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IMPORTANT INFORMATION 

This Prospectus has been prepared by 2020 Bulkers Ltd. to provide information about the Company and its business solely for use in connection with the 

Listing on Oslo Axess. All Sections of the Prospectus should be read in context with the information included in Section 4 “General Information”. For definitions 

of certain other terms used throughout this Prospectus, see Section 19 “Definitions and Glossary”. 

This Prospectus has been prepared to comply with the Norwegian Securities Trading Act of 29 June 2007 no. 75 (the “Norwegian Securities Trading Act”) 

and related secondary legislation, including the Commission Regulation (EC) no. 809/2004 implementing Directive 2003/71/EC of the European Parliament 

and of the Council of 4 November 2003 regarding information contained in prospectuses, as amended, and as implemented in Norway (the “EU Prospectus 

Directive”). In particular, this Prospectus has been prepared to comply with Annex III (Share Securities Note) and Annex XXV (Disclosure Requirements for 

the Share Registration Document for SME and companies with reduced market capitalisation) of the EU Prospectus Directive. This Prospectus has been 

prepared solely in the English language. The Financial Supervisory Authority of Norway (Nw. Finanstilsynet) (the “Norwegian FSA”) has reviewed and, on 3 

July 2019, approved this Prospectus in accordance with Sections 7-7 and 7-8 of the Norwegian Securities Trading Act. The Norwegian FSA has not controlled 

or approved the accuracy or completeness of the information included in this Prospectus. The approval by the Norwegian FSA only relates to the information 

included in accordance with pre-defined disclosure requirements. This Prospectus is valid for a period of 12 months from the date of approval by the 

Norwegian FSA. The Norwegian FSA has not made any form of control or approval relating to corporate matters described in or referred to in this Prospectus. 

The Company has engaged Clarksons Platou Securities AS as Financial Advisor to assist the Company in the Listing of its Shares. 

The information contained in this Prospectus is current as at the date of this Prospectus and is subject to change, completion, and amendment without notice. 

In accordance with Section 7-15 of the Norwegian Securities Trading Act, significant new factors, material mistakes or inaccuracies relating to the information 

included in this Prospectus, which are capable of affecting the assessment by investors of the Shares between the time of approval of this Prospectus by the 

Norwegian FSA and the Listing of the Shares on Oslo Axess, 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. Neither the publication nor distribution of this 

Prospectus, nor the sale of any Shares, shall under any circumstances imply that there has been no change in the Group’s affairs or that the information 

herein is correct as at any date subsequent to the date of this Prospectus. 

No person is authorised to give information or to make any representation concerning the Group or in connection with the Listing of the 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 authorised by the Company or the Financial 

Advisor or by any of the affiliates, representatives, advisors or selling agents of any of the foregoing. 

The distribution of this Prospectus in certain jurisdictions may be restricted by law. This Prospectus does not constitute an offer of, or an 

invitation to purchase, any of the Shares in any jurisdiction in which such offer or sale would be unlawful. Neither this Prospectus nor any 

advertisement or any other Listing material may be distributed or published in any jurisdiction except under circumstances that will result in 

compliance with applicable laws and regulations. Persons in possession of this Prospectus are required to inform themselves about, and to 

observe, any such restrictions. 

This Prospectus shall be governed by, and construed in accordance with, Norwegian law. The courts of Norway, with Oslo as legal venue, shall have exclusive 

jurisdiction to settle any dispute which may arise out of or in connection with the Listing and this Prospectus. 

The Shares may only be traded in Bermuda in compliance with the provisions of the Investment Business Act of 2003, the Exchange Control Act 1972 and 

related regulations of Bermuda which regulate the sale of securities in Bermuda. The permission of the Bermuda Monetary Authority (the “BMA”) under the 

Exchange Control Regulations 1973 is required for all issues and transfers of Shares in the Company. The BMA has granted a general permission dated 

1 June 2005 applicable to all companies listed on appointed stock exchanges which provides among other things that where a company is listed on an 

appointed stock exchange, permission is given for the issue and subsequent transfer of any securities of such company from and/or to a non-resident of 

Bermuda for as long as the securities of such company remain so listed. 

Oslo Axess is deemed to be an appointed stock exchange under Bermuda law and the Company will be entitled to the benefit of the above general permission 

with effect from the time when the Company’s Shares are admitted to trading by the Oslo Stock Exchange. In granting such permission, the BMA accepts no 

responsibility for the Group's financial soundness or the correctness of any of the statements made or expressed in this Prospectus. This Prospectus does not 

need to be filed with the Registrar of Companies in Bermuda in accordance with Part III of the Bermuda Companies Act 1981 as amended (the "Bermuda 

Companies Act") and the provisions incorporated therein following the enactment of the Companies Amendment Act 2013. Such provisions state that a 

prospectus in respect of securities issued by a Bermuda company which are listed on a stock exchange approved by the BMA does not need to be filed in 

Bermuda as long as the company in question complies with the requirements of such stock exchange in relation thereto. 

ENFORCEMENT OF CIVIL LIABILITIES 

The Company is a limited liability company incorporated under the laws of Bermuda. As a result, the rights of holders of the Shares will be governed by 

Bermuda law and the Company's Memorandum of Association (the “Memorandum of Association”) and Bye-laws (the “Bye-laws”). The rights of 

shareholders under Bermuda law may differ from the rights of shareholders of companies incorporated in other jurisdictions. None of the members of the 

Company’s board of directors (the “Board Members” and the “Board of Directors” or “Board”, respectively), except for one, and none of the senior 

management of the Group (the “Management”) are residents of the United States. The Management of the Company is employed by the Company’s wholly 

owned subsidiary, 2020 Bulkers Management AS, under the terms of the Management Agreement (the “Management Agreement”). The current 

Management are residents of Norway. Virtually all of the Company’s assets and the assets of the Board Members and members of Management are located 

outside the United States. As a result, it may be impossible or difficult for investors in the United States to effect service of process upon the Company, the 

Board Members and members of Management in the United States or to enforce against the Company or those persons judgments obtained in U.S. courts, 

whether predicated upon civil liability provisions of the federal securities laws or other laws of the United States. 

The United States and Bermuda do not currently have a treaty providing for reciprocal recognition and enforcement of judgements (other than arbitral 

awards) in civil and commercial matters. Uncertainty exists as to whether courts in Bermuda will enforce judgments obtained in other jurisdictions, including 

the United States, against the Company or its Board Members or members of Management under the securities laws of those jurisdictions or entertain actions 

in Bermuda against the Company or the Board Members or members of 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 enforceable in Bermuda. 

AVAILABLE INFORMATION 

The Company has agreed that, for so long as any of the Shares are “restricted securities” within the meaning of Rule 144(a)(3) (the “Rule 144A”) under the 

U.S. Securities Act (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 (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. The Company will also make available to 

each such holder or beneficial owner, all notices of shareholders’ meetings and other reports and communications that are made generally available to the 

shareholders.
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1 SUMMARY 

Summaries are made up of disclosure requirements known as Elements (the “Elements”). These Elements are 

numbered in Sections A – E (A.1 – E.7) below. This summary contains all the Elements required to be included in a 

summary for this type of securities and the Company. Because some Elements are not required to be addressed, there 

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

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

regarding the Element. In this case a short description of the Element is included in the summary with the mention of 

“Not applicable”. 

 

Section A – Introduction and Warnings 

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

qualified in its entirety by the more detailed information appearing 

elsewhere in this Prospectus. 

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

the Prospectus as a whole by the investor. 

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

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

legislation of the Member States (the “Member State”) of the European 

Economic Area (the “EEA”), 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 if the summary is misleading, 

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

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

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

considering whether to invest in such securities. 

A.2 Warning Not applicable. No consent is granted by the Company for the use of the 

Prospectus for subsequent resale or final placement of the Shares. 

 

Section B – Issuer 

B.1 Legal and commercial name The legal and commercial name of the Company is 2020 Bulkers Ltd. 

B.2 Domicile and legal form, 

legislation and country of 

incorporation 

The Company is a limited liability company incorporated in Bermuda with 

registration number 52905. 

B.3 Current operations, 

principal activities and 

markets 

2020 Bulkers is an independent dry bulk company focused on owning and 

operating large dry bulk carriers. The fleet consists of eight Newcastlemax 

208,000 dwt dry bulk vessels on order at New Times Shipyard in China, 

with expected deliveries between August 2019 and May 2020. In June 

2018, the Group entered into a three-year, index linked, time charter with 

Koch Supply & Trading for one of its vessels, at a rate reflecting a 31% 

premium to the Baltic Capesize index, as well as a profit sharing 

mechanism for the fuel cost savings generated by the scrubber. The 

charterparty has a laycan date between January and March 2020 at the 

Company’s option. In early April 2019, the Company entered into a 12-15 

months time charter agreement with Koch Supply and Trading for Bulk 

Sandefjord, at a fixed rate of USD 19,525 per day, gross. Late in April 

2019, the Company entered into a 12-16 months time charter agreement 

with Koch Supply and Trading for Bulk Santiago, at a fixed rate of 

USD 22,250 per day, gross. 
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B.4a Significant recent trends The Group's results of operations have been, and will continue to be, 

affected by a range of factors, many of which are beyond the Group's 

control. The key factors that Management believes have had a material 

effect on the Group's results of operations during the period covered by 

the Company's historical financial information, as well as those considered 

likely to have a material effect on its results of operations in the future, 

are described below. 

 Changes in national and international economic conditions, including, 

for example interest rate levels, inflation and employment levels, may 

influence the valuation of real and financial assets. In turn, this may 

impact the demand for goods, services and assets globally and 

thereby the macro economy. The current macroeconomic situation is 

uncertain and there is a risk of negative developments. Such changes 

and developments – none of which will be within the control of the 

Company – may negatively impact the Company's investment 

activities, realization opportunities and overall investor returns. 

 The demand for, and the pricing of the underlying assets are outside 

of the Company's control and depend, among other things, on the 

global economy, global trade growth, as well as oil and gas prices. On 

the supply side there are uncertainties tied to ordering of new vessels 

and scope of future scrapping. The actual residual value of the vessels 

in the underlying investments, and/or their earnings after expiration 

of the fixed contract terms, may be lower than the Company 

estimates. 

 Suitable investments may not always be available at a particular time. 

The Company's investment rate may be delayed or progress at a 

slower than anticipated rate for a variety of reasons. The Company 

may be competing for appropriate investment opportunities with other 

participants in the markets. It is possible that the level of such 

competition may increase, which may reduce the number of 

opportunities available to the Company and/or adversely affect the 

terms upon which such investments can be made by the Company.  

 The technical operation of a vessel has a significant impact on the 

vessels' economic life. Technical risks will always be present. There 

can be no guarantee that the parties tasked with operating a vessel or 

overseeing such operation perform their duties according to 

agreement or satisfaction. Failure to adequately maintain the technical 

operation of a vessel may adversely impact the operating expenses of 

the portfolio investment and accordingly the potential realization 

values that can be obtained. 

 The performance of an underlying portfolio investment depends 

heavily on its counterparties' ability to perform their obligations under 

agreed charter parties. Default by a counterparty of its obligations 

under its agreements with an SPV may have material adverse 

consequences on the portfolio investment. The counterparty's financial 

strength will thus be very important. 

The Group's vessels will operate in a variety of geographic regions. 

Consequently, the Group may, indirectly through its underlying 

investments, be exposed to political risk, risk of piracy, corruption, 

terrorism, outbreak of war, amongst others. The business, financial 

condition and results of operations of the Group, indirectly, and its 

underlying investments directly, may accordingly be negatively affected if 

such events do occur. 

B.5 Description of the Group 2020 Bulkers Ltd. is the parent company of the Group. 
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B.6 Interests in the Company 

and voting rights 

Shareholders owning 5% or more of the Shares have an interest in the 

Company’s share capital which is notifiable pursuant to the Norwegian 

Securities Trading Act. To the best of the Company’s knowledge, the 

following shareholders are owning as per the date of this Prospectus 5% or 

more of the Shares: 

Shareholder Ownership 

Drew Holdings Ltd1 32.4 % 

Titan Opportunities Fund Ic Sicav 10.2 % 

Halvorsens Fabrikk AS 10.2 % 

Clearstream Banking S.A. 9.5 % 

MH Capital AS2 6.4 % 

Tor Olav Trøim 6.4 % 

Euroclear Bank S.A./N.V. 6.0 % 

There are no differences in voting rights between the Shares. 

 

                                                 
1 Tor Olav Trøim, who also owns 6.4% of the Company through ownership of 1,425,145 shares, is the beneficiary of Drew Holdings 

Limited. 
2 Controlled by Magnus Halvorsen, CEO of the Company. In addition, Magnus Halvorsen holds 105,092 Shares in privately.  
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B.7 Selected historical key 

financial information  

The following summary of consolidated financial data has been derived 

from the Group's consolidated financial statements for 2018. The financial 

statements have been prepared in accordance the US GAAP. 

Consolidated Statement of Operations 

The table below sets out selected data from the Group’s consolidated 

Statements of Operations for the year ended 31 December 2018 and the 

period from 26 September 2017 (date of incorporation) to 31 December 

2017. The accompanying notes are an integral part of these consolidated 

financial statements. 

 

Consolidated Statements of Other Comprehensive Loss for the year ended 

31 December 2018 and the period from 26 September 2017 (date of 

incorporation) to 31 December 2017. The accompanying notes are an 

integral part of these consolidated financial statements. 

 

Consolidated Balance Sheet 

The table below sets out selected data from the Group’s consolidated 

Balance Sheets as of 31 December 2018 and 2017. The accompanying 

notes are an integral part of these consolidated financial statements. 
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Consolidated Statement of Cash Flows 

The table sets out selected data from the Group’s consolidated Statements 

of Cash Flows for the year ended 31 December 2018 and the period from 

26 September 2017 (date of incorporation) to 31 December 2017. The 

accompanying notes are an integral part of these consolidated financial 

statements. 

 

Consolidated Statement of Changes in Equity 

The table below sets out selected data from the Group’s consolidated 

Statements of Changes in Equity for the year ended 31 December 2018 

and the period from 26 September 2017 (date of incorporation) to 

31 December 2017: 

 

There has been no significant change in the Company’s financial or trading 

position since 31 December 2018, except as discussed in Section 11.4 

“Statement of financial conditions”, Section 11.5.1 “Liquidity and funding”, 

and Section 11.8 “Significant changes” below. 
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B.8 Selected key pro forma 

financial information 

The construction of the eight Newcastlemax dry bulk vessel newbuildings 

in the period until 31 December 2018 constitute "a significant gross 

change" for the Company, as defined in Commission Regulation (EC) No. 

809/2004 of 29 April 2004, trigger the requirements to prepare pro forma 

financial information. Standard pro forma information prepared in 

accordance with Annex II to EU Regulation No. 809/2004 would not give a 

fair description of the impact of transactions on the Group and has thus 

not been prepared. 

B.9 Profit forecast or estimate Not applicable. No profit forecasts or estimates are made. 

B.10 Audit report qualifications The audit report for 2018 includes an explanatory note on going concern. 

B.11 Insufficient working capital Not applicable. 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. 

B.12 Information about the 

issuer of the underlying 

shares 

Information about the Company as the issuer of the underlying shares is 

included in B.1, B.2, B.3, B.4a, B.5, B.6, B.7, B.9, B.10 and D.4. 

B.13 Information about the 

issuer of the depository 

receipts 

DNB Bank ASA, Verdipapirservice with registered office at Dronning 

Eufemias Gate 30, N-0021 Oslo, Norway (the “Registrar”), will issue and 

deliver the Shares, on the terms as set out in a registrar agreement 

entered into with the Company (the “Registrar Agreement”). The 

Registrar a Norwegian public limited liability company, established and 

incorporated under the laws of Norway on 10 September 2002 and 

registered in the Norwegian Business Register under registration number 

984 851 006. 

 
 

Section C - Securities 

C.1 Type and class of securities 

admitted to trading and 

identification number 

The Company has one class of Shares in issue and all Shares provide equal 

rights in the Company. Each of the Shares carries one vote. The Shares 

have been issued under the Bermuda Companies Act and are registered in 

book-entry form with the VPS under ISIN BMG 9156K1018. 

C.2 Currency of issue The Shares are issued in USD. 

C.3 Number of shares in issue 

and nominal value 

As of the date of this Prospectus, the Company’s share capital is 

USD 22,170,906 divided into 22,170,906 Shares, each with a nominal 

value of USD 1.00. 

C.4 Rights attaching to the 

securities 

The Company has one class of Shares in issue, and all Shares in that class 

provide equal rights in the Company. Each of the Shares carries one vote. 

The rights attaching to the Shares are described in Section 14.11 

“Summary of certain rights of the Company’s shareholders under Bermuda 

law, the Memorandum of Association and the Bye-laws”. 

C.5 Restrictions on transfer The Memorandum of Association and Bye-laws do not provide for any 

restrictions on the transfer of Shares, or a right of first refusal for the 

Company’s shareholders. Share transfers are not generally subject to 

approval by the Board. However, the Board has power to instruct the 

Registrar to decline a transfer where the transfer would breach any law or 

requirement of the Bermuda Monetary Authority or any other regulatory 

authority or listing exchange. 
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C.6 Admission to trading The Company will apply for admission to trading of its Shares on Oslo 

Axess at the earliest during the week starting 1 July 2019, and the board 

of directors of the Oslo Stock Exchange will at the earliest consider and 

approve the listing application of the Company during the week starting 8 

July 2019. 

The Company currently expects commencement of trading of its Shares on 

Oslo Axess at the earliest on 12 July 2019. The Company has not applied 

for admission to trading of the Shares on any other stock exchange or 

regulated market other than Oslo Axess. 

C.7 Dividend policy The Company has not paid any dividends to its shareholders since 

incorporation. It is the Board’s intention to implement a dividend policy to 

distribute monthly dividends to shareholders once the full fleet is 

delivered. Any dividends declared in the future will be at the sole 

discretion of the Board and will depend upon earnings, market prospects, 

current capital expenditure programs and investment opportunities. 

C.8 Information about the 

underlying shares 

Information concerning the underlying shares is reflected in C.1, C.2, C.3, 

C.4, C.5, C.6 and C.7 above. 

C.9 Information about the 

depository receipts 

Information concerning the Shares is reflected in C.1, C.2, C.4 and C.5 

above. 

Shareholders have equal voting rights as shareholders of the Company's 

underlying Common Shares. The shareholders may instruct the Registrar 

(as defined below) to vote for the underlying shares, subject to any 

applicable provisions of Bermuda law. The Company will furnish voting 

materials to the Registrar and the Registrar will notify the shareholders of 

the upcoming vote and arrange to deliver the Company's voting materials 

to the shareholders. Otherwise, shareholders will not be able to exercise 

their voting rights unless the steps outlined in Section 14.12 “Registration 

of the Shares” are followed. The Registrar's notice will describe the 

information in the voting materials and explain how shareholders may 

instruct the Registrar to vote the underlying shares. 

The Registrar will only vote or attempt to vote as shareholders instruct. 

The Registrar itself will not exercise any voting discretion. The Registrar 

will not hold any right to share in profits and any liquidations surplus which 

are not passed on to the shareholders. 
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Section D - Risks 

D.1 Key risks specific to the 

Company or its industry 

The Group is subject to many risks, hereunder: 

 The Group's success depends, to a significant extent, upon the 

abilities and efforts of a small number of key personnel, employed in 

2020 Bulkers Management AS and providing services to the Group 

under the terms of the Management Agreement 

 Delays or defaults by the shipyards in the construction of the 

newbuildings could increase the Group’s expenses and diminish its net 

income and cash flows 

 The Group does not have operational history in its own right nor an 

established reputation within the shipping industry 

 The Group may not be able to successfully implement its strategies 

 Changes in the legislative and fiscal framework may affect 

profitability 

 The Group may face increased competition 

 The Group could be subject to fraudulent behaviour from employees 

and/or third parties 

 The Group's risk management policies and procedures may leave it 

exposed to unidentified or unanticipated risks 

 Operational and other errors may incur liabilities for the Group 

 Due diligence and technical risks of the vessels and potential 

investments 

 The yard and/or the Refund Guarantors may not respond to our 

requests for a refund of delivery instalments under refund guarantees 

 Dependency on the ability of the Group’s subsidiaries to distribute 

funds to the Group in order to satisfy its financial obligations 

 Cyber security risk 

 The operation of dry bulk vessels has certain unique operational risks. 

With a dry bulk vessel, the cargo itself and its interaction with the ship 

can be a risk factor. 

 The Company is subject to certain risks with respect to its 

counterparties on contracts, and failure of such counterparties to meet 

their obligations could cause the Group to suffer losses or otherwise 

adversely affect its business 

 Global economic developments 

 Highly competitive dry bulk shipping markets 

 Highly cyclical nature of the dry bulk shipping industries 

 Moderate dry bulk freight rates in recent years 

 Fluctuation of vessel values may result in an impairment of the book 

value 

 Efforts to curb greenhouse emissions, as well as their potential effects 

may negatively affect demand for transportation of dry bulk 

commodities 

 Fluctuation of bunker fuel prices 

 Losses arising from the inherent risks of the shipping industry, which 

the Group's insurance policies may not be adequate to cover 
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 Acts of piracy on ocean-going vessels could adversely affect the 

Group's business 

 Global and regional developments and conflicts could affect the 

Group's results of operation and financial condition 

 The Group may become involved in claims and disputes, which may 

have a negative impact on the results and cash flows of the Group 

 Changes in, or interpretation of, tax laws applicable to the Group  

 The Group is subject to complex laws and regulations, including 

environmental laws and regulations that can adversely affect its 

business, results of operations and financial condition 

 If a Group vessel fails to comply with international safety regulations, 

it may be subject to increased liability, which may adversely affect its 

insurance coverage and may result in a denial of access to, or 

detention in, certain ports 

 Compliance with safety and other vessel requirements imposed by 

classification societies may be costly and could reduce the Group's net 

cash flows and net income 

 Failure to comply with applicable anti-corruption laws, sanctions or 

embargoes, could result in fines, civil and/or criminal penalties, and 

charter party terminations and have an adverse effect on the Group's 

business 

 The Company is exposed to regulatory and enforcement risks 

regarding taxes. U.S. tax authorities may treat the Company as a 

passive foreign investment company, causing potential adverse U.S. 

federal tax consequences to U.S. holders  

 Risks related to financing, borrowing and secure future financing 

 Interest rate and currency fluctuations 

 Hedging transactions 

 Fluctuations in working capital 

Should any of the risks materialize, individually or together with other 

circumstances, they could have a material and adverse effect on the Group 

and/or its business, financial condition, results of operations, cash flows 

and/or prospects, which could cause a decline in the value and trading 

price of the Company's Shares, resulting in the loss of all or part of an 

investment in the Company's Shares. 

D.3 Key risks specific to the 

securities 

Any investment in the Company's Shares is associated with risk. The 

Company operates in a highly competitive market, and a number of factors 

outside the Company's control may affect its performance. 

 The Company will incur increased costs upon admission to trading on 

Oslo Axess. Any such increased costs, individually or in the 

aggregate, could have a material and adverse effect on the 

Company's business, operations, financial position, results of 

operation, cash flow and/or prospects. 

 The trading volume and price for the Shares may fluctuate 

significantly and may not always reflect the underlying asset value of 

the Company. 

 The Company's major shareholders own a significant percentage of 

Shares and are able to exercise significant influence over matters 

subject to shareholder approval. 

 Future sales or the possibility for future sales of substantial number 

of Shares could affect the market price of the Shares. 
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 The Company in the future may decide to offer additional Shares or 

other securities in order to finance new capital-intensive projects, in 

connection with unanticipated liabilities, liquidity needs, and 

continued downturn in the Group's markets or expenses or for any 

other purposes. If the Company raises additional funds by issuing 

additional equity securities, holdings of existing shareholders may be 

diluted. Future subscription of shares may be limited to certain 

nationals outside the United States. 

 Beneficial owners of Shares that are registered in a nominee account 

(such as through brokers, dealers or other third parties) may not be 

able to vote such Shares unless their ownership is re-registered in 

their names with the VPS prior to the Company's general meeting of 

shareholders. The Company cannot guarantee that beneficial owners 

of Shares will receive the notice of a general meeting of shareholders 

of the Company in time to instruct their nominees to either effect a 

reregistration of their Shares or otherwise vote for their Shares in 

the manner desired by such beneficial owners. 

 The Company's ability to pay dividends is dependent on the 

availability of distributable reserves and the Company may be unable 

or unwilling to pay any dividends in the future. 

 Exchange rate fluctuations could adversely affect the value of the 

Shares for an investor whose principal currency is not NOK. 

 Exchange rate fluctuations could adversely affect the value of any 

dividends paid on the Shares for an investor whose principal 

currency is not USD. 

One of the factors that could influence the price of the Shares is its annual 

dividend yield as compared to yields on other financial instruments. Thus, 

an increase in market interest rates will result in higher yields on other 

financial instruments, which could adversely affect the price of the Shares. 

Should any of the risks materialize, individually or together with other 

circumstances, they could have a material and adverse effect on the Group 

and/or its business, financial condition, results of operations, cash flows 

and/or prospects, which could cause a decline in the value and trading 

price of the Company's Shares, resulting in the loss of all or part of an 

investment in the Company's Shares. 

D.4 Information on the issuer 

of the underlying shares 

The key risks that are specific to the Company as the issuer of the 

underlying shares are included in D.2 above. 

D.5 Information about the 

depository receipts 

The key risks about the Shares are included in D.3 above. 
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Section E - Offer 

E.1 Net proceeds and estimated 

expenses 

Not applicable. The Company will not receive any proceeds as there will be 

no public offering of Shares. 

E.2a Reasons for the Offering 

and use of proceeds 

Not applicable. The Company will not receive any proceeds as there will be 

no public offering of Shares. 

E.3 Terms and conditions of the 

Offering  

Not applicable. There will be no public offering of Shares  

E.4 Material and conflicting 

interests 

The Financial Advisor 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 Financial Advisor 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 Financial Advisor will 

receive a management fee in connection with the Listing of the Company’s 

Shares. 

Beyond the above-mentioned, the Company is not aware of any interest, 

including conflicting ones, of any natural or legal persons involved in the 

Listing. 

E.5 Selling shareholder and 

lock-up agreements 

Pursuant to an undertaking included in the Mandate Agreement (the 

“Mandate Agreement”), the Company undertook that it will not, without 

the prior written consent of the Financial Advisor, during the period up to 

and including the date falling 180 days from the first day of trading of the 

Shares on Oslo Axess, issue any further shares unless in relation to (1) the 

issue of Shares in the Private Placement, (2) granting of options or 

subscription rights or issuance of shares or Shares under ordinary 

employee incentive programmes or (3) the issue of new Shares as 

consideration in connection with acquisitions of companies and businesses. 

Pursuant to additional lock-up undertakings, the primary insiders of the 

Company, including the senior management and Directors undertook that 

they will not, without the prior written consent of the Financial Advisor, 

during the period up to and including the date falling 180 days from the 

first day of trading of the Shares on Oslo Axess, directly or indirectly(i) 

offer, sell, contract to sell, sell any option or contract to purchase, 

purchase any option or contract to sell, grant any option, right or warrant 

to purchase, lend, or otherwise transfer or dispose of any Shares or any 

securities convertible into or exercisable or exchangeable for Shares or (ii) 

enter into any swap or other arrangement that transfers to another, in 

whole or in part, any of the economic consequences of ownership of 

Shares, whether any such transaction described in clause (i) or (ii) above 

is to be settled by delivery of Shares or such other securities, in cash or 

otherwise, or (iii) agree or publicly announce an intention to effect any 

transaction specified in clause (i) or (ii), provided, however, that the 

foregoing shall not apply to: (A) any action (including, for the avoidance of 

doubt, pre-accepting such offer) in connection with a takeover offer for all 

Shares in accordance with chapter 6 of the Norwegian Securities Trading 

Act or (B) any transfer of Shares to any entity directly or indirectly 

controlled by the shareholder who assume the same lock-up obligations as 

undertaken by the shareholder. 

E.6 Dilution resulting from the 

Offering 

Not applicable. There will be no public offering of Shares. 

E.7 Estimated expenses 

charged to investor 

Not applicable. 
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2 RISK FACTORS 

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

investors should carefully consider the risk factors and all information contained in this Prospectus. The risks and 

uncertainties described in this Section 2 are the principal known risks and uncertainties faced by the Group as of the 

date hereof that the Company believes are the material risks relevant to an investment in the Shares. An investment 

in 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 absence of negative past experience associated with a given risk 

factor does not mean that the risks and uncertainties described herein should not be considered prior to making an 

investment decision in respect of the Shares. If any of the following risks were to materialise, individually or together 

with other circumstances, they could have a material and adverse effect on the Group's business, results of 

operations, cash flows, financial condition and/or prospects, which could cause a decline in the value and trading price 

of the Shares, resulting in the loss of all or part of an investment in the same. 

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

potential impact on the Group's business, financial condition, results of operations, cash flows and/or prospects. The 

risks mentioned herein could materialise individually or cumulatively. The information in this Section 2 is as of the date 

of this Prospectus. 

2.1 Risks related to the business of the Group  

2.1.1 Commercial management and the Group's ability to attract and retain key personnel 

The Group's success depends, to a significant extent, upon the abilities and efforts of a small number of key personnel, 

employed in 2020 Bulkers Management AS and providing services to the Group under the terms of the Management 

Agreement, and there can be no assurance that such individuals will continue to be employed by the Group and 

involved in the management of the Group in the future, or that their continued involvement will guarantee the future 

success of the Group. If the Group does not retain such key competence, and/or if it is unable to attract new talent or 

competencies relevant for the future development of the Group, this may have a negative effect on the success of the 

Group, and the Group's ability to expand its business and/or to maintain and develop its competitive skill set, which 

will correspondingly have an adverse effect on the Group's competitive position and financial performance.  

2.1.2 Delays or defaults by the shipyards in the construction of the newbuildings could increase the Group’s 

expenses and diminish its net income and cash flows 

The Group has eight newbuilding Newcastlemax dry bulk carriers on order, which are scheduled to be delivered 

between August 2019 and May 2020. Risk of delays and failure of the yard to deliver exists until the vessels are 

delivered. Vessel construction projects are generally subject to risks of delay that are inherent in any large 

construction project, which may be caused by numerous factors, including shortages of equipment, materials or skilled 

labour; unscheduled delays in the delivery of ordered materials and equipment or shipyard construction; failure of 

equipment to meet quality and/or performance standards; financial or operating difficulties experienced by equipment 

vendors or the shipyard; unanticipated actual or purported change orders; inability to obtain required permits or 

approvals; design or engineering changes and work stoppages and other labour disputes, adverse weather conditions 

or any other events of force majeure. Significant delays could adversely affect the Group’s financial position, results of 

operations and cash flows. Additionally, failure to take delivery of a vessel on time may result in the delay of revenue 

from the affected vessel, and the Group may continue to incur costs and expenses related to delayed vessels, such as 

supervision expense and interest expense on any bank debt. The Group’s rights to claim a refund of pre-delivery 

instalments are guaranteed by reputable financial institutions but failure of any guarantor to make payment to the 

Group of any claim made under these refund guarantees would result in a financial loss to the Group which would 

adversely affect its overall financial position. 

 

2.1.3 The Group does not have operational history in its own right nor an established reputation within the 

shipping industry  

The Group does not have any operational history in its own right from the shipping industry and as a new vessel owner 

entering the shipping industry, the Group only has one existing customer for the commercial operations of the 

vessel(s). If the Group is unable to adequately operate its vessels following their delivery, this will have a material 

adverse effect on the Group's business, financial condition, results of operations and cash flows. 

  



2020 Bulkers Ltd. – Prospectus 

 

16 

2.1.4 The Group may not be able to successfully implement its strategies 

The Group’s strategies include international operations and the entry into charter parties for its vessels. Establishing, 

maintaining and expanding the Group’s operations and achieving its objectives involve inherent costs and uncertainties 

and there is no assurance that the Group will achieve its objectives or other anticipated benefits. The Group’s lack of 

operating history may affect its ability to obtain customer contracts and there is no assurance that the Group will be 

able to secure contracts for all of its vessels on delivery nor that the cost of any of the Group’s objectives will be at 

expected levels or that the benefits of its objectives will be achieved within the expected timeframe or at all. The 

Group’s strategy may also be affected by factors beyond its control, such as regulatory changes, the economic state of 

each of its markets, the disposable income of customers and the availability of opportunities in a market. Any failures, 

material delays or unexpected costs related to implementation of the Group’s strategies could have a material adverse 

effect on its business, financial condition, results of operations and cash flow. 

2.1.5 Changes in the legislative and fiscal framework may affect profitability  

Changes in the political, legislative, fiscal and/or regulatory framework governing the activities of the Group, including 

current International Maritime Organization (“IMO”) regulations, could have material impact on the Group's business, 

the markets in which it operates, and the financial condition of the Group. The same applies to new technical and/or 

safety requirements. 

2.1.6 The Group may face increased competition 

No assurance can be given that the Group will be able to achieve a competitive position in relation to competitors. The 

failure of the Group to achieve competitive offering of its services could have a material adverse effect on the Group’s 

business, operating results or financial condition. Please see Section 2.2.4 “The Group is subject to complex laws and 

regulations, including environmental laws and regulations that can adversely affect its business, results of operations 

and financial condition”. 

2.1.7 The Group could be subject to fraudulent behaviour from employees and/or third parties 

Employees of, and/or third parties acting as agents for the Group could engage in fraudulent behaviour against the 

Group on their own, or that of others' initiative, making them act against the interest of the Group. Such actions could 

include, but is not limited to, document fraud, port bribes, fraudulent commission agreements, facilitation payments 

and bribes to get access to exclusive business. Whether deliberate or not, such actions could potentially put the Group 

at risk of both legal liabilities and reputational damage. 

Following the introduction of the United Kingdom Bribery Act 2010 and the Bermuda Bribery Act 2016, and the 

subsequent international conventions on the subject (United Nations, Organization for Economic Co-Operation and 

Development, European Union (the “EU”)), a growing number of countries is intensifying their efforts towards fighting 

corruption. Norway has, like the United Kingdom (the “UK”), also changed its tort act to include liability for corruption, 

requiring employers to take "adequate procedures" to prevent bribery within the organisation in order for the employer 

to avoid liability for corruptive actions by an employee. The Group is continuously working to ensure that adequate 

procedures are in place to prevent fraudulent behaviour from individuals inside, or with connections to, the Group are 

implemented and repeatedly reinforced at all levels of the organisation. However, should the Group fail to meet 

applicable regulations it could potentially trigger criminal, civil and employment sanctions. Ensuing attention from the 

media could further increase reputational risk. Consequently, the reputational risk of employees acting beyond or 

without the mandate of the Group could be detrimental to the Group's ability to retain and attract customers, as well 

as key personnel. 

2.1.8 The Group's risk management policies and procedures may leave it exposed to unidentified or unanticipated 

risks 

The Group's activities are exposed to, among other things, freight rate risk, bunker fuel price risk, as well as risks 

relating to foreign exchange, interest rate, counterparties (including credit), operations, regulations and other risks. 

The Group's policies and procedures to identify, monitor and manage risks may not be fully effective. Some of the 

Group's methods of monitoring and managing risks are based on historical market behaviour that may not be an 

accurate predictor of future market behaviour. Other risk management methods depend on evaluation of information 

relating to markets, suppliers, customers and other matters that are publicly available or otherwise accessible by the 

Group. This information may not in all cases be accurate, complete, up to date or properly evaluated. Management of 

operational, legal and regulatory risk requires, among other things, policies and procedures to properly record and 

verify a large number of transactions and events, and these policies and procedures may not be fully effective in doing 

so. Failure to mitigate all significant risks associated with the Group's business could have a material adverse effect on 

the Group's business, results of operations and financial condition. 
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2.1.9 Operational and other errors may incur liabilities for the Group 

The vessels which will be operated by the Group will be subject to perils particular to marine operations, including 

capsizing, grounding, collision and loss and damage from severe weather or storms. The vessels may also be subject 

to other unintended accidents. Such circumstances may result in loss of or damage to the relevant vessel, damage to 

property (including other vessels) and damage to the environment or persons or for actions for damages connected 

with existing and future contracts which cannot be fulfilled. Such events may lead to the Group being held liable for 

substantial amounts by contractual counterparties, injured parties, their insurer and public governments. In the event 

of pollution, the Group may be subject to strict liability. Environmental laws and regulations applicable in the countries 

in which the Group operates have become more stringent in recent years. Such laws and regulations may expose the 

Group to liability for the conduct of or conditions caused by others, or for acts by the Group that were in compliance 

with all applicable laws at the time such actions were taken. 

The occurrence of the abovementioned events may have a material adverse effect on the Group's business, financial 

condition, results of operation and liquidity, and there can be no assurance that the Group's insurance will fully 

compensate any such potential losses and/or expenses. Further, the Company's management will monitor the 

performance of each investment, however, the Company will rely upon third party technical and day-to-day 

management of the assets, and there can be no assurance that such management will operate successfully. 

2.1.10 Due diligence risk 

The Group will seek to complete reasonable and appropriate technical, financial and/or legal due diligence prior to 

making an investment. Such due diligence will primarily be based on information which may only be available through 

certain third parties. Such information may be erroneous, incomplete and/or misleading, and there can be no 

assurance that all material issues will be identified. 

2.1.11 Technical risks 

The technical operation of a vessel has a significant impact on the vessel’s economic life. Technical risks will always be 

present. There can be no guarantee that the parties tasked with operating a vessel or overseeing such operation 

perform their duties according to agreement or satisfactorily. Failure to adequately maintain the technical operation of 

a vessel may adversely impact the operating expenses of the fleet or trigger a default under a charter party. 

2.1.12 The yard and/or the Refund Guarantors may not respond to our requests for a refund of delivery 

instalments under refund guarantees 

We have refund guarantees in place for the newbuildings to be delivered by New Times SB Jingjiang shipyard in China 

(the “New Times”), as security for New Times’ potential obligation to refund the pre-delivery instalments. 

 

If there is an event of default pursuant to the relevant vessel construction contract which entitles us to a refund of the 

pre-delivery instalment, and New Times fails to honour its obligation to refund the same, we will be entitled to make a 

claim under the corresponding refund guarantee. We may not be able to obtain a refund even if the conditions of the 

refund guarantee have been satisfied. A refund guarantor and/or New Times may dispute our entitlement to a refund, 

and the refund guarantor’s obligation to pay may become subject to lengthy arbitral or court proceedings. This could 

have a material adverse impact on our business and our financial conditions. 

 

2.1.13 Dependency on the ability of the Group’s subsidiaries to distribute funds to the Group in order to satisfy its 

financial obligations 

The Group consists of a holding company and subsidiaries which conduct all operations, in addition to owning all the 

operating assets. Our ability to satisfy our financial obligations in the future depends on our subsidiaries and their 

ability to distribute funds to the holding company. If the holding company is unable to obtain funds from the 

subsidiaries, we may not be able to satisfy our financial obligations. 

2.1.14 Cyber security risk 

With the increased use of technologies such as the internet to conduct business, the Group, service providers to the 

Group and Oslo Axess are susceptible to operational, information security and related “cyber” risks both directly and 

indirectly, which could result in material adverse consequences for the Group and the shareholders, such as causing 

disruptions and impacting business operations, potentially resulting in financial losses. Unlike many other types of risks 

faced by the Group, these risks are typically not covered by any insurance. In general, cyber incidents can result from 

deliberate attacks or unintentional events. Cyber incidents include, but are not limited to, gaining unauthorized access 

to digital systems (e.g., through “hacking” or malicious software coding) for purposes of misappropriating assets or 

sensitive information, corrupting data, or causing operational disruption. 
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Cyberattacks may also be carried out in a manner that does not require gaining unauthorized access, such as causing 

denial-of-service attacks on websites (i.e., efforts to make network services unavailable to intended users). 

