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IMPORTANT INFORMATION

This Prospectus has been prepared by Klaveness Combination Carriers ASA to provide information about the Company and its business solely for use in
connection with the Listing on Oslo Axess. For definitions of certain other terms used throughout this Prospectus, see Section 19 “Definitions and Glossary”.

This Prospectus has been prepared to comply with the Norwegian Securities Trading Act of 29 June 2007 no. 75 (the "Norwegian Securities Trading Act”)
and related secondary legislation, including the Commission Regulation (EC) no. 809/2004 implementing Directive 2003/71/EC of the European Parliament
and of the Council of 4 November 2003 regarding information contained in prospectuses, as amended, and as implemented in Norway (the "EU Prospectus
Directive”). This Prospectus has been prepared solely in the English language. The Financial Supervisory Authority of Norway (Nw: Finanstilsynet) (the
“Norwegian FSA”) has reviewed and, on 21 May 2019, approved this Prospectus in accordance with Sections 7-7 and 7-8 of the Norwegian Securities
Trading Act. The Norwegian FSA has not controlled or approved the accuracy or completeness of the information included in this Prospectus. The approval by
the Norwegian FSA only relates to the information included in accordance with pre-defined disclosure requirements. This Prospectus is valid for a period of 12
months from the date of approval by the Norwegian FSA. The Norwegian FSA has not made any form of control or approval relating to corporate matters
described in or referred to in this Prospectus.

The Company has engaged ABG Sundal Collier and Clarksons Platou Securities as Joint Global Coordinators and Joint Bookrunners, and SEB as Joint
Bookrunner to assist the Company in the Listing of its Shares.

The information contained in this Prospectus is current as at the date of this Prospectus and is subject to change, completion, and amendment without notice.
In accordance with Section 7 - 15 of the Norwegian Securities Trading Act, significant new factors, material mistakes or inaccuracies relating to the
information included in this Prospectus, which are capable of affecting the assessment by investors of the Shares between the time of approval of this
Prospectus by the Norwegian FSA and the Listing of the Shares on Oslo Axess, will be included as a supplement to this Prospectus. Except as required by
applicable law and stock exchange rules the Company does not undertake any duty to update the information in this Prospectus. Neither the publication nor
distribution of this Prospectus, nor the sale of any Shares, shall under any circumstances imply that there has been no change in the Group’s affairs or that
the information herein is correct as at any date subsequent to the date of this Prospectus.

No person is authorised to give information or to make any representation concerning the Group or in connection with the Listing of the Shares other than as
contained in this Prospectus. If any such information is given or made, it must not be relied upon as having been authorised by the Company or the Managers
or by any of the affiliates, representatives, advisors or selling agents of any of the foregoing.

The distribution of this Prospectus in certain jurisdictions may be restricted by law. This Prospectus does not constitute an offer of, or an
invitation to purchase, any of the Shares in any jurisdiction in which such offer or sale would be unlawful. Neither this Prospectus nor any
advertisement or any other listing material may be distributed or published in any jurisdiction except under circumstances that will result in
compliance with applicable laws and regulations. Persons in possession of this Prospectus are required to inform themselves about, and to
observe, any such restrictions.

This Prospectus shall be governed by, and construed in accordance with, Norwegian law. The courts of Norway, with Oslo as legal venue, shall have exclusive
jurisdiction to settle any dispute which may arise out of or in connection with the Listing and this Prospectus.

All Sections of the Prospectus should be read in context with the information included in Section 4 “General Information”.
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 Shares will be governed by
Norwegian law and the Company's articles of association (the “Articles of Association”). The rights of shareholders under Norwegian law may differ from the
rights of shareholders of companies incorporated in other jurisdictions. The members of the Company’s board of directors, the Company’s board of directors
(the “Board Members” and the “"Board of Directors”, respectively), and the members of the senior management of the Company (the *“Management”) are
not residents of the United States. Virtually all of the Company’s assets and the assets of the Board Members and members of Management are located
outside the United States. As a result, it may be impossible or difficult for investors in the United States to effect service of process upon the Company, the
Board Members and members of Management in the United States or to enforce against the Company or those persons judgments obtained in U.S. courts,
whether predicated upon civil liability provisions of the federal securities laws or other laws of the United States.

The United States and Norway do not currently have a treaty providing for reciprocal recognition and enforcement of judgements (other than arbitral awards)
in civil and commercial matters. Uncertainty exists as to whether courts in Norway will enforce judgments obtained in other jurisdictions, including the United
States, against the Company or its Board Members or members of Management under the securities laws of those jurisdictions or entertain actions in Norway
against the Company or the Board Members or members of Management under the securities laws of other jurisdictions. In addition, awards of punitive
damages in actions brought in the United States or elsewhere may not be enforceable in Norway.

