AWILCO LNG ASA
Listing of 61,400,000 Private Placement Shares
Offering and listing of up to 5,715,000 Offer Shares in a Subsequent Offering to Eligible
Shareholders
This prospectus (the "Prospectus") has been prepared by Awilco LNG ASA, a public limited liability company
incorporated under the laws of Norway (the "Company" or "Awilco LNG", and together with its subsidiaries, the
"Group"), solely for use in connection with (i) the listing on Oslo Axess of 61,400,000 new shares of the Company
issued through a private placement (the "Private Placement Shares"), (ii) a subsequent offering of up to
5,715,000 new shares of the Company (the "Offer Shares") (the "Subsequent Offering") and (iii) the listing
of the Offer Shares on Oslo Axess. The Company’s shares (the “Shares”) are listed on Oslo Axess under the
ticker code “ALNG”.
The price at which the Offer Shares are being offered is NOK 3.50 per Offer Share (the "Subscription Price").
In the Subsequent Offering, the Company will, subject to applicable securities laws, allocate non-transferable
subscription rights (the "Subscription Rights") to subscribers who:


were registered as holders of Shares in the Company’s register of shareholders with the Norwegian Central
Securities Depository (the "VPS") as of expiry of 22 May 2017 (the "Record Date");



who were not allocated Private Placement Shares in the Private Placement; and
who are not resident in a jurisdiction where such offering would be unlawful or, for jurisdictions other than
Norway, would require any prospectus filing, registration or similar action,

(each such shareholder an "Eligible Shareholder").
For each Share recorded as held in the Company as of expiry of the Record Date, each Eligible Shareholder will
receive Subscription Rights, rounded down to the nearest whole Subscription Right. One (1) Subscription Right
will give the right to subscribe for, and be allocated, one (1) Offer Share, subject to the selling and transfer
restrictions set out in Section 16 "Selling and Transfer Restrictions". The Subscription Rights may be used to
subscribe for Offer Shares in the Subsequent Offering from 23 June 2017 until 16:30 hours (CET) on 3 July 2017
(the "Subscription Period").
Notifications of allocation of Offer Shares in the Subsequent Offering are expected to be issued on or about 4 July
2017. The due date for payment of allocated Offer Shares is 7 July 2017. Delivery of the Offer Shares to investors'
VPS accounts is expected to take place on or about 12 July 2017. Trading in the Private Placement Shares on
Oslo Axess is expected to commence on or about 23 June 2017 under the trading symbol "ALNG". Trading in the
Offer Shares on Oslo Axess is expected to commence on or about 13 July 2017 under the same trading symbol.
The Offer Shares have not been and will not be registered under the U.S. Securities Act, and may not
be offered or sold except (i) within the United States to QIBs in reliance on Rule 144A or another
applicable exemption from, or in a transaction not subject to, the registration requirements of the
U.S. Securities Act or (ii) to certain persons in offshore transactions in compliance with Regulation S
under the U.S. Securities Act, and in accordance with any applicable securities laws of any state or
territory of the United States or any other jurisdiction. Transfer of the Offer Shares will be restricted
and each purchaser of the Offer Shares in the United States will be required to make certain
acknowledgements, representations and agreements, as described under Section 16 "Selling and
transfer restrictions".

Prospective investors should read this Prospectus in its entirety. Investing in the Shares
involves a high degree of risk. See Section 2 "Risk factors".
Manager
ABG Sundal Collier ASA
The date of this Prospectus is 21 June 2017
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IMPORTANT INFORMATION
This Prospectus has been prepared solely for use in connection with the Subsequent
Offering and listing of the Private Placement Shares and the Offer Shares. Please see
Section 18 "Definitions and glossary" for definitions of terms used in this Prospectus.
The 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 "Prospectus Directive"). This Prospectus has been prepared solely in the
English language and in accordance with the minimum disclosure requirements for "smallmedium enterprises and companies with reduced market capitalisation" issued by the
Financial Supervisory Authority of Norway (the "Norwegian FSA"). The Norwegian FSA
has reviewed and approved this Prospectus in accordance with sections 7-7 and 7-8 of the
Norwegian Securities Trading Act on 21 June 2017. The Prospectus is valid in 12 months
from the date of approval. The Norwegian FSA has not controlled or approved the accuracy
or completeness of the information given in this Prospectus. The approval given by the
Norwegian FSA only relates to the information included in accordance with pre-defined
disclosure requirements. The Norwegian FSA has not made any form of control or approval
relating to corporate matters described or referred to in this Prospectus.
The Company has engaged ABG Sundal Collier ASA as Manager of the Subsequent Offering.
The Manager is acting for the Company and no one else in relation to the Subsequent
Offering. The Manager will not be responsible to anyone other than the Company for
providing the protections afforded to clients of the Manager or for providing advice in
relation to the listing. In the ordinary course of their businesses, the Manager and certain
of their respective affiliates have engaged, and may continue to engage, in investment and
commercial banking transactions with the Company and its subsidiaries.
Neither the Company nor the Manager, or any of their respective affiliates, representatives,
advisers or selling agents, are making any representation to any subscriber or purchaser
of Offer Shares regarding the legality or suitability of an investment in the Offer Shares.
Each investor should consult with his or her own advisers as to the legal, tax, business,
financial and related aspects of a subscription or purchase of the Offer Shares. No person
is authorised to give information or to make any representation concerning the Group or
in connection with the Subsequent Offering other than as contained in this Prospectus. If
any such information is given or made, it must not be relied upon as having been
authorised by the Company or the Manager or by any of the affiliates, advisers or selling
agents of any of the foregoing.
The distribution of this Prospectus and the offer and sale of the Offer Shares may be
restricted by law in certain jurisdictions. This Prospectus does not constitute an offer of, or
an invitation to purchase, any of the Offer Shares in any jurisdiction in which such offer or
sale would be unlawful. No one has taken any action that would permit a public offering of
the Shares to occur outside of Norway. Accordingly, neither this Prospectus nor any
advertisement or any other offering material may be distributed or published in any
jurisdiction except under circumstances that will result in compliance with applicable laws
and regulations. Persons in possession of this Prospectus are required to inform themselves
about, and to observe, any such restrictions. In addition, the Shares are subject to
restrictions on transferability and resale in certain jurisdictions and may not be transferred
or resold except as permitted under applicable securities laws and regulations. Investors
should be aware that they may be required to bear the financial risks of this investment
for an indefinite period of time. Any failure to comply with these restrictions may constitute
a violation of applicable securities laws. For further information on the sale and transfer
restrictions of the Shares, see Section 16 "Selling and transfer restrictions".
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This Prospectus and the terms and conditions of the Subsequent Offering as set out herein
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 Subsequent Offering or this Prospectus.
NOTICE TO NEW HAMPSHIRE RESIDENTS
NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED
STATUTES WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS
EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW HAMPSHIRE
CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW HAMPSHIRE THAT ANY
DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT MISLEADING.
NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR EXCEPTION IS
AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE SECRETARY OF STATE
HAS PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED
OR GIVEN APPROVAL TO, ANY PERSON, SECURITY OR TRANSACTION. IT IS UNLAWFUL
TO MAKE, OR CAUSE TO BE MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR
CLIENT ANY REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS
PARAGRAPH.
NOTICE TO INVESTORS IN THE UNITED STATES
Because of the following restrictions, prospective investors are advised to consult legal
counsel prior to making any offer, resale, pledge or other transfer of the Shares. The Offer
Shares have not been and will not be registered under the U.S. Securities Act or with any
securities regulatory authority of any state or other jurisdiction in the United States and
may not be offered, sold, pledged or otherwise transferred within the United States except
pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the U.S. Securities Act and in compliance with any applicable state
securities laws. Accordingly, the Offer Shares will not be offered or sold within the United
States, except in reliance on the exemption from the registration requirements of the U.S.
Securities Act under Rule 144A. The Offer Shares will be offered outside the United States
in compliance with Regulation S. Prospective purchasers are hereby notified that sellers of
Offer Shares may be relying on the exemption from the provisions of Section 5 of the U.S.
Securities Act provided by Rule 144A under the U.S. Securities Act. See Section 16.2.1
"Selling and transfer restrictions—Selling restrictions—United States".
Any Shares offered or sold in the United States will be subject to certain transfer
restrictions as set forth under Section 16.3.1 "Selling and transfer restrictions—Transfer
restrictions—United States".
The securities offered hereby have not been recommended by any United States federal or
state securities commission or regulatory authority. Further, the foregoing authorities have
not passed upon the merits of the Subsequent Offering or confirmed the accuracy or
determined the adequacy of this Prospectus. Any representation to the contrary is a
criminal offense under the laws of the United States.
In the United States, this Prospectus is being furnished on a confidential basis solely for
the purposes of enabling a prospective investor to consider purchasing the particular
securities described herein. The information contained in this Prospectus has been provided
by the Company and other sources identified herein. Distribution of this Prospectus to any
person other than the offeree specified by the Manager or its representatives, and those
persons, if any, retained to advise such offeree with respect thereto, is unauthorised and
any disclosure of its contents, without prior written consent of the Company, is prohibited.
This Prospectus is personal to each offeree and does not constitute an offer to any other
person or to the public generally to purchase Offer Shares or subscribe for or otherwise
acquire any Shares.
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ENFORCEMENT OF CIVIL LIABILITIES
The Company is a public limited liability company incorporated under the laws of Norway.
As a result, the rights of holders of the Company’s Shares will be governed by the laws of
Norway and the Company’s articles of association (the "Articles of Association"). The
rights of shareholders under the laws of Norway may differ from the rights of shareholders
of companies incorporated in other jurisdictions. The members of the Company’s Board of
Directors and the members of the senior management of the Group (the "Management")
are not residents of the United States, and all of the Company’s assets are located outside
the United States. As a result, it may be difficult for investors in the United States to effect
service of process on the Company, the members of the Board and members of
Management in the United States or to enforce in the United States judgments obtained in
U.S. courts against the Company or those persons, including judgments based on the civil
liability provisions of the securities laws of the United States or any State or territory within
the United States. Uncertainty exists as to whether courts in Norway will enforce judgments
obtained in other jurisdictions, including the United States, against the Company, the
members of the Board or members of Management under the securities laws of those
jurisdictions or entertain actions in Norway against the Company, the members of the
Board 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 Norway. The United States and Norway do not currently have a
treaty providing for reciprocal recognition and enforcement of judgements (other than
arbitral awards) in civil and commercial matters.
AVAILABLE INFORMATION
The Company has agreed that, for so long as any of the Offer Shares are "restricted
securities" within the meaning of Rule 144(a)(3) under the U.S. Securities Act, it will during
any period in which it is neither subject to Sections 13 or 15(d) of the U.S. Securities
Exchange Act of 1934, as amended (the "U.S. Exchange Act"), nor exempt from reporting
pursuant to Rule 12g3-2(b) under the U.S. Exchange Act, provide to any holder or
beneficial owners of Shares, or to any prospective purchaser designated by any such
registered holder, upon the request of such holder, beneficial owner or prospective owner,
the information required to be delivered pursuant to Rule 144A(d)(4) of the U.S. Securities
Act.
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1.

SUMMARY

Summaries are made up of disclosure requirements known as "Elements". These Elements
are numbered in Sections A– E (A.1 – E.7) below. This summary contains all the Elements
required to be included in a summary for this type of securities and the issuer. Because
some Elements are not required to be addressed, there may be gaps in the numbering
sequence of the Elements. Even though an Element may be required to be inserted in the
summary because of the type of securities and issuer, it is possible that no relevant
information can be given regarding the Element. In this case a short description of the
Element is included in the summary with the mention of "not applicable".
Section A – Introduction and Warnings
A.1

Warning

This summary should be read as an introduction to the
Prospectus.
Any decision to invest in the Offer Shares 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 in its
Member State, 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

Resale or final
placement of
securities by
financial
intermediaries

Not applicable. This Prospectus will not be used in
subsequent resales by financial intermediaries.

Section B - Issuer
B.1

Legal and
commercial name

The legal and commercial name of the Company is
Awilco LNG ASA.

B.2

Domicile/Legal
The Company is a public limited liability company
form/Legislation/Co incorporated under the laws of Norway and having its
untry of
domicile in Norway.
incorporation

B.3

Current operations,
principal activities
and markets

The Group is a Norwegian based owner and operator of
LNG vessels in international trade. The Group currently
owns two 156,000 cbm 2013 built LNG TFDE membrane
vessels, WilForce and WilPride. Awilco LNG has an
industrial approach and a long-term commitment to the
LNG sector.
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B.4a

Significant recent
trends affecting the
issuer and the
industry in which it
operates

WilForce was employed on a three year contract until
December 2016. Both WilForce and WilPride have been
trading in the spot market in 2017. As a result of this,
utilization of the fleet has been lower in 2017 than in
2016.
Except for the above, there are no recent trends in
production, sales and inventory, and costs and selling
prices since the end of the last financial year to the date
of this Prospectus affecting the Company and the LNG
industry. The Company is not aware of any information
on any known trends, uncertainties, demands,
commitments or events that are reasonably likely to
have a material effect on the Company’s prospects for
the year 2017.
Except for the increase in share capital following the
Private Placement, there has been no significant change
in the financial or trading position of the Group since the
end of the last financial period for which interim financial
information has been published.

B.5

The Group

The Company is the parent company of the Group.

B.6

Persons having an
interest in the
issuer's capital or
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.
The Company is not aware of any persons or entities,
except for those set out below, who, directly or
indirectly, have an interest of 5% or more of the Shares
as of the date of this Prospectus. The following persons
or entities have given notice of an interest of 5% or
more of the Shares in the Company:


Awilco AS: 39.57 %



Strawberry Capital: 8.68 %



Uthalden A/S: 7.58 %



Astrup Fearnley A/S: 6.73 %



Invesco Perpetual EU: 5.57 %

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.
B.7

Selected historical
key financial
information

The table below sets out selected data from the Group’s
consolidated income statement for the year ended 31
December 2016 and for the three month period ended
31 March 2017.
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Three months ended

Year ended

31 March

31 December

2017

2016

2016

2015

2014

(unaudited)

(unaudited)

(audited)

(audited)

(audited)

Freight income

2,492

8,890

34,769

37,354

78,461

Voyage related expenses

In USD thousands

1,648

680

2,808

4,873

11,239

Net freight income

844

8,210

31,961

32,481

67,222

Operating expenses

1,876

2,363

8,658

12,690

21,134

919

962

3,474

3,961

5,120

(1,952)

4,885

19,829

15,831

40,968

2,934

3,647

12,903

16,583

18,376

-

-

6,569

11,548

-

(4,886)

1,238

357

(12,300)

22,592

63

97

105

211

154

24,183

23,356

Administration expenses
EBITDA
Depreciation and amortisation
Impairment of vessels
EBIT
Finance income
Finance expense
Net finance income / (expense)
Profit / (loss) before taxes

5,545

5,907

23,260

(5,481)

(5,809)

(23,156)

(23,972)

(25,202)

(10,367)

(4,571)

(22,798)

(36,272)

(2,610)

-

-

-

4
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(10,367)

(4,571)

(22,798)

(36,276)

(2,664)

Income tax expense
Profit / (loss) for the period

The table below sets out selected data from the Group’s
consolidated statement of financial position as of 31
December 2016 and 31 March 2017.

In USD thousands

As of

As of

31 March

31 December

2017

2016

2016

2015

2014

(unaudited)

(unaudited)

(audited)

(audited)

(audited)

369,229

418,868

371,847

422,506

467,114

Assets
Vessels
Other fixed assets
Total non-current assets
Trade receivables

90

115

94

124

297

369,319

418,983

371,941

422,630

467,411

-

3,069

552

2,460

2,520

Inventory

1,904

1,580

1,847

1,911

2,794

Other short-term assets

3,310

3,527

3,983

1,154

3,960

Cash and cash equivalents

19,355

10,769

30,047

17,299

20,819

Total current assets

24,570

18,946

36,430

22,823

30,094

393,889

437,929

408,371

445,454

497,505

48,420

48,420

48,420

48,420

48,420

126,463

126,463

126,463

Total assets

Equity and liabilities
Share capital
Share premium

126,463

126,463

Retained earnings

(52,486)

(23,891)

(42,118)

(19,320)

16,956

122,397

150,991

132,764

155,563

191,838

323

250

301

215

165

272,804

285,556

Total equity
Pension liabilities
Long-term interest bearing debt

255,396

269,503

258,984

Total non-current liabilities

255,719

269,753

259,285

273,019

285,721

14,107

12,982

13,820

12,752

11,699

883

277

904

332

467

-

-

-

4

54

Short-term interest bearing debt
Trade payables
Income tax payable
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In USD thousands

As of

As of

31 March

31 December

2017

2016

2016

2015

2014

(unaudited)

(unaudited)

(audited)

(audited)

(audited)

784

3,926

1,598

3,783

7,725

15,773

17,185

16,322

16,872

19,945

393,889

437,929

408,371

445,454

497,505

Provisions and accruals
Total current liabilities
Total equity and liabilities

The table below sets out selected data from the Group’s
consolidated statements of cash flows for the year
ended 31 December 2016 and for the three month
period ended 31 March 2017.

In USD thousands

Three months ended

Year ended

31 March

31 December

2017

2016

2016

2015

2014

unaudited

unaudited

audited

audited

audited

(10,367)

(4,571)

(22,798)

(36,272)

(2,610)

-

(4)

(12)

(49)

(9)

5,536

5,865

23,189

24,146

25,124

Cash flow from operating activities
Profit / (loss) for the period
Income taxes paid
Interest and borrowing costs expensed
Items included in profit / (loss) not affecting
cash flows:
Depreciation and amortization

2,934

3,647

12,903

16,583

18,376

Impairment of vessels

-

-

6,569

11,548

-

(Gain) / loss on sale of other fixed assets

-

-

-

45

-

short-term assets

1,168

392

1,315

(218)

7,004

Trade payables, provisions and accruals

(911)

24

(1,517)

(4,022)

(2,194)

(1,640)

5,352

19,649

11,760

45,690

(312)

-

(99)

(333)

(6,719)

Investment in vessels under construction

-

-

-

-

(505)

Investment in other fixed assets

-

-

-

-

(2)

Proceeds from sale of vessels

-

-

32,185

17,764

-

Proceeds from sale of other fixed assets

-

-

-

89

-

(312)

-

32,085

17,521

(7,226)

Repayment of borrowings

(3,287)

(4,098)

(13,882)

(10,743)

(10,841)

Interest and borrowing costs paid

(5,453)

(7,784)

(25,103)

(22,058)

(25,047)

(8,740)

(11,882)

(38,985)

(32,801)

(35,889)

Net change in cash and cash equivalents

(10,692)

(6,530)

12,749

(3,519)

2,575

Cash and cash equivalents at start of period

30,047

17,229

17,299

20,819

18,244

Cash and cash equivalents at end of

19,355

10,769

30,047

17,299

20,819

Change in operating assets and liabilities:
Trade receivables, inventory and other

Net cash provided by / (used in)
operating activities

Cash flow from investing activities
Investment in vessels

Net cash provided by / (used in)
investing activities

Cash flow from financing activities

Net cash provided by / (used in)
financing activities
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In USD thousands

Three months ended

Year ended

31 March

31 December

2017

2016

2016

2015

2014

unaudited

unaudited

audited

audited

audited

period

The table below sets out selected data from the Group’s
consolidated statement of changes in equity for the year
ended 31 December 2016 and for the three month
period ended 31 March 2017.

In USD thousands

Share
capital

Share premium

Retained
earnings

Total
Equity

48,420
-

126,463
-

19,620
(2,664)
-

194,502
(2,664)
-

48,420

126,463

16,956

191,838

48,420
-

126,463
-

16,956
(36,276)
-

191,838
(36,276)
-

48,420

126,463

(19,320)

155,563

48,420
-

126,463
-

(19,320)
(22,798)
-

155,563
(22,798)
-

48,420

126,463

(42,118)

132,764

48,420
-

126,463
-

(42,118)
(10,367)
-

132,764
(10,367)
-

48,420

126,463

(52,486)

122,397

For the year ended 31 Dec. 2014
Equity at 1 January 2014
Profit / (loss) for the period
Other comprehensive income for the
period
Balance as at 31 Dec. 2014
For the year ended 31 Dec. 2015
Equity at 1 January 2015
Profit / (loss) for the period
Other comprehensive income for the
period
Balance as at 31 Dec. 2015
For the year ended 31 Dec. 2016
Equity at 1 January 2016
Profit / (loss) for the period
Other comprehensive income for the
period
Balance as at 31 Dec. 2016
For the quarter ended 31 Mar. 2017
Equity at 1 January 2017
Profit / (loss) for the period
Other comprehensive income for the
period
Balance as at 31 Mar. 2017

As further described in Section 6, the LNG shipping
market has fluctuated significantly during the period
covered by the financial information included in this
Prospectus. The LNG shipping market improved during
Q3 and Q4 2016, experienced a decline in Q1 2017 and
is currently showing signs of improvement so far in Q2
2017. These fluctuations have consequently affected the
Group's financial situation and made a significant
change in the Group's financial conditions and operating
results during 2015 and 2016, and up to 30 March 2017.
B.8

Selected key pro
forma financial
information

Not applicable. The Prospectus does not contain pro
forma financial information.

B.9

Profit forecast or
estimate

Not applicable. The Company has not made any profit
forecasts or estimates.

B.10

Qualifications in the
audit report on the

Not applicable.
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historical financial
information
B.11

Working capital

As of the date of this Prospectus, the Company is of the
opinion that the Group’s working capital is sufficient for
its present requirements and for at least the next twelve
months from the date of this Prospectus.

Section C - Securities
C.1

Type and class of
securities admitted
to trading and
identification
number

The Private Placement Shares have been registered with
the VPS under a separate ISIN number, ISIN NO001
0798085, until the publication of this Prospectus. As
from 23 June 2017 the Private Placement Shares will be
registered in book-entry form with the VPS under the
same ISIN number as the Company’s existing shares
(ISIN NO0010607971). The Offer Shares will be
registered in the VPS under the same ISIN. The Private
Placement Shares and the Offer Share are equal in all
respects to the Company’s Shares.
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 created
under the Norwegian Public Limited Companies Act.

C.2

Currency

The Private Placement Shares and the Offer Shares are
issued in NOK.

C.3

Number of shares
and par value

The Company’s issued share capital is NOK 322,972,185
divided into 129,188,874 Shares each with a nominal
value of NOK 2.50. All Shares are fully paid and issued
in accordance with the laws of Norway.

C.4

Rights attached to
the securities

All Shares in the Company, including the Private
Placement Shares and the Offer Shares, provides equal
rights in the Company in accordance with the Norwegian
Public Limited Companies Act and the Articles of
Association of the Company.

C.5

Restrictions on free
transferability

The Private Placement Shares and the Offer Shares are
freely transferable.

C.6

Admission to
trading

The Private Placement Shares are expected to be listed
on Oslo Axess on 23 June 2017. The Offer Shares are
expected to be listed on Oslo Axess on 13 July 2017.

C.7

Dividend policy

The Group’s intention is to pay regular dividends in
support of the Group’s main objective of maximising
returns to shareholders. The current financing of the
Group’s vessels imposes dividend restrictions on the
Group. Any future dividends proposed will be at the
discretion of the Board of Directors and will depend upon
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the Group’s financial position, earnings, debt covenants,
capital requirements and other factors. Dividends will be
proposed by the Board of Directors for approval by the
General Meeting. There are no current estimates
regarding the potential future dividend level or timing of
dividend payments.
Section D - Risks
D.1

Key information on
the key risks that
are specific to the
issuer or its industry

Prospective investors should consider, among other
factors, the following risks relating to the Group and its
business:
The demand for the Company's services depends on the
level of activity in the natural gas industry, which are
affected by trends in natural gas prices. Any prolonged
reduction in natural gas prices could lead to reduced
levels of exploration, development and production
activity, which may in turn have a material adverse
effect in the long term on the Company's business,
financial condition, results of operations and cash flow.
Gas prices are volatile and are affected by numerous
factors beyond the Company's control, including, but
not limited to, worldwide demand for natural gas and
the following:
(i)

cost of exploring for, developing, producing,
transporting and distributing of natural gas;

(ii)

expectations regarding future energy prices
- for both natural gas and other sources of
energy;

(iii)

level of world-wide LNG production and
exports;

(iv)

environmental protection and other laws
and regulations;

(v)

local and international political and
economic conditions;

(vi)

political and military conflicts as well as
natural disasters; and

(vii) the competitiveness of alternative energy
sources.
The Company is in the business of operating oceangoing vessels which carries inherent risks. These risks
include the possibility of:
(viii) marine accidents involving personal
injuries, damage to vessel and equipment,
including fires, explosions and pollution as
well as accidents involving for example
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grounding, collision or sinking;
(ix)

environmental accidents; and

(x)

business interruptions caused by
mechanical failure, human error, war,
terrorism, piracy, political action in various
countries, labour strikes, or adverse
weather conditions.

The LNG transportation industry in which the Company
operates is competitive. Competition arises primarily
from other LNG carrier owners, some of whom have
substantially greater resources than the Company.
Furthermore, new competitors could enter the market
for LNG carriers and operate larger fleets through
consolidations, acquisitions, or the purchase of new
vessels, and may therefore or for other reasons be able
or willing to offer lower charter rates.
Since the Company's fleet currently consists of two
vessels, any operational downtime or any failure to
secure employment for any one vessel at satisfactory
rates will affect its results more significantly than for a
company with a larger fleet. Furthermore, off-hire due
to technical or other problems to any one vessel could
be materially disruptive to the Company's financial
results.
The Company relies, and will in the future rely, on
supplies of consumables, spare parts and equipment to
operate, maintain, repair and upgrade its fleet of
vessels. Cost increases, delays or unavailability could
negatively impact the Company's future operations and
result in higher downtime due to delays in the repair
and maintenance of the Company's fleet.
Currently, the Company relies solely on the revenues
generated from the Company's business of transporting
LNG. Due to the lack of diversification in the Company's
lines of business, an adverse development in the
Company's LNG business, or in the LNG industry,
generally would have a significant impact on the
Company's business, financial condition and results of
operations and the Company's ability to pay dividends
to the Company's shareholders.
D.3

Key information on
the key risks that
are specific to the
securities

Prospective investors should consider, among other
factors, the following risks relating to the Group and its
securities:
The trading price of the Shares could fluctuate
significantly in response to a number of factors beyond
the Company's control, including quarterly variations in
operating results, adverse business developments,
interest rates, changes in financial estimates and
investment recommendations or ratings by securities
analysts, matters announced in respect of major
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customers or competitors of new product and service
offerings, significant contracts, acquisitions or strategic
relationships, publicity about the Company, its products
and services or its competitors, lawsuits against the
Company, unforeseen liabilities, changes to the
regulatory environment in which the Company operates
or general market conditions.
Beneficial owners of the Shares that are registered in a
nominee account (such as through brokers, dealers or
other third parties) may not be able to vote for such
Shares unless their ownership is re-registered in their
names with the VPS prior to the Company's General
Meetings.
It is possible that the Company may in the future decide
to offer additional Shares or other securities in order to
finance new capital-intensive projects, in connection
with unanticipated liabilities or expenses or for any
other purposes. Any such additional offering could
reduce the proportionate ownership and voting interests
of holders of Shares, as well as the earnings per Share
and the net asset value per Share of the Company, and
any offering by the Company could have a material
adverse effect on the market price of the Shares.
The Shares have not been registered under the US
Securities Act or any US state securities laws or any
other jurisdiction outside of Norway and are not
expected to be registered there in the future. As such,
the Shares may not be offered or sold except pursuant
to an exemption from the registration requirements of
the US Securities Act and applicable securities laws. In
addition, there can be no assurances that shareholders
residing or domiciled in the United States will be able to
participate in future capital increases or right offerings.

