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IMPORTANT INFORMATION
This Prospectus has been prepared solely for use in connection with the Rights Issue. Please see Section 18
"Definitions and Glossary" for definitions of terms used throughout this Prospectus.
This Prospectus has been prepared to comply with the Norwegian Securities Trading Act of 29 June 2007 no. 75, as
amended (the "Norwegian Securities Trading Act") and related secondary legislation, including Regulation (EU)
2017/1129 of the European Parliament and of the Council of 14 June 2017 on the prospectus to be published when
securities are offered to the public or admitted to trading on a regulated market, and repealing Directive 2003/71/EC,
as amended, and as implemented in Norway in accordance with Section 7-1 of the Norwegian Securities Trading Act
(the "EU Prospectus Regulation"). This Prospectus has been prepared solely in the English language. This
Prospectus has been approved by the Financial Supervisory Authority of Norway (Nw. Finanstilsynet) (the "Norwegian
FSA"), as competent authority under the EU Prospectus Regulation. The Norwegian FSA only approves this
Prospectus as meeting the standards of completeness, comprehensibility and consistency imposed by the EU
Prospectus Regulation, and such approval should not be considered as an endorsement of the issuer or the quality of
the securities that are the subject of this Prospectus. Investors should make their own assessment as to the suitability
of investing in the securities.
The Company has engaged Arctic Securities AS, Carnegie AS and Sparebank1 Markets AS as managers, and
bookrunners in the Rights Issue (hereinafter together referred to as the "Managers" and the "Bookrunners").
No person is authorised to give information or to make any representation concerning the Company or in connection
with the Rights Issue 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 Managers or by any of the affiliates, advisers or
selling agents of any of the foregoing.
The distribution of this Prospectus and the offer and sale of the Offer Shares and the granting or use of the Subscription
Rights may in certain jurisdictions be restricted by law. This Prospectus does not constitute an offer of, or an invitation
to purchase, any of the Offer Shares or Subscription Rights in any jurisdiction in which such offer or sale would be
unlawful. No one has taken any action that would permit a public offering of the Offer Shares or Subscription Rights to
occur outside of Norway. Accordingly, neither this Prospectus nor any advertisement or any other offering material may
be distributed or published in any jurisdiction except as permitted by applicable laws and regulations. Persons in
possession of this Prospectus are required to inform themselves about, and to observe, any such restrictions. In
addition, the Offer Shares and the Subscription Rights are subject to restrictions on transferability and resale in certain
jurisdictions and may not be transferred or resold except as permitted under applicable securities laws and regulations.
Investors should be aware that they may be required to bear the financial risks of this investment for an indefinite period
of time. Any failure to comply with these restrictions may constitute a violation of applicable securities laws. For further
information on the sale and transfer restrictions of the Offer Shares, see Section 16 "Selling and transfer restrictions".
The information contained herein is current as at the date hereof and subject to change, completion and amendment
without notice. In accordance with Article 23 of the EU Prospectus Regulation, significant new factors, material mistakes
or material inaccuracies relating to the information included in this Prospectus, which may affect the assessment of the
Offer Shares and the Subscription Rights and which arises or is noted between the time when the Prospectus is
approved by the Norwegian FSA and the listing of the Offer Shares on Euronext Growth Oslo, will be mentioned in a
supplement to this Prospectus without undue delay. Neither the publication nor distribution of this Prospectus, nor the
sale of any Offer Share or Subscription Right, 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.
Investing in the Shares involves a high degree of risk. See Section 2 "Risk Factors".
In making an investment decision, prospective investors must rely on their own examination, and analysis of, and
enquiry into the Group and the terms of the Rights Issue, including the merits and risks involved. Neither the Company,
the Managers, any of their respective affiliates, representatives, advisers or selling agents, are making any
representation to any offeree or purchaser of the Offer Shares or the Subscription Rights regarding the legality or
suitability of an investment in the Offer Shares or the Subscription Rights. Each investor should consult with his or her
own advisers as to the legal, tax, business, financial and related aspects of a purchase of the Offer Shares or the
Subscription Rights.
In the ordinary course of their businesses, the Managers and certain of their respective affiliates have engaged, and
may continue to engage, in investment and commercial banking transactions with the Company and its subsidiary.
This Prospectus and the Rights Issue are governed by Norwegian law. The courts of Norway, with Oslo as legal venue,
have exclusive jurisdiction to settle any dispute which may arise out of or in connection with the Rights Issue or this
Prospectus.
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NOTICE TO INVESTORS IN THE UNITED STATES
Because of the following restrictions, prospective investors are advised to consult legal counsel prior to making any
offer, resale, pledge or other transfer of the Offer Shares or the Subscription Rights. The Offer Shares and/or the
Subscription Rights have not been and will not be registered under the U.S. Securities Act or with any securities
regulatory authority of any state or other jurisdiction in the United States and may not be offered, sold, pledged or
otherwise transferred 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 in compliance with any applicable state securities laws.
Accordingly, the Offer Shares are being offered and sold: (i) in the United States only to QIBs in reliance upon Rule
144A under the U.S. Securities Act ("Rule 144A") or another available exemption from the registration requirements of
the U.S. Securities Act; and (ii) outside the United States in "offshore transactions" as defined in, and in compliance
with, Regulation S under the U.S. Securities Act ("Regulation S").
Prospective purchasers are hereby notified that sellers of Offer Shares or Subscription Rights may be relying
on the exemption from the provisions of Section 5 of the U.S. Securities Act provided by Rule 144A. Any Shares
offered or sold in the United States will be subject to certain transfer restrictions as set forth under Section 16.
The securities offered hereby have not been recommended by any United States federal or state securities commission
or regulatory authority. Further, the foregoing authorities have not passed upon the merits of the Rights Issue or
confirmed the accuracy or determined the adequacy of this Prospectus. Any representation to the contrary is a criminal
offense under the laws of the United States.
In the United States, this Prospectus is being furnished on a confidential basis solely for the purposes of enabling a
prospective investor to consider purchasing the particular securities described herein. The information contained in this
Prospectus has been provided by the Company and other sources identified herein. Distribution of this Prospectus to
any person other than the offeree specified by the Managers or their representatives, and those persons, if any, retained
to advise such offeree with respect thereto, is unauthorised and any disclosure of its contents, without prior written
consent of the Company, is prohibited. Any reproduction or distribution of this Prospectus in the United States, in whole
or in part, and any disclosure of its contents to any other person is prohibited. This Prospectus is personal to each
offeree and does not constitute an offer to any other person or to the public generally to purchase Offer Shares or
Subscription Rights or subscribe for or otherwise acquire any Shares.
NOTICE TO UNITED KINGDOM INVESTORS
In the United Kingdom, this Prospectus is being distributed only to, and is directed only at, persons: (A) (i) who have
professional experience in matters relating to investments falling within Article 19(5) of the Financial Services and
Markets Act 2000 (Financial Promotion) Order 2005, as amended (the "Order"), (ii) falling within Article 49(2)(a) to (d)
of the Order and (iii) to whom it may otherwise lawfully be communicated; and (B) who are "qualified investors" within
the meaning of Article 2(e) of the Prospectus Regulation (Regulation (EU) 2017/1129) as it forms part of retained EU
law as defined in the European Union (Withdrawal) Act 2018 (all such persons together being referred to as "Relevant
Persons").
The Offer Shares are only available to, and any invitation, offer or agreement to subscribe, purchase or otherwise
acquire such Shares will be engaged in only with, Relevant Persons. Any person who is not a Relevant Person should
not act or rely on this Prospectus or any of its contents.
NOTICE TO INVESTORS IN THE EEA
In relation to any member state of the European Economic Area (the "EEA") other than Norway (each a "Member
State"), this communication is only addressed to and is only directed at qualified investors in that Member State within
the meaning of Article 2(e) of the EU Prospectus Regulation. This Prospectus has been prepared on the basis that all
offers of Offer Shares and Subscription Rights outside Norway will be made pursuant to an exemption under the EU
Prospectus Regulation from the requirement to produce a prospectus for offer of shares. Accordingly, any person
making or intending to make any offer within the EEA of Offer Shares which is the subject of the Rights Issue
contemplated in this Prospectus within any EEA member state (other than Norway) should only do so in circumstances
in which no obligation arises for the Company or any of the Managers to publish a prospectus pursuant to Article 1 of
the EU Prospectus Regulation or a supplement prospectus pursuant to Article 23 of the EU Prospectus Regulation, in
each case, in relation to such offer. Neither the Company, nor the Managers has authorized, nor do they authorize, the
making of any offer of Offer Shares through any financial intermediary, other than offers made by the Managers which
constitute the final placement of Offer Shares contemplated in this Prospectus.
Each person in a Relevant Member State other than, in the case of paragraph (a) below, persons receiving offers
contemplated in this Prospectus in Norway, who receives any communication in respect of, or who acquires any Offer
Shares under, the offers contemplated in this Prospectus will be deemed to have represented, warranted and agreed
to and with the Managers and the Company that:
a)

it is a "qualified investor" within the meaning of Article 2(e) of the EU Prospectus Regulation; and
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b)

in the case of any Offer Shares acquired by it as a financial intermediary, as that term is used in the EU
Prospectus Regulation, (i) such Offer Shares or Subscription Rights acquired by it in the Rights Issue have not
been acquired on behalf of, nor have they been acquired with a view to their offer or resale to, persons in any
Relevant Member State other than qualified investors, as that term is defined in the EU Prospectus Regulation,
or in circumstances in which the prior consent of the Managers have been given to the offer or resale; or (ii)
where such Offer Shares or Subscription Rights have been acquired by it on behalf of persons in any Relevant
Member State other than qualified investors, the offer of those Offer Shares or Subscription Rights to it is not
treated under the EU Prospectus Regulation as having been made to such persons.

For the purposes of this provision, the expression an "offer to the public" in relation to any Offer Shares in any Relevant
Member State means a communication to persons in any form and by any means presenting sufficient information on
the terms of the Rights Issue and the Offer Shares to be offered, so as to enable an investor to decide to acquire any
Offer Shares.
See Section 16 "Selling and transfer restrictions" for certain other notices to investors.
INFORMATION TO DISTRIBUTORS
Solely for the purposes of the product governance requirements contained within: (a) EU Directive 2014/65/EU on
markets in financial instruments, as amended ("MiFID II"); (b) Articles 9 and 10 of Commission Delegated Directive
(EU) 2017/593 supplementing MiFID II; and (c) local implementing measures (together, the "MiFID II Product
Governance Requirements"), and disclaiming all and any liability, which any "manufacturer" (for the purposes of the
MiFID II Product Governance Requirements) may otherwise have with respect thereto, the Shares have been subject
to a product approval process, which has determined that they each are: (i) compatible with an end target market of
retail investors and investors who meet the criteria of professional clients and eligible counterparties, each as defined
in MiFID II; and (ii) eligible for distribution through all distribution channels as are permitted by MiFID II (the "Target
Market Assessment").
Notwithstanding the Target Market Assessment, distributors should note that: the price of the Subscription Rights and
the Shares may decline and investors could lose all or part of their investment; the Subscription Rights and the Shares
offer no guaranteed income and no capital protection; and an investment in the Subscription Rights or the Shares is
compatible only with investors who do not need a guaranteed income or capital protection, who (either alone or in
conjunction with an appropriate financial or other adviser) are capable of evaluating the merits and risks of such an
investment and who have sufficient resources to be able to bear any losses that may result therefrom. Conversely, an
investment in the Shares or the Subscription Rights is not compatible with investors looking for full capital protection or
full repayment of the amount invested or having no risk tolerance, or investors requiring a fully guaranteed income or
fully predictable return profile.
The Target Market Assessment is without prejudice to the requirements of any contractual, legal or regulatory selling
restrictions in relation to the Rights Issue.
For the avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment of suitability or
appropriateness for the purposes of MiFID II; or (b) a recommendation to any investor or group of investors to invest
in, or purchase, or take any other action whatsoever with respect to the Subscription Rights or the Shares.
Each distributor is responsible for undertaking its own Target Market Assessment in respect of the Subscription Rights
or the Shares and determining appropriate distribution channels.
ENFORCEMENT OF CIVIL LIABILITIES
The Company is a private limited liability company incorporated under the laws of Norway. As a result, the rights of
holders of the Company's shares will be governed by Norwegian law and the Company's articles of association (the
"Articles of Association"). The rights of shareholders under Norwegian law may differ from the rights of shareholders
of companies incorporated in other jurisdictions. The members of the Company's board of directors (the "Board" or
"Board of Directors") and the members of the senior management of the Group (the "Management") are not residents
of the United States, and all of the Company's assets are located outside the United States. As a result, it may be
difficult for investors in the United States to effect service of process on the Company or its board members and
members of Management in the United States or to enforce in the United States judgments obtained in U.S. courts
against the Company or those persons, including judgments based on the civil liability provisions of the securities laws
of the United States or any State or territory within the United States. Uncertainty exists as to whether courts in Norway
will enforce judgments obtained in other jurisdictions, including the United States, against the Company or its board
members or members of the Management under the securities laws of those jurisdictions or entertain actions in Norway
against the Company or its board members or members of the Management under the securities laws of other
jurisdictions. In addition, awards of punitive damages in actions brought in the United States or elsewhere may not be
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enforceable in Norway. The United States and Norway do not currently have a treaty providing for reciprocal recognition
and enforcement of judgments (other than arbitral awards) in civil and commercial matters.
Similar restrictions may apply in other jurisdictions.
AVAILABLE INFORMATION
The Company has agreed that, for so long as any of the Subscription Rights and the Offer Shares are "restricted
securities" within the meaning of Rule 144(a)(3) under the U.S. Securities Act, it will during any period in which it is
neither subject to Sections 13 or 15(d) of the U.S. Securities Exchange Act of 1934, as amended (the "U.S. Exchange
Act"), nor exempt from reporting pursuant to Rule 12g3-2(b) under the U.S. Exchange Act, provide to any holder or
beneficial owners of Shares, or to any prospective purchaser designated by any such registered holder, upon the
request of such holder, beneficial owner or prospective owner, the information required to be delivered pursuant to
Rule 144A(d)(4) of the U.S. Securities Act.
DATA PROTECTION
As data controllers, each of the Managers processes personal data to deliver the products and services that are agreed
between the parties and for other purposes, such as to comply with laws and other regulations, including the General
Data Protection Regulation (EU) 2016/679 (the "GDPR") and the Norwegian Data Protection Act of 15 June 2018 No.
38. The personal data will be processed as long as necessary for the purposes, and will subsequently be deleted unless
there is a statutory duty to keep it. For detailed information on each Manager’s processing of personal data, please
review such Manager’s privacy policy, which is available on its website or by contacting the relevant Manager. The
privacy policy contains information about the rights in connection with the processing of personal data, such as the
access to information, rectification, data portability, etc. If the applicant is a corporate customer, such customer shall
forward the relevant Manager’s privacy policy to the individuals whose personal data it discloses to the Managers.
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1.

SUMMARY
Introduction

Warnings ..................

This summary should be read as an introduction to the Prospectus. Any decision
to invest in the securities should be based on a consideration of the Prospectus
as a whole by the investor. An investment in the Company's Shares or in the
Subscription Rights involves inherent risk and the investor could lose all or part
of its invested capital. Where a claim relating to the information in this Prospectus
is brought before a court, the plaintiff investor might, under national law, have to
bear the costs of translating the Prospectus before the legal proceedings are
initiated. Civil liability attaches only to those persons who have tabled the
summary including any translation thereof, but only where the summary is
misleading, inaccurate or inconsistent, when read together with the other parts
of the Prospectus, or where 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.

The securities ..........

The Company has one class of shares in issue. The Shares are registered in
book-entry form with the VPS with international securities identification number
("ISIN") NO 001 0931900.

The issuer and
offeror.......................

The Company's name is Flyr AS, with business registration number 925 566 004
in the Norwegian Register of Business Enterprises ("NRBE") and legal entity
identifier ("LEI") 549300NL4BW7UGP9WV14. The Company's registered office
is at Nedre Vollgate 5, 0158 Oslo, Norway. The main telephone number at the
headquarter is +47 400 00 063. The Company's website is www.flyr.no.

Approval of the
Prospectus ...............

This Prospectus has been approved by the Financial Supervisory Authority of
Norway as competent authority, with business registration number 840 747 972,
registered address at Revierstredet 3, N-0151 Oslo, Norway, telephone number
+47 22 93 98 00 and e-mail: post@finanstilsynet.no. The Prospectus was
approved on 6 January 2022.

Key information on the issuer
Who is the issuer of the securities?
Corporate
information ..............

The Company is a private limited liability company existing under the laws of
Norway pursuant to the Norwegian Private Limited Liability Companies Act of 13
June 1997 no. 44 (as amended) (the "Norwegian Private Limited Liability
Companies Act"). The Company was incorporated on 14 August 2020 and
registered in the NRBE on 1 September 2020 with company registration number
925 566 004. The Company's LEI is 549300NL4BW7UGP9WV14.

Principal activities ...

Flyr is a low-cost carrier with a demand driven and sustainable business model,
with focus on serving the Norwegian market with domestic and international flights
from its base at Oslo Airport.
Flyr aims to deliver an innovative and straight forward service, providing great
customer experiences at competitive levels, with values such as safety,
innovation, performance, and people. The timing of the incorporation has allowed
the Company an opportunity to secure modern equipment at favorable terms.
Without any financial legacy issues, the Company considers itself well-positioned
to retain a long-term low cost advantage.

10

Flyr AS – Prospectus
_________________________________________________________________________________________________________

Flyr's first take-off took place mid-2021, with a strategy of scaling up operations
in line with up-tick in demand post the Covid-19 crisis. As of the date of this
Prospectus, Flyr offers flights to 24 destinations in Norway and Europe.
Major shareholders .

Shareholders owning more than 5% if the Shares have an interest in the
Company's share capital that is notifiable pursuant to the Norwegian Securities
Trading Act. As of the date of this Prospectus, the Company has 2 shareholders
owning more than 5% of the issued Shares.
Shareholder
Diva Dugnad AS
Ojada AS

Key managing
directors ..................

Statutory auditor .....

Number of shares
15,000,000
15,000,000

Name
Tonje Wikstrøm Frislid
Brede Huser
Thomas Ramdahl
Asgeir Nyseth
Alf Sagen
Frode Berg
Bjørn Erik Barman-Jenssen

Percentage of share capital
10%
10%

Position
CEO
CFO
CCO
COO
CIO
Chief Legal & Strategy Officer
Chief Ground Operations Officer

The Company's statutory auditor is PricewaterhouseCoopers AS ("PwC"), with
business registration number 987 009 713 in the NRBE and registered address
at Dronning Eufemias gate 71, 0194 Oslo, Norway.

What is the key financial information regarding the issuer?
Selected historical
key financial
information ..............

The table below sets out selected data from the Company's audited financial
statements for the year ended 31 December 2020, prepared in accordance with
International Financial Reporting Standards as adopted by the EU ("IFRS"), as
well as the Company's unaudited interim condensed financial statements for the
three and nine-month period ended on 30 September 2021, which have been
prepared by the Company in accordance with IAS34 Interim Financial reporting.

Income statement and other comprehensive income

NOK 1,000
Operating income .............................
Operating results (loss) ....................
Net financial items (loss) ..................
Taxes ...............................................
Results after tax (loss) .....................

Three-months ended
30 September 2021

Nine-months ended
30 September 2021

Year ended 31
December 2020

(unaudited)
38,973
(155,493)
(6,839)
(162,332)

(unaudited)
39,112
(236,660)
(13,062)
(249,722)

(audited)
(9,379)
(87)
(9,466)

Statement of financial position
NOK 1,000
Total assets ......................................
Total equity ......................................
Total liabilities ..................................

As of 30 September 2021

As of 31 December 2020

(unaudited)
827,094
351,242
475,852

(audited)
26,404
15,564
10,840
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Statement of cash flow

NOK 1,000
Net cash flow from operational activities .....
Net cash flow from investing activities.........
Net cash flow from financing activities ........
Net change in cash and cash equivalents ...
Cash and cash equivalents at the
beginning of the year...................................
Cash and cash equivalents at the end of
the year .......................................................

Three-months
ended 30 September
2021

Nine-months ended
30 September
2021

Year ended 31
December
2020

(unaudited)
(120,773)
(19,203)
(12,327)
(152,302)

(unaudited)
(178,177)
(45,754)
572,635
348,704

(audited)
(4,916)
(6,580)
24,074
13,840

514,847

13,840

-

362,544

362,544

13,840

What are the key risks that are specific to the issuer?
Key risks specific to
the issuer .................

•

The outbreak of the Covid-19 pandemic has had a dramatic impact on the
airline industry including the Company and may continue to have negative
impacts in the future

•

The Company is vulnerable to small changes in demand due to high fixed
costs for airline business

•

The Company is exposed to volatile aviation fuel prices

•

The Company's strategy is to gradually scale operations and it might
experience difficulties in achieving and managing growth

•

The Company is dependent on keeping key personnel and the ability to
recruit new qualified personnel in accordance with its growth strategy

•

The Company operates within a highly competitive industry and may not be
able to compete successfully

•

The Company may experience capacity constraints at airports or an inability
to acquire and maintain airport slots or overflight rights

•

Airlines are subject to extensive and complex laws and regulations, including
environmental requirements, all of which can restrict, hinder or delay the
Company's activities

•

The Company may not achieve its strategy in future negotiations regarding
the terms of collective labour agreements of its unionized work groups,
exposing it to risk of strikes and other work-related disruptions

•

The Company is dependent on leasing or purchasing aircrafts on
commercially viable terms

•

The Company is subject to risk related to the volatility of global economic
and social conditions

•

As a newly established entity, there can be no guarantee that the Company
will achieve a positive cash flow from operations and/or achieve profitability
in the long term, especially as the Company is still incurring operational
losses

12

Flyr AS – Prospectus
_________________________________________________________________________________________________________

Key information the securities
What are the main features of the securities?
Type, class and ISIN

All Shares in the Company are common shares and have been created under
the Norwegian Private Limited Companies Act. The Shares are, and the Offer
Shares will be, registered in book-entry form in VPS with DNB Issuer Services,
a part of DNB Bank ASA, Dronning Eufemias gate 30, 0191 Oslo, Norway (the
"VPS Registrar").

Currency, number of
shares and nominal
value ........................

The Shares are issued in NOK and are traded in NOK on Euronext Growth Oslo.
As of the date of this Prospectus, the Company's registered share capital is NOK
300,000 divided on 150,000,000 Shares, each with a nominal value of NOK
0.002.

Rights attaching to
the securities ............

The Company has one class of Shares and all Shares carry equal rights in the
Company in accordance with the Norwegian Private Limited Companies Act.
Each Share carries one vote.

Restrictions on
transfer .....................

The Company's Shares are freely transferable, except for certain specific EEA
ownership restrictions (as described in Section 16.2 "Company specific EEA
ownership restrictions"). Acquisitions of Shares in the Company shall not require
the consent of the Company. Shareholders do not have pre-emption rights upon
any change of ownership of Shares in the Company.
Transfer of Shares in the Company in or into various jurisdictions other than
Norway may be restricted or affected by law in such jurisdictions. See Section
16 "Selling and Transfer Restrictions".

Dividend and
dividend policy .........

The Company has not distributed any dividends since its incorporation. The
Company is currently in a growth phase and will seek to deploy available capital
towards growth initiatives. Beyond the growth phase, it is the Company's
ambition to pay dividends to shareholders as soon as it consider itself to be in a
position to do so and when it is considered to be in the general interest of the
shareholders.

Where will the securities be traded?
Admission to trading

The Company's shares are, and the Offer Shares will be, listed and traded on
Euronext Growth Oslo. The Company currently expects commencement in
trading of the Offer Shares on Euronext Growth Oslo on or about 1 February
2022. The Company has not applied for admission to trading of any its Shares
on any other stock exchange, regulated market or a multilateral trading facility
(MTF).

What are the key risks that are specific to the securities?
Key risks specific to
the securities ............

•

The Company is subject to ownership restrictions for non-EEA nationals

•

The Company may need additional equity and new equity raises in the future
may have a substantial dilutive effect

•

The Company may or may not pay any dividend in the foreseeable future.
Shareholders may never obtain a return on their investment or may lose their
total investment
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Key information on the offer of securities to the public and/or
the admission to trading on a regulated market
Under which conditions and timetable can I invest in the security?
Terms and
conditions of the
offering .....................

The Rights Issue consists of an offer by the Company to issue up to 263,157,894
Offer Shares at a Subscription Price of NOK 0.95 per Offer Share, thereby
raising gross proceeds of approximately NOK 250 million.
Existing Shareholders will be granted Subscription Rights in the Rights Issue
that, subject to applicable law, provide preferential rights to subscribe for, and
be allocated, Offer Shares at the Subscription Price. Each Existing Shareholder
will be granted 1.754386 Subscription Rights for every one (1) Existing Share
registered as held by such Existing Shareholder as of the Record Date. The
aggregate number of Subscription Rights will be rounded down to the nearest
whole Subscription Right. Each Subscription Right will, subject to applicable
securities law, give the right to subscribe for, and be allocated, one (1) Offer
Share. Subscription Rights will not be issued in respect of any Existing Shares
held in treasury by the Company. Oversubscription with Subscription Rights will
be permitted, however, there can be no assurance that Offer Shares will be
allocated for such subscriptions. The Underwriters will have a preferential right
to subscribe for and be allocated Offer Shares that have not been subscribed for
based on allocated and acquired subscription rights. Other than subscriptions
from the Underwriters, subscription in the Rights Issue without Subscription
Rights is not permitted.
The Subscription Period in the Rights Issue will commence at 09:00 (CET) on 7
January 2022 and end at 16:30 (CET) on 21 January 2022. The Subscription
Period may not be shortened, but the Board of Directors may extend the
Subscription Period if this is required by law as a result of the publication of a
supplemental prospectus. The Subscription Rights will be tradable on Euronext
Growth Oslo from commencement of the Subscription Period and until 16:30
CET on 19 January 2022. The Subscription Rights will be credited to and
registered on each Existing Shareholder's VPS account on or about 7 January
2022 under ISIN NO 001 1198111. The Subscription Rights will be distributed
free of charge to Existing Shareholders.
Subscription Rights that are not sold before 19 January 2022 at 16:30
hours (CET) or exercised to subscribe for Offer Shares before 21 January
2022 at 16:30 hours (CET) will have no value and lapse without
compensation to the holder.
Holders of Subscription Rights (whether granted or acquired) should note that
subscriptions for Offer Shares must be made in accordance with the procedures
set out in this Prospectus and the subscription form attached hereto as Appendix
A (the "Subscription Form") and that the receipt of Subscription Rights does
not in itself constitute a subscription of Offer Shares.
The payment for Offer Shares allocated to a subscriber falls due on 25 January
2022 (the "Payment Date"). Delivery of the allocated Offer Shares is expected
to take place on or about 1 February 2022 through the facilities of the VPS.

Timetable in the
offering .....................

Key indicative dates in the Rights Issue are set out below:
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Event
Last day of trading in the Shares including
Subscription Rights .................................................
First day of trading in the Shares excluding
Subscription Rights .................................................
Record Date ...........................................................
Start of Subscription Period ....................................
Start of trading in Subscription Rights.....................
End of trading in Subscription Rights ......................
End of Subscription Period .....................................
Allocation of Offer Shares .......................................
Allocation letters distributed ....................................
Payment Date .........................................................
Delivery of the Offer Shares ...................................
Listing and start of trading in the Offer Shares on
Euronext Growth Oslo ............................................

Admission to trading

Date
4 January 2022
5 January 2022
6 January 2022
at 09:00 on 7 January 2022
at 09:00 on 7 January 2022
at 16:30 on 19 January 2022
at 16:30 on 21 January 2022
24 January 2022
24 January 2022
25 January 2022
on or about 1 February 2022
on or about 1 February 2022

The Offer Shares will be admitted to trading on Euronext Growth Oslo, expected
on or around 1 February 2022.
The Offer Shares will be admitted to trading under the same ISIN as the
Company's existing Shares, being ISIN NO 001 0931900.

Allocation .................

Allocation of the Offer Shares will take place after the expiry of the Subscription
Period on or about 24 January 2022. Subscriptions based on granted and
acquired Subscription Rights to subscribers who have validly exercised
Subscription Rights during the Subscription Period have first priority, the
allocation will otherwise be made in accordance with Section 15.13 "Allocation
of the Offer Shares".
Any unallocated Offer Shares shall be allocated to the Underwriters as further
described in Section 15.20 "The Underwriting".
Allocation of fewer Offer Shares than subscribed for by a subscriber will not
impact on the subscriber's obligation to pay for the number of Offer Shares
allocated. The Company will not allocate fractional Offer Shares.

Dilution .....................

Total expenses of
the issue/offer ..........

The immediate dilutive effect on the ownership of the Company's shareholders
who do not participate in the Rights Issue is approximately 63.69%.

Transaction costs and all other directly attributable costs in connection with the
issuance of the Offer Shares are estimated to approximately NOK 18.75 million
(including the aggregate underwriting fee), thus resulting in net proceeds of
approximately NOK 231.25 million. No expenses will be charged to the investors
by the Company.

Who is the offeror and/or the person asking for admission to trading?
Brief description of
the offeror(s) ............

The Company is the offeror of the Offer Shares. Reference is made to "Issuer
and offeror" under the introduction above for details about the Company.

Why is the Prospectus being produced?
Reasons for the
offer/admission to
trading ......................

This Prospectus is being produced in connection with the offering of Offer
Shares in the Rights Issue. The purpose of the Rights Issue is to re-establish the
Company's financial buffer for the period until the Company becomes cash-flow
positive (as described in Section 15.2 "Use of proceeds").
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Use of proceeds .......

In accordance with the reason for the Rights Issue, the net proceeds from the
Rights Issue will be used to re-establish the Company's financial buffer for the
period until the Company becomes cash-flow positive and for the general
corporate purposes of the Group.

Underwriting
agreements ..............

The Rights Issue is fully underwritten by certain Existing Shareholders and new
investors subject to the terms and conditions of the Underwriting Agreement
entered into between the Company and the Underwriters as further described
under Section 15.20 "The Underwriting" below.

Conflicts of interest ..

The Underwriters, including the Underwriters that are Existing Shareholders, will
receive allocation on second priority if they subscribe for Offer Shares in the
Rights Issue, see Section 15.13 "Allocation of the Offer Shares". Each
Underwriter will also receive an underwriting fee of 3.00% of their respective
Underwriting Obligation, as defined under Section 15.20 "The Underwriting"
below.
The Managers or their respective affiliates have provided from time to time, and
may provide in the future, financial advisory, investment and commercial banking
services, as well as financing, to the Company and its affiliates in the ordinary
course of business, for which they may have received and may continue to
receive customary fees and commissions. The Managers do not intend to
disclose the extent of any such investments or transactions otherwise than in
accordance with any legal or regulatory obligation to do so. The Managers will
receive a fee in connection with the Rights Issue and, as such, have an interest
in the Rights Issue. The Managers are also Underwriters of the Rights Issue and
have as such also the rights referred to above.
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2.

RISK FACTORS

An investment in the Company, the Subscription Rights and the Shares involves inherent risk. Before
making an investment decision with respect to the Subscription Rights or the Shares, investors should
carefully consider the risk factors set out in this Section 2 and all information contained in this Prospectus.
The risks and uncertainties described in this Section 2 are the known principal risks and uncertainties faced
by the Company as of the date hereof that the Company believes are the material risks relevant to an
investment in the Subscription Rights or the Shares. An investment in the Subscription Rights or the Shares
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 risk factors included in this Section 2 are not exhaustive with respect to all risks relating to the Group,
the Subscription Rights and the Shares, but are limited to risk factors that are considered specific and
substantial to the Group, the Subscription Rights and the Shares. The risk factors are presented in a limited
number of categories, where each risk factor is placed in the most appropriate category based on the nature
of the risk it represents. Within each category, the risk factors deemed most material for the Group, taking
into account their potential negative effect for the Group and the probability of their occurrence, are set out
first. This does not mean that the remaining risk factors are ranked in order of their materiality or
comprehensibility, nor based on a probability of their occurrence.
If any of the following risks were to materialize, individually or together with other circumstances, they could
have a material and adverse effect on the Group and/or its business, results of operations, cash flows,
financial condition and/or prospects, which may cause a decline in the value and trading price of the
Subscription Rights or the Shares, resulting in the loss of all or part of an investment in the same. Additional
specific risk factors of which the Company is currently unaware, or which it currently deems not to be
material risks, may also have corresponding negative effects. Before making any investment decision, any
potential investor must also take into account that a number of general risk factors that are not included in
this Section 2 still applies to the Group, the Subscription Rights and the Shares.
2.1

Risk factors relating to the Company's business

2.1.1

Risks related to the scale of operations and the successful management of growth

The Company's strategy is to gradually scale operations and it might experience difficulties in achieving
and managing growth. As the Company's development and commercialization plans and strategies for its
services continue to develop, it may need additional managerial, operational, sales, marketing, financial
and other resources. The Company has also entered into several agreement with suppliers that will support
the Company in its growth phase, and there is a risk that the co-operation with these suppliers may not
succeed or proceed as planned. In addition, the Company is dependent on leasing additional airplanes in
order to achieve its growth strategy. The delivery of these airplanes may be delayed, which could delay or
in other ways negatively affect the Company's growth strategy.
There can be no assurance that the Company will actually be successful in achieving and realizing its
development and commercialization plans, and its contemplated upscaling of operations. The Company's
business, results of operations and financial position and the development and commercialization of its
services will depend, in part, on its ability to manage future growth effectively. Any failure to manage the
Company's growth effectively could have a materially adverse effect on Company's business, financial
condition, results of operations, cash flows and prospects.
2.1.2

Risks related to high fixed costs for airline business

The Company is vulnerable to small changes in demand due to high fixed costs for airline business. A
significant part of the operating expenses of an airline are fixed costs that cannot be scaled against the
number of tickets sold, number of passengers or flights flown. Such costs include aviation fees, taxes and
charges as well as the cost of the aircraft and employees. Consequently, the Company's results from
operations may be significantly affected by smaller negative deviations in demand as the Company often
will not be able to reduce costs accordingly. The Company may be particularly vulnerable to these factors
as the Company is a start-up and has no significant operating history to look to when predicting demand.
Furthermore, the Covid-19 pandemic and related restrictions can make predictions about trends in air travel
during the coming years generally very uncertain. Any adverse changes in demand for the Company's
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tickets could have a materially adverse effect on Company's business, financial condition, results of
operations, cash flows and prospects.
2.1.3

Risks related to capacity constraints at airports or inability to acquire and maintain airport slots or
overflight rights

The Company is dependent on obtaining agreements with airports to commence flights. Air traffic is limited
by the infrastructure of airports and the number of slots available for aircraft arrivals and departures. The
Company is dependent on access to the right airports at the locations for its current and contemplated
routes and there is no guarantee that the Company will be able to obtain or maintain access at a cost level
or on other terms and conditions that is favourable to the Company, which may have a material adverse
effect on the Company's earnings. Airports might also introduce new restrictions or limitations relating to,
inter alia, operational hours, noise levels, use of runway or total numbers of daily departures, which may
affect the Company's ability to offer services at such airports in the future or increase its flight activity.
The price and availability of over-flight rights, which allow airlines to fly over individual countries or
territories, as well as the cost of traffic charges, such as arrival, departure and navigation charges, may
significantly affect the Company's business. Decisions on slots, overflight rights and/or absence of such
rights may affect the Company's ability to offer attractive and affordable routes, which may affect the
customers' demand for the Company's services.
2.1.4

The airline industry is exposed to extensive taxes and fees that can affect the demand

The airline industry is subject to numerous fees and charges, such as ticket and passenger taxes, aviation
and licence fees, take-off charges, emission charges, noise charges, terminal navigation charges, which
comprise a substantial part of the Company's operating costs. Current airport fees may be increased for
several reasons, e.g. due to new security measures. Airline tax and charges are normally imposed by
national legislation and may regularly be subject to adjustments.
Any increase of existing, or introduction of new, airport or flight taxes and charges may imply increased
costs for the Company. Even if the Company to some extent can pass new fees and taxes onto customers
through ticket prices, increased prices may significantly impact the Company's competitiveness in the
commercial air travel market as more established airlines may to a greater extent be able to bear the cost
of new fees and taxes. Moreover, increased flight taxes and fees may in general reduce the demand for
airline travel. Accordingly, any increase in taxes and fees may substantially affect the Company's income
and/or results from operations.
2.1.5

Risks related to dependency on key personnel

The Company is dependent on having qualified and experienced personnel within the airline industry in
order to carry out its operations. In order to achieve its growth strategy, the Company is also dependent on
recruiting additional personnel in the future at the right time and right cost. The market for qualified
personnel may be highly competitive and may from time to time be subject to shortage.
Due to the extraordinary Covid-19 situation with easy access to personnel in the air travel industry, the
Company has not experienced any difficulty in recruiting highly qualified personnel as of today. Even if the
Company is not currently experiencing any difficulties, the situation is continuously changing, as such there
is no assurance that the Company will be able to retain existing key personnel, recruit the required new key
personnel in the future or recruit new personnel at a cost that enables the Company to remain competitive.
Any failure to do so could have material and adverse effect on the Company's business, financial condition,
results of operations, cash flows and prospects.
2.1.6

Risks related to being a newly established airline company

The Company was incorporated on 14 August 2020, and has as such only recently commenced commercial
activities. There is no guarantee that the Company will achieve a positive cash flow from operations and/or
achieve profitability in the long term, especially as the Company is still incurring operational losses. There
is further no guarantee that the Company will not require additional funding beyond the proceeds from the
Rights Issue in order to sustain its future operations.
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In addition, as a newly established airline with a very limited operating history, the Company's operating
activities are dependent on numerous factors, including necessary regulatory approvals for air traffic
operations. In order to perform its air traffic activities, the Company is dependent on keeping its air operating
certificate ("AOC") from the Civil Aviation Authority of Norway (the "NCAA"). In order to maintain the AOC,
the Company must comply with stringent requirements for procedures, routines and documentation for
handling of its air traffic operations (e.g. technical and safety procedures both in air and on the ground).
The Company is also dependent on maintaining qualified personnel to serve as nominated post holders of
the different parts of the Company's operations, who must demonstrate its knowledge with the Company's
procedures and be approved by the NCCA. Moreover, the Company must also hold operating licenses for
transportation of passengers in commercial air traffic from the NCAA ("Operating License"), as well as
various other licenses and certificates for each of its aircrafts.
There are no guarantees that the Company will be able to fulfil all of the requirements of the NCAA in the
future and retain its AOC and operating licenses in order to continue its activities. If the Company's
regulatory approvals are lost, this would be detrimental for the Company's business and involve severe
financial risks as the Company will have to cease operations.
Even if regulatory approvals are maintained, the Company is still dependent on maintaining and executing
new agreements with all relevant airports for its current and desired routes from and to such sites. If the
Company is not able to maintain or execute new commercially viable agreements with airports for its current
and contemplated air routes, the Company may have to make significant amendments to its business and
strategy, and there is no guarantee that the Company will be able to obtain activities at a profitable level.
The materialisation of any of these risks could have a material adverse effect on the Company's business,
financial condition, results of operations, cash flows and prospects.
2.1.7

The Company is dependent on leasing or purchasing aircrafts on commercially viable terms

