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IMPORTANT INFORMATION

For the definition of certain capitalised terms used throughout this Prospectus, please see Annex A — “Definitions and
Glossary” which also applies to the front page.

Readers are expressly advised that the Shares are exposed to financial and legal risk and they should
therefore read this Prospectus in its entirety, in particular Section 2 “Risk Factors”. The contents of this

Prospectus are not to be construed as legal, financial or tax advice. Each reader should consult his, her or
its own legal adviser, independent financial adviser or tax adviser for legal, financial or tax advice.

This Prospectus has been prepared by the Company in order to provide a presentation of the Group in connection with the
listing of the Shares on the Oslo Stock Exchange (the “Listing”). This Prospectus has been prepared to comply with the
Securities Trading Act sections 7-2 and 7-3 and related legislation and regulations, including the Commission Regulation
(EC) No. 809/2004 of 29 April 2004 implementing Directive 2003/71/EC of the European Parliament and of the Council.
This Prospectus has been prepared solely in the English language.

The Prospectus has been reviewed and approved by the Financial Supervisory Authority of Norway (the “FSAN”) on 14
August 2017 in accordance with sections 7-7 and 7-8 cf. sections 7-2 and 7-3 of the Norwegian Securities trading Act. The
FSAN has not verified or approved the accuracy or completeness of the information included in this Prospectus. The
approval by the FSAN only relates to the information included in accordance with pre-defined disclosure requirements.
The FSAN has not made any form of verification or approval relating to corporate matters described in or referred to in
this Prospectus. This Prospectus is valid for a period of 12 months from the date of approval by the FSAN.

The information contained herein is current as at 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 that are capable of affecting the assessment
of the Shares between the time when this Prospectus is approved and the date of admission to trading 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 the delivery of any Shares, 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 at any date subsequent to the date of this
Prospectus.

All inquiries relating to this Prospectus must be directed to the Company. No other person is authorised to give information
or to make any representation in connection with the Listing. If any such information is given or made, it must not be relied
upon as having been authorised by the Company or by any of the employees, affiliates or advisers of any of the foregoing.

No action has been or will be taken in any jurisdiction other than Norway by the Company that would permit the possession
or distribution of this Prospectus, any documents relating thereto, or any amendment or supplement thereto, in any
country or jurisdiction where this is unlawful or specific action for such purpose is required. The distribution of this
Prospectus in certain jurisdictions may be restricted by law. Persons into whose possession this Prospectus may come are
required by the Company to inform themselves about and to observe such restrictions. The Company shall not be
responsible or liable for any violation of such restrictions by prospective investors. The restrictions and limitations listed
and described herein are not exhaustive, and other restrictions and limitations in relation to this Prospectus that are not
known or identified at the date of this Prospectus may apply in various jurisdictions.

This Prospectus serves as a listing prospectus only as required by applicable laws and regulations only. This Prospectus
does not constitute an offer to buy, subscribe or sell any of the securities described herein, and no securities are being
offered or sold pursuant to it.

The securities described herein have not been and will not be registered under the US Securities Act of
1933 as amended (the “US Securities Act”), or with any securities authority of any state of the United
States. Accordingly, the securities described herein may not be offered, pledged, sold, resold, granted,
delivered, allotted, taken up, or otherwise transferred, as applicable, in the United States, except in
transactions that are exempt from, or in transactions not subject to, registration under the US Securities
Act and in compliance with any applicable state securities laws.

This Prospectus shall be governed by and construed in accordance with Norwegian law. The courts of Norway, with Oslo
as legal venue, shall have exclusive jurisdiction to settle any dispute which may arise out of or in connection with this
Prospectus.
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1

SUMMARY

Summaries are made up of disclosure requirements known as ‘Elements’. These elements are numbered in

Sections A — E (A.1 — E.7).

This summary contains all the Elements required to be included in a summary for this type of securities and
Issuer. Because some Elements are not required to be addressed, there may be gaps in the numbering

sequence of the Elements.

Even though an Element may be required to be inserted in the summary because of the type of securities and
Issuer, it is possible that no relevant information can be given regarding the Element. In this case a short
description of the Element is included in the summary with the mention of ‘not applicable’.

Section A — Introduction and warnings

Elem | Disclosure Comments
ent requirement
A Introduction This summary should be read as introduction to the Prospectus. Any decision to
and warning invest in the Offer Shares should be based on consideration of the Prospectus as a
whole by the investor. Where a claim relating to the information contained in the
Prospectus is brought before a court, the plaintiff investor might, under the
national legislation of the member states (The “Member States”), have to bear
the costs of translating the Prospectus before the legal proceedings are initiated.
Civil liability attaches only to those persons who have tabled the summary
including any translation thereof, but only if the summary is misleading,
inaccurate or inconsistent when read together with the other parts of the
Prospectus or it does not provide, when read together with the other parts of the
Prospectus, key information in order to aid investors when considering whether
to invest in such securities.
A.2 Use of the Not applicable. The Prospectus will not be used in subsequent resales by financial
Prospectus in intermediaries, and no consent is granted by the Company for such use.
resales by
financial
intermediaries
Section B — Issuer and any guarantor
Elem | Disclosure Comments
ent requirement
B. Legal and The legal name of the Company is Fjordi ASA. The commercial name of the
commercial Company is Fjord1.
name
.. Fjord1 ASA is a public limited liability company registered under the laws of
B.2 The domicile, . . . .
Jegal form Norvyay,.w1‘th I'eg'IStI.‘&}UOIl numbejr 983 472 583 and governed by the“NorW(?glan
lesislati ’ Public Limited Liability Companies Act of 13 June 1997, No 45 (The “Public
egislation and Limi e 1 et . ”
imited Liability Companies Act”).
country of
incorporation
B.3 Nature of The core business of the Company is to own and operate ferries and passenger
current boats in Norway. Fjord1 is the largest ferry company in Norway with 16.8 million
operations and | passenger car equivalents (“PCE”) transported in 2016, representing an estimated
principal market share of 49%. The ferry and passenger boat activity is based on long-term
activities, contracts with public road authorities. The Company currently has a total of 22
products and contracts with public road authorities, covering 27 ferry connections.
markets

The Company has an existing fleet of 61 ferries with a total capacity of 5,112 PCE,
in addition to four passenger boats.




Furthermore, the Company is engaged within the tourism segment in Norway and
holds an ownership position in the Norwegian airline Widerge.

B.ga | Recent trends The Group has not experienced any significant changes or trends within or outside
the ordinary course of business that are significant to the Group since 31 March
2017 to the date of this Prospectus.
B.5 Group The Company is an operational company and the parent company of the Group.
The company has ownership interests in the following companies:
Subsidiary/affiliated company Interest held
F1 Administrasjon AS 100%
Partrederiet Kystekspressen ANS 49%
Fanafjord AS 100%
Nye Fanafjord AS 100%
The Fjords DA 50%
The Fjords Fartgy I DA 50%
The Fjords Fartey II DA 50%
Fjord Tours AS 30.6%
WF Holding AS 34%
Bolsgnes Verft AS 100%
AB Eigedom AS 66%
Hareid Trafikkterminal AS 63%
Maéloy Reisebyra AS 100%
B.6 Interests in the | To the Company’s knowledge, the following are the only shareholders in the

Issuer’s capital
or voting rights

Company who directly or indirectly have a notifiable shareholding:
Havilafjord AS (51,500,000 shares, representing 51.5 % of the share capital).
Perestroika AS (7,758,620 shares, representing 7.8 % of the share capital).

The largest shareholders do not have different voting rights than others. The
Company is not aware of any agreements that at a later stage may lead to change
of control of the shares in the Company, nor of any person other than a member
of the administrative, management or supervisory bodies who, directly or
indirectly, has interest in the Issuer’s capital or voting rights.

Havilafjord AS has the ability to significantly influence the outcome of matters
submitted for vote by the shareholders of the Company.




B.7

Selected
historical key
financial
information

The selected consolidated financial information presented in this Prospectus is
derived from, should be read in connection with, and is qualified in its entirety by
reference to, the Financial Statements and the Interim Financial Statements,
included as Annex C to this Prospectus, and should be read together with Section
7.

Profit and loss account

The table below sets out a summary of financial information extracted from
Fjordr’s unaudited consolidated income statement information for the three
months ended 31 March 2017 and 2016, and the audited consolidated income
statement information (IFRS) for the years ended 31 December 2016 and 2015.

As of As of
31 March 31 December
2017 2016 2016 2015
(In NOK thousands) (IFRS) (IFRS) (IFRS) (IFRS)
(unaudited) (unaudited) (audited) (audited)
Operating revenue 167 087 253 586 1223 970 1326 327
Other income 474 117 288 767 1162 442 903 676
Cost of goods sold -96 610 -80 242 -378 407 -429 516
Personnel expenses -226 594 -218 512 -884 835 -889 253
Other operating expenses -112 977 -110 846 -402 583 -428 141
Total operating expenses -436 181 -409 601 -1 665 825 -1746 910
Share of profit/ (loss) from joint ventures -3 755 2947 9055 11343
Operating profit before depreciation and
impairment (EBITDA) 201269 135 700 729 642 494 436
Depreciation -61364 -60 266 -240 085 -241 961
Impairment - - 78 582 25108
Total depreciation and impairment -61364 -60 266 -161503 -216 853
Operating profit (EBIT) 139 905 75433 568 139 277583
Share of profit/(loss) from other joint ventures 9 096 3752 72 540 45 007
Interest income 800 1100 5692 4734
Interest expense -14 591 -17 030 -105 484 -122 955
Other financial items, net -1836 -1956 57737 54 293
Net financial income / (expenses) -6 532 -14 134 30485 -18 921
Profit/(loss) before tax 133 374 61300 598 624 258 662
Income tax (expense) / Income -32 010 -15 325 -148 502 -39 771
Profit/ (loss) for the year 101 364 45975 450 122 218 891
Other comprehensive income:
Share of other comprehensive income of associates
Accounted for using the equity method 1363 1442
Actuarial gain/(loss) on pension obligations -102 -3117 12 632 21641
Total other comprehensive income for the year —
net of tax -102 -3 117 13 995 23 083
Total comprehensive income for the year 101 262 42 858 464 117 241974




Balance Sheet

The table below sets out a summary of financial information extracted from
Fjord1’s unaudited consolidated balance sheet information as of 31 March 2017
and 2016, and the audited consolidated balance sheet information (IFRS) as of 31

December 2016 and 2015.

(In NOK thousands)

Assets

Non current assets

Deferred tax assets

Property, plant and equipment

Investments in joint ventures and associates
Other non-current financial assets

Total non-current assets

Current assets
Inventories

Trade receivables

Other current receivables
Cash and cash equivalents

Total current assets

Total assets

Equity and liabilities

Equity attributable to owners of the parent

Share capital
Share premium

Retained earning

Total equity attributable to owners of the parent

Non-controlling interests

Total equity

Non-current liabilities

Borrowings

Derivative financial instruments

Net employee defined benefit liabilities
Other non-current liabilities

Deferred tax liabilities

Total non-current liabilities

Current liabilities
Borrowings

Derivative financial instruments
Trade and other payables
Current income tax liabilities
Social security and other taxes
Other current liabilities

Total current liabilities

Total liabilities

Total equity and liabilities

As of As of
31 March 31 December
2017 2016 2016 2015
(IFRS) (IFRS) (IFRS) (IFRS)
(unaudited) (unaudited) (audited) (audited)
20 356 34538 21328 37946
3765515 3629509 3794 867 3648 995
367 050 307455 361709 300 755
8250 8163 8284 8 417
4161170 3979 665 4186188 3996 112
16 174 10433 14 690 13 049
74591 80932 78660 71705
30145 125700 35888 66 453
410759 282386 553993 358516
531670 499 452 683 231 509 723
4692 840 4479 117 4869419 4505835
250 000 250 000 250 000 250 000
360 924 360924 360 924 360 924
990 440 737144 1108 299 694 332
1601364 1348 068 1719 223 1305 256
4041 3777 3881 3731
1605 405 1351845 1723 104 1308 987
155 000 1738 816 155 000 1822 511
24941 64393 42 403 64898
19 954 23841 14 065 33111
0 3241 0 o
357798 251412 382276 250 413
557 693 2081703 594 284 2170933
1713 491 287 058 1800 511 255930
29799 46093 22775 53714
115 836 116 917 110 075 94767
27031 11153 2675 301
49272 48 608 90 269 94170
594 314 535741 525726 527034
2529742 1045 570 2552 031 1025916
3087435 3127272 3146 315 3196 848
4479117

4 692 840

4 869 419 4505 835




Cash Flow

The table below sets out a summary of financial information extracted from
Fjord1’s unaudited consolidated cash flow information for the three months ended
31 March 2017 and 2016, and the audited consolidated cash flow information
(IFRS) for the years ended 31 December 2016 and 2015.

(In NOK thousands)

Operating activities

Profit before tax

Non-cash adjustment to reconcile profit before tax to net
cash flows:

Depreciation and impairment

Interest expense

Change in fair value of financial instruments
Non-cash post-employment benefit expense

Gain on disposal of property, plant and equipment

Share of profit from associates and joint ventures

Working capital adjustments:

Trade receivables

Inventories

Trade payables

Other accruals

Cash generated from operations
Interest paid, net

Interest paid

Interest recieved

Income tax paid

Net cash from operating activites

Investing activities

Purchases of property, plant and equipment
Purchase of shares incl. joint ventures

Proceeds from dividends from associates

Proceeds from sale of property, plant and equipment
Proceeds from non-current receivables

Net cash used in financing activities
Financing activities

Proceeds from borrowings

Repayment of borrowings

Dividends

Proceeds from other non-current liabilities
Net cash used in financing activities

Net change in cash and cash equivalents

Cash and cash equivalents 01.01

Cash and cash equivalents at 31.3/31.12

As of As of
31 March 31 December
2017 2016 2016 2015
(IFRS) (IFRS) (IFRS) (IFRS)
(unaudited) (unaudited) (audited) (audited)
133 374 61300 598 624 258 662
61364 60 266 161 503 216 853
14 591 17030 99792 118 221
-10 438 -8126 -53 433 -20 112
5349 12387 -1884 14151
-4713 <7004 -11224 o
-5341 -6700 -81595 -56 350
4069 -9227 -6 955 16 692
-1484 2616 -1641 6 462
5761 22150 15308 38284
33382 -96103 24153 -14 654
235912 23 816 742 647 549 907
-14 591 -17 030

- : -105 484 -122 955
- ° 5692 4734
-280 -66 -301 -132
221 041 6719 642 554 431554
-127 374 ~51359 -379 654 -110 619
10 o -2 400 -21030
0 0 24 404 0
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B.8 Selected key Not applicable — There is no pro forma financial information.
pro forma
financial
information

B.9 Profit forecast Not applicable. The Company has not made any profit forecast or estimates.
or estimate

B.10 | Qualifications Not applicable. There are no qualifications in the audit reports for the last three
in the audit financial years.
report

B.11 | Working capital | As of date of this Prospectus, the Company is of the opinion that the working

capital of the Company is sufficient for a minimum of twelve months following the
date of this Prospectus.
Section C — Securities

Elem | Disclosure Comments

ent requirement

Ca Type and class | The Company has only issued one class of shares, which are registered in the
of securities Norwegian Central Securities Depository (VPS) with the Securities Identity

Number ISIN NO 0010792625,

C.2 Currency of the | Norwegian Kroner (“NOK”).
securities

C.3 Number of At the date of this Prospectus, the Company’s share capital is NOK 250,000,000
shares and par | made up from 100,000,000 Shares each with a par value of NOK 2.50 per Share,
value all fully paid.

Ca Description of | All shares carry equal and full shareholder rights in all respects (including, but not
the rights limited to voting rights and dividend rights) and no shares have different rights.
attached to the | Each share gives one vote at the Company's general meeting.

Shares

C.5 Transferability | The Shares are freely transferable subject to local regulatory transfer restrictions.

C.6 Admission to On 11 August 2017, the board of Oslo Bgrs approved the Company’s application
trading for listing of its shares on Oslo Bars. The first day of trading of the Company’s

shares on Oslo Bgrs is planned for 15 August 2017.
C.7 Dividend policy | Under the current dividend policy adopted by the Board of Directors, the

Company plans to pay yearly dividends close to 50% of net profit. However, the
dividend policy will always be seen in relation the equity situation in the company.
The Company has a capital structure adapted towards the Company’s current
strategy and risk profile. Future investment programs as a result of successful
tenders may change this, and hence affect the Company’s dividend policy. The
declaration and payment of future dividends will be at the discretion of
shareholders, subject to prior proposal from the Board of Directors or acceptance
from the Board of Directors.

The Company distributed NOK 250 million to its shareholders in 2016 and NOK
50 million to its shareholders in 2015.
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Section D — Risks

Elem
ent

Disclosure
requirement

Comments

D.

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

¢ Risksin relation to the Company’s contracts, including operational, technical,
commercial and political. As it is impossible to insure against all applicable
risks and liabilities, the Company may assume substantial liabilities in its
operations.

e Construction risks in relation to new builds, and delays may affect the
potential revenue or potentially the loss of contracts.

e The application of new zero or low emission power technology may lead to
failure to comply with the terms of the relevant contracts, e.g. in respect of
breach of the environmental requirements under the contracts or traffic
delays, should the new technology not function as intended.

e The reconstruction of docks to facilitate the construction of charging towers
and other infrastructure may be affected in a manner that may lead to non-
compliance with the environmental requirements in the new contracts.

e Maintenance costs for the Company’s vessels may be substantial.

e The Company’s development is dependent on key personnel.

e The option periods for current contracts may not be exercised and new
tenders may not be awarded to the Company.

e The Company’s key contracts are for long terms, which implies a risk for
committing to potentially unprofitable projects for a long period of time,
should the Company be erroneous in its calculations and/or assumptions
forming the basis for the offers made in the respective tender process.

e The technical operation of the vessels will have a significant impact on the
vessels’ economic life.

D.3

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

e The market price of the Shares may fluctuate significantly and rapidly

e Risk of dilution of shareholdings in the Company due to additional share
capital increases in the Company

e The Company’s investors outside of Norway are subject to exchange rate risk

e Beneficial owners of the Company’s shares that are registered in a nominee
account may not be able to vote for such shares unless their ownership is re-
registered in their personal names with the VPS prior to the Company’s
general meeting(s).

e Additional offering or significant sales of Shares by one or more major
shareholders in the Company may have an adverse effect on the market price
of the shares in the Company

e Investors may be unable to recover losses in civil proceedings in jurisdictions
other than Norway.

e As a majority shareholder controlling more than 50% of the outstanding
Shares, Havilafjord AS has the ability to significantly influence the outcome
of matters to be resolved at the Company’s general meetings, including the
election of Board of Directors.
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Section E — Offer

Elem | Disclosure Comments
ent requirement
E.1 Proceeds and Not applicable.
expenses
E.2a | Reasons for the | Not applicable.
issuance of new
shares and use
of proceeds
E.3 Terms and Not applicable.
conditions
E.4 Interests Not applicable.
material to the
issue
E.5 Selling Not applicable, as no shareholders will be selling shares in connection with the
shareholders Listing. Notwithstanding this, the major shareholder Havilafjord AS has
and lock-up undertaken a lock-up in respect of its 51,000,000 Shares in the period ending 19
May 2018, however, up to 500,000 Shares may be sold in connection with the
Listing.
E.6 Dilution Not applicable.
E.7 Estimated Not applicable.
expenses
charged to
investor
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2 RISK FACTORS

Investing in the Company involves inherent risks. Prospective investors should consider, among other things,
the risk factors set out below before making an investment decision. The risks described below are not the
only ones facing the Company. Additional risks not presently known or which is currently deemed
immaterial may also impair the Company’s business operations and adversely affect the price of the
Company’s shares.

If any of the following risks actually materialize, the Company’s business, financial position and operating
results could be materially and adversely affected. A prospective investor should consider carefully the
factors set forth below, and elsewhere in this Prospectus, and should consult his or her own expert advisors
as to the suitability of an investment in the shares of the Company. 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.

Please note that 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.

2.1 Market related risks

2.1.1 Macroeconomic conditions

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

2.1.2 The ferry and passenger boat services markets

The demand for, and the pricing of the underlying assets are outside of the Company's control and depend,
among other things, on the global economy, global trade growth, as well as oil and gas prices. On the supply
side there are uncertainties tied to ordering of new vessels and scope of future scrapping. The actual residual
value of the vessels in the underlying investments, and/or their earnings after expiration of the fixed contract
terms, may be lower than the Company estimates.

2.1.3 Changes in legal framework

Changes in legal, tax and regulatory regimes within the relevant jurisdictions may occur during the life of the
Company which may have an adverse effect on the Company.

2.2 Commercial and Operational risks

2.2.1 Changes in fuel, or bunkers, prices may adversely affect profits

The price and supply of bunker fuel are unpredictable and fluctuate based on events outside the Company’s
control, including geopolitical developments, supply and demand for oil, actions by members of the
Organization of the Petroleum Exporting Countries and other oil and gas producers, war and unrest in oil
producing countries and regions, regional production patterns and environmental concerns and regulations.
Depending on the employment of the Company’s vessels, the Company may be exposed to the fluctuating
bunker prices.

2.2.2 Operational Risks

All contracts are associated with considerable risks and responsibilities. These include technical, operational,
commercial and political risks. The Company will obtain insurance deemed adequate for its business, but it is
impossible to insure against all applicable risks and liabilities. Consequently, the Company may assume
substantial liabilities as part of its operations.

2.2.3 Construction Risk

There are numerous risks associated with construction of the Company's new builds, including risks of delay,
risks of termination of the shipbuilding contracts by yard, the risk of need for variation orders and amendments
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resulting in additional need for capital, the ability of the yard to perform its duties under the shipbuilding
contracts, and the risk of failure by key suppliers to deliver necessary equipment. Delays in delivery of the new
builds may affect the Company’s potential revenue, or potentially lose contracts from clients.