Section E - Offer
E.1

The total net
proceeds and an
estimate of the total
expenses

The gross proceeds to the Company from the Private
Placement amounted to NOK 215 million. The costs and
the expenses of, and incidental to, the listing of the
Private Placement Shares amounts to approximately
NOK 5 million. Based on this, the net proceeds to the
Company from the Private Placement is approximately
NOK 210 million.
The gross proceeds to the Company from the
Subsequent Offering will be approximately NOK 20
million assuming it is fully subscribed. The Company’s
total costs and expenses of, and incidental to, the
Subsequent Offering are estimated to amount to
approximately NOK 1 million. Based on these
assumptions the net proceeds to the Company will be
approximately NOK 19 million.
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E.2a

Reasons for the
The proceeds from the Private Placement and the
Subsequent Offering Subsequent Offering will be used for general working
and use of proceeds capital purposes, hereunder as liquidity reserves for the
operation of vessels, including future periodic
maintenance and servicing of debt through payment of
bareboat hire towards the financial lease with Teekay
LNG Partners L.P.

E.3

Terms and
The Subsequent Offering comprises of an offering of up
conditions of the
to 5,715,000 Offer Shares each with a nominal value of
Subsequent Offering NOK 2.50, at a Subscription Price of NOK 3.50 per Offer
Share, corresponding to gross proceeds of up to
approximately NOK 20 million. The Subscription Price
represents a discount of approximately 7.89 % to the
closing price of NOK 3.80 per Share as quoted on 18
May 2017.
Eligible Shareholders of the Company as of the end of
22 May 2017, as registered in the VPS on the Record
Date, who did not participate in the Private Placement,
and who are not resident in a jurisdiction where such
offering would be unlawful, or for jurisdictions other
than Norway, would require any filing, registration or
similar action, will be granted non-transferable
Subscription Rights giving a right to subscribe for, and
be allocated, Offer Shares in the Subsequent Offering.
Each Eligible Shareholder will be granted nontransferable Subscription Rights for existing Shares
registered as held by such Eligible Shareholder as of the
Record Date. The number of Subscription Rights
granted to each Eligible Shareholder will be rounded
down to the nearest whole Subscription Right.
The Subscription Period will commence on 23 June 2017
and end on 3 July 2017 at 16:30 hours (CET). The
Subscription Period may not be extended or shortened.

E.4

Material interests in
the Subsequent
Offering

The Manager 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 Manager does
not intend to disclose the extent of any such
investments or transactions otherwise than in
accordance with any legal or regulatory obligation to do
so. The Manager will receive a management fee in
connection with the Private Placement and the Offering
and, as such, have an interest in the Private Placement
and the Subsequent Offering.
Beyond the above-mentioned, the Company is not
aware of any interest, including conflicting ones, of any
natural or legal persons involved in the Private
Placement or the Subsequent Offering.
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Not applicable. There are no selling shareholders in the
Private Placement, nor are there any lock-up restrictions
on the Private Placement Shares and the Offer Shares
issued in the Private Placement or the Subsequent
Offering.

E.5

Selling shareholders
and lock-up
agreements

E.6

Following completion of the Private Placement and the
Dilution resulting
Subsequent Offering, the aggregate dilution for the
from the
Subsequent Offering existing shareholders is approximately 49.8 %
(assuming full participation in the Subsequent Offering).

E.7

Estimated expenses
charged to investor

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

16

2.

RISK FACTORS

An investment in the Company and the Offer Shares involves inherent risks. Before making
an investment decision with respect to the Offer Shares, investors should carefully consider
the risk factors set forth below and all information contained in this Prospectus, including
the Financial Statements and related notes. 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 relevant to an investment in the Offer Shares.
An investment in the Offer 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 in that risk factor are not a
genuine potential threat to an investment in the Offer 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 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 Offer Shares, resulting in the loss of all or part of an investment in the
Offer Shares.
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 relating to the Company and the industry in which the Company
operates

2.1.1

The level of activity in the gas industry in general and the LNG industry in particular

The Company's business, financial condition, results of operations and ability to pay
dividends depend on the level of activity in the gas industry in general and the LNG industry
in particular which could be materially adversely affected by, among other things, volatile
natural gas prices, a decline in natural gas exploration, LNG production and exports and
the overall demand for natural gas and LNG.


The demand for the Company's services depends on the level of activity in the natural
gas industry, which are affected by trends in natural gas prices. Any prolonged
reduction in natural gas prices could lead to reduced levels of exploration,
development and production activity, which may in turn have a material adverse
effect on the Company's business, financial condition, results of operations and cash
flow. Gas prices are volatile and are affected by numerous factors beyond the
Company's control, including, but not limited to worldwide demand for natural gas
and the following:



the cost of exploring for, developing, producing, transporting and distributing of
natural gas;



expectations regarding future energy prices - for both natural gas and other sources
of energy;



level of world-wide LNG production and exports;



environmental protection and other laws and regulations;



local and international political and economic conditions;



political and military conflicts as well as natural disasters; and



the competitiveness of alternative energy sources.
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2.1.2

The inherent risks of operating LNG Carriers

The Company is in the business of operating ocean-going vessels which carries inherent
risks. These risks include the possibility of:


Marine accidents involving personal injuries, damage to vessel and equipment,
including fires, explosions and pollution as well as accidents involving for example
grounding, collision or sinking;



Environmental accidents; and



Business interruptions caused by mechanical failure, human error, war, terrorism,
piracy, political action in various countries, labour strikes, or adverse weather
conditions.

Any of these circumstances or events could increase the Company's costs or lower the
Company's revenues, and cause personal injury or loss of life, damage to or destruction of
property, pollution or environmental damage, as well as claims by employees, third parties
or customers and suspension of operations. The involvement of the Company's vessels in
an oil spill or other environmental accident may harm the Company's reputation as a safe
and reliable LNG carrier operator.
If the Company's vessels suffer damage, they will need to be repaired. While the Company
has insured the vessels, situations may occur where the Company's insurance policies do
not cover the repair costs. The loss of earnings while these vessels are being repaired, as
well as the actual cost of these repairs, would decrease the Company's results of
operations. However, the Company may partly mitigate this risk through Loss of Hire
insurance. If one of the Company's vessels were involved in an accident with the potential
risk of environmental contamination, the resulting media coverage could have a material
adverse effect on the Company's business, the Company's results of operations and cash
flows weaken the Company's financial condition and negatively affect the Company's ability
to pay dividends.
2.1.3

Oversupply of LNG vessels

In the past, there have been prolonged periods of oversupply of LNG vessels with
correspondingly depressed vessel utilization and dayrates largely due to earlier, speculative
construction of new LNG vessels. In the period from 2012 to 2015, there was an ordering
boom in the LNG transportation market which resulted in a general excess supply of vessels
which, combined with limited growth in LNG trade, resulted in suppressed market both in
terms of low rates and low utilisation. Future improvements in dayrates and expectations
of longer-term, sustained improvements in utilization rates and dayrates for LNG vessels
may lead to construction of new LNG vessels. These increases in the supply of LNG vessels
could reduce the utilization rates and dayrates for the Company's LNG vessels and
materially reduce its revenues and profitability as well as the value of its fleet. However,
there is currently a long lead time for newbuildings which mitigates the risk of oversupply
of new tonnage in the short and medium term.
2.1.4

Competitors

The LNG transportation industry in which the Company operates is competitive.
Competition arises primarily from other LNG carrier owners, some of whom have
substantially greater resources than the Company. Furthermore, new competitors could
enter the market for LNG carriers and operate larger fleets through consolidations,
acquisitions, or the purchase of new vessels, and may therefore or for other reasons be
able or willing to offer lower charter rates. In addition, competition among LNG vessel
services and equipment providers is affected by each provider's reputation for safety and
quality. If the Company is not able to compete successfully, the Company's earnings could
be adversely affected.
2.1.5

Dependence on a limited number of vessels
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Since the Company's fleet currently consists of two vessels, any operational downtime or
any failure to secure employment for any one vessel at satisfactory rates will affect its
results more significantly than for a company with a larger fleet. Furthermore, off-hire due
to technical or other problems to any one vessel could be materially disruptive to the
Company's financial results.
Operational downtime could come as a result of several factors outside the Company's
control such as a result of repair work. While the Company has in place systems to ensure
access to critical spare parts and equipment, there exists a risk of unpaid downtime (offhire) resulting from the time needed to repair or replace equipment which may have a long
delivery time should there not be readily available spares. The Company may arrange Loss
of Hire insurance that, on certain conditions and for a defined period, provides alternative
hire.
2.1.6

Employment of the vessels

The charter rates payable under time charters or in the spot market are uncertain and
volatile and will depend upon, among other things, economic conditions in the LNG market,
which are closely connected to world natural gas prices, energy markets and size of the
LNG fleet which the Company cannot predict.
The Company's ability to obtain charters at favourable rates will depend on the prevailing
market conditions. The Company cannot give any assurance that it will be able to
successfully employ the Company's vessels at any given time at rates sufficient to allow
the Company to operate its business profitably or meet its obligations. If the Company is
unable to employ one or more of its vessels, the Company will not receive any revenues
from that vessel, but the Company may be required to pay expenses necessary to maintain
the vessel in proper operating condition and service its debt obligations. A decline in charter
or spot rates or a failure to successfully obtain charters for the Company's vessels could
have a material adverse effect on its revenues and profitability, and ability to meet its
financing obligations.
Having few customers makes the Company's business especially vulnerable for
counterparty risks as described in Section 2.2.5 Counterparty risk.
2.1.7

Dependency of suppliers may limit the Company's ability to obtain supplies and
services when needed, at an acceptable cost, or at all

The Company relies, and will in the future rely, on supplies of consumables, spare parts
and equipment to operate, maintain, repair and upgrade its fleet of vessels. Cost increases,
delays or unavailability could negatively impact the Company's future operations and result
in higher downtime due to delays in the repair and maintenance of the Company's fleet.
2.1.8

Dependency upon LNG transportation

Currently, the Company relies solely on the revenues generated from the Company's
business of transporting LNG. Due to the lack of diversification in the Company's lines of
business, an adverse development in the Company's LNG business, or in the LNG industry,
generally would have a significant impact on the Company's business, financial condition
and results of operations.
2.1.9

Risk related to the technical condition of the Company's vessels

The Company's two existing vessels were built in 2013. The vessels may not be in the
technical conditions assumed by the Company. The vessels are technically managed by the
Company and there are to the best of the Company's knowledge no indications from
operating the vessels or from other regulatory authorities that the vessels are in unsatisfied
condition. Damages or defects to the vessels may be discovered during operation, but
should not result in major cost and timely repairs as far as the Company has assessed.
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2.1.10 Increase in costs
The Company's vessel operating expenses and dry-dock capital expenditure depend on a
variety of factors including crew costs, provisions, deck and engine stores and spares,
lubricating oil, insurance, maintenance and repairs and shipyard costs, many of which are
beyond the Company's control and affect the entire shipping industry. While the Company's
vessels fuel costs are covered by charterers when the vessels are on contract, the Company
could still incur substantial fuel costs when the vessels are idle during periods of
commercial waiting time or when positioning or repositioning before or after a time charter.
The price and supply of fuel is unpredictable and fluctuates based on events outside the
Company's control, including geopolitical developments, supply and demand for oil and
gas, actions by OPEC and other oil and gas producers, war and unrest in oil-producing
countries and regions, regional production patterns and environmental concerns. These
may increase vessel operating and dry-docking costs further. If costs rise, this could
materially and adversely affect the Company's results of operations.
2.1.11 The Company may assume substantial liabilities
Contracts in the LNG sector require high standards of safety, and it is important to note
that all LNG transportation contracts involve the Company assuming considerable risks and
responsibilities. These include technical, operational, commercial and political risks, and it
is impossible to insure against all the types of risk and liabilities mentioned. For instance,
under some contracts the Company may have unlimited liability for losses caused by its
own gross negligence.
2.1.12 Regulations governing operations
The Company's services are affected by governmental laws and regulations. The industry
in which the Company operates is dependent on demand for LNG transport and,
accordingly, is indirectly also affected by changing laws and regulations relating to the LNG
and energy business in general. The laws and regulations affecting the Company's business
and services include, among others laws, and regulations relating to protection of the
environment (see Section 2.2.13 below), quality, health and safety, import-export quotas
and price controls, imposition of trade barriers and other forms of government regulation,
economic conditions and taxation.
The Company and its customers are required to invest financial and managerial resources
to comply with these laws and regulations. The Company cannot predict the future costs
of complying with these laws and regulations, and any new laws or regulations could
materially increase the Company's expenditures in the future. Existing laws or regulations
or adoption of new laws or regulations limiting exploration or production activities by oil
and gas companies or imposing more stringent restrictions on such activities could
adversely affect the Company by increasing its operating costs, reducing the demand for
its services and restricting its ability to operate its vessels.
2.1.13 Environmental risks
The Company's operations and vessels are subject to international environmental
conventions, laws and regulations, including United States' federal laws regulations,
controlling the discharge of materials into the environment, requiring removal and cleanup of materials that may harm the environment or otherwise relating to the protection of
the environment. If any of the vessels that the Company own or operate were to discharge
fuel oil or other pollutions into the environment or to otherwise be involved in any
environmental spill or accident, the Company could incur substantial costs as a result of
such spill or clean up, and the Company may also be subject to significant fines in
connection with spills.
As the Company owns vessels which may operate in various parts of the world, several
different jurisdictions regarding liability for oil spills may apply, including several states in
the United States which have enacted legislation providing for unlimited liability for spills.
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The Company must also carry evidence of financial responsibility for the Company's vessels
under these regulations.
Laws and regulations protecting the environment have become more stringent in recent
years, and may in some cases impose strict liability, rendering a person liable for
environmental damage without regard to negligence. Although the Company has obtained
insurance as customary in the industry, these laws and regulations may expose the
Company to liability for the conduct of or conditions caused by others, or for acts that were
in compliance with all applicable laws at the time they were performed. In spite of the
Company's insurances as well as the limited contractual indemnification it might obtain
from charterers, the application of these requirements or the adoption of new requirements
could have a material adverse effect on the Company's financial position, results of
operations or cash flows.
2.1.14 Labour interruptions could disrupt the Company's ability to operate its vessels
The crews employed on the Company's vessels are at the date of this Prospectus all
organized in labour unions and on ITF approved tariffs. However, if individuals of the crew
are involved in a strike or other form of labour unrest, the Company's operations may be
disrupted, which may have a material adverse impact on its business, results of operations
and financial condition.
2.1.15 Dependence on Senior Management and other key personnel
The Company's development and prospects are dependent upon the continued services
and performance of its Senior Management and other key personnel. The loss of the
services of any of the Senior Management or key personnel may have an adverse impact
on the Company. In addition to the Senior Management, the Company depends on
professional and operational personnel. An inability to attract and retain such professional
and operational personnel, or the unavailability of such skilled crews, could have an
adverse impact on the Company.
2.1.16 Vessels' service life
The service life of the Company's vessels will depend on many factors, including charterers'
preferences with regard to age, as well as the vessels' technical condition, efficiency and
the cost of keeping them in operation compared to their ability to produce earnings. There
can be no assurance of how long the Company's existing vessels will be in operation. The
cost associated with the repair and maintenance of vessels normally increases with age.
In addition, there may be technical risks associated with ageing vessel, including
operational problems leading to unexpectedly high operating costs and/or lost earnings,
and which may have a material adverse effect on the financial position of the Company.
2.1.17 The market value of the Company's vessels
If the LNG transport market suffers adverse developments in the future, the fair market
value of the Company's vessels may decline substantially. The market value of the vessels
the Company currently owns or may acquire in the future, may increase or decrease
depending on a number of other factors, including general economic and market conditions
affecting the LNG shipping or natural gas industries, competition, supply and demand for
vessels including charterers' preferences when it comes to vessel design, age and size, the
cost of ordering LNG newbuildings, prevailing charter rates from time to time, changes in
environmental protection laws and regulations or other government laws and regulations
or class rules.
Sale of a vessel after a fall in its market value could materially and adversely affect the
Company's business prospects, financial condition, liquidity, results of operations, and/or
the Company's ability to pay dividends to its shareholders.
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2.1.18 Insurance
The operation of ships, including LNG carriers, involves substantial risk. Although the
Company carries protection and indemnity (P&I) insurance and hull & machinery insurance
with renowned insurance associations and companies, and may take out loss of hire
insurance, all risks may not be adequately insured against, and any particular claim may
not be paid.
Any claims covered by insurance would be subject to deductibles, and since it is possible
that a large number of claims may be brought, the aggregate amount of these deductibles
could be material. Certain of the Company's insurance coverage is maintained through
mutual P&I associations, and as a member of such associations the Company may be
obliged to make additional payments over and above budgeted premiums if required by
the relevant P&I association.
The Company may be unable to procure adequate insurance coverage at commercially
reasonable rates in the future. For example, more stringent environmental regulations
have led in the past to increased costs for, and in the future may result in the lack of
availability of, insurance against risks of environmental damage or pollution. A marine
disaster could exceed the Company's insurance coverage, which could harm the Company's
business, financial condition and operating results. Any uninsured or underinsured loss
could harm the Company's business and financial condition. In addition, the Company's
insurance may be voidable by the insurers as a result of certain actions of the Company or
anyone for which it is responsible, such as for example the Company's ships failing to
maintain class certification.
Changes in the insurance markets attributable to terrorist attacks may also make certain
types of insurance more difficult to obtain. In addition, upon renewal or expiration of the
Company's current policies, the insurance that may be available to the Company may be
significantly more expensive than the Company's existing coverage.
2.1.19 Risk relating to wars, terrorist attacks and piracy
War, military tension and terrorist attacks have, among other things, caused instability in
the world's financial and commercial markets. This has in turn significantly increased
political and economic instability in some of the geographic markets in which the Company
operates (or may operate in the future) and has contributed to high levels of volatility in
prices for, among other things, oil and gas. Continuing instability may cause further
disruption to financial and commercial markets and contribute to even higher levels of
volatility in prices. In addition, acts of terrorism, piracy, sabotage and threats of armed
conflicts in or around the various areas in which the Company operates could limit or
disrupt the Company's markets and operations, including disruptions from evacuation of
personnel, cancellation of contracts, the loss of personnel or assets or reduced demand for
the Company's services.
Furthermore, LNG facilities and vessels, pipelines and gas fields could be targets of terrorist
attacks or piracy. Any such attacks could lead to, among other things, bodily injury or loss
of life, vessel or other property damage, increased vessel operational costs, including
insurance costs, and the inability to transport LNG to or from certain locations. Terrorist
attacks, war or other events beyond the Company's control that adversely affect the
production, storage or transportation of LNG to be shipped or processed by the Company
could entitle the Company's customers to terminate the Company's charter contracts,
which would harm the Company's cash flow and the Company's business.
Terrorist attacks, or the perception that LNG facilities or LNG vessels are potential terrorist
targets, could materially and adversely affect expansion of LNG infrastructure and the
continued supply of LNG to the United States and other countries which in turn could have
materially adverse consequences for the Company's business.
The Company's vessels may from time to time operate within areas exposed to piracy. In
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case of a ship hijack of any of the Company's vessels, this will have a material adverse
effect on the Group.
2.1.20 Related party transaction and separation from Awilhelmsen Group
The Company and the Awilhelmsen Group are completely separated, save only for some
services purchased by the Group from Awilco Technical Services AS and Awilhelmsen
Management AS as further set out in Sections 7.7 and 11.
In the unlikely event Awilco Technical Services AS and Awilhelmsen Management AS
terminates the services agreements, the Company must perform the services themselves
or purchase these services from another third party. At the time, the Company may not
have the employees to perform some of the functions.
2.2

Financial risks

2.2.1

Liquidity risk

The Company is dependent upon having access to long term funding. The lack of external
debt financing may adversely affect the Company's liquidity.
The factors giving rise to the Company's liquidity needs include, but are not limited, to the
following:


Changes in operating costs



Changes in income, including as a result of the employment level of the Company's
vessels or other business interruptions

There can be no assurance that the Company may not experience net cash flow shortfalls
exceeding the Company's available funding sources nor can there be any assurance that
the Company will be able to raise new equity, or arrange new borrowing facilities, on
favourable terms and in amounts necessary to conduct its ongoing and future operations,
should this be required. If the Company is unable to obtain new and favourable contracts
for vessels whose contracts are expiring or are terminated, the Company's liquidity position
could be adversely affected. The Company may not be able to secure new sources of
liquidity or funding, should projected or actual liquidity fall below levels the Company
requires. The factors giving rise to the Company's liquidity needs could also constrain the
ability to replenish the liquidity of the Company. The Company may not have access to
funding from banks and other lenders in the amounts or on the terms it may be seeking.
These same factors could also impact the ability of the Company's shareholders to provide
it with liquidity, and there can be no assurance that the Company could obtain additional
shareholder funding. Failure to access necessary liquidity could require the Company to
scale back its operations, postpone or cancel plans to acquire further vessels or to
implement business plans, or could have other materially adverse consequences for its
business and its ability to meet its obligations.
2.2.2

Borrowing and leverage

In order to refinance the existing vessels, fund future projects, vessel acquisitions,
increased working capital levels or other capital expenditures, the Group will have to, or
may be required to, incur borrowings or raise capital through the sale of debt or additional
equity securities. To the extent income derived from assets obtained with borrowed funds
exceeds the interest and other expenses that the Company will have to pay, the Company's
net income will be greater than if borrowings were not made. Conversely, if the income
from the assets obtained with borrowed funds is insufficient to cover the cost of such
borrowings, the net income of the Company will be less than if borrowings were not made.
The Company will as of the date of this Prospectus have no other financial indebtedness
than the two Teekay financial leases. No assurances can be given that the Company will
be successful in obtaining external debt financing on satisfactory terms and conditions if
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such financing should be required.
2.2.3

Currency fluctuations

Although the Company receives and pays most of its revenues and expenses in USD, it will
perform international operations and may experience currency exchange losses when
revenues are received and expenses are paid in nonconvertible currencies or when the
Company does not hedge an exposure to a foreign currency. The Company may also incur
losses as a result of an inability to collect revenues because of a shortage of convertible
currency available to the country of operation, controls over currency exchange or controls
over the repatriation of income or capital.
2.2.4

Operating costs

During the last few years, the business has generally experienced operating costs at a
stable level and with increases not exceeding the inflation rate. However, many of the
Company's operating costs are unpredictable and can vary based on events beyond the
Company's control. The Company's gross margins will therefore vary over the terms of its
contracts. If the Company's costs increase or it encounters unforeseen costs, it may not
be able to recover them from its customers, which could adversely affect its financial
position, results of operations and cash flows.
2.2.5

Counterparty risks

The revenues of the Company will depend on the financial position of its customers and
also to a certain extent the willingness of these to honour their obligations towards the
Company. The Company has or may enter into among other things, charter-parties with
the Company's customers, conversion contracts with shipyards, ship building contracts
with shipyards, credit facilities with banks, interest rate swaps, foreign currency swaps and
equity swaps. The ability of each of the Company's counterparties to perform its obligations
under a contract with the Company will depend on a number of factors that are beyond
the Company's control and may include, among other things, general economic conditions,
the condition of the LNG market and charter rates. There can be no guarantees that the
financial position of the Company's customers and other contract parties will be sufficient
to perform their obligations under the contracts with the Company. Failures by customers
or other contract parties to comply with their contracts with the Company might have a
significant adverse effect on the revenues and financial position of the Company.
As the Company currently only owns two vessels, it will necessarily have a limited number
of customers. Having few customers makes the Company's business especially vulnerable
towards counterparty risks.
2.2.6

Tax risks

Tax laws and regulations are highly complex and subject to interpretation. Consequently,
the Company is subject to changing tax laws, treaties and regulations in and between
countries in which it operates. The Company's income tax expense is based upon its
interpretation of the tax laws in effect in various countries at the time that the expense
was incurred. A change in these tax laws, treaties or regulations, or in the interpretation
thereof, which is beyond the Company's control, and which could be implemented with
retroactive effect, could result in a materially higher tax expense or a higher effective tax
rate on the Company's earnings.
The Company's tax payments may be subject to review or investigation by tax authorities
of the jurisdictions in which the Company operates. If any tax authority successfully
challenges the Company's operational structure, intercompany pricing policies; or if the
Company loses a material tax dispute in any country, or any challenge of the Company's
tax payments is successful, its effective tax rate on its earnings could increase substantially
and the Company's earnings and cash flows from operations could be materially adversely
affected.
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2.3

Risks relating to the Shares

2.3.1

Volatility of the share price

The trading price of the Shares could fluctuate significantly in response to a number of
factors beyond the Company's control, including quarterly variations in operating results,
adverse business developments, interest rates, changes in financial estimates and
investment recommendations or ratings by securities analysts, matters announced in
respect of major customers or competitors of new product and service offerings, significant
contracts, acquisitions or strategic relationships, publicity about the Company, its products
and services or its competitors, lawsuits against the Company, unforeseen liabilities,
changes to the regulatory environment in which the Company operates or general market
conditions.
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, including companies in the same industry. Those changes may occur without
regard to the operating performance of these companies. The price of the Company's
Shares may therefore fluctuate based upon factors that have little or nothing to do with
the Company, and these fluctuations may materially affect the price of its Shares.
The market price of the Shares could also decline due to sales of a large number of the
Shares in the market or the perception that such sales could occur. Such sales could also
make it more difficult for the Company to offer equity securities in the future at a time and
at a price that are deemed appropriate.
2.3.2

Investors may not be able to exercise their voting rights for Shares registered in
a nominee account

Beneficial owners of the Shares that are registered in a nominee account (such as through
brokers, dealers or other third parties) may not be able to vote for such Shares unless
their ownership is re-registered in their names with the VPS prior to the Company's General
Meetings. The Company cannot guarantee that beneficial owners of the Shares will receive
the notice of a General Meeting of shareholders of the Company in time to instruct their
nominees to either effect a re-registration of their Shares or otherwise vote for their Shares
in the manner desired by such beneficial owners.
2.3.3

Risks related to issuances of Shares

It is possible that the Company may in the future decide to offer additional Shares or other
securities in order to finance new capital-intensive projects, in connection with
unanticipated liabilities or expenses or for any other purposes. Any such additional offering
could reduce the proportionate ownership and voting interests of holders of Shares, as well
as the earnings per Share and the net asset value per Share of the Company, and any
offering by the Company could have a material adverse effect on the market price of the
Shares.
2.3.4

Transfer restrictions

The Shares have not been registered under the US Securities Act or any US state securities
laws or any other jurisdiction outside of Norway and are not expected to be registered
there in the future. As such, the Shares may not be offered or sold except pursuant to an
exemption from the registration requirements of the US Securities Act and applicable
securities laws. In addition, there can be no assurances that shareholders residing or
domiciled in the United States will be able to participate in future capital increases or right
offerings.
2.3.5

Exchange risk for shareholders

The Share will be traded in NOK while accounts and the operations of the Company
25

primarily are exposed to the rate of the USD, exposing the individual shareholder for risk
of exchange rate fluctuations between NOK and USD.
Various conditions may cause an adverse tax effect for the shareholder if the Company
pays dividends.
Dividends declared and paid by a Norwegian company may be subject to local tax in the
investor's home country, and each investor should make such investigations for
himself/herself. Norwegian investors will be subject to taxation as dividend may be deemed
as taxable income for the receiver, and such dividend may be subject to tax and the tax
rate will apply with respect to capital gains for such investors. See Section 13 for more
details.
2.4

Other risks

2.4.1

Risks associated with disputes including intellectual property right disputes

The operating hazards inherent in the Company's business expose the Company to
litigation, including personal injury litigation, environmental litigation, contractual litigation
with clients, intellectual property litigation, tax or securities litigation, and maritime
lawsuits including the possible arrest of the Company's vessels.
Operating the vessels will utilize patented or otherwise proprietary technology, and may
potentially infringe third party rights. The majority of the intellectual property rights
relating to the Company's vessels and related equipment are owned by the shipyards and
the Company's suppliers. Disputes involving such rights may ultimately lead to the
Company losing access to repair services or essential spares, or could force the Company
to pay royalties or to cease use of some equipment.
The Company is currently not involved in any litigation that, in the Company's view, may
have a significant effect on the Company's financial position or profitability. However, the
Company may be involved in litigation matters in the future. The Company cannot predict
with certainty the outcome or effect of any claim or other litigation matter. Any future
litigation may have an adverse effect on the Company's business, financial position, results
of operations and the Company's ability to pay dividends, because of potential negative
outcomes, the costs associated with prosecuting or defending such lawsuits, and the
diversion of management's attention to these matters.
2.4.2

Requisition or arrest of assets

If the Company is in default of certain obligations, such as those to the Company's crew
members, suppliers of goods and services to the Company's vessels or shippers of cargo,
these parties may be entitled to a maritime lien against one or more of the Company's
vessels. In many jurisdictions, a maritime lien holder may enforce its lien by arresting a
vessel through foreclosure proceedings. In a few jurisdictions, claimants could try to assert
"sister ship" liability against one vessel in the Company's fleet for claims relating to another
of the Company's vessels. The arrest or attachment of one or more of the Company's
vessels could interrupt the Company's cash flow and require the Company to pay to have
the arrest lifted.
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3.