2.1.15 Unique operational risks regarding the operation of dry bulk vessels 

The operation of dry bulk vessels has certain unique operational risks. With a dry bulk vessel, the cargo itself and its 

interaction with the ship can be a risk factor. By their nature, dry bulk cargoes are often heavy, dense and easily 

shifted, and may react badly to water exposure. In addition, dry bulk vessels are often subjected to battering 

treatment during unloading operations with grabs, and use of small bulldozers to maximize cargo outturn. This 

treatment may cause damage to the vessels and the vessels damaged due to treatment during unloading procedures 

may be more susceptible to a breach at sea. Hull breaches in dry bulk vessels may lead to the flooding of their holds. 

If a dry bulk vessel suffers flooding in its forward holds, the bulk cargo may become so dense and waterlogged that its 

pressure may buckle the dry bulk vessel's bulkheads leading to the loss of the dry bulk vessel. 

If the Group is unable to adequately maintain or safeguard its vessels, it may be unable to prevent these events. Any 

of these circumstances or events could negatively impact the Group’s business, financial condition or results of 

operations. In addition, the loss of any of its vessels could harm the Group’s reputation as a safe and reliable vessel 

owner and operator. 

2.1.16 The Company is subject to certain risks with respect to its counterparties on contracts, and failure of such 

counterparties to meet their obligations could cause the Group to suffer losses or otherwise adversely affect 

its business 

We have entered, and may enter in the future, into various contracts, including newbuilding contracts (with related 

refund guarantees), charter parties with our customers, loan agreements with our lenders, and vessel management, 

pooling arrangements and other agreements with other entities, which subject us to counterparty risks. The ability of 

each of the counterparties to perform its obligations under a contract with us or contracts entered into on our behalf 

will depend on a number of factors that are beyond our control and may include, among other things, general 

economic conditions, the condition of the shipping sector, the overall financial condition of the counterparty, charter 

rates received for our vessels and the supply and demand for commodities. Should a counterparty fail to honour its 

obligations under any such contract, we could sustain significant losses which could have a material adverse effect on 

our business, financial condition, results of operations and cash flows. 

Charterers are sensitive to the commodity markets and may be impacted by market forces affecting commodities. In 

addition, in depressed market conditions, charterers may have incentive to renegotiate their charters or default on 

their obligations under charters. Should a charterer in the future fail to honour its obligations under agreements with 

us, it may be difficult to secure substitute employment for our vessels, and any new charter arrangements we secure 

on the spot market or on charters may be at lower rates, depending on the then existing charter rate levels, compared 

to the rates currently being charged for our vessels. In addition, if the charterer of a vessel in our fleet that is used as 

collateral under one or more of our loan agreements defaults on its charter obligations to us or we fail to comply with 

our obligations under a charterparty, such default may trigger or constitute an event of default under our loan 

agreements, which may allow the bank to exercise remedies under our loan agreements. If our charterers fail to meet 

their obligations to us or attempt to renegotiate our charter agreements, we could sustain significant losses which 

could have a material adverse effect on our business, financial condition, results of operations, cash flows and 

compliance with covenants in our loan agreement. 

2.1.17 Global economic developments 

The general development of and prospective future of the global economy, and in particular the oil and commodities 

markets, may affect the profitability of the companies within the Group. Negative economic developments may lead to 

a downturn in the future prospects of the dry bulk shipping market, and may also make it difficult to raise equity or 

loan capital which may affect the operations of the Group. 

The global economy is currently showing signs of slower growth. The Central banks may now cut interest rates and 

increase their asset purchases (quantitative easing) due to the slowdown in economic growth. 

The ongoing turmoil and hostilities in the Middle East, North Africa and other geographic areas and countries may also 

have a negative impact on the global economy. 

The ongoing trade dispute between the United States and China could have a severe negative impact on global trade, 

causing a negative effect on the economies of the United States, China as well as on the global economy overall. 
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Limitations on the availability of capital, higher costs of capital for financing expenditures or the desire to preserve 

liquidity, may cause the Group's current or prospective customers to make reductions in future capital budgets and 

spending. Such adjustments could reduce demand for the Group's services. A tightening of the credit markets may 

also affect the solvency of the Group's counterparties which could impact the performance and payment of the 

counterparties' obligations under the current or future contracts of the Group. 

2.1.18 Highly competitive dry bulk shipping markets 

The dry bulk shipping market is highly competitive with numerous industry participants, none of which have a 

dominant market share globally, and contracts have traditionally been awarded on a competitive bid basis. Customers 

may consider pricing as a factor in determining a contract award in addition to availability and location, operational 

and safety performance records and condition and suitability of equipment, including equipment for cleaning emissions 

(exhaust scrubbers). The Group’s ability to win contracts may have a material effect on the Group's overall business. 

Factors determining the degree of competiveness in these markets include, but are not limited to: low barriers to 

entry, lack of transparency, highly fragmented market with many small market participants, and access to financing. 

2.1.19 Highly cyclical nature of the dry bulk shipping industries 

The industry is cyclical with attendant volatility in freight rates, vessel values and consequently, profitability. Even 

though the degree of rate volatility among different types of vessels varies widely, the rates have declined significantly 

from historically high levels across all segments in the last shipping cycle. Fluctuations in rates result from imbalances 

between the supply and demand for vessel capacity and changes in the supply and demand for the commodities 

carried by water internationally. The supply of and demand for shipping capacity determine the freight rates. Because 

the factors affecting the supply and demand dynamics of the shipping segments the Group is invested in are outside of 

the Group's control and are unpredictable; the nature, timing, direction and degree of changes they influence in 

business conditions are also unpredictable. 

Factors that influence demand for shipping capacity include, but are not limited to: 

• supply and demand for energy resources, commodities, semi-finished and finished consumer and industrial 

products; 

• changes in the exploration or production of energy resources, commodities, semi-finished and finished 

consumer and industrial products; 

• the location of regional and global exploration, production and manufacturing facilities; 

• the location of consuming regions for energy resources, commodities, semi-finished and finished consumer 

and industrial products; 

• the globalization of production and manufacturing; 

• global and regional economic and political conditions, including trade wars, imposed tariffs, armed conflicts, 

terrorist activities, embargoes and strikes; 

• developments in international and regional trade; 

• changes in seaborne and other transportation patterns, including the distance cargo is transported by sea; 

• environmental and other regulatory developments; 

• currency exchange rates; and 

• the weather. 

 

The main drivers of demand are outside of the Group's control. Random shocks to the economy beyond the Group's 

control could also impact the growth in demand for transportation of dry bulk commodities, both positively and 

negatively. In the longer term, the demand growth for commodities like seaborne iron ore and coal will likely have a 

larger impact on the fleet utilization rate, as a negative shock in demand for the transportation of these commodities 

could result in lack of employment for the Group's vessels causing idle time and lay-up of vessels and a corresponding 

loss of revenues. 

The fleet serving the dry bulk market is large and with diverse ownership. Owing to the life span of ships, as well as 

the relatively long construction period, the supply side will not adapt as quickly to changes in the markets as the 

demand side does. In periods of high market rates, there is a risk that vessel orders will surpass future demand 

growth for seaborne transportation, which may have a long-lasting effect on the market balance once the ships are 

delivered. Such prolonged periods of oversupply lead to decline of fleet productivity over time; longer off hire times for 

vessels and reduction in average speed of the fleet. In order for fleet productivity to increase again, there must be an 

increase in demand and/or increase in the scrapping of vessels. Factors influencing ship-owners to scrap their vessels 

depend on a number of parameters, including but are not limited to: age of the vessel, technical advances (e.g. within 

the area of fuel efficiency), scrap prices and the freight market. 
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The prevailing freight market influences both present earnings for the vessel, and the present possibilities for locking 

in the future income of the vessel for a given period. Should behavioural factors, or other factors influencing ship-

owners' decision to scrap its vessels, distort the ongoing reduction of net fleet growth in the form of scrapping of 

obsolete vessels, the Group may face periods of weak standard freight rates, which will also have a negative effect on 

the earnings for the Group's vessels. 

Factors that influence the supply of vessel capacity include, but are not limited to: 

• the number of newbuilding deliveries; 

• port and canal congestions; 

• scrapping activity; 

• vessel casualties; and 

• the number of vessels that are out of service. 

 

Should the freight market levels remain depressed for a prolonged period, either due to lack of demand for seaborne 

commodities and/or oversupply of vessels, the Group could suffer as lower markets imply lower margins, making it 

more difficult to produce positive net results and maintaining a healthy balance sheet. 

Additionally, adverse economic, political, social or other developments could have a material adverse effect on the 

Group's business and operating results. 

2.1.20 Moderate dry bulk freight rates in recent years 

Moderate dry bulk rates and the volatility have had a number of consequences for the shipping industry in general, 

including, among other things: 

• the absence of ample financing for vessels; 

• low activity in the second-hand market for the sale and purchase of vessels; 

• historically low charter rates, particularly for vessels employed in the spot market; 

• widespread loan covenant defaults; and 

• declaration of bankruptcy by some operators and ship owners as well as charterers. 

 

There can be no assurance that these freight markets will recover fully and/or the markets would not decline further 

and that the Group in the future will not be impacted by one or several of the abovementioned consequences. 

Charter rates and vessel values have in the past been affected in part by the lack of availability of credit to finance 

both vessel purchases and purchases of commodities carried by sea, resulting in a decline in cargo shipments. 

2.1.21 Fluctuation of vessel values may result in an impairment of the book value 

Over time, vessel values may fluctuate substantially, which may result in an impairment of the book value of the 

Group's vessels. 

The fair market value of the Group's vessels and investment in vessel-owning companies or other ships possibly 

acquired in the future may increase or decrease depending on a number of factors, including: 

• the prevailing level of Newcastlemax freight rates within the dry bulk market; 

• general economic and market conditions affecting the dry bulk industries, including competition from other 

companies; 

• ability to get contracts 

• types, sizes and ages of the Group's fleet; 

• supply and demand for dry bulk carriers; 

• cost of newbuildings; 

• governmental or other regulations; and 

• technological advances. 

2.1.22 Efforts to curb greenhouse emissions, as well as their potential effects may negatively affect demand for 

transportation of dry bulk commodities 

International and/or national efforts to reduce the harmful impacts of airborne emissions from ships (sulphur oxides), 

nitrogen oxides (NOx), ozone depleting substances, volatile organic compounds and incineration may affect the dry 

bulk market in several different ways. Taxes or quotas on CO2 emissions will increase costs of transportation, all other 

things equal, and this may have a negative effect on the demand for transportation. Increased occurrences of storms, 
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adverse currents or other extreme weather events may lead to higher costs and/or risks related to sea passages and 

may also increase the cost of relevant insurance. Efforts to cut emissions from coal-fired power production may reduce 

the demand for seaborne transportation of coal, the second most important dry bulk commodity in terms of ton mile 

demand. 

2.1.23 Fluctuation of bunker fuel prices 

For vessels performing under contracts of affreightment or voyage charters, fuel oil, or bunkers, is a significant, if not 

the largest, expense. The price of fuel is unpredictable and fluctuates based on events outside the Group's control, 

including geopolitical developments, supply and demand for oil and gas, actions of OPEC and other energy producers, 

war and unrest in oil producing countries and regions, regional production patterns and environmental concerns. 

The International Maritime Organization has passed regulations, Annex VI of the MARPOL Convention, that from 2020 

lower the limit of sulphur content in fuel oil from today’s 3.50% weight percent to 0.50% weight percent globally, 

except for certain designated Emission Control Areas (the “ECAs”) already enforced at 0.10% weight percent. Most 

shipping companies are initially more likely to switch from high sulphur heavy fuel oil (the “HFO”) to low sulphur fuels, 

such as marine gas oil (the “MGO”), marine diesel oil (the “MDO”) or compliant blends as only ~5%, or 574 dry bulk 

vessels as of December 2018, is reported to be installing scrubber that would allow continued consumption of HFO. As 

of end of April 2019, a total of 683 vessels (~6% of the current fleet) consisting of 123 vessels on order, 81 vessels 

that are in service and already scrubber fitted, and 479 vessels that are in service and waiting to be retrofitted were 

reported. Historically, there has been a spread between HFO and distillates, generally varying between USD 150/tonne 

and USD 650/tonne. 

Hence, fuel may become much more expensive in the future, which may change the profitability and relative 

competitiveness of the Group's business versus other forms of transportation, such as truck or rail. Increasing bunker 

prices may also lead to higher working capital requirements, which may have a negative effect on the Group's 

liquidity. Furthermore, potentially higher bunker prices may change trading patterns and average trading speed of the 

dry bulk fleet. 

2.1.24 Losses arising from the inherent risks of the shipping industry, which the Group's insurance policies may not 

be adequate to cover 

The Group has procured insurance for its fleet against risks commonly insured against by vessel owners and operators, 

including hull and machinery insurance, war risks insurance, loss of hire, certificate of financial responsibility and 

protection and indemnity insurance (which include environmental damage and pollution insurance). There is no 

assurance that the Group is adequately insured against all risks or that the insurers will pay a particular claim. Even if 

the insurance coverage is adequate to cover incurred losses, the Group may not be able to timely obtain a 

replacement vessel in the event of a loss. Furthermore, in the future, the Group may not be able to obtain adequate 

insurance coverage at reasonable rates for its fleet. The Group may also be subject to calls, or premiums, in amounts 

based not only on their own claim records but also the claim records of all other members of the protection and 

indemnity associations through which they receive indemnity insurance coverage for tort liability. The Group's 

insurance policies also contain deductibles, limitations and exclusions which, although they represent standards in the 

shipping industry, may nevertheless increase the Group's costs or decrease its recovery in the event of a loss. 

2.1.25 Acts of piracy on ocean-going vessels could adversely affect the Group's business 

Acts of piracy have historically affected ocean-going vessels trading in regions of the world such as the South China 

Sea, the Indian Ocean and in the Gulf of Aden off the coast of Somalia. If these piracy attacks result in regions in 

which the Group's vessels are deployed being characterized by insurers as "war risk" zones or Joint War Committee 

"war and strikes" listed areas, premiums payable for such coverage could increase significantly and such insurance 

coverage may be more difficult to obtain. In addition, crew costs, including costs which may be incurred to the extent 

the Group employs on-board security guards, could increase in such circumstances. The Group may not be adequately 

insured to cover losses from these incidents, which could have a material adverse effect on its business. In addition, 

detention hijacking as a result of an act of piracy against the Group's vessels, or an increase in cost, or unavailability 

of insurance for its vessels, may have a material adverse effect on the Group's business, financial condition, results of 

operation and liquidity. 
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2.1.26 Global and regional developments and conflicts could affect the Group's results of operation and financial 

condition 

Past terrorist attacks, as well as the threat of future terrorist attacks around the world, continue to cause uncertainty 

in the world's financial markets and may affect the business, operating results and financial condition of the Group. 

Continuing conflicts, instability and other recent developments in the Ukraine, the Korean Peninsula, the East China 

Sea, the Middle East, including Iraq, Syria, Egypt, West Africa and North Africa, and the presence and/or withdrawal of 

U.S. or other armed forces in the Middle East, may lead to additional acts of terrorism and armed conflict around the 

world, which may contribute to further economic instability in the global financial markets. Epidemic diseases may lead 

to crew member illnesses, which can disrupt the operations of the Group's vessels, or to public health measures, which 

may prevent its vessels from calling on ports or loading or discharging cargo in the affected areas or in other locations 

after having visited the affected areas. These uncertainties could also adversely affect the ability to obtain additional 

financing on terms acceptable to the Group, or at all. 

2.2 Risks related to regulations and litigation 

2.2.1 The Group may become involved in claims and disputes, which may have a negative impact on the results 

and cash flows of the Group 

As a party to several contracts, governing complex operational, commercial and legal matters which involve significant 

amounts, the Group may from time to time be subject to commercial disagreements, contractual disputes, and, 

possibly, litigation with its counterparties, as well as insurance matters, environmental issues, and governmental 

claims for taxes or duties in its ordinary course of business. The Group cannot predict with certainty the outcome or 

effect of any current or future commercial disagreements, contractual disputes or litigation involving the Group and its 

counterparties or others. The Group might suffer economical and reputational damage from its involvement in claims 

or disputes, which could lead to material adverse change to the Group's financial condition, results of operation and 

liquidity, as well as the deterioration of existing customer relationships, and/or the Group's ability to attract new 

customers, all factors which are important for the Group's ability to continue to run its business. 

2.2.2 Changes in, or interpretation of, tax laws applicable to the Group  

The Group operates in many countries worldwide. As such, the Group is subject to changes in applicable tax laws, 

regulations or tax treaties, and the interpretation thereof in the various countries in which the Group operates or earn 

income or are deemed to be a tax resident. Any such change may result in a materially higher effective tax rate on the 

Group's earnings and could have a material impact on the Group's financial results. 

 

The Group's income tax returns may be subject to examination and review. If any tax authority successfully challenges 

the Group's intercompany pricing policies or operating structures, or if any tax authority interprets a treaty in a 

manner that is adverse to the Group's structure, or if any tax authority successfully challenges the taxable presence of 

any of the key subsidiaries in a relevant jurisdiction, or if the Company loses a key tax dispute in a jurisdiction, the 

Company's effective tax rate on worldwide earnings may increase substantially, which could have a material impact on 

the Company's earnings and cash flows from operations. 

 

Transactions taking place between the companies in the Group and related companies must be carried out in 

accordance with arm's length principles in order to avoid adverse tax consequences. There can be no assurance that 

the tax authorities will conclude that the Group's transfer pricing policies calculates correct arm's length prices for 

intercompany transactions, which could lead to an adjustment of the agreed price, which would in turn lead to 

increased tax cost for the Group. 

 

The Company has been incorporated in Bermuda and is, as a consequence, tax resident in Bermuda. As of the date of 

this Prospectus, while the Company incorporated in Bermuda, it is not subject to taxation under the laws of Bermuda. 

Distributions received from its subsidiaries also are not subject to any Bermuda tax. The Company has received from 

the Minister of Finance under The Exempted Undertaking Tax Protection Act 1966, as amended, an assurance that, in 

the event that Bermuda enacts legislation imposing tax computed on profits, income, any capital asset, gain or 

appreciation, or any tax in the nature of estate duty or inheritance, the imposition of any such tax shall not be 

applicable to us or to any of our operations or shares, debentures or other obligations, until March 31, 2035. 

Consequentially, the Company will not pay taxes calculated on its earnings or assets in Bermuda. There can be no 

assurance that this situation will continue as Bermuda may change its tax laws. 

Further, other jurisdictions may claim that the Company is tax resident in their jurisdiction and claim taxes on the 

Company's earnings or assets on this basis. 



2020 Bulkers Ltd. – Prospectus 

 

23 

Norwegian authorities amended Norway's tax code in 2018, by including a provision in the tax rules whereby a non-

Norwegian company (such as the Company) may be considered tax resident in Norway if it has its "effective place of 

management in Norway". The interpretation of this principle is functional and shall "take into account the management 

at the level of the Board of Directors and daily management but also other factors pertaining to the company's 

organisation and activities". No assurance can be given that Norway will not claim that the Company is tax resident in 

its jurisdiction. A successful challenge to the Company’s tax residence may have an adverse effect on the Group’s 

business, financial condition, results of operation and liquidity. 

2.2.3 Maritime claimants could arrest vessels operated by the Group 

Crew members, suppliers of goods and services to a vessel, shippers of cargo and other parties may be entitled to a 

maritime lien against one or more of the vessels operated by the Group for unsatisfied debts, claims or damages. In 

many jurisdictions a maritime lien holder may enforce its lien by arresting a vessel through judicial proceedings. The 

arrest or attachment of one or more of the vessels owned or chartered in by the Group could interrupt the cash flow of 

the charterer and/or the Group and require the Group to pay a significant amount of money to have the arrest lifted. 

In addition, in some jurisdictions, under the "sister ship" theory of liability, a claimant may arrest both the vessel 

which is subject to the claimant's maritime lien and/or any "associated" vessel, which is any vessel owned or 

controlled by the same owner. Like other shipowners with multiple vessels, the Group is exposed to claimants who 

may try to assert "sister ship" liability against vessels owned by the Group. A claimant may also arrest vessels 

chartered in by the Group even if the claimant has no claim against the Group. 

The Group might suffer reputational damage from its vessels becoming subject to a maritime lien, which could affect 

the Group unfavourably whether the maritime lien holders' claim is justified or not. This could lead to the deterioration 

of existing customer relationships, and/or the Group's ability to attract new customers, both factors which are 

important for the Group's ability to continue to run its business. 

2.2.4 The Group is subject to complex laws and regulations, including environmental laws and regulations that 

can adversely affect its business, results of operations and financial condition 

The Group's operations will be subject to numerous international and local laws, regulations, treaties and conventions 

in force in international waters and the jurisdictions in which its vessels operate or are registered, which can 

significantly affect the ownership and operation of its vessels. 

Compliance with such laws and regulations, where applicable, may require installation of costly equipment or 

operational changes and may affect the resale value or useful lives of the Group's vessels. Compliance with such laws 

and regulations may also require the Group to obtain certain permits or authorizations prior to commencing 

operations. Failure to obtain such permits or authorizations could materially impact the Group's business results of 

operations, financial conditions and ability to pay cash distributions by delaying or limiting its ability to accept 

charterers. The Group may also incur additional costs in order to comply with other existing and future regulatory 

obligations, including, but not limited to, costs relating to air emissions including greenhouse gases, the management 

of ballast and bilge waters, maintenance and inspection, elimination of tin-based paint, development and 

implementation of emergency procedures and insurance coverage or other financial assurance of its ability to address 

pollution incidents. 

Environmental laws often impose strict liability for remediation of spills and releases of oil and hazardous substances, 

which could subject us to liability without regard to whether we were negligent or at fault. In certain circumstances, 

these laws and requirements may impose strict liability, rendering the Group liable for environmental and natural 

resource damages without regard to negligence or fault on the Group’s part. Implementation of new environmental 

laws or regulations applicable to dry bulk vessels may subject the Group to fines, penalties and/or increased costs; 

may limit the operational capabilities of its vessels; and could materially and adversely affect its operations and 

financial condition. The Group may be required to satisfy insurance and financial responsibility requirements for 

potential oil (including marine fuel) spills and other pollution incidents. There can be no assurance that the Group's 

insurance will be sufficient to cover all such risks or that any claims will not have a material adverse effect on the 

Group's business, financial condition, results of operations and cash flows. Additionally, the Group cannot predict the 

cost of compliance with any new environmental protection and other laws and regulations that may become effective 

in the future. Reference is also made to clause 8.6 for a more detailed description of the Environmental Laws and 

Regulations. 
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The Group is required by various governmental agencies to obtain certain permits, licenses and certificates with 

respect to its operations and to satisfy insurance and financial responsibility requirements for potential oil (including 

marine fuel) spills and other pollution incidents. Any such insurance may not be sufficient to cover all such liabilities 

and it may be difficult to obtain adequate coverage on acceptable terms in certain market conditions. Claims against 

the Group’s vessels whether covered by insurance or not may result in a material adverse effect on the Company’s 

business, result of operations, cash flows and financial condition and the Company’s ability to pay dividends, if any, in 

the future. 

Many economic sanctions can relate to our business, including prohibitions on doing business with certain countries or 

governments, as well as prohibitions on dealings of any kind with entities and individuals that appear on sanctioned 

party lists issued by the United States, the EU, and other jurisdictions (and, in some cases, entities owned or 

controlled by such listed entities and individuals). For example, on charterers’ instructions, vessels may from time to 

time call on ports located in countries subject to sanctions imposed by the United States, the EU or other applicable 

jurisdictions. 

 

As another example, charterers or other parties that the Group enters contracts with, may be affiliated with persons or 

entities that are the subject of sanctions imposed by the United States, the EU or other applicable jurisdictions as a 

result of the annexation of Crimea by Russia in 2014 or subsequent developments in eastern Ukraine. If the Company 

determines that such sanctions require it to terminate contracts or if the Company are found to be in violation of such 

applicable sanctions, the Company’s results of operations may be adversely affected or we may suffer reputational 

harm. 

 

Although the Group believes that it is in compliance with applicable sanctions laws and regulations, and intend to 

maintain such compliance, there can be no assurance that it will be in compliance in the future, particularly as the 

relevant sanctions restrictions are often ambiguous and change regularly. Any such violation could result in fines or 

other penalties that could severely impact the Group’s ability to access U.S. and European capital markets and conduct 

its business, and could result in some investors deciding, or being required, to divest their interest, or not to invest, in 

the Group. A failure to comply with applicable laws and regulations may result in administrative and civil penalties, 

criminal sanctions or the suspension or termination of the Group's operations. Reference is made to clause 8.11.6 for a 

more detailed description of the economic sanctions and restrictions affecting the Group. 

2.2.5 If a Group vessel fails to comply with international safety regulations, it may be subject to increased 

liability, which may adversely affect its insurance coverage and may result in a denial of access to, or 

detention in, certain ports 

The operation of the Group’s vessels is subject to the requirements set forth in the United Nations’ International 

Maritime Organization’s International Safety Management Code (the “ISM Code”). The ISM Code requires ship 

owners, ship managers and bareboat charterers to develop and maintain an extensive “Safety Management System” 

that includes the adoption of a safety and environmental protection policy setting forth instructions and procedures for 

safe operation of vessels and describing procedures for dealing with emergencies. In addition, vessel classification 

societies impose significant safety and other requirements on the Group’s vessels. 

If the Group fails to comply with international safety regulations, it may be subject to increased liability, which may 

adversely affect its insurance coverage and may result in a denial of access to, or detention in, certain ports. 

If the Group fails to comply with applicable safety regulations, it may be subject to increased liability, may invalidate 

existing insurance or decrease available insurance coverage for its affected vessels and such failure may result in a 

denial of access to, or detention in, certain ports, and the Group may suffer damage to its reputation. Reference is 

made to clause 8.11.7 for a detailed description of the international safety regulations. 

2.2.6 Compliance with safety and other vessel requirements imposed by classification societies may be costly and 

could reduce the Group's net cash flows and net income 

The hull and machinery of every commercial vessel must be certified as being "in class" by a classification society 

authorized by its country of registry. The classification society certifies that a vessel is safe and seaworthy in 

accordance with the applicable rules and regulations of the country of registry of the vessel and the Safety of Life at 

Sea Convention (the “SOLAS”). 
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A vessel must undergo annual surveys, intermediate surveys and special surveys. In lieu of a special survey, a vessel's 

machinery may be placed on a continuous survey cycle, under which the machinery would be surveyed periodically 

over a five-year period. The Group expects its vessels to be on special survey cycles for hull inspection and continuous 

survey cycles for machinery inspection. After a vessel reaches fifteen years of age, the Company must adhere to class 

guidelines and dock every two to three years as required, in addition to class renewal survey docking requirement 

every five years. 

Compliance with the above requirements may result in significant expense. If any vessel does not maintain its class or 

fails any annual, intermediate or special survey, the vessel will be unable to trade between ports and will be 

unemployable, which could have a material adverse effect on the Group's business, financial condition, results of 

operation and liquidity. 

2.2.7 Increased inspection procedures and tighter import and export controls could increase costs and disrupt the 

Group’s business 

International shipping is subject to various security and customs inspection and related procedures in countries of 

origin and destination and trans-shipment points. Inspection procedures may result in the seizure of contents of the 

Group’s vessels, delays in the loading, offloading, trans-shipment or delivery and the levying of customs duties, fines 

or other penalties against the Group. 

It is possible that changes to inspection procedures could impose additional financial and legal obligations on the 

Group. Changes to inspection procedures could also impose additional costs and obligations on the Group’s customers 

and may, in certain cases, render the shipment of certain types of cargo uneconomical or impractical. Any such 

changes or developments may have a material adverse effect on the Group’s business, financial condition, cash flows 

and results of operations. 

2.2.8 Failure to comply with applicable anti-corruption laws, sanctions or embargoes, could result in fines, civil 

and/or criminal penalties, and charter party terminations and have an adverse effect on the Group's 

business 

The Group expects to operate its vessels in a number of countries, including in some developing economies, which can 

involve inherent risks associated with fraud, bribery and corruption and where strict compliance with anti-corruption 

laws may conflict with local customs and practices. As a result, the Group may be subject to risks under the U.S. 

Foreign Corrupt Practices Act, the U.K. Bribery Act 2010, the Bermuda Bribery Act 2016 and similar laws in other 

jurisdictions that generally prohibit companies and their intermediaries from making, offering or authorizing improper 

payments to government officials for the purpose of obtaining or retaining business. 

The Group is required to do business in accordance with applicable anti-corruption laws as well as sanctions and 

embargo laws and regulations (including U.S. Department of the Treasury Office of Foreign Assets Control 

requirements) and the Group has adopted policies and procedures, including a code of business conduct and ethics, 

which are designed to promote legal and regulatory compliance with such laws and regulations. However, either due to 

the Group's acts or omissions or due to the acts or omissions of others, including the Group's employees, agents, local 

sponsors or others, the Group may be determined to be in violation of such applicable laws and regulations or such 

policies and procedures. Any such violation could result in substantial fines, sanctions, deferred settlement 

agreements, civil and/or criminal penalties and curtailment of operations in certain jurisdictions and the seizure of the 

Group's vessels and other assets, and might as a result materially adversely affect the Group's business, financial 

condition and results of operations. 

The Group's customers in relevant jurisdictions could seek to impose penalties or take other actions adverse to the 

Group's interests. In addition, actual or alleged violations could damage the Group's reputation and ability to do 

business and could cause investors to view the Group negatively and adversely affect the market for the Shares. 

Furthermore, detecting, investigating and resolving actual or alleged violations are expensive and can consume 

significant time and attention of executive and senior management regardless of the merit of any allegation. The 

Group may also be subject to competitive disadvantages to the extent that its competitors are able to secure business, 

licenses or other preferential treatment by making payments to government officials and others in positions of 

influence or using other methods that U.S. and foreign laws and regulations and the Group's own policies prohibit it 

from using. 
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2.2.9 The Company is exposed to regulatory and enforcement risks regarding taxes. U.S. tax authorities may 

treat the Company as a passive foreign investment company, causing potential adverse U.S. federal tax 

consequences to U.S. holders 

A non-U.S. corporation will be classified as a Passive Foreign Investment Company (the “PFIC”) for U.S. federal 

income tax purposes for any taxable year if either (i) 75% or more of its gross income for such year consists of certain 

types of “passive” income or (ii) 50% or more of the value of its assets (determined on the basis of a quarterly 

average) during such year produce or are held for the production of passive income. Passive income generally includes 

dividends, interest, royalties, rents, annuities, net gains from the sale or exchange of property producing such income 

and net foreign currency gains. For this purpose, cash is categorized as a passive asset and the company’s unbooked 

intangibles associated with active business activity are taken into account as a non-passive asset. The Company will be 

treated as owning a proportionate share of the assets and earning a proportionate share of the income of any other 

corporation in which it owns, directly or indirectly, 25% or more (by value) of the Shares. 

 

If the Company was treated as a PFIC for any taxable year during which a U.S. investor held a common share, certain 

adverse U.S. federal income tax consequences could apply to said investor. 

 

2.3 Risks related to financing 

2.3.1 Borrowing and leverage 

The Group has secured access to bank finance in the amount of USD 240 million from a syndicate of banks comprising 

Danske Bank A/S (as Facility Agent and Security Agent), Nordea Bank Abp, filial i Norge and and Skandinaviska 

Enskilda Banken AB (publ) (the “Term Loan Facility Agreement Lenders”) (the “Term Loan Facility Agreement”) 

for the delivery instalments due for its newbuildings on terms that the Company and the vessel owning subsidiaries 

will be the borrowers under the Group's secured bank loan facility. 

On July 1, 2019 the Company signed a Revolving Credit Facility Agreement of USD 5.5 million with Drew Holdings 

Limited (a trust established for the benefit of Tor Olav Trøim) (the “Revolving Credit Facility Agreement”). The 

Revolving Credit Facility Agreement will be available for working capital purposes. 

The Group cannot be sure that it will be able to generate cash flow in amounts that is sufficient to satisfy the 

repayment of the obligations under these debt facilities. If the Group is not able to satisfy these obligations, it may 

have to undertake alternative financing plans or sell assets. In addition, debt service payments under these facilities 

and (as applicable) the Group’s future credit facilities may limit funds otherwise available for working capital, capital 

expenditures, payment of cash distributions and other purposes. If the Group is unable to meet its debt obligations, or 

if it otherwise defaults under its credit facilities, the Group’s lenders could declare the debt, together with accrued 

interest and fees, to be immediately due and payable and enforce on mortgages over one, or all of the vessels in the 

Group’s fleet, which could result in the acceleration of other indebtedness that the Group may have at such time and 

the commencement of similar foreclosure proceedings by other lenders. 

The Group’s credit facilities impose operating and financial restrictions that limit its ability or the ability of its 

subsidiaries party thereto, as applicable, to: 

• pay dividends and make capital expenditures; 

• incur additional indebtedness, including the issuance of guarantees; 

• create liens on the Group’s assets; 

• change the flag, class or management of the Group’s vessels or terminate or materially amend the 

management agreement relating to each vessel; 

• sell the Group’s vessels; 

• merge or consolidate with, or transfer all or substantially all the Group assets to, another person; or 

• enter into a new line of business. 

In addition, the Term Loan Facility Agreement, which will be secured by liens in the Group’s vessels when delivered, 

contains various financial covenants. Among those covenants are requirements that relate to the Group’s financial 

position, operating performance and liquidity. For example, there are financial covenants that require the Groups to 

maintain (i) an equity ratio fixing a minimum value of adjusted equity that is based, in part, upon the market value of 

the vessels securing the loans, (ii) minimum levels of free cash, (iii) positive working capital, and (iv) a minimum 

value, or loan-to-value, covenant, which could require the Group to post collateral or prepay a portion of the 

outstanding borrowings should the value of the vessels securing borrowings decrease below a required level. 
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The market value of dry bulk vessels is likewise sensitive to, among other things, changes in the dry bulk market, with 

vessel values deteriorating in times when dry bulk rates are falling or anticipated to fall and improving when charter 

rates are rising or anticipated to rise. Such conditions may result in the Group not being in compliance with its loan 

covenants. In such a situation, unless the Group’s lenders are willing to provide further waivers of covenant 

compliance or modifications to the Group’s covenants, or would be willing to refinance its indebtedness, the Group 

may have to sell vessels in its fleet and/or seek to raise additional capital in the equity markets in order to comply with 

its loan covenants. Furthermore, if the value of the Group’s vessels deteriorates significantly, the Group may have to 

record an impairment adjustment in its financial statements, which would adversely affect its financial results and 

further hinder its ability to raise capital. The fair market value of the Group’s vessels may decline, which could limit the 

amount of funds that the Group can borrow, cause the Group to breach certain financial covenants, or result in an 

impairment charge, and cause the Group to incur a loss if it sells vessels following a decline in their market value. 

If the Group is not in compliance with covenants and are not able to obtain covenant waivers or modifications, the 

Group’s lenders could require to post additional collateral, enhance equity and liquidity, increase interest payments, 

pay down indebtedness to a level where the Group is in compliance with loan covenants, sell vessels in its fleet, or 

they could accelerate the Group’s indebtedness, any of which would impair its ability to continue to conduct its 

business. If the Group’s indebtedness is accelerated, it might not be able to refinance its debt or obtain additional 

financing and could lose its vessels if its lenders foreclose on their liens. In addition, if the Group finds it necessary to 

sell its vessels at a time when vessel prices are low, the Group will recognize losses and a reduction in its earnings, 

which could affect its ability to raise additional capital necessary for it to comply with its loan agreements. 

2.3.2 Ability to secure future financing 

Difficulties in the financial markets may result in dysfunctional credit markets and restrict the availability of debt 

finance to the Group's operations. Future debt facilities may impose debt service obligations and significant operating 

and financial restrictions on the Group, which may prevent the Group from capitalizing on business opportunities or 

adversely affect the Group's ability to operate its business. Any new sources of financing will be subject to conditions 

in the credit market, which are currently volatile. There can be no assurance that the Group will be able to procure 

new financing or that the terms of any new financing will be favourable. If the Group is unable to procure new 

financing or the terms of any new financing is less favourable, the results of operations or financial condition could 

adversely be affected. 

2.3.3 Reduced ownership in the Company by companies controlled by Tor Olav Trøim, Fredrik Halvorsen and 

Magnus Halvorsen, or other “change of control” events, may cause mandatory prepayment under the Term 

Loan Facility Agreement 

The Group’s Term Loan Facility Agreement will include provisions of mandatory prepayment, and in case of inter alia 

the following events, the Term Loan Facility Agreement Lenders may require mandatory prepayment of the withdrawn 

loan in its entirely: (a) if companies owned and controlled by Tor Olav Trøim, Fredrik Halvorsen and/or Magnus 

Halvorsen and/or any trust created for the benefit of any of them ceases, in aggregate to own and hold, directly or 

indirectly, 25% or more of all the issued share capital of the Company, or have the power to cast, or control the 

casting of, more than 25% of the maximum number of votes that might be cast at a general meeting of the Company; 

or (b) if any person or group of persons acting in concert (other than Tor Olav Trøim, Fredrik Halvorsen and/or Magnus 

Halvorsen and/or any trust created for the benefit of any of them) at any time (i) own and hold, directly or indirectly, 

the higher of (x) 33.3% or more or (y) a percentage equal to or higher than the aggregate percentage owned by 

trusts created for the benefit of and/or companies controlled by Tor Olav Trøim, Fredrik Halvorsen and/or Magnus 

Halvorsen, of all the issued share capital of the Company; or (ii) have, directly or indirectly, the power to cast, or 

control the casting of, the higher of (x) more than 33.3% or (y) a percentage equal to or higher than the aggregate 

percentage which may be cast by trusts created for the benefit of and/or companies controlled by Tor Olav Trøim, 

Fredrik Halvorsen and/or Magnus Halvorsen, of the maximum number of votes that might be cast at a general meeting 

of the Company. 

Any request for mandatory prepayment may have a material adverse effect for the Group. There can be no assurance 

that the Group will be able to procure new financing or that the terms of any new financing will be favourable. If the 

Group is unable to procure new financing or the terms of any new financing is less favourable, the results of operations 

or financial condition could adversely be affected. 
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2.3.4 Interest rate and currency fluctuations 

The Company expects to generate revenues and incur operating expenses in U.S. dollars and the majority of the 

general and administrative expenses are denominated in NOK. This difference could lead to fluctuations in net income 

due to changes in the value of the USD relative to NOK. Expenses incurred in currencies against which the USD falls in 

value can increase, decreasing earnings. A weaker USD could lead to higher expenses payable. The Group may 

mitigate the currency risk through the use of financial derivatives. Any future use of financial derivatives would involve 

certain risks, including the risk that losses on a hedged position could exceed the notional amount invested in the 

instrument and the risk that the counterparty to the derivative transaction may be unable or unwilling to satisfy its 

contractual obligations, which could have an adverse effect on our results. See also Section 2.3.5 below. 

 

The interest payments for the bank debt are based on LIBOR + a margin and are hence exposed to fluctuations in 

interest rates.  

 

2.3.5 Hedging transactions 

The Group may engage in certain hedging transactions which are intended to reduce the currency, interest rate, and 

fuel and freight exposure; however, there would normally be no obligation to enter into any such transactions. Any 

such hedging transaction may be imperfect, leaving the Group indirectly exposed to some risk from the position that 

was intended to be protected. The successful use of hedging strategies depends upon the availability of a liquid market 

and appropriate hedging instruments and there can be no assurance that the underlying subsidiaries will be able to 

close out a position when deemed advisable. 

2.3.6 The Group is exposed to fluctuations in working capital 

The Group is depending on having available funds to support working capital requirements for its business. The 

adequacy of available funds will depend on many factors, including but not limited to the further growth of the 

business, capital expenditures, changes in working capital and market development (including but not limited to 

freight rates, time charter rates and bunker oil price). 

The Group may therefore in the future be dependent on obtaining financing and/or new equity to ensure adequacy of 

available funds to support the business. It is not certain that the Group will be able to obtain future financing on 

acceptable terms and conditions, nor that the Group will be able to raise new capital in the equity markets. If the 

Group is unable to obtain future debt and/or equity financing, it may have a material adverse effect on the Group's 

business, financial condition, results of operation and liquidity. 

