and, if relevant, with a request for urgency handling. 
[bookmark: _Ref70677815]2.5	Immediately following the registration of the Capital Increase with the NRBE, the Company shall instruct its account operator (issuer) with Euronext Securities Oslo (Nw: Verdipapirsentralen) (the "VPS") to register the New Shares at the VPS-accounts specified by the Managers.
[bookmark: _Toc51847561]3	CONDITIONS 
[bookmark: _Ref55288312][bookmark: _Ref400552068]3.1	The obligation of the Managers to make the pre-funding payment shall be subject to each of the following conditions (the “Conditions”) (as assessed and determined or waived by the Managers in their full discretion):

(i) that the Engagement Letter remains in full force and effect;
(ii) that the New Shares have been validly and irrevocably applied for by and allocated to investors in accordance with the terms of the Offering; 
(iii) that the Company has complied in all material respects with the terms and conditions set out in this Agreement; 
(iv) that the pricing and allocation of the New Shares, as well as the Capital Increase, have been approved by all required corporate resolutions of the Company; 
(v) that no material adverse change has occurred in the business, financial condition, operations or prospects of the Company (if applicable) since the date of this Agreement and prior to payment of the prefunding amount, and no event or circumstance has occurred that is reasonably likely to result in such a material adverse change; 
(vi) that the conditions for completion of the Offering as included in the subscription materials for the Offering have been fulfilled, and 
(vii) that the Company has issued a customary declaration of completeness satisfactory to the Managers, and that the representations and warranties of the Company in such declaration of completeness are correct, true and accurate (a) as of the date they were given and (b) remain correct, true and accurate up to and including the time of subscription and payment of the pre-funding amount by the Managers, and that no amendments or supplements  to such confirmations have been made.	
[bookmark: _Toc51847562][bookmark: _Ref174706718]4	Settlement of the subscription amount 
[bookmark: _Ref51847220]4.1	By making the pre-funding payment the Managers will acquire from the Company (A) the right to receive payment from the subscribers for the New Shares and (B) all rights as a result of any failure by subscribers to make timely payment for New Shares (the “Unpaid New Shares”), including but not limited to, the following: 

the right to keep any defaulting subscriber liable and collect payment against such subscribers who fail to make timely payments in accordance with applicable law and the terms of the application form pertaining to the Offering; 

the right to default interest and any other compensation due from subscribers as a result of a failure to make timely payment; 

the right to withhold delivery of Unpaid New Shares to subscribers who fail to pay for the Unpaid New Shares; 

[bookmark: _Hlk214369379]the right to cancel allocations of Unpaid New Shares to subscribers who fail to pay for the Unpaid New Shares, to sell or otherwise dispose of such Unpaid New Shares and to retain the proceeds from such sales of Unpaid New Shares or to assume ownership of such Unpaid New Shares. Any such sale shall be conducted at the defaulting subscriber's account and risk, and the defaulting subscriber shall be liable for any loss, costs, charges or expenses incurred by the Managers in connection with or as a result of such sale. The defaulting subscriber will not be entitled to profit, if any, arising from the sale. 

4.2	If any Manager wants to sell some or all of its Unpaid New Shares, such Manager shall contact the other Manager. If the other Manager also want to sell Unpaid New Shares at that time, the sale of Unpaid New Shares shall be carried out in a coordinated manner between the Managers. If the other Manager does not want to sell Unpaid New Shares at that time, the first Manager shall be free to sell Unpaid New Shares in the way it deems fit. The aforementioned requirements shall apply to any sale of Unpaid New Shares by a Manager for a period of 6 months from the date of this Agreement. [footnoteRef:5] [5:  Can be removed if no syndicate. ] 

4.3	Each Manager shall be responsible for following up payment from the investors whose subscriptions have been received by it, ensuring that all subscription funds are received into the designated account within the payment deadline, and for covering any loss, cost or expense incurred as a result of any delay or failure by such investors (or the Manager itself) to make timely payment. In case of split orders, the liability shall be allocated among the relevant Managers in proportion to the part of the order received by the relevant Manager.[footnoteRef:6] [6:  Can be removed if no syndicate. ] 