RESPONSIBILITY FOR THE PROSPECTUS

This Prospectus has been prepared in connection the Subsequent Offering and the Listing
of the Private Placement Shares and the Offer Shares.
The Board of Directors of Awilco LNG ASA accepts responsibility for the information
contained in this Prospectus. The members of the Board of Directors 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 their knowledge, in accordance with the facts and
contains no omissions likely to affect its import.

21 June 2017

Sigurd E. Thorvildsen
Chairman

Jon-Aksel Torgersen
Board member

Henrik Fougner
Board member

Synne Syrrist
Board member

Annette Malm Justad
Board member
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4.

PRESENTATION OF INFORMATION

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 capable of
affecting the assessment of the Shares between the time of approval of this Prospectus by
the Norwegian FSA and listing of the Private Placement Shares and the Offer Shares, will
be included in a supplement to this Prospectus. Except as required by applicable law and
stock exchange rules the Company does not undertake any duty to update the information
in this Prospectus. The publication of this Prospectus shall not under any circumstances
create any implication that there has been no change in the Group's affairs or that the
information herein is correct as of any date subsequent to the date of this Prospectus.
4.2

Presentation of financial information

The Company’s audited consolidated financial statements as of, and for the years ended,
31 December 2016 and 2015 (the “Annual Financial Statements”), have been prepared
in accordance with the International Financial Reporting Standards, as adopted by the EU
(“IFRS”). The Company’s unaudited interim financial statements as of, and for the three
month period ended 31 March 2017 (the “Interim Financial Statements”), have been
prepared in accordance with International Accounting Standard 34 Financial Reports (“IAS
34”). The Annual Financial Statements and the Interim Financial Statements are together
referred to as the “Financial Statements”. The Financial Statements are incorporated by
reference in this Prospectus, see Section 17.1.
4.3

Rounding

Percentages and certain amounts included in this Prospectus have been rounded for ease
of presentation. Accordingly, figures shown as totals in certain tables may not be the
precise sum of the figures that precede them.
4.4

Industry and market data

This Prospectus contains statistics, data, statements and other information relating to
markets, market sizes, market shares, market positions and other industry data pertaining
to the Group's business and the industries and markets in which it operates. Unless
otherwise indicated, such information reflects the Group's estimates based on analysis of
multiple sources, including data compiled by professional organisations, consultants and
analysts and information otherwise obtained from other third party sources, such as annual
and interim financial statements and other presentations published by listed companies
operating within the same industry as the Group, as well as the Group's internal data and
its own experience, or on a combination of the foregoing. Unless otherwise indicated in the
Prospectus, the basis for any statements regarding the Group's competitive position is
based on the Company's own assessment and knowledge of the market in which it
operates.
The Company confirms that where information has been sourced from a third party, such
information has been accurately reproduced and that as far as the Company is aware and
is able to ascertain from information published by that third party, no facts have been
omitted that would render the reproduced information inaccurate or misleading. Where
information sourced from third parties has been presented, the source of such information
has been identified. The Company does not intend, and does not assume any obligations
to, update industry or market data set forth in this Prospectus.
Industry publications or reports generally state that the information they contain has been
obtained from sources believed to be reliable, but the accuracy and completeness of such
information is not guaranteed. The Company has not independently verified and cannot
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give any assurances as to the accuracy of market data contained in this Prospectus that
was extracted from these industry publications or reports and reproduced herein. Market
data and statistics are inherently predictive and subject to uncertainty and not necessarily
reflective of actual market conditions. Such statistics are based on market research, which
itself is based on sampling and subjective judgments by both the researchers and the
respondents, including judgments about what types of products and transactions should
be included in the relevant market.
As a result, prospective investors should be aware that statistics, data, statements and
other information relating to markets, market sizes, market shares, market positions and
other industry data in this Prospectus and projections, assumptions and estimates based
on such information may not be reliable indicators of the Company's future performance
and the future performance of the industry in which it operates. Such indicators are
necessarily subject to a high degree of uncertainty and risk due to the limitations described
above and to a variety of other factors, including those described in Section 2 "Risk Factors"
and elsewhere in this Prospectus.
4.5

Forward-looking statements

This Prospectus contains forward-looking statements. All statements contained in this
Prospectus other than statements of historical fact, including statements regarding the
Company's future results of operations and financial position, its business strategy and
plans, and its objectives for future operations, are forward-looking statements. The words
"believe," "may," "will," "estimate," "continue," "anticipate," "intend," "expect," and similar
expressions are intended to identify forward-looking statements. The Company has based
these forward-looking statements largely on its current expectations and projections about
future events and trends that it believes may affect its financial condition, results of
operations, business strategy, short-term and long-term business operations and
objectives, and financial needs.
Forward-looking statements are subject to a number of risks and uncertainties, including
those described in Section 2 "Risk Factors", and are based on numerous assumptions
regarding the Group's present and future business strategies and the environment in which
the Group operates. The actual results, performance or achievements of the Group may
differ materially from any future results, performance or achievements expressed or
implied by such forward-looking statements. Although the Company believes that the
expectations reflected in the forward-looking statements are reasonable, it cannot
guarantee future results, levels of activity, performance, or achievements. Given these
uncertainties, investors should not rely upon forward-looking statements as predictions of
future events or performance.
Except as required by the applicable law or stock exchange rules, the Company does not
intend, and expressly disclaims any obligation or undertaking, to update any of these
forward-looking statements after the date of this Prospectus or to conform these
statements to actual results or revised expectations.
Forwards-looking statements are found in Sections 6 ("Industry and Market"), 7
("Business"), 10 ("Board of Directors, Management, employees and corporate
governance") and 11 ("Corporate information and description of the share capital").
4.6

Manager

The Company has engaged ABG Sundal Collier ASA as Manager of the Private Placement
and the Subsequent Offering. The Manager has been acting for the Company and no one
else in this respect. The Manager will not be responsible to anyone other than the Company
for providing the protections afforded to clients of the Manager or for providing advice in
relation to the listing. In the ordinary course of their businesses, the Manager and certain
of their respective affiliates have engaged, and may continue to engage, in investment and
commercial banking transactions with the Company and its subsidiaries.
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4.7

No advice

The contents of this Prospectus are not to be construed as legal, business or tax advice.
Each prospective investor should consult his or her own lawyer, financial adviser or tax
adviser for legal, financial or tax advice in relation to any subscription, purchase or
proposed subscription or purchase of any Offer Shares. Each prospective investor should
consult with such advisers as needed to make its investment decision and to determine
whether it is legally permitted to hold Offer Shares under applicable legal investment or
similar laws or regulations. Investors should be aware that they may be required to bear
the financial risks of any investment in Offer Shares for an indefinite period of time.
4.8

Third party information

In certain sections of the Prospectus, information sourced from third parties has been
reproduced. In such cases, the source of the information is always identified. Such third
party information has been accurately reproduced. As far as the Company is aware, and is
able to ascertain from information published by the relevant third party, no facts have been
omitted which would render the reproduced information inaccurate or misleading.
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5.

DIVIDENDS AND DIVIDEND POLICY

5.1

Dividend policy

The Group’s intention is to pay regular dividends in support of the Group’s main objective
of maximising returns to shareholders. The current financing of the Group’s vessels
imposes dividend restrictions on the Group. The Group’s intention is to pay regular
dividends once the two vessels have been refinanced.
Any future dividends proposed will be at the discretion of the Board of Directors and will
depend upon the Group’s financial position, earnings, debt covenants, capital requirements
and other factors. Dividends will be proposed by the Board of Directors for approval by the
General Meeting. There are no current estimates regarding the potential future dividend
level or timing of dividend payments.
5.2

Legal constraints on the distribution of dividends

The Norwegian Public Limited Liability Companies Act provides several constraints on the
distribution of dividends:
•

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

•

The Company may only distribute dividends to the extent that its net assets following
the distribution are at least equal to the sum of (i) the Company's share capital, (ii)
the reserve for valuation differences and (iii) the reserve for unrealised gains. In
determining the distribution capacity, deductions must be made for (i) the aggregate
amount of any receivables held by the Company and dating from before the balance
sheet date which are secured by a pledge over Shares in the Company, (ii) any credit
and collateral etc. from before the balance sheet date which according to Sections 87 to 8-10 of the Norwegian Public Limited Liability Companies Act must not exceed
the Company's distributable equity (unless such credit has been repaid or is set-off
against the dividend or such collateral has been released prior to the decision to
distribute the dividend), (iii) other dispositions carried out after the balance sheet
date which pursuant to law must not exceed the Company's distributable equity and
(iv) any amount distributed after the balance sheet date through a capital reduction.

•

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

5.3

Manner of dividend payments

Any future payments of dividends on the Shares will be denominated in NOK, and will be
paid to the shareholders through the VPS. Investors registered in the VPS whose address
is outside Norway and who have not supplied the VPS with details of any NOK account,
will, however, receive dividends by check in their local currency, as exchanged from the
NOK amount distributed through the VPS. If it is not practical in the sole opinion of DNB
Bank ASA, being the Company’s VPS 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 DNB Bank ASA, registrars department. The exchange
rate(s) that is applied will be DNB Bank ASA, registrars department's rate on the date of
the distribution of dividend. Dividends will be credited automatically to the VPS registered
shareholders’ NOK accounts, or in lieu of such registered NOK account, by check, without
the need for shareholders to present documentation proving their ownership of the Shares.
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6.

INDUSTRY AND MARKET

6.1

Introduction

Natural gas is a naturally occurring hydrocarbon mixture which consists primarily of
methane. Liquefied natural gas (LNG) is natural gas that has been cooled and converted
to liquid form for efficient storage and transportation. Once natural gas has been produced,
the LNG supply chain involves three steps; liquefaction, transportation and regasification.
The liquefaction process involves removal of certain components such as water, hydrogen
sulphide and carbon dioxide from the natural gas followed by condensation of the gas into
liquid form at close to atmospheric pressure by cooling it down to below -160 degrees
Celsius. LNG is about 1/600th the volume of natural gas at standard temperature and
pressure, making it much more cost efficient to transport over long distances where
pipelines do not exist.
Onshore transportation of natural gas is generally through pipelines, while offshore
transportation is in purpose designed cryogenic LNG vessels after the natural gas has been
cooled down and liquefied.
In regasification terminals or floating storage and regasification units (FSRUs), the LNG is
regasified to its initial, gaseous state, and then fed into transmission and distribution
networks. Natural gas’ predominant use is for electricity generation and heating.
Natural gas has become an important source of energy as it is a non-toxic, clean-burning
and price competitive compared to other energy sources. Natural gas is widely considered
as an important factor in reaching strict emission targets.

6.2

LNG transportation

Offshore transportation of liquefied natural gas in LNG vessels is a flexible, safe and
economic way of distributing natural gas from seller to buyer over long distances. With a
global LNG fleet, the natural gas market opens up for extensive trade of LNG. The use of
LNG carriers enables export of natural gas to importers without pipeline connections.
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Given the vast expenditure involved in liquefaction projects, operators and project
developers have historically secured tonnage on 15-25 years long term fixed contracts to
serve their shipping needs. The market was dominated by relatively few companies and
utility players, capital intensive infrastructure projects and point to point long term
contracts.
Over the last decade, the number of trading routes for LNG shipping has multiplied. Until
2006 there were few exporters of LNG and the trade was dominated by a few players,
mainly large oil companies. This has changed substantially over the last couple of years,
due to the entry of trading houses and power companies in addition to an increased number
of LNG exporting terminals effecting supply side. On the demand side, cheaper and more
flexible importing/regasification solutions – Floating Storage and Regasification Units
(FSRUs), diversification of supply and the competitive price and environmental factors in
natural gas has led to an increase in the number of countries importing LNG. In 2016
eleven new regasification terminals were commissioned with a combined regasification
capacity of 32 MTPA (milliton tonnes per annum), resulting in a total global regasification
capacity of 830 MTPA at the end of the year. Four new countries, Colombia, Finland,
Jamaica and Poland were added to the growing list of countries with LNG import capacity
(GIIGNL – The LNG Industry GIIGNL Annual Report 2017).
The trend towards shorter term and spot oriented trading is by many industry experts
expected to continue going forward on the back of rapidly increasing production capacity
and changing trading routes, as well as increased trading of LNG volumes following the
commodisation of LNG. According to Poten & Partners and Pareto, a total of 274 spot
fixtures were recorded in 2016, compared to 168 in 2015, corresponding to a growth of 63
%.
6.3

LNG supply and demand

According to BP’s Energy Outlook 2017, natural gas consumption is expected to grow faster
than oil or coal, growing by 1.6 % p.a. between 2015 and 2035. The LNG trade is expected
to grow seven times faster than pipeline gas trade, and by 2035 may account for around
half of all globally traded gas – up from 32 % in 2016. Asia remains the largest destination
for LNG. China, India and other major Asian countries are expected to increase their
demand for LNG, causing gas to grow faster than both oil and coal in these economies.
According to International Group of Liquefied Natural Gas Importers (GIIGNL), the
worldwide LNG trade increased by 18 MT (million tonnes) to about 263 MT in 2016. Eight
new liquefaction plants commenced production in 2016, with a total combined nameplate
production of 36 MTPA. In 2016, there were 19 LNG exporting countries. The largest
producer was Qatar, producing 80 MT, which represent a modest increase of 3 % from
2015. The largest growth contributor was Australia with an increase of 14 MT,
corresponding to a 33 % increase from 2015, reaching 44 MT in 2016.
LNG production capacity is set to continue to grow substantially going forward. There are
eight liquefaction trains scheduled for start-up in 2017, with a total estimated nameplate
production capacity of 28 MTPA, bringing the world liquefaction capacity to about 370 MTPA
by the end of 2017. In total, there is 109 MTPA of new LNG production capacity under
construction scheduled for completion by 2020. Because of the massive LNG capacity
increase, Australia is set to surpass Qatar as the largest LNG producer, and the US is
expected to become one of the largest LNG producers in the world. There are currently
seven U.S. LNG production facilities either producing or under construction which have
been approved for non-FTA export, with an estimated nameplate production capacity of
about 57 MTPA according to GIIGNL.
Asia is the main destination for LNG, with its share of global LNG demand at 70 percent.
The largest importer in 2016 was Japan with 83 MT, representing a decline of about 2 %
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from 2015. The second largest importer was South-Korea, importing about 34 MT in 2016,
same as in 2015. Following South-Korea was China, importing 27 MT, an increase of about
34 % compared to 2015. China’s demand is expected to further increase over the next
years as the Chinese Government targets natural gas to account for 10 % of the total
energy demand in 2020, compared to 4 % in 2010. Furthermore, India increased its
imports by 22 % in 2016, reaching a total import volume of 19 MT. European imports
continued to increase in 2016, and reached a total import volume of 39 MT, an increase of
4 % compared to 2015 (GIIGNL).
The geographical supply and demand distribution is illustrated in the figures below.

6.4

LNG carrier fleet

Historically, the most common LNG vessel design was the Moss design. The design was
developed in the 1970s and uses free standing insulated spherical tanks, where the tanks
and the vessel are two separate structures. Later the Membrane design has become the
most common design. The Membrane design involves insulation built directly into the hull,
combined with a membrane covering the inside of the tanks. This design utilises the volume
of the vessel in a more optimal manner.
Modern vessels are normally powered by Tri-fuel diesel electric engines (TFDE), whereas
vessels built up until 2009 were mainly powered by steam turbines. The TFDE vessels are
more fuel efficient, and the modern vessels have considerably lower boil-off rates due to
improved containment systems. Therefore, modern vessels have a substantial economic
advantage compared to the older vessels. The latest fuel efficient engine solutions ordered
for LNG carrier newbuildings are the MEGI/XDF dual fuel two stroke engines, which are
even more fuel efficient than the TDFE engines. The first MEGI outfitted vessels were
delivered in 2016.
According to Fearnley LNG, the LNG fleet counted 97 vessels above 100,000 cbm in 2001,
whereas at the end of 2016 the fleet consisted of 413 vessels, of which about 305
membrane vessels. During 2016, 27 vessels were delivered corresponding to an increase
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of 7 % year-on-year.
At the end of first quarter of 2017, the orderbook for LNG carriers was 104 vessels, of
which only 10 were available for contract. According to Fearnley LNG, 35 vessels are
scheduled for delivery during the remainder of 2017, of which none are uncommitted.

6.5

Historical LNG charter rates

Spot market rates were reported at about USD 70,000 per day at the beginning of the
2000s, but an influx of new tonnage through the second half of the decade, coupled with
lower than anticipated LNG volumes because of delayed projects, hit the LNG
transportation market hard. Rates bottomed in Q2 2010 at about USD 30,000 per day for
modern tonnage combined with low utilisation.
Rates started to increase in the summer of 2010, and in March 2011 the Fukushima disaster
in Japan caused further tightening in the market. Spot rates peaked at about USD 150,000
per day at the end of 2011 for modern tonnage. The market remained firm for the first half
of 2012, thereafter history repeated itself as the fleet substantially increased while the
increase in LNG trade was limited. This resulted in a weak market trend from 2012. The
falling rate trend continued to the summer of 2016, until rates were reported about USD
29,000 per day for TFDE vessels and USD 16,000 per day for steam vessels. In addition to
low rates the utilisation was weak, resulting in effective market rates much below the
reported rates. Along with increased LNG production, the rates and activity gradually
increased during the second half of 2016. At the end of 2016 rates for steam vessels were
reported by brokers at about USD 23,000 per day while the TFDE vessels rates were at
USD 41,500 per day, including improved ballast bonus terms. At the beginning of 2017 the
activity level declined, leading to an increasing number of available vessels and weaker
rates. The average rate for TFDE vessels in the first five months of 2017 was USD 35,212
per day.
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7.

BUSINESS

7.1

Overview

Awilco LNG is a Norwegian public limited liability company pursuant to the Norwegian Public
Limited Liability Companies Act, incorporated under the laws of Norway, with registration
number 996 564 894. The legal and commercial name of the Company is Awilco LNG ASA.
The Company was established on 2 February 2011 and incorporated in the Norwegian
Register of Business Enterprises on 15 February 2011.
The Company's registered office is at Beddingen 8, 0250 Oslo , Norway, telephone no. +47
22 01 42 00 and website: www.awilcolng.no.
Awilco LNG is the parent company in the Group and is listed on Oslo Axess under the ticker
ALNG.
7.2

Business overview

Awilco LNG is a Norwegian based owner and operator of LNG vessels in international trade.
The principal activity of the Awilco Group is the investment in and operation of LNG
transportation vessels.
The Group currently owns two 156,000 cbm 2013 built LNG TFDE membrane vessels,
WilForce and WilPride, and has a long-term commitment to the LNG sector.
The technical management of the vessels is performed by the 100 % owned Awilco LNG
Technical Management AS ("Awilco LNG TM"), the Company's in-house technical
management company.
7.3

Principal markets

The Company is actively engaged in transport of LNG, between LNG production plants and
LNG regasification plants and -vessels. The LNG shipping market is global and consists of
a range of players. Contract awards have historically had a long-term character, but
increased demand for LNG coupled with a larger diversity of both LNG production plants
and LNG receiving markets, is supporting a growing spot market. Contracts are traditionally
awarded on a competitive bid basis. Governing factors for a successful bid are in most
cases based on; price, availability, technical compliance and operators’ experience and
track record.
Below is an overview of the development in the dayrates in the LNG shipping market.
USD / day
180 000
160 000
140 000
120 000
100 000
80 000
60 000
40 000
20 000
-

Avg. Spot Rate 138-145k ST

Avg. Spot Rate 155-165k DFDE

Historic Ave. spot rate 138-145 K st

Historic Ave. spot rate 155-165 K DFDE
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Source: Fearnley LNG

A more detailed description of the Company’s principal markets is given in Section 6
"Industry and market".
7.4

History and development

Awilco LNG was incorporated in February 2011 by Awilco AS, a company in the Awilhelmsen
Group which has fostered several companies previously listed on Oslo Stock Exchange, for
the purpose of acquiring three second-hand LNG vessels.
The three LNG vessels WilGas, WilPower and WilEnergy were acquired for an aggregate
price of USD 67 million in 2011, and were financed through private placements in addition
to shareholder loans that were subsequently converted to equity. WilPower was sold in
2015 for net proceeds of USD 17.8 million, and WilGas and WilEnergy were sold in 2016
for net proceeds of USD 32.2 million.
On 12 May 2011, Awilco LNG signed shipbuilding contracts for construction of two LNG
newbuildings, which were partly financed through a private placement of NOK 534.8 million
in May 2011.
On 6 September 2011, the Company's shares were listed on Oslo Axess under the ticker
ALNG.
On 16 September 2013, the Group took delivery of its first 156,000 cbm TFDE newbuilding
WilForce, and on 28 November 2013 Awilco LNG took delivery of its second 156,000 cbm
TFDE newbuilding WilPride. Both vessels were financed through a financial lease with
Teekay LNG Partners L.P, financing 75 % of the delivered cost. For information about the
financial lease with Teekay LNG Partners L.P, see Section 7.7.1 below and note 22 "Finance
Lease Liabilities" in the Annual Report from 2016 which is incorporated by reference in this
Prospectus in Section 17.1.
At the beginning of 2016 the Company owned four vessels, of which one employed on a
medium-term contract, one in the spot market and two in cold lay-up. The TDFE vessel
WilPride traded in the spot market in 2016, achieving an utilisation of 59 % for the full
year (49 % in 2015) and a total utilisation of 66 % since delivery in November 2013. The
TFDE vessel WilForce has achieved a total utilisation of 97 % since delivery.
The 1st generation vessels WilGas and WilEnergy were in cold-lay up until they were sold
and delivered to their new owner in August 2016. WilForce was employed on medium term
contract until she was redelivered in December 2016, and both TFDE vessels were trading
in the spot market year end 2016.
As a consequence of the weakened LNG shipping market in the beginning of 2017 and
rates and utilization being significantly below the Company's expectations, the Company
evaluated various options in order to improve its capital structure and ensure sufficient
liquidity going forward. Reference is also made to the Company's 2016 Annual Report
including the auditor's opinion released on 29 March 2017 in which the auditor states that
there is a material uncertainty related to the Company's ability to continue as going
concern and that the Group will need reassess its capital structure in 2017 to ensure
sufficient liquidity. Based on the Company's options to improve the capital structure and
the outcome of the negotiations with the Company's main creditor, the Company
announced on 18 May 2017 that it had agreed to an amended and more flexible agreement
with Teekay LNG Partners L.P. and that it had resolved to carry out the Private Placement
to re-establish a robust financial platform for the Company. For more information about
the agreement with Teekay LNG Partners L.P. and the Private Placement, see Section 7.7.1
and 14 respectively.

37

7.5

Group structure

Awilco LNG is the holding company and the parent company of the Group.
Below is a organizational chart of the structure of the Group.