As part of its growth strategy, the Company has leased aircraft and intends to lease or purchase additional
aircraft, but there are no guarantees that aircraft will be available for lease or purchase at the time needed
at commercially viable terms, or at all. If the Company is not successful in acquiring a sufficient number of
aircraft at commercially viable terms at the right time, the Company may not be able to offer flights at its
contemplated routes and destinations, which in turn can have a material adverse effect on the Company's
potential for income and future prospects. Moreover, and on this background, the Company will be
dependent on making forecasts of demand and capacity and plan leasing/purchase of aircraft accordingly.
If these assumptions and estimates prove to be incorrect, the Company faces risk of not utilizing the full
capacity of aircraft that are acquired by the Company, which can impact the Company's profit from
operations and as such materially and adversely affect the Company's business, financial condition, results
of operations, cash flows and prospects.
2.1.8

Risks related to aviation accidents, including plane crashes, and other disasters

The Company will be exposed to potential significant losses if any of its aircrafts are lost or involved in
accidents, terrorist attacks or other disasters. Such losses relate to passenger claims, repairs or
replacement of a damaged aircraft and its temporary loss from services. There are no guarantees that the
Company's insurances would be sufficient to cover such losses.
In addition, any accident may have a huge negative impact on the Company's reputation and the public
perception of the safety and reliability of the Company's aircraft fleet, which in turn may cause air travellers
to be reluctant to fly with the Company's aircraft. Aircraft accidents may also entail that customers becomes
reluctant flying with specific types of aircrafts in general, even though the Company's aircrafts are not
involved.
The materialisation of any of these risks could have a material adverse effect on the Company's reputation,
business, operation and financial condition.
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2.2

Risk factors related to the industry and market in which the Company operates

2.2.1

Risks related to the Covid-19 pandemic

The outbreak of the Covid-19 pandemic has had a dramatic impact on the airline industry and may continue
to have negative impacts in the future. The outbreak of the Covid-19 virus was recognized as a pandemic
by the World Health Organization in March 2020 (hereinafter referred to as "Covid" or the "Covid
pandemic"). The airline industry was, and still is, severely impacted the by extraordinary health measures
and restrictions imposed by authorities in Norway and across the world to combat the Covid pandemic.
Airlines has reported major losses during the Covid pandemic, and passenger traffic has been reported to
decline significantly in 2020 and 2021, see Section 6 "Industry and Market Overview" for further information.
The airline industry is also expected to continue to be affected by the Covid pandemic going forward. Even
though ease of restrictions relating to the Covid pandemic were seen for some period, both in Norway and
worldwide, during the fall of 2021, outbreaks of new mutations of the Covid-19 virus (or new pandemics)
may entail reinforcements of restrictions causing new negative hits to the commercial travel and airline
industry. As of the date of this Prospectus, Covid related restrictions have been reinforced both in Norway
and globally as a consequence of a new variant of the virus named Omicron, causing the Company to
experience reduced demand for air travel during the second half of November and December 2021. Several
other variants have also been seen since the start of the Covid pandemic. For example, the Delta variant
of the Covid-19 virus also delayed the reopening of air travel during the second and third quarter of 2021,
which negatively affected commencement of the Company's operations, in particular during August and
September 2021. See Section 10.6 "Trend information and significant changes to the Company's financial
performance since 31 December 2020" for further information. As another example, an outbreak of a
mutation of the virus stemming from the United Kingdom caused a new "lockdown" of Norway's capital,
Oslo, as well as numerous other municipalities in the eastern part of Norway in January 2021.
It is impossible to predict how long the Covid pandemic will last and there is great uncertainty related to
when the demand and market for commercial flight travels will return to a pre-Covid-19 level. Even if air
traffic activity increases in certain periods, restrictions may be reinforced from time to time with short notice,
creating an unpredictable market for air travels, which may have a material negative impact on the
Company's activities, income, results and growth prospects. Although direct travel bans relating to the
Covid pandemic to some extent are abolished in many countries, continued or new rules and regulations
relating to, e.g., testing procedures and vaccine certificates required for entry, as well as strict rules on
isolation and quarantines upon infection may materially affect the demand for air travel going forward in a
material adverse manner. Increase in spread and infection rates of the Covid-19 virus may also contribute
to reluctance for travelling and change travel patterns of the Company's customers compared to those seen
in the air travel market prior to the Covid pandemic.
Consequently, no assurances can be given that there will be a demand or available market for the
Company's flights as these are offered and expanded going forward. Reduced demand for air travel may
entail that the Company is compelled to implement cost saving measures such as down scaling its flight
network, discounting certain routes or furloughing employees from time to time. The Company may also
face challenges from the Covid pandemic inside its organization by, e.g., employees being infected by the
Covid-19 virus or being subject to quarantine requirements, which creates risk of crew shortages and, in
turn, flight delays or cancellations. Moreover, the Company's targeted expansion plans may be adversely
affected by the negative developments in the Covid pandemic and the impacts on the Company, entailing
that Company will not be able to fulfil its growth strategy and targets (described in, amongst other places,
Section 7.3.2 "Business model and strategy" and 7.4 "Competitive Situation").
2.2.2

The Company is exposed to volatile aviation fuel prices

One of the Company's most material costs is jet fuel and the Company's financial performance can be
materially affected by changes in the price and availability of fuel. Both the cost and availability of fuel are
subject to economic and political factors beyond the Company's control. Any increase in fuel prices may
have a material adverse impact on the Company's profitability.
2.2.3

The Company operates within a highly competitive industry

The Company operates within a highly competitive industry and competes with a number of other airlines,
principally Scandinavian Airline Systems ("SAS") and Norwegian Shuttle ASA ("Norwegian Air" and
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together with its subsidiaries the "Norwegian Air Group"), on domestic routes in Norway, and other
operators, including but not limited to, easyJet, Wizz Air, KLM, British Airways, and Ryanair on international
routes. Many of these competitors are larger companies and have great resources and a strong brand
recognition. Even though Flyr aims to adapt and optimize scale and production to demand with a business
model that is profitable on a lower scale of operation, there is no guarantee that Flyr will be successful with
such strategy, which may have a material adverse effect on the Company's business, financial condition,
results of operation and future prospects.
2.2.4

The Company is subject to risk related to the volatility of global economic and social conditions

A number of macroeconomic factors impact the air travel industry and, thus, will affect the demand for the
Company's services. For example, spending on leisure travel is discretionary and economic conditions in
the Company's markets may be a significant driver for such demand. Adverse developments such as
recession, increasing unemployment rates, or increases in interest rates, direct or indirect taxes, or the cost
of living could reduce consumers’ disposable income and therefore cause significant reduction in demand
for travel as consumers reduce or eliminate their spending on travel. Both in Norway and globally, the Covid
pandemic had serious adverse economic consequences, including declining economic growth and
increased unemployment, which may in turn have negative impact on the demand for the Company'
services.
There is also a risk that the Covid pandemic has fundamentally changed parts of the travel industry that is
detrimental for airlines. For example, the pandemic has forced in-person meetings to be held on virtual
platforms, which may have evidenced a lesser need for business travels going forward. As an example,
several large companies have announced a future reduction in travel budgets and surveys conducted
predict a sustained reduction in business travel even after the end of the Covid pandemic.
1

2.2.5

Demand for airline travel and the Company's business is subject to strong seasonal variations

Prior to the outbreak of the Covid pandemic, the commercial airline industry has historically been subject
to seasonal variations where demand normally increase from May to October and decrease from November
to April. If the Company is not able to predict these variations correctly and plan its operations accordingly,
the Company's flights may be subject to over- or under-capacity, which in turn may negatively affect the
Company's business, financial condition, income or results. Moreover, it may also be difficult to predict the
flying patterns and frequency of consumers after travelling and other restrictions imposed under the Covid
pandemic are fully abolished. If the demand for air travel does not increase at the rate anticipated by the
Company, this may have a material adverse effect on the Company's strategy and growth timeline, which
may in turn have a material impact on the Company's future income and financial condition.
The Company is also dependent on being able to predict and adapt to changes in customer behaviour and
preferences. For example, there is an increasing trend of consumers booking travels nearer to the time of
travel than what has traditionally been the case. This trend may be further intensified in the future due to
the reduced visibility on travelling restrictions and self-quarantine requirements related to the Covid
pandemic. This change in booking behaviour might make seasonal planning and capacity adjustments
more difficult for the Company, which in turn can have a material adverse impact on the Company's working
capital. This risk is increased by the Company having high fixed costs, see descriptions of this risk factor in
Section 2.1.2 "Risks related to high fixed costs for airline business" above.
2.3

Risk factors relating to laws, regulations and compliance

2.3.1

Risk relating to compliance with environmental requirements

There has generally been an increased focus and concern about climate change, greenhouse gas
emissions and environmental matters during the last few years, both among governments across the world
and the public at large, and there is a risk that environmental regulations as a general trend will increase in
stringency. It is difficult to predict how and when any stricter environmental regulations will be imposed,

1

https://www.nho.no/regionkontor/nho-viken-oslo/artikkelarkiv/videokonferanser-vil-erstatte-reising-for-mange-bedrifter/
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however, any new requirements could impose limitations on the Company's operational flexibility, business
model, growth strategy and impose new significant costs, which can have a material adverse impact on the
Company's future prospects. Moreover, the Company may experience a reduced demand for its services
if customers become more reluctant to travel by air because of the increased focus on the environmental
impact of air travels.
2.3.2

Risks related to strikes and other work-related disruptions

The Company may not achieve its strategy in future negotiations regarding the terms of collective labour
agreements of its unionized work groups, exposing it to risk of strikes and other work-related disruptions.
The Company's pilots and cabin crew are unionized. Although the collective labour agreement was
concluded for a term until March 2024, there can be no assurance that the Company's future agreements
with labour unions can be negotiated to the long-term benefit of the Company or that the outcome of new
negotiations, mediations or arbitrations will be on terms consistent with the Company's expectations or
comparable to agreements enter into by other airlines. If the Company is unable to reach an agreement
with any of their unionized work groups in future negotiations regarding the terms of their collective labour
agreements, or if additional segments of the Company's workforce becomes unionized, they may be subject
to work interruptions, strikes or stoppages which again could have a material adverse effect on the
Company's business, financial condition and reputation.
2.3.3

Airlines are subject to extensive and complex regulations

The aviation industry is subject to extensive regulations and the Company's business is subject to a set of
complex rules and regulations, both imposed in the EEA and in Norway. The regulatory regime includes
safety and security standards such as requirements and procedures relating to, without limitation,
certification and supervision, flight operations, weather conditions, aircraft performance and equipment,
maintenance, flight crew, cabin crew and transportation of dangerous goods. Moreover, detailed EU
regulations also implemented in the EEA relating to airport slot allocations, flight compensation
requirements and air carrier liability will apply to the Company, as well as requirements relating to
environmental approvals for aircrafts and reporting of emission levels.
Any changes to the regulatory environment in which the Company operates can have a material adverse
effect on the Company's estimated costs, marketing strategy, business model and its ability to expand,
which may in turn have significant negative impact on the Company's activities, income (or potential of
income), financial condition and results. Also, if the Company is not able to comply with the extensive and
complex regulations to which it is subject, it faces risks of, inter alia, having its license for air traffic
operations revoked and not being allowed to continue its business.
2.3.4

Risks relating to data protection and data privacy regulations, licenses etc.

The Company receives, stores and processes personal information and other customer data through its
business. This makes the Company exposed to data protection and data privacy laws and regulations it
must comply with, which all imposes stringent data protection requirements and provides high possible
penalties for noncompliance, in particular relating to storing, sharing, use, processing, disclosure and
protection of personal information and other user data on its platforms. The main regulations applicable for
the Company are the GDPR and the local law implementations of GDPR in the EU member states that the
Group operates in, including the Norwegian Data Protection Act of 15 June 2018 no. 38.
Any failure to comply with data protection and data privacy policies, privacy-related obligations to customers
or third parties, privacy-related legal obligations, or any compromise of security that results in an
unauthorized release, transfer or use of personally identifiable information or other customer data, may
result in governmental enforcement, actions, litigation or public statements against the Company. Any such
failure could also cause the users of the Company's services to lose trust in the Company. If third parties
violate applicable laws or its policies, such violations may also put users of the Company's services at risk
and could in turn have an adverse effect on the Company's business. Any significant change to applicable
laws, regulations or industry practices regarding the collection, use, retention, security or disclosure of
users' personal data, or regarding the manner in which the express or implied consent of users for the
collection, use, retention or disclosure of such personal data is obtained, could increase the Company's
costs and require the Company to modify its services and features, possibly in a material manner, which
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the Company may be unable to complete and may limit its ability to store and process user data or develop
new services and features.
The materialisation of any of these risks could have a material adverse effect on the Company's reputation,
business, financial condition, results of operations, cash flows and prospects.
2.3.5

The Company depends on protecting its proprietary intellectual property rights

The success of the Company's business depends to a certain extent on its ability to protect and enforce
trademarks and other intellectual property rights. In this respect, it should be noted that the Company has
applied for, but not yet been granted, protection of certain trademarks and there are no assurances that the
Company will be successful in obtaining sufficient protection of these trademarks. Other than such
trademarks subject to registration, the Company will mainly be dependent on protecting its intellectual
property rights through provisions in its commercial contracts and through confidentiality undertakings, and
there is no guarantee that the Company will be able to provide sufficient protection trough such agreements.
The Company may also be required to spend significant resources to monitor and protect its intellectual
property rights.
Failure to protect the Company's intellectual property rights could lead to a competitive disadvantage and
result in a material adverse effect on the Company's business, prospects, financial position and results of
operations.
2.4

Risk factors related to financial matters

2.4.1

The Company is subject to currency exchange risks.

The Company is exposed to currency risk, as a major part of the Company’s expenses are denominated in
USD, such as jet-fuel purchases. In addition, fluctuations in the prices of jet-fuel may impact the results.
According to IFRS 16, the Company’s aircraft leases are recognized as a right-of-use asset denominated
in NOK. The corresponding lease liability is denominated in USD. The currency exposure from recalculating
USD liabilities into NOK is significant and can create volatility in profit and loss and as such could have an
adverse effect on the Company's financial condition and result of operations.
The Company is in the process of developing sound risk hedging strategies in line with the ramp-up in
operations, in order to manage the impact these risk factors may cause.
2.5

Risks factors relating to the Shares and the Subscription Rights

2.5.1

The Company is subject to ownership restrictions for non-EEA nationals

The Company is subject to statutory rules requiring them to be more than 50% owned and be effectively
controlled by shareholders who are EEA nationals as further described in Section16.2 "Company specific
EEA ownership restrictions". If non-EEA nationals were to obtain control over the Company, the Company
will be at risk for having its license to carry out air traffic operations annulled or temporary revoked. Because
of this, the Company's articles of association entitles the Company's board of directors to require
shareholders that are non-EEA nationals to sell their Shares to the extent this is necessary to ensure that
the Company no longer violates the aforementioned provisions. As an alternative to requiring a shareholder
to sell Shares in the market, the Company can require that the Shares are sold to the Company or that the
Company redeems the Shares by a reduction of the Company' share capital at a purchase price or
redemption price (as applicable) set to the closing price of the Shares on Euronext Growth Oslo as of the
day prior to the acquisition or redemption (as applicable) is taking place, deducted by 25%.
2.5.2

Risks related to dilution of Shares

As a newly formed entity, the Company's future capital needs may be uncertain, as such the Company may
in the future decide to offer additional Shares or other securities in connection with unanticipated liabilities
or expenses, in order to finance new capital-intensive projects, to pursue its growth strategy or for any other
purposes. The Company cannot predict what effect, if any, future issuances and sales of Shares will have
on the price of the Shares. Furthermore, depending on the structure of any future offering, existing
shareholders may not have the ability to subscribe for or purchase additional equity securities. If the
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Company raises additional funds by issuing additional equity securities, this may result in a significant
dilution of the existing shareholders, including in relation to dividends, shareholding percentages and voting
rights.
Moreover, the Company has issued independent subscription rights as further described on Section 11.4.6
"Independent subscription rights" and 12.6 "Convertible instruments, warrants and share options" giving
right to subscribe for and have issued new Shares in the Company. Any exercise of these independent
subscription rights in the future will dilute existing shareholders' ownership in the Company.
2.5.3

Risks related to the trading market for the Shares and the Subscription Rights

The Company's Existing Shares are traded on Euronext Growth Oslo where there is an active trading
market today, however, there has historically been volatility in both the numbers of Shares traded in a
certain period and in the price of the Shares. As such, no assurances can be given to the extent of the
activity in the trading market for the Company's Shares in the future or as to the future price of the Shares.
In addition, the Subscription Rights have not previously been traded on any market, as such there is no
guarantee that an active trading market for the Subscription Rights will develop on Euronext Growth Oslo,
nor sustain if an active trading market is developed. If an active trading market does not develop or is not
maintained, shareholders may have difficulty selling their Shares and Subscription Rights. In addition,
shareholders may risk losing parts or all of their investments due to volatility in the price of the Shares or
the Subscription Rights.
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3.

RESPONSIBILITY FOR THE PROSPECTUS

This Prospectus has been prepared in connection with the Rights Issue as described herein.
The Board of Directors of Flyr AS accepts responsibility for the information contained in this Prospectus.
The members of the Board of Directors confirm that to the best of their knowledge, the information contained
in this Prospectus is in accordance with the facts and that the Prospectus makes no omission likely to affect
its import.

6 January 2022

The Board of Directors of Flyr AS

Erik G. Braathen
Chairman

Tord Strømme Meling
Board Member

Alexander Maurice Mason
Board Member

25

Flyr AS – Prospectus
_________________________________________________________________________________________________________

4.

GENERAL INFORMATION

4.1

Other important investor information

This Prospectus has been approved by the Norwegian FSA, as competent authority under the EU
Prospectus Regulation. The Norwegian FSA only approves this Prospectus as meeting the standards of
completeness, comprehensibility and consistency imposed by the EU Prospectus Regulation, and such
approval should not be considered as an endorsement of the Company or the quality of the securities that
are the subject of this Prospectus. Investors should make their own assessment as to the suitability of
investing in the securities.
The Company has furnished the information in this Prospectus. The Managers make no representation or
warranty, express or implied, 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 Managers disclaim, to the fullest extent permitted
by applicable law, any and all liability whether arising in tort, contract or otherwise, which it might otherwise
be found to have in respect of this Prospectus or any such statement.
The Managers are acting exclusively for the Company and no one else in connection with the Rights Issue.
It will not regard any other person (whether or not a recipient of this document) as its clients in relation to
the Rights Issue and will not be responsible to anyone other than the Company for providing the protections
afforded to their respective clients nor for giving advice in relation to the Rights Issue or any transaction or
arrangement referred to herein.
No person is authorized to give information or to make any representation concerning the Group or in
connection with the Rights Issue or the sale of the Subscription Rights or the Offer Shares other than as
contained in this Prospectus. If any such information is given or made, it must not be relied upon as having
been authorized by the Company or the Managers or by any of the affiliates, representatives, advisers or
selling agents of any of the foregoing.
Neither the Company nor the Managers, or any of their respective affiliates, representatives, advisers or
selling agents, is making any representation, express or implied, to any offeree or purchaser of the
Subscription Rights or the Offer Shares regarding the legality of an investment in the Subscription Rights
or the Offer Shares. 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 Subscription Rights or the Offer Shares.
Investing in the Shares involves a high degree of risk. See Section 2 "Risk Factors".
In connection with the Rights Issue, the Managers and any of their respective affiliates, acting as an investor
for its own account, may take up Subscription Rights or Offer Shares in the Rights Issue and in that capacity
may retain, purchase or sell for its own account such Subscription Rights or Offer Shares or related
investments and may offer or sell such Subscription Rights or Offer Shares or other investments otherwise
than in connection with the Rights Issue. Accordingly, references in the Prospectus to Subscription Rights
or Offer Shares being offered or placed should be read as including any offering or placement of
Subscription Rights or Offer Shares to the Managers or any of their respective affiliates acting in such
capacity. In addition, certain of the Managers or any of their respective affiliates may enter into financing
arrangements (including swaps) with investors in connection with which such Managers or any of their
respective affiliates may from time to time acquire, hold or dispose of Shares. The Managers do not intend
to disclose the extent of any such investment or transactions otherwise than in accordance with any legal
or regulatory obligation to do so.
4.2

Date of information

The information contained in this Prospectus is current as at the date of the Prospectus and is subject to
change or amendment without notice. In accordance with Article 23 of the Prospectus Regulation,
significant new factors, material mistakes or inaccuracies relating to the information included in this
Prospectus, which are capable of affecting the assessment of the Shares between the time of approval of
this Prospectus by the Norwegian FSA and the completion of the Rights Issue and listing of the Offer
Shares, will be included in a supplement to this Prospectus. Except as required by applicable law and stock
exchange rules, the Company does not undertake any duty to update the information in this Prospectus.
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The publication of this Prospectus shall not under any circumstances create any implication that there has
been no change in the Company's affairs or that the information herein is correct as of any date subsequent
to the date of this Prospectus.
4.3

Presentation of financial information

The Company was incorporated on 14 August 2020, and has prepared audited financial statements for the
period commencing on its incorporation, and ending on 31 December 2020 (the "Annual Financial
Statements"). The Company has one subsidiary, also incorporated in 2020. The Company has not
prepared consolidated accounts for the Group as the subsidiary has not had any activities, and, thus, its
results, assets and liabilities are considered insignificant.
The Annual Financial Statements have been prepared in accordance with IFRS and interpretations adopted
by the EU, as mandatory for 2020. The Annual Financial Statements have been audited by the Company's
auditor PwC, as set forth in their auditor's report, which is included in the Annual Financial Statements.
The unaudited interim financial statements for the three and nine-months ended 30 September 2021 have
been prepared by the Company in accordance with IAS34 Interim Financial Reporting (the "Interim
Financial Statements" and together with the Annual Financial Statements the "Financial Statements").
The Interim Financial Statements have not been audited or subject to review.
The Annual Financial Statements and the Interim Financial Statements are incorporated by reference to
this Prospectus, see Section 17.2 "Incorporation by reference".
4.4

Rounding

Percentages and certain amounts included in this Prospectus have been rounded for ease of presentation.
Accordingly, figures shown as totals in certain tables may not be the precise sum of the figures that precede
them.
4.5

Industry and market data

This Prospectus contains statistics, data, statements and other information relating to markets, market
sizes, market shares, market positions and other industry data pertaining to the Company's business and
the industries and markets in which it operates. Unless otherwise indicated, such information reflects the
Company's estimates based on analysis of multiple sources, including data compiled by professional
organisations, consultants and analysts and information otherwise obtained from other third party sources,
such as annual and interim financial statements and other presentations published by companies operating
within the same industry as the Company, as well as the Company's internal data and its own experience,
or on a combination of the foregoing. Unless otherwise indicated in the Prospectus, the basis for any
statements regarding the Company's competitive position is based on the Company's own assessment and
knowledge of the market in which it operates.
The Company confirms that where information has been sourced from a third party, such information has
been accurately reproduced and that as far as the Company is aware and is able to ascertain from
information published by that third party, no facts have been omitted that would render the reproduced
information inaccurate or misleading. Where information sourced from third parties has been presented,
the source of such information has been identified, however, source references to websites shall not be
deemed as incorporated by reference to this Prospectus. The Company does not intend, and does not
assume any obligations to, update industry or market data set forth in this Prospectus.
Industry publications or reports generally state that the information they contain has been obtained from
sources believed to be reliable, but the accuracy and completeness of such information is not guaranteed.
The Company has not independently verified and cannot give any assurances as to the accuracy of market
data contained in this Prospectus that was extracted from these industry publications or reports and
reproduced herein. Market data and statistics are inherently predictive and subject to uncertainty and not
necessarily reflective of actual market conditions. Such statistics are based on market research, which itself
is based on sampling and subjective judgments by both the researchers and the respondents, including
judgments about what types of products and transactions should be included in the relevant market.
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As a result, prospective investors should be aware that statistics, data, statements and other information
relating to markets, market sizes, market shares, market positions and other industry data in this Prospectus
and projections, assumptions and estimates based on such information may not be reliable indicators of
the Company's future performance and the future performance of the industry in which it operates. Such
indicators are necessarily subject to a high degree of uncertainty and risk due to the limitations described
above and to a variety of other factors, including those described in Section 2 "Risk Factors" and elsewhere
in this Prospectus.
4.6

Cautionary note regarding forward-looking statements

This Prospectus contains forward-looking statements. All statements contained in this Prospectus other
than statements of historical facts, including statements regarding the Group's future results of operations
and financial position, its business strategy and plans, and its objectives for future operations, are forwardlooking statements. The words "believe", "may", "will", "estimate," "continue", "anticipate", "intend",
"expect", and similar expressions are intended to identify forward-looking statements. The Company has
based these forward-looking statements largely on its current expectations and projections about future
events and trends that it believes may affect its financial condition, results of operations, business strategy,
short-term and long-term business operations and objectives, and financial needs. Forward-looking
statements are found especially in Sections 6 "Industry and Market Overview", 7 "Business of the Group"
and 10.6 "Trend information and significant changes to the Company's financial performance since 31
December 2020".
Prospective investors in the Company's Shares are cautioned that forward-looking statements are not
guarantees of future performance and that the Company’s actual financial position, operating results and
liquidity, and the development of the industry in which the Company operates, may differ materially from
those made in, or suggested, by the forward-looking statements contained in this Prospectus. The
Company cannot guarantee that the intentions, beliefs or current expectations upon which its forwardlooking statements are based will occur.
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, the
outcome may differ materially from those set out in the forward-looking statements. Important factors that
could cause those differences include, but are not limited to:
•

changes and fluctuations in earnings, cash flows and financial results and conditions;

•

future implications due to the Covid pandemic;

•

changes in general and sector-specific economic conditions, including competition, tax and pricing
environments;

•

changes in aviation fuel prices;

•

competitive pressure and changes to the competitive environment in general;

•

changes in global economic and social conditions;

•

inadequate insurance coverages within the Company;

•

technical developments;

•

logistics and infrastructure changes in general;

•

the ability to attract and retain skilled personnel;

•

risks associated with use of third-party suppliers;

•

failure to implement strategy and ability to further expand its business and growth;
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•

failure to protect and enforce intellectual property right and liability from intellectual property claim;

•

failure of IT systems;

•

fluctuations of exchange rates; and

•

changes in laws and regulations in the jurisdictions in which the Company operates or their
interpretation or enforcement.

The risks that are currently known to the Company and which could affect the Group's future results and
could cause results to differ materially from those expressed in the forward-looking statements are
discussed in Section 2 "Risk Factors".
The information contained in this Prospectus, including the information set out under Section 2 "Risk
Factors", identifies additional factors that could affect the Company's financial position, operating results,
liquidity and performance. Prospective investors in the Shares are urged to read all Sections of this
Prospectus and, in particular, Section 2 "Risk Factors" for a more complete discussion of the factors that
could affect the Company's future performance and the industry in which the Company operates when
considering an investment in the Company.
Except as required by applicable law, the Company undertakes no 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 Company or to persons acting
on the Company’s behalf are expressly qualified in their entirety by the cautionary statements referred to
above and contained elsewhere in this Prospectus.
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5.

DIVIDENDS AND DIVIDEND POLICY

5.1

Dividend policy and historical dividend payments

The Company has not distributed dividends since its incorporation. The Company is currently in a growth
phase and will seek to deploy available capital towards growth initiatives. Beyond the growth phase, it is
the Company's ambition to pay dividends to shareholders as soon as it consider itself to be in a position to
do so and when it is considered to be in the general interest of the shareholders.
There can be no assurances that there in any given period will be proposed or declared, or if proposed or
declared, that the dividend will be as contemplated by the above. In addition deciding whether to propose
a dividend and in determining the dividend amount, the Board of Directors will take into account legal
restrictions, as set out in Section 5.2 "Legal and contractual constraints on distribution of dividends", the
Company's capital requirements, including capital expenditure requirements, its financial position, general
business conditions and any restrictions that its borrowing arrangements or other contractual arrangements
in place at the time of the dividend may place on its ability to pay dividends and the maintaining of
appropriate financial flexibility.
5.2

Legal and contractual constraints on distribution of dividends

In deciding whether to propose dividend and in determining any dividend amount in the future, the Board
of Directors must take into account applicable legal restrictions, as set out in the Norwegian Private Limited
Liability Companies Act, the Company's capital requirements, including capital expenditure requirements,
its financial condition, general business conditions and any restrictions that its contractual arrangements in
force at the time of the dividend may place on its ability to pay dividends and the maintenance of appropriate
financial flexibility. Except in certain specific and limited circumstances set out in the Norwegian Private
Limited Liability Companies Act, the amount of dividends paid may not exceed the amount recommended
by the Board of Directors.
Norwegian Private Limited Liability Companies Act provides several constraints on the distribution of
dividends:
•

Dividend may only be distributed to the extent that the Company after the distribution has a sound
equity and liquidity.

•

The Company may only distribute dividends to the extent that its net assets following the distribution
are at least equal to the sum of (i) the Company's share capital, (ii) the reserve for valuation differences
and (iii) the reserve for unrealised gains. In determining the distribution capacity, deductions must be
made for (i) the aggregate amount of any receivables held by the Company and dating from before the
balance sheet date which are secured by a pledge over Shares in the Company, (ii) any credit and
collateral etc. from before the balance sheet date which according to Sections 8-7 to 8-10 of the
Norwegian Private Limited Liability Companies Act must not exceed the Company's distributable equity
(unless such credit has been repaid or is set-off against the dividend or such collateral has been
released prior to the decision to distribute the dividend), (iii) other dispositions carried out after the
balance sheet date which pursuant to law must not exceed the Company's distributable equity and (iv)
any amount distributed after the balance sheet date through a capital reduction.

•

The calculation of the distributable equity shall be made on the basis of the balance sheet in the
Company's last approved annual accounts, provided, however, that the registered share capital as of
the date of the resolution to distribute dividends shall apply. Dividends may also be distributed by the
general meeting based on an interim balance sheet which has been prepared and audited in
accordance with the provisions applying to the annual accounts and with a balance sheet date which
does not lie further back in time than six months before the date of the general meeting's resolution.

5.3

Manner of dividend payments

Any dividends on the Shares will be denominated in NOK. Any dividends or other payments on the Shares
will be paid through the Company's VPS Registrar. Dividends and other payments on the Shares will be
paid on a payment date determined by the Company, to the bank account registered in connection with the
VPS account of the registered shareholder as of the record date for the distribution.
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Dividends and other payments on the Shares will not be paid to shareholders who have not registered a
bank account with their VPS account. Shareholders who have not received dividends for this reason will
receive payment if they register a bank account with their account operator in the VPS and inform the VPS
Registrar of the details of such bank account.
Shareholders with a registered address outside of Norway may register a bank account in another currency
than NOK with their VPS account. Shareholders who have done so will receive payment in the currency of
such bank account. The exchange rate(s) applied will be the VPS Registrar's rate on the date of payment.
The Norwegian Private Limited Companies Act does not provide for any time limit after which entitlement
to dividends lapses. Subject to various exceptions, Norwegian law provides a limitation period of three
years from the date on which an obligation is due. Accordingly, a shareholder's right to receive dividends
or other distributions will lapse three years after the payment date if bank account details have not been
provided to the VPS Registrar within such date. Following the expiry of the limitation period, any remaining
dividend amounts will be returned from the VPS Registrar to the Company.
There are no dividend restrictions or specific procedures for non-Norwegian resident shareholders to claim
dividends. For a description of withholding tax on dividends applicable to non-Norwegian residents, see
Section 14 "Norwegian Taxation".
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6.

INDUSTRY AND MARKET OVERVIEW

6.1

Principal markets

Flyr is establishing itself in the Norwegian aviation market with its main focus on domestic flights and
selected international demand driven routes to and from Norway. The Norwegian aviation market is among
the strongest markets in Europe with some of the most profitable routes historically. According to
Eurocontrol, Norway in 2021 had the 9th largest (of 41 countries) total air traffic in Europe, measured in total
departures and arrivals, with approximately 328,000 total departures and arrivals.
2

Flyr’s emphasis as a low-cost challenger carrier implies that the Company’s main initial focus will be on the
non-business markets. Its tailored route network will be designed to appeal to cost-conscious customers
on well-travelled routes, within Norway and to selected European leisure destinations.
6.2

The overall airline market

The airline industry is a well-regulated but intensely competitive industry, with significant capital investments
behind its service offering. An industry of strong growth, its development has been supported by general
economic growth, improvements in productivity and equipment, as well as industry policies engineered to
reward innovation and competition. As a result, a staid industry dominated by national carriers has been
replaced by a competitive marketplace where increasing volumes are carried by low-cost and eventually
ultra low-cost carriers.
The outbreak of the Covid pandemic in 2020 had an immediate effect on the demand for air travel, leading
to substantial traffic decline and severe economic challenges for established airlines, their suppliers and
associated services. Massive government subsidies have ensured the survival of many carriers and
generally kept the airport infrastructure up and running. Recovering in a period of uncertain near term
demand will be challenging for companies that cannot significantly reduce their operating cost, as airlines
that have a competitive cost position may maintain a downward pressure on ticket prices. See Section 6.5
"Covid-19 impact and market projections" below for a further description of the impact of the Covid
pandemic on the airline industry.
Flyr has been established as a challenger in this period, with a select route network, highly competent staff,
competitive remuneration levels, modern systems and capital expenditure locked in at favourable terms.
With no legacy costs and no historic debt, it is in a financial position to expand operations in line with the
recovery of demand for air travel.
6.2.1

Historic air traffic growth and market forecast

Growth in the airline industry is often expressed by the measurement of available seat kilometres ("ASK")
and revenue passenger kilometres ("RPK"). Prior to the Covid pandemic, growth in both ASK and RPK
slowed down in 2019 following more than 5% growth in 2018. The Assembly of the International Civil
Aviation Organization ("ICAO") estimates that average monthly year-over-year growth declined from 6.5
percent in 2018 to 4.3 percent in 2019. The largest decline in RPK growth occurred in Africa and the Middle
East.
3

Air traffic growth has normally been able to withstand changing Gross Domestic Product ("GDP") growth
environments. However, since early 2020, the Covid pandemic hit both economic growth and restricted
travel directly in an unprecedented manner in modern aviation. This severely impacted the airline industry
in all countries and regions and yields significant uncertainty to the overall market going forward. See
Section 6.5 "Covid-19 impact and market projections" for a further description of the potential implications
from the Covid pandemic on the airline industry.

2

Source: Eurocontrol Aviation Intelligence Unit, Think Paper # 15, 1 January 2022.
3

Source: ICAO – Air Transport Monthly Monitor (https://www.icao.int/sustainability/Documents/MonthlyMonitor2020/MonthlyMonitor_February2020.pdf and
https://www.icao.int/sustainability/Documents/MonthlyMonitor-2019/MonthlyMonitor_February2019.pdf)

32

Flyr AS – Prospectus
_________________________________________________________________________________________________________

Figure 1: Historic and future traffic trend

4

Prior to the Covid pandemic, the Airbus Global Market Forecast estimated a compounding average growth
rate ("CAGR") in RPK of 4.3% for the next 20 years. In Europe, Flyr's relevant market, the expected RPK
CAGR was 3.3%.
5

Boeing Company’s ("Boeing") post-pandemic forecasts differ somewhat from those of Airbus. Boeing
expects Asian carriers to continue gaining market shares, led in particular by carriers in China, South Asia
and Southeast Asia. The growth will be supported by the development of short-haul traffic in the carrier’s
home regions. While Europe had 24% of passenger traffic in 2019, vs. 15% for China and 18% for AsiaPacific, Boeing expects Europe to have 20% of passenger traffic in 2040, vs. 20% for China and 21% for
Asia-Pacific. All markets are, however, estimated to have grown significantly.
6

6.2.2

Demand for air travel

Economic growth is an important driver of air traffic demand. The figure below illustrates the relationship
between global GDP and the growth in the number of air transport passengers from 2012 to 2019. In the
years prior to the Covid pandemic, air travel grew at a higher pace than global GDP.

4

Source: 2000-2020 International Air Traffic Association ("IATA") Statistics, Boeing analysis in Boeing’s 2021 Commercial Market Outlook. Compared to Boeing’s prediction in
the graph, the actual recovery period has been marked by periodic outbreak of new virus variants, making the recovery more staggered and unpredictable. See also Section 6.5
“Covid-19 impact and market projections”
5

Source: Airbus Global Market Forecast 2019 (https://www.airbus.com/content/dam/corporate-topics/strategy/global-marketforecast/GMF-2019-2038-Airbus-CommercialAircraft-book.pdf)
6

Source: Boeing Commercial Market Outlook, 2021-2040
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Figure 2: Relationship between global GDP growth and the growth in the number of air travel passengers

7
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Economic activity should not be overstated as a predictor for air traffic growth, especially during downturns.
Geography and the availability of realistic alternative methods of transportation vary between countries,
uncorrelated to their per capita wealth. As proven through government measures during the Covid
pandemic, air travel services are often seen as essential. On a personal finance level, spending on
discretionary trips for vacations or family events is frequently high priority. The Covid-19 outbreak differed
in abruptness and severity, as well as the timeframe to global recovery. In addition, the abrupt cancellation
of all but the most essential personal transportation meant that large groups of people moved to digital
communications on an unprecedented scale. The impact this will have, especially given the irregular returns
so far seen towards normalcy, may be more fundamental and is expected to impact business travel more
than the leisure market.
6.2.3

Cost of fuel

The cost of fuel is an important cost parameter for airlines, and in times of increasing fuel prices, airlines
that have not been able to pass their increased costs on to customers through ticket prices or fuel
surcharges, have seen margins squeezed. On the other hand, fuel cost levels tend to over time be similar
for all competing companies.
In Q4 2014, the price of Brent crude oil decreased considerably and remained low throughout 2015, leading
to a substantial increase in airline profitability. The price of Brent oil increased during 2016, 2017 and the
first three quarters of 2018, reversing some of the positive effects on operating margins, only to decline
steeply in Q4 2018. The monthly average price per barrel of Brent crude oil ranged from USD 59 to USD
71 through 2019. Following the start of the Covid pandemic, the monthly average price per barrel of Brent
crude oil fell to USD 32 in March 2020. Over the last months, higher energy costs, including for crude oil
and aviation fuel, have increased prices to levels not seen consistently since 2014, with Brent crude again
8

9

7

Source: https://databank.worldbank.org/source/world-development-indicators)
8

Source: IATA Industry Forecast (https://www.iata.org/publications/economics/Reports/Industry-Econ-Performance/Airlineindustry-economic-performance-Jun19-datatables.pdf and https://www.iata.org/publications/economics/Reports/IndustryEcon-Performance/Central-forecast-end-year-2015-tables.pdf) and EIA
(https://www.eia.gov/dnav/pet/hist/LeafHandler.ashx?n=PET&s=RBRTE&f=A)
9

Source: US Energy Information Administration (https://www.eia.gov/dnav/pet/hist/LeafHandler.ashx?n=PET&s=RBRTE&f=A)
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10

trading at USD 70-80 per barrel during October 2021 through mid-December 2021. The ICE Brent Crude
Oil Price for January 2022 delivery ended at USD 77.78 per barrel on 31 December 2021.
11

Figure 3: Jet Fuel Price

12

6.3

Principal markets

6.3.1

Introduction

The EU air transportation market started liberalization in the 1990s, and low-cost carriers – and their
passengers – have been beneficiaries of this. From 1 January 1993, the EU permitted greater access to
intra-EU international routes. This was expanded to the EEA when it was established in 1995, and in April
1997, Norway, Iceland and Liechtenstein also liberalized their domestic markets to allow any EEA carrier
to provide passenger services on any route within the EEA without restriction on price or capacity.
Liberalization has since been expanded outside the EU/EEA, through horizontal agreements and full openskies agreements with non-EU/EEA countries. Discussions following the UK's exit from the EU has so far
proven the system to be resilient towards political disruptions to a smoothly operating traffic system.
The European airline market is fragmented, and Europe's top seven airline groups controlled 55 percent of
seats to/from/within Europe in summer 2018, compared with an 82 percent share for North America's top
seven.
13

The airline industry and demand for air travel are affected by both local and global economic conditions. A
number of European airlines went out of business in the years up to 2019. During the Covid pandemic, they
have been joined by several others who have filed for bankruptcy and only to some degree resolved their
financial challenges, including airlines such as Flybe, CityJet, Virgin Australia, Virgin Atlantic, Air Mauritius,

10

Source: https://markets.businessinsider.com/commodities/oil-price
11

Source: markets.ft.com/data/commodities
12

Source: S&P Global Platts, through IATA, November 2021 (https://www.iata.org/en/publications/economics/fuel-monitor/)
13

Source: EU Report 2016 – Air Transport Industry Analysis as of March 2017
(https://ec.europa.eu/transport/sites/transport/files/2016_eu_air_transport_industry_analyses_report.pdf)
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Avianca, Thai Airways, LATAM, Interjet and Philippine Airlines (the list is non-exhaustive, and does not
include any of those airlines that just ceased business).
6.3.2

Norway

Relatively few competitors, stable market composition and high earnings among low-cost carriers,
compared to other geographies, characterize the Norwegian domestic aviation market (under normalised
market conditions). With few adequate alternatives to air travel when travelling medium-long distance
domestically, air travel is expected to continue to remain an important part of the country’s core
infrastructure for the foreseeable future. The number of passengers flying to/from/via Norwegian airports in
2019 divided by total population implies a pax/population ratio of ~10x, which underscores the high demand
for air travel in Norway. Figures from Avinor AS ("Avinor"), Swedavia, Finavia and Denmark Statistics from
2019 indicate that the pax/population ratio in the other Nordic countries is between 4.0x and 5.4x. This has
given a high profitability potential in the Norwegian market over time.
Figure 4: Comparison of country-pair EBIT for low cost carriers in Europe

14

Another testament to the attractiveness of the Norwegian aviation market is the high activity between major
cities such as Oslo, Trondheim and Bergen. According to a report published in 2019 by OAG Aviation
Worldwide, two domestic Norwegian routes were among the top 10 busiest routes in Europe between
March 2018 and February 2019. In general, short-haul routes in Europe are dominated by large countries
or those where geography dictates that air travel is the only viable option. Norway is part of the latter group,
with OAG Aviation Worldwide’s statistics showing that Oslo-Trondheim and Oslo-Bergen ranked number 7
and 10 in Europe, respectively.