4.4	To the extent any Manager incurs any loss, cost or expense in respect of Unpaid New Shares that is not due to gross negligence or wilful misconduct by such Manager, the Company shall indemnify and hold the Manager harmless for such loss, cost or expense.
4.5	The Company shall provide the Managers with any assistance it may reasonably request in following up payment of Unpaid Shares.
[bookmark: _Toc51847563]5	CONSIDERATION
5.1	In consideration of the Managers' pre-funding of the Subscription Amount, the Company shall cover each Manager’s funding cost with an amount corresponding to [ ] basis points (bps) of the amount pre-funded by each Manager. 
5.2	The pre-funding fee as set out above is due and payable immediately following the registration of the Capital Increase with the NRBE. The pre-funding fee is in addition to other fees and reimbursements payable to the Managers under the Engagement Letter and may be subtracted from the proceeds of the Transaction prior to transfer to the Company.  
[bookmark: _Toc367092886][bookmark: _Toc51847565]6	REPRESENTATIONS AND WARRANTIES
6.1	The Company hereby represents, warrants and undertakes to the Managers that:
(i) it is duly authorized and empowered to perform its duties and obligations under this Agreement;
(ii) it is not restricted under the terms of its articles of association or in any other manner from performing its obligations hereunder;
(iii) there are no reasons that the Conditions will not be fulfilled as contemplated;
(iv) it will instruct delivery of the New Shares in accordance immediately following the registration of the Capital Increase; and 
(v)  the New Shares, when delivered, will be validly issued and fully paid, and in all respects have equal rights to other shares issued by the Company, and will be admitted to trading on [ ].
7	Term and repayment obligation
7.1	If the Conditions have not been fulfilled by [●], this Agreement shall automatically terminate and neither party shall have any further obligation or liability hereunder, and the pre-funding payment, including any accrued interest, shall be released in full to the Managers.
7.2	If registration of the Capital Increase and delivery of the Offer Shares do not occur by [●] following completion of the pre-funding payment, the pre-funding payment shall be delivered back to the Managers in full, including any accrued interest, and all obligations of the Parties under this Agreement related to the Capital Increase shall automatically lapse and be of no further force or effect.

8	SETTLEMENT RECONCILIATION	

8.1	If any Manager receives fewer or more New Shares than corresponds to its pro rata share of the Subscription Amount, the Managers shall, between themselves and without recourse to the Company, settle such differences by way of transfer of New Shares and/or corresponding cash payments, including any accrued interest if applicable, unless any other arrangement is agreed upon between the Parties.[footnoteRef:7] [7:  Can be removed if no syndicate.] 

9	INDEMNITY AND LIABILITY
9.1	The Parties acknowledge that the provisions of the Engagement Letter govern the Managers' liability and limitations of liability thereof pursuant to the Offering, and that the limitation of liability and indemnification of the Managers, also will apply to the transactions contemplated by this Agreement and the application form pertaining to the Offering. For the avoidance of doubt, this section is not intended to make any changes to the provisions of the Engagement Letter.
9.2	No Manager shall have any liability for any failure by any other Manager to comply with its obligations under this Agreement.[footnoteRef:8]  [8:  Can be removed if no syndicate.] 

10	THIRD-PARTY RIGHTS

10.1	Without affecting any third-party rights under the indemnities in the Engagement Letter, nothing in this Agreement, whether express or implied, is intended to create any rights enforceable by any individual or legal entity other than the Company and each of the Managers.
[bookmark: _Toc51847566][bookmark: _Toc51847567]11	GOVERNING LAW AND DISPUTE RESOLUTION

11.1	This Agreement is governed by and construed in accordance with Norwegian law.
11.2	Any dispute or claim arising out of or in connection with this Agreement, including any dispute regarding its existence or validity, shall be [subject to the exclusive jurisdiction of Norwegian courts, with Oslo district court (Nw: “Oslo tingrett”) as legal venue[footnoteRef:9]].  [9:  Arbitration may be considered. Dispute clause should be aligned with other agreements with the                                Company.] 



Place:___________. Date________________
[SIGNATURE PAGE FOLLOWS]

[Signature page – Pre-funding agreement]

	For and on behalf of the Company

Signature:__________________________
Name:
Title:
	

Signature:________________________
Name:
Title:

	

For and on behalf of [   ]

Signature:__________________________
Name:
Title:
	



Signature:________________________
Name:
Title:

	
For and on behalf of [   ]

Signature:__________________________
Name:
Title:
	


Signature:________________________
Name:
Title:

	
For and on behalf of [   ]

Signature:__________________________
Name:
Title:
	


Signature:________________________
Name:
Title:
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