7.5.1

Awilco LNG Technical Management AS

The technical management of the vessels is performed by the Company's 100 % owned
subsidiary Awilco LNG Technical Management AS ("Awilco LNG TM"). Awilco LNG TM is
the Company's in-house technical management company, and handles the day-to-day
technical management of the vessels.
Awilco LNG TM ensures that the Company's LNG carriers are operated to a sufficient
standard regarding safety, environmental protection and operational performance. Awilco
LNG TM's operations , which include officers, crew and shore based management, are
supported by the Company's Safety Management System.
Awilco LNG TM has ISM (International Safety Management) certification, and both the
company and the vessels are in compliance with SIGTTO and OCIMF requirements and
guidelines.
For a description of WilForce and WilPride, see Section 7.6 below.
7.6

Vessels

Awilco LNG owns two 156,000 cbm 2013 built LNG TFDE vessels WilForce and WilPride.
The vessels are owned through sale/leaseback agreements with Teekay LNG Partners L.P
with repurchase obligations by the Company's wholly-owned subsidiares Awilco LNG 4 AS
and Awilco LNG 5 AS respectively. Both vessels are commercially operated by the Company
and technically operated by Awilco LNG TM.
The specifications of the vessels are listed in the table below.
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WilForce was delivered from DSME on 16 September 2013. On 24 January 2014, she was
delivered to an oil and gas major on a three-year contract, and was redelivered on 26
December 2016. The vessel is currently trading in the spot market.
WilPride was delivered from DSME on 28 November 2013. The vessel is trading in the spot
market.
7.7

Material Contracts

7.7.1

Financing agreement

On 18 May 2017, the Company announced that it had agreed to an amended agreement
with its main creditor Teekay LNG Partners L.P. ("Teekay LNG") for a restructuring of the
Company's bareboat charterparties.
The amended agreement include an extension of the current bareboat charters for the
Company's two vessels WilForce and WilPride to 31 December 2019, and flexibility through
options for early termination of the charterparties to enable the Company to refinance the
vessels at any time before the maturity of the charterparties. Furthermore, the amended
agreement includes a front loaded reduction in the bareboat rate payable to Teekay LNG
through the deferral of up to USD 29 million in charter hire to Teekay LNG. The deferred
amounts will become payable at maturity of the contracts, or through a cash sweep
mechanism subject to positive earnings and minimum remaining cash position. The
amendments to the contracts with Teekay LNG are subject to completion of the Private
Placement announced on 18 May 2017, as described in Section 15.
For information about the original agreement enteredwith Teekay LNG, see note 22 in the
Company's Annual Report from 2016 as incorporated by reference in this Prospectus in
Section 17.1.
7.7.2

Related party transactions

To provide the Group with access to important and required knowledge and services, the
Group has entered agreements and transactions with the following related parties; Awilco
Technical Services AS, Awilhelmsen Management AS and Astrup Fearnley Group regarding,
respectively, technical sub-management services, administrative services and ship
brokering services.
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Administrative service management
The Company has entered into an agreement with Awilhelmsen Management AS ("AWM")
for administrative services. AWM is part of the Awilhelmsen Group which is the Company's
largest shareholder through its wholly-owned subsidiary Awilco AS. Awilhelmsen
Management AS is 100 % owned by Awilhelmsen AS, which owns 100 % of Awilco AS.
According to the agreement, AWM provides the Group with administrative and general
services including accounting and payroll, legal, secretary function and IT. The Group pays
AWM approximately NOK 2.6 million in annual management fee (approx. MUSD 0.3) based
on AWM’s costs plus a margin of 5 %. The fee is subject to semi-annual evaluation, and is
regulated according to the consumer price index in Norway. The agreement can be
terminated by both parties with three months notice.
The administrative service management agreement with AWM was also in effect in 2015.
In 2015 the Group paid AWM NOK 4.3 million in annual management fee (approx. MUSD
0.5-0.6) based on AWM's costs plus a margin of 5 %.
Sub-management agreement
The Group’s in-house technical manager, Awilco LNG TM, has entered into a submanagement agreement with Awilco Technical Services AS ("Awilco TS"), whereby Awilco
TS assists Awilco LNG TM in technical management of the Group’s fleet. Awilco TS is 100
% owned by Awilco AS, which is 100 % owned by the Awilhelmsen Group as described
above.
The purpose of the sub-management agreement is to utilise the capacity and competence
across Awilco LNG TM and Awilco TS, to benefit both companies.
The sub-management services also include management for hire of the managing director
in Awilco LNG TM. Awilco LNG TM pays Awilco TS a management fee of approximately NOK
5.5 million on an annual basis, which is based on Awilco TS’ costs plus a margin of 7 %,
cost being time accrued for the sub-manager’s employees involved. The fee is subject to
quarterly evaluation, and is regulated according to the consumer price index in Norway.
The agreement can be terminated by both parties with three months notice.
The sub-management agreement with Awilco TS was also in effect in 2015.
Both AWM and Awilco TS are related companies to Awilco AS, which owns 39.57 % of the
shares in Awilco LNG. The management fees are, in the Company’s opinion, made at
market terms.
Ship brokering services
The Board member of the Company, Jon-Aksel Torgersen, is the CEO of Astrup Fearnley
Group. The Astrup Fearnley Group delivers ship brokering services on a competitive basis
to the Group, on a case-by-case basis. Ship brokering services includes assistance in the
sale and purchase of vessels, and assisting the Group in negotiating and entering into
charterparties.
The purchases from the related parties as of 2016 and 2015 are listed in the table below.
Overview of related party transactions
(in KUSD)
Related party

2016

2015

Awilco Technical Services AS

669

680

Awilhelmsen Management AS

311

519
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Astrup Fearnley Group

320

20

The Company has not entered into any agreement or transaction with related parties since
31 December 2016 and up to the date of this Prospectus, other than the agremeents and
transactions listed above.
7.8

Trend information

WilForce was employed on a three year contract until December 2016. Both WilForce and
WilPride have been trading in the spot market in 2017. As a result of this, utilization of the
fleet has been lower in 2017 than in 2016.
Except for the above, there are no recent trends in production, sales and inventory, and
costs and selling prices since the end of the last financial year to the date of this Prospectus
affecting the Company and the LNG industry. The Company is not aware of any information
on any known trends, uncertainties, demands, commitments or events that are reasonably
likely to have a material effect on the Company’s prospects for the year 2017.
Except for the increase in share capital following the Private Placement, there has been no
significant change in the financial or trading position of the Group since the end of the last
financial period for which interim financial information has been published.
7.9

Principal investments

In Q1 2017 the Group capitalised KUSD 312 in minor upgrades and periodic maintenance
on both vessels. In 2016 the Group capitalised KUSD 99 in minor upgrades on both vessels,
and in 2015 KUSD 333 was capitalised relating to minor upgrades and multi period spares.
The Group has not made any other investments in 2015 and 2016, and up to the date of
this Prospectus.
As of the date of this Prospectus, no principal investments are in process, and there are no
principal future investments on which the management bodies of the Company have made
any firm commitments.
The vessels require periodic maintenance according to scheduled intervals (dry-docking).
Both vessels are scheduled for dry-docking in 2018. The dry-dockings are to be financed
by ordinary operations and/or the Company’s available cash.
7.10

Property, plant and equipment

The main assets necessary the operations and business are the Company's two LNG
carriers, as described in Section 7.6. Environmental issues that may affect the utilization
of the Company's assets are discussed in Section 2.1.13 and 7.11.
7.11

Health, safety and environment

The Company is committed to maintaining a “best in class” Quality, Health, Safety and
Environment (“QHSE”) Management System, as the Company’s mission is to ensure
“Marine Transportation through Safety and Environmental Excellence”. The Company's
primary goal is safe and efficient operation, with no accidents, injuries, environmental
incidents or damages to assets.
The Group has a lean onshore organisation and has outsourced certain services. At year
end 2016 the Group had 8 onshore employees. The safety and well-being of the Group's
employees and seafarers has the highest priority. All ships shall be operated and
maintained, safe for crew, visitors, cargo and the environment. The Group’s quality of
operations is supported by experienced, educated and well trained staff onboard and
onshore. The Group shall adhere to national and international laws and regulations and
constantly promote best practices identified within its own operations and the industry in
order to improve the competence of individual crewmembers and vessel safety
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performance. The Group’s senior management is actively engaged in monitoring Awilco
LNG’s performance, in order to further encourage and promote positive trends, to provide
advice and to take corrective action where negative trends are detected.
The Group works towards minimising the environmental impact from its vessels. A zero
tolerance for environmental spills has been adopted, together with a zero tolerance for
emissions of ozone depleting substances and unauthorised disposal of any type of garbage
or waste to the marine environment. Additionally Awilco LNG aims to minimise as far as
practically possible the emission of NOx and SOx from diesel combustion engines, boilers,
incinerators and emission cargo and fuel oil tanks and systems through evaporation.
7.12

Dependence on research and development, patents and licenses

In the opinion of the Company, its business is not materially dependent on any research
and development, nor on particular patents or licenses, industrial, commercial or financial
contracts, or on new manufacturing processes. The Company is not involved in research
and development activities, and has not made investments into such activities in the past.
7.13

Competitors

The Company’s principal competitors are other operators of LNG carriers. The Company
believes that the potential for introduction of new LNG carriers is limited in the short term
as the number of uncomitted vessels in the order book at shipyards is only 10 vessels, and
the construction period for new orders is generally around 30 months.
7.14

Legal proceedings

On 12 August 2016, the Group was awarded a total of USD 8.4 million in an arbitration
verdict against a Chinese buyer who in 2015 purchased WilPower and WilEnergy, but
subsequently failed to honour the contractual obligations in the memorandum of
agreement (the “MOA”) and settle the purchase price. The arbitration award is final and
the claim is enforceable. The Company will vigorously enforce the claim in order to protect
its rights under the MOA. The claim will not be reflected in the Group's financial statements
until the awarded compensation is collected.
Except from the above, there are no governmental, legal or arbitration proceedings,
including any such proceedings which are pending or threatened, during a period covering
at least the previous 12 months which may have, or have had in the recent past significant
effects on the Group's or the Company's financial position or profitability.
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8.

CAPITALISATION AND INDEBTEDNESS

The information presented below should be read in conjunction with the other parts of this
Prospectus, in particular Section 9 "Selected Financial Information", and the Financial
Statements and the notes related thereto, incorporated by reference to this Prospectus;
see Section 17.1 "Incorporated by reference".
There has been no material change to the Group's unaudited consolidated capitalisation
and net financial indebtedness since 31 March 2017.
8.1

Capitalisation
As of
31 march 2017

In USD thousand

(unaudited)

Indebtedness
Total current debt:
-

Guaranteed and secured

14,107

Guaranteed but unsecured*

-

Secured but unguaranteed

1,667

Unguaranteed and unsecured
Total non-current debt:

-

Guaranteed and secured

255,396

Guaranteed but unsecured*

-

Secured but unguaranteed

323

Unguaranteed and unsecured

271,492

Total indebtedness
Shareholders’ equity

48,420

Share capital
Additional paid-in capital

126,463

Other reserves

(52,486)
-

Non-controlling interests
Total shareholders’ equity

122,397

Total capitalisation

393,889

*Guaranteed but unsecured indebtedness of USD 14,107 thousands (current) and USD 255,396 thousands (non-current) relates
to the financial lease arrangements for the vessels WilForce and WilPride with lessor Teekay LNG Partners L.P. The leases are
guaranteed by Awilco LNG ASA. Please see section 7.4 and 7.6 for further information about the lease arrangements with Teekay
LNG Partners L.P.

8.2

Net financial indebtedness
As of
31 March 2017

In USD thousand

(A)

Cash

(B)

Cash equivalents

(C)

Trading securities

(D)

Liquidity (A)+(B)+(C)

(E)

Current financial receivables

(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)

(K)

Non-current bank loans

(unaudited)

19,355
19,355
14,107
14,107
(5,248)
-
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As of
31 March 2017
In USD thousand

(unaudited)
-

(L)

Bonds issued

(M)

Other non-current loans

(N)

Non-current financial indebtedness (K)+(L)+(M)

255,396

(O)

Net financial indebtedness (J)+(N)

250,148

8.3

255,396

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, for the period covering at least 12 months from the
date of this Prospectus.
8.4

Contingent and indirect indebtedness

As of the date of the Prospectus, the Group has not any contingent or indirect indebtedness.
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9.

SELECTED FINANCIAL INFORMATION

9.1

Introduction

The following selected financial information has been extracted from the Company’s Annual
Financial Statements and the Interim Financial Statements.
The audited Annual Financial Statements as of, and for the years ended, 31 December
2016 and 2015, have been prepared in accordance with IFRS. The unaudited Interim
Financial Statements as of 31 March 2017 have been prepared in accordance with IAS 34.
The selected financial information included herein should be read in connection with, and
is qualified in its entirety by reference to the Annual Financial Statements and Interim
Financial Statements incorporated by reference in this Prospectus, see Section 17.1
"Incorporation by reference".
9.2

Summary of accounting policies

For information regarding accounting policies and the use of estimates and judgements,
please refer to the accounting principles section of the Annual Financial Statements
incorporated by reference in this Prospectus, see Section 17.1.
9.3

Statement of comprehensive income

The table below sets out selected data from the Company's consolidated interim statement
of comprehensive income for the three months period ended 31 March 2017 with
comparable figures from 31 March 2016, and its statement of comprehensive income for
the year ended 31 December 2016 with comparable figures from 31 December 2015 and
2014.

Three months ended

Year ended

31 March

31 December

2017

2016

2016

2015

2014

(unaudited)

(unaudited)

(audited)

(audited)

(audited)

Freight income

2,492

8,890

34,769

37,354

78,461

Voyage related expenses

In USD thousands

1,648

680

2,808

4,873

11,239

Net freight income

844

8,210

31,961

32,481

67,222

Operating expenses

1,876

2,363

8,658

12,690

21,134

919

962

3,474

3,961

5,120

(1,952)

4,885

19,829

15,831

40,968

2,934

3,647

12,903

16,583

18,376

-

-

6,569

11,548

-

(4,886)

1,238

357

(12,300)

22,592

63

97

105

211

154

5,545

5,907

23,260

24,183

23,356

(5,481)

(5,809)

(23,156)

(23,972)

(25,202)

(10,367)

(4,571)

(22,798)

(36,272)

(2,610)

-

-

-

4

54

(10,367)

(4,571)

(22,798)

(36,276)

(2,664)

Administration expenses
EBITDA
Depreciation and amortisation
Impairment of vessels
EBIT
Finance income
Finance expense
Net finance income / (expense)
Profit / (loss) before taxes
Income tax expense
Profit / (loss) for the period

9.4

Statement of financial position

The table below sets out selected data from the Company's consolidated interim statement
of financial position as of 31 March 2017, with comparable figures from 31 March 2016,
and its statement of financial position as of 31 December 2016 with comparable figures
from 31 December 2015 and 2014.
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In USD thousands

As of

As of

31 March

31 December

2017

2016

2016

2015

2014

(unaudited)

(unaudited)

(audited)

(audited)

(audited)

369,229

418,868

371,847

422,506

467,114

Assets
Vessels
Other fixed assets
Total non-current assets

90

115

94

124

297

369,319

418,983

371,941

422,630

467,411

-

3,069

552

2,460

2,520

1,904

1,580

1,847

1,911

2,794

Trade receivables
Inventory
Other short-term assets
Cash and cash equivalents
Total current assets
Total assets

3,310

3,527

3,983

1,154

3,960

19,355

10,769

30,047

17,299

20,819

24,570

18,946

36,430

22,823

30,094

393,889

437,929

408,371

445,454

497,505

Equity and liabilities
Share capital

48,420

48,420

48,420

48,420

48,420

Share premium

126,463

126,463

126,463

126,463

126,463

Retained earnings

(52,486)

(23,891)

(42,118)

(19,320)

16,956

Total equity

122,397

150,991

132,764

155,563

191,838

323

250

301

215

165

Long-term interest bearing debt

255,396

269,503

258,984

272,804

285,556

Total non-current liabilities

255,719

269,753

259,285

273,019

285,721

14,107

12,982

13,820

12,752

11,699

883

277

904

332

467

-

-

-

4

54

784

3,926

1,598

3,783

7,725

15,773

17,185

16,322

16,872

19,945

393,889

437,929

408,371

445,454

497,505

Pension liabilities

Short-term interest bearing debt
Trade payables
Income tax payable
Provisions and accruals
Total current liabilities
Total equity and liabilities

9.5

Condensed statement of cash flows

The table below sets out selected data from the Company's consolidated interim statement
of cash flows for the three months period ended 31 March 2017 with comparable figures
from 31 March 2016, and its statement of cash flows for the year ended 31 December 2016
with comparable figures from 31 December 2015 and 2014.

Three months ended

Year ended

31 March

31 December

2017

2016

2016

2015

2014

unaudited

unaudited

audited

audited

audited

(10,367)

(4,571)

(22,798)

(36,272)

(2,610)

-

(4)

(12)

(49)

(9)

5,536

5,865

23,189

24,146

25,124

2,934

3,647

12,903

16,583

18,376

Impairment of vessels

-

-

6,569

11,548

-

(Gain) / loss on sale of other fixed assets

-

-

-

45

-

In USD thousands
Cash flow from operating activities
Profit / (loss) for the period
Income taxes paid
Interest and borrowing costs expensed
Items included in profit / (loss) not affecting
cash flows:
Depreciation and amortization
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Three months ended

Year ended

31 March

31 December

2017

2016

2016

2015

2014

unaudited

unaudited

audited

audited

audited

short-term assets

1,168

392

1,315

(218)

7,004

Trade payables, provisions and accruals

(911)

24

(1,517)

(4,022)

(2,194)

(1,640)

5,352

19,649

11,760

45,690

(312)

-

(99)

(333)

(6,719)

Investment in vessels under construction

-

-

-

-

(505)

Investment in other fixed assets

-

-

-

-

(2)

Proceeds from sale of vessels

-

-

32,185

17,764

-

Proceeds from sale of other fixed assets

-

-

-

89

-

(312)

-

32,085

17,521

(7,226)

Repayment of borrowings

(3,287)

(4,098)

(13,882)

(10,743)

(10,841)

Interest and borrowing costs paid

(5,453)

(7,784)

(25,103)

(22,058)

(25,047)

(8,740)

(11,882)

(38,985)

(32,801)

(35,889)

Net change in cash and cash equivalents

(10,692)

(6,530)

12,749

(3,519)

2,575

Cash and cash equivalents at start of period

30,047

17,229

17,299

20,819

18,244

19,355

10,769

30,047

17,299

20,819

In USD thousands
Change in operating assets and liabilities:
Trade receivables, inventory and other

Net cash provided by / (used in)
operating activities

Cash flow from investing activities
Investment in vessels

Net cash provided by / (used in)
investing activities

Cash flow from financing activities

Net cash provided by / (used in)
financing activities

Cash and cash equivalents at end of
period

In 2016 net cash provided by operating activities was USD 19,649 thousands, of which
profit/(loss) before taxes was negative with USD 22,798 thousands, interest and borrowing
costs expensed was USD 23,189 thousands, depreciation, amortisation and impairments
were USD 19,472 thousands and changes in operating assets and liabilities were negative
with USD 202 thousands. Net cash provided by investing activities was USD 32,085
thousands, of which USD 32,185 thousands were net proceeds from the sale of WilGas and
WilEnergy, offset by USD 99 thousands investment in vessels. WilGas and WilEnergy is
further described in Section 7.4. Net cash used in financing activities was USD 38,985
thousands, which were payments towards the financial leases from Teekay LNG Partners
L.P.
Cash and cash equivalents at the end of 2016 was USD 30,047 thousands, which was fully
available.
In Q1 2017 net cash used in operating activities was USD 1,640 thousands, of which
profit/(loss) before taxes was negative with USD 10,367 thousands, interest and borrowing
costs expensed was USD 5,536 thousands, depreciation and amortisation were USD 2,934
thousands and changes in operating assets and liabilities were positive with USD 257
thousands. Net cash used in investing activities was USD 312 thousands, which was related
to investment in vessels. Net cash used in financing activities was USD 8,740 thousands,
which were payments towards the financial leases from Teekay LNG Partners L.P.
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Cash and cash equivalents at the end of Q1 2017 was USD 19,355 thousands, which was
fully available.
The Group is not subject to minimum liquidity covenants.
9.6

Condensed statement of changes in equity

The table below sets out selected data from the Company's consolidated statement of
changes in equity for the year ended 31 December 2016 with comparable figures from 31
December 2015 and 2014, and its interim statement of changes in equity for the three
month period ended 31 March 2017.

In USD thousands

Share
capital

Share premium

Retained
earnings

Total
Equity

48,420
-

126,463
-

19,620
(2,664)
-

194,502
(2,664)
-

48,420

126,463

16,956

191,838

48,420
-

126,463
-

16,956
(36,276)
-

191,838
(36,276)
-

48,420

126,463

(19,320)

155,563

48,420
-

126,463
-

(19,320)
(22,798)
-

155,563
(22,798)
-

48,420

126,463

(42,118)

132,764

48,420
-

126,463
-

(42,118)
(10,367)
-

132,764
(10,367)
-

48,420

126,463

(52,486)

122,397

For the year ended 31 Dec. 2014
Equity at 1 January 2014
Profit / (loss) for the period
Other comprehensive income for the
period
Balance as at 31 Dec. 2014
For the year ended 31 Dec. 2015
Equity at 1 January 2015
Profit / (loss) for the period
Other comprehensive income for the
period
Balance as at 31 Dec. 2015
For the year ended 31 Dec. 2016
Equity at 1 January 2016
Profit / (loss) for the period
Other comprehensive income for the
period
Balance as at 31 Dec. 2016
For the quarter ended 31 Mar. 2017
Equity at 1 January 2017
Profit / (loss) for the period
Other comprehensive income for the
period
Balance as at 31 Mar. 2017

9.7

Auditor

The Company's auditor is Ernst & Young AS, with registration number 976 389 387 and
business address at Dronning Eufemias gate 6, 0181 Oslo, Norway. Ernst & Young is a
member of The Norwegian Institute of Public Accountants (Norwegian: Den Norske
Revisorforeningen). Ernst & Young has been the Company's auditor throughout the period
covered by financial information included in this Prospectus.
Ernst & Young’s audit reports on the Audited Financial Statements are included within the
Audited Financial Statements and incorporated by reference together with the Audited
Financial Statements. Ernst & Young has not audited any other information in this
Prospectus, including the Interim Financial Statements.
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10.

BOARD OF DIRECTORS, MANAGEMENT, EMPLOYEES AND CORPORATE
GOVERNANCE

10.1

Introduction

The General Meeting is the highest authority of the Company. All shareholders in the
Company are entitled to attend and vote at General Meetings of the Company and to table
draft resolutions for items to be included on the agenda for a General Meeting.
The overall management of the Company is vested in the Board of Directors and the
Management. In accordance with Norwegian law, the Board of Directors is responsible for,
among other things, supervising the general and day-to-day management of the
Company’s business ensuring proper organisation, preparing plans and budgets for its
activities ensuring that the Company’s activities, accounts and assets management are
subject to adequate controls and undertaking investigations necessary to perform its
duties.
The Management is responsible for the day-to-day management of the Company’s
operations in accordance with Norwegian law and instructions set out by the Board of
Directors. Among other responsibilities, the Company’s chief executive officer, (the
"CEO"), is responsible for keeping the Company’s accounts in accordance with applicable
law and for managing the Company’s assets in a responsible manner.
10.2

Board of directors

10.2.1 Overview
The Company’s Board of Directors comprises the members set forth in the table below:
Name
Sigurd E. Thorvildsen
Jon-Aksel Torgersen
Henrik Fougner
Annette Malm Justad
Synne Syrrist

Position(s)
Chairman
and
executive director

non-

Non-Executive Director
Non-Executive Director
Non-Executive Director
Non-Executive Director

Served since
2011

Term expires
2019

2011

2019

2011

2019

2011

2019

2011

2019

10.2.2 Brief biographies
Sigurd E. Thorvildsen – Chairman and Non-Executive Director (Born 1965)
Mr. Thorvildsen is the CEO of the Awilhelmsen Group, the Chairman of the Board of
Directors of Awilco Drilling Plc and a member of the Company’s Remuneration Committee.
He has more than 25 years of experience from the shipping and offshore industry. Mr.
Thorvildsen has previously held several senior positions, among them the position as CEO
of Awilco AS, the Chairman of the Board of Directors of Awilco Offshore ASA and Awilco
Heavy Transport ASA (later Ocean HeavyLift ASA). He holds an MSc in business and
economics from the Norwegian School of Management. Mr. Thorvildsen is a Norwegian
citizen and resides in Oslo, Norway. Mr Thorvildsen’s contact address (registered office) is
at Awilhelmsen AS, Beddingen 8, 0250 Oslo, Norway.
Jon-Aksel Torgersen – Non-Executive Director (Born 1952)
Mr. Torgersen is the CEO of Astrup Fearnley AS, the parent company of a number of
investment and broker companies. He is also a member of the Company’s Remuneration
Committee. Mr. Torgersen has extensive board experience from a number of companies in
the property, shipping, finance and offshore sectors, and serves as Chairman of the Board
of Directors of Atlantic Container Line AB and Finnlines Plc. In addition, he is a member of
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the Board of Directors of IM Skaugen SE. and Transportation Recovery Fund. Mr. Torgersen
holds an MBA (Finance) from Hochschule St. Gallen. Mr. Torgersen is a Norwegian citizen
and resides in Oslo, Norway. Mr Torgersen’s contact address (registered office) is at Astrup
Fearnley AS, P.O.Box 1158 Sentrum, N-0107 Oslo, Norway.
Henrik Fougner – Non-Executive Director (Born 1963)
Mr. Fougner is the COO of the Awilhelmsen Group and a member of the Board of Directors
of Awilco Drilling Plc. He is also a member of the Company’s Audit Committee. Mr. Fougner
has more than 25 years of experience from the shipping, offshore and banking industry
both in Norway and internationally. Mr. Fougner has previously held several senior
positions, among them the position as CEO of Awilco Offshore ASA and CFO of Awilco AS.
He holds an MBA from the Norwegian School of Economics and Business Administration.
Mr. Fougner is a Norwegian citizen and resides in Oslo, Norway. Mr Fougner’s contact
address (registered office) is at Awilhelmsen AS, Beddingen 8, 0250 Oslo, Norway.
Annette Malm Justad – Non-Executive Director (Born 1958)
Mrs. Malm Justad has previously worked as CEO in Eitzen Maritime Services, Vice President
and Head of Purchasing at Yara International ASA, Vice President and Fleet Manager at
Norgas Carriers AS and has held various technical and commercial positions for Norsk
Hydro ASA. She also serves as Chairman of the Board of Directors of American Shipping
Company ASA, Chairman of the Board of Directors of SeaBird Exploration Ltd and as
member of the Board of Directors of Odfjell SE. In addition, she is the Chairman of the
Board of Directors of Store Norske Spitsbergen Kulkompani AS and a member of the Board
of Directors of Port of London Authority. Mrs. Malm Justad holds a Master in Technology
Management from NTH/NHH/MIT and a Master in Chemical Engineering from NTH. Mrs.
Malm Justad is a Norwegian citizen and resides in Oslo, Norway. Mrs Malm Justad’s contact
address (registered office) is at Biskop Grimelundsvei 8, 0374 Oslo, Norway.
Synne Syrrist – Non-Executive Director (Born 1972)
Mrs. Syrrist has work experience as an independent consultant, and as financial analyst in
Elcon Securities ASA and First Securities ASA. She has also an extensive non-executive
experience from both listed and private companies, and is currently among others a
member of the Board of Directors of Awilco Drilling Plc and Eidesvik Offshore ASA. She
holds a Master of Science from the Norwegian Institute of Technology and is a Certified
Financial Analyst (AFA) from NHH. Mrs. Syrrist is a Norwegian citizen and resides in Oslo,
Norway. She is the Chairman of the Company’s Audit Committee. Mrs Syrrist’s contact
address (registered office) is at Rundhaugveien 5A, 0495 Oslo, Norway.
10.2.3 Shares held by the members of the Board
The Shares and stock options held by the members of the Board of Directors as the date
of this Prospectus is set out in the table below:
Name
Sigurd E.
Thorvildsen
Henrik Fougner
Synne Syrrist
Jon-Aksel
Torgersen
Annette Malm
Justad

No. of shares

No. of options

-

-

-

-

-

-

427,564

-

-

-
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10.3

Management

10.3.1 Overview
The Company’s Senior Management consists of four individuals. The description below sets
out details of the members of the Company’s Senior Management, including their title,
management expertise and experience and business address as of the date of this
Prospectus.
Name
Jon Skule Storheill

Position
Chief Executive Officer

Served since
2011

Snorre Schie Krogstad

Chief Financial Officer

2011

Jan Espen Andersen

Head of Operation

2011

Ian S. Walker

SVP Chartering

2011

10.3.2 Brief biographies
Jon Skule Storheill – Chief Executive Officer (Born 1969)
Prior to his appointment as CEO of ASA, Mr. Storheill was Managing Director of Awilco AS,
Director of S&P/Projects with Frontline Management and Director/Partner of shipbroking
company P.F. Bassøe AS. Mr. Storheill has also been the Chairman of the Board of
Wilhelmsen Marine Services AS in addition to serving with various board positions in the
industry. Mr. Storheill has more than 25 years of shipping experience, is a Norwegian
citizen and resides in Oslo, Norway.
Mr Storheill’s contact address (registered office) is at Awilco LNG, Beddingen 8, 0250 Oslo.
Snorre Schie Krogstad – Chief Financial Officer (Born 1967)
Mr. Krogstad was employed by the Company in June 2011. Mr. Krogstad was previously
CFO at Camillo Eitzen & Co. ASA, and has held various shipping and banking related
positions since 1991. Mr. Krogstad holds a Bachelor of Science in Business Administration
from the University of Vermont, USA. Mr. Krogstad is a Norwegian citizen and resides in
Oslo, Norway. Mr Krogstad’s contact address (registered office) is at Awilco LNG,
Beddingen 8, 0250 Oslo.
Jan Espen Andersen – Head of Operation (Born 1968)
Mr. Andersen was employed by the Company in May 2011 as Head of Operation and has
more than 25 years of shipping experience. Mr. Andersen was previously Head of
Operations at Höegh LNG. He has held various shore side marine related positions since
1997 following 7 years at sea and is a certified Master Mariner. Mr. Andersen is a Norwegian
citizen and resides in Oslo, Norway. Mr Andersen’s contact address (registered office) is at
Awilco LNG, Beddingen 8, 0250 Oslo.
Ian S. Walker – SVP Chartering (Born 1960)
Mr. Walker previously held a similar position within Golar LNG. He has previously held
various Commercial, Marketing and Project Development roles in LNG projects for both BG
and Shell and has been involved in the natural gas and shipping industry for more than 25
years. Mr. Walker is a Scottish citizen and resides in Bærum, Norway.
10.3.3 Shares held by the members of the management
The Shares and stock options held by the members of the Management as the date of this
Prospectus is set out in the table below:
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Name

No. of shares

Jon Skule
Storheill

140,000

329,425

-

160,000

2,200

60,000

-

100,000

Snorre Schie
Krogstad
Jan Espen
Andersen
Ian S. Walker

10.4

No. of options

Remuneration and benefits

10.4.1 Remuneration of the Board of Directors
The total amount of remuneration paid to the board members in 2016 was USD 163,000.
The table below sets out the remuneration paid to the Board Members in 2016:
Total
Name