2.4 Risks related to the Listing and the Shares 

2.4.1 Investment and trading risks 

Any investment in the Company's shares is associated with risk. The Company operates in a highly competitive 

market, and a number of factors outside the Company's control may affect its performance. Reference is made to 

Section 2.1 “Risks related to the business of the Group” above. 

2.4.2 The Company will incur increased costs upon admission to trading on Oslo Axess 

As a publicly traded company with its Shares listed on Oslo Axess, the Company will be required to comply with the 

reporting and disclosure requirements and with corporate governance requirements applicable for companies listed on 

the exchange. The Company will incur legal, accounting and other expenses to comply with these and other applicable 

rules and regulations. The Company anticipates that its incremental general and administrative expenses as a publicly 

traded company will include, among other things, costs associated with annual and quarterly reports to shareholders, 

shareholders' meetings, investor relations, incremental director and officer liability insurance costs and officer and 

director compensation. Any such increased costs, individually or in the aggregate, could have a material and adverse 

effect on the Company's business, operations, financial position, results of operation, cash flow and/or prospects. 

2.4.3 The market price of the Shares may fluctuate 

The trading volume and price for the Shares may fluctuate significantly and may not always reflect the underlying 

asset value of the Company. A number of factors outside the Company's control may impact its performance and the 

price of the Shares, including but not limited to, adverse business and sector developments, changes in market 

sentiment regarding the Shares and/or the sectors the Group is operating in, the operating and share price 

performance of other companies in the industry in which the Company operates, changes in financial estimates and 

investment recommendations or ratings. Changes in market sentiment may be due to speculation about the 

Company's business in the media or investment community, changes to the Company's profit estimates (if such have 

been provided), the publication of research reports by analysts and changes in general market conditions. If any of 

these factors occur, it may have a material adverse effect on the pricing of the Shares. 
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In recent years, the stock market has experienced extreme price and volume fluctuations. This volatility has had a 

significant impact on the market price of securities issued by many companies. The price of the Shares may therefore 

fluctuate based upon factors that have little or nothing to do with the Company; and/or without regard to the 

operating performance of the Company. 

2.4.4 There may not be a liquid market for the Shares 

Active, liquid trading markets generally result in lower price volatility and more efficient execution of buy and sell 

orders for investors. If there proves to be no active trading market for the Shares, the price of the Shares may be 

more volatile and it may be more difficult to complete a buy or sell order for Shares. Even if there is an active public 

trading market, there may be little or no market demand for the Shares, making it difficult or impossible to resell the 

shares, which would have an adverse effect on the resale price, if any, of the Shares. Furthermore, there can be no 

assurance that the Company will maintain its listing on Oslo Axess. A delisting from Oslo Axess would make it more 

difficult for shareholders to sell their Shares and could have a negative impact on the market value of the Shares. 

2.4.5 Future sales, or the possibility of future sales of substantial numbers of Shares could affect the market price 

of the Shares 

The Company cannot predict what effect, if any, future sales of the Shares, or the availability of Shares for future 

sales, will have on the market price of the Shares. Sales of substantial amounts of the Shares in the public market or 

the perception that such sales could occur, could adversely affect the market price of the Shares, making it more 

difficult for holders to sell their Shares or the Company to sell equity securities in the future at a time and price that 

they deem appropriate. 

2.4.6 Future issuances of shares or other securities may dilute the holdings of shareholders and could materially 

affect the price of the Shares 

It is possible that the Company in the future may decide to offer additional Shares or other securities in order to 

finance new capital-intensive projects, and/or to take advantage of business opportunities, in connection with 

unanticipated liabilities, equity or liquidity needs, continued downturn in the Group's markets or expenses or for any 

other purposes, see Section 2.1 "Risks related to the business of the Group". If the Company raises additional funds by 

issuing additional equity securities, holdings of existing shareholders may be diluted. Future subscription of shares 

may be limited to certain nationals outside the United States. 

2.4.7 Investors may not be able to exercise their voting rights for Shares registered in a nominee account 

The Shares, being the depository receipts that represent the beneficial interests in the Common Shares, will be 

recorded in a sub-register of shareholders in the VPS. This is maintained by the Registrar on the terms as set out in 

the Registrar Agreement. 

The Registrar Agreement is based upon the Registrar being the sole shareholder on record in the Company's register 

of members in Bermuda. The interest of each shareholder in the Shares recorded in the VPS is thus the beneficial 

ownership to such Common Shares – the nominal ownership (and the right to exercise all shareholder rights) 

remaining with the Registrar. 

Hence, the shareholders must exercise their shareholder rights through the Registrar by authorising the Registrar to 

vote their Shares in accordance with instruction given in the Company's shareholder meetings. 

The terms of the Registrar Agreement entitle a holder of beneficial ownership to Shares in the VPS register to demand 

that such Shareholder's ownership is recorded directly in the Company's register of members in Bermuda following 

which such shareholder may be able to exercise his/her/its shareholder rights directly. 

Beneficial owners of Shares that are registered in a nominee account (such as through brokers, dealers or other third 

parties) may not be able to instruct the Registrar to vote such Shares unless their beneficial ownership is re-registered 

in their names with the VPS prior to the Company's general meeting of shareholders (the “General Meeting”). The 

Company cannot guarantee that beneficial owners of Shares will receive the notice of a general meeting of 

shareholders of the Company in time to instruct their nominees to either effect a reregistration of their Shares or 

otherwise vote for their Shares in the manner desired by such beneficial owners. 
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2.4.8 Investors’ rights and responsibilities as shareholders will be governed by Bermuda law which differs in some 

respects, from the rights and responsibilities of shareholders under other jurisdictions, including Norway, 

and the rights of the Company's shareholders under Bermuda law may not be as clearly established as 

shareholder rights are under the laws of other jurisdictions 

The Company’s corporate affairs are governed by the memorandum of association and its bye-laws. The rights of the 

Company’s shareholders and the responsibilities of the members of the Company’s Board under Bermuda law may not 

be as clearly established as under the laws of other jurisdictions. In addition, the rights of shareholders as they relate 

to, for example, the exercise of shareholder rights, are governed by Bermuda law and the Bye-laws could differ from 

the rights of shareholders under other jurisdictions, including Norway. The holders of the Shares may have more 

difficulty in protecting their interests in the face of actions by the Board than if it were incorporated in the United 

States, Norway or another jurisdiction. 

 
2.4.9 The ability to bring action against the Company may be limited under the laws of Bermuda 

The Company is incorporated under the laws of Bermuda. The assets of the Company and the other members of the 

Group will be located in a number of other jurisdictions. The rights of the shareholders under Bermuda law may differ 

from the rights of shareholders of companies incorporated in other jurisdictions, such as Norway. 

 

The Company is a company limited by shares, incorporated under the laws of Bermuda. The rights of holders of the 

Shares will be governed by Bermuda law and the Company’s Bye-Laws in force from time to time. It is not known 

whether courts in Bermuda will enforce judgements obtained in other jurisdictions against the Company or its directors 

or officers or officers under the securities laws of other jurisdictions. 

 
2.4.10 The transfer of Shares is subject to restrictions under the securities laws of the United States and other 

jurisdictions 

The Shares have not been registered under the U.S. Securities Act or any U.S. state or territory securities laws or any 

other jurisdiction outside Norway and are not expected to be registered in the future. As such, the Shares are 

“restricted securities” within the meaning of Rule 144 under the U.S. Securities Act and may not be deposited into any 

unrestricted depositary receipt facility in the United States, unless at the time of deposit the shares are no longer 

“restricted securities”. The Shares may not be reoffered, resold, pledged or otherwise transferred except (a) under a 

registration statement that has been declared effective under the U.S. Securities Act; (b) outside the United States in 

accordance with Rule 903 or Rule 904 of Regulation S, as applicable or (c) pursuant to another applicable exemption 

from the registration requirements of the U.S. Securities Act. There is no assurance that shareholders residing or 

domiciled in the United States will be able to participate in future capital increases or rights offerings. Similar 

restrictions may apply to other foreign holders of Shares, including, but not limited to shareholders in Australia, 

Canada, Hong Kong, Japan and Switzerland. 

2.4.11 The Company's ability to pay dividends is dependent on the availability of distributable reserves and the 

willingness of the Company to pay any dividends in the future 

The amount and timing of dividends will depend on the Company’s earnings, financial condition, cash position, 

Bermuda law affecting the payment of distributions and other factors. However, the Company could incur other 

expenses or contingent liabilities that would reduce or eliminate the cash available for distribution as dividends. In 

addition, the timing and amount of dividends, if any, is at the discretion of the Board. The Company cannot guarantee 

that the Board will declare dividends in the future. 

 

2.4.12 Exchange rate fluctuations could adversely affect the value of the Shares and any dividends paid on the 

Shares for an investor whose principal currency is not NOK 

The Shares will be priced and traded in NOK on the Oslo Axess and any future payments of dividends on the Shares 

will be denominated in USD. Investors registered in the VPS whose address is outside Norway and who have not 

supplied the VPS with details of any USD account, will, however, receive dividends by check or transferred into their 

local bank account in their local currency, as exchanged from the USD amount distributed through the VPS. Investors 

registered in the VPS with a foreign bank account will receive the dividend in local currency. Checks cannot be issued 

in all countries and the investors with residence in one of those countries, will receive a letter asking them to provide 

the Registrar, with their foreign bank details for receiving the dividend. If it is not practical in the sole opinion of the 

Registrar to issue a check in a local currency, a check will be issued in USD. The issuing and mailing of checks will be 

executed in accordance with the standard procedures of the Registrar. The exchange rate(s) that is applied will be the 

Registrar’s rate on the date of issuance. Exchange rate movements of USD will therefore affect the value of these 

dividends and distributions for investors whose principal currency is not USD. Further, the market value of the Shares 

as expressed in foreign currencies will fluctuate in part as a result of foreign exchange fluctuations. This could affect 

the value of the Shares and of any dividends paid on the Shares for an investor whose principal currency is not USD. 
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2.4.13 Market yield rates could influence the price of the Shares 

One of the factors that could influence the price of the Shares is its annual dividend yield as compared to yields on 

other financial instruments. Thus, an increase in market interest rates will result in higher yields on other financial 

instruments, which could adversely affect the price of the Shares. 

2.4.14 Due to being a Bermuda registered company, the shareholders may have less recourse against the 

Company or its directors than shareholders of a U.S. company have against the directors of a U.S. Company 

Being a Bermuda registered company, the rights of holders of the Company’s common shares will be governed by 

Bermuda law and its memorandum of association and bye-laws. The rights of shareholders under Bermuda law may 

differ from the rights of shareholders in other jurisdictions, including with respect to, among other things, rights 

related to interested directors, amalgamations, mergers and acquisitions, takeovers, the exculpation and 

indemnification of directors and shareholder lawsuits. 

Among these differences is a Bermuda law provision that permits a company to exempt a director from liability for any 

negligence, default, or breach of a fiduciary duty except for liability resulting directly from that director’s fraud or 

dishonesty. The Company’s bye-laws provide that no director or officer shall be liable to the Company or its 

shareholders unless the director’s or officer’s liability results from that person’s fraud or dishonesty. The bye-laws also 

require the Company to indemnify a director or officer against any losses incurred by that director or officer resulting 

from their negligence or breach of duty, except where such losses are the result of fraud or dishonesty. 

In addition, under Bermuda law, the directors of a Bermuda company owe their duties to that company and not to the 

shareholders. Bermuda law does not, generally, permit shareholders of a Bermuda company to bring an action for a 

wrongdoing against the company or its directors, but rather the company itself is generally the proper plaintiff in an 

action against the directors for a breach of their fiduciary duties. Moreover, class actions and derivative actions are 

generally not available to shareholders under Bermuda law. These provisions of Bermuda law and the Company’s bye-

laws, as well as other provisions not discussed here, may differ from the law of jurisdictions with which shareholders 

may be more familiar and may substantially limit or prohibit a shareholder's ability to bring suit against the Company’s 

directors or in the name of the company. Bermuda courts, however, would ordinarily be expected to permit a 

shareholder to commence an action in the name of a company to remedy a wrong to the company where the act 

complained of is alleged to be beyond the corporate power of the company or illegal, or would result in the violation of 

the company’s memorandum of association or bye-laws. Furthermore, consideration would be given by a Bermuda 

court to acts that are alleged to constitute a fraud against minority shareholders or, for instance, where an act 

requires the approval of a greater percentage of the company’s shareholders than that which actually approved it. 

However, generally a derivative action will not be permitted where there is an alternative action available that would 

provide an adequate remedy. Any property or damages recovered by derivative action go to the company, not to the 

plaintiff shareholders. When the affairs of a company are being conducted in a manner which is oppressive or 

prejudicial to the interests of some part of the shareholders, one or more shareholders may apply to the Supreme 

Court of Bermuda, which may make such order as it sees fit, including an order regulating the conduct of the 

company’s affairs in the future or ordering the purchase of the shares of any shareholders by other shareholders or by 

the company or that the company be wound up. 

Under Bermuda law, the Company’s directors and officers are required to disclose to its board any interests they have 

in any material contract entered into by the Company or any of its subsidiaries. The Company’s directors and officers 

are also required to disclose their material interests in any corporation or other entity which is party to a material 

contract with the Company or any of its subsidiaries. A director who has disclosed his or her interests in accordance 

with Bermuda law may participate in any meeting of the Board, and may vote on the approval of a material contract, 

notwithstanding that he or she has an interest. 

2.4.15 European Union Substance Requirements 

The Economic Substance Act 2018 and the Economic Substance Regulations 2018 of Bermuda (the “Economic 

Substance Act” and the “Economic Substance Regulations”, respectively) became operative on 

31 December 2018. 

 

The Economic Substance Act applies to every registered entity in Bermuda that engages in a relevant activity, which 

includes shipping, and requires that every such entity shall maintain a substantial economic presence in Bermuda. 
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The Economic Substance Act provides that a registered entity that carries on a relevant activity complies with 

economic substance requirements if (a) it is directed and managed in Bermuda, (b) its core income-generating 

activities (as may be prescribed) are undertaken in Bermuda with respect to the relevant activity, (c) it maintains 

adequate physical presence in Bermuda, (d) it has adequate full time employees in Bermuda with suitable 

qualifications and (e) it incurs adequate operating expenditure in Bermuda in relation to the relevant activity. 

 

A registered entity that carries on a relevant activity is obliged under the Economic Substance Act to file a declaration 

in the prescribed form (the “Declaration”) with the Registrar of Companies on an annual basis. 

 

The Economic Substance Regulations provide that minimum economic substance requirements shall apply in relation 

to an entity if the entity is a pure equity holding entity which only holds equity participations, and earns passive 

revenues from dividends, distributions, capital gains and other incidental income only. The minimum economic 

substance requirements include a) compliance with applicable corporate governance requirements set forth in the 

Bermuda Companies Act 1981 including keeping records of account, books and papers and financial statements and b) 

submission of an annual economic substance declaration form. Additionally, the Economic Substance Regulations 

provide that a pure equity holding entity complies with economic substance requirements where it also has adequate 

employees for holding and managing equity participations and adequate premises in Bermuda. 

 

Failure to comply with economic substance requirements for the financial period to which a Declaration relates makes 

the Company subject to (i) the imposition of fines by the registrar, (ii) an order of the Bermuda courts requiring the 

Company to take specified action to satisfy economic substance requirements or (iii) such other order as the Bermuda 

courts see fit, including (a) the regulation of or restricting the conduct of the Company’s business in the future or (b) 

authorizing the registrar to bring proceedings to strike the Company off the Bermuda register. It will also result in the 

disclosure of the information contained in the Declaration by the competent authority in Bermuda to any relevant 

European Union competent authority. 

 

If the Company is unable to comply with the requirements of the Economic Substance Act, it may have a material 

adverse effect on the Company's results of operation and financial condition. 
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3 RESPONSIBILITY FOR THE PROSPECTUS 

This Prospectus has been prepared in connection with the Listing of the Shares on Oslo Axess. 

The members of the Board of Directors accept responsibility for the information contained in this Prospectus and 

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

Prospectus is, to the best of our knowledge, in accordance with the facts and contains no omission likely to affect its 

import. 

3 July 2019 

The Board of Directors of 

2020 Bulkers Ltd. 

 

 

 

 

Jens Martin Arveschoug Jensen 

Director 

Jeremy Kramer 

Director 

 

 

 

Alexandra Kate Blankenship 

Director 

Georgina Sousa 

Director 

  

 

 

 

 

 



2020 Bulkers Ltd. – Prospectus 

 

34 

4 GENERAL INFORMATION 

This Section provides general information on the presentation of financial and other information, as well as the use of 

forward-looking statements, in this Prospectus. You should read this information carefully before continuing. 

4.1 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 section 7-15 of the Norwegian Securities Trading Act, significant new 

factors, material mistakes or inaccuracies relating to the information included in this Prospectus, which are reasonably 

likely to affect the assessment of the Shares between the time of approval of this Prospectus by the Norwegian FSA 

and the Listing, 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. 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. 

4.2 Other important investor information 

The Company has furnished the information in this Prospectus. The Financial Advisor makes no representation or 

warranty, whether express or implied, as to the accuracy, completeness or verification of the information in this 

Prospectus, and nothing contained in this Prospectus is, or shall be relied upon as, a promise or representation by the 

Financial Advisor, whether as to the past or the future. The Financial Advisor disclaims, to the fullest extent permitted 

by applicable law, any and all liability, whether arising in tort, contract or otherwise which they might otherwise have 

in respect of this Prospectus or any such statement. 

The Financial Advisor is acting exclusively for the Company and no-one else in connection with the Listing. They will 

not regard any other person (whether or not a recipient of this document) as their respective clients in relation to the 

Listing 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 Listing or any transaction or arrangement referred to herein. 

None of the Company, the Financial Advisor, or any of their respective affiliates, representatives, advisers or selling 

agents, is making any representation to any offeree or purchaser of the Shares regarding the legality of an investment 

in the 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 Shares. 

Investing in the Shares involves a high degree of risk. See Section 2 “Risk Factors”. 

In connection with the Listing, the Financial Advisor and any of its respective affiliates, acting as an investor for its 

own account, may take up Shares and in that capacity may retain, purchase or sell for its own account such securities 

and any Shares or related investments and may offer or sell such Shares or other investments otherwise than in 

connection with the Listing. Accordingly, references in the Prospectus to Shares being placed should be read as 

including any offering or placement of Shares to the Financial Advisor or any of their respective affiliates acting in such 

capacity. The Financial Advisor does not intend to disclose the extent of any such investment or transactions other 

than in accordance with legal or regulatory obligation to do so. In addition, the Financial Advisor or its affiliates may 

enter into financing arrangements (including swaps) with investors in connection with which such Financial Advisor (or 

its affiliate) may from time to time acquire, hold or dispose of Shares. 

4.3 Presentation of financial and other information 

4.3.1 Financial information 

The Company’s audited consolidated financial statements for the period from incorporation on 26 September 2017 to 

31 December 2017 and for the year ended 31 December 2018 (the "Consolidated Financial Statements") have 

been prepared in accordance with accounting principles generally accepted in the United States of America. The 

Financial Statements have been audited by PricewaterhouseCoopers AS (the “PwC”) and their report is included 

therein. The Consolidated Financial Statements are included as an Appendix to this Prospectus. 

The Company’s functional currency is USD as all revenues are expected to be received in USD, a majority of its 

expenditures will be made in USD and NOK and the bank term loan facility is in USD. The Company and its vessel 

operating subsidiaries report in USD. 

 

Certain figures included in this Prospectus have been subject to rounding adjustments; accordingly, figures shown for 

the same category presented in different tables may vary slightly. 
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4.3.2 Industry and Market Data 

To the extent not otherwise indicated, the information contained in this Prospectus on the market environment, 

market developments, growth rates, market trends, market positions, industry trends, competition in the industry in 

which the Company operates and similar information are estimates based on data compiled by professional 

organisations, consultants and analysts ; in addition to market data from other external and publicly available sources, 

including marked data from Clarksons Research Services Limited (a company owned by Clarksons PLC, the ultimate 

parent company of Clarksons Platou Securities), as well as the Company's knowledge of the markets. Market data 

from Clarksons Research Services Limited is not publicly available, but can be obtained against payment by contacting 

Clarksons Research Services Limited, London. 

 

While the Company has compiled, extracted and reproduced such market and other industry data from external 

sources, the Company has not independently verified the correctness of such data. The Company cautions prospective 

investors not to place undue reliance on the above mentioned data. 

 

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. 

 

In addition, although the Company believes its internal estimates to be reasonable, such estimates have not been 

verified by any independent sources and the Company cannot assure prospective investors as to their accuracy or that 

a third party using different methods to assemble, analyse or compute market data would obtain the same results. The 

Company does not intend to or assume any obligations to update industry or market data set forth in this Prospectus. 

Finally, behaviour, preferences and trends in the marketplace tend to change. As a result, prospective investors should 

be aware that data in this Prospectus and estimates based on those data may not be reliable indicators of future 

results. 

 

4.4 Cautionary note regarding forward-looking statements 

This Prospectus includes forward-looking statements that reflect the Company’s current views with respect to future 

events and anticipated financial and operational performance. These forward-looking statements may be identified by 

the use of forward-looking terminology, such as the terms “anticipates”, “assumes”, “believes”, “can”, “could”, 

“estimates”, “expects”, “forecasts”, “intends”, “may”, “might”, “plans”, “projects”, “should”, “will”, “would” and, in 

each case, their negative, or other variations or comparable terminology. These forward-looking statements are not 

historic facts. They appear, among other areas, in the following sections in this Prospectus, Section 7 “Industry and 

Market Overview”, Section 8 ”Business overview” and Section 11 “Operating and Financial Review” and include 

statements regarding the Company’s intentions, beliefs or current expectations concerning, among other things, 

financial strength and position of the Company, operating results, liquidity, prospects, growth, the implementation of 

strategic initiatives, as well as other statements relating to the Company’s future business development and financial 

performance, and the industry in which the Company operates, such as, but not limited to, statements relating to: 

• the Company’s strategy, outlook and growth prospects; 

• the Company’s operational and financial objectives, including statements relating to expectations for the 

financial year 2019 and statements as to the Company’s medium or long-term growth, margin, and dividend 

policy; 

• the competitive nature of the business in which the Company operates, the competitive pressure and 

competitive environment in general; 

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

• the expected growth and other developments of the industries in which the Company operates; 

• the Company’s planned investments; 

• forecasts; 

• the Company’s liquidity, capital resources, capital expenditures, and access to funding; and 

• economic, legal, social and political developments in the markets in which the Company operates. 
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Prospective investors in the 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 forward-looking 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. 

The risks that could affect the Company’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. 

These forward-looking statements speak only as at the date on which they are made. 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. 

4.5 Other Information 

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

lawful currency of the EU, and all references to “U.S. dollar” or “USD” are to the lawful currency of the United States 

of America. 

In this Prospectus all references to “EU” are to the European Union and its Member States as of the date of this 

Prospectus; all references to “EEA” are to the European Economic Area and its member states as of the date of this 

Prospectus; and all references to “US”, “U.S.” or “United States” are to the United States of America. 

Certain figures included in this Prospectus have been subject to rounding adjustments. Accordingly, figures shown for 

the same category presented in different tables may vary slightly. 

4.6 Exchange rates 

The following table sets out the annual average of monthly rates in the Norwegian Kroner exchange rate against USD 

over the years ended 31 December 2018 and 2017, and up until the date of the Prospectus (29 December is the last 

recorded date by the Central Bank of Norway for the financial period ending 31 December 2017 and 31 December is 

the last recorded date by the Central Bank of Norway for the financial period ending 31 December 2018). 

Fiscal year/year to date Average High Low Period end 

2017 8.2630 8.6781 7.7121 8.2050 

2018 8.1338 8.7631 7.6579 8.6885 

25 June 2019 8.6134 8.7982 8.4108 8.5050 
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5 REASONS FOR THE LISTING 

5.1 Purposes of the Listing 

The Company believes that the Listing will: 

• Facilitate access to the capital markets to enable potential growth; 

• Facilitate the use of Shares or securities as currency in M&A transactions; 

• Attract a wider investor base; 

• Enhance the Company’s profile with investors, business partners, vendors customers and increase public 

credibility; and 

• Create a more liquid market for the Company’s Shares. 

5.2 Admission to trading 

At the earliest during the week starting 1 July 2019, the Company submitted an application for listing of the Shares on 

Oslo Axess. 

At the earliest during the week starting 8 July 2019, the board of directors of the Oslo Stock Exchange will consider 

and approve the Company’s listing application. Currently, the Company expects the first day of trading of its Shares on 

Oslo Axess to be at the earliest on 12 July 2019. The Company will be listed on Oslo Axess under the ticker symbol 

“2020”. 

The Shares of the Company have not been publicly traded prior to the Listing, but have since 4 December 2017 been 

subject to registration on N-OTC with ticker code “2020”. The Shares are not listed on another stock exchange or 

regulated market, and no application has been made for listing, on any stock exchange or regulated market other than 

Oslo Axess. 

5.3 Advisors 

The Financial Advisor of the Listing is Clarksons Platou Securities AS. 

Ro Sommernes advokatfirma DA is acting as Norwegian legal counsel to the Company, MJM Limited is acting as 

Bermuda legal counsel to the Company, and Advokatfirmaet Schjødt AS is acting as Norwegian legal counsel to the 

Financial Advisor in connection with the Listing. 
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6 DIVIDENDS AND DIVIDEND POLICY 

6.1 Dividend policy 

The Company has not paid any dividends to its shareholders since incorporation. It is the Board’s intention to 

implement a dividend policy to distribute monthly dividends to shareholders once the full fleet is delivered. Any 

dividends declared in the future will be at the sole discretion of the Board and will depend upon earnings, market 

prospects, current capital expenditure programs and investment opportunities. The timing and amount of dividends, if 

any, is at the discretion of the Board. The Company cannot guarantee that its Board will declare dividends in the 

future. 

Under the Company’s bye-laws, its Board may declare cash dividends or distributions, and may also pay a fixed cash 

dividend biannually or on other dates. Under Bermuda law, a company may not declare or pay a dividend, or make a 

distribution out of contributed surplus, if there are reasonable grounds for believing that (a) it is, or would after the 

payment be, unable to pay its liabilities as they become due; or (b) the realizable value of its assets would thereby be 

less than its liabilities. 

 

In addition, since the Company is a holding company with no material assets other than the shares of its subsidiaries 

through which it conducts its operations, its ability to pay dividends will depend on its subsidiaries distributing to the 

Company their earnings and cash flow. 

 

6.2 Legal constraints on the distribution of dividends 

A Bermuda company may not, as per Section 54 of the Bermuda Companies Act, declare or pay a dividend, or make a 

distribution out of contributed surplus equity, if there are reasonable grounds for believing that (i) the Company is, or 

would after the payment be, unable to pay its liabilities as they become due; or (ii) the realizable value of the 

Company’s assets would thereby be less than its liabilities or in circumstances that would result in an unlawful 

reduction of share capital or share premium. 

 

“Contributed Surplus”, for the purpose of Section 54 of the Bermuda Companies Act, includes proceeds arising from 

donated shares, credits resulting from the redemption or conversion of shares at less than the amount set up as 

nominal capital and donations of cash and other assets to the Company. 

 

Under the Bye-laws, the Board may declare dividends and distributions without the approval of the shareholders in 

general meetings. 

 

6.3 Manner of dividend payments 

Any future payments of dividends on the Shares will be denominated in USD and the relevant shareholders who have 

not supplied VPS with details of any USD account will receive dividends in the currency of the bank account of the 

relevant shareholder. Shareholders registered in the VPS who have not supplied their VPS account operator with 

details of their bank account will not receive payment of dividends unless they register their bank account details on 

their VPS account, and thereafter inform the Registrar of the account details. 

The exchange rate(s) that is applied when denominating any future payments of dividends to the relevant 

shareholder's currency will be the Registrar's exchange rate on the payment date. Dividends will be credited 

automatically to the VPS registered shareholders' accounts, or in lieu of such registered account, at the time when the 

shareholder has provided the Registrar with their bank account details, without the need for shareholders to present 

documentation proving their ownership of the Shares. Shareholders' right to payment of dividends will lapse three 

years following the resolved payment date for those shareholders who have not registered their bank account details 

with the Registrar within such date. Following the expiry of such date, the remaining, not distributed dividend will be 

returned from the Registrar to the Company. 
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7 INDUSTRY AND MARKET OVERVIEW  

This Section discusses the industry and markets in which the Group operates. Certain of the information in this Section 

relating to market environment, market developments, growth rates, market trends, industry trends, competition and 

similar information are estimates based on data compiled by professional organisations, consultants and analysts; in 

addition to market data from other external and publicly available sources, and the Company’s knowledge of the 

markets, see Section 4 "General Information". 

 

The following discussion contains Forward-looking Statements, see Section 4.4 "Cautionary note regarding forward-

looking statements". Any forecast information and other Forward-looking Statements in this Section are not 

guarantees of future outcomes and these future outcomes could differ materially from current expectations. Numerous 

factors could cause or contribute to such differences, see Section 2 "Risk Factors" for further details. 

 

7.1 Introduction 

The Company currently has a newbuilding program of eight Newcastlemax dry bulk vessels under construction at New 

Times Shipyard in China, which are expected to be delivered between August 2019 and May 2020. 

Expected delivery dates of newbuildings 

Expected delivery date 
“BULK SANDEFJORD” August 2019 

“BULK SANTIAGO” October 2019 

“BULK SEOUL” December 2019 

“BULK SHANGHAI” January 2020 

“BULK SHENZHEN” February 2020 

“BULK SYDNEY” March 2020 

“BULK SAO PAULO” April 2020 

“BULK SANTOS” May 2020 

 
2020 Bulkers will primarily fix the ships for trading worldwide, however the key trades for Newcastlemax vessels are 

Brazil to China and Australia to China. Newcastlemax vessels are generally used for transportation of iron ore. The 

largest producers of iron ore is Australia and Brazil, while the largest importers are China and Japan. 

The figure below shows the Newcastlemax global trade patterns for the last twelve months: 

 

Figure 1: Global Newcastlemax fleet trade density overview 

Source: Clarksons Research Services Limited, Clarksons SeaNet 
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7.2 Overview of the dry bulk shipping market 

The dry bulk shipping market is a diverse and global market dealing with the seaborne transportation of major and 

minor dry bulk commodities. Iron ore, coal and grain are considered as the major bulk commodities, while alumina / 

bauxite, steel products, forest products, fertilizers, and others constitute the minor bulk commodities. Many of these 

products are correlated to general economic activity, and seaborne transportation follows several patterns reflecting 

geographical, economical, and seasonal differences. The below figure illustrates the composition of seaborne bulk 

products being transported for the full year of 2018. 

 

Figure 2: Composition of seaborne dry bulk product transportation 

Source: Clarksons Research Services Limited, Shipping Intelligence Network 

 
The fleet used to carry these dry bulk commodities consists of oceangoing vessels of various sizes and characteristics. 

Larger vessels will benefit from economies of scale and are best suited for long hauls between large ports, while 

smaller vessels have the flexibility to enter smaller ports. 

 Capesize (and larger): Generally used as a term to describe vessels above 100,000 dwt carrying capacity. 

These vessels mainly carry iron ore and coal, and rely on port facilities for the loading and discharging of their 

cargo. They are involved in long-haul iron ore transportation on routes such as Brazil and Australia to China, 

and coal shipments on long-haul routes. 

o Very Large Ore Carrier (VLOC): Denotes vessels with carrying capacity of around 400,000 dwt.  

o Wozmax: Denotes vessels with carrying capacity of around 250,000 dwt. 

o Newcastlemax: Denotes the largest vessel able to enter the port of Newcastle, Australia with a 

carrying capacity around 210,000 dwt. 

o Capesize: Denotes vessels with a carrying capacity of 100,000 dwt to 180,000 dwt, representing 

the largest share of vessels in the Capesize segment. 

 

 Panamax: Denotes the largest vessel size that can pass fully laden through the Panama canal, i.e. vessels 

between 65,000 dwt to 99,999 dwt. These vessels carry a mix of all major and some minor bulks, and 

generally rely on port facilities for loading and discharging.  

Kamsarmax: Denotes the largest vessel that can enter the world's largest Bauxite port, Port 

Kamsar in the Republic of Guinea. Generally between 80,000 dwt to 89,000 dwt, these vessels are 

often considered a sub-set of the "Panamax" family which would fall under “Post-Panamax” size. 

Most Kamsarmax bulk carriers are primarily devoted to the bauxite trade but there are Kamsarmax 

vessels in the world fleet that will carry mostly agricultural products, coal, cement, iron ore or 

fertilizers. 

 

 Handymax: Denotes bulk carrier vessels with carrying capacity between 40,000 dwt to 64,999 dwt, which 

transport many minor bulks, in addition to some of the major bulk cargoes on relatively short-haul routes. 

o Ultramax: Denotes vessels between approximately 60,000 dwt to 64,999 dwt (and in some cases 

up to 69,999 dwt) designed to carry bulk cargoes including coal, iron ore, grain and cement. 

o Supramax: Denotes vessels between approximately 50,000 and 59,999 dwt, which are flexible to 

carry all major and minor bulks, and typically have cargo gear to allow for loading and discharging 

independent of port facilities. 
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 Handysize: Denotes bulk carrier vessels with carrying capacity between 10,000 dwt to 39,999 dwt, which 

are principally used for transporting a wide range of minor bulk commodities on short-haul routes. Many of 

these vessels are equipped to transport specialized cargoes such as logs, woodchips, and cement. 

Trade statistics show that iron ore voyages have increased its share of volumes transported in dry bulk vessels from 

46% in 2000 to 53% in 2018. In 2018, coal (steam coal and coking coal combined) represented 44% of dry bulk 

volumes, down from 52% in 2000; while Bauxite has increased from 3% in 2000 to 4% in 2018. The historical 

development of the shipping of commodities using dry bulk vessels is shown in the figure below. 

 

Figure 3: Seaborne dry bulk trade volume by commodity (2000-2018) 

Source: Clarksons Research Services Limited, Shipping Intelligence Network, GTIS 

 

7.3 Key drivers for the dry bulk shipping market 

 

7.3.1 Demand and supply balance of the dry bulk shipping market 

Trade of dry bulk commodities is affected both by the global and regional economic activities, as it follows economic, 

political, regulatory, and seasonal trends. In this sense, the changes in the dry bulk trade have been in line with the 

world economy, which has been performing relatively well compared to past years. The dry bulk trade growth is 

estimated to have expanded by a fairly moderate 2.4% in full year 2018, with volumes reaching 5.2 billion tonnes. 

Trade in terms of tonne-miles looks to have grown by a slightly healthier 2.8%. Real tonnage demand is estimated to 

have increased at a greater rate, due to longer distances, increasing ballasting factors and higher congestion. 

The gradual improvement in the dry bulk market can also be analysed in terms of supply and demand for ship capacity 

available in deadweight tonnage (dwt). The relatively slower growth of the dry bulk fleet compared to the growth in 

dwt demand has led to increasing utilization rate of the fleet since 2016. 

 

Figure 4: Supply and demand for ship capacity in dwt & utilization rate of fleet (2010-2Q 2019) 

Source: Clarksons Research Services Limited, Shipping Intelligence Network 
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Demand for transportation of bulk commodities has varied considerably over time, with an uneven upwards trend. 

Figure 5 below provides an illustration of demand growth between years 1990-2018. Additionally, it shows the 

composition of seaborne bulk trade across different products over the years and a compounded annual trade growth 

rate of 4.1% since 1990. While there is uncertainty in respect of future development, there is reason to believe that a 

modest growth can be expected (around 3% per annum from now to 2020), assuming no major setback in global 

economies. These uncertainties can be driven by government regulations, international regulations, economic 

instability and other factors that are difficult to predict. 

 

Figure 5: Historical development of seaborne dry bulk transportation (1990-2018) 

Source: Clarksons Research Services Limited, Shipping Intelligence Network 
 
Global seaborne trade of coal grew by 5% in 2018. During December 2018, Chinese coal imports decreased by 47% 

month-over-month and 55% year-over-year to just 10.2 million tonnes. The sharp fall in Chinese coal imports at the 

end of the year reflects strict port restrictions introduced by the government in mid-November in order to support the 

domestic coal mining industry and prevent prices from falling as domestic production expands rapidly. However, 

Chinese imports have recovered in 2019 as delayed cargo was able to pass the port inspections and as of May 2019, 

Chinese coal imports was up 6.2% year to date. Global iron ore trade reduced by 0.20% in 2018, while China’s 

seaborne iron ore imports fell 1.0% to 1,065 million tonnes, reflecting the first decline since 2010. However; on a 

global scale, iron ore trade seems to have remained more in balance as several countries have imported higher 

volumes as compared with the same period last year. Similarly, coal imports to South Korea, the Philippines, Thailand, 

Vietnam and Malaysia saw in total significant increases, mainly driven by expanding capacity in coal-fired power 

plants. Indian coal imports have also recovered back to 2014 levels after three years of decline. 

 

Figure 6 & 7: Key seaborne coal exporters and importers (2011-2018) 

Source: Clarksons Research Services Limited, Shipping Intelligence Network 
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Figure 8 below illustrates historical iron ore and coal imports to China from January 2005 to May 2019. 

 

Figure 8: Historical iron ore and coal imports into China 

Source: Clarksons Research Services Limited, Shipping Intelligence Network 

 

Since 2009, the global iron ore trade has grown 5.0% CAGR. During 2018, the iron ore trade was impacted by weaker 

shipments to China as a result of drawdown in iron ore inventories, as well as increased scrap use in the country’s 

steel industry, both of which are elaborated further in detail below. China as the largest importer of iron ore, 

represented the only country globally with double digit market share of iron ore imports in 2018, with 70.9% of global 

imports. Australia and Brazil are the two largest iron ore exporters today. In 2018, Australia exported 56.6% of global 

iron ore exports while Brazil was responsible for 26.3% of exports. In 2018, total Australian and Brazilian shipments 

increased moderately by 0.9% and 2.0%, respectively, despite being impacted by a number of supply disruptions, 

while shipments from India and Iran fell sharply. 

 

Figure 9 & 10: Key iron ore export and import volumes by country (2011-2018) 

Source: Clarksons Research Services Limited, Shipping Intelligence Network 

As the biggest iron ore importer, China chooses to supply its iron ore and consequently its buying activity within the 

iron ore space is vital for the movement of tonnage globally. There are several factors worth noting when looking at 

the Chinese iron ore buying activity, including but not limited to: i) growth of Chinese economy, ii) the difference in 

quality of iron ore produced domestically in China vs what can be imported, iii) steel prices and consequently steel 

margins for varying quality of iron ore produced globally, iv) iron ore inventory build-up in China, v) proportion of 

scrap vs iron ore used as raw material in steel production, vi) use of iron ore based steel mills vs electric steel mills, 

and vii) environmental concerns. 
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The gradual phase out of low quality and high cost iron ore produced in China (Fe content on average around 20%) 

and the increasing demand for steel have historically been the main drivers of iron ore imports into China; given the 

highest quality of iron ore produced in Brazil with above 65% Fe content and relatively lower quality iron ore produced 

in Australia with a Fe content range of 58-62%, where the higher content of Fe represents a higher quality of iron ore. 

Another factor affecting the increased demand for higher quality of iron ore is the recent environmental efforts shown 

by the Chinese government. 

During 2018, China reduced its inventories as well as its domestic production of iron ore by 20 million tonnes, while 

reducing its imports by an estimated 10 million tonnes. Meanwhile, Chinese steel production grew by 9.8% year over 

year as of end of May 2019. So far in 2019, the robust trend in Chinese steel production has continued with a growth 

of 13.4% year to date for the months of January through May in 2019. If the growth in steel production persists, it is 

likely that the drawdown in domestic inventories eventually ends and increased imports will be needed. The 

development of Chinese iron ore inventories and steel production in the recent years is shown in the figures below. 

