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3.  RESPONSIBILITY STATEMENT 
The Board of Directors of Knightsbridge Shipping Limited  accepts responsibility for the information contained in this 
Prospectus. The members of the Board of Directors confirm that, 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.  

 

March 23, 2015 

The Board of Directors of Knightsbridge Shipping Limited  

Ola Lorentzon (Chairman) 
Hans Petter Aas 
Herman Billung 

Robert D. Somerville 
David M. White 
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Capesize KSL Cirrus 2015 180,000 Hong Kong 
 

Newbuilding 

Capesize KSL Finsbury 2015 180,000 Hong Kong 
 

Newbuilding 

Capesize KSL Fulham 2015 180,000 Hong Kong 
 

Newbuilding 

Capesize KSL Scape 2015 210,000 Hong Kong 
 

Newbuilding 

Capesize KSL Shanghai 2015 180,000 Hong Kong 
 

Newbuilding 

Capesize KSL Stockholm 2015 180,000 Hong Kong 
 

Newbuilding 

Capesize KSL Swift 2015 210,000 Hong Kong 
 

Newbuilding 

Capesize KSL Arcus 2016 180,000 Hong Kong 
 

Newbuilding 

Capesize KSL Calvus 2016 180,000 Hong Kong 
 

Newbuilding 

Capesize KSL Cumulus 2016 180,000 Hong Kong 
 

Newbuilding 

Capesize KSL Fractus 2016 180,000 Hong Kong 
 

Newbuilding 

Capesize KSL Incus 2016 180,000 Hong Kong 
 

Newbuilding 

Capesize 
KSL 
Mediterranean 2016 180,000 Hong Kong 

 
Newbuilding 

Capesize KSL Nimbus 2016 180,000 Hong Kong 
 

Newbuilding 

Capesize KSL Radiatus 2016 180,000 Hong Kong 
 

Newbuilding 

Capesize KSL Savannah 2016 180,000 Hong Kong 
 

Newbuilding 

Ice class Panamax Golden Ice 2008 75,500 Hong Kong Spot Operating 

Ice class Panamax 
Golden 
Opportunity  

2008 75,500 Hong Kong Spot Operating 

Ice class Panamax Golden Saguenay 2008 75,500 Hong Kong Spot Operating 

Ice class Panamax Golden Strength 2009 75,500 Hong Kong Spot Operating 

Ice class Panamax Golden Suek 2011 74,500 Hong Kong 
TC (expires in 
November 2016) 

Operating 

Ice class Panamax Golden Bull 2012 74,500 Hong Kong 
TC (expires in 
August 2017) 

Operating 

Ice class Panamax Golden Brilliant  2013 74,500 Hong Kong Spot Operating 

Ice class Panamax Golden Diamond 2013 74,187 Hong Kong Spot Operating 

Ice class Panamax Golden Pearl 2013 74,187 Hong Kong Spot Operating 

Ice class Panamax Golden Ruby 2014 74,500 Hong Kong Spot Operating 

Kamsarmax Golden Eminence 2010 79,447 Hong Kong Index TC Operating 

Kamsarmax Golden Empress 2010 79,463 Hong Kong 
TC (expires in 
December 2021) 

Operating 

Kamsarmax Golden Endeavour 2010 79,600 Hong Kong 
TC (expires in 
October 2020) 

Operating 

Kamsarmax Golden Endurer 2011 79,600 Hong Kong 
TC (expires in 
November 2020) 

Operating 

Kamsarmax Golden Enterprise 2011 79,471 Hong Kong Spot Operating 

Kamsarmax Golden Daisy 2012 81,507 
Marshall 
Island 

Spot Operating 

Kamsarmax Golden Ginger 2012 81,487 
Marshall 
Island 

Spot Operating 

Kamsarmax Golden Rose 2012 81,585 
Marshall 
Island 

Spot Operating 

Supramax Golden Aries 2015 63,800 Hong Kong Spot Operating 

Supramax Golden Cecilie 2015 60,000 Hong Kong Spot Operating 

Supramax Golden Cathrine 2015 60,000 Hong Kong Spot Operating 

Supramax Golden Gemini 2015 63,800 Hong Kong 
 

Newbuilding 

Supramax Golden Taurus 2015 63,800 Hong Kong  Newbuilding 

Supramax Golden Leo 2016 63,800 Hong Kong  Newbuilding 

Supramax Golden Libra 2016 63,800 Hong Kong  Newbuilding 

Supramax Golden Virgo 2016 63,800 Hong Kong  Newbuilding 

Kamsarmax Golden Eclipse 2010 79,600 Hong Kong 
TC (expires in 
February 2020) 