2.2.4 Risks due to the implementation of new technology

The Company’s focus on the further development and implementation of new zero or low emission power
technology implies a higher degree of risk that the relevant ferries do not function as intended, compared to
older and tested technology. There is further a risk that sub suppliers are not able to provide adequate and
relevant deliveries, e.g. sufficient charging facilities. This may lead to failure to comply with the terms of the
relevant contracts, e.g. in respect of breach of the environmental requirements under the contracts or traffic
delays. The reconstruction of docks to facilitate the construction of charging towers and other infrastructure
may be affected in a manner that may lead to non-compliance with the environmental requirements in the new
contracts.

2.2.5 Maintenance costs for the Company’s vessels may be substantial

Repairs and maintenance costs for vessels are inherently difficult to predict and may be substantially higher
than expected.

2.2.6 Dependence on key executives and personnel

The Company’s development and prospects are dependent upon the continued services and performance of its
senior management and other key personnel. The loss of the services of any of the senior management or key
personnel may have an adverse impact on the Company. In addition to the senior management the Company
depends on professional and operational personnel that are not currently employed by the Company. An
inability to attract and retain such professional and operational personnel, or the unavailability of such skilled
crews, could have an adverse impact on the Company.

2.2.7 Business concentration in one industry

As the Company’s majority of assets are concentrated in a single industry, the Company may be more
vulnerable to particular economic, political, regulatory, environmental or other developments than would a
company holding a more diversified portfolio of assets and the aggregate return of the Company will be
substantially adversely affected by the unfavourable performance of a single asset.

2.2.8 Energy requirements

For certain new contracts there is a risk related to vessels with new technology performing in accordance with
specific energy requirements in the contracts, where non-compliance could affect contract profitability.

2.2.9 Tender risk

Contracts are normally awarded for a period of 5-10 years, certain with additional option periods. There is a
risk that option periods for current tenders will not be exercised and/or that new tenders are not awarded the
Company. The long term of contracts imply a risk for committing to potentially unprofitable projects for a long
period of time, should the Company be erroneous in its calculations and/or assumptions forming the basis for
the offers made in the respective tender process.

2.2.10 Availability of investinents / competition

Suitable investments may not always be available at a particular time. The Company's investment rate may be
delayed or progress at a slower than anticipated rate for a variety of reasons and as a result, there is also no
guarantee that the Company will be able to fully invest the required amount in respect of a particular
investment opportunity.

The Company may be competing for appropriate investment opportunities with other participants in the
markets. It is possible that the level of such competition may increase, which may reduce the number of
opportunities available to the Company and/or adversely affect the terms upon which such investments can be
made by the Company. In addition, such competition may have an adverse effect on the length of time required
to fully invest the Company.
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2.2.11 Due diligence risk

The Company has completed a limited legal and financial due diligence prior to admission to trading. No
commercial due diligence has been performed. Any due diligence information may be erroneous, incomplete
and/or misleading, and there can be no assurance that all material issues have been uncovered.

2.2.12 Reliance on technical management of assets

Although the Company's management will monitor the performance of each investment, the Company will rely
upon the technical and day-to-day management of the assets. There can be no assurance that such
management will operate successfully.

2.2.13 Illiquidity of assets — realisation risk

The Company will make investments in assets that are illiquid and not traded on any regulated market. The
realization of such investments may consequently take time and will be exposed to a variety of general and
specific market conditions see Section 2.4 below. There can be no assurance that the Company will manage to
achieve a successful realisation of its investments.

2.2.14 Diversification

The Company may only participate in a limited number of investments so that returns might be adversely
affected by the poor performance of even a single investment.

2.2.15 Technical risks

The technical operation of a ferry or a passenger boat will have significant impact on the ferry's or the passenger
boat's economic life. Thus, technical risks will always be present. There can be no guarantee that the parties
tasked with operating a ferry or a passenger boat or overseeing such operation perform their duties according
to agreement or satisfaction. Failure to adequately maintain the technical operation of a ferry or a passenger
boat may adversely impact the operating expenses of the portfolio investment and accordingly the potential
realization values that can be obtained.

2.2.16 Counterparty risks

The Company provides ferry and passenger boat services to many individuals or companies with limited
counterparty risk. However, the performance of an underlying portfolio investment depends heavily on its
counterparties' ability to perform their obligations, including the suppliers. Default by a supplier of its
obligations under its agreements may have material adverse consequences on the portfolio investment. Thus,
the counterparty's financial strength will thus be very important.

2.2.17 Pollution

All ferries and passenger boats may carry pollutants. Accordingly there will always be certain environmental
risks and potential liabilities involved in the ownership of commercial ferries and passenger boats.

2.2.18 Risk relating to operations in foreign countries

It is not expected that the Company will operate in a variety of geographic regions. However, the Company
may, indirectly through its underlying investments, be exposed to political risk, risk of piracy, corruption,
terrorism, outbreak of war, amongst others. The business, financial condition and results of operations of the
Company, indirectly, and its underlying investments directly, may accordingly be negatively affected if such
events do occur.

2.3 Financial Risk

2.3.1 Restrictive covenants in the Company’s secured term loan facilities, and any future
debt facilities will impose, financial and other restrictions

The Company’s committed and any future loan facilities will impose, operating and financial restrictions on
the Company. The restrictions may limit the Company’s ability to pay dividends, incur additional indebtedness,
create liens on its assets, sell its vessels, and additional actions which may otherwise be beneficial for the
Company. Nordea has reserved the right to amend the financial covenants if the Company did not refinance
its existing debt within 31 July 2017, and consequently such right does now exist.
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2.3.2 Borrowing and Leverage

The Company will finance its assets in part by borrowed funds. There is a risk that income from the assets
obtained with borrowed funds is not sufficient to cover the cost of borrowings and that the net income of the
Company will be negatively affected by such borrowing arrangements.

2.3.3 Currency risk

NOK is the functional currency of the Company and its subsidiaries. The Company is mainly exposed to foreign
currency risk related to purchase of ferries and passenger boats. Major fluctuations in the foreign currency
market for NOK in relation to USD and/or EUR could have a negative impact on the Company.

2.3.4 Hedging transactions

The Company may engage in certain hedging transactions which are intended to reduce the currency or interest
rate exposure; however, there would normally be no obligation to enter into any such transactions. Any such
hedging transaction may be imperfect, leaving the Company indirectly exposed to some risk from the position
that was intended to be protected. The successful use of hedging strategies depends upon the availability of a
liquid market and appropriate hedging instruments and there can be no assurance that the underlying
subsidiaries will be able to close out a position when deemed advisable.

2.3.5 Interest rate risk and covenant risks

Any changes in the underlying interest rate would directly affect the returns on the underlying investments.
Interest rate levels can also indirectly affect the value of the assets at the point of sale. This will impact the
value of the Company's portfolio.

2.4 Risk related to the Shares

2.4.1 There may not be a liquid market for the Shares

Active, liquid trading markets generally result in lower price volatility and more efficient execution of buy and
sell orders for investors. If there proves to be no active trading market for the Shares, the price of the Shares
may be more volatile and it may be more difficult to complete a buy or sell order for Shares. Even if there is an
active public trading market, there may be little or no market demand for the Shares, making it difficult or
impossible to resell the shares, which would have an adverse effect on the resale price, if any, of the Shares.
Furthermore, there can be no assurance that the Company will maintain its listing on Oslo Bers. A delisting
from Oslo Bers would make it more difficult for shareholders to sell their Shares and could have a negative
impact on the market value of the Shares.

2.4.2 Volatility of the share price

The market price of the Company's Shares may fluctuate significantly and rapidly as a result of, inter alia, the
factors mentioned below:

o Differences between the actual financial and operating results and those expected by investors and
analysts;

e Perceived prospects for the business and operations and the industries in which the Company
operates;

e Announcements by the Company or competitors of significant contracts, acquisitions, strategic
alliances, joint ventures or capital commitments;

e Changes in operating results;

¢ Changes in securities analysts’ estimates of financial performance and recommendations;
e Changes in market valuation of similar companies;

e Involvement in litigation;

¢ Additions or departures of key personnel; and

¢ Changes in general economic conditions.

Accordingly, the market price of the Shares may not reflect the underlying value of the Company's net assets,
and the price at which investors may dispose of their Shares at any point in time may be influenced by a number
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of factors, only some of which may pertain to the Company, while others may be outside the Company's control.
Negative publicity or announcements, including those relating to any of the Company's substantial
shareholders or key personnel may adversely affect the Share price and the stock performance of the Company,
whether or not this is justifiable. Such negative publicity or announcement may include involvement in
insolvency proceedings, failed attempts in takeovers or joint ventures etc.

2.4.3 Future sales of Shares by the Company's major shareholders or any of its primary
insiders may depress the price of the Shares.

The market price of the Shares could decline due to sales of a large number of Shares in the market or the
perception that such sales could occur, or any sale of Shares by any of the Company's major shareholders or
primary insiders from time to time. Such sales, or the possibility that such sales may occur, might also make it
more difficult for the Company to issue or sell equity securities in the future at any time and at a price that are
deemed appropriate.

2.4.4 Dilution

Shareholders may be diluted if they are unable to participate in future offerings. The development of the
Company's business may, inter alia, depend upon the Company's ability to obtain equity financing. Unless
otherwise resolved by the general meeting or the Boards by proxy, shareholders in Norwegian private limited
liability companies such as the Company have preferential rights proportionate to the aggregate amount of the
shares they hold with respect to new shares issued by the Company. Shareholders that do not exercise granted
preferential rights may be diluted. Furthermore, shareholders may be unable to participate in future offerings,
due to deviation from the shareholders preferential rights in order to raise equity on short notice in the investor
market, or for reasons relating to foreign securities laws or other factors, and as such hare their shareholdings
diluted.

2.4.5 Shareholders 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 brokers, dealers or other third parties) may not be able to exercise voting rights and
other shareholder rights as readily as shareholders whose Shares are registered in their own names with the
VPS prior to the Company's General Meetings. The Company cannot guarantee that beneficial owners of the
Shares will receive the notice for 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.

2.4.6 Limitations on the ability to make claims against the Company

The Company is a private limited liability company organized under the laws of Norway. The Company's
directors and officers are residents of Norway, and a substantial portion of the Company's assets are located in
Norway. As a result, it may be difficult for investors in other jurisdictions to effect service of process upon the
Company, its affiliates or its directors and executive officers in such other jurisdiction or to enforce judgments
obtained in other jurisdictions against the Company, its affiliates or its directors and executive officers.

2.4.7 Shareholders outside of Norway are subject to exchange rate risk

The Shares on Oslo Bars will be priced in NOK, and any future payments of dividends on the Shares are
expected to be made in NOK. Accordingly, shareholders and investors outside of Norway are subject to adverse
movements in NOK against their local currency as the foreign currency equivalent of any dividends paid on
the Shares or received in connection with any sale of the Shares could be adversely affected.

2.4.8 Past performance

In considering the historic performance, prospective investors should bear in mind that past performance is
not necessarily indicative of future results, and there can be no assurance the Company will achieve comparable
results, that the returns generated by previous managed companies will equal or exceed those of the Company.
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2.4.9 The Company has one major shareholder

As a majority shareholder controlling more than 50% of the outstanding Shares, Havilafjord AS has the ability
to significantly influence the outcome of matters to be resolved at the Company’s general meetings, including
the election of Board of Directors.

2.4.10 Other risks relating to the Shares

Apart from the specific factors listed above and general business and economic conditions to which all
commercial businesses are exposed to, the Board of Directors are of the view that the Company is not
vulnerable in any material way to any other factors which can be reasonably anticipated.
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3 RESPONSIBILITY STATEMENT

This Prospectus has been prepared by Fjord1 in connection with the listing of the Company’s Shares on Oslo
Bors.

The board of directors of Fjord1 accepts responsibility for the information contained in this Prospectus, and
confirms that, after having taken all reasonable care to ensure that such is the case, the information contained
in this Admission Document is, to the best of its knowledge, in accordance with the facts and contains no
omission likely to affect its import.

Florg/Oslo, 14 August 2017

Fjord1 ASA
Vegard Saevik Per Rolf Saevik Atle Olav Trollebg
(Chairman)
Jannicke Westlie Driveklepp Siri Beate Hatlen Frederik Wilhelm Mohn
Geir Offerdal
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4 COMPANY AND BUSINESS DESCRIPTION

4.1 Group and industry overview

Fjord1 is a Norwegian group of companies whose main business is to provide high quality ferry services as
supplier to public authorities and the community.

While ferry services in Norway were in the past mainly provided by public authorities, these services have
generally been privatised and commercialised. Fjord1 has emerged as the largest of the Norwegian companies
providing ferry services, with an estimated market share of approximately 49%. Fjord1 has its geographical
background in the two counties Sogn og Fjordane and Mgre og Romsdal, but has expanded over the years to
provide ferry services along larger parts of the Norwegian coast.

Norway’s coast has a geography which remains highly dependent on ferries to cross fjords and to reach islands.
There are more than 100 active ferry services in Norway. Despite investment in bridges and tunnels, Fjord1
believes that ferries will continue to be a vital part of the Norwegian road infrastructure for the foreseeable
future, not least because ferries provide cost efficient and flexible transportation systems compared to the
alternatives. Further information about the ferry market is provided in section 5.

In addition to Fjord1’s involvement in ferries, Fjordi also has engagements in passenger boats, catering,
tourism and holdings in a domestic airline.

4.2 History

Fjordi dates its history back to 1858, when the business commenced under the name “Nordre Bergenhus Amts
Dampskibe”. Fjord1 has emerged following several mergers and business combination, of which a major
combination was the 2001 creation of a joint holding company for the transportation companies of the two
Western Norway county municipalities Mere og Romsdal and Sogn og Fjordane. Fjord1 remained held by these
two county municipalities until 2011, when the current majority owner (Havilafjord AS) acquired the stake of
More og Romsdal county municipality.

As part of a privatisation and commercialisation of the Norwegian ferry business, Fjord1 has streamlined its
business to focus on efficiency in its core segment. As part of this, it has also divested of non-core services such
as road freight transportation and bus operations.

In 2013, Fjord1 acquired a 34% stake in domestic airline Widerge. In 2015, Fjord1 expanded into tourism with
a local cruise concept referred to as “The Fjords”.

In the spring of 2017, majority owner Havilafjord AS effected a distribution offering of 48.5% of the shares of
Fjordi, and acquired a remaining stake from Sogn og Fjordane county municipality, marking the end of
Fjord1’s history as a publicly held company. The Company then applied for trading on Merkur Market, which
commenced in May 2017.

The table below provides an overview of key events in the history of the Company.

Date Year Main Events
9May 2001 Incorporation
2007 Fjordzi initiates ferry operations with LNG-ferries on two major routes

2010-11  Divestment of non-core assets related to bus, freight and other
Nov 2011 Havilafjord AS acquires 41% of the shares in Fjord1

May 2013 Acquisition of 34% ownership position in WF Holding AS (Widerge’s Flyveselskap AS)

Jan 2015 The Fjords DA established as a joint venture with Flam AS
May 2016 Fjord1 signs contract for two new builds for the first fully electric ferry connection starting 1
January 2018.

Oct 2016 Havilafjord AS acquires 26% of the shares in Fjord1
May 2017 Fjordi1 shares admitted to trading on Merkur Market
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4.3 Legal and group structure

The legal and commercial name of the Company is Fjord1 ASA. The Company was founded on 9 May 2001 as
a Norwegian private limited company incorporated under the laws of Norway and governed by the Norwegian
Private Limited Companies Act. Following an extraordinary general meeting on 77 July 2017, the Company was
converted to a public limited liability company (ASA), and is now governed by the Norwegian Public Limited
Liability Companies Act.

The Company is registered with the Norwegian Register of Business Enterprises under the organisation
number 983 472 583.

The Company’s registered office is Strandavegen 15, 6905 Flora, Norway, telephone: +47 57 75 70 00.

Fjord1’s group operations are centred around four segments; ferry, passenger boats and catering (Sea) and
tourism; in addition to certain minor support activities. Further, the Company has a financial investment in
Widerge AS (Air).

The chart below illustrates the group organisation structure.
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The table below sets forth an overview of the legal entities being parts of the Fjordi Group.

Subsidiaries/affiliated Registered
company office Function Interest held
Fjord1 ASA Norway Main operational company; parent company of the
group
F1 Administrasjon AS Norway Administrative company, supplies services to the 100%
Company and other group companies.
Partrederiet Kystekspressen Norway The company operates fast ferries Trondheim- 40%
ANS Kristiansund and in the Trondheim region.
Fanafjord AS Norway Holding company, the owner of Nye Fanafjord AS. 100%
Nye Fanafjord AS Norway Ship owning company, the owner of the gas ferry 100%
MF Fanafjord, which is chartered to the Company.
The Fjords DA Norway Tourism business. 50%
The Fjords Fartey I DA Norway Ship owning company, the owner of the vessel
Vision of the Fjords, which is chartered to The 50%
Fjords DA.
The Fjords Fartey II DA Norway Ship owning company, to be the owner of the 0%
vessel Future of the Fjords.
Fjord Tours AS Norway Distribution of tourism products. 30.6%
WF Holding AS Norway Holding company for airline (Widerge). 34%
Bolsgnes Verft AS Norway Industrial property company, and provider of L00%
maintenance services mainly to the Company.
AB Eigedom AS Norway Real estate company. 66%
Hareid Trafikkterminal AS Norway Bus and ferry terminal company. 63%
Miélgy Reisebyra AS Norway Travel agency. 100%

4.4 Vision, goals and strategy

The vision of Fjord1 is to be best on reliable and environmentally friendly transport. Fjord1 aims to be the
safest and most attractive supplier of transport services by ferries and fast passenger boats to all stakeholders,
being passengers, public road authorities, and cooperating parties. By providing helpful and professional
service, Fjord1 aims to make the transport on the fjord a safe, comfortable and seamless experience.

Fjordi1 has defined the following goals and targets:
e To be best on environmentally friendly transport;
e To give its owners a stable and competitive yield on invested capital;
e To keep its promises to its passengers and other clients;
e To treat its employees in a way that attracts clever personnel; and

e To be a preferred partner for its cooperating parties.

4.5 The ferry business

4.5.1 Overview of business

The ferry business in Norway is a service provided by private companies (such as Fjord1) to public road
authorities, being a mix of state agencies and county municipalities. Contracts are entered into on a competitive
basis, based on public tender procedures. The Company estimates that, measured in capacity (PCE), contracts
in respect of approximately 40 % of the Norwegian ferry market will be subject to such public tenders in the
next two to three years.
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The normal contract duration is between 6 and 10 years, where a number of the agreements include unilateral
options for the counterpart to extend the term. There is significant variation between the different contracts
for ferry connections, in respect of the capacity (PCE) required, number of connections included, the frequency
to be applied, environmental requirements etc. Consequently, the value of a contract will vary.

During the term of the contract, the ferry provider receives contribution to provide a service matching the
requirements set forth in the respective invitation to tender in respect of timetable, vessel and operational
profile as well as personnel. Under the respective contract, the Company is granted a license to operate the
connection in the contract period, resulting in an effective monopoly for the service during such period.
Pursuant to the contracts, the ferry provider must provide equipment (ferries), personnel (crew) and
operations, and has full cost responsibility (including investments and maintenance), subject to normal rate
or cost escalation clauses. The ferry provider will also be responsible for maintaining certain operational
criteria, such as capacity, reliability, and other factors such as environmental factors (emissions).

Contracts can be entered into on a gross or net basis. In the context of the ferry business, a “gross contract” is
a contract where the ferry provider receives contribution by the public road authorities to provide a specified
service, and has no risk on transport volume or ticket revenues; i.e. is paid to provide a certain infrastructure,
with the ticket revenues being collected on behalf of the road authorities. In contrast, a “net contract” makes
the ferry provider dependent on the transportation volume since the ferry provider must derive part of its
revenue from such ticket revenues. Ticket revenues are often not sufficient to cover the costs of providing ferry
services in the extent society desires. To enable the ferry service providers to provide the desired level of
service, the contracts often contain a level of contribution to the operations.

Pursuant to the newer contracts, prices are adjusted according to the Ferry Index while in the earlier contracts,
the prices are regulated by the CPI-index. CPI is an adjustment for general inflation, while the Ferry index is a
cost index for domestic sea transport, which takes into consideration development in costs specific for sea
travel such as fuel, wages, interest cost and maintenance.

A number of the contracts contain requirements for one or more back-up ferries in the event of engine failures
and other operational disruptions. The contracts have differing requirements as to response time, capacity etc.
In order to satisfy the requirement, not all of the Company’s ferries are in day-to-day operations.

4.5.2 Contract overview

The table below sets forth an overview of the contracts served by Fjordi, including contracts recently awarded.
Several of the contracts have additional option periods. The contracts represent gross revenues (“backlog”) of
approximately NOK 21 billion over their duration.

When competing for contracts, ferry providers need to take into account both operating, investing, and
financing parameters of a contract to determine how to bid to achieve a satisfactory profitability. Technological
shifts in the ferry business, with increased requirements for battery and/or hybrid powered ferries, add to the
complexity of the tender process. Fjord1 believes that its broad portfolio of contracts serves to mitigate specific
risks related to individual contracts. Further, Fjord1 believes that it has gained significant advantages by being
at a technological forefront, having commenced operation of its first LNG ferries in 2007 and being due to
commence operation of its first fully electric connecton in 2018.