 

Figure 11: Chinese iron ore inventories 

Source: Clarksons Research Services Limited, Shipping Intelligence Network 

 

Figure 12: Chinese steel production 

Source: Clarksons Research Services Limited, Shipping Intelligence Network 

Another factor that affected the trade of iron ore during 2018 was the increased portion of scrap steel used in both 

blast oxygen furnaces and electric steel mills. Towards the end of 2018 it is estimated that 25% scrap steel was being 

used for steel production with oxygen blast furnaces, which is around the estimated maximum ratio of scrap steel than 

can be used in such production. As basic oxygen furnaces represent around 90% of China’s steel production capacity it 

is therefore unlikely that increased use of scrap steel will have a similar impact on the market in 2019. 
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With regards to seaborned trade of iron ore, the volumes traded in first half of 2019 were negatively impacted by the 

suspended production following the collapse of a tailing dam operated by Vale in Brazil. Additionally, bad weather 

affected shipments out of Vale´s northern systems, while a cyclone negatively impacted exports out of West Australia. 

These disruptions had a material negative impact on the Capesize market in Q1 and early Q2. However, towards the 

second half of the second quarter of 2019, Capesize rates have steadily improved as operations in Australia and Vale´s 

Northern systems normalized and Vale announced the restart of the Brucutu mine with 30 million tonnes of annual 

production capacity. A further rebalancing of the Capesize market factors may be expected in the second half of 2019 

if China ends it´s destocking cycle of iron ore inventories, which have taken their port inventories to the lowest levels 

seen since 2015. 

Furthermore, it is expected that Vale’s S11D3 project with a potential 90 million tons of annual production capacity, as 

well as Anglo American’s reopening of the Minas Rio mine will bring incremental high grade iron ore volumes to the 

market, compensating for some of the lost production and capacity due to the dam collapse, that brought inspection 

related interruptions to similarly structured trailing dams across the mining space. S11D Eliezer Batista is the largest 

mining complex in Vale’s history, and located in the municipality of Canaã dos Carajás, in southeast Pará. The 

production is based on dry processing (using iron ore's own natural moisture), which cuts water consumption by 93% 

and eliminates the need for tailing dams. S11D has the capacity to produce 90 million tonnes, which would represent a 

production up from 60 million tonnes in 2018. The S11D mine currently operating at 70% utilization rate implies there 

are prospects of additional volumes coming to the market in the future. The reopening of Anglo American’s Minas Rio 

mine brings 10 to 15 million tonnes to the market. Additional production volume out of Brazil can have a direct 

positive impact on the Capesize trade given relative distance from Brazil to China compared to from Australia to China. 

There are several factors influencing the supply side of dry bulk shipping, with the most fundamental factors being the 

orderbook from the shipyards and the amount of ships that are being scrapped each year. The underlying drivers 

behind how many ships that are being ordered and scrapped at any given time has to do with i) the current fleet size, 

ii) the age of the fleet, iii) government and international shipping regulations iv) future market expectations v) access 

to financing and vi) other factors that can potentially affect the shipping cycle. The development of supply in dry bulk 

vessels since 1996 is illustrated in the figure below. 

 

 

Figure 13: Historical development of the dry bulk fleet (1996-2019YTD) 

Source: Clarksons Research Services Limited, Shipping Intelligence Network 

 
At year-end 2018, the average size of the total dry bulk fleet in number of vessels is recorded to be 2.2% and 3.6% 

larger than at year-end 2017 and 2016, respectively. In terms of million dwt, year-end 2018 dry bulk fleet is 3.0% 

and 5.2% larger than at year-end 2017 and 2016, respectively. These growth levels are historically low when 

considered within the evolution of dry bulk fleet. 

 

                                                 
3 Source: Vale S.A. http://www.vale.com/EN/initiatives/innovation/s11d/Pages/default.aspx  
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Figure 14: Historical development of dry bulk fleet in deliveries and demolitions 

Source: Clarksons Research Services Limited, Shipping Intelligence Network 
 

In terms of the Capesize vessel segment, in full year 2018, 51 Capesize vessels of a combined 14.3 million dwt were 

delivered, down 7% year-over-year in dwt terms and representing lowest total since 2008. Meanwhile, 86 vessels of a 

combined 17.9 million dwt were ordered last year, down 17% year-over-year in dwt terms. As a result, the Capesize 

orderbook stood at 213 vessels of 49.9 million dwt at the end of 2018, up 7% from the end of 2017. Meanwhile, 

demolition in the Capesize sector fell 57% year-over-year in dwt terms last year, with just 16 vessels of 2.8 million 

dwt sold for recycling in 2018. As a result, fleet growth in the Capesize sector picked up from 2.8% in 2017 to 3.6% in 

dwt terms in full year 2018, the fastest expansion since 2014. As of June 2019, the dry bulk segment has seen a total 

of 17.7 dwt million in deliveries, 7.8 dwt million of which consisted of the Capesize segment and 4.4 dwt million in 

demolition, 3.4 dwt million of which consisted of the Capesize segment. 

Similar to many other shipping segments, the varying balance between supply and demand in the dry bulk trade 

caused by varying levels of demand for commodities in line with global and regional economies and available fleet to 

serve these needs, are corrected with responses of the market rates and asset (vessel) values. However, the resulting 

market rates can fluctuate significantly as seen from Figure 15 and 16 below, which illustrate the volatility of Capesize 

earnings through Baltic 5TC Capesize Index4 and Baltic Dry Index5. Dayrates for Capesize vessels are considered to be 

the benchmark for Newcastlemax vessels, as Newcastlemax vessels trade at a premium to Capesize vessels. As of the 

date of this Prospectus, two Company vessels are fixed on rates that reflect significant premiums to the market. 

As of the last week of June, average weekly earnings for Capesize 5 T/C routes are at USD 18,920 per day, compared 

to USD 16,720 and USD 8,899 for the same point in 2018 and 2017, respectively. Comparing the first half of the year, 

average rates for 2019YTD are at USD 10,100 per day, while it was USD 13,932 and USD 11,656 for the same periods 

in 2018 and 2017, respectively. In addition, currently Baltic Dry Index stands at 1,309.8, with an average of 901.4 for 

2019YTD; compared to an average of 1,216.0 and 978.6 for the same period in 2018 and 2017, respectively. 

  

                                                 
4 Note: Baltic 5T/C Capesize Index is a composite index of five Capesize routes timecharter averages, published by the Baltic Exchange. 
5 Note: Baltic Exchange Dry Index is a composite index of the dry bulk timecharter averages, weighted for 40% average Capesize TC rates, 30% 

average Panamax TC rates, and 30% average Supramax TC rates. 

24 26 27 29 
49 

86 
102 100 

63 
48 49 47 38 28 18 

-1 -3 -1 -6 -11 -7 
-25 -35 

-24 -17 
-31 -29 

-15 -4 
-4 

-40

-20

0

20

40

60

80

100

120

M
il

li
o

n
 d

w
t 

Deliveries Demolition



2020 Bulkers Ltd. – Prospectus 

 

47 

 

Figure 15: Development of Capesize historical earnings (USD/day) (2010-2019YTD)6 

Source: Clarksons Research Services Limited, Shipping Intelligence Network 
 

 

Figure 16: Development of Baltic Dry Index (USD/day) (2014-2019YTD) 

Source: Clarksons Research Services Limited, Shipping Intelligence Network 
 
7.4 Future market expectations 

The Company’s view for the dry bulk market is that supply of vessels is likely to grow at a slower pace than demand 

for vessels over the next few years, creating an improved demand/supply balance, following a period of oversupply. As 

most relevant shipyards have sold out their capacity for constructing Newcastlemax vessels up until 2021, there is a 

certain degree of visibility for the supply growth for the coming years. 

The Company believes that supply of vessels may be modest in a historical perspective, caused by a tapering off in 

delivery of new vessels and a high degree of scrapping of older and vessels. Older vessels may be scrapped due to 

high fuel consumption, lack of maintenance, uneconomical upgrading requirements caused by new regulations, as well 

as other factors. 

If the Company’s expectations of modest growth in the fleet proves to be correct, and the demand for dry bulk 

transportation is stable or increasing, the Company believes that rates for dry bulk vessels are likely to continue to 

recover, and that dry bulk vessel values may subsequently increase accordingly. This will be a direct positive impact of 

increased capacity utilization over a smaller fleet on the freight market. 

7.5 Competitive landscape 

Dry bulk carrier is a competitive industry with market participants ranging from large multinational companies to 

smaller regional companies with fewer units. Competition for the transportation of dry bulk commodities can be 

intense and depends on price, location, size, age, condition, acceptability of the vessel and its operators, as well as the 

ability to secure contracts with charterers. The Company is not aware of any particular relative disadvantages 

compared to other industry participants. 

                                                 
6 Note: An analysis of a longer historical time frame (2003-2019YTD) produces greater volatility in rates and a significantly higher average of 

USD 36,457 per day; a rate that is higher than rates achieved in Capesize time charter market since end of 2013. 
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8 BUSINESS OVERVIEW 

This Section provides an overview of the business of the Group as of the date of this Prospectus. The following 

discussion contains Forward-looking Statements that reflect the Company's plans and estimates; see Section 4.4 

"Cautionary note regarding forward-looking statements". You should read this Section in conjunction with the other 

parts of this Prospectus, in particular Section 2 "Risk Factors". 

 

8.1 Introduction 

The Company is a limited liability company organized and existing under the laws of Bermuda pursuant to Bermuda 

law in general and to Companies Act 1918 of Bermuda in particular. The Company’s registered commercial and legal 

name is 2020 Bulkers Ltd. The Company was incorporated in Bermuda on 26 September 2017, and has its registered 

office located at S.E. Pearman Building, 2nd floor, 9 Par-la-Ville Road, Hamilton HM11, Bermuda and the Company’s 

main telephone number at that address is +1 441 737 0152. The Company’s Bermuda registration number is 52905. 

The underlying Common Shares have been issued under the Bermuda Companies Act. Up to the listing on Oslo Axess, 

the Shares, being the depository receipts that represent the beneficial interests in the Common Shares, have been 

listed on the Norwegian OTC list under the ticker “2020”, and have been tradeable within the Norwegian VPS system. 

Nominal ownership to the underlying Common Shares is vested in the Registrar who is the sole shareholder on record 

in the Company's register of members in Bermuda. The Company has established a sub-register of shareholders in the 

VPS where beneficial ownership to the underlying Common Shares nominally held by the Registrar is recorded. It is 

thus the Shares, being the depository receipts that represent the beneficial interests in the Common Shares, which can 

be traded on the Oslo Axess. The Company has concluded an agreement with the Registrar pursuant to which, inter 

alia, the Registrar is obligated to exercise the shareholder rights of the beneficial owners thereto as recorded in the 

VPS Register in accordance with such instructions as they provide. Further, the Registrar is obligated to distribute all 

notices of general meetings, dividends and other communications and/or distribution to the shareholder forthwith. 

Finally, a shareholder on record in the VPS register can, at any time, demand that his beneficial ownership to the 

underlying Common Shares are recorded directly in the Company's register of members thus allowing such 

shareholder to exercise his/her/its shareholder rights directly. 

The Group is an international owner and operator of dry bulk carriers. The Company is the ultimate parent company in 

the Group. The operations of the Group are and will continue to be carried out by individual companies within the 

Group. 

The Group currently has eight Newcastlemax dry bulk vessels under construction at New Times Shipyard in China, with 

expected deliveries between August 2019 and May 2020. The newbuildings are owned by the Company through eight 

vessel-owning subsidiaries, each whose purpose is to hold and operate such asset only. The 208,000 dwt 

Newcastlemax dry bulk carriers will be delivered with exhaust scrubbers and ballast water treatment systems (the 

“BWTS”). 

The additional cargo capacity, as well as the favourable fuel consumption compared to a Baltic type Capesize vessel is 

expected to generate a significant TCE premium compared to a Baltic type Capesize. Having a scrubber-fitted fleet is 

also expected to create a favourable exposure to the price spread between high and low sulphur bunkers, which may 

lead to cost savings following the implementation of the IMO Sulphur cap taking effect on 1 January 2020 (the “IMO 

2020”). The Company’s vessels will be able to burn Heavy Fuel Oil (HFO), which is expected to be available at a 

significant discount to compliant bunker fuels with a maximum sulphur content of 0.5%, which will be the required fuel 

for commercial vessels without exhaust gas scrubber systems. 

8.2 Legal structure of the Group 

8.2.1 Overview 

The Company owns each vessel through 100% owned subsidiaries. 

2020 Bulkers Ltd. is the parent company of eight vessel-owning subsidiaries, all of which are incorporated in Liberia. 

2020 Bulkers Sandefjord Inc. and 2020 Bulkers Santiago Inc. were incorporated on 23 March 2017, 2020 Bulkers 

Seoul Inc. and 2020 Bulkers Shanghai Inc. were incorporated on 19 December 2017 and 2020 Bulkers Shenzhen Inc., 

2020 Bulkers Sydney Inc., 2020 Bulkers Sao Paulo Inc. and 2020 Bulkers Santos Inc. were incorporated on 23 January 

2018. The details of the vessel-owning companies and the ownership of the vessels follows from the below chart. 
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The Company also owns 100% of the shares in 2020 Bulkers Management AS, a Norwegian registered limited liability 

company incorporated by the Company, with company registration number 921 059 450 and its registered address at 

Tjuvholmen Allé 3, 0252 Oslo, Norway. The purpose of 2020 Bulkers Management AS is to provide day-to-day 

management services to the Group on the terms of the Management Agreement. These terms limit the authority of 

2020 Bulkers Management AS to take decisions on behalf of the individual companies within the Group to minor issues 

within such overall decisions as the Board shall have made. 

 

Figure 1: Legal structure of the Group. 

8.3 History and important events 

 

2020 Bulkers Ltd was incorporated on 26 September 2017, to give exposure to an expected recovery in the dry bulk 

market, capitalizing on the historically low newbuilding prices. 

The table below provides an overview of key events in the history of 2020 Bulkers activities. From and including 

establishment, all main events within the relevant legal entities have been addressed: 

Date Event 

26 September 2017  2020 Bulkers Ltd was incorporated. 

27 November 2017  The Company issued 5,000,000 shares each with a par value of USD 1.00. 

4 December 2017  2020 Bulkers Ltd was listed on N-OTC with ticker code “2020”  

20 December 2017  The Company declared the options for construction of further two Newcastlemax dry bulk 
vessels from New Times SB shipyard. 

28 December 2017  The Company completed a private placement of 1,150,000 shares, each at a subscription 
price of USD 4.35 per share, raising net proceeds of USD 5 million. 

26 January 2018  The Company declared the option for construction of four Newcastlemax dry bulk vessels 
from New Times SB shipyard, taking the total orders to eight vessels. 

26 February 2018  The Company completed a private placement of 2,000,000 shares, each at a subscription 
price of USD 5.00 per share, raising net proceeds of USD 10 million. 

22 March 2018  The Company completed a private placement of 576,923 shares, each at a subscription 
price of USD 5.20 per share, raising net proceeds of USD 3 million. 
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26 April 2018  The Company completed a private placement of 1,666,667 shares, each at a subscription 
price of USD 5.40 per share, raising net proceeds of USD 9 million. 

 The Company exercised its option with New Times SB shipyard to have all its eight 
newbuildings delivered with scrubbers. 

25 June 2018  The Company entered into a three year, index linked, time charter with Koch Supply and 
Trading. The index linked charter reflects a 31% premium to the Baltic 5TC index and also 
includes a profit sharing mechanism for fuel cost savings generated by the scrubber. 

17 July 2018  The Company completed a private placement of 800,000 shares, each at a subscription 
price of USD 7.50 per share, raising net proceeds of USD 6 million. 

16 August 2018  The Company completed a private placement of 750,000 shares, each at a subscription 
price of USD 8.00 per share, raising net proceeds of USD 6 million. 

30 August 2018  2020 Bulkers Management AS established as a subsidiary (by way of shelf company 
acquisition).  

16 October 2018  The Company completed a private placement of 631,579 shares, each at a subscription 
price of USD 9.50 per share, raising net proceeds of USD 6 million. 

15 November 2018  The Company completed a private placement of 736,843 shares, each at a subscription 
price of USD 9.50 per share, raising net proceeds of USD 7 million. 

19 December 2018  The Company completed a private placement of 757,894 shares, each at a subscription 
price of USD 9.50 per share, raising net proceeds of USD 7.2 million. 

5 February 2019  The Company completed a private placement of 300,000 shares, each at a subscription 
price of USD 10.00 per share, raising net proceeds of USD 3.0 million. 

14 February 2019  The Company signed a Term Loan Facility Agreement of USD 240 million with five years 
maturity and 18 years repayment profile. 

3 April 2019  The Company entered into a 12-15 month time charter agreement with Koch Supply and 
Trading for Bulk Sandefjord, at a fixed rate of USD 19,525 per day, gross. 

23 April 2019  The Company entered into a convertible debenture agreement of USD 8.0 million with 

shareholders Drew Holdings Ltd., Ubon AS, Titan Credit Master Fund and MH Capital AS. 
The debt was settled through conversion into 888,888 new shares at a price of USD 9.00 
per share in the private placement completed on 23 May 2019. 

25 April 2019  The Company entered into a 12-16 month time charter agreement with Koch Supply and 
Trading for Bulk Santiago, at a fixed rate of USD 22,250 per day, gross. 

23 May 2019  The Company completed the Private Placement of 7,800,000 shares, each at a subscription 
price of USD 9.00 per share, raising net proceeds of USD 68.7 million. 

1 July 2019  On July 1, 2019 the Company signed a Revolving Credit Facility Agreement of USD 5.5 
million with Drew Holdings Limited (a trust established for the benefit of Tor Olav Trøim). 
The Revolving Credit Facility Agreement will be available for working capital purposes. 

 

The Company has so far paid a total of USD 133.2 million in yard instalments and USD 1.35 million in supervision 

costs. The yard payments are secured by refund guarantees from leading Chinese finance institutions. 

 

8.4 Corporate strategy 

The objective for 2020 Bulkers is to maximize shareholder returns from its eight Newcastlemax vessels. The Group will 

look to charter the vessels to strong counterparties and will focus on returning the maximum capital to the 

shareholders in the form of a high dividend yield payout. The Company will have an opportunistic approach to growth 

and M&A, however it intends to be disciplined in its investment strategy and has no current plans to continue to build 

the fleet as vessel prices and risk increases through the up-cycle. 

 
8.5 Business description 

8.5.1 General 

2020 Bulkers is an independent dry bulk company focused on owning and operating large dry bulk carriers. The day to 

day management of the Group, including commercial management of the fleet, is conducted by its 100% controlled 

subsidiary, 2020 Bulkers Management AS, which acts under the direction of the Company’s Board. The Group’s 

technical management, including newbuilding supervision, is outsourced to third parties and overseen by the Group’s 

Chief Technical Officer. 

2020 Bulkers aims to charter out its vessels on multi-year index-linked time charters, fixed rate time charters, or 

consecutive voyage charters. The counterparties will typically be large dry bulk operators, commodity traders and end 

users. 2020 Bulkers fleet may be trading worldwide, however the key trades for Newcastlemax carriers are Brazil to 

China and Australia to China (see also clause 7.1 above). 
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As at the date of this Prospectus, three vessels are fixed on time charters. In June 2018, the Group entered into a 

three-year, index linked, time charter with a Koch Supply and Trading for one of its vessels, at a rate reflecting a 31% 

premium to the Baltic Capesize index, as well as a profit sharing mechanism for the fuel cost savings generated by the 

scrubber. The charterparty has a laycan date between January and March 2020 at the Company’s option. In early April 

2019, the Company entered into a 12-15 months time charter agreement with Koch Supply and Trading for Bulk 

Sandefjord, at a fixed rate of USD 19,525 per day, gross. Late in April 2019, the Company entered into a 12-16 

months time charter agreement with Koch Supply and Trading for Bulk Santiago, at a fixed rate of USD 22,250 per 

day, gross. 

8.5.2 The fleet 

The fleet consists of eight Newcastlemax 208,000 dwt dry bulk vessels on order at New Times Shipyard in China, with 

expected deliveries between August 2019 and May 2020. The average contract price is USD 46.9 million per vessel. 

The vessels will be built to comply with the International Maritime Solid Bulk Cargoes code (the “IMSBC Code”). 

Fleet overview: 

 
“BULK SANDEFJORD” 
Type: Newcastlemax dry bulk carrier 
Yard: New Times Shipyard Jingjiang 
Built: Delivery 8/2019 
DWT: 208,000 
LOA: 299.95m 
Beam: 50.00 m 
Place of registration: Monrovia, Liberia 
Vessel owning company: 2020 Bulkers Sandefjord Inc. 

 
“BULK SANTIAGO” 
Type: Newcastlemax dry bulk carrier 
Yard: New Times Shipyard Jingjiang 
Built: Delivery 10/2019 
DWT: 208,000 
LOA: 299.95m 
Beam: 50.00 m 
Place of registration: Monrovia, Liberia 
Vessel owning company: 2020 Bulkers Santiago Inc. 

 
“BULK SEOUL” 
Type: Newcastlemax dry bulk carrier 
Yard: New Times Shipyard Jingjiang 
Built: Delivery 12/2019 
DWT: 208,000 
LOA: 299.95m 
Beam: 50.00 m 
Place of registration: Monrovia, Liberia 
Vessel owning company: 2020 Bulkers Seoul Inc. 

 
“BULK SHANGHAI” 
Type: Newcastlemax dry bulk carrier 
Yard: New Times Shipyard Jingjiang 
Built: Delivery 1/2020 
DWT: 208,000 
LOA: 299.95m 
Beam: 50.00 m 
Place of registration: Monrovia, Liberia 
Vessel owning company: 2020 Bulkers Shanghai Inc. 

 
“BULK SHENZHEN” 
Type: Newcastlemax dry bulk carrier 
Yard: New Times Shipyard Jingjiang 
Built: Delivery 2/2020 
DWT: 208,000 
LOA: 299.95m 
Beam: 50.00 m 
Place of registration: Monrovia, Liberia 
Vessel owning company: 2020 Bulkers Shenzhen Inc. 

 
“BULK SYDNEY” 
Type: Newcastlemax dry bulk carrier 
Yard: New Times Shipyard Jingjiang 
Built: Delivery 3/2020 
DWT: 208,000 
LOA: 299.95m 
Beam: 50.00 m 
Place of registration: Monrovia, Liberia 
Vessel owning company: 2020 Bulkers Sydney Inc. 

 
“BULK SAO PAULO” 
Type: Newcastlemax dry bulk carrier 
Yard: New Times Shipyard Jingjiang 
Built: Delivery 4/2020 
DWT: 208,000 
LOA: 299.95m 
Beam: 50.00 m 
Place of registration: Monrovia, Liberia 
Vessel owning company: 2020 Bulkers Sao Paulo Inc. 

 
“BULK SANTOS” 
Type: Newcastlemax dry bulk carrier 
Yard: New Times Shipyard Jingjiang 
Built: Delivery 5/2020 
DWT: 208,000 
LOA: 299.95m 
Beam: 50.00 m 
Place of registration: Monrovia, Liberia 
Vessel owning company: 2020 Bulkers Santos Inc. 

 

8.5.3 Material contracts and charterers 

On 27 September 2017, the Group entered into a contract with New Times Shipyard in China for the construction of 

two Newcastlemax dry bulk vessels. As part of the two initial newbuilding contracts, and pursuant to an option 

agreement between the Company and New Times Shipyard dated 27 September 2017, the Group was granted fixed 

price options for additional six vessels. These options have since been declared, and the Group currently has contracts 

with New Times Shipyard for the construction of eight Newcastlemax dry bulk vessels at an average yard price of USD 

46.9 million. Under the contract, 35% of the contract price is due during the construction phase and the remaining 

65% is due upon delivery of each vessel except for USD 2.6 million and USD 1.7 million which are due 12 months after 

delivery for Bulk Sandefjord and Bulk Santiago, respectively. The eight vessels are expected to be delivered between 

August 2019 and May 2020. 
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In June 2018, the Group entered into a three-year index linked timecharter with Koch Supply & Trading for one of its 

vessels, at a rate reflecting a 31% premium to the Baltic Capesize index, as well as a profit sharing mechanism for the 

fuel cost savings generated by the scrubber. The charterparty has a laycan between January and March 2020 at the 

Company’s option. After the initial three-year term, the time charter has automatic successive one-year renewals with 

mutual termination rights. 

In early April 2019, the Company has entered into a 12-15 month time charter agreement with a multinational 

corporation for the vessel Bulk Sandefjord, whose charter reflects a significant premium to the current Capesize 

market rates and Baltic Capesize index. The charter will start upon delivery of the vessel from the shipyard. 

In late April 2019, the Company entered into a 12-16 month time charter agreement with Koch Supply and Trading for 

Bulk Santiago, at a fixed rate of USD 22,250 per day, gross. 

Building supervision, plan approval and technical negotiations for the eight Newcastlemax bulk carriers have been 

subcontracted to SeaQuest Marine Project Management Ltd (the “SeaQuest”). SeaQuest has, since its inception in 

2001, been involved in more than 300 newbuilding projects, predominantly in Korea, China and Japan, for a wide 

range of ship owning companies. SeaQuest is inter alia responsible for supervising the construction of the vessels 

through the vessel construction period and will also control the vessel documentation, certifications, coordinating and 

supervising the ship’s crew phase-in plan as well as organizing hand-over and assisting the Company with 

documentation. 

The Company has not entered into any material contracts outside the ordinary course of business for the two years 

prior to the date of the Prospectus or any other contract entered into outside the ordinary course of business which 

contains any provision under which any member of the Group has any obligation or entitlement. 

8.5.4 Competitors 

The dry bulk fleet as of April 2019 consisted of 11,427 vessels or 846.7 million dwt across all size segments. Dry bulk 

is the largest segment both in number of vessels and measured in carrying capacity within the global shipping 

industry. The ownership of dry bulk assets is widely distributed among numerous owners and is considered to be more 

fragmented than any other sector. The table below shows the ten largest owners as of April 2019. 

Owner 
Number of vessels 

on water 

Total dwt million of 

fleet on water 

% of existing global fleet 

on water 

China COSCO Shipping 288 29.9 3.5 % 

Nippon Yusen Kaisha 180 16.6 2.0 % 

China Merchants  114 14.0 1.7 % 

K-Line 114 13.5 1.6 % 

Fredriksen Group 105 12.7 1.5 % 

Star Bulk Carriers 106 11.8 1.4 % 

Mitsui O.S.K. Lines 101 11.7 1.4 % 

Berge Bulk 54 11.1 1.3 % 

Angelicoussis Group 50 8.8 1.0 % 

Oldendorff Carriers 82 8.4 1.0 % 
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8.5.5 Commercial management and operations 

2020 Bulkers Management AS will be responsible for the commercial management of the vessels under the terms of 

the Management Agreement. This will include the conclusion of chartering agreements as well as commercial 

operation. The individual vessel owning subsidiaries will engage third party technical manager of its vessel, effective 

from the date of its delivery. 2020 Bulkers Management AS, will be responsible for the supervision of the technical 

manager. 

Please see Section 8.5.1 “General” for further information. 

8.6 Environmental matters 

The Company recognizes its environmental responsibility and strives to comply with and maintain high standards in 

order to reduce the environmental impact from its operations. The policy is to conduct operations with the utmost 

regard for the safety of employees, the public and the environment – in accordance with sound business practice and 

in compliance with environmental regulations. The overall objective of the environment policy is to ensure avoidance 

of damage to the environment, in particular to the marine environment and property. Save for environmental 

consequences and regulations mentioned in this Prospectus, the Company is not aware of any environmental issues 

that may affect the Company and the Company believes that it has taken adequate precautions to reduce the risk of 

liability related to emissions and contaminations to a minimum. Reference is also made to clauses 2.2.4 and 8.11.5 in 

this Prospectus. 

8.7 Health and safety matters 

The Group currently has no employees in operations, but the health and safety of the personnel employed on board its 

ships are of top priority. The Group will work actively to make personnel aware of this goal and personnel are at all 

times obligated to follow the highest industry standards. The Group has appointed KGJ Fleet Management in Bergen 

and OSM in Singapore as ship manager(s) to be responsible for the day-to-day ship management and operation of the 

vessels. The appointed ship manager(s) are well reputed companies holding IMO certified Document of Compliance 

and robust Ship Management Systems. It will be the external ship manager(s) responsibility to ensure health and 

safety standards on-board the ships. The Group has only considered reputable and recognized ship managers and 

safety and health standards have been key factors in the screening, selection and award for its ship managers. 

8.8 Insurance 

The Group currently maintains insurance coverage of the type and in amounts that it believes to be customary in the 

industry, all subject to certain limitations, deductibles and caps. 

The Group has secured Protection and Indemnity, Hull and Machinery and Loss of Hire insurances which will be 

activated on the date of each respective vessel delivery. In addition the Group will procure War Risk, Certificate of 

Financial Responsibility and other insurances required for unlimited trading on the date of delivery. 

8.9 Legal proceedings 

The Group may, from time to time, be involved in litigation, disputes and other legal proceedings arising in the normal 

course of their business. 

The Group is not, nor has ever been, during the course of the preceding 15 months, been involved in any legal, 

governmental or arbitration proceedings which may have, or have had in the recent past, significant effects on the 

Group’s financial position or profitability, and the Group is not aware of any such proceedings which are pending or 

threatened. 

8.10 Dependency on contracts, patents, licenses etc. 

Other than set out in Section 8.5.3 “Material contracts and charterers”, it is the Company's opinion that the Group’s 

existing business or profitability is not materially dependant on patents or licenses, industrial, commercial or financial 

contracts. 
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8.11 Regulations 

8.11.1 Introduction 

The Company is an international company registered under the laws of Bermuda with its registered office there. The 

Group has a management company which operates from Norway, and its vessels are being built in China, registered in 

Liberia and the Group is in discussions with potential customers and service providers on a global basis. As a result of 

this organizational structure and the scope of its operations, the Group is subject to a variety of laws in different 

countries, including those related to the shipping industry in general and dry bulk carrier in particular; personal 

privacy; data protection; content restrictions; telecommunications; intellectual property; advertising and marketing; 

labor; foreign exchange; competition; anti-bribery, environment and taxation. These laws and regulations are 

constantly evolving and may be interpreted, implemented or amended in a manner which affects the Group’s business 

negatively as well as positively, as described in section 2 “Risk Factors”, in particular sections 2.2 “Risks related to 

regulations and litigation” and 2.3 “Risks related to financing”. It is also likely that as the Group’s business grows and 

evolves and as its vessels are delivered and start to trade, the Group will become subject to laws and regulations in 

additional jurisdictions. This section sets forth the summary of material laws and regulations relevant to the Group’s 

business operations. 

8.11.2 Regulations in the dry bulk industry 

The Group’s operations are subject to numerous laws and regulations in the form of international treaties and 

maritime regimes, flag state requirements, national environmental laws and regulations, navigation and operating 

permits requirements, local content requirements, and other national, state and local laws and regulations in force in 

the jurisdictions in which its vessels will operate or will be registered, which can significantly affect the ownership and 

operation of the vessels. The Group is also subject to complex environmental laws and regulations that can adversely 

affect the cost, manner or feasibility of doing business. 

8.11.3 Flag state requirements 

All of Group vessels will be subject to regulatory requirements of the flag state where the vessels are registered on 

delivery. The flag state requirements are international maritime requirements, in some cases further interpolated by 

the flag state itself. These include engineering, safety and other requirements related to the maritime industry. In 

addition, each of Group’s vessels must be “classed” by a classification society. The classification society certifies that 

the vessel is “in-class,” signifying that such vessel has been built and maintained in accordance with the rules of the 

classification society and complies with applicable rules and regulations of the flag state and the international 

conventions of which that country is a member. Maintenance of class certification requires expenditure of substantial 

sums and can require taking a vessel out of service from time to time for survey, repairs or modifications to meet 

class requirements. When delivered, the Group’s vessels can generally be expected to have to undergo a class survey 

once every five years. The Group’s vessels are being built to the classification requirements of American Bureau of 

Shipping and the Liberian Ship Register. 

8.11.4 International Maritime Regimes 

Applicable international maritime regime requirements include, but are not limited to, the International Convention for 

the Prevention of Pollution from Ships (the “MARPOL”), the International Convention on Civil Liability for Oil Pollution 

Damage of 1969 (the “CLC”), the International Convention on Civil Liability for Bunker Oil Pollution Damage of 2001 

(ratified in 2008), or the Bunker Convention, the International Convention for the Safety of Life at Sea of 1974, the 

International Safety Management Code for the Safe Operation of Ships and for Pollution Prevention, and the 

International Convention for the Control and Management of Ships’ Ballast Water and Sediments in February 2004 

(the “BWM Convention”). These various conventions regulate air emissions and other discharges to the environment 

which will apply to the Group’s vessels when trading worldwide. The Group may incur costs to comply with these 

regimes and continue to comply with these regimes, including having to address any new requirements in the future. 

In addition, these conventions impose liability for certain discharges, including strict liability in some cases. 

Annex VI to MARPOL sets limits on sulphur dioxide and nitrogen oxide emissions from ship exhausts and prohibits 

deliberate emissions of ozone depleting substances. Annex VI applies to all ships and, among other things, imposes a 

global cap on the sulphur content of fuel oil and allows for specialized areas to be established internationally with even 

more stringent controls on sulfur emissions. For vessels 400 gross tons and greater, platforms and drilling rigs, Annex 

VI imposes various survey and certification requirements. Moreover, recent amendments to Annex VI require the 

imposition of progressively stricter limitations on sulphur emissions from ships. Since 1 January 2015, these limitations 

have required that fuels of vessels in covered ECAs contain no more than 0.1% sulphur, including the Baltic Sea, North 

Sea, North America and United States Sea ECAs. For non-ECA areas, the sulphur limit in marine fuel is currently 

capped at 3.5%, which will then decrease to 0.5% on 1 January 2020 subject to a feasibility review. 
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The amendments also establish new tiers of stringent nitrogen oxide emissions standards for new marine engines, 

depending on their date of installation. The terms of the Group’s construction contracts require all of its vessels to be 

in compliance with these requirements when delivered to the Group. 

The BWM Convention calls for a phased introduction of mandatory ballast water exchange requirements with effect 

from 2009 to be replaced in time with a requirement for mandatory ballast water treatment. The BWM Convention 

entered into force on 8 September 2017. 

8.11.5 Environmental Laws and Regulations 

Applicable environmental laws and regulations include the U.S. Oil Pollution Act of 1990, (the “OPA”), the 

Comprehensive Environmental Response, Compensation and Liability Act, (the “CERCLA”), the U.S. Clean Water Act, 

(the “CWA”), the U.S. Clean Air Act, (the “CAA”), the U.S. Ocean Dumping Act (the “ODA”), the U.S. Act to Prevent 

Pollution from Ships (the “APPS”), the U.S. Maritime Transportation Security Act of 2002 (the “MTSA”), the 

requirements of the U.S. Coast Guard (the “USCG”), the requirements of the U.S. Environmental Protection Agency 

(the “EPA”), the Basel Convention on the Control of Transboundary Movements of Hazardous Wastes and Their 

Disposal (the “Basel Convention”), the Hong Kong International Convention for the Safe and Environmentally Sound 

Recycling of Ships, 2009 (the “Hong Kong Convention”), European Union regulations, including the E.U. Regulation 

(EC) No 1013/2006 on Shipments of Waste (the “Waste Shipment Regulation”) and Regulation (EU) No 1257/2013 

on Ship Recycling (the “Ship Recycling Regulation”). 

These laws govern the discharge of materials into the environment, recycling of waste and other matters relating to 

environmental protection. In certain circumstances, these laws and requirements may impose strict liability, rendering 

the Group liable for environmental and natural resource damages without regard to negligence or fault on the Group’s 

part. Implementation of new environmental laws or regulations applicable to dry bulk vessels may subject the Group 

to fines, penalties and/or increased costs; may limit the operational capabilities of its vessels; and could materially and 

adversely affect its operations and financial condition. Reference is also made to clause 2.2.4 above. 

8.11.6 The Group could face penalties under European Union, United States or other economic sanctions or 

regulations which could adversely affect its reputation, financial results and the market for its shares. 

The Group’s business could be adversely impacted if it is found to have violated economic sanctions, prohibitions or 

other restrictions or regulations imposed by the United States or other governments or organizations, including the 

United Nations, the EU and its member countries or another applicable jurisdiction related to anti-bribery or against 

countries or territories such as Iran, Sudan, Syria, North Korea, Cuba and Crimea. U.S. economic sanctions, for 

example, prohibit a wide scope of conduct, target numerous countries and individuals, are frequently updated or 

changed and have vague application in many situations. 

Although the Group believes that it is in compliance with applicable sanctions laws and regulations, and intend to 

maintain such compliance, there can be no assurance that it will be in compliance in the future, particularly as the 

relevant sanctions restrictions are often ambiguous and change regularly. Any such violation could result in fines or 

other penalties that could severely impact the Group’s ability to access U.S. and European capital markets and conduct 

its business, and could result in some investors deciding, or being required, to divest their interest, or not to invest, in 

the Group. Even inadvertent violations of economic sanctions laws and regulations can result in the imposition of 

material fines and restrictions and could adversely affect the Group’s business, financial condition and results of 

operations, its reputation, and the market price of its shares. In addition, regardless of any violation of applicable 

sanctions laws, certain institutional investors may have investment policies or restrictions that prevent them from 

holding securities of companies that have ties of any kind to countries identified by the United States as state sponsors 

of terrorism (currently Iran, North Korea, Sudan and Syria). The determination by these investors not to invest in, or 

to divest from, the Group’s common stock may adversely affect the price at which its common stock trades. Moreover, 

its charterers may violate applicable sanctions laws and regulations as a result of actions that do not involve the Group 

or its vessels, and those violations could in turn negatively affect its reputation. Reference is also made to clause 2.2.4 

above. 

8.11.7 The Group is subject to international safety regulations, and the failure to comply with these regulations 

may subject the Group to increased liability, may adversely affect its insurance coverage and may result in 

a denial of access to, or detention in, certain ports. 

The operation of the Group’s vessels is subject to the requirements set forth in IMO’s ISM Code. The ISM Code 

requires ship owners, ship managers and bareboat charterers to develop and maintain an extensive “Safety 

Management System” that includes the adoption of a safety and environmental protection policy setting forth 

instructions and procedures for safe operation of vessels and describing procedures for dealing with emergencies. In 

addition, vessel classification societies impose significant safety and other requirements on the Group’s vessels. 
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The failure of a ship owner or bareboat charterer to comply with the ISM Code may subject it to increased liability, 

may invalidate existing insurance or decrease available insurance coverage for the affected vessels and may result in a 

denial of access to, or detention in, certain ports. Each of the vessels that the Group have agreed to acquire will be 

ISM Code-certified when delivered. However, if the Group is found not to be in compliance with ISM Code 

requirements, the Group may have to incur material direct and indirect costs to resume compliance and its insurance 

coverage could be adversely impacted as a result of non-compliance. The Group’s vessels may also be delayed or 

denied port access if they are found to be in non-compliance, which could result in charter claims and increased 

inspection and operational costs even after resuming compliance. Any failure to comply with the ISM Code could 

negatively affect the Group’s business, financial condition, cash flows and results of operations. Reference is made to 

clause 2.2.5 above. 
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9 CAPITALISATION AND INDEBTEDNESS 

9.1 Introduction 

The financial information presented below has been extracted from the Company's Financial Statement for the twelve 

month period ended 31 December 2018 and should be read in connection with the other parts of this Prospectus, in 

particular Section 10 “Selected Financial and Other Information” and Section 11 “Operating and Financial Review”. 

The financial information presented below provides information about the Group’s capitalisation and net financial 

indebtedness on an actual basis as at 31 December 2018 and, in the “Adjustments” column, the Group’s capitalisation 

and net financial indebtedness as at 31 December 2018, on an adjusted basis to give effect to the material post-

balance sheet events and the bank financing and revolving credit facility described in (i) and (v) below. 