* 
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Chinese seaborne imports constitute about 70% of total seaborne volumes followed by Japan, Europe 1, South Korea, and 
Taiwan.  Japan and Europe combined constituted about 18%. In 2002, the year before Chinese imports took off, Europe 
and Japan combined constituted about 53% of global seaborne imports (and China about 23%)2.  

_____________ 

The source for data for China has been The Tex Report of 24 December 20143, for South Korea it has been Korea 
International Trade Association 4, for Japan it has been the Japan Customs 5, for Taiwan it has been the CPT 6 and for EU it 
has been Eurostat7.  

The main exporters of iron ore are Australia and Brazil, which handle approximately 80% of world seaborne exports, while 
South Africa and Canada also are major exporters. India used to be the third largest exporter, but due to a governmental 
crackdown on illegal mining and breaches of environmental l egislation, their exports have been reduced by close to 90% 
since 2010. 

The majority of iron ore shipments are shipped by Capesize bulk carriers or VLOCs, but due to port limitations and the 
nature of the trade, certain volumes are also shipped by smaller vessels. For vessels larger than 50,000 dwt, more than 
85% of the shipments are carried by Capesize bulkers. 

Coal 

Coal has principally two uses; (i) being fuel for electricity and heat generation, and (ii) as reduction agent in blast 
furnace iron making. A n estimated 1,140 million tonnes of coal, generating about 4,193 billion tonne -miles, were shipped 
by sea in 2014. This represented a decrease of approximately 5.3% by volume and 8.5% by transportation work compared 
to 2013. Except for 2014, the average an nual growth in volume and transportation work has been quite strong since 2008. 
The period between 2008 and 2013 shows a volume growth of coal of about 7.6% p.a. and a growth in transportation work 
of about 3.3% p.a. 

The key importing countries are principally the same as for iron ore, with the addition of India. Up to 2009, China was a 
net exporter of coal, but during the last few years, China has developed into the single largest importer of coal.  

______________ 

The source for data for China has been The Tex Report of 24 December 20142, for South Korea it has been Korea 
International Trade Association 3, for Japan it has been the Japan Customs 4, for Taiwan it has been the CPT 5 and for EU it 
has been Eurostat6.  

This market has traditionally been domin ated by imports to Japan and Europe 8. This was the case until quite recently, but 
since 2003, China has emerged as the by far largest importer of coal. .  

                                                      

1 Europe in this context includes the major importerts Germany, the UK, France, Italy, the Netherlands, Belgium and Spain  
2 Source: World Bulk Trades 2003, Fearnresearch 2003 
3 Not publicly available  
4 www.KITA.org 
5 http://www.customs.go.jp/english/index.h tm 
6 https://portal.sw.nat.gov.tw/PPL/;PPLJSESSIONID=chXYJCjKQ5PDpYs118C3n1lBqZDd1WybzpSpb5nBcB90kvDPsjzv!-807587640 
7 http://ec.europa.eu/eurostat/data/database  

China Japan Europe South Korea Taiwan Others

Volume (mt) 892 136 90 73 23 75

Share 69% 11% 7% 6% 2% 6%

Transportation work (btm)4755 894 358 414 122 328

Share 69% 13% 5% 6% 2% 5%

China India Japan Europe S. Korea Taiwan Others

Volume (mt) 234 188 185 157 128 69 178

Share 21% 16% 16% 14% 11% 6% 16%

Transportation work (btm)850 710 684 661 461 196 632

Share 20% 17% 16% 16% 11% 5% 15%
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The main exporting countries are Indonesia and Australia. In addition, the USA, the the Former Sovie t Union (FSU), 
Colombia and South Africa are also key exporting countries. Fearnleys estimates that the exports from Indonesia and 
Australia in 2014 were of approximately the same volume of about 385 million tonnes  each. Thus, the two countries 
represent about 64% of total seaborne trade.  