14

Source: Avinor: Eurostat 2019 "National transport, Passengers on board", RDC's Apex 2020.
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Figure 5: Top 10 busiest domestic routes in Europe pre Covid-19
Rank
1
2
3
4
5
6
7
8
9
10

Route
BCN-MAD
LED-SVO
ADB-IST
FRA-TXL
ADB-SAW
ORY-TLS
OSL-TRD
AYT-SAW
ESB-SAW
BGO-OSL

Cities
Barcelona-Madrid
St. Petersburg-Moscow
Izmir-Istanbul
Frankfurt-Berlin
Izmir-Istanbul
Paris-Tolouse
Oslo-Trondheim
Antalya-Istanbul
Ankara-Istanbul
Bergen-Oslo

15

Flights
18 812
17 722
17 685
17 591
17 424
17 081
16 940
17 767
16 715
16 451

Route OTP
81.1%
85.3%
80.4%
72.7%
84.3%
84.6%
82.0%
79.9%
79.9%
81.8%

Carriers
3
3
4
2
2
2
2
3
2
2

16

In 2020, 20.4 million passengers travelled to/from/via Norwegian airports operated by Avinor. The number
of passengers in 2020 represented a -62% change to 2019 levels, and was severely affected by travel
restrictions imposed as a consequence of the Covid pandemic. 2018 and 2019, representing more
normalized levels, had around 54 million passengers travelling to/from/via Avinor’s airports. In addition,
Torp airport in Vestfold has an additional passenger load.
Figure 6: Number of passengers (million) in regular route traffic, all Norwegian airports, per year from 20102021
17
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The steady growth reflects increasing demand for air travel among Norwegians over the period, which has
been mainly driven by an increase in leisure travel. The significant reduction in passengers in 2020
represents an anomaly as such, and estimates compiled by Avinor, predicts approximately the same

15

Source: OAG Aviation Worldwide 2019
16

Source: Avinor statistics (www.avinor.no/konsern/om-oss/trafikkstatistikk)
17

Source: Statistics Norway table 08508 (https://www.ssb.no/statbank/table/08508/). Figures include non-Avinor airports
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number of passengers in 2021 and then rapid growth from 2022. Avinor points to widespread vaccination
as an important factor that will trigger the change back to historical levels. After 2024, Avinor expects air
traffic to have fully recovered and again reach 2019-levels. An analysis from IATA in July 2020 also
concluded that air traffic may be back at 2019 levels in 2024. Avinor notes that there is significant
uncertainty tied to the forecasts and that air traffic is likely to face large changes in the years to come. A
consequence of the Covid pandemic is that travel habits and demand can be changed permanently.
Avinor’s forecast was updated prior to the latest Omicron variant of the Covid 19-virus, designated as a
variant of concern by the World Health Organization in November 2021, influencing government regulations
and customer behaviour.
18

19

Domestic travel has been more resilient to reduced activity compared to international travel, with change in
domestic travels from 2019 to 2020 at ca. -51% and change in international travels at ca. -78%. Going
forward, McKinsey predicts that post crisis return will take years and that business travel will return at a
slower pace than leisure travel. In a survey on travel preferences post covid-19, the Norwegian Institute
of Transport Economics found that 20% believe they will travel more domestically than before and more
than 50% either want to travel less or do not know when it comes to travelling outside of Europe. After
2024, Avinor’s prognoses predict 0.7% growth in domestic travel and 2.5% growth in foreign traffic towards
2050. This gives a total of 84 million terminal passengers in 2020.
20

21

22

23

A total of 57.9 million passengers arrived and departed at Norwegian airports on all commercial flights in
Norway during the last twelve months as per December 2019, the last year before the Covid pandemic. In
2020, the number fell to 21.5 million passengers. By the end of November 2021, the number of terminal
passengers (transfer and infants included) at Avinor’s airports was 20.0 million passengers compared to
19.2 million at the same time in 2020.
24

25

Figure 7: Air transport in Norway, all airports. Passengers, by traffic type

26

2010 2011 2012 2013 2014 2015 2016 2017 2018 2019 2020
Million passengers:
Domestic

27.8 30.4 31.7 32.3 32.6 32.0 32.2 33.0 33.5 33.4 16.2

International

16.6 18.3 19.9 21.8 22.4 22.5 22.6 23.2 24.1 24.5 5.2

Total

44.4 48.8 51.6 54.0 55.1 54.5 54.7 56.2 57.7 57.9 21.5

Growth:

1.7% 9.3% 4.3% 1.7% 1.1% -1.9% 0.5% 2.6% 1.7% -0.4% -62.9%

Domestic

10.8%10.4%8.3% 9.6% 3.1% 0.2% 0.4% 2.7% 4.0% 1.7% -51.4%

International

4.9% 9.7% 5.8% 4.7% 1.9% -1.0% 0.5% 2.6% 2.6% 0.5% -78.7%

18

https://kommunikasjon.ntb.no/pressemelding/nedgangen-i-flytrafikken-fortsetter-i-2021?publisherId=17421123&releaseId=17900883 and https://e24.no/norskoekonomi/i/2d7B5r/avinor-sjefen-tror-oppturen-har-startet-for-luftfarten
19

https://kommunikasjon.ntb.no/pressemelding/nedgangen-i-flytrafikken-fortsetter-i-2021?publisherId=17421123&releaseId=17900883 and https://e24.no/norskoekonomi/i/2d7B5r/avinor-sjefen-tror-oppturen-har-startet-for-luftfarten
20

Source: Statistics Norway table 08508 (https://www.ssb.no/statbank/table/08508/). Figures include non-Avinor airports
21

Source: McKinsey & Company: “For corporate travel, a long recovery ahead.” (2020)

22

Source: Institute of Transport Economics (TØI)
23

Source: Avinor: trafikkprognoser 2023-2050 (2021)
24

Source: Statistics Norway table 08508 (https://www.ssb.no/statbank/table/08508/). Figures include non-Avinor airports.
25

Source: Avinor Monthly Traffic Report, November 2021
26

Source: Statistics Norway table 08508 (https://www.ssb.no/statbank/table/08508/). Figures include non-Avinor airports
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In 2020, only the two first months were relatively unaffected by the Covid pandemic. The decline was most
steep for international travel, due to significant travel restrictions both in Norway and abroad. Relatively
speaking, the regular business routes kept volumes better, meaning that also those airports with a larger
share of business and commuter travel fared better. The government initiated a route purchase programme,
ensuring that the main commercial domestic links and links where few transportation alternatives were
available were maintained. Nevertheless, total traffic volumes fell by more than half.
Figure 8: Passengers carried in 2019 and in regular traffic in 2020 at top 10 Norwegian airports

Oslo Gardermoen
Bergen Flesland
Trondheim Værnes
Stavanger Sola
Tromsø Langnes
Sandefjord Torp
Bodø
Ålesund Vigra
Kristiansand Kjevik
Harstad/Narvik Evenes
Top 10

6.4

Million passengers

% share

2019
28.5
6.6
4.4
4.3
2.5
2.1
2.0
1.2
1.1
0.8
53.3

2019
49.2%
11.3%
7.6%
7.4%
4.3%
3.6%
3.5%
2.0%
1.8%
1.3%
91.9%

2020
8.9
2.5
1.8
1.5
1.3
0.6
1.1
0.4
0.4
0.4
18.9

27

2020
41.3%
11.7%
8.4%
6.8%
6.1%
2.9%
5.1%
2.1%
1.7%
1.8%
88.0%

Market segmentation

Passenger airlines tend to be divided into three (or four) broader groups: legacy carriers, low-cost carriers
(“LCC” and “ULCC” – Ultra low-cost carriers) and regional carriers. Some air transport companies are
conglomerates, operating in several of these categories, and some carriers contain elements most often
found in another group. For most of the 20th century, the industry was dominated by national legacy carriers,
but increasing traffic growth and the liberalization of the industry made it easier to start challenger airlines.
In recent years prior to the Covid pandemic, LCCs and eventually ULCCs have gained considerable
traction.
On average, low cost carriers in 2018 had a global average market share of 33%, with the highest market
shares in Southeast Asia (62%), South Asia (57%) and Europe (42%). Market shares in North America
(32%) and Latin America (35%) were lower, while Russia and Central Asia (5%), Middle East (13%) and
Africa (15%) saw lower market shares. Northeast Asia and Oceania saw market shares of 26%.
28

The legacy carriers typically operate a full-service business model, with two or more classes of service with
a range of supplementary offers. Competition may be on price, ticket flexibility, catering offering, seat and
luggage space, in-flight entertainment and similar amenities. Many such airlines operate an intercontinental
hub, into which regional and local traffic is fed. These carriers often gain significant earnings from business
class passengers, corporate accounts and intercontinental travel.
Typical legacy carriers in Europe are IAG (British Airways and Iberia), Air France-KLM and SAS.
The low-cost carriers aim to reduce tickets prices and limit their service and amenities offerings accordingly.
They tend to have a single line or few lines of aircraft, offer a single class of service, and charge extra for
luggage and catering privileges. Most LCC carriers operate short-haul point-to-point routes, though some
have ventured into long-haul. As many have entered the industry in the latter years, they may have modern
ticketing systems, their own ticket distribution systems, and be adept at maximising individual ticket prices.

27

Source: Statistics Norway table 08508 (https://www.ssb.no/statbank/table/08508/). Figures include non-Avinor airports
28

Source: Boeing Commercial Market Outlook 2019 (https://www.boeing.com/resources/boeingdotcom/commercial/market/commercial-marketoutlook/assets/downloads/cmosept-2019-report-final.pdf)
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Some LCC carriers are also ultra-low-cost, with even less flexibility and amenities offered, and sometimes
routing traffic to secondary airports. As costs can be as much as 50% below their full-service competitors,
LCCs can generally charge lower prices – but they will tend to maximise price potential seasonally or at
high-demand time slots.
European low-cost carriers include Flyr, easyJet, Norwegian Air, Ryanair, Vueling Airlines S.A. and Wizz
Air, some of which are owned by a corporation also encompassing legacy and/or regional carriers.
Regional carriers typically operate smaller aircraft over shorter hauls, and often from less frequented
airports. They generally either feed traffic into transfer routes from larger airport hubs, or provide interregional travel outside the capital areas. Widerøe AS ("Widerøe") is an example of a regional carrier.
6.5

Covid-19 impact and market projections

Prior to the Covid pandemic, there were already signs of stress in the air transport industry. A number of
European air carriers went into bankruptcy or administration (Monarch, Air Berlin, Alitalia, WOW Air,
Thomas Cook), others tried to consolidate the industry. This included the domestic competitor Norwegian
Air, which went through a comprehensive financial restructuring, including bankrupting subsidiaries, during
the pandemic. In addition to financial woes, the industry had also come under recent environmental
pressure, with several countries introducing air transport taxes with a climate or CO2 reduction profile.
Restructuring during the Covid pandemic confirms that the Flyr LCC concept is seen as a competitive
strategic position. Norwegian Air was refinanced after reducing its still considerable debt burden. Legacy
carriers like IAG and SAS have introduced or are planning to introduce low-cost subsidiaries in addition to
their legacy carrier offering.
The Company will continue to target routes where competitors are keeping fares high, and where the
Company can best utilize its existing capacity. Continuing to operate with new aircraft enables the Group
to offer more competitive fares, with less negative environmental impact than its competitors.
The impact of the Covid pandemic on the airline industry is unprecedented and differs in abruptness and
severity from other negative events in recent history. Given the abruptness and severity of the impact, there
are significant uncertainties as to when the global airline market will recover to pre-crisis levels.
The impact when closedowns spread in March 2020 was immediate. By the end of that month, 110
countries closed borders to all passengers, 57 countries imposed severe restrictions, and 10 countries had
quarantine rules in place for any arriving passengers. Airlines around the globe slashed capacity to match
near zero demand, and governments introduced massive support packages to keep airports open and
airlines alive. This included Norway, where incumbent operators received massive financial support from
the government, and the airport operator Avinor as well as the privately owned airport at Torp were granted
significant financial aid packages.
In spite of the shutdown, the impact on airline structures were more limited, partly as to continued
uncertainty as to both the timeline to reach normalcy, and the level at which growth would continue. Thanks
to government support, airlines were able to maintain core operations while utilizing the severe crises to
carry out financial restructuring, staff cost reductions and capex and lease cost reductions. Since there was
no competition for staff, and nowhere to move grounded aircraft into companies operating as normal,
companies were able to carry out more rapid and thorough restructuring programmes than would probably
normally have been possible.
Eurocontrol, which coordinates traffic control in European airspace, has released a 2021-2027 forecast for
aircraft movements that expects traffic recovery to 2019 levels by the end of 2023. The forecast contains
three scenarios and both the ‘baseline’ and ‘high’ scenarios show recovery to 2019 levels during the course
of 2023, while this is delayed in the ‘low’ scenario until 2027. It updates and extends a similar forecast made
in May 2021, before the summer season.
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Figure 9: Eurocontrol 7-year forecast for Europe 2021-27, showing actual and future flights indexed (left
hand axis) and in millions (right hand axis), compared to 2019
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Eurocontrol base scenario

The High scenario envisages the vaccination campaign continuing both within Europe and globally, with
reliable vaccines that continue to be effective, including against variants. With a coordinated interregional
approach, travel restrictions are relaxed, with most inter-regional flows restarting by the middle of 2022.
Business travel recovers quickly in this scenario.
The Baseline scenario is similar, but with flows outside Europe recovering rather more slowly (partly as the
result of a lack of a coordinated inter-regional approach) and with business travel only recovering to preCOVID levels in 2023.
The Low scenario considers the impact of several downside risks, such as slow/patchy vaccination rates,
the need for new vaccines as a result of variants, the reintroduction of lockdown and similar measures, the
continuation or re-imposition of travel restrictions, economic risks, including high energy prices and a long
term drop in people’s propensity to fly.
The traffic figures refer to the number of flights, including both passenger and cargo. Recent experience
has been that the recovery in the number of passengers is lagging behind the increase in the number of
flights.
These scenarios were also used to revise and extend a monthly forecast produced in June 2021. The new
monthly forecast shows a continuation of recent positive trends, in particular during the holiday period in
December 2021. In addition to the base scenario, Eurocontrol also has a low scenario with 70% of 2019
traffic levels in March 2022, and a high scenario with 93% of the 2019 traffic levels in that month. Forecasts
were made prior to the spread of the Omicron variety of the Covid 19-virus.

29

Europe = The 44 Member states of the European Civil Aviation Conference (ECAC)
30

Source: https://www.eurocontrol.int/press-release/new-eurocontrol-2021-2027-forecast-expects-traffic-recovery-2019-levels-end-2023
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Figure 10: Eurocontrol base case short-term traffic scenario for Europe until March 2022, traffic as % of
2019
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As of 28 October 2021, Eurocontrol noted that over the first 27 days of October 2021, traffic was stable at
73% (measured in number of flights) of 2019 levels. Domestic traffic in Europa was down by 21% compared
to 2019, vs. 16% in the US, 13% in China and 19% in the Middle East. Fuel prices were at their highest
levels since May 2019. Business aviation, charter flights and all-cargo flights were all above 2019 levels,
while legacy carrier traffic volumes were down 36% vs 2019, and LCCs down 23% against 2019. Operators
in the US have started to return to profitability, with American Airlines Group reporting operating profit for
Q3 2021 of USD 595 million and a net profit of USD 169 million (48.1 million passengers, 14% fewer than
in Q3 2019).
33

Norway is according to Eurocontrol the 7th busiest European country in terms of the number of daily
weekday flights , behind (in order of magnitude) Germany, the UK, Spain, France, Turkey and Italy. Of
aircraft operators, Ryanair was by far the busiest supplier, with 2,182 flights followed by Turkish Airlines
(1,149), Lufthansa (834), Air France (804) and easyJet (794). SAS at number 8 had 510 flights. The busiest
airports were Amsterdam, Istanbul, Frankfurt, Paris, London and Madrid, in that order. Traffic was at 73%
for the first four weeks of October 2021, compared to the same period in 2019. Since July, the network
traffic has been in line with the most optimistic scenario of the June traffic scenarios from Eurocontrol.
34

Eurocontrol noted, however, that December traffic dipped below the base scenario as traffic started to stall
in the face of renewed restrictions as states reacted to the new Omicron variant. In its 2022 outlook,
Eurocontrol estimates that air traffic in 2021 was down by 44% in total for all European states compared to
2019, closing the year with a monthly daily average that stood 22% lower than the same period in 2019.
Eurocontrol also noted a very different rate of recovery between northern and southern Europe. Eurocontrol
noted that geographically, the four worst affected countries – Ireland, Finland, UK and Sweden – with
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Source: https://www.eurocontrol.int/press-release/new-eurocontrol-2021-2027-forecast-expects-traffic-recovery-2019-levels-end-2023
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Source: Eurocontrol comprehensive air traffic assessment 28 10 21, Covid 19 impact on European Aviation
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Source: Eurocontrol comprehensive air traffic assessment 28 10 21, Covid 19 impact on European Aviation
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Measured on 27 October 2021
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Denmark 7th – are all at the northern end of Europe, with Scandinavia except Norway being the most
affected. Finland had a 62% decline in the number of flights, Sweden a 56% decline and Denmark a 55%
decline, with very weak intra-Scandinavian traffic. Norway had a 36% decline; the 11 th lowest of the 41
countries within Eurocontrol’s remit.
35

In Norway, a total of 3.1 million passengers travelled to or from Avinor’s airports in November 2021. This
was more than three times the number of passengers in November 2020, but a decline of 25.2% compared
to 2019. In September 2021, the increase had been 82% compared to September 2020, and a 45% decline
compared to 2019. The increase from September 2021 to October 2021 was 22%. The largest increase
has been on international routes, where passenger traffic going abroad was almost six times as large in
October 2021 as it had been in October 2020. Global travel advisories from the Norwegian government
were lifted on 1 October 2021.
36
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In week 39 of 2021, 172 international routes operated from Avinor’s airports, which is significantly lower
than the 2019 level of 248 routes for the same week. Avinor has stated that they base their operations on
forecasts from the Institute of Transport Economics (Nw. Transportøkonomisk Institutt), which indicates that
Norwegian air traffic would return to 2019 levels in 2023/24.
38

Figure 11: Passengers per month at Avinor’s airports, International and Domestic

39
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Of the top passenger flows from one destination to another seen in October 2021, Eurocontrol reported
that 8 of the top 10 flows at their measurement date in October 2021 were domestic. The largest markets
in terms of departing and arriving flights were Spain, France and Norway, in that order.

Aircraft values fell as a significant portion of the world’s aircraft fleet remained grounded. For a start-up
company such as Flyr, with no balance sheet prior to the pandemic, this enabled the Company to enter the
market at a time when capex costs were very low. According to IATA, European airlines are expected to
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Source: Eurocontrol Aviation Intelligence Unit, Think Paper # 15, 1 January 2022
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Source: https://kommunikasjon.ntb.no/pressemelding/storst-okning-i-utenlandspassasjerer-fra-avinors-lufthavner-i-november?publisherId=17421123&releaseId=17922276
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Source: https://kommunikasjon.ntb.no/pressemelding/continued-increase-in-air-traffic-in-september?publisherId=17507039&releaseId=17917617
38

Source: https://kommunikasjon.ntb.no/pressemelding/continued-increase-in-air-traffic-in-september?publisherId=17507039&releaseId=17917617
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Source: https://avinor.no/en/corporate/about-us/statistics/traffic-statistics
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Source: Eurocontrol comprehensive air traffic assessment 28 10 21, Covid 19 impact on European Aviation
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take delivery of 287 aircraft (incl. 44 widebody) in 2021 and 378 in 2022 (2019: 297, 2020: 194). Returning
aircraft to operational status from a period of hiatus has proven to be a bottleneck due to lack of technical
service capacity, and forced some aircraft operators including Flyr to utilize wet lease arrangements to
some extent.
In its 2021-2040 Commercial Market Outlook, the Boeing emphasizes that since the onset of the Covid
pandemic in early 2020, airlines have adjusted their networks to meet rapidly changing market needs. In
addition to the sharply reduced demand environment, compliance with frequently shifting and varying
governmental health guidance and regulatory constraints, such as border closures and travel restrictions,
have dramatically increased airlines’ requirements for real-time planning and capacity adjustments.
42

Due to wide-ranging virus testing requirements and varying rates of vaccine distribution, international
passenger traffic remains at roughly 20% of 2019 levels. In contrast, domestic operations reached just
over 75% of 2019 levels by mid-year 2021, driven largely by the United States, China, as well as intraEurope. Lower travel restrictions within countries have increased ease of travel in these markets relative to
international flows. Rebounding domestic travel volumes indicate resilient demand for air travel once the
Covid pandemic health concerns begin to recede, and governments are able to ease travel restrictions.
43

Historically, low-cost carriers have led air service recovery out of market downturns, as their point-to-point
structure allows quick market entry, and the lower-cost service they provide is particularly appealing coming
out of economic downturns. Boeing expects this recovery to follow that same historical pattern. Network
airline recoveries typically lag low-cost carriers, as the long-haul and premium traffic segments typically
recover a bit later. Current market dynamics suggest a similar recovery pattern once the Covid pandemic
concerns abate.
44

As airlines emerge from the Covid pandemic, Boeing anticipates some current network trends to persist in
the short and medium term, but pre-pandemic drivers and trends are expected to prevail in the longer
term. Low-cost carriers will continue adding and removing routes at a fast pace, and generally emerge more
quickly due to the earlier recovery of domestic, regional and leisure travel that their business model typically
targets.
45

Figure 12: Low-cost carriers have expanded networks through the past two major crises
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Source: Boeing 2021-2040 Commercial Market Outlook
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Source: Boeing 2021-2040 Commercial Market Outlook
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Source: Boeing 2021-2040 Commercial Market Outlook
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Source: Boeing 2021-2040 Commercial Market Outlook
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Source: Boeing 2021-2040 Commercial Market Outlook
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Source: Cirium Dio in Boeing 2021-2040 Commercial Market Outlook
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In their long-term 2021-2040 commercial outlook, the Boeing notes that US GDP had returned to AQ 2019
level in Q2 2021. In 2025, Boeing expects Europe and Latin America to have GDPs 9-10% above the 2019
level. Asia Pacific is expected to have reached a GDP level of more than 25% above the 2019 level, with
the rest of the world some 14-17% above the GDP level in 2019. Since Covid restrictions, rather than the
economic downturn, was the main key to air traffic development, Boeing expects the US domestic air
transportation market to recover to 2019 levels in 2022, the regional international markets in 2023, and
long-haul intercontinental flights to recover in 2024. In the US market, July 2021 saw air traffic at 84% of
the 2019 level, while international traffic to and from the US was at 26% of the 2019 level.
47

Boeing points to both general productivity and especially fuel efficiency as reasons why air travel is growing
faster than the economy in general. Over the last 30 years, fuel efficiency has about doubled, while
productivity gains have also been realized in the average number of passengers per flight, more efficient
aircraft utilization and increasing stage length per flight. For the period 2019-2040, Boeing expects the world
economy (GDP) to grow at an annual rate of 2.7%, while passenger traffic (RPK) and cargo traffic (RTK)
are both expected to grow by 4.0% annually. The growth in air traffic is expected to lead to more than 2
million new jobs in commercial aviation, with about 30% of this being pilots, another 30% technicians and
40% cabin crew. Within Europe (i.e. excluding intercontinental travel to and from Europe), Boeing expects
a 3.3% annual growth rate, increasing RPK from 1 044.9 billion in 2019 and 314.2 billion in 2020 to 1 514.8
billion in 2030 and 2 073.9 billion in 2040.
Figure 13: US airline fuel efficiency index (1991 =
1.00)

Figure 14: US airline productivity 1991-2019
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Source: https://www.boeing.com/commercial/market/commercial-market-outlook/
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Source: https://www.boeing.com/commercial/market/commercial-market-outlook & US DOT Bureau of Transportation Statistics (BTS)
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Source: https://www.boeing.com/commercial/market/commercial-market-outlook & CSM-DAH/2021CMOROLL/13SEP21
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The impact from the Covid pandemic on the Norwegian as well as the global airline industry remain
uncertain. While several countries including Norway lifted mask mandates on domestic flights in the fall of
2021, they returned with the spread of the Omicron variant. International air travel is still restricted for many
destinations, and likely to continue to be so for some time. The uncertainty as to whether new lockdown or
quarantine requirements may be reintroduced is also likely to dampen the growth in international air travel
for some time. Domestic recovery seems to outpace travel between countries, and intra-European flights
have picked up more rapidly than intercontinental traffic flows, according to IATA bookings indicated that
international travel improved in November while domestic RPKs deteriorated following Omicron-related
measures. Flight schedules were on the rise despite Omicron, but a number of airlines announced cuts to
their schedules in December. Forecasts for the industry are expected to continue to be volatile and based
on many of the same assumptions used in forecasting prior to the Covid pandemic. The level of
normalization, and the speed at which it happens, may be apt to differ between regions, destinations, carrier
types and short-haul vs. long-haul as well as business vs leisure markets. The ability to be flexible in
adjusting cost levels and shift aircraft to new routes may be more of a competitive advantage going forward.
50

Experience from previous start-ups in the Norwegian market show that entrenched airlines have significant
competitive advantages, through distribution relationships, bonus schemes, attractive airport slots and
customer service locations as well as market recognition. In addition, existing carriers have easier access
to government support schemes when such are in existence. Due to a more extensive route network,
established suppliers may also use predatory pricing on individual routes to starve new entrants through
internal cross subsidies. This means that even though a market or a route over time has been highly
profitable, it may take time to build break-even yield. New distribution methods and a low cost base will
over time give advantages to those who possess and can capitalize on them, but the uncommon
experiences of the airline industry world-wide over the last year makes predictions about how long it will
take to successfully enter new markets difficult to predict.
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Source: https://www.iata.org/en/iata-repository/publications/economic-reports/update-on-the-latest-air-traffic-data2/. October 2021 traffic data and November forecasts
published 8 December, 2021
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7.

BUSINESS OF THE GROUP

7.1

Introduction

Flyr is a Norwegian based low-cost carrier with a demand driven business model, focused on the Norwegian
domestic market and European leisure destinations. The Company targets a modern, digital and efficient
setup to ensure high operational efficiency through simplicity, optimized resource utilization and smart use
of technology.
The Company was incorporated in August 2020 with an aim to start-up operations in a recovering
Norwegian domestic airline market that may offer high profitability for low-cost carriers. Flyr's first take-off
took place mid-2021, with a strategy of scaling up operations in line with up-tick in demand.
Flyr aims to deliver an innovative and straight forward service, providing great customer experiences at
competitive price levels. The timing of the incorporation has allowed the Company an opportunity to secure
modern equipment at historic low prices. Without any financial and operational legacy issues, the Company
considers itself well-positioned to retain a long-term low cost advantage.
The Company operates domestic and international flights primarily from Oslo airport (Gardermoen) as well
as from Bergen (Flesland) and Trondheim (Værnes). The domestic route-network covers some of the larger
cities in Norway while the international network encompasses popular European destinations. The aircraft
fleet includes 5 Boeing 737-800 aircraft with a capacity of 189 passengers each, while agreements to lease
6 factory new Boeing 737-8 aircraft expected to be delivered during the first seven months of 2022 have
been concluded.
7.2

History and development

Since the initiative was launched, Flyr has continuously developed its operational setup. A highly
experienced management team was gathered, building a transparent leasing and equity based capital
structure. Developing its route network based on an automated platform with a lean organisation allows the
Company to rapidly adjust its network and offering in line with market openings and customer preferences.
Time

Main Events

Aug 2020...........................
Sep 2020...........................
Oct 2020 ...........................

The Company was incorporated in Norway as Project D AS
The Company was registered in the Norwegian Register of Business Enterprises
The Company submitted an application for Air Operator's Certificate (AOC) to the
Norwegian Civil Aviation Authority in October, required for carrying out air
operating activities
The Company changed name to Flyr AS
The Company raised NOK 25 million in new equity
The Company raised NOK 25 million in new equity
The Company issued 15,000,000 independent subscription rights to the
Company's then two shareholders, Ojada AS and Diva Dugnad AS
The Company launched a private placement of up to 120,000,000 new shares at
a subscription price of NOK 5 per share on 11 February 2021, which was closed
on 12 February 2021, raising gross proceeds of NOK 600 million (the "Private
Placement"). The share capital increase related to the Private Placement was
registered in the Norwegian Register of Business Enterprises on 26 February 2021
The Company' Shares were listed on Euronext Growth Oslo.
The Company started ticket sales for its first year of operations on 31 May 2021
The Company took delivery of the first two aircraft on 4 June and 16 June 2021
The Company obtained its Air Operator Certificate (AOC) by the Norwegian civil
Aviation Authority (CAA)
The Company launched its first flight, from Oslo to Tromsø, on 30 June 2021
The Company took delivery of its third aircraft on 27 August 2021
The Company took delivery of its fourth aircraft on 7 October 2021

December 2020 ................
December 2020 ................
January 2021 ....................
February 2021 ...................
February 2021 ...................

Mars 2021 .........................
May 2021 ..........................
June 2021 .........................
June 2021 .........................
June 2021 .........................
August 2021 ......................
October 2021 ....................
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Time

Main Events

October 2021 ....................

The Company signed a letter of intent with Air Lease Corporation ("ALC") for six
Boeing 737-8 aircraft to be delivered during the first half of 2022. The LOI also
contains the option to lease up to four additional Boeing 737-8 aircraft with delivery
in 2023
The company announced a NOK 250 million fully underwritten rights issue (the
Rights Issue) to ensure equity capital buffers through to positive cash flows are
achieved
The Company took delivery of its fifth aircraft on 20 December 2021
Final leasing agreements with ALC for six new Boeing 737-8 was signed

November 2021 ................

December 2021 ................
December 2021 ................

Flyr’s mission is to offer easier and more responsible air travel while taking customer experiences to new
heights. Its core values is to be Responsible, United and Curious, and its main pillars are that Flyr will be:





Relevant to guests by delivering outstanding customer service and experiences at affordable
prices
Efficient through operational excellence
Attractive employer by being transparent, inclusive, respectful and empowering
Digital through state-of-the-art integrated IT-systems

Flyr’s proposal to investors is that its experienced management team and organization can deliver on its
mission and values in a profitable way by having a best-in-class cost position through a fully automated
platform, by being rightsized, lean and efficient without any legacy issues and by securing modern aircraft
at historic low prices in the wake of the Covid pandemic.
While the Covid-19 Delta variant delayed the reopening of all air travel and gave Flyr a tougher than
expected start, especially for August and September 2021, the performance in October 2021 and first half
of November 2021 improved considerably, in terms of increased load factor. Flyr was able to use the lower
traffic months to smoothen operations, systems and allocate planes efficiently to the more profitable
destinations. The Company notes that its cost concept works in line with its initial plan, and that its name
recognition is growing. From the second half of November 2021 and onwards, the Covid pandemic again
negatively impacted the demand for air travel with the new Omicron variant of the Covid-19 virus. Flyr seeks
to continuously adapt to these developments by scaling its operations accordingly to align supply with the
prevailing market demand. In October 2021, an agreement was made with one of the most experienced
lessors in the world, to deliver new, fuel-efficient aircraft fitted to Flyr’s optimal organization targets. Flyr
has released part of the 2022 summer program and will release new destinations and more capacity as
appropriate.
Figure 15: Load factor improvement in October after reopening

Maiden flight
30-Jun

August and September
heavily influenced by Delta
variant and travel restrictions
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As of 31 December 2021, the Company had carried out 3,298 flights since its maiden flight from Oslo to
Tromsø on 30 June 2021. The Company had a regularity of 98.8% and a punctuality of 89.7% at that stage.
Figure 16: Traffic figures and ratios:
July
2021
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7.3

Principal activities and operations of the Company

7.3.1

The Company's business

Flyr aims to offer a simple value proposition of connecting people through easy and affordable air
transportation, with values such as safety, innovation, performance, and people. Accordingly, a great
customer experience lays the foundation for the Company's targeted product offering. Flyr intends to offer
a simple and flexible customer journey that is fully digital and friction free. One issue will be to ensure that
there shall be no friction with unforeseen charges, complex terms nor conditions. Flyr plans to offer a loyalty
program with benefits at a later stage.
The Company have implemented a next generation booking system solution based on IATA’s new NDC
One Order standard. This provides customers with an easy-to-understand One Order with a single ID
throughout their journey, fully tracked and personalized. Combined with simple booking via app or online,
and innovative product solutions, the customer experience aims to cater for every need a passenger may
meet. Data-availability also facilitates for personalized and dynamic pricing, enabling the Company to adapt
pricing on each individual ticket sale according to demand and is not limited to traditional fixed booking
classes.
Flyr initially focused on Norwegian domestic flights, ensuring efficient domestic transportation, before
gradually scaling up and advancing to international routes. The airline has a single base on Gardermoen in
Norway with a Norwegian crew. For the Company to be competitive with Norwegian salary levels, Flyr
follows stringent planning principles to ensure optimal crew utilization and targets industry leading
organizational efficiency based on number of employees per aircraft. The intention is to make this possible
through a flat organizational structure with a high degree of digital and automated processes reducing the
number of the full-time employees ("FTE’s") needed.
Members of the Company's management team all have considerable industry expertise with extensive
experience from Norwegian Air, SAS and Braathens, see Section 11.3.2 "Brief biographies of the members
of Management" below. Furthermore, Flyr is backed by Ojada AS and Erik G. Braathen, which is a
renowned investor and operator in the airline industry.
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7.3.2

Business model and strategy

Flyr has the ambition to build a sustainable business model based on demand in target markets. Contrary
to relying on constantly growing fleet size, network and passengers, the Company will adapt and optimize
scale and production to demand.
Figure 17: Routes currently on sale

Flyr will not operate routes where adequate connections by more environmentally friendly means of
transport is readily available, nor fly at times or destinations where demand needs to be artificially induced
by ultra-low prices to attain satisfactory load factors. This will position Flyr to be competitive and profitable
on a lower scale of operation.
Flyr's initial routes was primarily focused on the Norwegian domestic market, enabling low-cost
transportation between the Norwegian cities. Subsequently, Flyr has and will scale operations to uptick in
demand with a sustainable approach, expanding to international routes towards selected European leisure
destinations. Expansion will be dependent on the development and impact of the Covid pandemic, which
delayed the Norwegian market recovery in Q3 2021 as well as from second half of November 2021
compared to original Flyr expectations.
Figure 18: Route development during 2021

Destinations on sale
from initiation

New destinations
from week 37
From week 38

Oslo – Tromsø
Oslo – Bodø
Oslo – Evenes
Oslo – Bergen
Oslo – Trondheim
Oslo – Nice
Oslo – Alicante
Oslo – Malaga
Oslo – Copenhagen
Oslo – Rome
Oslo – Paris
Oslo – Stavanger
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From week 39

From week 41
From week 42

From week 44

From week 50

Oslo – Salzburg
Oslo – Bergamo
Oslo – Geneva
Oslo – Munich
Oslo – Grenoble
Trondheim – Alicante
Trondheim - Tromsø
Bergen – Alicante
Oslo – Las Palmas
Oslo – Brussel
Oslo – Berlin
Oslo – Barcelona
Oslo – Zadar
Oslo – Palma de Mallorca

Flyr had five aircraft at year-end 2021, and plans for 12-18 aircraft at year-end 2022. Its current firm orders
and LOIs will result in 12 aircraft at year-end 2022.
On 12 October 2021, Flyr signed a letter of intent with ALC for six brand-new Boeing 737-8 aircraft to be
delivered directly from the Boeing factory during the first seven months of 2022 with an option for four
additional aircraft with delivery in 2023. The final leasing agreements for the six new aircrafts were executed
in December 2021. The commercial terms of the agreement are in line with the founders’ and
management’s expectations at the time when Flyr was established. With this agreement, the Company has
taken steps towards a more sustainable operation by phasing in the very latest aircraft technology with the
lowest carbon footprint and fuel costs. On average, the Boeing 737-8 emits up to 14 percent less emissions
than previous models.
51

Facts about the Company’s Boeing 737-800:









5 aircraft in fleet and 1 aircraft delivering in Q1 2022
Average age: 9.7 years
189 seats
Two pilots and four cabin crew members
Length: 39.5m
Height: 12.6m
Wingspan: 35.8m
Winglets

Facts about the Company’s Boeing 737-8:









Delivery of 6 aircraft expected during the first seven months of 2022
Average age: factory new
189 seats
Two pilots and four cabin crew members
Length: 39.5m
Height: 12.3m
Wingspan: 35.9m
Winglets
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Source: Boeing estimates, compared to Next-Generation 737 (https://www.boeing.com/commercial/737max/by-design/#/cultivate-sustainability)
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Ground handling is the servicing of an aircraft and its passengers while the aircraft is on the ground and
parked at the terminal gate of an airport. This includes ramp services, passenger services and luggage
handling, catering, cleaning, screening, safety and more.
All ground handling services is purchased by the Company from third-party providers. In Norway, the
Company’s ground handling is handled by Menzies Aviation in Oslo and Aviator Airport Alliance in Bergen,
Trondheim, Stavanger, Tromsø and Bodø, and by Widerøe Ground Handling in Evenes. For destinations
abroad, the Company has handling agreements with several partners, including but not limited to, Menzies
Aviation, Swissport, Aviapartner, Groupe Europe Handling and Aviation Services S.p.A.
Flyr’s long-term strategic target is for approximately 50 routes to 35 destinations, with 28-30 aircraft. This
rests on the maintenance of a best-in-class digital platform for sales, distribution and decision making.
The simplified targeted route-network structure is considered to enable efficient crew utilization. An efficient
administration and crew utilization are key for a Norwegian airline to stay competitive. Flyr targets a hard
maximum of two sets of crew per day per aircraft to avoid costly flight delays caused by crew changing
aircraft. The change to the second set of crew during the middle of the day will enable the airline to catch
up with potential delays from the morning program.
Figure 19: Stringent planning for optimized crew utilization

A robust flight schedule is set to optimize flight block hours and turn-around times, and the target on an
efficiency level is to be competitive against the European ultra-low-cost carriers (ULCC's). To realize an
efficient administration, Flyr is creating a lean, efficient and flat organizational structure with a high degree
of digital and automated processes, which in turn will support data driven decision making.
The Company targets 850 block hours per crew per year and 36 full-time employees per aircraft in year 3
of its operations. Flyr is well underway in implementing its low-cost strategy, the Company’s main current
challenge is securing high and stable load factors on its routes. Covid-19 and mutant-variants of the virus
(e.g. Omicron) has an impact on the overall demand for air travel, and the stability in demand for air travel.
High variations in load factors makes efficient route planning more difficult. However, this is a challenge
facing the industry as a whole.
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7.3.3

State of the art IT platform

Continued technology and solution development are a core component of Flyr’s strategy. Flyr's booking
system based on IATA's new NDC One Order IT architecture enables data-driven personalization across
all relevant channels and unifies all touchpoints. Flyr shall have automated processes with structured data,
utilizing current and future digital technologies for real-time interactions, centred on customer journey and
optimization of business processes. It is also believed that the use of a fully digital and integrated customer
experience platform will be cost reducing and revenue driving through enabling innovation, machine
learning capabilities and lean implementation. Management estimates that the use of this fully integrated
platform will include reducing cost pr. booking with roughly 5-10 NOK, increase share of ancillary revenue
and decrease marketing spend.
Figure 20: The advantages of the NDC One Order IT architecture

7.4

Competitive Situation

The airline industry is competitive. Airlines compete principally in terms of ticket price, service, frequency,
punctuality, safety, brand recognition, passenger loyalty and other service-related issues. Flyr competes
with a number of other airlines, principally SAS and Norwegian Air on domestic routes in Norway, and other
operators including but not limited to easyJet, Wizz Air, KLM, British Airways, and Ryanair on international
routes. Many of these competitors are larger companies and with both great resources and a strong brand
recognition.
Flyr intends to compete with one of the leanest and efficient organizational set-ups to bring down costs in
line with other best in class low cost carriers. Several of the Company’s competitors have historically relied
on constantly growing fleet size, network and passenger figures, while Flyr aims to adapt and optimize
scale and production to demand with a business model that is profitable on a lower scale of operation. The
Company believes that this business model ensures it to be a highly competitive LCC company.
Flyr’s existing organization is scalable to handle growth. Building operational planning through data driven
decision making should enable the Company to increase crew utilization and decrease the number of fulltime employees in planning functions.
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The Company is targeting highly competitive efficiency levels against European ULCCs and its domestic
and more expensive competitors. Its current planning targets for 38 employees per aircraft during 2H 2022
based on 12 aircrafts and 36 employees per aircraft during 2023 with 16 aircraft. The table below shows
the number of airline employees per aircraft prior to the Covid pandemic in five of Flyr’s competitors,
compared to the position Flyr is aiming for in 2023.
Figure 21: Targeting best in class efficiency, number of FTE's per aircraft
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By the end of 2021, Flyr had approximately 265 FTE's employees in total, all based in Norway. Its
headquarters in central Oslo is fully established with administrative and operational functions. Flyr
Customer Care has been established, with local presence in Oslo and focusing on Norwegian-speaking
employees with drive and market experience.
For requests made to Customer Care, satisfaction was measured to 92% in Q4 2021 across all channels,
with an average waiting time below 40 seconds by phone and response time at about 3 minutes for e-mail,
chat and social media.
In June 2021, Flyr and the Company's cabin union and pilot union signed collective agreements valid until
March 2024. All employees will be part of the Company's profit-sharing program, and Flyr will continue to
build an open, friendly, lean and small organization – with a strong focus on empowering and trusting
members of the Flyr Family to make good, customer-friendly decisions.
By 2025, Flyr intends to still have 1 AOC, 1 base and a single aircraft family in the Company’s fleet.
7.5

Regulatory environment

The Company's operations are based out of Norway, with primary focus on flight routes in Norway and
Europe. The airline industry is highly regulated and, thus, Flyr's operations are subject to extensive and
complex rules and regulations, both on a domestic and European level.
In Norway, aviation laws and regulations have to a great extent been harmonized and based on
international standards and EU regulations. The principal national aviation law in Norway is the Norwegian
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#AC as of year-end 2019 for SAS, avg. year-end 2018 & 2019 for easyJet, Norwegian, Ryanair and “equivalent AC 2019” for Wizzair. 2023 estimates for Flyr | Sources:
company report for SAS, Norwegian, easyJet, Wizz Air and Ryanair 2019.
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Aviation Act of 1993 (Nw. luftfartsloven), with detailed regulations issued by the Norwegian Civil Aviation
Authority as the national aviation regulator in Norway.
Regulation EC No 1008/2008 (the "Air Service Regulation") is the basic legal act setting out common
rules for air services in the EU internal market, and is also implemented in Norway through the EEA
agreement. The Air Service Regulation regulates a number of matters, including, without limitation, terms
and conditions for obtaining operating licenses for air travel, ownership and control of air carriers, free
access to routes and price transparency.
In addition to the Air Service Regulation, an extensive number of other regulations and directives are
adopted in the EU, relating to, for example, airport slot allocation, liability for air carriers, passenger rights,
noise restrictions and strict security requirements. Examples of applicable EU regulations includes:
•

Regulation EEC No. 95/93, which establishes common rules for the allocation of airport slots in the EU
internal market.

•

Regulation EC No 2027/97 (as amended by Regulation EC No 889/2002), which provide provisions air
carrier liability in respect of the carriage of passengers and their baggage by air.

•

Regulation EC No 261/2004 (the Flight Compensation Regulation), which establishes common rules
on compensation and assistance to passengers in the event of denied boarding, cancellation or long
delay of flights.

•

Directive 96/67/EC (as updated and amended by Regulation EC No 1882/2003), which provides
provisions on the rights to access the ground handling market at European airports.

•

Regulation EC No 1107/2006, which regulates the rights of disabled persons and persons with reduced
mobility when travelling by air.

•

Regulation EU No 598/2014, which establish common rules and procedures for introduction of noiserelated operating restrictions in an EEA member state.

•

Regulation EC No 300/2008, providing common rules in the field of civil aviation security.

•

Regulation EC No 785/2004, which sets out insurance requirements for air carriers and aircraft
operators.

Flyr's operations are subject to a wide range of safety standards. Regulation ECC No. 3922/91, as
amended, commonly known as the EU OPS, sets out detailed technical requirements and safety and
related procedures for commercial air services. The EU OPS requirements and procedures relate to
numerous matters, including, without limitation, certification and supervision, flight operations, weather
conditions, aircraft performance and equipment, maintenance, flight crew, cabin crew and transportation of
dangerous goods.
7.6

Environmental matters

The Company's operations may have an environmental impact, including, inter alia, air and noise pollution,
consumption of fuel, use of glycol for aircraft de-icing and runway de-icing. As the main rule, airlines are
not required to have separate environmental licenses or operations, but rely on permits held by the airport
operators.
There is an increasing public focus on environmental concerns, with a corresponding trend toward stricter
environmental framework conditions for the airline industry. Implementation of new, or changes in the
interpretation of, national, EU or international regulations relating to environmental matters could materially
affect Flyr's operations, e.g. by implementing emission quotas, additional passenger of flight taxes. The
increased public focus on environmental matters could also involve changes in customer demands. The
Company is currently paying the full fees for the EU Emissions Trading System quotas as the Company
does not have an operating history providing for free quotas.
Costs related to environmental matters like CO2 emission quotas and fees may increase the costs of the
use of the Company's airplanes. The Company is mitigating the effect of these costs and the Company's
environmental footprint by phasing in what it believes is the latest aircraft technology with the lowest carbon
footprint and fuel costs, see Section 10.5 "Investments". As described above, the Boeing 737-8 airplanes
ordered or intended to be leased by the Company uses on average less fuel and emits up to 14 percent
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less emissions than previous models, reducing the environmental impact and as such the costs related to
CO2 emission quotas and fees.
7.7

Legal proceedings

From time to time, the Company may become involved in litigation, disputes and other legal proceedings
arising in the course of its business. As of the date of this Prospectus, the Company is not, nor has it been,
since its incorporation, involved in any legal, governmental or arbitration proceedings which may have, or
have had in the recent past, significant effects on its financial position or profitability. The Company is not
aware of any such proceedings which are pending or threatened.
7.8

Dependency on contracts, patents, licences etc.

All air carriers that are subject to the air traffic regulation rules of the EU, must have an air operating
certificate (AOC) and operating license to carry out commercial aircraft operations. An AOC is an
operational and technical approval issued by a country's civil aviation authority ("CAA"), which together
with the operating license also issued by the CAA, grants the holder the right to conduct commercial aircraft
operations and is valid as long as the holder complies with the terms of the AOC and the operating license.
The Company applied for an AOC and operating license from the Norwegian Civil Aviation Authority
(NCCA) on 28 October 2020 and was granted an AOC on 16 June 2021. The Company is dependent on
retaining the AOC and the operating license to continue and expand its commercial aircraft operations
transporting passengers and cargo. Compliance with the AOC and operating license requires the Company
to demonstrate to the NCAA that it continues to meet all regulatory requirements with respect to
organizational, technical and safety systems and capabilities, that it has sufficient resources, financial and
otherwise, qualified personnel and that is has implemented systems, manuals and procedures that ensures
that it can conduct safe aircraft operations.
As of the date of this Prospectus, the Company considers itself to be in control of and in compliance with
the conditions to be fulfilled for retaining both the AOC and operating license.
In addition to regulatory approvals, the Company is dependent on having agreements with all relevant
airports or airport coordinators for its desired routes and destinations at the arrival and departure times
requested.
Other than the above, the Company is not dependent on any patents, licenses, industrial, commercial or
financial contracts or new manufacturing processes.
7.9

Material contracts outside the ordinary course of business

No company in the Group has entered into any material contract outside the ordinary course of business
since its incorporation and up until the date of this Prospectus. Further, no company in the Group has
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.
7.10

Related party transactions

In September 2020, the Company received a loan of NOK 7 million from shareholder, Ojada AS, which was
repaid in its entirety in December 2020. See note 16 to the Annual Financial Statements for further
information.
Chairman of the board of directors, Erik Braathen, was until 2021 a shareholder and director of Fly Leasing
Ltd., a global aircraft leasing company managed and serviced by BBAM LLC, one of the world’s largest
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aircraft lease managers. BBAM LLC is one of approximately 60 leasing companies that the Company has
approached in its search for aircrafts. Fly Leasing Ltd was acquired by Carlyle Aviation in August 2021.
The Company's shareholder, Ojada AS, owns 14.7% of Fusetools AS who has a license agreement with
Flyr regarding front-end app development and service. Board member in the Company, Tord Meling, is a
board member in Fusetools AS.
The Company’s shareholder, Ojada AS, owns 81.3% of BB Computerteknikk AS who supports Flyr on an
hourly basis with consulting service in relation to airport passenger and baggage handling systems. Board
members in the Company, Erik G. Braathen and Tord Meling, is chairman and board member in BB
Computerteknikk AS.
All transactions, agreements and business activities with related parties are determined on an arm's length
basis in a manner similar to transactions with third parties.
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8.

CAPITALISATION AND INDEBTEDNESS

8.1

Introduction

This Section 8 provides information about the Company's unaudited capitalisation and net financial
indebtedness on an actual basis as of 30 September 2021, and, in the "As adjusted" column, the Group's
unaudited capitalisation and net financial indebtedness on an adjusted basis to give effect to the material
post-balance sheet events and effects of (i) that the Company has leased two new aircrafts on 8 October
2021 and 20 December 2021, respectively, both on a six year operating lease agreement and (ii) the fully
underwritten Rights Issue to be completed in January 2022 as further described in Section 15 "The Rights
Issue", raising gross proceeds of NOK 250 million, of which it is estimated that approximately NOK 18.75
million will be used to cover expected and estimated cost, fees, underwriting commission and expenses
relating to the Rights Issue. Other than this, there have not been any material changes in the capitalisation
or indebtedness position of the Company since 30 September 2021.
The information presented below should be read in conjunction with the other parts of this Prospectus, in
particular Section 9 "Selected Financial and Other Information" and Section 10 "Operating and Financial
Review" and the Financial Statements and the notes related thereto, incorporated by reference to this this
Prospectus, see Section 17.2 "Incorporation by reference".
8.2

Capitalisation
As of
30 September
2021
(unaudited)

Adj. for new
lease and the
Rights
Issue(4)

As adjusted
(unaudited)

Total current debt (including current portion of non-current
debt)
- Guaranteed ..............................................................................
- Secured* ..................................................................................
- Unguaranteed/Unsecured ........................................................

56,686
119,113

26,811(1)
-

83,497
119,113

Total non-current debt (excluding portion of non-current debt)
- Guaranteed ..............................................................................
- Secured* ..................................................................................
- Unguaranteed/Unsecured ........................................................

300,053
-

161,933(1)
1,914(1)

461,986
1,914

Shareholders' equity
- Share capital ............................................................................
- Legal reserves .........................................................................
- Other reserves .........................................................................

300
610,130
-259,188

526 (2)
230,724(3)
-

826
840,854
-259,188

Total capitalisation...................................................................

827,094

421,908

1,249,002

In NOK thousands

* Secured debt is secured in aircraft and hangar

Adjustments:
(1) The adjustment amount relates to increase in lease liability related to two new aircraft lease
agreements. The Company received a new leased aircraft on each of 8 October 2021 and 20 December
2021, which entails that (i) secured current debt is increased by NOK 26,811 thousand, (ii) secured
non-current debt is increased by NOK 161,933 thousand and unguaranteed/unsecured non-current
debt is increased by NOK 1,914 thousand.
(2) The adjustment amount relates to the increase of the Company's share capital of NOK 526 thousand
in connection with the Rights Issue.
(3) The adjustment amount comprise the proceeds from the Rights Issue, less the share capital increase
amount of NOK 526 thousand and the Company's estimated expenses related to the Rights Issue of
NOK 18,750 thousand.
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(4) No adjustments have been made for anticipated net income or losses, or operational cash flows since
30 September 2021.
8.3

Net financial indebtedness

(A)
(B)
(C)
(D)

Cash ............................................................................
Cash equivalents .........................................................
Other current financial assets ......................................
Liquidity (A)+(B)+(C) ..................................................

As of 30
September
2021
(unaudited)
362,544
362,544

(E)
(F)

Current financial debt (including debt instruments, but
excluding current portion of non-current financial debt)*
Current portion of non-current financial debt*,** ..........

56,686

26,811(2)

83,497

(G)

Current financial indebtedness (E) + (F)* ................

56,686

26,811(2)

83,497

(H)

Net current financial indebtedness (G) - (D)* ..........

-305,858

-204,439(3)

-510,297

(I)
(J)
(K)

Non-current financial debt (excluding current portion
and debt instruments)* .................................................
Debt instruments..........................................................
Non-current trade and other payables .........................

300,053
-

161,933(4)
-

461,986
-

(L)

Non-current financial indebtedness (I) + (J) + (K) ...

300,053

161,933(4)

461,986

(M)

Total financial indebtedness (H) + (L) ......................

-5,805

-42,506(5)

-48,311

In NOK thousands

Adj. for new
lease and the
Rights
Issue(6)
231,250(1)
231,250(1)

As adjusted
(unaudited)
593,794
593,794

* All financial debt is related to leases.
** Current portion of non-current financial debt includes lease liability due within 12 months.

Adjustments:
(1) The adjustment amount relates to cash received in the share issue, net of estimated expenses related
to the Rights Issue of NOK 18,750 thousand.
(2) The adjustment amount relates to increase in lease liability related to two new aircraft lease
agreements. The Company received a new leased aircraft on each of 8 October 2021 and 20 December
2021, which entails that current portion of non-current financial debt is increased by NOK 26,811
thousand.
(3) The adjustment amount is a result of the adjustments described in (1) and (2) above.
(4) The adjustment amount relates to increase in lease liability related to two new aircraft lease
agreements. The Company received a new leased aircraft on each of 8 October 2021 and 20 December
2021, which entails that non-current financial debt is increased by NOK 161,933 thousand.
(5) The adjustment amount is a result of the adjustments described in (3) and (4) above.
(6) No adjustments have been made for anticipated net income or losses, or operational cash flows since
30 September 2021.
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8.4

Working capital statement

Subject to completion of the Rights Issue, the Company is of the opinion that the working capital available
to the Group is sufficient for the Group's present requirements, for the period covering at least 12 months
from the date of this Prospectus.
8.5

Contingent and indirect indebtedness

As at the date of the Prospectus, the Group did not have any contingent or indirect indebtedness.
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9.

SELECTED FINANCIAL AND OTHER INFORMATION

9.1

Introduction

The selected financial information presented in this chapter has been derived from the Company's Annual
Financial Statements for the year ended 31 December 2020 and from the unaudited Interim Financial
Statements for the three and nine-month period ended 30 September 2021. The selected financial
information should be read in connection with, and is qualified in its entirety by reference to, the Financial
Statements, which are included by reference to the Prospectus, please see Section 17.2 "Incorporation by
reference" below.
The Annual Financial Statements have been prepared in accordance with IFRS and have been audited by
PwC, as set forth in their auditor's report, which is included by reference. The Interim Financial Statements
have not been audited or subject to review. Please see Section 4.3 "Presentation of financial information"
for more information.
9.2

Summary of accounting policies

For information regarding accounting policies and principles, please refer to note 1 of the notes included in
the Annual Financial Statements.
9.3

Statement of income

The table below sets out selected data from the Company's audited statement of income for the year ended
31 December 2020 and from the unaudited statement of income for the three and nine-month period ended
30 September 2021.

(1,000 NOK, except earnings per share and no. of
shares)
Operating income ........................................................
Ancillary revenue .........................................................
Total operating revenues.............................................

Three-months
ended
30 September
2021
(unaudited)
38,973
636
39,609

Nine-months
ended
30 September
2021
(unaudited)
39,223
636
39,859

Year ended
31 December
2020
(audited)
-

Payments to employees ..............................................
Aviation fuel.................................................................
Airport and ATC charges .............................................
Handling charges ........................................................
Technical maintenance expenses ...............................
Other operating costs ..................................................
Total operating expenses excl. depreciation ...............

44,758
46,724
10,972
11,554
15,107
53,244
182,360

75,666
47,053
11,038
11,605
17,217
96,702
259,281

4,671
4,471
9,142

Total
operating
profit/(loss)
excl.
lease,
depreciation and amortization (EBITDAR) ..............

-142,750

-219,422

-9,142

Depreciation and amortizations ...................................
Operating profit/loss (EBIT) .....................................
Net financial items .......................................................
Taxes ..........................................................................
Net profit/loss ............................................................

12,742
-155,493
-6,839
-162,332

17,238
-236,660
-13,062
-249,722

237
-9,379
-87
-9,466

Earnings per share (NOK) ..........................................
No. of shares at the end of the period .........................
Avg. No. of shares outstanding ...................................

-1,082
150,000,000
150,000,000

-1,999
150,000,000
124,945,055

-0,58
30,000,000
16,339,286
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9.4

Statement of financial position

The table below sets out selected data from the Company's audited statement of financial position as of
the year ended 31 December 2020 and unaudited statement of financial position as of 30 September 2021.
As of 30
September
2021
(unaudited)

(1,000 NOK)

As of 31
December
2020
(audited)

ASSETS
Non-current assets
Intangible assets ............................................................................
Right of use assets .........................................................................
Property, plant and equipment .......................................................
Deposits long term .........................................................................
Investments in subsidiaries ............................................................
Total non-current assets .............................................................

27,144
344,518
5,341
17,120
39
394,162

4,985
5,311
317
39
10,651

Current assets
Inventory ........................................................................................
Trade receivables ...........................................................................
Other receivables ...........................................................................
Prepayments ..................................................................................
Cash and cash equivalents ............................................................
Total current assets .....................................................................

3,353
29,407
14,447
23,180
362,544
432,932

1,745
168
13,840
15,753

Total assets ..................................................................................

827,094

26,404

EQUITY
Share capital ..................................................................................
Other paid-in equity ........................................................................
Retained earnings ..........................................................................
Total equity ...................................................................................

300
610,130
-259,188
351,242

30
25,000
-9,466
15,564

LIABILITIES
Long term liabilities
Long-term leasing liabilities ............................................................
Total long term liabilities .............................................................

300,053
300,053

2,067
2,067

Short term liabilities
Ticket liabilities ...............................................................................
Short-term leasing liabilities ...........................................................
Trade liabilities ...............................................................................
Other short term liabilities...............................................................
Total short term liabilities............................................................

31,227
56,686
44,034
43,852
175,799

2,595
2,928
3,250
8,772

Total liabilities and equity ...........................................................

827,094

26,404
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9.5

Statement of cash flows

The table below sets out selected data from the Company's audited statement of cash flows for the year
ended 31 December 2020 and the unaudited statement of cash flows for the three and nine-month period
ended 30 September 2021.
Three-months
ended 30
September
2021
(unaudited)

(1,000 NOK)

Nine-months
ended 30
September
2021
(unaudited)

Year ended
31 December
2020
(audited)

Cash flow from operational activities
Results before tax ..........................................................
Paid tax ..........................................................................
Amortisations and depreciations ....................................
Changes in air traffic settlement liabilities ......................
Changes in receivables ..................................................
Changes in current liabilities ..........................................
Changes in inventory .....................................................
Other adjustment ............................................................
Net cash flow from operating activities......................

-162,166
12,742
22,875
-50,386
53,556
-3,353
5,959
-120,773

-249,722
17,238
30,550
-65,121
80,073
-3,353
12,159
-178,177

-9,466
237
-1,913
6,138
87
-4,916

Cash flow from investing activities
Deposits paid .................................................................
Investment in tangible assets .........................................
Investment in intangible assets ......................................
Other investing activities ...............................................
Changes in restricted cash .............................................
Net cash flow from investing activities ......................

-8,578
-2,945
-7,679
-19,203

-17,120
-5,315
-23,318
-45,754

-333
-4,985
1,262
-6,580

Cash flow from financing activities
Issuance of ordinary shares ...........................................
Proceeds from loans ......................................................
Loan repayments ...........................................................
Net interest paid .............................................................
Principal payment leases ...............................................
Net cash flow from financing activities ......................

-1,992
-10,335
-12,327

585,400
-2,075
-10,690
572,635

25,030
7,000
(7,000)
-87
-869
24,074

-152,302

348,704

13,840

514,847

13,840

-

362,544

362,544

13,840

Net change in cash and cash equivalents
Cash and cash equivalents at the beginning of the
period .............................................................................
Cash and cash equivalents at the end of the
period ............................................................................

9.6

Consolidated statement of changes in equity

The table below sets out selected data from the Company's audited statement of changes in equity for the
year ended 31 December 2020 and the unaudited statement of changes in equity for the period ended
30 September 2021.

(1,000 NOK)
Equity – beginning of period ...............................................................................
Total comprehensive income for the period .......................................................
Share issue ........................................................................................................
Equity – end of period ........................................................................................
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Nine-months
ended
30 September
2021
(unaudited)
15,564
-249,722
585,400
351,242

Year ended 31
December
2020*
(audited)
-9,466
25,030
15,564
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* Share capital increase resolved on 8 December 2020 was registered in the Norwegian Register of Business Enterprises on
11 January 2021.

9.7

Auditor

The Company's independent auditor is PricewaterhouseCoopers AS (PwC) with business registration
number 987 009 713 and registered business address at Dronning Eufemias gate 71, 0194 Oslo, Norway.
The partners of PricewaterhouseCoopers AS are members of The Norwegian Institute of Public
Accountants (Nw. Den Norske Revisorforening).
The Company has not had any other independent auditor than PwC in the period covering the Financial
Statements.
Except for the Annual Financial Statements, PwC has not audited, reviewed or produced any report on any
other information in this Prospectus.
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10.

OPERATING AND FINANCIAL REVIEW

The following is a discussion and analysis of the Company's results of operations and financial condition,
based on the Financial Statements. This operating and financial review should be read together with
Section 4 "General Information", Section 9 "Selected Financial and Other Information" and the Financial
Statements and related notes, incorporated by reference to this Prospectus, see Section 17.2
"Incorporation by reference".
This discussion and analysis may contain forward-looking statements.
10.1

Overview

Flyr is a newly incorporated Norwegian low-cost air carrier with a demand driven business model. The
Company's focus is on serving the Norwegian market with domestic and international flights from its base
at Oslo Airport.
The Company was incorporated in August 2020 and commenced operations at the end of June 2021. Thus,
the Company has a short history of operating activities and have limited financial history. Given the
Company's short history, the Company's operating results so far does not have any comparable figures for
previous financial periods.
10.2

Key factors affecting the Company's results of operations and financial performance

The Company's results of operations have been, and will continue to be, affected by a range of factors,
many of which are beyond the Company's control, for instance see Section 2 "Risk Factors" and Section
4.6 "Cautionary note regarding forward-looking statements". The factors that management believes have
had a material effect on the Company's results of operations during the periods under review, as well as
those considered likely to have a material effect on its results of operations in the future are described
below.
•

Covid pandemic development: The results during the Company's first months of operation in 2021
were greatly affected by the development of the Covid pandemic in Norway and Europe. With the
spread of the Delta variant of the Covid-19 virus during August and September 2021, the Company
saw lower demand for air travel than expected. As society opened in Norway in late September 2021,
the load factor and ticket prices increased substantially during October 2021, but the Company saw a
decline during the second half of November and December 2021 following yet a negative development
of the Covid pandemic and outbreak of a new virus variant named Omicron. How the Covid pandemic
develops going forward and whether this results in new and/or stricter travel restrictions or travel
patterns, will greatly affect the Company's ability to fill the aircraft with passengers, and also maintain
prices at a profitable level. See Section 6.5 "Covid-19 impact and market projections" and Section 10.6
"Trend information and significant changes to the Company's financial performance since 31 December
2020" for certain additional information about the Covid pandemic effect on the market in which Flyr
operates and Flyr's business.

•

Fuel price development: Expenses for jet fuel is the largest operating expense type for the Company.
Jet fuel prices are sensitive to variations in USD rates and crude oil prices, and has historically varied
substantially over time. Any changes in the price of jet fuel will affect the results and cash flow of the
Company. The Company is currently not hedging for variances in jet fuel prices

•

Exchange rates: The Company has revenues predominantly in NOK, while a substantial part of
expenses are denominated in USD or EUR. Changes in the exchange rates of NOK against these
currencies will affect the future results and cash flow of the Company. The Company's aircraft lease
liabilities are denominated in USD, and changes in the NOK vs USD rate will affect the future financial
results. The Company is currently not hedging for risks resulting from variations in currency exchange
rates.

•

Market and competition: The airline industry is subject to intense competition from both new
companies and existing airlines. Changes in the competitive landscape can substantially influence the
future pricing in the Company’s operating market.
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10.3

The Company's results of operations

10.3.1

Results of operations for the year ended 31 December 2020

The Company did not have any operating revenues during 2020 as operating activities was not commenced
in 2020.
Total operating expenses amounted to NOK 9.4 million, comprising of NOK 4.7 million in personnel
expenses, NOK 4.5 million in other operating expenses and NOK 0.2 million in depreciation. Personnel
expenses related to payroll and social costs for up to 16 employees at year end. Other operating expenses
comprised of office rent, IT development costs, marketing and brand building costs and consulting fees for
consultants engaged in building the Company.
Operating profit (loss) amounted to negative NOK 9.4 million as the Company did not have any operating
income.
After net finance items of negative NOK 87 thousand relating to interest paid on a short term loan from the
primary owner in the period, the Company's net profit was negative NOK 9.5 million. The Company's total
comprehensive income for the period equalled net profit.
10.3.2

Results of operations for the nine-month period ended 30 September 2020

The Company's operating revenues for the nine-month period ended 30 September 2021 was NOK 39.9
million, which comprised of passenger revenues. Passenger revenues was generated from the end of June
2021.
Total operating expenses amounted to NOK 276.5 million, of which personnel expenses of NOK 75.7
million, aviation fuel expense of NOK 47.0 million and other operating expenses of NOK 96.7 million were
the largest expenses. Personnel expenses related to payroll and social costs for administrative, flight crew
and pilots in the period. Other operating expenses comprised of other flight operating costs such as takeoff and landing fees, IT costs, marketing and consulting and legal fees. Total operating expenses up until
30 June 2021 was NOK 55.0 million and is expenses incurred in the period before commencement of flights
and generation of revenues. These costs were start-up costs that are non-recurring as operating growth
stabilizes, and includes investments in the IT infrastructure, hiring costs, expenses related to the sourcing
of leased aircraft, and costs related to acquiring the necessary licences to operate as an airline.
Operating profit (loss) amounted to negative NOK 236.7 million as operating expenses exceeded operating
revenues.
After net finance items of NOK -13.1 million, the Company's net profit was negative NOK 249.7 million. The
Company's total comprehensive income for the period equalled net profit.
10.4

Liquidity and capital resources

10.4.1

Sources and use of funds

The Company's cash balance amounted to NOK 362.5 million on 30 September 2021, primarily held in
NOK, of which NOK 45.5 million are restricted funds related to bank guarantees issued as security for
obligations resulting from operating purchasing agreements or aircraft and facility leasing agreements. As
of the date of this Prospectus, the Company's cash balance is estimated to amount to approximately
NOK 189 million.
The Company's liquidity requirements primarily relate to maintenance of existing aircraft, investments in
new aircrafts, personnel costs, investments in IT infrastructure, marketing, and general operating flight
costs such as jet fuel, handling costs, airport and Air traffic control charges etc.
The Company's principal sources of liquidity are cash flow from ticket revenues and equity injections. The
Company has no loan financing, but leases its aircraft through leasing agreements. The Company will raise
new equity with NOK 250 million in gross proceeds in connection with the Rights Issue as further described
in Section 15 "The Rights Issue".
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10.4.2

Cash flows for the year ended 31 December 2020

The Company did not have any revenues from operating activities in 2020, and net cash flow from operating
activities was negative NOK 4.9 million, which included operating result for the year, adjusted for changes
in working capital in the period.
Net cash flow from investing activities was negative NOK 6.6 million, which was primarily related to cost of
investments in IT infrastructure.
Net cash flow from financing activities was NOK 24.1 million, which was primarily attributable to proceeds
from a share issue in December 2020 raising NOK 25 million in gross proceeds and repayment of lease
liabilities of NOK 869 thousand relating to the lease of main office facilities.
10.4.3

Cash flows for the nine-month period ended 30 September 2021

Net cash flow from operating activities was negative NOK 178.2 million, which included operating loss for
the period, adjusted for changes in working capital of NOK 42 million, and adjustment for unrealized foreign
currency effects of NOK 12 million.
Net cash flow from investing activities was negative NOK 45.7 million, which was primarily related to
deposits paid for leased aircraft, and investments in IT systems and infrastructure.
Net cash flow from financing activities was NOK 572.6 million, which was primarily attributable to the share
capital issue in March 2021 (the Private Placement) with net proceeds of NOK 585.4 million. In addition,
repayment of aircraft and facility leases in the period was NOK 10.7 million.
10.4.4

Borrowings

As at 30 September 2021, the Company's entire external debt financing arrangement were leasing liabilities
of NOK 356.7 million, recognized according to IFRS 16. The leasing liabilities are related to aircraft leases
and facility leases. The aircraft leases have a 6 year maturity, while the facility lease is a 10 year lease. The
maturity profile for the Company's lease liabilities as per 30 September 2021 is (nominal values):
Maturity dates for interest bearing liabilities
(1,000 NOK)
< 1 year ............................................
1-2 years ..........................................
2-5 years ..........................................
> 5 years ..........................................
Total interest bearing liabilities ....

10.4.5

70,794
66,883
205,898
93,092
436,666

Restrictions on use of capital resources

As at 30 September, NOK 45 million of the cash balance is restricted funds related to bank guarantees and
letter of credit issued to vendors for purchase or lease agreements.
The Company’s primary trade receivables are receivables on payment settlers/credit card companies. This
receivable is offset by a corresponding short term liability to customers (ticket liability) consisting of tickets
purchased but not travelled. At 30 September 2021, ticket liability was NOK 31.2 million. Funds are received
from payment settlers the day after the customer has commenced the travel, i.e., both ticket liability and
trade receivable is settled at the same time.
The Company is not aware of any restrictions on the use of the Company's capital resources that have
materially affected, or could material affect, the Company's operations.
10.5

Investments

10.5.1

Material investments in progress or planned

On 29 July 2021, the Company signed a leasing agreement with Standard Chartered Bank for the delivery
of a used 737-800 aircraft, which was delivered in late December 2021. The Company also signed a leasing
contract with ALC on 15 November 2022 for the lease of a used 737-800 aircraft, which will likely be
delivered in January/February 2022. Both aircraft are considered operational leasing agreements, and will
be accounted for as lease liability according to IFRS 16. Total leasing liabilities for the aircraft is expected
to be approximately NOK 95 million.
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On 12 October 2021, the Company signed a letter of intent with ALC for six brand-new Boeing 737-8 aircraft
to be delivered directly from the Boeing factory during the first seven months of 2022 with an option for four
additional aircraft with delivery in 2023. Final leasing agreements for the six new aircrafts were executed in
December 2021. Total leasing liabilities for the first six aircrafts is expected to be approximately NOK 1,150
million. The aircraft will be financed by operational lease agreements.
10.5.2

Material historical investments

As of 30 September 2021, the Company had signed leasing agreements for four used 737-800 aircraft, of
which two aircraft were delivered in June 2021 and the other two aircraft were delivered in August and
October 2021. The two first of the aircraft are leased from Standard Chartered Bank, the third aircraft is
leased from Bank of America Leasing Corp, and the latest aircraft is leased from ORIX group. All aircraft
are financed through operational lease agreements, accounted for as lease liabilities according to IFRS 16.
Total leasing liabilities for the aircraft as of 30 September 2021 were NOK 350 million.
On 1 September 2021, the Company entered into a leasing agreements for the use of a hangar at
Gardermoen airport. The lease agreement is accounted for as a right of use asset and leasing liability
according to IFRS 16. Total leasing liabilities for the hangar as of 30 September 2021 were NOK 72 million.
Besides the above mentioned investments, the Company is continuously investing in the development of
IT systems and infrastructure. These investments are partly capitalized as assets and partly expensed
according to IFRS standards and guidance.
10.6

Trend information and significant changes to the Company's financial performance since
31 December 2020

The Company was incorporated in August 2020 with an aim to start-up operations in a recovering
Norwegian domestic airline market following the outbreak of the Covid pandemic. Since 31 December 2020,
the Company has obtained an AOC and an Operating License required to carry out commercial airline
activity and has commenced operations. Ticket sales started on 31 May 2021, with the first flight from Oslo
to Tromsø flown on 30 June 2021. In June and July 2021, the company operated two aircraft, a third aircraft
was put into operation in August 2021, and the fourth aircraft at the beginning of October 2021. Aircraft
number five, and the latest aircraft in the Company's fleet, was put into operation at the end of 2021.
Since the start-up of sales in May 2021, the Company has continuously increased its route portfolio with
new destinations in Norway and popular destinations in the Mediterranean, European larger cities and
leisure destinations in the Alps. Additional destinations will be offered as more aircraft is added to the fleet
during 2022.
The Company's operations and revenues in August and September 2021 were significantly negatively
impacted by the general delay in demand for air travel due to the Delta variant of the Covid-19 virus. This
was countered by significantly reduced personnel and operating expenses compared to the Company's
plans. Still, expense reductions were smaller than the revenue loss as the Company faced an excess
number of crew relative to fleet size and production.
On 25 September 2021, Norway "reopened" by lifting nearly all restrictions relating to Covid-19 virus and
the Group saw a substantial increase in load factor development and unit revenue in October 2021. With
operational effect from early October 2021, the Company adjusted its travel network and production in order
to increase production on routes with high demand and reduce where demand was or is weak.
When entering into November 2021, booking status was good, however, development in the Covid
pandemic throughout November 2021 negatively impacted demand. On 26 November 2021, the World
Health Organization designated a particular variant of the Covid-19 virus, named Omicron, a variant of
concern. The Omicron variant lead to new restrictions, both in Norway and several other countries, with
partial shutdowns of society during December 2021.
In general, November is normally a month with lower travel activity before Christmas travels begins in
December. In December 2021, activity was higher as a result of the Christmas holiday, but the newly
implemented Covid related restrictions in Norway and worldwide in December 2021 clearly affected
demand during the month.
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The table below shows key traffic figures since Flyr's start of operations on 30 June 2021 and up until 31
December 2021:
July
2021

August
2021

Sep
2021

Q3
2021

Oct
2021

Nov
2021

Dec
2021

Q4
2021

Yield
Unit revenue
(PASK)

0.43

0.35

0.53

0.44

0.61

0.47

0.49

0.52

0.19

0.12

0.19

0.17

0.37

0.27

0.24

0.29

Unit cost

0.72

0.86

0.89

0.84

Unit cost ex fuel
Number of FTE per
aircraft

0.57

0.70

0.63

0.64

100

101

84

84

67

67

53

53

ASK (1,000,000)

64.2

78.9

92.8

235.9

96.6

98.3

99.4

294.4

Passengers (1.000)

28.95

31.72

39.82

100.48

62.90

60.6

51.6

175.0

Load factor
Avg. Sector length
(1,000 km)
CO2 per aircraft/mo
(1,000 ton)

45.3%

35.8%

35.2%

38.2%

60.9%

54.5%

47.1%

51.4%

1.01

0.87

0.81

0.87

0.83

0.81

0.89

0.84

1.87

1.92

1.87

1.89

1.77

1.58

1.47

1.60

Overall, the fourth quarter of 2021, being the second quarter following the Company's commencement of
operations, was severely impacted by the Covid pandemic. Entering the quarter, demand was increasing
as the Company adjusted routes and offerings to the demand in the market. Both prices and load factor
increased in October compared to September and the end of Q3, and the addition of a fourth aircraft in the
fleet further contributed to positive growth. However, towards the end of November, the increase in the
infection rates started to affect travel patterns and demand for future travels. Load factor and prices
decreased substantially, a development that continued into December. For the Christmas holiday travels,
the level of prices and load factor were satisfactory. With the addition of a fifth aircraft in December 2021,
the cost level per aircraft has decreased and the Company is at 53 FTE/ aircraft, reduced from 100
FTE/aircraft at the start of operations in the summer. Since 30 September 2021, the addition of two new
leased aircrafts has increased the Company's debt, while the Company's estimated cash balance is
reduced see Section 10.4.1 "Sources and use of funds".
The Company was established during the Covid pandemic, with the aim to build a sustainable and profitable
business model by adapting and scaling production to meet the needs of the market. The Company's
operations, route network and targeted expansions going forward will be adjusted continuously depending
on the Covid pandemic situation, which is impossible to predict. It is expected that the Covid pandemic will
have a material effect on the Company's prospects for at least 2022. Please see Section 6.5 "Covid-19
impact and market projections" for further information.
As a consequence of the outbreak of the Omicron variant of the Covid-19 virus and the traffic figures for
the fourth quarter of 2021, the Company decided to take down some capacity in the Company's route
network for January 2022 and February 2022. No specific routes or destinations were terminated, but the
Company has in general aimed to adjust operations in accordance with experienced and expected demand.
Firm commitments for aircraft delivery entails 12 aircraft in operation at year end 2022.
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11.