The “Adjustments” column reflects adjustments to the Group's capitalisation and net financial indebtedness as of 

31 December 2018 in respect of: 

(i) On 14 February 2019, the Company signed a Term Loan Facility Agreement of USD 240 million with five years 

maturity and 18 years repayment profile. No amount has been drawn and consequently the amount is not 

included in the table below. 

(ii) On 5 February 2019, the Company completed a private placement raising net proceeds of USD 3 million. The 

Company issued 300,000 new shares each at a subscription price of USD 10.0 per share. 

(iii) On 23 April 2019, the Company entered into a convertible debenture agreement of USD 8 million with 

shareholders Drew Holdings Ltd., Ubon AS, Titan Credit Master Fund and MH Capital AS. The debt was settled 

through conversion into 888,888 new shares at a price of USD 9.00 per share in the Private Placement completed 

on 23 May 2019. 

(iv) On 23 May 2019, the Company completed the Private Placement raising net proceeds of USD 68.7 million. The 

Company issued 7,800,000 new shares each at a subscription price of USD 9.00 per share. 

(v) On July 1, 2019 the Company signed a Revolving Credit Facility Agreement of USD 5.5 million with Drew Holdings 

Limited (a trust established for the benefit of Tor Olav Trøim). The Revolving Credit Facility Agreement will be 

available for working capital purposes. No amount has been drawn and consequently the amount is not included in 

the tables below. 

Other than as set forth above, there has been no material change to the Group’s capitalisation and net financial 

indebtedness since 31 December 2018. 
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9.2 Capitalisation 

The following table sets forth information about the Group’s capitalisation as at 31 December 2018, the figures for the 

column “As at 31 December 2018” derived from the audited Financial Statement: 

In USD ‘000 As at  

31 December 2018 Adjustments As adjusted 

    

Total current debt:    

Guaranteed................................................................ -   

Secured..................................................................... -   

Unguaranteed and unsecured....................................... 477.2 - 477.2 

Total current debt: ................................................. 
477.2 - 477.2 

    

Total non-current debt:    

Guaranteed................................................................ - - - 

Secured..................................................................... - - - 

Unguaranteed and unsecured....................................... - 
- - 

Total non-current debt: ........................................... 
- - - 

Total indebtedness.................................................. 
477.2 - 477.2 

    

Shareholders’ equity    

Share capital............................................................ 14,070.9 8,100.0 22,170.9 

Additional paid-in capital............................................ 55,102.6 63,600.0 118,702.6 

Retained deficit...................................................... (879.9) - (879.9) 

Non-controlling interests.............................................. 
- - - 

Total shareholders’ equity....................................... 
68,293.6 71,700.0 139,993.6 

Total capitalisation.................................................. 
68,770.8 71,700.0 140,470.8 

 
Notes to the capitalisation table above: 

The adjustment related to cash is explained as follows: 

(i) On 14 February 2019, the Company signed a Term Loan Facility Agreement of USD 240 million with five years 

maturity and 18 years repayment profile. No amount has been drawn and consequently the amount is not 

included in the table above. 

(ii) On 5 February 2019, the Company completed a private placement raising net proceeds of USD 3 million. The 

Company issued 300,000 new shares each at a subscription price of USD 10.0 per share. 

(iii) On 23 April 2019, the Company entered into a convertible debenture agreement of USD 8 million with 

shareholders Drew Holdings Ltd., Ubon AS, Titan Credit Master Fund and MH Capital AS. The debt was settled 

through conversion into 888,888 new shares at a price of USD 9.0 in the Private Placement completed on 23 May 

2019. 

(iv) On 23 May 2019, the Company completed the Private Placement raising net proceeds of USD 68.7 million. The 

Company issued 7,800,000 new shares each at a subscription price of USD 9.00 per share. 

(v) On July 1, 2019 the Company signed a Revolving Credit Facility Agreement of USD 5.5 million with Drew Holdings 

Limited (a trust established for the benefit of Tor Olav Trøim). The Revolving Credit Facility Agreement will be 

available for working capital purposes. No amount has been drawn and consequently the amount is not included in 

the table above. 
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9.3 Indebtedness 

The following table set forth information about the Group’s net financial indebtedness as at 31 December, the figures 

for the column “As at 31 December 2018” derived from the audited Consolidated Financial Statements: 

 As at  

31 December 2018 Adjustments As adjusted 

In USD ‘000    

    

(A) Cash................................................................. 282.7 6,100.0 6,482.7 

(B) Cash equivalents................................................ - - - 

(C) Trading securities............................................... 
- - - 

(D) Liquidity (A)+(B)+(C) .................................... 
282.7 6,100.0 6,482.7 

(E) Current financial receivables........................... 
104.5 - 104.5 

(F) Current bank debt............................................. - - - 

(G) Current portion of non-current debt..................... - - - 

(H) Other current financial debt................................ 
- - - 

(I) Current financial debt (F)+(G)+(H) ............... 
- - - 

(J) Net current financial indebtedness (I)-(E)-(D). 
(387.2)  (6,100.0) (6,587.2) 

(K) Non-current bank loans...................................... - - - 

(L) Bonds issued.................................................... - - - 

(M) Other non-current loans..................................... 
- - - 

(N) Non-current financial indebtedness 

(K)+(L)+(M) ................................................. 
- - - 

(O) Net financial indebtedness (J)+(N) ............... 
(387.2)  (6,100.0) (6,587.2) 

 

Notes to the indebtedness table above: 

The adjustment related to cash is explained as follows: 

(i) On 14 February 2019, the Company signed a Term Loan Facility Agreement of USD 240 million with five years 

maturity and 18 years repayment profile. No amount has been drawn and consequently the amount is not 

included in the table above. 

(ii) On 5 February 2019, the Company completed a private placement raising net proceeds of USD 3 million. The 

Company issued 300,000 new shares each at a subscription price of USD 10.0 per share. 

(iii) On 23 April 2019, the Company entered into a convertible debenture agreement of USD 8 million with 

shareholders Drew Holdings Ltd., Ubon AS, Titan Credit Master Fund and MH Capital AS. The debt was settled 

through conversion into 888,888 new shares at a price of USD 9.0 in the Private Placement completed on 23 May 

2019. 

(iv) On 23 May 2019, the Company completed the Private Placement raising net proceeds of USD 68.7 million. The 

Company issued 7,800,000 new shares each at a subscription price of USD 9.00 per share. Approximately 

USD 65.6 million of the proceeds is used to pay instalments for the eight newbuilds under construction at New 

Times Shipyard in China.  

(v) On July 1, 2019 the Company signed a Revolving Credit Facility Agreement of USD 5.5 million with Drew Holdings 

Limited (a trust established for the benefit of Tor Olav Trøim). The Revolving Credit Facility Agreement will be 

available for working capital purposes. No amount has been drawn and consequently the amount is not included in 

the table above. 

9.4 Working capital statement 

The Company is of the opinion that the working capital available to the Group is sufficient for the Group’s present 

requirements, and for the period covering at least 12 months from the date of this Prospectus. 

9.5 Contingent and indirect indebtedness 

As at the date of this Prospectus, the Group has no contingent or indirect indebtedness. 
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10 SELECTED FINANCIAL AND OTHER INFORMATION 

The Financial Statements as of and for the year ended 31 December 2018 and 31 December 2017 have been prepared 

in accordance with US GAAP. The Financial Statements for the year end 2017 covers the period from the Company’s 

inception on 26 September 2017 to 31 December 2017. The Financial Statements for the year ended 31 December 

2018 have been audited by PwC AS, as set forth in their auditor's report included herein in Appendix B to this 

Prospectus. 

10.1 Introduction and basis for preparation 

The following summary of consolidated financial data has been derived from the Group's consolidated financial 

statements for 2018. The financial statements have been prepared in accordance the US GAAP. 

Please see sections 10.2 “Summary of accounting policies and principles” and 0 “  
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Historical financial information” of this Prospectus and should be read together with Section 11 “Operating and 

Financial Review”. The financial statements of 2020 Bulkers which are prepared in accordance with US GAAP, for the 

period from its incorporation on 26 September 2017 to 31 December 2017 and for the period from 1 January 2018 to 

31 December 2018, included in Appendix B of this Prospectus, have been audited by PwC, independent auditors, as 

stated in their reports appearing herein. 

The construction of the eight Newcastlemax dry bulk vessel newbuildings in the period until 31 December 2018 

constitute "a significant gross change" for the Company, as defined in Commission Regulation (EC) No. 809/2004 of 29 

April 2004 which sets out the requirements to the pro forma financial information which needs to be included in a 

prospectus, and will therefore significantly impact the Group's financial and income position. No pro forma information 

has been prepared to show the effect of eight Newcastlemax dry bulk vessel newbuildings which constituted a 

significant gross change. It has not been possible or relevant to produce historical financial statements which reflect 

the newbuildings prior to the delivery of the newbuildings. Historical financial information required to prepare such pro 

forma information is not available to the Group. Further, the ship-owning subsidiaries of the Company are newly 

established entities. Therefore, a standard pro forma information prepared in accordance with Annex II to EU 

Regulation No. 809/2004 would not give a fair description of the impact of transactions on the Group. The carrying 

value of the vessels under construction represents the accumulated costs to the balance sheet date which the Group 

has had to pay by way of purchase instalments and other capital expenditures, no charge for depreciation is made 

until the vessel is available for use, and the information included in this Prospectus, provide sufficient information in 

order to assess the effects of the newbuildings on the Audited Financial Statements. Please see Sections 11.6 

"Investments" and 11.7 “Critical accounting policies and estimates” for a description of the effects of the newbuildings 

on the Company's Audited Financial Statements. The Company is of the opinion that these sections provide sufficient 

information in order to assess the effects of the newbuildings on the Company's financial position. 

The Group's consolidated financial statements for 2018 have been prepared on a going concern basis. Due to (i) the 

Term Loan Facility Agreement of USD 240 million (not currently drawn), (ii) the raised gross proceeds of 

USD 73.2 million through two private placements in 2019, and (iii) the USD 5.5 million Revolving Credit Facility 

Agreement with Drew Holdings Limited (a trust established for the benefit of Tor Olav Trøim) (not currently drawn), 

the Group is not dependent on equity issues to finance the remaining obligations under the current newbuilding 

contracts for the vessels and working capital requirements, and there are no substantial doubt about the Company’s 

ability to continue as a going concern as set out in note 2 to the Group's consolidated financial statements for 2018. 

10.2 Summary of accounting policies and principles 

For information regarding accounting policies and the use of estimates and judgements, please refer to notes 2 of the 

Financial Statement as per 31 December 2018, included in this Prospectus as Appendix B. 
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10.3 Historical financial information 

10.3.1 Consolidated Statements of Operations 

The table below sets out selected data from the Group’s consolidated Statements of Operations for the year ended 

31 December 2018 and the period from 26 September 2017 (date of incorporation) to 31 December 2017. The 

accompanying notes are an integral part of these consolidated financial statements. 

(In USD ‘000, except per share data)  2018  2017  

      
Operating expenses      

Administrative expenses  (736.9)   (106.4)   

Total operating expenses  (736.9)   (106.4)   

      
Net operating loss  (736.9)   (106.4)    

      
Other income (expenses)      

Other financial items  (31.6)   1.8   

Net other (expenses) income  (31.6)   1.8   

Net (loss) income before income taxes  (768.5)   (104.6)   

Income tax expense (credit)  6.8   —  

Net loss  (775.3)   (104.6)  

Per share information:       

Loss per share: basic and diluted  (0.075)   (0.056)  

 
Consolidated Statements of Other Comprehensive Loss for the year ended 31 December 2018 and the period from 

26 September 2017 (date of incorporation) to 31 December 2017. The accompanying notes are an integral part of 

these consolidated financial statements. 

(In USD ‘000, except per share data)  2018  2017  

Comprehensive income (loss), net      

Net (loss) income  (775.3)    (104.6)    

Other comprehensive income  —   —   

Comprehensive income (loss), net  (775.3)   (104.6)   
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10.3.2 Consolidated Balance Sheet 

The table below sets out selected data from the Group’s consolidated Balance Sheets as of December 31, 2018 and 

2017. The accompanying notes are an integral part of these consolidated financial statements. 

(In USD ‘000, except per share data) 2018 2017 

ASSETS   

Current assets   

Cash and cash equivalents  282.7 6,148.0  

Other receivables  104.5 10.1  

Total current assets  387.2 6,158.1  

Newbuildings  68,383.6 8,849.4  

Total assets  68,770.8 15,007.5  

LIABILITIES AND EQUITY   

Current liabilities   

 Trade accounts payables  169.1 58.6  

Accrued expenses  248.5 —  

Other current liabilities  59.6 50.0  

Total current liabilities  477.2 108.6  

Total liabilities  477.2 108.6  

Commitments and contingencies   

Equity   

Share capital (2018: 14,070,906 shares. 2017: 6,151,000 shares. All 
shares are issued and outstanding at par value USD 1.00) 

 14,070.9 6,151.0 
 

Additional paid in capital  55,102.6 8,852.5  

Accumulated other comprehensive income  — —  

Retained deficit  (879.9) (104.6)  

Total equity  68,293.6 14,898.9  

Total liabilities and equity  68,770.8 15,007.5  
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10.3.3 Consolidated Statements of Cash Flows 

The table sets out selected data from the Group’s consolidated Statements of Cash Flows for the year ended 

31 December 2018 and the period from 26 September 2017 (date of incorporation) to 31 December 2017. The 

accompanying notes are an integral part of these consolidated financial statements. 

(In USD ‘000, except per share data)  2018  2017  

      

Net loss  (775.3)   (104.6)    

Adjustments to reconcile net loss to net cash used in operating activities: 
 

   
 

Changes in operating assets and liabilities, net of acquisition:      

Other receivables  (94.4)   (10.1)    

Trade accounts payables  110.5   —    

Accrued expenses  248.5   —    

Other current liabilities  9.6   108.6   

Net cash used in operating activities  (501.1)   (6.1)   

Investing activities      

Additions to newbuildings  (59,534.2)   (8,849.4)    

Net cash used in investing activities  (59,534.2)   (8,849.4)   

Financing activities      

Proceeds from issuance of convertible loan from shareholders  —   10,000.0   

Net proceeds from share issuances  54,170.0   5,003.5   

Net cash provided by (financing activities  54,170.0   15,003.5   

Net change in cash and cash equivalents  (5,865.3)   6,148.0   

Cash and cash equivalents at beginning of year  6,148.0   —   

Cash and cash equivalents at end of year  282.7   6,148.0   

      

Supplemental disclosure of cash flow information:      

Interest paid, net of capitalized interest  —   —   

Income taxes paid  —   —   
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10.3.4 Consolidated statement of changes in equity 

The table below sets out selected data from the Group’s consolidated Statements of Changes in Equity for the year 

ended 31 December 2018 and the period from 26 September 2017 (date of incorporation) to 31 December 2017. 

 Number of 
shares 

Share 
capital 

Additional 
paid in 
capital 

Other 
Compre-
hensive  
Income 

Retained 
Deficit 

Total equity 

Consolidated balance at 
September 26, 2017 (date of 
incorporation) 

1,000 1.0 - - - 1.0 

       

Issue of common shares  1,150,000  1,150.0 3,852.5 - - 5,002.5 

Equity issuance cost 
Other transactions: 

- - - - - - 

Debt conversion  5,000,000 5,000.0 5,000.0 - - 10,000.0 
Total comprehensive loss for the 
period 

- - - - (104.6) (104.6) 

Consolidated balance at 
December 31, 2017 

6,151,000 6,151.0 8,852.5 - (104.6) 14,898.9 

       
Issue of common shares  7,919,906 7,919.9 46,280.1 - - 54,200.0 
Equity issuance costs - - (30.0)    (30.0) 
Other transactions:       
Total comprehensive loss for the 
period 

- - - - (775.3) (775.3) 

Consolidated balance at 
December 31, 2018 

14,070,906 14,070.9 55,102.6 - (879.9) 68,293.6 

       
 
10.4 Independent auditor 

The Company’s independent auditor is PricewaterhouseCoopers AS, with business registration number 987 009 713, 

and registered address at Dronning Eufemias gate 71, 0194 Oslo, Norway. PwC is a member of Den Norske 

Revisorforening (The Norwegian Institute of Public Accountants). PwC has acted as the Company’s statutory auditor 

since the Company’s incorporation. Accordingly, no auditor of the Group has resigned, been removed or failed to be 

re-appointed during the period covered by the historical financial information discussed herein. 

The consolidated financial statements of the Group which are prepared in accordance with US GAAP for the period 

from its incorporation on 26 September 2017 to 31 December 2017 and for the period from 1 January 2018 to 

31 December 2018, included in Appendix B of this Prospectus, have been audited by PwC, independent auditors, as 

stated in their reports appearing herein. The audit report for 2018 includes an explanatory note on going concern. 
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11 OPERATING AND FINANCIAL REVIEW 

This operating and financial review should be read together with Section 4 “General Information”, Section 8 “Business 

overview”, Section 10 “Selected Financial and Other Information” and the Consolidated Financial Statement and the 

Financial Statements and related notes included in Appendix B, of this Prospectus. This operating and financial review 

contains forward-looking statements. These forward-looking statements are not historical facts, but are rather based 

on the Group’s current expectations, estimates, assumptions and projections about the Group’s industry, business, 

strategy and future financial results. Actual results could differ materially from the results contemplated by these 

forward-looking statements because of a number of factors, including those discussed in Section 2 “Risk Factors” and 

Section 4.4 “Cautionary note regarding forward-looking statements” of this Prospectus, as well as other sections of 

this Prospectus. An overview of the APMs discussed in this operating and financial review is presented in Section 4 

“General Information”. 

11.1 Overview 

The Company is an independent dry bulk company focused on owning and operating large dry bulk carriers and 

currently owns eight Newcastlemax 208,000 dwt vessels on order. The objective for the Company is to maximize 

shareholder returns from its eight Newcastlemax vessels. The Group will look to charter the vessels to strong 

counterparties and will focus on returning the maximum capital to the shareholders in the form of a high dividend yield 

payout. The Company aims to charter out its vessels on multi-year index-linked time charters, fixed rate time 

charters, or consecutive voyage charters. The Company’s counterparties will typically be large dry bulk operators, 

commodity traders and end users. As at the date of this Prospectus, three vessels are fixed on time charters. In June 

2018, the Company fixed a vessel on a three year time charter linked to the Baltic 5TC index. The vessel will earn a 

significant premium to the Baltic 5TC Index, reflecting the additional cargo carrying capacity, as well as lower fuel 

consumption compared to a Baltic reference vessel. In addition, the charter includes a share of the economic benefit 

from being able to operate on HFO after the new IMO low sulphur regulations take effect on 1 January 2020. In early 

April 2019, the Company has entered into a 12-15 month time charter agreement with Koch Supply and Trading for 

Bulk Sandefjord, at a fixed rate of USD 19,525 per day, gross. The charterer will start upon delivery of the vessel from 

the shipyard. In late April 2019, the Company entered into a 12-16 month time charter agreement with Koch Supply 

and Trading for Bulk Santiago at a gross rate of USD 22,250 per day, gross. 

11.2 Factors affecting the Group’s results of operations 

The Group’s results of operations have been, and will continue to be, affected by a range of factors, many of which are 

beyond the Group’s control. The key factors that Management believes have had a material effect on the Group’s 

results of operations during the period under review, as well as those considered likely to have a material effect on its 

results of operations in the future, are described below. 

11.2.1 Macroeconomic conditions 

Changes in national and international economic conditions, including for example interest rate levels, inflation and 

employment levels, may influence the valuation of real and financial assets. In turn, this may impact the demand for 

goods, services and assets globally and thereby the macro economy. The current macroeconomic situation is uncertain 

and there is a risk of negative developments. Such changes and developments, none of which will be within the control 

of the Company, may negatively impact the Company’s investment activities, realization opportunities and overall 

investor returns. Reference is made to clauses 2.1.17 and 0 above. 

11.2.2 Shipping market conditions  

The demand for, and the pricing of the underlying assets are outside of the Company's control and depend, among 

other things, on the global economy, global trade growth, as well as oil and gas prices. On the supply side there are 

uncertainties tied to ordering of new vessels and scope of future scrapping. The actual residual value of the vessels in 

the underlying investments, and/or their earnings after expiration of the fixed contract terms, may be lower than the 

Company estimates. 

Market risks in the shipping markets relate primarily to changes in freight rates, fuel prices and vessel values. 

1 January 2020 has been set as the implementation date for a significant reduction in the sulphur content of the fuel 

oil used by ships. The reduction in sulphur oxide emissions resulting from the lower global sulphur limit are expected 

to have a significant effect on fuel prices going forward. 

Reference is also made to clauses 2.1.18-2.1.21 and 2.1.24 above. 
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11.2.3 Investments 

As part of the newbuilding program, the Group has eight vessels on order. Risk of delays and failure of the yard to 

deliver exists until the vessels are delivered. Failure to take delivery of a vessel on time may result in the delay of 

revenue from the affected vessel, and the Group may continue to incur costs and expenses related to delayed vessels, 

such as supervision expense and interest expense on any bank debt. Reference is also made to clause 2.1.2 above. 

11.2.4 Technical factors 

The technical operation of a vessel has a significant impact on the vessels' economic life. Technical risks will always be 

present. There can be no guarantee that the parties tasked with operating a vessel or overseeing such operation 

perform their duties according to agreement or satisfaction. Failure to adequately maintain the technical operation of a 

vessel may adversely impact the operating expenses of the portfolio investment and accordingly the potential 

realization values that can be obtained. Reference is also made to clauses 2.1.11 and 2.1.15 above. 

11.2.5 Counterparties 

The Group will depend heavily on its counterparties' ability to perform their obligations under agreed charter parties. 

Default by a counterparty of its obligations under, mainly cargo customers, may have material adverse consequences. 

The counterparty's financial strength will thus be very important. 

The Group recognizes a claim to the extent the Group has legal right to insurance coverage. As such, default by an 

insurance institution may have material financial consequences. There is also counterparty risk associated with yards 

and vessel delivery and replacement costs thereof. 

11.2.6 Operations in foreign countries 

The Group's vessels will operate in a variety of geographic regions. Consequently, the Group may, indirectly through 

its underlying investments, be exposed to political risk, risk of piracy, corruption, terrorism, outbreak of war, amongst 

others. The business, financial condition and results of operations of the Group, indirectly, and its underlying 

investments directly, may accordingly be negatively affected if such events do occur. 

11.3 Income statement 

No operating revenues were reported in 2018 and 2017 due to the Group’s newbuilding vessels not yet commencing 

operations. 

Total operating expenses were USD 736.9 thousand and USD 106.4 thousand for the year ended 31 December 2018 

and the period ended 31 December 2017, respectively. Operating expenses were only related to general and 

administrative expenses and included costs related to salaries, consulting and professional fees. 

Other income (expense) was an expense of USD 31.6 thousand for the year ended 2018 and an income of 

USD 1.8 thousand for the period ended 31 December 2017. Other income and expenses include other financial items 

and the change from 2017 to 2018 relates to foreign exchange losses and other financial expenses. 

11.4 Statement of financial conditions 

As of 31 December 2018, the Company had total assets of USD 68.8 million. As at 31 December 2017, the Company 

had total assets of USD 15.0 million. The increase in total assets is a consequence of the cash generated from eight 

private placements in 2018 and its utilization to pay installments for the construction of eight Newcastlemax dry bulk 

vessel newbuildings. 

Total liabilities were USD 477.2 thousand as of 31 December 2018 and USD 108.6 thousand as of 31 December 2017. 

The increase relates primarily to accruals for consulting and professional fees. 

As of 31 December 2018, equity was USD 68.3 million which corresponded to an equity ratio of 99.3%. As of 

31 December 2017, equity was USD 14.9 million which corresponded to an equity ratio of 99.3%. 

11.5 Liquidity and capital resources 

11.5.1 Liquidity and funding 

The principal sources of funds for the Group's liquidity needs are the Term Loan Facility Agreement of USD 240 million 

(not currently drawn), the USD 5.5 million Revolving Credit Facility Agreement with Drew Holdings Limited (a trust 

established for the benefit of Tor Olav Trøim) (not currently drawn), and capital contributions from shareholders. The 

Company has raised net proceeds of USD 54.2 million through eight private placements in 2018 and USD 71.7 million 

through two private placements in 2019. 
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As of 31 December 2018, the Company’s cash and cash equivalents amounted to USD 282.7 thousand. As of 

31 December 2017, the Company’s cash and cash equivalents amounted to USD 6.1 million. 

11.5.2 Cash flows 

Cash flow from operating activities was negative with USD 501.1 thousand for the year ended 2018 compared to 

negative USD 6.1 thousand for the period ended 2017 and is explained by increased administrative expenses. 

Cash flow used in investing activities was USD 59.5 million for the year ended 2018 and USD 8.8 million for the period 

ended 2017. The investing activities relate to instalments for the construction of eight Newcastlemax dry bulk vessel 

newbuildings. 

Cash flows provided by financing activities were USD 54.2 million for the year ended 2018 and USD 15.0 million for 

the period ended 2017 and relate to private placements during 2018 and 2017.7 

11.5.3 Financing arrangements 

The Group have signed a bank facility agreement in the amount of USD 240 million. The bank facility will be utilized 

for the delivery instalments due for its newbuildings on terms that the Company and the vessel owning subsidiaries 

will be the borrowers. On July 1, 2019 the Company signed a Revolving Credit Facility Agreement of USD 5.5 million 

with Drew Holdings Limited (a trust established for the benefit of Tor Olav Trøim) for working capital purposes. The 

Group may also obtain other future credit facilities to finance working capital, capital expenditures, payment of cash 

distributions and other purposes. 

11.6 Investments 

11.6.1 Historical investments 

The table below is a summary of the Group’s principal investments carried out from incorporation of the Company in 

2018 and to the date of this Prospectus, remaining instalments and the expected delivery cost for the eight 

newbuildings under construction. 

Vessel name Contract date Paid instalments  
Remaining 

instalments 

Expected delivery 

cost 

Expected 

delivery 

“BULK SANDEFJORD”8 27 September 2017 USD 16.52 million USD 29.97 million USD 46.48 million August2019 

“BULK SANTIAGO”9 27 September 2017 USD 16.52 million USD 29.97 million USD 46.48 million 
October  

2019 

“BULK SEOUL”10 21 December 2017 USD 16.69 million USD 30.29 million USD 46.98 million 
December 

2019 

“BULK SHANGHAI”11 21 December 2017 USD 16.69 million USD 30.29 million USD 46.98 million 
January  

2020 

“BULK SHENZHEN”12 1 February 2018 USD 16.69 million USD 30.29 million USD 46.98 million 
February  

2020 

“BULK SYDNEY”13 1 February 2018 USD 16.69 million USD 30.29 million USD 46.98 million 
March  

2020 

“BULK SAO PAULO”14 1 February 2018 USD 16.69 million USD 30.29 million USD 46.98 million 
April  

2020 

“BULK SANTOS”15 1 February 2018 USD 16.69 million USD 30.29 million USD 46.98 million 
May  

2020 

Total investment  
USD 133.18 

million 
USD 241.68 million USD 374.87 million  

 

                                                 
7 On 23 May 2019, the Company completed the Private Placement raising net proceeds of USD 68.7 million. The Company issued 

7,800,000 new shares each at a subscription price of USD 9.00 per share. 
8 Instalments were paid on 24 November 2017, 14 December 2017, 19 July 2018, 5 November 2018, and 5 June 2019. 
9 Instalments were paid on 24 November 2017, 14 December 2017, 17 August 2018, 21 December 2018, and 5 June 2019. 
10 Instalments were paid on 19 January 2018, 19 March 2018, 17 October 2018, and 5 June 2019. 
11 Instalments were paid on 19 January 2018, 19 March 2018, 17 October 2018, and 5 June 2019. 
12 Instalments were paid on 27 February 2018, 27 April 2018, 21 December 2018, and 5 June 2019. 
13 Instalments were paid on 27 February 2018, 27 April 2018, and 5 June 2019. 
14 Instalments were paid on 23 March 2018, 27 April 2018, 23 April 2019, and 5 June 2019. 
15 Instalments were paid on 23 March 2018, 27 April 2018, 23 April 2019, and 5 June 2019. 
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In addition to the paid instalments shown above, the Group have incurred USD 1.35 million in supervision costs. 

The vessels are/will be financed through equity and the Term Loan Facility Agreement. 

11.6.2 Investments in progress and future principal investments 

The fleet will be surveyed periodically every fifth year (Special Periodic Survey) in line with vessel classification 

requirements and other applicable rules and regulations. The estimated cost of such survey is approximately 

USD 0.6 million per vessel. The Company will use its working capital in order to perform these regulatory surveys. The 

Company has no other investments in progress or in the next 12 months. 

11.7 Critical accounting policies and estimates 

11.7.1 Critical accounting policies and estimates 

The Group's significant accounting policies are summarized in Note 2 to the Audited Consolidated Financial 

Statements, included as Appendix B to this Prospectus. 

 

The preparation of financial statements in accordance with accounting principles generally accepted in the United 

States requires that management make estimates and assumptions affecting the reported amounts of assets and 

liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported 

amounts of revenues and expenses during the reporting period. 

 

Management believes that the following accounting policies are the most critical in fully understanding and evaluating 

the Company’s reported financial results as they require a higher degree of judgment in their application resulting 

from the need to make estimates about the effect of matters that are inherently uncertain. 

 

11.7.2 Impairment of newbuildings 

The carrying values of the Company’s newbuildings may not represent their fair market value at any point in time 

since the market prices of second-hand vessels and the cost of newbuildings tend to fluctuate with changes in charter 

rates. Historically, both charter rates and vessel values tend to be cyclical. The carrying amounts of newbuildings 

under construction are reviewed for potential impairment whenever events or changes in circumstances indicate that 

the carrying amount of a particular vessel or newbuilding may not be fully recoverable. Such indicators may include 

depressed spot rates and depressed second-hand vessel values. The Company assesses recoverability of the carrying 

value of each asset or newbuilding on an individual basis by estimating the future undiscounted cash flows expected to 

result from the asset, including any remaining construction costs for newbuildings and disposal. If the future net 

undiscounted cash flows are less than the carrying value of the asset, or the current carrying value plus future 

newbuilding commitments, an impairment loss is recorded equal to the difference between the asset's or newbuildings 

carrying value and fair value. Fair value is estimated based on values achieved for the sale/purchase of similar vessels 

and appraised valuations. 

 

In developing estimates of future cash flows, the Company must make assumptions about future performance, with 

significant assumptions being related to charter rates, ship operating expenses, utilization, drydocking requirements, 

residual value and the estimated remaining useful lives of the vessels. These assumptions are based on historical 

trends as well as future expectations. Specifically, in estimating future charter rates, Management takes into 

consideration rates currently in effect for existing time charters and estimated daily time charter equivalent rates for 

each vessel class for the unfixed days over the estimated remaining lives of each of the vessels. The estimated daily 

time charter equivalent rates used for unfixed days are based on a combination of (i) trading exchange forecasts for 

five years and (ii) estimate of implied charter rates based on the broker values received from third party brokers on a 

quarterly basis. The implied rate is a calculated rate for each vessel based on the charter rate the vessel would need to 

achieve, given the Company’s expected future operating costs and discount factors that once discounted would equate 

to the average broker values. The Company then uses the resultant undiscounted cash flows in its model. Recognizing 

that the transportation of dry bulk cargoes is cyclical and subject to significant volatility based on factors beyond the 

Company’s control, Management believes the use of estimates based on the combination of internally forecasted rates 

and calculated average rates as of the reporting date to be reasonable. The Company believes that the estimated 

future undiscounted cash flows expected to be earned by each of its vessels over their remaining estimated useful life 

will exceed the vessels' carrying value as of 31 December 2018, and accordingly, has not recorded an impairment 

charge. 

 

Estimated outflows for operating expenses and drydocking requirements are based on historical and budgeted costs 

and are adjusted for assumed inflation. Finally, utilization is based on historical levels achieved and estimates of 

residual value are consistent with the pattern of scrap rates used in Management's evaluation of salvage value. 
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The more significant factors that could impact Management's assumptions regarding cash flows include (i) loss or 

reduction in business from significant customers, (ii) unanticipated changes in demand for transportation of dry bulk 

cargoes, (iii) greater than anticipated levels of newbuilding orders or lower than anticipated levels of vessel scrapping, 

and (iv) changes in rules and regulations applicable to the dry bulk industry, including legislation adopted by 

international organizations such as the IMO and the EU or by individual countries. Although Management believes that 

the assumptions used to evaluate potential impairment are reasonable and appropriate at the time they were made, 

such assumptions are highly subjective and likely to change, possibly materially, in the future. There can be no 

assurance as to how long charter rates and vessel values will remain at their current low levels or whether they will 

improve by a significant degree. If charter rates were to remain at depressed levels future assessments of vessel 

impairment would be adversely affected. 

 

11.7.3 Revenue Recognition 

In May 2014, the Financial Accounting Standards Board issued ASU No. 2014-09, Revenue from Contracts with 

Customers (the "ASC 606"), which supersedes nearly all existing revenue recognition guidance under U.S. GAAP. The 

core principle is that a company should recognize revenue when promised goods or services are transferred to 

customers in an amount that reflects the consideration to which an entity expects to be entitled for those goods or 

services. Under ASC 606, an entity is required to perform the following five steps: (1) identify the contract(s) with a 

customer; (2) identify the performance obligations of the contract; (3) determine the transaction price; (4) allocate 

the transaction price to the performance obligations in the contract; and (5) recognize revenue when (or as) the entity 

satisfied a performance obligation. Additionally, the guidance requires improved disclosures as to the nature, amount, 

timing and uncertainty of revenue that is recognized. 

 
Our shipping revenues will be primarily generated from time charters and voyage charters. In a time charter voyage, 

the vessel is hired by the charterer for a specified period of time in exchange for consideration which is based on a 

daily hire rate. The charterer has the full discretion over the ports visited, shipping routes and vessel speed. In a time 

charter contract, we are responsible for all the costs incurred for running the vessel such as crew costs, vessel 

insurance, repairs and maintenance and lubes. The charterer bears the voyage related costs such as bunker expenses, 

port charges, canal tools during the hire period. The performance obligations in a time charter contract are satisfied 

over term of the contract beginning when the vessel is delivered to the charterer until it is redelivered back to the 

Group. The time charter contracts are considered operating leases and therefore do not fall under the scope of ASC 

606 because (i) the vessel is an identifiable asset (ii) we do not have substantive substitution rights and (iii) the 

charterer has the right to control the use of the vessel during the term of the contract and derives the economic 

benefits from such use. Time charter contracts continue to be accounted as operating leases in accordance with ASC 

840 Leases and related interpretations and the implementation of the new revenue standard therefore did not have an 

effect on income recognition from such contracts. 

 

In a voyage charter contract, which we consider in scope of ASC 606, the charterer hires the vessel to transport a 

specific agreed-upon cargo for a single voyage. The consideration in such a contract is determined on the basis of a 

freight rate per metric ton of cargo carried or occasionally on a lump sum basis. Estimates and judgments are required 

in ascertaining the most likely outcome of a particular voyage and actual outcomes may differ from estimates. In a 

voyage charter contract, the performance obligations begin to be satisfied once the vessel begins loading the cargo. 

 

We have determined that our voyage charter contracts consist of a single performance obligation of transporting the 

cargo within a specified time period. Therefore, the performance obligation is met evenly as the voyage progresses, 

and the revenue is recognized on a straight line basis over the voyage days from the commencement of loading to 

completion of discharge. 

 

The new guidance also specifies revised treatment for certain contract related costs, being either incremental costs to 

obtain a contract, or cost to fulfil a contract. Under the new guidance, an entity shall recognize as an asset the 

incremental costs of obtaining a contract with a customer if the entity expects to recover those costs. The guidance 

also provides a practical expedient whereby an entity may recognize the incremental costs of obtaining a contract as 

an expense when incurred if the amortization period of the asset that the entity otherwise would have recognized is 

one year or less. Cost to fulfil a contract must be capitalized if they meet certain criteria. 
  

In a voyage contract, the Company bears all voyage related costs such as fuel costs, port charges and canal tolls. 

These costs are considered contract fulfilment costs because the costs are direct costs related to the performance of 

the contract and are expected to be recovered. The costs incurred during the period prior to commencement of loading 

the cargo, primarily bunkers, are deferred as they represent setup costs and recorded as a current asset and are 

subsequently amortized on a straight-line basis as we satisfy the performance obligations under the contract. 
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We adopted the provisions of ASC 606 on 1 January 2018 using the modified retrospective approach. Whilst no 

revenue is recognized in the year to December 2018, these policies will be applied to all revenue contracts with 

customers as the contracts begin. As such, no comparative information has been restated. 

 

Contract assets with regards to voyage revenues are reported as "Voyages in progress" as the performance obligation 

is satisfied over time. When voyage revenues become billable, the receivable is recognized as "Trade accounts 

receivable, net". If at the reporting period the billable amount under the charter party exceeds the accrued revenue for 

a specific ongoing voyage, such an amount, or contract liability, would be recognized as deferred charter revenue 

under other current liabilities. 
 

11.7.4 New and amended accounting standards 

Note 3 also includes a description of expected effects from standards and interpretations that are issued but not yet 

effective. 

11.8 Significant changes 

Below changes in the Company’s financial or trading position have occurred since 31 December 2018, as also 

discussed in Section 8.3 “History and important events” and Section 9 “Capitalisation and Indebtedness”. 

(i) On 14 February 2019, the Company signed a Term Loan Facility Agreement of USD 240 million with five years 

maturity and 18 years repayment profile. 

(ii) On 5 February 2019, the Company completed a private placement raising net proceeds of USD 3 million. The 

Company issued 300,000 new shares each at a subscription price of USD 10.0 per share. 

(iii) On 23 April 2019, the Company entered into a convertible debenture agreement of USD 8 million with 

shareholders Drew Holdings Ltd., Ubon AS, Titan Credit Master Fund and MH Capital AS. The debt was settled 

through conversion into 888,888 new shares at a price of USD 9.00 in the Private Placement completed on 23 May 

2019. 

(iv) On 23 May 2019, the Company completed the Private Placement raising net proceeds of USD 68.7 million. The 

Company issued 7,800,000 new shares each at a subscription price of USD 9.00 per share. 

(v) On July 1, 2019 the Company signed a Revolving Credit Facility Agreement of USD 5.5 million with Drew Holdings 

Limited (a trust established for the benefit of Tor Olav Trøim). The Revolving Credit Facility Agreement will be 

available for working capital purposes. No amount has been drawn at the date of this Prospectus. 
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12 BOARD OF DIRECTORS, MANAGEMENT, EMPLOYEES AND CORPORATE GOVERNANCE 

12.1 Introduction 

The Board of Directors of 2020 Bulkers Ltd. is responsible for the overall management of the Company and may 

exercise all of the powers of the Company not reserved for the Company’s shareholders by the Bye-laws and Bermuda 

law. 

The Bye-Laws state that the number of Directors shall not be less than two. The shareholders shall, at the Annual 

General Meeting (the “Annual General Meeting”), and may in a general meeting by Resolution, determine the 

minimum and the maximum number of Directors and may by resolution determine that one or more vacancies in the 

Board shall be deemed casual vacancies for the purpose of these Bye-laws. The Directors are, unless there is a casual 

vacancy, elected by the shareholders at the annual general meeting or any special general meeting called for that 

purpose. If there is a casual vacancy, the Board may appoint a Director to fill the vacancy provided always a quorum 

of Directors remains in office. The Directors serve until the next annual general meeting following his/her election or 

until his/her successor is elected. 

12.2 The Board of Directors 

12.2.1 Overview of the Board of Directors 

The Bye-laws provide that the Board of Directors shall consist of a minimum of two. The shareholders have currently 

approved a maximum of six Board Members. The names, positions and current term of office of the Board Members as 

at the date of this Prospectus are set out in the table below. 