The size of bulk carriers deployed in coal trades is much more heterogeneous than the ones in iron ore trades. One of the 
reasons is that the average coal haul is much shorter than the average iron ore haul (3,680 nm vs. 5 ,330 nm). Another 
factor is that port infrastructure and restrictions result in many trades being served by Handysize and Supramax bulkers. 
Shipments by Panamax vessel remain to be the largest segment, but shipments by vessels larger than 50,000 dwt have 
changed considerably from 2008 till 2013:  

Supramax and Capesize bulkers have both gained market shares over this period. 

Grains 

Seaborne trade in grains is estimated to about 419 million tonnes  and 2,517 b tonne-miles in 2014. Grains comprise 
wheat, coarse grains (maize, rye, oats, barley, and sorghum), and soyabean/meal. The demand for transportation 
stemming from grains has increased slower compared to minerals. Since 2008, the average volume growth has been 
approximately 3% p.a., but with a positive dista nce effect resulting in an average growth in tonne -miles of approximately 
4.4% p.a. 

The longer term demand for transportation of grains is primarily a function of dietary habits, which to a large extent are 
dependent on economic development in individual c ountries and regions. When the economy improves, the food intake 
tends to increase, which also increases the demand for feed grain.  

In the shorter term, grains are a key source for market freight volatility. One key factor for this volatility is the 
seasonality and the fact that harvesting periods are quite different in the northern and southern hemispheres. Another 
key factor is the weather, which greatly impact crops and could result in significantly changed trading patterns from year 
to year.  

Soya beans/meal are the largest of the three main categories of grains, with U.S., Brazil, and Argentina being the main 
producers and exporters. The principal markets for sale of grains are West Europe and Asia. China has been a major force 
in soya bean/meal trades as imports have increased from about 12 million tonnes  in 2000 to an estimated 73 million 
tonnes in 2014. China is sourcing most of its imports in the Americas, and the substantial distance has contributed 
significantly to the demand. Grain is primarily shipped in Handysize-Panamax bulk carriers. 

 

                                                                                                                                                                                     

 

 

 

8 The thirteen major importing countries in Europe.  

Shipments (mdwt) Share Shipments (mdwt) Share

Supramax 50-60 kdwt 71 9% 185 14%

Panamax/Ultramax 60-70 kdwt 83 11% 72 5%

Panamax/Ultramax 70-100 kdwt 379 48% 581 43%

Capesize 100 kdwt+ 257 33% 500 37%

Total 790 100% 1338 100%

2008 2013

Shipments (mdwt) Share Shipments (mdwt) Share

Supramax 50-60 kdwt 52 25% 138 32%

Panamax/Ultramax 60-70 kdwt 45 21% 27 6%

Panamax/Ultramax 70-100 kdwt 113 54% 261 61%

Capesize 100 kdwt+ 0.4 0% 3.3 1%

Total 210.4 100% 429.3 100%

2008 2013
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delivered from shipyards. The new group, 50,000 -60,000 dwt, was named Supramax. In the last years there has been yet 
an increase of the Handymax as the Supramax has developed into a vessel of 60,000-70,000 dwt named Ultramax. A vessel 
of this size would normally be called a Panamax, but the new Ultramax differs from the Panamax as it has five 
holds/hatches and cargo cranes whereas a Panamax has seven holds/hatches and usually is gearless. Thus, the new 
Ultramax tend to compete with the Supramaxes with respect to hold configuration and cargo gear whereas it could 
compete with Panamax with respect to deadweight and hold volume.  

The Handymax bulker trades world -wide with al l kinds of dry bulk cargoes. The degree of specialisation in this size group 
is less than in the Handysize, but to a certain degree there are vessels specially designed for, among other things, 
carrying forest products.  