AVAILABLE INFORMATION

The Company has agreed that, for so long as any of the Shares are “restricted securities” within the meaning of Rule 144(a)(3) 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 (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 (the “Rule 144A")(d)(4) of the U.S. Securities Act. The Company will also make available to each such holder or beneficial
owner, all notices of shareholders’ meetings and other reports and communications that are made generally available to the Company’s shareholders.
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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 Company. Because some Elements are not required to be addressed, there may be gaps
in the numbering sequence of the Elements. Even though an Element may be required to be inserted in the summary
because of the type of securities and issuer, it is possible that no relevant information can be given regarding the
Element. In this case, a short description of the Element is included in the summary with the mention of “Not
applicable”.

Section A - Introduction and Warnings

A.1

Warning

This summary should be read as an introduction to the Prospectus and is
qualified in its entirety by the more detailed information appearing
elsewhere in this Prospectus.

Any decision to invest in the securities should be based on consideration of
the Prospectus as a whole by the investor.

Where a claim relating to the information contained in the Prospectus is
brought before a court, the plaintiff investor might, under the national
legislation of the Member States, have to bear the costs of translating the
Prospectus before the legal proceedings are initiated.

Civil liability attaches only to those persons who have tabled the summary
including any translation thereof, but only if the summary is misleading,
inaccurate or inconsistent when read together with the other parts of the
Prospectus or it does not provide, when read together with the other parts
of the Prospectus, key information in order to aid investors when
considering whether to invest in such securities.

A.2

Warning

Not applicable. No consent is granted by the Company for the use of the
Prospectus for subsequent resale or final placement of the Shares.

Section B - Issuer

B.1

Legal and commercial name

The legal and commercial name of the Company is Klaveness Combination
Carriers ASA.

B.2 Domicile and legal form, The Company is a Norwegian public limited liability company incorporated
legislation and country of in Norway under the Norwegian Public Limited Companies Act with
incorporation registration number 920 662 838.

B.3 Current operations, The business of the Company is to invest in, own and operate combination

principal activities and
markets

carriers that can switch between dry and wet cargoes. Through this
flexibility, all vessels in the Group's fleet have close to full utilization
through two laden legs and minimal ballast. In most of the existing and
targeted dry bulk/wet combination trades in which the Group’s vessels are
employed, a standard dry bulk or tanker vessel typically ballasts 40-50%
of the time and receives compensation for fuel and time used on the
ballast leg. The Group’s combination carriers will get the same ballast
compensation as the competing standard vessels, despite having minimum
ballast and two paying laden legs covering the costs of bunkers. This
creates a favourable exposure to bunker prices and contributes to
increasing the Group’s net earnings; i.e. higher fuel prices have a positive
impact on the Group's earnings. The three markets directly driving the
Group’s earnings (dry bulk, product tanker, bunker fuel) have been
reasonably uncorrelated historically, and provide to a certain extent both a
downside protection of and an upside potential in earnings of the Group. In
addition, both the CABUs and CLEANBUSs have a higher tanker cargo intake
than similar sized tanker vessels and are hence able to give the customers
a rebate on the extra volume lifted above a standard tanker lot-size,
incentivizing the customer to use the CABU and CLEANBU vessels and
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improving earnings for the combination carriers.

The Company’s intention is to own tonnage which targets to operate
mainly under contract of affreightments (the “COAs") in the wet product
market (especially for the CABU vessels) with a higher degree of spot
trading in the dry bulk market, in order to secure a combination trading
pattern and give the COA customers a high degree of flexibility. In
addition, the mix of COAs and spot trading creates flexibility in optimizing
the trading of the fleet, and the COA portfolio secures a more stable cash
flow than for standard vessels trading spot. The Company will have an
efficient and low-cost setup through services provided by affiliated Torvald
Klaveness companies, such as administrative services, commercial
management and supervision and project management and technical
management.

As per the date of this Prospectus, all vessels in the Group’s fleet are
owned 100% directly by KCC Shipowning AS. The fleet consists of nine
CABU vessels and one CLEANBU vessel on water, seven CLEANBU vessels
on order with expected deliveries from 2019 to 2021 and six options for
six additional CLEANBU newbuildings from Jiangsu New YZJ shipyard in
China with expected deliveries throughout 2021/2022. All vessels are
employed on open rate time charter parties to KCC Chartering AS. KCC
Chartering AS is the commercial vehicle of the Group, the counterparty in
all freight contracts and spot voyage charters with third parties, and
distributes all net earnings to KCC Shipowning AS as time charter hire on a
monthly basis. The nine CABUs currently on the water have an average
age of 11.7 years.