Contract overview

Tender Start-up End Option Regulation Type contract | PCE
Capacity
(per year)
Sulapakken 2(1)';)3'2019/ 31.12.2030 Ferry index Gross 2.4m
Hordalandspakke 1 2(1)'23'2018/ 31.12.2029 Ferry index Gross 1.7m
Brekstad — Valset 01.01.2019 31.12.2028 2029 Ferry index Gross 0.3m
Hordalandspakke 2 01.01.2020 31.12.2028 2029 Ferry index Gross 1.2m
Anda - Lote 01.01.2018 31.12.2027 2028 Ferry index Gross 0.8m
Fylkesvegsamband Sogn & | 01.01.2016/ Ferry index
Fiordane 2017/2018 31.12.2025 2026/27 Net 0.5m
Boknafjorden 01.01.2017 31.12.2024 2025-2029 | Ferry index Gross 2.0m
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Svelvik- Verket 01.01.2013 31.12.2020 2021 Ferry index Sub supplier Net | 0.2m

Romsdalspakken 01.01.2010 31.12.2019 2020 CPI Net 2.5m

Indre Sunnmere 01.01.2012 31.12.2019 2020 Ferry index Net 0.6m

E%rl:;s(;’;g More og 01.01.2011 31.12.2019 CPI Net 0.1m

Nordmerspakken 01.01.2012 31.12.2019 2020 Ferry index Net 1.6m

Nordgyane 01.01.2014 31.12.2018 2019-2021 | Ferry Gross 0.2m

Midtre Sunnmere 01.01.2011 31.12.2018 2019* CPI Net 2.3m

Indre Sogn 01.01.2016 31.12.2018 2019* Ferry index Gross 1.7m

g]]@rnef]orden/ Boknafjord 01.01.2017 31.12.2018 Ferry index Gross 4.8m

Flakk — Rorvik 01.01.2011 31.12.2018 2019 - not CPI Net 1.0m
exercised

Selsnes-Afarnes 01.01.2014 31.12.2018 2019-2021 | Ferry index Gross 0.8m

Refsnes — Flesnes 01.01.2010 31.12.2018 2019 —not CPI Sub supplier Net | 0.2m
exercised

Ytre Sogn 01.01.2010 31.12.2017 CPI Net 0.1m

Nordfjordpakken 01.01.2009 2;‘;;‘2016/ 2017 CPI Net 0.8m

Passenger boats

Lokalbatruter Flora, 01.05.2012 0.04.2020 5091-2022 Salary / Fuel Gross

Bremanger og Vigsay 05 30.04. and CPI

Lokalbatruter Leerdal, Vik 01.05.2012 0.04.2020 5021-2022 Salary / Fuel Gross

og Hayanger 05 30.04. and CPI

Lokalbatruter Gulen, 01.05.2012 0.04.2020 5091-2022 Salary / Fuel Gross

Solund og Askvoll 05 30.04. and CPI

*option exercised

4.5.3 The ferry fleet

In order to serve its contract portfolio, Fjord1 has a large fleet of ferries built and maintained to the standards
required, as illustrated in the table below. Capacities are measured in passenger car equivalents (PCEs).

Ferries are built to carry cars, trucks and passengers in a safe and efficient manner, and are adapted to the
types of service that they are to provide. On large and densely trafficked crossings, ferries with large capacity
are employed, while on smaller and less densely trafficked crossings, it will be more efficient to employ smaller
ferries, however, always taking into account the requirements of the road authorities in respect of time table
and size of vessels. The average size of Fjord1’s sailing fleet is 84 PCEs, but this ranges from the largest 242
PCE ferry in the fleet serving Boknafjord near Stavanger, to the smallest 11 PCE ferry serving a scarcely
populated Western Norwegian island. Generally, a ferry is deemed to have an operational life time of 30 years,
but older vessels may be modernized to satisfy the modern requirements, inter alia by reconstruction to hybrid
technology.

Being passenger vessels, ferries are subject to rigorous certification procedures, which also relate to the officers
and crew on board, as well as the systems of the owner in respect of regulatory adherence, safety, technical
standard, maintenance, and other factors. The operation is under the supervision of the Norwegian Maritime
Authority (Sjefartsdirektoratet).
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Overview of the ferry fleet

Ferry* Build year Capaci Ferry* Build year Capaci
Hornelen 2016 60 Svangy 1992 89
Losna 2016 60 Tresfjord 1991 124
Edgyfjord 2012 50 Gulen 1989 83
Boknafjord 2011 242 Rauma 1988 73
Hjerundfjord 2011 122 Romsdal 1988 87
Storfjord 2011 122 Selje 1987 58
Fannefjord 2010 128 Dalsf!ord 1986 28
Korsfjord 2010 128 Sulafjord 1986 106
Lifjord 2010 110 Sognefjord 1984 64
Norangsfjord 2010 120 Sogn ' 1982 110
Romsdalsfjord 2010 128 S?lskJel 1981 35
Davik 2009 45 ngrnsund 1979 61
Viagsoy 2009 42 Geiranger 1979 36
Moldefjord 2009 128 Stordal 1979 51
Ardal 2008 108 itrlzn 1973 8;
Fanafjord 2007 212 E1:1 Ta 1978 3
Mastrafjord 2007 212 ! 197 35
. Nordmeare 1978 52
Raunefjord 2007 212 .
Stavanserfiord Sunnfjord 1978 46
gerfjor 2007 212
Aurland 1977 35
Hargy 2006 35 Solnor 1977 36
Lote 2006 120 K 6
Bergensfjord 2006 212 e - 35
o 5 Sykkylvsfjord 1975 36
rlyna - 2005 35 Vegy 1974 =0
J‘_l sun 2004 99 Fanaraaken 1973 29
Eira 2002 100 Tingvoll 1972 35
Volda' 2002 100 Bolsoy 1971 38
Nordfjord 2001 54 i 1968 29
Glutra 2000 120 Nirasund 1968 11
Ivar Aasen 1997 76 Orsta 1964 25
Leerdal 1997 77 Driva 1963 29

* Capacity measured in PCE

The Group has an existing fleet of 61 ferries with a total capacity of 5,112 PCE, in addition to four passenger
boats (all vessels owned by Fjord1, except for Fanafjord, which is owned by Fanafjord AS). Three of the ferries,
as well as the passenger boat Skagastal, are chartered to The Fjords DA. At times with free capacity, the
Company may charter vessels to third parties.

The existing fleet includes 12 ferries operating on LNG, two on bio diesel and one hybrid operating on LNG
and marine gas oil.

25



In addition to the existing fleet, the Company has 13 hybrid electric ferries under construction and contracts
awarded for another six vessels.

Vessels under construction

Under

construction Delive Capaci Shipyard Contract
Gloppefjord 4Q-2017 120 Tersan Anda-Lote
Eidsfjord 4Q-2017 120 Tersan Anda-Lote
Mgkstrafjord 4Q-2017 130 Tersan Hordaland2
TBN 4 2Q-2018 45 Havyard Hordaland1
TBN 5 4Q-2018 50 Havyard Brekstad-Valset
TBN 6 4Q-2018 50 Havyard Brekstad-Valset
Horgefjord 2Q-2018 120 Tersan Hordaland1
TBN 8 4Q-2018 120 Fjellestrand Hordaland1
TBN 9 4Q-2019 120 Havyard Sulapakken
TBN 10 4Q-2019 120 Havyard Sulapakken
TBN 11 4Q-2018 120 Havyard Sulapakken
TBN 12 4Q-2018 120 Havyard Sulapakken
TBN 13 1Q-2019 120 Havyard Sulapakken

Further new builds

Contract awarded Delive Capaci Shipyard* Contract

TBN 14 4Q-2019 40 Hordaland1
TBN 15 4Q-2019 40 Hordaland1
TBN 16 4Q-2019 130 Hordaland2
TBN 17 4Q-2019 80 Hordaland2
TBN 18 4Q-2019 80 Hordaland2
TBN 19 4Q-2019 90 Hordaland2

* orders not yet placed

The ferries are manned by trained officers and crew, all of which are employed by Fjordi. Approximately 977
of the 1,191 employees (at the end of 2016) were employed on the ferries. The employees play a large role in
providing a safe, efficient and pleasant service to the passengers and in the overall quality in Fjord1’s service
offering.

4.5.4 Trends and developments

The market for ferries has undergone significant changes over the last decades, primarily related to the change
from a public service offering (being owned by county municipalities) to becoming a competitive business
provided by private companies to public road authorities. One of the effects of this change is a concentration
of business, which now is dominated by four commercial market participants. Fjord1 is the largest of these.

One of the significant trends in the ferry business is an increasing focus on emissions and alternative energy
sources. Specifically, several recent tenders have requirements in respect of environmental matters, such as
use of energy and CO- emissions. A ferry company will need to adapt to the requirements, and currently ferries
powered by batteries, or a hybrid combination with batteries, help meet the requirements. The hybrid
powering technology provides the ferries with an alternative source of energy in the event charging difficulties
occur, or for some reason the ferry uses an unusual amount of energy on a journey.
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The trend is likely to lead to a gradual renewal of the ferry fleet, in particular on the shorter crossings that are
best suited for such energy packages. In addition to the renewal of the fleet, a requirement for larger vessels
and higher frequency in departures on connections, will lead to an overall growth in the ferry market. Fjord1
is looking towards opening its first fully electric ferry connection in 2018, which will also be the first in Norway,
and believes that it is well positioned to benefit from this trend.

4.6 Passenger boats

Passenger boats and combi boats

Fjord1 has three contracts with the Sogn og Fjordane County Municipality regarding the operating of routes
for passenger and combi boats in Sogn og Fjordane. The contracts started with effect on 1 May 2012, and have
the duration of 8 years with an option to extend for 2 years. The contracts consist of 15 local routes which are
operated with three combi catamaran boats (Tansey, Fjordglytt and Sylvarnes) owned by Fjordi, and 10
passenger and combi boats chartered from six different subcontractors as set forth below. Some of the boats
only carry passengers, while others also carry cars.

Overview of owned passenger boats

Passenger boat Build year Pass.
Tansgy 2007 96
Fjordglytt 2000 81
Sylvarnes 2000 70
Skagastal* 1970 384

* chartered to The Fjords DA

Overview of leased passenger boats

passenger boat __Build year _Passengers

dyservice 2007 70 4 Florg Skyssbat AS
Sea Service 1989 52 Florg Skyssbat AS
dyglimt 1980 38 dyglimt AS
Solundir 2013 48 Vidar Hop Skyssbater AS
Fjordcruise 1979 19 Vidar Hop Skyssbater AS
Solundgy 1983 48 Vidar Hop Skyssbater AS
Stjernesund 1979 28 Partsrederiet Sulejet ANS
Setara 2009 11 Wilhelm Norheim
Skanevik 1967 21 147 Fjord2-Fjordcruises AS
Tollesund 1984 39 Einar Losnegard

Partrederiet Kystekspressen ANS

Fjord1 owns 49 % of the company Partrederiet Kystekspressen ANS (“Kystekspressen”), with Fosennamsos Sjo
AS owning the remaining 51 %. Kystekspressen has a contract with AtB, which is acting on behalf of Sgr-
Trondelag and Mere og Romsdal County Municipality, regarding the operating of the route Trondheim —
Kristiansund. The contract started in 2014, and the duration of the contract is seven years with an option to
extend for two years. Kystekspressen owns three express boats, two of which are new express boats built of
carbon fibre.

4.7 Catering

Fjord1 carries more than 20 million passengers and has catering in different sizes on several of its connections.
Fjordi offers Ferdamat, a concept based on raw materials, fruits and nutritional food, but also Norwegian
homely food such as griddle cake (Nw: svele) and hot dogs. Griddle cake is Fjord1 Catering’s brand product,
and is served at all of Fjord1’s ferries which have catering.
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Ferdamat is a concept of quality which applies to and shall be recognizable on all of Fjord1’s ferries with
catering, regardless of the size of the ferry. All food that is sold on Fjordz1’s ferries shall be fresh and of good
quality, and give the customers the greatest experience.

Fjordi1 searches for improvements in regard to environment and the use of energy, and will always strive to use
installations in kiosks which achieve, and can help Fjord1 achieve, the at all times existing environmental
requirements.

4.8 Tourism

The Company is engaged in the Norwegian tourism business, through a joint partnership in The Fjords DA
(“The Fjords™). The Fjords was established in 2015 as a joint partnership between Fjord1 and Flam AS.

The vessel Vision of the Fjords, a hybrid-electric carbon fibre catamaran designed to carry 400 passengers,
was delivered in July 2016. A second vessel, fully electric, has been ordered in 2017, to be ready for the 2018
summer season.

The Fjords is dedicated to moving its passengers, and operates a fleet of seven tourism and transport vessels
on the Western Norwegian fjords. The Fjords is a new concept of modern tourism in some of the most iconic
Norwegian fjords; Naergyfjorden, Lysefjorden and Geirangerfjorden. The company aims to connect customers
not just to their destination but providing an attractive experience that easily can be combined with other
premium travel adventures. The Fjords served approx. 450,000 passengers in 2016.

The Fjords has a long-term strategy to become a leading player within fjord based tourism and Fjordi
participates with its experience within technology and logistics.

The vessel Vision of the Fjords on Naeroyfjorden

In addition to its participation in The Fjords, Fjord1 holds a 30.6 % stake in the tourism company Fjord Tours AS.

4.9 The investment in Widerge

The Company has an ownership position of 34% in Widerge through its ownership position in WF Holding AS.
Widerge is the largest regional airline in the Nordic, serving commercial and tender routes in Norway. Widerge
owns and operates a fleet of 41 aircrafts with around 450 departures daily.

4.10 Property, plant and equipment

The Group’s main assets are its 61 ferries and four passenger boats, described in section 4.5.3 and 4.6 above.
The vessels are in use covering the respective ferry connections set forth in section 4.5.2 above. The Company
has 13 hybrid electric ferries under construction (see section 7.5.3 below), and contracts awarded will require
the construction of another six vessels.

The Company owns a 5,456 sqm. property in Florg, with an administration building of 3,117 sqm. which was
built in 1986 and expanded and renovated in 2010. Bolsgnesverft AS owns a 10,100 sqm. property in Molde,
with a factory building of 780 sqm.
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See section 4.12.3 for details on environmental issues in respect of the vessels. The Company is not aware of
any other environmental issues that are likely to have a negative effect on the utilization of its assets.

The vessel MF Fanafjord is pledged in favour of DNB Bank ASA. All other ferries identified in section 4.5.3, as
well as the passenger boats, are pledged in favour of Nordea, together with the following assets:

e Property in Florg Gnr 26/Bnr 126 og 155
e Property in Molde Gnr 26/Bnr 26 og 598
e 100 shares in Bolsgnes Verft AS

e 340 shares in WF Holding AS

Further details on committed and planned investments are described in section 7.5.3 below.

4.11 Material agreements

The key agreements for the Company are the 22 contracts listed in section 4.5.2 above, covering 27 ferry
connections. The agreements are entered into with public road authorities represented by Norwegian Public
Road Administration and regional authorities (county). A number of the agreements include unilateral options
for the counterpart to extend the term.

Over the last few years, there has been a transition from net to gross contract terms. In the gross contracts the
public road authorities bear the volume risk meaning that the operator (the ferry company) receives a fixed
contribution for services provided, while the contractor receives the ticketing revenues.

A tender consists of one, two or several ferry connections. For instance, the tender Sulapakken consists of two
ferry connections, while Anda-Lote is one connection.

Contracts are typically tendered for 6-10 years, and sometimes with an option for the counterpart to extend
the term. There are typically predefined requirements that must be fulfilled, such as a certain number and size
of vessels (measured in PCE capacity).

Other contracts:
New builds

Fjord1 has entered into contracts with three Shipyards; Havyard Ship Technology AS, Tersan (/Turkey) and
Fjellstrand, respectively, regarding 13 new builds for delivery in 2017-2019. Six more new build orders will be
placed to serve contracts Fjord1 has recently won. See section 4.5.3 and 7.5.3 for further details.

Fuel

The Company has agreements for deliveries that are critical to the Company, including gas, diesel and
biodiesel;

Gas: agreement with Gasnor for the period ending 31 December 2023.
Diesel: agreement with Bunkers Oil AS, for the period ending 31 December 2018, with an option to prolong.
Bio-diesel: agreement with Eco1 Bioenergi AS, for the period ending 31 December 2017.

The pricing in the agreements are based on Platts Rotterdam, plus a general mark-up and addition for
transport.

Financing

The Company has a credit facility agreement with Nordea Bank Norge ASA, including a term loan and a
guarantee facility, as well as cash management. Upon a change of control in the Company, Nordea may
terminate the loan facility agreement, however, this does not apply as long as the Company’s shares are listed
on Oslo Bars. The facility agreement also contains restrictions from distributing further dividend in 2017, and
thereafter from distributing dividend in excess of 50 % of profit after tax, without Nordea’s prior consent.

Nye Fanafjord AS has a term loan facility with DNB Bank ASA, and The Fjords Fartoy I DA has a term loan
facility agreement with Nordea.

See section 7.6 for further details.

Agreements outside of ordinary course of business
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The Company has in the past three years not entered into any significant agreements outside of ordinary course
of business.

4.12 Health, safety and environment policy

4.12.1 Safety

Fjordi considers it fundamental to maintain a focus on safety on every level of its business. In the period 2012
to 2016, marine accidents (collisions with quays and running aground) have been reduced by nearly 96 %.
Steps are taken to further promote safe operations. The reduced number of marine accidents is a result of a
long term continual work to develop the Group’s safety and management systems. Our safety philosophy is
based on barrier thinking. The interaction between human beings, procedures and technology shall prevent
technical errors and human mistakes to result in unintended consequences.

The Company works closely with the crew on implementing barriers and developing on-board operational
procedures. Going forward, Fjord1 will maintain its work to develop the safety culture in the Group.

Fjord1’s safety management system complies with the requirements in the International Safety Management
Code (the ISM code).

In 2016, 20.9 million passengers were transported by the Group’s ferries and fast boats.

4.12.2 Working environment

The Company has good access to competent employees, and will continue its long-term and forward-looking
recruitment policy in order to maintain safe and stable operations. Fjord1 is focused on maintaining a good
and healthy working environment, i.a. through a systematic HSE program.

Generally, the working environment is considered good, and the work force is on most areas fairly stable.
Absence due to sickness was 7.38 % in 2016, down from 8.25 % in 2015.

4.12.3 Environment

The transport industry entails polluting the environment, in particular in respect of the use of fossil fuels
resulting in the emission of NO« and CO.. By working in conjunction with other players in the industry,
suppliers of engines and R&D institutions, the Company aims to find measures to reduce the level of emissions
to air. The Company’s actual emissions are within all requirements from the authorities.

In 2016, Fjordzi, as the first company in the world, introduced 100% renewable bio fuel on two of its ferries in
operation. The use of such renewable fuel contributes to large reductions in emission of CO. compared to the
use of fossil fuel.

Fjord1 aims to remain a leading player in the use of LNG fuelled ferries. The use of LNG reduces the emission
of NOx by approx. 90 % and of CO: by 25-30 % compared to conventional ferries running on diesel.

The Company has in recent years made substantial investments in measures to reduce the release of NO, e.g.
replacing older engines with Tier II certified engines. Such replacement of engines has resulted in a decrease
of the release of NOs, in some instances with 40 %. In the period 2013-2016, 15 vessels have undergone such
engine replacement.

Fjordi1 has entered into contract with three shipyards regarding 13 new builds for delivery in 2017-2019. These
new builds, and others to come, will be hybrid-electric, constructed to run on electricity only with alternative
energy solutions as back-up. The Company is a front runner in applying technology that reduces CO-. emissions
by 85-90 % compared to conventional ferries running on diesel, and also reducing the release of NOx, SO- and
particles to close to zero.

Fjord1 has resolved to seek certification ISO50001 energy management, with an aim to obtain the certification
by the end of 2017.

4.13 New products and services

The Company’s main area of business is as a ferry operator, and within this area there are in the outset no new
products or services. However, as detailed in section 4.12.3 above and further in section 4.15 below, the
Company is an environmentally conscious front runner, providing new technology ferries with low to zero
emissions.

30



This consciousness has been brought into the tourism joint venture company The Fjords DA. The Fjords
provides unique travel experiences on some of the most iconic Norwegian fjords; Naergyfjorden, Lysefjorden
and Geirangerfjorden.

The vessel Vision of the Fjords was delivered in July 2016, a hybrid-electric carbon fibre catamaran designed
to carry 400 passengers. With the vessel, passengers are able to enjoy the spectacular views without disturbing
engine noise.

4.14 Dependency on patents, licenses and other material agreements

4.14.1 Patents

The Group does not hold any patents that are of material importance for the business of the Group.

4.14.2 Licenses

The Company has obtained a certificate from the Norwegian Maritime Authority in respect of its safety
management system. Further, each contract with the public road authorities includes a license to operate the
relevant connection(s). Other than that, the Group is not materially reliable on any permits or licenses.

4.14.3 Material contracts

Generally, the Company is dependent to various extents on the commercial contracts described in section 4.11
above to generate revenues.

4.14.4 Insurance

The Group insures against material risks for which insurance is economically available. The balance between
the amount covered and what is left on risk varies depending on the nature of the risk, and the nature and
value of the assets.

4.15 Research and development

The Company has an ambition to be a leader within environmentally friendly and reliable transport. As a
consequence thereof, Fjord1 has a continual focus on the further development and implementation of new
technology. The Company has for a long period of time been a global leader in operations of ferries operating
on natural gas, and has now also shifted focus to zero emission technology. These R&D activities are performed
in close co-operation with suppliers as well as R&D institutions, and the Company does not incur material costs
in respect of the R&D activities.

Fjord1 has recently worked on development projects related to ferries for the future, with a particular focus on
ferries operating on batteries or on hybrid engines. In 2015, the ferry MF “Fannefjord” was reworked to become
the world’s first natural gas and battery hybrid ferry. This rework has given important experiences which can
be brought into the tender processes with low or zero emission requirements. The Company has seen good
results in this respect, having won most of the tenders for electrically run ferries.