Position

Director's Fee

Bonus

Other remuneration

Pension

remuneration

Sigurd E.
Thorvildsen

Chairman

USD 42,000

-

USD 6,000

-

USD 48,000

Jon-Aksel
Torgersen

Director

USD 24,000

-

USD 6,000

-

USD 30,000

Fougner

Director

USD 24,000

-

USD 6,000

-

USD 30,000

Annette Malm
Justad

Director

USD 24,000

-

-

-

USD 24,000

Synne Syrrist

Director

USD 24,000

-

USD 6,000

-

USD 30,000

Henrik

The amounts listed under “Other remuneration” above are fees for the Directors’ positions
in the Company’s Audit Committee and Remuneration Committee.
10.4.2 Remuneration of the Management
The remuneration to the members of the Management in 2016 was USD 1,139,000, as
further specified in the table below:
Fixed salary

Other remuneration
Other

Name

Jon Skule
Storheill
Snorre Schie
Krogstad
Jan Espen
Andersen
Ian S. Walker

Total

Salary

Variable salary

remuneration

Pension

remuneration

USD 380,000

-

USD 6,000

USD 52,000

USD 439,000

USD 242,000

-

USD 25,000

USD 33,000

USD 300,000

USD 159,000

-

USD 2,000

USD 12,000

USD 174,000

USD 200,000

-

USD 2,000

USD 23,000

USD 226,000

10.4.3 Share Option Programme
The Company has a synthetic option programme for the management and other employees
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of the Company. The program is limited to 2% of the total number of outstanding shares.
The options are cash settled and have a vesting period of three years. Vested options have
to be declared within two years from the vesting date. The synthetic option program was
adopted in 2011 by the General Meeting of the Company. 457,925 options were granted
in 2011 at an exercise price of NOK 20.20, 503,140 options were granted in 2012 at an
exercise price of NOK 20.20/NOK 24.00, and the remaining 394,712 options were granted
in 2013 at an exercise price of NOK 16.00. As of the date of this Prospectus, a total of
734,425 share options are outstanding in the synthetic option programme of which
359,713 options expire in August 2017 and 374,712 options expire in August 2018.
10.5

Directorships and management positions held by the Board Members and
the Management

The following table sets forth all companies and partnerships in which the members of the
Board of Directors and Management have been members of the administrative,
management and supervisory bodies in the previous five years (not including subsidiaries
within the Group).
Overview of Board Members
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Name of director

Positions

Company or partnership

Sigurd E. Thorvildsen

Current:

AWILHELMSEN AS
Awilco AS
AWILHELMSEN Management AS
Linstow AS
Awilco Invest AS
AWILHELMSEN Capital Holdings AS
AWILHELMSEN Capital AS
Millennium Falcon AS
AWILHELMSEN Offshore AS
AWILHELMSEN Capital II AS
Awilco Shipping AS
Awilco Drilling Plc

Terminated:

Awilco Drilling AS
Sector Speculare AS
Awilco Venture AS
Expert AS
Dyviships XII DIS
Awilco Offshore AS
Ocean HeavyLift ASA
Awilco Offshore Semi AS
Wilpower AS
Wilcraft AS
Port Rigmar AS
AWO Rig Holding AS
Wilcraft Ltd
Wilpower Ltd
Wilstrike Ltd
Awilco Technical Services AS
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Jon-Aksel Torgersen

Current:

Fiducia AS
Gironde AS
Libra Fearnley Energy AS
Fearnley & Eger AS
Kulsrud Skog AS
AS Meraker Brug
Fearnleys Pensjonskasse
Fearnley Offshore AS
Astrup Fearnley AS
Fearnley Business Management AS
Fearnley Securities AS
Fearnley Futures AS
Fearnley Project Finance AS
Fearnley Advisors AS
Fearnley A/S
Fearnley Offshore Supply AS
Jørestrandveien Vann & Avløps Vel
I.M. Skaugen SE
Atlantic Container Line AB
Finnlines Plc
Libra Fearnely Energy SAS
Stiftelsen Thomas Fearnley, Heddy og Nils Astrup
Grini Næringspark 10 & 12 Eiendom ANS
Bergshav Container Ships KS
Sky Brilliance Shipping ANS
Top Genius Maritime ANS
Sky Treasure Shipping ANS
Eiendomsinvest 2000 KS
Rødskog Shipbrokers Ltd.
Fearngas (Singapore) Pte. Ltd.
Fearnleys Asia (Singapore) Pte. Ltd.
Fearnley Offshore Pte. Ltd.
Fearnleys (Thailand) Ltd.
Transport Recovery Fund
Fearnleys Korea Ltd

Terminated:

Astrup Invest AS
Astrup Invest I AS
Astrup Invest II AS
Bergshav Container Ship II AS
Eiendomsinvest 2000 AS
Fearnley Finans Shipping AS
Fearnley Finans Management AS
Fearnley Finans Eiendom AS
Fearnley Fonds ASA
Fearnley Offshore Supply II AS
Custodia AS
Norske Skogindustrier ASA
Raufoss Eiendomsinvest AS
Raufoss Næringspark AS
Raufoss Næringspark 2 AS
Northern Cross Chartering LTD AS
Falcon Shipping A/S
Gironde Invest AS
Garonne AS
Chr Krogs Gate 30 Invest AS
Chr Krogs Gate 30 KS
Chr Kroghs Gate 30 Eiendom ANS
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Henrik Fougner

Current:

Terminated:

Annette Malm Justad

Current:

Awilhelmsen Management AS
Awilco AS
Power International AS
Petrotrym AS
Spekter GNO II AS
AS Investa
Beddingen 8 AS
A/S Møllegaarden
AS Karibien
Linstow AS
Awilco Invest AS
Wilhelmsen Transport & Trading II AS
Awilhelmsen Capital AS
Awilhelmsen Capital Holdings AS
Awilhelmsen Offshore AS
Awilhelmsen Capital II AS
Awilco Shipping AS
Awilco Drilling Plc

Awilco Drilling AS
Awilco Venture AS
Awilco Technical Services AS
Petrojarl II AS
KS Petrojarl II
Alama AS
American Shipping Company ASA
SeaBird Exploration Ltd
Port of London Authority
Store Norske Spitsbergen Kulkompani AS
Store Norske Gruvedrift AS
Store Norske Spitsbergen Grubekompani AS
Småkraft AS
Norsk Grønnkraft AS
Homlungen AS
Småkraft Utbygging AS
Pleat AS
Pleat Coolers AS
Pleat Evaporators AS
Dolphin Assets i AS

Terminated:
Odfjell SE
Small Turbine Partner AS
Risvollen AS
KF Fjellsikring AS
Store Norske Gull AS
Petroleum Geo-Services ASA
Eitzen Maritime Services ASA
Asia Offshore Drilling Ltd
Sevan Marine ASA
Camillo Eitzen & Co ASA
Eitzen Chemical ASA
EMS Insurance Broker AS
EMS Ship Management (Norway) AS
EMS Ship Management A/S
EMS Ship Management (UK) Ltd
EMS Ship Management (Bermuda)Ltd
EMS Ship Support Services (UK) Ltd
EMS Ship Supply AS
EMS Ship Supply (Spain) S.A.
Seven Seas Shipchandlers L.L.C.
EMS Ship Supply Services & Trading L.L.C.
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Synne Syrrist

Current:

Awilco Drilling Plc
Eidesvik Offshore ASA
Castelar Corporate Finance AS
Aqualis ASA
Ghilardi+Hellsten Arkitekter AS
Østfold Logistikkbygg AS
NorAm Drilling Company AS (deputy board member)

Terminated:
Weifa ASA
Norwegian Property ASA
Global Rig Company ASA
NorAm Drilling Company Inc.
Global Active 1 AS
Global Active 2 AS
Global Active 3 AS
Global Active 4 AS
Intex Resources ASA
Vetro Solar AS
Scana Industrier ASA
DnB NOR ShippingInvest I ASA
IP SkipsHolding I AS
IP Shipping I AS
IP Skipseiende 2 AS
LPG Ships 1 AS
DnB NOR Skipseiende 3 AS
DnB NOR Skipseiende 4 AS
DnB NOR Skipseiende 5 AS
DnB NOR Skipseiende 6 AS
DnB NOR Skipseiende 7 AS
DnB NOR Skipseiende 8 AS
DnB NOR Profesjonell Shippinginvestor I AS

Overview Management
Name of officer

Positions

Company or partnership

Jon Skule Storheill

Current:

None

Terminated:

Dyviships XII AS

Current:

None

Terminated:

None

Current:

None

Terminated:

None

Current:

None

Terminated:

None

Snorre Schie Krogstad

Ian S. Walker

Jan Espen Andersen
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10.6

Benefits upon termination

The CEO of the Company has an agreement of 18 months’ severance payment including a
six month period of notice in case of involuntary resignment or by redundancy. No other
agreements providing benefits upon termination of employment has been entered into by
the Company or any of its subsidiaries.
10.7

Pension and retirement benefits

For the year ended 31 December 2016, the cost of pension for members of the Company's
senior management was approximately USD 86,000.
The Company has a defined contribution plan whereby pension contributions on salary up
until 12G are funded in a life insurance company. Contributions on salary above 12G are
funded by the Company. The plan complies with the requirements in the Mandatory
Occupational Pension Act in Norway.
For more information regarding pension and retirement benefits, see note 21 to the Annual
Financial Statement for 2016 incorporated by reference in this Prospectus in Section 17.1.
10.8

Loans and guarantees

No members of the Management of the Board of Directors have received any loans or
guarantees from the Company.
10.9

Nomination committee

The Nomination Committee nominates shareholder representatives to the Board of
Directors. The members of the Board are elected by the General Meeting of
Shareholders. The committee has two members who are elected directly by the General
Meeting of Shareholders. Current members of the Nomination Committee are Mr. Tom
Furulund and Mr. Henrik Christensen.
10.10

Audit committee

The Board of Directors has elected an audit committee amongst the members of the Board
of Directors. The Audit Committee is composed of two members of the Board, and its
members are currently Mrs. Synne Syrrist (Chairman of the Committee) and Mr. Henrik
Fougner (member). The tasks of the Audit Committee are to monitor the financial reporting
process, monitor the effectiveness of internal control and risk management, to have regular
communication with the Company's external auditor regarding the auditing of the financial
statements and evaluate and oversee the auditor’s independence.
10.11

Remuneration Committee

The Board of Directors has elected a remuneration committee amongst the members of
the Board of Directors. The Remuneration Committee currently consist of Mr. Sigurd E.
Thorvildsen and Mr. Jon-Aksel Torgersen. The tasks of the Remuneration Committee is to
consider the Company's remuneration policy and programs, including bonus programs and
share-based compensation, and present recommendations for the Board of Directors to
resolve. The committee performs an annual evaluation of the CEO’s and the Management’s
remuneration and present recommendations for the Board of Directors to resolve.
10.12

Conflicts of interests

There are no arrangement of understanding with major shareholders, customers, suppliers
or other, pursuant to which any member of the executive management team or a Director
has been selected.
There are no potential conflicts of interest between the Board Members and members of
Management's duties to the Company and their private interests and other duties.
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There are no family relations between any of the Company’s Board Members or the
members of the Management.
10.13

Convictions for fraudulent offences, bankruptcy etc.

None of the members of the Board of Directors or the Management have during the last
five years preceding the date of this Prospectus:


any convictions in relation to indictable offences or convictions in relation to
fraudulent offences;



received any official public incrimination and/or sanctions by any statutory or
regulatory authorities (including designated professional bodies) or been
disqualified by a court from acting as a member of the administrative,
management or supervisory bodies of a company or from acting in the
management or conduct of the affairs of any company; or



been declared bankrupt or been associated with any bankruptcy, receivership or
liquidation in his/her capacity as a founder, director or senior manager of a
company or partner of a limited partnership.

10.14

Employees

10.14.1

Overview

As the date of this Prospectus, the Company has 6 employees and the Group 8 has
employees.
The following table illustrates the number of employees as per the end of 2016 and 2015:
2016
Total employees

2015
8/6

8/6

Group/Company

10.15

Corporate governance

The Company complies with the Norwegian Code of Practice for Corporate Governance
issued by the Norwegian Corporate Governance Board, latest editions of 30 October
2014.
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11.

CORPORATE INFORMATION AND DESCRIPTION OF THE SHARE CAPITAL

11.1

General corporate information

The Company’s registered name is Awilco LNG ASA. The Company is a public limited liability
company organised and existing under the laws of Norway pursuant to the Norwegian
Public Limited Companies Act. The Company’s registered office is in the municipality of
Oslo, Norway. The Company was incorporated on 2 February 2011. The Company’s
registration number in the Norwegian Register of Business Enterprises is 996 564 894.
The Company’s registered office is located at Beddingen 8, 0250 Oslo, Norway and the
Company’s main telephone number at that address is +47 22 01 42 00 and its telefax
number is +47 22 01 43 70. The Company’s website can be found at www.awilcolng.com.
The content of www.awilcolng.com is not incorporated by reference into or otherwise forms
part of this Prospectus.
11.2

Shares and share capital

The share capital of the Company is NOK 322,972,185 divided into 129,188,874 Shares of
a nominal value of NOK 2.50 each.
The Company has one class of Shares. Each Share carries one vote and all Shares carry
equal rights in all respects, including rights to dividends. All the Shares are fully paid and
validly issued in accordance with Norwegian Law.
The Shares are registered in the Norwegian Central Securities Depository (VPS). The
Company's registrar is DNB Bank ASA, registrars department, Dronning Eufemias gate 30,
0191 Oslo, Norway. The Shares carry the ISIN number NO0010607971.
There has been no changes in the Company's share capital in 2014, 2015 and 2016. On
18 May 2017, the Company announced the completion of the Private Placement which
increased the share capital of the Company with NOK 153,500,000 through the issuance
of 61,400,000 Shares. The Private Placement was resolved by the Company General
Meeting on 12 June 2017, as further described in Section 14. In connection with issuance
of the Shares in the Private Placement, the Company's General Meeting resolved to reduce
the share capital by reducing the nominal value of each of the Company's Shares from
NOK 4.00 to NOK 2.50. The proposal to reduce the share capital following the Private
Placement was required as shares cannot be issued at a subscription price below the
shares' nominal value. The reduction of share capital is futher described in Section 14.1
and 14.2.
The table below summarizes the changes in the Company's share capital following the
Private Placement.
of

Share
capital
reduction /
increase
(NOK)

Share
capital
(NOK)

Subscription
price
(NOK/share)

Par
value
(NOK/
share)

Issued
shares

Total
shares

-

67,788,874

Date

Type
change

17 June
2017

Reduction
of
share capital

Reduction:
101,683,311

169,472,185

-

2.50

19 June
2017

Issuance
new shares

Increase:
153,500,000

322,972,185

3.50

2.50

of

61,400,000

129,188,874

The number of Shares outstanding as of 31 March 2017 was 67,788,874, which has been
the number of outstanding Shares in the Company since 2011.
11.3

Listing

The Company's shares are listed on Oslo Axess. The Shares are traded under the ticker
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code ALNG.
11.4

Shareholders

Below is set out a list of the shareholders of the Company as registered in the VPS on 20
June 2017 which holds 5% or more of the Company's Shares:
Number of shares

%

Shareholder

51,114,080

39.57

Awilco AS

11,216,756

8.68

Strawberry Capital

9,789,170

7.58

Uthalden A/S

8,692,270

6.73

Astrup Fearnley A/S

3,772,506

5.57

Invesco Perpetual EU BNY Mellon SA/NV

As described in Section 11.2, the Company has one class of Shares, and each Share carries
one vote and has equal rights to dividend, and all of the Company’s shareholders have
equal voting rights.
The Company is not directly or indirectly controlled by one of its shareholders.
The Company is not aware of any agreements that at a later stage may lead to change of
control of the Company.
Shareholders with ownership exceeding 5% must comply with disclosure obligations
according to the Norwegian Securities Trading Act section 4-3. For more detailed
description please see section 12.7 "Securities trading in Norway—Disclosure obligations".
11.5

Own Shares

The Company does not hold any own shares. The Company does not have any authorisation
to acquire own shares.
11.6

Convertible instruments, warrants and share options

Except for the synthetic share options outstanding under the cash settled share option
programme for the management and other employees of the Company as decribed in
Section 10.4.3, there are no outstanding share options as of the date of this Prospectus.
There are no outstanding warrants, convertible loans or other instruments which may be
converted into Shares as of the date of this Prospectus.
11.7

Authorisations

There are no authorisations for issuance of shares.
11.8

Shareholder agreements

The Company is not aware of any shareholders' agreements in relation to the Shares.
11.9

The Articles of Association

The Company's Articles of Association is incorporated by reference in this Prospectus; see
Section 17.1 "Incorporated by reference". The following is a summary of provisions of the
Articles. The object of the Company as set out below can be found in section 3 in the
Articles of Association.
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11.9.1 The Company
The name of the Company is Awilco LNG ASA. The Company is a public limited company.
11.9.2 Head office
The Company's Head office is in Oslo Municipality, Norway.
11.9.3 Business
The business of the Company is shipping and any other business related hereto. The
objects clause of the Company also includes acquisitions, management, borrowing and sale
of capital assets in the shipping business in addition to investments in shares, bonds and
partnerships contributions of any type connected with shipping, as well as participation,
including ownership stakes in other shipping companies and other business naturally
connected hereto.
11.9.4 Share capital
The share capital of the Company is NOK 322,972,185 divided into 129,188,874 shares of
a nominal value of NOK 2.50 each.
11.9.5 Management
The Board of Directors of the Company shall be comprised of three to six Directors pursuant
to the decision of the General Meeting.
Power of signature for the Company is exercised by the Chairman of the Board or by two
Directors jointly. The Board may grant power of procuration. The Company shall have a
Chief Executive Officer.
11.9.6 The General Meeting
The Annual General Meeting shall discuss and deal with:
1) Approval of the Annual Financial Statements and the Annual Report, including the
declaration of dividend.
2) Other matters that by law of these Articles pertain to the General Meeting.
When documents that concern matters to be processed at the General Meeting of the
Company are made available to the shareholders on the Company's website, the Board
may decide that these documents need not to be sent out to shareholders. In such cases
any shareholder may request that documents concerning matters to be processed at the
General meeting be sent. The Company may not demand any form of payment for sending
the documents to shareholders.
11.9.7 Registration of shareholders
The Company's shares shall be registered in the Norwegian Central Securities Depository.
11.9.8 Assignment of shares
In case of assignment of shares, the other shareholders shall not have pre-emptive rights.
Assignment of shares in the Company is not conditional upon approval by the Board.
11.9.9 The Nomination Committee
The Company shall have a Nomination Committee comprising two to three members
pursuant to the decision of the General Meeting.
The members of the Nomination Committee shall either be shareholders or representatives
of shareholders.
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The members of the Nomination Committee, including its chairman, shall be elected by the
General Meeting. The period of office for members of the Nomination Committee shall be
two years unless otherwise decided by the General Meeting. The period of office shall run
from the time elections are held, unless otherwise decided. The period of office is
terminated at the end of the annual General Meeting in the year in which the period of
office expires. The member shall remain in office until such time as new member is elected.
Remuneration to the members of the Nomination Committee shall be adopted at the
General Meeting.
The Nomination Committee shall hace the following assignments:
(i) to present a recommentation to the General Meeting concerning Directors to be
elected as shareholders;
(ii) to present a recommentation to the General Meeting concerning Directors' fees;
(iii) to present a recommentation to the General Meeting concerning election of
membeers of the Nomination Committee; and
(iv)to present a recommendation to the General Meeting concerning fees for the
members of the Nomination Committee.
The Articles of Association are incorporated by reference in this Prospectus in Section 17.1.
11.10

Certain aspects of Norwegian corporate law

11.10.1

The general meeting of the shareholders

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


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



the Board of Directors’ declaration concerning the determination of salaries and other
remuneration to senior executive officers;



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

In addition to the annual General Meeting, extraordinary General Meetings of shareholders
may be held if deemed necessary by the Board of Directors. An extraordinary General
Meeting must also be convened for the consideration of specific matters at the written
request of the Company’s auditors or shareholders representing a total of at least 5% of
the share capital.
Norwegian law requires that written notice of General Meetings needs be sent to all
shareholders whose addresses are known at least three weeks prior to the date of the
meeting. The notice shall set forth the time and date of the meeting and specify the agenda
of the meeting. It shall also name the person appointed by the board of directors to open
the meeting. A shareholder may attend General Meetings either in person or by proxy. The
Company will include a proxy form with its notices of General Meetings.
A shareholder is entitled to have an issue discussed at a General Meeting if such
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shareholder provides the Board of Directors with notice of the issue within seven days
before the mandatory notice period, together with a proposal to a draft resolution or a
basis for putting the matter on the agenda.
The shareholders of the Company as of the date of the General Meeting are entitled to
attend the General Meeting.
11.10.2

Voting rights

Under Norwegian law and the Articles of Association, each Share carries one vote at
General Meetings of the Company. No voting rights can be exercised with respect to any
treasury Shares held by the Company.
In general, decisions that shareholders are entitled to make under Norwegian law or the
Articles of Association may be made by a simple majority of the votes cast. In the case of
elections, the persons who obtain the most votes are elected. However, as required under
Norwegian law, certain decisions, including resolutions to set aside preferential rights to
subscribe in connection with any share issue, to approve a merger or demerger, to amend
the Company's articles of association, to authorise an increase or reduction in the share
capital, to authorise an issuance of convertible loans or warrants or to authorise the board
of directors to purchase shares and hold them as treasury shares or to dissolve the
Company, must receive the approval of at least two-thirds of the aggregate number of
votes cast as well as at least two-thirds of the share capital represented at a General
Meeting.
Norwegian law further requires that certain decisions, which have the effect of substantially
altering the rights and preferences of any Shares or class of Shares, receive the approval
by the holders of such Shares or class of Shares as well as the majority required for
amending the Articles of Association. Decisions that (i) would reduce the rights of some or
all shareholders in respect of dividend payments or other rights to assets or (ii) restrict the
transferability of shares, require that at least 90% of the share capital represented at the
general meeting of shareholders in question vote in favour of the resolution, as well as the
majority required for amending the articles of association. Certain types of changes in the
rights of shareholders require the consent of all shareholders affected thereby as well as
the majority required for amending the articles of association. There are no quorum
requirements for General Meetings.
In general, in order to be entitled to vote at a General Meeting, a shareholder must be
registered as the owner of Shares in the Company’s share register kept by the VPS.
Under Norwegian law, a beneficial owner of Shares registered through a VPS-registered
nominee may not be able to vote the beneficial owner’s Shares unless ownership is reregistered in the name of the beneficial owner prior to the relevant General Meeting.
Investors should note that there are varying opinions as to the interpretation of Norwegian
law in respect of the right to vote nominee-registered shares. In the Company’s view, a
nominee may not meet or vote for Shares registered on a nominee account. A shareholder
must, in order to be eligible to register, meet and vote for such Shares at the General
Meeting, transfer the Shares from the nominee account to an account in the shareholder’s
name. Such registration must appear from a transcript from the VPS at the latest at the
date of the General Meeting.
11.10.3

Additional issuances and preferential rights

If the Company issues any new Shares, including bonus shares (i.e. new Shares issued by
a transfer from funds that the Company is allowed to use to distribute dividend), the
Company’s articles of association must be amended, which requires the support of at least
(i) two thirds of the votes cast and (ii) two thirds of the share capital represented at the
relevant General Meeting.
In addition, under Norwegian law, the Company’s shareholders have a preferential right to
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subscribe for the new Shares on a pro rata basis in accordance with their then-current
shareholdings in the Company. Preferential rights may be set aside by resolution in a
general meeting of shareholders passed by the same vote required to approve
amendments of the Articles of Association. Setting aside the shareholders’ preferential
rights in respect of bonus issues requires the approval of the holders of all outstanding
Shares.
The General Meeting of the Company may, in a resolution supported by at least (i) two
thirds of the votes cast and (ii) two thirds of the share capital represented at the relevant
General Meeting, authorise the Board to issue new Shares. Such authorisation may be
effective for a maximum of two years, and the nominal value of the Shares to be issued
may not exceed 50% of the nominal share capital as at the time the authorisation is
registered with the Norwegian Register of Business Enterprises. The shareholders’
preferential right to subscribe for Shares issued against consideration in cash may be set
aside by the Board only if the authorisation includes the power for the Board to do so.
Any issue of Shares to shareholders who are citizens or residents of the United States upon
the exercise of preferential rights may require the Company to file a registration statement
in the United Stated under U.S. securities law. If the Company decides not to file a
registration statement, these shareholders may not be able to exercise their preferential
rights.
Under Norwegian law, bonus shares may be issued, subject to shareholder approval and
provided, amongst other requirements, that the transfer is made from funds that the
Company is allowed to use to distribute dividend. Any bonus issues may be effectuated
either by issuing Shares or by increasing the nominal value of the Shares outstanding. If
the increase in share capital is to take place by new Shares being issued, these new Shares
must be allocated to the shareholders of the Company in proportion to their current
shareholdings in the Company.
11.10.4

Minority rights

Norwegian law contains a number of protections for minority shareholders against
oppression by the majority, including but not limited to those described in this and
preceding and following paragraphs. Any shareholder may petition the courts to have a
decision of the Board of Directors or General Meeting declared invalid on the grounds that
it unreasonably favours certain shareholders or third parties to the detriment of other
shareholders or the Company itself. In certain grave circumstances, shareholders may
require the courts to dissolve the Company as a result of such decisions. Shareholders
holding in the aggregate 5% or more of the Company’s share capital have a right to
demand that the Company convenes an extraordinary General Meeting to discuss or
resolve specific matters. In addition, any of the Company’s shareholders may in writing
demand that the Company place an item on the agenda for any General Meeting as long
as the Company’s Board of Directors is notified within seven days before the deadline for
convening the General Meeting and the demand is accompanied with a proposed resolution
or a reason for why the item shall be on the agenda. If the notice has been issued when
such a written demand is presented, a renewed notice must be issued if the deadline for
issuing notice of the General Meeting has not expired.
11.10.5

Rights of redemption and repurchase of shares

The Company has not issued redeemable shares (i.e. shares redeemable without the
shareholder’s consent).
The Company’s share capital may be reduced by reducing the nominal value of the Shares.
According to the Norwegian Public Limited Liability Companies Act, such decision requires
the approval of at least two-thirds of the votes cast and share capital represented at a
General Meeting. Redemption of individual Shares requires the consent of the holders of
the Shares to be redeemed.
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The Company may purchase its own Shares if an authorisation to the Board of Directors to
do so has been given by the shareholders at a General Meeting with the approval of at
least two-thirds of the aggregate number of votes cast and share capital represented. The
aggregate nominal value of treasury Shares so acquired may not exceed 10% of the
Company’s share capital, and treasury shares may only be acquired if the Company’s
distributable equity, according to the latest adopted balance sheet, exceeds the
consideration to be paid for the shares. The authorisation by the shareholders at the
General Meeting cannot be given for a period exceeding 18 months. A Norwegian public
limited liability company may not subscribe for its own shares.
11.10.6

Shareholder vote on certain reorganisations

A decision to merge with another company or to demerge requires a resolution of the
Company’s shareholders at a General Meeting passed by at least (i) two-thirds of the vost
cast and (ii) two-thirds of the share capital represented at the General Meeting. A merger
plan, or demerger plan signed by the Board of Directors along with certain other required
documentation, would have to be sent to all the Company’s shareholders or made available
to the shareholders on the Company’s website, at least one month prior to the General
Meeting which will consider the proposed merger or demerger.
11.10.7

Liability of board members

Members of the Board of Directors owe a fiduciary duty to the Company and its
shareholders. Such fiduciary duty requires that the Board Members act in the best interests
of the Company when exercising their functions and exercise a general duty of loyalty and
care towards the Company. Their principal task is to safeguard the interests of the
Company.
Members of the Board of Directors may each be held liable for any damage they negligently
or wilfully cause the Company. Norwegian law permits the general meeting to discharge
any such person from liability, but such discharge is not binding on the Company if
substantially correct and complete information was not provided at the general meeting of
the Company’s shareholders passing upon the matter. If a resolution to discharge the
Company’s board members from liability or not to pursue claims against such a person has
been passed by a general meeting with a smaller majority than that required to amend the
Articles of Association, shareholders representing more than 10% of the share capital or,
if there are more than 100 shareholders, more than 10% of the shareholders may pursue
the claim on the Company’s behalf and in its name. The cost of any such action is not the
Company’s responsibility but can be recovered from any proceeds the Company receives
as a result of the action. If the decision to discharge any of the Company’s Board Members
from liability or not to pursue claims against the Board Members is made by such a majority
as is necessary to amend the Articles of Association, the minority shareholders of the
Company cannot pursue such claim in the Company’s name.
11.10.8

Indemnification of board members

Neither Norwegian law nor the Articles of Association contains any provision concerning
indemnification by the Company of the Board of Directors. The Company is permitted to
purchase insurance for the Board Members against certain liabilities that they may incur in
their capacity as such.
11.10.9

Distribution of assets on liquidation

Under Norwegian law, a company may be liquidated by a resolution of the company’s
shareholders in a general meeting passed by the same vote as required with respect to
amendments to the articles of association. The shares rank equally in the event of a return
on capital by the Company upon liquidation or otherwise.
11.10.10 Compulsory acquisition
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Pursuant to the Norwegian Public Limited Liability Companies Act and the Norwegian
Securities Trading Act, a shareholder who, directly or through subsidiaries, acquires shares
representing 90% or more of the total number of issued shares in a Norwegian public
limited company, as well as 90% or more of the total voting rights, has a right, and each
remaining minority shareholder of the issuer has a right to require such majority
shareholder, to effect a compulsory acquisition for cash of the shares not already owned
by such majority shareholder. Through such compulsory acquisition the majority
shareholder becomes the owner of the remaining shares with immediate effect.
If a shareholder acquires shares representing 90% or more of the total number of issued
shares, as well 90% or more of the total voting rights, through a voluntary offer in
accordance with the Norwegian Securities Trading Act, a compulsory acquisition can,
subject to the following conditions, be carried out without such shareholder being obliged
to make a mandatory offer: (i) the compulsory acquisition is commenced no later than four
weeks after the acquisition of shares through the voluntary offer, (ii) the price offered per
share is equal to or higher than what the offer price would have been in a mandatory offer,
and (iii) the settlement is guaranteed by a financial institution authorised to provide such
guarantees in Norway.
A majority shareholder who effects a compulsory acquisition is required to offer the
minority shareholders a specific price per share, the determination of which is at the
discretion of the majority shareholder. However, where the offeror, after making a
mandatory or voluntary offer, has acquired 90% or more of the voting shares of an issuer
and a corresponding proportion of the votes that can be cast at the general meeting, and
the offeror pursuant to section 4-25 of the Norwegian Public Limited Liability Companies
Act completes a compulsory acquisition of the remaining shares within three months after
the expiry of the offer period, it follows from the Norwegian Securities Trading Act that the
redemption price shall be determined on the basis of the offer price for the mandatory
and/or voluntary offer unless specific reasons indicate that another price is the fair price.
Should any minority shareholder not accept the offered price, such minority shareholder
may, within a specified deadline of not less than two months, request that the price be set
by a Norwegian court. The cost of such court procedure will, as a general rule, be the
responsibility of the majority shareholder, and the relevant court will have full discretion
in determining the consideration to be paid to the minority shareholder as a result of the
compulsory acquisition.
Absent a request for a Norwegian court to set the price, or any other objection to the price
being offered in a compulsory acquisition, the minority shareholders would be deemed to
have accepted the offered price after the expiry of the specified deadline for raising
objections to the price offered in the compulsory acquisition.
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12.