Name Position Served since Term expires 

Alexandra Kate Blankenship Director 10 January 2019 AGM 2019 

Jeremy Kramer Director 13 November 2018 AGM 2019 

Jens Martin Arveschoug Jensen Director 29 October 2017 AGM 2019 

Georgina Sousa Director and Company Secretary 10 January 2019 AGM 2019 

The composition of the Board is in compliance with the independence requirements of the Corporate Governance Code 

(as defined below), meaning that (i) the majority of the shareholder elected members of the Board of Directors are 

independent of the Company’s executive management and material business contacts, (ii) at least two of the 

shareholder elected Board Members are independent of the Company’s main shareholders (shareholders holding more 

than 10% of the Shares of the Company), and (iii) no member of the Company’s Management serves on the Board of 

Directors. 

The Company’s businesses address at S.E. Pearman Building, 2nd floor, 9 Par-la-Ville Road, Hamilton HM11, Bermuda, 

serves as the c/o address for the Board Members in relation to their directorships of the Company. 

The Shares and options to acquire Shares that are held by the Board Members as at the date of this Prospectus are set 

out in Section 12.4.3 below. See Section 12.5 “Bonus programme and share incentive scheme” for a description of the 

Company's long term share incentive programme adopted by the Board of Directors. 

12.2.2 Brief biographies of the Board Members 

Set out below are brief biographies of the Board Members who will constitute the Board of Directors subject to, and 

with effect from Listing, 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 

Board Member is or has been a member of the administrative management or supervisory bodies or partner in the five 

years dating back from the date of this Prospectus. 

Alexandra Kate Blankenship 

Mrs. Blankenship is a Member of the Institute of Chartered Accountants in England and Wales and graduated from the 

University of Birmingham with a Bachelor of Commerce in 1986. Mrs. Blankenship joined Frontline Ltd in 1994 and 

served as its Chief Accounting Officer and Company Secretary until October 2005. Among other positions, she has 

served on the board of numerous companies, including as director and audit committee Chairperson of North Atlantic 

Drilling Ltd. from 2011 to 2018, Archer Limited from 2007 to 2018, Golden Ocean Group Limited from 2004 to 2018, 

Frontline Ltd. from August 2003 to 2018, Avance Gas Holding Limited from 2013 to 2018, Ship Finance International 

Limited from October 2003 to 2018, Golar LNG Limited from 2003 to 2015, Golar LNG Partners LP from 2007 to 2015, 

Seadrill Limited from 2005 to 2018 and Seadrill Partners LLC from 2012 to 2018. Mrs Blankenship has served as a 

Director of Cool Company Ltd since December 2018. Mrs. Blankenship is a UK citizen and resides in the UK. 



2020 Bulkers Ltd. – Prospectus 

 

73 

Current directorships and management positions: ........  2020 Bulkers Ltd. (Director), Cool Company Ltd (Director), 

Borr Drilling Ltd. (Director), Diamond S Shipping Inc. 

(Director) 

Previous directorships and management positions 

last five years: .........................................................  

Frontline Ltd (Director and audit committee Chairperson), 

North Atlantic Drilling Ltd (Director and audit committee 

Chairperson), Archer Limited (Director and audit committee 

Chairperson), Golden Ocean Group Limited (Director and 

audit committee Chairperson), Avance Gas Holding Limited 

(Director and audit committee Chairperson), Ship Finance 

International Limited (Director and audit committee 

Chairperson), Golar LNG Limited (Director and audit 

committee Chairperson), Golar LNG Partners LP (Director and 

audit committee Chairperson), Seadrill Limited and Seadrill 

Partners LLC (Director and audit committee Chairperson).  

Jeremy Kramer 

In addition to his position at 2020 Bulkers, Mr. Kramer serves on the Board of Directors of Golar LNG Partners and its 

Conflicts Committee, as well as on the Board of Directors of DHT Holdings and as Chairman of its Audit Committee. 

Previous roles assumed by him include being a Senior Portfolio Manager in the Straus Group at Neuberger Berman 

from 1988 to 2016, a Portfolio Manager and Securities Analyst at Alliance Capital from 1994 to 1998, and a Securities 

Analyst at Neuberger Berman from 1988 to 1994. He has a Master in Business Administration from Harvard University 

Graduate School of Business and holds a Bachelor of Arts degree from Connecticut College. Mr. Kramer is a US citizen 

and resides in the United States. 

Current directorships and management positions: ........  2020 Bulkers Ltd. (Director), Golar LNG Partners (Director 

and member of conflicts committee), DHT Holdings (Director 

and Chairman of audit committee) 

Previous directorships and management positions 

last five years: .........................................................  None 

Jens Martin Arveschoug Jensen 

In addition to his positions at 2020 Bulkers, Jensen serves as a Partner at Pillarstone Europe since November 2016. 

Previously, he has assumed the positions of: Director at Frontline Corporate Services (2014-2015), CEO/Managing 

Director (2008-2014) and Commercial Director (2004-2008) at Frontline Management AS, and Board Member at 

companies such as Frontline, Frontline 2012, Flex LNG, Frontline Shipping, Frontline Management (Bermuda), Seateam 

Shipmanagement. Prior to these roles, he was a Partner/Director at Island Shipbrokers between the periods of 1996-

2004, and held various positions at A.P. Moller/Maersk Group during 1985-1996 in Copenhagen, Mexico City, Tokyo 

and Singapore. Mr. Jensen is a Danish citizen and resides in the UK. 

Current directorships and management positions: ........  2020 Bulkers Ltd. (Director), Pillarstone Europe (Partner), 

Premuda Spa (Director), Global Energy Ventures (Director) 

and International Tanker Owners Pollution Federation Limited 

(ITOPF) (Director).  

Previous directorships and management positions 

last five years: .........................................................  

Premuda Spa (interim CEO), Frontline Corporate Services 

(Director), Frontline Management AS (CEO/Managing 

Director), Frontline Ltd. (Director), Frontline 2012 (Director), 

Flex LNG (Director), Frontline Shipping Pte Ltd (Director), 

Frontline Management (Bermuda)Ltd (Director), Seateam 

Shipmanagement Pte Ltd (Director).  
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Georgina Sousa 

Georgina Sousa was employed by Frontline Ltd. as Head of Corporate Administration from February 2007 until 

December 2018. She previously served as a director of Frontline from April 2013 until December 2018, Ship Finance 

International Limited from May 2015 until September 2016, North Atlantic Drilling Ltd. from September 2013 until 

June 2018, Sevan Drilling Limited from August 2016 until June 2018, Northern Drilling Ltd. From March 2017 until 

December 2018 and FLEX LNG LTD. from June 2017 until December 2018. Ms. Sousa also served as a Director of 

Seadrill Limited from November 2015 until July 2018, Knightsbridge Shipping Limited (the predecessor of Golden 

Ocean Group Limited) from 2005 until 2015 and Golar LNG Limited from 2013 until 2015. Ms. Sousa served as 

Secretary for all of the abovementioned companies at various times during the period between 2005 and 2018. She 

served as secretary of Archer Limited from 2011 until December 2018 and Seadrill Partners LLC from 2012 until 2017. 

Until January 2007, she was Vice-President Corporate Services of Consolidated Services Limited, a Bermuda 

Management Company, having joined the firm in 1993 as Manager of Corporate Administration. From 1976 to 1982 

Ms. Sousa was employed by the Bermuda law firm of Appleby, Spurling & Kempe as company secretary and from 1982 

to 1993 she was employed by the Bermuda law firm of Cox & Wilkinson as senior company secretary. Ms. Sousa is a 

Bermuda citizen and resides in Bermuda. 

Current directorships and management positions: ........  2020 Bulkers Ltd. (Director), Borr Drilling Ltd. (Director) 

Previous directorships and management positions 

last five years: .........................................................  

Frontline Ltd. (Director), Ship Finance Limited (Director), 

North Atlantic Drilling Ltd. (Director), Sevan Drilling Limited 

(Director), Northern Drilling Ltd. (Director), FLEX LNG Ltd. 

(Director), Seadrill Limited (Director), Knightsbridge Shipping 

Limited (the predecessor of Golden Ocean Group Limited) 

(Director), Golar LNG Limited (Director).  

As the Company was founded on 26 September 2017 by Tor Olav Trøim, through his beneficiary company Drew 

Holdings Ltd, in the following also a brief biography of Tor Olav Trøim. 

Tor Olav Trøim, Founder 

Mr. Trøim has served as a Director since the Company’s incorporation and was a key initiator behind the formation of 

the Company. Mr. Trøim is the founder and sole shareholder of Magni Partners. He is the senior partner (and an 

employee) of Magni Partners’ subsidiary, Magni Partners Limited, in the UK. Mr. Trøim has 30 years of experience from 

energy related industries in various positions. Before founding Magni Partners in 2014, Mr. Trøim was a director of 

Seatankers Management Co. Ltd. from 1995 until September 2014. He was the Chief Executive Officer of DNO AS from 

1992 to 1995 and an Equity Portfolio Manager with Storebrand ASA from 1987 to 1990. Mr. Trøim graduated with an 

MSc degree in naval architecture from the University of Trondheim, Norway in 1985. Mr. Trøim is a Norwegian citizen 

and a resident of the UK.  

Current directorships and management positions: ........  Borr Drilling Limited (Director), Magni Partners (Bermuda) 

Limited (Founding Partner), Golar LNG Limited (Director), 

Golar LNG Partners LP (Chairman), Golar LNG Energy Limited 

(Chairman), Stolt-Nielsen SA. (Director), Magni Sports AS 

(director), Vami AS (director) and Vålerenga Fotball AS 

(Director). 

Previous directorships and management positions 

last five years: .........................................................  

Seatankers Management Co. Ltd (Director), Seadrill Limited 

(Director), Golden Ocean Group Limited, Archer Limited, 

Seadrill Partners LLC (Director), Marine Harvest ASA 

(Director) and SapuraKencana Petroleum Berha (Director). 

12.3 Management 

12.3.1 Overview 

The ultimate responsibility for the management of the Company is vested in the Board. 

The Board has decided that the Company’s management requirements shall be contracted in from subsidiaries and 

third parties. In doing so the Board will, at all times, retain sole authority on all significant strategic and operating 

decisions and on issues that are either of an unusual nature or of major importance to the Company and its activities. 

Similar to structures commonly used by other shipping companies, the Group’s vessels are all owned by separate 

subsidiaries or associated companies. 2020 Bulkers Management AS, a wholly-owned subsidiary, supports the Group in 

the implementation of the Board’s decisions. 



2020 Bulkers Ltd. – Prospectus 

 

75 

The Group's Management team, all of whom are employed by 2020 Bulkers Management AS, consists of three 

individuals, the Chief Executive Officer, the Chief Financial Officer, and the Chief Technical Officer. Their individual 

services are integrated in the services 2020 Bulkers Management AS provides to the Company and the Group pursuant 

to the Management Agreement. 

The Shares and options to acquire Shares that are held by members of the Management as at the date of this 

Prospectus are set out in Section 12.4.3 below. See Section 12.5 “Bonus programme and share incentive scheme” for 

a description of the Company's long term share incentive programme adopted by the Board of Directors. 

The Management Agreement sets out the terms upon which the 2020 Bulkers Management AS has provided 

administrative services to the Group from the date of its incorporation. The Management Agreement clearly reserves 

the authority to set goals for the Company (within the scope of the Memorandum of Association and the Bye-laws), to 

approve strategy and plans and to take any and all decisions of an unusual nature or major importance with the Board 

of Directors. The authority granted to 2020 Bulkers Management AS, as manager under the Management Agreement, 

is to take decisions required for the day-to-day management of the Group within limits defined by the Board of 

Directors and the individual board of directors of the vessel owning subsidiaries. 

The names of the members of Management as at the date of this Prospectus, and their respective positions, are 

presented in the table below: 

Name Current position within the group Employed with the Group since 

Magnus Halvorsen Chief Executive Officer 1 January 2019 

Vidar Hasund Chief Financial Officer 1 January 2019 

Olav Eikrem Chief Technical Officer 1 September 2018 

The Company’s registered business address at S.E. Pearman Building, 2nd floor, 9 Par-la-Ville Road, Hamilton HM11, 

Bermuda serves as c/o address for the members of the Management in relation to their employment with the Group. 

12.3.2 Brief biographies of the members of the Management 

Set out below are brief biographies of the members of the 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 during the previous five years. 

Magnus Halvorsen, CEO 

Magnus Halvorsen assumed the role of Chief Executive Officer of 2020 Bulkers on 1 January 2019 and also held the 

position as the Company’s chairman from its inception in September 2017 until September 2018, and Executive 

Chairman from September 2018 until January 2019. He has also been acting as a Partner at Magni Partners from May 

2017 to August 2018. Previously he was a Partner and Head of Capital Markets at Clarksons Platou Securities AS 

(formerly known as RS Platou Markets AS) between the periods of October 2009 - April 2016; while jointly serving as 

a member of the Executive Committee. From March 2003 to March 2009 he was a Partner and Head of US Sales at 

Pareto Securities, while jointly serving as the Chairman of the Board at Nordic Partners for Pareto Securities’ US 

operations. Mr. Halvorsen is a Norwegian citizen and resides in Norway. 

Current directorships and management positions: ........  2020 Bulkers Management AS (Chief Executive Officer), MH 

Capital AS (Chairman), Homborsund Container AS (Director), 

Magsim Maritime AS (Director), Sonoma Supramax AS 

(Director), Nordavind AS (Director), 2020 Bulkers 

Management AS (Director), Fineart AS (Director), Star Capital 

AS (Director), Albermarle Ship Investments LLP16 (Limited 

Partner), PIC Shipping LLP (Limited Partner). 

 

Previous directorships and management positions 

last five years: .........................................................  

 

2020 Bulkers Ltd (Chairman and Executive Chairman), 

Clarksons Platou Securities AS (Partner and member of 

Executive Committee). 

  

                                                 
16 MH Capital AS (controlled by CEO Magnus Halvorsen) owns 4% of Albermarle Ship Investments 
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Vidar Hasund, CFO 

Vidar Hasund assumed the role of Chief Financial Officer of 2020 Bulkers on 1 January 2019. Hasund was previously 

the Chief Accounting Officer of Borr Drilling during 2017-2018; other positions he held previously include being 

Financial Officer and International Tax Accounting Manager at PGS during 2008-2017, financial controller at BW Gas 

ASA during 2005-2007 and Auditor at KPMG during 2002-2004. He is a Norwegian state authorized public accountant 

and holds a Master of Accounting and Auditing degree from Norwegian School of Economics. Mr. Hasund is a 

Norwegian citizen and resides in Norway. 

Current directorships and management positions: ........  2020 Bulkers Management AS (Chief Financial Officer) 

Previous directorships and management positions 

last five years: .........................................................  

Borr Drilling Ltd. (Chief Accounting Officer and Director in 

subsidiaries), Petroleum Geo-Services (Financial Officer and 

International Tax Accounting Manager). 

Olav Eikrem, CTO 

Prior to being appointed as Chief Technical Officer of 2020 Bulkers on 1 September 2018, Eikrem was employed as 

Technical Director at Frontline Management AS for the period 2006-2018 in direct continuation from the position as 

General Manager at Golar Management Ltd during 2003-2006. Other positions he has held throughout his career 

includes being the Senior Manager and Director at Thome Ship Management during 1997-2003, Fleet Manager at 

Knutsen OAS Shipping during 1993-1997, Fleet Manager, Assistant, Fleet Manager and Superintendent at JO 

Management / J.O. Odfjell 1988-1993. Mr. Eikrem is a Norwegian citizen and resides in Norway. 

Current directorships and management positions: ........  2020 Bulkers Management AS (Chief Technical Officer) 

Previous directorships and management positions 

last five years: .........................................................  

Frontline Management AS (Technical Director), Den Norske 

Krigsforsikring (DNK) (Director), SeaTeam Management Pte. 

Ltd. (Director). 

12.4 Remuneration and benefits 

12.4.1 Remuneration of the Board of Directors 

No remuneration was paid to the board members in 2018. 

12.4.2 Remuneration of the Management 

The Company offers competitive remuneration to members of Management based on current market standards, 

company and individual performance. In addition to the basic salary, Management also participates in the bonus 

program as set out in Section 12.5 “Bonus programme and share incentive scheme”. 

The table below sets out the remuneration paid to the Management team in 2018 (in NOK): 

Name Salary Benefits in kind Pensions costs Total remuneration 

Olav Eikrem 933,333 - 55,091 988,424 

Magnus Halvorsen17 1,355,636 - - 1,355,636 

 
12.4.3 Shareholdings of Board Members and Management in the Company 

The members of Management and Board Members that hold Shares and options of the Company are set out below. 

Name Position No # of Shares No # of options 

Jeremy Kramer Board Member 331,36918 20,000 

Jens Martin Arveschoug Jensen Board Member 175,97219 50,000 

Kate Blankenship Board Member - 75,000 

Georgina Sousa Board Member - 20,000 

Magnus Halvorsen  CEO 1,533,76820 400,000 

Olav Eikrem CTO - 100,000 

Vidar Hasund CFO  75,000 

                                                 
17 Magnus Halvorsen provided the Group management services through his wholly owned company MH Capital AS in 2018 (see clause 

13 below). Salary converted to NOK by using USD/NOK 2018 average of 8.1338. 
18 Held through Citibank, N.A. 
19 Held through Danske Bank A/S 
20 1,428,676 shares held through his controlled company MH Capital AS, and 105,092 shares held privately  
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12.5 Bonus programme and share incentive scheme 

The Board has established a long-term incentive plan for the Group’s employees and directors (the “LTI Plan”) and 

has approved a set of general rules for the LTI Plan. Furthermore, the Board has allocated 740,000 of the Company's 

authorised but unissued share capital as settlement of the exercised options granted under the LTI Plan. The LTI Plan 

is based on the granting of options to subscribe to new Shares. Such options will, typically, be granted with a term of 

five years. The Board has the authority to set the subscription price, vesting periods and the terms of the options. No 

consideration will be paid by the recipients for the options. Options will only be granted to employees or directors of 

the Group. If such relationships with the Group are terminated, unvested options will lapse. Vested options must, in 

the same situation, be exercised within a certain period after the termination date. 

On 10 January 2019, the Board approved a grant of options to employees and directors under the terms of the LTI 

Plan. The share options will have a five-year term and will vest equally one quarter every six months commencing on 

30 June 2019 over a two year vesting period. The exercise price is USD 10.00 per Share. The exercise price will be 

adjusted for any distribution of dividends made before the relevant options are exercised. 

Otherwise, as at the date of this Prospectus; no options, or similar rights to acquire Shares in the Company have been 

granted to any members of the Management or Directors. Reference is made to Section 14.9 “Other financial 

instruments”. 

12.6 Benefits upon termination 

None of the Groups employment agreements entitle any benefits for the employee upon termination, other than a 

provision for severance pay in the Chief Technical Officer’s employment contract in the event of termination prior to 

31 December 2022. 

12.7 Pension and retirement benefits 

For the Group’s employees, as employed by 2020 Bulkers Management AS under the terms of the Management 

Agreement, 2020 Bulkers Management AS currently offers a customary competitive pension arrangement, with a 

contribution pension scheme with a defined contribution per year based on the employee’s base salary (as adjusted 

from time to time). 

12.8 Loans and guarantees 

The Company has on 27 June 2019 granted Magnus Halvorsen, CEO of 2020 Bulkers Management AS, a short term 

loan in the amount of USD 945,827. 

12.9 Employees 

As at the date of this Prospectus, the Group has three full time employees and no part time employees. These 

employees are employed in 2020 Bulkers Management AS and provide services to the Group under the terms of the 

Management Agreement. 

The Group had one full time employee and no part time employees as at 31 December 2018. 

12.10 Nomination committee 

The Company is not required to have a nomination committee under Bermuda law. The Company has, so far, seen no 

reasons to constitute such a committee. The Board will, continuously, consider its combined expertise and experience 

so as to ensure that the Board, collectively, has the knowledge and experience required to oversee and direct the 

activities of the Group. 

 

12.11 Audit committee 

The Company is not, pursuant to Bermuda law, required to have an audit committee. The Company has established a 

committee comprised of one director, Mrs. Alexandra Kate Blankenship. The audit committee supervises the 

Company’s internal control systems, ensures that the auditor is independent and ascertains that the annual and 

quarterly reporting gives a fair view of the Company’s financial results and financial condition in accordance with 

generally accepted accounting principles. 

12.12 Remuneration committee 

The Board serves as the Company’s remuneration committee. The remuneration policy is reviewed annually. The 

Board evaluates and determines the total remuneration to the CEO and the policy for remuneration to other members 

of the senior management team. 
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12.13 Corporate governance 

As a company incorporated in Bermuda, the Company is subject to Bermuda laws and regulations with respect to 

corporate governance. In addition, the Listing will subject the Company to certain aspects of Norwegian securities law, 

which include an obligation to report on the Company’s compliance with the Norwegian Code of Practice for Corporate 

Governance as of 17 October 2018 (the “Code”) in its annual report on a comply or explain basis. 

 

The Company is committed to ensuring that high standards of corporate governance are maintained and supports the 

principles set out in the Code. 

 

It is the opinion of the Board that the Company, subject to the following exceptions, complies with the Code at the 

date hereof: 

 

1. The Board’s authority to increase the Company’s issued share capital is limited to the extent of its authorized but 

not issued share capital at any time and is not restricted to specific purposes. 

2. The appointment of an audit committee, a nomination committee and a remuneration committee is not required 

under Bermuda law. The Company has so far not seen sufficient reason to appoint nomination and remuneration 

committees. 

3. The Bye-laws permit the Board to grant share options to employees without requiring that the general meeting be 

presented with the volume or other terms and conditions of such scheme. 

4. The Bye-laws permit general meetings being summoned with 7 days’ notice (the notice period being exclusive of 

the day on which the notice is served and the day on which the meeting to which it relates is to be held). The 

effective notice period from the date a notice is announced until it is deemed to be received by a shareholder is, 

however, 11 days. 

5. Pursuant to the Memorandum of Association the objects for which the Company was formed and incorporated are 

unrestricted. 

6. The Board will consider and determine, on a case by case basis, whether independent third party evaluations are 

required when entering into agreements with close associates. 

7. The chairman of the Board is elected by the Board and not by the shareholders as recommended in the Code. This 

is in compliance with normal procedures under Bermuda law. 

8. There is no requirement in Bermuda law for the Board to prepare guidelines for its own work or management and 

the Board has so far not seen sufficient reason to do so. 

 
12.14 Conflict of interests 

During the last five years preceding the date of this Prospectus, none of the Board Members or the members of the 

Management has, or had, as applicable: 

• any convictions in relation to indictable offences or convictions in relation to fraudulent offences 

• received any official public incrimination and/or sanctions by any statutory or regulatory authorities (including 

designated professional bodies) or was disqualified by a court from acting as a member of the administrative, 

management or supervisory bodies of a company or from acting in the management or conduct of the affairs 

of any company, or 

• been declared bankrupt or been associated with any bankruptcy, receivership or liquidation in his or her 

capacity as a founder, director or senior manager of a company. 

 

To the Company’s knowledge, there are currently no other actual or potential conflicts of interest between the 

Company and the private interests or other duties of any of the members of the Management or the Board of 

Directors, including any family relationships between such persons. 

There are no arrangements or understandings with major shareholders, customers, suppliers or others, pursuant to 

which any of the current Board members or members of the Management was selected as a member of the Board of 

Directors or Management of the Company. 



2020 Bulkers Ltd. – Prospectus 

 

79 

13 RELATED PARTY TRANSACTIONS 

Below is a summary of the Company’s related party transactions for the periods covered by the historical financial 

information included in this Prospectus and up to the date of this Prospectus. For further information on related party 

transactions of the Company, see note 13 of the Financial Statement, included in Appendix B, to this Prospectus. 

The Company entered into a convertible loan agreement dated 13 November 2017 between (i) the Company as 

borrower, and (ii) Magni Partners (Bermuda) Limited and Halvorsens Fabrikk AS as lenders, where the Company was 

granted a USD 10 million loan to facilitate payment to the shipyard to whom the instalments due in 2017. The loan 

was converted to share capital on 27 November 2017, with a subscription (proportionate to each of the lenders’ loan 

amounts) for 5,000,000 new Shares in the Company, each with USD 1.00 par value and at a subscription price of 

USD 2.00. One of the related parties were Tor Olav Trøim, who is the beneficiary of Magni Partners (Bermuda) 

Limited. Prior to the conversion on 27 November 2017, Mr. Trøim was the sole beneficial owner of the Company. The 

beneficial owner of Halvorsens Fabrikk AS is Fredrik Halvorsen, who has participated through Halvorsens Fabrikk AS in 

several of the private placements completed by the Company from December 2017 to date. 

MH Capital AS, a company wholly owned by Magnus Halvorsen (CEO in 2020 Bulkers effective 1 January 2019) and a 

shareholder in the Company, provided the Group with management services amounting to USD 166,667 during 2018. 

On 23 April 2019, the Company entered into a convertible loan agreement with (i) the Company as borrower and (ii) 

Drew Holdings Ltd., Ubon AS, Titan Credit Master Fund and MH Capital AS as lenders, where the Company was 

granted a USD 8.0 million loan. (the MUSD 8 Convertible Loan). Further, on 13 May 2019, the Company received a 

short term loan of USD 360,000 from MH Capital AS (the MH Short Term Loan). Pursuant to an underwriting 

commitment letter issued as of 21 May 2019, Tor Olav Trøim and Halvorsens Fabrikk AS agreed to underwrite 

3,400,001 shares in the Private Placement, corresponding to an USD 30 million commitment, at a commission of 3% 

of the value of the commitment (approx. USD 900,000), to be settled in new shares at the value of USD 9 per share, 

i.e. 100,000 shares (the Underwriting Fee). On 23 May 2019, the Company completed the USD 70.2 million Private 

Placement, to which some of the shareholders cumulatively subscribed for the MUSD 8 Convertible Loan, the MH Short 

Term Loan and the Underwriting Fee. Please see Section 17 “Overview of the Completed Private Placement and the 

Shares Admitted to Listing” for further information. 

The Company has on 27 June 2019 granted Magnus Halvorsen, CEO of 2020 Bulkers Management AS, a short term 

loan in the amount of USD 945,827. 

On July 1, 2019 the Company signed a Revolving Credit Facility Agreement of USD 5.5 million with Drew Holdings 

Limited (a trust established for the benefit of Tor Olav Trøim). The Revolving Credit Facility Agreement will be available 

for working capital purposes. 
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14 CORPORATE INFORMATION AND DESCRIPTION OF THE SHARE CAPITAL 

The following is a summary of certain corporate information and material information relating to the Shares and share 

capital of the Company and certain other shareholder matters, including summaries of certain provisions of the 

Memorandum of Association and Bye-laws applicable Norwegian law in effect as of the date of this Prospectus. The 

summary does not purport to be complete and is qualified in its entirety by the Memorandum of Association, included 

in Appendix A to this Prospectus, and applicable law. 

14.1 Company corporate information 

The Company was founded on 26 September 2017 by Tor Olav Trøim through his beneficiary company Drew Holdings 

Ltd. and is a limited liability company incorporated under the laws of Bermuda. The Company’s registered name is 

2020 Bulkers Ltd. The Company is subject to Bermuda law in general and the Companies Act 1981 of Bermuda in 

particular. Magnus Halvorsen and Espen Westeren were appointed Directors of the Company on incorporation date. 

The Company’s Bermuda registration number is 52905. The Company’s registered office is located at S.E. Pearman 

Building, 2nd floor, 9 Par-la-Ville Road, Hamilton HM11, Bermuda, and the Company’s main telephone number at that 

address is +1 441 737 0152. The Company’s website can be found at www.2020bulkers.com. The content of 

www.2020bulkers.com is not incorporated by reference into or otherwise form part of this Prospectus. 

The underlying Common Shares, which is in the currency of USD, have been created and issued by the Company 

under the Bermuda Companies Act. The Shares, being the depository receipts that represents the beneficial interests 

in the Common Shares, created under Norwegian law, in the currency of USD, will be registered in a sub-register of 

shareholders in electronic form in the VPS, and the Registrar is engaged to keep this. The Registrar is, as a basis for 

this, recorded as the nominal owner of all underlying Common Shares in issue in the Company's register of members 

kept at the Company’s registered office in Bermuda. The Shares are registered in book-entry form with the VPS under 

ISIN BMG 9156K1018. The Company’s register of shareholders in the VPS is administrated by the Registrar. 

14.2 Legal structure 

The Company is the ultimate parent company in the Group. The Company is a holding company. The operations of the 

Group are and will continue to be carried out by individual companies within the Group. 

Each newbuilding is owned by a subsidiary wholly owned by the Company whose purpose is to hold and operate such 

asset only, see the chart below. 

The Company has also incorporated 2020 Bulkers Management AS, as a subsidiary, to provide management services 

to the Group as further described in section 12.3 “Management” above. 

The following table sets out information about the Company’s significant subsidiaries: 

As at the date of this Prospectus, the Group is of the opinion that its holdings in the entities specified above are likely 

to have a significant effect on the assessment of its own assets and liabilities, financial condition or profits and losses. 

  

Company Registration number Country of incorporation % holding 

2020 Bulkers Management AS 921 059 450 Norway 100 

2020 Bulkers Sandefjord Inc. C-119264 Liberia 100 

2020 Bulkers Santiago Inc. C-119265 Liberia 100 

2020 Bulkers Seoul Inc. C-119882 Liberia 100 

2020 Bulkers Shanghai Inc. C-119881 Liberia 100 

2020 Bulkers Shenzhen Inc. C-119950 Liberia 100 

2020 Bulkers Sydney Inc. C-119951 Liberia 100 

2020 Bulkers Sao Paulo Inc. C-119952 Liberia 100 

2020 Bulkers Santos Inc. C-119953 Liberia 100 
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14.3 Share capital and share capital history 

As at the date of this Prospectus, the Company’s issued share capital is 22,170,906 Shares, with a par value of 

USD 1.00 per Share. The Company’s authorised share capital is USD 75,000,000 divided into 75,000,000 Shares, with 

a nominal value of USD 1.00 per Share. All Shares have been created and issued in accordance with the requirements 

of the Bermuda Companies Act and the Bye-Laws, are validly issued and fully paid. 

The Company has one class of Shares. As at the date of this Prospectus, there are no share options or other rights to 

subscribe or acquire Shares issued by the Company save as described in Section 14.9 “Other financial instruments” 

below. Reference is also made to Section 12.4.3 for an overview of Management and Board Members that hold Shares 

and options of the Company. 

Neither the Company nor any of its subsidiaries directly or indirectly own Shares in the Company. See Section 14.8 

“Authorisation to acquire treasury Shares” for a description of the authorisation granted to the Board of Directors to 

acquire treasury Shares. 

The table below shows the development in the Company’s share capital from inception up to the date of this 

Prospectus: 

Date of registration Type of change 

Change in 
share capital 

(USD) 

Subscription 
price per 

share (USD) 

Nominal 
value 
(USD) 

New 
number of 

Shares 

New share 
capital 
(USD) 

26 September 2017 Incorporation 1,000 1.00 1.00 1,000 1,000 

27 November 2017 Debt conversion 5,000,000 2.00 1.00 5,001,000 5,001,000 

28 December 2017 Private placement 1,150,000 4.35 1.00 6,151,000 6,151,000 

26 February 2018 Private placement  2,000,000 5.00 1.00 8,151,000 8,151,000 

22 March 2018 Private placement  576,923 5.20 1.00 8,727,923 8,727,923 

26 April 2018 Private placement 1,666,667 5.40 1.00 10,394,590 10,394,590 

17 July 2018 Private placement 800,000 7.50 1.00 11,194,590 11,194,590 

16 August 2018 Private placement 750,000 8.00 1.00 11,944,590 11,944,590 

16 October 2018 Private placement 631,579 9.50 1.00 12,576,169 12,576,169 

15 November 2018 Private placement 736,843 9.50 1.00 13,313,012 13,313,012 

19 December 2018 Private placement 757,894 9.50 1.00 14,070,906 14,070,906 

5 February 2019 Private placement 300,000 10.00 1.00 14,370,906 14,370,906 

23 May 2019 Private placement 7,800,000 9.00 1.00 22,170,906 22,170,906 

Other than as set out above, there have been no changes to the Company's share capital or the number of Shares of 

the Company from the start of the period covered by the historical financial information up to the date of this 

Prospectus. 

14.4 Admission to trading 

The Company will apply for admission to trading of its Shares on Oslo Axess at the earliest during the week starting on 

1 July 2019 and the board of directors of the Oslo Stock Exchange will consider and approve the listing application of 

the Company at the earliest during the week starting on 8 July 2019. 

The Company currently expects commencement of trading in the Shares on Oslo Axess, at the earliest on 12 July 

2019. The Company has not applied for admission to trading of its Shares on any other stock exchange or regulated 

market other than Oslo Axess. 

14.5 Description of the Shares 

14.5.1 Introduction 

The Shares, being the depository receipts that represent the beneficial interests in the Common Shares, will be 

registered in the VPS in book-entry form under the name of a "share" and will be listed and traded on the Oslo Axess 

in the form of depository receipts as "shares in 2020 Bulkers Ltd.", in NOK. Each Share will represent one Common 

Share as registered in the Company's register of members kept in Bermuda and be registered in the name of the 

Registrar. 
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Shareholders will not have direct shareholder rights as the Registrar will be the registered owner of the underlying 

Common Shares. The rights and obligations of the Registrar are described further in Section 14.12.2 “The Registrar 

Agreement”. Other than as described in this Section 14.5, there are no differences between the rights attached to the 

Shares and the Common Shares. 

14.5.2 Issuance 

The Registrar has issued and delivered the Shares to the shareholders in VPS, in accordance with the Norwegian Act 

on Registration of Financial Instruments of 5 July 2002 no. 64. All Shares are issued and registered in book-entry form 

through the VPS system and the shareholders may obtain statements, showing the number of Shares held, online or 

through the VPS account operator who maintains the shareholders’ VPS account. 

14.5.3 Record dates 

The Company may fix a record date for the determination of the shareholders who will be entitled to receive any 

dividend or other distribution on or in respect of the Shares, to give instructions for the exercise of any voting rights, 

to receive any notice or to act in respect of other matters and only such shareholders at such record date will be so 

entitled or obligated. 

14.5.4 Voting rights 

Each underlying Common Share, and hence each of the Shares, carries one vote. Shareholders may instruct the 

Registrar to vote for the beneficial interests in the underlying Common Shares held by them (in the form of Shares), 

subject to any applicable provisions of Bermuda law. The Company will furnish voting materials to the Registrar and 

the Registrar will notify the shareholders of the upcoming vote and arrange to deliver the Company's voting materials 

to the shareholder. Otherwise, shareholders will not be able to exercise their voting rights unless the steps outlined in 

Section 14.12 “Registration of the Shares” are followed. The Registrar's notice will describe the information in the 

voting materials and explain how shareholders may instruct the Registrar to vote the underlying shares. The Registrar 

will only vote or attempt to vote as the shareholders instruct. The Registrar itself will not exercise any voting rights. 

14.5.5 Reclassification, recapitalization and mergers 

If the Company reclassifies, splits up or cancels any of the securities; distributes securities on the shares that are not 

distributed to shareholders; or recapitalizes, reorganizes, amalgamates, merges, consolidates, liquidates, sells all or 

substantially all of its assets, or goes into liquidation, receivership or bankruptcy; then the Registrar may choose to 

either (i) amend the form of the Shares, (ii) distribute additional or amended Shares, (iii) distribute the cash, 

securities or other property received in connection with such actions or (iv) sell any securities or property received and 

distribute the net proceeds as cash. If the Registrar does not choose any of the above, the cash, securities or other 

property it receives will constitute deposited securities and each Share will automatically represent its equal share of 

the new deposited cash, securities or other property, or a combination thereof, as the case may be. 

14.5.6 Mandatory provisions of Bermuda law relating to the Shares 

14.5.6.1 Foreign exchange 

The Company has been designated as a non-resident of Bermuda for exchange control purposes by the Bermuda 

Monetary Authority. The Company's Shares are to be listed on an appointed stock exchange. For so long as the 

Company's Shares remain listed on an appointed stock exchange, the transfer of shares between persons regarded as 

resident outside Bermuda for exchange control purposes and the issuance of Shares to or by such persons may be 

effected without specific consent under the Bermuda Exchange Control Act of 1972 and regulations made thereunder. 

Issues and transfers of Shares between any person regarded as resident in Bermuda and any person regarded as non-

resident for exchange control purposes require specific prior approval under the Bermuda Exchange Control Act 1972 

unless such Shares are listed on an appointed stock exchange. Subject to the foregoing, there are no limitations on 

the rights of owners of Shares in the Company to hold or vote their shares. Because the Company has been 

designated as non-resident for Bermuda exchange control purposes, there are no restrictions on its ability to transfer 

funds in and out of Bermuda or to pay dividends to non-Bermuda residents who are holders of Shares, other than in 

respect of local Bermuda currency. 

14.5.6.2 Taxes 

See Section 16.1 “Bermuda taxation applicable to the Company” and Section 16.3 “The shareholders” for a description 

of certain Bermuda taxation consequences of holding the Shares. 
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14.5.6.3 Information 

The Registrar shall provide the Company with the information on the data and withdrawal of Shares, the number of 

Shares in circulation, and also information on the transactions on Shares, including at least price (if and when made 

available by the VPS) and units traded, as available to the Registrar in the VPS system. 

14.6 Ownership structure 

As at the date of this Prospectus, the Company has 67 shareholders. There is only one class of Shares. 

The table below shows the Company’s 20 largest holders of Shares as recorded in VPS as of 28 June 2019. 

# Name of shareholder No of Shares % 

1 Drew Holdings Ltd.21 7 174 436 32.4 % 

2 Titan Opportunities Fund IC SICAV 2 257 685 10.2 % 

3 Halvorsens Fabrikk AS 2 250 898  10.2 % 

4 Clearstream Banking S.A. 2 106 586 9.5 % 

5 MH Capital AS22 1 428 676 6.4 % 

6 Trøim, Tor Olav 1 425 145 6.4 % 

7 Euroclear Bank S.A./N.V. 1 335 603 6.0 % 

8 Ubon Partners AS 661 211 3.0 % 

9 Klaveness Marine Finance AS 438 596 2.0 % 

10 Klaveness Invest AS 333 333 1.5 % 

11 Citibank, N.A.23 331 369 1.5 % 

12 Albemarle Ship Investments LLP 297 222 1.3 % 

13 Skandinaviska Enskilda Banken AB 277 778 1.3 % 

14 Danske Bank A/S24 175 972 0.8 % 

15 Merrill Lynch, Pierce, Fenner & Sm 166 667 0.8 % 

16 Titan Master Fund ICAV 133 333 0.6 % 

17 Pescara Invest AS 133 333 0.6 % 

18 FSP – NATURAL GAS 113 500 0.5 % 

19 Scorpio Services Holding LTD 111 111 0.5 % 

20 ARTEL AS 111 111 0.5 % 

  Total 20 largest 21 263 565 95.9 % 

 
Others 907 341 4.1 % 

 
Total 22 170 906 100.0 % 

 

With effect from listing of the Shares on Oslo Axess, shareholders owning 5% or more of the Shares have an interest 

in the Company’s share capital which is notifiable pursuant to the Norwegian Securities Trading Act. See Section 15.7 

“Disclosure obligations” for a description of the disclosure obligations pursuant to the Norwegian Securities Trading 

Act. 

  

                                                 
21 Tor Olav Trøim is the beneficiary of Drew Holdings Limited 
22 Controlled by Magnus Halvorsen, CEO of 2020 Bulkers Management AS 
23 Held by Jeremy Kramer, Board Member 
24 Held by Jens Martin Arveschoug Jensen, Board Member 



2020 Bulkers Ltd. – Prospectus 

 

84 

An overview of shareholders holding 5% or more of the Shares of the Company as at the date of this Prospectus is set 

out below: 

Shareholder Shareholding 

Drew Holdings Ltd. 32.4 % 

Titan Opportunities Fund Ic Sicav 10.2 % 

Halvorsens Fabrikk AS 10.2 % 

Clearstream Banking S.A. 9.5 % 

MH Capital AS25 6.4 % 

Tor Olav Trøim 6.4 % 

Euroclear Bank S.A./N.V. 6.0 % 

 

Following the Listing, the Company is not aware of any persons or entities that directly or indirectly, jointly or 

severally, will exercise or could exercise control over the Company. The Company is not aware of any arrangements 

the operation of which may at a subsequent date result in a change of control of the Company. 

