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IMPORTANT INFORMATION 

This Prospectus has been prepared in connection with the Offering of Offer Shares for a total amount of minimum NOK 810 million and maximum NOK 945 

million and the Listing of the Shares on the Oslo Stock Exchange (alternatively Oslo Axess). In order to facilitate the Listing of the Shares on the Oslo Stock 

Exchange, the VPS has been appointed as an appointed agent under the Bermuda Companies Act and will maintain a branch share register of the Company in 

Norway which shall be maintained in addition to the Company’s principal share register maintained in Bermuda. 

For the definition of certain technical terms and other terms used throughout this Prospectus, see Section 20 “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 (the “Prospectus Directive”) as well as the format, incorporation by 

reference and publication of such prospectuses and dissemination of advertisements. This Prospectus has been prepared solely in the English language, in 

addition a summary in Norwegian has been prepared in Section 19 “Norwegian Summary (Norsk Sammendrag)”. The Financial Supervisory Authority of 

Norway (Nw.: Finanstilsynet) (the “Norwegian FSA”) has reviewed and approved this Prospectus in accordance with Sections 7-7 and 7-8 of the Norwegian 

Securities Trading Act. 

The information contained herein is current as of the date hereof and 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 of the Shares between the time when this Prospectus is approved and the date of listing of the 

Shares on the Oslo Stock Exchange, will be included in a supplement to this Prospectus. Neither the publication nor distribution of this Prospectus, nor any 

sale of the Offer Shares made hereunder, shall 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. 

The Company has engaged DnB NOR Markets, a part of DnB NOR Bank ASA (“DnB NOR Markets”) as Global Coordinator, DnB NOR Markets, ABG Sundal 

Collier Norge ASA (“ABG Sundal Collier”) and Pareto Securities AS (“Pareto Securities”) as Joint Lead Managers and Joint Bookrunners (the “Joint Lead 

Managers”), and Danske Bank A/S, CVR-no. 61126228 (“Danske Bank”) and Nordea Markets, a part of Nordea Bank AB (“Nordea Markets”) as Co-

Managers (together with the Joint Lead Managers, the “Managers”). Nordea Markets is not a US Securities and Exchange Commission (“SEC”) registered 

broker-dealer or a member of the United States Financial Industry Regulatory Authority (“FINRA”) and is only participating in the Offering outside of the 

United States. 

In making an investment decision, each investor must rely on their own examination, and analysis of, and enquiry into the Company and the terms of the 

Offering, including the merits and risks involved. None of the Company or the Managers, or any of their respective representatives or advisers, is making any 

representation to any offeree or purchaser of the Offer Shares regarding the legality 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 Shares. 

All inquiries relating to this Prospectus or the matters addressed herein should be directed to the Company or the Managers. No person is authorized to give 

information or to make any representation in connection with the Offering or sale of the Offer Shares other than as contained in this Prospectus. If any such 

information is given or made, it must not be relied upon as having been authorized by the Company or the Managers or by any of the affiliates, advisors or 

selling agents of any of the foregoing. 

The distribution of this Prospectus and the Offering and sale of the Offer Shares in certain jurisdictions may be restricted by law. 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. Neither this 

Prospectus nor any advertisement or any other offering material may be distributed or published in any jurisdiction except under circumstances that will result 

in compliance with any applicable laws and regulations. The Company and the Managers require persons in possession of this Prospectus to inform themselves 

about and to observe any such restrictions. 

The Offer Shares are subject to restrictions on transferability and resale and may not be transferred or resold except as permitted under applicable securities 

laws and regulations. Investors should be aware that they may be required to bear the financial risks of this investment for an indefinite period of time. Any 

failure to comply with these restrictions may constitute a violation of the securities laws of any such jurisdiction. For further information on the manner of 

distribution of the Offer Shares and the transfer restrictions to which they are subject, see Section 6 “Selling and Transfer Restrictions”. 

The Company has furnished the information in this Prospectus. The Managers make no representation or warranty, express or implied, as to the accuracy or 

completeness of such information, and nothing contained in this Prospectus is, or shall be relied upon as, a promise or representation by the Managers. The 

Managers disclaim all and any liability, whether arising in tort or contract or otherwise, which it might otherwise have in respect of this Prospectus or any such 

statement.  

Any reproduction or distribution of this Prospectus, in whole or in part, and any disclosure of its contents is prohibited.  

This Prospectus and the terms and conditions of the 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 Offering or 

this Prospectus. 

Consent under the Exchange Control Act 1972 of Bermuda (and its related regulations) has been obtained from the Bermuda Monetary 

Authority for the issue and transfer of the Shares to and between non-residents of Bermuda for exchange control purposes provided the 

Shares remain listed on an appointed stock exchange, which includes the Oslo Stock Exchange and Oslo Axess. This Prospectus will be filed 

with the Registrar of Companies in Bermuda in accordance with Bermuda law. In granting such consent and in accepting this Prospectus for 

filing, neither the Bermuda Monetary Authority nor the Registrar of Companies in Bermuda accepts any responsibility for the Company’s 

financial soundness or the correctness of any of the statements made or opinions expressed in this Prospectus. 

PROSPECTIVE PURCHASERS ARE HEREBY NOTIFIED THAT SELLERS OF THE OFFER SHARES AND ADDITIONAL SHARES MAY BE RELYING ON 

THE EXEMPTION FROM THE PROVISIONS OF SECTION 5 OF THE US SECURITIES ACT PROVIDED BY RULE 144A. FOR A DESCRIPTION OF THESE 

AND CERTAIN FURTHER RESTRICTIONS ON OFFERS, SALES AND TRANSFERS OF THE OFFER SHARES AND ADDITIONAL SHARES AND THE 

DISTRIBUTION OF THIS PROSPECTUS, SEE SECTION 6 “SELLING AND TRANSFER RESTRICTIONS”. 

The Offer Shares have not been approved or disapproved by the United States Securities and Exchange Commission, any State securities 

commission in the United States or any other US regulatory authority, nor have any of the foregoing authorities passed upon or endorsed the 

merits of the Offering or the accuracy or adequacy of this Prospectus. Any representation to the contrary is a criminal offence in the United 

States. 
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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. 
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1 SUMMARY 

The following summary must be read as an introduction to the full text of this Prospectus and highlights, and is 

qualified in its entirety by information presented in greater detail elsewhere in this Prospectus and the appendices 

hereto. This summary is not complete and does not contain all the information that should be considered before 

investing in the Shares. Any investment decision relating to the Offering and an investment in the Shares should be 

based on the consideration of this Prospectus as a whole, including Section 2 “Risk Factors” and the Financial 

Information (as defined herein) included in Appendix B and Appendix C. Where a claim relating to the information 

contained in this Prospectus is brought before a court, a plaintiff investor might, under the national legislation of a 

member state of the EEA, have to bear the costs of translating this Prospectus before legal proceedings are initiated. 

No civil liability attaches to those persons who have prepared this summary, including any translations thereof, unless 

it is misleading, inaccurate or inconsistent when read together with other Sections of this Prospectus. 

1.1 Introduction to the Company 

1.1.1 Corporate information, history and development 

Höegh LNG Holdings Ltd. was incorporated on 6 November 2006 as an exempted company limited by shares 

incorporated under the laws of Bermuda and in accordance with the Bermuda Companies Act. The Company’s 

registration number is 39152. 

The Company’s registered office is at Canon’s Court, 22 Victoria Street, Hamilton, HM 12, Bermuda, telephone 

number: +1441 295 2244 and telefax number: +1441 292 8666. The Company’s website address is 

www.hoeghlng.com. 

1.1.2 Business overview 

Höegh LNG is a fully integrated floating LNG services company, offering long-term floating production, transportation, 

regasification and terminal solutions for the LNG market. The Group operates a fleet of five LNG marine transportation 

vessels and two Shuttle and Regasification vessels (SRVs). In addition to transporting LNG, the SRVs act as floating 

regasification terminals delivering natural gas to the market. All of the vessels are on long term charters to established 

energy companies, and load and deliver LNG to markets on a worldwide basis. The Group has entered into two 

newbuilding contracts with Hyundai Heavy Industries Co. Ltd. (“HHI”) for the building of two 170,000 cbm Floating 

Storage and Regasification Units (FSRUs) with delivery in the fourth quarter of 2013 and the first quarter of 2014, 

respectively. The parties have also entered into an option agreement (the “Option Agreement”) whereby the Group 

is granted an option for two further FSRUs with delivery in the second quarter of 2014 and the fourth quarter of 2014, 

respectively. In addition, the Option Agreement further includes two optional FSRU newbuildings, however no firm 

price or delivery date is agreed. 

Höegh LNG is a pioneer within LNG maritime transportation with almost 40 years of experience dating back to the 

delivery of the LNG carrier “Norman Lady” in 1973. 

Since early 2000, the Group has used considerable efforts in developing new LNG technical solutions for floating 

regasification terminals. The Group is currently participating in tenders for new floating LNG regasification terminals on 

a continuous basis in different markets worldwide, and has in operation two SRVs. The Group has also developed its 

own design for a Floating LNG Production (“FLNG”) unit of which the design is approved “in principle” by Det Norske 

Veritas (DNV). The Company is in detailed discussions for the use of its FLNG for the development of natural gas 

reserves in major gas producing regions, particularly in Asia. 

The Group’s fleet consists of: 

Vessel name Vessel type Built Ownership 

shares 

Charterer Time charter 

expiry 

"Norman Lady" .................... LNG carrier 1973 50% Gas Natural 

Aprovisionamientos 

SDG S.A. 

September 2012 + 

7 years extension 

"Arctic Princess" .................. LNG carrier 2006 34% Statoil ASA January 2026 + 

option 5+5 years 

"Arctic Lady" ....................... LNG carrier 2006 50% Total E&P Norge AS April 2026 + option 

5+5 years 
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Vessel name Vessel type Built Ownership 

shares 

Charterer Time charter 

expiry 

"STX Frontier" ..................... LNG carrier 2010 - Repsol 

Comercializadora 

de Gas S.A. 

March 2013 + option 

3 + 3 months  

"Matthew" .......................... LNG carrier 1979 - Management 

agreement 

Upon termination 

with 6 months notice 

"GDF Suez Neptune" ............ LNG re-

gasification unit 

2009 50% GDF Suez LNG 

Supply SA 

November 2029 + 

option 5+5 years 

"GDF Suez Cape Ann" ........... LNG re-

gasification unit 

2010 50% GDF Suez LNG 

Supply SA 

June 2030 + option 

5 + 5 years 

FRSU newbuilding I .............. FRSU Fourth quarter 

2013 

100% - - 

FRSU newbuilding II ............. FRSU First quarter 

2014 

100% - - 

1.1.3 Strategies and objectives 

The Group’s strategy is to offer the complete chain of floating LNG services, from production, transportation and 

regasification to market access. The Group shall own, operate and develop floating LNG services and participate in 

developing projects related to the LNG sector based on the following vision, mission and core values: 

Vision ...................  To become the market leader in floating LNG Services. 

  

Mission .................  To develop, manage and operate the Group’s assets to the highest technical and commercial 

standards, thereby maximizing the benefits to its customers, shareholders and employees. 

  

Core values ...........  Innovative, Competent, Committed and Reliable. 

In order to meet the Group's goals and succeed with the Group's strategy and being able to adapt to market changes, 

the importance of being innovative and creative with respect to the technical, operational, financial and commercial 

aspects of the Group's activities is central. 

1.2 Summary of financial information and operating and financial review 

The information below are summaries of the Group’s audited Financial Statements for the years ended 31 December 

2010, 2009 and 2008, and the unaudited Interim Financial Information for the three months ended 31 March 2011 and 

2010. 

1.2.1 Summary of financial information 

The Group’s Financial Statements and Interim Financial Information are included in Appendix B and Appendix C of this 

Prospectus. 

Consolidated statement of comprehensive income 

The table below is derived from the Group’s audited consolidated statement of comprehensive income for the years 

ended 31 December 2010, 2009 and 2008, and the unaudited interim consolidated statement of comprehensive 

income for the three months ended 31 March 2011 and 2010. 
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Consolidated statement of comprehensive income 

Three months ended 

31 March 

Year ended 

31 December 

In USD thousand 2011 
(unaudited) 

2010 
(unaudited) 

2010 
 

2009 

 

2008 

 

Freight revenues .................................................................... 25,176 20,254 91,975 65,241 64,067

Voyage expenses ................................................................... (75) (317) (530) (86) (559)

Income on T/C basis ............................................................ 25,101 19,937 91,445 65,155 63,508 

Management income .............................................................. 842 647 3,484 2,511 2,180

Total income ........................................................................ 25,943 20,584 94,928 67,666 65,688 

Charter hire expenses ............................................................ (4,964) (4,745) (19,244) (20,507) (20,522) 

Operating expenses ............................................................... (7,334) (5,949) (27,076) (21,875) (26,087) 

Administrative expenses ......................................................... (3,715) (2,822) (13,549) (10,225) (7,434) 

Project development expenses ................................................. (3,195) (2,308) (11,076) (6,708) (5,223)

Operating profit before depreciation .................................... 6,735 4,761 23,983 8,352 6,422 

Gain / (loss) on sale of assets .................................................  (16) - (3) (13) 6,269 

Depreciation ......................................................................... (4,517) (2,070) (13,811) (8,444) (8,557) 

Reversal impairment (impairment) ........................................... - - - 2,947 (4,017)

Operating profit from continuing operations ........................ 2,201 2,691 10,169 2,841 117 

Interest income ..................................................................... 371 14 223 148 358 

Interest expenses .................................................................. (6,320) (4,401) (22,435) (10,000) (10,344) 

Income from other financial items ............................................ - - 908 27,701 - 

Expenses from other financial items .......................................... (543) (99) (47) (3,553) (52,874)

Ordinary profit before tax from continuing operations ......... (4,291) (1,795) (11,183) 17,136 (62,743) 

Tax ...................................................................................... - (197) (787) (81) (204)

Profit of the year from continuing operations ...................... (4,291) (1,992) (11,970) 17,136 (62,743) 

Profit / (loss) net of tax from discontinued operations - - - (4,609) (88,425) 

Profit / (loss) of the year (4,291) (1,992) (11,970) 12,446 (151,732)

Other comprehensive income 6,111 (4,628) (19,725) 63,869 (99 881)

Total comprehensive income 1, 820 (6,620) (31,694) 76,315 (251,253) 

Consolidated statement of financial position 

The table below is derived from the Group’s audited consolidated statement of financial position for the years ended 

31 December 2010, 2009 and 2008, and the unaudited interim consolidated statement of financial position for the 

three months ended 31 March 2011 and 2010. 

Consolidated statement of financial position 

As of 

31 March 

As of 

31 December 

In USD thousand 2011 
(unaudited) 

2010 
(unaudited) 

2010 

 

2009 

 

2008 

 

Non-current assets   

Intangible assets   

Deferred tax assets ................................................................ 221 - 210 - 42,408

Licenses, design and other intangibles ...................................... 81,930 77,075 80,058 74,487 49,239

Tangible assets   

Vessels ................................................................................ 461,877 310,211 466,203 313,253 1,795,937

Newbuildings......................................................................... - 109,825 - 108,918 417,012

Equipment ............................................................................ 1,442 510 1,382 533 34,595

Investments in associates ....................................................... - - - - 5,513

Non-current financial assets .................................................... 479 507 487 704 17,685

Other non-current assets ........................................................ 1,295 1,733 1,412 1,844 6,371

Restricted cash ...................................................................... 10,848 1,540 10,216 - -

Total non-current assets ....................................................... 558,092 501,401 559,968 499,739 2,368,760

 

Current assets 

  

Bunkers and other inventories ................................................. 165 159 129 119 23,286

Marketable securities .............................................................. - 57,058 - 66,169 386,233

Interest bearing receivables .................................................... 51,891 1,396 52,628 1,484 -
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Consolidated statement of financial position 

As of 

31 March 

As of 

31 December 

In USD thousand 2011 
(unaudited) 

2010 
(unaudited) 

2010 

 

2009 

 

2008 

 

Trade and other receivables .................................................... 6,032 6,246 7,215 6,328 145,650

Cash and other short-term deposits .......................................... 19,995 25,902 28,779 21,998 189,663

Total current assets .............................................................. 78,083 90,761 88,752 96,125 744,832

Total assets .......................................................................... 636,174 592,162 648,720 595,864 3,113,592

Equity and Liabilities   

Equity   

Issued capital ........................................................................ 271 271 271 271 271

Share premium reserve .......................................................... 3,560 365 3,560 365 542,178

Treasury shares ..................................................................... (1) (4) (1) (4) (4)

Other reserves ...................................................................... (75,225) (66,513) (81,120) (62,036) (123,997)

Retained earnings .................................................................. 146,980 160,275 150,800 162,248 228,945

Equity attributable to equity holders of the parent ............... 75,584 94,394 73,510 100,845 647,393

Non-controlling interest .......................................................... (525) 517 (475) 861 275,730

Total equity .......................................................................... 75,059 94,911 73,034 101,706 923,123

Non-current liabilities   

Pension liabilities ................................................................... 8,107 5,861 7,293 5,727 22,544

Other long-term debt ............................................................. 9,160 5,100 9,280 5,168 80,216

Other non-current financial liabilities ......................................... 55,512 53,595 60,164 44,141 194,896

Long-term interest bearing debt ............................................... 435,813 394,738 438,880 395,556 1,684,558

Total non-current liabilities .................................................. 508,591 459,294 515,617 450,592 1,982,214

Current liabilities      

Trade and other payables ........................................................ 6,249 4,530 8,334 5,839 67,753

Short-term interest bearing debt .............................................. 12,307 7,761 12,131 7,748 14,306

Other current financial liabilities ............................................... 28,669 21,601 30,727 26,717 69,814

Income tax payable ................................................................ 739 454 712 202 8,957

Provisions ............................................................................. 4,560 3,611 8,165 3,059 47,424

Total current liabilities.......................................................... 52,524 37,957 60,068 43,566 208,255

Total equity and liabilities .................................................... 636,174 592,162 648,720 595,864 3,113,592

See Sections 11 “Selected Financial Data” and 12 “Operating and Financial Review” below for further financial 

information. 

1.2.2 Significant changes and trends 

In addition to the effect of the Offering as described in this Prospectus, the financing of the Group’s FSRU newbuildings 

ordered, as discussed in Section 9.5.6 “Business Overview–Floating LNG re-gasification–Financing” and Section 9.14 

“Business overview–Significant changes and trends”, will have an effect on the Group’s capital structure. Additionally, 

the promissory note held by the Group, worth USD 51.068 million as of 31 December 2010, has been repaid to the 

Group. 

Further, on 30 May 2011 Petromin PNG Holdings Limited, Höegh LNG Limited and DSME E&R Limited signed a firm 

agreement for the establishing of PNG Floating LNG Limited, which will be the holding company for a LNG FPSO project 

in Papua New Guinea (see also Section 9.7.2 “Business Overview–Floating LNG production–FLNG project description”). 

Other than this, there have been no significant changes in the financial or trading position of the Höegh LNG Group 

following 31 March 2011. 

Further, the Group has not experienced any changes or trends that are considered significant to the Group since  

31 December 2010 and to the date of this Prospectus. 
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1.2.3 Capitalization and indebtedness 

As of 31 March 2011, the Höegh LNG Group’s total capitalization was USD 614 million, the Group’s total financial 

indebtedness was USD 539 million and the Group’s total equity was USD 75 million. See Section 12.9 “Operating and 

Financial Review–Capitalization and indebtedness” for further information. 

1.2.4 Research and development, patents and licenses 

Please see Sections 11.6 “Selected Financial Data–Summary of key accounting policies and principles”, 12.3 

“Operating and Financial Review–Key cost components and financial expenses” and 12.6.2 “Operating and Financial 

Review–Assets–Intangible assets” for a description of the Company’s research and development policies.  

1.2.5 Working capital statement 

As described in Section 9.5.4 “Business Overview–Floating LNG re-gasification–Shipbuilding contracts with Hyundai 

Heavy Industries Co. Ltd. for 2 FSRUs and Option Agreement for 1 + 1 + 2 FSRUs” below, the Group entered into firm 

shipbuilding contracts with HHI for the building of two FSRUs on 10 June 2011. After entering into such firm 

shipbuilding contracts, the Group does not have sufficient working capital for its present requirements. In its current 

situation (without the proceeds from the Offering), the Group requires additional funds in the amount of USD 200 

million in new equity and loan to fulfil the Group’s financial commitments related to the building of the two FSRUs and 

thereby the financing of the Group’s working capital for its present requirements. See Section 12.8 “Operational and 

Financial Review—Working capital statement” for a further description. 

1.3 Board of Directors, Management and employees 

The Company’s board of directors (the “Board of Directors” or the “Board”) is composed of eight members, Morten 

W. Høegh (chairman), Leif O. Høegh (deputy chairman), Ditlev Wedell-Wedellsborg, Guy D. Lafferty, Jon Erik 

Reinhardsen, Andrew Jamieson, Cameron E. Adderley and Timothy J. Counsell. 

The Company has entered into a management agreement with Höegh LNG AS, a wholly-owned subsidiary. Pursuant to 

this agreement the day-to-day management is performed by Höegh LNG AS, as a result the Company will in principle 

have no separate management. The senior management group of Höegh LNG AS (the “Management”) who will be 

responsible for the management of the Company consists of the following persons: Sveinung J. Støhle (Chief Executive 

Officer), Stephan Tschudi-Madsen (Chief Operating Officer), Steffen Føreid (Chief Financial Officer), Gunnar Knutsen 

(Senior Vice President FLNG), Vegard Hellekleiv (Senior Vice President Project Services) and Ragnar Wisløff (Managing 

Director, Höegh LNG Asia Ltd.). 

At the date of this Prospectus the Group has about 70 employees and in addition approximately 350 seafarers. The 

Company has no employees. 

The Board of Directors and the Management are further described in Section 10 “Board of Directors, Management and 

Employees”. 

1.4 The major shareholder and related party transactions 

As of the date of this Prospectus and prior to the Offering, the Company has one majority shareholder, 

Leif Höegh & Co Ltd., which beneficially owns approximately 96% (25,923,310 Shares) of the issued and outstanding 

Shares. The Shares beneficially held by Leif Höegh & Co Ltd. will not carry any different voting rights than the Offer 

Shares. 

As the majority shareholder of the Company, Leif Höegh & Co Ltd. is considered to be a related party to the Company 

and the Company’s subsidiaries in accordance with IAS 24. Similarly, other companies over which Leif Höegh & Co Ltd. 

exerts considerable influence are also considered to be related parties to the Group. Information on related party 

transactions for the Group for the years ended 31 December 2010, 2009 and 2008 and for the period from 1 January 

2011 up to the date of the Prospectus is set forth in Section 13 “Related Party Transactions”. 

1.5 Shares and share capital 

As of the date of this Prospectus, the Company has only one class of shares and the authorized share capital of the 

Company is USD 750,000 divided into 75,000,000 common shares of par value USD 0.01 each. The Company’s issued 

share capital is USD 270,023.89, consisting of 27,002,389 fully paid common shares, of USD 0.01 each. Prior to the 

Listing, Methane Ventures Limited will acquire 1,211,738 Shares in a planned share swap which is referred to in 

Section 8.3.4 “Group Description–Operational and legal structure–Description of the main companies in the Group and 
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geographical presence”. Methane Ventures Limited is owned by the Company, employees of the Group and close 

associates of the Company. 

Following completion of the Offering, and assuming that the Offering is completed at the mid-point of the indicative 

offer price range (and exclusive of issuance of any Additional Shares) and at the upper end of the Offering interval, the 

issued share capital of the Company will be increased by the issuance of 20,543,478 Offer Shares to USD 487,576.05, 

consisting of 48,757,605 Shares each with a par value of USD 0.01 each. 

1.6 Bye-laws 

The Company’s Bye-laws (the “Bye-laws”) are set out in Appendix A to this Prospectus, and are further described in 

Section 15.7 “Description of the Shares and the share capital–The Memorandum of Association, Bye-laws and Bermuda 

law” below. 

1.7 The Offering 

1.7.1 Reason for the Offering and use of proceeds 

The Offering is being pursued as part of the Company's strategy to grow within the LNG market. The Company has 

entered into firm shipbuilding contracts with Hyundai Heavy Industries Co. Ltd. (HHI) for the delivery of two 170,000 

cbm FSRUs. The gross proceeds of the Offering are expected to be in the region of NOK 810 million to NOK 945 million 

(USD ~150 million to USD ~175 million) prior to exercise of the Over-Allotment Option. 

The net proceeds of the Offering will be used, together with a bank facility, to finance the two FSRU newbuildings. As 

part of this growth strategy, the Board of Directors and the Management, have decided to introduce new owners to the 

Company and to list the Shares on the Oslo Stock Exchange or, alternatively, on Oslo Axess. 

The Offering will aim to bring the Company in compliance with the requirements for admission to trading on the Oslo 

Stock Exchange of having at least 500 shareholders and a free float of at least 25% of the Shares. A stock exchange 

listing will provide a regulated market place for trading of the Shares. A listing of the Shares may also facilitate the use 

of the capital markets in order to raise equity should the Company wish to do so in the future, and allow the Company 

to use its Shares as transaction currency in future acquisitions, amalgamations and mergers, if any. 

1.7.2 Summary of the terms of the Offering 

The Offering ..................................... The Offering is expected to be in the region of NOK 810 million to NOK 945 million 

(USD ~150 million to USD ~175 million) prior to exercise of the Over-Allotment Option and 

comprises: 

• an Institutional Offering, in which Offer Shares are being offered to institutional 

investors and professional investors in the EEA, institutional investors outside the 

EEA and the United States and QIBs in the United States in reliance on Rule 144A. 

The Institutional Offering is subject to a minimum application of 

NOK 1,000,000 per application; 

• a Retail Offering, in which Offer Shares are offered to the public in Norway. The 

Retail Offering is subject to a minimum application amount of NOK 10,500 and a 

maximum application amount of NOK 999,999 for each applicant; and 

• an Employee Offering in which Offer Shares are offered to the Company’s Eligible 

Employees. The Employee Offering is subject to a minimum application amount of 

NOK 10,500 and a maximum application amount of NOK 999,999 for each 

applicant. Each Eligible Employee will receive a discount of NOK 1,500 on the 

aggregate Offer Price for Offer Shares allocated to such employee. 

See Section 5 “The Offering” for further details. 

The Offer Shares .............................. The Company is planning to issue approximately 15 million to 25 million Offer Shares with a 

par value of USD 0.01 per share. 

Over-allotment Option ....................... The Stabilization Manager (DnB NOR Markets) may over-allot up to 10% of the number of 

Offer Shares issued in the Offering in order to carry out price stabilization activities for up to 

30 calendar days commencing at the time at which trading in the Shares commences on the 

Oslo Stock Exchange. 

Bookbuilding Period ........................... The Bookbuilding Period for the Institutional Offering is expected to take place from 09:00 

hours (CET) on 14 June 2011 to 17:30 hours (CET) on 24 June 2011. The Company and the 

Managers reserve the right to shorten or extend the Bookbuilding Period. A shortening of the 
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Bookbuilding Period will not be made for earlier than until 12:00 hours (CET) on 

22 June 2011, and an extension of the Bookbuilding Period will not be made for longer than 

until 17:30 hours (CET) on 14 July 2011. In the event of a shortening or an extension, other 

dates in the Offering may be changed correspondingly. 

Application Period for the Retail 

Offering and the Employee Offering ..... The Application Period for the Retail Offering and the Employee Offering is expected to take 

place from 09:00 hours (CET) on 14 June 2011 to 12:00 hours (CET) on 24 June 2011. The 

Company and the Managers reserve the right to shorten or extend the Application Period. A 

shortening of the Application Period will not be made for earlier than until 

12:00 hours (CET) on 22 June 2011, and an extension of the Application Period will not be 

made for longer than until 17:30 hours (CET) on 14 July 2011. In the event of a shortening 

or an extension, other dates in the Offering may be changed correspondingly. 

Managers ........................................ DnB NOR Markets, ABG Sundal Collier, Pareto Securities as Joint Lead Managers and Joint 

Bookrunners, and Danske Bank and Nordea Markets as Co-Managers. 

Indicative Price Range ....................... From NOK 38 to NOK 54 per Offer Share. 

Mechanism of allocation ..................... Institutional Offering: The allocation principles will, in accordance with normal practice for 

institutional placements, include inter alia, factors such as management road-show 

participation and feedback, timeliness of the application, price leadership, relative order size, 

sector knowledge, perceived investor quality and investment horizon in accordance with 

market practice. The allocation will be decided by the Board of Directors or the Committee. 

There is no guarantee that any potential investors will be allocated Offer Shares. 

Retail Offering: No allocation will be made for a number of Offer Shares representing an 

aggregate Offer Price of less than NOK 10,000 per applicant. In the Retail Offering, allocation 

will at the outset be made on a pro rata basis using the VPS’ automated simulation 

procedures and/or other allocation mechanism. 

Employee Offering: The Company will aim to give full allocation for all applications in the 

Employee Offering (within the maximum application amount). 

The anticipated allocation of the Offer Shares between the Institutional Offering, the Retail 

Offering and the Employee Offering is approximately 90% for the Institutional Offering, and 

10% for the Retail Offering and the Employee Offering. The final allocation will be determined 

following expiry of the Bookbuilding Period and the Application Period based on the level of 

applications relative to the overall application level in the Offering. 

Listing of the Shares ......................... Prior to the Offering, there has been no public market for the Shares. On 13 May 2011, 

Höegh LNG applied for admission to trading of its Shares on the Oslo Stock Exchange, and 

the board of directors of the Oslo Stock Exchange will in its meeting to be held on 

15 June 2011 consider and, if thought fit, approve the Company’s listing application. 

Conditions for completion of the 

Offering ........................................... Completion of the Offering is conditional upon (i) the Board of Directors or the Committee 

approving the Offering, including resolving the final Offer Price, the number of Offer Shares 

to be issued by the Company, the allocation of the Offer Shares and completion of the 

Offering, and (ii) the Company being approved for and satisfying the listing conditions and 

being listed on the Oslo Stock Exchange (alternatively Oslo Axess). 

Lock-up ........................................... The majority shareholder in the Company, Leif Höegh & Co Ltd., has undertaken to the Joint 

Lead Managers not to sell or otherwise transfer any of its Shares prior to 31 December 2011 

without the prior consent of the Joint Lead Managers. 

Payment and delivery ........................ It is expected that payment for, and delivery of the Offer Shares will be made on or about 29 

June 2011. 

First day of trading ........................... Expected on or about 30 June 2011. 

International Securities Identification 

Number (ISIN) ................................. BMG454221059. 

Ticker code ...................................... The Shares are expected to trade on the Oslo Stock Exchange (alternatively Oslo Axess) 

under the ticker code “HLNG”. 

Dilution ........................................... Following completion of the Offering, the immediate dilution for the existing shareholders 

who do not participate in the Offering is estimated to be in the region of 40-45%. 

Expenses ......................................... Höegh LNG estimates that the expenses in connection with the Offering and the listing of its 

Shares on the Oslo Stock Exchange (alternatively Oslo Axess), which will be paid by the 

Company, will amount to between NOK 34 million and NOK 38 million. 
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1.7.3 Timetable 

The timetable set out below provides certain indicative key dates for the Offering (subject to shortening or extension 

by the Company): 

Bookbuilding Period commences ....................................................................................... 14 June 2011 at 09:00 hours (CET) 

Bookbuilding Period ends ................................................................................................ 24 June 2011 at 17:30 hours (CET) 

Application Period commences ......................................................................................... 14 June 2011 at 09:00 hours (CET) 

Application Period ends ................................................................................................... 24 June 2011 at 12:00 hours (CET) 

Allocation of the Offer Shares .......................................................................................... On or about 27 June 2011 

Publication of the results of the Offering ............................................................................ On or about 27 June 2011 

Distribution of allocation letters ........................................................................................ On or about 27 June 2011 

Payment Date ............................................................................................................... 29 June 2011 

Delivery of the Offer Shares ............................................................................................ On or about 29 June 2011 

Listing and commencement of trading in the Shares and the Offer Shares on the Oslo Stock 

Exchange (alternatively Oslo Axess) ................................................................................. On or about 30 June 2011 

1.8 Summary of risk factors 

1.8.1 Risks relating to the Group and the industry in which the Group operates 

• The Group’s business, financial condition, results of operations and ability to pay dividends depend on the 

level of activity in the LNG industry, which could be significantly affected by, among other things, volatile 

natural gas prices and may be materially and adversely affected by a decline in natural gas exploration, LNG 

production and exports and the overall demand for natural gas in general and LNG in particular. 

• Uncertainty relating to the development of the world economy may reduce demand for the Group’s services 

or result in contract delays or cancellations. 

• An over-supply of LNG vessels may lead to a reduction in charter hire which are the amounts earned per 

day per vessel, which may materially impact the Group’s profitability. 

• Due to the Groups unilateral exposure towards the LNG market, adverse developments in the LNG industry 

could negatively impact the Group’s results of operations, and financial condition. 

• Competition within the LNG shipping industry may adversely affect the Group’s ability to market its services. 

• The market value of the Group’s current vessels and those it acquires in the future may decrease, which 

could cause the Group to incur losses if it is decided to sell them following a decline in their market values. 

• Dependency of suppliers may limit the Group’s ability to obtain supplies and services when needed, at an 

acceptable cost, or at all. 

• The Group’s business involves numerous operating hazards. 

• The Group may become subject to litigation that could have an adverse effect on the Group. 

• Technology disputes involving the Group, the Group’s suppliers or sub-suppliers could impact the Group’s 

operations or increase its costs. 

• The Group may not be able to successfully implement its strategies. 

• The Group may experience losses if it is unable to expand profitably into the other areas of the LNG industry 

as planned. 

• The Group’s future contracted revenue for its vessels may not be ultimately realized. 

• The Group’s shipping contracts may be terminated early due to certain events. 

• The Group may not be able to renew or obtain new and favourable contracts for vessels whose contracts are 

expiring or are terminated, which could adversely affect the Group’s revenues and profitability. 

• The Group may not be able to obtain contracts for its FSRU newbuildings. 

• The Group relies heavily on a small number of customers. 

• The Group’s earnings and business are subject to risk caused by counterparties in contracts. Failure and 

misrepresentation of such counterparties causing them not to meet their obligations which in turn could 

cause loss to the Group or otherwise adversely affect the business of the Group. 

• The Group’s planned and future newbuilding projects are/will be subject to risks which could cause delays or 

cost overruns. 

• Related party transactions and separation from Höegh Group. 

• Joint ventures and corporation with co-owners in ship-owning companies. 

• There are change of control provisions in certain material agreements. 
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• The Group may not be able to keep pace with the continual and rapid technological developments that 

characterize the market for the Group’s services. 

• Failure to obtain or retain highly skilled personnel could adversely affect the Group’s operations. 

• The Group’s vessels will from time to time, operate in various jurisdictions exposing the Group to additional 

risks. 

• Governmental laws and regulations could hinder or delay the Group’s operations, increase the Group’s 

operating costs, reduce demand for its services and restrict its ability to operate its vessels or otherwise. 

• The Group may be subject to liability under environmental laws and regulations, which could have a 

material adverse effect on the Group’s results of operations and financial condition. 

• Labour interruptions could mean that the Group may not be able to operate its vessels. 

• The Group’s loan and lease agreements are secured by the Group’s vessels and containing operating and 

financial restrictions and other covenants that may restrict the Group’s business and financing activities and 

the Group’s ability to make cash distribution. 

• If the Group does not maintain the financial ratios contained in its current and future loan and lease 

agreements or the Group is in any other form of default such as payment default, the Group could face 

acceleration of the due date of its debt and the loss of its vessels. 

• The Group may not be able to obtain financing to fund the Group’s growth or the Group’s future capital 

expenditures, which could negatively impact the Groups results of operations and financial condition. 

• An increase in interest rates could affect the Group’s financial performance. 

• The Group’s operating and maintenance costs will not necessarily fluctuate in proportion to changes in 

operating revenues. 

• If the Group is unable to comply with the restrictions and the financial covenants in the agreements 

governing its current and future indebtedness, there could be a default under the terms of these 

agreements, which could result in an acceleration of repayment of funds that have been borrowed. 

• Fluctuations in exchange rates could result in financial losses for the Group. 

• The Group’s existing or future debt arrangements could limit the Group’s liquidity and flexibility in obtaining 

additional financing, in pursuing other business opportunities or the Company’s ability to declare dividends 

to its shareholders. 

• The Group will need to raise a substantial amount of additional funds in order to finance the delivery of the 

two FSRU newbuildings to be delivered in the fourth quarter of 2013 and in the first quarter of 2014. In 

addition, the Company has an option to enter another one plus one plus two newbuilding FSRUs where no 

financing is currently secured. 

• In order to execute the Group’s growth strategy, the Group may require additional capital in the future, 

which may not be available. 

• Two of the Group’s vessels are financed by UK tax leases. The tax treatment being claimed by the UK 

lessors is being challenged by the UK revenue authorities. 

• A change in tax laws of any country in which the Group operates from time to time, or complex tax laws 

associated with international operations which the Group may undertake from time to time, could result in a 

higher tax expense or a higher effective tax rate on the Group’s earnings. 

• A loss of a major tax dispute or a successful tax challenge to the Group’s operating structure from time to 

time, intercompany pricing policies, the taxable presence of subsidiaries in certain countries or other 

disputes related to or challenges to the Group’s tax payments could result in a higher tax rate on the 

Group’s earnings, which could result in a significant negative impact on its earnings and cash flows from 

operations. 

1.8.2 Risks relating to the Shares 

• The price of the Shares may fluctuate significantly. 

• There is no existing market for the Shares, and a trading market that provides adequate liquidity may not 

develop. 

• The Company will have one majority shareholder at completion of the Offering. 

• Future sales of Shares by the Company’s majority shareholder or any of its primary insiders may depress 

the price of the Shares. 

• Future issuances of Shares or other securities may dilute the holdings of shareholders and could materially 

affect the price of the Shares. 
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• Investors may not be able to exercise their voting rights for Shares registered in a nominee account. 

• Investors in the United States may have difficulty enforcing any judgement obtained in the United States 

against the Company or its directors or executive officers in Norway or Bermuda. 

• Because the Company is a company incorporated in Bermuda, shareholders may have less recourse against 

the Company or its directors than shareholders have against the directors of companies domiciled 

elsewhere. 

• The transfer of Shares is subject to restrictions under the securities laws of the United States and other 

jurisdictions. 

• Exchange risk for shareholders. 

• Various conditions may cause an adverse tax effect for the shareholder if the Company pays dividends. 

1.9 Auditor and advisors 

The Company’s auditor is Ernst & Young AS, Dronning Eufemias gate 6, N-0191 Oslo, Norway. 

DnB NOR Markets, ABG Sundal Collier and Pareto Securities are acting as Joint Lead Managers and Joint Bookrunners 

for the Offering, while Danske Bank and Nordea Markets are acting as Co-Managers. 

Advokatfirmaet Thommessen AS is acting as legal advisor to the Company as to Norwegian law and Appleby is acting 

as Bermuda counsel to the Company as to matters of Bermuda law. Bugge, Arentz-Hansen & Rasmussen (BA-HR) is 

acting as Norwegian legal advisor to the Managers. Deloitte AS is acting as financial due diligence advisor to the 

Managers. 

1.10 Documents on display 

Copies of the following documents will be available for inspection at the Company’s offices at Drammensveien 134,  

N-0277 Oslo, Norway, during normal business hours from Monday to Friday each week (except public holidays) for a 

period of twelve months from the date of this Prospectus: 

• the Bye-laws of the Company; 

• the Group’s Financial Statements as of, and for years ended, 31 December 2010, 2009 and 2008, and the 

Interim Financial Statement as of, and for three months ended, 31 March 2011 and 2010;  

• all reports included or referred to in this Prospectus; and 

• this Prospectus. 
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2 RISK FACTORS 

Investing in the Shares involves inherent risks. Before deciding whether or not to participate in the Offering, an 

investor should consider carefully all of the information set forth in this Prospectus, and in particular, the specific risk 

factors set out below. An investment in the Shares is suitable only for investors who understand the risk factors 

associated with this type of investment and who can afford a loss of all or part of the investment. 

If any of the risks described below materialise, individually or together with other circumstances, they may have a 

material adverse effect on the Group’s business, financial condition, results of operations and cash flow, which may 

cause a decline in the value and trading price of the Shares that could result in a loss of all or part of any investment 

in the Shares. 

The risks and uncertainties described below are not the only ones faced by the Group. Additional risks and 

uncertainties that the Company currently believes are immaterial, or that are not presently known to the Company, 

may also have a material adverse effect on its business, financial condition, results of operations and cash flow. 

The order in which the risks are presented below is not intended to provide an indication of the likelihood of their 

occurrence nor of their severity or significance. These risks should also be considered in connection with the cautionary 

statement regarding forward-looking information set forth in Section 4.3 “General Information—Cautionary note 

regarding forward-looking statements”. 

2.1 Risks relating to the Group and the industry in which the Group operates  

The Group’s business, financial condition, results of operations and ability to pay dividends depend on the 

level of activity in the LNG industry, which could be significantly affected by, among other things, volatile 

natural gas prices and may be materially and adversely affected by a decline in natural gas exploration, 

LNG production and exports and the overall demand for natural gas in general and LNG in particular 

Gas prices are volatile and are affected by numerous factors beyond the Group’s control, including, but not limited to, 

the following: 

• worldwide demand for natural gas; 

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

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

• level of world-wide LNG and exports; 

• government laws and regulations, including environmental protection laws and regulations; 

• local and international political, economic and weather conditions; 

• political and military conflicts; and 

• the development and exploitation of alternative energy sources. 

The demand for the Group’s services depends on the level of activity in the natural gas industry, which are directly 

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 Group’s 

business, financial condition, results of operations and cash flow. 

Uncertainty relating to the development of the world economy may reduce demand for the Group’s 

services or result in contract delays or cancellations 

The Group depends on its existing and prospective customers’ willingness and ability to make operating and capital 

expenditures to explore, develop and produce natural gas. Limitations on the availability of capital or higher costs of 

capital for financing expenditures, or the desire to preserve liquidity, may cause these to make additional reductions in 

future capital budgets and outlays. Such adjustments could reduce demand for the Group’s products and services, and 

also the Group’s cost of capital, which could adversely affect its results of operations, cash flows and present value of 

cash flows. 

An over-supply of LNG vessels may lead to a reduction in charter hire which are the amounts earned per 

day per vessel, which may materially impact the Group’s profitability 

In the past, significant spikes in gas prices have led to high levels of LNG vessel construction orders. Significant spikes 

in gas prices could be followed by periods of sharp and sudden declines in gas prices, which in turn results in declines 
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in vessel utilization and charter hire, and an increase in the number of idle LNG vessels without long-term contracts. 

Lower utilization and charter hire due to an over-supply of LNG vessels could adversely affect the Group’s revenues 

and profitability. Prolonged periods of low utilization and charter hire could also have a material adverse effect on the 

value of the Group’s assets. Even though several of the Group’s vessels are on long-term contracts with fixed prices 

and utilization, the Group may be exposed to fluctuating charter hires and utilization through the Group’s secured and 

future newbuildings and when contracts are nearing the end of a charter period. 

Due to the Groups unilateral exposure towards the LNG market, adverse developments in the LNG industry 

could negatively impact the Group’s results of operations, and financial condition 

Currently, the Group relies primarily on the revenues generated from the Group’s business of transporting and floating 

re-gasification of LNG. Due to the lack of diversification in the Group’s lines of business, an adverse development in 

the Group’s LNG business, or in the LNG industry, generally could have a significant impact on the Group’s business, 

financial condition and results of operations and the Group’s ability to pay dividends to the Company’s shareholders. 

Competition within the LNG shipping industry may adversely affect the Group’s ability to market its 

services 

The LNG shipping industry is highly competitive and fragmented and includes several large companies that compete in 

the markets the Group serve, or will serve, as well as numerous small companies that compete with the Group on a 

local basis. The Group’s larger competitors’ greater resources could allow them to better withstand industry 

downturns, compete more effectively on the basis of technology and geographic scope and retain skilled personnel. 

The Group believes the principal competitive factors in the market areas the Group serve are price, product and 

service quality, availability of crews and equipment and technical proficiency. The Group’s operations may be 

adversely affected if its current competitors or new market entrants introduce new products or services with better 

features, performance, prices or other characteristics than the Group’s products and services, or expand into service 

areas where the Group operates. Competitive pressures or other factors may also result in significant price 

competition, particularly during industry downturns, which could have a material adverse effect on the Group’s results 

of operations and financial condition. In addition, competition among LNG vessel services and equipment providers is 

affected by each provider’s reputation for safety and quality. 

The market value of the Group’s current vessels and those it acquires in the future may decrease, which 

could cause the Group to incur losses if it is decided to sell them following a decline in their market values 

If the LNG sector where the Group operates suffers adverse developments in the future, the fair market value of the 

Group’s vessels may decline. The fair market value of the vessels the Group currently owns or may acquire in the 

future, may increase or decrease depending on a number of factors, including, but not limited to: 

• general economic and market conditions affecting the shipping and gas industry, including competition from 
other shipping companies; 

• types, sizes and ages of vessels; 

• supply and demand for vessels; 

• cost of newbuildings; 

• prevailing level of vessel services contract dayrates; 

• government laws and regulations, including environmental protection laws and regulations and such laws 
becoming more stringent; and 

• technological advances. 

Should the Group sell any vessels when vessel prices have fallen, the sale may be at a loss. Such loss could materially 

and adversely affect the Group’s business prospects, financial condition, liquidity, results of operations, and the 

Company’s ability to pay dividends to its shareholders. 

Dependency of suppliers may limit the Group’s ability to obtain supplies and services when needed, at an 

acceptable cost, or at all 

The Group relies, and will in the future rely, on a significant supply 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 Group’s future operations and result in higher 

downtime due to delays in the repair and maintenance of the Group’s fleet. 
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The Group’s business involves numerous operating hazards 

The Group’s operations are subject to hazards inherent in the industry where it operates, service down time on its 
vessels, equipment defects, fires, explosions and pollution. These hazards can cause personal injury or loss of life, 
severe damage to or destruction of property and equipment, pollution or environmental damage, claims by employees, 
third parties or customers and suspension of operations. The operation of the Group’s vessels is also subject to 
hazards inherent in marine operations, such as capsizing, sinking, grounding, collision, damage from severe weather 
and marine life infestations. Operations may also be suspended because of machinery breakdowns, abnormal 
conditions, and failure of subcontractors to perform or supply goods or services, or personnel shortages. 

Damage to the environment could also result from the Group’s operations, particularly through spillage of fuel, 
lubricants or other chemicals and substances used in operations, or extensive uncontrolled fires. The Group may also 
be subject to property, environmental and other damage claims by natural gas companies.  

Although the Group carries protection and indemnity insurance, all risks may not be adequately insured against, and 

any particular claim may not be paid, i.e. any claims as a result of nuclear incidents will only to a certain extent be 

covered by the Group’s war risk insurance. 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 Group’s insurance coverage is maintained through mutual protection and indemnity 

associations, and as a member of such associations the Group may be required to make additional payments over and 

above budgeted premiums if member claims exceed association reserves. 

Consistent with standard industry practice, the Group’s clients generally assume and indemnify the Group against 
subsurface risks under charter contracts. However, there can be no assurance that these clients will be willing or 
financially able to indemnify the Group against all these risks. The Group currently maintains insurance coverage for 
property damage, loss of hire, occupational injury and illness, general and marine third-party liabilities and war risk. 
Pollution and environmental risks are generally not totally insurable. As of the date of this Prospectus, the Groups 
vessels were covered by existing insurance policies. 

The Group 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 Group’s insurance coverage, which could harm the Group’s business, financial condition and 

operating results. Any uninsured or underinsured loss could harm the Group’s business and financial condition. In 

addition, the Group’s insurance may be voidable by the insurers as a result of certain of the Group’s actions, such as 

the Group’s ships failing to maintain certification with applicable maritime self-regulatory organizations. 

Changes in the insurance markets attributable to terrorist attacks may also make certain types of insurance more 

difficult for the Group to obtain. In addition, upon renewal or expiration of the Group’s current policies, the insurance 

that may be available to the Group may be significantly more expensive than the Group’s existing coverage. 

The Group’s insurance coverage will not in all situations provide sufficient funds to protect the Group from all liabilities 

that could result from its operations. The amount of the Group’s insurance cover may be less than the related impact 

on enterprise value after a loss. The Group’s coverage includes policy limits. As a result, the Group retains the risk 

through self-insurance for any losses in excess of these limits. Any such lack of reimbursement may cause the Group 

to incur substantial costs. In addition, the Group could decide to retain substantially more risk through self-insurance 

in the future. Moreover, no assurance can be made that the Group has, or will be able to maintain in the future, 

adequate insurance against certain risks. 

If a significant accident or other event occurs and is not fully covered by the Group’s insurance or any enforceable or 

recoverable indemnity from a client, it could adversely affect the Group’s consolidated statement of financial position, 

results of operations or cash flows. 

The Group may be subject to litigation that could have an adverse effect on the Group 

The operating hazards inherent in the Group’s business may expose the Group 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 Group’s vessels. The Group is currently not 

involved in any litigation. However, the Group may in the future be involved in litigation matters from time to time. 

The Company cannot predict with certainty the outcome or effect of any claim or other litigation matter. Any future 

litigation may have a material adverse effect on the Group’s business, financial position, results of operations and the 
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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. 

Technology disputes involving the Group, the Group’s suppliers or sub-suppliers could impact the Group’s 

operations or increase its costs 

Operating the vessels will utilize patented or otherwise proprietary technology, and consequently involve a potential 

risk of infringement of third party rights. The majority of the intellectual property rights relating to the Group’s vessels 

and related equipment are owned by the shipyards and the Group’s suppliers or sub-suppliers. In the event that one of 

the Group’s suppliers or sub-suppliers, or the Group, becomes involved in a dispute over infringement of intellectual 

property rights relating to equipment owned or used by the Group, the Group may lose access to repair services, 

replacement parts, or could be required to cease use of some equipment. The Group could also be required to pay 

royalties for the use of equipment. Technology disputes involving the Group’s suppliers, sub-suppliers or the Group 

could adversely affect the Group’s financial results and operations. Certain of the Group’s contracts with its suppliers 

provide contractual rights to indemnity from the supplier against intellectual property lawsuits on a limited basis. Such 

contractual rights to indemnity may not adequately cover losses or cover all risks, and no assurances can be given 

that the Group’s suppliers will be willing or financially able to indemnify the Group against these risks, or that such 

contractual indemnities will protect the Group from adverse consequences of such technology disputes. 

The Group may not be able to successfully implement its strategies 

The Group’s strategies as described in Section 9.2 “Business Overview–Business Strategy opportunities” include 

offering the complete chain of floating LNG services, from production, transportation and regasification to market 

access. Maintaining and expanding the Group’s operations and achieving its other objectives involve inherent costs and 

uncertainties and there is no assurance that the Company will achieve its objectives or other anticipated benefits. As of 

31 December 2010 approximately USD 100 million is invested in project development (of which USD 80 million is 

capitalized) the last five years. There is no assurance that the Group will be able to undertake the contemplated 

activities within its expected time frame, that the cost of any of the Group’s objectives will be at expected levels or 

that the benefits of its objectives will be achieved within the expected timeframe or at all. The Group’s strategy may 

also be affected by factors beyond its control, such as the speed of the economic recovery in its market, the disposable 

income of customers and the availability of acquisition opportunities in the market. Any failures, material delays or 

unexpected costs related to implementation of the Group’s strategies, including the amount already invested, could 

have a material adverse effect on its business, financial condition, results of operations and cash flow. 

The Group may experience losses if it is unable to expand profitably into the other areas of the LNG 

industry as planned 

A principal component of the Group’s strategy is to expand profitably into other areas of the LNG industry beyond the 

transportation and floating regasification or the Floating Storage and Regasification Unit (“FSRU”)-segment. The 

Group is currently developing projects for the Floating LNG Production (“FLNG”)-segment. Development into these 

areas may not be profitable and the Group may incur losses including losses in respect of expenses incurred in relation 

to project development. Expansion into these areas will also involve additional risk and risks that the Group has not 

been involved with before. The Group’s ability to integrate vertically into upstream and downstream LNG activities 

depends materially on its ability to identify attractive partners and projects and obtain project financing at a 

reasonable cost. The Group’s limited experience in developing and operating FLNG vessels could adversely affect the 

Groups ability to operate profitably, expand the Group’s relationships with existing customers and obtain new 

customers in the relevant areas of business. 

The Group’s future contracted revenue for its vessels may not be ultimately realized 

As of 31 December 2010, the future estimated contracted revenue for the Group’s vessels, or contract shipping 

backlog, was approximately USD 1.6 billion under firm commitments. The Group may not be able to perform under 

these contracts due to events beyond its control or due to default of the Group, and any of the Group’s customers may 

seek to cancel or renegotiate contracts for various reasons, including adverse conditions, without contractual right, 

resulting in lower charter hire. The Group’s inability or the inability of its customers to perform contractual obligations 

under these contracts may have a material adverse effect on the Group’s financial position, results of operations and 

cash flows. 

The operation of the Group’s vessels requires effective maintenance routines and functioning equipment. Certain 

pieces of equipment are critical regarding the vessels’ performance of the services required in the charter parties. 

While efforts are made to continuously identify the need for critical spare parts and equipment, there exists a risk of 

unpaid downtime (off-hire) resulting from the time needed to repair or replace equipment which may have a long 

delivery time should there not be readily available spares. In addition, downtime periods may be prolonged due to 
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complications with repairing or replacing equipment as the LNG vessels may be situated in locations far from suitable 

shipyards. 

The vessels “GDF Suez Neptune”, “GDF Suez Cape Ann” and “STX Frontier” are equipped with the GTT Mark III 

containment system, with which there have been problems on other ship owners’ vessels in the past. The Company’s 

charter contracts related to the first two of these vessels contain provisions that to a certain degree protect the Group 

against termination, and the relevant companies in the Group have been granted extensive warranty rights by the 

relevant shipbuilder. However, the contracts do not protect the Group against e.g. suspension of hire in any repair 

period. 

Prolonged downtime (exceeding at least 18 months in a three year period in respect of the GTT Mark III system and 

otherwise typically if exceeding 6 months) may in any event ultimately give charterers a right to terminate said 

charter parties. 

The Group’s shipping contracts may be terminated early due to certain events 

One of the Group’s existing customers has, and future customers may have, the right to terminate their shipping 

contracts upon the payment of an early termination fee. However, such payments may not fully compensate the Group 

for the loss of the contract. 

Under certain circumstances the Group’s existing or future contracts may permit a customer to terminate their 

contract early without the payment of any termination fee, as a result of non-performance, longer periods of downtime 

or impaired performance caused by equipment or operational issues, or sustained periods of downtime due to force 

majeure events. Such events may be beyond the Group’s control. During periods of challenging market conditions, the 

Group may be subject to an increased risk of its clients seeking to repudiate their contracts, including through claims 

of non-performance. 

The ability of the Group’s customers from time to time to perform their obligations under their shipping contracts with 

the Group may also be negatively impacted by the prevailing uncertainty surrounding the development of the world 

economy and the credit markets. If the Group’s contracts are renegotiated, it could adversely affect the Group’s 

financial position, results of operations or cash flows. 

The Group may not be able to renew or obtain new and favourable contracts for vessels whose contracts 

are expiring or are terminated, which could adversely affect the Group’s revenues and profitability 

The Group’s contract with Gas Natural in respect of the vessel “Norman Lady” expires in 2012. The period shall be 

extended for a period of up to seven years subject to compliance with the charterer’s technical requirements. The 

remaining four vessels are on firm charter periods until 2026, 2029 and 2030, each with options for charterers to 

extend the respective charters with 5 + 5 years. The Group’s ability to have these contracts extended or renewed, or 

to obtain new contracts, will depend on the prevailing market conditions. In cases where the Group is not able to 

obtain new contracts in direct continuation, or where new contracts are entered into at charter hire substantially below 

the existing charter hire or on terms less favourable compared to existing contracts terms, the Group’s revenues and 

profitability could be adversely affected. 

The Group may not be able to obtain contracts for its FSRU newbuildings 

At the present time the Group does not have contracts for the secured FSRU newbuildings. Hence, there may be a risk 

that the FSRUs are delivered from the yard and no employments have been secured. In such case, or in case contracts 

are entered into on terms less favourable than the then prevailing market terms or otherwise, the Group’s revenues 

and profitability could be adversely affected. 

The Group relies heavily on a small number of customers 

The Group’s LNG shipping business is subject to the risks associated with having a limited number of customers for its 

services. As of the date hereof, five customers account for all of the Group’s future contracted revenues. However, all 

existing customers are first class energy companies. The Group’s results of operations could be materially adversely 

affected if any of these customers fail to compensate the Group for it services, were to terminate the contract with or 

without cause, decide not to exercise option to extent the charter parties or refuse to award new contracts to the 

Group and the Group is unable to enter into contracts with new customers at comparable charter hire. 
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The Group’s earnings and business are subject to risk caused by counterparties in contracts. Failure and 

misrepresentation of such counterparties causing them not to meet their obligations which in turn could 

cause loss to the Group or otherwise adversely affect the business of the Group 

The Group enters into among other things, charter parties with its customers, shipbuilding contracts, conversion 

contracts with shipyards, credit facilities with banks, interest rate swaps, foreign currency swaps and equity swaps. 

Such agreements subject the Group to counterparty risks. The ability of each of the Group’s counterparties to perform 

its obligations under a contract with the Group will depend on a number of factors that are beyond the Group’s control 

and may include, among other things, general economic conditions, the condition of the LNG market and charter rates.  

In addition, in depressed market conditions, the Group’s charterers and customers may no longer need a vessel that is 

currently under charter or may be able to obtain a comparable vessel at a lower rate. As a result, charterers may seek 

to renegotiate the terms of their existing charter parties or avoid their obligations under these contracts. Should a 

counterparty fail to honour its obligations under agreements with the Group, the Group could sustain significant losses 

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

The Group’s planned and future newbuilding projects are/will be subject to risks which could cause delays 

or cost overruns 

Vessel construction projects are subject to risks of delay or cost overruns inherent in any large construction project 

from numerous factors, including, but not limited to: 

• shortages of equipment, materials or skilled labour; 

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

• failure of equipment to meet quality and/or performance standards; 

• financial or operating difficulties experienced by equipment vendors or the shipyard; 

• unanticipated actual or purported change orders; 

• inability to obtain required permits or approvals; 

• unanticipated cost increases between order and delivery; 

• design or engineering changes; 

• work stoppages and other labour disputes; and 

• adverse weather conditions or any other events of force majeure. 

Significant cost overruns or delays could adversely affect the Group’s financial position, results of operations and cash 

flows. Additionally, failure to complete a project on time may result in the delay of revenue from that vessel. New 

vessels may experience start-up difficulties following delivery or other unexpected operational problems that could 

result in uncompensated downtime, which also could adversely affect the Group’s financial position, results of 

operations and cash flows or the cancellation or termination of contracts. 

Related party transaction and separation from Höegh group 

The Company and the Höegh Autoliners group are completely separated, save only for some services purchased by the 

Group from Höegh Autoliners Management AS as further set out in Section 9.9.2 “Business Overview–Management 

and organization – Management Agreement with Höegh LNG AS–Corporate services in general” and Section 13 

“Related Party Transactions”, and a risk benefit transfer agreement for two car carriers as further set out in Section 

12.2 “Operating and Financial Review–Revenue recognition and charters” and Section 13 “Related Party Transactions”. 

In the unlikely event Höegh Autoliners Management AS terminates the services agreements, the Group must perform 

the services themselves. At the time, the Group does not have the employees to perform some of the functions. 

However, it is intended that the Company in the future will employ these functions in-house and hence terminate the 

agreements with Höegh Autoliners. 
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Joint Ventures and corporation with co-owners in ship-owning companies 

The Group’s vessels are owned/leased through joint ventures (see Section 8.3.4 “Group Description–Operational and 

legal structure–Description of main companies in the Group and geographical presence). If either joint venture 

partners defaults, the Group may have to provide funding beyond its respective share or suffer other adverse effects. 

In some of the relevant agreements the Group only has a limited right to remedy, or a short remedy period, cross 

default by joint venture partners e.g. on their guarantee obligations towards charterers, which might lead to charterers 

becoming entitled to terminate charter parties or to other adverse effects for the Group. 

Change of control provisions in material agreements 

Many of the Group’s material agreements, including charter parties and joint venture agreements, contain provisions 

prohibiting or permitting counterparties to terminate in case of a change of control, meaning a situation where the 

Høegh family and/or Leif Höegh & Co Ltd. group of companies ceases to own (directly or indirectly) at least 50% of the 

shares and/or control at least 50% of the votes of the relevant Group entity (a “change of control”). While no change 

of control will occur as a result of the Offering, any change of control in the future may have a material adverse effect 

on the Group and may materially affect the price of its Shares. 

The Group may not be able to keep pace with the continual and rapid technological developments that 

characterize the market for the Group’s services  

The market for the Group’s services is characterized by continual and rapid technological developments that have 

resulted in, and will likely continue to result in, substantial improvements in equipment functions and performance. As 

a result, the Group’s future success and profitability will be dependent in part upon its ability to: 

• improve existing services and related equipment; 

• address the increasingly sophisticated needs of its customers; and 

• anticipate changes in technology and industry standards and respond to technological developments on a 

timely basis. 

If the Group is not successful in acquiring new equipment or upgrading its existing equipment on a timely and cost-

effective basis in response to technological developments or changes in standards in the industry, this could have a 

material adverse effect on the Group’s business. 

Failure to obtain or retain highly skilled personnel could adversely affect the Group’s operations 

The Group’s success depends, to a significant extent, on the continued services of the individual members of its 

management team, who have substantial experience in the industry and in the local jurisdictions in which it operates. 

The Group’s ability to continue to identify and develop opportunities depends on management’s knowledge of, and 

expertise in, the industry and such local jurisdictions and on their external business relationships. There can be no 

assurance that any management team member will remain with the Group. Any loss of the services of key members of 

the management team could have a material adverse effect on its business and operations. 

The vessel operated by the Group requires a technically skilled officer staff with specialized training. As the world LNG 

carrier fleet and FSRU fleet continue to grow, the demand for technically skilled officers and crew has been increasing, 

which has led to a shortfall of such personnel. Increases in the Group’s historical vessel operating expenses have been 

attributable primarily to the rising costs of recruiting and retaining officers for the Group’s fleet. If the Group or the is 

unable to employ technically skilled staff and crew, the Group will not be able to adequately staff its vessels. A 

material decrease in the supply of technically skilled officers or an inability of the Group’s crew agents to attract and 

retain such qualified officers could impair the Group’s ability to operate or increase the cost of crewing the Group’s 

vessels, which would materially adversely affect the Group’s business, financial condition and results of operations and 

significantly reduce the Group’s ability to make distributions to shareholders. 

The Group’s vessels will from time to time, operate in various jurisdictions exposing the Group to 

additional risks 

The Group’s vessels will from time to time operate in various jurisdictions. Such operations in various jurisdictions and 

international operations involve additional risks, including risks of: 

• terrorist acts, war, civil disturbances and acts of piracy; 

• seizure, nationalization or expropriation of property or equipment; 

• political unrest; 
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• labour unrest and strikes; 

• third party claims resulting from alleged breach of patented and other intellectual property; 

• the inability to repatriate income or capital; 

• complications associated with repairing and replacing equipment in remote locations; 

• impositions of embargos; 

• import-export quotas, wage and price controls, imposition of trade barriers and other forms of government 
regulation and economic conditions that are beyond the Group’s control; 

• regulatory or financial requirements to comply with foreign bureaucratic actions; and 

• change in taxation policies. 

In addition, international contract operations are subject to the various laws and regulations in various countries and 

jurisdictions, including laws and regulations relating to:  

• the equipment requirements for and operation of vessels; 

• repatriation of foreign earnings; 

• gas exploration and development; 

• taxation of offshore earnings and the earnings of expatriate personnel; 

• customs duties on the importation of LNG vessels and related equipment; 

• requirements for local registration or ownership of vessels by nationals of the country of operations in 

certain countries; and 

• the use and compensation of local employees (including crew) and suppliers. 

Some foreign governments favour or effectively require (i) the awarding of shipping contracts to local contractors or to 

vessels owned by their own citizens, (ii) the use of a local content (including crew) or (iii) foreign contractors to 

employ citizens of, or purchase supplies from, a particular jurisdiction. These practices may adversely affect the 

Group’s ability to compete in those regions. It is difficult to predict what governmental regulations may be enacted in 

the future that could adversely affect the international LNG shipping industry. The actions of foreign governments may 

adversely affect the Group’s ability to compete. Failure to comply with applicable laws and regulations, including those 

relating to sanctions and export restrictions, may subject the Group to criminal sanctions or civil remedies, including 

fines, denial of export privileges, injunctions or seizures of assets. 

In addition, terrorist attacks, wars, civil wars, revolutions and natural disasters have among other things caused 

instability in the world’s financial and commercial markets in the past. This has in turn contributed to high levels of 

volatility in prices for among other things gas. Continuing instability may cause disruption to financial and commercial 

markets and contribute to even higher level of volatility in prices. In addition, acts of terrorism, wars, civil wars, 

revolutions and natural disasters could limit or disrupt the Group’s operations, including disruptions from evacuation of 

personnel, cancellation of contracts or the loss of personnel or assets, and thereby have a material adverse effect on 

the Group’s business and results of operations in the future.  

Governmental laws and regulations could hinder or delay the Group’s operations, increase the Group’s 

operating costs, reduce demand for its services and restrict its ability to operate its vessels or otherwise 

The Group’s services are affected by governmental laws and regulations. The industry in which the Group operates is 

dependent on demand for services from the gas industry and, accordingly, is indirectly also affected by changing laws 

and regulations relating to the shipping and/or energy business in general. The laws and regulations affecting the 

Group’s business and services include, among others laws and regulations relating to: 

• protection of the environment; 

• quality, health and safety;  

• import-export quotas, wage and price controls, imposition of trade barriers and other forms of government 

regulation and economic conditions; and 

• taxation. 
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The Group and its customers are required to invest financial and managerial resources to comply with these laws and 

regulations. The Group cannot predict the future costs of complying with these laws and regulations, and any new laws 

or regulations could materially increase the Group’ expenditures in the future. Existing laws or regulations or adoption 

of new laws or regulations limiting exploration or production activities by gas companies or imposing more stringent 

restrictions on such activities could adversely affect the Group by increasing its operating costs, reducing the demand 

for its services and restricting its ability to operate its vessels. 

The Group may be subject to liability under environmental laws and regulations, which could have a 

material adverse effect on the Group’s results of operations and financial condition 

The Group’s operations are subjects to regulations controlling the discharge of materials into the environment, 

requiring removal and clean-up of materials that may harm the environment or otherwise relating to the protection of 

the environment. As an owner and operator of LNG vessels the Group may be liable under applicable laws and 

regulations or contractually for damages and costs incurred in connection with spills of oil and other chemicals and 

substances related to the operations of its vessels, and the Group may also be subject to significant fines in connection 

with spills. 

International environmental conventions, laws and regulations, including United States’ federal laws, apply to the 
Group’s vessels. If any of the vessels that the Group owns or operates were to discharge fuel oil and/or gas into the 
environment, the Group could face claims under these conventions, laws and regulations. The Group must also carry 
evidence of financial responsibility for the Group’s vessels under these regulations. United States law also permits 
individual states to impose their own liability regimes with regard to oil pollution incidents occurring within their 
boundaries, and a number of states have enacted legislation providing for unlimited liability for fuel oil and/or gas 
spills. 

Laws and regulations protecting the environment have, in general, 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. 
These laws and regulations may expose the Group 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. The application of these 
requirements or the adoption of new requirements could have a material adverse effect on the Group’s financial 
position, results of operations or cash flows. The Group has generally been able to obtain some degree of contractual 
indemnification pursuant to which its clients agree to protect, hold harmless and indemnify against liability for pollution 
and environmental damage; however, there is no assurance that the Group can obtain such indemnities in all of its 
contracts or that, in the event of extensive pollution and environmental damage, its clients would have the financial 
capability to fulfil their contractual obligations. Also, these indemnities may be held to be unenforceable as a result of 
public policy or for other reasons. 

Labour interruptions could mean that the Group may not be able to operate its vessels 

The Group’s vessels are operated with crews, of which, at the date of this Prospectus, all are organized in labour 

unions. All present crew are employed on ITF approved tariffs. Hence, seafarers, the crew agents and the Group shall 

refrain from strikes, lockouts and similar action at sea and in ports with the exemption of ports in Norway. 

Nevertheless, if individuals of the crew are involved in a strike or other form of labour unrest, the Group may not be 

able to operate its vessels, which may have a material adverse impact on its business, results of operations and 

financial condition. 