Panamax 

Panamax vessels are between 70,000 and 99,999 dwt and are in principle the largest vessels that can transit the Panama 
Canal, however the largest vessels in this group cannot transit the canal as of yet. The maximum beam for transiting the 
canal currently is 32.26 m. The conventional  Panamax is 225 m long with a beam of 32.26 m. The vessel is fitted with 
seven holds and hatches and is normally gearless. 

This segment is sub-divided into three groups. Firstly it is the traditional Panamax. Secondly it is the Kamsarmax, which 
has derived its name from Port Kamsar in Guinea. This port has a length restriction of 229.5 metres, and hence the 
Kamsarmax is a stretched Panamax providing extra cargo capacity. Apart from this, the design carries the same features 
as a traditional Panamax. Finally , there is a group of vessels that fall in under the generic name Panamax, but these 
vessels are currently too wide to transit the Panama Canal. The vessels are often denoted Post Panamax bulk carriers and 
the reason for categorizing them in this group is that they compete with Panamax/Kamsarmax bulkers rather than 
Capesize bulkers. 

Close to 90% of all cargoes carried by Panamax bulkers are either coal, grain, or iron ore. Coal is by far the dominant 
commodity constituting about 53% of the Panamax cargo base. Panamax bulkers trade world -wide, including short haul 
trades regionally.  

Capesize 

Capesize vessels larger than 100,000 dwt and derive the name from the fact that they are too large to transit the Panama 
Canal and traditionally had to go around Cape Hor n. Despite seeing increased interest for small Capesizes in recent years, 
the typical Capesize vessel is between 150,000 dwt and 220,000 dwt. The 150 -200,000 dwt category is simply referred to 
as Capesize whereas the 200-220,000 dwt vessels are called Newcastlemaxes. These vessels have a slightly wider beam 
and are generally a little bit longer than the Capesize bulkers. Apart from this they are quite similar with nine 
holds/hatches and gearless. Finally the largest category of dry bulk carriers is Very Lar ge Ore Carriers (VLOCs). These are 
vessels specially designed to carry iron ore. The holds of the VLOCs have a different design than those of a bulk carrier 
and the bottom of the hold is raised in order to lift the center of gravity of the cargo. These ves sels are unsuitable to 
carry other cargoes than iron orde due to their limited cubic capacity. The VLOCs are about 220 -400,000 dwt. About 99% 
of the commodities carried by Capesize bulkers are iron ore or coal. Iron ore constitute about 69% alone.  

The fol lowing table shows the current age distribution of the dry bulk fleet in million deadweight tonnage, in addition to 
information about the average age for each segment:  

10-39,999 40-69,999 70-99,999 100,000+ Total

<=1994 20.4 19.9 6.5 28.5 75.3

1995-99 10.1 18.7 18.9 27.4 75.1

2000-04 7.7 19.3 25.6 26.5 79.1

2005-09 12.2 33.0 34.7 59.6 139.5

2010-14 36.8 82.4 95.8 166.0 381.0

Total fleet 87.2 173.3 181.5 308.0 750.0

Average age 12.0 8.5 6.8 7.2 7.9
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Supply of Dry Bulk Vessels 

The supply of dry bulk carriers is mainly determined by deliveries of new vessels from shipyards and the demolition, 
recycling, of obsolete vessels. In addition, there are permanent conversion of bulk carriers to other uses and losses at sea 
and constructional total losses. The latter causes are very small in c omparison to demolition.  

The demand for newbuildings and subsequent deliveries of newbuildings is to large extent a function demand for new 
tonnage from ship owners and available shipyard capacity. Following the upturn in the market from 2004 to 2006, ship  
owners ordered a large number of new vessels from the yards. At the same time, shipbuilding capacity increased 
substantially, especially in China, resulting in delivery of new tonnage increasing rapidly in 2009 and the subsequent 
years. In 2008 about 24.3m dwt were delivered, which was in line with the preceding three years. However, in 2009 
approximately 42.3m dwt were delivered before more than 79 m dwt in 2010 and 96.1 m dwt and 97.9 m dwt in 2011 and 
2012, respectively. This resulted in substantial net  fleet growth rates causing freight markets to tumble and contracting 
of new tonnage slowed down resulting in lower deliveries in 2013 and 2014.  