14.7 Authorisations to increase the share capital 

As of the date of this Prospectus, the Company’s authorized share capital is USD 75,000,000 represented by 

75,000,000 shares with a par value of USD 1.00. The Board has been authorised by Bye-law 4 to issue further shares 

up to the number of shares representing the authorized share capital. 

14.8 Authorisation to acquire treasury Shares 

The Company has, pursuant to Bye-law 9, the ability to acquire and own Shares. As of the date hereof, the Company 

holds no Shares in treasury. 

14.9 Other financial instruments 

Neither the Company nor any of its subsidiaries has 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 or its 

subsidiaries other than the options granted to employees and directors under the LTI Plan as described in Section 12.5 

“Bonus programme and share incentive scheme”. Furthermore, neither the Company nor any of its subsidiaries has 

issued subordinated debt or transferable securities other than the Shares and the shares in its subsidiaries which will 

be held, directly or indirectly, by the Company or, in the case of joint venture companies, by it and its partners. 

14.10 Shareholder rights 

The Company has one class of Shares on issue, and all Shares in that class provide equal rights in the Company. Each 

of the Company’s Shares carries one vote. The rights attaching to the Shares are described in Section 14.11 

“Summary of certain rights of the Company’s shareholders under Bermuda law, the Memorandum of Association and 

the Bye-laws”. 

14.11 Summary of certain rights of the Company’s shareholders under Bermuda law, the Memorandum 

of Association and the Bye-laws 

14.11.1 Objects pursuant to the Memorandum of Association 

Pursuant to clause 6 of the Memorandum of Association, the objects for which the Company was formed and 

incorporated are unrestricted. 

 

14.11.2 Special shareholder meetings 

Bye-law 61 provides that the Board may, whenever it thinks fit, and shall, when required by the Bermuda Companies 

Act, convene a special general meeting of the shareholders. Under the Bermuda Companies Act, a special general 

meeting of shareholders must be convened by the board of directors of a company on the requisition of shareholders 

holding not less than one-tenth of the paid-up capital of the company as at the date the request is made. 

 

                                                 
25 Controlled by Magnus Halvorsen, CEO of 2020 Bulkers Management AS. Magnus Halvorsen has in addition 105,092 shares held 

privately. 
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14.11.3 Shareholder action by written consent 

The Bermuda Companies Act provides that, except in the case of the removal of an auditor or director and subject to a 

company’s bye-laws, anything which may be done by resolution of a company in a general meeting or by resolution of 

a meeting of any class of the members of a company may be done by resolution in writing. The Bye-laws section 62 

provides that such resolution must be signed by a simple majority of all of the shareholders (or such greater majority 

as may be required by the Bermuda Companies Act or the Bye-laws). 

 

14.11.4 Shareholder meeting quorum; voting requirement; voting rights 

Bye-law 70 provides that, save as otherwise provided, the quorum at any general meeting shall be two or more 

Shareholders, either present in person or represented by proxy, holding shares carrying voting rights entitled to be 

exercised at such meeting. Except where a greater majority is required by the Bermuda Companies Act or the Bye-

laws, any question proposed for consideration at any general meeting shall be decided on by a simple majority of 

votes cast provided that any resolution to approve an amalgamation or merger shall be decided on by a simple 

majority of votes cast and the quorum necessary for such meeting shall be two persons holding, or representing by 

proxy, at least 33 1/3% of the issued shares of the Company (or the class, where applicable). There is no cumulative 

voting. Every shareholder of the Company who is present in person or by proxy has one vote for every Share of which 

he or she is the holder. The Company has not, pursuant to its Bye-laws, applicable laws or regulations made pursuant 

to law, been given a discretionary right to bar the exercise of voting rights, except pursuant to Bye-law 173 where a 

registered holder of Shares is in default of its obligations under Bye-law 172 to provide the Company with information 

about any interests in such shares held by any person (including, without limitation, the ownership of beneficial 

interests in such Shares). 

 

14.11.5 Notice of shareholder meetings 

The Bermuda Companies Act requires that all companies hold a general meeting at least once in each calendar year 

(which meeting shall be referred to as the Annual General Meeting) and that shareholders be given at least five days’ 

advance notice of a general meeting, but the accidental omission to give notice to, or the non-receipt of a notice of a 

meeting by, any person entitled to receive notice does not invalidate the proceedings of the meeting. Bye-law 67 

provides that an annual and special shareholder meeting shall be called by not less than 7 days’ notice in writing, and 

that the notice period shall be exclusive of the day on which the notice is served or deemed to be served and of the 

day on which the meeting to which it relates is to be held. A notice is deemed to be received two days after the date 

on which it is sent. 

 

If a general meeting is called on shorter notice, it will be deemed to have been properly called if it is so agreed (i) in 

the case of a meeting called as an annual general meeting by all the shareholders entitled to attend and vote thereat; 

and (ii) in the case of any other special general meeting by a majority in number of the shareholders having the right 

to attend and vote at the meeting, being a majority together holding not less than 95% in nominal value of the shares 

giving that right. No shareholder is entitled to attend any general meeting by proxy unless a proxy signed by or on 

behalf of the shareholder addressed to the company secretary is deposited (by post, courier, facsimile transmission or 

other electronic means) at the Company’s registered office at least 48 hours prior to the time appointed for holding the 

general meeting. 

 

14.11.6 Notice of shareholder proposals 

Under the Bermuda Companies Act, shareholders holding not less than one-twentieth of the total voting rights of all 

shareholders having a right to vote at the meeting to which the requisition relates, or not less than 100 shareholders, 

may, at their own expense (unless the company otherwise resolves), require a company to give notice of any 

resolution which may properly be moved and is intended to be moved at the next annual general meeting and/or to 

circulate a statement (of not more than 1000 words) in respect of any matter referred to in a proposed resolution or 

any business to be conducted at the annual general meeting. 

 

14.11.7 Board meeting quorum; voting requirement 

Bye-law 121 provides that the quorum necessary for the transaction of the business of the Board may, subject to the 

requirements of the Bermuda Companies Act, be fixed by the Board and, unless so fixed at any other number, shall be 

a majority of the Directors present in person or by proxy. Questions arising at any meeting of the Board shall be 

determined by a majority of votes cast. In the event of an equality of votes, the motion shall be deemed to have been 

lost. 
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14.11.8 Number of Directors 

Under the Bermuda Companies Act, the minimum number of directors on the board of directors of a company is one. 

The minimum number of directors may be set higher in the bye-laws of a company (and is set at two by Bye-law 97 of 

the Company). The maximum number of directors may be set by the shareholders at a general meeting or in 

accordance with the bye-laws of the relevant company. The maximum number of directors is usually fixed by the 

shareholders in a general meeting. Only the shareholders may increase or decrease the number of directors last 

approved by the shareholders. The maximum number of Directors was set at six at the annual general meeting in the 

Company in November 2018. 

 

14.11.9 Removal of Directors 

Bye-law 99 and the Bermuda Companies Act provide that the shareholders of the Company may, at a special general 

meeting called for that purpose, remove any Director. Any Director whose removal is to be considered at such a 

special general meeting is entitled to receive not less than 14 days’ notice and shall be entitled to be heard at the 

meeting. 

 

14.11.10 Newly created directorships and vacancies on the Board 

Under the Bermuda Companies Act, the directors shall be elected at each annual general meeting of the company or 

elected or appointed by the shareholders in such other manner and for such term as may be provided in the bye-laws 

for the relevant company. Additionally, a vacancy created by the removal of a director at a special general meeting 

may be filled at that meeting by the election of another director or in the absence of such election, by the other 

directors. Unless the bye-laws of a company provide otherwise (which the Bye-laws do not) and provided there 

remains a quorum of directors in office, the remaining directors may fill a casual vacancy on the board. Under Bye-law 

99, any vacancy in the Board may be filled by the election or appointment by the shareholders at a general meeting, 

and the Board may also fill any vacancy in the number left unfilled. A Director so appointed will hold office until the 

next annual general meeting of the Company. 

 

14.11.11 Interested Directors 

Under Bye-law 106, any Director may hold any other office or place of profit with the Company (except that of auditor) 

for such period and on such terms as the Board may determine and shall be entitled to remuneration as if such 

Director were not a Director. So long as a Director declares the nature of his interest at the first opportunity at a 

meeting of the Board or by writing to the Board as required by the Bermuda Companies Act, a Director shall not, by 

reason of his office, be accountable to the Company for any benefit which he derives from any office or employment to 

which the Bye-laws allow him to be appointed or from any transaction or arrangement in which the Bye-laws allow him 

to be interested, and no such transaction or arrangement shall be liable to be avoided on the ground of any interest or 

benefit, and such Director shall count in the quorum and be able to vote at any meeting of the Board at which the 

matters in question are to be considered. 

 

14.11.12 Duties of the Directors 

The Bermuda Companies Act also imposes a duty on directors and officers of a Bermuda company to: (i) act honestly 

and in good faith with a view to the best interests of the company they serve; and (ii) exercise the care, diligence and 

skill that a reasonably prudent person would exercise in comparable circumstances. 

 

Bye-law 111 provides that the Company’s business is to be managed and conducted by the Board. At common law, 

members of a board of directors owe a fiduciary duty to the company they serve to act in good faith in their dealings 

with or on behalf of such company and exercise their powers and fulfil the duties of their office honestly. This duty 

includes the following elements: 

 

(i) a duty not to make a personal profit from opportunities that arise from the office of director; 

(ii) a duty to avoid conflicts of interest; and 

(iii) a duty to exercise powers for the purpose for which such powers were intended. 

 

The Bermuda Companies Act provides that, if a director or officer has an interest in a material contract or proposed 

material contract with a company or any of its subsidiaries or has a material interest in any person that is a party to 

such a contract, such director or officer must disclose the nature of that interest at the first opportunity either at a 

meeting of directors or in writing to the board of directors. In addition, the Bermuda Companies Act imposes various 

duties on directors and officers of a company with respect to certain matters of management and administration of 

such company. 
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14.11.13 Director liability 

Bye-law 161 provides that no Director or alternate director or officer of the Company shall be liable for the acts, 

receipts, neglects, or defaults of any other such person or any person involved in the formation of the Company, or for 

any loss or expense incurred by the Company through the insufficiency or deficiency of title to any property acquired 

by the Company, or for the insufficiency of deficiency of any security in or upon which any of the monies of the 

Company shall be invested, or for any loss or damage arising from the bankruptcy, insolvency, or tortious act of any 

person with whom any monies, securities, or effects shall be deposited, or for any loss occasioned by any error of 

judgment, omission, default, or oversight on his part, or for any other loss, damage or misfortune whatever which 

shall happen in relation to the execution of his duties, or supposed duties, to the Company or otherwise in relation 

thereto. 

 

The Bermuda Companies Act permits a company to exempt or indemnify any director, officer or auditor from loss or 

liability in circumstances where it is permissible for the company to indemnify such director, officer or auditor, as 

indicated in “Indemnification of Directors and Officers” below. 

 

14.11.14 Indemnification of Directors and Officers 

The Bermuda Companies Act permits a company to indemnify its directors, officers and auditor with respect to any 

loss arising or liability attaching to such person by virtue of any rule of law concerning any negligence, default, breach 

of duty, or breach of trust of which the director, officer or auditor may be guilty in relation to the company they serve 

or any of its subsidiaries; provided that the company may not indemnify a director, officer or auditor against any 

liability arising out of his or her fraud or dishonesty. The Bermuda Companies Act also permits a company to indemnify 

a director, officer or auditor against liability incurred in defending any civil or criminal proceedings in which judgment 

is given in his or her favour or in which he or she is acquitted, or when the Supreme Court of Bermuda grants relief to 

such director, officer or auditor. The Bermuda Companies Act permits a company to advance moneys to a director, 

officer or auditor to defend civil or criminal proceedings against them on condition that these moneys are repaid if the 

allegation of fraud or dishonesty is proved against them. The Supreme Court of Bermuda may relieve a director, officer 

or auditor from liability for negligence, default, breach of duty or breach of trust if it appears to the court that such 

director, officer or auditor has acted honestly and reasonably and, having regard to all the circumstances of the case, 

ought fairly to be excused. 

 

Bye-laws 161-162 provide that every Director, alternate director, officer, person or member of a duly authorized 

committee of the Company, resident representative of the Company and their respective heirs, executors or any 

administrator of the Company, shall be indemnified and held harmless out of the funds of the Company to the fullest 

extent permitted by Bermuda law against all liabilities, loss, damage or expense (including but not limited to liabilities 

under contract, tort and statute or any applicable foreign law or regulation and all reasonable legal and other costs and 

expenses properly payable) incurred or suffered by him or her as such Director, alternate director, officer, person or 

member of a duly authorised committee of the Company or resident representative, and the indemnity contained in 

the Bye-law shall extend to any person acting as such Director, alternate director, officer, person or committee 

member or resident representative in the reasonable belief that he or she has been so appointed or elected 

notwithstanding any defect in such appointment or election. Such indemnity shall not extend to any matter which 

would render it void pursuant to the Bermuda Companies Act. 

14.11.15 Variation of shareholders rights 

As previously stated, the Company currently has one class of Shares. Bye-law 14 provides that, subject to the 

Bermuda Companies Act, all or any of the rights for the time being attached to any class of Shares (the Shares 

included) for the time being issued may, from time to time, be altered or abrogated with the consent in writing of the 

holders of not less than 75% in nominal value of the Shares at a general meeting voting in person or by proxy. Bye-

law 15 specifies that the rights conferred upon the holders of any Shares or class of Shares shall not, unless otherwise 

expressly provided in the rights attaching to or the terms of issue of such Shares, be deemed to be altered by the 

creation or issue of further shares ranking pari passu therewith. 
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14.11.16 Amendment of the Memorandum of Association 

The Bermuda Companies Act provides that the memorandum of association of a company may be amended by a 

resolution passed at a general meeting of shareholders of which due notice has been given. Except in the case of an 

amendment that alters or reduces a company’s share capital, the holders of an aggregate of not less than 20% in par 

value of a company’s issued share capital or any class thereof, or the holders of not less than 20% of a company’s 

debentures entitled to object to amendments to the memorandum of association, have the right to apply to the 

Bermuda Supreme Court for an annulment of any amendment to the memorandum of association adopted by 

shareholders at any general meeting. Upon such application, the alteration will not have effect until it is confirmed by 

the Bermuda Supreme Court. An application for an annulment of an amendment to the memorandum of association 

passed in accordance with the Bermuda Companies Act may be made on behalf of persons entitled to make the 

application by one or more of their number as they may appoint in writing for the purpose. No application may be 

made by shareholders voting in favour of the amendment. 

 

14.11.17 Amendment of the Bye-laws 

Under Bermuda law, the adoption of a company’s bye-laws and any rescission, alteration, or other amendment thereof 

must be approved by a resolution of the board of directors and by a resolution of the shareholders, provided that any 

such amendment shall only become operative to the extent that it has been confirmed by a resolution of the 

shareholders. Bye-law 171 provides a resolution of the shareholders to approve the adoption or amendment of the 

Bye-Laws shall be decided on by a simple majority of votes cast. 

 

14.11.18 Inspection of books and records; shareholder lists 

The Bermuda Companies Act provides the general public with a right of inspection of a Bermuda company’s public 

documents at the office of the Registrar of Companies in Bermuda. These documents include the Company’s 

Memorandum of Association and all amendments thereto. The Bermuda Companies Act also provides shareholders of a 

Bermuda company with a right of inspection of a company’s bye-laws, minutes of general (shareholder) meetings and 

the audited financial statements. The Bermuda register of shareholders is also open to inspection by the members of 

the public free of charge. A Bermuda company is required to maintain its share register at its registered office in 

Bermuda or upon giving notice to the Registrar of Companies at such other place in Bermuda notified to the Registrar 

of Companies. A company may, in certain circumstances, establish one or more branch registers outside of Bermuda. 

A Bermuda company is required to keep at its registered office a register of its directors and officers that is open for 

inspection by members of the public without charge. The Bermuda Companies Act does not, however, provide a 

general right for shareholders to inspect or obtain copies of any other corporate records. 

14.11.19 Amalgamations, mergers and business combinations 

The Bermuda Companies Act is silent on whether a company’s shareholders are required to approve a sale, lease or 

exchange of all or substantially all of a company’s property and assets. The Bermuda Companies Act does require, 

however, that shareholders approve amalgamations and mergers. Pursuant to the Bermuda Companies Act, an 

amalgamation or merger of two or more non-affiliated companies requires approval of the board of directors and the 

approval of the shareholders of each Bermuda company by a three-fourths majority and the quorum for such a 

meeting must be two persons holding or representing by proxy more than one-third of the issued shares of the 

company, unless the bye-laws otherwise provide (which the Bye-laws do, as set out below). For purposes of approval 

of an amalgamation or merger, all shares whether or not otherwise entitled to vote, carry the right to vote. A separate 

vote of a class of shares is required if the rights of such class would be altered by virtue of the amalgamation or 

merger. The Bye-laws provide that the Board may, with the sanction of a resolution passed by a simple majority of 

votes cast at a general meeting of the Company’s shareholders with the necessary quorum for such meeting of two 

persons at least holding or representing 33 1/3% of the issued shares of the Company (or the class, where applicable) 

amalgamate or merge the Company with another company. Pursuant to the Bermuda Companies Act, a company may 

be acquired by another company pursuant to a scheme of arrangement effected by obtaining the agreement of such 

company and of the holders of its shares, representing in the aggregate a majority in number and at least 75% in 

value of the shareholders (excluding shares owned by the acquirer, who would act as a separate class) present and 

voting at a court-ordered meeting held to consider the scheme of arrangement. The scheme of arrangement must 

then be sanctioned by the Bermuda Supreme Court. If a scheme of arrangement receives all necessary agreements 

and sanctions, upon the filing of the court order with the Bermuda Registrar of Companies, all holders of common 

shares could be compelled to sell their shares under the terms of the scheme of arrangement. 
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14.11.20 Appraisal rights 

Under the Bermuda Companies Act, a shareholder who did not vote in favour of an amalgamation or merger between 

non-affiliated companies and who is not satisfied that he or she has been offered fair value for his or her shares may, 

within one month of the giving of the notice of the shareholders’ meeting to consider the amalgamation, apply to the 

Bermuda Supreme Court to appraise the fair value of his or her shares. If the court appraised value is greater than the 

value received or to be received in the amalgamation or merger, the acquiring company must pay the Court appraised 

value to the dissenting shareholder within one month of the appraisal, unless it decides to terminate the amalgamation 

or merger. Under another provision of the Bermuda Companies Act, the holders (the purchasers) of 95% or more of 

the shares of a company may give notice to the remaining shareholders requiring them to sell their shares on the 

terms described in the notice. Within one month of receiving the notice, any remaining shareholder may apply to the 

Bermuda Supreme Court for an appraisal of its shares. Within one month of the court’s appraisal, the purchasers are 

entitled to either acquire all shares involved at the price fixed by the court or cancel the notice given to the remaining 

shareholders. Where shares had been acquired under the notice at a price less than the court’s appraisal, the 

purchasers must either pay the difference in price or cancel the notice and return to each shareholder concerned the 

shares acquired and each shareholder must repay the purchaser the purchase price. 

14.11.21 Dissenter’s rights 

The Bermuda Companies Act also provides that, where an offer is made for shares or a class of shares in a company 

by another company not already owned by, or by a nominee for, the offeror or any of its subsidiaries and, within four 

months of the offer, the holders of not less than 90% in value of the shares which are the subject of the offer approve 

the offer. The offeror may by notice, given within two months from the date such approval is obtained, require the 

dissenting shareholders to transfer their shares on the same terms of the offer. Dissenting shareholders will be 

compelled to sell their shares to the offeror unless the Bermuda Supreme Court, on application within a one month 

period from the date of such offeror’s notice, orders otherwise. 

 

14.11.22 Shareholder suits 

Class actions and derivative actions are generally not available to shareholders under Bermuda law. Bermuda courts, 

however, would ordinarily be expected to permit a shareholder to commence an action in the name of a company to 

remedy a wrong to the company where the act complained of is alleged to be beyond the corporate power of the 

company or illegal, or would result in the violation of the company’s memorandum of association or bye-laws. 

Furthermore, consideration would be given by a Bermuda court to acts that are alleged to constitute a fraud against 

the minority shareholders or, for instance, where an act requires the approval of a greater percentage of the 

company’s shareholders than that which actually approved it. However, generally a derivative action will not be 

permitted where there is an alternative action available that would provide an adequate remedy. Any property or 

damages recovered by derivative action go to the company, not to the plaintiff shareholders. When the affairs of a 

company are being conducted in a manner which is oppressive or prejudicial to the interests of some part of the 

shareholders, one or more shareholders may apply to the court, which may make such order as it sees fit, including an 

order regulating the conduct of the company’s affairs in the future or ordering the purchase of the shares of any 

shareholders by other shareholders or by the company or that the company be wound up. A statutory right of action is 

conferred on subscribers to shares of a Bermuda company against persons (including directors and officers) 

responsible for the issue of a prospectus in respect of damage suffered by reason of an untrue statement contained in 

the Prospectus, but this confers no right of action against the Bermuda company itself. In addition, an action can be 

brought by a shareholder on behalf of the company to enforce a right of the company (as opposed to a right of its 

shareholders) against its officers (including directors) for breach of their statutory and fiduciary duty to act honestly 

and in good faith with a view to the best interests of the company. 

 

14.11.23 Pre-emptive rights 

Under the Bermuda Companies Act, no shareholder has a pre-emptive right to subscribe for additional issues of a 

company’s shares unless, and to the extent that, the right is expressly granted to the shareholder under the bye-laws 

of a company or under any contract between the shareholder and the company. 

 

The Bye-laws do not provide for pre-emptive rights. 

 

14.11.24 Form and transfer of Shares 

Subject to the Bermuda Companies Act, the Bye-laws and any applicable securities laws, there are no restrictions on 

trading in the Shares. The Board is however required by Bye-law 43 to decline to register the transfer of any Share to 

a person where the Board is of the opinion that such transfer might breach any law or requirement of any authority or 

any stock exchange or quotation system upon which the Shares are listed, from time to time, until it has received such 

evidence as the Board may require to satisfy itself that no such breach would occur. 
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14.11.25 Issuance of common Shares 

The Board’s mandate to increase the Company’s issued share capital is limited to the extent of the authorised share 

capital of the Company in accordance with its Memorandum of Association and Byelaws, which are in accordance with 

Bermuda law. The authorised share capital of the Company may be increased by a resolution passed by a simple 

majority of votes cast at a general meeting of the Company’s shareholders. 

 

14.11.26 Capital reduction 

The Company may, by a resolution passed by a simple majority of votes cast at a general meeting of the Company’s 

shareholders, cancel Shares which at the date of the passing of the resolution have not been taken or agreed to be 

taken by any person and diminish the amount of its share capital by the amount of the Shares so cancelled. 

 

14.11.27 Redeemable preference Shares 

The Bye-law 58 provides that, subject to the Companies Act and to any confirmation or consent required by law or the 

Bye-laws, the Company may resolve from time to time to convert any preference shares into redeemable preference 

shares. The Company has neither issued any preference shares, nor any redeemable preference shares, as at the date 

of this Prospectus. 

 

14.11.28 Annual accounts 

The Board is required to cause to be kept accounting records sufficient to give a fair presentation in all material 

respects of the state of the Company’s affairs. The accounting records are kept at the Company’s registered office or 

at such other place(s) as the Board thinks fit. No shareholder has any right to inspect any accounting records of the 

Company except as required by law, a stock exchange or quotation system upon which the Shares or listed or as 

authorized by the Board or by a resolution passed by a simple majority of votes cast at a general meeting of the 

Company’s shareholders. A copy of every balance sheet and statement of income, which is to be presented before the 

Company in a general meeting, together with a copy of the auditor’s report is to be sent to each the Company’s 

shareholder in accordance with the requirements of Bye-law 151 and the Bermuda Companies Act. 

 

14.11.29 Dividends 

The Company shareholders have a right to share in the Company’s profit through dividends. The Board may from time 

to time declare cash dividends (including interim dividends) or distributions out of contributed surplus to be paid to the 

Company’s shareholders according to their rights and interests as appear to the Board to be justified by the position of 

the Company. The Board is prohibited by the Bermuda Companies Act from declaring or paying a dividend, or making 

a distribution out of contributed surplus, if there are reasonable grounds for believing that (a) the Company is, or 

would after the payment be, unable to pay its liabilities as they become due; or (b) the realizable value of the 

Company’s assets would thereby be less than the aggregate of its liabilities. The Board may deduct from a dividend or 

distribution payable to any shareholder all monies due from such shareholder to the Company on account of calls or 

otherwise. The Bye-laws provide that any dividend or distribution out of contributed surplus unclaimed for a period of 

six years from the date of declaration of such dividend or distribution shall be forfeited and shall revert to the 

Company, and that the payment by the Board of any unclaimed dividend or distribution into a separate account shall 

not constitute the Company a trustee in respect thereof. There are no dividend restrictions or specific procedures for 

non-Bermudian resident shareholders under Bermuda law or the Bye-laws and/or the Memorandum of Association. 

 

All of the above shareholder rights are vested in the nominal shareholder recorded in the Company's register of 

members in Bermuda. The shareholders must, as per the terms of the Registrar Agreement, exercise these rights 

through the Registrar by instructing the Registrar to vote their shares on their behalf in the Company's general 

meeting. Alternatively, the shareholders may demand that their beneficial interests to the Common Shares is listed 

directly in the Company's register of members. The Shares will, in the latter case, no longer be tradable on the Oslo 

Axess. 

 

14.11.30 Winding up 

In the event of the winding up and liquidation of the Company, the liquidator may, with the sanction of a resolution 

passed by a simple majority of votes cast at a general meeting of the Company’s shareholders, and any other sanction 

required by the Bermuda Companies Act, divide among the shareholders in specie or kind all or any part of the assets 

of the Company and may for such purposes set such values as he deems fair upon any property to be divided and may 

determine how such division is to be carried out between the shareholders or different classes of shareholders. The 

liquidator may, with the like sanction, vest all or part of the Company’s assets in trustees upon such trust for the 

benefit of the shareholders, however, no shareholder will be compelled to accept any shares or other assets in respect 

of which there is any liability. 
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14.12 Registration of the Shares 

14.12.1 Introduction 

The Company’s register of members is maintained and kept in Bermuda by the Company, at the Company’s registered 

office at S.E. Pearman Building, 2nd floor, 9 Par-la-Ville Road, Hamilton HM 11, Bermuda. The underlying shares in the 

register of members are kept in a registered book-entry form. 

 

All Shares admitted to trading on Oslo Axess must be registered in the VPS, which is Norway’s paperless centralized 

securities registry. To achieve compatibility of the requirements of Bermuda company law as to the registration and 

transfer of shares with Norwegian requirements, the underlying Common Shares will, for the purpose of Bermuda 

company law, be entered in the Company’s register of members in the name of the Registrar, which will hold such 

shares as nominee on behalf of the beneficial owners. For the purpose of enabling trading in the Shares on Oslo Axess, 

the Company will maintain a register in VPS operated by the Registrar as the Company’s account operator, where the 

Shares, being the depository receipts that represent the beneficial interests in the Common Shares and transfer of the 

Shares will be recorded. These arrangements are set out in the Registrar Agreement. 

 

In accordance with market practice in Norway and requirements of VPS and Oslo Axess, the investors will be 

registered in VPS as beneficial owners of the underlying Common Shares and the instruments listed and traded on 

Oslo Axess will be referred to as Shares in the Company, being the depository receipts that represent the beneficial 

interests in the Common Shares. For the purpose of Bermuda law, the Registrar will, however, be regarded as the 

owner of the underlying Common Shares and investors registered as owners of the Shares in VPS will have to 

exercise, indirectly through the Registrar as their nominee, all rights of ownership relating to the underlying Common 

Shares. The investors registered as owners in VPS must look solely to the Registrar for the payment of dividends, for 

the exercise of voting rights attached to the underlying Common Shares, and for all other rights arising in respect of 

the underlying Common Shares. The Registrar Agreement provides that, whenever the Registrar receives any notice, 

report, accounts, financial statements, circular or other similar document relating to the Company’s affairs, including 

notice of a shareholders’ meeting, the Registrar shall ensure that a copy of such document is promptly sent to the 

investors registered as owners in VPS, along with any proxy card form or other relevant materials. 

 

All transactions related to Shares registered with the VPS must be recorded in the VPS and the transactions are 

recorded through computerized book-entries. No physical share certificates are or can be issued for Shares registered 

with VPS. VPS confirms each entry by sending a notification of the transaction to the relevant investor, regardless of 

beneficial ownership. The evidence of ownership through the VPS is the only formality required in order to acquire and 

sell beneficial ownership of the underlying Common Shares on Oslo Axess. To affect these entries, the investor must 

establish a securities account with a Norwegian account operator unless the shareholder’s Shares are registered in the 

name of a nominee. Norwegian banks, licensed investment firms in Norway and Norwegian branches of credit 

institutions established within the EEA are allowed to act as account operators. Subject to the qualifications set out 

above, the entry of a transaction in VPS is under Norwegian law prima facie evidence in determining the legal rights of 

parties as towards the issuing company and against a third party claiming an interest in the security. 

 

14.12.2 The Registrar Agreement 

Pursuant to the Registrar Agreement, the Registrar has registered the Shares in the VPS register, as the underlying 

Common Shares are registered in the Company's shareholder register in the name of the Registrar. The shareholders 

must look solely to the Registrar for the payment of dividends, for the exercise of voting rights attaching to the Shares 

and for all other rights arising in respect of the Shares. In order to exercise any rights directly as shareholder, a 

shareholder holder must retire his or her Shares in the VPS in exchange for shares in order to be entered into the 

Company's register of members kept at Bermuda. Such exchange will disable trading of such associated Shares on 

Oslo Axess. Shareholders who wish to retire their Shares in the VPS must contact the Registrar. 

 

The Company will pay dividends (if any) directly to the Registrar, which in turn has undertaken to distribute the 

dividends and other declared distributions to the shareholders in accordance with the Registrar Agreement. For further 

information on future payments of dividends on the Shares (if any), please refer to Section 6.3 “Manner of dividend 

payments” for further information. The Registrar will not hold any right to share in profits and any liquidations surplus 

which are not passed on to the shareholders. 

 

The Registrar shall not attend nor vote at any of the Company's general meetings, other than pursuant to an 

authorization from the shareholders. 
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The shareholders have the right to require the Shares to be exchanged for underlying Common Shares. If this is 

exercised by a shareholder, the Registrar may submit an application to the Board of Directors and request transfer of 

underlying Common Shares from the account of the Registrar to a new account in the name of the shareholder. The 

Board of Directors should not unreasonably withhold approval of such applications. 

 

The Registrar Agreement is subject to Norwegian law and, accordingly, all the Shares are established under Norwegian 

law. The Company may terminate the Registrar Agreement with three (3) months’ prior written notice. The Registrar 

may terminate the Registrar Agreement with justifiable cause with three (3) months’ prior written notice. Either the 

Company or the Registrar may terminate the Registrar Agreement immediately upon written notice of any material 

breach of the Registrar Agreement by the other party, unless such breach is rectified within 10 business days. The 

Company’s failure to fulfil payment obligations shall always be considered a material breach of the Registrar 

Agreement. In the event the Registrar Agreement is terminated, the Company will use its reasonable best efforts to 

enter into a replacement agreement for the purposes of permitting the uninterrupted listing of the Shares on Oslo 

Axess.  

There can be no assurance however, that it would be possible to enter into such an agreement on substantially the 

same terms or at all. A termination of the Registrar Agreement could, therefore, adversely affect the Listing of the 

Shares on Oslo Axess. 

 

The Registrar’s liability for loss has been restricted under the Registrar Agreement. The Registrar has also disclaimed 

liability for any losses suffered as a result of VPS’ errors or negligence. VPS is liable for any direct economic loss 

resulting from an error in connection with its registration activities unless the error is caused by matters outside the 

control of VPS and which VPS could not reasonably be expected to avoid or of which VPS could not reasonably be 

expected to overcome the consequences. The courts may reduce or set aside VPS’ liability if the person who has 

suffered the loss has contributed to the loss wilfully or negligently. 

 

The Shares are registered with VPS under the ISIN BMG 9156K1018. 

14.13 Requirement to Provide Information to the Company 

As a company listed on an appointed stock exchange, the Company is exempted from the duty imposed on companies 

generally by the Companies Amendment Act 2018 to establish and maintain a beneficial ownership register. However, 

Bye-laws 172 to 174 provide that it is a term of issue of the Company’s Shares that the Company may by notice in 

writing require any registered shareholder to give the Company particulars of such shareholder’s past or present 

interest of any kind in such Shares, and where applicable, require such registered shareholder to provide particulars 

with respect to the interests of any other person in the shares. By virtue of these provisions, the Company may 

require any person holding Shares in a nominee or similar capacity to provide the Company with details of the identity 

of the persons holding beneficial interests in the Company’s Shares. 

14.14 Shareholder agreements 

At the time of the Listing, there will be no shareholders’ agreements related to the Shares of which the Company is 

aware. 
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15 SECURITIES TRADING IN NORWAY  

15.1 Introduction 

The Oslo Stock Exchange was established in 1819 and is the principal market in which shares, bonds and other 

financial instruments are traded in Norway. As at 31 March 2019, the total capitalisation of companies listed on the 

Oslo Stock Exchanges (including the Merkur Market) amounted to approximately NOK 2,695 billion. Shareholdings of 

non-Norwegian investors as a percentage of total market capitalisation as at 31 March 2019 amounted to 

approximately 40%. 

The Oslo Stock Exchange has three separate listing alternatives for companies; Oslo Børs (the “main board” suitable 

for larger companies with operating history and existing shareholder base), Oslo Axess (for companies with less than 

three years operating history) and Merkur Market (newly established or small growth companies). Merkur Market is a 

multilateral trading facility, while Oslo Børs and Oslo Axess are regulated exchanges. 

The Oslo Stock Exchange also owns Fish Pool (90%) (an international commodity exchange trading salmon futures 

contracts) and NOTC (100%) (marketplace for unlisted shares). 

The Oslo Stock Exchange has entered into a strategic cooperation with the London Stock Exchange group with regards 

to, inter alia, trading systems for equities, fixed income and derivatives. 

15.2 Trading and settlement 

Trading of equities on Oslo Axess is carried out in the electronic trading system Millennium Exchange. This trading 

system is in use by all markets operated by the London Stock Exchange, including the Borsa Italiana, as well as by the 

Johannesburg Stock Exchange. 

Official trading on the Oslo Stock Exchange takes place between 09:00 hours Central European Time (the “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 and Oslo Axess is two trading days (T+2). This means that securities 

will be settled on the investor's account in VPS two days after the transaction, and that the seller will receive payment 

after two days. 

Oslo Clearing ASA, a wholly-owned subsidiary of SIX x-clear AG, a company in the SIX group, has a license from the 

Norwegian FSA to act as a central clearing service, and has from 18 June 2010 offered clearing and counterparty 

services for equity trading on Oslo Axess. 

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 an EEA member state 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 the Oslo Stock 

Exchange except for the general obligation of investment firms that are members of the Oslo Stock Exchange to report 

all trades in stock exchange listed securities. 

15.3 Information, control and surveillance 

Under Norwegian law, the Oslo Stock Exchange is required to perform a number of surveillance and control functions. 

The Surveillance and Corporate Control unit of the Oslo Stock Exchange monitors all 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. 
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Under Norwegian law, a company that is listed on a Norwegian regulated market, or from the time a company has 

applied for listing on such market, 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 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. The Oslo Stock Exchange may levy fines on 

companies violating these requirements. 

15.4 The VPS and transfer of shares 

The Company's share register for the Shares is operated through the VPS. The VPS is the Norwegian paperless 

centralized securities register. It is a computerized book-keeping system in which the ownership of, and all 

transactions relating to, Norwegian listed shares must be recorded. The VPS and the Oslo Stock Exchange are both 

wholly-owned by Oslo Børs VPS Holding ASA. Oslo Børs VPS Holding ASA is registered on the N-OTC list with ticker 

“OSLO”. 

All transactions relating to securities registered with the VPS are made through computerized 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, Norges Bank (being the Central Bank of 

Norway'), authorized securities brokers in Norway and Norwegian branches of credit institutions established within the 

EEA are allowed to act as account agents. 

As a matter of Norwegian law, the entry of a transaction in the VPS is 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. A 

transferee or assignee of shares may not exercise the rights of a shareholder with respect to such shares unless such 

transferee or assignee has registered such shareholding or has reported and shown evidence of such share acquisition, 

and the acquisition is not prevented by law, the relevant company's Memorandum of Association or otherwise. 

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 ongoing 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. 

15.5 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 

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 company 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 in general meetings on behalf of 

the beneficial owners. 

15.6 Foreign investment in shares listed in Norway 

Foreign investors may trade shares listed on Oslo Axess through any broker that is a member of the Oslo Stock 

Exchange, whether Norwegian or foreign. 

15.7 Disclosure obligations 

If a person's, entity's or consolidated group's proportion of the total issued shares and/or rights to shares in a 

company listed on a regulated market in Norway (with Norway as its home state, which will be the case for the 

Company) reaches, exceeds or falls below the respective thresholds of 5%, 10%, 15%, 20%, 25%, 1/3, 50%, 2/3 or 

90% of the share capital or the voting rights of that company, the person, entity or group in question has an obligation 

under the Norwegian Securities Trading Act to notify the Oslo Stock Exchange and the issuer immediately. The same 

applies if the disclosure thresholds are passed due to other circumstances, such as a change in the company's share 

capital. 
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15.8 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 incitement to such dispositions, must not be 

undertaken by anyone who has inside information, as defined in Section 3-2 of the Norwegian Securities Trading Act. 

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. 

15.9 Mandatory offer requirement 

The Norwegian Securities Trading Act requires any person, entity or consolidated group that becomes the owner of 

shares representing more than one-third of the voting rights of a company listed on a Norwegian regulated market 

(with the exception of certain foreign companies) to, within four weeks, make an unconditional general offer for the 

purchase of the remaining shares in that company. A mandatory offer obligation may also be triggered where a party 

acquires the right to become the owner of shares that, together with the party's own shareholding, represent more 

than one-third of the voting rights in the company and the Oslo Stock Exchange decides that this is regarded as an 

effective acquisition of the shares in question.  

The mandatory offer obligation ceases to apply if the person, entity or consolidated group sells the portion of the 

shares that exceeds the relevant threshold within four weeks of the date on which the mandatory offer obligation was 

triggered (or provided that the person, entity or consolidated group has not already stated that it will proceed with the 

making of a mandatory offer). 

When a mandatory offer obligation is triggered, the person subject to the obligation is required to immediately notify 

the Oslo Stock Exchange and the company in question accordingly. The notification is required to state whether an 

offer will be made to acquire the remaining shares in the company or whether a sale will take place. As a rule, a 

notification to the effect that an offer will be made cannot be retracted. The offer and the offer document required are 

subject to approval by the Oslo Stock Exchange before the offer is submitted to the shareholders or made public. 

The offer price per share must be at least as high as the highest price paid or agreed by the offeror for the shares in 

the six-month period prior to the date the threshold was exceeded. If the acquirer acquires or agrees to acquire 

additional shares at a higher price prior to the expiration of the mandatory offer period, the acquirer is obliged to 

restate its offer at such higher price. A mandatory offer must be in cash or contain a cash alternative at least 

equivalent to any other consideration offered. The settlement must be guaranteed by a financial institution authorised 

to provide such guarantees in Norway. 