The Group’s loan and lease agreements are secured by the Group’s vessels and containing operating and 

financial restrictions and other covenants that may restrict the Group’s business and financing activities 

and the Group’s ability to make cash distribution 

As is customary in the maritime industry, covenants in the Group’s loan and lease agreements may require the 

consent of the Group’s lenders and the Group’s lessors or otherwise limit the Group’s ability to: 

• merge into or consolidate with any other entity or sell or otherwise dispose of all or substantially all of their 
assets; 

• make or pay equity distributions; 

• incur additional indebtedness; 

• incur or make any capital expenditure; 

• materially amend, or terminate, any of the Group’s current charter contracts or management agreements; 
or 

• charter the Group’s vessels. 
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Covenants in the Group’s loan and lease agreements may effectively prevent the Company from paying dividends 

should the Company’s Board of Directors wish to do so and may require the Group to obtain permission from the 

Group’s lenders and lessors to engage in some other corporate actions. The Group’s lenders’ and lessors’ interests may 

be different from those of the Company’s shareholders and the Company cannot guarantee investors that the Group 

will be able to obtain the Company’s lenders’ and lessors’ permission when needed. This may adversely affect the 

Group’s earnings and prevent it from taking actions that could be in the Company’s shareholders’ best interests. 

If the Group does not maintain the financial ratios contained in its current and future loan and lease 

agreements or the Group is in any other form of default such as payment default, the Group could face 

acceleration of the due date of its debt and the loss of its vessels 

As is customary in the maritime industry, covenants in the Group’s current and future loan and lease agreements may 

require it to maintain specific financial levels and ratios, including minimum amounts of available cash, ratios of 

current assets to current liabilities (excluding current long-term debt), ratios of net debt to earnings before interest, 

tax, depreciation and amortization and the level of stockholders’ equity and minimum loan to value clauses. Although 

the Group currently complies with all applicable requirements, if the Group going forward should not be in compliance 

with applicable requirements under current or future debt facilities, it would be in default of its loans and lease 

agreements and the due date of the Group’s debt could be accelerated and its lease agreements terminated, which 

could result in the loss of the Group’s vessels. 

The Group’s ability to comply with covenants and restrictions contained in current and future loan and lease 

agreements may be affected by events beyond the Group’s control, including prevailing economic, financial and 

industry conditions. If market or other economic conditions deteriorate, the Group’s ability to comply with these 

covenants may be impaired. If restrictions, covenants, ratios or tests in the Group’s debt instruments are breached, a 

significant portion of the obligations may become immediately due and payable. In the event any of the Group 

companies enters into waiver agreements with its lenders for covenant breaches, such waiver agreements may result 

in a significant increase in its debt cost. The Group may not have, or be able to obtain, sufficient funds to make these 

accelerated payments and if the Group is unable to repay debt under the credit facilities, the lenders could seek to 

foreclose on those assets. The respective vessel owned by the Group is provided as security under their respective 

existing debt facilities. 

The Group may not be able to obtain financing to fund the Group’s growth or the Group’s future capital 

expenditures, which could negatively impact the Groups results of operations and financial condition 

In order to fund future projects, vessel acquisitions, increased working capital levels or other capital expenditures, the 

Group may be required to use cash from operations, incur borrowings or raise capital through the sale of debt or 

additional equity securities. Use of cash from operations may reduce the amount of cash available for dividend 

distributions. The Group’s ability to obtain bank financing or to access the capital markets for any future debt or equity 

offerings may be limited by the Group’s financial condition at the time of such financing or offering, as well as by 

adverse market conditions resulting from, among other things, general economic conditions and contingencies and 

uncertainties that are beyond the Group’s control. The Group’s failure to obtain funds for future capital expenditures 

could impact the Group’s results of operations, financial condition and the Group’s ability to pay dividends. The 

issuance of additional equity securities would dilute shareholders’ interest in the Company and reduce dividends 

payable. Even if the Group is successful in obtaining bank financing, paying debt service would limit cash available for 

working capital and increasing the Group’s indebtedness could have a material adverse effect on its business, results 

of operations, cash flows, financial condition and ability to pay dividends. 

A large portion of the Group’s cash flow from operations is used to repay the principal and interest on the Group’s debt 

and lease agreements. The Group may also incur additional indebtedness to fund the Group’s future expansion, for 

example available options for entering an additional two plus two newbuilding contracts and in respect of the Group’s 

existing projects. Debt payments reduce the Group’s funds available for expansion into other parts of the LNG 

industry, working capital, capital expenditures and other purposes. In addition, the Group’s business is capital 

intensive and requires significant capital outlays that result in high fixed costs. The Group cannot assure investors that 

its existing and future contracts will provide revenues adequate to cover all of its fixed and variable costs.  

An increase in interest rates could affect the Group’s financial performance  
As of 31 December 2010, the Group had a total interest bearing debt and capital lease obligations of 

USD 451.0 million, of which USD 15.8 million is effectively exposed to a floating rate of interest. The Group uses 

interest rate swaps to manage interest rate risk. As of 31 December 2010, the Company’s interest rate swap 

arrangements effectively fix the interest rate exposure on USD 435.2 million of floating rate bank debt and capital 

lease obligation. If interest rates rise significantly, the Group’s results of operations will only be marginally affected. 
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Increases and decreases in interest rates will however affect the mark-to-market valuation of interest rate swaps 

which will also affect the Group’s equity. 

The Group’s operating and maintenance costs will not necessarily fluctuate in proportion to changes in 

operating revenues 

The Group’s operating and maintenance costs will not necessarily fluctuate in proportion to changes in operating 

revenues. Operating revenues may fluctuate as a function of changes in supply and demand for LNG shipping services, 

which in turn affect charter rates. In addition, equipment maintenance costs fluctuate depending upon the type of 

activity the unit is performing and the age and condition of the equipment. In connection with new assignments, the 

Group might incur expenses relating to preparation for operations under a new contract. The expenses may vary 

based on the scope and length of such required preparations and the duration of the firm contractual period over 

which such expenditures are amortized. In a situation where a vessel faces longer idle periods, reductions in costs may 

not be immediate as some of the crew may be required to prepare vessels for stacking and maintenance in the 

stacking period. Should vessels be idle for a longer period, the Group may seek to redeploy crew members, who are 

not required to maintain the vessels, to active units to the extent possible. However, there can be no assurance that 

the Group will be successful in reducing its costs. 

If the Group is unable to comply with the restrictions and the financial covenants in the agreements 

governing its current and future indebtedness, there could be a default under the terms of these 

agreements, which could result in an acceleration of repayment of funds that have been borrowed 

If the Group is unable to comply with the restrictions and covenants in the agreements governing its indebtedness in 

current or future debt financing agreements, there could be a default under the terms of those agreements. The 

Group’s ability to comply with these restrictions and covenants, including meeting financial ratios and measures, is 

dependent on its future performance and may be affected by events beyond its control. If a default occurs under these 

agreements, lenders could terminate their commitments to lend or accelerate the outstanding loans and declare all 

amounts borrowed due and payable. Borrowings under debt arrangements that contain cross-acceleration or cross-

default provisions may also be accelerated and become due and payable. If any of these events occur, the Company 

cannot guarantee that the Group’s assets will be sufficient to repay in full all of its outstanding indebtedness, and the 

Group may be unable to find alternative financing. Even if the Group could obtain alternative financing, that financing 

might not be on terms that are favourable or acceptable. 

Fluctuations in exchange rates could result in financial losses for the Group 

Fluctuations in currency exchange rates may have a material impact on the Company’s financial performance. The 

Company expects the majority of its operating income and expenses to be denominated in USD. Depending on the 

area of operation, a significant part of expenses may be in currencies other than USD while income is expected to be 

biased towards USD. Hence, a depreciation of the USD will have an adverse effect on the Company’s financial 

performance as the Group will typically have higher revenues than expenses denominated in USD.  

Depending on area of operation, the Group may experience currency exchange losses when revenue is received and 

expenses are paid in nonconvertible currencies or when the Group does not hedge an exposure to a foreign currency. 

The Group may also incur losses as a result of an inability to collect revenue 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. 

Currency exchange rate fluctuations and currency devaluations could have an adverse effect on the Group’s results of 

operations from quarter to quarter. Historically the Group’s revenue has been generated in US Dollars, but the Group 

incurs capital, operating and administrative expenses in multiple currencies, including, among others, GBP, EUR and 

NOK. If the US Dollar weakens significantly, the Group would be required to convert more US dollars to other 

currencies to satisfy the Group’s obligations, which would cause the Group to have less cash available for distribution. 

The Group is exposed to foreign currency exchange fluctuations as a result of certain administrative expenses incurred 

in currencies other than US Dollars, such as NOK and operating expenses incurred in a variety of foreign currencies 

including EUR. If the US Dollar weakens significantly this could increase the Group’s expenses expressed in USD and 

therefore could have a negative effect to the Group’s financial results. 
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The Group’s existing or future debt arrangements could limit the Group’s liquidity and flexibility in 

obtaining additional financing, in pursuing other business opportunities or the Company’s ability to 

declare dividends to its shareholders  

As of 31 December 2010, the Group had USD 451.0 million in principal amount of debt, representing 

approximately 69.5% of its total capitalization, see Section 12.9 “Operating and Financial Review-Capitalization and 

indebtedness”. The current indebtedness and future indebtedness which the Group may incur could affect the Group’s 

future operations, as a portion of the Group’s cash flow from operations will be dedicated to the payment of principal 

and interest on such debt and will not be available for other purposes. Covenants contained in the Group’s current and 

future debt agreements may require the Company or the Group to meet certain financial measures, which may (i) 

affect the Group’s flexibility in planning for, and reacting to, changes in its business and (ii) limit the Group’s ability to 

dispose of assets or use the proceeds from such dispositions, withstand current or future economic or industry 

downturns or compete with others in the industry for strategic opportunities. The existing business of the Group is fully 

financed. However, the Group’s ability to obtain additional financing for working capital, capital expenditures, 

acquisitions, general corporate and other purposes may be limited. In addition, such financial measures could place 

restrictions on the Company’s ability to declare dividends to its shareholders. The Group’s ability to meet its debt 

service obligations and to fund planned expenditures, including construction costs for its newbuilding projects, will be 

dependent upon the Group’s future performance, which will be subject to general economic conditions, industry cycles 

and financial, business and other factors affecting the Group’s operations, many of which are beyond the Group’s 

control. The Group’s future cash flows may be insufficient to meet all of its debt obligations and contractual 

commitments, and any insufficiency could negatively impact the Group’s business. To the extent that the Group is 

unable to repay its indebtedness as it becomes due or at maturity, the Group may need to refinance its debt, raise 

new debt, sell assets or repay the debt with the proceeds from equity offerings. 

Additional indebtedness or equity financing may not be available to the Group in the future for the refinancing or 

repayment of existing indebtedness, and the Group may not be able to complete asset sales in a timely manner 

sufficient to make such repayments. 

The Group will need to raise a substantial amount of additional funds in order to finance the delivery of 

the two FSRU newbuildings to be delivered in the fourth quarter of 2013 and in the first quarter of 2014. 

In addition, the Company has an option to enter another one plus one plus two newbuilding FSRUs where 

no financing is currently secured 

The Company has entered two newbuilding contracts with Hyundai Heavy Industries Co. Ltd. (HHI) for the building of 

two FSRUs. In addition, the parties have entered into the Option Agreement whereby the Group has been granted one 

plus one plus two optional FSRUs. The two firm FSRU newbuildings will partly be financed through the Offering and 

debt financing. Firm offers to provide part debt financing for the two FSRU newbuildings have been received from 

banks, however final loan agreement has not yet been entered into. Failure to complete the Offering and/or entering 

into final debt financing agreements, or if the Offering and/or debt financing required is to be entered into on different 

terms from planned, may materially affect the Group’s business, financial condition, results of operations, cash flow 

and/or ability to pay dividend. 

Entering into newbuilding contracts for the one plus one plus two optional FSRUs will require financing outside the 

Company's current available funds, including following the Offering and debt financing in relation to the two FSRU 

newbuilding contracts entered into and discussed as part of Section 9.5.4 “Business Overview–Floating LNG re-

gasification–Shipbuilding contracts with Hyundai Heavy Industries Co. Ltd. for 2 FSRUs and Option Agreement for 1 + 

1 + 2 FSRUs” to Section 9.5.6 “Business Overview–Floating LNG re-gasification–Financing”. Entering into public or 

private debt or equity financing the building of the one plus one plus two optional FSRUs may impact the Company's 

cash flow and dividend capacity and potentially lead to the dilution of existing shareholders. 

In order to execute the Group’s growth strategy, the Group may require additional capital in the future, 

which may not be available 

The Group’s business is capital intensive and, to the extent the Group does not generate sufficient cash from 

operations, the Group or its subsidiaries may need to raise additional funds through public or private debt or equity 

financing to execute the Group’s growth strategy and to fund capital expenditures. Adequate sources of capital funding 

may not be available when needed or may not be available on favourable terms. If the Group raises additional funds 

by issuing additional equity securities, dilution to the holdings of existing shareholders may result. If funding is 

insufficient at any time in the future, the Group may be unable to fund maintenance requirements and acquisitions, 

take advantage of business opportunities or respond to competitive pressures, any of which could adversely impact 

the Group’s financial condition and results of operations. 
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Two of the Group’s vessels are financed by UK tax leases. The tax treatment being claimed by the UK 

lessors is being challenged by the UK revenue authorities. 

In the event of any adverse tax changes to legislation affecting the tax treatment of the leases for the UK lessors, or 

the challenge by the UK revenue authorities to the tax treatment being applied by the UK lessors and on the basis of 

which the rentals have been calculated being successful, or in the event of an early termination of a lease, the Group 

may be required to make an additional payment or payments to the UK lessors (which could be significant) to reflect 

the loss or change in the tax benefits obtained by the UK lessors, and/or the UK lessors could be entitled to terminate 

the leases, which could adversely affect the Group’s earnings and financial position. 

A change in tax laws of any country in which the Group operates from time to time, or complex tax laws 

associated with international operations which the Group may undertake from time to time, could result in 

a higher tax expense or a higher effective tax rate on the Group’s earnings 

The Group will from time to time conduct operations through various subsidiaries in countries throughout the world. 

Tax laws and regulations are highly complex and subject to interpretation and change.  

If Norwegian shareholders control a company (i.e. directly or indirectly own or control at least 50% of the shares or 

the capital of a company) resident in a low tax jurisdiction, such Norwegian shareholders may be subject to Norwegian 

taxation according to the Norwegian Controlled Foreign Corporations (“CFC”) regulations. Such taxation could apply 

with respect to certain of the subsidiaries of the Group, if the Group becomes subject to the control of Norwegian 

shareholders. If the Norwegian shareholders of the Company are subject to Norwegian CFC taxation, such Norwegian 

shareholders are taxed in Norway on their proportionate share of the net profits generated by the relevant foreign 

company, calculated according to Norwegian tax regulations. The income will be subject to Norwegian taxation at a 

rate of 28%. 

A loss of a major tax dispute or a successful tax challenge to the Group’s operating structure from time to 

time, intercompany pricing policies, the taxable presence of subsidiaries in certain countries or other 

disputes related to or challenges to the Group’s tax payments could result in a higher tax rate on the 

Group’s earnings, which could result in a significant negative impact on its earnings and cash flows from 

operations 

From time to time the Group’s tax payments may be subject to review or investigation by tax authorities of the 

jurisdictions in which the Group operates from time to time. If any tax authority successfully challenges the Group’s 

operational structure, intercompany pricing policies, the taxable presence of its subsidiaries in certain countries; or if 

the Group loose a material tax dispute in any country, or any tax challenge of the Group’s tax payments is successful, 

its effective tax rate on its earnings could increase substantially and the Group’s earnings and cash flows from 

operations could be materially adversely affected. 

2.2 Risks relating to the Shares 

The price of the Shares may fluctuate significantly 

The trading price of the Shares could fluctuate significantly in response to a number of factors beyond the Group’s 

control, including, but not limited to, quarterly variations in operating results, adverse business developments, 

changes in financial estimates and investment recommendations or ratings by securities analysts, or any other risk 

discussed herein materializing or the anticipation of such risk materializing.  

In recent years, the global stock markets have experienced extreme price and volume fluctuations. This volatility has 

had a significant impact on the market price of securities issued by many companies. 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. 

There is no existing market for the Shares, and a trading market that provides adequate liquidity may not 

develop 

Prior to the Offering, there was no public market for the Shares, and there can be no assurance that an active trading 

market will develop, or be sustained or that the Shares may be re-sold at or above the Offer Price. The market value 

of the Shares could be substantially affected by the extent to which a secondary market develops for the Shares 

following the completion of this Offering. However, in parallel and subsequent to this Offering, the Company will be in 

an application process which has the object to list the Shares on a regulated market place in order to obtain liquidity in 

the Share, i.e. the Oslo Stock Exchange (or alternatively Oslo Axess). 
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The Company will have one majority shareholder at completion of the Offering  

Following completion of the Offering, it is expected that Leif Höegh & Co Ltd. will be the majority shareholder of the 

Company with the ability to significantly influence the outcome of matters submitted for the vote of the Company’s 

shareholders, including election of members of the Board of Directors. The commercial goals of Leif Höegh & Co Ltd. as 

shareholder, and those of the Group, may not always remain aligned. 

Future sales of Shares by the Company’s majority shareholder or any of its primary insiders may depress 

the price of the Shares 

The market price of the Shares could decline as a result of sales of a large number of Shares in the market after this 

Offering or the perception that these sales could occur, or any sale of Shares by any of the Company’s primary insiders 

from time to time. These sales, or the possibility that these sales may occur, might also make it more difficult for the 

Company to sell equity securities in the future at a time and at a price it deems appropriate. Although the Company’s 

largest shareholder as of the date of this Prospectus, Leif Höegh & Co Ltd., is subject to an agreement with the Joint 

Lead Managers that restricts its ability to sell or transfer its Shares until 31 December 2011, the representatives of the 

Joint Lead Managers may, in their sole discretion and at any time, waive the restrictions on sales or transfer during 

this period. Additionally, following this period, all Shares owned by Leif Höegh & Co Ltd. will be eligible for sale in the 

public market, subject to applicable securities laws restrictions. 

Future issuances of Shares or other securities may dilute the holdings of shareholders and could 

materially affect the price of the Shares 

It is possible that the Company 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, see Section 2.1 “Risk Factors–Risks relating to the Group and the industry in which the Group operates”. If 

the Company raises additional funds by issuing additional equity securities, holdings of existing shareholders may be 

diluted. Future subscription of shares may be limited to certain nationals outside the United States. Future offering 

might not be pursuant to Rule 144A. 

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 or otherwise through a nominee arrangement 

(such as through brokers, dealers or other third parties) will not be able to vote such Shares unless their ownership is 

(a) prior to the Listing, re-registered in their names in the share register of the Company as maintained in Bermuda, 

and after the Listing, re-registered in their names in the VPS, as the branch register, or in the principal share register 

maintained in Bermuda, prior to the Company’s general meetings (i.e. the registered nominee holder transfers legal 

ownership to the beneficial owner), or (b) the registered nominee holder grants a proxy to such beneficial owner in the 

manner provided in the Bye-laws in force at that time and pursuant to the contractual relationship, if any, between the 

nominee and beneficial owner, to vote such Shares. The Company cannot guarantee that beneficial owners of the 

Shares will receive the notice of a general meeting in time to instruct their nominees to either effect a re-registration 

of their Shares or otherwise vote their Shares in the manner desired by such beneficial owners. Any persons that hold 

their shares through a nominee arrangement, should consult with the nominee to ensure that any Shares beneficially 

held are voted in the manner desired by such beneficial owner. 

Investors in the United States may have difficulty enforcing any judgement obtained in the United States 

against the Company or its directors or executive officers in Norway 

The Company is an exempted limited liability company incorporated under the laws of Bermuda. As a result, the rights 

of holders of the Company’s Shares will be governed by Bermuda law and the Bye-laws. The rights of shareholders 

under Bermuda law may differ from the rights of shareholders of companies incorporated in other jurisdictions. A 

substantial portion of the Company’s assets are located outside the United States. As a result, it may be difficult for 

investors in the United States to effect service of process on the Company or its directors and executive officers in the 

United States or to enforce in the United States judgments obtained in U.S. courts against the Company or those 

persons based on the civil liability provisions of the U.S. securities laws. Uncertainty exists as to whether courts in 

Bermuda will enforce judgments obtained in other jurisdictions, including the United States, against the Company or 

its directors or officers under the securities laws of those jurisdictions or entertain actions in Bermuda against the 

Company or its directors or officers under the securities laws of other jurisdictions. 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. The United States and Bermuda do not currently have a treaty in force 

providing for reciprocal recognition and enforcement of judgements (other than arbitral awards) in civil and 

commercial matters. 
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Because the Company is a company incorporated in Bermuda, shareholders may have less recourse 

against the Company or its directors than shareholders have against the directors of companies domiciled 

elsewhere 

Because Höegh LNG is a Bermuda company, the rights of holders of the Company’s Shares will be governed by 

Bermuda law and the Bye-laws. The rights of shareholders under Bermuda law may differ from the rights of 

shareholders in other jurisdictions. Among these differences is a Bermuda law provision that permits a company to 

exempt and indemnify a director from liability for any actions except those that amount to fraud or dishonesty, which 

provision is included in the Bye-laws. Save for in certain exceptional circumstances, Bermuda law does not generally 

permit shareholders of a Bermuda company to bring an action for wrongdoing alleged to have been committed against 

the Company by a director, but rather, as under Bermuda law, directors owe their duties to the Company as a whole, 

the Company itself is generally the proper plaintiff in an action against the directors for a breach of their fiduciary 

duties. These provisions of Bermuda law, as well as other provisions not discussed here, may differ from the law of 

jurisdictions with which investors may be more familiar and may substantially limit or prohibit shareholders ability to 

bring suit against the Company’s directors. 

The transfer of Shares is subject to restrictions under the securities laws of the United States and other 

jurisdictions 

The Shares have not been registered under the US Securities Act or any US state securities laws or any other 

jurisdiction and are not expected to be registered in any jurisdiction other than Norway 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. See Section 6 “Selling and Transfer Restrictions”. 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 rights offerings. 

Exchange risk for shareholders 

The Share will be traded in NOK while accounts and the operations of the Group primarily are exposed to the rate of 

the US Dollar, thus exposing the individual shareholder towards the risk of fluctuations in the exchange rate between 

the two currencies. 

Various conditions may cause an adverse tax effect for the shareholder if the Company pays dividends 

Dividends declared and paid by a Bermuda 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 will be deemed as taxable income for the receiver, and such dividend will be subject to 28% tax and the 

same tax rate will apply with respect to capital gains for such investors. See Section 17.2 “Taxation–Norwegian 

taxation” below for more details. 
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3 RESPONSIBILITY STATEMENT 

This Prospectus has been prepared in connection with the Offering described herein and the listing of the Shares on 

the Oslo Stock Exchange. 

The Board of Directors of Höegh LNG Holdings Ltd. 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 omission likely to affect its import. 

10 June 2011 

The Board of Directors of Höegh LNG Holdings Ltd. 

  

Morten W. Høegh Leif O. Høegh 

  

Ditlev Wedell-Wedellsborg Andrew Jamieson 

  

Jon Erik Reinhardsen Cameron E. Adderley 

  

Guy D. Lafferty Timothy J. Counsell 
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4 GENERAL INFORMATION 

4.1 Presentation of financial and other information 

In this Prospectus, all references to “NOK” are to the lawful currency of Norway, all references to “EUR” are to the 

lawful currency of the participating member states in the European Union (“Member States”), and all references to 

“USD” or “US Dollar” are to the lawful currency of the United States. 

Certain figures included in this Prospectus have been subject to rounding adjustments; accordingly, figures shown for 

the same category presented in different tables may vary slightly. 

The Group’s audited consolidated financial statements as of, and for the years ended, 31 December 2010, 2009 and 

2008 (the “Financial Statements”) have been prepared in accordance with International Financial Reporting 

Standards as adopted by the European Union (“IFRS”). The Group’s unaudited interim consolidated financial 

information as of and for the three months ended 31 March 2011 and 2010 (the “Interim Financial Information”), 

have been prepared in accordance with IFRS applicable to interim financial reporting as adopted by the European 

Union (“IAS 34”). The Financial Statements and the Interim Financial Information are together referred to as the 

“Financial Information”. The Financial Information is attached hereto as Appendix B and Appendix C. 

The Financial Statements have been audited by Ernst & Young AS. Ernst & Young AS has issued a report on review of 

interim financial information on the unaudited Interim Financial Information for the three months period ended 

31 March 2011 and 2010. For further information with regards to this review see Section 11.1 “Selected Financial 

Data–Introduction”. 

The preparation of financial statements in conformity with IFRS requires the use of certain critical accounting 

estimates. It also requires management to exercise its judgment in the process of applying the Company’s accounting 

policies. Areas involving a higher degree of judgment or complexity, or areas where assumptions and estimates are 

significant to the Financial Information are disclosed in the applicable Financial Information, see in particular note 2.2, 

starting on page 5 of the Company’s Financial Statements, included in this Prospectus as Appendix B. 

The Company presents its Financial Information in USD. 

4.2 Industry and market data 

In this Prospectus, the Company has used industry and market data obtained from independent industry publications, 

market research, and other publicly available information, including from Wood Mackenzie. 

While the Company has compiled, extracted and reproduced industry and market data from external sources, the 

Company has not independently verified the correctness of such data. The Company cautions prospective investors not 

to place undue reliance on the above mentioned data. 

Neither has Wood Mackenzie warranted or made any representation that the information is appropriate or sufficient for 

the purposes of this Prospectus. Wood Mackenzie has not taken into account the purposes for which this Prospectus is 

prepared and each investor acknowledges and agrees that if the investor use or rely upon the information for any 

purpose then they shall do so entirely at their own risk. Wood Mackenzie has not undertaken any duty of care to any 

third party in respect of the information and has disclaimed all liability to the fullest extent permitted by law for any 

consequence whatsoever should any third party use or rely on the information. 

Although the industry and market data is inherently imprecise, 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.  

4.3 Cautionary note regarding forward-looking statements 

This Prospectus includes forward-looking statements that reflect the Company’s current views with respect to future 

events and financial and operational performance, including, but not limited to, statements relating to the risks specific 

to the Group’s business, the strengths of the Group, and the implementation of strategic initiatives, as well as other 

statements relating to the Group’s future business development and financial performance. These forward-looking 

statements can be identified by the use of forward-looking terminology, including the terms “anticipates”, “assumes”, 

“believes”, “can”, “could”, “estimates”, “expects”, “forecasts”, “intends”, “may”, “might”, “plans”, “projects”, “should”, 
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“will”, “would” or, in each case, their negative, or other variations or comparable terminology. These forward-looking 

statements are not historic facts. They appear in a number of places throughout this Prospectus and include 

statements regarding the Company’s intentions, beliefs or current expectations concerning, among other things, 

financial position, operating results, liquidity, prospects, growth, strategies and the industry in which the Group 

operates. 

Prospective investors in the Shares are cautioned that forward-looking statements are not guarantees of future 

performance and that the Group’s actual financial position, operating results and liquidity, and the development of the 

industry in which the Group operates, may differ materially from those made in or suggested by the forward-looking 

statements contained in this Prospectus. The Company cannot guarantee that the intentions, beliefs or current 

expectations upon which its forward-looking statements are based will occur. 

By their nature, forward-looking statements involve and are subject to known and unknown risks, uncertainties and 

assumptions as they relate to events and depend on circumstances that may or may not occur in the future. Because 

of these known and unknown risks, uncertainties and assumptions, the outcome may differ materially from those set 

out in the forward-looking statements. Important factors that could cause those differences include, but are not limited 

to: 

• the effect of changes in demand, pricing and competition for the Group’s existing and future vessels; 

• yard capacity for building of new vessels in the future; 

• the competitive nature of the business the Group operates in and the competitive pressure and changes to 

the competitive environment in general; 

• earnings, cash flow, dividends and other expected financial results and conditions; 

• the price volatility of gas products; 

• the ability to secure sufficient employment opportunities for the Group’s existing vessels as the term of the 

shipping contracts for these units expire, and the new, planned FSRUs when these are being delivered; 

• the utilization level for the Group’s existing vessels and the new, planned vessels; 

• delay or cost overruns in the construction projects for the new, planned vessels; 

• level of required repair, maintenance expenditures and replacement costs on the existing and new vessels 

of the Group; 

• technological changes and new products and services introduced into the Group’s market and industry; 

• fluctuations of exchange rates; 

• changes in general economic and industry conditions; 

• political, governmental, social, legal and regulatory changes; 

• dependence on and changes in management and failure to retain and attract a sufficient number of skilled 

personnel; 

• access to funding; and 

• legal proceedings. 

Some of the risks that could affect the Group’s future results and could cause results to differ materially from those 

expressed in the forward-looking statements, are discussed in Section 2 “Risk Factors”. 

The information contained in this Prospectus, including the information set out under Section 2 “Risk Factors”, 

identifies additional factors that could affect the Group’s financial position, operating results, liquidity and 

performance. Prospective investors in the Shares are urged to read all Sections of this Prospectus and, in particular, 

Section 2 “Risk Factors” for a more complete discussion of the factors that could affect the Group’s future performance 

and the industry in which the Group operates when considering an investment in the Company. 

Save as required according to Section 7-15 of the Norwegian Securities Trading Act, the Company undertakes no 

obligation to publicly update or publicly revise any forward-looking statement, whether as a result of new information, 

future events or otherwise. All subsequent written and oral forward-looking statements attributable to the Company or 
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to persons acting on the Company’s behalf are expressly qualified in their entirety by the cautionary statements 

referred to above and contained elsewhere in this Prospectus. 

4.4 Enforcement of civil liabilities 

The Company is an exempted limited liability company incorporated under the laws of Bermuda. As a result, the rights 

of holders of the Company’s Shares will be governed by Bermuda law and the Memorandum of Association and Bye-

laws. The rights of shareholders under Bermuda law may differ from the rights of shareholders of companies 

incorporated in other jurisdictions. The Company’s directors are not residents of the United States, and a substantial 

portion of the Company’s assets are located outside the United States. As a result, it may be difficult for investors in 

the United States to effect service of process on the Company or its directors and executive officers in the United 

States or to enforce in the United States judgments obtained in US courts against the Company or those persons 

based on the civil liability provisions of the US securities laws. Uncertainty exists as to whether courts in Bermuda will 

enforce judgments obtained in other jurisdictions, including the United States, against the Company or its directors or 

officers under the securities laws of those jurisdictions or entertain actions in Bermuda against the Company or its 

directors or officers under the securities laws of other jurisdictions. 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. The United States and Bermuda do not currently have a treaty in force providing for 

reciprocal recognition and enforcement of judgements (other than arbitral awards) in civil and commercial matters 

4.5 Available information 

For as long as any of the Shares are “restricted securities” within the meaning of Rule 144(a)(3) under the US 

Securities Act, and the Company is neither subject to Sections 13 or 15(d) of the US Securities Exchange Act of 1934, 

as amended (the “US Exchange Act”) nor exempt from reporting pursuant to Rule 12g3-2(b) under the US Exchange 

Act, it will, upon the request of any such person, furnish to any holder or beneficial owners of Shares, or to any 

prospective purchaser designated by any such registered holder, the information required to be delivered pursuant to 

Rule 144A(d)(4) of the US Securities Act. 

4.6 Stabilization 

IN CONNECTION WITH THIS OFFERING, THE STABILIZATION MANAGER, ON BEHALF OF THE MANAGERS, MAY OVER-

ALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICES OF THE SHARES AT LEVELS 

ABOVE THOSE WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH TRANSACTIONS MAY INCLUDE 

SHORT SALES, STABILIZING TRANSACTIONS AND PURCHASES TO COVER POSITIONS CREATED BY SHORT SALES. 

SHORT SALES INVOLVE THE SALE BY THE STABILIZATION MANAGER OF SHARES THAT IT MAY NOT HAVE 

PURCHASED IN THIS OFFERING. STABILIZING TRANSACTIONS CONSIST OF BIDS OR PURCHASES MADE FOR THE 

PURPOSE OF PREVENTING OR RETARDING A DECLINE IN THE MARKET PRICE OF THE SHARES WHILE THE OFFERING 

IS IN PROGRESS. SUCH TRANSACTIONS WILL BE CARRIED OUT IN ACCORDANCE WITH APPLICABLE RULES AND 

REGULATIONS. THESE ACTIVITIES BY THE STABILIZATION MANAGER MAY STABILIZE, MAINTAIN OR OTHERWISE 

AFFECT THE MARKET PRICE OF THE SHARES. AS A RESULT, THE PRICE OF THE SHARES MAY BE HIGHER THAN THE 

PRICE THAT OTHERWISE MIGHT EXIST IN THE OPEN MARKET. IF THESE ACTIVITIES ARE COMMENCED, THEY MAY BE 

DISCONTINUED BY THE STABILIZING MANAGER AT ANY TIME WITHOUT PRIOR NOTICE AND MUST IN ANY EVENT BE 

DISCONTINUED 30 CALENDAR DAYS AFTER THE FIRST DAY OF TRADING OF THE SHARES ON THE OSLO STOCK 

EXCHANGE. THESE TRANSACTIONS MAY BE EFFECTED ON THE OSLO STOCK EXCHANGE, IN THE OVER-THE-COUNTER 

MARKET OR OTHERWISE. 
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5 THE OFFERING 

5.1 Purpose of the Offering 

The Offering is being pursued as part of the Company's strategy to grow within the LNG market. The Company has 

entered into firm shipbuilding contracts with Hyundai Heavy Industries Co. Ltd. (HHI) for the delivery of two 170,000 

cbm FSRUs. The net proceeds of the Offering will be used, together with a bank facility, to finance the two FSRU 

newbuildings. As part of this growth strategy, the Board of Directors and the Management, have decided to introduce 

new owners to the Company and to list the Shares on the Oslo Stock Exchange or, alternatively, on Oslo Axess. 

The Offering will aim to bring the Company in compliance with the requirements for admission to trading on the Oslo 

Stock Exchange of having at least 500 shareholders and a free float of at least 25% of the Shares. A stock exchange 

listing will provide a regulated market place for trading of the Shares. A Listing of the Shares may also facilitate the 

use of the capital markets in order to raise equity should the Company wish to do so in the future, and allow the 

Company to use its Shares as transaction currency in future acquisitions, amalgamations and mergers, if any. 

The gross proceeds of the Offering are expected to be in the region of NOK 810 million to NOK 945 million 

(USD ~150 million to USD ~175 million). As mentioned above, the Company intends to use the net proceeds received 

from the Offering to fund a portion of the capital required to finance the Company’s two FSRU newbuilding units, 

scheduled for delivery in the fourth quarter of 2013 and in the first quarter of 2014, respectively. The FSRUs have an 

estimated delivered cost of USD 550 million. The portion of the capital exceeding the net proceeds from the Offering 

will be financed through a bank facility and existing cash. 

5.2 Overview of the Offering 

The Offering consists of a global offer to raise an amount of minimum NOK 810 million and maximum NOK 945 million 

(USD ~150 million to USD ~175 million), and the issuance of approximately 15 million to 25 million Offer Shares, each 

with a par value of USD 0.01. The Offer Shares will upon issuance rank pari passu with the Company’s existing Shares 

in all respects, and each will carry one vote per Share on a poll. The number of Offer Shares to be issued will depend 

on the final amount of the Offering and the final Offer Price per Offer Share. 

The Offering comprises: 

• The Institutional Offering, in which Offer Shares are being offered to (i) institutional and professional 

investors in the EEA pursuant to the provisions of Article 3(2) of the EU Prospectus Directive 2003/71/EC, 

(ii) in the United States, to QIBs as defined in, and in reliance on, Rule 144A under the US Securities Act 

and (iii) to institutional investors outside the EEA and the United States pursuant to applicable exceptions 

from local prospectus requirements; subject to a lower limit per application of an amount of NOK 1,000,000 

for each investor. 

• The Retail Offering, in which Offer Shares are being offered to the general public in Norway subject to a 

lower limit per application of an amount of NOK 10,500 and an upper limit per application of an amount of 

NOK 999,999 for each investor. 

• The Employee Offering, in which Offer Shares are being offered to the Company’s Eligible Employees (as 

defined below) subject to a lower limit per application of NOK 10,500 and an upper limit per application of 

NOK 999,999 including a discount of NOK 1,500 for each Eligible Employee. 

All offers and sales outside the United States will be made in reliance on Regulation S under the US Securities Act 

(“Regulation S”). 

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 “Important Notice” on page 2 and Section 6 “Selling 

and Transfer Restrictions” below.  

The Bookbuilding Period for the Institutional Offering is expected to take place from 14 June 2011 at 09:00 hours 

(CET) to 24 June 2011 at 17:30 hours (CET). The Application Period for the Retail Offering and the Employee Offering 

is expected to take place from 14 June 2011 at 09:00 hours (CET) to 24 June 2011 at 12:00 hours (CET). The 

Company, together with the Managers, reserve the right to shorten or extend the Bookbuilding Period at any time, 

depending on the number and size of applications received in the Offering, in aggregate or individually. Any shortening 

of the Bookbuilding Period will be announced through the Oslo Stock Exchange’s information system on or before 

09:00 (CET) on the last day of the shortened Bookbuilding Period. Any extension of the Bookbuilding Period will be 

announced through the Oslo Stock Exchange’s information system on or before 09:00 hours (CET) on the first 
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business day following the original expiration date of the Bookbuilding Period. A shortening or extension of the 

Bookbuilding Period can be made one or several times, provided, however that the Bookbuilding Period will in no event 

close earlier than 12:00 hours (CET) on 22 June 2011 or be extended beyond 17:30 hours (CET) on 14 July 2011. In 

the event of a shortening or extension of the Bookbuilding Period, the allocation date, the payment date (expected to 

be on or about 29 June 2011) (the “Payment Date”) and the date of delivery of Offer Shares will be changed 

accordingly, but the date of listing and commencement of trading on the Oslo Stock Exchange, alternatively Oslo 

Axess, may not necessarily be changed.  

Any shortening or extension of the Bookbuilding Period will lead to a similar shortening or extension of the Application 

Period in the Retail Offering and the Employee Offering. 

Multiple applications (i.e. applications on more than one application form) are allowed in the Retail Offering and 

Employee Offering. If two or more identical application forms are received from the same investor in the same 

offering, the application form will only be counted once unless otherwise explicitly stated on one of the application 

forms. In the case of multiple applications through the online application system or applications made both on a 

physical application form and through the online application system, all applications will be counted. 

DnB NOR Markets is granted an option to, with the consent of the Board of Directors or the Committee, over-allot a 

number of Shares of up to 10% of the number of Offer Shares offered in the Offering, on the terms and subject to the 

conditions described in this Prospectus (the “Over-Allotment Option”). Completion of the Offering is conditional upon 

(i) the Board of Directors or the Committee approving the Offering including determining the final Offer Price, the 

number of Offer Shares to be issued by the Company, the allocation of the Offer Shares and completion of the 

Offering, and (ii) the Company being approved for and satisfying the listing conditions and being listed on the Oslo 

Stock Exchange (alternatively Oslo Axess), see Section 5.18 “The Offering–Conditions for completion of the Offering” 

below. 

The Offering will be unconditional and binding on the Managers and the Company at the time of registration of the 

Offer Shares pertaining to the Offering in the share register of the Company maintained in Bermuda. 

5.3 Timetable 

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

Bookbuilding Period commences ....................................................................................... 14 June 2011 at 09:00 hours (CET) 

Bookbuilding Period ends ................................................................................................ 24 June 2011 at 17:30 hours (CET) 

Application Period commences ......................................................................................... 14 June 2011 at 09:00 hours (CET) 

Application Period ends ................................................................................................... 24 June 2011 at 12:00 hours (CET) 

Allocation of the Offer Shares .......................................................................................... On or about 27 June 2011 

Publication of the results of the Offering ............................................................................ On or about 27 June 2011 

Distribution of allocation letters ........................................................................................ On or about 27 June 2011 

Payment Date ............................................................................................................... 29 June 2011 

Delivery of the Offer Shares ............................................................................................ On or about 29 June 2011 

Listing and commencement of trading in the Shares and the Offer Shares on the Oslo Stock 

Exchange (alternatively Oslo Axess) ................................................................................. On or about 30 June 2011 

Note that the Company, together with the Managers, reserves the right to shorten or extend the Bookbuilding Period 

and the Application Period. In that event, the dates presented above are expected to change accordingly. 

5.4 Resolution relating to the Offering and the issue of the Offer Shares 

The increase of the authorized share capital of the Company to USD 750,000 was approved by the Company at the 

Annual General Meeting held on 10 May 2011 and the new Bye-laws were approved at the Annual General Meeting and 

became effective immediately upon the adoption of a shareholder resolution in writing which was effective on  

26 May 2011. 

Following the end of the Bookbuilding Period and the Application Period, the Board of Directors (or the Committee) will 

in a meeting to be held on or about 27 June 2011 consider and, if thought fit, approve the completion of the Offering. 

If the Board of Directors (or the Committee) determines that the Offering shall be completed, then it will also 

determine the final Offer Price, the number of Offer Shares to be issued and the allocation of the Offer Shares. 
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5.5 The Institutional Offering 

5.5.1 Offer Price 

The Company has, together with the Managers, set an indicative price range for the Offering from NOK 38 to NOK 54 

per Offer Share (the “Indicative Price Range”). The Company will determine the number of Offer Shares and the 

Offer Price on the basis of the applications received and not withdrawn in the Institutional Offering during the 

Bookbuilding Period and the number of applications received in the Retail Offering and the Employee Offering. The 

Offer Price will be determined by the Board of Directors or the Committee on or about 27 June 2011. The Offer Price 

may be set below or above the Indicative Price Range. Investors’ applications for Offer Shares in the Institutional 

Offering will, after the end of the Bookbuilding Period, be irrevocable and binding regardless of whether the Offer Price 

is set within, above or below the Indicative Price Range. The final Offer Price will be announced by the Company 

through the Oslo Stock Exchange’s information system on or about 27 June 2011 under the ticker code “HLNG”. 

5.5.2 Bookbuilding Period 

The Bookbuilding Period for the Institutional Offering will last from 14 June 2011 at 09:00 hours (CET) to 24 June 

2011 at 17:30 hours (CET), unless shortened or extended. 

5.5.3 Minimum application 

The Institutional Offering is subject to a minimum application of NOK 1,000,000 per application. Investors in Norway 

who intend to place an application for less than NOK 1,000,000 must do so in the Retail Offering. 

5.5.4 Application procedure 

Applications for Shares in the Institutional Offering must be made during the Bookbuilding Period by informing one of 

the Managers shown below of the number of Offer Shares that the investor wishes to order, and the price per share 

that the investor is offering to pay for such Offer Shares. 

DnB NOR Markets ABG Sundal Collier Pareto Securities 

Stranden 21 Munkedamsveien 45 Dronning Maudsgate 3 

N-0021 Oslo N-0250 Oslo N-0114 Oslo 

Norway Norway Norway 

Tel: +47 22 94 88 80 Tel: +47 22 01 60 00 Tel: +47 22 87 87 00 

Fax: +47 22 48 29 80 Fax: +47 22 01 60 62 Fax: +47 22 87 87 10 

 

Danske Bank  Nordea Markets 

Stortingsgaten 6 Middelthunsgate 17 

N-0107 Oslo N-0107 Oslo 

Norway Norway 

Tel: +47 85 40 57 00 Tel: +47 22 48 50 00 

Fax: +47 85 40 79 89 Fax: +47 22 69 05 09 

All applications in the Institutional Offering will be treated in the same manner regardless of which Manager the 

applicant chooses to place the application with. Any orally placed application in the Institutional Offering will be binding 

upon the investor and subject to the same terms and conditions as a written application. The Managers can, at any 

time and in their sole discretion, require the investor to confirm any orally placed application in writing. Applications 

made may be withdrawn or amended by the investor at any time up to the end of the Bookbuilding Period. At the close 

of the Bookbuilding Period, all applications that have not been withdrawn or amended are irrevocable and binding upon 

the investor. 

5.5.5 Allocation, payment for and delivery of Offer Shares 

The Managers expect to issue notifications of allocation of Offer Shares in the Institutional Offering on or about 

27 June 2011, by issuing contract notes to the applicants by mail. 

Payment by applicants in the Institutional Offering will take place against delivery of Offer Shares. Delivery and 

payment for Offer Shares is expected to take place on or about 29 June 2011. 

For late payment, interest will accrue on the amount due at a rate equal to the prevailing interest rate under the 

Norwegian Act on Overdue Payment of 17 December 1976, no. 100, which, at the date of this Prospectus, is 9.00% 



Höegh LNG Holdings Ltd. – Prospectus 

36 

per annum. Should payment not be made when due, the Offer Shares allocated will not be delivered to the applicants, 

and the Managers reserve the right, at the risk and cost of the applicant (and the applicant will not be entitled to any 

profit therefrom), to cancel the application and to re-allot or otherwise dispose of the allocated Offer Shares on such 

terms and in such manner as the Managers may decide. The original applicant remains liable for payment for the Offer 

Shares allocated to the applicant, together with any interest, cost, charges and expenses accrued, or the Managers 

may enforce payment for any such amount outstanding. 

5.6 The Retail Offering 

5.6.1 Offer Price 

The price for the Offer Shares offered in the Retail Offering will be the same as in the Institutional Offering, see 

Section 5.5.1 “The Offering–The Institutional Offering–Offer Price” above. 

Each applicant in the Retail Offering will be permitted, but not required, to indicate when ordering through the VPS 

online subscription system or on the application form to be used to apply for Offer Shares in the Retail Offering, 

attached to this Prospectus as Appendix D and Appendix E (the “Retail Application Form”), that the applicant does 

not wish to be allocated Offer Shares should the Offer Price be set higher than the highest price in the Indicative Price 

Range. If the applicant does so, the applicant will not be allocated any Offer Shares in the event that the Offer Price is 

set higher than the highest price in the Indicative Price Range. If the applicant does not expressly stipulate such 

reservation when ordering through the VPS online subscription system or on the Retail Application Form, the 

application will be binding regardless of whether the Offer Price is set within or above (or below) the Indicative Price 

Range. 

5.6.2 Application Period 

The Application Period during which applications for Offer Shares in the Retail Offering will be accepted will last from 

14 June 2011 at 09:00 hours (CET) to 24 June 2011 at 12:00 hours (CET), unless shortened or extended. Any 

shortening or extension of the Bookbuilding Period, see Section 5.2 “The Offering–Overview of the Offering”, will lead 

to a similar shortening or extension of the Application Period in the Retail Offering. 

5.6.3 Minimum and maximum application 

The Retail Offering is subject to a minimum application amount of NOK 10,500 and a maximum application amount of 

NOK 999,999 for each applicant. 

Multiple applications are allowed. One or multiple applications from the same applicant in the Retail Offering with a 

total application amount in excess of NOK 999,999 will be adjusted downwards to an application amount of 

NOK 999,999. If two or more identical application forms are received from the same investor in the same offering, the 

application form will only be counted once unless otherwise explicitly stated on one of the application forms. In the 

case of multiple applications through the online application system or applications made both on a physical application 

form and through the online application system, all applications will be counted. Investors who intend to place an 

order in excess of an amount of NOK 999,999 must do so in the Institutional Offering. 

5.6.4 Application procedure and application offices 

Norwegian applicants in the Retail Offering are recommended to apply for Offer Shares through the VPS online 

application system by following the link to such online application system on the following internet pages: 

www.dnbnor.no/emisjoner, www.abgsc.no, www.pareto.no or www.nordea.no. Applicants in the Retail Offering not 

having access to the Internet for electronic application must apply using the Retail Application Form attached to this 

Prospectus as Appendix D “Application Form for the Retail Offering” in English or as Appendix E “Application Form for 

the Retail Offering” in Norwegian. Retail Application Forms, together with this Prospectus, can be obtained from the 

Company, the Company's web page www.hoeghlng.com, the Managers’ Internet pages listed above or the application 

offices set out below. Applications made through the VPS online application system must be duly registered during the 

Application Period. 
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The application offices for physical applications in the Retail Offering are: 

DnB NOR Markets ABG Sundal Collier Pareto Securities 

Stranden 21 Munkedamsveien 45 Dronning Maudsgate 3 

N-0021 Oslo N-0250 Oslo N-0114 Oslo 

Norway Norway Norway 

Tel: +47 22 94 88 80 Tel: +47 22 01 60 00 Tel: +47 22 87 87 00 

Fax: +47 22 48 29 80 Fax: +47 22 01 60 62 Fax: +47 22 87 87 10 

 

Danske Bank  Nordea Markets 

Stortingsgaten 6 Middelthunsgate 17 

N-0107 Oslo N-0107 Oslo 

Norway Norway 

Tel: +47 85 40 57 00 Tel: +47 22 48 50 00 

Fax: +47 85 40 79 89 Fax: +47 22 69 05 09 

All applications in the Retail Offering will be treated in the same manner regardless of which Manager the applications 

are placed with. Further, all applications in the Retail Offering will be treated in the same manner regardless of 

whether they are submitted by delivery of a Retail Application Form or through the VPS online application system. 

Retail Application Forms that are incomplete or incorrectly completed, electronically or physically, or that are received 

after the expiry of the Application Period, may be disregarded without further notice to the applicant. Subject to any 

shortening or extension of the Application Period, properly completed Retail Application Forms must be received by 

one of the application offices listed above or registered electronically through the VPS application system by 12:00 

hours (CET) on 24 June 2011, unless the Application Period is being shortened or extended. Neither the Company nor 

the Managers may be held responsible for postal delays, unavailable fax lines, internet lines or servers or other 

logistical or technical matters that may result in applications not being received in time or at all by any application 

office. 

Subject to Section 5.6.1 “The Offering–The Retail Offering–Offer Price”, all applications made in the Retail Offering will 

be irrevocable and binding upon receipt of a duly completed Retail Application Form, or in the case of applications 

through the VPS online application system, upon registration of the application, irrespective of any shortening or 

extension of the Application Period, and cannot be withdrawn, cancelled or modified by the applicant after having been 

received by the application office, or in the case of applications through the VPS online application system, upon 

registration of the application. 

5.6.5 Allocation, payment for and delivery of Offer Shares 

DnB NOR Markets, acting as settlement agent for the Retail Offering, expects to issue notifications of allocation of 

Offer Shares in the Retail Offering on or about 27 June 2011, by issuing allocation notes to the applicants by mail. Any 

applicant wishing to know the precise number of Offer Shares allocated to it, may contact one of the application offices 

on or about 27 June 2011 during business hours. Applicants who have access to investor services through an 

institution that operates the applicant’s account with the VPS for the registration of holdings of securities (“VPS 

Account”) should be able to see how many Offer Shares they have been allocated from on or about 27 June 2011. 

In registering an application through the VPS online application system or completing a Retail Application Form, each 

applicant in the Retail Offering will authorise DnB NOR Markets (on behalf of the Managers) to debit the applicant’s 

Norwegian bank account for the total amount due for the Offer Shares allocated to the applicant. The applicant’s bank 

account number must be stipulated on the VPS online application or on the Retail Application Form. Accounts will be 

debited on or about 29 June 2011 (the Payment Date), and there must be sufficient funds in the stated bank account 

from and including 28 June 2011. Applicants 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 (29 June 2011). Details and instructions can be 

obtained by contacting DnB NOR Markets, telephone number: + 47 22 48 35 86.  

Should any applicant have insufficient funds on his or her account, or should payment be delayed for any reason, or if 

it is not possible to debit the account, interest will accrue on the amount due at a rate equal to the prevailing interest 

rate under the Norwegian Act on Interest on Overdue Payments of 17 December 1976, No. 100, which at the date of 

this Prospectus is 9.00% per annum. DnB NOR Markets (on behalf of the Managers) reserves the right (but has no 

obligation) to make up to three debit attempts through 6 July 2011 if there are insufficient funds on the account on 
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the Payment Date. Should payment not be made when due, the Offer Shares allocated will not be delivered to the 

applicant, and the Managers reserve the right, at the risk and cost of the applicant (and that the applicant will not be 

entitled to any profit therefrom), to at any time cancel the application and to re-allot or otherwise dispose of the 

allocated Offer Shares, on such terms and in such manner as the Managers may decide. The original applicant will 

remain liable for payment of the Offer Price for the Offer Shares allocated to the applicant, together with any interest, 

costs, charges and expenses accrued, and the Company or the Managers may enforce payment for any such amount 

outstanding. 

Subject to timely payment by the applicant, delivery of the Offer Shares allocated in the Retail Offering is expected to 

take place on or about 29 June 2011. 

5.7 The Employee Offering 

5.7.1 Eligible Employees 

Only the employees in Norway of Höegh LNG AS and Höegh LNG Fleet Management AS as of the last date of the 

Application Period are eligible to participate in the Employee Offering, subject to said employee is taxable to Norway 

(the “Eligible Employees”). 

5.7.2 Offer Price 

The price for the Offer Shares offered in the Employee Offering will be the same as in the Institutional Offering (see 

Section 5.5.1 “The Offering–The Institutional Offering–Offer Price”); however, each Eligible Employee will receive a 

discount of NOK 1,500 on the aggregate Offer Price for Offer Shares allocated to such employee. 

Each applicant in the Employee Offering will be permitted, but not required, to indicate when ordering on the 

application form to be used to apply for Offer Shares in the Employee Offering, attached to this Prospectus as 

Appendix F and Appendix G (the “Employee Application Form”), that the applicant does not wish to be allocated 

Offer Shares should the Offer Price, prior to the NOK 1,500 discount, be set higher than the highest price in the 

Indicative Price Range. If the applicant so elects, the applicant will not be allocated any Offer Shares in the event that 

the Offer Price is set higher than the highest price in the Indicative Price Range. If the applicant does not expressly 

stipulate such reservation when ordering through the VPS online subscription system or on the Employee Application 

Form, the application will be binding regardless of whether the Offer Price is set within or above (or below) the 

Indicative Price Range. 

5.7.3 Application Period 

The period during which applications for Offer Shares will be accepted in the Employee Offering will last from 

14 June 2011 at 09:00 hours (CET) to 24 June 2011 at 12:00 hours (CET), unless shortened or extended. Any 

shortening or extension of the Bookbuilding Period, see Section 5.2 “The Offering–Overview of the Offering”, will lead 

to a similar shortening or extension of the Application Period in the Employee Offering. 

5.7.4 Minimum and maximum application 

The Employee Offering is subject to a minimum application amount of NOK 10,500 and a maximum application 

amount of NOK 999,999, prior to the NOK 1,500 discount, for each Eligible Employee applicant.  

Multiple applications are allowed. One or multiple applications from the same applicant in the Employee Offering with a 

total application amount in excess of NOK 999,999 will be adjusted downwards to an application amount of  

NOK 999,999. If two or more identical application forms are received from the same investor in the same offering, the 

application form will only be counted once unless otherwise explicitly stated on one of the application forms. In the 

case of multiple applications through the online application system or applications made both on a physical application 

form and through the online application system, all applications will be counted. 

5.7.5 Application procedure and application offices 

Eligible Employees in the Employee Offering must use the Employee Application Form attached to this Prospectus as 

Appendix F “Application Form for the Employee Offering” in English or as Appendix G “Application Form for the 

Employee Offering” in Norwegian to apply for Offer Shares in the Employee Offering. There is not possible to make 

applications in the Employee Offering through the VPS online application system. Employee Application Forms, 

together with this Prospectus, can be obtained from the Company, the Company's web page www.hoeghlng.com, the 

Managers’ web pages www.dnbnor.no/emisjoner, www.abgsc.no, www.pareto.no, www.danskemarkets.com or 

www.nordea.no or by contacting the application offices set out in Section 5.6.4 “The Offering–The Retail Offering–

Application procedure and application offices” above. 
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The application office for applications in the Employee Offering is: 

DnB NOR Markets 

Registrar Department 

Stranden 21 

N-0021 Oslo 

Norway 

Fax: +47 22 48 29 80 

Employee Application Forms that are incomplete or incorrectly completed or are received after the expiry of the 

Application Period, may be disregarded without further notice to the applicant. Subject to any shortening or extension 

of the Application Period, properly completed Employee Application Forms must be received by DnB NOR Markets by 

12:00 hours (CET) on 24 June 2011. Neither the Company nor DnB NOR Markets may be held responsible for postal 

delays, unavailable fax lines, internet lines or servers or other logistical or technical matters that may result in 

applications not being received in time or at all by DnB NOR Markets. 

Subject to Section 5.7.2 “The Offering–The Employee Offering–Offer Price”, all applications made in the Employee 

Offering will be irrevocable and binding upon receipt of a duly completed Employee Application Form, irrespective of 

any shortening or extension of the Application Period, and cannot be withdrawn, cancelled or modified by the applicant 

after having been received by DnB NOR Markets. 

5.7.6 Allocation, payment for and delivery of Offer Shares 

DnB NOR Markets, acting as settlement agent for the Employee Offering, expects to issue notifications of allocation of 

Offer Shares in the Employee Offering on or about 27 June 2011, by issuing allocation notes to the applicants by mail. 

Any applicant wishing to know the precise number of Offer Shares allocated to it, may contact DnB NOR Markets on or 

about 27 June 2011 during business hours. Applicants who have access to investor services through an institution that 

operates the applicant’s VPS account should be able to see how many Offer Shares they have been allocated on or 

about 27 June 2011. 

In the Employee Application Form, each applicant in the Employee Offering will authorise DnB NOR Markets, (on behalf 

of the Managers) to debit the applicant’s Norwegian bank account for the total amount due for the Offer Shares 

allocated to the applicant. The applicant’s bank account number must be stipulated on the Employee Application Form. 

Accounts will be debited on or about 29 June 2011 (the Payment Date), and there must be sufficient funds in the 

stated bank account from and including 28 June 2011. Applicants 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 (29 June 2011). Details 

and instructions can be obtained by contacting DnB NOR Markets, telephone number: +47 22 48 35 86.  

Should any applicant have insufficient funds on his or her account, or should payment be delayed for any reason, or if 

it is not possible to debit the account, interest will accrue on the amount due at a rate equal to the prevailing interest 

rate under the Norwegian Act on Interest on Overdue Payments of 17 December 1976, No. 100, which at the date of 

this Prospectus is 9.00% per annum. DnB NOR Markets, (on behalf of the Managers) reserves the right (but has no 

obligation) to make up to three debit attempts through 6 July 2011 if there are insufficient funds on the account on 

the Payment Date. Should payment not be made when due, the Offer Shares allocated will not be delivered to the 

applicant, and the Managers reserve the right, at the risk and cost of the applicant (and that the applicant will not be 

entitled to any profit therefrom), to at any time cancel the application and to re-allot or otherwise dispose of the 

allocated Offer Shares, on such terms and in such manner as the Managers may decide. The original applicant will 

remain liable for payment of the Offer Price for the Offer Shares allocated to the applicant, together with any interest, 

costs, charges and expenses accrued, and the Company or the Managers may enforce payment for any such amount 

outstanding. 

Subject to timely payment by the applicant, delivery of the Offer Shares allocated in the Employee Offering is expected 

to take place on or about 29 June 2011. 
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5.8 Mechanism of allocation 

The Offering comprises of an Institutional Offering, a Retail Offering and an Employee Offering. The anticipated 

allocation of Offer Shares between the offerings is approximately 90% for the Institutional Offering and 10% for the 

Retail Offering and the Employee Offering. However, the final allocation between the offerings will be determined by 

the Company and the Managers following the expiry of the Bookbuilding Period/Application Period based on the 

number and size of applications received in the respective offerings relative to the total number and size of 

applications received in the Offering. The Company and the Managers reserve the right to deviate from the anticipated 

allocation between the three offerings without further notice. 

No Shares have been reserved for any specific national market.  

In the Institutional Offering, the Board of Directors or the Committee will determine the allocation of Offer Shares after 

consultation with the Joint Lead Managers. An important aspect of the allocation principles is the desire to create an 

appropriate shareholder structure for the Company. The allocation principles will include, inter alia, customary 

allocation criteria such as management roadshow participation and feedback, timeliness of applications, price 

leadership, relative application size, sector knowledge, perceived investor quality, investors’ time horizon and the goal 

of establishing a strong, diversified shareholder structure. Priority may therefore be given to investors believed by the 

Board of Directors or the Committee to be quality investors and who would contribute to such shareholder structure. 

The Company and the Managers may also in their sole discretion decide to limit the maximum number of Offer Shares 

allocated to any investor or to decide not to allocate Offer Shares to an investor. In the event that the Offer Price is set 

at the lower end of the Indicative Price Range, Leif Höegh & Co Ltd., the Company’s principal shareholder, will, 

depending on the outcome of the Offering, apply for and be allotted the number of Shares required in order for Leif 

Höegh & Co Ltd. to maintain an ownership position of minimum 55% of the Shares following the Offering and any 

exercise of the Over-Allotment Option. 

In the Retail Offering, allocation will be made solely on a pro rata basis using the VPS’ automated simulation 

procedures. However, the Company reserves the right, at its discretion, to limit the total number of applicants to 

whom Offer Shares are allocated. All allocations will be rounded down to the nearest whole Offer Share. No allocation 

will be made for a number of Offer Shares representing an aggregate Offer Price of less than NOK 10,000 per 

applicant. Smaller allocations may be granted a higher relative allotment compared to larger applications, due to the 

minimum allocation representing an aggregate Offer Price of not less than NOK 10,000.  

In the Employee Offering, the Company will aim to give full allocation for all applications received (within the 

maximum application amount). No allocation will be made for a number of Offer Shares representing an aggregate 

Offer Price of less than NOK 10,000 per applicant (i.e. prior to the discount). Smaller allocations may be granted a 

higher relative allotment compared to larger applications, due to the minimum allocation representing an aggregate 

Offer Price of not less than NOK 10,000. All allocations will be rounded down to the nearest whole Offer Share. 

5.9 Guarantee 

The Joint Lead Managers will on the allocation date for the Offering undertake a payment obligation (on terms and 

conditions to be agreed with the Company) for the gross proceeds of the Offering in order to facilitate the issuance of 

the Offer Shares and delivery of such shares to investors on a delivery versus payment basis. The obligations of the 

Managers at settlement will be several and limited to an amount equal to the application amount to be paid by their 

respective investors. 

5.10 VPS account 

To participate in the Offering, each applicant must have a VPS account. The VPS account number must be stated when 

registering an application through the VPS online application system or on the Retail Application Form and the 

Employee Application Form for the Retail Offering and the Employee Offering, respectively. VPS accounts can be 

established with authorized VPS registrars, which can be Norwegian banks, authorized investment firms in Norway and 

Norwegian branches of credit institutions established within the EEA. However, investors may use nominee VPS 

accounts registered in the name of a nominee. The nominee must be authorized by the Norwegian Ministry of Finance. 

Establishment of VPS accounts requires verification of identification by the relevant VPS registrar in accordance with 

the Norwegian anti-money laundering legislation (see Section 5.11 “The Offering–Mandatory anti-money laundering 

procedures” below). 
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5.11 Mandatory anti-money laundering 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”).  

Applicants who are not registered as existing customers of any of the Managers must verify their identity to the 

Manager in which the order is placed in accordance with the requirements of the Anti-Money Laundering Legislation, 

unless an exemption is available. Applicants who have designated an existing Norwegian bank account and an existing 

VPS account on the Retail Application Form or the Employee Application Form are exempted, unless verification of 

identity is requested by any of the Managers. Applicants who have not completed the required verification of identity 

prior to the expiry of the Application Period may not be allocated Offer Shares. 

5.12 Over-allotment Option 

In connection with the Offering, the Stabilization Manager (DnB NOR Markets) may, with the consent of the Board of 

Directors or the Committee, over-allot up to 10% of the number of Offer Shares issued in the Offering (the Additional 

Shares). To the extent the Stabilization Manager with the Board of Directors’ or the Committee’s consent decide to 

over-allot Shares, the Additional Shares will be sold as part of the Offering, and at the Offer Price and on the other 

terms and conditions applicable in the Offering. The information of whether the Over-Allotment Option has been 

exercised will be announced on or about 27 June 2011 in accordance with Section 5.14 “The Offering–Publication of 

information in respect to the Offering” below. 

The Company has granted the Stabilization Manager an Over-Allotment Option pursuant to which the Stabilization 

Manager may subscribe for Shares up to 10% of the number of Offer Shares sold in the Offering at a price equal to the 

Offer Price. The Over-Allotment Option may be used only for the purpose of closing out any short positions created 

through over-allotments, if any, made in connection with the Offering. The Over-Allotment Option may be exercised on 

one or more occasions during the 30 days period starting on the first day of trading of the Shares on the Oslo Stock 

Exchange (alternatively Oslo Axess). Any exercise of the Over-Allotment Option will be promptly announced through 

the Oslo Stock Exchange’s information system.  

The Stabilization Manager will enter into a stock lending agreement with Leif Höegh & Co Ltd. whereby the 

Stabilization Manager will be entitled to borrow Shares up to 10% of the allocated Offer Shares for the purpose of 

facilitating over-allotment. 

To the extent that the Stabilization Manager over-allots Shares in connection with the Offering, the Stabilization 

Manager will have created a short position in the Shares. Such short position may be closed by purchasing Shares in 

the open market or by exercising all or part of the Over-Allotment Option.  

The Stabilization Manager expects that the Over-Allotment Option will be exercised in the event that the trading price 

of the Shares is higher than the Offer Price at the time the Stabilization Manager is seeking to close out the 

Stabilization Manager’s short position. Otherwise, the Stabilization Manager expects to purchase Shares in the open 

market to close out such short position. In the event Shares during the 30-days option period are purchased at prices 

below the Offer Price in the Offering, this may result in a profit for the Stabilization Manager. 

5.13 Stabilization activities 

In connection with the Offering, the Stabilization Manager (DnB NOR Markets) may (but is not obliged to) bid for, 

purchase or sell Shares in the open market to stabilize and maintain the price of the Shares. Such stabilization 

activities, if commenced, may be discontinued at any time, and may be carried out in the period from the first day of 

trading of the Shares on the Oslo Stock Exchange (alternatively Oslo Axess) to and including the 30th calendar day 

after the first day of trading of the Shares. Stabilization activities may result in a market price of the Shares that is 

higher than would otherwise prevail or prevent or retard a decline in the market price of the Shares. The Stabilization 

Manager will not, as a part of any stabilization activities, purchase Shares at a higher price than the Offer Price.  

Any stabilization activities will be conducted in accordance with Section 3-12 of the Norwegian Securities Trading Act 

and ancillary regulations. 
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A notice stating that stabilization activities may occur will be issued on the first day of trading of the Shares on the 

Oslo Stock Exchange (alternatively Oslo Axess). Within one week of the end of the stabilization period, the 

Stabilization Manager will publish a statement through the Oslo Stock Exchange’s information system with information 

as to whether or not or any stabilization activities have been undertaken. If stabilization activities have been 

undertaken, the statement will also include information on: 

• The total number of Shares sold and purchased; 

• The dates at which the stabilization period started and ended; and 

• The price range for each date which stabilization was undertaken, as well as the highest, lowest and 

average price paid during the stabilization. 

It should be noted that stabilization activities might result in market prices that are higher than would otherwise 

prevail. 

Stabilization may be undertaken, but there is no assurance that it will be undertaken and it may be stopped at any 

time. 

5.14 Publication of information in respect to the Offering 

In addition to press releases which will be posted on the Company's website, the Company will use the Oslo Stock 

Exchange’s information system to publish information relating to the Offering, such as amendments of the 

Bookbuilding Period/Application Period if any, the final Offer Price, number of Offer Shares and total amount of the 

Offering, allotment percentages, and first day of trading. 

The final number of Offer Shares, the total amount of the Offering and whether listing will take place on the Oslo Stock 

Exchange (alternatively on Oslo Axess) is expected to be published on or about 27 June 2011. 

5.15 Listing and trading of the Offer Shares 

The Company has on 13 May 2011 applied for listing of its Shares on the Oslo Stock Exchange (alternatively Oslo 

Axess). It is expected that the board of directors of the Oslo Stock Exchange will consider the application on  

15 June 2011.  

Provided the board of directors of the Oslo Stock Exchange on 15 June 2011 approves the Company’s Shares for 

listing, the first day of trading of the Shares, including the Offer Shares, on the Oslo Stock Exchange (alternatively 

Oslo Axess), is expected to be on or about 30 June 2011. The Shares are expected to trade under the ticker code 

“HLNG”.  

The Offer Shares may not be transferred or traded before they are fully paid and the registration of the Offer Shares in 

the share register of the Company as maintained in Bermuda in accordance with the Bermuda Companies Act has 

taken place. Directly in connection with the transfer of the Offer Shares, the increase in issued share capital will be 

amended in the Company’s shareholders register. 

Applicants selling Offer Shares prior to delivery must ensure that payment for such Offer Shares is made prior to the 

Payment Date. Accordingly, an applicant who wishes to sell his Offer Shares, following confirmed allocation of Offer 

Shares, but before delivery must ensure that payment is made in order for such Offer Shares to be delivered in time to 

the applicant. 