B.4a

Significant recent trends

The Group’s results of operations have been, and will continue to be,
affected by a range of factors, many of which are beyond the Group’s
control. The key factors that Management believes have had a material
effect on the Group’s results of operations during the period under review,
as well as those considered likely to have a material effect on its results of
operations in the future, are described below:

e Changes in national and international economic conditions, including
for example interest rate levels, inflation and employment levels, may
influence the valuation of real and financial assets. In turn, this may
impact the demand for goods, services and assets globally and
thereby the macro economy. The current macroeconomic situation is
uncertain and there is a risk of negative developments. Such changes
and developments, none of which will be within the control of the
Company, may negatively impact the Company’s earnings, and overall
investor returns.

e The demand for caustic soda, clean petroleum products, other wet
products and dry bulk products are outside of the Group's control and
depend, among other things, on the global economy, global trade
growth, as well as prices for the different commodities. On the supply
side, there are uncertainties tied to ordering new vessels and scope of
future scrapping. The actual value of the vessels and/or their earnings
after expiration of the fixed contract terms may be lower than the
Group estimates.

e Suitable investments may not always be available at a particular time.
The Company's investment rate may be delayed or progress at a
slower than anticipated rate for a variety of reasons. The Company
may be competing for appropriate investment opportunities with other
participants in the markets. It is possible that the level of such
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competition may increase, which may reduce the number of
opportunities available to the Company and/or adversely affect the
terms upon which such investments can be made by the Company.

. Risks connected to the technical operation will always be present and
the technical operation of a vessel has a significant impact on the
vessels' economic life. There can be no guarantee that the parties
tasked with operating a vessel or overseeing such operation perform
their duties according to agreement or satisfaction. Failure to
adequately maintain the technical operation of a vessel may adversely
impact the operating expenses of the fleet.

e The performance of the Group depends on its counterparties' ability to
perform their obligations under agreed contracts, the continued need
of key clients for the services performed by the Group and the Group’s
ability to renew contracts with these clients. Default by a counterparty
of its obligations under contracts of affreightments may have material
adverse effects on the portfolio investment. The counterparty's
financial strength will thus be very important. The earnings of the
CABUs depend on continuous renewal of COAs for the transportation
of caustic soda and a shortfall of caustic soda COA volume will most
likely impact earnings negatively. There is also counterparty risk
associated with insurance institutions, banks and yards.

e The Group's vessels will operate in a variety of geographic regions.
Consequently, the Group may, indirectly through its underlying
investments, be exposed to political risk, risk of piracy, corruption,
terrorism, outbreak of war, amongst others. The business, financial
condition and results of operations of the Group, indirectly, and its
underlying investments directly, may accordingly be negatively
affected if such events do occur.

B.5

Description of the Group

Klaveness Combination Carriers ASA is the parent company of the Group
and has, as of the date of this Prospectus, three directly owned
subsidiaries, namely KCC Shipowning AS ("KCCS") established in 1992,
KCC Chartering AS ("KCCC”) established in 2002, and KCC KBA AS
(“"KBA") established in 2013. All Group companies are incorporated in
Norway.

B.6

Interests in the Company
and voting rights

Shareholders owning 5% or more of the Shares have an interest in the
Company’s share capital which is notifiable pursuant to the Norwegian
Securities Trading Act. To the best of the Company’s knowledge, the
following shareholders are owning as per the date of this Prospectus 5% or
more of the Shares:

Shareholder Ownership
Klaveness Ship Holding AS 54.0%
EGD Shipholding AS 18.4%

There are no differences in voting rights between the Shares.

Save for the Private Placement, the Company is not aware of any
arrangements the operations of which may at a subsequent date result in
change of control of the Company.
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B.7 Selected historical key The summary of consolidated financial data presented below has been

financial information derived from the Group’s consolidated financial statements for 2018. The
financial statements of the Group have been prepared in accordance with
International Financial Reporting Standards (the “IFRS”) as endorsed by
the European Union (the “EU”). For the purpose of this listing prospectus
the financial statements have been audited by Ernst & Young AS
(the “EY").

The Company was established 23 March 2018 and has as a result not
prepared annual financial statements previously. The establishment was
carried out by contribution in kind of the shares in KCC Shipowning AS and
KCC KBA AS and is considered a continuation of the underlying business in
these entities. 2018 is therefore presented as if KCCS and KBA had been
owned from the beginning of the year, and in the comparable period for
2017. Financial data for 2016 is based on KCCS. KBA owned standard dry
bulk tonnage prior to 2017 and is hence not relevant for the comparison,
while KCCC distributes its net revenue to other companies in the Group as
variable time charter revenue. As such, the acquisition has limited impact
on net result of the consolidated income statement of KCC, but represents
a material change in gross operating revenues, voyage expenses,
inventories, trade receivables and trade payables.