SECURITIES TRADING IN NORWAY

12.1

Introduction

Oslo Børs was established in 1819 and is the principal market in which shares, bonds and
other financial instruments are traded in Norway. Oslo Børs is operated by Oslo Børs ASA,
which also operates the regulated marketplace Oslo Axess.
Oslo Børs 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.
12.2

Trading and settlement

Trading of equities on Oslo Børs is carried out in the electronic trading system Millenium
Exchange. This trading system was developed by the London Stock Exchange and is in use
by all markets operated by the London Stock Exchange as well as by the Borsa Italiana
and the Johannesburg Stock Exchange.
Official trading on Oslo Børs takes place between 09:00 hours (CET) and 16:20 hours (CET)
each trading day, with pre-trade period between 08:15 hours (CET) and 09:00 hours
(CET), closing auction from 16:20 hours (CET) to 16:25 hours (CET) and a post-trade
period from 16:25 hours (CET) to 17:30 hours (CET). Reporting of after exchange trades
can be done until 17:30 hours (CET).
The settlement period for trading on Oslo Børs is two trading days (T+2). This means that
securities will be settled on the investor’s account in the VPS two days after the transaction,
and that the seller will receive payment after two days.
Oslo Clearing ASA, a wholly-owned subsidiary SIX x-clear Ltd, 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 Børs.
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 marketmaking 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, market-making activities do not as such require notification
to the Norwegian FSA or Oslo Børs except for the general obligation of investment firms
being members of Oslo Børs to report all trades in stock exchange listed securities.
12.3

Information, control and surveillance

Under Norwegian law, Oslo Børs is required to perform a number of surveillance and control
functions. The Surveillance and Corporate Control unit of Oslo Børs monitors market
activity on a continuous basis. Market surveillance systems are largely automated,
promptly warning department personnel of abnormal market developments.
The Norwegian FSA controls the issuance of securities in both the equity and bond markets
in Norway and evaluates whether the issuance documentation contains the required
information and whether it would otherwise be unlawful to carry out the issuance. Under
Norwegian law, a company that is listed on a Norwegian regulated market, or 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
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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. Oslo Børs may levy fines on companies violating these
requirements.
12.4

The VPS and transfer of shares

The Company's shareholder register is operated through the VPS. The VPS is the Norwegian
paperless centralised securities register. It is a computerised bookkeeping system in which
the ownership of, and all transactions relating to, Norwegian listed shares must be
recorded. All transactions relating to securities registered with the VPS are made through
computerised book entries. No physical share certificates are, or may be, issued. The VPS
confirms each entry by sending a transcript to the registered shareholder irrespective of
any beneficial ownership. To give effect to such entries, the individual shareholder must
establish a share account with a Norwegian account agent. Norwegian banks, authorised
securities brokers in Norway and Norwegian branches of credit institutions established
within the EEA are allowed to act as account agents.
The entry of a transaction in the VPS is generally prima facie evidence in determining the
legal rights of parties as against the issuing company or any third party claiming an interest
in the given security.
The VPS is liable for any loss suffered as a result of faulty registration or an amendment
to, or deletion of, rights in respect of registered securities unless the error is caused by
matters outside the VPS’ control which the VPS could not reasonably be expected to avoid
or overcome the consequences of. Damages payable by the VPS may, however, be reduced
in the event of contributory negligence by the aggrieved party.
The VPS must provide information to the Norwegian FSA on an on-going basis, as well as
any information that the Norwegian FSA requests. Further, Norwegian tax authorities may
require certain information from the VPS regarding any individual’s holdings of securities,
including information about dividends and interest payments.
12.5

Shareholder register – Norwegian law

Under Norwegian law, shares are registered in the name of the beneficial owner of the
shares. As a general rule, there are no arrangements for nominee registration, and
Norwegian shareholders are not allowed to register their shares in the VPS through a
nominee. However, foreign shareholders may register their shares in the VPS in the name
of a nominee (bank or other nominee) approved by the Norwegian FSA. An approved and
registered nominee has a duty to provide information on demand about beneficial
shareholders to the issuer and to the Norwegian authorities. In case of registration by
nominees, the registration in the VPS must show that the registered owner is a nominee.
A registered nominee has the right to receive dividends and other distributions but cannot
vote on shares at general meetings on behalf of the beneficial owners.
12.6

Foreign investment in Norwegian shares

Foreign investors may trade shares listed on Oslo Børs through any broker that is a member
of Oslo Børs, whether Norwegian or foreign.
12.7

Disclosure obligations

If a person's, entity's or consolidated group's proportion of the total issued shares and/or
rights to shares in an issuer with its shares 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%
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of the share capital or the voting rights of that issuer, the person, entity or group in
question has an obligation under the Norwegian Securities Trading Act to notify Oslo Børs
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.
12.8

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.
12.9

Mandatory offer requirements

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 Norwegian issuer with its shares listed on a Norwegian regulated market to, within four
weeks, make an unconditional general offer for the purchase of the remaining shares in
that issuer. 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 issuer and Oslo Børs 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.
When a mandatory offer obligation is triggered, the person subject to the obligation is
required to immediately notify Oslo Børs and the issuer in question accordingly. The
notification is required to state whether an offer will be made to acquire the remaining
shares in the issuer 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 is subject to approval by Oslo
Børs 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 to be
paid 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 required 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.
In case of failure to make a mandatory offer or to sell the portion of the shares that exceeds
the relevant mandatory offer threshold within four weeks, Oslo Børs 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
unfulfilled, exercise rights in the issuer, such as voting on shares at general meetings of
the issuer's shareholders, without the consent of a majority of the remaining shareholders.
The shareholder may, however, exercise its rights to dividends and pre-emption rights in
the event of a share capital increase. If the shareholder neglects his duty to make a
mandatory offer, Oslo Børs may impose a cumulative daily fine that accrues until the
circumstance has been rectified.
Any person, entity or consolidated group that owns shares representing more than onethird of the votes in a Norwegian issuer with its shares listed on a Norwegian regulated
market is required to make an offer to purchase the remaining shares of the issuer
(repeated offer obligation) if the person, entity or consolidated group through acquisition
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becomes the owner of shares representing 40% or more of the votes in the issuer. The
same applies correspondingly if the person, entity or consolidated group through
acquisition becomes the owner of shares representing 50% or more of the votes in the
issuer. 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.
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, required to make a mandatory offer in the
event of a subsequent acquisition of shares in the company.
Should any minority shareholder not accept the offered price, such minority shareholder
may, within a specified deadline of not less than two months, request that the price be set
by a Norwegian court. The cost of such court procedure will, as a general rule, be the
responsibility of the majority shareholder, and the relevant court will have full discretion
in determining the consideration to be paid to the minority shareholder as a result of the
compulsory acquisition.
Absent a request for a Norwegian court to set the price, or any other objection to the price
being offered in a compulsory acquisition, the minority shareholders would be deemed to
have accepted the offered price after the expiry of the specified deadline for raising
objections to the price offered in the compulsory acquisition.
12.10

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 Norwegian
issuer who are not residents in Norway to dispose of their shares and receive the proceeds
from a disposal outside Norway. There is no maximum transferable amount either to or
from Norway, although transferring banks are required to submit reports on foreign
currency exchange transactions into and out of Norway into a central data register
maintained by the Norwegian customs and excise authorities. The Norwegian police, tax
authorities, customs and excise authorities, the National Insurance Administration and the
Norwegian FSA have electronic access to the data in this register.
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13.

TAXATION

The following is a summary of certain Norwegian tax considerations relevant to the
acquisition, ownership and disposition of shares by holders that are residents of Norway
for purposes of Norwegian taxation ("Resident Shareholders") and holders that are not
residents of Norway for such purposes ("Non-resident Shareholders").
The summary is based on applicable Norwegian laws, rules and regulations as they exist
in force as of the date of this Prospectus. Such laws, rules and regulations may be subject
to changes after this date, possibly on a retroactive basis for the same tax year. The
summary is of a general nature and does not purport to be a comprehensive description of
all the tax considerations that may be relevant to the shareholders and does not address
foreign tax laws.
As will be evident from the description, the taxation will differ depending on whether the
investor is a limited liability company or a natural person.
Please note that special rules apply for shareholders that cease to be tax resident in Norway
or that for some reason are no longer considered taxable to Norway in relation to their
shareholding.
Each shareholder should consult with and rely upon their own tax adviser to determine the
particular tax consequences for him or her and the applicability and effect of any Norwegian
or foreign tax laws and possible changes in such laws.
For the purpose of the summary below, a reference to a Norwegian or foreign shareholder
or company refers to tax residency rather than nationality.
13.1

Taxation of dividends

13.1.1 Resident Shareholders that are corporations
Resident Shareholders that are corporations (i.e. limited liability companies, mutual funds,
savings banks, mutual insurance companies or similar entities resident in Norway for tax
purposes) are generally exempt from tax on dividends received on shares in Norwegian
limited liability companies, hereunder public limited companies, pursuant to the Norwegian
tax exemption method (Norwegian: Fritaksmetoden). However, 3% of dividend income is
generally taxable as general income at the rate of general income tax 24% ( 2017),
implying that dividends distributed from the Company to Resident Shareholders are
effectively taxed at a rate of 0.72% (2017) are not taxed upon the receipt of dividends
from this company.
The repayment of paid-up share capital and paid-up share premium on each share is not
regarded as dividend for tax purposes and thus not subject to tax.
13.1.2 Norwegian Personal Shareholders
Resident Shareholders being natural persons are in general tax liable to Norway for their
worldwide income. Dividends distributed to such personal shareholders are taxable to the
extent that the dividends exceed a statutory tax-free allowance (Norwegian:
Skjermingsfradrag). Dividends distributed to Resident Shareholders who are natural
persons are taxed at a rate of 24%, however, based on a tax base adjusted upwards by a
factor of 1.24, thus implying an effective tax rate of 29.76% (2017).
The tax-free allowance is calculated on a share-by-share basis, and the allowance for each
share is equal the cost price of the share multiplied by a determined risk-free interest rate
based on the effective rate after tax of interest on treasury bills (Norwegian:
Statskasseveksler) with three months maturity. The allowance is allocated to the
shareholder owning the share on 31 December in the relevant income year. Resident
Shareholders being natural persons who transfer shares during an income year will thus
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not be entitled to deduct any calculated allowance related to the year of transfer. The
Directorate of Taxes announces the risk free-interest rate in January the year after the
fiscal year. The risk-free interest rate for 2016 is 0.4%. The risk free interest rate for 2017
will be published mid January 2018.
Any part of the calculated allowance one year exceeding dividend distributed on the same
share ("excess allowance") can be carried forward and set off against future dividends
received on, or capital gains upon realization of the same share. 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.
Any repayment of paid-up share capital and paid-up share premium of each share is not
regarded as dividend for tax purposes and thus not subject to tax. Such repayment will
lead to a reduction of the tax input value of the shares corresponding to the repayment.
13.1.3 Non-resident Shareholders
Dividends distributed to Non-resident Shareholders are in general subject to withholding
tax at a rate of 25%, unless otherwise provided for in an applicable tax treaty or the
recipient is covered by the specific regulations for corporate shareholders tax-resident
within the EEA (see the section below for more information on the EEA exemption). The
Company distributing the dividend is responsible for the withholding. Norway has entered
into tax treaties with approximate 80 countries. In most tax treaties the withholding tax
rate is reduced to 15%.
In accordance with the present administrative system in Norway, the Norwegian
distributing Company will normally withhold tax at the regular rate or reduced rate
according to an applicable tax treaty, based on the information registered with the VPS
with regard to the tax residence of the Non-resident Shareholder. Dividends paid to Nonresident Shareholders in respect of nominee-registered shares will be subject to
withholding tax at the general rate of 25% unless the nominee, by agreeing to provide
certain information regarding beneficial owners, has obtained approval for a reduced or
zero rate from the Central Office for Foreign Tax Affairs ("COFTA") (Norwegian:
Sentralskattekontoret for utenlandssaker).
Non-resident Shareholders who are exempt from withholding tax and shareholders who
have been subject to a higher withholding tax than applicable in the relevant tax treaty,
may apply to the Norwegian tax authorities for a refund of the excess withholding tax. The
application is to be filed with COFTA.
If a Non-resident Shareholder is engaged in business activities carried out from or managed
in Norway, and the shares are effectively connected with such business activities, dividends
distributed to such shareholder will generally be subject to the same taxation as that of
Resident Shareholders, cf. the description of tax issues related to Resident Shareholders
above.
Non-resident Shareholders should consult their own advisers regarding the availability of
treaty benefits in respect of dividend payments, including the ability to effectively claim
refunds of withholding tax.
13.1.4 Non-resident Shareholders tax-resident within the EEA
Non-resident Shareholders being natural persons tax-resident within the EEA ("Foreign
EEA Personal Shareholders") are upon request entitled to a refund of an amount
corresponding to the calculated tax-free allowance on each individual share. The
shareholder shall pay the lesser amount of (i) withholding tax according to the rate in an
applicable tax treaty or (ii) withholding tax at 25% of taxable dividends after allowance.
Foreign EEA Personal Shareholders may carry forward any unused allowance, if the
allowance exceeds the dividends.
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Non-resident Shareholders that are corporations tax-resident within the EEA for tax
purposes ("Foreign EEA Corporate Shareholders") are exempt from Norwegian tax on
dividends distributed from Norwegian limited liability companies, provided that the Foreign
EEA Corporate Shareholder in fact is deemed to be genuinely established and performs
real economic activity within the EEA.
13.2

Taxation upon realization of shares

13.2.1 Resident Shareholders that are corporations
Resident Shareholders that are corporations (i.e. limited liability companies, mutual funds,
saving banks, mutual insurance companies or similar entities resident in Norway for tax
purposes) are generally exempt from tax on capital gains upon the realization of shares in
Norwegian limited liability companies, hereunder public limited companies. Losses upon
the realization and costs incurred in connection with the purchase and realization of such
shares are not deductible for tax purposes.
13.2.2 Resident Personal Shareholders
Resident Shareholders being natural persons are taxable in Norway for capital gains upon
the realization of shares, and have a corresponding right to deduct losses that arise upon
such realization. The tax liability applies irrespective of time of ownership and the number
of shares realised. Gains are taxable as ordinary income in the year of realization, and
losses can be deducted from ordinary income in the year of realization. Income from shares
(gains and losses) distributed to Resident Shareholders who are natural persons are taxed
at a rate of 24%, however, based on a tax base adjusted upwards by a factor of 1.24, thus
implying an effective tax rate of 29.76% (2017).
The taxable gain or loss is calculated per share as the difference between the consideration
received and the cost price of the share, including any costs incurred in relation to the
acquisition or realization of the share. Any unused allowance on a share (ref. above) may
be set off against capital gains related to the realization of the same share, but may not
lead to or increase a deductible loss, i.e., any unused allowance exceeding the capital gain
upon the realization of the share will be lost. Furthermore, unused allowance may not be
set of against gains from realization of other shares.
If a Resident Shareholder being a natural person disposes of shares acquired at different
times, the shares that were first acquired will be deemed as first sold (the FIFO-principle)
when calculating a taxable gain or loss.
13.2.3 Non-resident Shareholders
As a general rule, capital gains generated by Non-resident Shareholders are generally not
taxable in Norway. This apply both for Non-resident shareholders being corporations and
natural persons. However, such shareholder will generally be subject to taxation in Norway
if:
(i)

(ii)

13.3

the shares are effectively connected with business activities carried out from or
managed in Norway (in which case capital gains will generally be subject to the
same taxation as that of Resident Shareholders, cf. the description of tax issues
related to Resident Shareholders above), or
the shares are held by an individual who has been a resident of Norway for tax
purposes with unsettled/postponed exit tax calculated on the shares at the time of
cessation as Norwegian tax resident.
Net wealth tax

Resident Shareholders that are corporations and certain similar entities are exempt from
Norwegian net wealth tax.
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For other resident Shareholders (i.e. Shareholders being natural persons), the shares will
be included in the basis for calculation of net wealth tax. The current marginal net wealth
tax rate is 0.85% of taxable values.
Listed shares are valued at 100% of their quoted value on 1 January in the assessment
year (the year following the income year).
13.4

Inheritance tax

Norway doea not impose inheritance tax on assignment of shares by way of inheritance or
gift. However, the heir acquires the donor's tax input value of the shares based on
principles of continuity. Thus, the heir will be taxable for any increase in value in the donor's
ownership, at the time of the heir's realization of the shares. However, in the case of gifts
distributed to other persons than heirs according to law or testament, the recipient will be
able to revalue the received shares to market value. The same apply if the recipient
receives shares from a foreign donor and the assets are included in the Norwegian tax
jurisdiction.
13.5

Stamp duty

There is currently no Norwegian stamp duty or transfer tax on the transfer or issuance of
shares.
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14.

THE PRIVATE PLACEMENT

14.1

Overview

On 18 May 2017, the Company announced a fully subscribed Private Placement of
61,400,000 Private Placement Shares at a subscription price of NOK 3.50 per Private
Placement Share, for gross proceeds of approximately NOK 215 million.
The Private Placement was directed towards investors subject to applicable exemptions
from relevant prospectus requirements (i) outside the United States in reliance on
Regulation S (“Regulation S”) under the U.S. Securities Act, and (ii) inside the United
States to “qualified institutional buyers” (“QIBs”) as defined in Rule 144A (“Rule 144A”)
under the U.S. Securities Act.
As further described in Section 7.4, the reason for carrying out a Private Placement was to
improve the Company's capital structure and ensure sufficient liquidity going forward as a
result of the weakened LNG shipping market in the beginning of 2017. The net proceeds
from the Private Placement, NOK 210 million, will be used for general working capital
purposes, hereunder as liquidity reserves for the operation of vessels, including future
periodic maintenance and servicing of debt through payment of bareboat hire towards the
financial lease with Teekay LNG Partners L.P.
In connection with the Private Placement, the Board of Directors of the Company proposed
to the Company's general meeting that the Company's share capital was reduced by NOK
101,683,311 to NOK 169,472,185 by reducing the nominal value of each of the Company's
Shares from NOK 4.00 to NOK 2.50. The proposal to reduce the share capital following the
Private Placement was required as shares cannot be issued at a subscription price below
the shares' nominal value.
14.2

Resolution to reduce the share capital

On 12 June 2017, an extraordinary General Meeting of the Company passed the following
resolution to reduce the share capital of the Company:
(i) The Company's share capital shall be reduced by NOK 101,683,311 through a
reduction of the nominal value of the Company's shares to NOK 2.50.
(ii) The reduction amount shall be allocated to reserved to be used in accordance with
the general meeting's resolution.
(iii) Section 4 of the articles of association shall be amended so as to reflect the share
capital and the nominal value of the shares after the share capital reduction.
14.3

Resolution to issue the Private Placement Shares

On 12 June 2017, an extraordinary General Meeting of the Company passed the following
resolution to increase the share capital of the Company through the Private Placement:
(i)

The share capital of the Company shall be increased by NOK 153,500,000
through the issuance of 61,400,000 new shares, each with a nominal value of
NOK 2.50.

(ii)

The new shares are issued at a subscription price of NOK 3.50 per share.

(iii)

The new shares are issued to the persons listed in the appendix to these
minutes. The pre-emptive rights of the existing shareholders under § 10-4 of
the Public Limited Companies Act are set aside.

(iv)

Subscription for the new shares shall be made no later than 13 June 2017 on a
separate subscription form.
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(v)

Payment of the subscription amount shall be made no later than 15 June 2017
to a designated share issue account.

(vi)

The new shares shall carry rights to dividends from the date on which the capital
increase is registered with the Register of Business Enterprises.

(vii) The completion of the share capital increase is conditional upon the Company
entering into final agreement with Teekay LNG in connection with the
Company's restructuring of its bareboat charterparties. In case of a delay in the
satisfaction of this condition, the dates referred to in (iv) and (v) shall be
postponed accordingly as further determined by the board of directors.
(viii) The Company's estimated costs in connection with the capital increase are NOK
5,000,000.
(ix)

Section 4 of the articles of association shall be amended so as to reflect the
share capital and number of shares after the share capital increase."

The existing shareholders’ preferential rights to subscribe for the Private Placement Shares
were set aside in order to allow for the Private Placement, cf. section 10-5 of the Norwegian
Public Limited Liability Companies Act. The Board of Directors had considered alternative
structures for the raising of new equity. After due consideration, the Board of Directors
was of the view that the Private Placement was in the best interests of the Company and
its shareholders. Through the Private Placement, the Company was able to raise capital
more quickly and was thus the best way to ensure that the Company could raise the
required capital in a timely manner to complete the announced refinancing. The
beneficiaries of the Private Placement and the restriction of the existing shareholders'
preferential rights are consequently the investors which were invited to subscribe for the
Private Placement Shares. The Company has therefore resolved to carry out the
Subsequent Offering which gives the existing shareholders the right to subscribe for Shares
in the Company.
14.4

Completion of the Private Placement

The share capital increase carried out in connection with the Private Placement was
registered with the Norwegian Register of Business Enterprises on 17 June 2017 and
delivery of the Private Placement Shares to investors took place on 19 June 2017.
14.5

The Private Placement Shares

The Private Placement Shares are ordinary Shares in the Company having a par value of
NOK 2.50 each and are issued electronically in registered form in accordance with the
Norwegian Public Limited Liability Companies Act.
The Private Placement Shares have been registered with the VPS under the separate ISIN
NO001 0798085 until the publication of this Prospectus. DNB Bank ASA is the Company’s
VPS registrar. As from 23 June 2017 the Private Placement Shares will be registered in
book-entry form with the VPS under the same ISIN number as the Company’s existing
shares (ISIN NO0010607971). The Private Placement Shares will be listed on Oslo Axess
on or about 23 June 2017.
The Private Placement Shares rank pari passu in all respects with the existing Shares of
the Company and carry full shareholder rights in the Company. The Private Placement
Shares are freely transferable.
The Private Placement Shares are eligible for any dividends which the Company may
declare. All Shares, including the Private Placement Shares, will have voting rights and
other rights and obligations which are standard under the Norwegian Public Limited Liability
Companies Act, and are governed by Norwegian law. See Section 11 “Corporate
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information and description of share capital” for a further discussion of the rights attaching
to the Shares.
For information on taxes on the income from the securities, please refer to Section 13.1
and 13.2 above. The Company assumes responsibility for the withholding of taxes at the
source according to Norwegian Law.
14.6

Share capital following the Private Placement

The Company’s share capital following the completion of the Private Placement is NOK
322,972,185 divided into 129,188,874 Shares of a par value of NOK 2.50 each.
14.7

Advisors

ABG Sundal Collier ASA, Munkedamsveien 45E, 0250 Oslo, Norway is acting as Manager in
the Private Placement. Advokatfirmaet Wiersholm AS, Dokkveien 1, 0250 Oslo, Norway is
acting as legal advisor to the Company.
14.8

Expenses

The total expenses of the Private Placement are estimated to amount to approximately
NOK 5,000,000.
14.9

Lock-up

No lock-up agreements are entered into in connection with the Private Placement.
14.10

Interest of natural and legal persons involved in the Private Placement

The Manager 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 Manager does not intend to disclose the
extent of any such investments or transactions otherwise than in accordance with any legal
or regulatory obligation to do so. The Manager will receive a management fee in connection
with the Private Placement and, as such, have an interest in the Private Placement. The
management fee is a fixed percent amount.
Beyond the above-mentioned, the Company is not aware of any interest, including
conflicting ones, of any natural or legal persons involved in the Private Placement.
14.11

Dilution

The Private Placement will result in an immediate dilution of approximately 47.5 % for the
existing shareholders who do not participate in the Private Placement.
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15.