In 2013 and 2014, contracting has picked up again and one of the key drivers for this revival has been the focu s on fuel 
efficient vessels. Yards have marketed new designs with significantly lower fuel consumption than existing ones, and in a 
market environment with very high bunker prices this was considered attractive despite the prices of newbuildings.  

The figure below shows the end of year order books from 2005 to 2014:  

The typical useful trading life of a bulk carrier is about 25 years, but varies over time. In periods of good market earnings  
owners tend to maintain and keep their vessels longer. The followin g chart shows how the average demolition age has 
changed during 2011 to 2014 broken down by segments. Please note the segment division is slightly different from 
elsewhere in this Section.  
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8.6  Asset Values 
The shipping markets differ from other markets in one major aspect; that the market for sale and purchase of the 
production assets is quite liquid and normally considered  a vital part of the business plan for most ship owners. Price 
assessments are typically made by brokers on a regular basis for standard vessels for newbuildings, newbuilding resale 
values as well as assessments for 5, 10, and 15 year old vessels.  

Newbuilding prices are determined by the balance between supply and demand for newbuildings as well as changes in 
production costs, currency exchange rates and interest rates. Price differences between individual shipyards are often 
due to the quality of their ve ssels, both with respect to design and workmanship.  

The value of second hand vessel values is influenced by several factors. Normally an owner will consider either to order a 
new vessel or to purchase a modern vessel typically being less than five years. T he decision is influenced by short term 
market development and pricing. In late 2009 and 2010 newbuilding resales (i.e., vessels due for delivery from the 
shipyard within a few months) were valued significantly higher than newbuilding contracts. In additio n, expectations for 
freight development were not optimistic in the short term and owners opted for newbuilding contracts.  

Values of older vessels, 10-15 years old, are more prone to be impacted by freight market developments. If the spot 
market is expected  to firm prices tend to increase, whereas increase when the expectations are lower.  

In sum, second hand values are primarily shaped by actual and anticipated earnings, newbuilding replacement costs 
(relevant to modern second hand vessels) and demolition va lue for old vessels. For an individual transaction, the class 
position (when is the next special survey due) and the technical condition play an important role in setting the value.  

The following charts show newbuilding price and second hand value development for Supramax, Panamax, and Capesize 
bulk carriers:  
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pro forma condensed combined balance sheet. There is no effect for the unaudited pro forma condensed combined 
statement of operations for thes e transactions.  

Narrative description of the Knightsbridge transactions with Frontline 2012 in September 2014 and March 2015  

In September 2014, Knightsbridge purchased 13 SPCs, each owning a fuel efficient Capesize dry bulk newbuilding, from 
Frontline 2012. The consideration for the 13 SPCs was settled by the issuance of 31.0 million shares and the assumption of 
newbuilding commitments of USD 490 million in respect of these newbuilding contracts, net of cash of USD 25.1 million 
that was acquired on the purc hase of the 13 SPCs. No other working capital balances were acquired. The share price at 
the date of this transaction was USD 11.51. Assuming that this transaction had occurred on June 30, 2014, this would have 
the following effect on the unaudited pro for ma condensed combined balance sheet;  

USD thousands 
 
Cash and cash equivalents  ................................ ................................ .............   25,100 
Newbuildings ................................ ................................ .............................   331,710 
Share capital (par value USD 0.01) ................................ ................................ ....   (310) 
Additional paid in capital  ................................ ................................ ..............   (356,500) 
  
In March 2015, Knightsbridge purchased 12 SPCs, each owning a fuel efficient Capesize dry bulk newbuilding, from 
Frontline 2012. The consideration for the 12 SPCs was settled by the issuance of 31.0 million shares and the assumption of 
newbuilding commitme nts of USD 404.4 million in respect of these newbuilding contracts, net of cash of USD 108.6 
million that was acquired on the purchase of the 12 SPCs. No other working capital balances were acquired. The share 
price at the date of this transaction was USD 4.10. Assuming that this transaction had occurred on June 30, 2014, this 
would have the following effect on the unaudited pro forma condensed combined balance sheet:  