BOARD OF DIRECTORS, MANAGEMENT, EMPLOYEES AND CORPORATE GOVERNANCE

11.1

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 Company is vested with the Board and the Management. In accordance
with Norwegian law, the Board is responsible for, among other things, supervising the general and day-today management of the Company's business ensuring proper organisation, preparing plans and budgets
for its activities, ensuring that the Company's activities, accounts and assets management are subject to
adequate controls and undertaking investigations necessary to perform its duties.
The chief executive officer (the "CEO") is responsible for the day-to-day management of the Company's
operations in accordance with Norwegian law and instructions set out by the Board.
11.2

Board of Directors

11.2.1

Overview

The Company's Articles of Association provide that the Board shall consist of a minimum of 3 and a
maximum of 10 members. The names and positions in the Company of the board members as at the date
of this Prospectus are set out in the table below.
Name
Erik Gunnar Braathen ......
Tord Strømme Meling ......
Alexander Maurice Mason

Position
Chairman
Board member
Board member

Served since
2021
2020
2021

Current term expires
2023
2022
2023

The Company's registered office, in Nedre Vollgate 5, 0158 Oslo, Norway, serves as the business address
of the members of the Board in relation to their directorships in the Company.
11.2.2

Brief biographies of the members of the Board

Set out below are brief biographies of the members of the Board, including their relevant expertise and
experience, an indication of any significant principal activities performed by them outside the Company and
names of companies and partnerships of which a director 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).
Erik Gunnar Braathen, chairman
Erik G. Braathen is the founder and chairman of Flyr. He has extensive experience from the airline business,
including being the CEO and owner of Braathens as well as the chairman of the board of Norwegian Air.
Mr. Braathen is educated from the University of Washington and American Graduate School of International
Management.
Current
directorships
and
senior
management positions ............................

Chairman of the board of directors: Sayonara AS, Ojada AS, Onida AS,
Okana AS, Dyna AS, BB Computerteknikk AS, Holmen
Fondsforvaltning AS and Flyr AS.
Board Member: Visa Eiendom AS, Cenzia AS, Northsea PSV AS and
Maskinveien Kontorbygg AS.
Management: Ojada AS (Managing Director).

Previous
directorships
and
senior
management positions last five years .....

Board member: Protector Forsikring ASA, Fly Leasing Ltd. and Peer
Gynt Tours AS.
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Tord Strømme Meling, board member
Tord Strømme Meling is a board member in the Company. Mr. Meling currently holds the position as
investment director of Ojada AS. He has over ten years' of experience from the Norwegian Air Group,
including close to six years as the head of aircraft financing. Mr. Meling has a Master of Science in Business
and Economics from the BI Norwegian Business School.
Current
directorships
and
senior
management positions ............................

Chairman of the board of directors: Botanik.no AS, Botanik Majorstuen
AS, Diva Management AS, Diva Management 2 AS, Diva Dugnad AS,
Flyr Partners AS and Bergvegg AS.
Board Member: Western Bulk Chartering AS, BB Computerteknikk AS,
Fusetools AS, Peer Gynt Tours AS and Flyr AS.
Management: Ojada AS (Investment director).

Previous
directorships
and
senior
management positions last five years .....

Chairman of the board of directors: Flyr AS.

Alexander "Maurice" Mason, board member
Maurice Mason has well over 30 years of experience in commercial aviation with a particular focus on
developing low cost airlines around the world. Mr. Mason is based in Ireland and is the managing director
of Wellbeing Financial Services Unlimited (d/b/a Kite Investments), which was established by him in 2002.
Among other investments, Kite co-invested with Irelandia, the Ryan family investment fund, until May 2012,
in the development of low cost airlines in Asia (Tiger Airways), the US (Allegiant Travel Company) and Latin
America (VivaAerobus in Mexico and Viva Colombia). Maurice graduated from Trinity College Dublin in
1985 with degrees in Mechanical Engineering and Maths.
Current
directorships
and
senior
management positions ............................

Chairman: Wellbeing Financial Services Unlimited
Board Member: QStory Limited, XS Direct Holdings DAC and XS Direct
Brokers Limited.

Previous
directorships
and
senior
management positions last five years .....

11.2.3

Board Member: Mythopoeia Holdings Limited.

Shares held by the members of Board

All the members of the Board hold Shares in the Company either directly or indirectly.
Name
Erik Gunnar Braathen ......
Tord Strømme Meling ......
Alexander Maurice Mason
1)
2)
3)
*)

Position
Chairman
Board member
Board member

Shares
23,051,2501
750,0002
750,0003

Share options
None*
None*
None*

Indirectly held through Mr. Braathens ownership in companies controlled by him, including Ojada AS and Diva Dugnad AS
Indirectly owned through Mr. Meling's ownership in Diva Dugnad AS through Bergvegg AS.
Indirectly held by Kite Investement Ltd, a company controlled by Mr. Mason, which hold shares in Diva Dugnad AS.
The Company has issued independent subscription rights to Ojada AS and Diva Dugnad AS in which the board members indirectly hold shares,
see Section 12.6 "Convertible instruments, warrants and share options".

11.3

Management

11.3.1

Overview

The Management of the Company consists of 7 individuals. The names of the members of the Management
as at the date of this Prospectus and their respective positions are presented in the table below:
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Name
Tonje Wikstrøm Frislid ...............................
Brede Huser ...............................................
Thomas Ramdahl .......................................
Asgeir Nyseth .............................................
Alf Sagen ...................................................
Frode Berg .................................................
Bjørn Erik Barman-Jenssen .......................

Position
CEO
CFO
CCO
COO
CIO
Chief Legal & Strategy Officer
Chief Ground Operations Officer

Employed
with the Group since
2021
2020
2020
2020
2021
2020
2020

The Company's registered office, Nedre Vollgate 5, 0158 Oslo, Norway, serves as the business address
for the members of Senior Management in relation to their positions in the Company.
11.3.2

Brief biographies of the members of Management

Set out below are brief biographies of the members of the Senior Management, including their relevant
management expertise and experience, an indication of any significant principal activities performed by
them outside the Company and names of companies and partnerships of which a member of the
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).
Tonje Wikstrøm Frislid, Chief Executive Officer
Tonje Wikstrøm Frislid is the Chief Executive Officer of Flyr. Ms. Wikstrøm Frislid's latest position before
Flyr was director of Coors' business unit for stand-alone services. She also has extensive experience from,
inter alia, the UniBuss and Norwegian Air Group. Ms. Wikstrøm Frislid has basis subjects in social
economics as well as basis and intermediate subjects in political science from the University of Oslo, as
well as a master in international communication from Maquaire University in Sydney.
Previous
directorships
and
senior
management positions last five years .....

Management: Coors, Norwegian Air Shuttle.

Brede Huser, Chief Financial Officer
Brede Huser is the Chief Financial Officer of Flyr. Mr. Huser has over 19 years' experience from the
Norwegian Air Group, including being a part of the financial management from 2006 to 2015 and being the
managing director of Norwegian Reward from 2015 to 2020. Mr. Huser also has 10 years' experience from
financial and consultant positions in Orkla, Arthur Andersen and Ernst & Young. He has a master of science
in finance from the BI Norwegian Business School.
Current
directorships
and
senior
management positions ............................

Chairman: Smale Holding AS.
Board Member: Ask Vest Holding AS, Husebo AS, Flyr Partner AS, Ask
Vest Bolig AS, Askheim Næringseiendom AS and Ask Vest AS.

Previous
directorships
and
senior
management positions last five years .....

Board Member: Norwegian Finans Holding ASA.
Management: Norwegian Reward AS.

Thomas Ramdahl, Chief Commercial Officer
Thomas Ramdahl is the Chief Commercial Officer of Flyr. Prior to this, he held the position as sales director
of Hoegh Autoliners and has more than 20 years of experience from the air traffic business in Norway,
including being the commercial director of Norwegian Air since 2014. Mr. Ramdahl has a bachelor's degree
in business management from the BI Norwegian Business School.
Previous
directorships
and
senior
management positions last five years .....

Chairman: Norwegian Holiday.
Board Member: Norwegian Air Resources and Visit Norway.
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Asgeir Nyseth, Chief Operating Officer
Asgeir Nyseth serves as the Chief Operating Officer and Accountable Manager in Flyr. Prior to this, he held
the position as accountable manager of Babcock Scandinavian Air Ambulance Norge and Babcock
Scandinavian Air Ambulance Sverige. He also has extensive experience from the Norwegian Air Group,
including serving as the Chief Operating Officer and Accountable Manager in Norwegian Air, the CEO of
Norwegian Long Haul, Norwegian Air International, Norwegian UK and Norwegian Air Sweden. Mr. Nyseth
has also had several leading positions in Lufttransport and was CEO for six years prior to taking a position
in Norwegian Air. He is a graduate from the Royal Norwegian Air Force Non-Commissioned Officer School.
Current
directorships
and
senior
management positions ............................

Chairman: FØN-Invest AS.
Board Member: Heliteam AS.

Previous
directorships
and
senior
management positions last five years .....

Chairman: Norwegian Air Norway AS, Norwegian ATO AS and
Norwegian Air UK.
Board Member: Norwegian Air International, Norwegian Ground
Handling, Norwegian Air Sweden AB and Babcock Scandinavian Air
Ambulance AS.
Management: Norwegian Air Shuttle ASA (COO), Norwegian Air
Norway AS (CEO), Norwegian Air Sweden AB (CEO) and Babcock
Scandinavian Air Ambulance (COO).

Alf Sagen, Chief Information Officer
Alf Sagen is the Chief Information Officer of Flyr. He has worked closely with the airline industry for many
years as a consultant and director in Nagarro AS. Mr. Sagen participated in the start-up of Norwegian Air
in 2002 and has extensive experience from different roles within Norwegian Air, including managing the
work behind ticketless travels. He has a bachelor of engineering and nautical sciences from the Royal
Norwegian Naval Academy.
Current
directorships
and
senior
management positions ............................

Chairman: Opgangssagen AS.

Previous
directorships
and
senior
management positions last five years .....

Chairman: Nagarro AS.
Board Member: Nagarro Software AB, Nagarro A/S, Nagarro Ltd. and
Avella AS.
Managing Director: Nagarro AS, Nagarro Software AB, Nagarro A/S
and Nagarro Ltd.

Frode Berg, Chief Legal & Strategy Officer
Frode Berg is the Company's legal and strategic officer. He has previously held the position as legal director
of Norwegian Air over seven years, and has been partner in law firm Advokatfirmaet Simonsen Vogt Wiig.
Mr. Berg has a law degree from the University of Tromsø and a Master of Laws (LLM) from the University
of Cambridge.
Previous
directorships
and
senior
management positions last five years .....

Chairman: Norwegian Group Handling AS.
Board Member: Norwegian Air Norway AS, Norwegian Air Sweden AB,
Norwegian Air International Ltd., Norwegian Air UK Ltd., Norwegian Air
Resources Ltd., Norwegian Air Resources Ireland Ltd., Norwegian Air
Resources Denmark LH ApS, Norwegian Cargo AS, Red Handling Ltd.,
Norwegian Block Exchange As, Norwegian Reward AS, Norwegian
Training Academy AS, NAS Invest AS and NAS Eire Invest AS.
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Bjørn Erik Barman-Jenssen, Chief Ground Operations Officer
Bjørn Erik Barman-Jenssen is the Company's Chief Ground Operations and Optimization Officer. Mr.
Barman-Jenssen previously held the position as EVP Operational Development in Norwegian Air. He has
more than 33 years of experience in the air traffic business with positions in Braathens, SAS and Norwegian
Air. Mr. Barman-Jenssen established Norwegian Cargo AS and has, amongst others, served as the CEO
of Norwegian Air Resources AS.
Current
directorships
and
senior
management positions ............................

Chairman: Lucas & Barman AS and Barman Invest AS.

Previous
directorships
and
senior
management positions last five years .....

Chairman: Red Handling ES and Norwegian Cargo AS.
Board Member: NAR Ltd., Norwegian Cargo AS, NAR SE, NAR ES,
NAR FR, NAR IT, Norwegian Air Resources Shared Service Center
AS, Norwegian Air Resources AS, Red Handling UK and Norwegian
Handling AS.

11.3.3

Shares held by members of Management

All the members of the Board hold Shares in the Company either directly or indirectly.
Name
Tonje Wikstrøm Frislid .....
Brede Huser .....................
Thomas Ramdahl .............
Asgeir Nyseth ...................
Alf Sagen .........................
Frode Berg .......................
Bjørn Erik BarmanJenssen............................
1)
2)
3)
4)
5)
6)
7)
*)

Position
CEO
CFO
CCO
COO
CIO
Chief Legal & Strategy
Officer
Chief Ground Operations
Officer

Shares
750,0001
1,001,1752
749 1753
748 6504
449,9255
1,001,1756

Share options
None*
None*
None*
None*
None*
None*

748,6507

None*

Indirectly held by Wikstrøm AS, a company controlled by Ms. Frislid, which hold shares in Diva Management AS and Diva Management 2 AS.
Indirectly held by Smale Holding AS, a company controlled by Mr. Huser, which hold shares in Diva Management AS.
Indirectly held through Diva Management AS.
Indirectly held by Føn Invest AS, a company controlled by Mr. Nyseth, which hold shares in Diva Management AS.
Indirectly held by Opgangssagen AS, a company controlled by Mr. Sagen, which hold shares in Diva Management AS.
Indirectly held by Aloft AS, a company controlled by Mr. Berg, which hold shares in Diva Management AS.
Indirectly held by Barman Invest AS, a company controlled by Mr. Barman-Jenssen, which hold shares in Diva Management AS.
The Company has issued independent subscription rights to Diva Dugnad AS in which Diva Management AS and Diva Management 2 AS hold
45% of the shares, see Section 11.4.5"Independent subscription rights" and Section 12.6 "Convertible instruments, warrants and share options".

11.4

Remuneration, benefits and other information

11.4.1

Remuneration of the Board of Directors

No remuneration was paid to members of the Board during the year ended 31 December 2020.
11.4.2

Remuneration of Management

The remuneration paid to members of Management during the year ended 31 December 2020 was
approximately NOK 1.66 million, as further specified in the table below:
Name
Tonje Wikstrøm Frislid1 .........
Brede Huser ..........................
Thomas Ramdahl ..................
Asgeir Nyseth ........................
Alf Sagen1 .............................
Frode Berg ............................
Bjørn Erik Barman-Jenssen ..
1)

Position
CEO
CFO
CCO
COO
CIO
Chief Legal & Strategy Officer
Chief Ground Operations Officer

Employed with the Company in 2021.
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Salary
333,334
333,334
333,334
333,334
333,334

Pension
3,763
3,762
-

Total
337,097
337,096
333,334
333,334
333,334
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11.4.3

Bonus programs

Ten of the Company's employees are part of a bonus scheme giving a right to bonus equal to 1 year's
salary if the market value of the Company's equity on 31 December 2023 exceeds invested equity by more
than NOK 1,500 million. Any bonus after tax must be invested in shares in the Company with a 12-month
lock-up period.
11.4.4

Profit sharing programme

The Company has a profit sharing programme where 10% of the Company's annual profit is distributed to
employees based on earned annual salary. The programme adjusts for employment conditions in the
earning year. The payments are made as cash bonuses annually based on the profits and earnings the
year before. The employee must be an employee of the Company at the time of payment to be entitled to
partake in the profit sharing programme.
11.4.5

Shareholding vehicles for Management and Board of Directors

Members of Management and the Board of Directors of the Company has indirectly invested in the
Company through the two companies Diva Management AS and Diva Management 2 AS (the "Investment
Vehicles"), which holds 45% of the shares in Diva Dugnad AS. In turn, Diva Dugnad AS holds 15,000,000
shares in the Company.
Shareholder in the Company, Ojada AS, controls more than 50% of the votes in each of the Investment
Vehicles through one golden share in each company and also has a controlling ownership in Diva
Management 2 AS (87.7% of the shares).
For each of the Investment Vehicles there is in place a shareholders' agreement pursuant to which
shareholders being part of management ("Management Shareholders") may not compete with the
Company and if a Management Shareholder leaves the Company on or before a date falling two years after
it was employed, it has an obligation, but no right, to sell its shares to Ojada AS. The price per share varies
depending on the reason for why the employment is terminated and Management Shareholders must as a
main rule sell at the lower of cost value and market value.
Each Management Shareholder may require that the Investment Vehicle in which it has invested shall
terminate no later than three years following completion of the admission to trading on Euronext Growth
Oslo.
11.4.6

Independent subscription rights

Diva Dugnad AS holds 7,500,000 independent subscriptions rights and the Management Shareholders has
an indirect ownership interest in them through their indirect ownership in Diva Dugnad AS, see Section 12.6
"Convertible instruments, warrants and share options".
11.4.7

No share incentive schemes

Other than the bonus scheme described in Section 11.4.3 "Bonus programs", the Company does not have
any share option programs or other arrangements for involving employees in the Company's share capital.
11.5

Benefits upon termination

No members of the Management or the Board of Directors are entitled to any additional remuneration
following the termination of their employments/service.
The Company's CEO, Tonje Frislid, has received a work guarantee from the Company's shareholder Ojada
AS pursuant to which Ojada AS will provide Frislid with employment for 12 months on the same terms as
in her employment agreement with the Company if the Company stops paying salary.
11.6

Loans and guarantees

The Company has not granted any loans, guarantees or other commitments to any of its Directors or to any
member of the Management.
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11.7

Employees

As of 31 December 2020, the Company had 16 employees, all administrative/office employees.
As of 30 September 2021, the Company had 252 employees, whereof 68 pilots, 109 Cabin crew and 75
administrative/office employees.
As of 31 December 2021, the Company had approximately 279 employees, whereof 59 pilots, 104 Cabin
crew and 116 administrative/office employees. The Company expects to hire additional employees going
forward. Timing of hiring and the number of employees to be hired will depend on, inter alia, when the
Company will expand flight activities, as well as development of the market and operations going forward.
11.8

Pension and retirement benefits

All employees are included in defined contribution plans, and as such, no amount has been set aside or
accrued by the Group to provide pensions, retirement or similar benefits.
11.9

Conflict of interests

Chairman of the Board, Erik G. Braathen, indirectly owns 23,051,250 of the Shares in the Company through
Ojada AS and Diva Dugnad AS. Board member, Tord Strømme Meling, indirectly owns 750,000 Shares in
the Company through companies owned or controlled by him. Mr. Meling is also the investment director of
the Company's shareholder, Ojada AS and a board member of the companies Fusetools AS and BB
Computerteknikk AS, see Section 7.10 "Related party transactions". Board member, Maurice Mason,
indirectly owns 750,000 Shares in the Company. See Section 11.2 "Board of Directors" for further
information about the board members' shareholding.
See Section 7.10 "Related party transactions" for information about certain other agreements involving
related parties to the Company.
Other than the above, the Company is not aware of any actual or potential conflicts of interests between
the Company and the private interests or other duties of any of the members of the Board of Directors and
the members of the Management.
There are no family relationships between the members of the Board of Directors and/or the members of
the Management.
11.10

Convictions for fraudulent offences, bankruptcy etc.

Board member Erik G. Braathen is a board member in North Sea PSV AS which is currently under voluntary
liquidation.
The Company's Chief Legal Officer, Frode Berg served as a member of the board of directors of Norwegian
Air Resources Denmark LH ApS when the Company filed for bankruptcy in April 2020. Berg also served as
a member of the board of directors of several subsidiaries in the Norwegian Air Group prior to them filing
for bankruptcy. Berg resigned as a board member of all the subsidiaries in August 2020, the subsidiaries
filed for bankruptcy between December 2020 and August 2021.
Other than the above, none of the members of the Board or Management has during the last five years
preceding the date of this Prospectus:
•

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 been 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/her
capacity as a founder, director or senior manager of a company or partner of a limited partnership.
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11.11

Corporate governance

The Board of Directors has a responsibility to ensure that the Company has sound corporate governance
mechanisms. The Company is not listed on a regulated market and thus not subject to mandatory corporate
governance codes. Trading at Euronext Growth Oslo does not require implementation of a specific
corporate governance code, such as the Norwegian Code of Practice for Corporate Governance (the
"Code"). However, the Company intends to maintain a high level of corporate governance standard and
will consider the implications of the Code going forward.
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12.

CORPORATION INFORMATION AND DESCRIPTION OF THE SHARE CAPITAL

12.1

Corporate information

The Company's registered name is Flyr AS and its commercial name is Flyr. The Company is a private
limited liability company organised and existing under the laws of Norway pursuant to the Norwegian Private
Limited Liability Companies Act.
The Company was established on 14 August 2020 and registered in the NRBE on 1 September 2020 with
company registration number 925 566 004. The Company's LEI-code is 549300NL4BW7UGP9WV14.
The Company's registered office and headquarter is located in Nedre Vollgate 5, 0158 Oslo, Norway. The
Company's main telephone number at that address is +47 400 00 063. The Company's website can be
found at www.flyr.no. The content of the website is not incorporated by reference into or otherwise forms
part of this Prospectus.
The Company's Shares are listed and traded on Euronext Growth Oslo under ticket "FLYR".
12.2

Legal structure

The Company has one 100% owned subsidiary Flyr Partners AS, business registration number 925 901
245. Flyr Partners AS has not had any operational activities in the past and is currently dormant.
12.3

Share capital and share capital history

The Company's current share capital is NOK 300,000 divided into 150,000,000 ordinary Shares of a
nominal value of NOK 0.002 each.
All the Shares have been created under the Norwegian Limited Liability Companies Act, and are validly
issued and fully paid.
The Shares are registered in the Norwegian Central Securities Depository (Nw. Verdipapirsentralen) (VPS).
The Company's Share Registrar is DNB Issuer Services, a part of DNB Bank ASA, Dronning Eufemias gate
30, 0191 Oslo, Norway. The Shares have ISIN NO 001 0931900.
The table below summarizes the development in the Company's share capital for the periods covered by
the Financial Statements:

Date
14 August 2020
8 December 2020
27 January 2021
27 January 2021
10 February 2021
14 February 2021

Type of change
Incorporation
Capital increase
Capital increase
Share split
Share split
Capital increase

Change in
issued share
capital (NOK)
30,000
15,000
15,000
240,000

New issued
share capital
(NOK)
30,000
45,000
60,000
300,000

New no. of
issued Shares
10,000
15,000
20,000
1,000,000
30,000,000
150,000,000

Par value
per share
(NOK)
3
3.0
3.0
0.06
0.002
0.002

Other than the abovementioned share capital increases, no other changes in the Company's share capital
have occurred in the period covered by the historical financial information.
12.4

Ownership structure

As at the date of this Prospectus, the Company has approximately 16,722 shareholders. The Company's
20 largest shareholders are illustrated in the table below.
#

Shareholder

1
2
3
4

Diva Dugnad AS...............
Ojada AS ..........................
Kulta Invest AS.................
SEB Prime SolutionsSissener ...........................
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Number of shares

Percent of share capital

15,000,000
15,000,000
6,052,701

10.00%
10.00%
4.04%

5,000,000

3.33%
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#

Shareholder

5
6
7
8
9

15

Nordnet Livsforsikring AS
Nordnet Bank AB .............
Ormestad Tellef................
Avanza Bank AB ..............
The Bank of New York
Mellon SA/NV ...................
Aktiv Portfolio AS .............
Barclays Capital Sec. Ltd.
Firm ..................................
Clemco Holding Invest AS
Valsø Holding AS .............
Mykleset Karl Johan
Sverre ...............................
Lodevolden IV AS ............

16
17
18

Sesa Consulting AS .........
Merrill Lynch International
AS Jegard ........................

19

DNB NOR Bank ASA
Meglerkonto Innland.........
IGF Holding AS ................
Total top 20 ......................
Total shareholding .........

10
11
12
13
14

20

Number of shares

Percent of share capital

3,283,489
2,291,048
2,235,432
2,042,111

2.19%
1.53%
1.49%
1.36%

1,782,075
1,500,000

1.19%
1.00%

1,381,644
1,000,000
824,167

0.92%
0.67%
0.55%

801,488

0.53%

654,000
650,000
550,750
500,000

0.44%
0.43%
0.37%

500,000

0.33%
0.33%

500,000
61,548,905
150,000,000

0.33%
41.03%
100.00%

The Company does not hold any Shares in treasury.
No one other than Erik G. Braathen (Chairman of the Board of the Company) through his controlling
ownership in Ojada AS and Diva Dugnad AS directly or indirectly holds or control more than 5% of the
Company's Shares.
Please refer to Section 11.2.1 "The Board of Directors – Overview" and Section 11.3.1 "Management –
Overview" for information on the relative shareholdings of the Company's Board of Directors and
Management held through Ojada AS and Diva Dugnad AS. All of the Company's Shares provide equal
rights, the major shareholders of the Company do not hold any separate voting rights. There are no
arrangements known to the Company that may lead to a change of control in the Company.
12.5

Shareholder rights

The Company has one class of Shares in issue, and in accordance with the Norwegian Limited Liability
Companies Act, all Shares in that class will provide equal rights in the Company, including the right to any
dividends. Each of the Shares carries one vote. The rights attached to the Shares are described further in
Section 12.10 "The Articles of Association" and Section 12.11 "Certain aspects of Norwegian corporate
law".
12.6

Convertible instruments, warrants and share options

The Company has issued 15,000,000 independent subscription rights, that each give the right to subscribe
for one new Share in the Company, at a subscription price of NOK 5 (the "Warrants"), equivalent to 10%
of the number of Shares outstanding in the Company as of the date of this Prospectus. The Warrants are
exercisable with 1/3 after the first year, 1/3 after the second year and 1/3 after the third year starting from
the date of issuance of the Warrants on 10 February 2021.
The Warrants were issued to shareholders in the Company, Diva Dugnad AS and Ojada AS with 7,500,000
Warrants each in accordance with chapter 11, section III, of the Norwegian Limited Liability Companies Act.
Diva Dugnad AS is partially and indirectly owned by members of the Company's management, see Section
11.4.6 "Independent subscription rights" above. Ojada AS is a large shareholder in the Company, see
Section 12.4 "Ownership structure".
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The Warrants are registered with the NRBE and does not carry any special rights in the event of a liquidation
or transformation of the Company.
Other than as described above, the Company has not issued any options, warrants, convertible loans or
other instruments that would entitle a holder of any such instrument to subscribe for any Shares in the
Company.
12.7

Outstanding authorisations

As of the date of this Prospectus, the Board of Directors does not holds the following authorization to resolve
share capital increases in the Company, granted by an extraordinary general meeting held in the Company
on 4 January 2022:
(i)

In accordance with section 10-14 (1) of the Norwegian Private Limited Liability Companies Act,
the board is authorised to increase the Company's share capital by up to NOK 82,631.579.

(ii)

The authorisation may be used to issue shares for financing purposes, with particular emphasis
on strategic and financial partnerships.

(iii)

The authorisation is valid until the annual general meeting in the Company in 2022, however, 30
June 2022 at the latest.

(iv)

The shareholders' preferential rights pursuant to section 10-4 the Norwegian Private Limited
Liability Companies Act may be waived.

(v)

The authorisation covers share capital increases against cash and against contributions other
than cash. The authorisation covers the right to incur the Company with special obligations cf.
section 10-2 of the Norwegian Private Limited Liability Companies Act, but not decisions on
mergers pursuant to section 13-5 of the Norwegian Private Limited Liability Companies Act.

12.8

Shareholder agreements

The Company is not aware of any shareholders' agreements in relation to the Shares.
12.9

Public takeover bids

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. The Shares have not been subject to any
public takeover bids during the current or last financial year.
As the Company's Shares are listed on Euronext Growth Oslo, which is not a regulated market, the
Company and its Shares are not subject to any statutory legislation relating to takeover bids.
12.10

The Articles of Association

The Company's Articles of Association are incorporated by reference to this Prospectus, see Section 17.2
"Incorporation by reference". Below is a summary of the provisions in the Company's Articles of Association.
12.10.1 Objective of the Company
The objective of the Company is to conduct aviation activities and everything connected with it.
12.10.2 Registered office
The Company's registered office is in the municipality of Oslo, Norway.
12.10.3 Share capital and par value
The Company's current share capital is NOK 300,000, divided into 150,000,000 Shares of a nominal value
of NOK 0.002 each. The Shares are registered in the VPS.

80

Flyr AS – Prospectus
_________________________________________________________________________________________________________

12.10.4 Board of directors
The Company's Board shall consist of a minimum of 3 and a maximum of 10 members.
12.10.5 Restrictions on transfer of Shares
The Articles of Association has certain limitations on shareholding by investors who are not a resident of
an EEA-state.
If there are circumstances that, in the Board of Directors' opinion, may cause the Company's or any of its
subsidiaries' authorisations to carry out air traffic operations to be annulled or revoked (permanently or
temporary) on the grounds of violation of provisions in bilateral civil aviation agreements or law, regulations
or other official legal requirements that requires the Company or any of its subsidiaries to be owned or
controlled by shareholders who are EEA nationals (such provisions hereinafter "EEA Ownership
Provisions"), the Board of Directors shall take certain actions. This includes either:
•

requesting that shareholders that are not domiciled within the EEA either sell Shares or ensure that
such Shares are owned and controlled by persons and/or companies that are domiciled within the EEA;

•

compelling shareholders that (i) are not domiciled within the EEA, (ii) have acquired Shares in the
Company and (iii) by such acquisition cause the Company or any of its subsidiaries to violate EEA
Ownership Provisions, to sell a portion of Shares sufficient to ensure that the Company or subsidiaries
no longer violates EEA Ownership Provisions within a deadline determined by the Board of Directors
(that should preferably be 14 days);

•

acquiring shares from shareholders that (i) are not domiciled within the EEA, (ii) have acquired Shares
in the Company and (iii) by such acquisition cause the Company or any of its subsidiaries to violate
EEA Ownership Provisions, and compel shareholders to carry out such sale to the Company at a price
per Share equalling the closing price for the Company's Shares registered on Euronext Growth (Oslo)
the day before the Company's acquisition takes place, deducted by 25%.

If there are circumstances that, in the Board of Directors' opinion, may cause the Company's or any of its
subsidiaries' authorisations to carry out air traffic operations to be annulled or revoked (permanently or
temporary) on the grounds of violation of EEA Ownership Provisions, the Board may in addition to the
actions set out above, resolve that the Shares that are owned by shareholders that (i) are not domiciled
within the EEA, (ii) have acquired Shares in the Company and (iii) by such acquisition cause the Company
or any of its subsidiaries to violate EEA Ownership Provisions, shall be redeemed by way of a share capital
decrease in the Company cf. section 12-7 of the Norwegian Limited Liability Companies Act. The
redemption price shall equal the closing price for the Company's Shares registered on Euronext Growth
(Oslo) the day before the Company's redemption takes place, deducted by 25%.
Other than the above 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.
12.10.6 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.
12.11

Certain aspects of Norwegian corporate law

12.11.1 The general meeting of the shareholders
Under Norwegian law, a company's shareholders exercise supreme authority in the Company through the
general meeting.
In accordance with Norwegian law, the annual General Meeting of the Company's shareholders is required
to be held each year on or prior to 30 June. The following business must be transacted and decided at the
annual General Meeting:
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•

approval of the annual accounts and annual report, including the distribution of any dividend; and

•

any other business to be transacted at the General Meeting by law or in accordance with the Company's
Articles of Association.

In addition to the annual General Meeting, extraordinary General Meetings of shareholders may be held if
deemed necessary by the Board. An extraordinary General Meeting must also be convened for the
consideration of specific matters at the written request of the Company's auditors or shareholders
representing a total of at least 10% of the share capital.
Norwegian law requires that written notice of General Meetings needs be sent to all shareholders whose
addresses are known at least one week prior to the date of the meeting. The notice shall set forth the time
and date of the meeting and specify the agenda of the meeting. It shall also name the person appointed by
the Board to open the meeting. A shareholder may attend General Meetings either in person or by proxy.
The Company will include a proxy form with its notices of General Meetings.
A shareholder is entitled to have an issue discussed at a General Meeting if such shareholder provides the
Board with notice of the issue within seven days before the mandatory notice period, together with a
proposal to a draft resolution or a basis for putting the matter on the agenda.
The shareholders of the Company as of the date of the General Meeting are entitled to attend the General
Meeting.
12.11.2 Voting rights
Under Norwegian law and the Articles of Association, each Share carries one vote at General Meetings of
the Company. No voting rights can be exercised with respect to any treasury Shares held by the Company.
In general, decisions that shareholders are entitled to make under Norwegian law or the Articles of
Association may be made by a simple majority of the votes cast. In the case of elections, the persons who
obtain the most votes are elected. However, as required under Norwegian law, certain decisions, including
resolutions to set aside preferential rights to subscribe in connection with any share issue, to approve a
merger or demerger, to amend the Company's articles of association, to authorise an increase or reduction
in the share capital, to authorise an issuance of convertible loans or warrants or to authorise the Board to
purchase shares and hold them as treasury shares or to dissolve the Company, must receive the approval
of at least two-thirds of the aggregate number of votes cast as well as at least two-thirds of the share capital
represented at a General Meeting.
Norwegian law further requires that certain decisions, which have the effect of substantially altering the
rights and preferences of any Shares or class of Shares, receive the approval by the holders of such Shares
or class of Shares as well as the majority required for amending the Articles of Association. Decisions that
(i) would reduce the rights of some or all shareholders in respect of dividend payments or other rights to
assets or (ii) restrict the transferability of shares, require that at least 90% of the share capital represented
at the general meeting of shareholders in question vote in favour of the resolution, as well as the majority
required for amending the articles of association. Certain types of changes in the rights of shareholders
require the consent of all shareholders affected thereby as well as the majority required for amending the
articles of association. There are no quorum requirements for General Meetings.
In general, in order to be entitled to vote at a General Meeting, a shareholder must be registered as the
owner of Shares in the Company's share register kept by the VPS.
Under Norwegian law, a beneficial owner of Shares registered through a VPS-registered nominee may not
be able to vote the beneficial owner's Shares unless ownership is re-registered in the name of the beneficial
owner prior to the relevant General Meeting. Investors should note that there are varying opinions as to the
interpretation of Norwegian law in respect of the right to vote nominee-registered shares. In the Company's
view, a nominee may not meet or vote for Shares registered on a nominee account. A shareholder must,
in order to be eligible to register, meet and vote for such Shares at the General Meeting, transfer the Shares
from the nominee account to an account in the shareholder's name. Such registration must appear from a
transcript from the VPS at the latest at the date of the General Meeting.
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12.11.3 Additional issuances and preferential rights
If the Company issues any new Shares, including bonus shares (i.e. new Shares issued by a transfer from
funds that the Company is allowed to use to distribute dividend), the Company's articles of association must
be amended, which requires the support of at least (i) two thirds of the votes cast and (ii) two thirds of the
share capital represented at the relevant General Meeting.
In addition, under Norwegian law, the Company's shareholders have a preferential right to subscribe for
the new Shares on a pro rata basis in accordance with their then-current shareholdings in the Company.
Preferential rights may be set aside by resolution in a general meeting of shareholders passed by the same
vote required to approve amendments of the Articles of Association. Setting aside the shareholders'
preferential rights in respect of bonus issues requires the approval of the holders of all outstanding Shares.
The General Meeting of the Company may, in a resolution supported by at least (i) two thirds of the votes
cast and (ii) two thirds of the share capital represented at the relevant General Meeting, authorise the Board
to issue new Shares. Such authorisation may be effective for a maximum of two years, and the nominal
value of the Shares to be issued may not exceed 50% of the nominal share capital as at the time the
authorisation is registered with the Register of Business Enterprises. The shareholders' preferential right to
subscribe for Shares issued against consideration in cash may be set aside by the Board only if the
authorisation includes the power for the Board to do so.
Any issue of Shares to shareholders who are citizens or residents of the United States upon the exercise
of preferential rights may require the Company to file a registration statement in the United Stated under
U.S. securities law. If the Company decides not to file a registration statement, these shareholders may not
be able to exercise their preferential rights.
Under Norwegian law, bonus shares may be issued, subject to shareholder approval and provided,
amongst other requirements, that the transfer is made from funds that the Company is allowed to use to
distribute dividend. Any bonus issues may be effectuated either by issuing Shares or by increasing the
nominal value of the Shares outstanding. If the increase in share capital is to take place by new Shares
being issued, these new Shares must be allocated to the shareholders of the Company in proportion to
their current shareholdings in the Company.
12.11.4 Minority rights
Norwegian law contains a number of protections for minority shareholders against oppression by the
majority, including but not limited to those described in this and preceding and following paragraphs. Any
shareholder may petition the courts to have a decision of the Board or General Meeting declared invalid on
the grounds that it unreasonably favours certain shareholders or third parties to the detriment of other
shareholders or the Company itself. In certain grave circumstances, shareholders may require the courts
to dissolve the Company as a result of such decisions. Shareholders holding in the aggregate 10% or more
of the Company's share capital have a right to demand that the Company convenes an extraordinary
General Meeting to discuss or resolve specific matters. In addition, any of the Company's shareholders
may in writing demand that the Company place an item on the agenda for any General Meeting as long as
the Board is notified within seven days before the deadline for convening the General Meeting and the
demand is accompanied with a proposed resolution or a reason for why the item shall be on the agenda. If
the notice has been issued when such a written demand is presented, a renewed notice must be issued if
the deadline for issuing notice of the General Meeting has not expired.
12.11.5 Rights of redemption and repurchase of shares
The share capital of the Company may be reduced by reducing the nominal value of the Shares or by
cancelling Shares. Other than as set out in the Articles of Association, such a decision requires the approval
of at least two-thirds of the aggregate number of votes cast and at least two-thirds of the share capital
represented at a general meeting. Other than as set out in the Articles of Association, redemption of
individual Shares requires the consent of the holders of the Shares to be redeemed.
The Company may purchase its own Shares provided that the Board of Directors has been granted an
authorization to do so by a general meeting with the approval of at least two-thirds of the aggregate number
of votes cast and at least two-thirds of the share capital represented at the meeting. The aggregate nominal
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value of treasury shares so acquired, and held by the Company must not lead to the share capital with
deduction of the aggregate nominal of the holding of own shares is less than the minimum allowed share
capital of NOK 30,000, and treasury shares may only be acquired if the Company's distributable equity,
according to the latest adopted balance sheet, exceeds the consideration to be paid for the shares. The
authorisation by the general meeting of the Company's shareholders cannot be granted for a period
exceeding two years.
12.11.6 Shareholder vote on certain reorganisations
A decision to merge with another company or to demerge requires a resolution of the Company's
shareholders at a General Meeting passed by at least (i) two-thirds of the votes cast and (ii) two-thirds of
the share capital represented at the General Meeting. A merger plan, or demerger plan signed by the Board
along with certain other required documentation, would have to be available at the business offices or on
the web pages of the Company, at least two weeks prior to the general meeting to pass upon the matter. If
a shareholder so requires, the Company must also send the documentation to the shareholder free of
charge.
12.11.7 Liability of board members
Members of the Board owe a fiduciary duty to the Company and its shareholders. Such fiduciary duty
requires that the board members act in the best interests of the Company when exercising their functions
and exercise a general duty of loyalty and care towards the Company. Their principal task is to safeguard
the interests of the Company.
Members of the Board may each be held liable for any damage they negligently or wilfully cause the
Company. Norwegian law permits the general meeting to discharge any such person from liability, but such
discharge is not binding on the Company if substantially correct and complete information was not provided
at the general meeting of the Company's shareholders passing upon the matter. If a resolution to discharge
the Company's board members from liability or not to pursue claims against such a person has been passed
by a general meeting with a smaller majority than that required to amend the Articles of Association,
shareholders representing more than 10% of the share capital or, if there are more than 100 shareholders,
more than 10% of the shareholders may pursue the claim on the Company's behalf and in its name. The
cost of any such action is not the Company's responsibility but can be recovered from any proceeds the
Company receives as a result of the action. If the decision to discharge any of the Company's board
members from liability or not to pursue claims against the board members is made by such a majority as is
necessary to amend the Articles of Association, the minority shareholders of the Company cannot pursue
such claim in the Company's name.
12.11.8 Indemnification of board members
Neither Norwegian law nor the Articles of Association contains any provision concerning indemnification by
the Company of the Board. The Company is permitted to purchase insurance for the board members
against certain liabilities that they may incur in their capacity as such.
12.11.9 Distribution of assets on liquidation
Under Norwegian law, a company may be liquidated by a resolution of the company's shareholders in a
general meeting passed by the same vote as required with respect to amendments to the articles of
association. The shares rank equally in the event of a return on capital by the company upon liquidation or
otherwise.
12.11.10 Compulsory acquisition
Pursuant to the Norwegian Private Limited Liability Companies Act, a shareholder who, directly or through
subsidiaries, acquires shares representing 90% or more of the total number of issued shares in a Norwegian
public limited liability company, as well as 90% or more of the total voting rights, has a right, and each
remaining minority shareholder of the issuer has a right to require such majority shareholder, to effect a
compulsory acquisition for cash of the shares not already owned by such majority shareholder. Through
such compulsory acquisition the majority shareholder becomes the owner of the remaining shares with
immediate effect.
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A majority shareholder who effects a compulsory acquisition is required to offer the minority shareholders
a specific price per share, the determination of which is at the discretion of the majority shareholder. Should
any minority shareholder not accept the offered price, such minority shareholder may, within a specified
deadline of not less than two months, request that the price be set by a Norwegian court. The cost of such
court procedure will, as a general rule, be the responsibility of the majority shareholder, and the relevant
court will have full discretion in determining the consideration to be paid to the minority shareholder as a
result of the compulsory acquisition.
Absent a request for a Norwegian court to set the price, or any other objection to the price being offered in
a compulsory acquisition, the minority shareholders would be deemed to have accepted the offered price
after the expiry of the specified deadline for raising objections to the price offered in the compulsory
acquisition.
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13.