Going forward, Fjord1 will continue to actively seek to develop and implement new technology, with a special
focus on the requirements set by the “green shift” in respect of more efficient use of energy with less emission.
Hydrogen based technology is expected to be important, and the Company participates in programmes
developing hydrogen based ferries. Optimization and automatization of on-board operations in order to reduce
the energy consumption is also expected to be important going forward.

4.16 External factors affecting the business

Other than stated in section 2 “Risk factors”, the Group has not experienced, and does not foresee, issues
relating to any government, economic, environment, tax related, monetary or political factors that may
materially affect the business of the Group.
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5 MARKET OVERVIEW

The core business of the Company is to provide high quality and low emission ferry services in the Norwegian
market. The section below is intended to give an overview of the key features of this market and of the
Company’s key assumptions underlying its exposure to this market. Market data in this section has been
extracted from reports and data prepared by Oslo Economics and Norwegian Public Roads Administration
(Statens vegvesen), unless otherwise stated.

5.1 Overview of the Norwegian domestic ferry market

Ferries services are a critical part of Norwegian public transportation, crossing the fjords and connecting
islands to the mainland.

In total, ferries in Norway transported 35 million passenger car equivalents (“PCE”) and 43.2 million
passengers in 2016 (including drivers). The market consists of around 130 connections served by around 220
ferries. Most ferry connections are operated by the four largest ferry companies in Norway; Fjordi AS,
Torghatten ASA, Norled AS and Boreal Transport Norge AS.

Historical development in PCE per year (millions, 2007-2016)

CAGR: 1.5%

2010 2011 2012 2013 2014 2015 2016

B Car equivalents

Source: Norwegian Public Roads Administration (Statens veguvesen, Ferjedatabanken, March 2017)

Demand for transportation by ferries has exhibited a fairly steady growth rate over time, growing from 30.8
million PCE transported in 2007 to 35.0 million PCE transported in 2016. The compound annual growth rate
over the period was 1.5%.

Historical development in passengers including drivers per year (millions, 2007-2016)

CAGR: 0.5%

2010 2011 2012 2013 2014 2015 2016

B Passengers

Source: Norwegian Public Roads Administration (Statens vegvesen, Ferjedatabanken, March 2017)
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In terms of passengers transported, the number has grown from 41.3 million in 2007 to 43.3 million in 2016.
The compound annual growth rate over the period was 0.5%. Over the same period, the number of passenger
per vehicle using ferry services has declined.

5.2 Competitive position

The Norwegian domestic ferry market has gone through comprehensive consolidation over the past 10 years.
There are four major players remaining; Fjord1 AS, Torghatten ASA, Norled AS and Boreal Transport Norge
AS.

Overview of connections and PCE transported in 2016 by the four major players

Source: Norwegian Public Roads Administration (Statens vegvesen, Ferjedatabanken, March 2017), Oslo Economics (08/2016)

In terms of PCE transported, Fjordi is the largest ferry company with 16.8 million PCE transported in 2016.
Norled AS is the second largest with 9.5 million PCE transported, Torghatten ASA is the third largest with 7.2
million PCE transported, while Boreal Transport Norge AS is the fourth largest with 0.7 million PCE
transported.

In terms of connections, Torghatten ASA had the largest number with 38 connections in 2016. Norled AS had
34 connections, Fjord1 had 27 connections while Boreal Transport AS had 15 connections.

In general, Fjord1 and Norled AS together have more connections in the Western and Middle part of Norway
while Torghatten ASA and Boreal Transport AS combined have more connections in the Northern part of
Norway.
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Market shares based on PCE transported in 2016

Source: Norwegian Public Roads Administration (Statens vegvesen, Ferjedatabanken, March 2017), Oslo Economics (08/2016)

In terms of market shares based on PCE transported in 2016, Fjord1 is the largest player with a market share
of around 49%. Equally, Norled AS with a market share of 27%, Torghatten ASA with a market share of around
21%, Boreal Transport AS with a market share of around 2%, while other ferry service providers have a
combined market share of around 1%.

The ten largest connections in Norway in 2016 (ferry service provider, PCE in 2016 and average PCE per
day)

Source: Norwegian Public Roads Administration (Statens vegvesen, Ferjedatabanken, March 2017), Oslo Economics (08/2016)

There are around 130 ferry connections in Norway served by around 220 ferries. The variation in size (in terms
of PCE) for the various connections in Norway is fairly large. The ten largest connections amounted to 16.6
million PCE in 2016, representing 47% of the total number of PCE transported.

Fjord1 has a strong presence on the largest connections, operating seven of the top ten in 2016. Torghatten
ASA operated one of the 10 largest connections in 2016. Norled AS operated two of the top 10 connections.

The Norwegian domestic ferry market has been independent of the international ferry market. None of the
four major ferry providers in the Norwegian domestic market are offering services on international
connections, and none of the international providers are present in the domestic ferry market.
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5.3 Barriers to entry

The Norwegian ferry service market is characterized by considerable barriers to entry:

o The existing players have the flexibility of using their existing fleet when tendering for new contracts
o The existing players have the required financial strength to order new builds and to maintain a fleet of

vessels

o The existing players have industry specific knowledge and necessary certifications necessary to operate
in the Norwegian market

e The existing players have the organizations to handle chartering, operations and technical matters

e The existing players have proven track records, which is important when tendering for new contracts

5.4 The tourism market!

The Norwegian tourism industry experiences a steady growth. In 2016, 33.1 million overnight stays were
registered at commercial accommodation providers in Norway. In addition, travellers arrange accommodation
privately, or through services such as Airbnb and Couchsurfing. Norway also receives visits from cruise

passengers.

The tourism industry employs approximately 160,000 persons (9 % of the aggregate employment in Norway),
and stood for a wealth creation of in excess of NOK 73 billion in 2015 (4 % of the aggregate wealth creation in

Norway).

Consequently, The Fjords DA operates in a growing market, and has experienced substantial growth in its short

history. The number of passengers and turnover in The Fjords DA in 2015 — 2017 (estimate) are as follows:

2015 2016 2017 E
Passengers 397,963 464,255 501,500
Revenues (1INOK) 106,856 125,820 151,495

5.5 Significant changes since 31 March 2017

There have not been any significant changes in the markets since 31 March 2017. The markets have been stable

and there have not been any unforeseen events as of the date of this Prospectus.

1 The general description of the Norwegian tourism market is sourced from the Norwegian Ministry of Trade, Industry and Fisheries - Meld. St. 19 (2016-2017)
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6 BOARD OF DIRECTORS, MANAGEMENT AND EMPLOYEES

6.1 Board of Directors

The Board of Directors shall consist of a minimum of five and a maximum of nine members, including
employee representatives elected in accordance with the provisions of the Public Limited Liability Companies
Act. Each Director elected by the shareholders will serve for a period of two years unless otherwise decided by
the general meeting.

6.1.1 Board of Directors

In accordance with a resolution by the general meeting of the Company on 7 July 2017, the names and positions
of the members of the Board of Directors are, as set out in the table below.

The Board of Directors is made up of seven members, five of which are elected by the shareholders and two by
and among the employees. The board members serve two year terms. The following table lists the members of
the Board of Directors as at the date of this Prospectus and gives details of their titles and the number of Shares,
warrants and options held as of that date.

- Served Term No. of No. of No. of
Name Position . . Independence A
since expires shares warrants options
Vegard Seevik Chairman 2011 2018 No % o o
51,500,0000
Per Rolf Saevik Director 2011 2019 No . o o
51,500,0000
Janicke Westlie Driveklepp Director 2016 2018 Yes [ o o
Frederik W. Mohn Director 2017 2019 Yes 7,758,620%* o o
Siri Beate Hatlen Director 2017 2019 Yes o o} o
Atle Olav Trollebg Director 2008 2019 Yes o o o
(empl)
. Director
Geir Offerdal 2017 2019 Yes o o o
(empl)
Deputy
Ole Kjell Eidem Director 2017 2019 Yes 0 o o
(empl)
Deputy
Magnus Mundal Director 2012 2019 Yes o o o
(empl)
Deputy
Reidar Tangen Director 2017 2019 Yes o (o} o
(empl)
Deputy
Bjorn Serlie Director 2017 2019 Yes o o o
(empl)

* does not hold shares directly, but the two directors are two of four ultimate owners of Havilafjord AS, which owns 51,500,000 Shares.

** held through Perestroika AS

The business address of Strandavegen 15, 6905 Florg, Norway, serves as c¢/o address for the board members
of the Company.

The expertise and experience of each member of the Company’s Board of Directors is set forth below:
Vegard Saevik — Chairman

Vegard Savik has been a board member since 2011, Vice Chairman of the Board until 2016, and was elected
Chairman of the Board in July 2017. Mr. Sevik is employed with Havila AS as Deputy Managing Director and
holds board positions in various external and internal companies. He is currently chairman of the board of
Havyard Group ASA, and holds a Bachelor of commerce from Handelshgyskolen BI.

Fjord1 ASA (C), Havyard Group ASA (C), Efficax AS (C),

Current directorships and senior management positions....... Simovevo AS (C), Efficax AS (C), Havila Invest AS (MD/D),
Havilafjord AS (D), Siva Sunnmere AS (D), Kystruten KS (MD),
Havila Ariel AS (MD), OHI Eiendom AS (MD), Havblikk Eiendom
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AS (MD/D), Tangen 7 Invest AS (MD), Szeviking AS (D), Havila

AS (D), Hardhaus AS (D), Brattholm Invest AS (D)

Selje Nezringspark AS (C), Global Enviro AS (C), Havblikk

Eiendom  AS ©), Fosnavdg Wellboat AS ©),

Fanafjord AS (MD/D), Bio Invest AS (MD), Havyard MMC AS

years (D), Havyard Design & Solutions AS (D), Havyard Ship
Technology AS (D)

Previous directorships and senior management positions last five

Per Rolf Savik — Director

Per Savik has been a board member since 2014. Mr. Sevik was Observer of the Board and Deputy Director
since 2011. He has over 35 years’ experience in operation and management of fishing and supply vessels and
is currently Managing Director of Havila AS and Havilafjord AS. Mr Saevik was member of the Norwegian
Parliament for a period of 4 years. He is currently Chairman and Director in several external companies, and
has various board positions in Havila-group companies.

Fjord 1 ASA (D), Havila AS (MD), Pison AS (MD/C), Bratholm AS
(C), Saeviking AS (C), Fosnavdg Parkering AS (C), Brattholm
Invest AS (C), Savard DA (C), Vestland Psv I AS (D),
Drammenseiendommene AS (D), Hardhaus AS (DD), Havgapet
AS (DD), Fosnavag Vekst AS (C), Shincon AS (D), Kystruten AS
(D), Vestlands Psv II AS (D), Norsea PSV AS (D), Innidimman AS
(AD), Norminor AS (DD), Pantheon Eiendom AS (DD), P/F 6.
September 2006 (D), P/F Skansi Offshore (D), P/F Eldborg (D),
P/F Friborg (DD), P/F Hotel Hafnia (D), Havyard Ship Invest AS
(C), HH Offshore AS (D), VestNord Group AS (D).

Current directorships and senior management positions........

Previous directorships and senior management positions last five Havyard Group AS (C), Havyard Ship Technology AS (C),
years Havila Shipping ASA (C)

Janicke Westlie Driveklepp — Director

Janicke Westlie Driveklepp has been a board member since 2016. Mrs. Driveklepp currently works as Chief
Financial Officer in Vartdal Plastindustri AS. She has previously held positions as Finance Director/executive
vice president of Scana Volda AS and before that as Financial Manager of Froystad Fiskevegn AS, in addition
to being a senior associate of Ernst & Young AS. She holds a Master in Business and Science. She currently
holds several internal and external board positions including as board member in Mesta AS since 2015.

Fjord 1 ASA (D), Vartdal Plastindustri AS (Chief Financial
Manager), Mesta AS (D), Fjordi ASA (D), VD Transport (C),
Bakkane Invest AS (D), Norvestforum (DD)

Havila Shipping ASA (D), Saferoad Group (Vice president
organization), Volda og Orsta Sparebank (DD), Hogskulen i
Volda (D)

Current directorships and senior management posttions........

Previous directorships and senior management positions last five

years

Frederik W. Mohn — Director

Frederik W. Mohn has been a board member since July 2017. Mohn is the sole owner of Perestroika AS, an
investment company with long-term investments within offshore/rig, shipping, property-development and
financial services. He holds an extensive industrial experience from the world-wide family business, Frank
Mohn AS, where he also held the position of Managing Director, as well as through positions with
Schlumberger in the USA. Frederik W. Mohn has since 2014 held the position as Chairman of the Board of
Directors in the listed Songa Offshore SE and is a member of the Audit Committee. He also serves as a member
of the Board in Dof ASA, in the tanker shipping company Viken Crude AS and in several privately owned
property-development companies.

Fjord 1 ASA (D), Perestroika AS (C), Songa Offshore SE (C), Dof
ASA (D), Viken Crude (D), Fornebu Sentrum AS (D), Fornebu

Sentrum Utvikling AS (D), Hovik Stasjonsby AS og KS (D),
Gjettumgrenda AS (D)

Current directorships and senior management posttions........
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Previous directorships and senior management positions last five Frank Mohn AS (MD)

years

Siri Beate Hatlen — Director

Siri Beate Hatlen has been a member of the Board since July 2017. Ms Hatlen has a Master of Science from the
Norwegian University of Science and Technology (NTNU) and a Master of Business Administration from
INSEAD. In her early career she worked for Statoil on larger offshore projects, later as management for hire
and as board member/chair of the board of directors for numerous companies in Norway. She has served as
Executive Vice President of Statkraft, and as CEO of Oslo University Hospital. Ms Hatlen currently also serves
as the chair of the board of directors of among others Entra ASA and Bane Nor SF and is a board member of
i.a. Eksportkreditt Norge AS.

Current directorships and senior management positions Fjord 1 ASA (D), Bane Nor SF (C), Entra ASA (C), Teknologirddet
(C), Norwegian University of Life Sciences (C), DNT Oslo og
Omegn (C), Eksportkreditt Norge AS (D)

. . X . . Sevan Marine ASA (C), Ungdoms-OL Lillehammer 2016 (C),
Previous directorships and senior management positions last five  Telonor ASA (D), Norske Skogsindustrier ASA (D), Unibuss AS
years (D) and Kitron ASA(D), Nye Veier AS (D)

Atle Olav Trollebgs — Director

Atle Trollebg has been a board member since 2008, representing the employees. Mr Trollebg is currently
working as a Captain with 20 years of experience and has the position as Vice Chairman of the Board in “Norsk
Sjaoffisers Forbund — avd. Fjord1”

Current directorships and senior management positions....... Fjord 1 ASA (D), Norsk Sjeoffisers Forbund — avd. Fjordi (Vice

Chairman)

Previous directorships and senior management positions last five

years

Geir Offerdal — Director

Geir Offerdal has been a board member since July 2017, representing the employees. Mr. Offerdal is currently
working as a sailor in Fjord1.
Current directorships and senior management positions....... Fjord 1 ASA (D)

Previous directorships and senior management positions last five

years

6.1.2 Independence from senior management and large shareholders

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 30 October 2014 (the “Corporate
Governance Code”). The Corporate Governance Code provides that a board member 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 board member.
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Chairman of the Board, Vegard Sevik, and the board member Per Savik are jointly with two other family
members the ultimate shareholders of the largest shareholder, Havilafjord AS, and the same four persons hold
all board positions in Havilafjord AS and its parent company Havila Holding AS.

Board member Fredrik W. Mohn is the sole owner and board of the Company’s second largest shareholder,
Perestroika AS.

Other board directors are independent of the Group's larger shareholders.
All directors are independent of the Company's executive management.

Fjordi1 has entered into one contract with Havyard Ship Technology AS for the delivery of three ferries and one
contract for the delivery of five ferries. Havyard Ship Technology AS is controlled by Havila Holding AS, which
also controls Havilafjord AS. Apart from this, all directors are independent of the Group's material business
contracts.

The Company’s executive management is not represented on the Board of Directors.

Per Saevik is the father of Vegard Seevik; otherwise there are no family relationships between any of the persons
listed above.

6.2 Executive Management

The Company's executive management team consists of five individuals. Please find details regarding the
Company's management, together with the number of shares, warrants and options held by the management
of the Company, as of the date of this Prospectus, in the table below:

Name Position No. of shares Options*
Dagfinn Neteland Chief Executive Officer 0 0
Anne-Mari Sundal Bge Chief Financial Officer o] o]
Andre Hoyset Chief Operational Officer 0 0
Deon Mortensen Director Technical and HSE 0 0
Tor Vidar Kittang Director of Project 0 0

* No options as such are issued. However, reference is made to section 6.8 describing the principles for an incentive program for certain key management,
including the five individuals listed above.

The business address of Strandavegen 15, 6905 Florg, Norway, serves as c¢/o address for the executive
management team responsible for the day-to-day management of the Group.

The following sets out a brief introduction to each of the members of the Company's management:

Dagfinn Neteland — Chief Executive Officer

Dagfinn Neteland is the Chief Executive Officer in Fjord1 since January 2017. He also held this position in
2014-2015. Mr. Neteland has previous positions in the Transporting and Banking industry including CEO of
Tide ASA, CEO of HAS ASA, CEO of Gjensidige Vest and Regional Manager of Nordea.

Fjord1 ASA (MD), Norheimsund Skiheis AS (MD/C), Bergen
Bydrift AS (MD), Vestlandsentrepreneren AS (MD), Dato Invest
AS (MD and C), Norhand Industri AS (C), Presis Vegdrift AS (C),
Bi Elektro AS (C)

Current directorships and senior management positions........

Previous directorships and senior management positions last five

years Nordea Bank Norge ASA (regional manager), NHO Sjofart (D)
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Anne-Mari Sundal Boe — Chief Financial Officer

Anne-Mari Sundal Bge has been the Chief Financial Officer in Fjord1 ASA since December 2013. Mrs Bge has
previous experience as Group Chief Accountant of INC Invest AS and Senior Manager in PwC. She holds a
Master of Business and Economics from Norwegian School of Economics (NHH).

Fjord1 ASA (CFO), Wideroe AS (D), Wideroes Flyveselskap AS
Current directorships and senior management positions....... (D), The Fjords DA (D), The Fjords Fartoy I DA (D)

INC Invest AS (Group head of accounts
Previous directorships and senior management positions last five $ P f )

years

André Hoyset — Chief Operational Officer

Andre Hoyset is Chief Operational Officer starting in March 2017. Mr. Hgyset had the position as const. Chief
Executive Officer in 2016 and previous 20 years of experience from various positions at Fjord1 including Head
of IT and Director of Human Resource. He holds a Master of Science in Information Technology.

Fjord1 ASA (COO), Widerege AS (D), Wideroes Flyveselskap AS

Current directorships and senior management positions....... (D), Ejord Tours AS (D), The Fjords DA (D), The Fjords Fartoy I
DA (D), Maritime Training office southwest - Maritimt
treningskontor servest (D), NHO Sea - NHO Sjofart (D)

Previous directorships and senior management positions last five Fjordi AS (acting CEO Dec 2015 — Dec 2016), Fjord 1 AS (misc.

years positions, incl. Head of HR and Head of ICT), FjordTours (D)

Deon Mortensen — Director Technical and HSE

Deon Mortensen is Director Technical and HSE in Fjordi. Mr. Mortensen has experience from Fjord1 since
2010 in positions including Senior Vice President of Fjordi Fylkesbaatane AS. He has also experience as
Technical Director of STX Norway Florg and Project Manager of Odfjell SE

Fjord1 ASA (Director Technical and HSE), Maritime Montering
Current directorships and senior management positions AS (D)

Fjord1 AS (misc positions, incl. Director of operations and safety,
Previous directorships and senior management positions last five Dtrector Technical and safety), .Maflnme Montering AS (C),

Maritime Mobler AS (D), Gunhildvdgen Industripark AS (C),
years Gunhildvdgen Utvikling AS (C).

Tor Vidar Kittang — Director of Project

Tor Vidar Kittang is const. Director of Project since 2017. Mr. Kittang has various experience withinFjord1
since 2005 including Commercial Leader and Financial Manager. Previous experience also includes various
positions in the Transporting Industry. He holds a master in business and administration from Denmark.

Fjordi ASA (Director of Project)
Current directorships and senior management positions........

Fjord1 AS (misc. positions, incl. Project leader, Commercial
Previous directorships and senior management positions last five ™manager and Controller.)

years
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6.3 Remuneration and benefits

6.3.1 Compensation to the members of the Board of Directors

Compensation for the members of the Board of Directors of the Company are, on an annual basis, determined

by the annual general meeting of shareholders of the Company.
The remuneration to the Board of Directors in 2016 was a total of NOK 916,400.

In respect of the current members, they received the following remuneration in 2016:

Name Remuneration
2016 (NOK)

Vegard Savik 104,100

Jannicke Westlie 10,375

Driveklepp

Per Saevik 49,800

Atle Olav Trollebo 78,100

As the date of this Prospectus, the board members do not receive benefits upon termination of employment.

6.3.2 Remuneration to the members of the executive Management

The total remuneration in NOK to the members of the Management in 2016 was as follows:

Name Ordinary salary Other remuneration Bonus Pension Sum
and benefits? benefits
Dagfinn Neteland 136,922 1,503,278 6,040 1,646,240
Anne-Mari Sundal Bge 1,047,200 95,200 45,302 1,187,702
Andre Hoyset 1,907,640 237,261 47,214 2,192,115
Deon Mortensen 1,178,613 107,147 47,214 1,332,974
Tor Vidar Kittang 762,841 36,772 799,613
Sum 5,033,216 1,503,278 439,608 182,542 7,158,644

The Company’s CEO, Dagfinn Neteland, is entitled to a severance pay equal to twelve months’ ordinary salary
on the Company’s termination of his employment, and upon Mr. Neteland’s termination of the employment
upon certain material changes in control or changes to the business strategy and operations of the Company.
No other member of the executive management team or of the Board has any service contract with the

Company providing for material benefits upon termination of employment.