USD thousands 
 
Cash and cash equivalents  ................................ ................................ .............   108,645 
Newbuildings ................................ ................................ .............................   18,455 
Share capital (par value USD 0.01) ................................ ................................ ....   (310) 
Additional paid in capital  ................................ ................................ ..............   (126,790) 
  
The combination of Knightsbridge and Golden Ocean will be accounted for as a business combination using the acquisition 
method of accounting under the provisions of  Accounting Standards Codification (" ASC") 805, "Business Combinations" 
("ASC 805"), with Knightsbridge selected as the accounting acquirer under this guidance. Refer to Note 3  for further 
details surrounding the combination.  

The pro forma adjustments are preliminary and are b ased upon available information and certain assumptions which 
management believes are reasonable under the circumstances  and which are described in the accompanying notes to the 
unaudited pro forma condensed combined financial information. Actual results m ay differ materially from the 
assumptions within the accompanying unaudited pro forma condensed combined financial information. Under ASC 805, 
generally all assets acquired and liabilities assumed are recorded at their  acquisition date fair value. For pro forma 
purposes, the fair value of Golden Ocean's identifiable tangible and intangible assets acquired and liabilities assumed are 
based on a preliminary estimate of fair value. Occasionally, an acquirer will make a bargain purchase, which is a business 
combination in which the consideration amount is less than the aggregate  of the assets acquired and the liabilities 
assumed. Before recognizing a gain on a bargain purchase, the acquirer shall reassess whether it has correctly identified 
all of the assets  acquired and all of the liabilities assumed and shall recognize any additional assets or liabilities that are 
identified in that review. If that shortfall remains, the acquirer shall recognize the  resulting gain in earnings on the 
acquisition date. The gain s hall be attributed to the acquirer. Certain current market based assumptions were used which 
will be updated in the  purchase accounting upon completion of the combination. Management believes the estimated fair 
values utilized for the assets to be acquired  and liabilities to be assumed are based  on reasonable estimates and 
assumptions. Preliminary fair value estimates may change as additional information becomes available and such changes 
could be material, as certain  valuations and other studies have yet t o commence or progress to a stage where there is 
sufficient information for a definitive measurement. In addition, a preliminary review of IFRS to  U.S. GAAP differences 
and related accounting policies has been completed based on information made available to date. However, following the 
consummation of the combination,  management will conduct a final review. As a result of that review, management may 
identify further differences that, when finalized, could have a material impact on this unaudited pro  forma condensed 
combined financial information.  

The unaudited pro forma condensed combined financial information has been prepared by management in acc ordance 
with Annex II to EU Regulation No. 809/2004 as incorporated in Norwegian law through Section 7 -13 of th e Norwegian 
Securities Trading Act and in accordance with the principles that are consistent with the accounting principles as applied 
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2.  Accounting Policies  

During the preparation of this unaudited pro forma condensed combined financial information, the management of 
Golden Ocean has performed a preliminary review and comparison of Golden Ocean's IFRS accounting policies with 
Knightsbridge's U.S. GAAP accounting policies. For purposes of preparing the unaudited pro forma condensed combined 
financial information, Golden Ocean's historical audited and unaudited financial statements prepared under IFRS as issued 
by the IASB were reconciled t o U.S. GAAP based on a preliminary analysis. 

Following the consummation of the combination, management will conduct a final review of Golden Ocean's accounting 
policies in an effort to determine if differences in accounting policies require further adjustm ent or reclassification of 
Golden Ocean's statement of income or reclassification of assets or liabilities to conform to Knightsbridge's accounting 
policies and classifications or are required by acquisition accounting rules. As a result of that review, ma nagement may 
identify differences that, when conformed, could have a material impact on this unaudited pro forma condensed 
combined financial information.  