KCC further acquired KCC Chartering AS in a business combination at the
end of March 2018. This entity has been consolidated from the date of
control on 23 March 2018, but as a practical approximation, it has been
included in the consolidated numbers from 1 April 2018 (no restatement of
comparative figures, or period prior to 1 April 2018).

Since the Group is a continuation of the businesses of KCCS and KBA that
have been under the control of the same owner, Klaveness Ship Holding
AS ("KSH"”), and as the financial statements for KCCS and KBA have
historically been prepared under IFRS, no IFRS adjustments have been
necessary for the Group’s financial reporting as otherwise would have been
warranted by IFRS 1 “First time adoption of International Financial
Reporting Standards”.

The Group’s consolidated financial statements comprise KCC and all
subsidiaries over which it has control. Control is normally obtained when
the Group owns more than 50 % of the shares in the company or through
agreements, is capable of exercising control over the company. Non-
controlling interests are included in the Group’s equity.

Subsidiaries are consolidated from the date of acquisition, being the date
on which the Group obtains control, and consolidation is continued until
the date when such control ceases. The financial statements of the
subsidiaries are prepared for the same accounting period as the parent
company, using consistent accounting principles for similar transactions
and events under otherwise similar circumstances.

The financial statements of KCC Shipowning AS which are prepared in
accordance with IFRS, as of 31 December 2017 and 2016 and for each of
the years then ended, as well as the Financial Statements for Klaveness
Combination Carriers AS as of 31 December 2018 included in Appendix C
and B of this Prospectus, respectively, have been audited by Ernst &
Young AS, independent auditors, as stated in their reports appearing
herein.
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Consolidated income statement:

The table below sets out selected data from the Group’s consolidated
income statement for the period 1 January 2018 to 31 December 2018, for
1 January 2017 to 31 December 2017 and 1 January 2016 to 31 December
2016.

2018:

e KCCS and KBA from 1 January to 31 December
e KCCC from 1 April to 31 December
2017:

e KCCS and KBA from 1 January to 31 December
2016:

e KCCS from 1 January to 31 December

Year ended 31December

2018 2017 2016
In USD '000 (audited) (audited) (audited)
Continuing operations
Freight revenue 84284 - -
Charter hire revenue 17 540 46 235 41326
Total revenue, vessels 101824 46 235 41326
Voyage expenses (45439 -
Net revenues from operation of vessels 56 393 46 235 41326
Operating expenses, vessels (21599) (21199) (16 710)
Group commercial and administrative expenses (3638) (1167) (1333)
Tonnage tax (19) (112) (89
Other operating and administrative expenses (300) (170) (48)
Depreciaton (16 840) (16 867) (13 006)
Total operating expenses (42 476) (39 515) (31178)
Operating profit (loss) 13 917 6 720 10 149
Financial income 2234 1709 1910
Financial expenses (7374) (533) (3465)
Net financial income (expenses) (5 140) (3 622) (1555)
Profit before taxes 8777 3098 8594
Tax expense 59 (38) 449
Profit after tax 8 836 3060 9 043
Profit after tax from discontinuing operations (318) 26727
Profit for the year 8 836 2742 35769
Other comprehensive income 385 (86) -
Total comprehensive income 9221 2 655 35 769
Basic and diluted profit per share 0.00 0.00
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Consolidated statement of financial position:
The table below sets out selected data from the Group’s consolidated
statement of financial position as at 31 December 2018, 2017 and 2016.
2018: KCCS, KBA and KCCC
2017: KCCS and KBA
2016: KCCS
Year ended 31December
2018 2017 2016
In USD '000 (audited) (audited) (audited)
Deferred taxasset 15 - -
Vessels 167 037 179785 158 852
Newbuilding contracts 59877 37751 31995
Long-term receivable from related parties - 13788 15000
Financial assets 1855 912 1052
Total non-current assets 228 785 232 236 206 899
Financial assets 464 - -
Inventories 5883 726 659
Trade receivables and other current assets 9870 1893 6491
Receivables from related parties 594 7638 2572
Cash and cash equivalents 88263 51538 64908
Total current assets 105 074 61795 74 631
Assets held for sale - - -
TOTAL ASSETS 333 859 294 032 281530
Share capital 4863 - 190
Share premium 92271 48997 41608
Other reserves 51 - -
Retained earnings 80901 103877 119 339
Non-controlling interests - 20441 14330
Total equity 178 086 173 315 175 467
M ortgage debt 95 746 94765 80574
Other long-term liabilities to related parties 36 000 - -
Financial liabilities 450 1509 217
Deferred tax liability - 59 -
Total non-current liabilities 132 196 96 333 82 691
Short term mortgage debt 12200 20549 19818
Other interest bearing liabilities 212 - -
Financial liabilities 918 - -
Trade and other payables 7724 3835 3553
Current debt to shareholders 563 - -
Total current liabilities 23577 24 384 23372
Liabilities directly associated with assets held for sale - - -
TOTAL EQUITY AND LIABILITIES 333 859 294 032 281530
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Consolidated Statement of Cash Flow:

The table sets out selected data from the Group’s consolidated statement
of cash flow for the twelve months ended 31 December 2018, 2017 and
2016.