6.4 Loans and guarantees

The Company has not granted any loans, guarantees or other commitments to any of its board members or to

any member of the executive Management team.

2 Comprises company car, telephone, insurance, concessionary interest rate, other contractual benefits and compensation on termination of employment.
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6.5 Audit committee

In accordance with the rules set out in the Norwegian Public Limited Liabilities Companies Act Section 6-41,
the audit committee for the Company consist of the following three Board members; Jannicke Driveklepp
(chairperson), Siri Beate Hatlen and Vegard Saevik. The audit committee prepares the follow-up of the financial
reporting process, monitors the systems for internal control and risk management, maintains on going contact
with the Company’s elected auditor concerning the audit of the annual accounts, and assesses and monitors
the auditor’s independence, in accordance with the Norwegian Public Limited Liabilities Companies Act
Section 6-43.

6.6 Corporate governance

The Company maintains high standards of corporate governance and is committed to ensure that all
shareholders of the Company are treated equally.

The Company’s principles for corporate governance comply with the Corporate Governance Code, except that
the Company has not established a remuneration committee.

6.7 Conflicts of interest, etc.

There are no potential conflicts of interests between the duties the members of the Board of Directors and the
Management have to the Company and their private interests and/or duties.

Vegard Savik, chairman of the Board, served as a member of the board of Catch The Eye AS, a Norwegian
private limited liability company that was declared bankrupt in 2014.

Apart from that, the members of the Board of Directors and the Management have not been associated with
any bankruptcies, receiverships, or liquidations for the last five years. None of the managers or the directors
have been subject to any official public incrimination and/or sanctions by statutory or regulatory authorities
(including designated professional bodies), or been disqualified by a court from acting as a member of the
administrative, management or supervisory body of an issuer or from acting in the management or conduct of
the affairs of any issuer, or convicted of any fraudulent offences, for the last five years.

There is no arrangement or understanding with major shareholders, customers, suppliers or others, pursuant
to which any member of the Board of Directors and/or the Management has been selected.

Per Saevik is the father of Vegar Saevik. Other than that, there are no family relationships between any members
of the Board of Directors and/or the Management.

6.8 Employees

As of the date of this Prospectus, Fjord1 ASA employs approximately 1,143 employees; 999 within the ferry
operations, 18 within the passenger boats segment and 126 in catering.

The Company has resolved to implement a share acquisition program for the Group’s permanent employees,
starting from 2018. The program will be established based on the applicable regulations on tax free discounted
shares to employees, so that the qualifying employees may acquire shares at a discount of 20 % on the market
price, limited to a discount of NOK 3,000 per year. In connection with the Listing, the Company has decided
to give each permanent employee (with a 50% position or more, having been employed no less than six months)
shares in the Company with a market value of approx. NOK 10,000.

The Company is further in the process of implementing an incentive scheme for certain key management
personnel (up to 12 persons). The scheme will consist of

@) a bonus scheme, entitling the manager to a bonus of up to an amount equal to six months’ salary,
to be settled 50 % in shares in the Company and 50 % cash, bonus being subject to the achievement
of certain individual and general KPT’s;

(ii) the manager being entitled to acquire shares in the Company with a 20 % discount on the market
price, at a total value of up to 50 % of the manager’s maximum potential bonus for the year.

The further details of the incentive scheme for the year 2017 are to be determined. Subsequent to such final
determination, the managers will be entitled to purchase shares pursuant to item (ii) in respect of the scheme
for 2017.
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7  SELECTED FINANCIAL AND OPERATING DATA

~.1 Introduction

The following discussion of the financial condition and results of operations should be read in conjunction with
the financial statements and the notes thereto that have been included elsewhere in this Prospectus. The
selected consolidated financial data presented below has been derived from the Group’s audited consolidated
financial statements as of and for the years ended 31 December 2014 prepared in accordance with NGAAP, and
2015 and 2016 prepared in accordance with International Financial reporting Standards (IFRS) as adopted by
the European Union (EU). For more information regarding accounting policies and principles, please refer to
the description in the Company's Annual Report for 2016.

The following tables further present selected financial information derived from the Group’s Interim Financial
Statements as of and for the three months ended 31 March 2017 and 31 March 2016, which have been prepared
in accordance with IAS 34.

The Interim Financial Statements do 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 as of and for the
period ended 31 December 2016. The Company has used the same accounting policies and standards for the
Interim Financial Statements as for the Financial Statements for the year ending 31 December 2016.

The Interim Financial Statements have been subject to a limited review by EY.

The amounts from the Financial Statements are presented in NOK thousands, rounded to the nearest
thousands, 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 Statements and the Interim Financial Statements,
included as Annex C to this Prospectus, and should be read together with Section 7.3 “Operating and Financial
Review”.

7.2 Historical financial statements

7.2.1 Profit and loss accounts

The table below sets out a summary of financial information extracted from Fjord1’s unaudited consolidated
income statement information for the three months ended 31 March 2017 and 2016, and the audited
consolidated income statement information (IFRS) for the years ended 31 December 2016 and 2015.

The second table below sets out a summary of financial information extracted from Fjordi’s audited
consolidated income statement information (NGAAP) for the years ended 31 December 2015 and 2014.

As of As of
31 March 31 December

2017 2016 2016 2015

(In NOK thousands) (IFRS) (IFRS) (IFRS) (IFRS)
(unaudited) (unaudited) (audited) (audited)

Operating revenue 167 087 253 586 1223 970 1326 327
Other income 474 117 288 767 1162 442 903 676
Cost of goods sold -96 610 -80 242 -378 407 -429 516
Personnel expenses -226 594 -218 512 -884 835 -889 253
Other operating expenses -112 977 -110 846 -402 583 -428 141
Total operating expenses -436 181 -409 601 -1 665 825 -1746 910
Share of profit/ (loss) from joint ventures -3 755 2947 9 055 11343
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As of As of

31 March 31 December
2017 2016 2016 2015
(In NOK thousands) (IFRS) (IFRS) (IFRS) (IFRS)
(unaudited) (unaudited) (audited) (audited)

Operating profit before depreciation and
impairment (EBITDA) 201269 135 700 =29 642 494 436
Depreciation -61 364 -60 266 -240 085 -241 961
Impairment - - 78 582 25108
Total depreciation and impairment -61 364 -60 266 -161 503 -216 853
Operating profit (EBIT) 139 905 75433 568 139 277583
Share of profit/(loss) from other joint ventures 9 096 3752 72 540 45 007
Interest income 800 1100 5692 4734
Interest expense -14 591 -17 030 -105 484 -122 955
Other financial items, net -1836 -1956 57737 54 293
Net financial income / (expenses) -6 532 -14 134 30485 -18 921
Profit/(loss) before tax 133 374 61300 598 624 258 662
Income tax (expense) / Income -32 010 -15 325 -148 502 -39 771
Profit/ (loss) for the year 101 364 45975 450 122 218 891
Other comprehensive income:
Share of other comprehensive income of associates
Accounted for using the equity method 1363 1442
Actuarial gain/(loss) on pension obligations -102 -3117 12 632 21641
Total other comprehensive income for the year —
net of tax -102 -3 117 13 995 23 083
Total comprehensive income for the year 101 262 42 858 464 117 241974

2015 2014

(In NOK thousands) (NGAAP) (NGAAP)

(audited) (audited)

Operating revenue 2193 909 2309 578
Other income 48 570 39 835
Total operating income 2242479 2349413
Cost of goods sold -70 725 -86 884
Personnel expenses -863 375 -930 499
Other operating expenses -829 473 -1112 379
Depreciation -207 325 -214 989
Impairment 11 048 -21 400

[

Total operating expenses 959 849 -2129 762

Operating profit (EBIT) 282 630 219 651

Share of profit/ (loss) from other joint ventures 37735 35132
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(In NOK thousands)

Interest income

Interest expense

Other financial items, net

Net financial income / (expenses)
Profit/(loss) before tax

Income tax (expense) / Income

Profit/ (loss) for the year

7.2.2 Balance sheet

2015 2014
(NGAAP) (NGAAP)
(audited) (audited)

4734 5236

-121 685 -149 039

8174 385

-71 042 -108 286

211 587 111 365

-29 656 -16 272

181931 95 093

The table below sets out a summary of financial information extracted from Fjord1’s unaudited consolidated
balance sheet information as of 31 March 2017 and 2016, and the audited consolidated balance sheet
information (IFRS) as of 31 December 2016 and 2015.

The second table below sets out a summary of financial information extracted from Fjordi’s audited

consolidated balance sheet information (NGAAP) as of 31 December 2015 and 2014.

(In NOK thousands)

Assets

Non current assets

Deferred tax assets

Property, plant and equipment

Investments in joint ventures and associates
Other non-current financial assets

Total non-current assets

Current assets
Inventories

Trade receivables

Other current receivables
Cash and cash equivalents

Total current assets

Total assets

Equity and liabilities

Equity attributable to owners of the parent

Share capital
Share premium

Retained earning

As of As of
31 March 31 December
2017 2016 2016 2015
(IFRS) (IFRS) (IFRS) (IFRS)
(unaudited) (unaudited) (audited) (audited)

20 356 34538 21328 37946
3765 515 3629509 3794 867 3648 995
367 050 307 455 361709 300 755
8 250 8163 8284 8417
4161170 3979 665 4186 188 3996 112
16 174 10 433 14 690 13 049
74 591 80932 78 660 71705
30145 125700 35 888 66 453
410 759 282 386 553 993 358 516
531 670 499 452 683 231 509 723
4 692 840 4479117 4 869 419 4 505 835
250 000 250 000 250 000 250 000
360 924 360924 360 924 360 924
990 440 737 144 1108 299 694 332
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(In NOK thousands)

Total equity attributable to owners of the parent

Non-controlling interests

Total equity

Non-current liabilities

Borrowings

Derivative financial instruments

Net employee defined benefit liabilities
Other non-current liabilities

Deferred tax liabilities

Total non-current liabilities

Current liabilities
Borrowings

Derivative financial instruments
Trade and other payables
Current income tax liabilities
Social security and other taxes
Other current liabilities

Total current liabilities

Total liabilities

Total equity and liabilities

(In NOK thousands)

Assets

Non current assets

Deferred tax assets

Property, plant and equipment

Investments in joint ventures and associates
Other non-current financial assets

Total non-current assets

Current assets
Inventories

Trade receivables

Other current receivables

Cash and cash equivalents
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As of

As of

31 March 31 December
2017 2016 2016 2015
(IFRS) (IFRS) (IFRS) (IFRS)
(unaudited) (unaudited) (audited) (audited)
1601364 1348 068 1719 223 1305 256
4 041 3777 3 881 3731
1605 405 1351845 1723 104 1308 987
155 000 1738 816 155 000 1822511
24 941 64 393 42 403 64 898
19 954 23 841 14 065 33111
0 3241 0 0
357798 251412 382276 250 413
557 693 2 081703 594 284 2170 933
1713 491 287 058 1800 511 255 930
29799 46093 22 775 53 714
115 836 116 917 110 075 94 767
27 031 11153 2 675 301
49 272 48 608 90 269 94170
594 314 535741 525726 527 034
2529 742 1045570 2552 031 1025916
3087435 3127 272 3146 315 3196 848
4 692 840 4 479 117 4 869 419 4 505 835

Year ended

31 December

2015 2014
(NGAAP) (NGAAP)
(audited) (audited)

279 266

3568 631 3729277

280 698 221932

8 417 12 332

3858025 3963807

13 049 19 511

71705 88 397

100 853 12168

358 516 334 244



(In NOK thousands)

Total current assets

Total assets

Equity and liabilities

Equity attributable to owners of the parent

Share capital
Share premium

Retained earning

Total equity attributable to owners of the parent

Non-controlling interests

Total equity

Non-current liabilities

Borrowings

Derivative financial instruments

Net employee defined benefit liabilities
Other non-current liabilities

Deferred tax liabilities

Total non-current liabilities

Current liabilities

Trade and other payables
Current income tax liabilities
Social security and other taxes
Dividend payable

Other current liabilities

Total current liabilities

Total liabilities

Total equity and liabilities

Year ended
31 December

2015 2014
(NGAAP) (NGAAP)
(audited) (audited)
544 123 454 320
4 402 148 4 418 127
250 000 250 000
360924 360924
692 624 561228
1303548 1172 152
3744 3629
1307 292 1175781
2 078 441 2308 296
o) o)
1056 13 906
26 839 32 665
235911 204 223
2342247 2559090
94 767 56 483
301 132
93373 73 959
50 000 50 000
514 168 502 684
752 609 683 258
3004856 3242348
4 402 148 4 418 127
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7.2.3 Cash flow statement

The table below sets out a summary of financial information extracted from Fjord1’s unaudited consolidated
cash flow information for the three months ended 31 March 2017 and 2016, and the audited consolidated cash
flow information (IFRS) for the years ended 31 December 2016 and 2015.

The second table below sets out a summary of financial information extracted from Fjordi’s audited
consolidated cash flow information (NGAAP) for the years ended 31 December 2015 and 2014.

As of As of
31 March 31 December
2017 2016 2016 2015
(In NOK thousands) (IFRS) (IFRS) (IFRS) (IFRS)
(unaudited) (unaudited) (audited) (audited)
Operating activities
Profit before tax 133 374 61300 598 624 258 662
Non-cash adjustment to reconcile profit before tax to net
cash flows:
Depreciation and impairment 61364 60 266 161 503 216 853
Interest expense 14 591 17030 99 792 118 221
Change in fair value of financial instruments -10 438 -8126 -53 433 -20 112
Non-cash post-employment benefit expense 5349 -12 387 -1884 -14 151
Gain on disposal of property, plant and equipment -4713 -7 004 -11 224 o
Share of profit from associates and joint ventures -5 341 -6 700 -81595 -56 350
Working capital adjustments:
Trade receivables 4 069 -9 227 -6 955 16 692
Inventories -1484 2616 -1641 6 462
Trade payables 5761 22150 15 308 38284
Other accruals 33382 -96 103 24153 -14 654
Cash generated from operations 235912 23 816 742 647 549 907
Interest paid, net -14 591 -17 030
Interest paid - - -105 484 -122 955
Interest received - - 5692 4734
Income tax paid -280 -66 -301 -132
Net cash from operating activites 221 041 6719 642 554 431554
Investing activities
Purchases of property, plant and equipment -127 374 -51 359 -379 654 -110 619
Purchase of shares incl. joint ventures 10 o -2 400 -21 030
Proceeds from dividends from associates 0 o 24 404 o
Proceeds from sale of property, plant and equipment 100 075 17 582 83 503 0
Proceeds from non-current receivables 34 254 o 4222
Net cash used in financing activities -27 254 -33 523 -274 147 -127 427
Financing activities
Proceeds from borrowings o) o 133 000 o
Repayment of borrowings -87 020 -52 567 -255 930 -229 855
Dividends -250 000 o -50 000 -50 000
Proceeds from other non-current liabilities 0 3241 0 0
Net cash used in financing activities -337 020 -49 326 -172 930 -279 855
Net change in cash and cash equivalents -143 233 --76 130 195 477 24 272
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(In NOK thousands)

Cash and cash equivalents 01.01

Cash and cash equivalents at 31.3/31.12

(In NOK thousands)

Operating activities

Profit before tax

As of

As of

Non-cash adjustment to reconcile profit before tax to net cash flows:

Depreciation and impairment
Gain on disposal of property, plant and equipment
Share of profit from associates and joint ventures

Profit/loss on sale of shares

Working capital adjustments:
Inventories and trade receivables
Trade payables

Other accruals

Cash generated from operations
Income tax paid

Net cash from operating activites

Investing activities

Purchases of property, plant and equipment

Purchase of shares incl. joint ventures

Proceeds from sale of bonds and other short-term investments
Proceeds from sale of shares

Proceeds from sale of property, plant and equipment
Repayment of loan to associate

Net cash used in financing activities
Financing activities

Repayment of borrowings

Dividends

Net cash used in financing activities

Net change in cash and cash equivalents

Cash and cash equivalents 01.01

31 March 31 December
2017 2016 2016 2015
(IFRS) (IFRS) (IFRS) (IFRS)
(unaudited) (unaudited) (audited) (audited)
553 993 358 516 358 516 334244
410 759 282 386 553 993 358516
Year ended
31 December
2015 2014
(NGAAP) (NGAAP)
(audited) (audited)
211 589 111 367
196 277 236 389
o} -1938
-37735 -13 254
0 -27 410
23154 -3 452
38284 -65 679
-45 851 72 877
385717 308 900
169 -267
385 886 308 633
-35 630 -35 440
-21130 -5313
o} -206
o} 33 646
o 22 278
-25 000 0
-81 760 14 875
-229 855 -233 927
-50 000 o
-279 855 -233 927
24 271 89 581
334 244 244 663
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Year ended
31 December

2015 2014
(In NOK thousands) (NGAAP) (NGAAP)
(audited) (audited)
Cash and cash equivalents at 31.12 358 515 334 244

7.2.4 Statement of changes in equity

The table below sets out a summary of financial information extracted from Fjordi’s unaudited changes in
equity information for the three months ended 31 March 2017 and 2016, and the audited changes in equity
information (IFRS) for the years ended 31 December 2016 and 2015.

The second table below sets out a summary of financial information extracted from Fjord1’s audited changes
in equity information (NGAAP) for the years ended 31 December 2015 and 2014.

As of As of
31 March 31 December

2017 2016 2016 2015

(In NOK thousands) (IFRS) (IFRS) (IFRS) (IFRS)
(unaudited) (unaudited) (audited) (audited)

Balance at the beginning of the period 1723 104 1308 987 1308 987 1117 013
Adjustment for error in earlier years 31039 o o o
Profit/(loss) for the period 101 364 45975 450 122 218 891
Other comprehensive income for the year -102 -3117 13 995 23 083
Total comprehensive income for the the period 101 262 42 858 464 117 241974
Dividends paid -250 000 o -50 000 -50 000
Transactions with owners -250 000 -50 000 -50 000
Balance at period end 1605 405 1351845 1723 104 1308 987

Year ended
31 December

2015 2014

(In NOK thousands) (NGAAP) (NGAAP)

(audited) (audited)
Balance at the beginning of the period 1175 780 1137125
Other -419 -6 440
Profit/(loss) for the period 181933 95 094
Dividends paid -50 000 -50 000
Balance at period end 1307294 1175780
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7.3 Operating and financial review

7.3.1 Presentation of financial information

Financial information for 2014 and 2015 prepared under NGAAP and financial information for 2015, 2016 and
for the three months ended 31 March 2017 prepared under IFRS are not comparable, because they have been
prepared in accordance with different sets of accounting standards. Note 2 to the IFRS financial statements
for 2016 contains reconciliations of the Group’s consolidated statement of financial position, consolidated
income statement and statement of comprehensive income, in each case as previously reported under NGAAP.
Note 2 to the IFRS financial statements for 2016 also details the principal adjustments that have been required
in order to effect such a transition.

Accordingly, in order to facilitate the comparison between periods in this operating and financial review, the
discussion and analysis of the Group’s financial results below includes:

e adiscussion and analysis of the Group’s results for the years ended 31 December 2016 and 2015 based
on the IFRS financial statements; and

e adiscussion and analysis of the Group’s results for the years ended 31 December 2015 and 2014 based
on the NGAAP financial statements.

7.3.2 Introduction

The ferry segment generates turnover from gross and net contracts. For the gross contracts the turnover
comprises only public contribution received from the contractual counterparty. Under the net contracts, the
Company’s public contribution is reduced with an amount equivalent to the ticket revenues. The ticket prices
are determined by public bodies through the regulations for ferry rates (Nw.: “Riksregulativ for ferjetakster”).
The net contracts’ risk is connected to changes in traffic volume. The Company’s development of revenues is
connected to changes in contracts, e.g. through change orders or transitions to new contracts. Under IFRS, the
public contribution is booked as other income, whereas ticket revenues are booked as operating revenue. As
there in the recent years has been a shift from net to gross contracts, the Company has experienced a
corresponding shift (under IFRS) from operating revenues to other income.

Central cost components are the purchase of fuel and the purchase of goods for catering, both classified as cost
of goods sold, as well as personnel expenses and other operating expenses. Changes in oil price in the historical
period have been positive for the company’s cost of goods sold. The decrease in the oil price will be taken into
account when the ferry index - which the public contribution is regulated by — is determined. Hence, the
Company will experience a reduction in the public contribution to counterbalance the positive cost
development. The development in these cost items will in many of the Company’s contracts be regulated by
the ferry index. External circumstances which affect the Company’s cost components will be compensated
through the mechanisms for regulating the public contributions which the Company receives.

The Company has experienced improved margins. There can be different reasons for such improved margins,
but connections operated by the Company are up for new tenders, the Company has had some competitive
advantages enabling it to submit tender offers with improved margins.

A substantial part of the Company revenue is based on long term contracts. The Group has identified each long
term contract and specified vessel together as separate Cash Generating Units (CGUs). The Group has
conducted impairment tests on its fixed assets where there are impairment indicators present. The forecasted
cash flow is based on the lasted EBITDA forecasting taking into account the contract terms and forecasted
operating expense. At the end of contract a residual values is estimated based on external broker valuations.
This value is included in the cash flow when conducting impairment tests.