Prior to the Listing and the Offering, the Shares are not listed on any stock exchange or authorized market place, and 

no application has been filed for listing on any other stock exchanges or authorized market places other than the Oslo 

Stock Exchange and, alternatively, Oslo Axess. 

5.16 The rights conferred by the Offer Shares 

The Offer Shares issued in the Offering will be common shares in the Company, of par value USD 0.01 each.  

The Offer Shares will rank pari passu with the existing Shares of the Company once issued and registered in the share 

register of the Company as maintained in Bermuda, including the right to participate in dividends, if any.  
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In order to facilitate the Listing, the VPS has been appointed as an appointed agent under the Bermuda Companies Act 

and will maintain a branch share register which shall be maintained in addition to the Company’s principal share 

register maintained in Bermuda. The Offer Shares will thus be registered directly in the VPS and, upon Listing, title to 

the Shares will be evidenced and transferred without written instrument through the VPS.  

5.17 VPS registration 

The Offer Shares will be registered in the VPS with ISIN BMG454221059. 

The Company’s registrar with the VPS is DnB NOR Bank ASA, Registrar Department, Stranden 21, N-0021 Oslo, 

Norway, telephone number +47 22 48 35 86 and telefax number +47 22 48 29 80. 

5.18 Conditions for completion of the Offering 

Completion of the Offering is conditional upon (i) the Board of Directors or the Committee approving the Offering, 

including resolving the final Offer Price, the number of Offer Shares to be issued by the Company, the allocation of the 

Offer Shares and completion of the Offering, and (ii) the Company being approved for and satisfying the listing 

conditions and being listed on the Oslo Stock Exchange (alternatively Oslo Axess). 

Completion of the Offering on the terms set forth in this Prospectus is expressly conditioned upon the satisfaction of 

the conditions for admission to trading set by the Oslo Stock Exchange, and the Offering will be cancelled in the event 

that the conditions are not satisfied. There can be no assurance that these conditions will be satisfied. 

Assuming that the conditions are satisfied, it is expected that the Shares will be listed for trading on the Oslo Stock 

Exchange (alternatively Oslo Axess) on or about 30 June 2011. 

5.19 Dilution 

Following completion of the Offering, the immediate dilution for the existing shareholders who do not participate in the 

Offering is estimated to be in the region of 40-45%. 

5.20 The Company’s issued share capital following the Offering 

Following completion of the Offering and the Methane Ventures Limited share swap described in 8.3.4 “Group 

Description–Operational and legal structure–Description of the main companies in the Group and geographical 

presence”, and assuming that the Offering is completed at the mid-point of the Indicative Price Range (and exclusive 

of issuance of any Additional Shares), and at the upper end of the Offering interval the issued share capital of the 

Company will be increased by USD 205,434.78 Offer Shares to USD 487,576.05, divided into 48,575,605 Shares with 

a par value of USD 0.01 each. 

5.21 Net proceeds and expenses relating to the Offering 

The transaction costs for the Company related to the Offering is estimated to be in the region of NOK 34 million to 

NOK 38 million given the Offering interval. 75% of the net profit, if any, of the stabilisation activities (see Section 5.12 

“The Offering–Over-allotment Option”) shall be for the account of the Company. The remaining 25% shall be for the 

account of the Joint Lead Managers. The net proceeds prior to any net profit from stabilisation activities, provided that 

a NOK amount equal to the upper end of the Offering interval is applied for and allocated in the Offering, will be 

approximately NOK 907 million. For a description of the use of such proceeds, see Section 5.1 “The Offering–Purpose 

of the Offering”. 

No expenses or taxes will be charged by the Company or the Managers to the applicants in the Offering. 

5.22 Lock-up agreement 

The Joint Lead Managers have entered into a lock-up agreement with Leif Höegh & Co Ltd., under which Leif Höegh & 

Co Ltd. has agreed not to offer, sell, contract to sell or otherwise dispose of its Shares for a time period until 

31 December 2011 without the Joint Lead Managers’ prior written approval. 
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5.23 Interests of natural and legal persons involved in the Offering 

The Managers 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 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. 

Beyond the abovementioned, the Company is not known with any interest of natural and legal persons involved in the 

Offering. 

5.24 Participation of major existing shareholders and members of the Company’s 

Management, supervisory and administrative bodies in the Offering 

Except for a possible application for Offer Shares from the Company’s principal shareholder Leif Höegh & Co Ltd. in the 

Institutional Offering (as described in Section 5.8 “The Offering–Mechanism of allocation” above), the Company is not 

aware of whether any major shareholders of the Company or members of the Company’s Management, supervisory or 

administrative bodies intend to subscribe for Offer Shares in the Offering, or whether any person intends to subscribe 

for more than 5% of the Offer Shares. 

5.25 Governing law and jurisdiction 

This Prospectus, the Retail Application Form, the Employee Application Form and the terms and conditions of the 

Offering shall be governed by and construed in accordance with Norwegian law, and the Offer Shares will be issued 

pursuant to Bermuda law. Any dispute arising out of, or in connection with, this Prospectus, the Retail Application 

Form, the Employee Application Form or the Offering shall be subject to the exclusive jurisdiction of the courts of 

Norway, with Oslo District Court as legal venue. 

5.26 Managers and advisors 

DnB NOR Markets, ABG Sundal Collier and Pareto Securities are acting as Joint Lead Managers and Joint Bookrunners 

for the Offering, while Danske Bank and Nordea Markets are acting as Co-Managers. 

As of the date of this Prospectus, none of the Managers own any Shares in the Company, and no employees in the 

Managers own any Shares in the Company. 

Advokatfirmaet Thommessen AS is acting as legal advisor to the Company as to Norwegian law and Appleby is acting 

as Bermuda counsel to the Company as to matters of Bermuda law. Bugge, Arentz-Hansen & Rasmussen (BA-HR) is 

acting as Norwegian legal advisor to the Managers. 
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6 SELLING AND TRANSFER RESTRICTIONS 

6.1 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. 

6.2 Selling restrictions 

6.2.1 United States  

The Offer Shares have not been and will not be registered under the US Securities Act or with any securities regulatory 

authority of any state or other jurisdiction in the US and may not be offered, sold, pledged or otherwise transferred in 

or into the US except pursuant to an exemption from, or in a transaction not subject to, the registration requirements 

of the US Securities Act and in compliance with any applicable state securities laws. The Offer Shares are being offered 

(i) within the United States only to QIBs, as defined in, and in reliance on, Rule 144A of the US Securities Act or 

pursuant to another exemption from, or in a transaction not subject to, the registration requirements of the US 

Securities Act, and (ii) outside the United States in offshore transactions in reliance on Regulation S under the US 

Securities Act and in accordance with any applicable securities laws of any state or territory of the United States or any 

other jurisdiction. Prospective purchasers of the Shares are hereby notified that sellers of the Shares may be relying 

on the exemption from registration provisions of Section 5 of the US Securities Act provided by Rule 144A. 

Accordingly, each Manager has represented and agreed that it has not offered or sold, and will not offer or sell, any of 

the Offer Shares as part of its allocation at any time other than to QIBs in the United States in accordance with Rule 

144A or outside of the United States in accordance 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 6 “Selling and Transfer Restrictions”. 

Any offer or sale in the United States will be made by affiliates of the Managers who are broker-dealers registered 

under the US Exchange Act. 

Until 40 days after the commencement of the Offering of the Shares, an offer or sale of Offer Shares within the United 

States by any dealer (whether or not participating in the Offering) may violate the registration requirements of the US 

Securities Act if such offer or sale is made otherwise than in accordance with Rule 144A under the US Securities Act.  

6.2.2 United Kingdom 

Each Manager has represented, warranted and agreed that: 

a) it has only communicated or caused to be communicated and will only communicate or cause to be 

communicated any invitation or inducement to engage in investment activity (within the meaning of 

Section 21 of the Financial Services and Markets Act 2000 (the “FSMA”)) received by it in connection with 

the issue or sale of any Offer Shares in circumstances in which Section 21(1) of the FSMA does not apply to 

the Company; and 

b) it has complied and will comply with all applicable provisions of the FSMA with respect to everything done by 

it in relation to the Offer Shares in, from or otherwise involving the United Kingdom. 

This Prospectus and any other material in relation to the securities described herein is only being distributed to and is 

only directed at persons in the United Kingdom (the “UK”) that are (i) investment professionals falling within Article 

19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “Order”) or 

(ii) high net worth entities, and other persons to whom the Prospectus may lawfully be communicated, falling within 
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Article 49(2)(a) to (d) of the Order (all such persons together being referred to as “Relevant Persons”). This 

communication must not be acted on or relied on by persons who are not Relevant Persons. Any investment or 

investment activity to which this communication relates is available only to Relevant Persons and will be engaged in 

only with Relevant Persons. Persons distributing this communication must satisfy themselves that it is lawful to do so.  

6.2.3 European Economic Area  

The Prospectus has been prepared on the basis that all offers of Shares outside Norway will be made pursuant to an 

exemption under the Prospectus Directive, as implemented in member states of the EEA, from the requirement to 

produce a prospectus for offer of Shares. Accordingly, any person making or intending to make any offer within 

the EEA of Shares which is the subject of the Offering contemplated in this Prospectus within any EEA member state 

(other than Norway) should only do so in circumstances in which no obligation arises for the Company or any of the 

Managers to produce a prospectus under the Prospectus Directive for such offer. Neither the Company nor the 

Managers have authorized, nor do they authorize, the making of any offer of Shares through any financial 

intermediary, other than offers made by Managers which constitute the final placement of Shares contemplated in this 

Prospectus. 

In relation to each member state of the EEA other than Norway which has implemented the Prospectus Directive 

(each, a “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, except that an offer to the public in 

that Relevant Member State of any of the Shares may be made at any time under the following exemptions from the 

Prospectus Directive, if they have been implemented in that Relevant Member State: 

a) to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized 

or regulated, whose corporate purpose is solely to invest in securities; 

b) to any legal entity which has two or more of (1) an average of at least 250 employees during the last 

financial year; (2) a total balance sheet of more than EUR 43,000,000 and (3) an annual net turnover of 

more than EUR 50,000,000, as shown in its last annual or consolidated accounts; 

c) by the Managers to fewer than 100 (or to fewer than 150 in a Relevant Member State having adopted 

Directive 2010/73/EU amending the Prospective Directive) natural or legal persons (other than qualified 

investors as defined in the Prospectus Directive), subject to obtaining the prior consent of the Joint Lead 

Managers for any such offer; or 

d) in any other circumstances falling within Article 3(2) of the Prospectus Directive, 

provided that no such offer of the Shares shall result in a requirement for the publication by the Company or any 

Manager of a Prospectus pursuant to Article 3 of the Prospectus Directive. 

6.2.4 Other jurisdictions outside the United States and the European Economic Area 

The Offer Shares in the Offering may not be offered, sold, resold, transferred or delivered, directly or indirectly, in or 

into, Canada, Japan, Australia, Hong Kong, 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 Offering would be permissible, the Offer Shares will 

only be offered pursuant to applicable exceptions from prospectus requirements in such jurisdictions. 

6.3 Transfer restrictions  

6.3.1 United States 

The Offer Shares have not been and will not be registered under the US 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 US 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 in the Offering within the United States (the “Restricted Shares”) will acknowledge, 
represent and agree that it has received a copy of the Prospectus and such other information as it deems necessary to 
make an informed investment decision, and be deemed to have represented to and agreed with the Company and the 
Managers as follows (terms used herein that are defined in Rule 144A or Regulation S are used as so defined): 
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• It (i) is a QIB, (ii) is aware, and each beneficial owner of such Restricted Shares has been advised, that the 

sale of the Restricted Shares is being made in reliance on Rule 144A or pursuant to another exemption 

from, or in a transaction not subject to, the registration requirements of the US Securities Act, and (iii) is 

acquiring such Restricted Shares for its own account or for the account of a QIB, as the case may be, in 

each case for investment and not with a view to any resale or distribution of the Offer Shares.  

• It understands that the Restricted Shares have not been and will not be registered under the US Securities 

Act or with any securities regulatory authority of any state of the United States, are subject to significant 

restrictions to transfer, and may not be reoffered, resold, pledged or otherwise transferred except (A) (i) to 

a person who it reasonably believes is a QIB that purchases for its own account or for the account of a QIB 

in a transaction meeting the requirements of Rule 144A, (ii) in offshore transactions complying with Rule 

903 or Rule 904 of Regulation S or (iii) pursuant to an exemption from the registration requirements under 

the US Securities Act provided by Rule 144 thereunder (if available), or in a transaction not subject to 

registration under the US Securities Act and (B) pursuant to an effective registration statement under the 

US Securities Act, in accordance with all applicable federal and state securities laws of the United States.  

• It acknowledges that (i) the Shares are “restricted securities” within the meaning of Rule 144(a)(3) under 

the US Securities Act and (ii) no representation can be made as to the availability of the exemption from 

registration under the US Securities Act provided by Rule 144 thereunder for resales of shares. 

• It agrees that, notwithstanding anything to the contrary herein, for so long as they are “restricted 

securities”, none of the Shares may be deposited into any unrestricted depositary receipt facility in respect 

of the Shares that may be established or maintained by a depositary bank.  

• It acknowledges that the Company and the Managers and each of their respective affiliates and agents and 

others, will rely upon the truth and accuracy of the foregoing representations, warranties, acknowledgments 

and agreements. 

• 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 Company shall not recognize any offer, sale pledge or other transfer of the Offer Shares made other 

than in compliance with the above-stated restrictions. 

Each purchaser of the Offer Shares in the Offering outside the United States pursuant to Regulation S will 

acknowledge, represent and agree that it has received a copy of the Prospectus and such other information as it 

deems necessary to make an informed investment decision, and be deemed to have represented to and agreed with 

the Company and the Managers as follows: 

• The purchaser acknowledges that the Offer Shares have not been and will not be registered under the US 

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 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. 
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Until 40 days after the commencement of the Offering of the Shares, an offer or sale of Offer Shares within the United 

States by any dealer (whether or not participating in the Offering) may violate the registration requirements of the US 

Securities Act if such offer or sale is made otherwise than in accordance with Rule 144A under the US Securities Act. 

6.3.2 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 the Managers and the Company that: 

a) it is a qualified investor within the meaning of the law in that Relevant Member State implementing Article 

2(1)(e) of the Prospectus Directive; and 

b) 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) such 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 Managers has been given to the offer or resale; or (ii) where such 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 provision, the expression an “offer to the public” in relation to any of the 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 Shares to be offered so as to enable an investor to decide to purchase any of the Shares, as 

the same may be varied in that Member State by any measure implementing the Prospectus Directive in that Member 

State, and the expression “Prospectus Directive” means Directive 2003/71/EC and includes any relevant implementing 

measure in each Relevant Member State. 

6.3.3 Other jurisdictions outside the United States and the European Economic Area 

For jurisdictions outside the United States and the EEA, other transfer restrictions may be in force. The distribution of 

this Prospectus may be restricted by law in these jurisdictions. Any person in possession of this Prospectus should 

inform themselves about and reserve such restrictions. 
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7 MARKET OVERVIEW 

Unless otherwise stated, the information about the natural gas market included in this Section 7 has been obtained 

from Wood Mackenzie through their published research database, LNG Service, to which the Group subscribes, and 

from Wood Mackenzie’s sister product, LNG Tool. Both last updated 1 March 2011. 

7.1 Natural gas 

From being an unwanted by-product in the early years of oil production, natural gas today has become one of the 

main energy sources around the world and the demand is constantly growing. Being a clean-burning, relatively cheap 

and abundant fossil fuel makes the interest for natural gas as an energy source, especially within non-OECD countries 

and emerging markets grow rapidly. Among developed industrial countries, increased use of natural gas is being 

looked at as an important factor to reach strict emission targets. Natural gas’ predominant use is for electricity 

generation, in the industrial sector and for heating/cooling of buildings. 

7.2 The LNG market 

7.2.1 Introduction 

The LNG is liquefied by cooling the natural gas to minus 162 degrees Celsius. In its liquefied form, natural gas takes 

up 1/600 of the volume as in a gaseous state. The liquefaction process is done in “liquefaction trains”, currently only 

at onshore liquefaction plants. Floating liquefaction is also under development, but no production has yet been 

initiated. However, Shell has made a positive final investment decision for its FLNG project Prelude in Australia. 

Natural gas can be transported either through pipeline systems in a gaseous state or in the form of LNG. Transporting 

natural gas in the form of LNG, by LNG vessels, remains the most flexible, safest and economic way of transportation. 

The use of LNG carriers also opens up natural gas market to importers without land based pipeline connections to 

exporters of natural gas, such as Japan. 

The US market, once expected to become one of the world’s largest importers of LNG, has over the past decade been 

experiencing a shale gas revolution, limiting the anticipated need of LNG shipments from the Middle East and removing 

one of the main markets of forecasted LNG growth. 2010 however, demonstrated the once inflexible “floating pipeline” 

LNG business’ flexibility and resilience. Rigid 20-30 year contracts between point A & B, are giving way to more flexible 

destination arrangements. The use of technologies new to LNG are allowing projects to be developed in much shorter 

time than before, and opening up new areas to LNG. Some LNG importers are considering becoming exporters, whilst 

some exporters are looking to become importers. 

The spread of the relative pricing of LNG versus crude oil has over the last ten years widened significantly, especially 

with regards to Japan LNG. This has lead to increased interest in natural gas as a source of energy, both for industrial 

and consumer use and, in particular, to a stronger interest in natural gas fired power generations. 
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7.2.2 LNG Supply 

The global natural gas reserves are profuse and the current world wide LNG supply is limited by liquefaction capacity, 

due to the major investments needed for a greenfield liquefaction plant and also the complexity of facilitating land 

requirements for onshore liquefaction plants at suitable locations. However, an increased liquefaction capacity in the 

years to come is expected, mainly by onshore facilities but also with floating liquefaction solutions being developed. 

 

From 2010 to 2015, the global liquefaction capacity is expected to grow with 28%, of which approximately 1/3 of the 

growth is expected to come from Asia Pacific and approximately 1/3 from the Middle East. The development has also 

been observed in recent years with Qatar accounting for half of the growth in supply in 2010, and with Indonesia also 

adding significant volumes as new trains either came on-line or ramped up to full capacity. Furthermore, Peru became 

a new LNG exporter from June 2010 when it commissioned a 4.45 MMTPA facility and Yemen commissioned its second 

train in April 2010. Post 2015, Australia is expected to provide approximately 40% of the world’s new liquefaction 

capacity, including several fields to be developed by floating LNG production, notably the Prelude and Sunrise 

developments led by Shell and Woodside. Following the game changing US shale gas production, Cheniere Energy is 

looking to include liquefaction services at its Sabine Pass LNG receiving terminal. The Freeport regasification terminal 

south of Houston, United States, is considered to be changed into a liquefaction project. While both projects remain on 

the drawing board they have gathered momentum signing a number of Memorandum of Understandings (MoUs) with 

buyers. 

7.2.3 LNG demand 

The strong growth in world LNG demand observed over the recent years, mainly driven by economic growth, stronger 

environmental awareness and an increasing relative price gap between crude oil and LNG, is expected to strengthen 

further as new liquefaction capacity comes on line. According to Wood Mackenzie, world LNG demand is expected to 

grow with 25% from 2010 to 2015, with a major part of the growth coming from the Asia Pacific region where a 

constant average growth of 6.5% is expected over the next five years. The interest for LNG from new markets have 

evened out recent negative effects on demand caused by financial turmoil and the exploitation of shale gas in the 

United States, and is expected to increase further. 
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7.3 LNG shipping 

7.3.1 Introduction 

As a result of high numbers of newbuildings being delivered to the market from 2000 to 2010, the LNG shipping 

market has recently experienced relative low utilization and low spot charter rates. Over the last few months, 

however, increased demand combined with low numbers of newbuildings being delivered from the yards since 2010 

have driven both utilization and charter rates up. 

 

7.3.2 The global LNG fleet 

The first LNG carrier was delivered in 1964 and was operating for 34 years before being scrapped. Since the beginning 

of LNG shipping, 374 vessels have been delivered to the market and as of 1 March 2011 there are 361 LNG carriers in 

operation. Between 2006 and 2010, 176 LNG vessels were delivered to the fleet (25 of which were delivered in 2010). 

As of March 1 2011 only 21 vessels are on order for delivery between 2011 and 2016. In February 2010, the first LNG 

carrier in over 18 months was ordered by China LNG Shipping at Chinese Hudong-Zhonghua shipyard for a 

147,200 m³ vessel. The newbuilding price for a typical LNG carrier fell below USD 200 million in 2010, having been as 

high as USD 250 million in 2008. 
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7.3.3 Charter rates 

In August 2010, the shipping market experienced the latest of 45 giant Q-series ships being delivered for shipping 

from Qatar. As a consequence, the short-term/spot charter market was volatile throughout 2010, falling from 

USD 45,000 per day in January to below USD 30,000 during the summer, but above USD 60,000 per day towards the 

end of the year, according to Wood Mackenzie. Whilst overall there remains a considerable shipping capacity surplus, it 

became increasingly difficult for potential charterers to secure suitable shipping capacity in the second half of 2010. 

Vessels were either too big, too small, too old, had the “wrong” propulsion or containment systems or just simply were 

not being made available in the market. 

 

7.3.4 Outlook 

As new liquefaction capacity is coming on stream, the LNG shipping market is expected to grow accordingly to meet 

the increased demand for LNG shipping services. Both the LNG demand and the supply growth is expected to be 

highest in the Asia Pacific region, while the earlier expected growth in LNG shipping to the United States is now 

expected to be limited because of the new shale gas supply. 

7.4 The floating LNG regasification market 

7.4.1 Introduction 

Countries wanting to import natural gas need either a gas pipeline system or regasification facilities in place. Importing 

natural gas in gasified form requires pipeline systems connected to natural gas exporters. The alternative is importing 

LNG, which requires either onshore or offshore regasification capabilities. Floating LNG regasification projects first 

emerged as a solution to the difficulties and protracted nature of obtaining permission to build onshore LNG reception 

facilities (especially along the North American coasts). Compared to onshore facilities however, offshore regasification 

installation also stands out as lower cost, more flexible and with significantly shorter project lead time. A floating LNG 

regasification vessel can load, store and regasify LNG before delivering the natural gas to the market. It can be 

operated partially as a conventional trading ship transporting and regasifing its own cargo, or as a mother-ship 

processing supplies received by way of ship-to-ship (STS) transfers. Floating LNG regasification vessels are commonly 

known as FSRUs (Floating Storage and Regasification Units). In addition there are SRVs (Shuttle Regasification 

Vessels), constructed primarily to go in shuttle between offshore LNG receiving terminals and LNG liquefaction 

facilities. 
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7.4.2 Floating Storage and regasifications units (FSRUs) 

 

In essence, floating LNG regasification projects involve taking conventional regasification technology and placing it on 

a floating structure. The technology has been embraced by companies and countries seeking a fast and flexible 

solution to get access to LNG, and the utilization of FSRUs has increased dramatically over the last few years. In 

August 2010, imports to FSRU terminals accounted for around 5% of the total LNG market. Several variants of the 

FSRU designs are in operation, or are in the planning and development stages. FSRUs will either be built as LNG 

carrier conversions or as purpose built newbuildings. 

In principle, the regasification plants onboard an FSRU is similar to existing SRV vessels or an onshore LNG 

regasification terminal, notwithstanding some modifications and specialist equipment. Although the limited deck space 

onboard an LNG carrier makes it more challenging to install regasification equipment, it is an established technology 

proven over decades of use. 

FSRUs can be moored either at offshore deepwater ports through various anchor solutions, or at shore-side receiving 

points such as jettys. Deepwater port facilities can consist of a subsurface buoy to allow FSRUs to deliver regasified 

volumes into a subsea pipeline via a flexible riser. The FSRU is connected to the buoy through a specially designed 

compartment which is connected to the regasification equipment. The buoy acts both as a conduit for natural gas 

delivery and a means of ship mooring, thus eliminating the need for anchorage. This type of facility requires 

installation of a specialized subsurface buoy, as well as laying a subsea pipeline lateral which can connect into 

conventional (and ideally existing) pipeline infrastructure. The lead time for such a project would generally be around 

two years dependent on planning and approval processes. The dockside receiving points typically consist of high-

pressure loading arms which connect to the FSRU’s natural gas manifold. The jetty loading arms are connected to a 

pipeline offering direct access to markets. The construction time for this arrangement is usually less than other 

regasification developments and is largely focused on installation of loading arms and construction of a pipeline to 

connect to the gas network. 

The main attraction of FSRUs is that, in most cases, it is less capital intensive than conventional onshore or fixed 

offshore facilities and the ability to offer quick access to supply for markets looking to import LNG as soon as possible. 

With reduced environmental disruption and physical footprint it should, in theory, be easier and faster to secure the 

necessary permits for an FSRU. FSRUs also potentially offer a greater degree of flexibility than onshore regasification 

facilities as much of the infrastructure can be moved to, and operated at, a different location if required. This is of 

particular benefit when there is only a seasonal requirement for LNG. In addition, the FSRUs are designed to offload at 

onshore terminals, creating the flexibility to divert cargoes. 

A potential issue with FSRU projects is the rate of send out capacity and liquid storage capacity compared to a 

conventional system. An onshore terminal in general has several storage tanks for LNG, usually 140,000 to 180,000 

cubic meters size, and send out at anywhere from 300 MMcf/d to 1,200 MMcf/d. Land based facilities normally also can 
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expand further their capacity. An SRV or FSRU can add send out capacity by adding additional regas skids, however 

the storage capacity will be fixed after the vessel has been constructed. Allocating more vessels to a FSRU project will, 

however, enable increase storage capacity. 

 

7.4.3 FSRU-vessel availability 

There are only three main operators in the FSRU market currently, Golar LNG Limited, Excelerate Energy LLC and the 

Group. As of May 2011, 13 vessels have been converted with the addition of two vessels currently undergoing 

conversion, and now the two FSRU newbuildings ordered by the Group with HHI. Of these vessels, two are fixed to 

projects in Dubai and Italy, two are floating regas facilities in Brazil and three are employed on a seasonal basis in 

Kuwait and Argentina. A further regas vessel will be tied to a regas project in Israel. The remaining vessels are 

currently available for work in shuttle, mother-ship or conventional tanker roles. 

In tenders for new FSRU projects, Excelerate Energy LLC can effectively offer four of the eight vessels they control for 

work. Whilst the Group’s two SRVs under GDF Suez control are nominally tied to the Neptune LNG project, one of the 

vessels has been offered for tenders in Argentina and Indonesia. 

In theory, any existing or newbuilding conventional LNG carrier could be a conversion candidate, although in practice 

only vessels without long-term employment are likely candidates. Several ship owners are actively marketing some of 

their conventional vessels as conversion candidates, however most tenders require bidders to show experience from 

regas operations, thus limiting the number of participants that are technically qualified to bid. Also the improvement 

seen in the LNG transportation market has made trading a much more viable option for older vessels. 

7.5 Floating LNG production (FLNG) 

7.5.1 Introduction 

FLNG were given momentum in 2007 when first Shell and then Petrobras announced they were aiming to use LNG 

FLNGs for the Prelude Australia and Santos Basin Pre-Salt projects, respectively. 

7.5.2 Market potential 

Increasing long-term gas demand is raising the value of gas assets. Unfortunately, in some places a lack of 

infrastructure (pipelines, gas processing, onshore LNG export facilities, etc.) makes the monetization of existing 

reserves uneconomic. Operators are therefore looking at new technology such as floating LNG to act as a facilitator in 

monetizing these ‘stranded’ gas assets.  

A direct parallel can be drawn between offshore stranded gas fields and marginal oil fields, as both can now be 

produced using floating production systems connected to subsea wellheads, with export by means of shuttle tanker 

rather than pipeline. In the similar way to conventional FLNG vessels that are used to provide an export route from 

remote oil fields, FLNGs will be able to liquefy the gas and therefore allow it to be transported directly to the nearest 

market using LNG carriers.  

Other reasons for fields being stranded include hostile or adverse meteorological and oceanographic (metocean) 

conditions such as strong winds and hurricanes, strong subsea currents or large wave heights, or the presence of 

permanent, seasonal or intermittent ice cover. It may not be economically or politically feasible to construct a 
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permanent, gas production platform and install export pipelines in such conditions, especially if the nearest processing 

center and entry point to national gas pipeline networks is far distant. 

Gas reserves in the Arctic (on and offshore) are often far from existing processing infrastructure and it is unlikely that 

new processing plants and pipelines would be built in close proximity, due to both technical and environmental barriers 

that must be overcome in harsh but sensitive locations. It is possible that FLNG may represent the optimal solution for 

gas reserves in Arctic locations as it obviates the need for new pipelines (other than to connect the field to the FLNG 

vessel) and processing facilities. It also has the added benefit of being removable in the face of severe iceberg activity, 

or re-locatable if ice-cover conditions change over the long term. The reduction of ice-cover over seaways in many 

parts of the Arctic may mean that access to reserves and markets becomes easier over time and the mobility of an 

FLNG would allow the operator to take advantage of such changes. 

Onshore gas reserves can be considered stranded when there is no connection possible between the reserve and the 

market in the same manner as for offshore reserves. This may be due to reasons including security or military 

concerns relating to sections of pipeline routes political and public position to the construction of new gas processing 

facilities, or the costs associated with long-distance subsea pipelines that may be required to bring gas to market. The 

use of a floating LNG vessel moored inshore or alongside and acting as a processing and liquefaction facility may be 

more acceptable to local residents. It also has the potential to be more flexible in terms of the potential markets that 

can be reached by LNG carriers (compared with pipeline connections), and would allow revenue to flow far faster than 

if an onshore gas processing solution was used. In some cases, even small onshore gas fields can be more 

economically viable to develop using an FLNG.  

The increases in EPC costs in previous years means that many LNG developers are only considering the construction of 

costly large-scale onshore plants for larger fields that are either onshore or close to shore. Floating LNG has been seen 

as a potential solution to develop the offshore fields that are considered too small for an onshore development. 

As well as gas-only reserves, gas is often present in oil reservoirs and has historically been seen as an unwanted waste 

product. It was flared off at the surface (on and offshore) or re-injected into the reservoir to stimulate oil flow or 

purely as a method of disposal. However, flaring of associated gas has understandably fallen out of favor due to 

obvious environmental and political factors. With modern technology it can be utilized to power electrical generation 

plants, converted into a liquid fuel (GTL), or liquefied into LNG for storage and export. 

7.5.3 Latest developments 

Several major oil & gas companies are currently planning FLNG projects; 

• Shell has developed an FLNG solution for the Prelude field, offshore Australia. Shell announced 20 May 2011 

that a positive final investment decision had been made, whereby Shell now is ready to start detailed design 

and construction of a FLNG for the project. 

• Further, Shell and Woodside are also planning an FLNG for their Sunrise field offshore Australia. 

• Petrobras has recently completed a design competition for their Santos Basin Pre-Salt field offshore Brazil. 

Petrobras’ plan is to make final investment decision for this development in the third quarter of 2011. 

• Inpex from Japan has for several years been planning an LNG FLNG for their Masela field offshore Indonesia. 

As Inpex recently decided to change their concept from one large FLNG to 1+1 smaller FLNGs, FEED work is 

planned to start in the third quarter of 2011. 

• PTT from Thailand are planning to use an FLNG for their Cash / Maple field offshore Australia. Pre-FEED work 

is ongoing and planned for completion by the end of 2011. 

• GDFSuez / Santos are planning an FLNG for their Bonaparte field offshore Australia. Pre-FEED work is ongoing 

and planned completion by the end of 2011. 

Among the FLNG-companies, two specific projects have been announced; 

• Höegh LNG, together with Petromin, the State Oil & Gas Company of Papua New Guinea and DSME E&R, a 

subsidiary of DSME Shipyard, has PNG Cabinet approval for a FLNG project offshore PNG. The consortium is 

currently discussing feed-gas supplies with several field owners / operators. 

• Flex LNG recently announced an agreement with InterOil Corporation and Pacific LNG for use of an FLNG for 
the Elk/Antelope development in PNG. 
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8 GROUP DESCRIPTION 

8.1 Company Corporate information 

Höegh LNG Holdings Ltd. was incorporated on 6 November 2006 as an exempted company incorporated with limited 

liability under the laws of Bermuda and in accordance with the Bermuda Companies Act. The Company’s registration 

number is 39152. 

The Company’s registered office is at Canon’s Court, 22 Victoria Street, Hamilton, HM 12 Bermuda, telephone number 

+1441 295 2244 and telefax number +1441 292 8666. The Company’s website address is www.hoeghlng.com. 

At the date of the Prospectus the majority shareholder of the Company is Leif Höegh & Co Ltd., a Cyprus limited 

liability company. Leif Höegh & Co Ltd. holds, as of this date, 25,923,310 (96%) of the existing Shares of the 

Company and is indirectly controlled by Leif O. Høegh and a family trust under which Morten W. Høegh is the primary 

beneficiary. The remaining shares are held by 37 Norwegian and non-Norwegian shareholders (holding in total about 

1,079,079 (4%) of the Shares). 

8.2 History and important events 

Below is a table giving an overview of key events in the history of the Group: 

Year  Event 

1969 .................... Leif Höegh & Co. decided to enter into the LNG industry by ordering one LNG carrier on speculation. 

1973 .................... First LNG carrier, “Norman Lady”, is delivered, and Höegh LNG established as an operator. 

1976 .................... “Norman Lady” enters into a 20 years charter agreement with ADGAS (Abu Dhabi – Japan trade). 

1977 .................... The LNG carrier “Höegh Gandria” is delivered. 

1986 .................... “Höegh Gandria” enters into a 20 years charter agreement with Pertamina (Indonesia – S.Korea trade). 

1995 .................... “Norman Lady” enters into a 13 + 7 years charter agreement with Gas Natural. 

1999 .................... The LNG carrier “Höegh Galleon” is purchased for rebuilding and long term charter. 

2000 .................... The LNG carrier “Matthew” enters the Höegh LNG fleet under management for Suez (now GDF Suez). 

2001 .................... Charter agreement for the LNG carrier “Arctic Princess” is signed with Statoil to serve the Snøhvit field, Norway. 

2002 .................... Charter agreement for LNG carrier “Arctic Lady” is signed with Total to serve the Snøhvit LNG plant, Norway. 

2004 .................... Receives patent approval on its SRV concept. 

2006 .................... Höegh LNG Holdings Ltd. is established as a separate company, and business is transferred to Bermuda. 

2006 .................... The LNG carriers “Arctic Princess” and “Arctic Lady” are delivered to the Group and its joint venture partner. 

2006 .................... Orders are placed by the Group with Samsung Heavy Industries for two SRVs (the joint venture partner was 

introduced after placing of the orders). 

2007 .................... Sale of “Höegh Galleon” to LNG Partners. 

2007 .................... Charter agreements are signed with Suez (now GDF Suez) for the two Neptune vessels. 

2008 .................... Sale of “Höegh Gandria” to Bluewater. 

2008 .................... Höegh LNG is awarded an Approval in Principle (AIP) for the Company’s FLNG design. 

2009 .................... The first SRV, “GDF Suez Neptune”, is being delivered to the Group and its joint venture partner from Samsung 

Heavy Industries. 

2009 .................... Höegh LNG is granted final approvals by the UK Department of Energy & Climate Change to construct the “Port 

Meridian” Deepwater Port. 

2009 .................... “Port Dolphin” is awarded Deepwater Port License by the US Maritime Administration. 

2009 .................... Höegh LNG establishes a separate in-house technical management company, Höegh LNG Fleet Management AS. 

2010 .................... The second SRV, “GDF Suez Cape Ann”, is being delivered to the Group and its joint venture partner from 

Samsung Heavy Industries. 

2010 .................... The LNG carrier “STX Frontier” enters the Höegh LNG fleet under a time charter with STX Pan Ocean and is 

delivered to Repsol under a time charter. 

2011 .................... Agreement to incorporate a holding company together with Petromin PNG and DSME E&R. 

2011 .................... Entered into firm shipbuilding contracts with Hyundai Heavy Industries Co. Ltd. (HHI) for the building of two 

FSRUs in addition to the Option Agreement for one plus one plus two FSRUs. 

8.3 Operational and legal structure 

8.3.1 Introductory description of the Group and the Company’s position within the Group 

The significant companies within the Group are Höegh LNG Holdings Ltd., being the ultimate parent company and the 

holding company of the Group, Höegh LNG Limited, being the ship-owning company incorporated in Bermuda, and 

Höegh LNG AS, being the management company in charge of the daily running of the business based in Oslo, Norway. 

In addition, separate legal units are established for each vessel and for each of the Company's development projects. 
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8.3.2 Organization chart 

Höegh LNG has an organization tailored to its operations, which is split into three main business areas; LNG Marine 

Transportation, Floating LNG Regasification, Floating LNG Production and two support functions; Project Services and 

Finance/Corporate Services.  

The following figure illustrates the Group’s current operational structure:  
 

 

The Group has from 2009 integrated the ship management, IT, HR, crew accounting and other services previously 

outsourced to Höegh Autoliners Management AS in its organization. This organizational development reflects the 

transmission of the Group into a full-scale and stand-alone floating LNG Services entity. The Group has further 

expanded the land based organisation during 2010 in order to have sufficient resources for developing and operating 

new projects. The Group has around 60 office employees in Oslo, Norway, five in Tampa (Florida), United States, five 

in London, United Kingdom, four in Singapore and around 350 seafarers. 

8.3.3 Legal structure, subsidiaries and joint ventures 

The following figure illustrates the Group’s current legal structure, prior to the completion of the Offering but after the 

completion of the swap transaction described in Section 8.3.4 “Group Description–Operational and legal structure–

Description of the main companies in the Group and geographical presence” pursuant to which the shares currently 

held by Methane Ventures Limited in Höegh LNG Limited will be exchanged for Shares in Höegh LNG. (Proportion of 

ownership equals Höegh LNG’s voting power held in each subsidiary). 

 

 
See Section 8.3.4 “Group Description–Operational and legal structure–Legal structure, subsidiaries and joint ventures” below for further 

information. 

  CEO
Sveinung Støhle

Legal
Quality Assurance
Risk Management

Project Services
Vegard Hellekleiv
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TBC

Finance & 
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Steffen Føreid
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8.3.4 Description of the main companies in the Group and geographical presence 

Höegh LNG Limited 

Höegh LNG Limited, an exempted limited liability company incorporated in Bermuda, is directly owned by the Company 

(i.e. Höegh LNG Holdings Ltd.). The company owns shares in ship owning/disponent owner entities and management 

companies. Höegh LNG Limited owns 100% of Höegh LNG AS, Höegh LNG Asia Pte. Ltd., Leif Höegh (UK) Ltd, 

HöeghStream LNG Ltd., and 34-50% of the Group’s five ship owning joint ventures. 

It is contemplated that any owning entities of the HHI FSRU newbuildings will be owned by single purpose entities, 

either wholly owned, directly or indirectly, by Höegh LNG Limited, or with a joint venture partner. 

Höegh LNG AS 

Höegh LNG AS, a Norwegian limited liability company, is the commercial and administration management company of 

the Group. The head office is in Oslo, Norway. Höegh LNG AS is the 100% owner of two project based companies 

relating to the deep water ports in the United States and the United Kingdom, respectively. The company further owns 

100% of Höegh LNG Fleet Management AS and Compressed Energy Technology AS. 

Methane Ventures Limited 

Methane Ventures Limited, a British Virgin Islands limited liability company, is a co-investment company owned jointly 

by the management of the Company and the Company. The Company owns approximately 53% of the shares in 

Methane Ventures Limited, and the remaining shares are owned by the Company’s management. As of the date of this 

Prospectus, Methane Ventures Limited owns 7.5% of the shares in Höegh LNG Limited. After a share swap, which is to 

take place, Methane Ventures Limited’s shareholding in Höegh LNG Limited will be exchanged for Shares in the 

Company, Methane Ventures Limited will own 1,211,738 (4.3%) Shares in the Company and Höegh LNG Limited will 

be a wholly-owned subsidiary of the Company. 

Höegh LNG Fleet Management AS 

Höegh LNG Fleet Management AS, a Norwegian limited liability company, is the technical manager of all vessels owned 

and operated by the Group. The head office is in Oslo, Norway. The company has a UK branch for the technical 

management of “Arctic Princess” and “Arctic Lady”. Höegh LNG Fleet Management AS also has a subsidiary in Croatia, 

Höegh Fleet Services Rijeka d.o.o. The initial intention of this company was being responsible for the recruiting and 

management of Croatian seagoing officers. At present time, this is arranged by a Croatian manning agent. 

Höegh LNG Asia Pte. Ltd. – Singapore office 

Höegh LNG Asia Pte. Ltd. is a Singapore limited liability company with an office in Singapore which opened in February 

2011. The rationale for establishing an office in Singapore was to position the Company for the increasing importance 

of the Asian market for the business of the Group. A large and increasing share of tenders within the Floating LNG 

Regasification and Floating LNG Production businesses relate to projects located in Asia. Being present in Singapore 

will enable the Group to spend more time with potential customers and project sponsors and expand the local network.  

The Singapore office will conduct business development and later direct project management for activities in the 

region. In an initial phase, the office is staffed with a General Manager, a Business Development Manager FLNG, a 

Business Development Manager Regas and an office manager. 

Joint Ventures – Ship owning entities/lessees 

The Group has an ownership of 33.98% to 50% in the following joint ventures in which there is an operational activity: 

• The Group holds 33.98% in Joint Gas Ltd, which is the bareboat charterer of “Arctic Princess”. The joint 

venture partners are Mitsui O.S.K. Lines, Limited (33.98%) and Statoil ASA (32.04%). The vessel is 

financed by a UK lease with Quadrangle Leasing Ltd and bareboat chartered to Leif Höegh (UK) Ltd, and 

time chartered to Statoil for a period of 20 years with optional periods of 5 + 5 years. 

• The Group holds 50% in Joint Gas Two Ltd., which is the bareboat charterer of “Arctic Lady”. The joint 

venture partner is Mitsui O.S.K. Lines, Limited (50%). The vessel is financed by a UK lease with Barents 

Leasing Ltd and bareboat chartered to Leif Höegh (UK) Ltd, and time chartered to Total E&P Norge AS for a 

period of 20 years with optional periods of 5 + 5 years. 

• The Group holds 50% in Methane Carriers Ltd, which is the owner and operator of “Norman Lady”. The joint 

venture partner is Mitsui O.S.K. Lines, Limited (50%). The vessel is on a long-term time charter with Gas 

Natural Trading SGD, S.A. for a period of 13 years from September 1999. The charter period shall be 
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extended with up to seven years subject to compliance with charterer’s technical requirements and 

approval. 

• The Group holds 50% in SRV Joint Gas Ltd, which is the owner and operator of “GDF Suez Neptune”. The 

joint venture partners are Mitsui O.S.K. Lines, Limited (48.5%) and Tokyo LNG Tanker Co., Ltd. (1.5%). The 

vessel was delivered on 30 November 2009 under a long term time charter to an affiliate within GDF Suez 

group for a period of 20 years from delivery (until 30 November 2029) with optional periods of 5 + 5 years. 

• The Group holds 50% in SRV Joint Gas Two Ltd, which is the owner and operator of “GDF Suez Cape Ann”. 

The joint venture partners are Mitsui O.S.K. Lines, Limited (48.5%) and Tokyo LNG Tanker Co., Ltd. (1.5%). 

The vessel was delivered on 1 June 2010 under a long term time charter to an affiliate within GDF Suez 

group for a period of 20 years from delivery (until 1 June 2030) with optional periods of 5 + 5 years. 

Leif Höegh (UK) Ltd. 

Leif Höegh (UK) Ltd., a UK limited liability company, is the disponent owner and commercial manager of “Arctic 

Princess” and “Arctic Lady” under bare boat charters from the joint venture companies Joint Gas Ltd. and Joint Gas 

Two Ltd., respectively. 

HöeghStream LNG Ltd.  

HöeghStream LNG Ltd., a Cayman Island limited liability entity, is the time charterer of “STX Frontier” and has an 

option to purchase the vessel. 

Compressed Energy Technology AS 

Compressed Energy Technology AS, a Norwegian limited liability company, is the owner of the compressed natural gas 

(CNG) technology developed by the Group. The company is 100% owned by Höegh LNG AS. Its head office is in Oslo, 

Norway. 

Deepwater port entities 

Höegh LNG AS has the following wholly-owned subsidiaries set up for the two deepwater port projects “Port Dolphin” 

and “Port Meridian”: 

• Port Dolphin Holding Company, LLC, a Delaware limited liability company. 

• Port Dolphin Energy LLC, a Delaware limited liability company, 100% owned by Port Dolphin Holding 

Company, LLC. 

• Port Meridian Energy Ltd., a UK limited liability company. 
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9 BUSINESS OVERVIEW  

Höegh LNG is a fully integrated floating LNG services company, offering long-term floating production, transportation, 

regasification and terminal solutions for the LNG market. The Group operates a fleet of five LNG marine transportation 

vessels and two Shuttle and Regasification vessels (SRVs). In addition to transporting LNG, the SRVs act as floating 

regasification terminals delivering natural gas to the market. All of the vessels are on long term charters to established 

energy companies, and load and deliver LNG to markets on a worldwide basis. The Group has entered into two 

newbuilding contracts with Hyundai Heavy Industries Co. Ltd. (HHI) for the building of two Floating Storage and 

Regasification Units (FSRUs) with delivery in the fourth quarter of 2013 and the first quarter of 2014, respectively. The 

parties have also entered into the Option Agreement which includes an option for one plus one further FSRUs with 

delivery in the second quarter of 2014 and the fourth quarter of 2014, respectively. In addition, the Option Agreement 

also includes two optional FSRU newbuildings, however no firm price or delivery date is agreed. 

Höegh LNG is a pioneer within LNG maritime transportation with its almost 40 years of experience dating back to the 

delivery of the LNG carrier “Norman Lady” in 1973. Since early 2000, the Group has used considerable efforts in 

developing new LNG technical solution for floating regasification terminals. The Group is currently participating in 

tenders for new floating LNG regasification terminals on a continuous basis in different markets worldwide, and has in 

operation two SRVs. The Group has also developed its own design for an FLNG unit of which the design is approved “in 

principle” by Det Norske Veritas (DNV). The Company is in detailed discussions for the use of its FPSO for the 

development of natural gas reserves in major gas producing regions, particularly in Asia. 

9.1 Business segments – overview 

The Group has three main business areas; LNG Marine Transportation, Floating LNG Regasification and Floating LNG 

Production. 

9.2 Business strategy and opportunities 

The Group’s strategy is to offer the complete chain of floating LNG services, from production, transportation and 

regasification to market access. The Group shall own, operate and develop floating LNG services and participate in 

developing projects related to the LNG sector based on the following vision, mission and core values: 

Vision ...................  To become the market leader in floating LNG Services. 

  

Mission .................  To develop, manage and operate the Group’s assets to the highest technical and commercial 

standards, thereby maximizing the benefits to its customers, shareholders and employees. 

  

Core values ...........  Innovative, Competent, Committed and Reliable. 

In order to meet the Group's goals and succeed with the Group's strategy and being able to adapt to market changes, 

the importance of being innovative and creative with respect to the technical, operational, financial and commercial 

aspects of the Group's activities is central. 

9.3 Competitive strengths and position 

Market position 

The market for LNG transportation and floating re-gasification is experiencing strong growth. In the view of the 

Company the Group has a solid position within the industry due to almost 40 years in the LNG sector and has a 

reputation for delivering projects on time and with quality operations. Through the delivery of the two new SRVs the 

Group has, in the opinion of the Company, a clear advantage within the floating regasification of natural gas. The SRVs 

received the “Ship of the Year” award at Lloyd’s List Asia Awards 2010 in October 2010. The Group expects to be the 

first market participant to place a firm order for FSRU newbuildings. 

Blue chip clients 

Höegh LNG’s client base consists of strong energy names including GDF Suez, Statoil, Total, Repsol and Gas Natural. 

Contracts are usually awarded on long-term basis between three and 20 years (plus options), and Höegh LNG’s 

current time charter portfolio has an average remaining life time of about 15-17 years, excluding options, which 

ensures a steady income base for the Company in the years to come.  
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Broad service offering 

The Group’s strategy is to offer the complete range of floating LNG services, from production to transportation and re-

gasification. Recent market trends, with an increasing number of regasification projects coming to market, some for 

tender, some on bilateral basis and an increasing interest for the FLNG solution, confirms the viability of this strategy. 

During 2010, the Group achieved several objectives in support of its long-term growth strategy, both in relation to the 

FLNG and regasification businesses. 

Strengthening operations in Asia 

As a response to the increasing importance of the Asian market for the LNG business and the Company's operations, 

the Group has set up a new subsidiary, Höegh LNG Asia Pte. Ltd., and opened a new office in Singapore. A large and 

increasing share of business opportunities within the regasification and FLNG businesses relate to projects located in 

Asia. Being present in Singapore will enable the Group to be close to the market and existing and new customers, and 

this presence is therefore an important element in its objective to more efficiently both develop and manage new 

projects in this region from a strategic hub situated directly in the market. 

New vessels 

On 1 June 2010, and for the first time in the Group’s history, Höegh LNG took simultaneous delivery of two new 

vessels. The first one being “STX Frontier”, delivered from Hanjin Heavy Industries & Construction to STX Pan Ocean, 

and by STX Pan Ocean to Höegh LNG on a three year time charter. Höegh LNG has sub-chartered the vessel to Repsol 

of Spain. The vessel is under Höegh LNG commercial and technical management. The second one, being the SRV 

number two for the GDF Suez Neptune project, “GDF Suez Cape Ann”, was delivered from Samsung Heavy Industries.  

During 2010, both of the Neptune vessels passed the regasification tests and were delivered on budget and on time 

under the charter party to GDF Suez. The delivery of the two SRVs has established Höegh LNG as a key player in the 

regasification segment. The Group is generally being invited to all new tenders for floating regasification projects, as 

well as offered to participate in a wide range of new project opportunities. 

9.4 LNG Marine Transportation – the fleet 

9.4.1 Introduction 

The Group operates a fleet of five regular LNG carriers, all of which are currently under time charter with strong 

industry names. 

9.4.2 Particulars for the LNG carriers 

“Norman Lady” 

 

Name ................................................ Norman Lady 

Built .................................................. 1973 

Containment type ................................ Moss 

Place of registration ............................. Oslo 

Capacity ............................................. 87,600 m3 

Ship owning company .......................... Methane Carriers Ltd. 

Commercial manager ........................... Höegh LNG AS 

Technical manager ............................... Höegh LNG Fleet Management AS 

Financing terms ................................... N/A 

Charterer ........................................... Gas Natural Aprovisionamientos SDG. S.A. 

Time charter expiry .............................. 21 September 2012 (plus up to 7 years extension) 

“Arctic Princess” 

 

Name ................................................ Arctic Princess 

Built .................................................. 2006 

Containment type ................................ Moss 

Place of registration ............................. Hammerfest 

Capacity ............................................. 147,208m3 

Ship owning company R. B. Quadrangle Leasing Ltd. 

Disponent owner/Commercial manager ... Leif Höegh (UK) Ltd. 

Technical manager ............................... Höegh LNG Fleet Management AS, UK Branch 

Financing terms ................................... UK tax lease 

Charterer ........................................... Statoil ASA 

Time charter expiry .............................. 13 January 2026 (plus options for 5 + 5 years) 
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“Arctic Lady” 

 

Name ................................................ Arctic Lady 

Built .................................................. 2006 

Containment type ............................... Moss 

Place of registration ............................. Hammerfest 

Capacity ............................................ 147,208m3 

Ship owning company .......................... Barents Leasing Ltd. 

Disponent owner/Commercial manager .. Leif Höegh (UK) Ltd. 

Technical manager .............................. Höegh LNG Fleet Management AS, UK Branch 

Financing terms .................................. UK tax lease 

Charterer ........................................... Total E&P Norge AS 

Time charter expiry ............................. 12 April 2026 (plus options for 5 + 5 years) 

“STX Frontier” 

 

Name ................................................ STX Frontier 

Built .................................................. 2010 

Containment type ............................... GTT MK III Membrane 

Place of registration ............................. Singapore 

Capacity ............................................ 153,600m3 

Ship owning company .......................... STX Pan Ocean LNG Pte., Singapore 

Commercial manager ........................... Höegh LNG AS 

Technical manager .............................. Höegh LNG Fleet Management AS 

Charterer ........................................... HöeghStream LNG Ltd. 

Sub-Charterer .................................... Repsol Comercializadora de Gas S.A. 

Time charters expiries ......................... 31 March 2013 (plus options for 3 + 3 months) 

“Matthew” 

 

Name ................................................ Matthew 

Built .................................................. 1979 

Containment type ............................... GTT MK III Membrane 

Place of registration ............................. Oslo 

Capacity ............................................ 126,538m3 

Ship owning company .......................... Suez LNG Shipping NA LLC 

Commercial manager ........................... Höegh LNG AS 

Technical manager .............................. Höegh LNG Fleet Management AS  

Management agreement expiry ............. Upon termination, with 6 months notice 
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9.4.3 Customers and customer contracts for the LNG carriers 

All of the Group's existing LNG carriers (owned, chartered in and under management) are chartered out on long-term 

charter parties to first class energy companies as follows:  

 
“Norman Lady” 

“Norman Lady” is currently operating under a time charter with Gas Natural Aprovisionamientos SDG. S.A. entered 

into in 1996. The time charter period runs until September 2012. The period shall be extended by a further period of 

up to seven years subject to compliance with the charterer’s technical requirements. In the charter party the extension 

is stated as being conditional upon the age and the condition of the vessel not precluding the vessel from trading “in 

the manner (...) achieved during the initial 13 (thirteen) years trading”. The 1973 build LNG carrier has an expected 

economic life of about 45 years and subject to the extension with the charterer Gas Natural, the Company will consider 

alternative use of the vessel, which may be well suited as a floating regasification terminal, excess storage terminal or 

as a shuttle vessel in various parts of the world where its smaller size can be an advantage. 

“Arctic Princess” and “Arctic Lady” 

“Arctic Princess” and “Arctic Lady” are both servicing the Snøhvit project located in the Barents Sea off the coast of 

Northern Norway, sailing time charter with Statoil ASA and Total E&P Norge AS, respectively. The time charter for 

“Arctic Princess” expires in January 2026 and the time charter for “Arctic Lady” expires in April 2026. However, both 

Total E&P Norge AS and Statoil ASA have an option to extend the charter for another ten years (5 + 5 years) at the 

same rate. The options must be declared within two calendar years prior to expiry of the firm period and the first 

option period, respectively.  

“Arctic Princess” and “Arctic Lady” are both financed by UK tax leases. Hence, the vessels are leased from the vessel 

owners (lessors) to Joint Gas Ltd. and Joint Gas Two Ltd., respectively, and bare-boat chartered to Leif Höegh (UK) 

Ltd, which is a wholly-owned subsidiary of Höegh LNG Limited. The registered owner of “Arctic Princess” is R. B. 

Quandrangle Leasing Ltd. and Barents Leasing Limited is the registered owner of “Arctic Lady”. 

  

  2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 2027 2029 2031 2033 2035 2037 2039 2041

Gas Natural Option

Ship management w ith GDF Suez LNG

Total Option 5+5

Statoil Option 5+5

Repsol Purchase option

GDF Suez Option 5+5

GDF Suez Option 5+5

Construction

Construction

Name Ownership Capacity Built T/C ($/d)

Norman Lady 50% 87,600m3 1973 34,500*

Matthew - 126,538m3 1979 -

Arctic Lady 50% 147,208m3 2006 70,000*

Arctic Princess 34% 147,208m3 2006 70,000*

STX Frontier - 153,600m3 2010 2,000**

GDF Suez 
Neptune 50% 145,130m3 2009 110,000*

GDT Suez Cape 
Ann 50% 145,130m3 2010 110,000*

Newbuild 1 100% 170,000m3 2013 -

Newbuild 2 100% 170,000m3 2014 -

Name Ownership Capacity Built T/C ($/d)

Norman Lady 50% 87,600m3 1973 34,500*

Matthew - 126,538m3 1979 -

Arctic Lady 50% 147,208m3 2006 70,000*

Arctic Princess 34% 147,208m3 2006 70,000*

STX Frontier - 153,600m3 2010 2,000**

GDF Suez 
Neptune 50% 145,130m3 2009 110,000*

GDT Suez Cape 
Ann 50% 145,130m3 2010 110,000*

Newbuild 1 100% 170,000m3 2013 -

Newbuild 2 100% 170,000m3 2014 -

SR
V

LN
G
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A

R
R

IE
R

S
FS

R
U

* Based on full opex-pass through and 365 day basis

** Spread between charter in/out
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“STX Frontier” 

“STX Frontier” was delivered by STX Pan Ocean LNG Pte. Ltd. to HöeghStream LNG Ltd. under a time charter in June 

2010. The vessel was simultaneously delivered by HöeghStream LNG Ltd. to Repsol Comercializadora de Gas S.A. 

under a time charter party, which expires at the end of March 2013, plus 3 + 3 months in Repsol’s option (at the same 

rate).  

HöeghStream LNG Ltd. receives a capital element of USD 2,000 per day. This revenue is recognised as management 

income. The time charters are back-to-back. However, if the vessel is off-hire under the Repsol time charter, STX shall 

pay to HöeghStream LNG Ltd. all management costs and other costs incurred, excluding HöeghStream LNG Ltd.’s 

capital element. 

Höegh LNG Limited guarantees the obligations of HöeghStream LNG Ltd. under the Repsol time charter, however, STX 

Pan Ocean Co. Ltd. counter-guarantees the obligations of STX Pan Ocean LNG Pte. Ltd. under the Stream charter. 

Repsol YPF S.A. guarantees the obligations of the charterer under the Repsol charter. 

Höegh LNG Limited has an option to purchase “STX Frontier” at the end of the charter parties in 2013 for USD 226 

million, or alternatively, to participate as shareholder of 50% of the shares in a joint venture company together with 

STX based on a project price of USD 194 million (on a 100% basis). The joint venture company, if any, shall be 

established by Höegh LNG and shall have a right to acquire the vessel from STX for the said price. The joint venture 

company (as buyer of the vessel) shall be entitled (at its sole discretion) to take over the existing financing of the 

vessel, subject to the financiers prior consent. If the existing loan and mortgage is transferred to the joint venture 

company, the purchase price shall be reduced correspondingly, on a USD for USD basis. Höegh LNG must declare 

either option, in its sole discretion, no later than six months prior to the expiry of the firm Stream time charter period, 

i.e. within 1 October 2012. 

If the Stream charter is terminated before the expiry date, the options will remain valid, but the prices will be subject 

to adjustments. 

“Matthew” 

Höegh LNG AS has the ship management of the 1979 built LNG carrier “Matthew”. The vessel is on an evergreen 

contract. In addition to customary termination provisions, the owner may terminate the management agreement with 

180 days prior notice and the manager may terminate the management agreement with 365 days prior notice. 

9.5 Floating LNG re-gasification 

9.5.1 Introduction 

The Company owns and operates two SRVs. While being fully capable of operating as standard LNG carriers, the SRVs 

are fitted with their own LNG regasification system, allowing them to regasify and discharge natural gas under high 

pressure.  

The onboard regasification of LNG offers the SRVs the opportunity to deliver natural gas through a designated Deep 

Water Port (DWP), such as the GDF Suez’s Neptune LNG Deep Water Port off the coast of Massachusetts, United 

States, but it may also provide access to new markets which do not have onshore terminals at their disposal. The lead 

time for a floating regas solution is shorter than for a land based terminal. While a land based terminal require space 

and access to harbours and traffic lanes, that may already be congested and provide an obstacle for the LNG carriers, 

an offshore based DWP can be located away from major shipping lanes and will only require a small area onshore for 

connection to the gas distribution network or the end user, or alternatively the SRVs can be moored to a separate 

existing jetty and receive the LNG through ship-to-ship transfer. Floating regasification solutions are also very flexible 

as the vessel can be relocated or used as a conventional LNG carrier and operate in any market. 

Both SRVs were constructed and delivered by Samsung Heavy Industries (SHI) in Korea. They have received the 

“Green Passport” from Det Norske Veritas (DNV), certifying the environmental considerations taken when constructing, 

operating and ultimately disposing of the vessels. “GDF Suez Neptune” received the “Green Ship Award” in March 2010 

and as mentioned above, the SRVs received the “Ship of the Year” award at Lloyd’s List Asia Awards 2010 in October 

2010. 

“GDF Suez Neptune” was delivered in November 2009 and “GDF Suez Cape Ann” was delivered in June 2010. Both 

SRVs were delivered on time and on budget and are described in further detail below.  
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9.5.2 Particulars of the LNG re-gasification units 

“GDF Suez Neptune” 

 

Name ................................................ GDF Suez Neptune 

Built .................................................. 2009 

Containment type ............................... Membrane 

Place of registration ............................. Oslo 

Capacity ............................................ 145,130m3 

Ship owning company .......................... SRV Joint Gas Ltd. 

Commercial manager ........................... Höegh LNG AS 

Technical manager .............................. Höegh LNG Fleet Management AS 

Financing terms .................................. 20 years, 12 year tenor (April 2022) 

Charterer ........................................... GDF Suez LNG Supply SA (ex GDF Suez Global 

LNG Supply SA) 

Time charter expiry ............................. 30 November 2029 (plus options for 5 + 5 years)  

 
“GDF Suez Cape Ann” 

 

Name ................................................ GDF Suez Cape Ann 

Built .................................................. 2010 

Containment type ............................... Membrane 

Place of registration ............................. Oslo 

Capacity ............................................ 145,130m3 

Ship owning company .......................... SRV Joint Gas Two Ltd. 

Commercial manager ........................... Höegh LNG AS 

Technical manager .............................. Höegh LNG Fleet Management AS 

Financing terms .................................. 20 years, 12 year tenor (October 2022)  

Charterer ........................................... GDF Suez LNG Supply SA 

(ex GDF Suez Global LNG Supply SA) 

Time charter expiry ............................. 1 June 2030 (plus options for 5 + 5 years) 

9.5.3 Customers and customer contracts for the LNG regasification units 

Upon delivery from Samsung Heavy Industries, the two SRVs were simultaneously delivered to the charterer under the 

respective charter parties. The charterer is GDF Suez LNG Supply SA (formerly GDF Suez Global LNG Supply SA). 

Following delivery, the vessels successfully completed a commissioning and testing process according to the time 

charters, both for the Neptune LNG Deep Water Port and for the vessels themselves. 

Both “GDF Suez Neptune” and “GDF Suez Cape Ann” serve the Neptune project off the coast of Massachusetts, United 

States, but are also utilized as part of GDF Suez’s shipping portfolio. In addition to transporting LNG, these vessels are 

constructed for the purpose of shuttling LNG from the load port to the buoy terminal (deep water port) for 

subsequently to act as floating terminals while delivering natural gas to the market.  

The time charters are running until the end of November 2029 (“GDF Suez Neptune”) and 1 June 2030 (“GDF Suez 

Cape Ann”) as illustrated below, with GDF Suez’s option for an additional ten years period (5 + 5) at a reduced rate. 

 

In addition to customarily vessel performance guarantees, the owners under the Neptune charters guarantee a 

regasified LNG discharge rate, varying on a monthly basis, as further specified in the time charter. If the actual 

discharge rate is lower than the guaranteed discharge rate, the capital element of the hire is reduced. Said reduced 

rate is determined by multiplying the fixed element of the hire with a factor set out in the charter. The vessels are not 

off-hire for break-down of regasification components unless the guaranteed discharge rate has been below 33% for 

more than 30 days. 
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GDF Suez has a termination right under the charter parties that may be exercised earliest with effect from end of sixth 

year and onwards throughout the term of the charter party against a lump-sum termination fee subject to a two year 

prior notice. The termination fee starts at USD 150 million, comprising a fixed fee element of USD 82.5 million 

representing three years compensation for loss of hire, and a reducing fee representing a depreciated SRV premium 

cost starting at USD 67.5 million.  

The charterer may terminate the charter if the owner fails to exercise due diligence within 180 days to rectify a failure 

of owner’s duty to maintain the vessel. The charterer may also terminate for technical off hire of more than 365 days 

in any two year period, or for off hire related to the GTT Mark III containment system it exceeds 18 months in any 

three year period. To avoid termination the owner has the right to provide a substitute vessel, subject to charterer’s 

acceptance. 

Höegh LNG Limited and Mitsui O.S.K. Lines Co., Ltd. have issued pro-rata (according to their shareholding) parent 

company performance and payment guarantees in favour of the charterer. 

GDF Suez SA has issued an ownership undertaking letter and comfort letter in which GDF Suez SA undertakes not to 

sell or merge the charterer outside the group if the new charterer fails to fulfil certain creditworthiness criteria. 

9.5.4 Shipbuilding contracts with Hyundai Heavy Industries Co. Ltd. for 2 FSRUs and Option 

Agreement for 1 + 1 + 2 FSRUs 

On 10 June 2011 the Group entered into firm shipbuilding contracts with Hyundai Heavy Industries Co. Ltd. (HHI) for 

the building of the two FSRUs. In addition, the parties entered into the Option Agreement for 1 + 1 + 2 FSRUs. 

HHI was established in 1972 in Ulsan, situated on the south eastern tip of the Korean peninsula. HHI has since 

advanced and maintained its position as a leading shipbuilder in the world, currently accounting for around 12% of the 

world’s shipbuilding market. In 2009, HHI set a new world record in shipbuilding history by exceeding an aggregate 

total of 130 million dwt in ship production. HHI is engaged in shipbuilding both for the maritime and offshore oil and 

gas industries, and has built and delivered over 30 LNG carriers. 

The first optional vessel shall be declared no later than 10 September 2011 and the second optional vessel shall be 

declared not later than 10 October 2011. If the first optional vessel is not declared, the second option is still valid. In 

the event the options are declared, two further options are granted, subject to mutual agreement, among others, on 

price, delivery and option validity. 

The contract price of the first two vessels is USD 253 million each and they are to be delivered in the fourth quarter of 

2013 and in the first quarter of 2014, respectively. The contract price of the two first optional FSRUs is                  

USD 247.6 million each and the vessels are to be delivered the second and fourth quarter of 2014, respectively.  

The Group paid a berth booking fee of USD 3 million per vessel, which was used as part payment of the first 

instalment for the first two vessels. 

9.5.5 Particulars of the FSRU newbuildings 

Storage capacity .................................. 170,000 m3 

Cargo containment ............................... Reinforced GTT Mark III 

Regas plant ......................................... 3 x 120 mmscuf/day 

Heating media ..................................... Seawater 

Gas send out ....................................... Flexible hoses/Manifold 

Class .................................................. DNV 

Power pack .......................................... 3 x dual fuel engines 

Propulsion ........................................... 2 x 5MW azimuth thrusters 

Speed ................................................. 10 knots 

Mooring .............................................. Jetty or off shore 
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9.5.6 Financing 

Introduction 

As mentioned in Section 9.5.4 “Business Overview–Floating LNG re-gasification–Shipbuilding contracts with Hyundai 

Heavy Industries Co. Ltd. for 2 FSRUs and Option Agreement for 1 + 1 + 2 FSRUs”, the Group has entered into firm 

shipbuilding contracts for two FSRU newbuldings. The Company has secured part financing of the newbuildings, see 

below. The remaining part will be covered partly from the proceeds from the Offering and existing funds, and to the 

extent necessary a loan from the major shareholder Leif Höegh & Co Ltd. (see further below). 

Instalments for the two first FSRUs newbuildings 

Inserted below is a table of payment instalments, including interest costs due to restructuring of payment milestones 

for the two FSRUs described in the preceding Sections. 

Instalment % Amount 

Scheduled Due Date 

FSRU # 1 

Scheduled Due Date 

FSRU # 2 Status 

#1 Contract signing .............................. 5 25,302,112.90 June 2011 June 2011 Paid* 

#2 1 month following contract signing ..... 5 25,302,112.90 July 2011 July 2011 To be paid 

#3 7 months following contract signing .... 10 50,604,225.80 February 2012 February 2012 To be paid 

#4 14 months following contract signing .. 10 50,604,225.80 August 2012 August 2012 To be paid 

#5 Keel laying ...................................... 10 50,604,225.80 November 2012 January 2013 To be paid 

#6 Delivery ......................................... 60 303,625,354.80 At delivery 2013 At delivery 2014 To be paid 

Total ..................................................  506,042,258.00   

*Payment of the first instalment was completed at contract signing 10 June 2011, including the previously paid birthing fee of USD 

6,000,000. 

It is the intention that the first five instalments will be paid from the proceeds from the Offering and existing funds. 

Draw down under the loan facility will be used for payment of the sixth instalment. 

Refund Guarantees 

HHI shall provide refund guarantees from Kookmin Bank of Korea. 

Assignment / Performance Guarantee 

Höegh LNG Limited has the right to transfer the newbuilding contracts to any of its shareholders, subsidiaries or 

affiliated companies on terms that the performance by such assignee are unconditionally guaranteed by Höegh LNG 

Limited. 