2018:

e KCCS and KBA from 1 January to 31 December
e KCCC from 1 April to 31 December
2017:

e KCCS and KBA from 1 January to 31 December
2016:

e KCCS from 1 January to 31 December

Year ended 31D ecember

2018 2017 2016
inUSD 000 {audited) {auditeq) (auditeq)
Profit before tax co ntinuing operations 8IFr 3098 8594
P ofit before tax from discontinuing operatio ns - 57 26727
Tonnage tax expensed ™ U 81
Ordinary deprec iation and im paim ent Be40 w867 B 006
Net gain/loss fixed assets - - (26 469)
Amortization of upfront fees bank loans 28 258 233
Financial derivatives unrealised loss / gain (-) (183) (5%) (903)
Interest income (o (1385} (641)
Interest expenses. 6972 4886 2098
Taxes paid forthe period - (73) (1528)
Change in receivables (2070) (381) 6373
Change in cumrent lisbilities (1782) 206 (3325)
Change in otherworking c apital - - 502
Interest rec eived 1071 1355 641
Net cash flow from operating activities 27 920 24 513 25 479
Adquisition of tangible assets (281) (3368) (2638)
Installm ents/other costs newbuilding contracts (22126) (40 188) (64647)
P ayments rec eived disposal of vessels 190000
Acquisition of subsidiaries. net of cash 863 - -
Net cash from from investment activities (24 080) (43 656) 122 716
Proceeds from mortgage debt - 3658 63861
Repayment of mortgage debt (7 528) (21783) (81733)
Interest paid (7 03) (514) (2098)
Capital increase/dec rease (-) 5640 6500 (73 500)
Payments made by increaseof loans to related parties - 2% (15000)
Aquisition of no n<ontroliing interests (622) - -
Groupcontribution (9958) (M640) (41594)
Dividends to non-controlling interests (495) (1346) (4849)
Net cash flowfrom financing activities 30 713 3322 (154 913)

34 552 (15727 (6 720)
Net change in the liquidity in the period
Cash and cash equivalents at the beginning of the period 51538 67250 71628
Cash and cash equivalents at the end ofthe period 86 090 51538 64 908
Net change in cash and cash equivalents in the period 34 552 (16 721) (6 720)
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Consolidated statement of changes in equity:

The table below sets out selected data from the Group’s audited
consolidated statement of changes in equity for the period ended 31
December 2018.

Non-

Share Other paid  Hedging Retained controlling

In USD '000 capital in capital reserve earnings Total interests Total equity
Equity at 1 January 2018 - 48 997 - 103 877 152 873 20 441 173 315
Profit (loss) for the period - - 7978 7978 858 8836
Other comprehensive income for the period - - 51 - 51 334 385
Bonus issue (establishement March 23, 2018) 142 (142) - - - - -
Capital reduction (13) (35987) - - (36 000) - (36 000)
Capital increase (April 25, 2018) 36 39 695 - - 39731 - 39731
Bonus issue 3684 (3 684) - - - -
Acquisition of non-controlling interest (April 25, 2018 - (260) (260) (363) (623)
Acquisition of non-controlling interest (April 30, 2018) (6 947) (6 947) (20 775) (27 723)
Group contribution - - - (23 746) (23 746) - (23 746)
Dividends to non-controlling interests - - - - - (495) (495)
Capital increase (October 10, 2018) 1014 43393 - 44 407 44 407
Equity at 31 December 2018 4863 92 271 51 80901 178 086 - 178 086

B.8 Selected key pro forma Not applicable. There is no pro forma financial information.
financial information

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

B.10 Audit report qualifications Not applicable. The audit reports do not include any qualifications.

B.11 Insufficient working capital | Not applicable. The Company is of the opinion that the working capital
available to the Group is sufficient for the Group’s present requirements,
for the period covering at least 12 months from the date of this
Prospectus.