SECURITIES TRADING IN NORWAY

Set out below is a summary of certain aspects of securities trading in Norway and the possible implications
of owning tradable Shares on Euronext Growth Oslo. The summary is based on the rules and regulations
in force in Norway as at the date of this Prospectus, which may be subject to changes occurring after such
date. This summary does not purport to be a comprehensive description of securities trading in Norway.
Investors who wish to clarify aspects of securities trading in Norway should consult with and rely upon their
own advisors.
13.1

Introduction

The Oslo Børs was established in 1819 and offers the only regulated markets for securities trading in
Norway through five different marketplaces; Oslo Børs, Euronext Expand, Euronext Growth Oslo, Nordic
ABM and Oslo Connect.
On 18 June 2019 Oslo Børs ASA was acquired by Euronext, a European stock exchange with registered
office in Amsterdam and corporate headquarters at La Défense in Greater Paris which operates markets in
Amsterdam, Brussels, London, Lisbon, Dublin, Oslo and Paris.
13.2

Trading and settlement

As of the date of this Prospectus, trading of equities on Oslo Børs is carried out in the electronic trading
system Optiq. This proprietary electronic trading system in in use by all markets operated by Euronext,
including Euronext Growth Oslo.
Official regular trading for equities on Oslo Børs, including on Euronext Growth Oslo, takes place between
09:00 hours (CET) and 16:20 hours (CET) each trading day, with pre‐trade period between 08:15 hours
(CET) and 09:00 hours (CET), closing auction from 16:20 hours (CET) to 16:25 hours (CET) and a post‐
trade period from 16:25 hours (CET) to 17:30 hours (CET). Reporting of after exchange trades can be done
until 17:30 hours (CET).
The settlement period for trading on Oslo Børs, including Euronext Growth Oslo, is two trading days (T+2).
This means that securities will be settled on the investor’s account in the VPS two trading days after the
transaction, and that the seller will receive payment after two trading days.
Investment services in Norway may only be provided by Norwegian investment firms holding a license
under the Norwegian Securities Trading Act, branches of investment firms from a member state of the EEA
or investment firms from outside the EEA that have been licensed to operate in Norway. Investment firms
in an EEA member state may also provide cross-border investment services into Norway.
It is possible for investment firms to undertake market-making activities in shares listed in Norway if they
have a license to this effect under the Norwegian Securities Trading Act, or in the case of investment firms
in an EEA member state, a license to carry out market-making activities in their home jurisdiction. Such
market-making activities will be governed by the regulations of the Norwegian Securities Trading Act
relating to brokers’ trading for their own account. However, such market-making activities do not as such
require notification to the Norwegian FSA or Oslo Børs except for the general obligation of investment firms
that are members of Oslo Børs to report all trades in stock exchange listed securities.
13.3

Information, control and surveillance

Under Norwegian law, Oslo Børs is required to perform a number of surveillance and control functions. The
Surveillance and Corporate Control unit of Oslo Børs monitors market activity on a continuous basis. Market
surveillance systems are largely automated, promptly warning department personnel of abnormal market
developments.
The Norwegian FSA controls the issuance of securities in both the equity and bond markets in Norway and
evaluates whether the issuance documentation contains the required information and whether it would
otherwise be unlawful to carry out the issuance. Under Norwegian law, a company that is listed on a
Norwegian regulated market or Euronext Growth Oslo, or has applied for listing on such markets, must
promptly release any inside information directly concerning the company (i.e. precise information about
financial instruments, the issuer thereof or other matters which are likely to have a significant effect on the
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price of the relevant financial instruments or related financial instruments, and which are not publicly
available or commonly known in the market). A company may, however, delay the release of such
information in order not to prejudice its legitimate interests, provided that it is able to ensure the
confidentiality of the information and that the delayed release would not be likely to mislead the public. Oslo
Børs may levy fines on companies violating these requirements.
13.4

The VPS and transfer of shares

The Company's shareholder register is operated through the VPS. The VPS is the Norwegian paperless
centralised securities register. It is a computerised bookkeeping system in which the ownership of, and all
transactions relating to, Norwegian listed shares must be recorded. All transactions relating to securities
registered with the VPS are made through computerised book entries. No physical share certificates are,
or may be, issued. The VPS confirms each entry by sending a transcript to the registered shareholder
irrespective of any beneficial ownership. To give effect to such entries, the individual shareholder must
establish a share account with a Norwegian account agent. Norwegian banks, authorised securities brokers
in Norway and Norwegian branches of credit institutions established within the EEA are allowed to act as
account agents.
The entry of a transaction in the VPS is generally prima facie evidence in determining the legal rights of
parties as against the issuing company or any third party claiming an interest in the given security.
The VPS is liable for any loss suffered as a result of faulty registration or an amendment to, or deletion of,
rights in respect of registered securities unless the error is caused by matters outside the VPS control which
the VPS could not reasonably be expected to avoid or overcome the consequences of. Damages payable
by the VPS may, however, be reduced in the event of contributory negligence by the aggrieved party.
The VPS must provide information to the Norwegian FSA on an on-going basis, as well as any information
that the Norwegian FSA requests. Further, Norwegian tax authorities may require certain information from
the VPS regarding any individual's holdings of securities, including information about dividends and interest
payments.
13.5

Shareholder register – Norwegian law

Under Norwegian law, shares are registered in the name of the beneficial owner of the shares. As a general
rule, there are no arrangements for nominee registration, and Norwegian shareholders are not allowed to
register their shares in the VPS through a nominee. However, foreign shareholders may register their
shares in the VPS in the name of a nominee (bank or other nominee) approved by the Norwegian FSA. An
approved and registered nominee has a duty to provide information on demand about beneficial
shareholders to the issuer and to the Norwegian authorities. In case of registration by nominees, the
registration in the VPS must show that the registered owner is a nominee. A registered nominee has the
right to receive dividends and other distributions but cannot vote on shares at general meetings on behalf
of the beneficial owners.
13.6

Foreign investment in Norwegian shares

Foreign investors may trade shares listed on Euronext Growth Oslo through any broker that is a member
of Oslo Børs, whether Norwegian or foreign.
13.7

Insider trading

According to Norwegian law, subscription for, purchase, sale or exchange of financial instruments that are
listed, or subject to the application for listing, on a Norwegian regulated market or Euronext Growth Oslo,
or incitement to such dispositions, must not be undertaken by anyone who has inside information, as
defined in article 7 of Regulation (EU) no. 596/2014 (MAR). The same applies to the entry into, purchase,
sale or exchange of options or futures/forward contracts or equivalent rights whose value is connected to
such financial instruments or incitement to such dispositions.
13.8

Foreign exchange controls

There are currently no foreign exchange control restrictions in Norway that would potentially restrict the
payment of dividends to a shareholder outside Norway, and there are currently no restrictions that would
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affect the right of shareholders of a Norwegian issuer who are not residents in Norway to dispose of their
shares and receive the proceeds from a disposal outside Norway. There is no maximum transferable
amount either to or from Norway, although transferring banks are required to submit reports on foreign
currency exchange transactions into and out of Norway into a central data register maintained by the
Norwegian customs and excise authorities. The Norwegian police, tax authorities, customs and excise
authorities, the National Insurance Administration and the Norwegian FSA have electronic access to the
data in this register.
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14.

NORWEGIAN TAXATION

14.1

Introduction

The tax legislation in the Company's jurisdiction of incorporation and the tax legislation in the jurisdiction in
which the shareholders are resident for tax purposes may have an impact on the income received from the
Shares.
The summary regarding Norwegian taxation set out in this Section 14 is based on the laws in force in
Norway as of the date of this Prospectus, which may be subject to any changes in law, administrative
practice or interpretation occurring after such date. Such changes could possibly be made on a retroactive
basis. The following summary does not purport to be a comprehensive description of all the tax
considerations that may be relevant to a decision to purchase, own or dispose of shares in the Company.
Shareholders who wish to clarify their own tax situation should consult with and rely upon their own tax
advisers. Shareholders resident in jurisdictions other than Norway and shareholders who cease to be
residents in Norway for tax purposes (under domestic tax law or under tax treaties) should specifically
consult with and rely upon their own tax advisers with respect to the tax position in their country of residence
and the tax consequences related to ceasing to be resident in Norway for tax purposes.
Please note that for the purpose of the summary below, a reference to a Norwegian or non-Norwegian
shareholder refers to the tax residency rather than the nationality of the shareholder.
14.2

Taxation of dividends

14.2.1

Norwegian Personal Shareholders

Dividends received by shareholders who are natural persons resident in Norway for tax purposes
("Norwegian Personal Shareholders") are taxable as ordinary income currently at a rate of 22%, to the
extent the dividends exceed a statutory tax-free allowance (Nw. skjermingsfradrag). The taxable amount is
multiplied by a factor of 1.60, resulting in an effective tax rate of 35.2% (22% x 1.60).
The tax-free allowance is calculated on a share-by-share basis. The allowance for each share is equal to
the cost price of the share multiplied by a determined risk-free interest rate based on the effective rate of
interest on treasury bills (Nw. statskasseveksler) with three months' maturity plus 0.5 percentage points,
after tax. The allowance is calculated for each calendar year, and is allocated solely to Norwegian Personal
Shareholders holding shares at the expiration of the relevant calendar year. The risk-free interest rate is
published in January in the year following the income year. The risk-free interest rate for 2020 was 0.6%.
Norwegian Personal Shareholders who transfer shares will thus not be entitled to deduct any calculated
tax-free allowance related to the year of the transfer when determining the taxable amount in the year of
transfer. Any part of the calculated tax-free allowance one year that exceeds the dividend distributed on a
share ("Excess Allowance") may be carried forward and set off against future dividends received on, or
gains upon realization of, the same share.
The Shares will not be qualified for a Norwegian investment savings account (Nw. aksjesparekonto) as the
shares are listed on Euronext Growth Oslo.
14.2.2

Norwegian Corporate Shareholders

Shareholders who are limited liability companies (and certain similar entities) resident in Norway for tax
purposes ("Norwegian Corporate Shareholders") are largely exempt from tax on dividends distributed
from the Company, pursuant to the Norwegian participation exemption method (Nw. fritaksmetoden).
However, unless the Norwegian Corporate Shareholder holds more than 90% of the shares and the voting
rights of the company, 3% of the dividend income distributed to the Norwegian Corporate Shareholder is
taxable as ordinary income at a rate of 22%, resulting in an effective tax rate of 0.66% (22% x 3%).
14.2.3

Non-Norwegian Personal Shareholders

Dividends distributed to shareholders who are natural persons not resident in Norway for tax purposes
("Non-Norwegian Personal Shareholders") are as a general rule subject to withholding tax at a rate of
25%. The withholding tax rate of 25% is normally reduced through tax treaties between Norway and the
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country in which the shareholder is resident. The withholding obligation lies with the company distributing
the dividends, and the Company assumes this obligation.
Non-Norwegian Personal Shareholders resident within the EEA for tax purposes may apply individually to
Norwegian tax authorities for a refund of an amount corresponding to the calculated tax-free allowance on
each individual share (please see Section 14.2.1 "Taxation of dividends - Norwegian Personal
Shareholders above"). However, the tax-free allowance deduction does not apply in the event that the
withholding tax rate, pursuant to an applicable tax treaty, leads to a lower taxation on the dividends than
the withholding tax rate of 25% less the tax-free allowance.
If a Non-Norwegian Personal Shareholder carries out business activities in or managed from Norway and
the shares are, in effect, connected to such activities, the shareholder will be subject to the same taxation
of dividends as a Norwegian Personal Shareholder, as described above.
Non-Norwegian Personal Shareholders who have been deducted a higher withholding tax than set out in
an applicable tax treaty, may apply to the Norwegian tax authorities for a refund of the excess withholding
tax deducted, if certain documentation requirements are met. Non-Norwegian Personal Shareholders
should consult their own advisers regarding the availability of treaty benefits in respect of dividend
payments, including the possibility of effectively claiming a refund of withholding tax.
14.2.4

Non-Norwegian Corporate Shareholders

Dividends distributed to shareholders who are limited liability companies (and certain other entities) not
resident in Norway for tax purposes ("Non-Norwegian Corporate Shareholders") are as a general rule
subject to withholding tax at a rate of 25%. The withholding tax rate of 25% is normally reduced through tax
treaties between Norway and the country in which the shareholder is resident.
Dividends distributed to Non-Norwegian Corporate Shareholders resident within the EEA for tax purposes
are exempted from Norwegian withholding tax, provided that the shareholder is the beneficial owner of the
shares and is considered to be "genuinely established and performs genuine economic activity" in the
relevant EEA jurisdiction for Norwegian tax purposes.
If a Non-Norwegian Corporate Shareholder carries out business activities in or managed from Norway and
the shares are, in effect, connected to such activities, the shareholder will be subject to the same taxation
of dividends as a Norwegian Corporate Shareholder, as described above.
Non-Norwegian Corporate Shareholders who have suffered a higher withholding tax than set out in an
applicable tax treaty, may apply to the Norwegian tax authorities for a refund of the excess withholding tax
deducted. The same will apply to Non-Norwegian Corporate Shareholders who have suffered withholding
tax although qualifying for the Norwegian participation exemption method.
All Non-Norwegian Corporate Shareholders must document their entitlement to a reduced withholding tax
rate by either (i) presenting an approved withholding tax refund application or (ii) present an approval from
the Norwegian tax authorities confirming that the recipient is entitled to a reduced withholding tax rate. In
addition, certain other documentation requirements must be met, and the relevant documentation must be
provided to either the nominee or the account operator registered with the VPS. Non-Norwegian Corporate
Shareholders should consult their own advisers regarding the possibility of effectively obtaining a reduced
withholding tax rate pursuant to either an applicable tax treaty or the participation exemption method.
14.3

Taxation of capital gains on realization of shares

14.3.1

Norwegian Personal Shareholders

Sale, redemption or other disposal of shares is considered a realization for Norwegian tax purposes. A
capital gain or loss generated by a Norwegian Personal Shareholder through a disposal of shares is taxable
or tax deductible in Norway. Such capital gain or loss is included in or deducted from the Norwegian
Personal Shareholder's ordinary income in the year of disposal. Ordinary income is currently taxable at a
rate of 22%. However, the taxable capital gain (after the tax-free allowance reduction, cf. below) or tax
deductible loss shall be adjusted by a factor of 1.60, resulting in a marginal effective tax rate of 35.2%.
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The gain is subject to tax and the loss is tax deductible irrespective of the duration of the ownership and
the number of shares disposed of.
The taxable gain/deductible loss is calculated per share as the difference between the consideration for the
share and the Norwegian Personal Shareholder's cost price of the share, including costs incurred in relation
to the acquisition or realizations of the share. Norwegian Personal Shareholders are entitled to deduct a
statutory tax-free allowance from any capital gain, provided that such allowance has not already been used
to reduce taxable dividend income. Please refer Section 14.2.1 "Taxation of dividends - Norwegian
Personal Shareholders" above for a description of the calculation of the tax-free allowance. The allowance
may only be deducted in order to reduce a taxable gain, and cannot increase or produce a deductible loss,
i.e. any unused allowance exceeding the capital gain upon the realizations of a share will be annulled.
If the Norwegian Personal Shareholder owns shares acquired at different points in time, the shares that
were acquired first will be regarded as the first to be disposed of, on a first-in first-out basis.
The Shares will not be qualified for a Norwegian investment savings account (Nw. aksjesparekonto) as the
shares are listed on Euronext Growth Oslo.
14.3.2

Norwegian Corporate Shareholders

Norwegian Corporate Shareholders are generally exempt from tax on capital gains derived from the
realization of shares, pursuant to the Norwegian exemption method. Correspondingly, losses upon the
realization and costs incurred in connection with the purchase and realization of such shares are not
deductible for tax purposes.
14.3.3

Non-Norwegian Personal Shareholders

Gains from the sale or other disposal of shares by a Non-Norwegian Personal Shareholder will not be
subject to taxation in Norway unless the shares held by the Non-Norwegian Personal Shareholder are, in
effect, connected to business activities carried out in or managed from Norway, or the shares are held by
a Non-Norwegian Personal Shareholders who has been a resident of Norway for tax purposes with
unsettled/postponed exit tax calculated on the shares at the time of cessation of Norwegian tax residency.
14.3.4

Non-Norwegian Corporate Shareholders

Capital gains derived from the sale or other realization of shares by Non-Norwegian Corporate
Shareholders are not subject to taxation in Norway unless the shares held by the Non-Norwegian Corporate
Shareholder are, in effect, connected with business activities carried out in or managed from Norway.
14.4

Taxation of subscription rights

14.4.1

Norwegian Personal Shareholders

A Norwegian Personal Shareholder's subscription for shares pursuant to a subscription right is not subject
to taxation in Norway. Costs related to the subscription for the shares, including the purchase price for any
purchased subscription rights, will be added to the cost price of the shares.
Sale and other transfer of subscription rights are considered a realization for Norwegian tax purposes. A
capital gain or loss generated by a Norwegian Personal Shareholder through a realization of subscription
rights is taxable or tax deductible in Norway and subject to the same taxation as a capital gain or loss
generated through realization of shares, reference is made to Section 14.3 "Taxation of capital gains on
realization of shares".
14.4.2

Norwegian Corporate Shareholders

A Norwegian Corporate Shareholder's subscription for shares pursuant to a subscription right is not subject
to taxation in Norway. Costs related to the subscription for the shares will be added to the cost price of the
shares including the purchase price for any purchased subscription rights.
Sale and other transfer of subscription rights are considered a realization for Norwegian tax purposes.
Norwegian Corporate Shareholders are exempt from tax on capital gains derived from the realization of
subscription rights qualifying for the Norwegian participation exemption. Losses upon the realization and
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costs incurred in connection with the purchase and realization of such subscription rights are not deductible
for tax purposes.
14.4.3

Non-Norwegian Shareholders

A Non-Norwegian (Personal or Corporate) Shareholder's subscription for shares pursuant to a subscription
right is not subject to taxation in Norway.
Capital gains derived by the sale or other transfer of subscription rights by Non-Norwegian Shareholders
are not subject to taxation in Norway unless the Non-Norwegian Shareholder holds the subscription rights
in connection with business activities carried out or managed from Norway. Such taxation may be limited
according to an applicable tax treaty or other specific regulations.
14.5

Net wealth tax

The value of shares is included in the basis for the computation of net wealth tax imposed on Norwegian
Personal Shareholders. Currently, the net wealth tax rate is 0.95% of the value assessed that exceeds
NOK 1.7 million. Further, if the value assessed exceeds NOK 20 million, the marginal net wealth tax rate is
1.1%. The value for assessment purposes for shares traded on Euronext Growth Oslo is per 2022 equal to
75% of their net wealth tax value on 1 January in the income year.
Norwegian Corporate Shareholders are not subject to net wealth tax.
Shareholders not resident in Norway for tax purposes are not subject to Norwegian net wealth tax. NonNorwegian Personal Shareholders may, however, be liable for Norwegian net wealth tax if the shareholding
is, in effect, connected to business activities carried out in or managed from Norway.
14.6

VAT and transfer taxes

No VAT, stamp or similar duties are currently imposed in Norway on the transfer or issuance of shares.
14.7

Inheritance tax

A transfer of shares through inheritance or as a gift does not give rise to inheritance or gift tax in Norway.
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15.

THE RIGHTS ISSUE

15.1

Overview of the Rights Issue

The Rights Issue consists of an offer by the Company to issue 263,157,894 Offer Shares at a Subscription
Price of NOK 0.95 per Offer Share, thereby raising gross proceeds of approximately NOK 250 million.
Existing Shareholders will be granted tradable Subscription Rights that, subject to applicable law, provide
preferential rights to subscribe for, and be allocated, Offer Shares at the Subscription Price in the Rights
Issue. Oversubscription with Subscription Rights will be permitted, however, there can be no assurance
that Offer Shares will be allocated for such subscriptions. The Underwriters will have a preferential right to
subscribe for and be allocated Offer Shares that have not been subscribed for based on allocated and
acquired Subscription Rights. Other than subscriptions from the Underwriters, subscription in the Rights
Issue without Subscription Rights is not permitted.
The Rights Issue is fully underwritten by the Underwriters pursuant to, and subject to the limitations in, the
Underwriting Agreements, as further described in Section 15.20 "The Underwriting".
No action will be taken to permit a public offering of the Offer Shares or the Subscription Rights in any
jurisdiction outside of Norway. Neither the Subscription Rights or the Offer Shares have been, or will be,
registered under the U.S. Securities Trading Act or with any securities regulatory authority of any state or
other jurisdiction in the United States, and are being offered and sold: (i) in the United States only to Existing
Shareholders who are QIBs as defined in Rule 144A pursuant to transactions exempt from, or not subject
to, the registration requirements of the U.S. Securities Act and (ii) outside the United States in "offshore
transactions" as defined in, and in compliance with, Regulation S.
15.2

Use of proceeds

The net proceeds from the Rights Issue will be approximately NOK 231.25 million. The net proceeds from
the Rights Issue will be used to re-establish the Company's financial buffer for the period until the Company
becomes cash-flow positive and for the general corporate purposes of the Group, with the re-establishment
of the Company's financial buffer having first priority.
15.3

Timetable

The timetable set out below provides certain indicative key dates for the Rights Issue (subject to shortening
or extensions):
Last day of trading in the Shares including Subscription Rights ...............
First day of trading in the Shares excluding Subscription Rights .............
Record Date .............................................................................................
Commencement of Subscription Period ...................................................
Trading in Subscription Rights on Euronext Growth commences ............
Trading in Subscription Rights ends.........................................................
End of Subscription Period .......................................................................
Allocation of the Offer Shares ..................................................................
Distribution of allocation letters ................................................................
Payment Date ..........................................................................................
Delivery of the Offer Shares .....................................................................
Listing and commencement of trading in the Offer Shares on Euronext
Growth .....................................................................................................

4 January 2022
5 January 2022
6 January 2022
at 09:00 hours on 7 January 2022
at 09:00 hours on 7 January 2022
at 16:30 hours on 19 January 2022
at 16:30 hours on 21 January 2022
24 January 2022
24 January 2022
25 January 2022
On or about 1 February 2022
On or about 1 February 2022

Note that the Subscription Period cannot be shortened, but the Board of Directors may extend the
Subscription Period if this is required by law as a result of the publication of a supplemental prospectus. In
the event of an extension of the Subscription Period, the allocation date, the Payment Date and the delivery
of Offer Shares will be changed accordingly.
15.4

Resolution to issue the Offer Shares

On 4 January 2022, the Company's extraordinary general meeting passed the following resolution to
increase the Company's share capital and issue the Offer Shares in connection with the Rights Issue:
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(i)

The share capital is increased with NOK 526,315.788, by the issuance of 263,157,894 new
shares with a nominal value of NOK 0.002 each.

(ii)

Shareholders in the Company as per the end of 4 January 2022, as registered with the
Company's shareholders register in the VPS following ordinary T+2 settlement on 6 January
2022 (the "Record Date"), shall have preferential rights to subscribe for the new shares pro rata
to their existing holdings of shares. Such shareholders shall receive subscription rights
proportionate to the number of shares in the Company that is registered as held by such
shareholder as of the Record Date in the VPS, rounded down to the nearest whole subscription
right. Each subscription right will give right to subscribe and be allocated 1 new share in the
share capital increase.
The subscription rights shall be tradable, and be sought admitted to trading on Euronext Growth
Oslo as of the start of the subscription period and up until 16:30 (CET) on the trading day falling
two trading days prior to the end of the subscription period.
Over-subscription with subscription rights is allowed and shares will be allocated based on such
subscription as set out in (v) below. Other than subscriptions from the underwriters set out in
item (xiii) below, subscription without subscription rights will not be permitted.

(iii)

A prospectus approved by the Financial Supervisory Authority of Norway pursuant to chapter 7
of the Norwegian Securities Trading Act and related secondary legislation shall be prepared in
connection with the share capital increase (the "Prospectus"). Unless the board otherwise
determines, the Prospectus shall not be registered or approved by authorities outside Norway.

(iv)

The new shares cannot be subscribed for by investors in jurisdictions where such offering in the
opinion of the Company would be unlawful or would (in jurisdictions other than Norway) require
approval of a prospectus, registration or similar action. The Company (or someone appointed or
instructed by it) has the right, but not an obligation, to sell subscription rights issued to
shareholders in such jurisdictions against transfer of the net proceeds from such sale to the
shareholder as further described in the Prospectus.

(v)

Allocation of new shares shall be made by the Company’s board. The following allocation criteria
shall apply:
a. shares will be allocated in accordance with granted and acquired subscription rights to
subscribers who have validly exercised subscription rights during the subscription
period;
b. any unallocated shares following the allocation under (a) above shall be allocated on a
pro-rata basis to underwriters who have subscribed for shares, however limited upwards
to each such underwriters' respective underwriting obligation. The existing shareholders'
subsidiary preferential right to subscribe shares that are not subscribed pursuant to
exercise of subscription rights pursuant to section 10-4 (3) of the Norwegian Private
Limited Liability Companies Act is, thus, waived, cf. section 10-5 of the Norwegian
Private Limited Liability Companies Act;
c.

any unallocated shares following the allocation under (b) above shall be allocated to
subscribers who have over-subscribed on a pro rata basis based on the number of
subscription rights exercised by each subscriber;

d. any unallocated shares following the allocation under (c) above shall be allocated to
underwriters who have subscribed for new shares in excess of their respective
underwriting obligation on a pro rata basis; and
e. any unallocated shares following the allocation under (d) above shall be allocated to the
underwriters who has not fulfilled their underwriting obligation through subscription for
shares in the subscription period, pro rata to their respective underwriting obligation.
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(vi)

The subscription price in the rights issue shall be NOK 0.95 per share.

(vii)

The subscription period shall commence at 09:00 (CET) on 7 January 2022 and end at 16:30
(CET) on 21 January 2022, provided however, that the subscription period, if the Prospectus is
not approved in time or must be postponed or prolonged as required by law, shall be adjusted
accordingly. Any shares not subscribed for at the expiry of the subscription period and, thus, is
allocated to the underwriters cf. item (xiii) below, shall be subscribed for by the underwriters
within 1 business days after expiry of the subscription period.

(viii) Subscription is made by signing and returning the subscription form that will be included in the
Prospectus.
(ix)

The due date for payment of the share contribution is 25 January 2022 for new shares subscribed
during the subscription period and 26 January 2022 for new shares subscribed pursuant to the
underwriting, or 2 and 3 business days respectively after the expiry of the subscription period if
the subscription period is postponed or prolonged according to sub-item (vii) above. When
subscribing for shares, subscribers domiciled in Norway must grant each of the managers for
the rights issue a specific power of attorney to debit a stated bank account in Norway for an
amount equal to the allotted number of shares. Upon allotment, the managers will debit the
subscriber’s account for the allotted amount. The debit will take place on or around the due date
of payment. Payment of the subscription amount by subscribers without a Norwegian bank
account shall be made to a separate bank account.

(x)

The new shares will give full shareholder rights in the Company, including the right to dividends,
from the time the share capital increase is registered with the Norwegian Register of Business
Enterprises.

(xi)

Section 4 of the Company’s Articles of Association shall be amended to reflect the new share
capital and number of shares following the share capital increase.

(xii)

The Company's estimated expenses in connection with the share capital increase are NOK 11.5
million, excluding the underwriting fee described in section (xiii) below.

(xiii) An underwriting consortium consisting of existing shareholders and new investors as set out in
Appendix 3 to the minutes from the general meeting has through a separate agreement with the
Company fully underwritten the share capital increase with an aggregate amount of NOK 250
million. As consideration for the underwriting, each of the underwriters will receive an
underwriting commission from the Company equal to 3% of its underwritten amount, in total NOK
7.5 million.
15.5

Subscription Price

The Subscription Price in the Rights Issue is NOK 0.95 per Offer Share.
15.6

Subscription Period

The Subscription Period will commence at 09:00 (CET) on 7 January 2022 and end at 16:30 (CET) on 21
January 2022. The Subscription Period may not be shortened, but the Board of Directors may extend the
Subscription Period if this is required by law as a result of the publication of a supplemental prospectus.
15.7

Record Date for Existing Shareholders

Shareholders who are registered in the Company's shareholder register in the VPS at the Record Date (6
January 2022) will receive Subscription Rights.
15.8

Subscription Rights

Existing Shareholders will be granted Subscription Rights in the Rights Issue that, subject to applicable law,
provide preferential rights to subscribe for, and be allocated, Offer Shares at the Subscription Price. Each
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Existing Shareholder will be granted 1.754386 Subscription Rights for every one (1) Existing Share
registered as held by such Existing Shareholder as of the Record Date. The aggregate number of
Subscription Rights granted to each Existing Shareholder will be rounded down to the nearest whole
Subscription Right. Each Subscription Right will, subject to applicable securities law, give the right to
subscribe for, and be allocated, one (1) Offer Share in the Rights Issue. Subscription Rights will not be
issued in respect of any Existing Shares held in treasury by the Company.
The Subscription Rights will be credited to and registered on each Existing Shareholder's VPS account on
or about 7 January 2022 under ISIN NO 001 1198111. The Subscription Rights will be distributed free of
charge to Existing Shareholders.
The Subscription Rights may be used to subscribe for Offer Shares in the Rights Issue before the expiry of
the Subscription Period on 21 January 2022 at 16:30 (CET) or be sold before 19 January 2022 at 16:30
(CET). Acquired Subscription Rights will give the same right to subscribe for and be allocated Offer Shares
as Subscription Rights granted to Existing Shareholders on the basis of their shareholdings on the Record
Date.
The Subscription Rights, including acquired Subscription Rights, must be used to subscribe for
Offer Shares before the end of the Subscription Period (i.e. 21 January 2022 at 16:30 hours (CET))
or be sold before 19 January 2022 at 16:30 hours (CET). Subscription Rights that are not sold before
19 January 2022 at 16:30 hours (CET) or exercised to subscribe for Offer Shares before 21 January
2022 at 16:30 hours (CET) will have no value and lapse without compensation to the holder. Holders
of Subscription Rights (whether granted or acquired) should note that subscriptions for Offer
Shares must be made in accordance with the procedures set out in this Prospectus and that the
acquisition of Subscription Rights does not in itself constitute a subscription for Offer Shares.
Subscription Rights of Existing Shareholders resident in jurisdictions where the Prospectus may not be
distributed and/or with legislation that, according to the Company's assessment, prohibits or otherwise
restricts subscription for Shares and Existing Shareholders located in the United States who the Company
does not reasonably believe to be a QIB (the "Ineligible Shareholders") will initially be credited to such
Ineligible Shareholders' VPS accounts. Such crediting specifically does not constitute an offer to Ineligible
Shareholders. The Company will instruct the Managers to, as far as possible, withdraw the Subscription
Rights from such Ineligible Shareholders' VPS accounts, and may sell them in the period from and including
21 January 2022 to 16:30 hours (CET) on 19 January 2022 for the account and risk of such Ineligible
Shareholders, unless the relevant Subscription Rights are held through a financial intermediary. See
Section 15.12.4 "Financial intermediaries - Subscription" below for a description of the procedures
applicable to Subscription Rights held by Ineligible Shareholders through financial intermediaries.
The Managers will use commercially reasonable efforts to procure that the Subscription Rights withdrawn
from the VPS accounts of Ineligible Shareholders (and that are not held through financial intermediaries)
are sold on behalf of, and for the benefit of, such Ineligible Shareholders during the above period, provided
that (i) the Managers are able to sell the Subscription Rights at a price at least equal to the anticipated
costs related to the sale of such Subscription Rights, and (ii) the relevant Ineligible Shareholder has not by
16:30 hours (CET) on 13 January 2022 documented to the Company through the Managers the right to
receive the Subscription Rights withdrawn from its VPS account, in which case the Managers shall re-credit
the withdrawn Subscription Rights to the VPS account of the relevant Ineligible Shareholder. The proceeds
from the sale of the Subscription Rights (if any), after deduction of customary sales expenses, will be
credited to the Ineligible Shareholder's bank account registered in the VPS for payment of dividends,
provided that the net proceeds attributable to such Ineligible Shareholder amount to or exceed NOK 100.
If an Ineligible Shareholder does not have a bank account registered in the VPS, the Ineligible Shareholder
must contact one of the Managers to claim the proceeds. If the net proceeds attributable to an Ineligible
Shareholder are less than NOK 100, such amount will be retained for the benefit of the Company. There
can be no assurance that the Managers will be able to withdraw and/or sell the Subscription Rights at a
profit or at all. Other than as explicitly stated above, neither the Company nor the Managers will conduct
any sale of Subscription Rights not sold before 16:30 hours (CET) on 19 January 2022 or utilised before
the end of the Subscription Period.
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15.9

Trading in Subscription Rights

The Subscription Rights will be fully tradable and listed on Euronext Growth Oslo with ticker code "FLYRT"
from and including 7 January 2022 at 09:00 (CET) and to and including 19 January 2022 at 16:30 (CET).
The Subscription Rights will hence only be tradable during part of the Subscription Period.
Persons intending to trade in Subscription Rights should be aware that the trading in, and exercise of,
Subscription Rights by holders who are located in jurisdictions outside of Norway may be restricted or
prohibited by applicable securities laws. See Section 16 "Selling and Transfer Restrictions" below for a
description of such restrictions.
15.10

Subscription procedures

Subscriptions for Offer Shares must be made by submitting a correctly completed subscription form as set
out in Appendix A (the Subscription Form) to one of the Managers during the Subscription Period, or may,
for subscribers who are residents of Norway with a Norwegian personal identification number, be made
online as further described below.
Correctly completed Subscription Forms must be received by one of the Managers no later than 16:30
hours (CET) on 21 January 2022 at the following postal or e-mail address, or in case of online subscriptions,
be registered by 16:30 hours on 21 January 2022:
Arctic Securities AS
Haakon VIIs gate 5
P.O. Box 1833 Vika
N-0123 Oslo
Norway
Tel: + 47 21 01 31 00
E-mail: subscription@arctic.com
www.arctic.com

Carnegie AS
Fjordalléen 16, Aker Brygge
P.O. Box 684 Sentrum
N-0106 Oslo
Norway
Tel: + 47 22 00 93 60
Email: subscriptions@carnegie.no
www.carnegie.no

Sparebank 1 Markets AS
Olav Vs gate 5
P.O. Box 1398
N-0114 Oslo
Norway
Tel: +47 24 14 74 00
E-mail: subscription@sb1markets.no
www.sb1markets.no

All subscriptions will be treated in the same manner regardless of which of the above Managers
subscriptions are placed with. Further, all subscriptions will be treated in the same manner regardless of
whether they are submitted by delivery of a Subscription Form or through the Norwegian VPS' online
application system.
Subscribers who are residents of Norway with a Norwegian personal identification number are
encouraged to subscribe for Offer Shares through the Norwegian VPS' online subscription system
(or by following the link on www.arctic.com/secno/en/offerings, www.carnegie.no/ongoingprospectuses-and-offerings/, or https://www.sb1markets.no which will redirect the subscriber to
the VPS online subscription system). All online subscribers must verify that they are Norwegian residents
by entering their national identity number (Nw. fødselsnummer). In addition, the VPS online subscription
system is only available for individual persons and is not available for legal entities; legal entities must thus
submit a Subscription Form in order to subscribe for Offer Shares. Subscriptions made through the VPS
online subscription system must be duly registered before the expiry of the Subscription Period.
None of the Company or the Managers may be held responsible for postal delays, unavailable internet lines
or servers or other logistical or technical problems that may result in subscriptions not being received in
time or at all by the Managers. Subscription Forms received after the end of the Subscription Period and/or
incomplete or incorrect Subscription Forms and any subscription that may be unlawful may be disregarded
at the sole discretion of the Company and/or the Managers without notice to the subscriber.
Subscriptions are binding and irrevocable, and cannot be withdrawn, cancelled or modified by the
subscriber after having been received by the Managers, or in the case of subscriptions through the VPS
online subscription system, upon registration of the subscription. The subscriber is responsible for the
correctness of the information filled into the Subscription Form or, in case of applications through the VPS
online subscription system, the online subscription form. By signing and submitting a Subscription Form, or
by subscribing via the VPS online subscription system, the subscribers confirm and warrant that they have
read this Prospectus and are eligible to subscribe for Offer Shares under the terms set forth herein.
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There is no minimum subscription amount for which subscriptions in the Rights Issue must be made. Oversubscription (i.e. subscription for more Offer Shares than the number of Subscription Rights held by the
subscriber entitles the subscriber to be allocated) is permitted, however, there can be no assurance that
the Offer Shares will be allocated for such subscriptions. The Underwriters will have a preferential right to
subscribe for and be allocated Offer Shares that have not been subscribed for based on allocated and
acquired subscription rights. Other than subscriptions from the Underwriters, subscription without
Subscription Rights is not permitted.
Multiple subscriptions (i.e. subscriptions on more than one Subscription Form) are allowed. Please note,
however, that two separate Subscription Forms submitted by the same subscriber with the same number
of Offer Shares subscribed for on both Subscription Forms will only be counted once unless otherwise
explicitly stated in one of the Subscription Forms. In case of multiple subscriptions through the VPS online
subscription system or subscriptions made both on a Subscription Form and through the VPS online
subscription system, all subscriptions will be counted.
15.11