Term sheet for financing of the newbuildings 

A term sheet for the financing of the newbuilding has been negotiated and approved by the various banks’ credit 

committees, and signed offer letters have been received from the respective banks. The main terms of the term sheet 

are as follows: 

Borrower ....................................... Höegh LNG Limited. 

Guarantor ...................................... Höegh LNG Holdings Ltd., guaranteeing an amount of 120% of the Facility Amount. 

Purpose ......................................... Part finance of the building of the first two firm or alternatively the first two optional FSRUs. 

Amount ......................................... The lower of USD 272 million and 50% of the contract price for each FSRU, plus project costs up 

to USD 25 million. 

Availability ..................................... 10% of contract price at keel-laying (provided 40% of the contract price has first been paid as 

equity), 40% of contract price at delivery (provided 50% of the contract price has been paid as 

equity, and project and financing costs up to USD 12.5 million per vessel once 50% of such 

costs have been paid by equity. The facility is available for drawing even though no employment 

for the FSRUs is secured. 

Tenor ............................................ Three years post delivery but not longer than December 2017, based on a linear repayment 

profile to 15 years with balloon. 

Covenants ..................................... As of the first draw down on the loan facility (i.e. fifth instalment, cf. above) the Borrower must 

comply with the following covenants: (i) Minimum equity of USD 200 million or 25% of total 

assets adjusted for mark-to-market of interest rate swaps not guaranteed by the Borrower or 

Guarantor; (ii) combined minimum cash of Borrower and Guarantor of USD 20 million before 

delivery of first vessel and USD 15 million thereafter (based on current fleet plus the two FSRUs 

financed by this Facility) (iii) positive working capital of Guarantor, and (iv) minimum value of 

vessels not less than 135% of the outstanding amount. 

Other terms & conditions ................. (i) No dividend while facility is in place unless approved by lenders; (ii) facility is only available 

after Guarantor has first raised minimum USD 160 million in new net equity; (iii) change of 
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control provisions triggered if (a) Høegh family ceases to be largest shareholder or (b) owns less 

than 33% of equity and voting rights; (iv) cross default if over USD 10 million. 

Terms ........................................... Up-front 130 bps, margin 300 bps, commitment fee 40% of margin. If final loan agreement is 

not signed a drop-dead fee of USD 200,000 will be payable. The facility can be pre-paid and 

terminated prior to expiry at no costs (except minor mandatory costs). 

Assignment .................................... The Borrower may transfer all of its rights and obligations to a new borrower which is a single 

purpose entity, wholly owned by the Guarantor, or parts of said rights and obligations to a joint 

venture partner with whom the Borrower enters into a partnership for the ownership and 

operation of the FSRUs, upon approval from Lenders. 

 

Loan from Leif Höegh & Co Ltd.  

The Company’s principal shareholder, Leif Höegh & Co Ltd., has informed Höegh LNG that it is willing to make 

available to the Company a loan, on market terms, if such is necessary to complete the newbuilding program. The 

amount of the loan is not decided as it will depend on the result of the Offering. 

9.5.7 The Port Dolphin Project 

Port Dolphin Holding Company, LLC, which is a wholly-owned US subsidiary of Höegh LNG AS, and its subsidiary Port 

Dolphin Energy LLC is developing a floating LNG receiving terminal to be located in the United States off the west 

coast of Florida, US, outside Tampa Bay. The terminal will consist of one or more regasification vessel(s), a bouy 

system and a pipeline to shore. Port Dolphin will be connected to the gas grid in Florida. The project is designed to 

offer LNG sellers direct access to the growing demand for natural gas in Florida. The Port Dolphin import facility offers 

an attractively placed new supply of natural gas for the Florida end-user market. The unloading portion of the 

deepwater port, named Port Dolphin, would be located in federal waters approximately 45 km offshore the Tampa Bay 

area in Florida, in approximately 33 meters of water depth. 

The import terminal has received its essential federal permits, including the US Federal Deep Water Port License, 

issued by the US Coast Guard and the US Maritime Administration in October 2009. In December 2009, the US Federal 

Energy Regulatory Commission ordered the Certificate of Public Convenience for the onshore portion of the Port 

Dolphin to be issued. In October 2010, Port Dolphin Energy LLC and Florida Department of Environmental Protection 

reached an agreement on conditions which will apply to certain permits and submerged land leases relating to the Port 

Dolphin floating regas project in Florida. The permits were issued in January 2011. Other local and state permits were 

issued in 2010 and hence all main permits are obtained.  

Port Dolphin has reached an option agreement with Port Manatee which secured the landfall location for its subsea 

pipeline, includes land lease conditions for the onshore pipeline route within Port Manatee's property, and outlines 

applicable terms on a number of services that Port Dolphin will obtain from Port Manatee. Prior to execution of the 

option, initial payment obligations total USD 1.6 million (to cover a license fee and the option payment for land 

reservation purposes). These payments are staggered over time and tied up to obtention of all permits necessary prior 

to construction. To date, Port Dolphin has paid USD 800,000 to Port Manatee and the balance will be payable upon 

obtention of a limited set of federal/state permits that are being currently pursued and negotiated. The final deadline 

to exercise this option is 31 December 2012, with the possibility of purchasing an additional one-year extension. 

Port Dolphin has purchased a parcel where it plans to construct its pipeline interconnection station. The total purchase 

price for this parcel was approximately USD 430,000. No payment obligations are due over this property. 

In between Port Manatee and the proposed interconnection station site, Port Dolphin's onshore pipeline will cross a 

total of six private properties. To date, Port Dolphin has negotiated option agreements with two property owners for a 

total option cost of approximately USD 100,000 with deadlines to exercise the options by the fourth quarter of 2011. 

Both owners have indicated interest to negotiate option extensions (if needed). In addition, Port Dolphin has 

attempted to negotiate in good-faith with the remaining four property owners but their expectations have not been 

consistent with fair market valuations. The existing FERC certificate grants Port Dolphin with eminent domain rights 

which will be exercised in a timely manner for obtaining access to these outstanding properties prior to construction. 

Current plans call for a start up of Port Dolphin in 2014, subject to achieving commercial agreements for a majority of 

the regasification capacity of the terminal. 

9.5.8 The Port Meridian Project 

Port Meridian Energy Ltd being a wholly-owned UK subsidiary of Höegh LNG AS, is developing a floating LNG terminal 

located offshore the west coast of the United Kingdom, on the east Irish Sea with pipeline connection to the UK 
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national gas grid. The terminal consists of a permanently moored FSRU, a buoy system and a pipeline to shore where 

it connects to the National Transmission System in the UK. 

Port Meridian Energy Ltd has received authorisation from the UK Department of Energy and Climate Change and from 

the Barrow Borough Council to construct, own and operate a deepwater port, located outside United Kingdom 

territorial waters. Various permits relating to the offshore installations of Port Meridian have further been approved by 

the relevant authorities. Port Meridian has now entered the commercialisation phase and is pursuing discussions with a 

number of parties with respect to the sale of long term LNG regas capacity in the deepwater port. The terminal is 

planned to deliver first gas by the fourth quarter of 2014, subject to obtaining necessary commercial agreements for a 

majority of the regas capacity.  

The main permits for the project were awarded in 2009. Permits will have to be restated if a final investment decision 

is not made within the time frame of the consents and agreements. A decision to construct the Port Meridian offshore 

terminal will secure the licenses throughout the project life and contemplated once commercial agreements for the 

long-term supply of and off-take of the regasified LNG into the UK market have been secured. 

Land option agreements secured by Port Meridian Energy Ltd. enables the project an independent pipeline from 

offshore of Walney Island to the Above Ground Installation (AGI) at Barrow-in-Furness. The remaining two land option 

agreements are under negotiation and are expected to be finalised shortly. The offshore land option agreement with 

the Crown Estate is also under negotiation and is expected to be finalised in the third quarter of 2011. 

9.6 Management of the LNG Transportation Fleet and the LNG Regasification Fleet 

9.6.1 Management agreements 

Commercial management 

Commercial management of the vessels (i.e. contract administration, marketing, chartering, sale/purchase, 

commercial operation) is performed by Höegh LNG AS pursuant to a management agreement between Höegh LNG 

Limited and Höegh LNG AS. The commercial management of “Arctic Princess” and “Arctic Lady” is performed by Leif 

Höegh (UK) Ltd. pursuant to the respective bare boat charter agreements with the lessees. 

Furthermore, Commercial and Administration Management Agreements have been entered into between each 

owner/disponent owner and Höegh LNG AS for the following services: accounting, finance and cash management, 

legal, commercial management and general office administration and secretary functions. Höegh LNG AS is reimbursed 

at cost plus 3% for the rendering of these services. For the project development services, Höegh LNG AS is reimbursed 

at cost plus 7%. 

Technical management 

Pursuant to a sub-management agreement between Höegh LNG Fleet Management AS and Höegh LNG AS, Höegh LNG 

Fleet Management AS is appointed technical manager of the Group’s vessels. Höegh LNG Fleet Management AS 

provides a full range of fleet management services under this sub-management agreement (technical, crewing etc.). 

Höegh LNG Fleet Management AS aims to provide cost efficient, environmentally sound and high quality services with 

a long-term perspective, high technical skills, safety awareness and continuous learning. Höegh LNG Fleet 

Management AS possesses all necessary fleet management competence such as technical, crewing/training, 

procurement, QA, safety/nautical skills in-house. Each owner/disponent owner has entered into technical management 

agreement with Höegh LNG Fleet Management AS.  

Leif Höegh (UK) Ltd. (disponent owner of “Arctic Princess” and “Arctic Lady”) has technical ship management 

agreements (SHIPMAN 98) with Höegh LNG Fleet Management AS, UK Branch and Höegh LNG Fleet Management AS, 

respectively. Höegh LNG Fleet Management AS, UK Branch is responsible for technical management and Höegh LNG 

Fleet Management AS performs support services such as crewing, insurance, IT services, purchasing, quality 

assurance and health, environment and security compliance and ISM Code compliance. 

9.6.2 Crewing 

The ship owners and managers of today do all recognise that there is a shortfall in recruitment with respect to 

qualified seafarers, and the manpower gap within the industry is predicted to worsen in the future. The officers and 

crew on the Group’s vessels have always expressed satisfaction with the company and the turnover is very low. In 

addition to offering a competitive salary, the Group also focus on other issues like flexible on and off signing, welfare 

onboard, attractive career development plans and a high degree of co-operation between ship and shore in order to 

maintain the competitive edge and avoid high turnover. 
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The medium term strategy for the Group is to maintain the present set-up with European officers and Philippine crew. 

However, nationality of seafarers onboard the vessels will often be customer driven (local content requirements), and 

the Group has for some time started to train and develop American officers in connection with the Neptune project. 

The Group’s strategy is further to be able to rotate personnel between the vessels in the fleet and to ensure that any 

seafarer is qualified to embark on any of the vessels, whether it is a conventional LNG carrier, a SRV or a FSRU. 

In addition to ensure that every seafarer has the mandatory certification, the Group has established its own 

competence standard in excess of the minimum requirements. The Group also contribute to and follow established 

industry standards like the SIGGTO guidelines. All seagoing personnel are employed by the Group, through Höegh LNG 

Fleet Management AS. Manning offices in Croatia and on the Philippines are assisting in sourcing new seafarers, 

practical arrangements and training. 

9.6.3 Classification, inspection and maintenance 

Health Security & Environment Policy of Höegh LNG Fleet Management AS has implemented a maintenance system 

based on a centralised maintenance philosophy. The maintenance system, AMOS Business Suite, has been developed 

to support Höegh LNG Fleet Management AS’ centralized maintenance philosophy.  

The main features are: 

• Inventory list, components and spare parts. 

• Preventive maintenance program for all components. 

• Historical records for periodic and unplanned maintenance. 

• Stock control. 

• Integrated purchasing system. 

AMOS is the main software tool for all maintenance related actions onboard the vessels and is installed onboard and at 

the office. The system is updated daily by scheduled data transfer (replication). All Ship Superintendents have online 

access to a copy of the vessel database. This makes it possible for the superintendents to have a close follow up of 

each vessel with respect to maintenance done onboard. Benchmarking of vessel performance is also simplified through 

AMOS and the centralized maintenance philosophy. A database containing high quality data is available at all levels 

and departments.  

Preventive maintenance is scheduled for all types of jobs on all equipment onboard and is based on maker’s 

recommendation. In addition, Höegh LNG Fleet Management AS has implemented a continuous improvement 

procedure to optimise the preventive maintenance plan based on operational experience. Senior officers, Ship 

Superintendents and office staff monitor the maintenance closely by regular reporting and daily follow-up on jobs 

done. The vessels, Ship Superintendents and an AMOS support group take part in the process to evaluate and 

implement preventive maintenance strategies. 

The Group enjoys a close cooperation with Det Norske Veritas (DNV). The LNG carrier “Matthew” is classed by Lloyd’s, 

while the rest of the vessels in the fleet are classed by Det Norske Veritas (DNV). 

9.6.4 Insurance 

The present insurance coverage of the Group is in the Company’s view adequate to protect the Group against the 

accident related risks involved in the conduct of its business. The Group undertakes annually a review of the insurance 

requirements in order to assess the reasonableness of coverage levels, terms, conditions, deductibles and premiums, 

with the objective to ensure that adequate and appropriate insurance protection and security are available at the most 

reasonable premiums and deductibles possible. 

Marine insurance for the Group is being arranged via Höegh Autoliners Management AS pursuant to a service 

agreement (see Section 9.9.2 “Business Overview–Management and organization –Management Agreement with 

Höegh LNG AS–Corporate services in general” and Section 13 “Related Party Transactions”) as a consolidated fleet 

placement, for the time being consisting of 44 car carriers, four LNG carriers and two LNG re-gasification units, as 

opposed to separate cover for the LNG vessels. The secured FSRUs newbuildings will be considered as vessels for the 

purpose of providing insurance, and will be covered under the same terms and conditions as the rest of the LNG fleet. 
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Hull & Machinery, Hull Interest, Freight Interest and Loss of Hire are covered under the Norwegian Marine Insurance 

Plan of 1996 (Version 2010) (the “Plan”). Hull & Machinery insurance covers the risks of damage to the Group’s 

vessels, salvage and towing costs, and also insurance against actual or constructive total loss of any of the vessels. 

The Group has also arranged additional total loss coverage called Hull Interest and Freight Interest coverage, which 

provides for additional coverage in the event of the total loss of a vessel. Both are taken out for full 25% of the Hull & 

Machinery insured value, which represents the maximum amount allowable under the conditions of the Plan. 

Loss of Hire insurance is taken out to protect the Group against loss of income in the event one of the vessels cannot 

be employed due to damage that is covered under the terms of the Hull and Machinery insurance. A daily amount will 

be paid under the Loss of Hire policies for the time that the vessel is out of service as a result of a damage, for a 

maximum of 180 days, subject to a deductible period of 14, 21 or 30 days per each casualty (the number of days 

deductible varies depending on vessel/policy).  

Protection and Indemnity insurance covers third party legal liabilities, including injury or death of crew members, 

passengers and other third party persons, loss or damage to cargo, pollution arising from oil or other substances, and 

other related costs, including wreck removal. All vessels in the Group are entered with the P&I Club Gard in Arendal 

(Gard) for maximum limit available under the Owner’s Mutual Entry, on Gard’s standard statutes, rules, conditions and 

terms. 

In addition, the Group has Comprehensive Carriers Liability Cover with Gard, with a limit of USD 50 million. This cover 

shall include and is limited to contractual liabilities in connection with signing of Conditions of Use (COUs) when calling 

at LNG terminals. 

The Group has also arranged with Extended Crew Cover with Gard, to cover liabilities, losses, costs and expenses for 

crew whilst they are on leave, attending or travelling to or from courses, seminars and training sessions. 

All vessels are entered with Den norske Krigsforsikring for skib (DNK) (Norwegian Shipowners’ Mutual War Risk 

Insurance Association), Norway. The vessels are covered on DNK’s standard insurance conditions, which are also 

based on the Plan. On such basis it is fully coordinated to the marine risks insurances. 

9.7 Floating LNG production 

9.7.1 Introduction 

Over the last years available liquefaction capacity has become the bottleneck in the LNG chain. More gas reserves can 

be developed by monetizing fields that are marginal due to size and location in remote areas away from main markets.  

A base-load liquefaction plant has, to date, never been deployed offshore. However, in the last ten years a number of 

major oil and gas companies and independent services providers such as the Group have committed substantial 

investment into conceptual and engineering work to take the concept towards reality. 

The main drivers for the FLNG sector are as follows: 

• Strong demand for natural gas, particularly in fast growing economies in Asia. 

• Competitive position for natural gas as compared to refined oil products in terms of price. 

• An increasing desire to monetize gas fields that are located far from existing infrastructure. 

• High cost and long lead time for installation of infrastructure. 

• Onshore liquefaction projects have seen continuing delays and massive EPC (Engineering Procurement 

Construction) cost rises in recent years.  

• Companies are now actively looking at export and production options that avoid gas flaring and unnecessary 

re-injection. Floating LNG production solutions are part of these options.  

9.7.2 FLNG project description 

Since 2006, the Group has invested more than 300,000 engineering man-hours in the development of an FLNG 

solution covering a significant range of operating conditions and gas compositions, defined as a Front End Engineering 

and Design, or FEED. A sound technical definition and identification of risks with inherent risk management have been 

the prime focus throughout the development. The FLNG solution is offered to up-stream operators and field owners.  
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The FLNG project comprises a comprehensive design of an FLNG producing 2-3 million tonnes of LNG per year. The 

solution includes the required gas pre-treatment facilities as well as power generation facilities to allow the FLNG to 

serve as a self contained unit. Further, the FLNG is designed self propelled and disconnectable. This is done to be able 

to disconnect and move the FLNG for safety reasons in extreme weather conditions. The FLNG design is suited to cover 

a large range of gas compositions and operating conditions like water depths and metocean conditions.  

The current Höegh FLNG design is the result of a comprehensive FEED process covering all activities required to prove 

the floating LNG production system and to be prepared for project execution. Key results from the FEED process are: 

• “Approval in Principle” from Det Norske Veritas (DNV) confirming that the Höegh FLNG design is in compliance 

with all applicable rules and regulations. 

• A Quantitative Risk Analysis (QRA) proving that the FLNG is safe to operate. 

• Model Tank Tests proving the operational aspects of the FLNG, including verification that the membrane cargo 

containment system is fit for purpose as an FLNG. 

• Confirmation that the base case turbo expander liquefaction system is very well suited for FLNGs due to its 

simplicity and safety in operations. 

• Commissioning, Start-Up and Operations Procedures for the FLNG. Höegh LNG is the only FLNG service 

provider that has LNG experience. Many potential clients see handling of LNG in offshore conditions (ship to 

ship transfers) as the most critical operation in the FLNG concept. Höegh LNG has extensive experience with 

such operations. 

In April 2010, the Group entered into an agreement with the engineering firm KBR Inc. for engineering of the topsides 

gas processing and liquefaction plant of the FLNG. KBR is the most experienced LNG plant and FLNG process plant 

designer in the world. In May 2010, the Group and DSME of Korea entered into a principle Heads of Agreement (HoA) 

for construction of an FLNG, subject to a Final Investment Decision from the Group. DSME is the most experienced 

FPSO construction yard in the market.  

In November 2010, the Group entered into a joint development agreement with Petromin of Papua New Guinea and 

DSME Exploration & Resources of Korea, for the ownership, development and construction of an FLNG to be located 

offshore Papua New Guinea (PNG). The three partners have obtained a Papua New Guinea Government Cabinet 

Approval (NEC Approval) for its proposed FLNG solution. The parties entered into a Sponors’ Agreement 27 May 2011, 

whereby the parties have agreed to incorporate a holding company which will be the vehicle to own and complete the 

development of the project. The joint venture company will be staffed initially by the shareholders and will be based in 

Singapore. The main focus of the company will be to negotiate a final project agreement with the PNG government, 

and to negotiate firm gas supplies with one or more of the upstream owners of gas reserves in PNG. Planned final 

investment decision is set for end 2012. 

In addition to the Papua New Guinea project, the Group is currently working actively with approximately ten other 

potential clients offering the FLNG solution to a combination of field owners/operators and LNG off-takers. 

9.8 CETech project description 

9.8.1 Introduction 

Compressed Energy Technology AS (“CETech”) has been a wholly owned company by Höegh LNG AS since 2009. 

CETech started as a joint industry development project in 2002 together with, among others, Statoil. The focus has 

been on development, design and technical qualification of a large composite tank capable of containing compressed 

natural gas (CNG). Two ship concepts have been created; the CNG Shuttle concept and the CNG Shuttle Producer 

concept. Development of a viable tank concept for storage of large volume CNG is under development and completion 

of testing and technical qualification will only be done in cooperation with a partner. CETech’s objective is to develop 

and commercialize technology for marine transportation of CNG including development of ship concepts and possibly 

finalize technology qualification and approval processes for CETech’s proprietary tank technology. 

9.8.2 CETech project description 

CETech is currently pursuing a flare gas handling study as a first step before FEED, detailed engineering, construction 

and operation of a CNG transportation vessel in order to commercialize the CNG technology and ship building and 

operation competence. The potential project will be based on technically qualified tanks from CETech’s co-operation 

partner, Hexagon Composites, in order to progress at low technical risk. Hexagon Composites’ composite approved 

tanks are currently used for road transportation of CNG. 
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9.9 Management and organization – Management Agreement with Höegh LNG AS 

9.9.1 Introduction 

Höegh LNG AS provides various management services to the Group, including the Group’s joint ventures. Höegh LNG 

AS performs commercial and administrative management services whereas Höegh LNG Fleet Management AS provides 

technical and crewing management services. 

9.9.2 Corporate services in general 

Höegh LNG AS is responsible for “day-to-day” management of the Group’s business pursuant to various management 

agreements between each entity in the Group and Höegh LNG AS.  

The services provided to Höegh LNG are Administrative Management Services (i.e. “managing director”, finance, 

accounting, Board of Directors meetings). The services provided to the Group also include: 

• Technical Management Services (i.e. technical operation of vessels, crew, insurance, newbuilding) (which 

have been outsourced to Höegh LNG Fleet Management AS through a sub-management agreement). 

• Commercial Management Services (i.e. marketing, chartering, sale/purchase, commercial operation). 

• Appointment of Höegh LNG AS as manager for all companies in the Group (vessel SPCs, Port Meridian Energy 

Ltd., Port Dolphin Holdings Ltd., Port Dolphin Energy Ltd., CETech etc.). 

For the management services, Höegh LNG AS is reimbursed its documented costs plus 3% for administrative services 

and cost plus 7% for project development services. 

The Group has also entered into Corporate Administrative Services Agreement with Appleby Services (Bermuda) Ltd. 

(formerly Appleby Corporate Services (Bermuda) Ltd.) for the provision of corporate administrative services required 

under Bermuda law. Appleby Services (Bermuda) Ltd. is a Bermuda local limited liability company, affiliated with 

Appleby, Bermuda counsel to the Company. Appleby Management (Bermuda) Ltd. has entered into an agreement with 

the Company to provide registrar and transfer agent services to the Company in Bermuda. Appleby Management 

(Bermuda) Ltd. is a Bermuda local limited liability company, affiliated with Appleby, Bermuda counsel to the Company. 

Höegh Autoliners Management AS provides services relating to insurance, vessel specific IT solutions and lease of 

office premises for the head office in Oslo, Norway (see Section 13 “Related Party Transactions”). 

9.10 Corporate social responsibility and environmental policy 

In order for the Group’s business activities to be sustainable in the long term, the Group strives for economic growth 

and social and environmental responsibility. The Group extends its social responsibility beyond its employees, to other 

stakeholders who are affected by its operations, and is supporting international aid organizations. Rising public 

concerns over climate change, emissions to air and sea, and the marine ecology have furthermore resulted in tougher 

environmental regulations. The Group has historically made substantial efforts in reducing the impact of its operations 

on the environment, and remains committed to investing in technology and systems enabling the Group to be a 

leading contributor to a better environment. 

The maritime transportation industry has always been international, but in the early 1970s, when the link between 

ship-owning nations and flag was broken, the industry became increasingly globalised. In shipping, there are more 

established international employee-employer relations than in land-based industries. Shipping trade unions have 

formed global alliances and established collective bargaining agreements. 

The maritime industry is supported by international regulations and conventions, mainly supervised by the United 

Nation’s International Maritime Organisation (IMO) and the International Labour Organisation (ILO). Port-state and 

flag-state control and detention represent potential enforcement mechanisms. 

The main corporate social responsibility (CSR) issues are: 

• Employees and their working environment. 

• Choice of flag. 

• Corruption. 

• Transparency. 

• Local community involvement. 
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Employees 

The strength of the Group’s business and service offering are based on the qualifications and competencies of its 

employees. The safety of seafarers and safe vessel operation are important elements of the Group’s service. The 

Group provides its seafarers with competitive salaries, benefits and opportunities for advancement to help build long-

term relationships. In 2005, the Group established a global bonus plan, which includes all employees working at sea 

and on shore.  

A number of rules and regulations apply to the employment of seafarers, including: 

• ISM (International Safety Management Code). 

• STCW 95 (International Convention on Standards of Training, Certification and Watchkeeping for Seafarers 

as amended in 1995). 

• Flag state rules and conventions. 

• POEA (Philippines Overseas Employment Authority) regulations. 

• Various collective bargaining agreements between unions and employer organisations. 

Höegh LNG goes beyond these requirements with activities such as training/competence development, insurance 

packages for seafarers and their families (applies to Filipinos) and conference programmes. Höegh LNG has conference 

programmes for both ratings and officers where issues as i.e. values, motivation, health, safety, security and quality 

are raised. 

Choice of flag 

When deciding upon flag registry, the registry’s position in the respective country is taken into consideration. The 

Group’s fleet is registered in the Norwegian International Ship Register (NIS), save for one vessel registered in 

Singapore (“STX Frontier”).  

Corruption and Competition Compliance 

The Group’s employees are committed to ethical rules approved by the Board of Directors. The Group expects that 

employees will show high moral integrity and act honestly in all matters concerning the Group and contribute to the 

development and maintenance of the highest ethical and business standards including compliance with all applicable 

rules and regulations. 

The Group seeks and encourages competition in all markets in which it operates. Competition is not a threat or 

something to avoid – it provides an opportunity for the Group and all its employees to perform better tomorrow than 

yesterday, to the benefit of the customers of the Group and the long-term competitiveness of the Group. This attitude 

shall reflect everything the Group does, says and writes.  

In vigorously pursuing legitimate business opportunities, the Group will maintain its commitment to comply with the 

anti-trust and competition laws of all countries which are applicable to its business. It is imperative that management, 

employees and agents who are engaged by the Group are fully aware of and comply with the guidelines for business 

conduct referred to in the Company’s “Competition Compliance Manual” approved by the Board of Directors of the 

Company. 

Transparency 

Höegh LNG’s policy is to be open and transparent. The Group focuses on transparency by publishing information to 

improve its stakeholders’ ability to assess the Company and the Group. The Company also makes available information 

regarding certain aspects of its business which the Company believes has an interest to its stakeholders. 

9.11 Health, environment, safety and quality policy  

9.11.1 Introduction 

The Group’s quality policy is to achieve sustained, profitable growth by providing the Group’s customers with the best 

possible services, including working towards reducing the negative environmental footprint from the Group’s activities, 

minimize harm to people and the environment, and through this obtain profitable and sustained growth for the owners 

of the Company. The Group’s operations may cause damage to the environment, i.e. through spillage of fuel, 

lubricants or other chemicals and substances used in the operations. 
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The required level of quality is assured by adopting a set of procedures that reflect the competence of the Group and 

applicable laws and regulations. The procedures are available to all customers and independent auditors. 

The full achievement of the policies is only obtainable by involving all employees. All employees are responsible for 

their own work and they are encouraged to continually suggest improvements in the procedures and methods, in 

particular as it relates to job safety.  

The CEO is responsible for the overall quality system and its use with the manager of quality assurance responsible for 

day-to-day operations and basic maintenance of the system 

9.11.2 Environmental policy for the Group  

The Group has an environmental program that is reviewed yearly as part of the strategy-, budget- and goal setting 

process. The following guidelines are applied in the review: 

• The Group shall always seek to take a long term and sustainable approach when balancing priorities related 

to financial performance and environmental impacts. 

• The Group shall train its staff as appropriate in environmental matters related to their assignments. 

• The Group shall take active measures to bring forward and make use of available and proven technology to 

reduce our environmental impact, i.e.: 

• Make use of commissioned Research and Development (R&D) and participate in Joint Industry 

Development (JID’s) in order to develop new, energy efficient vessels and operations. 

• Support and participate as relevant in R&D initiatives which are aimed at reducing the overall 

environmental footprint within the shipping and LNG industries. 

• Make use of its vessels as testing ground for new, promising technology and solutions as 

relevant. 

• Ensure through the Group’s contracts with shipyards and module construction yards that the 

materials and methods used are as environmentally friendly as feasible. In particular ensure that 

equipment and materials are chosen that provides for the possibility of ever improving 

environmental results during the operations of the facility. 

• The Group shall promote a proactive approach towards the Group’s customers related to environmental 

matters and work together with them to explore and develop technological/operational solutions 

contributing to minimising the environmental footprint of the Group’s activities. 

• The Group shall take a proactive role in contributing to shaping the regulatory landscape together with key 

regulators in order to secure legislation which is realistic, goal based and with an actual effect on the 

environment. 

• The Group shall include environmental requirements in the Group’s contract and procurement work, 

including items such as environmentally friendly production and operation of the Group’s equipment and 

vessels. 

• The Group shall review its environmental objectives and targets regularly. 

The Group shall be open and explicit in all aspects of its environmental challenges and in communicating the Group’s 

intentions, actions and results to the public. 

The environmental policy is implemented through the preparation and annual update of: 

• Environmental aspects (prioritised list of environmental risks). 

• Environmental focus plan (areas and goals selected for improvement). 

• Environmental improvements system (how to accomplish the goals above). 
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9.12 Dependency on contracts 

The LNG shipping business has a limited number of potential customers. As of the date hereof, five customers account 

for all of the Group’s future contracted revenues. The following charters with the Groups customers are thus of 

importance to the profitability of the Group: 

• Gas Natural Aprovisionamientos SDG. S.A. regarding “Norman Lady”. 

• Statoil ASA regarding “Arctic Princess”. 

• Total E&P Norge AS regarding “Arctic Lady”. 

• Repsol Comercializadora de Gas S.A. regarding “STX Frontier”. 

• GDF Suez LNG Supply SA regarding “GDF Suez Neptune”. 

• GDF Suez LNG Supply SA “GDF Suez Cape Ann”. 

Other than the charters mentioned directly above and the debt arrangements mentioned in 12.10.2 “Operating and 

Financial Review–Capital resources–Existing debt arrangements” it is the opinion of the Company that Group’s 

business is not materially dependant on patents or licenses, industrial, commercial or financial contracts. The Group’s 

vessels are on long term contracts. The debt financing of the existing fleet are on non recourse basis and are fully 

hedged by plain vanilla interest swaps throughout the debt financing amortisation profile. The Group’s operating and 

maintenance expenses are on full pass-through arrangements, except Arctic Princess and Norman Lady which are 

presented at cost. However the Group are in negotiations with Statoil for change to pass through for Arctic Princess. 

The Group business and result is however influenced by fluctuations in administration costs in general, administration 

costs relating to project development and other cost relating to project development. Currency fluctuations also have 

an impact on the Group, as the Group’s administration costs mostly are in NOK and the Group’s revenue is in USD. 

9.13 Litigation and disputes 

From time to time, the Company and other companies in the Group are involved in litigation, disputes and other legal 

proceedings arising in the normal course of its business as described in the risk factors under Section 2.1 “Risk 

Factors–Risks relating to the Group and the industry in which the Group operates” above. Neither the Company nor 

any other company in the Group are, nor have been during the course of the preceding twelve months involved in any 

legal, governmental or arbitration proceedings which may have, or have had in the recent past, significant effects on 

the Group’s financial position or profitability, and the Company is not aware of any such proceedings which are 

pending or threatened. 

9.14 Significant changes and trends 

In addition to the effect of the Offering as described in this Prospectus, the financing of the Group’s FSRU newbuildings 

to be ordered, as discussed in Section 9.5.6 “Business Overview–Floating LNG re-gasification–Financing” above, will 

have an effect on the Group’s capital structure. Additionally the promissory note held by the Group, worth             

USD 51.068 million as of 31 December 2010, has been repaid to the Group. 

Further, on 30 May 2011 Petromin PNG Holdings Limited, Höegh LNG Limited and DSME E&R Limited signed a firm 

agreement for the establishing of PNG Floating LNG Limited, which will be the holding company for a LNG FPSO project 

in Papua New Guinea (see also Section 9.7.2 “Business Overview–Floating LNG production–FLNG project description”). 

Other than this, there have been no significant changes in the financial or trading position of the Höegh LNG Group 

following 31 March 2011. 

Further, the Group has not experienced any changes or trends that are considered significant to the Group since  

31 December 2010 and to the date of this Prospectus. 
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9.15 Impact of regulatory and political factors 

The Group’s services are affected by governmental laws and regulations. The industry in which the Group operates is 

dependent on demand for services from the gas industry and, accordingly, is indirectly also affected by changing laws 

and regulations relating to the shipping and/or energy business in general. The laws and regulations affecting the 

Group’s business and services include, among others laws and regulations relating to: 

• protection of the environment; 

• quality, health and safety;  

• import-export quotas, wage and price controls, imposition of trade barriers and other forms of government 

regulation and economic conditions; and 

• taxation. 

The Group and its customers are required to invest financial and managerial resources to comply with these laws and 

regulations. The Group cannot predict the future costs of complying with these laws and regulations, and any new laws 

or regulations could materially increase the Group’ expenditures in the future. Existing laws or regulations or adoption 

of new laws or regulations limiting exploration or production activities by gas companies or imposing more stringent 

restrictions on such activities could adversely affect the Group by increasing its operating costs, reducing the demand 

for its services and restricting its ability to operate its vessels. 

The Group’s vessels will from time to time operate in various jurisdictions. Such operations in various jurisdictions and 

international operations involve a political and regulatory impact and influence on the Group’s business. Some foreign 

governments favour or effectively require (i) the awarding of shipping contracts to local contractors or to vessels 

owned by their own citizens, (ii) the use of a local content (including crew) or (iii) foreign contractors to employ 

citizens of, or purchase supplies from, a particular jurisdiction. These practices may adversely affect the Group’s ability 

to compete in those regions. It is difficult to predict what governmental regulations may be enacted in the future that 

could adversely affect the international LNG shipping industry. The actions of foreign governments may adversely 

affect the Group’s ability to compete. Failure to comply with applicable laws and regulations, including those relating to 

sanctions and export restrictions, may subject the Group to criminal sanctions or civil remedies, including fines, denial 

of export privileges, injunctions or seizures of assets. 

In addition, international contract operations are subject to the various laws and regulations in various countries and 

jurisdictions, including laws and regulations relating to:  

• the equipment requirements for and operation of vessels; 

• repatriation of foreign earnings; 

• gas exploration and development; 

• taxation of offshore earnings and the earnings of expatriate personnel; 

• customs duties on the importation of LNG vessels and related equipment; 

• requirements for local registration or ownership of vessels by nationals of the country of operations in 

certain countries; and 

• the use and compensation of local employees (including crew) and suppliers. 

In addition, terrorist attacks, wars, civil wars, revolutions and natural disasters have among other things caused 

instability in the world’s financial and commercial markets in the past. This has in turn contributed to high levels of 

volatility in prices for among other things gas. Continuing instability may cause disruption to financial and commercial 

markets and contribute to even higher level of volatility in prices. In addition, acts of terrorism, wars, civil wars, 

revolutions and natural disasters could limit or disrupt the Group’s operations, including disruptions from evacuation of 

personnel, cancellation of contracts or the loss of personnel or assets, and thereby have a material adverse effect on 

the Group’s business and results of operations in the future. 

9.16 Environmental issues 

The Company is not aware of any current environmental issues that are likely to have a material negative effect on the 

utilization of the Group’s assets. 
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10 BOARD OF DIRECTORS, MANAGEMENT AND EMPLOYEES  

10.1 Board of Directors 

10.1.1 Overview of the Board of Directors 

The Board of Directors is responsible for the overall management of the Company and may exercise all of the powers 

of the Company which are not by the Bermuda Companies Act or by the Bye-laws required to be exercised by the 

Company in general meeting. The Bye-laws provides that the Company’s Board of Directors shall consist of not less 

than two (2) Directors and not more than twelve (12), or such number as the shareholders of the Company may from 

time to time decide. The Directors are elected by the shareholders at the annual general meeting or any special 

general meeting called for that purpose, unless there is a casual vacancy whereby unless filled by the shareholders of 

the Company in general meeting, the Board of Directors are authorized under the Bye-laws to fill any vacancy in their 

number. 

As of the date of this Prospectus the Company’s Board of Directors is composed of eight (8) members, all of whom 

have been elected by the shareholders. The names and positions of the members of the Board of Directors are set out 

in the table below. 

Name Position Served since Term expires 

Morten W. Høegh ..........................................................  Chairman 14 November 2006 2013 

Leif O. Høegh ...............................................................  Deputy Chairman 28 December 2006 2012 

Ditlev Wedell-Wedellsborg ..............................................  Director 28 December 2006 2013 

Guy D. Lafferty .............................................................  Director 10 May 2011 2012 

Jon Erik Reinhardsen .....................................................  Director 28 December 2006 2013 

Andrew Jamieson ..........................................................  Director 4 June 2009 2012 

Cameron E. Adderley .....................................................  Director 14 November 2006 2013 

Timothy J. Counsell .......................................................  Director 10 May 2011 2012 

The composition of the Company’s Board of Directors is in compliance with the independence requirements of the 

Norwegian Code of Practice for Corporate Governance of 21 October 2010 (the “Corporate Governance Code”). The 

Corporate Governance Code provides that a Director is generally considered to be independent when he or she does 

not have any personal, material business or other contacts that may influence the decisions he or she makes as a 

Director. 

All Directors are independent of the Company’s significant business relations and large shareholders (shareholders 

holding more than 10% of the Shares in the Company), except for Leif O. Høegh who is an indirect shareholder in Leif 

Höegh & Co Ltd. which is the majority shareholder in the Company, and for Morten W. Høegh who is the primary 

beneficiary under a family trust that is an indirect shareholder of Leif Höegh & Co Ltd. 

The Company’s registered office at Canon’s Court, 22 Victoria Street, Hamilton, HM 12, Bermuda, serves as c/o 

addresses for the members of the Board of Directors in relation to their directorships of the Company. 

10.1.2 Brief biographies of the members of the Board of Directors 

Set out below are brief biographies of the members of the Board of Directors of the Company, including their relevant 

management expertise and experience, an indication of any significant principal activities performed by them outside 

the Company and names of companies and partnerships of which a member of the Board of Directors is or has been a 

member of the administrative, management or supervisory bodies or partner the previous five years (not including 

directorships and executive management positions in subsidiaries of the Company).  

Morten W. Høegh, Chairman 

Morten W. Høegh serves as Chairman of Höegh LNG and is director of Höegh Autoliners Holdings AS. From 1998 to 

2000 he worked as an investment banker with Morgan Stanley in London. Morten W. Høegh holds an MBA with High 

Distinction (Baker Scholar) from Harvard Business School and a Bachelor of Science in Ocean Engineering and Master 

of Science in Ocean Systems Management from the Massachusetts Institute of Technology. He is a graduate of the 

Military Russian Program at the Norwegian Defence Intelligence and Security School. Morten W. Høegh is a Norwegian 

citizen and he resides in the United Kingdom. Morten W. Høegh is the primary beneficiary under a family trust which is 

the ultimate owner of one of the two major shareholder interests in Leif Höegh & Co Ltd., which owns approximately 

96% of the Shares (25,923,310 Shares) in the Company. 
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Current directorships and management positions ............................. Höegh Autoliners Limited, Höegh Autoliners Holdings AS, 

Höegh Autoliners Management AS, Höegh Autoliners AS, Viking 

Car Carrier I Limited, Viking Car Carrier II Limited, Leif Höegh 

& Co. Holdings AS, Leif Höegh & Co. AS, RORO Investments 

Ltd., Aequitas Holding ARL, Höegh Eiendom Holding AS, Höegh 

Eiendom AS, Höegh Eiendomsselskap AS, Overkommandoen 

AS, Inkognito Eiendom AS, Wood AS, Hector Rail AB, Gard P&I 

(Bermuda) Ltd., Lucy Höegh Stiftelse (deputy board member) 

and Leif Höegh Stiftelse (deputy board member). 

Previous directorships and management positions last five years ........ Aequitas AS, Wesmor AS, Höegh Capital Partners Services AS, 

Höegh Capital Partners ASA and Industriens og Eksportens Hus 

AS. 

Leif O. Høegh, Deputy Chairman 

Leif O. Høegh serves as Deputy Chairman of Höegh LNG and is the Chairman of Höegh Autoliners Holdings AS. Høegh 

worked for McKinsey & Company and the Royal Bank of Canada Group. He holds an MA in Economics from the 

University of Cambridge and an MBA from Harvard Business School. Leif O. Høegh is a Norwegian citizen, he resides in 

Norway and is indirectly one of two major shareholders in Leif Höegh & Co Ltd., which owns approximately 96% of the 

Shares (25,923,310 Shares) in the Company. 

Current directorships and management positions ............................. Höegh Autoliners Holdings AS, Höegh Autoliners Management 

AS, Leif Höegh & Co. Holdings AS, Höegh Autoliners AS, Leif 

Höegh & Co. AS, Aequitas Holding ARL, Gadus Holding SE, 

Gadus SE, Gadus Shipping AS, Kata Spar AS, Nita Spar AS, 

Luta Spar AS, Dita Spar AS, Nita Holdings AS, Tangen Reserve 

AS, Gadus Eiendom AS, Gadus Eiendom ANS, Höegh Eiendom 

Holding AS, Höegh Eiendom AS, Höegh Eiendomsselskap AS, 

Höegh Capital Partners Services AS, Flette AS, Norwegian Hull 

Club-Gjensidige Assuranseforening, AS Fansea, Lucy Höegh 

Stiftelse (deputy board member), Leif Höegh Stiftelse (deputy 

board member), Hector Rail AB, Höegh Capital Partners Ltd., 

Rift Walley Holdings and Neo Med Management (Jersey) Ltd. 

Previous directorships and management positions last five years...... Neomed Management Limited, LH (UK) Limited, Neomed 

Management (Jersey) Ltd, Lohba Holdings AS and Aequitas AS 

Ditlev Wedell-Wedellsborg, Director 

Ditlev Wedell-Wedellsborg serves as a Director of Höegh LNG. He is the owner of Weco Invest A/S, an investment 

company working out of Copenhagen. Previously he was a partner in the corporate finance boutique Capitellum and 

prior to this he held various management positions in the Danish shipping company Dannebrog Rederi A/S. He has 

also been a consultant with McKinsey & Co. Ditlev Wedell-Wedellsborg holds an MBA from INSEAD, France and a BA in 

economics from Stanford University. Ditlev Wedell-Wedellsborg is a Danish citizen and resides in Denmark. He holds 

no Shares in the Company. 

Current directorships and management positions ............................ Weco Invest A/S, Niki Invest ApS, Magasin du Nord’s Fond, 

Vind AS, WeCa Holding Aps, Weco-Travel International A/S, Via 

Travel Danmark A/S, Höegh Autoliners, Jet Time A/S, Donau 

Argo ApS, Travel House A/S, Damptech A/S, Magillum 

Chocolate Factory ApS, Vento Purchase ApS, Red Star Property 

ApS, Charlottenlund Landbrug ApS and Aequitas. 

Previous directorships and management positions last five years ....... Wessel & Vett Holding A/S (Magasin du Nord Department 

Store) and Vento A/S. 
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Guy D. Lafferty, Director 

Guy D. Lafferty serves as a Director of Höegh LNG. He has advised Höegh Capital Partners Ltd. on its oil, gas and 

other direct investments since 1990. Previously Guy D. Lafferty worked at the investment banking arm of The Royal 

Bank of Canada and for the National Westminster Bank in London and New York. Guy D. Lafferty is a British national 

and resides in the United Kingdom. He holds as primary beneficiary of a family trust which ultimately holds 67,060 

Shares in the Company. 

Current directorships and management positions ............................ Höegh Capital Partners Limited, Höegh Capital Partners 

Services Limited, Delemere Limited, North Upton Barns 

(Amenities) Limited, Makandi Estates Limited, Streamcourse 

Limited, Luponde Tea Limited, Gemini Oil & Gas Advisors LLP, 

Rift Valley Holdings Limited, Rift Valley Coffee Company 

Limited, Rift Valley Forestry Limited, Höegh Capital Partners 

Inc, HCP (PE) I Inc, HCP (PE) II Inc, HCP (PE) III Inc, NeoMed 

Management Ltd (Bermuda), African Plantations Corporation 

Limited, Boabab Limited, African Highlands Limited, ZincOx 

Resources PLC and Grosvenor Park 2007 S48 Film LLP. 

Previous directorships and management positions last five years ........ Gadus America Inc, Gadus (PE) II Inc, HCP (PE) IV Inc, HCP 

(PE) V Inc, Stonehanger Court Management Ltd, Arts Alliance 

Productions and Arts Alliance (Digital) Limited. 

Jon Erik Reinhardsen, Director 

Jon Erik Reinhardsen serves as a Director of Höegh LNG. In 2008 he became CEO of Petroleum Geo-Services ASA. In 

2005 he joined Alcoa Primary Metals Inc. in New York as President Global Primary Growth and Vice President of the 

corporation, responsible for all major investments in smelters, refineries and mines within Alcoa worldwide. Before 

joining Alcoa, Jon Erik Reinhardsen held various leading positions in Aker Kværner ASA (now Aker Solutions ASA). His 

last position was as Group Executive Vice President, Head of Houston Dual Headquarters. Reinhardsen was elected 

Director of Cameron International Inc. in 2009. Reinhardsen holds an MSc degree in Applied Mathematics/Geophysics 

from the University of Bergen, Norway and has participated in the International Executive Program at the Institute for 

Management Development (IMD) in Lausanne, Switzerland in 1991. Jon Erik Reinhardsen is a Norwegian citizen and 

resides in Norway. He holds 21,330 Shares in the Company. 

Current directorships and management positions ............................ CEO of Petroleum Geo-Services ASA and Director of Cameron 

International Corp., Director of Höegh Autoliners Holdings ASA, 

Director of Awilhelmsen Management AS and Chairman or 

Director of a number of the subsidiaries of Petroleum Geo-

Services ASA. 

Previous directorships and management positions last five years ........ Vice President of Alcoa Inc. 

Cameron E Adderley, Director 

Cameron Adderley serves as a Director of Höegh LNG. Cameron Adderley is a partner of Appleby, Höegh LNG’s 

Bermuda counsel. Cameron Adderley is the Group Leader – Corporate Finance of Appleby with a broad based 

corporate and commercial practice which includes securities, mergers and acquisitions, financing and capital markets 

transactions. He also advises on joint ventures including the structure, governance and finance arrangements for such 

transactions. 

Cameron Adderley graduated from the University of Bristol with a Bachelor of Laws (Hons) degree in 1989 and 

qualified as a solicitor of the Supreme Court of England and Wales in 1992 (now non-practising). He was called to the 

Bermuda Bar in September 1993. Cameron Adderley is a British citizen and resides in Bermuda. He holds no Shares in 

the Company. 

Current directorships and management positions ............................ Partner of Appleby, Appleby (Bermuda) Limited, Australia-

Singapore Cable (International) Limited, Camron (Bermuda) 

Insurance, Ltd., Cariven Investment Limited, Electro-Protective 

Limited, Kral Steel Limited, Merrimack Pharmaceuticals 

(Bermuda) Ltd., Oil Basins Limited, Papelera Industrial Limited, 

S.I. Holdings Limited, S.M. Finance Limited, TCNZ (Bermuda) 

Limited, Teleco Insurance Investments Limited, Teleco 

Insurance Limited, Telecom New Zealand Finance (No. 2) 

Limited, Telecom Southern Cross Finance Limited, Trinmills 
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Limited, Tyco Capital Holdings Ltd., Tyco Capital Ltd., Tyco 

Delta Limited, Tyco Epsilon Limited, Tyco Holdings (Bermuda) 

No. 12 Limited, Tyco Holdings (Bermuda) No. 14 Limited, Tyco 

Holdings Limited, Tyco Kappa Limited, Tyco Omega Limited, 

Tyco Zeta and Willoughby Assurance Ltd.. 

Previous directorships and management positions last five years ....... A.T. Cross Limited, AIG Asian Infrastructure Management II 

Ltd., AIG Asian Infrastructure Management Ltd., Autoliners 

Ltd., Connect Holdings Limited, Connect International Limited, 

Fulflex International Company, G.C. Moore Company, GCT 

Pacific Holdings, Ltd., Höegh Autoliners Ltd., Kiwi Car Carriers 

Ltd., L.A. Services Limited, Moore (Bermuda) Limited, Moore 

Holdings Limited, Moore International Limited, New Technology 

Limited, Olivewood Limited, Papelera Industrial Limited, 

Persephone Investments Limited, Reid Finance Limited, RPS 

Bermuda, Ltd., S.A. Services Limited, S.C. Limited, TMC-A Co., 

TMC-B Co. and Witco Ltd. 

Andrew Jamieson, Director 

Andrew Jamieson serves as a Director of Höegh LNG. He has vast experience from the energy industry in general and 

LNG in particular, having been in charge of both the North West shelf project in Australia and Nigeria LNG for a 

number of years. Andrew Jamieson retired from the Royal Dutch Shell group in 2009 where he has served as 

Executive Vice President Gas & Projects and Member of the Gas & Power Executive Committee since 2005. From 1999 

to 2004 he was Managing Director in Nigeria LNG Ltd and Vice President in Bonny Gas Transport Ltd. Jamieson has 

been with Royal Dutch Shell group since 1974 with positions in The Netherlands, Denmark, Australia and Nigeria, and 

he has been a director on the boards of several Shell companies. Jamieson holds a Ph.D. degree from Glasgow 

University. Andrew Jamieson is a Fellow of the Institute of Chemical Engineers and also of the Royal Academy of 

Engineering. Andrew Jamieson is a citizen of the United Kingdom and resides in the United Kingdom and Australia. He 

holds no Shares in the Company. 

Current directorships and management positions ............................. Director of Woodside Petroleum and Director of Oxford catalyst 

Group. 

Previous directorships and management positions last five years ....... Executive Vice President Gas & Projects of Royal Dutch Shell 

and member of Gas & Power Executive Committee of Royal 

Dutch Shell. Director of several Shell-companies. 

Timothy J. Counsell, Director 

Timothy J. Counsell serves as a Director of Höegh LNG. Timothy J. Counsell is a partner of Appleby, Höegh LNG's 

Bermuda counsel and is team leader of the banking and asset finance team in the firm's Bermuda office. He has a 

practice area including ship and aviation finance, asset secured lending and has extensive experience with corporate 

governance issues as well as provision of structural advice in relation to such transactions. He graduated from the 

University of Western Ontario in London, Ontario, Canada with a Bachelor of Laws in 1988 and also possesses Master 

of Science and Bachelor of Science (Honours) degrees. Timothy J. Counsell was called to the Bermuda Bar in 1992, is 

a British and a Canadian citizen and resides in Bermuda. He holds no Shares in the Company. 

Current directorships and management positions: ............................ Aeneas Capital Limited AeroSKO Bermuda Limited, Africa Oil 

Holdings (Bermuda) I Ltd, AIC International Ltd., Appleby 

(Bermuda) Limited, Appleby Management (Bermuda) Ltd., 

Appleby Protectors (Bermuda) Limited, Appleby Securities 

(Bermuda) Ltd., Atacama (Bermuda) I Ltd., Atacama 

(Bermuda) II Ltd., BIP Bermuda Holdings I Limited, BIP 

Bermuda Holdings II Limited, BIP Bermuda Holdings III 

Limited, BIP Bermuda Holdings IV Limited, Bits Limited, Bits 

Limited, Brisair Limited, Brookfield Asset Management Holdings 

Ltd., Brookfield Global Funds GP Limited, Brookfield 

International Investments Ltd., Brookfield (US) Investments 

Ltd., Brookwater (Bermuda) Holdings Ltd., Brookwater (Brazil) 

Ltd., Burgundy Acquisitions I Ltd., Burgundy Infrastructure 

Acquisitions II Ltd., Canmex Holdings (Bermuda) I Ltd., 

Canmex Holdings (Bermuda) II Ltd., Capital Generation 

Partners Bermuda Limited, Celina Aviation Ltd., Conway 

Shipping Co. Ltd., Dataelectronics Limited, Dayim Holdings 

Limited, District Holdings (Bermuda) Limited, Eildon 

Investments Limited, Exe Shipping Limited, Exmar Offshore 

Ltd., Freestream Aircraft (Bermuda) II Ltd., Freestream Aircraft 
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(Bermuda) III Ltd., Freestream Aircraft (Bermuda) IV Ltd., 

Freight Aviation (Bermuda) Ltd., Frontera Holdings (Bermuda) 

III Ltd., GMIF Container Holding A Limited, GMIF DB Selene 

Holding Limited, Gold Eagle Ltd., High Seas Investments 

(Bermuda) Limited, Horizon Oil (Papua) Limited, IIR Hungary 

Limited, I.I.R. Holdings Limited, Interface Operations Bermuda, 

Ltd., Iren Leasing Limited, KalAir International Limited, Leica 

Investments Corp.,Marlinspike Limited, Meiklefield Limited, 

MISL Bermuda Limited, M Square Aviation Limited, Nabors Blue 

Shield Ltd., Nabors Global Holdings II Limited, Nabors Red Lion 

Limited, Navoi Leasing Ltd, NS Falcon Ltd., Pearl Holdings 

(Bermuda) Ltd., Redrackham Limited, REEF Ltd., Royal Wolf 

Holdings Limited, S&K Aviation Ltd., SAC Container Holding A 

Limited, SAC Container A1 Limited, SAC Container A2 Limited, 

SAC Container Holding B Limited, Signum International Ltd., 

Sindabad Marine Limited, Sonasing Kuito Limited, TAA Aviation 

Limited, Tenke Holdings Ltd., Teviot Investments Limited, The 

Superyacht Cup Limited, Triton Aviation Services, Triton 

Container International Limited, Triton Holdings Limited, Triton 

Investments Limited, Urquhart Limited, Victoria Shipping 

Limited, Volo Ltd. and Wye Shipping Limited. 

Previous directorships and management positions last five years: ...... Actaeon Shipping Limited, AEC International Ltd., AerCap 

(Bermuda) No. 3 Limited Aero One Ltd., Airplanes (Bermuda) 

Limited, Airplanes (Bermuda) No. 2 Limited, ALJ Sons II 

(Bermuda) Limited, Altaviation Limited, Altitude 15 Ltd., 

Altitude Air Services Limited, Altitude X4 Ltd., Amazing Gains 

Finance Limited, Anglo American Insurance Company 

(Bermuda) Ltd., Appleby Corporate Services (Bermuda) Ltd., 

Arkesden Aviation Limited, Artic Reefers Ltd., Atasco Ltd., 

Aviator (Comet) Limited, BCC Hamilton, Bel Air Limited, Bellon 

Aviation Ltd., Bernhard Schulte (Bermuda) Limited, Bernhard 

Schulte (Bermuda) Limited, B jet Limited, Blue Heron Aviation 

Ltd., Blue Water Divers Limited, BOCA Aviation (Bermuda) 

Limited, BOCA Leasing (Bermuda) Limited, Bocimar Far East 

Holdings Limited, Brilliance China Holdings Limited, Brilliance 

Holdings Limited, Bristol Shipping Limited, Burlington 

Resources Algeria Limited, Casterbridge Marine Limited, 

Chelmar Limited, CITIC Maritime Corporation, Clyde Holdings 

Limited, Clyde Holdings Limited, Collinson Company Limited, 

Commodex Ltd., Companion Ltd., Compatriot Ltd., Concept 

Ltd., Concord Ltd., Consul Ltd., Contest Ltd., Conway Shipping 

Co. Ltd., Cougar, Ltd., Counter Limited, Crinan Investments 

Limited, CSL Self-Unloader Investments Limited, Dah Chong 

Hong (Naussau) Limited, Dampier Shipping Limited, Denison 

Mines (Argentina I) Ltd., Denison Mines (Argentina II) Ltd., 

Dublin International Petroleum (Sinai) Limited, Dublin 

International Petroleum (Sinai) Limited, Dublin International 

Petroleum (Syria) Limited, Dublin International Petroleum 

(Syria) Limited, Dublin International Petroleum (Damascus) 

Limited, Dublin International Petroleum (Damascus) Limited, 

Dublin International Petroleum (Egypt) Limited, Dublin 

International Petroleum (Egypt) Limited, DG & Co. (Bermuda) 

Limited, Easerich Investments Inc., E. B. Properties Limited, 

Eiger Jet Limited, EKRON Limited, Elbow Beach Hotel and 

Development Company Limited, Englishtown Ltd., Ettrick 

Investments Limited, Eurocan (Bermuda) Ltd., Eurocan 

(Bermuda) Ltd., Euroyacht Limited, Exelenz Holding Ltd., Exe 

Shipping Limited, Fegotila Ltd., Frontera Holdings (Bermuda) I 

Ltd., Frontera Holdings (Bermuda) II Ltd., Frontera Holdings 

(Bermuda) III Ltd., Fuselage Finance Ltd., G IV-SP Air Service 

Ltd., Globair Ltd., Global Aircraft Ltd., Global Air Services 

Limited, Global Marketing Ltd., Gowell Investments Company 

Inc., Grand Link Investments Holdings Ltd., Hult International 

Business School Ltd., Hungary Bay Holdings Limited, 

Integrated Oilfield Equipment, Ltd., Interlocutory Limited, J&S 

Aircraft Ltd., Jaymont Ventures (Holdings) Limited, Kingston 

Associates, Ltd., Knightsbridge Tankers Limited, KRSF 
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Investments Ltd., Lancaster Ltd., LC (Bermuda) No. 2 Ltd., 

Leisure Holdings Asia Ltd., Lilianfels Hotel Ltd., Liverpool 

Associates, Ltd., Longreef Limited, Lundin Investments Limited, 

Lundin Sudan (Block 5B) Limited, Lundin Sudan (Halaib) 

Limited, Magna Holdings International Limited, Magna 

Management International Limited, Magna Petrochemicals 

Limited, Maple Leaf Holdings Ltd., Marcor Development 

Limited, Max Factor & Co., (U.K.) Ltd., Merstal Limited, Mersy 

Investment Company Limited, MG Investment Corp., Ltd., 

Millbrook Holdings Ltd., Motive Link Holdings Inc., MRI 

Infrastructure Holdings Limited, Myanmar Fertilizer and Power 

Development Co. Ltd., Nabors Global Holdings Limited, Nabors 

International Holdings Ltd., NATC Holding Company, Ltd., 

Necker Investments Limited, New Technology Limited, Nisr 

Limited, Novastel Limited, Observatory Hotel Ltd., OEH Oxford 

Ltd., OEH Peru Ltd., OEH Spain Ltd., OE Interactive Ltd., OMI 

Crewing Services Limited, Orient-Express Hotels Botswana 

Ltd., Pacific Leasing Limited, Palm Tree Aviation Ltd., Palm 

Tree International Ltd., Palmyra Investments Limited, PARC 

Aviation Ltd., Patriot Aviation (Bermuda) Ltd., Pearl Holdings 

(Bermuda) Ltd., Pecten Middle East Services Company Limited, 

Perenco Resources Egypt Limited, Perfect Match Assets 

Holdings Ltd., Peru Rail Ltd., Pink Beach Limited, Pittstown 

Holdings Limited, Plaza Limited, Polar Bear Ltd., Portfolio 

Holdings Limited, Ramshorn Holdings Limited, Rawda Finance 

Limited, Redrock Capital Limited, Resort Imaging Limited, 

Resort Photo Services Limited, Reynolds International (China) 

Ltd., Ross Aeronautical Ltd., Russell Aircraft Limited, Safinvest 

International Limited, Samar Telecommunications Limited, 

SAMBL Limited, Santa Catalina (Algeria) Ltd., Santa Catalina 

(Algeria) Ltd., Santa Catalina (Bermuda) I Ltd., Santa Catalina 

(Bermuda) I Ltd., Santa Catalina L.H. Lundin (Algeria) Ltd., SC 

RoPax 1 Ltd., Sea Containers Ports and Ferries Limited, Sea 

Containers Properties Ltd., SEACAT Ltd., SEACAT 1 Ltd., 

SEACAT 2 Ltd., SEACAT 3 Ltd., SEACAT 4 Ltd., SEACAT 6 Ltd., 

SEACAT 7 Ltd., SEM Limited, SG Maritime Limited, Shropshire 

Limited, Sidewinder Holdings Limited, Skye Shipping Limited, 

Skywings Ltd., South Atlantic (Bermuda) I Ltd., South Atlantic 

(Bermuda) I Ltd., South Atlantic (Bermuda) II Ltd., South 

Atlantic (Bermuda) II Ltd., South Atlantic (Bermuda) IV Ltd., 

South Atlantic (Bermuda) IV Ltd., South Atlantic Resources 

(Finland) Ltd., South Atlantic Resources (Finland) Ltd., South 

Atlantic (Norrbotten) Ltd., Springway Ltd., SuperSeaCat 1 Ltd., 

SuperSeaCat 2 Ltd., SuperSeaCat 3 Ltd., SuperSeaCat 4 Ltd., 

Super Supreme Company Limited, Stamford Leasing Limited, 

Swiss Insurance Management Company Limited, Swiss 

Insurance Management Company Limited, Symphony Master 

Ltd., Tanece Limited, Tanganyika Oil (Bermuda) I Ltd., 

Tanganyika Oil (Bermuda) I Ltd., Toptrails Limited, Trans 

Ocean Distribution Limited, Transshipment Holding. Ltd., 

Unionoil Offshore Exploration, Ltd., Unocal Americas II, Ltd., 

Unocal Americas III, Ltd., Unocal Americas IV, Ltd., Unocal 

Americas V, Ltd., Unocal Anton Marin, Ltd., Unocal Astrid Marin 

Gabon, Ltd., Unocal Bangladesh Block Five, Ltd., Unocal 

Bangladesh Block Ten, Ltd., Unocal Bangladesh Exploration, 

Ltd., Unocal Borneo Utara, Ltd., Unocal Cambodia, Ltd., Unocal 

CAME V, Ltd., Unocal Congo (DRC), Ltd., Unocal Ganal, Ltd., 

Unocal Geothermal , Unocal Geothermal International, Ltd., 

Unocal Global Ventures, Ltd., Unocal Global Ventures II, Ltd., 

Unocal International Ventures, Ltd., Unocal Khmer, Ltd., Unocal 

Myanmar, Ltd., Unocal Myanmar Offshore Co. Ltd., Unocal 

North Asean, Ventures II, Ltd., Unocal Olonga Marin, Unocal SE 

Asia XI, Ltd., Valiant Aviation Ltd., Valiant Aviation Ltd., Vesper 

Limited, Vessel Holdings 2 Ltd., Vessel Holdings 3 Ltd. Victory 

Ltd., Vision Ltd., Wellbridge Maritime, Winstar Limited, Wye 

Shipping Limited, Xrosswater Ltd. and Zenobia Maritime 

Limited. 
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10.1.3 Remuneration and Benefits 

The remuneration paid to the Board of Directors in 2010 was a total of USD 150,000. The table below sets out the 

remuneration paid to each of the members of the Board of Directors who also were members of the Board of Director 

in 2010 (in USD): 

Name Current position Remuneration paid in 2010 

Morten W. Høegh ....................................  Chairman USD 20,000 

Leif O. Høegh .........................................  Deputy Chairman USD 20,000 

Ditlev Wedell-Wedellsborg ........................  Director USD 20,000 

Jon Erik Reinhardsen ...............................  Director USD 20,000 

Andrew Jamieson ....................................  Director USD 20,000 

Cameron E. Adderley ...............................  Director USD 0 (see below) 

Guy D. Lafferty .......................................  Director (elected in 2011) 

Timothy J. Counsell .................................  Director (elected in 2011) 

Appleby Services (Bermuda) Ltd. receives fees for the provision of Cameron E. Adderley and Timothy J. Counsell’s 

services as Directors of the Company. Both are partners of Appleby and thereby each an owner of Appleby Services 

(Bermuda) Ltd. 

Andrew Jamieson also provides certain consultancy services to the Company and is remunerated USD 30,000 annually 

for these services. 

Morten W. Høegh also receives an annual salary of GBP 36,000 from Leif Höegh (UK) Ltd. (a subsidiary of the 

Company) for his part-time employment with the company. 

The Company has no pension or retirement benefits for the members of the Board of Directors. 

No member of the Board of Directors has service contracts with the Company or any of its subsidiaries providing for 

benefits upon termination of employment. 

10.1.4 Board Committees 

Audit Committee 

The Company’s audit committee (the “Audit Committee”) is elected by the Board of Directors of the Company. The 

Audit Committee comprises of the following Board members: Andrew Jamieson (chairman), Guy D. Lafferty, Morten W. 

Høegh and Ditlev Wedell-Wedellsborg, which are elected for a period in office of one year. All members are 

independent of the executive personnel of the Company and the Group. Andrew Jamieson and Ditlev Wedell-

Wedellsborg are considered to be independent of the major shareholder of the Company. 

The Audit Committee’s primary responsibilities in providing assistance and facilitating the decision making in the Board 

of Directors include: 

• Overseeing the external auditor relationship. 

• Reviewing the financial statements of the Company and the Group and discussing them with management 

before they are published. 

• Reviewing and discussing with management and the external auditor the financial statements produced by 

the various companies in the Group. 

• Reviewing the financial statements and discussing with management and external auditor the Group’s 

internal controls for managing the pension fund for the Group. 

• Discussing with management and the external auditor the quality and adequacy of the Group’s internal 

controls for managing business, financial and regulatory risk. 

• Discussing with management the status of pending litigation, taxation matters and other areas of oversight 

to the legal and compliance area as may be appropriate related to financial issues. 

• Reporting from the audit committee activities and actions to the Board of Directors through written minutes 

of meetings and ad hoc presentations at Board meetings. 

• Reviewing and reassessing the adequacy of audit committee’s own charter annually and recommending any 

proposed changes to the Board of Directors for approval. 
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In discharging its responsibilities the Audit Committee shall have full access to all books, records and personnel of the 

Company and the Group. The Audit Committee reports and makes recommendations to the Board of Directors, but the 

Board of Directors retains responsibility for implementing such recommendations. 

Nomination Committee 

The Bye-laws provide that from the close of the 2012 annual general meeting of the Company, the Company shall 

have a nomination committee (the “Nomination Committee”) composed of three (3) members elected by the 

shareholders in a general meeting of the Company. The Nomination Committee shall propose candidates to be 

appointed as directors, inform with regards to the basis of which the proposals are made, and make recommendations 

to the general meeting on remuneration for the board members. The first Nomination Committee will be elected at the 

annual general meeting in 2012. 

Governance and Compensation Committee 

The Company’s governance and compensation committee (the “Governance and Compensation Committee”) is 

elected by the Board of Directors of the Company to assist the Board of Directors in fulfilling its responsibilities 

concerning the Company. The Governance and Compensation Committee comprises of Jon Erik Reinhardsen 

(chairman), Leif O. Høegh and Cameron E. Adderley which are elected for a period in office of one (1) year. All 

members are independent of the executive personnel of the Company and the Group. Jon Erik Reinhardsen and 

Cameron E. Adderley are considered to be independent of the major shareholder of the Company. 

The Governance and Compensation Committee’s primary responsibilities in providing assistance and facilitating the 

decision making in the Board of Directors include: 

• Evaluating the procedures and strategies for corporate governance in the Company and the Group and 

recommend improvements. 

• Conducting a formal evaluation of the executive personnel annually, applying firmly established 

performance objectives tied to, impact on business performance, ability to select and develop the right 

people for the management team, scope of influence on outcomes, fulfilment of shareholders expectations, 

vision and strategy for the Group’s future, succession plan and effectiveness in managing external relations. 

• Assessing the Company’s and the Group’s compensation and benefits strategy for its executive personnel by 

an annual review of the organisation’s overall compensation plan (or practices). 

• Overseeing the President’s efforts to identify and develop potential successors for key executive personnel. 

• Reviewing annually the Board of Directors including performance, working methods and practices. 

• Reviewing and assessing the Group’s policies on ethics, conflicts of interest and competition law compliance.  

• Arranging annually an assessment of the decision making process in the Company and the Group and 

reviewing and reporting in respect of same. 

• Reporting the committee activities and actions to the Board of Directors through written minutes of 

meetings and making ad hoc presentations at Board meetings. 

• Reviewing and reassessing the adequacy of the Governance and Compensation Committee’s own charter 

annually and recommending any proposed changes to for approval by the Board of Directors. 