THE TERMS OF THE SUBSEQUENT OFFERING

This Section 15 ("The terms of the Subsequent Offering") sets out the terms and conditions
pursuant to which all orders/applications for Offer Shares in the Subsequent Offering are
made. Investing in the Offer Shares involves inherent risks. In making an investment
decision, each investor must rely on its own examination, analysis of and enquiry into the
Company and the terms of the Subsequent Offering, including the merits and risks
involved. None of the Company or the Manager or any of their respective representatives
or advisers, are making any representation to any offeree or purchaser of the Offer Shares
regarding the legality or suitability of an investment in the Offer Shares by such offeree or
purchaser under the laws applicable to such offeree or purchaser. 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 Offer Shares. This Section 15 ("The terms of the Subsequent
Offering") should be read in conjunction with the other parts of this Prospectus and in
particular Section 2 ("Risk factors").
15.1

Background for the Subsequent Offering

The Subsequent Offering is carried out to give Eligible Shareholders the opportunity to
acquire Shares at the same price as subscribers in the Private Placement. The net proceeds
from the Subsequent Offering, NOK 19 million, will be used for general working capital
purposes as described in Section 7.4 and 14.1 above, hereunder as liquidity reserves for
the operation of vessels, including future periodic maintenance and servicing of debt
through payment of bareboat hire towards the financial lease with Teekay LNG Partners
L.P.
15.2

The Subsequent Offering

The Subsequent Offering consists of an offer by the Company to issue up to 5,715,000
Offer Shares, each with a par value of NOK 2.50, at a Subscription Price of NOK 3.50 per
Offer Share, for gross proceeds of up to approximately NOK 20 million.
All offers and sales in the United States will be made only to QIBs in reliance on Rule 144A
or pursuant to another exemption from the registration requirements of the U.S. Securities
Act. All offers and sales outside the United States will be made in compliance with
Regulation S of the U.S. Securities Act. This Prospectus does not constitute an offer of, or
an invitation to purchase, the Offer Shares in any jurisdiction in which such offer or sale
would be unlawful. For further details, see the "Important Information" at the beginning of
the Prospectus and Section 16 "Selling and Transfer Restrictions".
The Subsequent Offering is not underwritten, and will be consummated regardless of
whether or not it is fully subscribed.
15.3

Resolution to Issue the Offer Shares

On 12 June 2017, an extraordinary general meeting of the Company passed the following
resolution to increase share capital of the Company in connection with the Subsequent
Offering:
(i)

The share capital of the Company shall be increased by a minimum of NOK 2.50
and a maximum of NOK 14,287,500 through the issuance of a minimum of 1
and a maximum of 5,715,000 new shares, each with a nominal value of
NOK 2.50.

(ii)

The new shares are issued at a subscription price of NOK 3.50 per share.

(iii)

The Company’s existing shareholders as registered in the VPS on 22 May 2017
(the "Record Date") who (i) were not offered to participate in the private
placement announced on 18 May 2017, and (ii) are not resident in a jurisdiction
where such offering would be unlawful, or would (in a jurisdiction other than
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Norway) require any prospectus filing, registration or similar action shall receive
non-transferable rights to subscribe for the new shares in proportion their
registered shareholdings as of the Record Date. Over-subscription and
subscription without subscription rights are permitted.
(iv)

The subscription period is from 22 June 2017 to 30 June 2017. The start of the
subscription period is conditional upon a prospectus for the offering having been
approved by the Norwegian Financial Supervisory Authority. In case of a delay
in the approval of the prospectus, the subscription period (and the dates
referred to in item (v) of this resolution) shall be postponed accordingly as
determined by the board of directors. The new shares shall be subscribed for
on a separate subscription form.

(v)

Payment of the subscription amount shall be made no later than 6 July 2017 to
a designated share issue account. When subscribing for shares, each subscriber
must, through its signature on the subscription form, give ABG Sundal Collier
ASA a one-time authority to debit a stated bank account for an amount equal
to the number of shares subscribed for multiplied by the subscription price.
Upon allocation, ABG Sundal Collier ASA will debit the stated account for an
amount equal to the number of shares allocated to the subscriber multiplied by
the subscription price.

(vi)

The completion of share capital increase in conditional upon the Company
entering into final agreement with Teekay LNG in connection with the
Company's restructuring of its bareboat charterparties. In case of a delay in the
satisfaction of this condition, the dates referred to in (iv) and (v) shall be
postponed accordingly as further determined by the board of directors.

(vii) The new shares shall carry rights to dividends from the date on which the capital
increase is registered with the Register of Business Enterprises.
(viii) The Company's estimated costs in connection with the capital increase are NOK
1,000,000.
(ix)
15.4

Section 4 of the articles of association shall be amended so as to reflect the
share capital and the number of shares after the share capital increase.

Subscription Price

The Subscription Price in the Subsequent Offering is NOK 3.50 per Offer Share.
The Subscription Price is equal to the subscription price in the Private Placement, which
was set after trade on 18 May 2017 on the basis of a book-building process. The closing
price of the Shares on Oslo Børs at the end of trading on 18 May 2017 was NOK 3.80,
which means that the Subscription Price was at a discount of 7.89% to the closing price.
The Subscription Price was set to NOK 3.50 per Share to obtain sufficient subscriptions in
the Private Placement.
15.5

Timetable

The timetable set out below provides certain indicative key dates for the Subsequent
Offering (subject to shortening or extensions):
Last

day

of

trading

in

the

Shares

including

18 May 2017

First day of trading in the Shares excluding

19 May 2017

Subscription Rights
Subscription Rights
Record Date

22 May 2017
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Subscription Period commences

23 June 2017

Subscription Period ends

3 July 2017 at 16:30 hours (CET)

Allocation of the Offer Shares

Expected on or about 4 July 2017

Distribution of allocation letters

Expected on or about 4 July 2017

Payment Date

7 July 2017

Delivery of the Offer Shares

Expected on or about 12 July
2017

Listing and commencement of trading in the Offer

Expected on or about 13 July

Shares on Oslo Børs

2017

15.6

Subscription Period

The Subscription Period will commence at 09:00 hours (CET) on 23 June 2017 and end at
16:30 hours (CET) on 3 July 2017. The Subscription Period may not be extended or
shortened.
15.7

Eligibility to participate in the Subsequent Offering

In the Subsequent Offering, the Company will, subject to applicable securities laws,
allocate the Subscription Rights to subscribers who:


were registered as holders of Shares in the Company’s register of shareholders with
the VPS as of expiry of 22 May 2017 (the "Record Date");



who were not allocated Private Placement Shares in the Private Placement; and
who are not resident in a jurisdiction where such offering would be unlawful or, for
jurisdictions other than Norway, would require any prospectus filing, registration or
similar action,

(each such shareholder
Shareholders”.).

an

"Eligible

Shareholder",

and

collectively,

“Eligible

Provided that the delivery of traded Shares is made with ordinary T+2 settlement in the
VPS, Shares that are acquired until and including 18 May 2017 will give the right to receive
Subscription Rights, whereas Shares that are acquired from and including 19 May 2017
will not give the right to receive Subscription Rights.
For each Share recorded as held in the Company as of expiry of the Record Date, each
Eligible Shareholder will receive Subscription Rights, rounded down to the nearest whole
Subscription Right.
One (1) Subscription Right will give the right to subscribe for, and be allocated, one (1)
Offer Share, subject to the selling and transfer restrictions set out in Section 16 "Selling
and Transfer Restrictions". See Section 15.9 for a further description of the allocation
criteria in the Subsequent Offering.
The Subscription Rights may be used to subscribe for Offer Shares in the Subsequent
Offering before the expiry of the Subscription Period on 3 July 2017 at 16:30 hours (CET).
Holders of Subscription Rights (whether granted or acquired) should note that subscriptions
for Offer Shares must be made in accordance with the procedures set out in this
Prospectus.
In the event that shareholders, who are not Eligible Shareholders, receive Subscription
Rights in the Subsequent Offering, such shareholders will not be entitled to use such
Subscription Rights to subscribe for Offer Shares in the Subsequent Offering.
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The Subscription Rights will not be tradable, but will be visible as credited the individual
Eligible Shareholder’s investor account with the VPS. The Eligible Shareholders who do not
use their Subscription Rights will experience a significant dilution. The Subscription Rights
would normally have an economic value if the Shares trade above the Subscription Price
during the Subscription Period. Upon expiry of the Subscription Period, the Subscription
Rights will expire and have no value.
15.8

Subscription procedure

Subscriptions for Offer Shares must be made by submitting a correctly completed
Subscription Form to the Manager during the Subscription Period or, for Norwegian citizens,
made online as further described below. The Subscription Form is attached to this
Prospectus as Appendix A and will be available on www.awilcolng.no and www.abgsc.com.
Correctly completed Subscription Forms must be received by the Manager no later than
16:30 hours (CET) on 3 July 2017 at the following addresses or fax numbers:
ABG Sundal Collier ASA
Munkedamsveien 45E
P.O Box 1444 Vika
0115 Oslo
Norway
Phone: + 47 22 01 60 00
Fax: + 47 22 01 60 60
Email:
subscription@abgsc.no
Subscribers who are residents of Norway with a Norwegian personal identification number
(Nw. personnummer) are encouraged to subscribe for Offer Shares through the VPS online
subscription system (or by following the links on www.abgsc.com which will redirect the
subscriber to the VPS online subscription system). The VPS online subscription system is
only available for individual persons and is not available for legal entities; legal entities
must thus submit a Subscription Form in order to subscribe for Offer Shares.
Neither the Company nor the Manager may be held responsible for postal delays,
unavailable fax lines, internet lines or servers or other logistical or technical problems that
may result in subscriptions not being received in time or at all by the Manager. Subscription
Forms received after the end of the Subscription Period and/or incomplete or incorrect
Subscription Forms and any subscription that may be unlawful may be disregarded at the
sole discretion of the Company and/or the Manager without notice to the subscriber.
Subscriptions are binding and irrevocable, and cannot be withdrawn, cancelled or modified
by the subscriber after having been received by the Manager. The subscriber is responsible
for the correctness of the information filled into the Subscription Form, or in the case of
applications through the VPS online subscription system, the online subscription
registration. By signing and submitting a Subscription Form, or by registration of a
subscription with the VPS online subscription system, the subscribers confirm and warrant
that they have read this Prospectus and are eligible to subscribe for Offer Shares under
the terms set forth herein.
There is no minimum subscription amount for which subscriptions in the Subsequent
Offering must be made. Oversubscription (i.e., subscription for more Offer Shares than the
number of Subscription Rights held by the subscriber entitles the subscriber to be
allocated) and subscription without Subscription Rights will be permitted.
Multiple subscriptions (i.e., subscriptions on more than one Subscription Form) are allowed.
Please note, however, that two separate Subscription Forms submitted by the same
subscriber with the same number of Offer Shares subscribed for on both Subscription
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Forms will only be counted once unless otherwise explicitly stated in one of the Subscription
Forms. In the case of multiple subscriptions through the VPS online subscription system or
subscriptions made both on a Subscription Form and through the VPS online subscription
system, all subscriptions will be counted.
All subscriptions in the Subsequent Offering will be treated in the same manner regardless
of whether the subscription is made by delivery of a subscription form to the subscription
offices or through the VPS online subscription system.
15.9

Allocation of Offer Shares

Allocation of the Offer Shares will take place on or about 4 July 2017.
The following allocation criteria will be used for allotment of Offer Shares in the Subsequent
Offering:
1) Subscription made on the basis of Subscription Rights. All subscribers with
Subscription Rights will be allotted the number of Offer Shares subscribed for on
the basis of Subscription Rights. One (1) Subscription Right will give the right to
subscribe for, and be allocated, one (1) Offer Share, subject to the restrictions set
out in Section 16 “Selling and Transfer Restrictions”.
2) Over-subscription made by subscribers with Subscription Rights. Offer Shares not
allotted on the basis of Subscription Rights will be allotted on a pro-rate basis to
subscribers with Subscription Rights that over-subscribed in the Offering.
3) Subscription by investors without Subscription Rights. Offer Shares not allotted on
the basis of Subscription Rights or to subscribers with Subscription Rights that
over-subscribed, will be allotted to subscribers without Subscription Rights on a
pro-rate basis.
The Board of Directors reserves the right to round off, cancel or reduce any subscription
for Offer Shares. The Board of Directors will, however, not cancel a subscription which it
finds to be correctly submitted by an Eligible Shareholder. Allocation of fewer Offer Shares
than applied for, does not affect the subscribers obligation to subscribe and pay for the
Offer Shares allocated.
The result of the Subsequent Offering is expected to be published on or about 3 July 2017
in the form of a stock exchange notification from the Company through Oslo Børs's
information system and at the Company’s website (www.awilcolng.com). Notifications of
allocated Offer Shares and the corresponding subscription amount to be paid by each
subscriber are expected to be distributed in a letter on or about 4 July 2017. Subscribers
having access to investor services through their VPS account manager will be able to check
the number of Offer Shares allocated to them from 12:00 hours (CET) on 4 July 2017.
Subscribers who do not have access to investor services through their VPS account
manager may contact the Manager from 12:00 hours (CET) on 4 July 2017 to get
information about the number of Offer Shares allocated to them.
15.10

Payment for the Offer Shares

The payment for Offer Shares allocated to a subscriber falls due on the Payment Date (7
July 2017). Payment must be made in accordance with the requirements set out in Sections
15.10.1 or 15.10.2 below.
15.10.1

Subscribers who have a Norwegian bank account

Subscribers who have a Norwegian bank account must, and will by signing the Subscription
Form, provide the Manager with a one-time irrevocable authorisation to debit a specified
bank account with a Norwegian bank for the amount payable for the Offer Shares which
are allocated to the subscriber.
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The specified bank account is expected to be debited on or after the Payment Date. The
Manager is only authorised to debit such account once, but reserves the right to make up
to three debit attempts, and the authorisation will be valid for up to seven working days
after the Payment Date.
The subscriber furthermore authorises the Manager to obtain confirmation from the
subscriber’s bank that the subscriber has the right to dispose over the specified account
and that there are sufficient funds in the account to cover the payment.
If there are insufficient funds in a subscriber’s bank account or if it for other reasons is
impossible to debit such bank account when a debit attempt is made pursuant to the
authorisation from the subscriber, the subscriber’s obligation to pay for the Offer Shares
will be deemed overdue.
Payment by direct debiting is a service that banks in Norway provide in cooperation. In the
relationship between the subscriber and the subscriber’s bank, the standard terms and
conditions for "Payment by Direct Debiting – Securities Trading", which are set out on page
2 of the Subscription Form attached in Appendix A to this Prospectus, will apply, provided,
however, that subscribers who subscribe for an amount exceeding NOK 5 million by signing
the Subscription Form provide the Manager with a one-time irrevocable authorisation to
directly debit the specified bank account for the entire subscription amount.
15.10.2

Subscribers who do not have a Norwegian bank account

Subscribers who do not have a Norwegian bank account must ensure that payment with
cleared funds for the Offer Shares allocated to them is made on or before the Payment
Date.
Prior to any such payment being made, the subscriber must contact the Manager for further
details and instructions.
15.10.3

Overdue payments

Overdue payments will be charged with interest at the applicable rate from time to time
under the Norwegian Act on Interest on Overdue Payment of 17 December 1976 No. 100,
currently 9.00% per annum. If a subscriber fails to comply with the terms of payment, the
Offer Shares will not be delivered to the subscriber.
15.11

Delivery of the Offer Shares

The Company expects that the Offer Shares will be issued on 12 July 2017 and that the
Offer Shares will be delivered to the VPS accounts of the subscribers to whom they are
allocated on or about the same day and no later than 13 July 2017.
15.12

Listing of the Offer Shares

The Shares are listed on Oslo Axess under ticker code "ALNG". The Offer Shares will be
listed on Oslo Axess as soon as the Offer Shares have been issued and registered in the
VPS. This is expected to take place on or about 12 July 2017. The listing of the Offer Shares
on Oslo Axess is expected to take place on 13 July 2017.
15.13

Trading in allocated Offer Shares

The Subsequent Offering is expected to be registered in the Norwegian Register of Business
Enterprises on or about 12 July 2017, and it is accordingly expected that it will be possible
to trade allotted Offer Shares through Oslo Børs from and including 13 July 2017. However,
delivery of Offer Shares is conditional upon settlement being received in accordance with
the payment instructions set out in sections 15.10 above. Anyone who wishes to dispose
of Offer Shares before delivery has taken place, runs the risk that payment does not take
place in accordance with the procedures set out above, so that the Offer Shares sold may
not be delivered in time. Subscribers selling Offer Shares from 13 July 2017 and onwards
must ensure that payment for such Offer Shares is made within the deadline set out above.
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Accordingly, a subscriber who wishes to sell its Offer Shares before actual delivery must
ensure that payment is made in order for such Offer Shares to be delivered in time to the
purchaser.
15.14

VPS account

To participate in the Subsequent Offering, each subscriber must have a VPS account. The
VPS account number must be stated when registering a subscription through the VPS online
application system or on the Subscription Form for the Subsequent Offering. VPS accounts
can be established with authorised VPS registrars, which can be Norwegian banks,
authorised investment firms in Norway and Norwegian branches of credit institutions
established within the EEA. However, non-Norwegian investors may use nominee VPS
accounts registered in the name of a nominee. The nominee must be authorised by the
Norwegian Ministry of Finance. Establishment of VPS accounts requires verification of
identification by the relevant VPS registrar in accordance with Norwegian anti-money
laundering legislation (see Section 15.16 "—Mandatory anti-money laundering
procedures").
15.15

Dilution

The Subsequent Offering and the Private Placement will jointly result in an immediate
dilution of approximately 49.8 % for Eligible Shareholders who do not participate in the
Subsequent Offering and the Private Placement.
15.16

Mandatory anti-money laundering procedures

The Subsequent Offering is subject to applicable anti-money laundering legislation,
including the Norwegian Money Laundering Act of 6 March 2009 no. 11 and the Norwegian
Money Laundering Regulations of 13 March 2009 no. 302 (collectively, the "Anti-Money
Laundering Legislation").
Subscribers who are not registered as existing customers of the Manager must verify their
identity to the Manager with whom the order is placed in accordance with the requirements
of the Anti-Money Laundering Legislation, unless an exemption is available. Subscribers
who have designated an existing Norwegian bank account and an existing VPS account on
the Subscription Form, or when registering a subscription through the VPS online
application system, are exempted, unless verification of identity is requested by the
Manager. Subscribers who have not completed the required verification of identity prior to
the expiry of the Subscription Period may not be allocated Offer Shares.
15.17

Financial Intermediaries

All persons or entities holding Shares or Subscription Rights through financial
intermediaries (i.e., brokers, custodians and nominees) should read this Section 15.17. All
questions concerning the timeliness, validity and form of instructions to a financial
intermediary in relation to the exercise, sale or purchase of Subscription Rights should be
determined by the financial intermediary in accordance with its usual customer relations
procedure or as it otherwise notifies each beneficial shareholder.
The Company is not liable for any action or failure to act by a financial intermediary through
which Shares are held.
15.17.1

Subscription Rights

If an Eligible Shareholder holds Shares registered through a financial intermediary on the
Record Date, the financial intermediary will customarily give the Eligible Shareholder
details of the aggregate number of Subscription Rights to which it will be entitled. The
relevant financial intermediary will customarily supply each Eligible Shareholder with this
information in accordance with its usual customer relations procedures. Eligible
Shareholders holding Shares through a financial intermediary should contact the financial
intermediary if they have received no information with respect to the Subsequent Offering.
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Shareholders who hold their Shares through a financial intermediary but are not Eligible
Shareholders will not be entitled to exercise their Subscription Rights.
15.17.2

Subscription Period and period for trading in Subscription Rights

The time by which notification of exercise instructions for subscription of Offer Shares must
validly be given to a financial intermediary may be earlier than the expiry of the
Subscription Period. Such deadlines will depend on the financial intermediary. Eligible
Shareholders who hold their Shares through a financial intermediary should contact their
financial intermediary if they are in any doubt with respect to deadlines.
15.17.3

Subscription

Any Eligible Shareholder who holds its Subscription Rights through a financial intermediary
and wishes to exercise its Subscription Rights, should instruct its financial intermediary in
accordance with the instructions received from such financial intermediary. The financial
intermediary will be responsible for collecting exercise instructions from the Eligible
Shareholders and for informing the Manager of their exercise instructions.
Please refer to Section 16 "Selling and transfer restrictions" for a description of certain
restrictions and prohibitions applicable to the exercise of Subscription Rights in certain
jurisdictions outside Norway.
15.17.4

Method of payment

Any Eligible Shareholder who holds its Subscription Rights through a financial intermediary
should pay the Subscription Price for the Offer Shares that are allocated to it in accordance
with the instructions received from the financial intermediary. The financial intermediary
must pay the Subscription Price in accordance with the instructions in the Prospectus.
Payment by the financial intermediary for the Offer Shares must be made to the Manager
no later than the Payment Date. Accordingly, financial intermediaries may require payment
to be provided to them prior to the Payment Date.
15.18

The Offer Shares

The Offer Shares will be ordinary Shares of the Company, having a par value of NOK 2.50
each, and rank equal in all respects to all other Shares of the Company. The Offer Shares
will be issued electronically in registered form in accordance with the Norwegian Public
Limited Liability Companies Act and will be eligible for any dividends which the Company
may declare. All Shares, including the Offer Shares, will have voting rights and other rights
and obligations which are standard under the Norwegian Public Limited Liability Companies
Act, and the Offer Shares will be governed by Norwegian law. The Offer Shares will be
freely transferable.
The Offer Shares will be registered in book-entry form with the VPS under ISIN
NO0010607971. DNB Bank ASA is the Company’s VPS registrar.
See Section 11 “Corporate information and description of share capital” for a further
discussion of the rights attaching to the Shares.
For information on taxes on the income from the securities, please refer to Section 13.1
and 13.2 above. The Company assumes responsibility for the withholding of taxes at the
source according to Norwegian Law.
15.19

Publication of information related to the Subsequent Offering

In addition to press releases at the Company’s website, the Company will use Oslo Børs’
electronic information system to publish information in respect of the Subsequent Offering.
Information on the result of the Subsequent Offering is expected to be published on or
about 3 July 2017 in the form of a release through Oslo Børs’ electronic information system.
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15.20

Advisors

ABG Sundal Collier ASA, Munkedamsveien 45E, 0250 Oslo, Norway is acting as Manager in
the Subsequent Offering. Advokatfirmaet Wiersholm AS, Dokkveien 1, 0250 Oslo, Norway
is acting as legal advisor to the Company.
15.21

Expenses related to the Subsequent Offering

The gross proceeds to the Company will be approximately NOK 20 million and the
Company’s total costs and expenses in connection with the Subsequent Offering are
estimated to amount to NOK 1 million.
No expenses or taxes will be charged by the Company or the Manager to the subscribers
in the Subsequent Offering.
15.22

Interests of natural and legal persons involved in the Subsequent Offering

The Manager or their 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 Manager does not intend to disclose the
extent of any such investments or transactions otherwise than in accordance with any legal
or regulatory obligation to do so. The Manager will receive a management fee in connection
with the Subsequent Offering and, as such, have an interest in the Subsequent Offering.
The management fee in a fixed percent amount.
Except as set out above, the Company is not aware of any interest, including conflicting
ones, of any natural or legal persons involved in the Subsequent Offering.
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16.

SELLING AND TRANSFER RESTRICTIONS

16.1

General

As a consequence of the following restrictions, prospective investors are advised to consult
legal counsel prior to making any offer, resale, pledge or other transfer of the Shares
offered hereby.
Other than in Norway, the Company is not taking any action to permit a public offering of
the Shares in any jurisdiction. Receipt of this Prospectus will not constitute an offer in those
jurisdictions in which it would be illegal to make an offer and, in those circumstances, this
Prospectus is for information only and should not be copied or redistributed. Except as
otherwise disclosed in this Prospectus, if an investor receives a copy of this Prospectus in
any jurisdiction other than Norway, the investor may not treat this Prospectus as
constituting an invitation or offer to it, nor should the investor in any event deal in the
Shares, unless, in the relevant jurisdiction, such an invitation or offer could lawfully be
made to that investor, or the Shares could lawfully be dealt in without contravention of
any unfulfilled registration or other legal requirements. Accordingly, if an investor receives
a copy of this Prospectus, the investor should not distribute or send the same, or transfer
Shares, to any person or in or into any jurisdiction where to do so would or might
contravene local securities laws or regulations.
16.2

Selling restrictions

16.2.1 United States
The Offer Shares have not been and will not be registered under the U.S. Securities Act,
and may not be offered or sold except: (i) within the United States to QIBs in reliance on
Rule 144A; or (ii) to certain persons in offshore transactions in compliance with Regulation
S under the U.S. Securities Act, and in accordance with any applicable securities laws of
any state or territory of the United States or any other jurisdiction. Accordingly, the
Manager has represented and agreed that it has not offered or sold, and will not offer or
sell, any of the Offer Shares as part of its allocation at any time other than to QIBs in the
United States in accordance with Rule 144A or outside of the United States in compliance
with Rule 903 of Regulation S. Transfer of the Offer Shares will be restricted and each
purchaser of the Offer Shares in the United States will be required to make certain
acknowledgements, representations and agreements, as described under Section 18.3.1
"—Transfer restrictions—United States".
Any offer or sale in the United States will be made by affiliates of the Manager who are
broker-dealers registered under the U.S. Exchange Act. In addition, until 40 days after the
commencement of the Subsequent Offering, an offer or sale of Offer Shares within the
United States by a dealer, whether or not participating in the Subsequent Offering, may
violate the registration requirements of the U.S. Securities Act if such offer or sale is made
otherwise than in accordance with Rule 144A of the U.S. Securities Act and in connection
with any applicable state securities laws.
16.2.2 United Kingdom
This Prospectus and any other material in relation to the Subsequent Offering described
herein is only being distributed to, and is only directed at persons in the United Kingdom
who are qualified investors within the meaning of Article 2(1)I of the Prospectus Directive
("qualified investors") that are also (i) investment professionals falling within Article
19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005
(the "Order"); (ii) high net worth entities or other persons falling within Article 49(2)(a) to
(d) of the Order; or (iii) persons to whom distributions may otherwise lawfully be made
(all such persons together being referred to as "Relevant Persons"). The Offer Shares
are only available to, and any investment or investment activity to which this Prospectus
relates is available only to, and will be engaged in only with, Relevant Persons). This
Prospectus and its contents are confidential and should not be distributed, published or
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reproduced (in whole or in part) or disclosed by recipients to any other person in the United
Kingdom. Persons who are not Relevant Persons should not take any action on the basis
of this Prospectus and should not rely on it.
16.2.3 European Economic Area
In relation to each Relevant Member State, an offer to the public of any Offer Shares which
are the subject of the offering contemplated by this Prospectus may not be made in that
Relevant Member State, other than the offering in Norway as described in this Prospectus,
once the Prospectus has been approved by the competent authority in Norway and
published in accordance with the Prospectus Directive (as implemented in Norway), except
that an offer to the public in that Relevant Member State of any Offer Shares may be made
at any time under the following exemptions under the Prospectus Directive, if they have
been implemented in that Relevant Member State:
a)

to legal entities which are qualified investors as defined in the Prospectus Directive;

b)

to fewer than 150 natural or legal persons (other than qualified investors as defined
in the Prospectus Directive), as permitted under the Prospectus Directive, subject to
obtaining the prior consent of the Manager for any such offer, or in any other
circumstances falling within Article 3(2) of the Prospectus Directive; provided that no
such offer of Offer Shares shall require the Company or the Manager to publish a
prospectus pursuant to Article 3 of the Prospectus Directive or supplement a
prospectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an "offer to the public" in relation to
any Offer Shares in any Relevant Member State means the communication in any form and
by any means of sufficient information on the terms of the offer and any Securities to be
offered so as to enable an investor to decide to purchase any Offer Shares, as the same
may be varied in that Member State by any measure implementing the Prospectus Directive
in that Member State the expression "Prospectus Directive" means Directive 2003/71/EC
(and amendments thereto, including the 2010 PD Amending Directive, to the extent
implemented in the Relevant Member State), and includes any relevant implementing
measure in each Relevant Member State.
This EEA selling restriction is in addition to any other selling restrictions set out in this
Prospectus.
16.2.4 Additional jurisdictions
16.2.4.1