Due to renegotiated terms under existing contracts there has been a change in cash flow estimates used to
determine recoverable amount under conducted impairment tests. Also, contracts with historical impairment
losses are closer to expiry of the contract period. As a result, the Group has reversed part of impairment loss in
the amount of NOK 78.6 million in 2016 and NOK 65.1 million in 2015 (IFRS). The reversals made in the 2015
accounts primarily relate to two contracts in the ferry segment; the contract for Indre Sogn (ending 31
December 2015) and the contract for Flakk-Rorvik (ending 31 December 2018). The historical impairment
losses for the contract Indre Sogn due to historical low cash flow were reversed when the contract expired. For
the contract Flakk-Rarvik a settlement was made regarding compensation for “Autopass” and the introduction
of a toll fee. The consequence of the settlement was improved EBITDA from 2015 and until the expiration of
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the contract in 2018. The reversal in the 2016 accounts primarily relate to the Flakk-Rervik contract, with the
same basis as the reversal for 2015.

7.3.3 Recent developments and trends

The Group has experienced good operating performance since 31 March 2017.

7.3.4 Three months ended 31 March 2017 compared to the three months ended 31 March 2016

Operating revenues and other income for the three month period ended 31 March 2017 was NOK 641.2 million
compared to NOK 542.3 million in the three month period ended 31 March 2016. The increase was primarily
due to start-up of new contracts in 2017. NOK 96.2 million of the increase of income is due to the start-up of
contracts in the ferry segment with better margins than before. The tourist segment also shows an
improvement in the turnover due to that the Company has been renting out more vessels than in the same
period in 2016.

Operating expenses excluding depreciation and impairment for the three month period ended 31 March 2017
was NOK 436.1 million compared to NOK 409.6 million in the three month period ended 31 March 2016. The
increase is primarily related to an increase in fuel prices for the ferry and passenger boat segment.

Negative net financial items in the three month period ended 31 March 2017 was NOK 6.5 million compared
to negative net financial items of NOK 14.2 million in the three month period ended 31 March 2016. The
improvement in net financial items was primarily related to a termination of financial instrument contracts
and an increased share of profit from joint ventures in the three month period ended 31 March 2017.

Total assets as at 31 March 2017 was NOK 4,692.8 million compared to NOK 4,479.1 million as at 31 March
2016. The principal change in assets was due to delivery of two new buildings. In this period the company also
bought one used vessel, and sold four vessels. Cash and cash equivalents increased by NOK 128.4 million,
mainly due to increased operating profit in the period.

Total liabilities as at 31 March 2017 was NOK 3,087.4 million compared to NOK 3,127.3 million as at 31 March
2016. The Company has taken up a loan in connection with the delivery of two newbuilds, and paid off debt in
accordance with down payment plans and in connection with sales of used vessels. The decrease was also due
to changes in fair value of financial instruments. The Company’s debt to Nordea is classified as current
liabilities, because at the balance sheet date, the Company did not have an unconditional right to defer its
settlement for at least twelve months. At the date of this Prospectus, Nordea has extended the final settlement
date of the facilities to 30 September 2018.

Net cash flow from operating activities was NOK 221.0 million compared to NOK 6.7 million. The increase was
primarily due to increase in profit before tax and changes in other accruals. The group had start-up of a new
gross contract in the ferry segment with higher margins leading to increased cash inflow from net profit. Cash
inflow is also increased because a larger part of the company revenue is from gross contracts, with quarterly
payment of the operating contributions.

Net cash flow from investing activities was negative NOK 27.3 million compared to negative NOK 33.5. The
changes were primarily due to increase in proceeds from sale of property, plant and equipment. Cash outflow
from investing activities includes delivery of one used vessel, and cash inflow from investing activities includes
four sold vessels.

Net cash flow from financing activities was negative NOK 337.0 million compared to negative NOK 49.3m. The
decrease was primarily due to increased payment of dividend and repayment of borrowings.

7.3.5 Year ended 31 December 2016 compared to the year ended 31 December 2015

Operating revenues and other income in 2016 was NOK 2,386.4 million compared to NOK 2,230.0 million in
2015. In 2016 the production in the ferry segment changed due to the start-up of two new contracts with better
margins. There were also changes in orders resulting in an increased production on two existing contracts. One
contract was terminated on 31.12.2015. NOK 157.0 million of the income increase was due to the mentioned
changes in the contract portfolio for the ferry segment.

Operating expenses excluding depreciation and impairment in 2016 was NOK 1,665.8 million compared to
NOK 1,746.9 million in 2015. The decrease in operating expenses was primarily due to a decrease in the fuel
costs. The Company has through its increased focus on safety in 2016 experienced fewer unwanted incidents
and disruptions, resulting in lower unexpected costs and thereby a positive cost development.

Total assets as at 31 December 2016 was NOK 4,869.4 million compared to NOK 4,505.8 million as at 31
December 2015. The increase was primarily due to delivery of two new vessels. Two used vessels were sold in
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the period. Cash and cash equivalents increased by NOK 195.5 million, mainly due to increased operating profit
in the period.

Total liabilities as at 31 December 2016 was NOK 3,146.3 million compared to NOK 3,196.7 million as at 31
December 2015. The Company has taken up a loan in connection with the delivery of two newbuilds, and paid
off debt in accordance with down payment plans and in connection with sales of used vessels. The decrease is
also due to changes in the fair value of financial instruments. The Company’s debt to Nordea is classified as
current liabilities, because at the balance sheet date, the Company did not have an unconditional right to defer
its settlement for at least twelve months. At the date of this Prospectus, Nordea has extended the final
settlement date of the facilities to 30 September 2018.

Net cash flow from operating activities was NOK 642.5 million compared to NOK 431.5 million. The increase
was primarily due to increase in profit before tax due and changes in other accruals. The group had start-up of
a new gross-contract in the ferry segment with higher margins leading to increased cash inflow from net profit.
Cash inflow is also increased because a larger part of the company revenue is from gross contracts, with
quarterly payment of the operating contributions.

Net cash flow from investing activities was negative NOK 274.1 million compared to negative NOK 127.4
million. The cash flow from investing activities consists primarily of purchasing and selling vessels and
equipment together with cash flow from joint ventures. Increased cash outflow from investing activities
includes delivery of two new buildings in 2016 and dividend from joint ventures. Cash inflow from investing
activities includes two sold vessels.

Net cash flow from financing activities was negative NOK 172.9 million compared to negative NOK 279.9
million. The changes were primarily due to increase in proceeds from borrowings for the delivery of two
newbuilds.

7.3.6 NGAAP Financial statements: Year ended 31 December 2015 compared to the year
ended 31 December 2014

Total revenues in 2015 were NOK 2,242.5 million compared to NOK 2,349.4 million in 2014. The decrease was
primarily due to expiry of one ferry contract on 31 December 2014, which also contributed to a decrease in
revenue from catering services. In 2015, variation orders were made on two existing contracts. In April 2015,
the tourism activities were separated into a separate joint venture company, The Fjords DA. This change
resulted in reduced revenues in the tourism segment.

Operating expenses in 2015 was NOK 1,959.8 million compared to NOK 2,129.8 million in 2014. The expiry of
one ferry contract led to lower operating costs. The decrease was also due to focus on crew logistics and
efficiency in the day-to day operations, as well as a decrease in fuel costs.

Total assets as at 31 December 2015 were NOK 4,402 million compared to NOK 4,418 million as at 31 December
2014. The decrease was primarily due to depreciation of non-current assets. One vessel was sold in the period.
Cash and cash equivalents increased by NOK 24.3 million, mainly due to increased operating profit in the
period.

Total liabilities as at 31 December 2015 were NOK 3,094 million compared to NOK 3,242 million as at 31
December 2014. The decrease was primarily due to down payment of debt in the period.

The Group had net cash flow from operating activities was NOK 385.9 million in 2015 compared NOK 308.6
million in 2014. The increase was primarily due to increased profit before tax from increased margins due to
variation orders on existing contracts and focus on crew logistics and efficiency in the day-to day operations,
as well as a decrease in fuel costs.

Net cash flow from investing activities was negative NOK 81.8 million in 2015 compared to a positive cash flow
from investing activities of NOK 14.9 million in 2014. Decreased cash inflow from investment activities was
due to purchase of shares in joint ventures in 2015, and selling out other shares in 2014. There was no cash
inflow from selling used vessels in 2015 compared to two vessels sold in 2014.

Net cash flow from financing activities was a negative NOK 279.9 million in 2015 compared to a negative of
NOK 233.9 million in 2014. Financing activities consists mainly of repayment of borrowings. The decrease was
mainly due to payment of dividend of NOK 50 million in 2015.
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7.4 Segment Information

The following tables set forth the Group’s revenues (in NOK thousands) divided between the four segments of

activities:
As of As of As of
31 March 31 December 31 December
2017 2016 2016 2015 2015 2014

(IFRS) (IFRS) (IFRS) (IFRS) (NGAAP) (NGAAP)

(unaudited) (unaudited) (audited) (audited) (audited) (audited)
Ferry 571,234 475,007 2,062,497 1,905,539 1,907,939 1,916,940
Passenger boats 24,511 24,830 100,518 103,695 103,695 99,689
Catering 37,848 37,266 187,982 189,514 189,744 205,980
Tourism 3,583 987 21,437 20,763 20,763 78,070

7.5 Investments and disposals

7.5.1 Historical investments

In the period 2014 to the date of this Prospectus, the Group’s main investments have been in connection with
new builds and reconstruction of vessels, within the ordinary course of business.

The table below shows the historical investments for the Group in the period 2014-2017 (numbers in tNOK):

Asset Q1-2017 | 2016 2015 2014
Machinery, inventory, vehicles | o 4,494 5,210 13,043
Ships/vessels 96,262 254,504 38,206 19,497
Buildings o) o) 9 2,900

The material investments in the above period has been reconstruction of a vessel to hybrid technology in
2015 (Fannefjord), two new builds (Hornelen and Losna) in 2016 and the purchase of one used vessel in Q1-

2017 (Sulafjord).

7.5.2 Historical divestments

The table below shows the historical divestments for the Group in the period 2014-2017 (numbers in tNOK):

Asset Q1-2017 | 2016 2015 2014
Machinery, inventory, vehicles | o 94 322 1,878
Ships/vessels o) 83,409 1,000 20,400
Buildings 0 0 600 (o]

7.5.3 Planned or committed investments

As a result of winning tenders, and the requirements under such awarded contracts in respect of capacity and
environmental matters, the Company will invest in new vessels and equipment as well as carry out substantial
reconstruction of existing vessels. Fjord1 currently has contracts with three different shipyards; the Norwegian
shipyards Havyard Ship Technology AS and Fjellstrand AS and the Turkish shipyard - Tersan Shipyard. Section
4.5.3 shows an overview of both planned and ordered vessels. In addition, Fjord1 will enter into contracts
regarding the reconstructions of five existing vessels. It is currently not decided where these ships will be
reconstructed.

The estimated cost in respect of new builds and reconstruction related to the new ferry contracts is NOK 3,500
million, over the period Q4-2017 to final delivery in Q4-2019/Q1-2020. Fjord1 has historically financed new
builds with 70% bank loans and 30% equity, and expects to apply 70-80 % debt financing in respect of these
contracts.
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Reconstruction of vessels may consist of adjusting capacity, replacing the engine or other adjustments tp satisfy
contractual requirements.

The construction period for the vessels is generally 18-24 months. The Company has varying payment
structures in its construction contracts, with customary 10-30 % advance payments and 70-90 % payable on
delivery. The advance payments are covered through the Company’s running operations, and the advance
payments are secured by guarantees in favour of the Company. Drawdown under the relevant loan facility is
made in connection with the delivery of the vessels. The Company has an available loan facility and has
available liquid funds to meet its other payment requirements in respect of new builds and reconstructions in
the 12 months after the date of this Prospectus.

In addition to investments in vessels, Fjord1 will do significant investments in infrastructure adapted to the
electricity or hybrid based propulsion technologies. Fjord1 is responsible for the relevant infrastructural
constructions, including charging arrangements, mooring machines and battery banks, as well as the work
necessary to install the equipment. The estimated infrastructure investments in connection with the five new
contracts are NOK 550 million. The respective local road authority has an option to purchase the infrastructure
in relation to the contracts Hordaland 1, Sulapakken and Hordaland 2. Should the option not be exercised,
Fjord1 will be fully compensated over the term of the contract.

Estimate of investments by Fjordi 2017-2019 (numbers in MNOK):

2017 2018 2019 Sum
Newbuilds and | 1,085 1,024 1,396 3,505
reconstruction
Infrastructure 66 196 292 554
Sum: 1,151 1,220 1,688 4,060

The Fjords DA has an agreement with the shipyard Bragdrene Aa to build a carbon fibre vessel which will be
entirely electrical. This vessel will be used by The Fjords DA, and will have a capacity of 400 passengers. The
vessel is scheduled for delivery in Q2 2018. By government grants, the investments by Fjord1 and Fldm AS
through The Fjords DA in respect of the new vessel are expected to be in the range of the investments in respect
of Vision of the Fjords. It is expected that a 70/30 ratio of loan and equity will be applied.

The Group has not planned or committed any material investments other than investments made in the
ordinary course of business.

7.6 Capitalization and indebtedness

The Company’s objective is to provide returns for shareholders and benefits for other stakeholders, and to
maintain an optimal capital structure to reduce the cost of capital by ensuring a good ratio between
NIBD/EBITDA and equity to debt.

Under the Company’s existing loan facility agreements, there are covenants in respect of the NIBD to EBITDA
ratio of no more than 5.25 and an equity ratio of no less than 25 %. As per 31 December 2016, the Company’s
NIBD to EBITDA ratio was 1.91 and the equity ratio of 35.5%. On 31 March 2017 the ratios were 1.89 and 35%,
respectively, and thus in compliance with the covenants.

Nordea has reserved the right to amend the financial covenants if the Company did not refinance its existing
debt within 31 July 2017, and consequently such right does now exist.
7.6.1 Capitalization and indebtedness

The tables below should be read in conjunction with the information included elsewhere in this Prospectus,
including elsewhere in this section 7, and the Financial Statements and related notes, included in Annex C to
this Prospectus.

The following table sets forth information about the Group’s consolidated capitalization as of 31 March 2017,
and is extracted from the interim accounts per 31 March 2017.
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Capitalization ( in NOK thousand) 31.03.2017
Total current debt

Secured 1,713,491
Guaranteed

Unguaranteed/Unsecured 816,251
Total Non-Current debt (excluding current portion of long-

term debt)

Secured 155,000
Guaranteed

Unguaranteed/Unsecureds 24,941
Shareholders’ equity

Share capital 250,000
Other paid-in equity 360,924
Retained earnings 990,440
Minority interest 4,041
Total capitalisation 4,315,088
Net indebtedness

A. Cash 410,759
B. Cash equivalents

C. Trading securities

D. Liquidity (A+B-C) 410,759
E. Current financial receivables 104,736
F. Current bank debt 1,713,491
G. Current portion of non-current debt

H. Other current financial debt 816,251
L. Current financial debt (F+G+H) 2,529,742
J. Net current financial indebtness (I-E-D) 2,014,247
K. Non- current bank loans 155,000
L. Bonds issued

M. Other non-current loans 24,941
N. Non-current financial indebtedness (K+L+M) 174,941
O. Net financial indebtedness (J+N) 2,194,188

The vessel MF Fanafjord is pledged in favour of DNB Bank ASA.

All other ferries identified in section 4.5.3, as well as the passenger boats, are pledged in favour of Nordea as
security for Fjord1’s debt, together with the following assets:

3 Excluding deferred tax liabilities of tNOK 357,798
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e Property in Florg Gnr 26/Bnr 126 og 155
e Property in Molde Gnr 26/Bnr 26 og 598
e 100 shares in Bolsgnes Verft AS

e 340 shares in WF Holding AS

In the period between 31 March 2017 and the date of this Prospectus, the Company has obtained an
extension from Nordea, following which the facilities terminate on 30 September 2018, though classified as
current liabilities in the above table. Further, the Company has drawn one license and two on-demand
guarantees. Other than that, there have been no material changes to the above presented numbers in said
period.

7.6.2 Liquidity and sources of cash flow

As of 31 March 2017, the group had NOK 410.8 million in cash. The Group mainly holds its cash in NOK. At
the date of this Prospectus there are no material restrictions on the Group’s access or possibility to use its
cash or cash equivalents. However, reference is made to section 4.11 regarding certain consent requirements
in the current loan facility agreement in respect of dividend payments.

Fjord1 has a cash management agreement with Nordea, pursuant to which the Group have all bank accounts
with Nordea, and primarily uses Nordea for all cash handling and bank transactions, e.g. foreign exchange
trading, hedging etc.

The Group has three main areas of cash inflow and outflow: operating activities, investing activities and
financing activities.

The primary source of cash has historically been cash generated from the operating activities. The gross cash
generated from operations were in 2016 NOK 742 million and in Q1-2017 NOK 235 million. Net of (net)
interest costs and taxes paid, the cash from operating activities in the periods were NOK 642 million and
NOK 221 million, respectively.

Investing activities mainly comprise the sale and purchase of vessels and equipment, the purchase of shares
in associated companies and proceeds from associated companies (typically dividend). In 2016, the net cash
used in investing activities was NOK 274 million. This included the purchase of vessels and equipment in the
amount of NOK 379 million, the most material part of which were in respect of the two new builds Hornelen
and Losna. The Company received dividends from associates in the amount of NOK 24 million and proceeds
from sale of vessels and equipment in the amount of NOK 83 million. In Q1-2017 the net cash used in
investing activities were NOK 27.5 million, which included the purchase of vessels of equipment in the
amount of NOK 127 million (including the used vessel Sulafjord) and the sale of four vessels in the amount of
NOK 100 million.

Financing activities mainly comprise borrowing of funds, typically in connection with new builds, as well as
the repayment of debt and the distribution of dividend. In 2016 the net cash used in financing activities was
NOK 172 million, comprising a dividend payment of NOK 50 million and net reduction of debt by NOK 122
million. In Q1-2017, the net cash used in financing activities was NOK 337 million, comprising repayment of
debt of NOK 87 million and the distribution of dividend on NOK 250 million.

From 31 March 2017 to the date of this Prospectus, the Group has generated cash flow from operating
activities in ordinary course. Investing activities since 31 March 2017 mainly comprise purchase of
equipment and prepayment for vessels under construction. Financing activities are mainly repayment of
debt and cash inflow from joint venture contributions.

7.6.3 Debt and guarantees

As at 31 March 2017, the Group’s bank debt was NOK 1,868 million. As of 31 March 2017, the Group has drawn
NOK 810 million under its guarantee facility.

Fjord1 ASA has a bank loan facility with Nordea for financing the vessels, secured as set forth in section 7.6.1
above.

Nye Fanafjord AS has a separate agreement with DNB Bank regarding the vessel MF Fanafjord, secured with
a pledge over the vessel. The Fjords Fartgy I DA has a loan agreement with Nordea in regarding the vessel
“Vision of the Fjords”, secured with a pledge over the vessel.
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Fjord1’s loan facilities with Nordea terminate on 30 September 2018. Fjord1 is currently pursuing a refinancing
of bank loans with an aim to better mirror the funding of new builds under awarded contracts, providing a
balanced instalment profile, as well as providing proper financial room to manoeuvre and undertake desired
strategic investments. Fjord1 aims to complete the refinancing within September 2017.

The following table sets forth an overview of the Group’s debt instruments as of 31 March 2017 (excl. interest).

Maturity profile

Outstanding

amount
31.03.2017

2019

MNordea bank loan |[TERM |NOK| 1696490589 | 127178254 | 1569312335 - -
DNB bank loan TERM |NOK 172 000 000 24 000 000 33 000000 | 115000000 -
Total loans Fjordl |TERM |NOK| 1868490589 | 151178 254 | 1602 312 335 | 115 000000

Mordea bank loan™® |[TERM |NOK 60 900 000 3 150 000 4 200000 4200000 | 49350000
Total loans TERM |NOK| 1929390589 | 154328254 | 1606512335 | 119200000 | 49 350 000

*Loan in The Fjords Fartgy I DA where Fjord1 ASA has a 50% ownwership stake.

The loans are all floating rate loans, based on NIBOR plus an applicable margin.

The Company currently has drawn the following under its guarantee facility:

Guarantee Currency Balance

Payment garantee MNOK 318 262 Ob4d
On demand NOK 323 819910
Licens guarantee NOK 3413074
Tax guarantee MNOK 48 000 000
Refund guarantee MOK 113 944 800
Others NOK 2529000

809 968 848

7.7 Working capital statement

Based on ESMA’s recommendations paragraph 107-126 the Group has developed the following working capital
statement:

As of date of this Prospectus, the Company is of the opinion that the working capital of the Group is sufficient
for a minimum of twelve months following the date of this Prospectus.

7.8 Foreign currency

Transactions in foreign currency are booked in NOK according to the exchange rates at the time of each
transaction. Receivables and liabilities held in foreign currency are translated into NOK at the observed
exchange rate at the day of the balance sheet. Exchange rate differences from period to period are accounted
for in the Income Statement. Non-monetary assets held in foreign currency are accounted for using the
exchange rates at the time of purchase. Assets accounted for in real value held in foreign currency are translated
into NOK using the exchange rate observed at the time of the real value assessment.

7.9 Financial risk management

The Group is exposed to fluctuations in foreign exchange rates. Foreign currency risk is not regarded as
substantial, since the revenues and expences are normally in the same currency. The Company’s main exposure
to foreign currency risk is in respect of contracts for newbuilds with foreign shipyards. The Company normally
enters into forward foreign exchange contracts to hedge against such risk.

The Group is exposed to fluctuations in interest rates, since most of the Company's debt has floating interest
rates (NIBOR + margin). The Company has entered into interest rate swap arrangements in respect of approx.
NOK 500 million of the outstanding loans.

The Company enters into fuel derivatives to hedge against fluctuations in fuel prices.