10.2 Management  

10.2.1 Overview 

As set out in Section 9.9 “Business Overview–Management and organization–Management Agreement with Höegh LNG 

AS” above, the Company has entered into a Management Agreement with the Company’s wholly-owned subsidiary, 

Höegh LNG AS. Subsequent to this agreement the day-to-day management is performed by Höegh LNG AS, and as a 

result the Company will in principle have no separate management. 
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The senior management group of Höegh LNG AS (the Management) and the Group currently consists of:  

Name Business address 

Employed with  

the Group since Current position within the Group 

Sveinung J. Støhle .............  Drammensveien 134,  

N-0277 Oslo, Norway 

1 August 2005 Chief Executive Officer 

Stephan Tschudi-Madsen ....  Drammensveien 134,  

N-0277 Oslo, Norway 

14 November 1988 Chief Operating Officer 

Steffen Føreid ...................  Drammensveien 134,  

N-0277 Oslo, Norway 

14 June 2010 Chief Financial Officer 

Gunnar Knutsen1 ...............  Drammensveien 134,  

N-0277 Oslo, Norway 

1 January 2010 Senior Vice President FLNG 

Vegard Hellekleiv ...............  Drammensveien 134,  

N-0277 Oslo, Norway 

1 December 1998 Senior Vice President Project Services 

Ragnar Wisløff ...................  72 Anson House #07-03 

Singapore 079911 

10 November 2005 Managing Director, Höegh LNG Asia Ltd. 

10.2.2 Brief biographies of the members of the Management  

Set out below are brief biographies of the members of the Management, including their relevant management 

expertise and experience, an indication of any significant principal activities performed by them outside the Company 

and names of companies and partnerships of which a member of the Management is or has been a member of the 

administrative, management or supervisory bodies or partner the previous five years (not including directorships and 

executive management positions in subsidiaries of the Company).  

Sveinung J. Støhle – Chief Executive Officer 

Sveinung Støhle serves as CEO of the Group through his employment with Höegh LNG AS. He has more than 25 years 

of experience from the LNG industry with both shipping and oil and gas companies. He has held positions as President 

of Total LNG USA, Inc., Executive Vice President and Chief Operating Officer of Golar LNG Ltd., General Manager 

Commercial of Nigeria LNG Ltd. and various positions with Elf. He is a Norwegian citizen and resides in Norway. He 

holds no Shares in the Company, however, he holds 249,000 shares in Methane Ventures Limited. 

Current directorships and management positions: ........................... None outside the Group. 

Previous directorships and management positions last five years: ...... None. 

Stephan Tschudi-Madsen – Chief Operating Officer 

Stephan Tschudi-Madsen serves as COO of the Group through his employment with Höegh LNG AS. He has served 

Höegh companies for 25 years and played a key role in the development of the LNG activity over several years. He is a 

Norwegian citizen and resides in Norway. He holds 2,000 Shares in the Company. In addition, he holds 70,000 shares 

in Methane Ventures Limited. 

Current directorships and management positions: ............................ None outside the Group. 

Previous directorships and management positions last five years: ..... MAP Arkitektur AS and MAP Holding AS 

Steffen Føreid – Chief Financial Officer 

Steffen Føreid serves as CFO of the Group through his employment with Höegh LNG AS. He has experience from acting 

CFO of Grenland Group ASA, a company formerly listed on the Oslo Stock Exchange, and from group business 

development at Aker Kværner ASA and corporate lending and M&A at JPMorgan Chase. He is a Norwegian citizen and 

resides in Norway. He holds no Shares in the Company, however, he holds 70,000 shares in Methane Ventures 

Limited. 

Current directorships and management positions: ............................ Director of Spinaker Ltd., Director of Steffen Holding AS and 

Director of Grow Invest AS. 

Previous directorships and management positions last five years: ..... CFO of Grenland Group ASA. 

                                                 
1 Gunnar Knutsen is a consultant. 
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Gunnar Knutsen – Senior Vice President, Floating LNG Production 

Gunnar Knutsen is a consultant and partner with OEC Consulting AS and serves as Senior Vice President of the 

Floating LNG Regasification business of the Group. The management for hire agreement expires 1 December 2011, 

with option for the Group to extend the term with 12 months. He has almost 30 years of experience from project 

management, project control, procurement and contracts administration from the offshore oil and gas industry. He is a 

Norwegian citizen and resides in Norway. He holds no Shares in the Company. 

Current directorships and management positions: ........................... Senior partner at OEC Consulting AS and Director of KC 

Offshore AS. 

Previous directorships and management positions last five years: ..... Director of OEC Sør AS. 

Vegard Hellekleiv – Senior Vice President Project Services 

Vegard Hellekleiv serves as Senior Vice President of project services of the Group through his employment with Höegh 

LNG AS. He has 12 years of experience from newbuilding and ship management positions, including three years of 

experience from Det Norske Veritas. He is a Norwegian citizen and resides in Norway. He holds 30,000 shares in 

Methane Ventures Limited.  

Current directorships and management positions: ........................... None outside the Group. 

Previous directorships and management positions last five years: ..... Head of Newbuilding at Höegh Fleet Services AS. 

Ragnar Wisløff – Managing Director, Höegh LNG Asia Pte. Ltd.  

Ragnar Wisløff serves as Managing Director of Höegh LNG Asia Pte. Ltd. (before opening of the Singapore office he was 

Senior Vice President of the Floating LNG Regasification business of the Group). He has 15 years of experience from 

the gas industry in both upstream and downstream activities with various companies in the industry. He is a 

Norwegian citizen and resides in Singapore. He holds 750 Shares in the Company. In addition, he holds 50,000 shares 

in Methane Ventures Limited. 

Current directorships and management positions: ........................... None outside the Group. 

Previous directorships and management positions last five years: ..... None outside the Group. 

10.2.3 Remuneration and benefits 

The remuneration paid to the Management in 2010 was a total of USD 1.67 million. No bonus payments were paid in 

2010. The table below sets out the remuneration paid to each of the members of the Management in 2010 (in USD 

(NOK 6.04 average rate)): 

Name Current position Remuneration paid in 2010 

Sveinung J. Støhle .................................. President, CEO USD 740,000 

Stephan Tschudi-Madsen ......................... Chief Operating Officer USD 286,000 

Steffen Føreid (from June 2010) ............... Chief Financial Officer USD 210,000 

Gunnar Knutsen ..................................... Senior Vice President Floating LNG Production USD 347,000 

Vegard Hellekleiv  ................................... Senior Vice President Project Services  USD 211,000 

Ragnar Wisløff ........................................ Managing Director, Höegh LNG Asia Pte Ltd USD 219,000 

10.2.4 Bonus scheme 

The Group has a Management and Global bonus scheme. Senior management are incorporated in the Management 

bonus scheme, which is constructed by 20% individual performance only and 80% is triggered upon the Group’s share 

price development increase, between 10% and 30%. The latter 80% are calculated by 40% individual performance 

and 60% on the Group’s share price development. The Global bonus scheme incorporates all the Group’s employees, 

except senior management involved in the Management bonus scheme. 50% of this bonus is subject to individual 

performance only. The remaining 50% is triggered by the Group’s share price development between an increase of 

10% and 30%. 
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10.3 Benefits upon Termination 

There are no agreements with the members of the Board of Directors for compensation upon termination of their 

employment with the Group.  

None of the service contracts of the members of the administrative, management or supervisory bodies of the Group 

provide for benefits upon termination of employment. 

Gunnar Knutsen, SVP Floating LNG Production, is a consultant. If the consultancy agreement is terminated by the 

Group prior to 1 December 2011, he is entitled to receive six months remuneration. 

10.4 Pensions 

The accrued pension commitments excluding payments into funded pension schemes in respect of the members of the 

Group’s Management were USD 2,323,249 as of 1 January 2011. None of the members of the Board of Directors, the 

Governance and Compensation Committee, the Audit Committee or the Nomination Committee is entitled to any 

pension benefits from the Group. 

10.5 Loans and guarantees 

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

of the Management with the exception of Sveinung J. Støhle, President and CEO. Sveinung J. Støhle has been granted 

a loan in the amount of USD 102,724. The loan is repayable by 1 February 2012. 

10.6 Restrictions on transfer of Shares 

Subject to the disclosure below, from completion of the Offering, the Shares will be freely transferable in the VPS. 

However, the Board of Directors may decline to register any transfer if such transfer would result in 50% or more of 

the shares or votes being held, controlled or owned directly or indirectly by individuals or legal persons resident for tax 

purposes in Norway or, alternatively, such shares or votes being effectively connected to a Norwegian business 

activity, in order to avoid the Company being deemed a “Controlled Foreign Company” pursuant to Norwegian tax 

rules (see Section 17.3.1 “Taxation–Taxation of capital gains on realisation of shares–Controlled Foreign Corporation 

(CFC) taxation” for further information). 

Leif Höegh & Co Ltd. has undertaken to the Joint Lead Managers not to sell or otherwise transfer any Shares prior to 

31 December 2011 without the prior consent of the Joint Lead Managers. 

For such time that the Company is not listed on an appointed stock exchange for Bermuda law purposes (both the Oslo 

Stock Exchange and Oslo Axess are appointed stock exchanges) the Shares may only be transferred by written 

instrument pursuant to the Bye-laws and Bermuda law, the Board can refuse to transfer a Share in certain additional 

circumstances, as provided in the Bye-laws and the consent of the Bermuda Monetary Authority must be obtained for 

the transfer of the Shares. 

10.7 Conflicts of interests etc. 

During the last five years preceding the date of this Prospectus, no member of the Board of Directors or the 

Management has; 

• 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 ever 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 capacity 

as a founder, director or senior manager of a company. 

Morten W. Høegh and Leif O. Høegh are cousins. In addition to this family relation between the two Directors there 

are, to the Company’s knowledge, currently no other actual or potential conflicts of interest between the Company and 

the private interests or other duties of any of the members of the Company’s Board of Directors or the Management. 
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10.8 Corporate governance 

Höegh LNG has adopted and implemented a corporate governance regime which, in all material respects, complies 

with the Corporate Governance Code, with the following exceptions: 

• Deviation from section 2 “Business” of the Corporate Governance Code: In accordance with common 
practice for Bermuda registered companies, the Company’s objects and powers as set out in its 
Memorandum of Association are broad and are therefore wider and more extensive than recommended in 
the Corporate Governance Code. 

• Deviation from section 3 “Equity and dividends” of the Corporate Governance Code: Pursuant to Bermuda 
law and as is common practice for Bermuda registered companies, the Board of Directors has wide powers 
to issue any authorized but unissued shares in the Company on such terms and conditions as it may decide, 
and may, subject to any resolution of the shareholders in general meeting, and to the rights of any issued 
shares, attach such rights and restrictions as the Board of Directors may determine. Likewise, the Board of 
Directors may, without approval from the shareholders in general meeting, acquire the Company’s own 
shares to be cancelled or held as treasury shares. These Bye-law provisions, are neither limited to specific 
purposes nor to a specified period as recommended in the Corporate Governance Code. 

• Deviation from section 5 “Freely negotiable shares” of the Corporate Governance Code: The common shares 
of the Company are freely transferable and the Company's constitutional documents do not impose any 
transfer restrictions on the Company's common shares. However, the Bye-laws includes a right for the 
Board of Directors to decline to register a transfer of any common share registered in the share register, or 
if required, refuse to direct any registrar appointed by the Company the transfer of any interest in a share, 
where such transfer would result in 50% or more of the shares or votes being held, controlled or owned 
directly or indirectly by individuals or legal persons resident for tax purposes in Norway or, alternatively, 
such shares or votes being effectively connected to a Norwegian business activity. The purpose of this 
provision is to avoid that the Company is being deemed a Controlled Foreign Company pursuant to 
Norwegian tax rules. The fact that Leif Höegh & Co Ltd., which is a Cyprus company, will own more than 
50% of the Company at the time of listing implies that this provision will not in practice impact on the free 
trading of the Company's shares. Until such time as the Company’s Shares are listed on the Oslo Stock 
Exchange, or Oslo Axess, the Board of Directors may decline to register a transfer of Shares unless it has 
been presented with a signed instrument of transfer, the instrument is in respect of only one class of share, 
where applicable, the permission of the Bermuda Monetary Authority has been obtained; and it is satisfied 
that all applicable consents, authorisations, permissions or approvals of any governmental body or agency 
in Bermuda or any applicable jurisdiction have been obtained. 

• Deviation from section 7 “Nomination committee” of the Corporate Governance Code: The Bye-laws 
provides that from the close of the 2012 annual general meeting of the Company, the Company shall have a 
nomination committee composed of three (3) members elected by the shareholders in a general meeting of 
the Company, and the first nomination committee will be elected at the annual general meeting in 2012. 
The reason for the late implementation of this Bye-law is that the Company has held its 2011 annual 
general meeting and that the post listing shareholders should have influence on the composition of the 
nomination committee. 

Other than described above, the Company will aspire to be in compliance with the prevailing Corporate Governance 

Code. The Company will also on an annual basis provide statements on its compliance with the Corporate Governance 

Code on a comply-or-explain basis. 

  



Höegh LNG Holdings Ltd. – Prospectus 

90 

10.9 Employees 

As of the date of this Prospectus, the Group has about 70 employees and in addition approximately 350 seafarers. The 

Company has no employees. The table below shows the development in number of employees over the last three 

years (as per 31 December each calendar year from 2008 to 2010). 

  As of 31 December 

 20082 2009 2010 

Total Group ........................................................................................ 45 53 61

-Project Services ................................................................................  14 11

-Floating LNG Production......................................................................  5 5

-LNG Marine Transportation ..................................................................  19 24

-Floating LNG Regasification .................................................................  4 4

-Finance and Corporate Services ...........................................................  11 17

 

                                                 
2 The Höegh LNG employees were employed by Höegh Autoliners Management AS until the transfer to Höegh LNG AS in 1 January 2009 

and 1 October 2009 (technical management). 
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11 SELECTED FINANCIAL DATA 

The following financial data should be read in conjunction with Section 12 “Operating and Financial Review” and the 

historical Financial Statements including the notes there to available in Appendix B. 

11.1 Introduction  

The following tables presents selected financial information derived from the Group’s audited consolidated financial 

statements (including the notes thereto) as of, and for the years ended, 31 December 2010, 2009 and 2008 (the 

Financial Statements) (included in Appendix B), as well as the unaudited interim consolidated financial information as 

of, and for three months ended, 31 March 2011 and 2010 (the Interim Financial Information) (included in Appendix C). 

The Financial Statements have been prepared in accordance with IFRS, as adopted by the EU. The Interim Financial 

Information, combined with relevant information in the financial review, has been prepared in accordance with IAS 34.  

The Interim Financial Information does not include all of the information required for full annual financial statements of 

the Group and should be read in conjunction with the Financial Statements. The Company has used the same 

accounting policies and standards for the Interim Financial Information as for the Financial Statements, except for the 

adoption of new standards, amendments and interpretations effective and adopted as of 1 January 2011. None of 

them had a material impact on the Company’s Financial Statements. 

The Company’s auditor is Ernst & Young AS, Dronning Eufemias gate 6, N-0191 Oslo, Norway. The auditors of Ernst & 

Young AS are members of The Norwegian Institute of Public Accountants (Nw.: Den Norske Revisorforening). Ernst & 

Young AS has been the Company’s auditor since the Company’s incorporation in 2006. The Financial Statements were 

audited by Ernst & Young AS in accordance with International Standards on Auditing. The auditor’s report is included 

together with the Financial Statements in Appendix B. The Interim Financial Information has not been audited, 

however, the auditor has issued a report on review of interim financial information on the Interim Financial 

Information. The report on review of interim financial information is included together with the Interim Financial 

Information in Appendix C. 

Ernst & Young AS reported that they have applied limited procedures in accordance with professional standards for a 

review of such information. However, their separate report dated May 10 2011, states that they did not audit and they 

do not express an opinion on that interim financial information. Accordingly, the degree of reliance on their report on 

such information should be restricted in light of the limited nature of the review procedures applied. 

Ernst & Young AS has not audited, reviewed or produced any report on any other information provided in this 

Prospectus. 

The amounts from the Financial Information are presented in USD, rounded to the nearest thousand, unless otherwise 

stated. As a result of rounding adjustments, the figures in one or more rows or columns included in the financial 

statement information may not add up to the total of that row or column. 

The selected financial information presented herein is derived from, should be read in connection with, and is qualified 

in its entirety by reference to the Financial Information and the Interim Financial Information included in Appendix B 

and Appendix C, respectively, of this Prospectus, and should be read together with Section 12 “Operating and Financial 

Review”. 
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11.2 Consolidated statement of comprehensive income 

The table below is derived from the Group’s consolidated Financial Statements and the unaudited Interim Financial 

Information. 

Consolidated statement of comprehensive income 

Three months ended 

31 March 

Year ended 

31 December 

In USD thousand 2011 
(unaudited) 

2010 
(unaudited) 

2010 
 

2009 

 

2008 

 

Freight revenues .................................................................... 25,176 20,254 91,975 65,241 64,067

Voyage expenses ................................................................... (75) (317) (530) (86) (559)

Income on T/C basis ............................................................ 25,101 19,937 91,445 65,155 63,508 

Management income .............................................................. 842 647 3,484 2,511 2,180

Total income ........................................................................ 25,943 20,584 94,928 67,666 65,688 

Charter hire expenses ............................................................ (4,964) (4,745) (19,244) (20,507) (20,522) 

Operating expenses ............................................................... (7,334) (5,949) (27,076) (21,875) (26,087) 

Administrative expenses ......................................................... (3,715) (2,822) (13,549) (10,225) (7,434) 

Project development expenses ................................................. (3,195) (2,308) (11,076) (6,708) (5,223)

Operating profit before depreciation .................................... 6,735 4,761 23,983 8,352 6,422 

Gain / (loss) on sale of assets .................................................  (16) - (3) (13) 6,269 

Depreciation ......................................................................... (4,517) (2,070) (13,811) (8,444) (8,557) 

Reversal impairment (impairment) ........................................... - - - 2,947 (4,017)

Operating profit from continuing operations ........................ 2,201 2,691 10,169 2,841 117 

Interest income ..................................................................... 371 14 223 148 358 

Interest expenses .................................................................. (6,320) (4,401) (22,435) (10,000) (10,344) 

Income from other financial items ............................................ - - 908 27,701 - 

Expenses from other financial items .......................................... (543) (99) (47) (3,553) (52,874)

Ordinary profit before tax from continuing operations ......... (4,291) (1,795) (11,183) 17,136 (62,743) 

Tax ...................................................................................... - (197) (787) (81) (204)

Profit of the year from continuing operations ...................... (4,291) (1,992) (11,970) 17,136 (62,743) 

Profit / (loss) net of tax from discontinued operations ................. - - - (4,609) (88,425) 

Profit / (loss) of the year ..................................................... (4,291) (1,992) (11,970) 12,446 (151,732)

Other comprehensive income ................................................... 6,111 (4,628) (19,725) 63,869 (99 881)

Total comprehensive income ................................................ 1, 820 (6,620) (31,694) 76,315 (251,253) 

11.3 Consolidated statement of financial position 

The table below is derived from the Company’s consolidated Financial Statements and unaudited consolidated Interim 

Financial Information. 

Consolidated statement of financial position 

As of 

31 March 

As of 

31 December 

In USD thousand 2011 
(unaudited) 

2010 
(unaudited) 

2010 

 

2009 

 

2008 

 

Non-current assets   

Intangible assets   

Deferred tax assets ................................................................ 221 - 210 - 42,408

Licenses, design and other intangibles ...................................... 81,930 77,075 80,058 74,487 49,239

Tangible assets   

Vessels ................................................................................ 461,877 310,211 466,203 313,253 1,795,937

Newbuildings......................................................................... - 109,825 - 108,918 417,012

Equipment ............................................................................ 1,442 510 1,382 533 34,595

Investments in associates ....................................................... - - - - 5,513

Non-current financial assets .................................................... 479 507 487 704 17,685

Other non-current assets ........................................................ 1,295 1,733 1,412 1,844 6,371

Restricted cash ...................................................................... 10,848 1,540 10,216 - -

Total non-current assets ....................................................... 558,092 501,401 559,968 499,739 2,368,760
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Consolidated statement of financial position 

As of 

31 March 

As of 

31 December 

In USD thousand 2011 
(unaudited) 

2010 
(unaudited) 

2010 

 

2009 

 

2008 

 

Current assets 

Bunkers and other inventories ................................................. 165 159 129 119 23,286

Marketable securities .............................................................. - 57,058 - 66,169 386,233

Interest bearing receivables .................................................... 51,891 1,396 52,628 1,484 -

Trade and other receivables .................................................... 6,032 6,246 7,215 6,328 145,650

Cash and other short-term deposits .......................................... 19,995 25,902 28,779 21,998 189,663

Total current assets .............................................................. 78,083 90,761 88,752 96,125 744,832

Total assets .......................................................................... 636,174 592,162 648,720 595,864 3,113,592

Equity and Liabilities   

Equity   

Issued capital ........................................................................ 271 271 271 271 271

Share premium reserve .......................................................... 3,560 365 3,560 365 542,178

Treasury shares ..................................................................... (1) (4) (1) (4) (4)

Other reserves ...................................................................... (75,225) (66,513) (81,120) (62,036) (123,997)

Retained earnings .................................................................. 146,980 160,275 150,800 162,248 228,945

Equity attributable to equity holders of the parent ............... 75,584 94,394 73,510 100,845 647,393

Non-controlling interest .......................................................... (525) 517 (475) 861 275,730

Total equity .......................................................................... 75,059 94,911 73,034 101,706 923,123

Non-current liabilities   

Pension liabilities ................................................................... 8,107 5,861 7,293 5,727 22,544

Other long-term debt ............................................................. 9,160 5,100 9,280 5,168 80,216

Other non-current financial liabilities ......................................... 55,512 53,595 60,164 44,141 194,896

Long-term interest bearing debt ............................................... 435,813 394,738 438,880 395,556 1,684,558

Total non-current liabilities .................................................. 508,591 459,294 515,617 450,592 1,982,214

Current liabilities      

Trade and other payables ........................................................ 6,249 4,530 8,334 5,839 67,753

Short-term interest bearing debt .............................................. 12,307 7,761 12,131 7,748 14,306

Other current financial liabilities ............................................... 28,669 21,601 30,727 26,717 69,814

Income tax payable ................................................................ 739 454 712 202 8,957

Provisions ............................................................................. 4,560 3,611 8,165 3,059 47,424

Total current liabilities.......................................................... 52,524 37,957 60,068 43,566 208,255

Total equity and liabilities .................................................... 636,174 592,162 648,720 595,864 3,113,592

11.4 Consolidated cash flow statement  

The table below is derived from the Company’s consolidated Financial Statements and unaudited consolidated Interim 
Financial Information. 

Consolidated cash flow statement Three months ended 

31 March 

Year ended 

31 December 

In USD thousand 2011 
(unaudited) 

2010 
(unaudited) 

2010 

 

2009 

 

2008 

 

Net cash flows from continuing operations ..................... 2,514 4,225 22,796 13,134 (4,245)

Net cash flows from discontinued operations .................. - - - 48,652 81,344

Net cash flow from operating activities .................... 2,514 4,225 22,796 61,786 77,098

Net cash flows from continuing investing activities .......... (2,018) (5,052) (44,339) (79,976) (158,037) 

Net cash flows from discontinued investing activities ....... - - - (34,784) (1,045,538) 

Net cash flow from investing activities ..................... (2,018) (5,052) (44,339) (114,760) (1,203,575) 

Net cash flows from continuing financing activities .......... (9,280) (5,374) 28,324 81,669 117,472 

Net cash flows from discontinued financing activities ....... - - - (196,359) 1,129,357 

Net cash flow from financing activities .................... (9,280) (5,374) 28,324 (114,690) 1,246,829 

Net increase / (decrease) in cash and cash equiv. ... (8,785) 3,904 6,781 (167,664) 120,352 



Höegh LNG Holdings Ltd. – Prospectus 

94 

Net cash flow from operating activities was reduced from the year ending 2008 to year ending 2009, mainly due to 

reorganisation on 26 June 2009, hence cash flows from discontinued operations in 2009 are only incorporated for six 

months, offset by the delivery of “GDF Suez Neptune” in November 2009. Further, the cash flow from operating 

activities was reduced at year end 2010, mainly due to the reorganisation and no cash flows from discontinued 

operations, offset by delivery of “GDF Suez Cape Ann” in June 2010. 

Net cash flow from operating activities was reduced from the quarter ended 31 March 2010 to the quarter ended 

31 March 2011, mainly due to the reduction of working capital in March 2011.  

Net cash flow from investing activities was improved from the year ending 2008 to the year ending 2009, mainly due 

to reduced investments from discontinued operations in 2009, and increased proceeds from sale of marketable 

securities in 2009 for continuing operations. Further, the cash flow from investment activities was reduced as “GDF 

Suez Neptune” was delivered in November 2009. 

Net cash flow from investment activities was reduced from the quarter ended 31 March 2010 to the quarter ended 

31 March 2011, mainly due to proceeds from sale of marketable securities during the first quarter of 2010. 

Net cash flow from financing activities was reduced from the year ending 2008 to the year ending 2009, mainly due to 

the reorganisation of discontinued operations and the paid in capital from A.P. Miller Mares in 2008 and the cash flow 

from financing activities for continued operations was reduced as “GDF Suez Neptune” was delivered in November 

2009. Further, the cash flow from financing activities from continuing operations was reduced from year ending 2009 

to the year ending 2010, as proceeds from borrowings relating to the SRVs for the Neptune project was reduced in 

2010. 

Net cash flow from financing activities was decreased from quarter ended 31 March 2010 to the quarter ended 

31 March 2011, mainly due to increased debt repayment and higher interest cost in the first quarter of 2011 due to 

delivery of “GDF Suez Neptune” and “GDF Suez Cape Ann”. 

11.5 Consolidated statement of changes in equity  

The table below is derived from the Company’s consolidated Financial Statements and unaudited consolidated Interim 

Financial Information. 

Changes in equity Three months ended 

31 March 

Year ended 

31 December 

In USD thousand 2011 
(unaudited) 

2010 
(unaudited) 

2010 

 

2009 

 

2008 

 

At beginning of year ...................................................... 73,035 101,706 101,706 923,123 444,565

Profit / (loss) of the year ................................................. (4,291) (1,992) (11,970) 12,446 (151,372)

Other comprehensive income / (loss) ................................ 6,111 (4,628) (19,725) 63,869 (99,881)

Share issues ................................................................. - - - - 60

Paid in from minority ..................................................... - - - - 729,751 

Restructuring ................................................................ - - - (897,860) - 

Sale of non-controlling interest ........................................ 239  - 324 - 

Acquisition of non-controlling interest ............................... (34) (175) (175) (196) - 

Sale of treasury shares .................................................. - - 3,198 - - 

At year end .................................................................. 75,060 94,911 73,035 101,706 923,123 

11.6 Summary of key accounting policies and principles 

A summary of the key accounting policies and principles of Höegh LNG follows below. See Appendix B of this 

Prospectus and the notes to the Financial Statements for a full overview of the accounting policies and principles of 

Höegh LNG.  

Basis for preparation 

The Financial Information of the Group has been prepared in accordance with the IFRS, as adopted by the EU. The 

Financial Information have been prepared on a historical cost basis, except for derivative financial instruments and the 

marketable securities portfolio classified as held for trading investments. The Financial Statements of the Company 

comprise the Company and its subsidiaries, joint ventures and associated companies (together referred to as the 

“Group”). 
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The Group presents its Financial Information in USD. This is also the functional currency for all the material companies 

in the Group. The companies in the Group prepare accounts both in local currency and USD. 

Subsidiaries, business combinations, joint ventures, associates and like 

Subsidiaries are all entities in which the Group has a controlling interest. Subsidiaries are fully consolidated from the 

date on which control is transferred to the Group. They are de-consolidated as of the date the control ceases. 

The purchase method is applied when accounting for business combinations. For each business combination, the Group 

measures the non-controlling interest either at fair value or at the proportionate share of the acquiree’s identifiable net 

assets. Acquisition costs incurred are expensed. Any contingent consideration to be transferred by the Group will be 

recognised at fair value at the acquisition date. 

The Group has interests in joint ventures which is jointly controlled companies, whereby the venturers have a 

contractual arrangement that establishes joint control over the economic activities of the entity. The Group recognises 

its interest in joint ventures using the proportionate consolidation method. 

The Group’s investment in associates is accounted for using the equity method. An associate is an entity in which the 

Group has significant influence. Under the equity method, the investment in associates is carried in the statement of 

financial position at cost plus post acquisition changes in the Group’s share of net assets of the associate. 

Intra-group balances and transactions and any income and expenses arising from intra-group transactions are 

eliminated in preparing the consolidated financial statements. A discontinued operation is a component of the Group 

that has been disposed of or is classified as held for sale and represents a separate major line of business. A separate 

major line of business is a distinguishable component that is engaged in providing products or services and that is 

subject to risk and rewards that are different from those of other separate major lines of business. 

Revenue recognition 

Charter hire 

Chartering of vessels to customers is recognised as revenue based on whether the chartering contract is considered to 

be an operating lease or a finance lease pursuant to IAS 17.  

Leases in which substantially all of the risks and rewards of ownership are retained by the lessor, is classified as 

operating leases. Revenue from operating leases are measured at the fair value of the consideration received and 

recognised as revenue on a straight line basis over the duration of the charter period based on contractual rates. The 

Group does not recognise revenue during days that the vessel is off-hire. The Group has no financial lease revenue 

(see definition of financial lease below under Vessels/Newbuildings/Equipment–Financial leases–The Group as lessee). 

Management income 

The Group receives management income from the ship-owning entities/disponent owners related to technical, 

commercial and administrative services performed by entities within the Group. These revenues are paid by external 

parties and recognised as management income and other revenues. The portion of revenues paid by the Group’s 

ownership shares are eliminated in the income statement. The revenues are recognized in the relevant period for 

providing the service. 

Dividends 

Dividend income is recognised when the right to receive payment is established. 

Vessels/Newbuildings/Equipment 

Non-current assets as vessels, newbuildings and equipment are carried at cost less accumulated depreciation and 

impairment charges. Cost is defined as directly attributable costs plus borrowing cost.  

When assets are sold or disposed of, the gross carrying amount and accumulated depreciation are derecognised, and 

any gain or loss on the sale or disposal is recognised in the statement of comprehensive income. 

  



Höegh LNG Holdings Ltd. – Prospectus 

96 

Vessels 

Depreciation is calculated on a straight-line basis over estimated useful life taking residual values into consideration. 

The estimated useful life for the vessels is normally 30 years. 

Certain elements like costs related to major classification/dry-docking, which are capitalised, have shorter useful 

lifetime and are depreciated until the next planned dry-docking, typically three to five years. When second hand 

vessels are purchased and newbuildings are delivered a portion of the price paid is classified as dry-docking. 

Cost of day to day servicing, maintenance and repairs are expensed as incurred. 

The useful life and residual values are reviewed at each financial year end and adjusted prospectively, if appropriate.  

Newbuildings 

Vessels under construction are classified as non-current assets and recognised at the costs incurred in relation to the 

non-current asset when paid. Newbuildings are not depreciated until delivered. Borrowing costs directly attributable to 

the construction of vessels, which take a substantial period of time to get ready for their intended use, are added to 

the cost of the vessels, until such time as the vessels are ready for their intended use.  

Equipment 

Depreciation is calculated on a straight-line basis with the following estimated useful life: 

• Office equipment: 4-10 years 

• Cars:  5 years 

Financial leases – The Group as lessee 

Leases that transfer to the Group substantially all the risks and benefits incidental to ownership are recognised as 

financial leases. All other leases are classified as operating leases. The assessment is based on the substance of the 

transaction by using indicators in IAS 17 and IFRIC 4, and is determined at the inception of the contract. 

The Group presents financial leases in the financial statements as assets and liabilities. When a financial lease is 

included for the first time, the asset is measured at the lower of fair value and present value of the minimum lease. 

Direct costs relating to the lease are included in the asset’s cost price. Quarterly rent is separated into an interest 

element and a repayment element. The commitment is included in the balance sheets as a financial lease liability. 

The leases are classified as financial leases as the lease terms are for the major part of the economic life of the asset, 

the present value of the minimum lease payments amounts to at least substantially all of the fair value of the leased 

asset and gains or losses from the fluctuation in the fair value of the residual accrue to the lessee. 

Vessels under financial leases are depreciated consistently with similar vessels directly owned by the Group. 

Operational leases – The Group as lessee: 

Generally, the Group has no significant operational lease agreements whereby it is the lessee. Any rent related to 

operational leases is recognised on a straight line basis over the term of the relevant lease. 

Intangible assets 

Intangible assets acquired separately are measured on initial recognition at cost. The cost of separately acquired 

intangible assets comprises the purchase price and any directly attributable costs. Following initial recognition, 

intangible assets are carried at cost less any accumulated amortization and accumulated impairment losses, if any. 

The useful lives of the capitalized intangible assets are assessed to be either finite or indefinite. Intangible assets with 

finite lives are amortized over the useful economic life and assessed for impairment whenever there is an indication 

that the intangible asset may be impaired. The amortization period and the amortization method for an intangible 

asset with finite useful life are reviewed at least at the end of each reporting period. Changes in the expected useful 

life is accounted for by changing the amortization period or method, as appropriate, and are treated as a change in 

accounting estimates. Intangible assets with indefinite useful lives are not amortized, but tested for impairment 

annually at the cash-generating unit level. The assessment of indefinite life is reviewed annually to determine whether 

the indefinite life continues to be supportable. If not, the change in useful life from indefinite to finite is made on a 

prospective basis. 
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Research costs are expensed as incurred. 

Development expenditures, on an individual project, are recognised as an intangible asset when the Group can 

demonstrate:  

• the technical feasibility of completing the intangible asset so that it will be available for use or sale; 

• its intension to complete and its ability to use or sell the asset; 

• how the asset will generate future economic benefits; 

• the availability of resources to complete the asset; and 

• the ability to measure reliably the expenditure during development. 

Following initial recognition of the development expenditure as an asset, the cost model is applied requiring the asset 

to be carried at cost less any accumulated amortization and accumulated impairment losses. Amortization of the asset 

begins when the development is complete and the asset is available for use. It is amortized over the period of 

expected future benefit. During the period of development, the asset is tested for impairment annually. 

Impairment of assets 

Financial assets 

For financial assets carried at amortised cost the Group assesses whether objective evidence of impairment exists. If 

there is objective evidence that an impairment loss has been incurred, the amount of the loss is measured as the 

difference between the assets carrying amount and the present value of estimated future cash flows. The impairment 

loss is reversed if, and only if, there has been changes in estimates used to determine the asset’s recoverable amount 

since the last impairment loss was recognised. However, an increase in the carrying amount is only recognised to the 

extent that it does not exceed what the amortised cost would have been if the impairment loss had not been 

recognised. 

Vessels, newbuildings and equipment 

The carrying amounts of vessels, newbuildings and equipment are tested for impairment whenever there are 

indications that the value may be impaired. When such indicators exist, the Group estimates the assets’ recoverable 

amount. An asset’s recoverable amount is the higher of an asset’s or cash-generating units (CGU) fair value less costs 

to sell and its value in use and is determined for an individual asset, unless the asset does not generate cash inflows 

that are largely independent of those from other assets or group of assets. The CGU is for the Group’s vessels 

assessed to be each vessel, except for pool arrangements in which the operations are considered to be part of a single 

cash-generating unit as this is the smallest strategically identifiable group of assets. Where the carrying amount of an 

asset or CGU exceeds its recoverable amount, the asset is considered impaired and is written down to its recoverable 

amount. A previously recognised impairment loss is reversed only if there has been a change in the estimates used to 

determine the asset’s recoverable amount since the last impairment loss was recognised. If that is the case the 

carrying amount of the asset is increased to its recoverable amount. That increased amount cannot exceed the 

carrying amount that would have been determined, net of depreciation, had no impairment loss been recognised for 

the asset in prior years. Such reversal is recognised in the statement of comprehensive income. 

Intangible assets  

For intangible assets with indefinite useful lives and intangible assets in the development phase the Group performs 

impairment testing annually and when circumstances indicate that the carrying amount may be impaired. For 

intangible assets with finite lives impairment testing is carried out whenever there is an indication of impairment. 

As part of the impairment testing, the Group estimates the recoverable amounts, which is the higher of the asset’s or 

cash-generating units (CGU) fair value less costs to sell and its value in use and is determined for an individual asset, 

unless the asset does not generate cash inflows that are largely independent of those from other assets or group of 

assets. Where the carrying amount of an asset or CGU exceeds its recoverable amount, the asset is considered 

impaired and is written down to its recoverable amount. A previous recognised impairment loss is reversed only if 

there has been a change in the assumptions used to determine the recoverable amount since the last impairment loss 

was recognised. The reversal is limited so that the carrying amount does not exceed its recoverable amount, nor 

exceed the carrying amount that would have been determined, net of depreciation, had no impairment loss been 

recognised in prior years. Impairment losses related to goodwill cannot be reversed in future periods.  
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Significant accounting judgements, estimates and assumptions 

The estimates for the Group are mainly related to following items: 

• Depreciation of vessels. 

• Impairment of intangible assets. 

• Pension liabilities. 

• Lease contracts – the Group as lessor. 

Depreciation of vessels 

Depreciation of vessels is based on the expected useful lifetime for vessels. This is to some extent influenced by future 

market conditions and future scrap prices. The future scrap prices are depending on the steel prices and are annually 

reassessed. In case of significant changes in estimated useful lifetimes, depreciation is adjusted prospectively. As of 1 

January 2010, the Group has not made any changes to the estimated useful lifetime of its vessels. 

Impairment of intangible assets 

The Group reviews periodically whether cash-generating units containing intangible assets have suffered any 

impairment. The recoverable amounts have been determined based on value-in-use calculations. The impairment 

testing for cash-generating unites requires a number of estimates and judgements in order to calculate the net present 

value of estimated future cash flows such as the development in project revenues and costs, the discount rate etc. The 

key assumptions used for the impairment testing are discussed in note 20 to the accounts available in Appendix B. 

The impairment calculations demand a high degree of estimation and the Group must make complex assessments in 

regard to the expected cash flows arising from such assets and the discount rates. Changes to these estimates could 

significantly impact any recognised impairment.  

Pension liabilities 

Net pension liabilities are based on actuarial calculations taking into account the discount rate, future salary increases, 

pension adjustments, the expected return from pension fund together with demographic factors such as disability and 

expected lifetime. 

Lease contracts – the Group as lessor 

Lease contracts where the Group is the lessor are classified as a finance lease only to the extent that the lease transfer 

substantially all the risk and rewards incidental to ownership of the leased items to the lessee. The evaluation is based 

on the substance of the transaction rather than the form of the contract. All other leases are classified as operating 

leases. The Group only has operating leases as lessor. This evaluation of the lease as finance or operational lease 

involves estimation and judgement. 
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12 OPERATING AND FINANCIAL REVIEW 

This operating and financial review should be read together with Section 11 “Selected Financial Data” and the Financial 

Statements included in Appendix B of this Prospectus. The following discussion contains forward-looking statements. 

These forward-looking statements are not historical facts, but are rather based on the Company’s current 

expectations, estimates, assumptions and projections about the Group’s industry, business and future financial results. 

Actual results could differ materially from the results contemplated by these forward-looking statements because of a 

number of factors, including those discussed in Section 2 “Risk Factors” of this Prospectus and Section 4.3 “General 

Information–Cautionary note regarding forward-looking statements” as well as other Sections of this Prospectus. 

12.1 Introduction 

The Financial Information of the Group comprises of the Company and its subsidiaries, joint ventures and associated 

companies. Prior to 26 June 2009, the Group comprised a RoRo business in addition to the LNG business. On this date 

the RoRo business was separated from the Group and is consequently presented as discontinued operations in the 

consolidated statements of comprehensive income until 26 June 2009. 

The following operating and financial review should be read in conjunction with Section 11 “Selected Financial Data”, 

and the Financial Information available in Appendix B. The preparation of the consolidated Financial Information and 

the financial discussion which follows includes forward-looking statements based on assumptions about the future of 

the Group’s business. The actual results may differ materially from those contained in the forward-looking statements. 

For more information please read Section 2 ‘‘Risk Factors’’ and Section 4.3 ‘‘General Information–Cautionary note 

regarding forward-looking statements” above, for a discussion of important factors that could cause actual results to 

differ materially from the results described in or implied by the forward-looking statements. 

12.2 Revenue recognition and charters 

The Group has charter income from five vessels (revenue from “STX Frontier” is recognized as management income). 

Charter income is earned and recognized as freight revenues. The charters are generally fixed for longer periods of 

times. The charterer is obliged to pay hire, normally comprising of a capital element and an operating cost element. 

The capital element shall provide for ownership costs and all remuneration due to the owner under the charter. The 

capital element is normally fixed for the fixed period, and may be adjusted for the option periods. However, it may 

contain a variable component, such as an inflation adjustment. The operating cost element include costs of i.e. 

management, crew, insurance, consumables, dry-docking, spares, damage deductibles and other vessel related 

operating costs. 

In addition, the Group generate income providing technical, commercial and administrative services related to ship 

management described as management income.  

All vessels are on long-term contracts to first class clients. Two of the five LNG carriers are on 20 years (plus option  

5 + 5 years) time charter to Statoil ASA and Total E&P Norge AS, respectively, one LNG carrier is approaching the end 

of a 13 years (plus possibly up to 7 years extension) time charter to Gas Natural, one vessel (“STX Frontier”) is on a 

three year time charter in / sub charter out to Repsol of Spain. “Matthew” is on a ship management agreement. The 

two SRV’s co-owned by the Group are chartered to GDF Suez on 20 years time charters (plus option 5 + 5 years). 

The Group also receives pool distribution from two car carriers, which are recognised as freight revenues. Both vessels 

are operated for the account of Höegh Autoliners through a risk benefit agreement and the Group receives a margin of 

3% of the net profits. 

12.2.1 Expected time charter hire 

Expected time charter hire to be received from 1 January 2011 to the end of the firm charter party for each of the 

Group’s vessels is presented in the table below (in USD thousand): 

Expected future T/C income Share <1 year 1 to 5 years >5 years Total 

“Arctic Princess” ............................. 100% 26,933 111,022  297,915 435,870 

“Arctic Lady” .................................. 100% 23,383 102,793 270,483 396,659 

“GDF Suez Neptune” ....................... 50% 20,123 81,599 299,914 401,635 

“GDF Suez Cape Ann” ...................... 50% 20,046 81,274 307,956 409,275 

“Norman Lady” ............................... 50% 6,306 3,791 - 10,097 

Total .............................................  96,790 380,478 1,176,267 1,653,535 
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The table above has been derived from note 4 to the Financial Statement for 2010 as included in Appendix B. The 

estimated future time charter hire revenues are based on assumptions of expected capital expenditure adjustments 

and off-hire. 

For “Arctic Princess” and “Arctic Lady” the 100% share refers to the time charter party income from Statoil and Total, 

respectively, and are recognised 100% in Leif Höegh (UK) Ltd. which again pays bare boat hire to Joint Gas Ltd. and 

Joint Gas Two Ltd., respectively. Leif Höegh (UK) Ltd. is consolidated 100% for the consolidated Financial statement 

for Höegh LNG Holdings Ltd. while the bare boat hire is consolidated to present Höegh LNG’s share in the joint 

ventures and are presented as charter hire expenses. 

12.2.2 Revenue by customer 

In 2010, three customers represented income that amounted to 10% or more of the Group’s total income, as shown in 

the table below specifying the Group’s recognition of income on time charter (T/C) basis by customers: 

Income on T/C basis Year ended 31 December 

In USD thousand 2010 2009 2008 

Statoil ASA ........................................................................................... 24,558 25,821 25,027 

Total E&P Norge AS ................................................................................ 24,339 25,395 25,189 

GDF Suez Global LNG Supply SA .............................................................. 31,528 1,743 - 

Other customers .................................................................................... 11,019 12,197 13,293 

Total ..................................................................................................... 91,445 65,155 63,509 

12.2.3 Segment information 

The Group reports according to the following four segments: 

Segment Segment operations Revenue by segment 2010 (100%=USD94.9m) 

• LNG Marine Transportation 

Constitutes Statoil ASA, Total E&P Norge AS and 

other customers as presented in Section 12.2.2 

“Revenue by customer”. 

• Floating LNG Regasification 

Constitutes GDF Suez Global LNG Supply as 

presented in Section 12.2.2 “Revenue by 

customer”. 

• Project development 

Constitutes operating and development 

expenses related to the Company's 

development projects, including i.e. Port 

Dolphin, Port Meridian and Floating LNG 

Production. Upon materialization of the projects, 

they will be reported financially under “Floating 

LNG Regasification” or “Floating LNG 

Liquefaction”, as applicable. 

• Other segments 

Other segments comprise the commercial and 

technical management business and the RoRo 

operation as further described in Section 12.2 

“Revenue recognition and charters”. 

12.3 Key cost components and financing expenses  

The Group’s cost structure can be divided into five main cost categories described in further detail below.  

Charterhire expenses  

The Group’s charter hire expenses have been stable at around USD 20 million being USD 20.5 million in both 2008 and 

2009, versus USD 19.2 million in 2010. The charter hire expenses amounted to USD 4.9 million for the first quarter of 

2011 (USD 4.7 million at 31 March 2010). 

The charter hire expenses occurs from the bareboat charters entered into by the joint venture companies Joint Gas 

Ltd. and Joint Gas Two Ltd. (in which the Group has 33.98% and 50% ownership, respectively) as lessees and Leif 

Höegh (UK) Ltd. (100% owned by Höegh LNG Limited) as bareboat charterer. The charter hire expenses represent the 

portion of the bare-boat hire relating to the Group’s external ownership in the ship owning joint venture companies. 

LNG 
transportation

57%

Floating 
Regas
33%

Project 
development

0%

Other 
segments

10%
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Operating expenses 

Operating expenses constituted, in majority, expenses related to wage costs and ship management costs such as 

services, spare parts, management expenses, insurance etc. The operational expenses increased from 

USD 21.9 million in 2009 to USD 27.1 million in 2010. The operational expenses recognized during the first quarter of 

2011 were USD 7.3 million (USD 5.9 million in the first quarter of 2010). The increase is mainly due to increased 

number of vessels. “GDF Suez Neptune” and “GDF Suez Cape Ann” were delivered in November 2009 and June 2010, 

respectively. The operating expenses were reduced from USD 26.1 million in 2008 to USD 21.9 million in 2009 mainly 

due to the sale of “Höegh Gandria” in July 2008.  

Administrative expenses 

Administrative expenses represent costs related to the day to day management of the Group’s operations, mainly 

related to wages and administrative costs. The increase in administrative expenses from USD 7.4 million in 2008, USD 

10.2 million in 2009 and USD 13.5 million in 2010, was due to the establishment of a standalone organisation with the 

majority of administrative functions and technical management employed by the Group. The growing of the Group and 

the separation of the operations from other Höegh operations during 2010 has led to an increase in number of 

employees and hence administrative expenses.  

Project development costs 

Project development expenses represent the commercial project activities which were not capitalized, mainly related to 

project Port Dolphin, Port Meridian and FLNG. The project development costs have increased from USD 5.2 million in 

2008, USD 6.7 million in 2009 and to USD 11.1 million in 2010. Project development costs for the three months ended 

31 March 2011 was USD 3.2 million. 

Development expenditures, on an individual project, are recognised as an intangible asset in accordance with IAS 38 

when the Group can demonstrate: (i) the technical feasibility of completing the intangible asset so that it will be 

available for use or sale according to its intension, (ii) its ability to use or sell the asset, (iii) how the asset will 

generate future economic benefits, (iv) the availability of resources to complete the asset, (v) the ability to measure 

reliably the expenditure during development. 

The following table sets out the accumulated amounts of investments in projects, patents and goodwill with indefinite 

lives as of 31 December 2010, year to date as of 31 March 2011 and the total accumulative amount as of 

31 March 2011. Investments in intangibles are capitalized while commercial expenses are recognised in the profit and 

loss statement: 

Cost per Project/CGU  

 

In USD million 

Accumulated 

31 December 2010 

(unaudited) 

From  

1 January 2011 to  

31 March 2011 

(unaudited) 

Accumulated 

31 March 2011 

(unaudited) 

Port Dolphin, Deep Water Port .............................  ...................... 32 1 34

Port Meridian, Deep Water Port ................................................... 9 0 9

FLNG Feed/Tech – FLNG ............................................................ 36 0 36

Compressed Energy Technology – CETech (Goodwill and patents) .... 3 0 3

Total investments in licenses, design and other intangibles ... 80 2 82

FSRU development incl. 50% of Singapore office ........................... 3 1 5

FLNG development incl. 50% of Singapore office ........................... 13 1 14

Port Dolphin Deep Water Port ..................................................... 1 0 2

Port Meridian, Deep Water Port ................................................... 1 0 1

Project services ........................................................................ 1 0 1

Compressed Energy Technology – CETech .................................... 3 0 3

Standard LNG .......................................................................... 1 0 1

Total expensed development cost ........................................... 23 3 26

Total Project development cost .............................................. 103 5 108 

Financial costs and taxes 

The Group has a capital structure tailored to its capital intensive operations with a relatively high financial leverage. 

Net financial expenses largely represent interest costs from the Group's debt/lease financing. The financial expenses 

fluctuate only marginable with changes in the interest rate levels due to fixed rate interest swaps. 
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The Group companies operate in jurisdictions where taxes are imposed, mainly Norway, the United States and the 

United Kingdom. Consequently, income taxes may be recognised. Historically, taxes payable are largely incurred in 

Norway and the UK. The Group’s operational activities are subject to corporate taxation rates between 0% and 35%. 

The income tax expenses for continuing operations for the years ended 31 December 2010, 2009 and 2008 were 

USD 0.8 million, USD 0.1 million and USD 0.2 million, respectively. The Group has tax losses which arose in Norway of 

USD 12.6 million (2009: USD 11.0 million, 2008: USD 61.0 million) that are available indefinitely for offset against 

future taxable profits of the companies in which the losses arose. The following two entities comprise of the deficits 

brought forward; Höegh LNG Fleet Management AS and Compressed Energy Technology AS. Losses derived from these 

entities are also available for offset against taxable profits in Höegh LNG AS being the owner of both these companies. 

12.4 Results of operations 

Operating profit before depreciation was USD 24.0 million in 2010 (USD 8.4 million in 2009 and USD 6.4 million in 

2008). The operating profit from continuing operations for 2010 was USD 10.2 million compared to USD 2.8 million in 

2009 and USD 0.1 million in 2008, showing a strengthened operating performance from 2008 to 2010. The operating 

result of the Group has been positively impacted by the delivery of the second newbuilding SRV, “GDF Suez Cape 

Ann”, in 2010, and a full year effect of the 2009 delivery of the first SRV, “GDF Suez Neptune”, offset by commercial 

expenses relating to the development of new projects pursuant to the Group’s long-term business plan. The first 

quarter of 2011 provided for a loss before tax of USD 4.3 million (loss of USD 1.8 million as at 31 March 2010). The 

continuous increase in the administration together with one vessel being dry-docked in the first quarter of 2011 

explain the higher loss before tax during the first quarter of 2011 compared to the first quarter of 2010.  

Reference is also made to note 18 in the Financial Statement for 2010 specifying the profit or loss from discontinued 

RoRo operations ending 26 June 2009. 

12.5 Main drives for the result 

The main drivers for the Groups results are the charter party income and management income from the existing fleet 

of LNG Carriers and Regasification vessels. The results are also affected by the Groups project development expenses 

and administrative expenses in relation to the project development. 

12.6 Assets 

Total assets as of 31 December 2010 was USD 648 million (USD 595 million and USD 3,114 million as of 31 December 

2009 and 2008, respectively) of which USD 73 million was book equity, (USD 102 million USD 923 million in 2009 and 

2008, respectively). 

The book equity of Höegh LNG is adversely affected by a USD 82.9 million negative mark-to-market value of hedging 

instruments recognized at 31 December 2010 (negative USD 63.2 million at year end 2009 and negative 

USD 127 million at year end 2008) which is a non-cash item.  

The mark-to-market (MtM) valuations of the Group’s interest rate swap agreements improved significantly from the 

year-end 2008 to year-end 2009, mostly explained by the negative effect the financial crisis caused for the financial 

position on year ending 2008. 

12.6.1 Fleet 

The book value of the Group’s vessels increased by USD 152 million from USD 313 million at year-end 2009 to 

USD 466 million at year-end 2010, following completion of the second SRV. The Group has a 50% ownership in both 

SRVs. The book value of the Group’s vessels was USD 1,796 million at year-end 2008, however, the carrying amount 

of the Group’s vessels at year-end 2008 comprises both continuing and discontinued operations amounting to 

USD 158 million and USD 1.638 million, respectively. 

12.6.2 Intangible assets 

The Group has four development projects; i) the Port Dolphin project, ii) the Port Meridian project, iii) the Floating LNG 

Production project and iv) CETech’s operations, all further described as part of Sections 9.5.7 “Business Overview–

Floating LNG re-gasification–The Port Dolphin Project” to 9.5.8 “Business Overview–Floating LNG re-gasification–The 

Port Meridian Project” and Sections 9.7 “Business Overview–Floating LNG production” to 9.8 “Business Overview–

CETech project description” above. The project development cost related to these strategic projects are largely 

capitalised as intangible assets. This is primarily related to the technical design development for floating regas projects 

as well as the permitting process for obtaining necessary licences for the construction of the deep water port projects 
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and the (FEED) engineering work for the design of the FPSO unit. The book value of these projects were 

USD 49.2 million per 31 December 2008 increasing to USD 80.1 million by the end of 2010. 

12.7 Investments 

12.7.1 Principal investment in progress and planned principal investments 

As further described in Section 9.5.4 “Business Overview–Floating LNG re-gasification–Shipbuilding contracts with 

Hyundai Heavy Industries Co. Ltd. for 2 FSRUs and Option Agreement for 1 + 1 + 2 FSRUs”, Höegh LNG Limited has 

entered into a firm shipbuilding contracts with HHI for two FSRUs. In addition the parties have also entered into the 

Option Agreement for on plus one plus two FSRUs. The main terms of the contemplated financing of the FSRUs are set 

out in Section 9.5.6 “Business Overview–Floating LNG re-gasification–Financing”. No other principal investments are in 

progress or planned. 

12.7.2 Historical investments 

The following represent the material historical investments for the Group. The table below shows the principal 

historical investments of the Group as of 31 March 2011 and 31 December 2010, 2009 and 2008. 

 As of 

31 March 

As of 

31 December 

In USD million 2011 

(unaudited) 

2010 

(unaudited) 

2009 

(unaudited) 

2008 

(unaudited) 

“GDF Suez Neptune” and “GDF Suez Cape Ann” ............................ - 53 104 107

Project development (capitalized and expensed) (as further 

described in Section 12.3) ......................................................... 5 19 31 35

Total ....................................................................................... 5 72 135 142

Historical investments are largely related to investments in vessels and newbuildings. All invested amounts relate to 

the amounts spent during these years for continuing operations only. 

12.8 Working capital statement 

As described in Section 9.5.4 “Business Overview–Floating LNG re-gasification–Shipbuilding contracts with Hyundai 

Heavy Industries Co. Ltd. for 2 FSRUs and Option Agreement for 1 + 1 + 2 FSRUs” above, the Group entered into firm 

shipbuilding contracts with HHI for the building of two FSRUs on 10 June 2011. After entering into such firm 

shipbuilding contracts, the Group does not have sufficient working capital for its present requirements and the Group 

estimates that it will run out of working capital upon payment of the third payment instalment for the two FSRUs, such 

instalment is scheduled to be paid in February 2012. In its current situation (without the proceeds from the Offering), 

the Group requires additional funds in the amount of USD 200 million in new equity and loan to fulfil the Group’s 

financial commitments related to the building of the two FSRUs and thereby the financing of the Group’s working 

capital for its present requirements, cf. Section 9.5.6 “Business Overview–Floating LNG re-gasification–Financing”.  

In order to finance the Group’s working capital needs, the Company intends to raise gross proceeds of minimum 

NOK 810 million and maximum NOK 945 million (USD ~150 million to USD ~175 million) in the Offering. The 

Company believes that it will be able to raise such amount in the Offering. 

If it is unable to do so, the Offering and the Listing on the Oslo Stock Exchange (alternatively on Oslo Axess) will be 

withdrawn and the Company will pursue other alternatives to finance its working capital requirements. 

12.9 Capitalization and indebtedness 

12.9.1 Capitalization 

The tables below should be read in conjunction with the information included elsewhere in this Prospectus, including 

Section 11 “Selected Financial Data” and the Financial Statements and related notes, included in Appendix B of this 

Prospectus. 

The following table sets forth information about the Group’s unaudited consolidated capitalization as of 31 March 2011. 

The information has been derived from the unaudited interim condensed consolidated financial information included in 

Appendix C. 
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Capitalisation 

 

In USD thousand 

As of  

31 March 2011

(unaudited) 

Indebtedness  

Total current financial debt ..........................................................................................................................  47,225

Guaranteed (current portion swaps) .............................................................................................................  21,315

Secured (current portion mortgage debt and lease debt) .................................................................................  12,307

Unguaranteed/unsecured (creditors, floating interest accrued) ..........................................................................  

 

Total non-current financial debt  ..................................................................................................................  491,325

Guaranteed (non-current portion of swaps)....................................................................................................  55,512

Secured (non-current portion of mortgage and lease debt) ...............................................................................  435,813

Unguaranteed/unsecured  ...........................................................................................................................  -

Total indebtedness ....................................................................................................................................  538,550

 

Shareholders’ equity and other reserves ........................................................................................................  71,753

Share capital .............................................................................................................................................  271

Additional paid-in capital  ............................................................................................................................  -

Other equity attributable to the shareholders of the Company ..........................................................................  3,560

Minority interests .......................................................................................................................................  (525)

Total equity ...............................................................................................................................................  75,059

Total capitalization ....................................................................................................................................  613,609

12.9.2 Indebtedness 

The following table sets forth information about the Group’s unaudited net indebtedness as of 31 March 2011. 

Indebtedness 

 

In USD thousand 

As of  

31 March 2011

(unaudited) 

Net indebtedness  

(A) Cash ...................................................................................................................................................  19,995

(B) Cash equivalents (detail) .......................................................................................................................  -

(C) Interest bearing receivables ...................................................................................................................  51,891

(D) Liquidity (A) + (B) + (C) ......................................................................................................................  71,886

  

(E) Current financial receivables ...............................................................................................................  6,032

 

(F) Current bank debt .................................................................................................................................  -

(G) Current portion of long-term debt ...........................................................................................................  12,307

(H) Other current financial liabilities* ............................................................................................................  34,918

(I) Current financial debt (F) + (G) + (H) .................................................................................................  47,225

  

(J) Net current financial indebtedness (I) - (E) - (D)  ...............................................................................  (30,693)

 

(K) Long-term interest bearing debt .............................................................................................................  435,813

(L) Bonds issued ........................................................................................................................................  -

(M) Other non-current financial liabilities* .....................................................................................................  55,512

 

(N) Non-current financial indebtedness (K) + (L) + (M) ...........................................................................  491,325

  

(O) Net financial indebtedness (J) + (N)  ..................................................................................................  460,632

*Other current financial liabilities (cf. letter H above) and non-current financial liabilities (cf. letter M above) include mark-to-market of 

interest rate swaps. 

The interest bearing receivable (cf. letter C above) was partly repaid as berthing fee for the two FSRU newbuildings, of 

USD 6,000,000, reducing the interest bearing receivable corresponding to USD 45,891,000. Liquidity (cf. letter D 

above) is reduced by USD 6,000,000 correspondingly to USD 65,886,000. The remaining balance was repaid in full in 

May 2011, increasing cash (cf. letter A above) by USD 45,891,000 to USD 65,886,000 and reducing interest bearing 

receivables (cf. letter C above) to zero. On 10 June 2011, the shipbuilding contract for the two FSRU newbuildings was 

signed and USD 19,302,113 was paid to Hyundai Heavy Industries Co. Ltd. (HHI) as settlement for first installment, 
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reducing cash (cf. letter A above) from USD 65,886,000 to USD 46,583,887. In addition reducing the liquidity         

(cf. letter D above) correspondingly from USD 65,886,000 to USD 46,583,887 

12.10 Capital resources 

12.10.1 Introduction 

The Group has a capital structure tailored to the operations’ capital intensive nature and project based financing. The 

debt financing of the Group is project based, where each vessel is debt financed with no recourse against the parent 

company, with the exemption of the interest rate swap agreements relating to “Arctic Princess” and “Arctic Lady”, 

which are guaranteed by Höegh LNG Limited (and counter-guaranteed by the Company). There is no debt covenants 

linked to the Group under existing debt arrangements, however, customary project financing covenants such as debt 

service ratio and project cash flow waterfall mechanisms are linked to the debt financing of each vessel.  

12.10.2 Existing debt arrangements  

Interest bearing debt of the Group largely follows the fleet size. The level of interest bearing debt increased during 

2010, from USD 403 million at the end of 2009 to USD 451 million at year-end 2010, due to drawdown related to the 

second SRV new building facility (“GDF Suez Cape Ann”). The interest-bearing debt as of year-end 2008 was 

USD 1,699 million. The interest bearing debt as of 31 December 2008 of USD 1,699 million comprises mortgage debt 

and lease liabilities of continuing and discontinued operations amounting to USD 306 million and USD 1,393 million, 

respectively. The interest bearing debt of the Group largely constitutes mortgage debt and lease liabilities. 

Mortgage debt: • On 20 December 2007, each of SRV Joint Gas Ltd. and SRV Joint Gas Two Ltd. entered into a USD 300 million loan 

facility. As of 31 December 2010, the Group’s share of total drawing under these facilities was 

USD 296 million. The Group’s share of these vessels’ book value as of 31 December 2010, pledged as security, 

amounted to USD 316 million. There are no financial covenants relating to the loan facilities, which carry an 

interest rate equal to three months LIBOR plus a margin of 50 basispoints, but higher in case of material market 

disruption. The vessels are mortgaged with first priority ship mortgage in favour of the financiers. In addition, the 

time charter revenue and insurances are assigned to the financiers. 

• A subsidiary of the Company, Methane Ventures Limited, entered into a loan facility on 20 July 2006. Including 

accrued interest, the total amount outstanding under the facility was USD 6.8 million as of 31 December 2010. 

Compliance with all covenants under the facility is confirmed at year end 2010. The loan carries an interest equal 

to six months LIBOR plus a margin of 115 basispoints, and is repayable on 20 July 2013. Following Methane 

Ventures Limited’s current ownership in Höegh LNG Limited being exchanged for Shares in the Company, the loan 

will be secured by a pledge over Methane Ventures Limited’s Shares in the Company. 

Lease liabilities: • Each of “Arctic Princess” and “Arctic Lady” is financed under 25 years UK tax leases (plus option for the lessee to 

extend the leases) and the Group’s obligations related to the leases have been included as debt in the balance 

sheets. As of 31 December 2010, the total debt for the Group related to these lease facilities amounted to 

USD 148.8 million. The Group’s share of the said vessels’ book values as of 31 December 2010 amounted to USD 

145 million. The “Arctic Princess” is mortgaged with first priority mortgage to Joint Gas Ltd. amounting to USD 

250 million. 

• If any of the lessees, at any given time, should elect to voluntarily terminate the UK lease financing early, the 

applicable termination amount becoming due and payable to the lessor may exceed the amount recognized as 

long-term debt in the Group’s financial position. As of 31 December 2010, the Group’s consolidated share of the 

applicable termination sums under the two UK leases was USD 152.7 million. 

Repayment schedule for existing debt arrangements 
The following table summarizes the repayment schedule for the Group’s principal existing borrowing arrangements. 

(Instalments repayment excluding of interest, if not otherwise indicated). 

Existing loan Outstanding as of 

31 March 2011 

(unaudited) 

Instalments due in 

 

In USD thousand  20113 2012 2013 2014 2015 2016 

Lease liability (Joint Gas Ltd., Arctic Princess) ........... 59,836 1,226 1,719 1,820 1,892 2,032 2,145

Lease liability (Joint Gas Two Ltd., Arctic Lady) ......... 88,053 1,822 2,529 2,661 2,813 2,975 3,111

Mortgage debt (SRV Joint Gas Ltd., GDF Suez 

Neptune) ............................................................. 145,740 3,081 4,336 4,613 4,908 5,221 5,554

Mortgage debt (SRV Joint Gas Ltd., GDF Suez Cape 

Ann) ................................................................... 149,016 3,046 4,288 4,562 4,853 5,163 5,492

                                                 
3 The repayment schedule for 2011 consist of the repayments in the period 1 April to and including 31 December. 



Höegh LNG Holdings Ltd. – Prospectus 

106 

Existing loan Outstanding as of 

31 March 2011 

(unaudited) 

Instalments due in 

 

In USD thousand  20113 2012 2013 2014 2015 2016 

Mortgage debt (Methane Ventures Limited)4 ............. 6,787 7,062  

Total .................................................................... 449,432 9,175 12,872 20,718 14,466 15,391 16,303

12.10.3 Liquidity related ratios 

As of the end of 2010, the Group’s cash amounted to approximately USD 28.8 million, compared to USD 22.0 million 

in 2009 and USD 189.7 million in 2008. The Group has in addition lent approximately USD 51 million as of year-end 

2010 to a company affiliated with the main shareholder of the Company; Aequitas Investments Limited. The loan 

carries interest at commercial terms and the loan is due for repayment upon 14 days written notice from the 

Company. The loan has been repaid May 2011. A liquidity management agreement for excess funds is planned to be 

entered into with Höegh Capital Partners ASA (a company operating under the Norwegian Securities Trading Act). 

The table below shows certain liquidity ratios for the Group as of 31 March 2011 and as of 31 December 2010, 2009 

and 2008. 

 As of  

31 March 

As of  

31 December 

 2011 

(unaudited) 

2010 

(unaudited) 

2009 

(unaudited) 

2008 

(unaudited) 

Debt/Equity ...................................................................... 7,48 7,88 4,86 2,97

Debt/Equity excluding mark to market .................................. 3,69 3,69 3,00 2,09

EBITDA/Net interest ........................................................... 1,13 1,08 0,85 0,64

12.11 Statutory auditor 

The Group’s auditor is Ernst & Young AS, Dronning Eufemias gate 6, N-0191 Oslo, Norway. The auditor’s report for the 

years 2008, 2009 and 2010 is unqualified. The Company’s auditor has provided an audited report covering the 

Financial Statements and is included in Appendix B. In addition, the auditor has issued a report on review of interim 

financial information on the Interim Financial Information and is included in Appendix C. For further information 

regarding these reports, see Section 11.1 “Selected Financial Data–Introduction”. 

Ernst & Young AS has been the Company's auditor since the incorporation of the Company in 2006. Accordingly, no 

auditor of the Group has resigned, been removed or failed to be re-appointed during the period covered by the 

historical financial information attached hereto. 

                                                 
4 Repayment in Methane Ventures Limited includes aggregate interest to July 2013. 
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13 RELATED PARTY TRANSACTIONS  

Leif Höegh & Co Ltd. exerts considerable influence over the Company as the major shareholder of the Company. Leif 

Höegh & Co Ltd. is therefore considered to be a related party to Höegh LNG and the Company’s subsidiaries in 

accordance with IAS 24. Similarly, other companies, over which Leif Höegh & Co Ltd. exerts considerable influence, 

are also considered to be related parties to the Group. The objective of IAS 24 is to ensure that an entity’s financial 

statements contain the disclosures necessary to draw attention to the possibility that its financial position, and profit 

or loss, may have been affected by the existence of related parties, and by transactions and outstanding balances with 

such parties. Below is a summary of the Group’s related party transaction for the periods covered by the Financial 

Statements and up to the date of this Prospectus provided, however, that the financial information contained in the 

below tables is only updated until 31 March 2011 as such information is only generated quarterly. For further 

information on related party transactions for the Group for the years ended 31 December 2010, 2009 and 2008, 

please refer to the Financial Statements of the Group included in Appendix B of this Prospectus. 

The Group provides various management services to the Group’s joint ventures. The subsidiary Höegh LNG AS 

executes the commercial and administrative management services, whereas the subsidiary Höegh LNG Fleet 

Management AS provides technical and crewing management services. 

The following table provides the total amounts of aggregate transactions of management services that have been 

entered into from the Group to the joint ventures for the three months ended 31 March 2011 and the years ended 

31 December 2010, 2009 and 2008. 

 In USD thousand  
As of  

31 March 

Year ended  

31 December 

2011 

(unaudited) 

2010 

(unaudited) 

2009 

(unaudited) 

2008 

(unaudited) 

Joint Gas Ltd. .........................................................  10 40 39 37 

Joint Gas Two Ltd. ..................................................  8 30  29 28 

SRV Joint Gas Ltd. ..................................................  121 757 760 618 

SRV Joint Gas Two Ltd. ............................................  121 584 729 618 

Methane Carriers Ltd. ..............................................  110 392 315 225 

Liquimarine Gandria Chartering Co Ltd. ......................  - - 14 169 

Total ......................................................................  370 1,802 1,886 1,696 

The Group recognizes its interest in joint ventures by proportional shares and amounts listed above are thus external 

owners’ shares of the Group’s related party transactions of management services provided to the joint ventures. 