Canada

This Prospectus is not, and under no circumstance is to be construed as, a prospectus, an
advertisement or a public offering of the Offer Shares in Canada or any province or territory
thereof. Any offer or sale of the Offer Shares in Canada will be made only pursuant to an
exemption from the requirements to file a prospectus with the relevant Canadian securities
regulators and only by a dealer properly registered under applicable provincial securities
laws or, alternatively, pursuant to an exemption from the dealer registration requirement
in the relevant province or territory of Canada in which such offer or sale is made.
16.2.4.2

Hong Kong

The Offer Shares may not be offered or sold in Hong Kong by means of any document
other than (i) in circumstances which do not constitute an offer to the public within the
meaning of the Companies Ordinance (Cap. 32) of Hong Kong, or (ii) to "professional
investors" within the meaning of the Securities and Futures Ordinance (Cap. 571) of Hong
Kong and any rules made thereunder, or (iii) in other circumstances which do not result in
the document being a "prospectus" within the meaning of the Companies Ordinance (Cap.
32) of Hong Kong, and no advertisement, invitation or document relating to the Offer
Shares may be issued or may be in the possession of any person for the purposes of issue
(in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of
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which are likely to be accessed or read by, the public of Hong Kong (except if permitted to
do so under the securities laws of Hong Kong) other than with respect to Offer Shares
which are or are intended to be disposed of only to persons outside Hong Kong or only to
"professional investors" within the meaning of the Securities and Futures Ordinance (Cap.
571) of Hong Kong and any rules made thereunder.
16.2.4.3

Singapore

This Prospectus has not been registered as a prospectus with the Monetary Authority of
Singapore. Accordingly, this Prospectus and any other document or material in connection
with the offer or sale, or invitation for subscription or purchase, of the Offer Shares may
not be circulated or distributed, nor may they be offered or sold, or be made the subject
of an invitation for subscription or purchase, whether directly or indirectly, to persons in
Singapore other than (i) to an institutional investor under Section 274 of the Securities
and Futures Act, Chapter 289 of Singapore (the "SFA"), (ii) to a relevant person, or any
person pursuant to Section 275(1A), and in accordance with the conditions, specified in
Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions
of, any other applicable provision of the SFA.
16.2.5 Other jurisdictions
The Offer Shares may not be offered, sold, resold, transferred or delivered, directly or
indirectly, in or into, Japan, Australia or any other jurisdiction in which it would not be
permissible to offer the Offer Shares.
In jurisdictions outside the United States and the EEA where the Subsequent Offering would
be permissible, the Offer Shares will only be offered pursuant to applicable exceptions from
prospectus requirements in such jurisdictions.
16.3

Transfer restrictions

16.3.1 United States
The Offer Shares have not been and will not be registered under the U.S. Securities Act
and may not be offered or sold within the United States except pursuant to an exemption
from, or in a transaction not subject to, the registration requirements of the U.S. Securities
Act and applicable state securities laws. Terms defined in Rule 144A or Regulation S shall
have the same meaning when used in this Section.
Each purchaser of the Offer Shares outside the United States pursuant to Regulation S will
be deemed to have acknowledged, represented and agreed that it has received a copy of
this Prospectus and such other information as it deems necessary to make an informed
decision and that:
•

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

•

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

•

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

•

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

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

•

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

•

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

•

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

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

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

•

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

•

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

•

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

•

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

•

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

•

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

•

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

•

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

Each person in a Relevant Member State (other than, in the case of paragraph (a),
persons receiving offers contemplated in this Prospectus in Norway) who receives
any communication in respect of, or who acquires any Offer Shares under, the offers
contemplated in this Prospectus will be deemed to have represented, warranted and
agreed to and with each Manager and the Company that:

•

it is a qualified investor as defined in the Prospectus Directive; and

•

in the case of any Offer Shares acquired by it as a financial intermediary, as that
term is used in Article 3(2) of the Prospectus Directive, (i) the Offer Shares acquired
by it in the offer have not been acquired on behalf of, nor have they been acquired
with a view to their offer or resale to, persons in any Relevant Member State other
than qualified investors, as that term is defined in the Prospectus Directive, or in
circumstances in which the prior consent of the Manager has been given to the offer
or resale; or (ii) where Offer Shares have been acquired by it on behalf of persons in
any Relevant Member State other than qualified investors, the offer of those Shares
to it is not treated under the Prospectus Directive as having been made to such
persons.

•

For the purposes of this representation, the expression an "offer" in relation to any
Offer Shares in any Relevant Member State means the communication in any form
and by any means of sufficient information on the terms of the offer and any Offer
Shares to be offered so as to enable an investor to decide to purchase or subscribe
for the Offer Shares, as the same may be varied in that Relevant Member State by
any measure implementing the Prospectus Directive in that Relevant Member State
and the expression "Prospectus Directive" means Directive 2003/71/EC (and
amendments thereto, including the 2010 PD Amending Directive, to the extent
implemented in the Relevant Member State), and includes any relevant implementing
measure in each Relevant Member State and the expression "2010 PD Amending
Directive" means Directive 2010/73/EU.
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17.

ADDITIONAL INFORMATION

17.1

Incorporation by reference

The following table sets forth an overview of documents incorporated by reference in this
Prospectus. No information other that the information referred to in the table below is
incorporated by reference. Where parts of a document is referenced, and not the document
as a whole, the remainder of such document is either deemed irrelevant to an investor in
the context of the requirements if this Prospectus, or the corresponding information is
covered elsewhere in this Prospectus.
Section
in
Prospectus

Disclosure
Requirement of the
Prospectus

Reference document and link

Section 9.2

Accounting policies

Annual Report 2016
http://www.awilcolng.no/5007-FinancialReports?iid=109851&pid=OOG-Artikkel-Files.Native-InnerFileFile&attach=1
Annual Report 2015
http://www.awilcolng.no/5007-FinancialReports?iid=98030&pid=OOG-Artikkel-Files.Native-InnerFileFile&attach=1

Sections
9.6

9.3-

Historical
information

financial

First Quarter 2017
http://www.awilcolng.no/5007-FinancialReports?iid=115653&pid=OOG-Artikkel-Files.Native-InnerFileFile&attach=1
First Quarter 2016
http://www.awilcolng.no/5007-FinancialReports?iid=98444&pid=OOG-Artikkel-Files.Native-InnerFileFile&attach=1
Annual Report 2016
http://www.awilcolng.no/5007-FinancialReports?iid=109851&pid=OOG-Artikkel-Files.Native-InnerFileFile&attach=1
Annual Report 2015
http://www.awilcolng.no/5007-FinancialReports?iid=98030&pid=OOG-Artikkel-Files.Native-InnerFileFile&attach=1

Section 10.7

Section 11.9

Pension
and
retirement benefits

Annual Report 2016

Articles of Association

Articles of Association

http://www.awilcolng.no/5007-FinancialReports?iid=109851&pid=OOG-Artikkel-Files.Native-InnerFileFile&attach=1

http://www.awilcolng.no/7399-Articles-ofAssociation?iid=94264&pid=OOG-Artikkel-Files.Native-InnerFileFile&attach=1

17.2

Documents on display

Copies of the following documents will be available for inspection at the Company's offices
at Beddingen 8, 0250 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
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Prospectus.
•

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

•

The Company's audited annual financial statements for the years ended 31 December
2015 and 2016.

•

The Company's interim financial statements for the three month period ended 31
March 2017.

•

The Company's subsidiaries' annual financial statements for the years ended 31
December 2015 and 2016.

•

The notice and the minutes from the extraordinary general meeting of the Company
held on 12 June 2017.

•

This Prospectus.
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18.

DEFINITIONS AND GLOSSARY

The following definitions and glossary apply in this Prospectus unless otherwise dictated by
the context, including the foregoing pages of this Prospectus.
2010
PD
Directive

Amending

Directive 2010/73/EU amending the Prospectus Directive.

Articles of Association

The articles of association of the Company.

Awilco LNG ASA

The Company.

Awilco LNG

The Company.

Awilco LNG TM

Awilco LNG Technical Management AS.

Awilco TS

Awilco Technical Services AS.

AWM

Awilhelmsen Management AS.

Board Members

The members of the Board of Directors.

Board or Board of Directors

The board of directors of the Company.

CAGR

Compound annual growth rate.

CEO

The Company's chief executive officer.

CET

Central European time.

COFTA

The Norwegian Central Office for Foreign Tax Affairs.

Company

Awilco LNG ASA.

Corporate
Code

Governance

The Norwegian Code of Practice for Corporate Governance
dated 30 October 2014.

EEA

The European Economic Area.

Eligible Shareholder

Subscribers who were registered as holders of Shares in
the Company’s register of shareholders with the VPS as of
expiry of the Record Date, who were not allocated Private
Placement Shares in the Private Placement, and who are
not resident in a jurisdiction where such offering would be
unlawful or, for jurisdictions other than Norway, would
require any prospectus filing, registration or similar action.

EU

The European Union.

Forward-looking
statements

All statements other than statements as to historic
facts or present facts and circumstances, typically
indicated by words such as "believe," "may," "will,"
"estimate," "continue," "anticipate," "intend," "expect,"
and similar expressions.

General Meeting

The Company’s general meeting of shareholders.
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Group

The Company and its subsidiaries.

IAS 34

International Accounting Standard 34
"Interim Financial Reporting."

IFRS

International Financial Reporting Standards as adopted by
the EU.

ISIN

Securities number in the Norwegian Central Securities
Depository (VPS).

Management

The Group’s senior management team.

Manager

ABG Sundal Collier ASA.

NOK

Norwegian Kroner, the lawful currency of Norway.

Non-Norwegian
shareholders

Shareholders who are not resident in Norway for tax
purposes.

Norwegian FSA

The Financial
Supervisory
(Norwegian: "Finanstilsynet").

Norwegian
shareholders

corporate

Norwegian
shareholders

personal

Norwegian
Trading Act

Securities

Authority

of

Norway

Shareholders who are limited liability companies and
certain similar corporate entities resident in Norway for
tax purposes.
Personal shareholders
purposes.

resident

in

Norway

for

tax

The Norwegian Securities Trading Act of 29 June 2007 no.
75 (Norwegian: "Verdipapirhandelloven").

Offer Shares

The 5,715,000 offer shares issued in connection with the
Subsequent Offering.

Order

The Financial Services and Markets Act 2000 (Financial
Promotion) Order 2005 as amended.

Oslo Børs

Oslo Børs ASA or, as the context may require, Oslo Børs,
a Norwegian regulated stock exchange operated by Oslo
Børs ASA.

Private Placement

The private placement by the Company of 61,400,000 new
Shares announced on 18 May 2017.

Prospectus

This prospectus.

Prospectus Directive

Directive 2003/71/EC (and amendments thereto,
including the 2010 PD Amending Directive, to the extent
implemented in the Relevant Member State) and includes
any relevant implementing measure in each Relevant
Member State.

QIBs

Qualified institutional buyers, as defined in Rule 144A.

Relevant Member State

Each Member State of the EEA which has implemented the
Prospectus Directive.
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Relevant Persons

Persons in the UK that are (i) investment professionals
falling within Article 19(5) of the Order or (ii) high net
worth entities, and other persons to whom the Prospectus
may lawfully be communicated, falling within Article
49(2)(a) to (d) of the Order.

Rule 144A

Rule 144A under the U.S. Securities Act.

SFA

The Securities and Futures Act of Singapore.

Share(s)

Shares in the share capital of the Company, each with a
nominal value of NOK 4.00 or any one of them.

Subscription Period

The period from 23 June 2017 to 16:30 hours (CET) on 3
July 2017 when the Subscription Rights may be used to
subscribe for Offer Shares in the Subsequent Offering

Subscription Rights

Non-transferable subscription rights allocated in the
Subsequent Offering.

Subsequent Offering

The subsequent offering by the Company of up to
5,715,000 new Shares as described in the Prospectus.

Teekay LNG

Teekay LNG Partners L.P.

UK

United Kingdom

USD

United States Dollar, the lawful currency of the United
States of America.

U.S. Exchange Act

The United States Securities Exchange Act of 1934, as
amended.

U.S. Securities Act

The United States Securities Act of 1933, as amended.

VPS

Norwegian Central Securities Depository.
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Appendix A

Awilco LNG ASA
Subsequent Offering

SUBSCRIPTION FORM
Securities No. ISIN NO0010607971
General information: The terms and conditions of the Offering by Awilco LNG ASA (the “Company”) are set out in the prospectus dated
21 June 2017 (the “Prospectus”). Terms defined in the Prospectus shall have the same meaning in this Subscription Form. The Company’s
Articles of Association, annual report for 2016 and 2015 and interim report for Q1 2017 are available at the Company’s website
www.awilcolng.no. All announcements referred to in this Subscription Form will be made through Oslo Børs’ information system under the
Company’s ticker “ALNG”.
Subscription Procedures: The subscription period is from 09:00 hours (CET) on 23 June 2017 to 16:30 hours (CET) on 3 July 2017 (the
“Subscription Period”). Correctly completed Subscription Forms must be received by the Manager before the end of the Subscription
Period at the following address: ABG Sundal Collier ASA, Munkedamsveien 45D, P.O. Box 1444 Vika, N-0115 Oslo, Norway, Phone: + 47 22
01 61 73, Fax: + 47 22 01 60 62, Email: subscription@abgsc.no. The subscriber is responsible for the correctness of the information filled
in on the Subscription Form. Subscription Forms that are incomplete or incorrectly completed, or that are received after the end of the
Subscription Period, and any subscription that may be unlawful, may be disregarded, at the discretion of the Manager on behalf of the
Company. Subscribers who are Norwegian citizens may also subscribe for Offer Shares through the VPS online subscription system by
following the link on the following website: www.abgsc.com. Subscriptions made through the VPS online subscription system must be duly
registered before the expiry of the Subscription Period. Neither the Company nor the Manager may be held responsible for postal delays,
unavailable fax lines, internet lines or servers or other logistical or technical problems that may result in subscriptions not being received in
time or at all by the Manager. Subscriptions are irrevocable and binding upon receipt and cannot be withdrawn, cancelled or modified by
the subscriber after having been received by the Manager, or in the case of subscriptions through the VPS online subscription system, upon
registration of the subscription.
Subscription Price: The Subscription Price in the Offering is NOK 3.50 per Offer Share.
Subscription Rights: Eligible Shareholders will be granted non-transferable Subscription Rights giving a right to subscribe for, and be
allocated, the Offer Shares. Each Eligible Shareholder will be granted Subscription Rights per each existing Shares registered as held with
the respective Eligible Shareholder on the Record Date. The number of Subscription Rights issued to each Eligible Shareholder will be
rounded down to the nearest whole Subscription Right. Each Subscription Right will, subject to applicable securities laws, gi ve the right to
subscribe for and be allocated one Offer Share in the Offering. Subscription without Subscription Rights and oversubscription are permitted
however there can be no assurance that Offer Shares will be allocated for such subscriptions. Subscription Rights not used to subscribe for
Offer Shares before the end of the Subscription Period will lapse without compensation to the holder, and, consequently, will be of no value
from that point in time.
Allocation of Offer Shares: The Offer Shares will be allocated to the subscribers based on the allocation criteria set out in the Prospectus.
Allocation of fewer Offer Shares than subscribed for does not impact on the subscriber’s obligation to pay for the Offer Shares allocated.
Notification of allocated Offer Shares and the corresponding subscription amount to be paid by each subscriber is expected to be distributed
in a letter on or about 4 July 2017. Subscribers who have access to investor services through an institution that operates the subscriber’s
VPS account should be able to see how many Offer Shares they have been allocated on or about 4 July 2017.

Payment: In completing this Subscription Form, or registering a subscription through the VPS online subscription system, subscribers
authorise the Manager to debit the subscriber’s Norwegian bank account for the total subscription amount payable for the Offer Shares
allocated to the subscriber. Accounts will be debited on or about 7 July 2017 (the “Payment Date”), and there must be sufficient funds in
the stated bank account from and including the date falling 2 banking days prior to the Payment Date. Subscribers who do not have a
Norwegian bank account must ensure that payment for the allocated Offer Shares is made on or before the Payment Date. Details and
instructions can be obtained by contacting the Manager, telephone: +47 22 01 61 73. The Manager is only authorized to debit each account
once, but reserves the right (but has no obligation) to make up to three debit attempts if there are insufficient funds on the account on the
Payment Date. Should any subscriber have insufficient funds in his or her account, should payment be delayed for any reason, if it is not
possible to debit the account or if payments for any other reasons are not made when due, overdue interest will accrue and other terms will
apply as set out under the heading “Overdue and missing payments” below.
SEE PAGE 2 OF THIS SUBSCRIPTION FORM FOR OTHER PROVISIONS THAT ALSO APPLY TO THE SUBSCRIPTION
DETAILS OF THE SUBSCRIPTION
Subscribers' VPS Account:

Number of Subscription Rights:

Number of Offer
oversubscription):

Shares

subscribed

(incl.

(For broker: consecutive no.):

Subscription Price per Offer Share:

Subscription amount to be paid:

NOK 3.50

NOK

IRREVOCABLE AUTHORIZATION TO DEBIT ACCOUNT (MUST BE COMPLETED BY SUBSCRIBERS WITH A NORWEGIAN BANK ACCOUNT)
Norwegian bank account to be debited for the payment for Offer Shares allocated (number of
Offer Shares allocated x NOK 3.50).
(Norwegian bank account no.)
I/WE HEREBY IRREVOCABLY (I) SUBSCRIBE FOR THE NUMBER OF OFFER SHARES SPECIFIED ABOVE SUBJECT TO THE TERMS AND CONDITIONS SET OUT IN THIS SUBSCRIPTION FORM
AND IN THE PROSPECTUS, (II) AUTHORIZE AND INSTRUCT THE MANAGER (OR SOMEONE APPOINTED BY IT) ACTING JOINTLY OR SEVERALLY TO TAKE ALL ACTIONS REQUIRED TO
TRANSFER SUCH OFFER SHARES ALLOCATED TO ME/US TO THE VPS REGISTRAR AND ENSURE DELIVERY OF SUCH OFFER SHARES TO ME/US IN THE VPS, ON MY/OUR BEHALF, (III)
AUTHORIZE THE MANAGER TO DEBIT MY/OUR BANK ACCOUNT AS SET OUT IN THIS SUBSCRIPTION FORM FOR THE AMOUNT PAYABLE FOR THE OFFER SHARES ALLOTTED TO ME/US,
AND (IV) CONFIRM AND WARRANT TO HAVE READ THE PROSPECTUS AND THAT I/WE ARE ELIGIBLE TO SUBSCRIBE FOR OFFER SHARES UNDER THE TERMS SET FORTH THEREIN.

Place and date

Binding Signature

Must be dated in the Subscription Period

The subscriber must have legal capacity. When signed on behalf of a
company or pursuant to an authorization, documentation in the form of a
company certificate or power of attorney must be enclosed.

First name
Surname/ company
Street address
Postcode/ district / country
Personal ID number/
organization number
Nationality
E-mail address
Daytime telephone number
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ADDITIONAL GUIDELINES FOR THE SUBSCRIBER
Regulatory issues: In accordance with the Markets in Financial Instruments Directive (“MiFID”) of the European Union, Norwegian law imposes
requirements in relation to business investments. In this respect, the Manager must categorize all new clients in one of three categories: eligible
counterparties, professional clients and non-professional clients. All subscribers in the Offering who are not existing clients of the Manager will be
categorized as non-professional clients. Subscribers can, by written request to the Manager, ask to be categorized as a professional client if the
subscriber fulfils the applicable requirements of the Norwegian Securities Trading Act. For further information about the categorization, the subscriber
may contact the Manager (ABG Sundal Collier, Munkedamsveien 45D, P.O. Box 1444 Vika, N-0115 Oslo, Norway or www.abgsc.no). The subscriber
represents that he/she/it is capable of evaluating the merits and risks of a decision to invest in the Company by subscribing for Offer Shares, and is
able to bear the economic risk, and to withstand a complete loss, of an investment in the Offer Shares.
Selling restrictions: The attention of persons who wish to subscribe for Offer Shares is drawn to Section 16 “Selling and transfer restrictions” of the
Prospectus. The Company is not taking any action to permit a public offering of the Subscription Rights or the Offer Shares (pursuant to the exercise
of the Subscription Rights or otherwise) in any jurisdiction other than Norway. Receipt of the Prospectus will not constitute an offer in those jurisdictions
in which it would be illegal to make an offer and, in those circumstances, the Prospectus is for information only and should not be copied or redistributed.
Persons outside Norway should consult their professional advisors as to whether they require any governmental or other consent or need to observe
any other formalities to enable them to subscribe for Offer Shares. It is the responsibility of any person wishing to subscribe for Offer Shares under
the Offering to satisfy himself as to the full observance of the laws of any relevant jurisdiction in connection therewith, including obtaining any
governmental or other consent which may be required, the compliance with other necessary formalities and the payment of any issue, transfer or
other taxes due in such territories. The Subscription Rights and Offer Shares have not been registered, and will not be registered, under the United
States Securities Act of 1933, as amended (the “U.S. Securities Act”) and may not be offered, sold, taken up, exercised, resold, delivered or transferred,
directly or indirectly, within the United States. Further, the Subscription Rights and Offer Shares have not been and will not be registered under the
applicable securities laws of Australia, New Zealand, Canada, Japan, South Korea or Brazil and may not be offered, sold, taken up, exercised, resold,
delivered or transferred, directly or indirectly, in or into Australia, New Zealand, Canada, Japan, South Korea or Brazil. This Subscription Form does
not constitute an offer to sell or a solicitation of an offer to buy Offer Shares in any jurisdiction in which such offer or solicitation is unlawful. A
notification of exercise of Subscription Rights and subscription of Offer Shares in contravention of the above restrictions may be deemed to be invalid.
By subscribing for the Offer Shares, persons effecting subscriptions will be deemed to have represented to the Company that they, and the persons
on whose behalf they are subscribing for the Offer Shares, have complied with the above selling restrictions.
Execution only: The Manager will treat the Subscription Form as an execution-only instruction. The Manager is not required to determine whether
an investment in the Offer Shares is appropriate or not for the subscriber. Hence, the subscriber will not benefit from the protection of the relevant
conduct of business rules in accordance with the Norwegian Securities Trading Act.
Information exchange: The subscriber acknowledges that, under the Norwegian Securities Trading Act and the Norwegian Commercial Banks Act
and foreign legislation applicable to the Manager there is a duty of secrecy between the different units of the Manager as well as between the Manager
and the other entities in the Manager's respective groups. This may entail that other employees of the Manager or the Manager's respective groups
may have information that may be relevant to the subscriber and to the assessment of the Offer Shares, but which the Manager will not have access
to in their capacity as Manager for the Offering.
Information barriers: The Manager is a securities firm that offers a broad range of investment services. In order to ensure that assignments
undertaken in the Manager's corporate finance departments are kept confidential, the Manager's other activities, including analysis and stock broking,
are separated from the respective Manager's corporate finance departments by information walls. Consequently the subscriber acknowledges that the
Manager's analysis and stock broking activity may conflict with the subscriber’s interests with regard to transactions in the Shares, including the Offer
Shares.
VPS-account and mandatory anti money laundring procedures: The Offering is subject to the Norwegian Money Laundering Act of 6 March 2009
No. 11 and the Norwegian Money Laundering Regulations of 13 March 2009 No. 302 (collectively, the “Anti-Money Laundering Legislation”). Subscribers
who are not registered as existing customers of the Manager must verify their identity to the Manager in accordance with requirements of the AntiMoney Laundering Legislation, unless an exemption is available. Subscribers who have designated an existing Norwegian bank account and an existing
VPS account on the Subscription Form are exempted, unless verification of identity is requested by the Manager. Subscribers who have not completed
the required verification of identity prior to the expiry of the Subscription Period will not be allocated Offer Shares. Participation in the Offering is
conditional upon the subscriber holding a VPS account. The VPS account number must be stated in the subscription form. VPS accounts can be
established with authorized VPS registrars, who can be Norwegian banks, authorized securities brokers in Norway and Norwegian branches of credit
institutions established within the EEA. Establishment of a VPS account requires verification of identity to the VPS registrar in accordance with the
Anti-Money Laundering Legislation. However, non-Norwegian investors may use nominee VPS accounts registered in the name of a nominee. The
nominee must be authorized by the Financial Supervisory Authority of Norway.
Terms and conditions for payment by direct debiting – securities trading: Payment by direct debiting is a service the banks in Norway provide
in cooperation. In the relationship between the payer and the payer’s bank the following standard terms and conditions apply:
a)

The service “Payment by direct debiting – securities trading” is supplemented by the account agreement between the payer and the payer’s
bank, in particular Section C of the account agreement, General terms and conditions for deposit and payment instructions.

b)

Costs related to the use of “Payment by direct debiting – securities trading” appear from the bank’s prevailing price list, account information
and/or information given in another appropriate manner. The bank will charge the indicated account for costs incurred.

c)

The authorization for direct debiting is signed by the payer and delivered to the beneficiary. The beneficiary will deliver the instructions to its
bank that in turn will charge the payer’s bank account.

d)

In case of withdrawal of the authorization for direct debiting the payer shall address this issue with the beneficiary. Pursuant to the Norwegian
Financial Contracts Act the payer’s bank shall assist if the payer withdraws a payment instruction that has not been completed. Such
withdrawal may be regarded as a breach of the agreement between the payer and the beneficiary.

e)

The payer cannot authorize payment of a higher amount than the funds available on the payer’s account at the time of payment. The payer’s
bank will normally perform a verification of available funds prior to the account being charged. If the account has been charged with an
amount higher than the funds available, the difference shall immediately be covered by the payer.

f)

The payer’s account will be charged on the indicated date of payment. If the date of payment has not been indicated in the authorization for
direct debiting, the account will be charged as soon as possible after the beneficiary has delivered the instructions to its bank. The charge will
not, however, take place after the authorization has expired as indicated above. Payment will normally be credited the benefi ciary’s account
between one and three working days after the indicated date of payment/delivery.

g)

If the payer’s account is wrongfully charged after direct debiting, the payer’s right to repayment of the charged amount will be governed by
the account agreement and the Norwegian Financial Contracts Act.
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Overdue and missing payments: Overdue payments will be charged with interest at the applicable rate under the Norwegian Act on Interest on
Overdue Payment of 17 December 1976 No. 100; 8.50% per annum as of the date of the Prospectus. If the subscriber fails to comply with the terms
of payment or should payments not be made when due, the subscriber will remain liable for payment of the Offer Shares allocated to it and the Offer
Shares allocated to such subscriber will not be delivered to the subscriber. In such case the Company and the Manager reserve the right to, at any
time and at the risk and cost of the subscriber, re-allot, cancel or reduce the subscription and the allocation of the allocated Offer Shares, or, if payment
has not been received by the third day after the Payment Date, without further notice sell, assume ownership to or otherwise dispose of the allocated
Offer Shares in accordance with applicable law. If Offer Shares are sold on behalf of the subscriber, such sale will be for the subscriber’s account and
risk (however so that the applicant shall not be entitled to profits therefrom, if any) and the subscriber will be liable for any loss, costs, charges and
expenses suffered or incurred by the Company and/or the Manager as a result of, or in connection with, such sales. The Company and/or the Manager
may enforce payment for any amounts outstanding in accordance with applicable law.
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