The risk that the Group's debtors do not have the financial capacity to fulfil their obligations is regarded as low,
since the customer base consists primarily of municipalities or government agencies, or companies or
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institutions where municipalities or government agencies have a dominant influence. Historically there have
been very few losses on receivables in this customer group.

The liquidity management is based on 12-months rolling liquidity forecasts.

7.10 Significant changes and trends

The Group has not experienced any significant changes to its financial or trading position since 31 March 2017
to the date of this Prospectus.

The Group has not experienced any significant changes or significant trends within or outside the ordinary
course of business that are significant to the Group since 31 March 2017 to the date of this Prospectus

The Group does not have information on any known trends, uncertainties, demands, commitments or events
that are reasonably likely to have a material effect on its future prospects.

7.11 Statutory auditors

The Company’s auditor is Ernst & Young AS. Ernst & Young AS is a member of The Norwegian Institute of
Public Accountants (Nw. Den Norske Revisorforening). Ernst & Young AS has been the Company’s auditor
since August 2014 and has performed an audit of the Financial Statements for 2014, 2015 and 2016 in
accordance with regulations, and auditing standards and practices generally accepted in Norway, including
International Standards on Auditing. Ernst & Young AS’ registration number in the Norwegian Register of
Business Enterprises is 976 389 387. The auditor’s registered address is Dronning Eufemias gate 6, 0191 Oslo.

7.12 Related party transactions
Fjord1 has contracts with related parties as part of the Company s ordinary business.

The Fjords DA charters the ferries Bolsay, Vegy and Fanaraaken and the passenger boat Skagastal from Fjordi1
ASA. Eid is chartered on total cost basis, whereas the other four on bareboat terms.

Fjord1 is party to a number of contracts with Sogn og Fjordane regional authority4 regarding ferry services.
The agreements are on the terms described generally in Section 4.5. The contracts with Sogn og Fjordane
municipality have generated annual revenues of approx.

In December 2016, Fjord1 entered into material contracts with Havyard Ships Technology AS for three new
builds (electric ferries). The ferries shall be delivered in 2018, and the total contract value is just below NOK
500 million. In June 2017, Fjord1 entered an additional contract with Havyard Ships Technology AS for five
new builds (electric ferries). The ferries shall be delivered in 2018 and 2019, and the total contract value is just
above NOK 1,000 million. The contracts have been awarded Havyard Ships Technology AS in competitive
tender processes. Havyard Ships Technology AS is wholly owned by Havila Holding AS, which also owns all
shares in the Company’s largest shareholder, Havilafjord AS.

Below is a summary of the amounts involved in the related party transactions in the period 2014-2016 and in
Q1 2017.

4 Sogn og Fjordane municipality being a major shareholder through F1 Holding AS until May 2017.
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Year ended 31 December

2016 2015 2014

Transaction
Sogn og Fjordane Fylkeskommune 28472 29196 98 520 105 056 100026
The Fjords D4 2173 -247 28 318 25 683 0
The Fjords Fartay | DA 0 0 1245 0 0
Hawyard Ship Tecnology AS -22 284 -4 0 -4 0
H.R.Adv. PAl W Lorentzen 0 0 -250 0 0
8 367 28044 127 838 130741 100 026

Balance

Sogn og Fjordane Fylkeskommune 10505 866 0 2035 2523
The Fjords D4 0 3974 3974 784 0
The Fjords Fartay | DA 0 0 0 0 0
Hawyard Ship Tecnology AS -5 0 0 0 0
H.R.Adv. PAl W Lorentzen 0 0 0 0 0
10 500 4 340 3974 2 819 2523

Fjord1 also has contracts with subsidiaries and affiliated companies as part of the Company s ordinary
business.

Fjord1 ASA charters the gas ferry Fanafjord from its wholly owned subsidiary Fanafjord AS on bareboat terms.
The agreement is for the period ending 31 December 2020, with an option to extend to 2035.

F1 Adminstrasjon AS, a wholly owned subsidiary of Fjordi, is the employer of the management and
administrative team of the Group, and provides administrative services to Fjord1i. The agreement has a 12
month mutual termination period. The consideration is based on the actual use of personnel, and shall cover
the actual costs in F1 Administrasjon AS plus a mark-up of 5 %, deemed to be market terms.

Fjordi leases certain premises from Bolsgnes Verft AS on market terms. The companies are also parties to a
framework agreement in respect of vessel repairs and minor reconstructions. The consideration is based on
hourly rates similar to the rates of comparative/competing suppliers.

Méloy Reisebyra AS provides travel agency services to Fjord1, which can be terminated by either party on short
notice. The agreement is based on standard travel agency services agreement terms.

7.13 Dividend policy

7.13.1 The Company’s current dividend policy

Under the current dividend policy adopted by the Board of Directors, the Company plans to pay yearly
dividends close to 50% of net profit. However, the dividend policy will always be seen in relation the equity
situation in the company. The Company has a capital structure adapted towards the Company’s current
strategy and risk profile. Future investment programs as a result of successful tenders may change this, and
hence affect the Company’s dividend policy. The declaration and payment of future dividends will be at the
discretion of shareholders, subject to prior proposal from the Board of Directors or acceptance from the Board
of Directors.

The Company distributed NOK 250 million to its shareholders in 2016 and NOK 50 million to its shareholders
in 2015. Taking into account the share split carried out in 2017, the dividend amounts to NOK 2.50 and NOK
0.50 per Share, respectively.

As is the case with forward-looking statements, this statement regarding the Company’s dividend policy is
subject to a variety of risks and uncertainties. The Company may at its discretion revise its dividend policy
from time to time. Other factors that could cause the Company’s actual dividends to deviate from its current
policy and estimates are listed under Section 2 “Risk Factors.”

For a description of certain taxation issues with respect to dividends, see Section 10 below.
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7.13.2 Legal constraints on the distribution of dividends

Dividends may be paid in cash or in some instances in kind. The Norwegian Public Limited Liability Companies
Act provides several constraints on the distribution of dividends:

The Company may only distribute dividends to the extent that it after the distribution still has net assets
covering the Company’s share capital and other restricted equity according to article 3-2 and 3-3 of the
Norwegian Public Limited Liability Companies Act. The calculation shall be made on the basis of the
balance sheet in the Company’s last approved financial statements, however so that it is the registered
share capital on the time of decision that applies.

In the amount that may be distributed according to the first bullet point, a deduction shall be made for the
aggregate nominal value of treasury shares acquired by the Company for ownership or as security before
the balance day. It shall also be made a deduction for credit and collateral etc. according to article 8-7 to
8-10 of the Norwegian Public Limited Liability Companies Act from before the balance day which pursuant
to the provisions of the Norwegian Public Limited Liability Companies Act shall lie within the scope of the
funds the Company may distribute as dividend. It shall however not be made a deduction for credit and
collateral etc. that is reimbursed or settled before the time of decision, or credit to a shareholder to the
extent that the credit is settled by a netting in the dividend. It shall further be made deduction for other
dispositions after the balance day which pursuant to the law shall lie within the scope of the funds that the
Company may use to distribute dividend.

Even if all other requirements are satisfied, dividends can only be distributed to the extent that the
Company after the distribution has a sound equity and liquidity in terms of the risk and scope of the
Company's business, cf. article 3-4 of the Norwegian Public Limited Liability Companies Act.

Companies may distribute extraordinary dividends in respect of the current financial year on the basis of
an interim balance that is prepared and audited pursuant to the applicable rules for annual financial
statements and approved by the general meeting. The day of such interim balance cannot be dated further
back in time than six months prior to the general meeting’s resolution for the extraordinary dividend.

Distribution of dividends is resolved by a majority vote at the general meeting of the shareholders of the
Company, and on the basis of a proposal from the Board of Directors. The general meeting cannot
distribute a larger amount than what is proposed or accepted by the Board of Directors. The general
meeting may grant the Board of Directors the authority to distribute dividends, however not on the basis
of an interim balance sheet.

According to the Norwegian Public Limited Liability Companies Act, there is no time limit after which
entitlement to dividends lapses. Under the Norwegian Limitation Act (Act of 18 May 1979 No. 18), the
general period of limitation is three years from the date on which an obligation is due. Further, there are
no dividend restrictions or specific procedures for non — Norwegian resident shareholders in the
Norwegian Public Limited Liability Companies Act. For a description of withholding tax on dividends
applicable to non-Norwegian residents, see Section 10.

In addition, the Company’s future debt arrangement may contain restrictions on distribution of dividends.
Any amount permitted to be distributed, but not distributed in one year, may be carried forward and
distributed in subsequent years.
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8 DESCRIPTION OF THE SHARES AND SHARE CAPITAL

The following is a summary of certain material information relating to the Shares and share capital of Fjordi
ASA and certain other shareholder matters, including summaries of certain provisions of the Company’s
Articles of Association and applicable Norwegian law in effect as of the date of this Prospectus, including the
Norwegian Public Limited Liability Companies Act. The summary does not purport to be complete and is
qualified in its entirety by the Company’s Articles of Association and Norwegian law.

8.1 Share capital and share capital history

At the date of this Prospectus, the Company's share capital is NOK 250,000,000 represented by 100,000,000
Shares each with a par value of NOK 2.50. All issued Shares have been fully paid and issued in accordance with
Norwegian law.

The Company’s shareholders do not have any redemption or conversion rights. Shareholders of a Norwegian
Public Limited Company has pre-emptive rights to new Shares, which can be waived with 2/3 majority of the
votes present and cast.

The table below shows the development in the Company’s share capital for the period from incorporation to
the date hereof:

Change in New issued Par value

Date Type of change issued share share capital No. ofissued per share
capital (NOK) (NOK) Shares (NOK)

May 2001 Incorporation 100,000,000 100,000,000 100,000 1,000
December 2010 Private placement 150,000,000 250,000,000 100,000 2,500
May 2017 Split (1:1,000) 0 250,000,000 100,000,000 2.5

8.2 Outstanding authorizations, financial instruments etc.

The Company has no outstanding authorizations to issue new shares, nor any outstanding options, warrants,
convertible loans or other rights to issue any new Shares.

8.3 Treasury shares

The Company does not own any treasury shares. On 7 July 2017, the general meeting authorised the Board to
acquire up to 900,000 shares, to be applied solely in connection with the distribution of shares to the Group’s
employees and the incentive scheme for certain key management described in section 6.8.

8.4 Shareholder structure
The following table sets forth the 20 largest shareholders of Fjord1 ASA as of the date of this Prospectus.

Shareholders Shares (#) Ownership

1 Havilafjord AS 51,500,000 51.50
2 Perestroika AS 7,758,620 7.76
3 Verdipapirfondet DNB 4,544,400 4.54
4 Brown Brothers Harri FID FDS Nordic Fund 4,286,263 4.29
5 Verdipapirfondet DNB 2,483,766 2.48
6 State Street Bank an A/C client Omnibus 1,732,644 1.73
7 Songa Trading Inc 1,690,000 1.69
8 Verdipapirfondet Par 1,448,000 1.45
9 SEB Norden Fund 1,020,500 1.02
10 TR European Growth 994,000 0.99
11 GH Holding AS 966,000 0.97
12 RBC Investor Service S/A Lux SCV-Exempt-U 939,763 0.94
13 Fondsfinans Norge 750,000 0.75
14 Merrill Lynch Prof. MLPro Seg for Exclsv 720,189 0.72
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Shareholders Shares (#) Ownership

15 JP Morgan Chase Bank, JPMCB RE HB SWED FUN 692,000 0.69
16 Verdipapirfondet SR-JPMORGAN EUROPE LTD 661,014 0.66
17 FLU AS 603,000 0.60
18 VPF Nordea Norge Ver c/o JP Morgan Europe 593,000 0.59
19 Pioner Multi-Asset 587,904 0.59
20 SEB Prime Solutions Skandinaviska Enskil 552,564 0.55
Top 10 Shareholders 77,458,193 77.46
Top 20 Shareholders 84,523,627 84.52
Total 100,000,000 100.00 %

Shareholders holding 5 % or more of the Shares in the Company have an interest in the Company’s share capital
which is notifiable pursuant to the Norwegian Securities Trading Act, see further description of disclosure
obligations in Section 9.5 “Disclosure obligations” below. Except as set forth in the table above, the Company
is not aware of any other shareholders or consolidated groups of shareholders owning more than 5 % of the
Shares. No particular steps have been taken to prevent abuse of the control the largest shareholder has in its
capacity as owner of a majority of the shares and votes in the Company.

The largest shareholders do not have different voting rights than others. The Company is not aware of any
agreements that at a later stage may lead to change of control of the Shares in the Company, nor of any person
other than a member of the administrative, management or supervisory bodies who, directly or indirectly, has
interest in the Issuer’s capital or voting rights, notifiable under the issuer’s national law.

Havilafjord ASs has entered into a lock-up arrangement with the Managers in respect of its 51.5 million shares
owned for the period ending 19 May 2018. The restriction does not apply for any secondary sale of up to
500,000 shares in connection with the Listing, and is otherwise subject to customary exemptions and
conditions.

8.5 Listing and admission to trading

The Company has only issued one class of shares, which are freely transferable, and registered in the
Norwegian Central Securities Depository (VPS) with the Securities Identity Number ISIN NO 0010792625.
The Company's register of shareholders with the VPS is administrated by Nordea Bank Norge, Essendrops gate
7, 0107 Oslo, Norway.

The Company’s Shares have been traded on Merkur Market since 24 May 2017. The Company believes that a
transfer of the trading in the Shares to a regulated market such as Oslo Bars could benefit the Company and
its Shareholders as well as provide better access to the capital markets in the future.

On 11 August 2017, the board of directors of Oslo Bers ASA approved the Company’s application for listing of
the Shares on Oslo Bors ASA. The first day of trading for the Shares on Oslo Bars is expected to be on 15 August
2017.

The Shares are not listed on any other stock exchange or regulated market, and no application has been filed
for listing on any other stock exchanges or regulated market other than Oslo Bars.

8.6 Shareholder rights

The Company has one class of shares in issue, and in accordance with the Public Limited Liability Companies
Act, all shares provide equal rights in the Company, including dividend rights, right to share in any surplus in
the event of liquidation. One Share equals one voting right in the general meeting.

5 Chairman of the board, Vegard Savik and director Per Sevik are jointly with two other family members the ultimate shareholders of Havilafjord AS, and said four persons hold all
board positions in Havilafjord AS and its parent company Havila Holding AS.
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8.7 The Articles of Association

The Company’s Articles of Association (a translation thereof) are set out in Annex B to this Prospectus.
The objectives of the Company are specified in § 2 of the Articles of Association:

«The Company’s purpose is to engage, either on its own or through full or partial ownership in other
enterprises, in activities related to transport, communication and tourism. The company may also
engage in other areas whenever such engagement is relevant and serves to strengthen the company’s
primary purpose, or whenever such engagement allows the company to utilize its resources more
effectively.»

The Company has a single class of shares. Shareholders have the right to attend shareholder meetings, to vote
their shares either in person or by proxy, receive financial statements and have all of the other rights provided
by the Norwegian Public Limited Companies Act.

The general meeting is convened by written notification to all shareholders with known address. The notice
shall specify the time and place of the meeting. Notice of the meeting shall be sent at least three weeks prior to
the meeting. The notice shall specify the matters to be discussed at the annual general meeting. Proposal to
amend the Articles of Association may be reproduced in the notice. The Board shall prepare proposals for the
agenda in accordance with the provisions of the law and the statutes.

A shareholder has the right to have questions addressed at the general meeting. The matter shall be reported
in writing to the Board within seven days before the deadline of the notice together with a proposed decision
or a reason for the question being put on the agenda. If the notice has already taken place, a new notice shall
be sent out if the deadline for the summons has not expired. A shareholder has the right to put forward
proposals for a decision. The general meeting is opened by the chairman or by a person appointed by the Board.
The general meeting shall elect a chairman, who need not be a shareholder.

All other shareholder rights are determined by the Norwegian Public Limited Companies Act. There are no
restrictions on transfers of shares.

Other than what follows from the Norwegian Public Limited Companies Act, there are no conditions necessary
to change the rights of holders of the shares.

The Articles of Association do not contain any provisions that would have the effect of delaying, deferring or
preventing a change in control of the issuer. Further, there are no provisions governing the ownership
threshold above which shareholder ownership must be disclosed in the Articles of Association.

8.8 Certain aspects of Norwegian corporate law

8.8.1 General meetings

Through the general meeting, the Company’s shareholders exercise the supreme authority in the Company,
subject to the limitations provided under the Norwegian Public Limited Companies Act.

All shareholders in the Company are entitled to attend and vote at general meetings, either in person or by
proxy. See “Voting rights” (below) with regard to certain restrictions on voting right applying for nominee-
registered Shares, etc.

General meetings are convened by the Company’s Board of Directors. In a public limited liability company a
notice of a general meeting shall be sent at the latest two weeks before the date of the meeting, however, in a
company whose shares are listed on a regulated market (such as Fjord1 ASA), the notice period is three weeks.

Pursuant to article 7 of the Company’s Articles of Association, documents concerning matters to be considered
at the general meeting are not required to be sent to the shareholders, provided that the documents are made
available for the shareholders at the Company’s website. The same applies for documents which according to
law shall be included in or attached to the notice of the general meeting. A shareholder is entitled to request
that documents concerning matters to be handled at the general meeting are sent to him/her.

Any shareholder is entitled to have an issue discussed at a general meeting if such shareholder provides the
Board with notice of the issue within seven days prior to the deadline for the notice to the general meeting,
along with a proposal to a draft resolution or a justification for the matter having been put on the agenda.

In addition to the annual general meeting, extraordinary general meetings of shareholders may be held if
deemed necessary by the Board. An extraordinary general meeting shall also be convened for the consideration
of specific matters at the written request of the Company’s auditor or shareholders representing a total of at
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least 5 % of the share capital. The extraordinary general meeting must be held within one month from the
demand was submitted.

8.8.2 Voting rights — Amendments to the Articles of Association and other resolutions

The Articles of Association do not set forth additional conditions with regard to changing the rights of
shareholders than required by the Public Limited Liability Companies Act.

Each of the Company’s Shares carries the right to one vote at the Company’s general meetings. No voting rights
can be exercised with respect to treasury Shares held by the Company itself or a subsidiary.

In general, decisions that shareholders are entitled to make under Norwegian law or the Company’s Articles of
Association may be made by a simple majority of the votes cast.

In the case of elections, the persons who obtain the greatest number of votes cast are elected.

Certain decisions, including but not limited to increase or reduction of the Company’s share capital, set aside
the shareholders’ preferential right, approval of merger or demerger, approval of loans with a right to require
issuance of shares, authorization to acquire its own shares, and amendment of the Company’s Articles of
Association, require the approval of at least two-thirds of the aggregate number of votes cast at the general
meeting, as well as at least two-thirds of the share capital represented at the meeting.

Certain decisions, such as dividing issued shares into classes with different rights, require the approval of all
affected shareholders as well as the majority required for amendments of the Articles of Association.

Decisions that (i) would reduce any shareholder’s right in respect of dividend payments or other rights to
assets of the Company or (ii) restrict the transferability of the Shares through introduction of a consent
requirement, a right of first refusal upon transfer or a requirement that shareholders must have certain
qualifications, require a majority vote of at least 90 % of the share capital represented at the general meeting
vote in favour of the resolution, as well as the majority required for amending the Company’s Articles of
Association.

There are no quorum requirements that apply to the general meetings.

In general, in order to be entitled to vote, a shareholder must be registered as the owner of the Shares in the
Company’s share register in the VPS, or in the case of a share transfer, report and show evidence of the
shareholder’s share acquisition to the Company prior to the general meeting. Beneficial owners of Shares that
are registered in the name of a nominee are generally not entitled to vote under Norwegian law, nor is any
person who is designated in the VPS register as the holder of such Shares as nominees. Investors should note
that there are varying opinions as to the interpretation of the right to vote on nominee registered shares.

8.8.3 Additional issuances and preferential rights

If the Company issues any new Shares, including bonus share issues, the Company's Articles of Association
must be amended, which requires the same vote as other amendments to its Articles of Association, i.e. a two
-thirds majority of the votes cast and the share capital represented at the general meeting. In addition, under
Norwegian law, the Company's shareholders have a preferential right to subscribe for new Shares issued by
the Company. Preferential rights may be derogated from by resolution in a general meeting passed by the same
vote required to approve amending the Articles of Association.

The general meeting may, by the same vote as is required for amending the Articles of Association, authorize
the Board of Directors to issue new Shares, and to derogate from the preferential rights of shareholders in
connection with such issuances. Under the Public Limited Liability Companies Act, such authorization can be
made effective for a maximum of two years. The par value of the Shares to be issued may not exceed 50 % of
the registered nominal share capital when the authorization is registered with the Norwegian Register of
Business Enterprises.

8.8.4 Minority rights

Norwegian law sets forth a number of protections for minority shareholders of the Company, including but not
limited to those described in this paragraph and the description of general meetings as set out above. Any of
the Company’s shareholders may petition Norwegian courts to have a decision of the Board of Directors or the
Company’s shareholders made at the general meeting declared invalid on the grounds that it is in conflict with
the Public Limited Liability Companies Act, the Articles of Association, or unreasonably favors certain
shareholders or third parties to the detriment of other shareholders or the Company itself. The Company’s
shareholders may require the courts to dissolve the Company as a result of such decisions. Minority
shareholders holding five % or more of the Company’s share capital have a right to demand in writing that the
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Company’s Board of Directors convene an extraordinary general meeting of the Company’s shareholders to
discuss or resolve specific matters. In addition, any of the Company’s shareholders may in writing demand that
the Company place an item on the agenda for any general meeting provided that the demand is submitted to
the Board of Directors no later than seven days before expiry of the deadline for issuing notice of the general
meeting. If the notice has been issued when such a written demand is presented, but the notice deadline has
not expired, a renewed notice must be issued.