The Group has entered into an agreement with Höegh Autoliners Management AS relating the Group’s purchase of 

administrative services provided by Höegh Autoliners Management AS. A separate service agreement was entered into 

between Höegh LNG AS and Höegh Fleet Services AS, however, this terminated upon establishing of Höegh LNG Fleet 

Management AS in 2009. 

The Group has entered into a service agreement with Höegh Capital Partners Ltd. for consultancy services, for an 

annual amount of USD 100,000. The services provided are consultancy services mainly from Morten W. Høegh. 

The Group also receives pool distribution from two car carriers, which are recognised as charter income. Both vessels 

are operated for the account of Höegh Autoliners through a risk benefit agreement and the Group receives a margin of 

3% of the net profits. 
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The following table provides transactions that have been entered into with other related parties for the three months 

ended 31 March 2011 and the years ended 31 December 2010, 2009 and 2008: 

 In USD thousand  
As of  

31 March 

Year ended  

31 December 

2011 

(unaudited) 

2010 

(unaudited) 

2009 

(unaudited) 

2008 

(unaudited) 

Höegh Autoliners Management AS5 ............................  799 4,198 100 Eliminated 

Höegh Fleet Services AS6 .........................................  - 303 891 Eliminated 

Total ......................................................................  799 4,501 991 - 

 

The following table sets out the outstanding amounts owed by or to related parties as of 31 March 2011 and 

31 December 2010 (in USD thousand): 

Related party transaction for 

In USD thousand Amount owed by related parties Amount owed to related parties 

31 December 

2010 

(unaudited) 

31 March 

2011 

(unaudited) 

31 December 

2010 

(unaudited) 

31 March 

2011 

(unaudited) 

Höegh Autoliners Management AS (Administrative 

services) ................................................................  7 37 - - 

Höegh Fleet Services AS (Administrative services) .......  32 - - 38 

Höegh Autoliners Shipping AS 

(Höegh Trader and Höegh Treasure freight) ................  1,463 465 - - 

The Company has entered into a licence agreement with Leif Höegh & Co Ltd. pursuant to which Leif Höegh & Co Ltd. 

will grant to the Company a royalty free licence to use the name and trademark “Höegh LNG” and the Höegh funnel 

mark (flag). The licence agreement will be effective as long as Leif Höegh & Co Ltd. (or any other entity beneficially 

owned by the Höegh family) remains a shareholder in the Company holding at least one third (33.33%) or more of the 

issued Shares. In the event such shareholding falls below one third then Leif Höegh & Co Ltd. may require that the 

Company shall cease to use the name and trademark “Höegh LNG” and the Höegh funnel mark (flag). In that event, a 

general meeting of the Company shall be convened to change the name of the Company to remove reference to 

“Höegh” in the name of the Company. Such change shall be made as soon as reasonably practical, but in any event 

within a transitional period of 18 months. At such general meeting, the Shares held by Leif Höegh & Co Ltd. (or any 

other entity beneficially owned by the Höegh family) shall pursuant to the Company’s Bye-laws be deemed to have the 

number of votes equalling a multiple of ten (10) times the entire number of votes cast at such meeting. The Company 

has also entered into a portfolio management agreement with Höegh Capital Partners ASA for the active management 

of the Company’s shipbuilding reserve and their strategic reserve. Höegh Capital Partners ASA will make investments 

on behalf of the Company at its own discretion, but within established guidelines and limitations given by the 

Company. The Company pays Höegh Capital Partners ASA a management fee and pays also for direct costs. 

 

                                                 
5 Transactions with related parties in Höegh Autoliners group was eliminated until 26 June 2009, thus amounts after this date are 

recognised. 
6 Prior to the restructuring on 26 June 2009, Höegh Autoliners Management AS and Höegh Fleet Services AS, along with other 

subsidiaries, where group companies, and intercompany transactions between these companies are until this date eliminated in the 

consolidated accounts. 
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14 DIVIDENDS AND DIVIDEND POLICY 

14.1 Dividend policy 

The Company has not paid any dividends since its incorporation in 2006, and does not expect to pay dividends in the 

short-term perspective due to its expansion strategy. 

Höegh LNG’s long-term objective is however to pay dividends in order to maximise shareholder return as well as to 

make the Höegh LNG share an attractive investment for investors. The timing and amount of dividends will depend on 

the earnings of its subsidiaries, financial and borrowing conditions, capital expenditure, market prospects, investment 

opportunities and is subject is to Bermuda law. 

14.2 Legal constraints on the distribution of dividends 

The Company may, subject to the Bermuda Companies Act, by resolution of the Board, declare and pay a dividend to 

its shareholders, in accordance with their respective rights, and their interests. The declaration and payment of 

dividends is always permissible as long as the restrictions on payment are observed, namely: 

1 The Company may pay dividends out of distributable reserves but not out of capital. The distributable 

reserves of a Bermuda company are not restricted to its realised profits. Dividends cannot be paid out of 

share capital (or share premium) even if authorized by the constitution of the Company and/or resolution of 

the shareholders in general meeting. 

2 There are no reasonable grounds for believing that: (a) the Company is, or after the payment would be 

unable to pay its liabilities as they become due; or (b) the realisable value of the Company’s assets would 

thereby be less than the aggregate of its liabilities and its issued share capital and share premium accounts. 

A dividend may be paid in cash or wholly or partly by the distribution of specific assets and the directors may fix the 

value for distribution for dividend purposes of any such specific assets. The Directors may determine that any dividend 

shall be paid in cash or shall be satisfied subject to the Bye-laws, in paying up in full, shares in the Company to be 

issued to the shareholders credited as fully paid or partly in one way or partly the other. 
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15 DESCRIPTION OF THE SHARES AND SHARE CAPITAL 

The following is a summary of certain material information relating to the Shares and share capital of the Company 

and certain other shareholder matters, including summaries of certain provisions of the Company’s Memorandum of 

Association, Bye-laws and applicable Norwegian and Bermuda law in effect as of the date of this Prospectus, including 

the Bermuda Companies Act. The summary does not purport to be complete and is qualified in its entirety by the 

Company’s Memorandum of Association, Bye-laws and applicable law. 

15.1 Share capital and share capital history 

As of the date of this Prospectus, the Company has only one class of shares. The Shares have security identification 

code (ISIN) BMG454221059 and the authorized share capital of the Company is USD 750,000 divided into 75,000,000 

common shares of par value USD 0.01 each. The Company’s issued share capital is USD 270,023.89, consisting of 

27,002,389 fully paid common shares, of par value USD 0.01 each. The authorized, but not issued, share capital is 

thus USD 479,976.11. 

There are no share options issued by the Company. 

Other than the 1,211,738 Shares that will be acquired by Methane Ventures Limited in the share swap referred to in 

Section 8.3.4 “Group Description–Operational and legal structure–Description of the main companies in the Group and 

geographical presence” above, neither the Company nor any of its subsidiaries owns, directly or indirectly shares in 

the Company. The Company owns approximately 53% of Methane Ventures Limited. Following exercise of the Methane 

Venture Limited share swap described in Section 8.3.4 “Group Description–Operational and legal structure–Description 

of the main companies in the Group and geographical presence”, the Company’s issued share capital will consist of 

28,214,127 fully paid common shares, of par value USD 0.01 each.  

The table below shows the development in the Company’s authorized share capital development for the period from 

incorporation to the date hereof:  

 

Date 

 

Type of change Capital increase  New share capital 

 

No. of Shares 

Par value per 

Share 

6 November 2006 Authorized on 

incorporation 

- USD 12,000 1,200,000 USD 0.01 

14 November 2006 Increase authorized 

capital 

USD 388,000 USD 400,000 40,000,000 USD 0.01 

10 May 2011 Increase authorized 

capital 

USD 350,000 USD 750,000 75,000,000 USD 0.01 

The table below shows the development in the Company’s issued share capital development for the period covered by 

the historical financial information, in addition to developments to the date hereof:  

 

Date 

 

Type of change 

Change in 

share capital 

Issued share 

capital  

 

No. of Shares 

in transaction 

Allotment price 

per Share 

1 January 2008 Opening balance n/a USD 270,560.24 n/a n/a 

1 September 2008 Allotment USD 5.45 USD 270,565.69 545 USD 36.70 

1 September 2008 Allotment USD 5.45 USD 270,571.14 545 USD 36.70 

1 September 2008 Allotment USD 5.45 USD 270,576.59 545 USD 36.70 

3 May 2011 Cancellation of treasury shares USD (552.70) USD 270,023.89 55,270 n/a 

As of 1 January 2010, the Company had an issued share capital of USD 270,576.59. The issued share capital remained 

unchanged in 2010, thus as of 31 December 2010 the issued share capital was USD 270,576.59. 

15.2  VPS registration of the Shares 

The Bermuda Minister of Business Development and Tourism has appointed the Norwegian Central Securities 

Depositary, Verdipapirsentralen ASA (the “VPS”) as an appointed agent so that, upon Listing, title to the Shares may 

be evidenced and transferred without a written instrument by the VPS. The VPS will maintain a branch share register 

of the Company which shall be maintained in addition to the Company’s principal share register maintained in 

Bermuda. The Shares (and not only the beneficial interests in the Shares) are expected to be registered in the VPS 

with effect from the Listing (see also Section 16.4 “Securities Trading in Norway–The VPS and transfer of Shares”). 



Höegh LNG Holdings Ltd. – Prospectus 

111 

15.3 Shareholders 

As of the date of this Prospectus, the Company has one majority shareholder, Leif Höegh & Co Ltd., which owns 

approximately 96% (25,923,310 Shares) of the Shares. The Shares held by the majority shareholder do not and will 

not carry any different voting rights than the Offer Shares to be issued in connection with the Offering, nor any of the 

existing issued Shares. Thus, all the Shares carry the right to vote as described in Section 15.7.5 “Description of the 

Shares and Share Capital–The Memorandum of Association, Bye-laws and Bermuda law–Voting rights”. 

As at the date of this Prospectus, no shareholder, other than Leif Höegh & Co Ltd., holds 5% or more of the issued 

Shares. Under the Exchange Control Act 1972 of Bermuda and its related regulations, all persons purchasing shares in 

the share capital of a Bermuda company are required to receive the prior consent of the Bermuda Monetary Authority. 

Consent of the Bermuda Monetary Authority has been obtained in respect of the existing shareholders of the Company 

and in connection with the issue and free transferability of the Offer Shares and the beneficial interests therein.  

From the date the Shares are listed on the Oslo Stock Exchange (or Oslo Axess) and while any such Shares remain so 

listed, the issue and transfer of the Shares to and between non-residents of Bermuda for exchange control purposes 

will not require further permission of the Bermuda Monetary Authority as a general permission is applicable to such 

issue and transfer under the general permissions granted by the Bermuda Monetary Authority in the Notice to the 

Public dated 1 June 2005. 

At year ending 2010, 46.7% of the Shares in Höegh LNG were ultimately owned by a family trust, under which Morten 

W. Høegh is the primary beneficiary, and 46.7% of the Shares in Höegh LNG were owned by companies controlled by 

Leif O. Høegh.  

Below is a table listing the largest 20 shareholders of the Company as of the date of this Prospectus: 

Shareholder No of Shares % of Total 

Leif Höegh & Co Ltd. ................................................................................ 25,923,310 96.00%

Vind AS ................................................................................................. 300,000 1.11%

Fraternitas AS ........................................................................................ 125,000 0.46%

Goran Enterprises Limited ........................................................................ 90,000 0,33%

Leif Höegh’s Stiftelse ............................................................................... 70,000 0.26%

Interstellar Enterprises Limited .................................................................. 67,060 0.25%

Harald Høegh ......................................................................................... 50,000 0.19%

Taconic AS ............................................................................................. 50,000 0.19%

Westye Høegh ........................................................................................ 45,000 0.17%

Anette H Goelet ...................................................................................... 35,000 0.13%

Jon Erik Reinhardsen ............................................................................... 21,330 0.08%

Jörgen Ekberg ........................................................................................ 20,785 0.08%

Thor Jorgen Guttormsen ........................................................................... 20,000 0.07%

Fansea AS .............................................................................................. 15,000 0.06%

Bowen International Holdings Ltd. ............................................................. 13,500 0.05%

Brompton Cross III Limited ....................................................................... 13,500 0.05%

Brompton Cross I Limited ......................................................................... 13,500 0.05%

Roar Flom .............................................................................................. 13,000 0.05%

Truls Holthe ........................................................................................... 12,785 0.05%

Gunnar Reitan ........................................................................................ 11,330 0.04%

Total ...................................................................................................... 26,910,100 99.66%

15.4 Outstanding authorizations 

As of the date of this Prospectus, there are 47,997,611 authorized, but unissued Shares in the share capital of the 

Company. 

The Company is authorized to acquire Shares. 

15.5 Other financial instruments 

Neither the Company nor any of its subsidiaries has issued any options, warrants, convertible loans or other 

instruments that would entitle a holder of any such instrument to subscribe for any shares in the Company or its 

subsidiaries. 
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15.6 Shareholder rights 

The Company has one class of shares in issue. All of those issued have the same rights attached to them. 

15.7 The Memorandum of Association, Bye-laws and Bermuda Law 

The Bye-laws are attached as Appendix A to this Prospectus. Below is a summary of provisions of the Bye-laws and 

certain aspects of applicable Bermuda law, and the Memorandum of Association. The Bye-laws do not place more 

stringent conditions for the change of rights of holders than those required by the Bermuda Companies Act. 

15.7.1 Objects of Höegh LNG, as provided in its Memorandum of Association 

The objects for which the Company was formed are unrestricted, and it has the powers of a natural person. 

15.7.2 Board of Directors  

The Board of Directors must consist of not less than two and not more than twelve or such number in excess thereof 

as the shareholders in general meeting may from time to time determine. The Board of Directors is designated into 

two classes of directors, the class I directors serve initially until the conclusion of the annual general meeting of the 

Company held in the calendar year 2012 and subsequently shall (unless their office is vacated pursuant to the Bye-

laws) serve for a two year term, and the class II directors serve initially until the conclusion of the annual general 

meeting held in the calendar year 2013 and subsequently shall (unless their office is vacated pursuant to the Bye-

laws) serve for a two year term. The directors are elected by the shareholders of the Company, however any vacancy 

on the Board of Directors not filled by the shareholders at any general meeting are deemed casual vacancies, which 

casual vacancy (as long as a quorum of Directors remain in office) may be filled by the Board of Directors. A Director 

appointed in that manner only holds office until the next following annual general meeting. 

Subject to the provisions of the Bermuda Companies Act and the Bye-laws and to any direction given by the 

shareholders in general meeting, the Board manages the business of the Company and may exercise all the powers of 

the Company. 

The Board may meet for the despatch of business, adjourn and otherwise regulate its meetings as it thinks fit. 

Questions arising at any meeting are determined by a majority of votes. The quorum for Board meetings may be fixed 

by the Board at any other number, and is currently two individuals. 

A Director who to his knowledge is in any way, whether directly or indirectly, interested in a contract or proposed 

contract, transaction or arrangement with the Company and has complied with the provisions of the Bermuda 

Companies Act and the Bye-laws with regard to disclosure of his interest shall be entitled to vote in respect of any 

contract, transaction or arrangement in which he is so interested, his vote will be counted, and he will be taken into 

account in ascertaining whether a quorum is present. 

15.7.3 Share rights 

Subject to any special rights conferred on the holders of any share or class of shares, any share in the Company may 

be issued with or have attached thereto such preferred, deferred, qualified or other special rights or such restrictions, 

whether in regard to dividend, voting, return of capital or otherwise, as the shareholders in general meeting may 

determine, or far as they did not make any specific determination, as the Board may determine. 

All issued Shares in the Company have the same rights, and rank pari passu in all respects. The Offer Shares once 

issued will rank pari passu with the existing Shares. 

15.7.4 Variation of share rights 

The rights attached to any of the Shares (including the Offer Shares) cannot be altered or abrogated without the 

consent in writing of the holders of not less than 75% of the issued shares of that class or with the sanction of a 

resolution passed at a separate general meeting of the holders of such Shares. To any separate meeting convened to 

consider an alteration to the rights, the provisions of the Bye-laws as to general meeting shall apply, except that the 

necessary quorum is two persons holding or representing by proxy, at least one third of the shares of the relevant 

class. The rights attached to the Shares will not be deemed to be altered by the creation or issue of further shares 

ranking pari passu with them, the creation or issue for full value (as determined by the Board) of further shares 

ranking as regarding to participation in the profits or assets of the Company or otherwise in priority to them, or the 

purchase or redemption by the Company of any of its own shares. 
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15.7.5 Voting rights 

Subject to the Bye-laws, at any meeting of the Company, each shareholder present in person or represented by proxy 

is entitled to one vote on any question to be decided on a show of hand and each shareholder present in person or by 

proxy is entitled on a poll to one vote for each Share held by him.  

15.7.6 General meetings of shareholders 

The Board shall convene and the Company shall hold general meetings in accordance with the requirements of the 

Bye-laws and the Bermuda Companies Act at such times and places as the Board of Directors appoints. Except in the 

case of removal of Directors or auditors, anything which may be done by resolution of the shareholders in general 

meeting may be done by resolution in writing, signed by the shareholders who at the date of the notice of the 

resolution in writing represent the majority of the votes that would be required if the resolution had been voted on at a 

meeting of the shareholders. An annual general meeting can be called by not less than 18 clear days notice in writing, 

and a special general meeting can be called by not less than 18 clear days notice in writing. There are provisions in the 

Bye-laws for the convening of a general meeting by shorter notice. 

Save where the Bye-laws otherwise provide, at least two shareholders present in person or represented by proxy and 

entitled to vote representing the holders of more than one third of the issued shares entitled to vote at such meeting is 

a quorum. 

Save where a greater majority is required by the Bermuda Companies Act or the Bye-laws, any question proposed for 

consideration at any general meeting shall be decided on by a simple majority of votes cast 

15.7.7 Dividend rights 

The Board of Directors may from time to time declare and pay dividends to the shareholders according to their rights 

and interests. The Board of Directors cannot declare or pay a dividend, if there are reasonable grounds for believing 

that (a) the Company is, or would after the payment be, unable to pay its liabilities as they become due; or (b) the 

realisable value of the Company’s assets would thereby be less than the aggregate of its liabilities and its issued share 

capital and share premium accounts. 

Dividends that have been declared by the Company and that are unclaimed for a period of six years from the date of 

declaration shall be forfeited and revert to the Company. 

Neither the Bye-laws nor Bermuda law restrict the ability of the Company to declare and pay dividends to persons who 

are non-resident of Bermuda for exchange control purposes. 

15.7.8 Transfer of Shares 

Subject to the Bye-laws and the Bermuda Companies Act, any shareholder may transfer all or any of his shares by an 

instrument of transfer in the usual common form. At such time as the Company is listed on the Oslo Stock Exchange 

or, alternatively, on Oslo Axess, no instrument of transfer is required, and the shares can transfer freely. 

Until such time as the Company is listed on the Oslo Stock Exchange or, alternatively, on Oslo Axess, the prior consent 

of the Bermuda Monetary Authority is required in order to transfer any Shares, unless the transfers falls within one of 

the Bermuda Monetary Authority’s general permissions. 

The Board has the power to refuse to register a transfer if such transfer would result in 50% or more of the Shares or 

votes being held, controlled or owned directly or indirectly by individuals or legal persons resident for tax purposes in 

Norway or, alternatively, such Shares or votes being effectively connected to a Norwegian business activity, such that 

the Company would be deemed a “Controlled Foreign Entity” pursuant to Norwegian tax rules (see Section 17.3.1 

“Taxation–Taxation of capital gains on realisation of shares–Controlled Foreign Corporation (CFC) taxation” for further 

information).  

Until such time as the Company’s Shares are listed on the Oslo Stock Exchange or, alternatively, on Oslo Axess, the 

Board of Directors may decline to register a transfer of Shares unless it has been presented with a signed instrument 

of transfer, the instrument is in respect of only one class of shares, where applicable the permission of the Bermuda 

Monetary Authority has been obtained; and it is satisfied that all applicable consents, authorisations, permissions or 

approvals of any governmental body or agency in Bermuda or any applicable jurisdiction has been obtained. 
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15.7.9 Amalgamations 

Bermuda law does have the concept of an amalgamation, which is essentially the union, by operation of law, of two or 

more companies with the result that the amalgamated company continues. There are various types of amalgamations, 

including short form amalgamation (where the Company would amalgamate with one or more of its wholly-owned 

subsidiaries), long form amalgamation (where the Company would amalgamate with another Bermuda registered 

company and could not avail itself of the short form procedure), outward amalgamation (where the Company would 

amalgamate with a company in another jurisdiction and continue as a company registered under that foreign 

jurisdiction) and an inward amalgamation (where the Company would amalgamate with a foreign company and 

continue as a company registered in Bermuda). 

The Bye-laws provide for the ability of the Company to amalgamate and prescribe the consents required, which are, 

for a short form, a resolution of the Board, and for any other type of amalgamation, the approval of two-thirds of the 

votes cast at a general meeting of the shareholders is required. 

To the extent shareholder approval is required, any shareholder who did not vote in favour of the amalgamation in a 

general meeting and who is not satisfied that he has been offered fair value for his shares may within one month of 

the giving of the notice convening such general meeting, apply to the Bermuda Supreme Court to appraise the fair 

value of his shares. 

15.7.10 Derivative actions 

Bermuda law permits, in exceptional circumstances, the bringing of derivative actions by shareholders of a company 

where the cause of action is vested in the company and relief is sought on its behalf. There are two related principles 

which restrict the bringing of derivative proceedings. The first is the majority principle rule, which essentially says that 

the will of the majority of the shareholders of a company should in general prevail, and the second is the proper 

plaintiff principle, which requires that where a wrong has been done to a company only the company, and not 

individual shareholders, can take action. A shareholder wishing to bring a derivative action (as opposed to a personal 

action) has to establish two things in order to found an exception to the proper plaintiff principle. First the shareholder 

has to show that there is a “fraud on the minority” and second that the alleged wrongdoers committing or taking 

advantage of the fraud control the company.  

The proper plaintiff principle prevents a shareholder from pursuing proceedings where, on proper analysis, the claim 

belongs to the company and the company has suffered the damage. A shareholder can, however, bring a claim when 

he is alleging that the wrong has been done to him personally in his capacity as shareholder. Typically shareholders’ 

personal claims arise from a breach or a threatened breach of the bye-laws. 

When the affairs of a company are being conducted in a manner which is oppressive or prejudicial to the interests of 

some part of the shareholders, one or more shareholders may apply to the Supreme Court of Bermuda, which may 

make such order as it sees fit. The relief usually takes the form of a forced buy-out of a petitioning shareholder’s 

shares by other shareholders or by the company. 

15.7.11 Capitalization of profits and reserves 

The Board may from time to time resolve to capitalise all or any part of any amount standing to the credit of any 

reserve or fund which is available for distribution or to the credit of any share premium account and accordingly that 

such amount be set free for distribution among the shareholders who would be entitled thereto if distributed by way of 

dividend and in the same proportions, on the footing that the same be not paid in cash but be applied either in or 

towards paying up amounts for the time being unpaid on any shares in the Company held by such shareholders 

respectively or in payment up in full of unissued shares, debentures, or other obligations of the Company, to be 

allotted and distributed credited as fully paid amongst such shareholders, or partly in one way and partly in the other. 

15.7.12 Untraced shareholders 

Pursuant to the Bye-laws, the Company is entitled to sell the Shares of a shareholder or the Shares to which a person 

is entitled by virtue of transmission by operation of law provided that the provisions of the Bye-laws in relation to 

untraced shareholders have been satisfied. In general, those provisions are in relation to the amount of time during 

which, for example, a dividend has not be claimed and what advertisements the Company must publish in order to 

effect such a transfer. 
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15.7.13 Access to books and records and dissemination of information 

Members of the general public have the right to inspect the public documents of a Bermuda company available at the 

office of the Registrar of Companies in Bermuda. These documents include the Company’s Memorandum of 

Association, and any amendments made to it. The shareholders have the additional right to inspect the Bye-laws, 

minutes of general meetings and the Company’s audited financial statements. The share register and directors and 

officers register are also open to inspection by members of the public without charge. The share register and directors 

and officers register are required to be open for inspection for not less than two hours in any business day (subject to 

the ability of the Company to close the share register for not more than thirty days in a year). The Company is 

required to maintain its share register in Bermuda but may, subject to the provisions of the Bermuda Companies Act 

establish a branch register outside Bermuda. 

Bermuda law does not however, provide a general right for shareholders to inspect or obtain copies of any other 

corporate records. 

The Bye-laws are not a public document in Bermuda, and cannot be inspected by members of the public. 

15.7.14 Winding-up 

If the Company is wound up (and is solvent), the liquidator may, with the sanction of a resolution of the shareholders 

of the Company and any other sanction required by the Bermuda Companies Act divide amongst the shareholders in 

specie or in kind, the whole or any part of the assets of the Company and may for such purposes set out values as he 

deems fair upon any property to be divided. 

15.7.15 Indemnification of directors and officers 

Every director, officer, resident representative (as set out in the Bermuda Companies Act) and member of any 

committee constituted under the Bye-laws, and any liquidator, manager or trustee for the time being acting in relation 

to the affairs of the Company, and his heirs, executors and administrators, are, pursuant to the Bye-laws indemnified 

and held harmless out of the assets of the Company against all liabilities, loss, damage or expense incurred or suffered 

by him by or by reason of any act done, conceived in or omitted in the conduct of the Company’s business or in the 

discharge of his duties, provided always that the indemnity included in the Bye-laws shall not extend to any matter 

which would render it void pursuant to the Bermuda Companies Act. 



Höegh LNG Holdings Ltd. – Prospectus 

116 

16 SECURITIES TRADING IN NORWAY 

16.1 Introduction 

The Company has applied for Listing of the Shares on the Oslo Stock Exchange or, in the event that the Company does 

not qualify for listing on the Oslo Stock Exchange, on Oslo Axess. The matters described in this Section applies both to 

shares listed on the Oslo Stock Exchange and Oslo Axess. 

16.2 Trading and settlement 

Trading of equities on the Oslo Stock Exchange is carried out in the electronic trading system TradElect. This trading 

system 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 the Oslo Stock Exchange takes place between 09:00 hours (CET) and 17:30 hours (CET) each 

trading day, with pre-trade period between 08:15 hours (CET) and 09:00 hours (CET), a closing auction from  

17:20 hours (CET) to 17:25 hours (CET) and a post-trade period from 17:25 hours (CET) to 18:15 hours (CET). 

The settlement period for trading on the Oslo Stock Exchange is three trading days (T+3). 

Oslo Clearing ASA, a wholly-owned subsidiary of Oslo Børs VPS Holding ASA, 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 the Oslo Stock Exchange. 

Investment services in Norway may only be provided by Norwegian investment firms holding a license under the 

Norwegian Securities Trading Act, branches of investment firms from an EEA member state or investment firms from 

outside the EEA that have been licensed to operate in Norway. Investment firms in an EEA member state may also 

provide cross-border investment services into Norway. 

It is possible for investment firms to undertake market-making activities in shares listed in Norway if they have a 

license to this effect under the Norwegian Securities Trading Act, or in the case of investment firms in an EEA member 

state, a license to carry out market-making activities in their home jurisdiction. Such market-making activities will be 

governed by the regulations of the Norwegian Securities Trading Act relating to brokers’ trading for their own account. 

However, such market-making activities do not as such require notification to the Norwegian FSA or the Oslo Stock 

Exchange except for the general obligation of investment firms that are members of the Oslo Stock Exchange to report 

all trades in stock exchange listed securities. 

16.3 Information, control and surveillance 

Under Norwegian law, the Oslo Stock Exchange is required to perform a number of surveillance and control functions. 

The Surveillance and Corporate Control unit of the Oslo Stock Exchange monitors all market activity on a continuous 

basis. Market surveillance systems are largely automated, promptly warning department personnel of abnormal 

market developments. 

The Norwegian FSA controls the issuance of securities in both the equity and bond markets in Norway and evaluates 

whether the issuance documentation contains the required information and whether it would otherwise be unlawful to 

carry out the issuance. 

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 thereof or other matters which are likely to have a significant effect on the price of 

the relevant financial instruments or related financial instruments, and which are not publicly available or commonly 

known in the market). A company may, however, delay the release of such information in order not to prejudice its 

legitimate interests, provided that it is able to ensure the confidentiality of the information and that the delayed 

release would not be likely to mislead the public. The Oslo Stock Exchange may levy fines on companies violating 

these requirements. 

16.4 The VPS and transfer of shares 

In order to facilitate the Listing, the VPS has been appointed as an appointed agent under the Bermuda Companies 

Act. The Offer Shares will be registered directly in the VPS and, upon the Listing, title to the Shares will be evidenced 

and transferred without a written instrument by the VPS. The Company’s principal share register is maintained in 

Bermuda at the registered office of the Company. Once the Shares are listed on an appointed stock exchange (the 



Höegh LNG Holdings Ltd. – Prospectus 

117 

Oslo Stock Exchange and Oslo Axess are each an appointed stock exchange for Bermuda law purposes) or have been 

offered to the public pursuant to a prospectus, or the Company is subject to the rules or regulations of a competent 

regulatory authority, the Company may keep in any place outside Bermuda, one or more branch registers after giving 

notice to the Bermuda Registrar of Companies where each such branch register is to be kept. Once listed on the Oslo 

Stock Exchange, or Oslo Axess, the Shares have been offered to the public pursuant to a prospectus, or the Company 

is subject to the rule or regulations of a competent regulatory authority, the Company’s branch share register will be 

operated through the VPS. The VPS is the Norwegian paperless centralised securities register. It is a computerised 

book-keeping system in which the ownership of, and all transactions relating to, Norwegian listed shares must be 

recorded. The VPS and the Oslo Stock Exchange are both wholly-owned by Oslo Børs VPS Holding ASA. 

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, Norges Bank (being, Norway’s central 

bank), authorized securities brokers in Norway and Norwegian branches of credit institutions established within the 

EEA are allowed to act as account agents. 

As a matter of Norwegian law, the entry of a transaction in the VPS is prima facie evidence in determining the legal 

rights of parties as against the issuing company or any third party claiming an interest in the given security. A 

transferee or assignee of shares may not exercise the rights of a shareholder with respect to such shares unless such 

transferee or assignee has registered such shareholding or has reported and shown evidence of such share acquisition, 

and the acquisition is not prevented by law, the relevant company’s Bye-laws or otherwise. 

The VPS is liable for any loss suffered as a result of faulty registration or an amendment to, or deletion of, rights in 

respect of registered securities unless the error is caused by matters outside the VPS’ control which the VPS could not 

reasonably be expected to avoid or overcome the consequences of. Damages payable by the VPS may, however, be 

reduced in the event of contributory negligence by the aggrieved party. 

The VPS must provide information to the Norwegian FSA on an ongoing basis, as well as any information that the 

Norwegian FSA requests. Further, Norwegian tax authorities may require certain information from the VPS regarding 

any individual’s holdings of securities, including information about dividends and interest payments. 

16.5 Shareholder register – Norwegian law 

Shareholders may register their shares in the VPS in the name of a nominee (bank or other nominee) approved by the 

Norwegian FSA. An approved and registered nominee has a duty to provide information on demand about beneficial 

shareholders to the company and to the Norwegian authorities. In case of registration by nominees, the registration in 

the VPS must show that the registered owner is a nominee. A registered nominee has the right to receive dividends 

and other distributions, but cannot vote in general meetings on behalf of the beneficial owners. 

16.6 Foreign investment in shares listed in Norway 

Foreign investors may trade shares listed on the Oslo Stock Exchange through any broker that is a member of the Oslo 

Stock Exchange, whether Norwegian or foreign. 

16.7 Disclosure obligations 

If a person’s, entity’s or consolidated group’s proportion of the total issued shares and/or rights to shares in a 

company listed on a regulated market in Norway (with Norway as its home state, which will be the case for the 

Company) reaches, exceeds or falls below the respective thresholds of 5%, 10%, 15%, 20%, 25%, 1/3, 50%, 2/3 or 

90% of the share capital or the voting rights of that company, the person, entity or group in question has an obligation 

under the Norwegian Securities Trading Act to notify the Oslo Stock Exchange and the issuer immediately. The same 

applies if the disclosure thresholds are passed due to other circumstances, such as a change in the company’s share 

capital.  

16.8 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. 
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16.9 Mandatory offer requirement 

When the Company is listed on the Oslo Stock Exchange or, alternatively Oslo Axess, 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 the Company, within four weeks, make an unconditional general offer for the purchase of 

the remaining shares in that company. A mandatory offer obligation may also be triggered where a party acquires the 

right to become the owner of shares that, together with the party’s own shareholding, represent more than one-third 

of the voting rights in the company and the Oslo Stock Exchange decides that this is regarded as an effective 

acquisition of the shares in question. 

The mandatory offer obligation ceases to apply if the person, entity or consolidated group sells the portion of the 

shares that exceeds the relevant threshold within four weeks of the date on which the mandatory offer obligation was 

triggered. 

When a mandatory offer obligation is triggered, the person subject to the obligation is required to immediately notify 

the Oslo Stock Exchange and the company in question accordingly. The notification shall state whether an offer will be 

made to acquire the remaining shares in the company or whether a sale of shares will take place. As a principal rule, a 

notification to the effect that an offer will be made cannot be retracted. The offer and the offer document required are 

subject to approval by the Oslo Stock Exchange before the offer is submitted to the shareholders or made public. 

The purchase price per share must be at least as high as the highest price paid or agreed by the offeror for the shares 

in the six-months period prior to the date the threshold was exceeded. However, if it is clear that that the market price 

was higher when the mandatory offer obligation was triggered, the Norwegian Securities Trading Act states that the 

purchase price shall be at least as high as the market price. If the acquirer acquires or agrees to acquire additional 

shares at a higher price prior to the expiration of the mandatory offer period, the acquirer is obliged to restate its offer 

at such higher price. A mandatory offer must be in cash or contain a cash alternative at least equivalent to any other 

consideration offered. 

In case of failure to make a mandatory offer or to sell the portion of the shares that exceeds the relevant threshold 

within four weeks, the Oslo Stock Exchange may force the acquirer to sell the shares exceeding the threshold by public 

auction. Moreover, a shareholder who fails to make an offer may not, as long as the mandatory offer obligation 

remains in force, exercise rights in the company, such as voting in a general meeting of the Company’s shareholders, 

without the consent of a majority of the remaining shareholders. The shareholder may, however, exercise his/her/its 

rights to dividends and pre-emption rights in the event of a share capital increase. If the shareholder neglects 

his/her/its duty to make a mandatory offer, the Oslo Stock Exchange may impose a cumulative daily fine that runs 

until the circumstance has been rectified. 

Any person, entity or consolidated group that owns shares representing more than one-third of the votes in a company 

is obliged to make an offer to purchase the remaining shares of the company (repeated offer obligation) if the person 

entity or consolidated group through acquisition becomes the owner of shares representing 40%, or more of the votes 

in the company. The same applies correspondingly if the person entity or consolidated group through acquisition 

becomes the owner of shares representing 50% or more of the votes in the Company. The mandatory offer obligation 

ceases to apply if the person, entity or consolidated group sells the portion of the shares which exceeds the relevant 

threshold within four weeks of the date on which the mandatory offer obligation was triggered. 

Any person, entity or consolidated group that has passed any the above mentioned threshold in such a way as not to 

trigger the mandatory bid obligation, and has therefore not previously made an offer for the remaining shares in the 

company in accordance with the mandatory offer rules is, as a main rule, obliged to make a mandatory offer in the 

event of a subsequent acquisition of shares in the company. However, Leif Höegh & Co Ltd. will not be subject to 

mandatory offer obligations, provided that the ownership has been in excess of 50% from the Listing of the Company. 

16.10 Compulsory acquisition  

An acquiring party is under Bermuda law generally able to compulsorily acquire the common shares of minority holders 

in the following ways: 

• By a procedure under the Bermuda Companies Act 1981 known as a “scheme of arrangement”. A scheme of 

arrangement is a compromise or arrangement between a company and its shareholders, effected by 

obtaining the agreement of the Company and a majority in number and representing 75% in value of the 

shareholders present and voting either in person or by proxy at a court ordered meeting held to consider 

the scheme of arrangement. The Bermuda Supreme Court must then sanction the scheme of arrangement. 
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If a scheme of arrangement receives all necessary agreements and sanctions, then upon the filing of the 

court order with the Bermuda Registrar of Companies, all holders of common shares will be obligated to sell 

their shares under the terms of the scheme of arrangement. 

• If the acquiring party is a company acquiring pursuant to a tender offer 90% of the shares or class of shares 

that are not already owned by, or held by a nominee for or on behalf of that acquiring party, or any of its 

subsidiaries (the offeror). If within four months after the making of an offer for all the shares or class of 

shares not owned by, or by a nominee for, the offeror, or any of its subsidiaries, an offeror receives the 

approval of the holders of 90% or more of all the shares to which the offer relates, the offeror may, at any 

time within two months beginning with the date on which the approval was obtained, require by notice any 

non-tendering shareholder to transfer its shares to the offeror on the same terms as the original offer. In 

those circumstances, non-tendering shareholders will be obligated to sell their shares unless the Bermuda 

Supreme Court (on application made within a one-month period from the date of the offeror’s notice of its 

intention to acquire such shares) orders otherwise. 

• Where the acquiring party or parties hold not less than 95% of the shares or a class of shares of the 

company, the acquiring party may, pursuant to a notice given to the remaining shareholders or class of 

shareholders, obtain the shares of such remaining shareholders or class of shareholders. When such notice 

is given, the acquiring party is obligated to acquire the shares of the remaining shareholders on the terms 

set out in the notice, unless a remaining shareholder, within one month of receiving such notice, applies to 

the Bermuda Supreme Court for an appraisal of the value of their shares. This provision only applies where 

the acquiring party offers the same terms to all holders of shares whose shares are being acquired. 

16.11 Foreign exchange controls 

There are currently no foreign exchange control restrictions in Norway that would potentially restrict the payment of 

dividends to a shareholder outside Norway, and there are currently no restrictions that would affect the right of 

shareholders of a company that has its shares registered with the VPS who are not residents in Norway to dispose of 

their shares and receive the proceeds from a disposal outside Norway. There is no maximum transferable amount 

either to or from Norway, although transferring banks are required to submit reports on foreign currency exchange 

transactions into and out of Norway into a central data register maintained by the Norwegian customs and excise 

authorities. The Norwegian police, tax authorities, customs and excise authorities, the National Insurance 

Administration and the Norwegian FSA have electronic access to the data in this register. 
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17 TAXATION 

Below is a summary of certain Bermuda and Norwegian tax matters related to the purchase, holding and disposal of 

shares. The statements below regarding Bermuda and Norwegian taxation are based on the laws in force in Bermuda 

and Norway as of the date of this Prospectus and are subject to any changes in law occurring after such date, which 

changes could be made on a retrospective basis. The following summary does not purport to be a comprehensive 

description of all the tax considerations that may be relevant to a decision to purchase, own or dispose of the shares. 

Shareholders are advised to consult their own tax advisers concerning their overall tax situation. Shareholders resident 

in jurisdictions other than Norway and shareholders who cease to be resident in Norway for tax purposes (due to 

domestic tax law or tax treaty) should specifically consult with and rely upon their own tax advisers with respect to the 

tax position in their country of residence and the tax consequences related to ceasing to be resident in Norway for tax 

purposes. 

Please note that for the purpose of the summary below, a reference to a Norwegian or Foreign shareholder refers to 

the tax residency rather than the nationality of the shareholder. 

17.1 Bermuda taxation 

At the present time, there is no Bermuda income or profits tax, withholding tax, capital gains tax, capital transfer tax, 

estate duty or inheritance tax payable by the Company or by its shareholders in respect of the Shares. The Company 

has obtained an assurance from the Minister of Finance of Bermuda under the Exempted Undertakings Tax Protection 

Act 1966 that, in the event that any legislation is enacted in Bermuda imposing any tax computed on profits or 

income, or computed on any capital asset, gain or appreciation or any tax in the nature of estate duty or inheritance 

tax, such tax shall not, until 28 March 2016, be applicable to the Company or to any of the Company’s operations or to 

its shares, debentures or other obligations except insofar as such tax applies to persons ordinarily resident in Bermuda 

or is payable by the Company in respect of real property owned or leased by the Company in Bermuda. 

17.2 Norwegian taxation 

17.2.1 Taxation of dividends 

Norwegian personal shareholders 

Dividends received by Norwegian shareholders who are individuals (“Norwegian Personal Shareholders”) from the 

Company are subject to tax in Norway as general income at a flat rate of 28%. Such shareholders are entitled to 

deduct a calculated allowance when calculating their taxable dividend income. The allowance is calculated on a share-

by-share basis, and the allowance for each share is equal to the cost price of the share, multiplied by a risk free 

interest rate. Any part of the calculated allowance one year exceeding the dividend distributed on the share can be 

added to the cost price of the share and included in the basis for calculating the allowance the following years. 

Norwegian corporate shareholders 

Dividends received by Norwegian shareholders who are limited liability companies and certain similar corporate entities 

(“Norwegian Corporate Shareholders”) from the Company are subject to tax in Norway as general income at a flat 

rate of 28%.  

Foreign shareholders 

As a general rule, dividends received by foreign shareholders are not taxable in Norway. However, if a foreign 

shareholder is carrying on business activities in Norway and the shares are effectively connected with such business 

activities, the foreign shareholder will be subject to the same dividend taxation as Norwegian shareholders, as 

described above. 

17.3 Taxation of capital gains on realisation of shares 

Norwegian Personal Shareholders  

Sale, redemption or other disposal of shares is considered a realization for Norwegian tax purposes. A capital gain or 

loss generated by a Norwegian Personal Shareholder through a disposal of Shares in the Company is taxable or tax 

deductible in Norway. Such capital gain or loss is included in or deducted from the basis for computation of general 

income in the year of disposal. The general income is taxable at a rate of 28%. The gain is subject to tax and the loss 

is tax deductible irrespective of the duration of the ownership and the number of shares disposed of. 

The capital gain is calculated as the consideration received less the cost price of the share, including costs incurred in 

relation to the acquisition or realization of the share. From this capital gain, Norwegian Personal Shareholders are 

entitled to deduct a calculated allowance when calculating their taxable income. The allowance for each share will be 
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equal to the cost price of the share multiplied by a determined risk free interest rate. The allowance may only be 

deducted in order to reduce a taxable gain, and may not be deducted in order to increase or produce a deductible loss. 

The calculated allowance is allocated to the personal shareholders holding shares at the expiration of each calendar 

year.  

If the shareholder owns shares acquired at different points in time, the shares that were acquired first will be regarded 

as the first to be disposed of, on a first-in first-out basis. 

Norwegian corporate shareholders 

A capital gain or loss derived by a Norwegian Corporate Shareholder from a disposal of Shares in the Company is 

taxable or tax deductible in Norway. Such capital gain or loss is included in or deducted from the basis for computation 

of general income in the year of disposal at a rate of 28%. The gain is subject to tax and the loss is tax deductible 

irrespective of the duration of the ownership and the number of shares disposed of. 

If the shareholder owns shares acquired at different points in time, the shares that were acquired first will be regarded 

as the first to be disposed of, on a first-in first-out basis. 

Foreign shareholders 

As a general rule, capital gains generated by foreign shareholders are not taxable in Norway. However, such gains 

may be subject to Norwegian taxation for foreign shareholders who hold the shares in connection with the conduct of a 

trade or business in Norway. 

17.3.1 Controlled Foreign Corporation (CFC) taxation 

If Norwegian shareholders (and foreign shareholders that hold the shares in connection with a business that is taxable 

in Norway), in the aggregate, directly or indirectly own or control 50% or more of the share capital of a company 

resident in a low-tax jurisdiction at the beginning and end of a fiscal year, or more than 60% at the end of a fiscal 

year, then such shareholders may become subject to CFC taxation (“NOKUS”) in Norway. In the event that CFC 

taxation applies, the relevant company's annual profits will be taxable (at a rate of 28%) for the Norwegian 

shareholders according to their proportionate share of the company's equity. CFC taxation applies regardless of 

whether - and to what extent - the profits are distributed to the Norwegian shareholders. The relevant company's 

profits will, for the purpose of the CFC taxation, be calculated according to Norwegian tax rules as if the relevant 

company was a Norwegian taxpayer. 

For a Norwegian corporate shareholder who is subject to CFC taxation, dividends distributed from the relevant 

company are exempt from further taxation to the extent the dividends do not exceed such shareholder's taxable share 

of the relevant company's net income. For a Norwegian personal shareholder who is subject to CFC taxation, 72% of 

the dividends distributed from the relevant company will be taxable provided that such distributions exceed the 

calculated tax-free allowance (see “Dividends-Norwegian personal shareholders” above). Special rules apply to the 

calculation of taxable gains/losses upon realization of shares by a Norwegian corporate shareholder that is or has been 

subject to CFC taxation. These will not be discussed further herein. 

17.3.2 Net wealth tax 

The value of shares is included in the basis for the computation of wealth tax imposed on Norwegian personal 

shareholders. Currently, the marginal wealth tax rate is 1.1% of the value assessed. The value for assessment 

purposes for shares listed on the Oslo Stock Exchange is equal to the listed value as of 1 January in the year of 

assessment (i.e. the year following the relevant fiscal year). Norwegian corporate shareholders and foreign 

shareholders are not subject to net wealth tax. However, foreign personal shareholders can be subject to such taxation 

if the shareholding is effectively connected to the conduct of trade or business in Norway. 

17.3.3 VAT and transfer taxes 

No VAT, stamp or similar transfer taxes/duties are currently imposed in Norway on the transfer of shares whether on 

acquisition or disposal. 
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17.3.4 Inheritance tax 

When shares are transferred either through inheritance or as a gift, such transfer may give rise to inheritance or gift 

tax in Norway, if the decedent, at the time of death, or the donor, at the time of the gift, is a resident or citizen of 

Norway for inheritance tax purposes. However, in the case of inheritance tax, if the decedent was a citizen but not a 

resident of Norway, Norwegian inheritance tax will not be levied if inheritance tax or a similar tax is levied by the 

decedent’s country of residence. 

Irrespectively of residence or citizenship, Norwegian inheritance tax may be levied if the shares are held in connection 

with the conduct of a trade or business in Norway. The basis for the inheritance or gift tax computation is the market 

value of the shares at the time the transfer takes place. The rate is progressive from 0% to 15%. For inheritance and 

gifts from parents to children, the maximum rate is 10%. 

17.3.5 Employees participating in the Employee Offering 

As a general rule, the benefit for an employee of subscribing shares in the employer’s company at a price lower than 

the market value of the shares is taxable for the employee as employment income and subject to employers national 

insurance contributions. The taxable benefit is the market value of the shares less the employee’s purchase price. 

However, an employee may under certain conditions subscribe for shares at a discount of 20% without being taxed for 

the benefit. If subscription of shares at a cut price is offered as a general scheme for all employees in the company (or 

to all employees fulfilling certain requirements related to period of employment etc) a tax exempt deduction is granted 

when calculating the tax benefit for each employee.  

The taxable benefit (if any) is computed to 80% of the market value of the shares less the employee’s purchase price. 

The tax exempt benefit is limited to NOK 1,500 per employee each fiscal year, and any tax benefit exceeding this limit 

will be taxable for the employee as employment income. 
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18 DOCUMENTS ON DISPLAY 

Copies of the following documents will be available for inspection at the Company’s offices at Drammensveien 134,  

N-0277 Oslo, Norway, during normal business hours from Monday to Friday each week (except public holidays) for a 

period of twelve months from the date of this Prospectus: 

• the Bye-laws of the Company; 

• the Group’s Financial Statements as of, and for years ended, 31 December 2010 , 2009 and 2008, and the 

Interim Financial Statement as of, and for three months ended, 31 March 2011 and 2010;  

• all reports included or referred to in this Prospectus; and 

• this Prospectus. 
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19 NORWEGIAN SUMMARY (NORSK SAMMENDRAG) 

This Norwegian summary has been prepared for the Norwegian securities market in connection with the Offering and 

the Listing in the Company. The information provided in this Section is a summary of information provided in the rest 

of the Prospectus, and does not contain any additional information. The information is thus only provided in the 

Norwegian language. 

Dette norske sammendraget er utarbeidet for det norske verdipapirmarkedet i forbindelse med emisjonen 

(“Emisjonen”) i Höegh LNG Holdings Ltd. (“Selskapet” eller “Höegh LNG”, og sammen med sine konsoliderte 

datterselskaper og joint ventures, “Gruppen”) av nye aksjer i Selskapet (de “Nye Aksjene”) og noteringen av 

aksjene, herunder de Nye Aksjene, i Selskapet (“Aksjene”) på Oslo Børs ASA (“Oslo Børs”), eller dersom Selskapet 

ikke tilfredsstiller kravene for notering på Oslo Børs, på Oslo Axess. 

Sammendraget utgjør en del av det engelskspråklige “Prospectus” (“Prospektet”). Investeringsgrunnlaget for det 

norske verdipapirmarkedet består således ikke kun av det norske sammendraget, men av hele Prospektet. Investorer 

oppfordres til å lese hele Prospektet nøye før en investeringsbeslutning eventuelt treffes. Ved eventuell motstrid 

mellom det norske sammendraget og de deler av Prospektet som er skrevet på engelsk, skal den engelske delen av 

Prospektet gå foran. 

Dette norske sammendraget er en oversettelse av Prospektets Kapittel 1 “Summary”. 

Prospektet har blitt forelagt Finanstilsynet for kontroll og godkjennelse i henhold til verdipapirhandelloven § 7–7. 

Enhver ny vesentlig omstendighet og enhver vesentlig unøyaktighet i Prospektet som kan få betydning for vurderingen 

av Aksjene, og som oppstår eller oppdages mellom tidspunket for godkjennelse av Prospektet og tidspunkt for 

noteringen av de Nye Aksjene og Aksjene på Oslo Børs (eventuelt Oslo Axess), vil bli offentliggjort og fremlagt så 

raskt som mulig i form av et tillegg til Prospektet i samsvar med verdipapirhandelloven § 7–15. 
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19.1 Sammendrag 

Dette sammendraget må leses som en innledning til Prospektet som helhet, og informasjonen som fremgår her 

fremgår i en mer utførlig beskrivelse andre steder i Prospektet, samt i Prospektets vedlegg. Sammendraget er ikke 

uttømmende og inneholder ikke all den informasjon som bør overveies før det investeres i Aksjene. Alle 

investeringsbeslutninger knyttet til Emisjonen og en investering i Aksjene bør baseres på en vurdering av Prospektet 

som helhet, inkludert Kapittel 2 “Risk Factors” og den Finansielle Informasjon (definert under) inkludert i Vedlegg B og 

Vedlegg C. Dersom et krav knyttet til informasjonen i dette Prospektet bringes inn for en domstol, kan saksøkende 

investor i henhold til nasjonal lovgivning i et land som er medlem av Det europeiske økonomiske samarbeidsområdet 

(“EØS”), måtte dekke kostnader forbundet med oversettelse av dette Prospektet, før saken behandles. Personene som 

har utarbeidet dette sammendraget, herunder eventuelle oversettelser av sammendraget, kan ikke holdes sivilrettslig 

ansvarlig for dette sammendraget, med mindre det er villedende, unøyaktig eller selvmotsigende når det leses 

sammen med andre deler av dette Prospektet. 

19.2 Introduksjon av Selskapet 

19.2.1 Selskapsinformasjon, historie og utvikling 

Höegh LNG Holdings Ltd. ble stiftet 6. november 2006 som et aksjeselskap under Bermuda lov og i overensstemmelse 

med selskapsloven på Bermuda. Selskapets registreringsnummer er 39152. 

Selskapet har sitt registrerte kontor i Canon’s Court, 22 Victoria Street, Hamilton, HM 12, Bermuda, telefonnummer: 

+1441 295 2244 og telefaksnummer: +1441 292 8666. Selskapets hjemmeside er www.hoeghlng.com. 

19.2.2 Oversikt over virksomheten 

Höegh LNG er en totalleverandør av flytende LNG-tjenester. Selskapet tilbyr langsiktige løsninger til LNG-markedet 

innen flytende produksjon, transport og regassifisering og terminalløsninger. Gruppen driver en flåte med fem LNG 

skip, og to transport- og regassifiseringsfartøy (SRV’er). I tillegg til transport av LNG kan SRV’ene tjene som flytende 

regassifiseringsterminaler og levere naturgass til markedet. Alle fartøyene er under langsiktige certepartier med 

etablerte energiselskaper og frakter LNG til markedet verden rundt. Gruppen har inngått to nybyggingskontrakter med 

Hyundai Heavy Industries Co. Ltd. (“HHI”) for bygging av to flytende lagrings- og regassifiseringsenheter (FSRU’er) 

på 170.000 kubikkmeter. De to enhetene vil leveres henholdsvis i fjerde kvartal i 2013 og første kvartal i 2014. I 

tillegg har partene inngått en opsjonsavtale (“Opsjonsavtalen”) som inneholder en opsjon for Gruppen for ytterligere 

en pluss en FSRU’er med levering i henholdsvis andre kvartal i 2014 og fjerde kvartal i 2014. I tillegg inneholder 

Opsjonsavtalen en opsjon for ytterligere to FSRU-nybygg hvor pris og leveringsdato ikke er avtalt. 

Höegh LNG er en pionér innen maritim LNG transport med nesten 40 års erfaring helt tilbake fra leveringen av 

“Norman Lady” i 1973. 

Siden tidlig i 2000 har Gruppen nedlagt stor innsats i utviklingen av nye tekniske løsninger for flytende LNG 

regassifiseringsterminaler. Gruppen deltar kontinuerlig i anbud angående nye flytende LNG regassfiseringsterminaler i 

markeder over hele verden, og har to SRV’er i drift. Gruppen har utviklet sitt eget design for en FLNG enhet. Designet 

er blitt prinsippgodkjent av Det Norske Veritas (DNV). Selskapet er i inngående diskusjoner om bruken av dets 

FPSO’er i forbindelse med utvikling av naturgass i store gassproduserende regioner, hovedsakelig i Asia. 

Gruppens flåte består av: 

Navn på fartøy Type fartøy Byggeår Eierandel Befrakter Utløp av 

certeparti 

“Norman Lady” ................... LNG-skip 1973 50 % Gas Natural 

Aprovisionamientos 

SDG S.A. 

September 2012 + 

opp til 7 år 

forlengelse 

“Arctic Princess” .................. LNG-skip 2006 34 % Statoil ASA Januar 2026 + 

opsjon 5+5 år 

“Arctic Lady” ....................... LNG-skip 2006 50 % Total E&P Norge AS April 2026 + opsjon 

5+5 år 

“STX Frontier” ..................... LNG-skip 2010 - Repsol 

Comercializadora de 

Gas S.A. 

Mars 2013 + 3 + 3 

måneders opsjoner 
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Navn på fartøy Type fartøy Byggeår Eierandel Befrakter Utløp av 

certeparti 

“Matthew” .......................... LNG-skip 1979 - Management 

agreement 

Ved terminering 

med 6 måneders 

varsel 

“GDF Suez Neptune” ............ LNG 

regassifiserings-

enhet 

2009 50 % GDF Suex LNG 

Supply SA 

November 2029 + 

opsjon 5+5 år 

“GDF Suez Cape Ann” .......... LNG  

regassifiserings-

enhet 

2010 50 % GDF Suez LNG 

Supply SA 

Juni 2030 + opsjon 

5 + 5 år 

FRSU nybygg I .................... FRSU Fjerde kvartal 

2013 

100 % - - 

FRSU nybygg II ................... FRSU Første kvartal 

2014 

100 % - - 

19.2.3 Strategi og mål 

Gruppens strategi er å tilby en komplett kjede av flytende LNG-tjenester, fra produksjon, transport og regassifisering 

til markedstilgang. Gruppen skal eie, drive og utvikle flytende LNG-tjenester og delta i utviklingsprosjekter knyttet til 

LNG-sektoren basert på følgende visjon, mål og kjerneverdier: 

Visjon ...................  Å bli markedsleder innen flytende LNG-tjenester. 

  

Mål .......................  Å utvikle, administrere og drive Gruppens aktiva i tråd med de høyeste tekniske og 

kommersielle standarder for å maksimere gevinsten for kunder, aksjonærer og ansatte. 

  

Kjerneverdier .......  Innovative, Kompetente, Engasjerte og Pålitelige. 

For å kunne nå Gruppens mål og lykkes med Gruppens strategi, samt for å kunne tilpasse seg endringer i markedet, 

er det av særlig viktighet å være innovativ og kreativ når det gjelder de tekniske, driftsmessige, finansielle og 

kommersielle aspekter ved Gruppens aktiviteter. 

19.3 Sammendrag av den finansielle informasjonen og den operasjonelle og finansielle 

gjennomgangen 

Informasjonen nedenfor er sammendrag av Gruppens reviderte Årsregnskap for årene avsluttet den  

31. desember 2010, 2009 og 2008, og ureviderte Kvartalsregnskap for de tre månedene avsluttet den 31. mars 2011 

og 2010. Årsregnskapene og Kvartalsregnskapene er inntatt som henholdsvis Vedlegg B og Vedlegg C til dette 

Prospektet. 

19.3.1 Sammendrag av finansiell informasjon 

Gruppens Årsregnskaper og Kvartalsregnskap er inntatt i Vedlegg B og Vedlegg C til dette Prospektet. 

Konsolidert resultatregnskap 

Tabellen nedenfor er hentet fra Gruppens reviderte resultatregnskap for årene avsluttet den 31. desember 2010, 2009 

og 2008, og ureviderte resultatregnskap for de tre månedene avsluttet den 31. mars 2011 og 2010. 
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Konsolidert resultatregnskap 

Etter tre måneder per 

31 mars 

Årsslutt 

31 desember 

Alle tall i tusen USD 2011 
(urevidert) 

2010 
(urevidert) 

2010 
 

2009 

 

2008 

 

Fraktinntekter .................................................................... 25 176 20 254 91 975 65 241 64 067

Fraktkostnader ................................................................... (75) (317) (530) (86) (559)

Netto fraktinntekter .......................................................... 25 101 19 937 91 445 65 155 63 508 

Management honorar .......................................................... 842 647 3 484 2 511 2 180

Totale driftsinntekter ........................................................ 25 943 20 584 94 928 67 666 65 688 

Bareboat kostnader ............................................................ (4 964) (4 745) (19 244) (20 507) (20 522) 

Operasjonskostnader .......................................................... (7 334) (5 949) (27 076) (21 875) (26 087) 

Administrative kostnader ..................................................... (3 715) (2 822) (13 549) (10 225) (7 434) 

Prosjektutviklingskostnader .................................................. (3 195) (2 308) (11 076) (6 708) (5 223)

Driftsresultat før avskrivninger eksisterende 

virksomhet ........................................................................ 6 735 4 761 23 983 8 352 6 422 

Gevinst/(tap) salg driftsmidler .............................................. (16) - (3) (13) 6 269 

Avskrivninger ..................................................................... (4 517) (2 070) (13 811) (8 444) (8 557) 

Reversering av nedskrivninger/(nedskrivninger) ...................... - - - 2 947 (4 017)

Driftsresultat etter avskrivninger eksisterende 

virksomhet ........................................................................ 2 201 2 691 10 169 2 841 117 

Renteinntekter ................................................................... 371 14 223 148 358 

Rentekostnader .................................................................. (6 320) (4 401) (22 435) (10 000) (10 344) 

Andre finansinntekter .......................................................... - - 908 27 701 - 

Andre finanskostnader ......................................................... (543) (99) (47) (3 553) (52 874)

Resultat for perioden før skatt eksisterende virksomhet ... (4 291) (1,795) (11 183) 17 136 (62 743) 

Skattekostnad .................................................................... - (197) (787) (81) (204)

Resultat for perioden etter skatt eksisterende 
virksomhet ........................................................................

(4 291) (1 992) (11 970) 17 136 (62 743) 

Netto resultat etter skatt avviklet virksomhet ......................... - - - (4 609) (88 425) 

Resultat for perioden ......................................................... (4 291) (1 992) (11 970) 12,446 (151 732)

Annen total inntekt ............................................................ 6 111 (4 628) (19 725) 63 869 (99 881)

Totalresultat for perioden ................................................. 1 820 (6 620) (31 694) 76 315 (251 253) 

Konsolidert oppstilling av finansiell stilling 

Tabellen nedenfor er hentet fra Gruppens reviderte konsoliderte balanse for årene avsluttet den 31. desember 2010, 

2009 og 2008, og ureviderte konsolidert balanse for de tre månedene avsluttet den 31. mars 2011 og 2010. 

Konsolidert oppstilling av finansiell stilling 

Etter tre måneder per 

31 mars 

Årsslutt 

31 desember 

Alle tall i tusen USD 2011 
(urevidert) 

2010 
(urevidert) 

2010 

 

2009 

 

2008 

 

Eiendeler ...........................................................................   

Anleggsmidler ....................................................................   

Immaterielle anleggsmidler ...............................................   

Utsatt skattefordel .............................................................. 221 - 210 - 42 408
Investeringer i lisenser, design og andre immaterielle 
anleggsmidler ....................................................................

81 930 77 075 80 058 74 487 49 239

Materielle anleggsmidler ...................................................   

Skip .................................................................................. 461 877 310 211 466 203 313 253 1 795 937

Nybygg ............................................................................. - 109825 - 108 918 417 012

Andre driftsmidler ............................................................... 1 442 510 1 382 533 34 595

Investeringer i tilknyttet virksomhet ...................................... - - - - 5513

Andre finansielle anleggsmidler ............................................. 479 507 487 704 17 685

Andre varige driftsmidler ...................................................... 1 295 1 733 1 412 1 844 6 371

Bundet bankinnskudd .......................................................... 10 848 1 540 10 216 - -

Sum anleggsmidler ............................................................ 558 092 501 401 559 968 499 739 2 368 760

Omløpsmidler ....................................................................   

Bunkers og annet varelager .................................................. 165 159 129 119 23 286

Markedsbaserte verdipapirer ................................................ - 57 058 - 66 169 386 233
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Konsolidert oppstilling av finansiell stilling 

Etter tre måneder per 

31 mars 

Årsslutt 

31 desember 

Alle tall i tusen USD 2011 
(urevidert) 

2010 
(urevidert) 

2010 

 

2009 

 

2008 

 

Rentebærende fordringer ..................................................... 51 891 1 396 52 628 1 484 -

Kunde- og andre fordringer .................................................. 6 032 6 246 7 215 6 328 145 650

Bankinnskudd og andre kontantekvivalenter ........................... 19 995 25 902 28 779 21 998 189 663

Sum omløpsmidler ............................................................. 78 083 90 761 88 752 96 125 744 832

Sum eiendeler .................................................................... 636 174 592 162 648 720 595 864 3 113 592

Egenkapital og gjeld ..........................................................   

Egenkapital ........................................................................   

Aksjekapital ....................................................................... 271 271 271 271 271

Overkursfond ..................................................................... 3 560 365 3 560 365 542 178

Egne aksjer ....................................................................... (1) (4) (1) (4) (4)

Andre reserver ................................................................... (75 225) (66 513) (81 120) (62 036) (123 997)

Annen egenkapital .............................................................. 146 980 160 275 150 800 162 248 228 945

Egenkapital tilordnet aksjonærene .................................... 75 584 94 394 73 510 100 845 647 393

Minoriteters andel av egenkapitalen ....................................... (525) 517 (475) 861 275 730

Sum egenkapital ................................................................ 75 059 94 911 73 034 101 706 923 123

Langsiktig gjeld .................................................................   

Pensjonsforpliktelser ........................................................... 8 107 5 861 7 293 5 727 22 544

Annen langsiktig gjeld ......................................................... 9 160 5 100 9 280 5 168 80 216

Andre langsiktige finansielle forpliktelser ................................ 55 512 53 595 60 164 44 141 194 896

Langsiktig del av rentebærende gjeld ..................................... 435 813 394 738 438 880 395 556 1 684 558

Sum langsiktig gjeld .......................................................... 508 591 459 294 515 617 450 592 1 982 214

Kortsiktig gjeld ..................................................................      

Kreditorer .......................................................................... 6 249 4 530 8 334 5 839 67 753

Kortsiktig del av rentebærende gjeld ..................................... 12 307 7 761 12 131 7 748 14 306

Andre kortsiktige finansielle forpliktelser ................................ 28 669 21 601 30 727 26 717 69 814

Betalbar skatt .................................................................... 739 454 712 202 8 957

Avsetninger og annen kortsiktig gjeld .................................... 4 560 3 611 8 165 3 059 47 424

Sum kortsiktig gjeld .......................................................... 52 524 37 957 60 068 43 566 208 255

Sum egenkapital og gjeld .................................................. 636 174 592 162 648 720 595 864 3 113 592

Se Kapitlene 11 “Selected Financial Data” og 12 “Operating and Financial Review” i dette Prospektet for ytterligere 

finansiell informasjon. 

19.3.2 Vesentlige endringer og trender 

I tillegg til effekten av Emisjonen som er beskrevet i dette Prospektet, vil finansieringen av Gruppens FSRU-nybygg 

som diskutert i Kapittel 9.14 “Business Overview–Significant changes and trends”, ha en effekt på Gruppens 

kapitalstruktur. I tillegg har et en utestående fordring, med en verdi på USD 51.068 millioner per 31. desember 2010, 

blitt tilbakebetalt Gruppen. 

Den 30. mai 2011 signerte Petromin PNG Holdings Limited, Höegh LNG Limited and DSME E&R Limited en avtale om å 

etablere PNG Floating LNG Limited som skal være holding selskap for et LNG FPSO prosjekt i Papua Ny-Guinea (se 

også Kapittel 9.7.2 “Business Overview–Floating LNG production–FLNG project description”). 

Bortsett fra dette har det ikke vært noen vesentlige endringer i Gruppens finansielle eller forretningsmessige stilling 

etter den 31. mars 2011. 

Gruppen har videre heller ikke erfart noen endringer eller trender som anses for å være vesentlige for Gruppen siden 

den 31. desember 2010 og til datoen for dette Prospektet. 

19.3.3 Kapitalisering og gjeldsforpliktelser 

Per 31. mars 2011 var Gruppens totale kapitalisering USD 614 millioner, Gruppens totale gjeldsforpliktelser var 

USD 539 millioner og Gruppens totale egenkapital var USD 75 millioner. Se Kapittel 12.9 “Operating and Financial 

Review–Capitalization and indebtedness” for ytterligere informasjon. 
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19.3.4 Forskning og utvikling, patenter og lisenser 

Se Kapitlene 11.6 “Selected Financial Data–Summary of key accounting policies and principles”, 12.3 “Operating and 

Financial Review–Key cost components and financial expenses” og 12.6.2 “Operating and Financial Review–Assets–

Intangible assets” for en beskrivelse av Selskapets forsknings- og utviklingsstrategi.  

19.3.5 Erklæring om arbeidskapital 

Som beskrevet over i Kapittel 9.5.4 ”Business Overview-Floating LNG re-gasification-Shipbuilding contracts with 

Hyundai Heavy Industries Co. Ltd. for 2 FSRUs and Option Agreement for 1 + 1 + 2 FSRUs” har Gruppen den 10. juni 

2011 inngått endelige avtaler om bygging av to FSRU’er. Etter å ha inngått endelige skipsbyggingsavtaler har ikke 

Gruppen tilstrekkelig arbeidskapital for de gjeldende behov. I den gjeldende situasjon (uten overskuddet fra 

Emisjonen) har Gruppen behov for USD 200 millioner i ny egenkapital og lån for å oppfylle Gruppens finansielle 

forpliktelser relatert til byggingen av de to FSRU’ene, og dermed finansiere Gruppens arbeidskapital for å møte de 

gjeldende behov. Se Kapittel 12.8 “Operational and Financial Review—Working capital statement” for en nærmere 

beskrivelse. 

19.4 Styret, Ledelsen og ansatte 

Selskapets styre (“Styret”) består av åtte medlemmer, Morten W. Høegh (styreleder), Leif O. Høegh (nestleder), 

Ditlev Wedell-Wedellsborg, Guy D. Lafferty, Jon Erik Reinhardsen, Andrew Jamieson, Cameron E. Adderley og Timothy 

J. Counsell. 

Selskapet har inngått en managementavtale med dets heleide datterselskapet Höegh LNG AS. Etter denne avtalen skal 

Höegh LNG AS stå for den daglige ledelsen av Selskapet. Som en følge av dette vil Selskapet i prinsippet ikke ha en 

egen ledelse. Ledelsesgruppen i Höegh LNG AS (“Ledelsen”) som vil være ansvarlige for ledelsen av Selskapet består 

av følgende personer: Sveinung J. Støhle (Administrerende Direktør), Stephan Tschudi-Madsen (Driftsdirektør), 

Steffen Føreid (Finansdirektør), Gunnar Knutsen (Senior Visedirektør FLNG) Vegard Hellekleiv (Senior Visedirektør 

Prosjekttjenester) and Ragnar Wisløff (Daglig leder, Höegh LNG Asia Ltd.). 