Mandatory Anti-Money Laundering Procedures

The Rights Issue is subject to the Norwegian Money Laundering Act of 1 June 2018, no. 23 and the
Norwegian Money Laundering Regulations of 14 September 2018, no. 1324 (the "Anti-Money Laundering
Legislation").
Subscribers who are not registered as existing customers of the Managers must verify their identity to the
Managers in accordance with the requirements of the Anti-Money Laundering Legislation, unless an
exemption is available. Subscribers who have designated an existing Norwegian bank account and existing
VPS account on the Subscription Form are exempted, unless verification of identity is requested by the
Managers. Subscribers who have not completed the required verification of identity prior to the expiry of
the Subscription Period will not be allocated Offer Shares.
Furthermore, participation in the Rights Issue is conditional upon the subscriber holding a VPS account.
The VPS account number must be stated in the Subscription Form. VPS accounts can be established with
authorized VPS registrars, who can be Norwegian banks, authorized securities brokers in Norway and
Norwegian branches of credit institutions established within the EEA. However, non-Norwegian investors
may use a nominee VPS account registered in the name of a nominee. The nominee must be authorized
by the Norwegian FSA. Establishment of a VPS account requires verification of the identification to the VPS
registrar in accordance with the Anti-Money Laundering Legislation.
15.12

Financial intermediaries

15.12.1 General
All persons or entities holding Shares or Subscription Rights through financial intermediaries (e.g., brokers,
custodians and nominees) should read this Section 15.12 "Financial intermediaries". All questions
concerning the timeliness, validity and form of instructions to a financial intermediary in relation to the
exercise of Subscription Rights should be determined by the financial intermediary in accordance with its
usual customer relations procedure or as it otherwise notifies each beneficial shareholder.
The Company is not liable for any action or failure to act by a financial intermediary through which Shares
are held.
15.12.2 Subscription Rights
If an Existing Shareholder holds Shares registered through a financial intermediary on the Record Date,
the financial intermediary will customarily give the Existing Shareholder details of the aggregate number of
Subscription Rights to which it will be entitled. The relevant financial intermediary will customarily supply
each Existing Shareholder with this information in accordance with its usual customer relations procedures.
Existing Shareholders holding Shares through a financial intermediary should contact the financial
intermediary if they have received no information with respect to the Rights Issue.
Subject to applicable law, Existing Shareholders holding Shares through a financial intermediary may
instruct the financial intermediary to sell some or all of their Subscription Rights, or to purchase additional
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Subscription Rights on their behalf. See Section 16 "Selling and Transfer Restrictions" for a description of
certain restrictions and prohibitions applicable to the sale and purchase of Subscription Rights in certain
jurisdictions outside Norway.
Existing Shareholders who hold their Shares through a financial intermediary and who are Ineligible
Shareholders will not be entitled to exercise their Subscription Rights but may, subject to applicable law,
instruct their financial intermediary to sell their Subscription Rights transferred to the financial intermediary.
As described in Section 15.8 "Subscription Rights", neither the Company nor the Managers will sell any
Subscription Rights transferred to financial intermediaries.
15.12.3 Subscription Period and period for trading in Subscription Rights
The time by which notification of exercise instructions for subscription of Offer Shares must validly be given
to a financial intermediary may be earlier than the expiry of the Subscription Period. The same applies for
instructions pertaining to trading in Subscription Rights and the last day of trading in such rights (which
accordingly will be a deadline earlier than 19 January 2022 at 16:30 hours CET). Such deadlines will
depend on the financial intermediary. Existing Shareholders who hold their Shares through a financial
intermediary should contact their financial intermediary if they are in any doubt with respect to deadlines.
15.12.4 Subscription
Any Existing Shareholder who is not an Ineligible Shareholder and who holds its Subscription Rights
through a financial intermediary and wishes to exercise its Subscription Rights, should instruct its financial
intermediary in accordance with the instructions received from such financial intermediary. The financial
intermediary will be responsible for collecting exercise instructions from the Existing Shareholders and for
informing one of the Managers of their exercise instructions.
A person or entity who has acquired Subscription Rights that are held through a financial intermediary
should contact the relevant financial intermediary for instructions on how to exercise the Subscription
Rights.
See Section 16 "Selling and Transfer Restrictions" below for a description of certain restrictions and
prohibitions applicable to the exercise of Subscription Rights in certain jurisdictions.
15.12.5 Method of Payment
Any Existing Shareholder who holds its Subscription Rights through a financial intermediary should pay the
Subscription Price for the Offer Shares that are allocated to it in accordance with the instructions received
from the financial intermediary.
The financial intermediary must pay the Subscription Price in accordance with the instructions in the
Prospectus. Payment by the financial intermediary for the Offer Shares must be made to the Managers no
later than the Payment Date.
Accordingly, financial intermediaries may require payment to be provided to them prior to the Payment Date
15.13

Allocation of the Offer Shares

Allocation of the Offer Shares will take place on or about 24 January 2022 in accordance with the following
criteria:
(i) First, Offer Shares will be allocated in accordance with granted and acquired Subscription Rights
to subscribers who have validly exercised Subscription Rights during the Subscription Period;
(ii) Second, any unallocated Offer Shares following the allocation under (i) above shall be allocated on
a pro-rata basis to Underwriters who have subscribed for Offer Shares, however limited upwards
to each such Underwriters' respective Underwriting Obligation. The Existing Shareholders'
subsidiary preferential right to subscribe Shares that are not subscribed pursuant to exercise of
Subscription Rights pursuant to Section 10-4 (3) of the Norwegian Private Limited Liability
Companies Act is, thus, waived, cf. Section 10-5 of the Norwegian Private Limited Liability
Companies Act;
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(iii) Third, any unallocated Offer Shares following the allocation under (ii) above shall be allocated to
subscribers who have over-subscribed on a pro rata basis based on the number of Subscription
Rights exercised by each subscriber;
(iv) Fourth, any unallocated Offer Shares following the allocation under (iii) above shall be allocated to
Underwriters who have subscribed for Offer Shares in excess of their respective Underwriting
Obligation on a pro rata basis; and
(v) Finally, any unallocated Offer Shares following the allocation under (iv) above shall be allocated to
the Underwriters who has not fulfilled their underwriting obligation through subscription for Offer
Shares in the Subscription Period, pro rata to their respective Underwriting Obligation.
No fractional Offer Share will be allocated. The Company reserves the right to reject or reduce any
subscription for Offer Shares not covered by Subscription Rights. Allocation of fewer Offer Shares than
subscribed for by a subscriber will not impact on the subscriber's obligation to pay for the number of Offer
Shares allocated.
The preliminary results of the Rights Issue is expected to be published on or about 21 January 2022 in the
form of a stock exchange notification from the Company through the Company's site on NewsWeb and on
the Company's webpage (www.flyr.no). Notifications of allocated Offer Shares and corresponding
subscription amount to be paid by each subscriber are expected to be distributed in a letter from the VPS
on or about 24 January 2022. Subscribers having access to investor services through their VPS account
manager will be able to check the number of Offer Shares allocated to them from 12:00 (CET) on 24 January
2022. Subscribers who do not have access to investor services through their VPS account manager may
contact the Managers from 12:00 (CET) on 24 January 2022 to obtain information about the number of
Offer Shares allocated to them.
15.14

Payment for the Offer Shares

The payment for Offer Shares allocated to a subscriber falls due on 25 January 2022 (the Payment Date).
Payment must be made in accordance with the requirements set out in this Section 15.14.
15.14.1 Subscribers who have a Norwegian bank account
Subscribers who have a Norwegian bank account must, and will by signing the Subscription Form or by
submitting the online subscription registration for subscriptions through the VPS online subscription system,
provide the Managers with a one-time irrevocable authorisation to debit a specified bank account with a
Norwegian bank for the amount payable for the Offer Shares which are allocated to the subscriber.
The specified bank account is expected to be debited on or after the Payment Date. The Managers are
only authorised to debit such account once, but reserves the right to make up to three debit attempts, and
the authorisation will be valid for up to seven working days after the Payment Date.
The subscriber furthermore authorises the Managers to obtain confirmation from the subscriber's bank that
the subscriber has the right to dispose over the specified account and that there are sufficient funds in the
account to cover the payment.
If there are insufficient funds in a subscriber's bank account or if it for other reasons is impossible to debit
such bank account when a debit attempt is made pursuant to the authorisation from the subscriber, the
subscriber's obligation to pay for the Offer Shares will be deemed overdue.
Payment by direct debiting is a service that banks in Norway provide in cooperation. In the relationship
between the subscriber and the subscriber's bank, the standard terms and conditions for "Payment by
Direct Debiting – Securities Trading", which are set out on page 2 of the Subscription Form, will apply,
provided, however, that subscribers who subscribe for an amount exceeding NOK 5 million by signing the
Subscription Form provide the Managers with a one-time irrevocable authorisation to manually debit the
specified bank account for the entire subscription amount.
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15.14.2 Subscribers who do not have a Norwegian bank account
Subscribers who do not have a Norwegian bank account must ensure that payment with cleared funds for
the Offer Shares allocated to them is made on or before the Payment Date.
Prior to any such payment being made, the subscriber must contact one of the Managers for further details
and instructions.
15.14.3 Overdue payments
Overdue payments will be charged with interest at the applicable rate from time to time under the Norwegian
Act on Interest on Overdue Payment of 17 December 1976 no. 100, currently 8.00% per annum as of the
date of this Prospectus. If a subscriber fails to comply with the terms of payment, the Offer Shares will,
subject to the restrictions in the Norwegian Public Limited Companies Act and at the discretion of the
Managers, not be delivered to the subscriber.
The Managers, on behalf of the Company, reserves the right, at the risk and cost of the subscriber, at any
time, to cancel the subscription and to re-allocate or otherwise dispose of allocated Offer Shares for which
payment is overdue, or, if payment has not been received by the third day after the Payment Date, without
further notice sell, assume ownership to or otherwise dispose of the allocated Offer Shares on such terms
and in such manner as the Managers may decide in accordance with Norwegian law. The subscriber will
remain liable for payment of the subscription amount, together with any interest, costs, charges and
expenses accrued and the Managers, on behalf of the Company, may enforce payment for any such
amount outstanding in accordance with Norwegian law.
The Company and the Managers further reserve the right (but have no obligation) to have the Managers
advance the subscription amount on behalf of subscribers who have not paid for the Offer Shares allocated
to them within the Payment Date. The non-paying subscribers will remain fully liable for the subscription
amount payable for the Offer Shares allocated to them, irrespective of such payment by the Managers.
15.14.4 Payments in excess of payment obligations
If any subscribers makes a payment in excess of its payment obligation for allocated Offer Shares, or if an
amount in excess of its payment obligation for allocated Offer Shares is debited from the account of a
subscriber, such subscriber will be contacted by a Manager to arrange for a refund of the excess amount.
Subscribers who are of the opinion that they have been debited or paid an amount which exceed their
payment obligation may also contact the Manager with whom they have placed their subscription. Contact
information to each Manager is included in Section 15.10 "Subscription procedures" of this Prospectus.
15.15

Delivery and listing of the Offer Shares

Subject to timely payment of the entire subscription amount in the Rights Issue, the share capital increase
will be registered with the NRBE on or about 1 February 2022 and that the delivery of the Offer Shares will
take place on or about the same date. The final deadline for registration of the share capital increase
pertaining to the Rights Issue in the NRBE, and hence the subsequent delivery of the Offer Shares, is,
pursuant to the Norwegian Private Limited Liability Companies Act, three months from the expiry of the
subscription period (i.e. 21 April 2022).
All subscribers for Offer Shares must have a valid VPS account to receive the Offer Shares.
Subject to timely payment of entire subscription amount in the Rights Issue and registration of the share
capital increase relating to the Rights Issue, trading in the Offer Shares on Euronext Growth Oslo is
expected to commence on or about 1 February 2022.
All of the Offer Shares will be subject to admission to trading on Euronext Growth Oslo. The Shares will not
be sought or admitted to trading on any other regulated market.
15.16

The rights conferred by the Offer Shares

The Offer Shares issued in the Rights Issue will be ordinary Shares in the Company each having a nominal
value of NOK 0.002 and be issued in accordance with the Norwegian Private Limited Liability Companies
Act with ISIN NO 001 0931900.
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15.17

VPS Registration

The Offer Shares will be issued electronically in book-entry form in the VPS with ISIN NO 001 0931900,
i.e. the same ISIN as the Company's Existing Shares.
The Company's VPS Registrar is DNB Bank ASA, Dronning Eufemias gate 30, 0191 Oslo, Norway.
15.18

National Client Identifier and Legal Entity Identifier

In order to participate in the Rights Issue, applicants will need a global identification code. Physical persons
will need a so called National Client Identifier ("NCI") and legal entities will need a so called Legal Entity
Identifier LEI.
Physical persons need a NCI code to participate in a financial market transaction. For physical persons
with only a Norwegian citizenship, the NCI code is the 11 digit personal ID (Nw. fødselsnummer). If the
person in question has multiple citizenships or another citizenship than Norwegian, another relevant NCI
code can be used. Investors are encouraged to contact their bank for further information.
Legal entities need a LEI code to participate in a financial market transaction. A LEI code must be obtained
from an authorised LEI issuer, which can take some time. Investors should obtain a LEI code in time for
the application. For more information visit www.gleif.org.
15.19

Dilution

The Company’s total number of shares will increase by 263,157,894 new shares following the Rights Issue,
resulting in a total of 413,157,894 shares outstanding. Therefore, the dilutive effect for shareholders not
participating in the Rights Issue will be approximately 63.69%.
The Company's total assets (non-current assets and current assets taken together) and liabilities (noncurrent liabilities and current liabilities taken together) as at 30 September 2021 were NOK 827 million and
NOK 476 million, respectively, which translates to approximately NOK 2.34 in net asset value per Share at
that date. The Subscription Price is NOK 0.95.
15.20

The Underwriting

Pursuant to the Underwriting Agreement dated 8 November 2021, the Underwriters have, on a firm
commitment basis, undertaken, severally and not jointly, and otherwise on the terms and conditions set out
in the Underwriting Agreement, to fully underwrite the Rights Issue, i.e. with an aggregate amount of
NOK 250 million (the "Underwriting Obligation").
Pursuant to the Underwriting Agreement, each Underwriter shall receive an underwriting commission equal
to 3% of their respective underwriting obligation.
The table below shows the subscription amount each Underwriter has undertaken to underwrite:
Name
Sissener AS
Tycoon Industrier AS
Tigerstaden AS
MP Pensjon PK
Formue Nord Markedsneutral
A/S
Norda ASA

Silvercoin Industries AS

Address
Haakons VIIs gate 1
0161 Oslo, Norway
Sjølyst plass 2
0278 Oslo, Norway
Olav Vs gate 5
0161 Oslo, Norway
Lakkegata 23
0187 Oslo, Norway
Østre Alle 102
9000 Aalborg
Danmark
c/o Andenæsgruppen
AS, Stortingsgata 28
0161 Oslo, Norway
Tyrihjellveien 27
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Underwritten amount
(NOK)
20,000,000

% of total underwritten
amount
8.00

25,000,000

10.00

10,000,000

4.00

12,500,000

5.00

10,000,000

4.00

10,000,000

4.00

5,000,000

2.00
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Name

Six-Seven AS

Investeringsfondet Viking AS
Altitude Capital AS
Apollo Asset Limited
Ojada AS
Flyr Board & Management*
Airlease Corporation

Arctic Securities AS
Carnegie AS

SpareBank 1 Markets AS

Address
1639 Gamle
Fredrikstad, Norway
Tyrihjellveien 27
1639 Gamle
Fredrikstad, Norway
Bogstadveien 6
0355 Oslo, Norway
Holmenkollveien 133A
0787 Oslo, Norway
22 Erlsfort Terrace,
Dublin 2, Ireland
Dyna brygge 7
0252 Oslo, Norway
N/A
2000 Avenue of the
Stars, Ste. 1000N
Los Angeles, CA 90067
U.S.A.
Haakon VIIs gate 5
0161 Oslo, Norway
Aker Brygge
Fjordalléen 16
0250 Oslo, Norway
Olav Vs gate 5
0161 Oslo, Norway

Total

Underwritten amount
(NOK)

% of total underwritten
amount

3,000,000

1.20

10,000,000

4.00

15,000,000

6.00

60,000,000

24.00

40,000,000

16.00

4,750,000
10,000,000

1.90
4.00

4,916,667

1.97

4,916,667

1.97

4,916,666

1.97

250,000,000

100.00

*The following members of Flyr's Board and Management has agreed to underwrite the Rights Issue for an
aggregate amount of NOK 4,750,000:
Name
Maurice Mason (through
Wellbeing Financial Services
Unlimited)
Tord Meling (through
Bergvegg AS)
Tonje
Wikstrøm
Frislid
(through Wikstrøm AS)
Brede Huser
Frode Berg
Bjørn Erik Barman-Jenssen
Asgeir Nyseth
Total

Position
Board member

Underwritten amount
(NOK)
1,000,000

% of total underwritten
amount
0.4%

Board member

1,000,000

0.4%

CEO

1,000,000

0.4%

CFO
CLO
CGOO
COO

1,000,000
250,000
250,000
250,000
4,750,000

0.4%
0.1%
0.1%
0.1%
1.9%

The Underwriting Obligation will expire in the event that the Underwriters are not notified of any conditional
allocation under the Underwriting Obligation within 1 February 2022.
15.21

Net proceeds and expenses related to the Rights Issue

Transaction costs and all other directly attributable costs in connection with the issuance of the Offer Shares
will depend on the total amount of Offer Shares issued. If all Offer Shares are issued, total expenses are
estimated to approximately NOK 18.75 million (including the aggregate underwriting fee), thusly resulting
in net proceeds of approximately NOK 231.25 million.
15.22

Interests of natural and legal persons involved in the Rights Issue

Certain of the Underwriters are Existing Shareholders and will receive Subscription Rights for which they
may exercise to acquire Offer Shares. The Underwriters will receive allocation on second priority if they
subscribe for Offer Shares in the Rights Issue, see Section 15.13 "Allocation of the Offer Shares". Each
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Underwriter will upon completion of the Rights Issue receive an underwriting fee of 3.00% of their respective
Underwriting Obligation.
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 and its affiliates in the ordinary course of
business, for which they may have received and may continue to receive customary fees and commissions.
The Managers, their employees and any affiliates may currently own existing Shares in the Company.
Further, in connection with the Rights Issue, the Manager, its employees and any affiliate acting as an
investor for its own account may receive Subscription Rights (if they are Existing Shareholders) and may
exercise its right to take up such Subscription Rights and acquire Offer Shares, and, in that capacity, may
retain, purchase or sell Subscription Rights or Offer Shares and any other securities of the Company or
other investments for its own account and may offer or sell such securities (or other investments) otherwise
than in connection with the Rights Issue. The Manager does not intend to disclose the extent of any such
investments or transactions otherwise than in accordance with any legal or regulatory obligation to do so.
The Managers will receive a fee in connection with the Rights Issue, and, thus, have an interest in the
Rights Issue. The Managers are also Underwriters of the Rights Issue and has the same rights as the other
Underwriters.
Other than the above, the Company is not aware of any interest, including conflicting ones, of natural and
legal persons involved in the Rights Issue.
15.23

Participation of major Existing Shareholders and members of the Company's Management
or Board of Directors in the Rights Issue

Ojada AS, a company controlled by the chairman of Board, Erik G. Braathen and certain members of the
board of directors and management of the Company are Underwriters of the Rights Issue, see Section
15.20 "The Underwriting".
Other than the above, the Company is not aware of whether any major shareholders of the Company or
members of the Company's Management, supervisory or administrative bodies intend to subscribe for Offer
Shares in the Rights Issue, or whether any person intends to subscribe for more than 5% of the Rights
Issue
15.24

Material disparity between the subscription price in the Rights Issue and effective cash
cost to members of the Management and Board of Directors

The Company has issued 15,000,000 Warrants to shareholders in the Company, Diva Dugnad AS and
Ojada AS, see Section 12.6 "Convertible instruments, warrants and share options". Diva Dugnad AS and
Ojada AS are partially and/or indirectly owned by members of the Company's management and/or the
board of directors, see Section 11.2.3 "Shares held by the members of Board" and Section 11.3.3 "Shares
held by members of Management".
Each of the Warrants give right to subscribe for one new Share in the Company a subscription price of
NOK 5 per share. The cash cost payable for the Company's Shares upon exercise of the Warrants will
exceed the Subscription Price in the Rights Issue by NOK 4.05 or 81%.
15.25

Publication of information related to the Rights Issue

In addition to press releases which will be posted on the Company's website, www.flyr.no, the Company
will use the Oslo Stock Exchange's information system, available at www.newsweb.no, to publish
information regarding the Rights Issue.
15.26

Product governance

Solely for the purposes of the product governance requirements contained within: (a) EU Directive
2014/65/EU on markets in financial instruments, as amended (MiFID II); (b) Articles 9 and 10 of Commission
Delegated Directive (EU) 2017/593 supplementing MiFID II; and (c) local implementing measures (together,
the MiFID II Product Governance Requirements), and disclaiming all and any liability, which any
"manufacturer" (for the purposes of the MiFID II Product Governance Requirements) may otherwise have
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with respect thereto, the Shares have been subject to a product approval process, which has determined
that they each are: (i) compatible with an end target market of retail investors and investors who meet the
criteria of professional clients and eligible counterparties, each as defined in MiFID II; and (ii) eligible for
distribution through all distribution channels as are permitted by MiFID II (the Target Market Assessment).
Notwithstanding the Target Market Assessment, distributors should note that: the price of the Shares may
decline and investors could lose all or part of their investment; the Shares offer no guaranteed income and
no capital protection; and an investment in the Shares is compatible only with investors who do not need a
guaranteed income or capital protection, who (either alone or in conjunction with an appropriate financial
or other adviser) are capable of evaluating he merits and risks of such an investment and who have
sufficient resources to be able to bear any losses that may result therefrom. Each distributor is responsible
for undertaking its own Target Market Assessment in respect of the Shares and determining appropriate
distribution channels.
The Target Market Assessment is without prejudice to the requirements of any contractual, legal or
regulatory selling restrictions in relation to the Rights Issue. Furthermore, it is noted that, notwithstanding
the Target Market Assessment, the Managers will only procure investors who meet the criteria of
professional clients and eligible counterparties. For the avoidance of doubt, the Target Market Assessment
does not constitute: (a) an assessment of suitability or appropriateness for the purposes of MiFID II; or (b)
a recommendation to any investor or group of investors to invest in, or purchase, or take any other action
whatsoever with respect to the Shares.
15.27

Governing Law and Jurisdiction

The Rights Issue is governed by Norwegian law. Any dispute arising out of, or in connection with, this
Prospectus or the Rights Issue shall be subject to the exclusive jurisdiction of the courts of Norway, with
Oslo as legal venue.
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16.

SELLING AND TRANSFER RESTRICTIONS

This Prospectus does not constitute an offer or grant of, or an invitation to purchase any of, the Subscription
Rights or the Offer Shares in any jurisdiction in which such offer or sale would be unlawful. No one has
taken any action that would permit a public offering of Subscription Rights or Offer Shares to occur outside
of Norway. Accordingly, neither this Prospectus nor any advertisement or any other offering material may
be distributed or published in any jurisdiction except under circumstances that will result in compliance with
any applicable laws and regulations. The Company and the Managers require persons in possession of
this Prospectus to inform themselves about and to observe any such restrictions. The Subscription Rights
and Offer Shares are subject to restrictions on transferability and resale and may not be transferred or
resold except as permitted under applicable securities laws and regulations. Investors should be aware that
they may be required to bear the financial risks of this investment for an indefinite period of time. Any failure
to comply with these restrictions may constitute a violation of the securities laws of any such jurisdiction.
16.1

General

As a consequence of the following restrictions, prospective investors are advised to consult legal counsel
prior to making any offer, resale, pledge or other transfer of the Shares offered or Subscription Rights
granted hereby.
The grant of Subscription Rights and issue of Offer Shares to persons resident in or who are citizens of
countries other than Norway, maybe affected by the laws of the relevant jurisdiction. Investors should
consult with their professional advisors as to whether they require any governmental or other consents or
need to observe any other formalities to enable them to exercise Subscription Rights and subscribe for
Offer Shares.
Receipt of this Prospectus will not constitute an offer in those jurisdictions in which it would be illegal or
restricted to make an offer and, in those circumstances, this Prospectus is for information only and should
not be copied or redistributed. Except as otherwise disclosed in this Prospectus, if an investor receives a
copy of this Prospectus in any jurisdiction other than Norway, the investor may not treat this Prospectus as
constituting an invitation or offer to it, nor should the investor in any event deal in the Subscription Rights
or Shares, unless, in the relevant jurisdiction, such an invitation or offer could lawfully be made to that
investor, or the Subscription Rights or Shares could lawfully be dealt in without contravention of any
unfulfilled registration or other legal requirements. Accordingly, if an investor receives a copy of this
Prospectus, the investor should not distribute or send the same, or transfer Subscription Rights or Shares,
to any person or in or into any jurisdiction where to do so would or might contravene local securities laws
or regulations.
16.2

Company specific EEA ownership restrictions

The Company's Articles of Association has certain limitations on shareholding by investors who are not a
resident of an EEA-state.
According to the Articles of Association, if there are circumstances that, in the Board of Directors' opinion,
may cause the Company's or any of its subsidiaries' authorisations to carry out air traffic operations to be
annulled or revoked (permanently or temporary) on the grounds of violation of EEA Ownership Provisions,
the Board of Directors shall take certain actions. This includes either:


requesting that shareholders that are not domiciled within the EEA either sell Shares or ensure that
such Shares are owned and controlled by persons and/or companies that are domiciled within the
EEA;



compelling shareholders that (i) are not domiciled within the EEA, (ii) have acquired Shares in the
Company and (iii) by such acquisition cause the Company or any of its subsidiaries to violate EEA
Ownership Provisions, to sell a portion of Shares sufficient to ensure that the Company or
subsidiaries no longer violates EEA Ownership Provisions within a deadline determined by the
Board of Directors (that should preferably be 14 days); or



acquiring Shares from shareholders that (i) are not domiciled within the EEA, (ii) have acquired
Shares in the Company and (iii) by such acquisition cause the Company or any of its subsidiaries
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to violate EEA Ownership Provisions, and compel shareholders to carry out such sale to the
Company at a price per Share equalling the closing price for the Company's shares registered on
Euronext Growth Oslo the day before the Company's acquisition takes place, deducted by 25%.
If there are circumstances that, in the Board of Directors' opinion, may cause the Company's or any of its
subsidiaries' authorisations to carry out air traffic operations to be annulled or revoked (permanently or
temporary) on the grounds of violation of EEA Ownership Provisions, the Board may in addition to the
actions set out above, resolve that the Shares that are owned by shareholders that (i) are not domiciled
within the EEA, (ii) have acquired Shares in the Company and (iii) by such acquisition cause the Company
or any of its subsidiaries to violate EEA Ownership Provisions, shall be redeemed by way of a share capital
decrease in the company cf. section 12-7 of the Norwegian Private Limited Liability Companies Act. The
redemption price shall equal the closing price for the Company's Shares registered on Euronext Growth
Oslo the day before the Company's redemption takes place, deducted by 25%.
16.3

Selling restrictions

16.3.1

United States

The Subscription Rights and/or Offer Shares, as applicable, have not been and will not be registered under
the U.S. Securities Act, and may not be offered or sold except: (i) within the United States to QIBs in reliance
on Rule 144A; or (ii) to certain persons in offshore transactions in compliance with Regulation S under the
U.S. Securities Act, and in accordance with any applicable securities laws of any state or territory of the
United States or any other jurisdiction. Accordingly, each Manager has represented and agreed that it has
not offered or sold, and will not offer or sell, any of the Offer Shares as part of its allocation at any time
other than to QIBs in the United States in accordance with Rule 144A or outside of the United States in
compliance with Rule 903 of Regulation S. Transfer of the Subscription Rights and/or Offer Shares will be
restricted and each purchaser of the Offer Shares in the United States will be required to make certain
acknowledgements, representations and agreements, as described under Section 16.3.1 "Transfer
restrictions—United States".
Any offer or sale in the United States will be made by affiliates of the Managers who are broker-dealers
registered under the U.S. Exchange Act. In addition, until 40 days after the commencement of the Rights
Issue, an offer or sale of Offer Shares within the United States by a dealer, whether or not participating in
the Rights Issue, may violate the registration requirements of the U.S. Securities Act if such offer or sale is
made otherwise than in accordance with Rule 144A of the U.S. Securities Act and in connection with any
applicable state securities laws.
16.3.2

United Kingdom

This Prospectus and any other material in relation to the Rights Issue described herein is only being
distributed to, and is only directed at persons in the United Kingdom who are qualified investors within the
meaning of Article 2(e) of the Prospectus Regulation, as it forms part of retained EU law as defined in the
European Union (Withdrawal) Act 2018, that are also (i) investment professionals falling within Article 19(5)
of the Order); (ii) high net worth entities or other persons falling within Article 49(2)(a) to (d) of the Order;
or (iii) persons to whom distributions may otherwise lawfully be made (all such persons together being
referred to as Relevant Persons). The Subscription Rights and the Offer Shares are only available to, and
any investment or investment activity to which this Prospectus relates is available only to, and will be
engaged in only with, Relevant Persons). This Prospectus and its contents are confidential and should not
be distributed, published or reproduced (in whole or in part) or disclosed by recipients to any other person
in the United Kingdom. Persons who are not Relevant Persons should not take any action on the basis of
this Prospectus and should not rely on it.
16.3.3

European Economic Area

In relation to each Relevant Member State, no Subscription Rights or Offer Shares have been offered or
will be offered to the public in that Relevant Member State, pursuant to the Rights Issue, except that
Subscription Rights and Offer Shares may be offered to the public in that Relevant Member State at any
time in reliance on the following exemptions under the EU Prospectus Regulation:
a) to persons who are "qualified investors" within the meaning of Article 2(e) in the EU Prospectus
Regulation;

107

Flyr AS – Prospectus
_________________________________________________________________________________________________________

b) to fewer than 150 natural or legal persons (other than qualified investors as defined in the EU
Prospectus Regulation) per Relevant Member State, with the prior written consent of the Manager
for any such offer; or
c) in any other circumstances falling within Article 1(4) of the EU Prospectus Regulation;
provided that no such offer of Subscription Rights or Offer Shares shall require the Company or the
Managers to publish a prospectus pursuant to Article 3 of the EU Prospectus Regulation or supplement a
prospectus pursuant to Article 23 of the EU Prospectus Regulation.
For the purpose of this provision, the expression an "offer to the public" in relation to any Subscription
Rights or Offer Shares in any Relevant Member State means a communication to persons in any form and
by any means presenting sufficient information on the terms of the Rights Issue and the Offer Shares to be
offered, so as to enable an investor to decide to acquire any Offer Shares.
Each person in a Relevant Member State who receives any communication in respect of, or who acquires
any Subscription Rights or Offer Shares under, the Rights Issue contemplated hereby will be deemed to
have represented, warranted and agreed to and with each of the Company and the Managers
that it is a qualified investor within the meaning of Article 2(e) of the EU Prospectus Regulation.
This EEA selling restriction is in addition to any other selling restrictions set out in this Prospectus.
16.3.4

Additional jurisdictions

Canada
This Prospectus is not, and under no circumstance is to be construed as, a prospectus, an advertisement
or a public offering of the Subscription Rights or Offer Shares in Canada or any province or territory thereof.
Any offer or sale of the Subscription Rights or Offer Shares in Canada will be made only pursuant to an
exemption from the requirements to file a prospectus with the relevant Canadian securities regulators and
only by a dealer properly registered under applicable provincial securities laws or, alternatively, pursuant
to an exemption from the dealer registration requirement in the relevant province or territory of Canada in
which such offer or sale is made.
Hong Kong
The Subscription Rights and the Offer Shares may not be offered or sold in Hong Kong by means of any
document other than (i) in circumstances which do not constitute an offer to the public within the meaning
of the Companies Ordinance (Cap. 32) of Hong Kong, or (ii) to "professional investors" within the meaning
of the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made thereunder, or (iii)
in other circumstances which do not result in the document being a "prospectus" within the meaning of the
Companies Ordinance (Cap. 32) of Hong Kong, and no advertisement, invitation or document relating to
the Subscription Rights or the Offer Shares may be issued or may be in the possession of any person for
the purposes of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the
contents of which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do
so under the securities laws of Hong Kong) other than with respect to Subscription Rights or Offer Shares
which are or are intended to be disposed of only to persons outside Hong Kong or only to "professional
investors" within the meaning of the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any
rules made thereunder.
Singapore
This Prospectus has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, this Prospectus and any other document or material in connection with the offer or sale, or
invitation for subscription or purchase, of the Subscription Rights or Offer Shares, as applicable, may not
be circulated or distributed, nor may they be offered or sold, or be made the subject of an invitation for
subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an
institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the
"SFA"), (ii) to a relevant person, or any person pursuant to Section 275(1A), and in accordance with the

108

Flyr AS – Prospectus
_________________________________________________________________________________________________________

conditions, specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the
conditions of, any other applicable provision of the SFA.
16.3.5

Other jurisdictions

The Subscription Rights and the Offer Shares may not be offered, sold, resold, transferred or delivered,
directly or indirectly, in or into, Japan, Australia or any other jurisdiction in which it would not be permissible
to offer the Subscription Rights or the Offer Shares.
In jurisdictions outside the United States and the EEA where the Rights Issue would be permissible, the
Subscription Rights and the Offer Shares will only be granted or offered, as applicable, pursuant to
applicable exceptions from prospectus requirements in such jurisdictions.
16.4

Transfer restrictions

16.4.1

United States

The Subscription Rights and/or Offer Shares have not been and will not be registered under the U.S.
Securities Act and may not be offered or sold within the United States 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. Terms defined in Rule 144A or Regulation S shall have the same meaning
when used in this Section.
Each person exercising Subscription Rights and each purchaser of Offer Shares outside the United States
pursuant to Regulation S will be deemed to have acknowledged, represented and agreed that it has
received a copy of this Prospectus and such other information as it deems necessary to make an informed
decision and that:
•

The purchaser is authorised to exercise the Subscription Rights and consummate the purchase of the
Offer Shares in compliance with all applicable laws and regulations.

•

The purchaser acknowledges that the Subscription Rights and the Offer Shares have not been and will
not be registered under the U.S. Securities Act, or with any securities regulatory authority or any state
of the United States, and are subject to significant restrictions on transfer.

•

The purchaser is, and the person, if any, for whose account or benefit the purchaser is exercising
Subscription Rights or acquiring the Offer Shares was located outside the United States at the time the
buy order for the Subscription Rights or Offer Shares was originated and continues to be located outside
the United States and has not purchased the Subscription Rights or Offer Shares for the benefit of any
person in the United States or entered into any arrangement for the transfer of the Subscription Rights
or Offer Shares to any person in the United States.

•

The purchaser is not an affiliate of the Company or a person acting on behalf of such affiliate, and is
not in the business of buying and selling securities or, if it is in such business, it did not exercise the
Subscription Rights or acquire the Offer Shares from the Company or an affiliate thereof in the initial
distribution of such Shares.

•

The purchaser is aware of the restrictions on the offer and sale of the Subscription Rights and the Offer
Shares pursuant to Regulation S described in this Prospectus.

•

The Subscription Rights and the Offer Shares have not been offered to it by means of any "directed
selling efforts" as defined in Regulation S.

•

The Company shall not recognise any offer, sale, pledge or other transfer of the Offer Shares or
exercise of Subscription Rights made other than in compliance with the above restrictions.

•

The purchaser acknowledges that the Company, the Managers and their respective advisers will rely
upon the truth and accuracy of the foregoing acknowledgements, representations and agreements.
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•

Each purchaser of the Offer Shares or Subscription Rights within the United States pursuant to Rule
144A will be deemed to have acknowledged, represented and agreed that it has received a copy of this
Prospectus and such other information as it deems necessary to make an informed investment decision
and that:

16.4.2

o

The purchaser is authorised to consummate the exercise of the Subscription Rights or
purchase of the Offer Shares in compliance with all applicable laws and regulations.

o

The purchaser acknowledges that the Subscription Rights or Offer Shares have not been and
will not be registered under the U.S. Securities Act or with any securities regulatory authority
of any state of the United States and are subject to significant restrictions to transfer.

o

The purchaser (i) is a QIB (as defined in Rule 144A), (ii) is aware that the sale to it is being
made in reliance on Rule 144A and (iii) is exercising Subscription Rights or acquiring such
Offer Shares for its own account or for the account of a QIB, in each case for investment and
not with a view to any resale or distribution to the Subscription Rights or the Offer Shares.

o

The purchaser is aware that the Subscription Rights and the Offer Shares are being offered in
the United States in a transaction not involving any public offering in the United States within
the meaning of the U.S. Securities Act.

o

If, in the future, the purchaser decides to offer, resell, pledge or otherwise transfer such Offer
Shares, as the case may be, such Shares may be offered, sold, pledged or otherwise
transferred only (i) to a person whom the beneficial owner and/or any person acting on its
behalf reasonably believes is a QIB in a transaction meeting the requirements of Rule 144A,
(ii) in accordance with Regulation S, (iii) in accordance with Rule 144 (if available), (iv) pursuant
to any other exemption from the registration requirements of the U.S. Securities Act, subject to
the receipt by the Company of an opinion of counsel or such other evidence that the Company
may reasonably require that such sale or transfer is in compliance with the U.S. Securities Act
or (v) pursuant to an effective registration statement under the U.S. Securities Act, in each case
in accordance with any applicable securities laws of any state or territory of the United States
or any other jurisdiction.

o

The purchaser is not an affiliate of the Company or a person acting on behalf of such affiliate,
and is not in the business of buying and selling securities or, if it is in such business, it did not
exercise the Subscription Rights or acquire the Offer Shares from the Company or an affiliate
thereof in the initial distribution of such Shares.

o

The Subscription Rights and the Offer Shares are "restricted securities" within the meaning of
Rule 144(a) (3) and no representation is made as to the availability of the exemption provided
by Rule 144 for resales of any Subscription Rights or Offer Shares, as the case may be.

o

The Company shall not recognise any offer, sale pledge or other transfer of the Offer Shares
or exercise of Subscription Rights made other than in compliance with the above-stated
restrictions.

o

The purchaser acknowledges that the Company, the Managers and their respective advisers
will rely upon the truth and accuracy of the foregoing acknowledgements, representations and
agreements.
European Economic Area

Each person in a Relevant Member State (other than, in the case of paragraph (a), persons receiving offers
contemplated in this Prospectus in Norway) who receives any communication in respect of, or who acquires
any Subscription Rights or Offer Shares under, the offers contemplated in this Prospectus will be deemed
to have represented, warranted and agreed to and with each Manager and the Company that:
a) it is a qualified investor within the meaning of Articles 2I of the EU Prospectus Regulation; and
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b) in the case of any Subscription Rights or Offer Shares acquired by it as a financial intermediary, as
that term is used in Article 1 of the EU Prospectus Regulation, (i) the Subscription Rights or Offer
Shares acquired by it in the offer have not been acquired on behalf of, nor have they been acquired
with a view to their offer or resale to, persons in any Relevant Member State other than qualified
investors, as that term is defined in the EU Prospectus Regulation, or in circumstances in which
the prior consent of the Managers has been given to the offer or resale; or (ii) where Subscription
Rights or Offer Shares have been acquired by it on behalf of persons in any Relevant Member
State other than qualified investors, the offer of those Shares to it is not treated under the EU
Prospectus Regulation as having been made to such persons.
For the purpose of this representation, the expression an "offer to the public" in relation to any Subscription
Rights or Offer Shares in any Relevant Member State means a communication to persons in any form and
by any means presenting sufficient information on the terms of the Rights Issue and the Offer Shares to be
offered, so as to enable an investor to decide to acquire any Subscription Rights or Offer Shares.
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17.