In case of failure to make a mandatory offer or to sell the portion of the shares that exceeds the relevant threshold 

within four weeks, the Oslo Stock Exchange may force the acquirer to sell the shares exceeding the threshold by public 

auction. Moreover, a shareholder who fails to make an offer may not, as long as the mandatory offer obligation 

remains in force, exercise rights in the company, such as voting in a general meeting, without the consent of a 

majority of the remaining shareholders. The shareholder may, however, exercise his/her/its rights to dividends and 

pre-emption rights in the event of a share capital increase. If the shareholder neglects his/her/its duty to make a 

mandatory offer, the Oslo Stock Exchange may impose a cumulative daily fine that runs until the circumstance has 

been rectified. 

Any person, entity or consolidated group that owns shares representing more than one-third of the votes in a company 

listed on a Norwegian regulated market (with the exception of certain foreign companies) is obliged to make an offer 

to purchase the remaining shares of the company (repeated offer obligation) if the person, entity or consolidated 

group through acquisition becomes the owner of shares representing 40%, or more of the votes in the company. The 

same applies if the person, entity or consolidated group through acquisition becomes the owner of shares representing 

50% or more of the votes in the company. The mandatory offer obligation ceases to apply if the person, entity or 

consolidated group sells the portion of the shares which exceeds the relevant threshold within four weeks of the date 

on which the mandatory offer obligation was triggered (provided that the person, entity or consolidated group has not 

already stated that it will proceed with the making of a mandatory offer). 

Any person, entity or consolidated group that has passed any of the above mentioned thresholds in such a way as not 

to trigger the mandatory bid obligation, and has therefore not previously made an offer for the remaining shares in the 

company in accordance with the mandatory offer rules is, as a main rule, obliged to make a mandatory offer in the 

event of a subsequent acquisition of shares in the company. 



2020 Bulkers Ltd. – Prospectus 

 

96 

15.10 Compulsory acquisition 

Under Bermuda law, an acquiring party is generally able to acquire, compulsorily, the shares of minority holders in a 

company. This can be achieved by a procedure under the Companies Act known as a “scheme of arrangement” or by a 

tender offer, as explained below. A scheme of arrangement may be effected by obtaining the agreement of the 

company and of holders of common shares, comprising in the aggregate a majority in number representing at least 

75% in value of the shareholders (excluding shares owned by the acquirer) present and voting at a meeting ordered 

by the Bermuda Supreme Court held to consider the scheme of arrangement. Following such approval by the 

shareholders, the Bermuda Supreme Court must then sanction the scheme of arrangement. If a scheme of 

arrangement receives all necessary agreements and sanctions, upon the filing of the court order with the Registrar of 

Companies in Bermuda, all holders of common shares could be compelled to sell their shares under the terms of the 

scheme of arrangement. 

In the case of a tender offer, if an offeror has, within four months after the making of an offer for all the shares not 

owned by, or by a nominee for, the offeror, or any of its subsidiaries, obtained the approval of the holders of 90% or 

more in value of all the shares to which the offer relates, the offeror may, at any time within two months beginning 

with the date on which the approval was obtained, require by notice any non-tendering shareholder to transfer its 

shares on the same terms, including as to the form of consideration, as the original offer. In such circumstances, non-

tendering shareholders could be compelled to transfer their shares, unless the Bermuda Supreme Court (on application 

made within a one-month period from the date of the offeror’s notice of its intention to acquire such shares) orders 

otherwise. 

Where the acquiring party or parties hold not less than 95% of the shares of a company, by acquiring, pursuant to a 

notice given to the remaining shareholders, the shares of such remaining shareholders – when such notice is given, 

the acquiring party is entitled and bound to acquire the shares of the remaining shareholders on the terms set out in 

the notice, unless a remaining shareholder, within one month of receiving such notice, applies to the Bermuda 

Supreme Court for an appraisal of the value of their shares. This provision only applies where the acquiring party 

offers the same terms to all holders of shares whose shares are being acquired. 

The above procedure will require that the sub-register of shareholders of the Company in the VPS is closed down and 

the beneficial interest in the Shares reflected therein is transferred to the primary shareholder register kept by the 

Company in Bermuda. 

15.11 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 affect the right of 

shareholders of a company that has its shares registered with the VPS 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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16 TAXATION 

Set out below is a summary of certain Bermuda and Norwegian tax matters related to an investment in the Company. 

The summary regarding Bermuda and Norwegian taxation is based on the laws in force as at the date of this 

Prospectus, which may be subject to any changes in law occurring after such date. Such changes could possibly be 

made on a retrospective 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 the 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 resident in Norway for tax purposes (due to domestic tax law or 

tax treaty) 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. The 

statements in the summary only apply to shareholders who own Shares. 

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. 

16.1 Bermuda taxation applicable to the Company 

Under current Bermuda law, there is no income or profit tax, withholding tax, capital gains tax, capital transfer tax, 

estate duty or inheritance tax payable by the Company in Bermuda. The Minister of Finance of Bermuda has, under 

the Exempted Undertakings Tax Protection Act 1966 of Bermuda, as amended, given the Company an assurance that, 

in the event any legislation is enacted in Bermuda imposing any tax computed on profits, income, capital asset, gain 

or appreciation, such tax shall not, until after 31 March 2035, be applicable to the Company or any of its operations or 

the Shares or any debentures or other obligations of the Company, except insofar as such tax will be payable by the 

Company in respect of real property owned or leased by the Company in Bermuda. All entities employing individuals in 

Bermuda are required to pay a payroll tax and there are other sundry taxes payable, directly or indirectly, to the 

Bermuda government. 

Given the limited duration of this assurance, it is not certain that the Company will not be subject to any Bermuda 

taxation after 31 March 2035. 

16.2 Other Jurisdictions 

The Company is, as of the date hereof, not deemed to be a tax resident in any other jurisdictions than Bermuda and 

does not expect this to change. As for the Group, individual Group Companies will, when operating in a jurisdiction, 

normally be taxed on its income and capital gain generated in such jurisdiction in accordance with local rules. Finally, 

some jurisdictions may apply withholding taxes on dividends and other payments by an operating entity to the 

Company. The Company will, always, seek to organise its activities in a jurisdiction so as to reduce the taxes payable 

as much as possible within the scope of local legislation. 

16.3 The shareholders 

16.3.1 Bermuda 

The Company's shareholders will not, based on their shareholding in the Company only, be taxable in Bermuda as of 

the date hereof. The assurance obtained by the Company from the Minister of Finance of Bermuda referred to in 16.1 

“Bermuda taxation applicable to the Company” above covers taxation of the Company's shareholders as well. Hence, 

in the event any legislation is enacted in Bermuda imposing any tax on the Shares or dividends paid on the Shares or 

in the nature of estate duties or inheritance tax on the transfer of Shares, such tax shall not, until after 31 March 

2035, be applicable on the Company's shareholders except insofar as such shareholders may be tax resident in 

Bermuda. 

16.4 Norwegian taxation  

16.4.1 Taxation of dividends 

Norwegian Personal Shareholders 

Dividends distributed to shareholders who are individuals residing in Norway for tax purposes (the “Norwegian 

Personal Shareholders”) are taxable in Norway for such shareholders currently at an effective tax rate of 31.68% to 

the extent the dividend exceeds a tax-free allowance; i.e. dividends received, less the tax free allowance, shall be 

multiplied by 1.44 which are then included as ordinary income taxable at a flat rate of 22%, increasing the effective 

tax rate on dividends received by Norwegian Personal Shareholders to 31.68%. 
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The 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. 

Norwegian Personal Shareholders who transfer shares will thus not be entitled to deduct any calculated allowance 

related to the year of transfer. Any part of the calculated allowance one year exceeding the dividend distributed on the 

share ("excess allowance") may be carried forward and set off against future dividends received on, or gains upon 

realization, of the same share (but may not be set off against taxable dividends or capital gains on other Shares). 

Furthermore, excess allowance can be added to the cost price of the share and included in basis for calculating the 

allowance on the same share the following year. 

Norwegian Corporate Shareholders 

Dividends distributed to shareholders who are limited liability companies (and certain similar entities) domiciled in 

Norway for tax purposes (the "Norwegian Corporate Shareholders"), are effectively taxed at a rate of currently 

0.69% (3% of dividend income from such shares is included in the calculation of ordinary income for Norwegian 

Corporate Shareholders and ordinary income is subject to tax at a flat rate of currently 22%). 

Non-Norwegian Personal Shareholders 

Dividends distributed to shareholders who are individuals not residing in Norway for tax purposes (the "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 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 residing 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 “Taxation of dividends – Norwegian Personal Shareholders” above). However, the deduction for the tax-

free allowance does not apply in the event that the withholding tax rate, pursuant to an applicable tax treaty, leads to 

a lower taxation of the dividends than the withholding tax rate of 25% less the tax-free allowance. 

If a Non-Norwegian Personal Shareholder is carrying on business activities in Norway and the shares are effectively 

connected with 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 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. 

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. 

Non-Norwegian Corporate Shareholders 

Dividends distributed to shareholders who are limited liability companies (and certain other entities) domiciled outside 

of Norway for tax purposes (the "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 domiciled within the EEA for tax purposes are exempt 

from Norwegian withholding tax provided that the shareholder is the beneficial owner of the shares and that the 

shareholder is genuinely established and performs genuine economic business activities within the relevant EEA 

jurisdiction. 

If a Non-Norwegian Corporate Shareholder is carrying on business activities in Norway and the shares are effectively 

connected with such activities, the shareholder will be subject to the same taxation of dividends as a Norwegian 

Corporate Shareholder, as described above. 
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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. 

Nominee registered shares will be subject to withholding tax at a rate of 25% unless the nominee has obtained 

approval from the Norwegian Tax Directorate for the dividend to be subject to a lower withholding tax rate. To obtain 

such approval the nominee is required to file a summary to the tax authorities including all beneficial owners that are 

subject to withholding tax at a reduced rate. 

From 1 January 2019, new rules will apply with respect to the documentation of the applicability of reduced 

withholding tax rates. Inter alia, 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. 

Such documentation must be provided to either the nominee or the account operator (VPS). 

The withholding obligation in respect of dividends distributed to Non-Norwegian Corporate Shareholders and on 

nominee registered shares lies with the company distributing the dividends and the Company assumes this obligation. 

Non-Norwegian Corporate 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. 

16.4.2 Taxation of capital gains on realisation of shares 

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. The effective tax rate on gain or loss related to shares realized by Norwegian Personal Shareholders is 

currently 31.68%; i.e. capital gains (less the tax free allowance) and losses shall be multiplied by 1.44 which are then 

included in or deducted from the Norwegian Personal Shareholder's ordinary income in the year of disposal. Ordinary 

income is taxable at a flat rate of 22%, increasing the effective tax rate on gains/losses realized by Norwegian 

Personal Shareholders to 31.68%. 

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 

realization of the share. From this capital gain, Norwegian Personal Shareholders are entitled to deduct a calculated 

allowance provided that such allowance has not already been used to reduce taxable dividend income. Please refer to 

Section 16.4.1 “Taxation of dividends” above for a description of the calculation of the 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 realization of a share will be annulled. Unused allowance may not be set 

of against gains form realisation of other shares. 

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. 

Special rules apply for Norwegian Personal Shareholders that cease to be tax-resident in Norway. 

Norwegian Personal Shareholders may hold the Shares through a Norwegian share saving account (Nw.: 

aksjesparekonto). Gains derived upon the realization of Shares held through a share saving account will be exempt 

from Norwegian taxation and losses will not be tax deductible. Withdrawal of funds from the share saving account 

exceeding the Norwegian Personal Shareholder's paid in deposit, will be regarded as taxable income, subject to tax at 

an effective tax rate of 31.68%. Norwegian Personal Shareholders will be entitled to a calculated tax-free allowance 

provided that such allowance has not already been used to reduce taxable dividend income (please see “Taxation of 

dividends – Norwegian Personal Shareholders” above). The tax-free allowance is calculated based on the lowest paid in 

deposit in the account during the income year, plus any unused tax-free allowance from previous years. The tax-free 

allowance can only be deducted in order to reduce taxable income, and cannot increase or produce a deductible loss. 

Any excess allowance may be carried forward and set off against future withdrawals from the account or future 

dividends received on shares held through the account.  
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Norwegian Corporate Shareholders 

Norwegian Corporate Shareholders are exempt from tax on capital gains derived from the realization of shares 

qualifying for participation exemption, including shares in the Company. Losses upon the realization and costs incurred 

in connection with the purchase and realization of such shares are not deductible for tax purpose. 

Special rules apply for Norwegian Corporate Shareholders that cease to be tax-resident in Norway. 

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 Non-Norwegian Personal Shareholder holds the shares in connection with business 

activities carried out or managed from Norway. 

Non-Norwegian Corporate Shareholders 

Capital gains derived by the sale or other realization of shares by Non-Norwegian Corporate Shareholders are not 

subject to taxation in Norway. 

16.4.3 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 marginal net wealth tax rate is 0.85% of the value assessed. The value for assessment 

purposes for listed shares is equal to 80% of the listed value as of 1 January in the year of assessment (i.e. the year 

following the relevant fiscal year). The value of debt allocated to the listed shares for Norwegian wealth tax purposes 

is reduced correspondingly (i.e. to 80%). 

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. Non-Norwegian 

Personal Shareholders can, however, be taxable if the shareholding is effectively connected to the conduct of trade or 

business in Norway. 

16.4.4 VAT and transfer taxes 

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

16.4.5 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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17 OVERVIEW OF THE COMPLETED PRIVATE PLACEMENT AND THE SHARES ADMITTED TO LISTING 

17.1 Overview of the completed Private Placement 

On 23 May 2019, the Company announced that it had raised USD 70.2 million in gross proceeds in a Private Placement 

through issuance of 7,800,000 Private Placement Shares (the “Private Placement” and the “Private Placement 

Shares”, respectively) at a subscription price of USD 9.00 per Private Placement Share. Total fees for the Private 

Placement amounted to USD 1.5 million, corresponding to 2.1% of the gross proceeds. The Private Placement was 

directed towards investors in Norway and other jurisdictions subject to applicable exemptions from registration, filing, 

prospectus and other requirements under applicable securities laws, (i) outside the United States in reliance on 

Regulation S under the U.S. Securities Act and (ii) in the United States to Qualified Institutional Buyers (the “QIBs”), 

as defined in Rule 144A under the U.S. Securities Act as well as to major U.S. institutional investors under SEC Rule 

15a-6 to the U.S. Exchange Act. 

The minimum subscription and allocation amount in the Private Placement was set to the USD equivalent of 

EUR 100,000 provided, however, that the Company reserved the right to allocate an amount below EUR 100,000 to 

the extent applicable exemptions from the prospectus requirement pursuant to the Norwegian Securities Trading Act 

and ancillary regulations, or similar legislation in other jurisdictions, were available. 

Upon the launch of the Private Placement, Magni Partners (Bermuda) Ltd., Halvorsens Fabrikk AS, Titan Credit Master 

Fund and MH Capital AS had pre-subscribed USD 8,000,000 worth of new shares in the Private Placement (being 

888,888 shares). The Company had also received pre-subscriptions for a further 3,511,111 new shares from other 

leading investors. Furthermore, Tor Olav Trøim and Halvorsens Fabrikk AS guaranteed for the subscription of the 

remaining 3,400,001 shares, corresponding to an USD 30 million commitment at the issue price of USD 9.  

Drew Holdings Ltd., Ubon AS, Titan Credit Master Fund and MH Capital AS was allocated 888,888 shares in the Private 

Placement which was settled by way of set-off against conversion of a shareholder loan in the amount of USD 8 million 

provided to the Company pursuant to a convertible debenture agreement dated 23 April 2019, by and between the 

Company, Drew Holdings Ltd., Ubon AS, Titan Credit Master Fund and MH Capital AS. Further, MH Capital was 

allocated 40,000 shares which was settled by way of set-off against conversion of the MH Short Term Loan, and Tor 

Olav Trøim and Halvorsens Fabrikk AS were allocated 65,000 and 35,000 shares, respectively, by way of set-off 

against conversion of the Underwriting Fee. Please see Section 13 “Related party Transactions” for further information. 

The Private Placement Shares were placed by Clarksons Platou Securities AS, Danske Bank, Norwegian Branch, DNB 

Markets, Fearnley Securities AS, Nordea Bank Abp, filial i Norge, Pareto Securities AS, and Skandinaviska Enskilda 

Banken AB (publ) (the “Private Placement Joint Lead Managers” or the “Managers”) to selected investors in the 

bookbuilding period from 09:00 hours (CET) on 22 May 2019 to 18:00 hours (CET) on 23 May 2019 and the Company 

and the Managers entered into application agreements with the investors pursuant to which the investors undertook to 

subscribe for the Private Placement Shares. 

The successful placing of the Private Placement was announced through a stock exchange announcement on 

24 May 2019. 

The Company, together with the Managers, set a Price in the Private Placement at USD 9.00 per Share, making gross 

proceeds of up to approximately USD 70.2 million from the Private Placement. The Company granted the Managers an 

option for a period of 30 days to subscribe to up to 1,170,000 additional new Private Placement Shares in the 

Company on the same terms and conditions as in the Private Placement in order to meet investor demand (the 

“Greenshoe”). The duration of the Greenshoe has per the date of this Prospectus expired.  

Among the factors considered in determining the Price, in addition to the prevailing market conditions, was the 

Company’s historical performance, estimates or its business potential and earnings prospects, an assessment of the 

Company’s management and consideration of the above factors in relation to the market valuation of companies in 

related businesses. 

See Section 17.7 “Expenses of the Private Placement” for information regarding fees expected to be paid to the 

Managers and costs expected to be paid by the Company in connection with the Listing. The Company has undertaken, 

subject to certain conditions and limitations, to indemnify the Financial Advisor against certain losses and liabilities 

arising out of or in connection with the Listing. 

The Company, the Company’s largest shareholder and the management of the Company has made certain 

undertakings with the Managers in the Mandate Agreement, including giving an undertaking to restrict ability for the 

Company to issue Shares or to sell or transfer Shares for 6 months following the Listing. Furthermore, the Company 
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has undertaken, subject to certain conditions and limitations, to indemnify the Managers against certain liabilities 

arising out of or in connection with the Listing. 

17.2 Reasons for the Private Placement 

The Private Placement was carried out to fully finance remaining pre delivery yard instalments for the Group’s eight 

newbuildings on order as well as for working capital purposes. 

In the view of the Board of Directors, the Private Placement was legally justified and fit to promote the Company's and 

the shareholders' common interests. The Board of Directors further believes that the Company’s fleet will be value 

creating for the Company's shareholders. 

17.3 Share capital following the Private Placement 

Prior to the issuance of the Private Placement Shares, the Company’s issued share capital was USD 14,370,906 divided 

into 14,370,906 Shares, each with a nominal value of USD 1.00. Following the Private Placement, the Company’s 

share capital is USD 22,170,906 consisting of 22,170,906 Shares, each with a nominal value of USD 1.00 per Share. 

Reference made to Section 14.3 “Share capital and share capital history” for an overview of the share capital 

development of the Company. 

17.4 The rights conferred by the Private Placement Shares 

The Private Placement Shares issued in the Private Placement are Shares in the Company each having a par value of 

USD 1.00. The Private Placement Shares were issued in accordance with Norwegian law and in all respects rank pari 

passu with all the existing Shares of the Company prior to the Private Placement, and will be eligible for any dividend 

that the Company may declare on the Shares. Consequently, the Company has only one class of Shares. The Shares in 

the Company are freely transferable and subject to the Bye-laws and any applicable securities laws, there are no 

restrictions on trading in the Shares. 

The Bye-laws of the Company provide that all Shares shall represent a right to one vote each. All of the issued Shares 

of the Company have equal voting rights from their date of issuance. See Section 14 “Corporate Information and 

Description of the Share Capital” for a further description of certain matters pertaining to the Company’s Shares, which 

apply also for the Private Placement Shares. 

17.5 Admission to trading of the Shares 

The Company has issued 22,170,906 common Shares of which the Shares issued in the Private Placement constitute 

7,800,000 Shares. The Shares of the Company have not been publicly traded, but have since 4 December 2017 been 

subject to registration on N-OTC with ticker code “2020”. It is expected that the first day of trading of the Shares on 

Oslo Axess will be at the earliest on 12 July 2019 following approval of the Prospectus by the Norwegian Financial 

Supervisory Authority and publication of this Prospectus. 

The Shares have been created under Bermuda Law and issued under the Bermuda Companies Act. The Shares are 

registered in book-entry form with the VPS under ISIN BMG 9156K1018. The Company’s register of shareholders with 

the VPS is administrated by DNB Bank ASA, Dronning Eufemias gate 30, N-0191 Oslo, Norway. 

17.6 Publication of information in respect of the Listing 

In addition to press releases which will be posted on the Company’s website, the Company will use the Oslo Stock 

Exchange’s information system (the “Newsweb”) to publish information relating to the Company and its Shares. 

17.7 Expenses of the Private Placement 

The gross proceeds to the Company were USD 70.2 million, while the net proceeds to the Company were 

approximately USD 68.7 million. Costs associated with the Private Placement are estimated to approximately 

USD 1.5 million including underwriters fee. 

The Company paid the Managers a commission calculated on basis of gross proceeds of the Private Placement. The 

Company will also pay or cause to be paid certain costs and expenses of and incidental to the completion of the 

Listing, including, but not limited to, those of the Financial Advisor, and will also provide certain indemnities for the 

benefit of the Financial Advisor against certain losses and liabilities arising out of or in connection with the Listing. 

No expenses or taxes were charged by the Company or the Managers to the applicants in the Private Placement. 
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17.8 Lock-up 

17.8.1 The Company 

Pursuant to an undertaking included in the Mandate Agreement, the Company undertook that it will not, without the 

prior written consent of the Financial Advisor, during the period up to and including the date falling 180 days from the 

first day of trading of the Shares on Oslo Axess, issue any further shares unless in relation to (1) the issue of Shares in 

the Private Placement, (2) granting of options or subscription rights or issuance of shares or Shares under ordinary 

employee incentive programmes or (3) the issue of new Shares as consideration in connection with acquisitions of 

companies and businesses. 
 

 

17.8.2 Senior management and Directors 

Pursuant to additional lock-up undertakings, the primary insiders of the Company, including the senior management 

and Directors undertook that they will not, without the prior written consent of the Financial Advisor, during the period 

up to and including the date falling 180 days from the first day of trading of the Shares on Oslo Axess, directly or 

indirectly (i) offer, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, 

grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of any Shares or any securities 

convertible into or exercisable or exchangeable for Shares or (ii) enter into any swap or other arrangement that 

transfers to another, in whole or in part, any of the economic consequences of ownership of Shares, whether any such 

transaction described in clause (i) or (ii) above is to be settled by delivery of Shares or such other securities, in cash 

or otherwise, or (iii) agree or publicly announce an intention to effect any transaction specified in clause (i) or (ii), 

provided, however, that the foregoing shall not apply to: (A) any action (including, for the avoidance of doubt, pre-

accepting such offer) in connection with a takeover offer for all Shares in accordance with chapter 6 of the Norwegian 

Securities Trading Act or (B) any transfer of Shares to any entity directly or indirectly controlled by the shareholder 

who assume the same lock-up obligations as undertaken by the shareholder. 

17.9 Interest of natural and legal persons involved in the Listing 

The Financial Advisor 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, and as such, have an interest in the 

Listing. See Section 17.7 “Expenses of the Private Placement” for information on fees to the Financial Advisor in 

connection with the newly completed Private Placement and the Listing. The Financial Advisor, its employees and any 

affiliate may currently own Shares in the Company. The Financial Advisor 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. 

Beyond the above-mentioned, the Company is not aware of any interest, including conflicting ones, of any natural or 

legal persons involved in the Listing. 

17.10 Participation of major existing shareholders and members of the Management, supervisory and 

administrative bodies in the Private Placement 

The following major existing shareholders and members of the Company's management, supervisory or administrative 

bodies subscribed for, and were allocated, Private Placement Shares in the Private Placement: 

Name/Company Title/Position (if any) 
Allocated Private 

Placement Shares 

Shareholding 

after Private 
Placement 

Ownership after 

Private Placement 

Drew Holdings Ltd.26 n.a. 444,444 7,174,436 32.36% 

Titan Master Fund ICAV n.a. 133,333 133,333 0.60% 

Halvorsens Fabrikk AS  146,111 2,250,898 10.15% 

MH Capital AS27 Managing Director 231,759 1,533,768 6.44% 

Other than stated above, the Company is not aware of any major shareholders of the Company or other members of 

the Management, supervisory or administrative bodies that applied for Shares in the Private Placement, or whether 

any person applied for more than 5% of the Private Placement Shares. 

  

                                                 
26 Tor Olav Trøim, who also owns 6.4% of the Company through ownership of 1,425,145 shares, is the beneficiary of Drew Holdings 

Limited. Mr. Trøim subscribed and was allocated 842,777 shares in the Private Placement.  
27 Controlled by Magnus Halvorsen, CEO of 2020 Bulkers Management AS. 105,092 of the shares are privately owned.  
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17.11 Information on share purchases made and prices paid by affiliates 

The following table sets forth the share purchases made by members of the Board of Directors and Management the 

last 12 months: 

Name Position Registered Type of change Cash contribution 

per Share (USD) 

Number of 

shares 

Magnus Halvorsen28 CEO 17 July 2018 Private placement 7.50 80,000 

  16 August 2018 Private placement 8.00 75,000 

  16 October 2018 Private placement 9.50 63,158 

  15 November 2018 Private placement 9.50 73,684 

  23 May 2019 Private placement 9.00 231,759 

 

17.12 Governing law and jurisdiction 

This Prospectus shall be governed by and construed in accordance with Norwegian law. Any dispute arising out of, or 

in connection with, this Prospectus shall be subject to the exclusive jurisdiction of the courts of Norway, with the Oslo 

District Court as the legal venue. 

                                                 
28 1,428,676 shares owned through MH Capital AS, and 105,092 shares are privately held.  
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18 ADDITIONAL INFORMATION 

18.1 Independent auditor 

The Company’s independent auditor is PricewaterhouseCoopers AS, with business registration number 987 009 713, 

and registered address at Dronning Eufemias gate 71, 0194 Oslo, Norway. PwC is a member of Den Norske 

Revisorforening (The Norwegian Institute of Public Accountants). PwC has acted as the Company’s statutory auditor 

since the Company`s incorporation. Accordingly, no auditor of the Company has resigned, been removed or failed to 

be re-appointed during the period covered by the historical financial information discussed herein. 

18.2 Advisors 

Clarksons Platou Securities AS (Munkedamsveien 62C, 0270 Oslo, Norway) is acting as the Company’s financial 

advisor for the Listing. 

Ro Sommernes advokatfirma DA (P.O. Box 1983 Vika, N-0125, Fridtjof Nansens plass 7 Oslo, Norway) is acting as 

Norwegian legal counsel to the Company. 

MJM Limited (P.O. Box HM 1564, Hamilton HM FX, Bermuda) is acting as Bermuda legal counsel to the Company. 

Advokatfirmaet Schjødt AS (P.O. Box 2444 Solli, Ruseløkkveien 14, 0201 Oslo, Norway) is acting as Norwegian legal 

counsel to the Financial Advisor. 

18.3 Documents on display 

Originals of the following documents is held by the Company at the registered address in Bermuda, but copies will be 

able for physical inspection at the 2020 Bulkers Management AS’ offices at Tjuvholmen allé 3, 0252 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 Memorandum of Association and Bye-laws; 

• the financial statements of the Company for the period ended 31 December 2017 and year ended per 

31 December 2018; and 

• this Prospectus. 
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19 DEFINITIONS AND GLOSSARY 

In the Prospectus, the following defined terms have the following meanings: 

2020 Bulkers.....................................  2020 Bulkers Ltd., the Company. 

2020 Bulkers Management AS .............  Wholly-owned subsidiary of 2020 Bulkers Ltd., responsible for the management 

of the Company’s fleet. 

Annual General Meeting......................  The Company’s annual general meeting. 

APMs................................................  Alternative performance measures. 

APPS ................................................  The U.S. Act to Prevent Pollution from Ships. 

ASC 606 ...........................................  Revenue recognition standard issued by Financial Accounting Standards Board 

on 28 May 2014, known as Revenue from Contracts with Customers. 

Basel Convention ...............................  The Basel Convention on the Control of Transboundary Movements of Hazardous 

Wastes and Their Disposal. 

Bermuda Bribery Act ..........................  The Bribery Act 2016 

Bermuda Companies Act .....................  The Companies Act, 1981, as amended 

BMA .................................................  Bermuda Monetary Authority. 

Board of Directors or Board.................  The board of directors of the Company. 

Board Members .................................  The members of the Board of Directors. 

BWM Convention ...............................  The International Convention for the Control and Management of Ships’ Ballast 

Water and Sediments in February 2004. 

BWTS ...............................................  Ballast Water Treatment Systems. 

Bye-Laws..........................................  Bye-laws of 2020 Bulkers Ltd. 

CAA .................................................  The U.S. Clean Air Act. 

CAGR ...............................................  Compound annual growth rate. 

Capesize ...........................................  A term used for dry bulk vessels above 100,000 dwt carrying capacity.  

CEO .................................................  Chief Executive Officer. 

CERCLA ............................................  The Comprehensive Environmental Response, Compensation and Liability Act. 

CET .................................................  Central European Time. 

CFO .................................................  Chief Financial Officer. 

Clarksons Platou Securities .................  Clarksons Platou Securities AS, Financial Advisor. 

Clarksons PLC ...................................  Ultimate parent company of Clarksons Platou Securities AS. 

Clarksons Research Services  

Limited  ............................................  A subsidiary of Clarksons PLC. 

CLC .................................................  The International Convention on Civil Liability for Oil Pollution Damage of 1969. 

Code ................................................  Norwegian Code of Practice for Corporate Governance, dated 30 October 2014. 

Common Share or Common Shares .....  The Company’s underlying common shares, each with a nominal value of 

USD 1.00 

Company ..........................................  2020 Bulkers Ltd. 

Consolidated Financial Statements  ......  2020 Bulkers Ltd.’s audited consolidated financial statements for the period 

ended 31 December 2017 and the year ended 31 December 2018.  

CTO .................................................  Chief Technical Officer. 

CWA ................................................  The U.S. Clean Water Act. 

Declaration .......................................  An annual economic substance declaration that has to be filed with the Registrar 

as required by the Economic Substance Act. 

Dwt .................................................  Deadweight tonnage. 

EEA .................................................  The European Economic Area. 

ECAs ................................................  Emission Control Areas 

Economic Substance Act .....................  The Economic Substance Act 2018 of Bermuda. 

Economic Substance Regulations .........  The Economic Substance Regulations 2018 of Bermuda. 

Elements ..........................................  Disclosure requirements. 

EPA ..................................................  The U.S. Environmental Protection Agency. 

EU ...................................................  The European Union. 

EU Prospectus Directive ......................  Directive 2003/71/EC of the European Parliament and of the Council of 

4 November 2003, and amendments thereto, including the 2010 PD Amending 

Directive to the extent implemented in the Member State. 

Financial Advisor ...............................  Clarksons Platou Securities AS. 
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Forward-looking statements ................  Statements that reflect the Company’s current views with respect to future 

events and financial and operational performance. These forward-looking 

statements may be identified by the use of forward-looking terminology, such as 

the terms “anticipates”, “assumes”, “believes”, “can”, “could”, “estimates”, 

“expects”, “forecasts”, “intends”, “may”, “might”, “plans”, “projects”, “should”, 

“will”, “would” or, in each case, their negative, or other variations or comparable 

terminology. These forward-looking statements are not historic facts. 

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

Greenshoe  .......................................  An option granted by the Company to the Private Placement Joint Lead Managers 

for a period of 30 days to subscribe to up to 1,170,000 additional new shares in 

the Company on the same terms and conditions as in the Private Placement in 

order to meet investor demand. 

Group ..............................................  2020 Bulkers Ltd., together with its consolidated subsidiaries. 

HFO  ................................................  Heavy fuel oil. 

Hong Kong Convention  ......................  The Hong Kong International Convention for the Safe and Environmentally 

Sound Recycling of Ships, 2009. 

HSE  ................................................  Health, Safety, and Environment. 

IMO .................................................  International Maritime Organization 

IMO 2020  ........................................  IMO’s new regulation on limiting the sulphur cap for marine fuels globally, which 

will come into effect on 1 January 2020. 

IMSBC Code ......................................  International Maritime Solid Bulk Cargoes Code. 

ISM Code..........................................  International Maritime Organization’s International Safety Management Code. 

Listing ..............................................  The listing of the Shares on Oslo Axess. 

LTI Plan  ...........................................  Long-term Incentive Plan. 

Management  ....................................  The senior management team of the Company. 

Management Agreement .....................  The management agreement entered into by and between 2020 Bulkers Ltd. and 

2020 Bulkers Management AS, dated 24 April 2019. 

Mandate Agreement ...........................  The mandate agreement entered into by and between 2020 Bulkers Ltd. and 

Clarksons Platou Securities AS. 

MARPOL ...........................................  The International Convention for the Prevention of Pollution from Ships. 

Member State  ..................................  Each Member State of the EEA which has implemented the EU Prospectus 

Directive. 

MDO ................................................  Marine Diesel Oil. 

MGO ................................................  Marine Gas Oil. 

Memorandum of Association  ..............  The Company’s Memorandum of Association. 

MTSA  ..............................................  The U.S. Maritime Transportation Security Act of 2002. 

New Times ........................................  New Times SB Jingjiang shipyard in China. 

Newcastlemax  ..................................  A term used for the largest dry bulk vessels that can enter the port of Newcastle, 

Australia with a carrying capacity around 210,000 dwt.  

Newsweb  .........................................  Oslo Stock Exchange’s information system. 

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

Non-Norwegian Corporate Shareholders  Shareholders who are limited liability companies (and certain other entities) not 

resident in Norway for tax purposes. 

Non-Norwegian Personal Shareholders .  Shareholders who are individuals not resident in Norway for tax purposes. 

Norwegian Act on Overdue Payment ....  The Norwegian Act on Overdue Payment of 17 December 1976 no. 100. 

Norwegian Corporate Shareholders ......  Shareholders who are limited liability companies (and certain similar entities) 

resident in Norway for tax purposes. 

Norwegian FSA ..................................  The Norwegian Financial Supervisory Authority (Nw.: Finanstilsynet). 

Norwegian Personal Shareholders ........  Shareholders who are individuals resident in Norway for tax purposes. 

Norwegian Public Limited Companies Act  The Norwegian Public Limited Companies Act of 13 June 1997 no. 45 

(Nw.: allmennaksjeloven). 

Norwegian Securities Trading Act.........  The Norwegian Securities Trading Act of 29 June 2007 no. 75 

(Nw.: verdipapirhandelloven). 

ODA  ................................................  The U.S. Ocean Dumping Act. 

OECD  ..............................................  Organization for Economic Co-Operation and Development. 

OPA .................................................  U.S. Oil Pollution Act of 1990. 

Oslo Stock Exchange ..........................  Oslo Børs ASA, or, as the context may require, Oslo Børs or Oslo Axess, 

Norwegian regulated markets operated by Oslo Børs ASA. 
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PFIC.................................................  A passive foreign investment company for U.S. federal income tax purposes.  

Private Placement ..............................  Private Placement completed by the Company on 23 May 2019, where the 

Company issued 7,800,000 new shares, with net proceeds of USD 68.7 million. 

Private Placement Joint Lead Managers or 

Managers .........................................  

Clarksons Platou Securities AS, Danske Bank, Norwegian Branch, DNB Markets, 

Fearnley Securities AS, Nordea Bank Abp, filial i Norge, Pareto Securities AS, and 

Skandinaviska Enskilda Banken AB (publ). 

Private Placement Shares ...................  New shares issued by the Company in the Private Placement completed on 

23 May 2019 to raise gross proceeds of USD 70.2 million. 

Prospectus ........................................  This Prospectus, dated 28 May 2019. 

PwC .................................................  PricewaterhouseCoopers AS, the Company’s independent auditor. 

QIBs ................................................  Qualified institutional buyers as defined in Rule 144A. 

Regulation S  ....................................  Regulation S under the U.S. Securities Act. 

Registrar ..........................................  DNB BANK ASA 

Registrar Agreement ..........................  Registrar agreement dated 20 November 2017 between DNB Bank ASA, 

Verdipapirservice, 0021 Oslo, Norway, and the Company, whereby DNB Bank 

ASA, Verdipapirservice, is appointed to registrar the beneficial ownership of the 

Common Shares in VPS. 

Revolving Credit Facility Agreement .....  The Revolving Credit Facility Agreement of USD 5.5 million signed by and 

between the Company and Drew Holdings Limited (a trust established for the 

benefit of Tor Olav Trøim) on 1 July 2019. 

Rule 144A .........................................  Rule 144A under the U.S. Securities Act. 

SeaQuest..........................................  SeaQuest Marine Project Management Ltd. 

Share or Shares ................................  The beneficial interest in the Company's Common Shares as registered in the 

VPS as listed and traded on the Oslo Axess in the form of a depository receipt, 

cf. the Norwegian Securities Trading Act section 2-4 (2). 

Ship Recycling Regulation ...................  E.U. Regulation (EU) No 1257/2013 on Ship Recycling. 

SOLAS .............................................  Safety of Life at Sea Convention. 

Subsidiaries ......................................  100% owned vessel-owning subsidiaries of 2020 Bulkers Ltd; namely 2020 

Bulkers Sandefjord Inc., 2020 Bulkers Santiago Inc., 2020 Bulkers Seoul Inc., 

2020 Bulkers Shanghai Inc., 2020 Bulkers Shenzhen Inc., 2020 Bulkers Sydney 

Inc., 2020 Bulkers Sao Paulo Inc., 2020 Bulkers Santos Inc.. 

TCE .................................................  Time charter equivalent. 

Term Loan Facility Agreement .............  The bank financing agreement entered into by and between the Group and the 

Term Loan Facility Agreement Lenders, dated 14 February 2019. 

Term Loan Facility Agreement Lenders .  Danske Bank A/S (as Facility Agent and Security Agent), Nordea Bank Abp, filial 

i Norge and and Skandinaviska Enskilda Banken AB (publ). 

UK  ..................................................  The United Kingdom. 

UK Bribery Act 2010 ..........................  An Act of the Parliament of the United Kingdom covering the criminal law 

relating to bribery. 

UN  ..................................................  United Nations.  

U.S. dollars, USD or $ ........................  The lawful currency of the United States of America.  

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

U.S. Exchange Act .............................  The U.S. Securities Exchange Act of 1934, as amended. 

U.S. Foreign Corrupt Practices Act .......  The US Foreign Corrupt Practices Act of 1977, a federal law that addresses 

accounting transparency requirements under the Securities Exchange Act and 

other concerning bribery of foreign officials. 

US GAAP ..........................................  General Accepted Accounting Principles in the United States of America 

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

USCG  ..............................................  The U.S. Coast Guard. 

Waste Shipment Regulation ................  E.U. Regulation (EC) No 10113/2006 on Shipments of Waste. 

VPS .................................................  The Norwegian Central Securities Depository (Nw.: Verdipapirsentralen). 
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APPENDIX B:  

FINANCIAL STATEMENTS FOR THE PERIOD ENDED 31 DECEMBER 2017 AND FOR THE YEAR ENDED 31 DECEMBER 2018 
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2020 Bulkers  

S.E. Pearman Building, 2nd floor, 9 Par-la-Ville Road 

Hamilton HM11 

Bermuda 

 

Financial Advisor 

Clarksons Platou Securities AS 

Munkedamsveien 62C 

0270 Oslo 

Norway  

 

 

 

Legal Adviser to the Company  

(as to Norwegian law) 

 

Ro Sommernes advokatfirma DA 

Fridtjof Nansens plass 7 

0125 Oslo 

Norway 

Legal Adviser to the Company  

(as to Bermuda law) 

 

MJM Limited 

Thistle House, 4 Burnaby Street 

Hamilton HM11 

Bermuda 

Legal Adviser to the Financial Advisor 

(as to Norwegian law) 

 

Advokatfirmaet Schjødt AS 

Ruseløkkveien 14 

0201 Oslo 

Norway 

 

 

 