Per datoen for dette Prospektet har Gruppen rundt 70 ansatte i tillegg til omtrent 350 sjøfarere. Selskapet selv har 

ingen ansatte. 

Styret og Ledelsen er nærmere beskrevet i Kapittel 10 “Board of Directors, Management and Employees”. 

19.5 Hovedaksjonæren og transaksjoner mellom nærstående parter 

Per datoen for dette Prospektet og før Emisjonen har Selskapet en hovedaksjonær, Leif Höegh & Co Ltd., som eier 

25.923.310 Aksjer (96 % av de utstedte og utestående Aksjene). Aksjene som eies av Leif Höegh & Co Ltd. vil ikke 

inneha noen andre stemmeretter enn de Nye Aksjene. 

Som Selskapets hovedaksjonær er Leif Höegh & Co Ltd. i følge IAS 24 ansett for å være nærstående til Selskapet og 

Selskapets datterselskapet. Tilsvarende vil andre selskaper hvor Leif Höegh & Co Ltd. har en betydelig innflytelse bli 

ansett for å være nærstående parter til Gruppen. Informasjon om transaksjoner med nærstående parter for Gruppen 

for årene avsluttet den 31. desember 2010, 2009 og 2008 og for perioden fra den 1. januar 2010 og til datoen for 

Prospektet fremgår av Kapittel 13 “Related Party Transactions”. 

19.6 Aksjer og aksjekapital 

Per datoen for dette Prospektet har Selskapet bare én aksjeklasse. Selskapets autoriserte aksjekapital er  

USD 750.000, fordelt på 75.000.000 ordinære Aksjer, hver med en pålydende verdi på USD 0,01. Selskapets utstedte 

aksjekapital er USD 270.023,89, fordelt på 27.002.389 fullt innbetalte Aksjer, hver med pålydende verdi på USD 0,01. 

Før noteringen vil Methane Ventures Limited erverve 1.211.738 Aksjer i et planlagt aksjebytte som er beskrevet i 

Kapittel 8.3.4 “Group Description–Operational and legal structure–Description of the main companies in the Group and 

geographical presence”. Methane Ventures Limited er eiet av Selskapet, ansatte i Gruppen og nærstående parter til 

Selskapet. 

Ved gjennomføring av Emisjonen, og forutsatt at Emisjonen blir gjennomført i midten av det indikative prisintervallet 

(og ikke medregnet eventuelle Tilleggsaksjer), og i den øvre enden av intervallet i Emisjonen, vil Selskapets utstedte 

aksjekapital bli forhøyet ved utstedelse av 20.543.478 Nye Aksjer til USD 487.576,05, fordelt på 48.757.605 Aksjer, 

hver med en pålydende verdi på USD 0,01. 
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19.7 Vedtekter 

Selskapets vedtekter (“Vedtektene”) er inntatt som Vedlegg A til dette Prospektet, og er videre beskrevet i Kapittel 

15.7 “Description of the Shares and Share Capital–The Memorandum of Associations, Bye-laws and Bermuda law”. 

19.8 Emisjonen 

19.8.1 Bakgrunnen for Emisjonen og bruk av proveny 

Emisjonen gjennomføres som en del av Selskapets strategi for vekst innen LNG-markedet. Selskapet har inngått to 

nybyggingskontrakter med Hyundai Heavy Industries Co. Ltd. (HHI) for levering av to 170.000 kubikkmeter store 

FSRU’er. Bruttoprovenyet fra Emisjonen forventes å utgjøre mellom NOK 810 millioner og NOK 945 millioner 

(USD ~150 millioner til USD ~175 millioner) før utøvelsen av stabiliseringsopsjonen. 

Nettoprovenyet fra Emisjonen skal sammen med et banklån brukes til å finansiere de to FSRU-nybyggene. Som en del 

av den nevnte vekststrategien har Styret og Ledelsen, bestemt seg for å invitere nye investorer til å bli aksjonærer i 

Selskapet og for å notere Aksjene på Oslo Børs, alternativt på Oslo Axess. 

Gjennom Emisjonen vil det også bli søkt å oppnå en spredning på Selskapets Aksjer på 500 aksjonærer og en fri flyt 

på minst 25 % av Aksjene slik at Selskapet oppfyller kravene til notering på Oslo Børs. En notering vil gi en regulert 

markedsplass for handel i Aksjene. En notering av Aksjene vil også gi Selskapet tilgang til kapitalmarkeder slik at 

Selskapet gis mulighet til å hente kapital dersom Selskapet skulle ønske det i fremtiden, og i tillegg vil det øke 

Selskapets mulighet til å bruke egne Aksjer som vederlag i eventuelle framtidige oppkjøp, sammenslåinger og 

fusjoner. 

19.8.2 Sammendrag av vilkårene for Emisjonen 

Emisjonen ................................... Emisjonen er ventet å være i størrelsesorden NOK 810 millioner til NOK 945 millioner (USD ~150 

millioner til USD ~175 millioner) før utøvelsen av stabiliseringsopsjonen og består av: 

• et Institusjonelt Tilbud, hvor Nye Aksjer blir tilbudt til internasjonale investorer og 

profesjonelle investorer i EØS, institusjonelle investorer utenfor EØS og USA, og til QIB’er i 

USA i overensstemmelse med Rule 144A. Det Institusjonelle Tilbudet er betinget av et 

minimum bestillingsbeløp på NOK 1.000.000 per investor; 

• et Offentlig Tilbud, hvor Nye Aksjer tilbys til offentligheten i Norge. Det Offentlige Tilbudet er 

betinget av en minimum bestilling på NOK 10.500 og en maksimum bestilling på NOK 

999.999 for hver investor; og 

• et Ansattetilbud, hvor Nye Aksjer tilbys Selskapets Berettigede Ansatte. Ansattetilbudet er 

betinget av en minimum bestilling på NOK 10.500 og en maksimum bestilling på NOK 

999.999 for hver investor. Hver Berettiget Ansatt vil få en rabatt på NOK 1.500 på tildelt 

beløp. 

Se Kapittel 5 “The Offering” for ytterligere detaljer. 

Nye Aksjer ................................... Selskapet planlegger å utstede omtrent 15 millioner til 25 millioner Nye Aksjer med pålydende 

verdi på USD 0,01 per Nye Aksje.  

Tilleggsaksjer ............................... Stabiliseringstilretteleggeren (DnB NOR Markets) kan overtildele opp til 10 % av antallet Nye 

Aksjer i Emisjonen for å utføre stabiliseringsaktiviteter i forhold til pris i opptil 30 kalenderdager. 

Perioden starter på det tidspunktet handel i Aksjene begynner på Oslo Børs.  

Bestillingsperioden for det 

Institusjonelle Tilbudet .................. Bestillingsperioden for det Institusjonelle Tilbudet er forventet å begynne klokken 09:00 (norsk 

tid) den 14. juni 2011 og til klokken 17:30 (norsk tid) den 24. juni 2011. Selskapet og 

Tilretteleggerne reserverer seg retten til å forkorte eller forlenge Bestillingsperioden. 

Bestillingsperioden vil ikke forkortes til tidligere enn klokken 12:00 (norsk tid) den 22. juni 2011 

eller utvides lengre enn til 17:30 (norsk tid) den 14. juli 2011. Dersom Bestillingsperioden 

forkortes eller forlenges, vil andre datoer tilknyttet Emisjonen bli forskjøvet tilsvarende. 

Bestillingsperiode for det 

Offentlige Tilbudet og 

Ansattetilbudet ............................ Bestillingsperioden for det Offentlige Tilbudet og Ansattetilbudet er forventet å begynne klokken 

09:00 (norsk tid) den 14. juni 2011 til klokken 12:00 (norsk tid) den 24. juni 2011. Selskapet og 

Tilretteleggerne reserverer seg retten til å forkorte eller forlenge Bestillingsperioden. 

Bestillingsperioden vil ikke forkortes til tidligere enn klokken 12:00 (norsk tid) den 22. juni 2011 

eller utvides lengre enn til 17:30 (norsk tid) den 14. juli 2011. Dersom Bestillingsperioden 

forkortes eller forlenges, vil andre datoer tilknyttet Emisjonen bli forskjøvet tilsvarende. 
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Tilretteleggere .............................. DnB NOR Markets, ABG Sundal Collier, Pareto Securities er Tilretteleggere, og Danske Bank og 

Nordea Markets er Medtilretteleggere. 

Indikativt prisintervall .................... Fra NOK 38 til NOK 54 per Nye Aksje. 

Tildelingsmekanisme ..................... Institusjonelle Tilbudet: Tildelingsprinsippene vil i henhold til vanlig markedspraksis for 

institusjonelle plasseringer omfatte blant annet faktorer som ledelsens deltagelse og 

tilbakemeldinger på road-show, at det er bestilt innen fristen, prislederskap, den relative 

ordrestørrelsen, sektorkunnskap, oppfattet investorkvalitet og investeringshorisont. Tildelingen 

vil bli besluttet av Styret eller Komiteen. Det er ingen garanti at potensielle investorer vil bli 

tildelt Nye Aksjer. 

Offentlige Tilbudet: Det vil ikke bli foretatt allokering for det antall av Nye Aksjer som utgjør 

mindre enn NOK 10.000 per bestilling. I det Offentlige Tilbudet vil tildeling i utgangspunktet skje 

ved benyttelse av VPS’ automatiske simuleringsprosedyre og/eller andre tildelingsmetoder. 

Ansattetilbudet: Selskapet vil forsøke å gi full tildeling for alle ansatte i Ansattetilbudet (innenfor 

maksimum bestillingsbeløp). 

Den forventede fordelingen av Nye Aksjer mellom det Institusjonelle Tilbudet, det Offentlige 

Tilbudet og Ansattetilbudet er omtrent 90 % for det Institusjonelle Tilbudet og omtrent 10 % for 

det Offentlige Tilbudet og Ansattetilbudet. Den endelige fordelingen/tildelingen vil bli fastsatt 

etter utløpet av bestillingsperioden for det Institusjonelle Tilbudet, det Offentlige Tilbudet og for 

Ansattetilbudet basert på antallet av bestillinger i hvert av tilbudene i forhold til det totale 

antallet bestillinger i Emisjonen.  

Notering av Aksjene ...................... Før Emisjonen har det ikke vært noe offentlig marked for Aksjene. Den 13. mai 2011 søkte 

Höegh LNG om notering av Selskapets Aksjer på Oslo Børs og styret i Oslo Børs vil i sitt møte 

som skal avholdes 15. juni 2011 beslutte om Selskapets søknad om notering skal godkjennes.  

Vilkår for gjennomføring av 

Emisjonen ................................... Gjennomføring av Emisjonen er betinget av at (i) Styret godkjenner Emisjonen, herunder 

beslutter den endelige Emisjonskursen, antall Nye Aksjer som skal utstedes av Selskapet, og 

tildelingen av de nye Aksjene og gjennomføringen av Emisjonen, og (ii) at Selskapet er godkjent 

for notering, tilfredsstiller vilkårene for notering og blir notert på Oslo Børs (alternativt Oslo 

Axess). 

Bindingsavtale (lock-up) ................ Selskapets hovedaksjonær, Leif Höegh & Co Ltd., har inngått avtale med Tilretteleggerne om 

ikke å selge eller på annen måte overføre noen av dets Aksjer før 31. desember 2011 uten 

forhåndssamtykke fra Tilretteleggerne. 

Betaling og levering  ...................... Det er ventet at betaling for og levering av de Nye Aksjene vil skje rundt 29. juni 2011. 

Første handelsdag ......................... Ventet å være rundt 30. juni 2011. 

International Securities 

Identification Number (ISIN) .......... BMG454221059. 

Handelssymbol ............................. Aksjene er ventet å få handelssymbolet “HLNG” ved handel på Oslo Børs (alternativt Oslo Axess). 

Utvanning .................................... Ved gjennomføring av Emisjonen vil den umiddelbare utvanningen for de eksisterende 

aksjonærene som ikke deltar i Emisjonen være rundt 40-45 %. 

Kostnader .................................... Höegh LNG estimerer at kostnader pådratt Selskapet i forbindelse med Emisjonen og noteringen 

av Selskapets Aksjer på Oslo Børs, som skal betales av Selskapet, vil være i størrelsesorden 

mellom NOK 34 millioner og NOK 38 millioner. 

19.8.3 Tidsplan 

Tidsplanen nedenfor viser enkelte indikative nøkkeldatoer for Emisjonen (med forbehold om forkortelse eller 

forlengelse): 

Bestillingsperiode for det Institusjonelle Tilbudet begynner ............................................ 14. juni 2011 klokken 09:00 (norsk tid) 

Bestillingsperiode for det Institusjonelle Tilbudet slutter ................................................ 24. juni 2011 klokken 17:30 (norsk tid) 

Bestillingsperiode for det Offentlige Tilbudet og Ansattetilbudet begynner ........................ 14. juni 2011 klokken 09:00 (norsk tid) 

Bestillingsperiode for det Offentlige Tilbudet og Ansattetilbudet slutter ............................ 24. juni 2011 klokken 12:00 (norsk tid) 

Tildeling av Nye Aksjer ............................................................................................ Rundt 27. juni 2011 

Offentliggjøring av resultatet av Emisjonen ................................................................. Rundt 27. juni 2011 

Distribusjon av tildelingsbrev .................................................................................... Rundt 27. juni 2011 

Betalingsdato ......................................................................................................... 29. juni 2011 

Levering av de Nye Aksjene ..................................................................................... Rundt 29. juni 2011 

Notering og første handelsdag for Aksjene og de Nye Aksjene på Oslo Børs (alternativt 

Oslo Axess) ........................................................................................................... Rundt 30. juni 2011 
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19.9 Oppsummering av risikofaktorer 

19.9.1 Risikofaktorer relatert til Gruppen og Gruppens forretningsområder 

• Gruppens virksomhet, finansielle stilling, resultater og evne til å utbetale utbytte avhenger av 

aktivitetsnivået i LNG-industrien, som kan bli vesentlig påvirket av blant annet volatile priser på naturgass, 

og kan i tillegg bli vesentlig påvirket av en nedgang i kartlegging av nye forekomster av naturgass, 

produksjon og eksport av LNG, samt den samlede etterspørselen etter naturgass generelt og LNG spesielt. 

• Usikkerhet knyttet til utviklingen av verdensøkonomien kan redusere behovet for Gruppens tjenester eller 

føre til at eksisterende kontrakter forsinkes eller kanselleres. 

• For mange LNG-fartøy i markedet kan føre til en reduksjon i fraktratene, som er det beløp det enkelte fartøy 

tjener per dag, noe som kan vesentlig påvirke Gruppens lønnsomhet. 

• På grunn av Gruppens ensidige eksponering mot LNG-markedet vil vesentlige utviklinger i LNG-industrien 

kunne vesentlig påvirke Gruppens fortjeneste og finansielle stilling. 

• Konkurransesituasjonen innen LNG-industrien kan vesentlig påvirke Gruppens muligheter til å markedsføre 

Gruppens tjenester. 

• Markedsverdien av Gruppens nåværende fartøy og fartøy Gruppen erverver i framtiden kan reduseres. En 

slik reduksjon kan påføre Gruppen tap dersom det besluttes å selge fartøyene etter en reduksjon i 

markedsverdien til det enkelte fartøy. 

• Avhengigheten av leverandører kan begrense eller avskjære Gruppens mulighet til å anskaffe forsyninger og 

tjenester, til akseptable kostnader, når det er behov for dem. 

• Gruppens virksomhetsområder omfatter flere driftsmessige farer. 

• Gruppen kan være gjenstand for søksmål som kan ha en vesentlig negativ betydning på Gruppen. 

• Konflikter vedrørende teknologi som involverer Gruppen, Gruppens leverandører eller underleverandører 

kan påvirke driften av Gruppens virksomhet eller øke Gruppens kostnader. 

• Gruppen kan mislykkes med å gjennomføre sine planer og nå sine mål. 

• Gruppen kan oppleve tap dersom Gruppen ikke makter å øke fortjenesten som planlagt innen andre 

områder av LNG-industrien. 

• Gruppens framtidige kontraktsfestede inntekter for utleie av fartøy kan falle bort. 

• Gruppens shippingkontrakter kan opphøre tidligere enn avtalt på grunn av særlige omstendigheter 

• Gruppen kan oppleve at kontrakter for fartøy som utløper eller sies opp ikke kan fornyes eller at det ikke er 

mulig å inngå kontrakter på fordelaktige vilkår. Dette kan vesentlig påvirke Gruppens inntekter og 

fortjeneste. 

• Det kan være Gruppen ikke klarer å inngå kontrakter for dets FSRU-nybygg. 

• Gruppen er sterkt avhengig av en liten gruppe kunder. 

• Gruppens inntekter og virksomhet er utsatt for risiko som følge av kontraktsmotparter. Mishold og andre 

forhold på slike kontraktsmotparters side kan føre til at kontraktsmotpartene ikke oppfyller sine 

forpliktelser, noe som igjen kan påføre Gruppen tap eller på annen måte betydelig påvirke Gruppens 

virksomhet. 

• Gruppens planlagte og fremtidige nybyggprosjekter er/vil være utsatt for risiko som kan føre til forsinkelser 

eller kostnadsoverskridelser. 

• Transaksjoner mellom nærstående parter og atskillelse fra Höegh-gruppen. 

• Joint ventures og samarbeid med medeiere i skipseiende selskaper. 

• Det finnes klausuler angående endring i eierskap i enkelte vesentlige avtaler. 

• Det er en risiko for at Gruppen ikke klarer å holde følge med den konstante og hyppige teknologiske 

utviklingen som karakteriserer markedet for Gruppens tjenester. 

• Gruppens drift kan påvirkes vesentlig av vanskeligheter med å rekruttere eller beholde kvalifisert personell. 

• Gruppen kan fra tid til annen eksponeres for ytterligere risiko som følge av Gruppens fartøys operasjoner i 

forskjellige jurisdiksjoner. 

• Statlige lover og forskrifter kan hindre eller forsinke Gruppens drift, øke Gruppens utgifter eller redusere 

behov for Gruppens tjenester og begrense Gruppens muligheter til å drifte dets fartøyer. 

• Gruppen kan være ansvarlig etter miljølovgivning, noe som kan ha en vesentlig betydning på Gruppens 

fortjenester og finansielle situasjon. 

• Arbeidsavbrudd kan medføre at Gruppen ikke er i stand til å drifte sine skip. 
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• Gruppens låne- og leieavtaler er sikret med Gruppens fartøyer og inneholder både finansielle begrensinger 

og begrensninger på drift i tillegg til andre begrensninger som kan begrense Gruppens forretninger og 

finansielle aktiviteter og Gruppens muligheter til å anvende kapital. 

• Dersom ikke Gruppen opprettholder enkelte finansielle nøkkeltall som fremgår av dets nåværende og 

framtidige leie- og låneavtaler eller Gruppen på annen måte misligholder slike avtaler, som for eksempel 

ved betalingsmislighold, kan dette medføre tidligere forfall av gjeld og tap av fartøy. 

• Det er en risiko for at Gruppen ikke er i stand til å finansiere Gruppens vekst eller Gruppens framtidige 

utgifter. Dette kan vesentlig påvirke Gruppens fortjeneste og finansielle stilling. 

• En økning i renten kan påvirke Gruppens finansielle yteevne. 

• Gruppens drifts- og vedlikeholdsutgifter vil ikke nødvendigvis variere i forhold til endringer i driftsinntekter. 

• Dersom Gruppen ikke overholder begrensinger og finansielle bestemmelser i avtaler som gjelder dets 

nåværende og framtidige gjeldsforpliktelser kan dette medføre mislighold under disse avtalene som igjen 

kan medføre tidligere tilbakebetaling av lånebeløp. 

• Endring i valutakurser kan resultere i økonomiske tap for Gruppen. 

• Gruppens nåværende eller framtidige gjeldsforpliktelser kan begrense Gruppens likviditet og fleksibilitet når 

det gjelder muligheten til å skaffe ytterligere finansiering, til å forfølge andre forretningsmuligheter eller 

Selskapets mulighet til å utbetale utbytte til dets aksjonærer. 

• Gruppen må innehente vesentlig kapitalbeløp for å finansiere levering av de to FSRU’ene som er planlagt 

levert i fjerde kvartal i 2013 og i første kvartal i 2014. I tillegg har Selskapet en opsjon på ytterligere en 

pluss en pluss to FSRU-nybygg, hvor finansiering enda ikke er på plass. 

• For å gjennomføre Gruppens vekststrategi kan Gruppen få et behov for ytterligere fremtidig kapital som 

ikke nødvendigvis vil være tilgjengelig. 

• To av Gruppens fartøy er finansiert med “UK tax leases”. Den skatterettslige klassifisering som er påstått av 

den britiske utleieren av fartøyene blir utfordret av britiske myndigheter. 

• Skatterettslige endringer i ethvert land hvor Gruppen driver virksomhet, eller endringer i komplekse 

skatterettslige regler i forbindelse med internasjonale operasjoner som Gruppen må overholde, kan medføre 

høyere skatteutgifter eller høyere skattesats på Gruppens inntekter. 

• Gruppen kan oppleve en høyere skattesats på Gruppens inntekter, noe som kan resultere i en betydelig 

negativ effekt på inntjening og kontantstrøm, dersom Gruppen opplever tap i forbindelse med et sentralt 

skattespørsmål eller det oppstår andre skattemessige konflikter knyttet til Gruppens operasjonelle struktur, 

prispolitikk, skattepliktig tilstedeværelse av datterselskaper i enkelte land eller andre konflikter knyttet til 

Gruppens skattebetalinger. 

19.9.2 Risikofaktorer relatert til Aksjene 

• Markedsverdien på Aksjene kan svinge betydelig. 

• Det er ikke et eksisterende marked for Aksjene, og et marked som gir tilstrekkelig likviditet vil ikke 

nødvendigvis oppstå. 

• Selskapet kommer til å ha en stor aksjonær etter gjennomføring av Emisjonen. 

• Fremtidige salg av Aksjer av Selskapets største aksjonær eller noen av dets primærinnsidere kan få negativ 

innvirkning på Aksjenes markedsverdi. 

• Framtidige utstedelser av Aksjer eller andre verdipapirer kan utvanne aksjonærenes beholdning av Aksjer 

og kan ha en vesentlig negativ innvirkning på Aksjenes markedsverdi. 

• Investorer som har registrert sine Aksjer på en forvalterkonto risikerer å ikke kunne utøve 

stemmerettigheter for slike Aksjer. 

• Investorer i USA kan oppleve vanskeligheter med å håndheve avgjørelser og dommer avsagt i USA mot 

Selskapet, medlemmer av Styret eller medlemmer av Ledelsen i Norge eller Bermuda. 

• Fordi Selskapet er hjemmehørende på Bermuda kan aksjonærer ha begrensede muligheter til å 

ansvarliggjøre Selskapet eller medlemmer av Styret i forhold til de mulighetene som finnes for selskaper 

hjemmehørende i andre jurisdiksjoner. 

• Overdragelse av Aksjer er underlagt begrensninger under verdipapirlovgivning i USA og andre 

jurisdiksjoner. 

• Valutarisiko for aksjonærene. 

• Forskjellige forhold kan innebære en vesentlig skattemessig effekt for den enkelte aksjonær dersom 

Selskapet utbetaler utbytte. 
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19.10 Revisor og rådgivere 

Selskapets revisor er Ernst & Young AS, Dronning Eufemias Gate 6, 0191 Oslo, Norge. 

DnB NOR Markets, ABG Sundal Collier og Pareto Securities er tilretteleggere (“Tilretteleggerne”) for Emisjonen, 

mens Danske Bank og Nordea Markets er medtilretteleggere (“Medtilretteleggerne”). 

Advokatfirmaet Thommessen AS har vært Selskapets juridiske rådgiver når det gjelder norsk rett og Appleby har vært 

Selskapets juridiske rådgiver når det gjelder Bermuda rett. Bugge, Arentz-Hansen & Rasmussen har vært juridisk 

rådgiver for Tilretteleggerne. Deloitte AS har opptrådt som finansiell due diligence rådgiver for Tilretteleggerne. 

19.11 Dokumenter som er tilgjengelige for allmennheten 

Kopier av følgende dokumenter vil være tilgjengelige for gjennomsyn ved Selskapets kontor i Drammensveien 134, 

0277 Oslo, Norge, innenfor normal arbeidstid mandag til fredag hver uke (unntatt helligdager) for en periode på  

12 måneder fra datoen for dette Prospektet: 

• Selskapets vedtekter; 

• Gruppens Årsregnskap for årene avsluttet den 31. desember 2010, 2009 og 2008, og Kvartalsregnskap for de 

tre månedene avsluttet den 31. mars 2011 og 2010; 

• alle rapporter inkludert eller vist til i dette Prospektet; og 

• dette Prospektet. 



Höegh LNG Holdings Ltd. – Prospectus 

135 

20 DEFINITIONS AND GLOSSARY 

In the Prospectus, the following defined terms have the following meanings: 

ABG Sundal Collier ........................ ABG Sundal Collier Norge ASA. 

Additional Shares .......................... The additional Offer Shares issued pursuant to the over-allotment by the Stabilization Manager 

(with the consent of the Board or the Committee) up to 10% of the number of Offer Shares 

issued in the Offering. 

Annual General Meeting ................. The 2011 annual general meeting of the Company, held on 10 May 2011 at Canon’s Court, 22 

Victoria Street, Hamilton, HM 12, Bermuda. 

Anti-Money Laundering Legislation .. Norwegian Money Laundering Act of 6 March 2009 No. 11 and the Norwegian Money Laundering 

Regulations of 13 March 2009 No. 302, collectively. 

Application Period ......................... The application period for the Retail Offering and the Employee Offering which is expected to take 

place from 09:00 hours (CET) on 14 June 2011 to 12:00 hours (CET) on 24 June 2011, unless 

shortened or extended. 

Audit Committee ........................... The Company’s audit committee. 

Bermuda Companies Act ................ The Companies Act 1981, as amended of Bermuda. 

Board of Directors or the Board ....... The Board of Directors of the Company. 

Bookbuilding Period ....................... The bookbuilding period for the Institutional Offering which is expected to take place from 

09:00 hours (CET) on 14 June 2011 to 17:30 hours (CET) on 24 June 2011, unless shortened or 

extended. 

Bye-laws ..................................... The Company’s Bye-laws attached as Appendix A of this Prospectus.  

CET ............................................ Central European Time. 

CETech........................................ Compressed Energy Technology AS. 

CFC ............................................ Norwegian controlled foreign corporations. 

Committee ................................... The Listing Committee of the Board of Directors, established at a meeting of the Board of 

Directors on 3 May 2011. 

Co-Managers ................................ Danske Bank and Nordea Markets. 

Company ..................................... Höegh LNG Holdings Ltd. 

Corporate Governance Code ........... The Norwegian Code of Practice for Corporate Governance, recommended by Norsk Utvalg for 

Eierstyring og Selskapsledelse (NUES) of 21 October 2010. 

Danske Bank ................................ Danske Bank A/S. 

DnB NOR Markets ......................... DnB NOR Markets, a part of DnB NOR Bank ASA. 

EBITDA ....................................... Earnings before interest, tax, depreciation and amortisation.  

EEA ............................................ The European Economic Area. 

Eligible Employee .......................... The employees in Norway of Höegh LNG AS and Höegh LNG Fleet Management AS as of the last 

date of the Application Period who are eligible to participate in the Employee Offering. 

Employee Application Form ............ Application form to be used to apply for Offer Shares in the Employee Offering, attached to this 

Prospectus as Appendix F and Appendix G. 

Employee Offering ........................ An offer in which Eligible Employees are permitted to apply for minimum NOK 10,500 and 

maximum NOK 999,999, prior to NOK 1,500 discount, for each Eligible Employee. 

Ernst & Young AS ......................... Ernst & Young in Norway, the auditors of the Company as appointed by the Company at the 2011 

Annual General Meeting. 

EUR ............................................ The lawful currency of the participating member states in the European Union. 

Financial Information ..................... The Financial Statements and the Interim Financial Information together. 

Financial Statements ..................... The Group’s audited consolidated financial statements as of, and for the years ended, 

31 December 2010, 2009 and 2008. 

FINRA ......................................... United States Financial Industry Regulatory Authority. 

FLNG .......................................... Floating LNG Production. 

FPSO .......................................... An FLNG vessel. 

FSMA .......................................... Financial Services and Markets Act 2000. 

FSRU .......................................... Floating Storage and Regasification Unit. 

Governance and Compensation 

Committee ...................................

 

The Company’s Governance and Compensation Committee. 

Global Coordinator ........................ DnB NOR Markets. 

Group ......................................... The Company taken together with its consolidated subsidiaries and joint ventures. 

HHI ............................................ Hyundai Heavy Industries Co. Ltd. 
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Höegh LNG .................................. Höegh LNG Holdings Ltd. 

Höegh LNG Group ......................... The Group. 

IAS ............................................. International Accounting Standard.  

IFRS ........................................... International Financial Reporting Standards as adopted by the European Union. 

Indicative Price Range ................... The indicative price range in the Offering of NOK 38 to NOK 54 per Offer Share. 

Institutional Offering ..................... An institutional offering which comprises of (a) institutional and professional investors in the EEA 

pursuant to the provisions of Article 3(2) of the EU Prospectus Directive 2003/71/EC, (b) in the 

United States, to QIBs as defined in, and in reliance on, Rule 144A under the US Securities Act, 

and (c) to institutional investors outside the EEA and the United States pursuant to applicable 

exceptions from local prospectus requirements; subject to a lower limit per application of an 

amount of NOK 1,000,000. 

Interim Financial Information .......... The Group’s unaudited consolidated financial information as of, and for the three months ended, 

31 March 2011 and 2010. 

Joint Bookrunners ......................... ABG Sundal Collier, DnB NOR Markets and Pareto Securities. 

Joint Lead Managers ...................... ABG Sundal Collier, DnB NOR Markets and Pareto Securities. 

Listing ......................................... The listing of the Shares on the Oslo Stock Exchange or, alternatively, Oslo Axess. 

Management ................................ The senior management group of Höegh LNG AS. 

Managers .................................... ABG Sundal Collier, DnB NOR Markets, Pareto Securities as Joint Lead Managers and Danske Bank 

and Nordea Markets as Co-Managers. 

Member States ............................. The participating member states of the European Union. 

NOK ........................................... Norwegian Kroner, the lawful currency of Norway. 

NOKUS ........................................ CFC taxation. 

Nomination Committee .................. The Company’s Nomination Committee. 

Nordea Markets ............................ Nordea Markets, a part of Nordea Bank AB. 

Norwegian Corporate Shareholders .. Norwegian shareholders who are limited liability companies and certain similar corporate entities. 

Norwegian FSA ............................. The Financial Supervisory Authority of Norway (Nw.: Finanstilsynet). 

Norwegian Personal Shareholder ..... Norwegian shareholders who are individuals. 

Norwegian Securities Trading Act .... The Norwegian Securities Trading Act of 28 June 2007, no. 75 (Nw.: verdipapirhandelloven). 

Offering ....................................... The global offering including the Institutional Offering, the Retail Offering and the Employee 

Offering taken together. The Offering is expected to be in the region of NOK 810 million to 

NOK 945 million (USD ~150 million to USD ~175 million) prior to exercise of the Over-Allotment 

Option. 

Offer Price ................................... The final offer price for the Offer Shares in the Offering. The Offer Price may be set above or 

below the Indicative Price Range. 

Offer Shares ................................ The Shares issued in and pursuant to the Offering. 

Option Agreement ......................... Option Agreement with Hyundai Heavy Industries Co. Ltd. 

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

Oslo Axess ................................... A Norwegian regulated market place, operated by Oslo Børs ASA. 

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

operated by Oslo Børs ASA. 

Over-Allotment Option ................... Option granted to DnB NOR Markets to buy the Additional Shares initially allocated in the Offering 

to cover over-allotments in connection with the Offering hand short positions, if any, exercisable 

within a 30-day period commencing at the time trading in the Shares on the Oslo Stock Exchange 

(alternatively Oslo Axess). 

Pareto Securities .......................... Pareto Securities AS. 

Payment Date .............................. The payment date for the Offer Shares, expected to be 29 June 2011. 

Plan ............................................ Norwegian Marine Insurance Plan of 1996 (Version 2010). 

Prospectus ................................... This Prospectus dated 10 June 2011. 

Prospectus Directive ...................... Directive 2003/71/EC of the European Parliament and of the Council of 4 November 2003. 

QIBs ........................................... Qualified institutional buyers as defined in Rule 144A. 

Regulation S ................................ Regulation S under the US Securities Act.  

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. 

Restricted Shares.......................... Offer Shares purchased in the Offering inside the US. 

Retail Application Form .................. Application form to be used to apply for Offer Shares in the Retail Offering, attached to this 

Prospectus as Appendix D and Appendix E. 
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Retail Offering .............................. An offering to the public in Norway subject to a lower limit per application of an amount of 

NOK 10,500 and an upper limit per application of an amount of NOK 999,999 for each investor. 

Relevant Member State ................. Each Member State of the European Economic Area which has implemented the Prospectus 

Directive. 

Rule 144A .................................... Rule 144A under the US Securities Act. 

SEC ............................................ US Securities and Exchange Commission. 

Share(s) ...................................... Means common shares in the capital of the Company, each with a par value of USD 0.01, or any 

one of them, including the Offer Shares. 

Stabilization Manager .................... DnB NOR Markets. 

UK .............................................. United Kingdom. 

US or United States ....................... The United States of America. 

US Exchange Act .......................... US Securities Exchange Act of 1934, as amended. 

US Securities Act .......................... The United States Securities Act of 1933, as amended. 

USD or US Dollar .......................... United States Dollars, the lawful currency of the United States. 

VPS ............................................ The Norwegian Central Securities Depository (Nw.: Verdipapirsentralen). 

VPS account ................................. An account with VPS for the registration of holdings of securities. 
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APPENDIX A:  

BYE-LAWS 

A-1



 

B Y E - L A W S 

of 

Höegh LNG Holdings Ltd.  

INTERPRETATION 

1 Interpretation 

1.1 In these Bye-Laws, unless the context otherwise requires: 

“Appointed Agent” means a person appointed by the Minister of Finance (or 
such other Minister as may be appointed under the Companies Acts) for the 
purposes of section 272A of the Companies Act 1981; 

“Appointed Stock Exchange” means any stock exchange appointed by the 
Minister of Finance (or any other Minister as may be appointed under the 
Companies Acts) under section 2(9) of the Companies Act; 

“Bermuda” means the Islands of Bermuda; 

“Board” means the Board of Directors of the Company or the Directors present 
at a meeting of Directors at which there is a quorum; 

“clear days” means, in relation to the period of a notice, that period excluding 
the day on which the notice is given or served, or deemed to be given or served, 
and the day for which it is given or on which it is to take effect; 

“the Companies Acts” means every Bermuda statute from time to time in 
force concerning companies insofar as the same applies to the Company; 

“Company” means the company incorporated in Bermuda under the name of 
Leif Höegh & Co. Holdings Limited on 6 November 2006, which changed its 
name to Leif Höegh & Co. Limited on 28 December 2006 and changed its 
name to Höegh LNG Holdings Ltd. on 9 June 2010; 

“Director” means such person or persons as shall be appointed to the Board 
from time to time pursuant to these Bye-Laws; 

“Indemnified Person” means any Director, Officer, Resident Representative, 
member of a committee duly constituted under these Bye-Laws and any 
liquidator, manager or trustee for the time being acting in relation to the affairs 
of the Company, and his heirs, executors and administrators; 

“Nomination Committee” means the nomination committee of the Board 
described in Bye-law 19.7; 

“Officer” means a person appointed by the Board pursuant to these Bye-Laws 
and shall not include an auditor of the Company; 

“paid up” means paid up or credited as paid up; 

“Register” means the Register of Shareholders of the Company and except in 
Bye-law 12, includes any branch register; 

“Registered Office” means the registered office for the time being of the 
Company; 

“Resident Representative” means (if any) the individual or company) 
appointed to perform the duties of resident representative set out in the 
Companies Acts and includes any assistant or deputy Resident Representative 
appointed by the Board to perform any of the duties of the Resident 
Representative; 
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“Resolution” means a resolution of the Shareholders passed in general meeting 
or, where required, of a separate class or separate classes of shareholders 
passed in a separate general meeting or in either case adopted by resolution in 
writing, in accordance with the provisions of these Bye-Laws; 

“Seal” means the common seal of the Company and includes any authorised 
duplicate thereof; 

“Secretary” includes a joint, temporary, assistant or deputy Secretary and the 
individual or the company appointed by the Board to perform any of the duties of 
the Secretary; 

“share” means share in the capital of the Company and includes a fraction of a 
share; 

“Shareholder” means a shareholder or member of the Company provided that 
for the purposes of Bye-Law 47 it shall also include any holder of notes, 
debentures or bonds issued by the Company; 

“Specified Place” means the place, if any, specified in the notice of any 
meeting of the shareholders, or adjourned meeting of the shareholders, at which 
the Chairman of the meeting shall preside; 

“Subsidiary” and “Holding Company” have the same meanings as in section 
86 of the Companies Act 1981, except that references in that section to a 
company shall include any body corporate or other legal entity, whether 
incorporated or established in Bermuda or elsewhere; and 

“these Bye-Laws” means these Bye-Laws in their present form or as from time 
to time amended. 

1.2 For the purposes of these Bye-Laws, a corporation which is a shareholder shall 
be deemed to be present in person at a general meeting if, in accordance with 
the Companies Acts, its authorised representative is present. 

1.3 Words importing only the singular number include the plural number and vice 
versa. 

1.4 Words importing only the masculine gender include the feminine and neuter 
genders respectively. 

1.5 Words importing persons include companies or associations or bodies of 
persons, whether corporate or un-incorporate. 

1.6 A reference to writing shall include typewriting, printing, lithography, 
photography and electronic record. 

1.7 Any words or expressions defined in the Companies Acts in force at the date 
when these Bye-Laws or any part thereof are adopted shall bear the same 
meaning in these Bye-Laws or such part (as the case may be). 

1.8 A reference to anything being done by electronic means includes its being done 
by means of any electronic or other communications equipment or facilities and 
reference to any communication being delivered or received, or being delivered 
or received at a particular place, includes the transmission of an electronic 
record to a recipient identified in such manner or by such means as the Board 
may from time to time approve or prescribe, either generally or for a particular 
purpose. 

1.9 A reference to a signature or to anything being signed or executed includes such 
forms of electronic signature or other means of verifying the authenticity of an 
electronic record as the Board may from time to time approve or prescribe, 
either generally or for a particular purpose. 
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1.10 A reference to any statute or statutory provision (whether in Bermuda or 
elsewhere) includes a reference to any modification or re-enactment of it for the 
time being in force and to every rule, regulation or order made under it (or under 
any such modification or re-enactment) and for the time being in force and any 
reference to any rule, regulation or order made under any such statute or 
statutory provision includes a reference to any modification or replacement of 
such rule, regulation or order for the time being in force. 

REGISTERED OFFICE 

2 Registered Office 

The Registered Office shall be at such place in Bermuda as the Board shall from time 
to time appoint. 

SHARES AND SHARE RIGHTS  

3 Share Rights 

3.1 Subject to any special rights conferred on the holders of any share or class of 
shares, any share in the Company may be issued with or have attached 
thereto such preferred, deferred, qualified or other special rights or such 
restrictions, whether in regard to dividend, voting, return of capital or 
otherwise, as the Company may by Resolution determine or, if there has not 
been any such determination or so far as the same shall not make specific 
provision, as the Board may determine. 

3.2 Subject to the Companies Acts, any preference shares may, with the sanction 
of a resolution of the Board, be issued on terms: 

3.2.1 that they are to be redeemed on the happening of a specified event or 
on a given date; and/or, 

3.2.2 that they are liable to be redeemed at the option of the Company; 
and/or, 

3.2.3 if authorised by the memorandum of association of the Company, that 
they are liable to be redeemed at the option of the holder. 

The terms and manner of redemption shall be provided for in such resolution of 
the Board and shall be attached to but shall not form part of these Bye-Laws. 

3.3 The Board may, at its discretion and without the sanction of a Resolution, 
authorise the purchase by the Company of its own shares, of any class, at any 
price (whether at par or above or below par), and any shares to be so 
purchased may be selected in any manner whatsoever, upon such terms as the 
Board may in its discretion determine, provided always that such purchase is 
effected in accordance with the provisions of the Companies Acts.  The whole 
or any part of the amount payable on any such purchase may be paid or 
satisfied otherwise than in cash, to the extent permitted by the Companies Act. 

3.4 The Board may, at its discretion and without the sanction of a Resolution, 
authorise the acquisition by the Company of its own shares, of any class, at 
any price (whether at par or above or below par), and any shares to be so 
purchased may be selected in any manner whatsoever, to be held as treasury 
shares, upon such terms as the Board may in its discretion determine, 
provided always that such acquisition is effected in accordance with the 
provisions of the Companies Acts.  The whole or any part of the amount 
payable on any such acquisition may be paid or satisfied otherwise than in 
cash, to the extent permitted by the Companies Acts.  The Company shall be 
entered in the Register as a Shareholder in respect of the shares held by the 

A-4



 

Company as treasury shares and shall be a Shareholder of the Company but 
subject always to the provisions of the Companies Acts and for the avoidance 
of doubt the Company shall not exercise any rights and shall not enjoy or 
participate in any of the rights attaching to those shares save as expressly 
provided for in the Companies Act. 

4 Modification of Rights 

4.1 Subject to the Companies Acts, all or any of the special rights for the time 
being attached to any class of shares for the time being issued may from time 
to time (whether or not the Company is being wound up) be altered or 
abrogated with the consent in writing of the holders of not less than seventy 
five percent (75%) of the issued shares of that class or with the sanction of a 
resolution passed at a separate general meeting of the holders of such shares 
voting in person or by proxy.  To any such separate general meeting, all the 
provisions of these Bye-Laws as to general meetings of the Company shall 
mutatis mutandis apply, but so that the necessary quorum shall be two (2) 
persons holding or representing by proxy at least one third (1/3) of the shares 
of the relevant class, that every holder of shares of the relevant class shall be 
entitled on a poll to one vote for every such share held by him and that any 
holder of shares of the relevant class present in person or by proxy may 
demand a poll; provided, however, that if the Company or a class of 
Shareholders shall have only one Shareholder, one Shareholder present in 
person or by proxy shall constitute the necessary quorum. 

4.2 For the purposes of this Bye-Law, unless otherwise expressly provided by the 
rights attached to any shares or class of shares, those rights attaching to any 
class of shares for the time being shall not be deemed to be altered by:  

4.2.1 the creation or issue of further shares ranking pari passu with them; 

4.2.2 the creation or issue for full value (as determined by the Board) of 
further shares ranking as regards to participation in the profits or 
assets of the Company or otherwise in priority to them; or 

4.2.3 the purchase or redemption by the Company of any of its own shares. 

5 Authority to Allot Shares and Pre-emption Rights 

5.1 The Board has general and unconditional authority to exercise all the powers of 
the Company to allot shares in the Company or to grant rights to subscribe for or 
to convert any security into shares in the Company (or to transfer any shares it 
holds which are treasury shares).  

5.2 The unissued shares of the Company (whether forming part of the original capital 
or any increased capital) shall be at the disposal of the Board, which may offer, 
allot, grant options over or otherwise dispose of them to such persons, at such 
times and for such consideration and upon such terms and conditions as the 
Board may determine. 

5.3 Any shares of the Company held by the Company as treasury shares shall be at 
the disposal of the Board, which may hold all or any of the shares, dispose of or 
transfer all or any of the shares for cash or other consideration, or cancel all or 
any of the shares. 

5.4 The Board may in connection with the issue of any shares exercise all powers of 
paying commission and brokerage conferred or permitted by law. Subject to the 
provisions of the Companies Acts, any such commission or brokerage may be 
satisfied by the payment of cash or by the allotment of fully or partly paid shares 
or partly in one way and partly in the other. 
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5.5 Shares may be issued in fractional denominations and in such event the 
Company shall deal with such fractions to the same extent as its whole shares, 
so that a share in a fractional denomination shall have, in proportion to the 
fraction of a whole share that it represents, all the rights of a whole share, 
including (but without limiting the generality of the foregoing) the right to vote, 
to receive dividends and distributions and to participate in a winding-up. 

5.6 Except as ordered by a court of competent jurisdiction or as required by law, 
no person shall be recognised by the Company as holding any share upon trust 
and the Company shall not be bound by or required in any way to recognise 
(even when having notice thereof) any equitable, contingent, future or partial 
interest in any share or in any fractional part of a share or (except only as 
otherwise provided in these Bye-Laws or by law) any other right in respect of 
any share except an absolute right to the entirety thereof in the registered 
holder. 

6 Depositary Interest 

The Directors shall, subject to the Companies Acts, any other applicable laws and 
regulations, the facilities and requirements of the system maintained by 
Verdipapirsentralen ASA or any relevant system concerned and these Bye-Laws, have the 
power to implement and/or approve any arrangements they may, in their absolute 
discretion, deem fit in relation to (without limitation) the evidencing of title to and the 
transfer of depository or similar interests in shares in the capital of the Company in the 
form of depositary interests or similar interests, instruments or securities, and to the 
extent such arrangements are so implemented, no provision of these Bye-Laws shall 
apply or have effect to the extent that it is in any respect inconsistent with the holding or 
transfer thereof or the shares in the capital of the Company represented thereby. The 
Directors may from time to time take such actions and do such things as they may, in 
their absolute discretion, think fit in relation to the operation of any such arrangements 
including, without limitation, treating holders of any depository or similar interests 
relating to shares as if they were the holders directly thereof for the purposes of 
compliance with any obligations imposed under these Bye-Laws on members. 

7 Certificates 

7.1 No share certificates shall be issued by the Company unless, in respect of a 
class of shares, the Board has either for all or for some holders of such shares 
(who may be determined in such manner as the Board thinks fit) determined 
that the holder of such shares may be entitled to share certificates.  In the 
case of a share held jointly by several persons, delivery of a certificate to one 
of several joint holders shall be sufficient delivery to all. 

7.2 If a share certificate is defaced, lost or destroyed, it may be replaced without 
fee but on such terms (if any) as to evidence and indemnity and to payment of 
the costs and out of pocket expenses of the Company in investigating such 
evidence and preparing such indemnity as the Board may think fit and, in case 
of defacement, on delivery of the old certificate to the Company. 

7.3 All certificates for share or loan capital or other securities of the Company 
(other than letters of allotment, scrip certificates and other like documents) 
shall, except to the extent that the terms and conditions for the time being 
relating thereto otherwise provide, be in such form as the Board may 
determine and issued under the Seal or signed by a Director, the Secretary or 
any person authorised by the Board for that purpose. The Board may by 
resolution determine, either generally or in any particular case, that any 
signatures on any such certificates need not be autographic but may be affixed 
to such certificates by some mechanical means or may be printed thereon or 
that such certificates need not be signed by any persons, or may determine 
that a representation of the Seal may be printed on any such certificates.  If 
any person holding an office in the Company who has signed, or whose 
facsimile signature has been used on, any certificate ceases for any reason to 
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hold his office, such certificate may nevertheless be issued as though that 
person had not ceased to hold such office. 

7.4 For such time as any securities of the Company are traded on an Appointed 
Stock Exchange, nothing in these Bye-Laws shall prevent title to any securities 
of the Company from being evidenced and/or transferred without a written 
instrument by an Appointed Agent or in accordance with regulations made 
from time to time in this regard under the Companies Acts, and the Board shall 
have power to implement any arrangements which it may think fit for such 
evidencing and/or transfer. 

8 Uncertificated Shares 

8.1 Subject to the provisions of the Companies Acts, the Board may permit the holding 
of shares in any class of shares in uncertificated form and the transfer of title to 
shares in that class by means of the system maintained by Verdipapirsentralen ASA 
or any other relevant system and may determine that any class of shares shall 
cease to be a participating security. 

8.2 Shares in the capital of the Company that fall within a certain class shall not form a 
separate class of shares from other shares in that class because any share in that 
class is held in uncertificated form. 

8.3 Where any class of shares is uncertificated and the Company is entitled under any 
provision of the Companies Acts or these Bye-Laws to sell, transfer or otherwise 
dispose of, forfeit, re-allot, accept the surrender of, or otherwise enforce a lien 
over, a share held in uncertificated form, the Company shall be entitled, subject to 
the provisions of the Companies Acts or these Bye-Laws and the facilities and 
requirements of the relevant system: 

8.3.1 to require the holder of that uncertificated share by notice to change 
that share into certificated form within the period specified in the 
notice and to hold that share in certificated form so long as required by 
the Company; 

8.3.2 to require the holder of that uncertificated share by notice to give any 
instructions necessary to transfer title to that share by means of the 
relevant system within the period specified in the notice; 

8.3.3 to require the holder of that uncertificated share by notice to appoint 
any person to take any step, including, without limitation, the giving of 
any instructions by means of the relevant system, necessary to 
transfer that share within the period specified in the notice; and 

8.3.4 to take any action that the Board considers appropriate to achieve the 
sale, transfer, disposal, forfeiture, re-allotment or surrender of that 
share, or otherwise to enforce a lien in respect of that share. 

9 Lien 

9.1 The Company shall have a first and paramount lien on every share (not being 
a fully paid share) for all monies, whether presently payable or not, called or 
payable, at a date fixed by or in accordance with the terms of issue of such 
share in respect of such share, and the Company shall also have a first and 
paramount lien on every share (other than a fully paid share) standing 
registered in the name of a Shareholder, whether singly or jointly with any 
other person, for all the debts and liabilities of such Shareholder or his estate 
to the Company, whether the same shall have been incurred before or after 
notice to the Company of any interest of any person other than such 
Shareholder, and whether the time for the payment or discharge of the same 
shall have actually arrived or not, and notwithstanding that the same are joint 
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debts or liabilities of such Shareholder or his estate and any other person, 
whether a Shareholder or not.  The Company's lien on a share shall extend to 
all dividends payable thereon.  The Board may at any time, either generally or 
in any particular case, waive any lien that has arisen or declare any share to 
be wholly or in part exempt from the provisions of this Bye-Law. 

9.2 The Company may sell, in such manner as the Board may think fit, any share 
on which the Company has a lien but no sale shall be made unless some sum 
in respect of which the lien exists is presently payable nor until the expiration 
of seven (7) days after a notice in writing, stating and demanding payment of 
the sum presently payable and giving notice of the intention to sell in default 
of such payment, has been served on the holder for the time being of the 
share. 

9.3 The net proceeds of sale by the Company of any shares on which it has a lien 
shall be applied in or towards payment or discharge of the debt or liability in 
respect of which the lien exists so far as the same is presently payable, and 
any residue shall (subject to a like lien for debts or liabilities not presently 
payable as existed upon the share prior to the sale) be paid to the person who 
was the holder of the share immediately before such sale.  For giving effect to 
any such sale, the Board may authorise some person to transfer the share sold 
to the purchaser thereof.  The purchaser shall be registered as the holder of 
the share and he shall not be bound to see to the application of the purchase 
money, nor shall his title to the share be affected by any irregularity or 
invalidity in the proceedings relating to the sale. 

9.4 Whenever any law for the time being of any country, state or place imposes or 
purports to impose any immediate or future or possible liability upon the 
Company to make any payment or empowers any government or taxing 
authority or government official to require the Company to make any payment 
in respect of any shares registered in any of the Company’s registers as held 
either jointly or solely by any Shareholder or in respect of any dividends, 
bonuses or other monies due or payable or accruing due or which may become 
due or payable to such Shareholder by the Company on or in respect of any 
shares registered as aforesaid or for or on account or in respect of any 
Shareholder and whether in consequence of: 

9.4.1 the death of such Shareholder; 

9.4.2 the non-payment of any income tax or other tax by such Shareholder; 

9.4.3 the non-payment of any estate, probate, succession, death, stamp, or 
other duty by the executor or administrator of such Shareholder or by or 
out of his estate; or 

9.4.4 any other act or thing; 

in every such case (except to the extent that the rights conferred upon holders 
of any class of shares render the Company liable to make additional payments 
in respect of sums withheld on account of the foregoing): 

9.4.5 the Company shall be fully indemnified by such Shareholder or his 
executor or administrator from all liability; 

9.4.6 the Company shall have a lien upon all dividends and other monies 
payable in respect of the shares registered in any of the Company’s 
registers as held either jointly or solely by such Shareholder for all 
monies paid or payable by the Company in respect of such shares or in 
respect of any dividends or other monies as aforesaid thereon or for or 
on account or in respect of such Shareholder under or in consequence 
of any such law together with interest at the rate of seven per cent 
(7%) per annum thereon from the date of payment to date of 
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repayment and may deduct or set off against such dividends or other 
monies payable as aforesaid any monies paid or payable by the 
Company as aforesaid together with interest as aforesaid; 

9.4.7 the Company may recover as a debt due from such Shareholder or his 
executor or administrator wherever constituted any monies paid by the 
Company under or in consequence of any such law and interest 
thereon at the rate and for the period aforesaid in excess of any 
dividends or other monies as aforesaid then due or payable by the 
Company; and 

9.4.8 the Company may, if any such money is paid or payable by it under 
any such law as aforesaid, refuse to register a transfer of any shares 
by any such Shareholder or his executor or administrator until such 
money and interest as aforesaid is set off or deducted as aforesaid, or 
in case the same exceeds the amount of any such dividends or other 
monies as aforesaid then due or payable by the Company, until such 
excess is paid to the Company. 

9.5 Subject to the rights conferred upon the holders of any class of shares, nothing 
herein contained shall prejudice or affect any right or remedy which any law 
may confer or purport to confer on the Company and as between the Company 
and every such Shareholder as aforesaid, his estate representative, executor, 
administrator and estate wheresoever constituted or situate, any right or 
remedy which such law shall confer or purport to confer on the Company shall 
be enforceable by the Company. 

10 Calls on Shares 

10.1 The Board may from time to time make calls upon the Shareholders (for the 
avoidance of doubt excluding the Company in respect of any nil or partly paid 
shares held by the Company as treasury shares) in respect of any monies 
unpaid on their shares (whether on account of the par value of the shares or 
by way of premium) and not by the terms of issue thereof made payable at a 
date fixed by or in accordance with such terms of issue, and each Shareholder 
shall (subject to the Company serving upon him at least fourteen (14) days 
notice specifying the time or times and place of payment) pay to the Company 
at the time or times and place so specified the amount called on his shares.  A 
call may be revoked or postponed as the Board may determine. 

10.2 A call may be made payable by instalments and shall be deemed to have been 
made at the time when the resolution of the Board authorising the call was 
passed. 

10.3 The joint holders of a share shall be jointly and severally liable to pay all calls 
in respect thereof. 

10.4 If a sum called in respect of the share shall not be paid before or on the day 
appointed for payment thereof the person from whom the sum is due shall pay 
interest on the sum from the day appointed for the payment thereof to the 
time of actual payment at such rate as the Board may determine, but the 
Board shall be at liberty to waive payment of such interest wholly or in part. 

10.5 Any sum which, by the terms of issue of a share, becomes payable on 
allotment or at any date fixed by or in accordance with such terms of issue, 
whether on account of the nominal amount of the share or by way of premium, 
shall for all the purposes of these Bye-Laws be deemed to be a call duly made, 
notified and payable on the date on which, by the terms of issue, the same 
becomes payable and, in case of non-payment, all the relevant provisions of 
these Bye-Laws as to payment of interest, forfeiture or otherwise shall apply 
as if such sum had become payable by virtue of a call duly made and notified. 
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10.6 The Board may on the issue of shares differentiate between the allottees or 
holders as to the amount of calls to be paid and the times of payment. 

11 Forfeiture of Shares 

11.1 If a Shareholder fails to pay any call or instalment of a call on the day 
appointed for payment thereof, the Board may at any time thereafter during 
such time as any part of such call or instalment remains unpaid serve a notice 
on him requiring payment of so much of the call or instalment as is unpaid, 
together with any interest which may have accrued. 

11.2 The notice shall name a further day (not being less than seven (7) days from 
the date of the notice) on or before which, and the place where, the payment 
required by the notice is to be made and shall state that, in the event of non-
payment on or before the day and at the place appointed, the shares in respect 
of which such call is made or instalment is payable will be liable to be forfeited. 
 The Board may accept the surrender of any share liable to be forfeited 
hereunder and, in such case, references in these Bye-Laws to forfeiture shall 
include surrender. 

11.3 If the requirements of any such notice as aforesaid are not complied with, any 
share in respect of which such notice has been given may at any time 
thereafter, before payment of all calls or instalments and interest due in 
respect thereof has been made, be forfeited by a resolution of the Board to 
that effect.  Such forfeiture shall include all dividends declared in respect of the 
forfeited shares and not actually paid before the forfeiture. 

11.4 When any share has been forfeited, notice of the forfeiture shall be served 
upon the person who was before forfeiture the holder of the share but no 
forfeiture shall be in any manner invalidated by any omission or neglect to give 
such notice as aforesaid. 

11.5 A forfeited share shall be deemed to be the property of the Company and may 
be sold, re-offered or otherwise disposed of either to the person who was, 
before forfeiture, the holder thereof or entitled thereto or to any other person 
upon such terms and in such manner as the Board shall think fit, and at any 
time before a sale, re-allotment or disposition the forfeiture may be cancelled 
on such terms as the Board may think fit. 

11.6 A person whose shares have been forfeited shall thereupon cease to be a 
Shareholder in respect of the forfeited shares but shall, notwithstanding the 
forfeiture, remain liable to pay to the Company all monies which at the date of 
forfeiture were presently payable by him to the Company in respect of the 
shares with interest thereon at such rate as the Board may determine from the 
date of forfeiture until payment, and the Company may enforce payment 
without being under any obligation to make any allowance for the value of the 
shares forfeited. 

11.7 An affidavit in writing that the deponent is a Director of the Company or the 
Secretary and that a share has been duly forfeited on the date stated in the 
affidavit shall be conclusive evidence of the facts therein stated as against all 
persons claiming to be entitled to the share.  The Company may receive the 
consideration (if any) given for the share on the sale, re-allotment or 
disposition thereof and the Board may authorise some person to transfer the 
share to the person to whom the same is sold, re-allotted or disposed of, and 
he shall thereupon be registered as the holder of the share and shall not be 
bound to see to the application of the purchase money (if any) nor shall his 
title to the share be affected by any irregularity or invalidity in the proceedings 
relating to the forfeiture, sale, re-allotment or disposal of the share. 
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REGISTER OF SHAREHOLDERS 

12 Register of Shareholders 

12.1 The Register shall be kept at the Registered Office or at such other place in 
Bermuda as the Board may from time to time direct, in the manner prescribed 
by the Companies Acts.  Subject to the provisions of the Companies Acts, the 
Company may keep one or more overseas or branch registers in any place, 
and the Board may make, amend and revoke any such regulations as it may 
think fit respecting the keeping of such registers.  The Board may authorise 
any share on the Register to be included in a branch register or any share 
registered on a branch register to be registered on another branch register, 
provided that at all times the Register is maintained in accordance with the 
Companies Acts. 

12.2 The Register or any branch register may be closed at such times and for such 
period as the Board may from time to time decide, subject to the Companies 
Acts.  Except during such time as it is closed, the Register and each branch 
register shall be open to inspection in the manner prescribed by the Companies 
Acts between 10:00 a.m. and 12:00 noon (or between such other times as the 
Board from time to time determines) on every working day.  Unless the Board 
so determines, no Shareholder or intending Shareholder shall be entitled to 
have entered in the Register or any branch register any indication of any trust 
or any equitable, contingent, future or partial interest in any share or any 
fractional part of a share and if any such entry exists or is permitted by the 
Board it shall not be deemed to abrogate any of the provisions of Bye-Law 5.5. 

REGISTER OF DIRECTORS AND OFFICERS 

13 Register of Directors and Officers 

The Secretary shall establish and maintain a register of the Directors and Officers of 
the Company as required by the Companies Acts.  The register of Directors and 
Officers shall be open to inspection in the manner prescribed by the Companies Acts 
between 10:00 a.m. and 12:00 noon on every working day. 

TRANSFER OF SHARES 

14 Transfer of Shares 

14.1 Subject to the Companies Acts and to such of the restrictions contained in 
these Bye-Laws as may be applicable, any Shareholder may transfer all or any 
of his shares by an instrument of transfer in the usual common form or in any 
other form which the Board may approve.  No such instrument shall be 
required on the redemption of a share or on the purchase by the Company of a 
share. All transfers of uncertificated shares shall be made in accordance with 
and be subject to the facilities and requirements of the transfer of title to 
shares in that class by means of the system maintained by Verdipapirsentralen 
ASA or any other relevant system concerned and, subject thereto, in 
accordance with any arrangements made by the Board pursuant to Bye-Law 8. 

14.2 The instrument of transfer of a share shall be signed by or on behalf of the 
transferor and where any share is not fully-paid, the transferee.  The 
transferor shall be deemed to remain the holder of the share until the name of 
the transferee is entered in the Register in respect thereof.  All instruments of 
transfer when registered may be retained by the Company.  The Board may, in 
its absolute discretion and without assigning any reason therefor, decline to 
register any transfer of any share which is not a fully-paid share.  The Board 
may also decline to register any transfer unless: 
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14.2.1 the instrument of transfer is duly stamped (if required by law) and 
lodged with the Company, at such place as the Board shall appoint for 
the purpose, accompanied by the certificate for the shares (if any has 
been issued) to which it relates, and such other evidence as the Board 
may reasonably require to show the right of the transferor to make the 
transfer; 

14.2.2 the instrument of transfer is in respect of only one class of share;  

14.2.3 where applicable, the permission of the Bermuda Monetary Authority 
with respect thereto has been obtained; and 

14.2.4 it is satisfied that all applicable consents, authorisations, permissions 
or approvals of any governmental body or agency in Bermuda or any 
other applicable jurisdiction required to be obtained under relevant law 
prior to such transfer have been obtained. 

14.3 The Board may also decline to register any transfer if such transfer would 
result in 50% or more of the shares or votes being held, controlled or owned 
directly or indirectly by individuals or legal persons resident for tax purposes in 
Norway or, alternatively, such shares or votes being effectively connected to a 
Norwegian business activity, in order to avoid the Company being deemed a 
“Controlled Foreign Company” pursuant to Norwegian tax rules. 

14.4 Subject to any directions of the Board from time to time in force, the Secretary 
may exercise the powers and discretions of the Board under this Bye-Law. 

14.5 If the Board declines to register a transfer it shall, within three (3) months 
after the date on which the instrument of transfer was lodged, send to the 
transferee notice of such refusal. 

14.6 No fee shall be charged by the Company for registering any transfer, probate, 
letters of administration, certificate of death or marriage, power of attorney, 
stop notice, order of court or other instrument relating to or affecting the title 
to any share, or otherwise making an entry in the Register relating to any 
share.  

TRANSMISSION OF SHARES 

15 Transmission of Shares 

15.1 In the case of the death of a Shareholder, the survivor or survivors, where the 
deceased was a joint holder, and the estate representative, where he was sole 
holder, shall be the only person recognised by the Company as having any title 
to his shares; but nothing herein contained shall release the estate of a 
deceased holder (whether the sole or joint) from any liability in respect of any 
share held by him solely or jointly with other persons.  For the purpose of this 
Bye-Law, estate representative means the person to whom probate or letters 
of administration has or have been granted in Bermuda or, failing any such 
person, such other person as the Board may in its absolute discretion 
determine to be the person recognised by the Company for the purpose of this 
Bye-Law. 

15.2 Any person becoming entitled to a share in consequence of the death of a 
Shareholder or otherwise by operation of applicable law may, subject as 
hereafter provided and upon such evidence being produced as may from time 
to time be required by the Board as to his entitlement, either be registered 
himself as the holder of the share or elect to have some person nominated by 
him registered as the transferee thereof.  If the person so becoming entitled 
elects to be registered himself, he shall deliver or send to the Company a 
notice in writing signed by him stating that he so elects.  If he shall elect to 

A-12



 

have his nominee registered, he shall signify his election by signing an 
instrument of transfer of such share in favour of his nominee.  All the 
limitations, restrictions and provisions of these Bye-Laws relating to the right 
to transfer and the registration of transfer of shares shall be applicable to any 
such notice or instrument of transfer as aforesaid as if the death of the 
Shareholder or other event giving rise to the transmission had not occurred 
and the notice or instrument of transfer was an instrument of transfer signed 
by such Shareholder. 

15.3 A person becoming entitled to a share in consequence of the death of a 
Shareholder or otherwise by operation of applicable law shall (upon such 
evidence being produced as may from time to time be required by the Board 
as to his entitlement) be entitled to receive and may give a discharge for any 
dividends or other monies payable in respect of the share, but he shall not be 
entitled in respect of the share to receive notices of or to attend or vote at 
general meetings of the Company or, save as aforesaid, to exercise in respect 
of the share any of the rights or privileges of a Shareholder until he shall have 
become registered as the holder thereof.  The Board may at any time give 
notice requiring such person to elect either to be registered himself or to 
transfer the share and, if the notice is not complied with within sixty (60) days, 
the Board may thereafter withhold payment of all dividends and other monies 
payable in respect of the shares until the requirements of the notice have been 
complied with. 

15.4 Subject to any directions of the Board from time to time in force, the Secretary 
may exercise the powers and discretions of the Board under this Bye-Law. 

SHARE CAPITAL 

16 Increase of Capital 

16.1 The Company may from time to time increase its capital by such sum to be 
divided into shares of such par value as the Company by Resolution shall 
prescribe. 

16.2 The Company may, by the Resolution increasing the capital, direct that the 
new shares or any of them shall be offered in the first instance either at par or 
at a premium or (subject to the provisions of the Companies Acts) at a 
discount to all the holders for the time being of shares of any class or classes 
in proportion to the number of such shares held by them respectively or make 
any other provision as to the issue of the new shares. 

16.3 The new shares shall be subject to all the provisions of these Bye-Laws with 
reference to lien, the payment of calls, forfeiture, transfer, transmission and 
otherwise. 

17 Alteration of Capital 

17.1 The Company may from time to time by Resolution: 

17.1.1 divide its shares into several classes and attach thereto respectively 
any preferential, deferred, qualified or special rights, privileges or 
conditions; 

17.1.2 consolidate and divide all or any of its share capital into shares of 
larger par value than its existing shares; 

17.1.3 sub-divide its shares or any of them into shares of smaller par value 
than is fixed by its memorandum, so, however, that in the sub-division 
the proportion between the amount paid and the amount, if any, 
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unpaid on each reduced share shall be the same as it was in the case 
of the share from which the reduced share is derived; 

17.1.4 make provision for the issue and allotment of shares which do not 
carry any voting rights;  

17.1.5 cancel shares which, at the date of the passing of the Resolution in 
that behalf, have not been taken or agreed to be taken by any person, 
and diminish the amount of its share capital by the amount of the 
shares so cancelled; and 

17.1.6 change the currency denomination of its share capital. 

17.2 Where any difficulty arises in regard to any division, consolidation, or sub-
division under this Bye-Law, the Board may settle the same as it thinks 
expedient and, in particular, may arrange for the sale of the shares 
representing fractions and the distribution of the net proceeds of sale in due 
proportion amongst the Shareholders who would have been entitled to the 
fractions, and for this purpose the Board may authorise some person to 
transfer the shares representing fractions to the purchaser thereof, who shall 
not be bound to see to the application of the purchase money nor shall his title 
to the shares be affected by any irregularity or invalidity in the proceedings 
relating to the sale. 

17.3 Subject to the Companies Acts and to any confirmation or consent required by 
law or these Bye-Laws, the Company may by Resolution from time to time 
convert any preference shares into redeemable preference shares. 

18 Reduction of Capital 

18.1 Subject to the Companies Acts, its memorandum and any confirmation or 
consent required by law or these Bye-Laws, the Company may from time to 
time by Resolution authorise the reduction of its issued share capital or any 
share premium account in any manner. 

18.2 In relation to any such reduction, the Company may by Resolution determine 
the terms upon which such reduction is to be effected including, in the case of 
a reduction of part only of a class of shares, those shares to be affected. 

GENERAL MEETINGS AND RESOLUTIONS IN WRITING 

19 General Meetings and Resolutions in Writing 

19.1 The Board shall convene and the Company shall hold general meetings as 
Annual General Meetings in accordance with the requirements of the 
Companies Acts at such times and places as the Board shall appoint.  The 
Board may, whenever it thinks fit, and shall, when requisitioned by 
shareholders pursuant to the provisions of the Companies Acts, convene 
general meetings other than Annual General Meetings which shall be called 
Special General Meetings, at such times and places as the Board may appoint. 