Section C - Securities
C.1 Type and class of securities | The Company has one class of Shares in issue and all Shares provide equal
admitted to trading and rights in the Company. Each of the Shares carries one vote. The Shares
identification number have been created under the Norwegian Public Limited Companies Act and
are registered in  book-entry form with the VPS under
ISIN NO 001 0833262.
C.2 Currency of issue The Shares are issued in NOK.
C.3 Number of shares in issue As of the date of this Prospectus, the Company’s share capital is
and nominal value NOK 47,880,000 divided into 47,880,000 Shares, each with a nominal value
of NOK 1.00.
C.4 Rights attaching to the The Company has one class of Shares in issue, and in accordance with the
securities Norwegian Public Limited Companies Act, all Shares in that class provide
equal rights in the Company. Each of the Shares carries one vote. The
rights attaching to the Shares are described in Section 14.10.2 “Certain
aspects of Norwegian corporate law”.

C.5 Restrictions on transfer The Articles of Association do not provide for any restrictions on the
transfer of Shares, or a right of first refusal for the Company’s
shareholders. Share transfers are not subject to approval by the Board of
Directors.

C.6 Admission to trading The Company applied for admission to trading of its Shares on Oslo Axess

on 15 May 2019, and the board of directors of Oslo Bgrs approved the
listing application of the Company on 20 May 2019.
The Company currently expects commencement of trading of its Shares on
Oslo Axess, on or about 22 May 2019. The Company has not applied for
admission to trading of the Shares on any other stock exchange or
regulated market.

C.7 Dividend policy In deciding whether to propose a dividend and in determining the dividend

amount, the Board of Directors will take into account applicable legal
restrictions, as set out in the Norwegian Public Limited Companies Act, the
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Company's capital requirements, including capital expenditure
requirements, its financial condition, general business conditions and any
restrictions that its contractual arrangements in place at the time of the
dividend may place on its ability to pay dividends and the maintenance of
appropriate financial flexibility. Except in certain specific and limited
circumstances set out in the Norwegian Public Limited Companies Act, the
amount of dividends paid may not exceed the amount recommended by
the Board of Directors.

The Company is committed to continue to execute a dividend policy in line
with the historical track record of the Group. Although there can be no
assurance of any such distribution being made, the Company currently
intends to distribute a minimum 80% of operating cash flow less debt
service and maintenance capex as dividends to its shareholders, provided
that all known, future capital and debt commitments are accounted for and
the Company’s financial standing remains acceptable. The Company
further intends for any new material investments to be subject to separate
funding through equity, debt or otherwise.

The timing and amount of dividends is at the discretion of the Board of
Directors. Distribution of dividends is further subject to any restrictions in
the Group’s borrowing arrangements or other contractual arrangements in
place at the time.

There can be no assurance that a dividend will be proposed or declared in
any given period. If a dividend is proposed or declared, there can be no
assurance that the dividend amount or yield will be as contemplated
above.

Section D - Risks

D.1 Key risks specific to the Risks related to the business of the Group

Company or its industry
¢ Commercial management and the Group's ability to attract and retain

key personnel

e Dependency on a limited number of customers. The portfolio of
contract of affreightments for transportation of caustic soda is
dependent on a limited number of customers. The key customers for
the CABU vessels are mainly investment grade aluminium companies.

e Ability to renew key/material COAs. The Group has key short- to long-
term COAs for its CABU vessels. Failure to renew these contracts as
they expire could impact profitability negatively. In order to continue
the ongoing business and to protect its earnings, the Group must
continue its strong and long-lasting relationships with industrial
customers in addition to attracting new customers. However, it is not
given that the Group will be able to continue its existing relationships,
nor that it will be able to replace outgoing customers or attract new

customers.

e Acceptance of the CLEANBU vessels from clients and terminals. Mainly
due to cargo contamination concerns, most oil and petrochemical
companies, traders and terminals in the clean petroleum products (the
“CPP”) business have internal policies that the last two or three
cargoes on employed vessels have to be CPP. Cargo contamination is
a common problem in the tanker business due to inadequate cleaning
of the vessels’ cargo tanks and the specificities of the last cargoes.

The Group has obtained exemption from such requirements from
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some target customers and terminals and is dependent on obtaining
additional and continued exemptions for the vessels to be able to
trade as CLEANBU combination carriers in the intended trades, i.e. for
the vessels to trade consecutively in a CPP-dry bulk combination
trading pattern. The Group has strict operational routines mitigating
the risk of contamination developed over many years of operating
combination carriers. The holds of the relevant vessels, the
CLEANBUs, have been designed to minimize the risk of cargo
contamination with a totally smooth cargo tank surface, integrated
efficient cleaning machines and large fresh water and water heating
capacities. As opposed to standard tanker vessels, the cargo
tanks/holds are easy to inspect to verify cargo tank cleanliness.

Unfavourable changes in trade flows and volumes. The Group is
dependent on matching shipments of wet cargoes such as caustic
soda and CPP into dry bulk exporting regions with outgoing dry bulk
commodities to optimize the economics of the vessels. Trade flows
can change and unforeseeably have an adverse effect on the Group’s
earnings and financial position.