ADDITIONAL INFORMATION

17.1

Advisors

Arctic Securities AS (business registration number 991 125 175 and registered business address at Haakon
VIIs gate 5, 0161 Oslo, Norway, Carnegie AS (business registration number 936 310 974 and registered
business address at Aker Brygge, Fjordalléen 16, 0250 Oslo, Norway) and Sparebank 1 Markets AS
(business registration number 992 999 101 and registered business address at Olav Vs gate 5, 0161 Oslo,
Norway) are acting as Managers under the Rights Issue.
Advokatfirmaet Wiersholm AS (business registration number 981 371 593 and registered business address
at Dokkveien 1, 0250 Oslo, Norway) is acting as Norwegian legal counsel to the Company. Advokatfirmaet
CLP DA (business registration number 991 341 129 and registered business address at Sommerrogata 13,
0255 Oslo, Norway) is acting as Norwegian legal counsel to the Managers.
17.2

Incorporation by reference

The information incorporated by reference in this Prospectus is set out in the table below. References in
the table to "Annex" and "Items" are references to the disclosure requirements as set forth in the EU
Prospectus Regulation.
Disclosure Requirement

Reference Document

Annex I, Item 18

Audited historical
financial information

Annual Financial Statement 2020:
https://cdn.sanity.io/files/r21q6f3r/cms/ada2efcbdce47eac41a939
f562e4359fb2738372.pdf?dl=Flyr_2020_Annual+report.pdf

Annex I, Item 18

Interim financial
information

Interim Financial Statement 30 September 2021:
https://cdn.sanity.io/files/r21q6f3r/cms/ee1dd6788b73886c88579
46ead3469153bf7514b.pdf?dl=Flyr+Q3+2021_Report.pdf

Annex I, Item 18

Audit reports

Audit report 2020:
https://cdn.sanity.io/files/r21q6f3r/cms/ada2efcbdce47eac41a939
f562e4359fb2738372.pdf?dl=Flyr_2020_Annual+report.pdf

-

Articles of Association

https://flyr.com/corporate-governance

17.3

Documents on display

Copies of the following documents will be available for inspection at the Company's offices at Nedre
Vollgate 5, 0158 Oslo, Norway during normal business hours from Monday to Friday each week (except
public holidays) for a period of twelve months from the date of this Prospectus.
•

The Company's Articles of Association and Certificate of Incorporation.

•

The Company's audited annual financial statements for the years ended 31 December 2020 and the
Company's unaudited interim financial report for the three and nine-month period ended 30 September
2021.

•

This Prospectus.
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18.

DEFINITIONS AND GLOSSARY

In the Prospectus, the following defined terms have the following meanings:
ALC ........................................................................
AOC .......................................................................
Air Service Regulation ........................................
Annual Financial Statements..............................

Anti-Money Laundering Legislation ..................

Articles of Association ........................................
ASK .......................................................................
Average sector length .........................................
Avinor....................................................................
Board or Board of Directors ...............................
Boeing ...................................................................
Bookrunners ........................................................
CAA .......................................................................
CAGR ....................................................................
CEO .......................................................................
CET ........................................................................
Code ......................................................................
Company...............................................................
Covid or Covid pandemic ...................................

EEA........................................................................
EEA Ownership Provisions ................................

EU Prospectus Regulation..................................

Excess Allowance ................................................
Existing Shareholders .........................................
Existing Shares ....................................................
Financial Statements ...........................................

Flyr ........................................................................
FTE or FTE's .........................................................
GDP .......................................................................
GDPR.....................................................................
Group ....................................................................

Air Lease Corporation.
Air operating certificate.
Regulation EC No 1008/2008.
The Company's audited financial statements for
the period commencing on its incorporation, and
ending on 31 December 2020.
The Norwegian Money Laundering Act of 1 June
2018, no. 23 and the Norwegian Money
Laundering Regulations of 14 September 2018, no.
1324.
The Company's articles of association.
Available seat kilometres. Number of available
passenger seats multiplied by flight distance.
Total flown distance divided by number of flights.
Avinor AS.
The Company's board of directors.
Boeing Company.
Arctic Securities AS, Carnegie AS and Sparebank1
Markets AS.
The Civil Aviation Authority.
Compounding average growth rate.
The Company's chief executive officer.
Central European Time.
The Norwegian Code of Practice for Corporate
Governance.
Flyr AS.
The global outbreak of the Covid-19 virus as
recognized as a pandemic by the World Health
Organization in March 2020.
European Economic Area.
Any bilateral civil aviation agreements or law,
regulations or other official legal requirements that
requires the company or any of its subsidiaries to
be owned or controlled by shareholders who are
EEA nationals.
Regulation (EU) 2017/1129 of the European
Parliament and of the Council of 14 June 2017 on
the prospectus to be published when securities are
offered to the public or admitted to trading on a
regulated market, and repealing Directive
2003/71/EC, as amended.
The calculated tax-free allowance one year that
exceeds the dividend distributed on a share.
Holders of the Company's shares as of the Record
Date.
The Company's shares as of 4 January 2022.
The Company's Annual Financial Statements for
the year ended 31 December 2020 and the Interim
Financial Statements for the three and nine-month
period ended 30 September 2021 held together.
Flyr AS.
Full-time employees.
Gross Domestic Product.
The General Data Protection Regulation (EU)
2016/679.
The Company together with its subsidiary.
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IATA.......................................................................
ICAO ......................................................................
IFRS .......................................................................
Ineligible Shareholders .......................................

Interim Financial Statements ..............................

Investment Vehicles ............................................
ISIN ........................................................................
LEI .........................................................................
LCC........................................................................
Load Factor ..........................................................
Management .........................................................
Management Shareholders .................................
Managers ..............................................................
Member State .......................................................
MiFID II ..................................................................
MiFID II Product Governance Requirements ....

NCAA.....................................................................
NCI .........................................................................
Non-Norwegian Corporate Shareholders ..........

Non-Norwegian Personal Shareholders ............
Norwegian Air ......................................................
Norwegian Corporate Shareholders ..................

Norwegian FSA ....................................................
Norwegian Air Group ...........................................
Norwegian Personal Shareholders ....................
Norwegian Private Limited Liability Companies
Act .........................................................................
Norwegian Securities Trading Act .....................
NRBE .....................................................................
Offer Shares .........................................................

Operating License ...............................................

International Air Traffic Association.
International Civil Aviation Organization.
The International Financial Reporting Standards as
adopted by the EU.
Existing Shareholders resident in jurisdictions
where the Prospectus may not be distributed
and/or with legislation that, according to the
Company's assessment, prohibits or otherwise
restricts subscription for Shares and Existing
Shareholders located in the United States who the
Company does not reasonably believe to be a QIB.
The Company's unaudited interim financial
statements for the three and nine-months ended 30
September 2021.
Diva Management AS and Diva Management 2
AS.
International securities identification number.
Legal Entity Identifier.
Low-cost carriers.
RPK divided by ASK, describes the utilization of
available flights.
The senior management of the Group.
Shareholders being part of the Company's
management.
Arctic Securities AS, Carnegie AS and Sparebank1
Markets AS.
Each individual member state of the EEA.
EU Directive 2014/65/EU on markets in financial
instruments, as amended.
Articles 9 and 10 of Commission Delegated
Directive (EU) 2017/593 supplementing MiFID II
and local implementing measures.
The Civil Aviation Authority of Norway.
National Client Identifier.
Shareholders who are limited liability companies
(and certain other entities) not resident in Norway
for tax purposes.
Shareholders who are natural persons not resident
in Norway for tax purposes.
Norwegian Air Shuttle ASA.
Shareholders who are limited liability companies
(and certain similar entities) resident in Norway for
tax purposes.
The Financial Supervisory Authority of Norway
(Nw. Finanstilsynet).
Norwegian Air Shuttle ASA together with its
subsidiaries.
Shareholders who are natural persons resident in
Norway for tax purposes.
The Norwegian Private Limited Liability Companies
Act of 13 June 1997 no. 44, as amended.
The Norwegian Securities Trading Act of 29 June
2007 no. 75, as amended.
The Norwegian Register of Business Enterprises.
New shares in the Company with a nominal value
of NOK 0.002 issued in connection with the Rights
Issue.
An operating license (issued by the CAA pursuant
to Regulation (EC) No 1008/2008 of the European
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Order .....................................................................
PASK .....................................................................
Passengers (PAX) ................................................
Payment Date .......................................................
Private Placement ................................................

Prospectus ...........................................................
PwC .......................................................................
Record Date ..........................................................
Regulation S .........................................................
Relevant Persons .................................................

Rights Issue .........................................................

RPK .......................................................................
Rule 144A..............................................................
SAS ........................................................................
SFA ........................................................................
Shares ...................................................................
Subscription Form ...............................................
Subscription Period .............................................

Subscription Price ...............................................
Subscription Rights .............................................

Target Market Assessment .................................
ULCC .....................................................................
Underwriters .........................................................
Underwriting Agreement .....................................

Underwriting Obligation ......................................

Unit cost (CAKS) ..................................................
U.S. Exchange Act ...............................................

Parliament and of the Council of 24 September
2008 on common rules for the operation of air
services in the Community.
The Financial Services and Markets Act 2000
(Financial Promotion) Order 2005.
Passenger revenue divided on ASK.
Number of passengers flown.
25 January 2022
The private placement of Shares in the Company
closed on 12 February 2021, raising gross
proceeds of NOK 600 million.
This Prospectus dated 6 January 2022.
PricewaterhouseCoopers AS.
6 January 2022.
Regulation S under the U.S. Securities Act.
Persons to whom the Prospectus may lawfully be
communicated, falling within Article 19(5) or
49(2)(a) to (d) of the Order or who are "qualified
investors" within the meaning of Article 2(e) of the
Prospectus Regulation.
The fully underwritten rights issue of up to
263,157,894 new shares in the Company at a
subscription price of NOK 0.95 per offer share
raising gross proceeds of up to approximately NOK
250 million.
Revenue passenger kilometres. Number of seats
sold multiplied by flight distance.
Rule 144A under the U.S. Securities Act.
Scandinavian Airline Systems.
The Securities and Futures Act, Chapter 289 of
Singapore.
The Company's shares, including the Offer Shares.
The subscription form attached to this Prospectus
as Appendix A.
The subscription period in the Rights Issue
commencing at 09:00 hours (CET) on 7 January
2022 and ending at 16:30 hours (CET) on 21
January 2022.
NOK 0.95 per Offer Share.
Transferable subscription rights in the Rights Issue
that, subject to applicable law, provide preferential
rights to subscribe for, and be allocated, Offer
Shares at the at the Subscription Price.
A product approval process in accordance with
MiFID II.
Ultra-low-cost carriers.
An underwriting syndicate consisting of certain
Existing Shareholders and new investors.
The underwriting agreement entered into between
the Company and the Underwriters dated 8
November 2021.
The Underwriters obligation to fully underwrite the
Rights Issue with an aggregate amount of NOK
250 million in accordance with the Underwriting
Agreement.
Total operating expenses divided by ASK.
The U.S. Securities Exchange Act of 1934, as
amended.
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U.S. Securities Act ...............................................
Verdipapirsentralen .............................................
VPS ........................................................................
VPS Registrar .......................................................
Warrants ...............................................................

Yield ......................................................................

The United States Securities Act of 1933, as
amended.
The Norwegian Central Securities Depository.
The Norwegian Central Securities Depository.
DNB Issuer Services, a part of DNB Bank ASA.
The 15,000,000 independent subscription rights,
issued by the Company, that each give the right to
subscribe for one new Share in the Company, at a
subscription price of NOK 5.
Total passenger revenue divided by RPK.
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FLYR AS

SUBSCRIPTION FORM

RIGHTS ISSUE

Securities number: ISIN NO0010931900

General information: The terms and conditions of the rights issue (the "Rights Issue") of 263,157,894 new
shares (the "Offer Shares") in Flyr AS (the "Company") pursuant to a resolution by the Company's extraordinary
general meeting held on 4 January 2022 are set out in the prospectus dated 6 January 2022 (the "Prospectus").
Terms defined in the Prospectus shall have the same meaning in this subscription form (the "Subscription
Form"). The notice of, and the minutes from, the extraordinary general meeting held on 4 January 2022 (with
appendices), the Company's articles of association and the annual accounts and directors' reports for 2020 are
available at the Company's registered office at Nedre Vollgate 5, 0158 Oslo, Norway. The resolution from the
extraordinary general meeting on 4 January 2022 regarding the Rights Issue is included on page 3 of this
Subscription Form.
Subscription procedure: The subscription period will commence at 09:00 hours (CET) on 7 January 2022 and
expire at 16:30 hours CET on 21 January 2022 (the "Subscription Period"). The Subscription Period may be
extended if required by law due to the publication of a supplemental prospectus. Correctly completed
Subscription Forms must be received by one of the Managers no later than on 21 January 2022 at 16:30 hours
(CET) at one of the following addresses or email addresses: (i) Arctic Securities AS: P.O. Box 1833 Vika, NO0123, Oslo, Norway, (ii) Carnegie AS: P.O. Box 684 Sentrum, N-0106 Oslo, Norway or (iii) Sparebank 1 Markets
AS: P.O Box 1398, Vika, 0114 Oslo, Norway or email: (i) subscription@arctic.com, (ii)
subscriptions@carnegie.no or (iii) subscription@sb1markets.no, or in case of online subscriptions be registered,
no later than 16:30 hours (CET) on 21 January 2022. The subscriber is responsible for the correctness of the
information included in the Subscription Form. Subscription Forms received after the end of the Subscription
Period and/or incomplete or incorrect Subscription Forms and any subscription that may be unlawful may be
disregarded at the sole discretion of the Company and/or the Managers without notice to the subscriber.
Subscribers who are Norwegian residents with a Norwegian personal identity number (Nw.
fødselsnummer) are encouraged to subscribe for Offer Shares through the VPS online subscription
system (or by following the link on www.arctic.com/secno/en/offerings, www.carnegie.no/ongoingprospectuses-and-offerings/, or https://www.sb1markets.no which will redirect the subscriber to the
VPS online subscription system). Subscriptions made through the VPS online subscription system must
be duly registered before the expiry of the Subscription Period.
Neither the Company nor the Managers may be held responsible for postal delays, unavailable internet lines or
servers or other logistical or technical problems that may result in subscriptions not being received in time or at
all by the Managers. Subscriptions are binding and irrevocable, and cannot be withdrawn, cancelled or modified
by the subscriber after being received by the Managers or, in the case of subscriptions through the VPS online
subscription system, upon registration of the subscription. By signing and submitting this Subscription Form, or registering a subscription through the VPS online subscription system, the subscriber
confirms and warrants to have read the Prospectus and to be eligible to subscribe for Offer Shares under the terms set forth therein.
Subscription Price: The subscription price in the Rights Issue is NOK 0.95 per Offer Share (the "Subscription Price").
Subscription Rights: The shareholders of the Company as of 4 January 2022 (and being registered as such in the VPS at the expiry of 6 January 2022 pursuant to the two days' settlement
procedure (the "Record Date")) (the "Existing Shareholders"), will be granted subscription rights (the "Subscription Rights") in the Rights Issue that, subject to applicable law, provide preferential
right to subscribe for, and be allocated, Offer Shares at the Subscription Price. The Subscription Rights will be listed and tradable on the Euronext Growth Oslo from 09:00 hours (CET) on 7
January 2022 to 16:30 hours (CET) on 19 January 2022 under the ticker code "FLYRT". The subscription rights will hence only be tradable during part of the Subscription Period. Existing
Shareholders will be granted 1.754386 Subscription Rights for every one (1) Existing Share registered as held by such Existing Shareholder as of the Record Date, rounded down to the nearest
whole Subscription Right. Subscription Rights acquired during the trading period for the Subscription Rights carry the same right to subscription as the Subscription Rights held by Existing
Shareholders. Each Subscription Right will, subject to applicable securities laws, give the right to subscribe for, and be allocated, one Offer Share. Over-subscription (i.e. subscription for more
Offer Shares than the number of Subscription Rights held by the subscriber entitles the subscriber to be allocated) is permitted, however, there can be no assurance that the Offer Shares will be
allocated for such subscriptions. The underwriters will have a preferential right to subscribe for and be allocated Offer Shares that have not been subscribed for based on allocated and acquired
Subscription Rights. Other than subscriptions from the underwriters for the Rights Issue, subscription without Subscription Rights is not permitted. Subscription Rights that are not used to
subscribe for Offer Shares before the expiry of the Subscription Period (i.e. 21 January 2022 at 16:30 hours (CET)) or sold before 19 January 2022 at 16:30 hours (CET) will have no
value and will lapse without compensation to the holder.
Allocation of Offer Shares: The Offer Shares will be allocated to the subscribers based on the allocation criteria set out in the Prospectus. No fractional Offer Shares will be allocated. The
Company reserves the right to round off, reject or reduce any subscription for Offer Shares not covered by Subscription Rights (i.e. over-subscription by subscribers with Subscription Rights) and
will only allocate such Offer Shares to the extent that Offer Shares are available to cover over-subscription based on Subscription Rights. Allocation of fewer Offer Shares than subscribed for by a
subscriber will not impact on the subscriber's obligation to pay for the number of Offer Shares allocated. Notification of allocated Offer Shares and the corresponding subscription amount to be
paid by each subscriber are expected to be distributed in a letter from the VPS on or about 24 January 2022. Subscribers having access to investor services through their VPS account manager
will be able to check the number of Offer Shares allocated to them from 12:00 hours (CET) on 24 January 2022. Subscribers who do not have access to investor services through their VPS account
manager may contact one of the Managers from 12:00 hours (CET) on 24 January 2022 to obtain information about the number of Offer Shares allocated to them.
Payment: The payment for Offer Shares allocated to a subscriber falls due on 25 January 2022 (the "Payment Date"). By signing this Subscription Form, subscribers having a Norwegian bank
account provide the Managers with a one-time irrevocable authorisation to debit the bank account specified below for the subscription amount payable for the Offer Shares allocated to the
subscriber. The Managers are only authorised to debit such account once, but reserves the right to make up to three debit attempts, and the authorisation will be valid for up to seven working days
after the Payment Date. The subscriber furthermore authorises the Managers to obtain confirmation from the subscriber's bank that the subscriber has the right to dispose over the specified
account and that there are sufficient funds in the account to cover the payment. If there are insufficient funds in a subscriber's bank account or if it for other reasons is impossible to debit such
bank account when a debit attempt is made pursuant to the authorisation from the subscriber, the subscriber's obligation to pay for the Offer Shares will be deemed overdue. Subscribers who do
not have a Norwegian bank account must ensure that payment with cleared funds for the Offer Shares allocated to them is made on or before the Payment Date. Prior to any such payment being
made, the subscriber must contact the Managers on telephone number +47 21 01 31 00, +47 22 00 93 60 or +47 24 14 74 00 for further details and instructions. Should any subscriber have
insufficient funds on his or her account, should payment be delayed for any reason, if it is not possible to debit the account or if payments for any other reasons are not made when due, overdue
interest will accrue and other terms will apply as set out under the heading "Overdue and missing payments" below.
PLEASE SEE PAGE 2 OF THIS SUBSCRIPTION FORM FOR OTHER PROVISIONS THAT ALSO APPLY TO THE SUBSCRIPTION
DETAILS OF THE SUBSCRIPTION
Subscriber's VPS account

Subscriber's LEI code (20 digits):

SUBSCRIPTION RIGHTS' SECURITIES NUMBER: ISIN NO 001 1198111

Number of Subscription Rights

Number
of
Offer
(incl. over-subscription)

Shares

subscribed

(For
broker:
Consecutive no.)

Subscription Price per Offer Share

Subscription amount to be paid

X NOK 0.95

= NOK _________________

IRREVOCABLE AUTHORISATION TO DEBIT ACCOUNT (MUST BE COMPLETED BY SUBSCRIBERS WITH A NORWEGIAN BANK ACCOUNT)

Norwegian bank account to be debited for the payment for Offer Shares allocated (number of Offer
Shares allocated x NOK 0.95).
(Norwegian bank account no.)
In accordance with the terms and conditions set out in the Prospectus and this Subscription Form, I/we hereby irrevocably subscribe for the number of Offer Shares specified above and grant the Managers
authorisation to debit (by direct debiting or manually as described above) the specified bank account for the payment of the Offer Shares allocated to me/us. By signing this Subscription Form, subscribers subject to
direct debiting accept the terms and conditions for "Payment by Direct Debiting – Securities Trading" set out on page 2 of this Subscription Form.

Place and date
Must be dated in the Subscription Period
INFORMATION ON THE SUBSCRIBER
First name:
Surname / company:
Street address:
Post code / district / country:
Personal ID number / company registration number:
Legal Entity Identifier ("LEI") / National Client Identifier ("NCI"):
Nationality:
E-mail address:
Daytime telephone number:

Binding signature. The subscriber must have legal capacity. When signed on behalf of a
company or pursuant to an authorisation, documentation in the form of a company certificate
or power of attorney should be attached.

ADDITIONAL GUIDELINES FOR THE SUBSCRIBER
Regulatory Issues: In accordance with the Markets in Financial Instruments Directive (MiFID II) of the European Union, Norwegian law imposes requirements in relation to business
investments. In this respect the Managers must categorise all new clients in one of three categories: eligible counterparties, professional and non-professional clients. All subscribers in the
Rights Issue who are not existing clients of the Managers will be categorised as non-professional clients. Subscribers can by written request to the Managers ask to be categorised as a
professional client if the subscriber fulfils the applicable requirements of the Norwegian Securities Trading Act. For further information about the categorisation, the subscriber may contact
the Manager. The subscriber represents that he/she/it is capable of evaluating the merits and risks of an investment decision to invest in the Company by subscribing for Offer
Shares, and is able to bear the economic risk, and to withstand a complete loss, of an investment in the Offer Shares.
The Managers will receive a consideration from the Company and will in conducting its work have to take into consideration the requirements of the Company and the interests of the investors
subscribing under the Rights Issue and the rules regarding inducements pursuant to the requirements of the Norwegian MiFID II Regulations (implementing the European Directive for
Markets in Financial Instruments (MiFID II)).
Selling and Transfer Restrictions: The attention of persons who wish to acquire Subscription Rights and/or subscribe for Offer Shares is drawn to Section 16 of the Prospectus "Selling
and Transfer Restrictions". The making or acceptance of the Rights Issue to or by persons who have registered addresses outside Norway, or who are resident in, or citizens of, countries
outside Norway, may be affected by the terms of the Rights Issue and the laws of the relevant jurisdiction. Those persons should read Section 16 of the Prospectus and consult their
professional advisers as to whether they are eligible to acquire Subscription Rights and/or subscribe of Offer Shares or require any governmental or other consents or need to observe any
other formalities to enable them to acquire Subscription Rights and/or subscribe for Offer Shares. It is the responsibility of any person outside Norway wishing to acquire Subscription Rights
and/or subscribe for Offer Shares under the Rights Issue to satisfy himself/herself/itself as to the full observance of the terms and conditions of the Rights Issue and the laws of any relevant
jurisdiction in connection therewith, including obtaining any governmental or other consent which may be required, the compliance with other necessary formalities and the payment of any
issue, transfer or other taxes due in such territories. The Subscription Rights and the Offer Shares have not been registered and will not be registered under the United States Securities Act
of 1933, as amended (the "U.S. Securities Act"), or under the securities law of any state or other jurisdiction of the United States and may not be offered, sold, taken up, exercised, resold,
delivered or transferred, directly or indirectly, within the United States, except pursuant to an exemption from, or in a transaction not subject to, the registration requirements under the U.S.
Securities Act and in compliance with the securities laws of any state or other jurisdiction of the United States. There will be no public offer of the Subscription Rights and the Offer Shares
in the United States. Notwithstanding the foregoing, the Offer Shares may be offered to and the Subscription Rights may be exercised by or on behalf of, persons in the United States
reasonably believed to be "qualified institutional buyers" (QIBs) as defined by the U.S. Securities Act, in offerings exempt from, or in a transaction not subject to, the registration requirements
of the U.S. Securities Act, provided such persons satisfy the Company that they are eligible to participate on such basis. Persons in the United States exercising Subscription Rights to
acquire Offer Shares who are permitted to do so in accordance with the foregoing will be required to execute an investor letter in a form acceptable to the Company and the Managers. Other
than persons who are QIBs, no person in the United States may purchase Subscription Rights or otherwise acquire Offer Shares by exercise of Subscription Rights. The
Subscription Rights and the Offer Shares have not been and will not be registered under the applicable securities laws of Australia, Canada, the Hong Kong Special Administrative Region
of the People's Republic of China, South Africa or Japan and may not be offered, sold, resold or delivered, directly or indirectly, in or into Australia, Canada, the Hong Kong Special
Administrative Region of the People's Republic of China, South Africa or Japan except pursuant to an applicable exemption from applicable securities laws. This Subscription Form does not
constitute an offer to sell or a solicitation of an offer to buy Offer Shares in any jurisdiction in which such offer or solicitation is unlawful. Subject to certain exceptions, the Prospectus will not
be distributed in the United States, Australia, Canada, the Hong Kong Special Administrative Region of the People's Republic of China, South Africa or Japan. Except as otherwise provided
in the Prospectus, the Subscription Rights and the Offer Shares may not be transferred, sold or delivered in the United States, Australia, Canada, the Hong Kong Special Administrative
Region of the People's Republic of China, South Africa or Japan. A notification of exercise of Subscription Rights and subscription of Offer Shares in contravention of the above restrictions
may be deemed to be invalid.
Execution Only: The Managers will treat the Subscription Form as an execution-only instruction. The Managers are not required to determine whether an investment in the Offer Shares is
appropriate or not for the subscriber. Hence, the subscriber will not benefit from the protection of the relevant conduct of business rules in accordance with the Norwegian Securities Trading
Act.
Information Exchange: The subscriber acknowledges that, under the Norwegian Securities Trading Act and the Norwegian Financial Undertakings Act and foreign legislation applicable to
the Managers, there is a duty of secrecy between the different units of the Managers, as well as between the Managers and other entities in the Managers' groups. This may entail that other
employees of the Managers or the Managers' groups may have information that may be relevant to the subscriber, but which the Managers will not have access to in their capacity as
Managers for the Rights Issue.
Information Barriers: The Managers are securities firms that offers a broad range of investment services. In order to ensure that assignments undertaken in the Managers' corporate finance
department are kept confidential, the Mangers' other activities, including analysis and stock broking, are separated from the Managers' corporate finance department by information walls.
The subscriber acknowledges that the Managers' analysis and stock broking activity may conflict with the subscriber's interests with regard to transactions of the Shares, including the Offer
Shares, as a consequence of such information walls.
VPS Account and Mandatory Anti-Money Laundering Procedures: The Rights Issue is subject to the Norwegian Money Laundering Act No. 23 of 1 June 1 2018 and the Norwegian
Money Laundering Regulations No. 1324 of 14 September 2018 (collectively, the "Anti-Money Laundering Legislation"). Subscribers who are not registered as existing customers with
the Managers must verify their identity to the Managers in accordance with the requirements of the Anti-Money Laundering Legislation, unless an exemption is available. Subscribers who
have designated an existing Norwegian bank account and an existing VPS account on the Subscription Form are exempted, unless verification of identity is requested by the Managers. The
verification of identity must be completed prior to the end of the Subscription Period. Subscribers that have not completed the required verification of identity may not be allocated Offer
Shares. Further, in participating in the Rights Issue, each subscriber must have a VPS account. The VPS account number must be stated on the Subscription Form. VPS accounts can be
established with authorised VPS registrars, which can be Norwegian banks, authorised securities brokers in Norway and Norwegian branches of credit institutions established within the
European Economic Area (the "EEA"). Non-Norwegian investors may, however, use nominee VPS accounts registered in the name of a nominee. The nominee must be authorised by the
Financial Supervisory Authority of Norway. Establishment of a VPS account requires verification of identity to the VPS registrar in accordance with the Anti-Money Laundering Legislation.
Personal data: The applicant confirms that it has been provided information regarding the Manager's processing of personal data, and that it is informed that the Managers will process the
applicant's personal data in order to manage and carry out the Offering and the application from the applicant, and to comply with statutory requirements.
The data controllers who are responsible for the processing of personal data are the Managers. The processing of personal data is necessary in order to fulfil the application and to meet
legal obligations. The Norwegian Securities Trading Act and the Anti-Money Laundering Legislation require that the Managers process and store information about clients and trades, and
control and document activities. The applicant's data will be processed confidentially, but if it is necessary in relation to the purposes, the personal data may be shared between the Managers,
the company(ies) participating in the offering, with companies within the Managers' groups, the VPS, stock exchanges and/or public authorities. The personal data will be processed as long
as necessary for the purposes, and will subsequently be deleted unless there is a statutory duty to keep it.
If the Managers transfer personal data to countries outside the EEA, that have not been approved by the EU Commission, the Managers will make sure the transfer takes place in accordance
with the legal mechanisms protecting the personal data, for example the EU Standard Contractual Clauses.
As a data subject, the applicants have several legal rights. This includes inter alia the right to access its personal data, and a right to request that incorrect information is corrected. In certain
instances, the applicants will have the right to impose restrictions on the processing or demand that the information is deleted. The applicants may also complain to a supervisory authority
if they find that the Managers' processing is in breach of the law. Supplementary information on processing of personal data and the applicants' rights can be found at the Managers' websites.
Terms and Conditions for Payment by Direct Debiting - Securities Trading: Payment by direct debiting is a service the banks in Norway provide in cooperation. In the relationship
between the payer and the payer's bank the following standard terms and conditions will apply:
a) The service "Payment by direct debiting – securities trading" is supplemented by the account agreement between the payer and the payer's bank, in particular Section C of the
account agreement, General terms and conditions for deposit and payment instructions.
b) Costs related to the use of "Payment by direct debiting – securities trading" appear from the bank's prevailing price list, account information and/or information given by other
appropriate manner. The bank will charge the indicated account for costs incurred.
c) The authorisation for direct debiting is signed by the payer and delivered to the beneficiary. The beneficiary will deliver the instructions to its bank who in turn will charge the payer's
bank account.
d) In case of withdrawal of the authorisation for direct debiting the payer shall address this issue with the beneficiary. Pursuant to the Norwegian Financial Contracts Act, the payer's
bank shall assist if the payer withdraws a payment instruction that has not been completed. Such withdrawal may be regarded as a breach of the agreement between the payer and
the beneficiary.
e) The payer cannot authorise payment of a higher amount than the funds available on the payer's account at the time of payment. The payer's bank will normally perform a verification
of available funds prior to the account being charged. If the account has been charged with an amount higher than the funds available, the difference shall immediately be covered
by the payer.
f)
The payer's account will be charged on the indicated date of payment. If the date of payment has not been indicated in the authorisation for direct debiting, the account will be charged
as soon as possible after the beneficiary has delivered the instructions to its bank. The charge will not, however, take place after the authorisation has expired as indicated above.
Payment will normally be credited the beneficiary's account between one and three working days after the indicated date of payment/delivery.
g) If the payer's account is wrongfully charged after direct debiting, the payer's right to repayment of the charged amount will be governed by the account agreement and the Norwegian
Financial Contracts Act.
Overdue Payment: Overdue payments will be charged with interest at the applicable rate from time to time under the Norwegian Act on Interest on Overdue Payment of 17 December 1976
No. 100, currently 8.00% per annum as of the date of the Prospectus. If a subscriber fails to comply with the terms of payment, the Offer Shares will, subject to the restrictions in the Norwegian
Private Limited Liability Companies Act, not be delivered to such subscriber. The Managers, on behalf of the Company, reserves the right, at the risk and cost of the subscriber, at any time,
to cancel the subscription and to re-allocate or otherwise dispose of allocated Offer Shares for which payment is overdue, or, if payment has not been received by the third day after the
Payment Date, without further notice sell, assume ownership to or otherwise dispose of the allocated Offer Shares on such terms and in such manner as the Managers may decide in
accordance with Norwegian law. The subscriber will remain liable for payment of the subscription amount, together with any interest, costs, charges and expenses accrued and the Managers,
on behalf of the Company, may enforce payment for any such amount outstanding in accordance with Norwegian law. The Company and the Managers further reserve the right (but have
no obligation) to have the Managers advance the subscription amount on behalf of subscribers who have not paid for the Offer Shares allocated to them within the Payment Date. The nonpaying subscribers will remain fully liable for the subscription amount payable for the Offer Shares allocated to them, irrespective of such payment by the Managers.
National Client Identifier and Legal Entity Identifier: In order to participate in the Rights Issue, subscribers will need a global identification code. Physical persons will need a so-called
National Client Identifier ("NCI") and legal entities will need a so-called Legal Entity Identifier ("LEI"). NCI code for physical persons: Physical persons will need a NCI code to participate in
a financial market transaction, i.e. a global identification code for physical persons. For physical persons with only a Norwegian citizenship, the NCI code is the 11 digit personal ID (Nw:
"fødselsnummer"). If the person in question has multiple citizenships or another citizenship than Norwegian, another relevant NCI code can be used. Subscribers are encouraged to contact
their bank for further information. LEI code for legal entities: Legal entities will need a LEI code to participate in a financial market transaction. A LEI code must be obtained from an authorized
LEI issuer, and obtaining the code can take some time. Subscribers should obtain a LEI code in time for the subscription. For more information visit www.gleif.org. Further information is also
included in Section 15.18 ("National Client Identifier and LEI number") of the Prospectus.

RESOLUTION BY THE COMPANY'S EXTRAORDINARY GENERAL MEETING ON 4 JANUARY 2022 TO CARRY OUT THE RIGHTS ISSUE:
(i)

The share capital is increased with NOK 526,315.788, by the issuance of 263,157,894 new shares with a nominal value of NOK 0.002 each.

(ii)

Shareholders in the Company as per the end of 4 January 2022, as registered with the Company's shareholders register in the VPS following ordinary
T+2 settlement on 6 January 2022 (the "Record Date"), shall have preferential rights to subscribe for the new shares pro rata to their existing holdings
of shares. Such shareholders shall receive subscription rights proportionate to the number of shares in the Company that is registered as held by such
shareholder as of the Record Date in the VPS, rounded down to the nearest whole subscription right. Each subscription right will give right to subscribe
and be allocated 1 new share in the share capital increase.
The subscription rights shall be tradable, and be sought admitted to trading on Euronext Growth Oslo as of the start of the subscription period and up
until 16:30 (CET) on the trading day falling two trading days prior to the end of the subscription period.
Over-subscription with subscription rights is allowed and shares will be allocated based on such subscription as set out in (v) below. Other than
subscriptions from the underwriters set out in item (xiii) below, subscription without subscription rights will not be permitted.

(iii)

A prospectus approved by the Financial Supervisory Authority of Norway pursuant to chapter 7 of the Norwegian Securities Trading Act and related
secondary legislation shall be prepared in connection with the share capital increase (the "Prospectus"). Unless the board otherwise determines, the
Prospectus shall not be registered or approved by authorities outside Norway.

(iv)

The new shares cannot be subscribed for by investors in jurisdictions where such offering in the opinion of the Company would be unlawful or would (in
jurisdictions other than Norway) require approval of a prospectus, registration or similar action. The Company (or someone appointed or instructed by
it) has the right, but not an obligation, to sell subscription rights issued to shareholders in such jurisdictions against transfer of the net proceeds from
such sale to the shareholder as further described in the Prospectus.

(v)

Allocation of new shares shall be made by the Company’s board. The following allocation criteria shall apply:
a.

shares will be allocated in accordance with granted and acquired subscription rights to subscribers who have validly exercised subscription rights
during the subscription period;

b.

any unallocated shares following the allocation under (a) above shall be allocated on a pro-rata basis to underwriters who have subscribed for
shares, however limited upwards to each such underwriters' respective underwriting obligation. The existing shareholders' subsidiary preferential
right to subscribe shares that are not subscribed pursuant to exercise of subscription rights pursuant to section 10-4 (3) of the Norwegian Private
Limited Liability Companies Act is, thus, waived, cf. section 10-5 of the Norwegian Private Limited Liability Companies Act;

c.

any unallocated shares following the allocation under (b) above shall be allocated to subscribers who have over-subscribed on a pro rata basis
based on the number of subscription rights exercised by each subscriber;

d.

any unallocated shares following the allocation under (c) above shall be allocated to underwriters who have subscribed for new shares in excess
of their respective underwriting obligation on a pro rata basis; and

e.

any unallocated shares following the allocation under (d) above shall be allocated to the underwriters who has not fulfilled their underwriting
obligation through subscription for shares in the subscription period, pro rata to their respective underwriting obligation.

(vi)

The subscription price in the rights issue shall be NOK 0.95 per share.

(vii)

The subscription period shall commence at 09:00 (CET) on 7 January 2022 and end at 16:30 (CET) on 21 January 2022, provided however, that the
subscription period, if the Prospectus is not approved in time or must be postponed or prolonged as required by law, shall be adjusted accordingly. Any
shares not subscribed for at the expiry of the subscription period and, thus, is allocated to the underwriters cf. item (xiii) below, shall be subscribed for
by the underwriters within 1 business days after expiry of the subscription period.

(viii)

Subscription is made by signing and returning the subscription form that will be included in the Prospectus.

(ix)

The due date for payment of the share contribution is 25 January 2022 for new shares subscribed during the subscription period and 26 January 2022
for new shares subscribed pursuant to the underwriting, or 2 and 3 business days respectively after the expiry of the subscription period if the subscription
period is postponed or prolonged according to sub-item (vii) above. When subscribing for shares, subscribers domiciled in Norway must grant each of
the managers for the rights issue a specific power of attorney to debit a stated bank account in Norway for an amount equal to the allotted number of
shares. Upon allotment, the managers will debit the subscriber’s account for the allotted amount. The debit will take place on or around the due date of
payment. Payment of the subscription amount by subscribers without a Norwegian bank account shall be made to a separate bank account.

(x)

The new shares will give full shareholder rights in the Company, including the right to dividends, from the time the share capital increase is registered
with the Norwegian Register of Business Enterprises.

(xi)

Section 4 of the Company’s Articles of Association shall be amended to reflect the new share capital and number of shares following the share capital
increase.

(xii)

The Company's estimated expenses in connection with the share capital increase are NOK 11.5 million, excluding the underwriting fee described in
section (xiii) below.

(xiii)

An underwriting consortium consisting of existing shareholders and new investors as set out in Appendix 3 to the minutes from the general meeting has
through a separate agreement with the Company fully underwritten the share capital increase with an aggregate amount of NOK 250 million. As
consideration for the underwriting, each of the underwriters will receive an underwriting commission from the Company equal to 3% of its underwritten
amount, in total NOK 7.5 million.
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