19.2 Except in the case of the removal of auditors or Directors, anything which may 
be done by resolution of the Shareholders in general meeting or by resolution 
of any class of Shareholders in a separate general meeting may be done by 
resolution in writing, signed by the Shareholders (or the holders of such class 
of shares) who at the date of the notice of the resolution in writing represent 
the majority of votes that would be required if the resolution had been voted 
on at a meeting of the Shareholders.  Such resolution in writing may be signed 
by the Shareholder or its proxy, or in the case of a Shareholder that is a 
corporation (whether or not a company within the meaning of the Companies 
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Acts) by its representative on behalf of such Shareholder, in as many 
counterparts as may be necessary. 

19.3 Notice of any resolution in writing to be made under this Bye-Law shall be 
given to all the Shareholders who would be entitled to attend a meeting and 
vote on the resolution.  The requirement to give notice of any resolution in 
writing to be made under this Bye-Law to such Shareholders shall be satisfied 
by giving to those Shareholders a copy of that resolution in writing in the same 
manner as that required for a notice of a general meeting of the Company at 
which the resolution could have been considered, except that the length of the 
period of notice shall not apply.  The date of the notice shall be set out in the 
copy of the resolution in writing.  

19.4 The accidental omission to give notice, in accordance with this Bye-Law, of a 
resolution in writing to, or the non-receipt of such notice by, any person 
entitled to receive such notice shall not invalidate the passing of the resolution 
in writing.  

19.5 For the purposes of this Bye-Law, the date of the resolution in writing is the date 
when the resolution in writing is signed by, or on behalf of, the Shareholder who 
establishes the majority of votes required for the passing of the resolution in 
writing and any reference in any enactment to the date of passing of a 
resolution is, in relation to a resolution in writing made in accordance with this 
Bye-Law, a reference to such date. 

19.6 A resolution in writing made in accordance with this Bye-Law is as valid as if it 
had been passed by the Company in general meeting or, if applicable, by a 
meeting of the relevant class of Shareholders of the Company, as the case may 
be.  A resolution in writing made in accordance with this Bye-Law shall constitute 
minutes for the purposes of the Companies Acts and these Bye-Laws. 

19.7 From the time of the close of the 2012 annual general meeting of the 
Company, the Company shall have a Nomination Committee consisting of 
three (3) members and a majority of members shall be independent of the 
executive personnel of the Company. Up to two (2) members of the 
Nomination Committee may be Directors. Neither the Chief Executive Officer of 
the Company nor any other executive personnel may serve on the Nomination 
Committee. The members of the Nomination Committee and the Chairman of 
the Nomination Committee shall be elected by Resolution of the Company.  
The Company by Resolution shall determine the remuneration of the 
committee.  The Nomination Committee shall propose candidates to be 
appointed as Directors and make recommendations to the Company in general 
meeting on remuneration for the Directors.  The Company by Resolution shall 
adopt rules of procedure for the Nomination Committee. 

20 Notice of General Meetings 

20.1 An Annual General Meeting shall be called by not less than eighteen (18) clear 
days notice in writing and a Special General Meeting shall be called by not less 
than eighteen (18) clear days notice in writing.  The notice shall be exclusive 
of the day on which it is served or deemed to be served and of the day for 
which it is given, and shall specify the place, day and time of the meeting 
(including any satellite meeting place arranged for the purposes of Bye-Law 
21), and, the nature of the business to be considered.  Notice of every general 
meeting shall be given in any manner permitted by these Bye-Laws to all 
Shareholders other than such as, under the provisions of these Bye-Laws or 
the terms of issue of the shares they hold, are not entitled to receive such 
notice from the Company and to each Director and to any Resident 
Representative who or which has delivered a written notice upon the 
Registered Office requiring that such notice be sent to him or it. 
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Notwithstanding that a meeting of the Company is called by shorter notice 
than that specified in this Bye-Law, it shall be deemed to have been duly called 
if it is so agreed: 

20.1.1 in the case of a meeting called as an Annual General Meeting, by all 
the Shareholders entitled to attend and vote thereat; 

20.1.2 in the case of any other meeting, by a majority in number of the 
Shareholders having the right to attend and vote at the meeting, being 
a majority together holding not less than ninety-five percent (95%) in 
nominal value of the shares giving that right. 

20.2 The accidental omission to give notice of a meeting or (in cases where 
instruments of proxy are sent out with the notice) the accidental omission to 
send such instrument of proxy to, or the non-receipt of notice of a meeting or 
such instrument of proxy by, any person entitled to receive such notice shall 
not invalidate the proceedings at that meeting. 

20.3 A Shareholder present, either in person or by proxy, at any meeting of the 
Company or of the holders of any class of shares in the Company shall be 
deemed to have received notice of the meeting and, where requisite, of the 
purposes for which it was called. 

20.4 The Board may cancel or postpone a meeting of the Shareholders after it has 
been convened and notice of such cancellation or postponement shall be 
served in accordance with these Bye-Laws upon all Shareholders entitled to 
notice of the meeting so cancelled or postponed setting out, where the meeting 
is postponed to a specific date, notice of the new meeting in accordance with 
this Bye-Law. 

21 General Meetings at More than One Place 

21.1 The provisions of this Bye-Law shall apply if any general meeting is convened 
at or adjourned to more than one place. 

21.2 The notice of any meeting or adjourned meeting may specify the Specified 
Place and the Board shall make arrangements for simultaneous attendance and 
participation in a satellite meeting at other places (whether adjoining the 
Specified Place or in a different and separate place or places altogether or 
otherwise) by Shareholders.  The Shareholders present at any such satellite 
meeting place in person or by proxy and entitled to vote shall be counted in 
the quorum for, and shall be entitled to vote at, the general meeting in 
question if the chairman of the general meeting is satisfied that adequate 
facilities are available throughout the general meeting to ensure that 
Shareholders attending at all the meeting places are able to: 

21.2.1 communicate simultaneously and instantaneously with the persons 
present at the other meeting place or places, whether by use of 
microphones, loud-speakers, audio-visual or other communications 
equipment or facilities; and 

21.2.2 have access to all documents which are required by the Companies 
Acts and these Bye-Laws to be made available at the meeting. 

21.3 The chairman of the general meeting shall be present at, and the meeting shall 
be deemed to take place at, the Specified Place.  If it appears to the chairman 
of the general meeting that the facilities at the Specified Place or any satellite 
meeting place are or become inadequate for the purposes referred to above, 
then the chairman may, without the consent of the meeting, interrupt or 
adjourn the general meeting.  All business conducted at that general meeting 
up to the time of such adjournment shall be valid. 
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21.4 The Board may from time to time make such arrangements for the purpose of 
controlling the level of attendance at any such satellite meeting (whether 
involving the issue of tickets or the imposition of some means of selection or 
otherwise) as they shall in their absolute discretion consider appropriate, and 
may from time to time vary any such arrangements or make new 
arrangements in place of them, provided that a Shareholder who is not entitled 
to attend, in person or by proxy, at any particular place shall be entitled so to 
attend at one of the other places and the entitlement of any Shareholder so to 
attend the meeting or adjourned meeting at such place shall be subject to any 
such arrangements as may be for the time being in force and by the notice of 
meeting or adjourned meeting stated to apply to the meeting. 

21.5 If a meeting is adjourned to more than one place, notice of the adjourned 
meeting shall be given in the manner required by Bye-Law 20. 

22 Proceedings at General Meetings 

22.1 In accordance with the Companies Acts, a general meeting may be held with 
only one individual present provided that the requirement for a quorum is 
satisfied. No business shall be transacted at any general meeting unless a 
quorum is present when the meeting proceeds to business, but the absence of 
a quorum shall not preclude the appointment, choice or election of a chairman, 
which shall not be treated as part of the business of the meeting.  Save as 
otherwise provided by these Bye-Laws, at least two (2) Shareholders present 
in person or by proxy and entitled to vote representing the holders of more 
than one third (1/3rd) of the issued shares entitled to vote at such meeting 
shall be a quorum for all purposes; provided, however, that if the Company or 
a class of Shareholders shall have only one Shareholder, one Shareholder 
present in person or by proxy shall constitute the necessary quorum.  

22.2 If within five (5) minutes (or such longer time as the chairman of the meeting 
may determine to wait) after the time appointed for the meeting, a quorum is 
not present, the meeting, if convened on the requisition of Shareholders, shall 
be dissolved.  In any other case, it shall stand adjourned to such other day and 
such other time and place as the chairman of the meeting may determine and 
at such adjourned meeting two (2) Shareholders present in person or by proxy 
and entitled to vote and representing the holders of more than one third 
(1/3rd) of the issued shares entitled to vote at such meeting shall be a quorum, 
provided that if the Company or a class of Shareholders shall have only one 
Shareholder, one Shareholder present in person or by proxy shall constitute 
the necessary quorum.  The Company shall give not less than six (6) clear 
days notice of any meeting adjourned through want of a quorum and such 
notice shall state that the sole Shareholder or, if more than one, two (2) 
Shareholders present in person or by proxy and entitled to vote and 
representing the holders of more than one third (1/3rd) of the issued shares 
entitled to vote at such meeting shall be a quorum.  If at the adjourned 
meeting a quorum is not present within fifteen (15) minutes after the time 
appointed for holding the meeting, the meeting shall be dissolved. 

22.3 A meeting of the Shareholders or any class thereof may be held by means of 
such telephone, electronic or other communication facilities (including, without 
limiting the generality of the foregoing, by telephone, or by video 
conferencing) as permit all persons participating in the meeting to 
communicate with each other simultaneously and instantaneously, and 
participation in such a meeting shall constitute presence in person at such 
meeting.  If it appears to the chairman of a general meeting that the Specified 
Place is inadequate to accommodate all persons entitled and wishing to attend, 
the meeting is duly constituted and its proceedings are valid if the chairman is 
satisfied that adequate facilities are available, whether at the Specified Place or 
elsewhere, to ensure that each such person who is unable to be 
accommodated at the Specified Place is able to communicate simultaneously 
and instantaneously with the persons present at the Specified Place, whether 
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by the use of microphones, loud-speakers, audio-visual or other 
communications equipment or facilities. 

22.4 Subject to the Companies Acts, a resolution may only be put to a vote at a 
general meeting of the Company or of any class of Shareholders if: 

22.4.1 it is proposed by or at the direction of the Board; or 

22.4.2 it is proposed at the direction of the Court; or 

22.4.3 it is proposed on the requisition in writing of such number of 
Shareholders as is prescribed by, and is made in accordance with, the 
relevant provisions of the Companies Acts; or 

22.4.4 the chairman of the meeting in his absolute discretion decides that the 
resolution may properly be regarded as within the scope of the 
meeting. 

22.5 No amendment may be made to a resolution, at or before the time when it is 
put to a vote, unless the chairman of the meeting in his absolute discretion 
decides that the amendment or the amended resolution may properly be put to 
a vote at that meeting. 

22.6 If the chairman of the meeting rules a resolution or an amendment to a 
resolution admissible or out of order (as the case may be), the proceedings of 
the meeting or on the resolution in question shall not be invalidated by any 
error in his ruling.  Any ruling by the chairman of the meeting in relation to a 
resolution or an amendment to a resolution shall be final and conclusive. 

22.7 The Resident Representative, if any, upon giving the notice referred to in Bye-
Law 20.1 above, shall be entitled to attend any general meeting of the 
Company and each Director shall be entitled to attend and speak at any 
general meeting of the Company. 

22.8 The Board may choose one of their number to preside as chairman at every 
general meeting.  If there is no such chairman, or if at any meeting the 
chairman is not present within five (5) minutes after the time appointed for 
holding the meeting, or is not willing to act as chairman, the Directors present 
shall choose one of their number to act or if only one Director is present he 
shall preside as chairman if willing to act.  If no Director is present, or if each 
of the Directors present declines to take the chair, the persons present and 
entitled to vote on a poll shall elect one of their number to be chairman. 

22.9 The chairman of the meeting may, with the consent by resolution of any 
meeting at which a quorum is present (and shall if so directed by the meeting), 
adjourn the meeting from time to time (or sine die) and from place to place 
but no business shall be transacted at any adjourned meeting except business 
which might lawfully have been transacted at the meeting from which the 
adjournment took place. In addition to any other power of adjournment 
conferred by law, the chairman of the meeting may at any time without 
consent of the meeting adjourn the meeting (whether or not it has commenced 
or a quorum is present) to another time and/or place (or sine die) if, in his 
opinion, it would facilitate the conduct of the business of the meeting to do so 
or if he is so directed (prior to or at the meeting) by the Board.  When a 
meeting is adjourned sine die, the time and place for the adjourned meeting 
shall be fixed by the Board.  When a meeting is adjourned for three (3) months 
or more or for an indefinite period, at least twenty (20) clear days’ notice shall 
be given of the adjourned meeting.  Save as expressly provided by these Bye-
Laws, it shall not be necessary to give any notice of an adjournment or of the 
business to be transacted at an adjourned meeting. 
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23 Voting 

23.1 Save where a greater majority is required by the Companies Acts or these 
Bye-Laws, any question proposed for consideration at any general meeting 
shall be decided on by a simple majority of votes cast. 

23.2 Subject to Bye-Laws 40.1 and 52.2 and to any rights or restrictions attached to 
any class of shares, at any meeting of the Company, each Shareholder present 
in person or represented by proxy shall be entitled to one vote on any question 
to be decided on a show of hands and each Shareholder present in person or 
by proxy shall be entitled on a poll to one vote for each share held by him. 

23.3 At any general meeting, a resolution put to the vote of the meeting shall be 
decided on a show of hands or by a count of votes received in the form of 
electronic records, unless (before or on the declaration of the result of the show 
of hands or count of votes received as electronic records or on the withdrawal of 
any other demand for a poll) a poll is demanded by: 

23.3.1 the chairman of the meeting; or 

23.3.2 at least three (3) Shareholders present in person or represented by 
proxy; or 

23.3.3 any Shareholder or Shareholders present in person or represented by 
proxy and holding between them not less than one tenth (1/10) of the 
total voting rights of all the Shareholders having the right to vote at 
such meeting; or 

23.3.4 a Shareholder or Shareholders present in person or represented by 
proxy holding shares conferring the right to vote at such meeting, 
being shares on which an aggregate sum has been paid up equal to not 
less than one tenth (1/10) of the total sum paid up on all such shares 
conferring such right. 

The demand for a poll may, before the poll is taken, be withdrawn but only 
with the consent of the chairman and a demand so withdrawn shall not be 
taken to have invalidated the result of a show of hands or count of votes 
received as electronic records declared before the demand was made.  If the 
demand for a poll is withdrawn, the chairman or any other Shareholder entitled 
may demand a poll. 

Unless a poll is so demanded and the demand is not withdrawn, a declaration 
by the chairman that a resolution has, on a show of hands or count of votes 
received as electronic records, been carried or carried unanimously or by a 
particular majority or not carried by a particular majority or lost shall be final 
and conclusive, and an entry to that effect in the minute book of the Company 
shall be conclusive evidence of the fact without proof of the number or 
proportion of votes recorded for or against such resolution. 

23.4 If a poll is duly demanded, the result of the poll shall be deemed to be the 
resolution of the meeting at which the poll is demanded. 

23.5 A poll demanded on the election of a chairman, or on a question of 
adjournment, shall be taken forthwith.  A poll demanded on any other question 
shall be taken in such manner and either forthwith or at such time (being not 
later than three (3) months after the date of the demand) and place as the 
chairman shall direct and he may appoint scrutineers (who need not be 
Shareholders) and fix a time and place for declaring the result of the poll.  It 
shall not be necessary (unless the chairman otherwise directs) for notice to be 
given of a poll. 
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23.6 The demand for a poll shall not prevent the continuance of a meeting for the 
transaction of any business other than the question on which the poll has been 
demanded and it may be withdrawn at any time before the close of the 
meeting or the taking of the poll, whichever is the earlier. 

23.7 On a poll, votes may be cast either personally or by proxy. 

23.8 A person entitled to more than one vote on a poll need not use all his votes or 
cast all the votes he uses in the same way. 

23.9 In the case of an equality of votes at a general meeting, whether on a show of 
hands or count of votes received as electronic records or on a poll, the 
chairman of such meeting shall not be entitled to a second or casting vote and 
the resolution shall fail. 

23.10 In the case of joint holders of a share, the vote of the senior who tenders a 
vote, whether in person or by proxy, shall be accepted to the exclusion of the 
votes of the other joint holders, and for this purpose seniority shall be 
determined by the order in which the names stand in the Register in respect of 
the joint holding. 

23.11 A Shareholder who is a patient for any purpose of any statute or applicable law 
relating to mental health or in respect of whom an order has been made by 
any Court having jurisdiction for the protection or management of the affairs of 
persons incapable of managing their own affairs may vote, whether on a show 
of hands or on a poll, by his receiver, committee, curator bonis or other person 
in the nature of a receiver, committee or curator bonis appointed by such 
Court and such receiver, committee, curator bonis or other person may vote 
on a poll by proxy, and may otherwise act and be treated as such Shareholder 
for the purpose of general meetings. 

23.12 No Shareholder shall, unless the Board otherwise determines, be entitled to 
vote at any general meeting unless all calls or other sums presently payable by 
him in respect of shares in the Company have been paid. 

23.13 If: 

23.13.1 any objection shall be raised to the qualification of any voter; or, 

23.13.2 any votes have been counted which ought not to have been counted 
or which might have been rejected; or, 

23.13.3 any votes are not counted which ought to have been counted, 

the objection or error shall not vitiate the decision of the meeting or adjourned 
meeting on any resolution unless the same is raised or pointed out at the 
meeting or, as the case may be, the adjourned meeting at which the vote 
objected to is given or tendered or at which the error occurs.  Any objection or 
error shall be referred to the chairman of the meeting and shall only vitiate the 
decision of the meeting on any resolution if the chairman decides that the 
same may have affected the decision of the meeting.  The decision of the 
chairman on such matters shall be final and conclusive. 

24 Proxies and Corporate Representatives 

24.1 A Shareholder may appoint one or more persons as his proxy, with or without 
the power of substitution, to represent him and vote on his behalf in respect of 
all or some only of his shares at any general meeting (including an adjourned 
meeting).  A proxy need not be a Shareholder.  The instrument appointing a 
proxy shall be in writing executed by the appointor or his attorney authorised 
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by him in writing or, if the appointor is a corporation, either under its seal or 
executed by an officer, attorney or other person authorised to sign the same. 

24.2 A Shareholder which is a corporation may, by written authorisation, appoint 
any person (or two (2) or more persons in the alternative) as its representative 
to represent it and vote on its behalf at any general meeting (including an 
adjourned meeting) and such a corporate representative may exercise the 
same powers on behalf of the corporation which he represents as that 
corporation could exercise if it were an individual Shareholder and the 
Shareholder shall for the purposes of these Bye-Laws be deemed to be present 
in person at any such meeting if a person so authorised is present at it. 

24.3 Any Shareholder may appoint a proxy or (if a corporation) representative for a 
specific general meeting, and adjournments thereof, or may appoint a standing 
proxy or (if a corporation) representative, by serving on the Company at the 
Registered Office, or at such place or places as the Board may otherwise 
specify for the purpose, a proxy or (if a corporation) an authorisation.  Any 
standing proxy or authorisation shall be valid for all general meetings and 
adjournments thereof or resolutions in writing, as the case may be, until notice 
of revocation is received at the Registered Office or at such place or places as 
the Board may otherwise specify for the purpose.  Where a standing proxy or 
authorisation exists, its operation shall be deemed to have been suspended at 
any general meeting or adjournment thereof at which the Shareholder is 
present or in respect to which the Shareholder has specially appointed a proxy 
or representative.  The Board may from time to time require such evidence as 
it shall deem necessary as to the due execution and continuing validity of any 
standing proxy or authorisation and the operation of any such standing proxy 
or authorisation shall be deemed to be suspended until such time as the Board 
determines that it has received the requested evidence or other evidence 
satisfactory to it. 

24.4 Subject to Bye-Law 24.3, the instrument appointing a proxy or corporate 
representative together with such other evidence as to its due execution as the 
Board may from time to time require, shall be delivered at the Registered 
Office (or at such place or places as may be specified in the notice convening 
the meeting or in any notice of any adjournment or, in either case or the case 
of a resolution in writing, in any document sent therewith) within such time as 
the Board may determine, prior to the holding of the relevant meeting or 
adjourned meeting at which the person named in the instrument proposes to 
vote or, in the case of a poll taken subsequently to the date of a meeting or 
adjourned meeting, before the time appointed for the taking of the poll, or, in 
the case of a resolution in writing, prior to the effective date of the resolution 
in writing and in default the instrument of proxy or authorisation shall not be 
treated as valid. 

24.5 Instruments of proxy or authorisation shall be in any common form or in such 
other form as the Board may approve and the Board may, if it thinks fit, send 
out with the notice of any meeting or any resolution in writing forms of 
instruments of proxy or authorisation for use at that meeting or in connection 
with that resolution in writing.  The instrument of proxy shall be deemed to 
confer authority to demand or join in demanding a poll, to speak at the 
meeting and to vote on any amendment of a resolution in writing or 
amendment of a resolution put to the meeting for which it is given as the 
proxy thinks fit. The instrument of proxy or authorisation shall, unless the 
contrary is stated therein, be valid as well for any adjournment of the meeting 
as for the meeting to which it relates.  If the terms of the appointment of a 
proxy include a power of substitution, any proxy appointed by substitution 
under such power shall be deemed to be the proxy of the Shareholder who 
conferred such power.  All the provisions of these Bye-Laws relating to the 
execution and delivery of an instrument or other form of communication 
appointing or evidencing the appointment of a proxy shall apply, mutatis 
mutandis, to the instrument or other form of communication effecting or 
evidencing such an appointment by substitution. 
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24.6 A vote given in accordance with the terms of an instrument of proxy or 
authorisation shall be valid notwithstanding the previous death or unsoundness 
of mind of the principal, or revocation of the instrument of proxy or of the 
corporate authority, provided that no intimation in writing of such death, 
unsoundness of mind or revocation shall have been received by the Company 
at the Registered Office (or such other place as may be specified for the 
delivery of instruments of proxy or authorisation in the notice convening the 
meeting or other documents sent therewith) at least one hour before the 
commencement of the meeting or adjourned meeting, or the taking of the poll, 
or the day before the effective date of any resolution in writing at which the 
instrument of proxy or authorisation is used. 

24.7 Subject to the Companies Acts, the Board may at its discretion waive any of 
the provisions of these Bye-Laws related to proxies or authorisations and, in 
particular, may accept such verbal or other assurances as it thinks fit as to the 
right of any person to attend, speak and vote on behalf of any Shareholder at 
general meetings or to sign resolutions in writing. 

BOARD OF DIRECTORS 

25 Appointment and Removal of Directors 

25.1 Each Director will be designated by Resolution as either a class I Director, or a 
class II Director.  There is no distinction in the voting or other powers and 
authorities of Directors of different classes; the classifications are solely for the 
purposes of the retirement by rotation provisions set out in Bye-Laws 25.3, 
and 25.4 .  The Board shall from time to time by resolution determine the 
respective numbers of class I Directors and class II Directors. 

25.2 Upon resignation or termination of office of any Director, if a new Director shall 
be appointed to the Board he will be designated to fill the vacancy arising and 
shall, for the purposes of these Bye-Laws, constitute a member of the class of 
Directors represented by the person that he replaces. 

25.3 Each class I Director shall (unless his office is vacated in accordance with these 
Bye-Laws) serve initially until the conclusion of the Annual General Meeting of 
the Company held in the calendar year 2012 and subsequently shall (unless his 
office is vacated in accordance with these Bye-Laws) serve for two-year terms, 
each concluding at the second Annual General Meeting after the class I 
Directors together were last appointed or re-appointed. 

25.4 Each class II Director shall (unless his office is vacated in accordance with 
these Bye-Laws) serve initially until the conclusion of the Annual General 
Meeting of the Company held in the calendar year 2013 and subsequently shall 
(unless his office is vacated in accordance with these Bye-Laws) serve for two-
year terms, each concluding at the second Annual General Meeting after the 
class II Directors together were last appointed or re-appointed. 

25.5 Any Director retiring at an Annual General Meeting will be eligible for re-
appointment and will retain office until the close of the meeting at which he 
retires or (if earlier) until a Resolution is passed at that meeting not to fill the 
vacancy or the resolution to re-appoint him is put to a vote at the meeting and 
is lost. 

25.6 If the Company, at the meeting at which a Director (of any class) retires by 
rotation or otherwise, does not fill the vacancy, the retiring Director shall, if 
willing to act, be deemed to have been re-appointed unless at the meeting it is 
resolved not to fill the vacancy or unless a resolution for the re-appointment of 
the Director is put to the meeting and lost. 
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25.7 No person other than a Director retiring by rotation shall be appointed a 
Director at any general meeting unless: 

25.7.1 he is recommended by the Board or any committee of the Board;  

25.7.2 he is recommended by the Nomination Committee; or 

25.7.3 he is nominated by a Shareholder or group of Shareholders who hold 
or represent at least one tenth (1/10) of the shares entitled to vote on 
the election of Directors. 

25.8 The appointment of any person proposed as a Director shall be effected by a 
separate Resolution.  Subject to Bye-Law 25.22, the Resolution appointing any 
Director must designate the Director as a class I or class II Director. 

25.9 All Directors, upon election or appointment (except upon re-election or re-
appointment at an Annual General Meeting), must provide written acceptance 
of their appointment, in such form as the Board may think fit, by notice in 
writing to the Registered Office within thirty (30) days of their appointment. 

25.10 The number of Directors shall be not less than two (2) and not more than 
twelve (12) or such number in excess thereof as the Company by Resolution 
may from time to time determine.  Any one or more vacancies in the Board not 
filled at any general meeting shall be deemed casual vacancies for the 
purposes of these Bye-Laws.  Without prejudice to the power of the Company 
by Resolution in pursuance of any of the provisions of these Bye-Laws to 
appoint any person to be a Director, the Board, so long as a quorum of 
Directors remains in office, shall have power at any time and from time to 
time, subject to Bye-laws 25.1 and 25.2, to appoint any individual to be a 
Director so as to fill a casual vacancy.  A Director so appointed shall hold office 
only until the next following Annual General Meeting and shall not be taken 
into account in determining the Directors who are to retire by rotation at the 
meeting.  If not reappointed at such Annual General Meeting, he shall vacate 
office at the conclusion thereof. 

25.11 The Company may in a Special General Meeting called for that purpose remove 
a Director, provided notice of any such meeting shall be served upon the 
Director concerned not less than fourteen (14) days before the meeting and he 
shall be entitled to be heard at that meeting.  Any vacancy created by the 
removal of a Director at a Special General Meeting may be filled at the meeting 
by the election of another Director in his place. 

26 Resignation and Disqualification of Directors 

26.1 The office of a Director shall be vacated upon the happening of any of the 
following events: 

26.1.1 if he resigns his office by notice in writing delivered to the Registered 
Office or tendered at a meeting of the Board; 

26.1.2 if he becomes of unsound mind or a patient for any purpose of any 
statute or applicable law relating to mental health and the Board 
resolves that his office is vacated; 

26.1.3 if he becomes bankrupt under the laws of any country or compounds 
with his creditors; 

26.1.4 if he is prohibited by law from being a Director; or 

26.1.5 if he ceases to be a Director by virtue of the Companies Acts or these 
Bye-Laws or is removed from office pursuant to these Bye-Laws. 
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27 Alternate Directors 

27.1 Any Director (other than an Alternate Director) may appoint any other person 
(other than a Director) who is willing to act, to be an Alternate Director for one 
or more Director(s) and may remove from office an Alternate Director so 
appointed by him.  Any appointment or removal of an Alternate Director by a 
Director shall be effected by delivery of a written notice of appointment or 
removal to the Secretary at the Registered Office, signed by such Director, and 
such notice shall be effective immediately upon receipt or on any later date 
specified in that notice.  Any Alternate Director may also be removed by 
resolution of the Board.  An Alternate Director may act as alternate to more 
than one Director. 

27.2 An Alternate Director shall cease to be an Alternate Director: 

27.2.1 if his appointor ceases to be a Director; but, if a Director retires by 
rotation or otherwise but is reappointed or deemed to have been 
reappointed at the meeting at which he retires, any appointment of an 
Alternate Director made by him which was in force immediately prior 
to his retirement shall continue after his reappointment; 

27.2.2 on the happening of any event which, if he were a Director, would 
cause him to vacate his office as Director; 

27.2.3 if he is removed from office pursuant to Bye-Law 26; or 

27.2.4 if he resigns his office by notice to the Company. 

27.3 An Alternate Director shall be entitled to receive notices of all meetings of 
Directors, to attend, be counted in the quorum and vote at any such meeting 
at which any Director to whom he is alternate is not personally present, and 
generally to perform all the functions of any Director to whom he is alternate 
in his absence. 

27.4 Every person acting as an Alternate Director shall be subject in all respects to 
the provisions of these Bye-Laws relating to Directors and shall alone be 
responsible to the Company for his acts and defaults and shall not be deemed 
to be the agent of or for any Director for whom he is alternate.  An Alternate 
Director may be paid expenses and shall be entitled to be indemnified by the 
Company to the same extent mutatis mutandis as if he were a Director.  Every 
person acting as an Alternate Director shall have one vote for each Director for 
whom he acts as alternate.  The signature of an Alternate Director to any 
resolution in writing of the Board or a committee of the Board shall, unless the 
terms of his appointment provides to the contrary, be as effective as the 
signature of the Director or Directors to whom he is alternate. 

28 Directors’ Fees and Additional Remuneration and Expenses 

28.1 The amount, if any, of Directors' fees shall from time to time be determined by 
the Company by Resolution.  Unless otherwise determined to the contrary, such 
fees shall be deemed to accrue from day to day. Each Director may be paid his 
reasonable travel, hotel and incidental expenses in attending and returning from 
meetings of the Board or committees constituted pursuant to these Bye-Laws or 
general meetings and shall be paid all expenses properly and reasonably incurred 
by him in the conduct of the Company's business or in the discharge of his duties 
as a Director.  Any Director who, by request, goes or resides abroad for any 
purposes of the Company or who performs services which in the opinion of the 
Board go beyond the ordinary duties of a Director may be paid such extra 
remuneration (whether by way of salary, commission, participation in profits or 
otherwise) as the Board may determine, and such extra remuneration shall be in 
addition to any remuneration provided for by or pursuant to any other Bye-Law. 
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28.2 No Director or former Director shall be accountable to the Company or the 
Shareholders for any benefit provided pursuant to this Bye-Law and the receipt 
of any such benefit shall not disqualify any person from being or becoming a 
Director of the Company. 

29 Directors’ Interests 

29.1 A Director may hold any other office or place of profit with the Company 
(except that of auditor) in conjunction with his office of Director for such period 
and upon such terms as the Board may determine, and may be paid such extra 
remuneration therefor (whether by way of salary, commission, participation in 
profits or otherwise) as the Board may determine, and such extra 
remuneration shall be in addition to any remuneration provided for by or 
pursuant to any other Bye-Law. 

29.2 A Director may act by himself or his firm in a professional capacity for the 
Company (otherwise than as auditor) and he or his firm shall be entitled to 
remuneration for professional services as if he were not a Director. 

29.3 Subject to the provisions of the Companies Acts, a Director may 
notwithstanding his office be a party to, or otherwise interested in, any 
transaction or arrangement with the Company or in which the Company is 
otherwise interested; and be a director or other officer of, or employed by, or a 
party to any transaction or arrangement with, or otherwise interested in, any 
body corporate promoted by the Company or in which the Company is 
interested.  The Board may also cause the voting power conferred by the 
shares in any other company held or owned by the Company to be exercised in 
such manner in all respects as it thinks fit, including the exercise thereof in 
favour of any resolution appointing the Directors or any of them to be directors 
or officers of such other company, or voting or providing for the payment of 
remuneration to the directors or officers of such other company. 

29.4 So long as, where it is necessary, he declares the nature of his interest at the 
first opportunity at a meeting of the Board or by writing to the Directors as 
required by the Companies Acts, a Director shall not by reason of his office be 
accountable to the Company for any benefit which he derives from any office 
or employment to which these Bye-Laws allow him to be appointed or from 
any transaction or arrangement in which these Bye-Laws allow him to be 
interested, and no such transaction or arrangement shall be liable to be 
avoided on the ground of any interest or benefit. 

29.5 Subject to the Companies Acts and any further disclosure required thereby, a 
general notice to the Directors by a Director or Officer declaring that he is a 
director or officer or has an interest in a person and is to be regarded as 
interested in any transaction or arrangement made with that person, shall be a 
sufficient declaration of interest in relation to any transaction or arrangement 
so made. 

30 Powers and Duties of the Board 

30.1 Subject to the provisions of the Companies Acts, these Bye-Laws and to any 
directions given by the Company by Resolution, the Board shall manage the 
business of the Company and may pay all expenses incurred in promoting and 
incorporating the Company and may exercise all the powers of the Company.  
No alteration of these Bye-Laws and no such direction shall invalidate any prior 
act of the Board which would have been valid if that alteration had not been 
made or that direction had not been given.  The powers given by this Bye-Law 
shall not be limited by any special power given to the Board by these Bye-Laws 
and a meeting of the Board at which a quorum is present shall be competent to 
exercise all the powers, authorities and discretions for the time being vested in 
or exercisable by the Board. 
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30.2 The Board may exercise all the powers of the Company except those powers 
that are required by the Companies Acts or these Bye-Laws to be exercised by 
the Shareholders.  

30.3 All cheques, promissory notes, drafts, bills of exchange and other instruments, 
whether negotiable or transferable or not, and all receipts for money paid to 
the Company shall be signed, drawn, accepted, endorsed or otherwise 
executed, as the case may be, in such manner as the Board shall from time to 
time by resolution determine. 

31 Delegation of the Board’s Powers 

31.1 The Board may by power of attorney appoint any company, firm or person or 
any fluctuating body of persons, whether nominated directly or indirectly by 
the Board, to be the attorney or attorneys of the Company for such purposes 
and with such powers, authorities and discretions (not exceeding those vested 
in or exercisable by the Board under these Bye-Laws) and for such period and 
subject to such conditions as it may think fit, and any such power of attorney 
may contain such provisions for the protection and convenience of persons 
dealing with any such attorney and of such attorney as the Board may think 
fit, and may also authorise any such attorney to sub-delegate all or any of the 
powers, authorities and discretions vested in him.  Such attorney may, if so 
authorised by the power of attorney, execute any deed, instrument or other 
document on behalf of the Company. 

31.2 The Board may entrust to and confer upon any Director, Officer or, without 
prejudice to the provisions of Bye-Law 31.2, other person any of the powers, 
authorities and discretions exercisable by it upon such terms and conditions 
with such restrictions as it thinks fit, and either collaterally with, or to the 
exclusion of, its own powers, authorities and discretions, and may from time to 
time revoke or vary all or any of such powers, authorities and discretions, but 
no person dealing in good faith and without notice of such revocation or 
variation shall be affected thereby. 

31.3 .  The Board may delegate any of its powers, authorities and discretions to 
committees, consisting of such person or persons (whether a member or 
members of its body or not) as it thinks fit.  Any committee so formed shall, in 
the exercise of the powers, authorities and discretions so delegated, and in 
conducting its proceedings conform to any regulations which may be imposed 
upon it by the Board.  If no regulations are imposed by the Board the 
proceedings of a committee with two (2) or more members shall be, as far as 
is practicable, governed by the Bye-Laws regulating the proceedings of the 
Board 

32 Proceedings of the Board 

32.1 The Board may meet for the despatch of business, adjourn and otherwise 
regulate its meetings as it thinks fit. Questions arising at any meeting shall be 
determined by a majority of votes.  In the case of an equality of votes, the 
motion shall be deemed to have been lost.  A Director may, and the Secretary 
on the requisition of a Director shall, at any time summon a meeting of the 
Board. 

32.2 Notice of a meeting of the Board may be given to a Director by word of mouth 
or in any manner permitted by these Bye-Laws.  A Director may 
retrospectively waive the requirement for notice of any meeting by consenting 
in writing to the business conducted at the meeting. 

32.3 The quorum necessary for the transaction of the business of the Board may be 
fixed by the Board and, unless so fixed at any other number, shall be two (2) 
individuals.  Any Director who ceases to be a Director at a meeting of the 
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Board may continue to be present and to act as a Director and be counted in 
the quorum until the termination of the meeting if no other Director objects 
and if otherwise a quorum of Directors would not be present.   

32.4 A Director who to his knowledge is in any way, whether directly or indirectly, 
interested in a contract or proposed contract, transaction or arrangement with 
the Company and has complied with the provisions of the Companies Acts and 
these Bye-Laws with regard to disclosure of his interest shall be entitled to 
vote in respect of any contract, transaction or arrangement in which he is so 
interested and if he shall do so his vote shall be counted, and he shall be taken 
into account in ascertaining whether a quorum is present. 

32.5 The Resident Representative shall, upon delivering written notice of an address 
for the purposes of receipt of notice to the Registered Office, be entitled to 
receive notice of, attend and be heard at, and to receive minutes of all 
meetings of the Board. 

32.6 So long as a quorum of Directors remains in office, the continuing Directors 
may act notwithstanding any vacancy in the Board but, if no such quorum 
remains, the continuing Directors or a sole continuing Director may act only for 
the purpose of calling a general meeting. 

32.7 The Board may choose one of their number to preside as chairman at every 
meeting of the Board.  If there is no such chairman, or if at any meeting the 
chairman is not present within five (5) minutes after the time appointed for 
holding the meeting, or is not willing to act as chairman, the meeting shall be 
chaired by the deputy chairman.  If there is no such deputy chairman or if at 
any meeting the deputy chairman is not present within five (5) minutes after 
the time appointed for holding the meeting, or is not willing to act as 
chairman, the Directors present may choose one of their number to be 
chairman of the meeting.  However, if the chairman of the Board is, or has 
been, involved in the matters to be discussed at a particular meeting, the 
Board’s consideration of such matters must be chaired by another member of 
the Board.   

32.8 The meetings and proceedings of any committee consisting of two (2) or more 
members shall be governed by the provisions contained in these Bye-Laws for 
regulating the meetings and proceedings of the Board so far as the same are 
applicable and are not superseded by any regulations imposed by the Board. 

32.9 A resolution in writing signed by all the Directors for the time being entitled to 
receive notice of a meeting of the Board or by an Alternate Director, as 
provided for in these Bye-Laws or by all the members of a committee for the 
time being shall be as valid and effectual as a resolution passed at a meeting 
of the Board or, as the case may be, of such committee duly called and 
constituted.  Such resolution may be contained in one document or in several 
documents in the like form each signed by one or more of the Directors or 
members of the committee concerned. 

32.10 A meeting of the Board or a committee appointed by the Board may be held by 
means of such telephone, electronic or other communication facilities 
(including, without limiting the generality of the foregoing, by telephone or by 
video conferencing) as permit all persons participating in the meeting to 
communicate with each other simultaneously and instantaneously and 
participation in such a meeting shall constitute presence in person at such 
meeting.  Such a meeting shall be deemed to take place where the largest 
group of those Directors participating in the meeting is physically assembled, 
or, if there is no such group, where the chairman of the meeting then is.  

32.11 All acts done by the Board or by any committee or by any person acting as a 
Director or member of a committee or any person duly authorised by the 
Board or any committee shall, notwithstanding that it is afterwards discovered 
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that there was some defect in the appointment of any member of the Board or 
such committee or person acting as aforesaid or that they or any of them were 
disqualified or had vacated their office, be as valid as if every such person had 
been duly appointed and was qualified and had continued to be a Director, 
member of such committee or person so authorised. 

32.12 The Company may by Resolution suspend or relax to any extent, either 
generally or in respect of any particular matter, any provision of these Bye-
Laws prohibiting a Director from voting at a meeting of the Board or of a 
committee of the Board, or ratify any transaction not duly authorised by 
reason of a contravention of any such provisions. 

32.13 Where proposals are under consideration concerning the appointment 
(including fixing or varying the terms of appointment) of two (2) or more 
Directors to offices or employments with the Company or any body corporate 
in which the Company is interested, the proposals may be divided and 
considered in relation to each Director separately and in such cases each of the 
Directors concerned shall be entitled to vote and be counted in the quorum in 
respect of each resolution except that concerning his own appointment. 

32.14 If a question arises at a meeting of the Board or a committee of the Board as 
to the entitlement of a Director to vote or be counted in a quorum, the 
question may, before the conclusion of the meeting, be referred to the 
chairman of the meeting and his ruling in relation to any Director other than 
himself shall be final and conclusive except in a case where the nature or 
extent of the interests of the Director concerned have not been fairly disclosed. 
 If any such question arises in respect of the chairman of the meeting, it shall 
be decided by resolution of the Board (on which the chairman shall not vote) 
and such resolution will be final and conclusive except in a case where the 
interests of the chairman have not been fairly disclosed. 

OFFICERS 

33 Officers 

33.1 The Officers of the Company, who may or may not be Directors, may be 
appointed by the Board at any time, subject to Bye-law 33.4.  Any person 
appointed pursuant to this Bye-Law shall hold office for such period and upon 
such terms as the Board may determine and the Board may revoke or 
terminate any such appointment.  Any such revocation or termination shall be 
without prejudice to any claim for damages that such Officer may have against 
the Company or the Company may have against such Officer for any breach of 
any contract of service between him and the Company which may be involved 
in such revocation or termination.  Save as provided in the Companies Acts or 
these Bye-Laws, the powers and duties of the Officers of the Company shall be 
such (if any) as are determined from time to time by the Board. 

33.2 The emoluments of any Director holding executive office for his services as 
such shall be determined by the Board, and may be of any description, and 
(without limiting the generality of the foregoing) may include admission to or 
continuance of membership of any scheme (including any share acquisition 
scheme) or fund instituted or established or financed or contributed to by the 
Company for the provision of pensions, life assurance or other benefits for 
employees or their dependants, or the payment of a pension or other benefits 
to him or his dependants on or after retirement or death, apart from 
membership or any such scheme or fund. 

33.3 Save as otherwise provided, the provisions of these Bye-Laws as to resignation 
and disqualification of Directors shall mutatis mutandis apply to the resignation 
and disqualification of Officers. 

33.4 The chairman of the Board shall be elected by the Company by Resolution. 
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MINUTES 

34 Minutes 

34.1 The Board shall cause minutes to be made and books kept for the purpose of 
recording: 

34.1.1 all appointments of Officers made by the Board; 

34.1.2 the names of the Directors and other persons (if any) present at each 
meeting of the Board and of any committee; and 

34.1.3 all proceedings at meetings of the Company, of the holders of any 
class of shares in the Company, of the Board and of committees 
appointed by the Board or the Shareholders. 

34.2 The minutes of all members of the Board shall be kept at the Registered Office, 
and shall state the following: 

34.2.1 the date and time when the meeting took place; 

34.2.2 the participants; 

34.2.3 the proceedings at the meeting; and 

34.2.4 whether the decisions were taken unanimously or not, and if not, who 
voted for and against. 

The minutes shall be signed by the chairman and the Secretary.  If the 
chairman has not presided over the meeting, the minutes shall be signed by 
the Director presiding over the meeting or over the meeting at which the 
minutes were approved.  

34.3 Shareholders shall only be entitled to see the Register of Directors and 
Officers, the Register, the financial information provided for in Bye-Law 38.3 
and the minutes of meetings of the Shareholders of the Company. 

SECRETARY AND RESIDENT REPRESENTATIVE 

35 Secretary and Resident Representative 

35.1 The Secretary (including one or more deputy or assistant secretaries) and, if 
required, the Resident Representative, shall be appointed by the Board at such 
remuneration (if any) and upon such terms as it may think fit and any 
Secretary and Resident Representative so appointed may be removed by the 
Board.  The duties of the Secretary and the duties of the Resident 
Representative shall be those prescribed by the Companies Acts together with 
such other duties as shall from time to time be prescribed by the Board. 

35.2 A provision of the Companies Acts or these Bye-Laws requiring or authorising a 
thing to be done by or to a Director and the Secretary shall not be satisfied by 
its being done by or to the same person acting both as Director and as, or in 
the place of, the Secretary. 

THE SEAL 

36 The Seal 

36.1 The Board may authorise the production of a common seal of the Company 
and one or more duplicate common seals of the Company, which shall consist 
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of a circular device with the name of the Company around the outer margin 
thereof and the country and year of registration in Bermuda across the centre 
thereof.   

36.2  Any document required to be under seal or executed as a deed on behalf of 
the Company may be: 

36.2.1 executed under the Seal in accordance with these Bye-Laws; or 

36.2.2 signed or executed by any person authorised by the Board for that 
purpose, without the use of the Seal. 

36.3 The Board shall provide for the custody of every Seal.  A Seal shall only be 
used by authority of the Board or of a committee constituted by the Board.  
Subject to these Bye-Laws, any instrument to which a Seal is affixed shall be 
attested by the signature of: 

36.3.1 a Director; or  

36.3.2 the Secretary; or 

36.3.3  any one person authorised by the Board for that purpose.  

DIVIDENDS AND OTHER PAYMENTS 

37 Dividends and Other Payments 

37.1 The Board may from time to time declare dividends or distributions out of 
contributed surplus to be paid to the Shareholders according to their rights and 
interests, including such interim dividends as appear to the Board to be 
justified by the position of the Company.  The Board, in its discretion, may 
determine that any dividend shall be paid in cash or shall be satisfied, subject 
to Bye-Law 39, in paying up in full shares in the Company to be issued to the 
Shareholders credited as fully paid or partly paid or partly in one way and 
partly the other.  The Board may also pay any fixed cash dividend which is 
payable on any shares of the Company half yearly or on such other dates, 
whenever the position of the Company, in the opinion of the Board, justifies 
such payment. 

37.2 Except insofar as the rights attaching to, or the terms of issue of, any share 
otherwise provide: 

37.2.1 all dividends or distributions out of contributed surplus may be 
declared and paid according to the amounts paid up on the shares in 
respect of which the dividend or distribution is paid, and an amount 
paid up on a share in advance of calls may be treated for the purpose 
of this Bye-Law as paid-up on the share; 

37.2.2 dividends or distributions out of contributed surplus may be 
apportioned and paid pro rata according to the amounts paid-up on the 
shares during any portion or portions of the period in respect of which 
the dividend or distribution is paid. 

37.3 The Board may deduct from any dividend, distribution or other monies 
payable to a Shareholder by the Company on or in respect of any 
shares all sums of money (if any) presently payable by him to the 
Company on account of calls or otherwise in respect of shares of the 
Company. 

37.4 No dividend, distribution or other monies payable by the Company on or in 
respect of any share shall bear interest against the Company. 
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37.5 Any dividend, distribution or interest, or part thereof payable in cash,  or any 
other sum payable in cash to the holder of shares may be paid by bank 
transfer to the holder’s bank account registered in the Register or by cheque or 
warrant sent through the post or by courier addressed to the holder at his 
address in the Register or, in the case of joint holders, addressed to the holder 
whose name stands first in the Register in respect of the shares at his 
registered address as appearing in the Register or addressed to such person at 
such address as the holder or joint holders may in writing direct.  Every such 
cheque or warrant shall, unless the holder or joint holders otherwise direct, be 
made payable to the order of the holder or, in the case of joint holders, to the 
order of the holder whose name stands first in the Register in respect of such 
shares, and shall be sent at his or their risk and payment of the cheque or 
warrant by the bank on which it is drawn shall constitute a good discharge to 
the Company. Any one of two (2) or more joint holders may give effectual 
receipts for any dividends, distributions or other monies payable or property 
distributable in respect of the shares held by such joint holders. 

37.6 Any dividend or distribution out of contributed surplus unclaimed for a period 
of six (6) years from the date of declaration of such dividend or distribution 
shall be forfeited and shall revert to the Company and the payment by the 
Board of any unclaimed dividend, distribution, interest or other sum payable 
on or in respect of the share into a separate account shall not constitute the 
Company a trustee in respect thereof. 

37.7 The Board may also, in addition to its other powers, direct payment or 
satisfaction of any dividend or distribution out of contributed surplus wholly or in 
part by the distribution of specific assets, and in particular of paid-up shares or 
debentures of any other company, and where any difficulty arises in regard to 
such distribution or dividend, the Board may settle it as it thinks expedient, and 
in particular, may authorise any person to sell and transfer any fractions or may 
ignore fractions altogether, and may fix the value for distribution or dividend 
purposes of any such specific assets and may determine that cash payments 
shall be made to any Shareholders upon the footing of the values so fixed in 
order to secure equality of distribution and may vest any such specific assets in 
trustees as may seem expedient to the Board, provided that such dividend or 
distribution may not be satisfied by the distribution of any partly paid shares or 
debentures of any company without the sanction of a Resolution. 

38 Reserves 

The Board may, before declaring any dividend or distribution out of contributed 
surplus, set aside such sums as it thinks proper as reserves which shall, at the 
discretion of the Board, be applicable for any purpose of the Company and pending 
such application may, also at such discretion, either be employed in the business of 
the Company or be invested in such investments as the Board may from time to time 
think fit.  The Board may also without placing the same to reserve carry forward any 
sums which it may think it prudent not to distribute. 

CAPITALISATION OF PROFITS 

39 Capitalisation of Profits 

39.1 The Board may from time to time resolve to capitalise all or any part of any 
amount for the time being standing to the credit of any reserve or fund which 
is available for distribution or to the credit of any share premium account and 
accordingly that such amount be set free for distribution amongst the 
Shareholders or any class of Shareholders who would be entitled thereto if 
distributed by way of dividend and in the same proportions, on the footing that 
the same be not paid in cash but be applied either in or towards paying up 
amounts for the time being unpaid on any shares in the Company held by such 
Shareholders respectively or in payment up in full of unissued shares, 
debentures or other obligations of the Company, to be allotted and distributed 
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credited as fully paid amongst such Shareholders, or partly in one way and 
partly in the other, provided that for the purpose of this Bye-Law, a share 
premium account may be applied only in paying up of unissued shares to be 
issued to such Shareholders credited as fully paid.  

39.2 Where any difficulty arises in regard to any distribution under this Bye-Law, 
the Board may settle the same as it thinks expedient and, in particular, may 
authorise any person to sell and transfer any fractions or may resolve that the 
distribution should be as nearly as may be practicable in the correct proportion 
but not exactly so or may ignore fractions altogether, and may determine that 
cash payments should be made to any Shareholders in order to adjust the 
rights of all parties, as may seem expedient to the Board.  The Board may 
appoint any person to sign on behalf of the persons entitled to participate in 
the distribution any contract necessary or desirable for giving effect thereto 
and such appointment shall be effective and binding upon the Shareholders. 

RECORD DATES 

40 Record Dates 

Notwithstanding any other provisions of these Bye-Laws, the Company may fix by 
Resolution, or the Board may fix, any date as the record date for any dividend, 
distribution, allotment or issue and for the purpose of identifying the persons entitled 
to receive notices of any general meeting.  Any such record date may be on or at any 
time before any date on which such dividend, distribution, allotment or issue is 
declared, paid (save that a record date with respect to the declaration or payment of a 
dividend may not be fixed for any time before the date on which either the Board or 
the Company by Resolution, resolves to authorize such declaration or payment) or 
made. 

40.1 In relation to any general meeting of the Company or of any class of 
Shareholder or to any adjourned meeting or any poll taken at a meeting or 
adjourned meeting of which notice is given, the Board may specify in the 
notice of meeting or adjourned meeting or in any document sent to 
Shareholders by or on behalf of the Board in relation to the meeting, a time 
and date (a “record date”) which is not more than five (5) days before the date 
fixed for the meeting (the “meeting date”) and, notwithstanding any provision 
in these Bye-Laws to the contrary, in such case: 

40.1.1 each person entered in the Register at the record date as a 
Shareholder, or a Shareholder of the relevant class, (a “record date 
holder”) shall be entitled to attend and to vote at the relevant meeting 
and to exercise all of the rights or privileges of a Shareholder, or a 
Shareholder of the relevant class, in relation to that meeting in respect 
of the shares, or the shares of the relevant class, registered in his 
name at the record date; 

40.1.2 as regards any shares, or shares of the relevant class, which are 
registered in the name of a record date holder at the record date but 
are not so registered at the meeting date (“relevant shares”), each 
holder of any relevant shares at the meeting date shall be deemed to 
have irrevocably appointed that record date holder as his proxy for the 
purpose of attending and voting in respect of those relevant shares at 
the relevant meeting (with power to appoint, or to authorise the 
appointment of, some other person as proxy), in such manner as the 
record date holder in his absolute discretion may determine; and 

40.1.3 accordingly, except through his proxy pursuant to Bye-Law 40.1.2 
above, a holder of relevant shares at the meeting date shall not be 
entitled to attend or to vote at the relevant meeting, or to exercise any 
of the rights or privileges of a Shareholder, or a Shareholder of the 
relevant class, in respect of the relevant shares at that meeting. 
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40.2 The entry of the name of a person in the Register as a record date holder shall 
be sufficient evidence of his appointment as proxy in respect of any relevant 
shares for the purposes of this paragraph, but all the provisions of these Bye-
Laws relating to the execution and deposit of an instrument appointing a proxy 
or any ancillary matter (including the Board’s powers and discretions relevant to 
such matter) shall apply to any instrument appointing any person other than the 
record date holder as proxy in respect of any relevant shares.  

ACCOUNTING RECORDS 

41 Accounting Records 

41.1 The Board shall cause to be kept accounting records sufficient to give a true 
and fair view of the state of the Company's affairs and to show and explain its 
transactions, in accordance with the Companies Acts. 

41.2 The records of account shall be kept at the Registered Office or at such other 
place or places as the Board thinks fit, and shall at all times be open to 
inspection by the Directors, PROVIDED that if the records of account are kept 
at some place outside Bermuda, there shall be kept at an office of the 
Company in Bermuda such records as will enable the Directors to ascertain 
with reasonable accuracy the financial position of the Company at the end of 
each three (3) month period.  No Shareholder (other than an Officer of the 
Company) shall have any right to inspect any accounting record or book or 
document of the Company except as conferred by law or authorised by the 
Board or by Resolution. 

41.3 A copy of every balance sheet and statement of income and expenditure, 
including every document required by law to be annexed thereto, which is to 
be laid before the Company in general meeting, together with a copy of the 
auditors' report, shall be sent to each person entitled thereto in accordance 
with the requirements of the Companies Acts. 

AUDIT 

42 Audit 

Save and to the extent that an audit is waived in the manner permitted by the 
Companies Acts, auditors shall be appointed and their duties regulated in accordance 
with the Companies Acts, any other applicable law and such requirements not 
inconsistent with the Companies Acts as the Board may from time to time determine. 

SERVICE OF NOTICES AND OTHER DOCUMENTS 

43 Service of Notices and Other Documents 

43.1 Any notice or other document (including but not limited to a share certificate, 
any notice of a general meeting of the Company, any instrument of proxy and 
any document to be sent in accordance with Bye-Law 38.3) may be sent to, 
served on or delivered to any Shareholder by the Company: 

43.1.1  personally; 

43.1.2 by sending it through the post (by airmail where applicable) in a pre-
paid letter addressed to such Shareholder at his address as appearing 
in the Register; 

43.1.3  by sending it by courier to or leaving it at the Shareholder’s address 
appearing in the Register; 
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43.1.4 by, where applicable, sending it by email or facsimile or other mode of 
representing or reproducing words in a legible and non-transitory form 
or by sending an electronic record of it by electronic means, in each 
case to an address or number supplied by such Shareholder for the 
purposes of communication in such manner; or 

43.1.5 by publication of an electronic record of it on a website and notification 
of such publication (which shall include the address of the website, the 
place on the website where the document may be found, and how the 
document may be accessed on the website) by any of the methods set 
out in paragraphs 43.1.1, 43.1.2, 43.1.3 or 43.1.4 of this Bye-Law, in 
accordance with the Companies Acts. 

In the case of joint holders of a share, service or delivery of any notice or 
other document on or to one of the joint holders shall for all purposes be 
deemed as sufficient service on or delivery to all the joint holders. 

43.2 Any notice or other document shall be deemed to have been served on or 
delivered to any Shareholder by the Company: 

43.2.1 if sent by personal delivery, at the time of delivery;  

43.2.2 if sent by post, forty-eight (48) hours after it was put in the post;  

43.2.3 if sent by courier or facsimile, twenty-four (24) hours after sending;  

43.2.4 if sent by email or other mode of representing or reproducing words in 
a legible and non-transitory form or as an electronic record by 
electronic means, twelve (12) hours after sending; or  

43.2.5 if published as an electronic record on a website, at the time that the 
notification of such publication shall be deemed to have been delivered 
to such Shareholder, 

and in proving such service or delivery, it shall be sufficient to prove that the 
notice or document was properly addressed and stamped and put in the post, 
published on a website in accordance with the Companies Acts and the 
provisions of these Bye-Laws, or sent by courier, facsimile, email or as an 
electronic record by electronic means, as the case may be, in accordance with 
these Bye-Laws. 

Each Shareholder and each person becoming a Shareholder subsequent to the 
adoption of these Bye-laws, by virtue of its holding or its acquisition and 
continued holding of a share, as applicable, shall be deemed to have 
acknowledged and agreed that any notice or other document (excluding a 
share certificate) may be provided by the Company by way of accessing them 
on a website instead of being provided by other means. 

43.3 If any time, by reason of the suspension or curtailment of postal services 
within Bermuda or any other territory, the Company is unable effectively to 
convene a general meeting by notices sent through the post, a general 
meeting may be convened by a notice advertised in at least one national 
newspaper published in the territory concerned and such notice shall be 
deemed to have been duly served on each person entitled to receive it in that 
territory on the day, or on the first day, on which the advertisement appears.  
In any such case the Company shall send confirmatory copies of the notice by 
post if at least five (5) clear days before the meeting the posting of notices to 
addresses throughout that territory again becomes practicable. 

43.4 Save as otherwise provided, the provisions of these Bye-Laws as to service of 
notices and other documents on Shareholders shall mutatis mutandis apply to 
service or delivery of notices and other documents to the Company or any 
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Director, Alternate Director or Resident Representative pursuant to these Bye-
Laws. 

DESTRUCTION OF DOCUMENTS 

44 Destruction Of  Documents 

The Company shall be entitled to destroy all instruments of transfer of shares which 
have been registered and all other documents on the basis of which any entry is made 
in the register at any time after the expiration of six (6) years from the date of 
registration thereof and all dividends mandates or variations or cancellations thereof 
and notifications of change of address at any time after the expiration of two (2) years 
from the date of recording thereof and all share certificates which have been cancelled 
at any time after the expiration of one (1) year from the date of cancellation thereof 
and all paid dividend warrants and cheques at any time after the expiration of one (1) 
year from the date of actual payment thereof and all instruments of proxy which have 
been used for the purpose of a poll at any time after the expiration of one (1) year 
from the date of such use and all instruments of proxy which have not been used for 
the purpose of a poll at any time after one (1) month from the end of the meeting to 
which the instrument of proxy relates and at which no poll was demanded.  It shall 
conclusively be presumed in favour of the Company that every entry in the register 
purporting to have been made on the basis of an instrument of transfer or other 
document so destroyed was duly and properly made, that every instrument of transfer 
so destroyed was a valid and effective instrument duly and properly registered, that 
every share certificate so destroyed was a valid and effective certificate duly and 
properly cancelled and that every other document hereinbefore mentioned so 
destroyed was a valid and effective document in accordance with the recorded 
particulars thereof in the books or records of the Company, provided always that: 

44.1 the provisions aforesaid shall apply only to the destruction of a document in 
good faith and without notice of any claim (regardless of the parties thereto) to 
which the document might be relevant; 

44.2 nothing herein contained shall be construed as imposing upon the Company 
any liability in respect of the destruction of any such document earlier than as 
aforesaid or in any other circumstances which would not attach to the 
Company in the absence of this Bye-Law; and 

44.3 references herein to the destruction of any document include references to the 
disposal thereof in any manner. 

UNTRACED SHAREHOLDERS 

45 Untraced Shareholders 

45.1 The Company shall be entitled to sell, at the best price reasonably obtainable, 
the shares of a Shareholder or the shares to which a person is entitled by 
virtue of transmission on death, bankruptcy, or otherwise by operation of law if 
and provided that: 

45.1.1 during a period of six (6) years, no dividend in respect of those shares 
has been claimed and at least three (3) cash dividends have become 
payable on the share in question; 

45.1.2 on or after expiry of that period of six (6) years, the Company has 
inserted an advertisement in a newspaper circulating in the area of the 
last registered address at which service of notices upon the 
Shareholder or person entitled by transmission may be effected in 
accordance with these Bye-Laws and in a national newspaper published 
in the relevant country, giving notice of its intention to sell such 
shares: 
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45.1.3 during that period of six (6) years and the period of three (3) months 
following the publication of such advertisement, the Company has not 
received any communication from such Shareholder or person entitled 
by transmission; and 

45.1.4 if so required by the rules of any securities exchange upon which the 
shares in question are listed for the time being, notice has been given 
to that exchange of the Company’s intention to make such sale. 

45.2 If during any six (6) year period referred to in paragraph 45.2 above, further 
shares have been issued in respect of those held at the beginning of such 
period or of any previously issued during such period and all the other 
requirements of this Bye-Law (other than the requirement that they be in issue 
for six (6) years) have been satisfied in regard to the further shares, the 
Company may also sell the further shares. 

45.3 To give effect to any such sale, the Board may authorise some person to 
execute an instrument of transfer of the shares sold to, or in accordance with 
the directions of, the purchaser and an instrument of transfer executed by that 
person shall be as effective as if it had been executed by the holder of, or 
person entitled by transmission to, the shares.  The transferee shall not be 
bound to see to the application of the purchase money, nor shall his title to the 
shares be affected by any irregularity in, or invalidity of, the proceedings in 
reference to the sale. 

45.4 The net proceeds of sale shall belong to the Company which shall be obliged to 
account to the former Shareholder or other person previously entitled as 
aforesaid for an amount equal to such proceeds and shall enter the name of 
such former Shareholder or other person in the books of the Company as a 
creditor for such amount.  No trust shall be created in respect of the debt, no 
interest shall be payable in respect of the same and the Company shall not be 
required to account for any money earned on the net proceeds, which may be 
employed in the business of the Company or invested in such investments as 
the Board from time to time thinks fit. 

WINDING UP 

46 Winding Up 

If the Company shall be wound up, the liquidator may, with the sanction of a 
Resolution of the Company and any other sanction required by the Companies Acts, 
divide amongst the Shareholders in specie or kind the whole or any part of the assets 
of the Company (whether they shall consist of property of the same kind or not) and 
may for such purposes set such values as he deems fair upon any property to be 
divided as aforesaid and may determine how such division shall be carried out as 
between the Shareholders or different classes of Shareholders.  The liquidator may, 
with the like sanction, vest the whole or any part of such assets in trustees upon such 
trust for the benefit of the contributories as the liquidator, with the like sanction, shall 
think fit, but so that no Shareholder shall be compelled to accept any shares or other 
assets upon which there is any liability. 

INDEMNITY AND INSURANCE 

47 Indemnity and Insurance 

47.1 Subject to the proviso below, every Indemnified Person shall be indemnified 
and held harmless out of the assets of the Company against all liabilities, loss, 
damage or expense (including but not limited to liabilities under contract, tort 
and statute or any applicable foreign law or regulation and all reasonable legal 
and other costs and expenses properly payable) incurred or suffered by him by 
or by reason of any act done, conceived in or omitted in the conduct of the 
Company’s business or in the discharge of his duties and the indemnity 

A-36



 

contained in this Bye-Law shall extend to any Indemnified Person acting in any 
office or trust in the reasonable belief that he has been appointed or elected to 
such office or trust notwithstanding any defect in such appointment or election 
PROVIDED ALWAYS that the indemnity contained in this Bye-Law shall not 
extend to any matter which would render it void pursuant to the Companies 
Acts. 

47.2 No Indemnified Person shall be liable to the Company for the acts, defaults or 
omissions of any other Indemnified Person. 

47.3 Every Indemnified Person shall be indemnified out of the assets of the 
Company against all liabilities incurred by him by or by reason of any act done, 
conceived in or omitted in the conduct of the Company’s business or in the 
discharge of his duties in defending any proceedings, whether civil or criminal, 
in which judgement is given in his favour, or in which he is acquitted, or in 
connection with any application under the Companies Acts in which relief from 
liability is granted to him by the court. 

47.4 To the extent that any Indemnified Person is entitled to claim an indemnity 
pursuant to these Bye-Laws in respect of amounts paid or discharged by him, 
the relevant indemnity shall take effect as an obligation of the Company to 
reimburse the person making such payment or effecting such discharge. 

47.5 Each Shareholder and the Company agree to waive any claim or right of action 
he or it may at any time have, whether individually or by or in the right of the 
Company, against any Indemnified Person on account of any action taken by 
such Indemnified Person or the failure of such Indemnified Person to take any 
action in the performance of his duties with or for the Company PROVIDED 
HOWEVER that such waiver shall not apply to any claims or rights of action 
arising out of the fraud of such Indemnified Person or to recover any gain, 
personal profit or advantage to which such Indemnified Person is not legally 
entitled. 

47.6 Expenses incurred in defending any civil or criminal action or proceeding for 
which indemnification is required pursuant to these Bye-Laws shall be paid by 
the Company in advance of the final disposition of such action or proceeding 
upon receipt of an undertaking by or on behalf of the Indemnified Person to 
repay such amount if any allegation of fraud or dishonesty is proved against 
the Indemnified Person PROVIDED THAT no monies shall be paid hereunder 
unless payment of the same shall be authorised in the specific case upon a 
determination that indemnification of the Director or Officer would be proper in 
the circumstances because he has met the standard of conduct which would 
entitle him to the indemnification thereby provided and such determination 
shall be made: 

47.6.1 by the Board, by a majority vote at a meeting duly constituted by a 
quorum of Directors not party to the proceedings or matter with regard 
to which the indemnification is, or would be, claimed; or 

47.6.2 in the case such a meeting cannot be constituted by lack of a 
disinterested quorum, by independent legal counsel in a written 
opinion; or 

47.6.3 by a majority vote of the Shareholders. 

47.7 Without prejudice to the provisions of this Bye-Law, the Board shall have the 
power to purchase and maintain insurance for or for the benefit of any 
Indemnified Person or any persons who are or were at any time Directors, 
Officers, employees of the Company, or of any other company which is its 
holding company or in which the Company or such holding company has any 
interest whether direct or indirect or which is in any way allied to or associated 
with the Company, or of any subsidiary undertaking of the Company or any 
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such other company, or who are or were at any time trustees of any pension 
fund in which employees of the Company or any such other company or 
subsidiary undertaking are interested, including (without prejudice to the 
generality of the foregoing) insurance against any liability incurred by such 
persons in respect of any act or omission in the actual or purported execution 
or discharge of their duties or in the exercise or purported exercise of their 
powers or otherwise in relation to their duties, powers or offices in relation to 
the Company or any such other company, subsidiary undertaking or pension 
fund.   

AMALGAMATION 

48 Amalgamation 

Any resolution proposed for consideration at any general meeting to approve the 
amalgamation of the Company with any other company, wherever incorporated, shall 
require the approval of two-thirds (2/3) of the votes cast at such meeting and the 
quorum for such meeting shall be that required in Bye-Law 22.1 and a poll may be 
demanded in respect of such resolution in accordance with the provisions of Bye-Law 
23.3. 

CONTINUATION 

49 Continuation 

Subject to the Companies Acts, the Board may approve the discontinuation of the 
Company in Bermuda and the continuation of the Company in a jurisdiction outside 
Bermuda.  The Board, having resolved to approve the discontinuation of the Company, 
may further resolve not to proceed with any application to discontinue the Company in 
Bermuda or may vary such application as it sees fit. 

ALTERATION OF BYE-LAWS 

50 Alteration of Bye-Laws 

50.1 Subject to Bye-Laws 50.2, these Bye-Laws may be revoked or amended only 
by the Board, which may from time to time revoke or amend them in any way 
by a resolution of the Board passed by a majority of the Directors then in office 
and eligible to vote on that resolution, but no such revocation or amendment 
shall be operative unless and until it is approved at a subsequent general 
meeting of the Company by the Shareholders by Resolution passed by a 
majority of votes cast. 

50.2 Where the Board has, by a resolution passed by a majority of the Directors 
then in office and eligible to vote on that resolution, approved a revocation or 
amendment of Bye-Law 51, the revocation or amendment will not be effective 
unless approved by a Resolution of Shareholders holding not less than 80 per 
cent of the issued shares of the Company carrying the right to vote at general 
meetings at the relevant time. 

CHANGE OF NAME 

51 Change of Name 

51.1 At such time as the shareholding of Leif Höegh & Co. Ltd. (or any other entity 
beneficially owned by the Höegh family) in the Company is below 33.34% of the 
entire issued share capital of the Company, at the written request of Leif Höegh 
& Co. Ltd., the Company shall, as soon as practicable following the date of such 
written request, convene a general meeting of the Company to change the name 
of the Company to remove reference to “Höegh” in the name of the Company 
AND at such general meeting, the shares held by Leif Höegh & Co. Ltd. (or any 
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other entity beneficially owned by the Höegh family)shall be deemed to have the 
number of votes equalling a multiple of ten (10) times the entire number of votes 
cast at such meeting.  
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