3.  Accounting for the Combination  

The unaudited pro forma condensed combined financial information wa s prepared using the acquisition method of 
accounting and was based on the historical financial information of Knightsbridge and Golden Ocean. The acquisition 
method of accounting, based on ASC 805, uses the fair value concepts defined in ASC 820, "Fair Value Measurement" ("ASC 
820"). Acquisition accounting is dependent upon certain valuations and other studies that have yet to commence or 
progress to a stage where there is sufficient information for a definitive measurement. Accordingly, the purchase price  
allocation included herein is preliminary and has been presented solely for the purpose of providing pro forma financial 
information and will be revised as additional information becomes available and as additional analyses are performed. 
The process for estimating the fair values of identifiable intangible assets and certain tangible assets requires the use of 
judgment in determining the appropriate assumptions and estimates. Differences between preliminary estimates in the 
unaudited pro forma condensed c ombined financial information and the final acquisition accounting will occur and could 
have a material impact on the accompanying pro forma condensed combined financial information and the combined 
company's future consolidated financial statements.  

The combination of Knightsbridge and Golden Ocean will be accounted for as a business combination using the acquisition 
method of acc ounting under the provisions of ASC 805, "Business Combinations", with Knightsbridge selected as the 
accounting acquirer under t his guidance. The factors that were considered in determining that Knightsbridge should be 
treated as the accounting acquirer in the Merger Transaction were the relative voting rights in the Combined Company, 
the composition of the board of directors in th e Combined Company, the relative sizes of Knightsbridge and Golden 
Ocean, the composition of senior management of the Combined Company and the name of the Combined Company. 
Management believes that the relative voting rights in the Combined Company and the  composition of the board of 
directors in the Combined Company were the most significant factors in determining Knightsbridge as the accounting 
acquirer.  

With respect to the relative voting rights in the Combined Company, it is noted that after the complet ion of the Merger, 
the current Knightsbridge shareholders and the current Golden Ocean shareholders will own approximately 56.6% and 
43.4% of the Combined Company, respectively.  Golden Ocean also currently has 4.9 million stock options outstanding, 
which will be converted into 0.7 million stock options in the Combined Company after the completion of the Merger based 
on the agreed exchange ratio and Golden Ocean has a USD 200.0 millio n Convertible Bond outstanding, which will be 
assumed by the Combined Company and will be convertible into 9.6 million shares of the Combined Company. Assuming 
that all options and bonds are converted into shares of the Combined Company then the shareholdings in the Combined 
Company would be as follows: (i) current Knightsbr idge shareholders 52.8%, (ii) current Golden Ocean shareholders 40.5%, 
(iii) option holders 0.4% and (iv) bondholders 6.3 %. It should be noted that the C onvertible Bond conversion price is 
significantly "out of money" and conversion of the debt  is currentl y not expected. Hemen is a common shareholder of both 
Knightsbridge and Golden Ocean and the effect of this common ownership was considered. The analysis of the relative 
voting rights in a business combination involving entities with common shareholders sh ould consider the former 
shareholder groups of the combining entities and not the individual owners that are common to the combining entities. 
The former shareholder group that retains or receives the largest portion of the voting rights in the combined en tity 
would be the accounting acquirer, absent the consideration of any of the other factors provided in ACS 805. In this 
transaction, the current Knightsbri dge shareholders, including Hemen, will own 56.6% of the Combined Company and 
current Golden Ocean shareholders, including Hemen, will own 43.4% of the Combined Company and so the Knightsbridge 
shareholder group received the largest voting percentage in the Combined Company. This points to Knightsbridge as the 
accounting acquirer.  

With respect to the com position of the board of directors in the Combined Company, the bye -laws of Knightsbridge as 
well as the Amended and Restated Bye-Laws, which will become the bye -laws of the Combined Company, require a 
simple majority of the votes cast at the shareholders meeting for the re -election or election of new directors. The 
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Knightsbridge Board was expanded to eight directors and five of those directors were re -elected at the recent annual 
general meeting in September 2014. As a result, three directors are still to be appointed to the Knightsbridge Board.  
Knightsbridge has agreed to appoint John Fredriksen, Kate Blankenship and Gert -Jan van der Akker to fill the vacant 
director seats. The composition of the Combined Company's Board will consist of five Knightsbridge  appointed directors, 
two directors who are directors in both Golden Ocean and Frontline 2012, which has a controlling interest in 
Knightsbridge, and one independent director. It should be noted that one of the directors of Knightsbridge is also the 
Chief Executive Officer of Golden Ocean Management AS. The composition of the board of directors points to 
Knightsbridge as the accounting acquirer.  