The Group may face increased competition. Competitors may seek to
copy the Group’s combination carrier designs/concepts and start a
competing service which may reduce the earnings on the main trade
lanes of the Group’s vessels.

Risks related to the industry in which the Group operates

The highly cyclical nature of the dry bulk and product tanker shipping
industries. A downward development in product tanker freight rates
and dry bulk freight rates may have a negative effect on the Group's
earnings.

Efforts to curb greenhouse emissions, as well as their potential effects
may negatively affect demand for transportation of dry bulk
commodities and oil products.

Fluctuation of bunker fuel prices. Fuel may become much more
expensive in the future, which may reduce the demand for and hence
the profitability and competitiveness of shipping versus other forms of
transportation, such as truck or rail. Increasing bunker prices may
also lead to higher working capital requirements, which may have a
negative effect on the Group's liquidity. In the current and target
dry/wet combination trades for the Group vessels, standard dry bulk
and tanker vessels ballast one way and are laden on the other leg.
The vessels receive compensation for time and fuel used on the
ballast leg. The Group’s combination carriers compete against the
standard vessels on each leg and hence receive the same ballast
compensation. However, the combination carriers have two laden legs
and are paid for the bunker fuel on both legs. The Group as such gets
a favourable exposure to bunker prices which has a positive
contribution to net earnings; i.e. higher fuel prices have a positive
impact on the Group’s earnings.

Risks related to regulations and litigation

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

The Group is subject to complex laws and regulations, including
environmental laws and regulations that can adversely affect its
business, results of operations and financial condition.

Risks related to financing

Availability of financing. Any financing is subject to conditions in the
credit market. There can be no assurance that the Group will be able
to procure new financing or that the terms of any new financing will
be favourable.

Borrowings and leverage normally generate interest costs which may
cause significant negative impact to the Group's financial accounts.

Pricing. There can be no assurance that the tax authorities will
conclude that the Group's transfer pricing policies calculates correct
arm's length prices for intercompany transactions, which could lead to
an adjustment of the agreed price, which would in turn lead to
increased tax cost for the Group.

Any new sources of financing are subject to conditions in the credit
markets, which are currently volatile. There can be no assurance that
the Group will be able to procure new financing or that the terms of
any new financing will be favourable.

The interest payments for bank debt are based on LIBOR + a margin
and are hence exposed to fluctuations in US interest rates. A higher
US interest rate will increase interest costs. Part of this exposure has
been secured by interest rate swaps and other interest rate
derivatives.

Currency fluctuations. The Group generates all revenue in U.S. dollars
(“"USD”), while some parts of the Group's expenses are denominated
in Norwegian Krone and a portion of the ship operating and
administrative expenses are denominated in currencies other than
U.S. dollars or Norwegian Krone, e.g. Euro ("EUR"”) and Australian
dollars ("AUD"). This difference could lead to fluctuations in net
income due to changes in the value of the USD relative to the other
currencies, in particular the Norwegian Krone ("NOK") and EUR. The
Group may mitigate the currency risk through the use of financial
derivatives. Any future use of financial derivatives would involve
certain risks, including the risk that losses on a hedged position could
exceed the notional amount invested in the instrument and the risk
that the counterparty to the derivative transaction may be unable or
unwilling to satisfy its contractual obligations, which could have an
adverse effect on our results.

Hedging transactions. The Group may engage in certain hedging
transactions which are intended to reduce the currency, interest rate,
fuel and freight exposure. Any such hedging transactions may be
imperfect, leaving the Group indirectly exposed to some risk from the
position that was intended to be protected.

Existing financial risk. A drop in spot charter rates may provide an
incentive for some charterers to default on their charters.
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e  Fluctuations in working capital. The Group is depending on having
available funds to support working capital requirements for its
business. The adequacy of available funds will depend on many
factors, including but not limited to the further growth of the business,
capital expenditures, changes in working capital, payment terms and
market development. The Group may therefore in the future be
dependent on obtaining financing and/or new equity to ensure
adequacy of available funds to support the business. If the Group is
unable to obtain future debt and/or equity financing, it may have a
material adverse effect on the Group's business, financial condition,
results of operation and liquidity.

Should any of the risks materialize, individually or together with other
circumstances, they could have a material and adverse effect on the Group
and/or its business, financial condition, results of operations, cash flows
and/or prospects, which could cause a decline in the value and trading
price of the Company's shares, resulting in the loss of all or part of an
investment in the Company's Shares.

Section E - Offer

E.1 Net proceeds and estimated | Not applicable. The Company will not receive any proceeds as there will be
expenses no public offering of Shares.
E.2a Reasons for the Listing The Company believes that the Listing will:

. facilitate raising of necessary equity needed to fund further
CLEANBU newbuilding options and/or other investment
opportunities;

. enable access for the Company to specialized capital markets to
facilitate continued growth;

. facilitate the use of Shares or Securities as currency in mergers
and acquisitions transactions;

. attract a wider investor base;

. enhance the Company’s profile with investors, business
partners, vendors and customers and increase public credibility;
and

. create a more liquid market for the Company’s Shares.

E.3 Terms and conditions of the | Not applicable.
Listing
E.4 Material and conflicting The Managers, or their affiliates, have provided from time to time, and

interests

may provide in the future, investment and commercial banking services to
the Company and its affiliates in the ordinary course of business, for which
they may have received and may continue to receive customary fees and
commissions. The Managers do not intend to disclose the extent of any
such investments or transactions otherwise than in accordance with any
legal or regulatory obligation to do so. The Managers received a
management fee in connection with the Private Placement and will receive
an additional fee for the Listing of the Company’s Shares, and, as such,
have an interest in the Listing.

AS Klaveness Chartering ("KC”), a fully owned company within Torvald
Klaveness, is a large operator of supramax, panamax/kamsarmax and
post-panamax vessels. The Company and KC is co-operating in the dry
bulk market to provide the best possible service to KCC’s customers as
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well as securing the best possible scheduling flexibility and access to
suitable dry bulk cargoes, minimizing ballast and waiting time for the
Company’s vessels. Business between the Company and KC is based on
arm’s-length principle.

Beyond the above-mentioned, the Company is not aware of any interest,
including conflicting ones, of any natural or legal persons involved in the

Listing.
E.5 Selling shareholder and Pursuant to an undertaking included in the Mandate Agreement, the
lock-up agreements Company undertook that it will not, without the prior written consent of

the Managers, during the period up to and including the date falling 180
days from the first day of trading of the Shares on Oslo Axess, issue any
further shares unless in relation to (1) the issue of Shares in the Private
Placement, (2) granting of options or subscription rights or issuance of
shares or Shares under ordinary employee incentive programmes or (3)
the issue of new Shares as consideration in connection with acquisitions of
companies and businesses.

The Company’s largest shareholder (KSH) undertook that it will not, and
that it will procure that none of its subsidiaries will, without the prior
written consent of the Managers, during the period up to and including the
date falling 12 months from the first day of trading of the Shares on Oslo
Axess, (1) sell, offer to sell, contract or agree to sell, pledge, grant any
option to purchase or otherwise dispose of or agree to dispose of, directly
or indirectly any Shares or any Shares convertible into or exercisable or
exchangeable for Shares, or warrants or other rights to purchase Shares,
(2) enter into any swap or other arrangement that transfers to another, in
whole or in part, any of the economic consequences of ownership of
Shares or any Shares convertible into or exercisable or exchangeable for
Shares, or warrants or other rights to purchase Shares, whether any such
transaction is to be settled by delivery of Shares or such other Shares, in
cash or otherwise, or (3) publicly announce an intention to effect any
transaction specified in clause (1) or (2), provided, however, that the
foregoing shall not apply to: (A) the transfer of Shares to any of the
Managers pursuant to the Listing, (B) any action (including, for the
avoidance of doubt, pre-accepting such offers) in connection with a
takeover offer for all Shares in accordance with chapter 6 of the Norwegian
Shares Trading Act or a legal merger, (C) any transfer of Shares to (i) any
entity that is directly or indirectly controlled by, controls or is under
common control with KSH or (ii) any of KSH's affiliates or any of its
affiliates' directors and officers, in each case who assume the same lock-
up obligations as undertaken by the transferring KSH or (D) any Shares
acquired following the completion of the Listing.

Pursuant to additional lock-up undertakings, the primary insiders of the
Company, including the senior management and Directors undertook that
they will not, without the prior written consent of the Managers, during the
period up to and including the date falling 6 months from the first day of
trading of the Shares on Oslo Axess, directly or indirectly, (1) offer, sell,
contract to sell, sell any option or contract to purchase, purchase any
option or contract to sell, grant any option, right or warrant to purchase,
lend, pledge or otherwise transfer or dispose of any Shares or any Shares
convertible into or exercisable or exchangeable for Shares or (2) enter into
any swap or other arrangement that transfers to another, in whole or in
part, any of the economic consequences of ownership of Shares, whether
any such transaction described in clause (1) or (2) above is to be settled
by delivery of Shares, or such other Shares, in cash or otherwise, or (3)
agree or publicly announce an intention to effect any transaction specified
in clause (1) or (2), provided, however, that the foregoing shall not apply
to: (A) any action (including, for the avoidance of doubt, pre-accepting
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such offer) 