The relative sizes of Knightsbridge and Golden Ocean were also considered to be factors that supported that concl usion 
that Knightsbridge will be the accounting acquirer. While Golden Ocean currently has higher revenues and assets than 
Knightsbridge, Knightsbridge is currently in a growth phase (and has agreed to acquire a 12 further newbuildings in March 
2015).  In addition, the market capitalizations of Knightsbridge and Golden Ocean at Septemb er 30, 2014 were 
approximately USD 629 million and USD 441 million, respectively. It should also be noted that the net book value of the 
Knightsbridge equity is significantly higher than the equity of Golden Ocean.  

The composition of the senior management of the Combined Company, the use of Golden Ocean's name for the Combined 
Company and the party that initiated the transaction were also considered but were not considered as i mportant factors 
in the determination of the accounting acquirer.  

Knightsbridge has a Chief Executive Officer while the remainder of management is provided under management 
agreements with ICB Shipping (Bermuda) Limited, a wholly owned subsidiary of Frontl ine Ltd. (this is not the same 
company as Frontline 2012 discussed above, which is also managed by Frontline Ltd.) and Golden Ocean Management 
Bermuda Ltd. Management services provided by Frontline Ltd are mainly related to administrative services and tech nical 
operations as well as newbuilding supervision services. It is also noted that the current Chief Executive Officer and Chief 
Financial Officer of Golden Ocean Management AS will assume those roles in the Combined Company and it is expected 
that the Co mbined Company will continue to outsource technical operations, newbuilding supervision and other 
administrative services (corporate secretarial and accounting) to Frontline Ltd. As such, the management of the 
Combined Company is changing to some extent in favor of Golden Ocean, but this is not considered to be a determining 
factor in the consideration of acquirer based on the analysis of the composition of the board of the Combined Company 
and its ability to determine the composition of management.  

Due to the recent transformation of Knightsbridge from an oil tanker business to a dry bulk business and Golden Ocean's 
long history in the dry bulk sector, management believes that the Golden Ocean name is more widely known in the dry 
bulk market and decided to take advantage of this when choosing the name of the Combined Company. Management did 
not consider this to be an important factor, however, in the determination of the accounting acquirer compared with the 
various factors discussed above. 

The date of the M erger Agreement is October 7, 2014. For pro forma purposes, the valuation of consideration transferred 
is based on the number of common shares to be issued by Knightsbridge and Knightsbridge's closing share price of USD 
4.83 on January 16, 2015. While the closing share price on March 18, 2015 was USD 4.61, the share price used in the pro  
forma information has not been updated for this share price as it is not considered to be significantly different from the 
January 16, 2015 share price. The value of the co nsideration that Golden Ocean's shareholders will receive when the 
combination is completed will ultimately be based on the closing date share price of Knightsbridge stock on the final date 
of the combination, which could materially change.  It is expected that the Merger will be effective March 31, 2015.  

The following represents the preliminary purchase price calculation (in thousands, total amounts may not recalculate due 
to rounding):  

Golden Ocean outstanding shares ................................ ................................ ......................   447,321 
Exchange ratio ................................ ................................ ................................ ............   0.13749 
Knightsbridge common stock issued to Golden Ocean shareholders (in thousands) .............................   61,500 
Closing price per share on January 16, 2015 (in USD) ................................ ...............................   4.83 
Total estimated purchase price consideration (in USD)  ................................ .............................   297,045 
  
When calculating the total estimated purchase price consideration above, Knightsbridge has assumed that no dissenter 
rights will be exercised. The Golden Ocean stock options and the Knightsbridge restricted stock units held by Golden 
Ocean are not considered to have a material impact on the purchase price consideration and are not included in the 
estimated purchase price consideration for purposes of these pro  forma financial statements.  

  




































































































































































































































































































































































































