8.8.5 Rights of redemption and repurchase of Shares

The share capital of the Company may be reduced by reducing the par value of the Shares or by cancelling
Shares. Such a decision requires the approval of at least two-thirds of the aggregate number of votes cast and
at least two-thirds of the share capital represented at a general meeting. Redemption of individual Shares
requires the consent of the holders of the Shares to be redeemed.

The Company may purchase its own Shares provided that the Board of Directors has been granted an
authorization to do so by a general meeting with the approval of at least two-thirds of the aggregate number of
votes cast and at least two-thirds of the share capital represented at the meeting. The aggregate par value of
treasury shares so acquired, and held by the Company must not exceed ten % of the Company’s share capital.
The consideration to be paid for the shares must be within the scope of the funds that the Company may use
to distribute dividend pursuant to section 8-1 of the Norwegian Public Limited Liability Act. The authorization
by the general meeting of the Company’s shareholders cannot be granted for a period exceeding two years.

8.8.6 Shareholder vote on certain reorganizations

A decision of the Company’s shareholders to merge with another company or to demerge requires a resolution
by the general meeting of the shareholders passed by at least two-thirds of the aggregate votes cast and at least
two-thirds of the share capital represented at the general meeting.

No later than one month prior to the day when the general meeting shall deal with the merger or demerger
plan and up until the day when the general meeting is to be held, the plan and certain other required case
documents shall be available to the shareholders in the Company’s offices or on the internet site of the
Company.

8.8.7 Liability of directors

Members of the Board of Directors owe a fiduciary duty to the Company and its shareholders. Such fiduciary
duty requires that the Board members act in the best interests of the Company when exercising their functions
and exercise a general duty of loyalty and care towards the Company. Their principal task is to safeguard the
interests of the Company.

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

8.8.8 Indemnification of directors

Neither Norwegian law nor the Articles of Association contains any provision concerning indemnification by
the Company of the Board of Directors. The Company is permitted to purchase, and have purchased, insurance
to cover the Company’s directors against certain liabilities that they may incur in their capacity as such.

8.8.9 Distribution of assets on liquidation

Under Norwegian law, the Company may be wound-up by a resolution of the general meeting passed by at
least two-thirds of the aggregate votes cast and at least two-thirds of the share capital represented at the
meeting. In the event of liquidation, the Shares rank equally in the event of a return on capital by the Company.
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8.9 Notice to prospective investors

No person has been authorized to give any information or make any representations other than those contained
in this Prospectus and, if given or made, such information or representations must not be relied upon as having
been authorized. This Prospectus does not constitute an offer to sell or the solicitation of an offer to buy any
securities. Neither the delivery of this document nor any sale made under this document shall, in any
circumstances, create any implication that there has been no change in the affairs of the Company since the
date hereof and that the information contained in this document is correct as of any time subsequent to the
date of this document.

Financial information included in the document have been derived from financial statements prepared in
accordance with International Financial Reporting Standards (“IFRS”) as adopted by the EU. Prospective
investors should review the accounting policies applied in the preparation of the financial statements and
consult their own accounting experts in order to understand how such differences may be relevant to their
review of the Company’s financial statements.

8.10 Transfer restrictions — United States

The Shares have not been and will not be registered under the U.S. Securities Act and may not be offered or
sold within the United States except pursuant to an exemption from, or in a transaction not subject to, the
registration requirements of the U.S. Securities Act and applicable state securities laws. The Shares are
"restricted securities" within the meaning of Rule 144(a) (3) and no representation is made as to the availability
of the exemption provided by Rule 144 for resales of any Shares, as the case may be.
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9 SECURITIES TRADING IN NORWAY

The following is a summary of certain information in respect of trading and settlement of shares on the Oslo
Stock Exchange, securities registration in Norway and certain provisions of applicable Norwegian securities
law, including the Norwegian Securities Trading Act, in effect as of the date of this Prospectus. This summary
does not purport to be complete and is qualified in its entirety by Norwegian law.

9.1 Information, control and surveillance

Under Norwegian law, Oslo Bars is required to perform a number of surveillance and control functions. The
Surveillance and Corporate Control unit of Oslo Bers monitors all market activity on a continuous basis.
Market surveillance systems are largely automated, promptly warning department personnel of abnormal
market developments.

The FSAN 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 is subject to the
application for listing on such market, must promptly release any inside information directly concerning the
company (that is, precise information about financial instruments, the issuer thereof or other matters that are
likely to have a significant effect on the price of the relevant financial instruments or related financial
instruments, and that are not publicly available or commonly known in the market). A company may, however,
delay the release of such information in order not to prejudice its legitimate interests, provided that it is able
to ensure the confidentiality of the information and that the delayed release would not be likely to mislead the
public. Oslo Bgrs may levy fines on companies violating these requirements.

9.2 The VPS and transfer of shares

The Company’s shareholder register is operated through the VPS. The VPS is the Norwegian paperless
centralized securities register. It is a computerized bookkeeping system in which the ownership of, and all
transactions relating to, securities which are listed on a Norwegian regulated market must be recorded. The
VPS and Oslo Bers are both wholly owned by Oslo Bars VPS Holding ASA.

All transactions relating to securities registered with the VPS are made through computerized book entries.
No physical share certificates are, or may be, issued. The VPS confirms each entry by sending a transcript to
the registered shareholder irrespective of any beneficial ownership. To give effect to such entries, the individual
shareholder must establish a share account with a Norwegian account agent. Norwegian banks, Norges Bank
(that is, 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.

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 articles of association or otherwise.

The VPS is liable for any loss suffered as a result of faulty registration or an amendment to, or deletion of,
rights in respect of registered securities unless the error is caused by matters outside the VPS’ control which
the VPS could not reasonably be expected to avoid or overcome the consequences of. Damages payable by the
VPS may, however, be reduced in the event of contributory negligence by the aggrieved party.

The VPS must provide information to the FSAN on an ongoing basis, as well as any information that the FSAN
requests. Norwegian tax authorities may require certain information from the VPS regarding any individual’s
holdings of securities, including information about dividends and interest payments.

9.3 Nominee accounts

Under Norwegian law, shares are registered in the name of the beneficial owner of the shares. As a general
rule, there are no arrangements for nominee registration and Norwegian shareholders are not allowed to
register their shares in VPS through a nominee. However, foreign shareholders may register their shares in the
VPS in the name of a nominee (bank or other nominee) approved by FSAN. 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
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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.

9.4 Foreign investment in Norwegian shares

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

9.5 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 Securities Trading Act to notify the Oslo Bors and the issuer immediately. The same
applies if the disclosure thresholds are passed due to other circumstances, such as but not limited to a change
in the company’s share capital.

9.6 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
Securities Trading Act. The term ‘inside information’ means any information of precise nature relating to
financial instruments, the issuers thereof or other circumstances which has not been made public and is not
commonly known in the market and which is likely to have a significant effect on the price of those financial
instruments or related financial instruments. The term “information likely to have a significant effect on the
price of those financial instruments or related financial instruments” means information of the kind which a
reasonable investor would be likely to use as part of the basis of his/her investment decisions. 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.

9.7 Mandatory offer requirement

The Securities Trading Act requires any person, entity or consolidated group that becomes the owner of shares
representing more than one-third of the voting rights of a Norwegian company listed on a Norwegian regulated
market to, within four weeks, make an unconditional general offer for the purchase of the remaining shares in
that company. A mandatory offer obligation may also be triggered where a party acquires the right to become
the owner of shares that, together with the party’s own shareholding, represent more than one-third of the
voting rights in the company and Oslo Bors 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 without
delay notify Oslo Bers and the company in question accordingly. The notification is required to state whether
an offer will be made to acquire the remaining shares in the company or whether a sale will take place. As a
rule, a notification to the effect that an offer will be made cannot be retracted. The offer and the offer document
required are subject to approval by Oslo Bars before the offer is submitted to the shareholders or made public.

The offer price per share must be at least as high as the highest price paid or agreed by the offeror for the shares
in the six-month period prior to the date the threshold was exceeded. However, if it is clear that that the market
price was higher when the mandatory offer obligation was triggered, the Securities Trading Act states that the
offer 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 settled in cash, but the offeror may nonetheless give
the shareholders the right to accept an alternative to cash.

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, Oslo Bgrs 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

69



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, Oslo Bgrs 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
Norwegian company listed on a Norwegian regulated market 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 of 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.

The Company has not received any takeover bids or bids to acquire controlling interest during the last 12
months.

9.8 Compulsory acquisition

Pursuant to the Norwegian Public Limited Liability Companies Act and the Securities Trading Act, a
shareholder who, directly or through subsidiaries, acquires shares representing more than 90% of the total
number of issued shares in a Norwegian public limited liability company, as well as more than 90% of the total
voting rights, has a right, and each remaining minority shareholder of the company has a right to require such
majority shareholder, to effect a compulsory acquisition for cash of the shares not already owned by such
majority shareholder. Through such compulsory acquisition the majority shareholder becomes the owner of
the remaining shares with immediate effect.

If a shareholder acquires shares representing more than 90% of the total number of issued shares, as well as
more than 90% of the total voting rights, through a voluntary offer in accordance with the Securities Trading
Act, a compulsory acquisition can, subject to the following conditions, be carried out without such shareholder
being obliged to make a mandatory offer: (i) the compulsory acquisition is commenced no later than four weeks
after the acquisition of shares through the voluntary offer, (ii) the price offered per share is equal to or higher
than what the offer price would have been in a mandatory offer, and (iii) the settlement is guaranteed by a
financial institution authorized to provide such guarantees in Norway.

A majority shareholder who effects a compulsory acquisition is required to offer the minority shareholders a
specific price per share, the determination of which is at the discretion of the majority shareholder. However,
where the offeror, after making a mandatory or voluntary offer, has acquired more than 90% of the voting
shares of a company and a corresponding proportion of the votes that can be cast at the general meeting, and
the offeror pursuant to Section 4-25 of the Public Limited Liability Companies Act completes a compulsory
acquisition of the remaining shares within three months after the expiry of the offer period, it follows from the
Securities Trading Act that the redemption price shall be determined on the basis of the offer price for the
mandatory /voluntary offer unless specific reasons indicating another price.

Should any minority shareholder not accept the offered price, such minority shareholder may, within a
specified deadline of not less than two months, request that the price be set by a Norwegian court. The cost of
such court procedure will, as a general rule, be the responsibility of the majority shareholder, and the relevant
court will have full discretion in determining the consideration to be paid to the minority shareholder as a
result of the compulsory acquisition.

Absent a request for a Norwegian court to set the price or any other objection to the price being offered, the
minority shareholders would be deemed to have accepted the offered price after the expiry of the specified
deadline.

9.9 Foreign exchange controls

There are currently no foreign exchange control restrictions in Norway that would potentially restrict the
payment of dividends to a shareholder outside Norway, and there are currently no restrictions that would affect
the right of shareholders of a Norwegian company 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
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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 FSAN have electronic access to the data in this register.
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10 TAXATION

The following is a brief summary of certain Norwegian tax considerations relevant to the acquisition,
ownership and disposition of Shares by holders that are residents of Norway for purposes of Norwegian
taxation (“resident or Norwegian shareholders”) and holders that are not residents of Norway for such
purposes (“non-resident or foreign shareholders”).

The summary is based on applicable Norwegian laws, rules and regulations as at the date of this Admission
Document. Such laws, rules and regulations may be subject to changes after this date, possibly on a retroactive
basis for the same tax year. The summary is of a general nature and does not purport to be a comprehensive
description of all tax considerations that may be relevant and does not address taxation in any other
jurisdiction than Norway.

The summary does not concern tax issues for the Company and the summary only focuses on the shareholder
categories explicitly mentioned below. Special rules may apply to shareholders who are considered transparent
entities for tax purposes, for shareholders holding shares through a Norwegian permanent establishment and
for shareholders that have ceased or cease to be resident in Norway for tax purposes.

Each shareholder, and specifically non-resident shareholders, should consult with and rely upon their own tax
advisers to determine their particular tax consequences.

10.1 Taxation of dividends

10.1.1 Resident corporate shareholders

Dividends distributed from the Company to Norwegian corporate shareholders (i.e. limited liability companies
and certain similar entities) are generally exempt from tax pursuant to the participation exemption method
(Norwegian: "Fritaksmetoden"). However, 3% of such dividends are taxable as general income at a current rate
of 24%, implying that dividends distributed from the Company to resident corporate shareholders are
effectively taxed at a rate of 0.72%.

10.1.2 Resident personal shareholders

Dividends distributed from the Company to Norwegian personal shareholders are taxed as ordinary income at
a current rate of 24% to the extent the dividends exceed a statutory tax-exempt allowance (Norwegian:
"Skjermingsfradrag"). The tax basis is upward adjusted with a factor of 1.24 before taxation, implying that
dividends exceeding the tax free allowance are effectively taxed at a rate of 29.76%.

The tax-exempt allowance is calculated and applied on a share-by-share basis. The allowance for each share
equals the cost price of the share multiplied by a risk-free interest rate determined based on the interest rate
on Norwegian treasury bills with three months maturity plus 0.5 percentage point, and adjusted downwards
with the tax rate. The allowance one year is allocated to the shareholder owning the share on 31 December.
Norwegian personal shareholders who transfer Shares during an income year will thus not be entitled to deduct
any calculated allowance related to the transaction year. The Directorate of Taxes announces the risk free-
interest rate in January the year after the income year.

Any part of the calculated allowance one year exceeding distributed dividend on a Share (excess allowance)
can be carried forward and set off against future dividends (or capital gains) on the same Share (but may not
be set off against taxable dividends / capital gains on other Shares). Furthermore, for the purpose of calculating
the allowance the following years, any excess allowance is added to the cost price of the share and thereby
included in the basis for the calculation of allowance the following years.

10.1.3 Non-resident corporate shareholders

Dividends distributed from the Company to non-resident shareholders are in general subject to Norwegian
withholding tax at a rate of currently 25%, unless otherwise provided for in an applicable tax treaty or the
recipient is tax resident within the European Economic Area (the EEA) (ref. Section 10.1.4 below for more
information on the EEA exemption). Norway has entered into tax treaties with approximate 80 countries. In
most tax treaties the withholding tax rate is reduced to 15% or lower.

In line with the present administrative system in Norway, the Company shall withhold tax at the regular rate /
reduced rate according to an applicable tax treaty / the EEA exemption, based on the tax residency
information registered with the VPS. Dividends paid to nominees will always be subject to withholding tax

at the general rate of 25% unless the nominee, by agreeing to provide certain information regarding
beneficial owners, has obtained approval for a reduced or zero rate from the Norwegian Central Office for
Foreign Tax Affairs (Norwegian: "Sentralskattekontoret for utenlandssaker").
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Shareholders, who have been subject to a higher withholding tax than applicable, may apply to the Central
Office for Foreign Tax Affairs for a refund of the excess withholding tax.

If foreign shareholders are engaged in business activities in Norway, and their Shares are effectively connected
with such business activities, dividends distributed on their Shares will generally be subject to the same
taxation as that of Norwegian shareholders.

Foreign shareholders should consult their own advisers regarding the availability of treaty benefits in respect
of dividend payments, including the possibility of effectively claiming refund of withholding tax.

10.1.4 Shareholders tax resident within the EEA

Dividends distributed from the Company to personal shareholders tax-resident within the EEA are upon
request entitled to a deductible allowance. The shareholder shall pay the lesser amount of (i) withholding tax
according to the rate in the applicable tax treaty or (ii) withholding tax at 25% after deduction of the tax-free
allowance. Any excess allowance may be carried forward.

Dividends distributed from the Company to corporate shareholders tax resident within the EEA are exempt
from Norwegian withholding tax, provided the shareholder is the beneficial owner of the Shares and genuinely
established and performs genuine economic business activities within the EEA.

10.2 Taxation upon realization of shares

10.2.1 Resident corporate shareholders

For Norwegian corporate shareholders capital gains upon realization of Shares are generally exempt from tax.
Losses are not deductible.

10.2.2 Resident personal shareholders

For Norwegian personal shareholders capital gains upon realization of Shares are taxable as general income in
the year of realization, and have a corresponding right to deduct losses that arise upon such realization. The
tax liability applies irrespective of time of ownership and the number of Shares realized. The tax rate for general
income is currently 24%. The tax basis is adjusted upward with a factor of 1.24 before taxation/deduction,
implying an effective taxation at a rate of 29.76%.

The taxable gain or loss is calculated per Share as the difference between the consideration received and the
cost price of the Share, including any costs incurred upon acquisition or realization of the Share. Any unused
allowance on a Share (see above) may be set off against capital gains on the same Share, but will not lead to or
increase a deductible loss. I.e. any unused allowance exceeding the capital gain upon realization of the Share
will be annulled. Any unused allowance on one Share may not be set of against gains on other Shares.

If a shareholder disposes of Shares acquired at different times, the Shares that were first acquired will be
deemed as first disposed (the FIFO-principle) when calculating a taxable gain or loss.

Special exit tax rules apply for resident personal shareholders that cease to be tax resident in Norway.

10.2.3 Non-resident shareholders

Gains from realization of Shares by non-resident shareholders will not be subject to taxation in Norway unless
(i) the Shares are effectively connected with business activities carried out or managed in Norway, or (ii) the
Shares are held by an individual who has been a resident of Norway for tax purposes with unsettled/postponed
exit tax.

10.3 Net wealth tax
Norwegian corporate shareholders are not subject to net wealth tax.

Norwegian personal shareholders are generally subject to net wealth taxation at a current rate of 0.85% on net
wealth exceeding NOK 1,480,000. The Shares will be included in the net wealth with 90% of their listed value
as of 1 January in the assessment year.

Non-resident shareholders are generally not subject to Norwegian net wealth tax, unless the Shares are held
in connection with business activities carried out or managed from Norway.
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10.4 Stamp duty / transfer tax

Norway does not impose any stamp duty or transfer tax on the transfer or issuance of Shares.

Norway does not impose any inheritance tax. However, the heir continues the giver's tax positions, including
the input values, based on principles of continuity.

10.5 The Company’s responsibility for the withholding of taxes

The Company is responsible for and shall deduct, report and pay any applicable withholding tax to the
Norwegian tax authorities.
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11 ADDITIONAL INFORMATION

11.1 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. The Company has been involved in a
dispute with Negotia (a member organization of the Norwegian Confederation of Vocational Unions) on behalf
of their members regarding salary adjustments in 2016, where Negotia has claimed that the certain
requirements in relation to the adjustment were not met. The matter was referred to an advisory board, which
in April 2017 ruled in favour of the Company.

Apart from the aforementioned, neither the Company nor any other company in the Group are, nor have been
during the course of the preceding 12 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.

11.2 Information sourced from third parties

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

11.3 Cautionary note regarding forward-looking statements

This Prospectus includes “forward-looking” statements, including, without limitation, projections and
expectations regarding the Group’s future financial position, business strategy, plans and objectives. All
forward-looking statements included in the Prospectus are based on information available to the Company,
and views and assessments of the Company, as of the date of this Prospectus. Except as required by the
applicable stock exchange rules or applicable law, the Company does not intend, and expressly disclaims any
obligation or undertaking, to publicly update, correct or revise any of the information included in this
Prospectus, including forward-looking information and statements, whether to reflect changes in the
Company's expectations with regard thereto or as a result of new information, future events, changes in
conditions or circumstances or otherwise on which any statement in this Prospectus is based.

” o« » o« » o«

When used in this document, the words “anticipate”, “believe”, “estimate”, “expect”, “seek to” and similar
expressions, as they relate to the Company, its subsidiaries or its Management, are intended to identify
forward-looking statements. The Company can give no assurance as to the correctness of such forward-looking
statements and investors are cautioned that any forward-looking statements are not guarantees of future
performance. Such forward-looking statements involve known and unknown risks, uncertainties and other
factors, which may cause the actual results, performance or achievements of the Company and its subsidiaries,
or, as the case may be, the industry, to materially differ from any future results, performance or achievements
expressed or implied by such forward-looking statements. Such forward-looking statements are based on
numerous assumptions regarding the Group’s present and future business strategies and the environment in
which the Company and its subsidiaries operate.

Given the aforementioned uncertainties, prospective investors are cautioned not to place undue reliance on
any of these forward-looking statements.
11.4 Advisors

Fearnley Securities AS and SpareBank 1 Markets AS act as Managers in connection with the Listing. SANDS —
Advokatfirmaet Steenstrup Stordrange DA is acting as the Company's legal counsel and Advokatfirmaet
Schjadt AS is acting as the Managers’ legal counsel.

11.5 Documents on display

Copies of the following documents will be available for inspection at the Company’s registered office at
Strandavegen 15, 6905 Florg during normal business hours on Monday to Friday each week (except public
holidays) for a period 12 months from the date of this Prospectus:

o the Articles of Association of the Company;
e the Company’s memorandum of incorporation;
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the audited financial statements of Fjord1 ASA for the financial years 2016, 2015 and 2014 including
the auditor’s report;

the Q1 2017 interim financial accounts;
all reports, letters, and other documents of which is included or referred to in the Prospectus;
and this Prospectus.



12 NORWEGIAN SUMMARY

Seksjon A — Introduksjon og advarsel

Elem | Opplysnings- | Kommentarer

ent krav

Al Introduksjon Dette sammendraget ber leses som en introduksjon til prospektet
og advarsel («Prospektet»). Enhver beslutning om & investere i de aktuelle verdipapirene

beor vaere basert pa en vurdering av Prospektet som helhet. Dersom et krav knyttet
til opplysningene i Prospektet blir brakt inn for retten, kan saksgkende investor, i
henhold til nasjonal lovgivning i medlemsstatene, matte beaere kostnadene ved a
oversette Prospektet for saken er igangsatt. Erstatningsansvar festes bare til de
personer som har produsert sammendraget, inklusive enhver oversettelse av
denne, men bare dersom sammendraget er villedende, ungyaktig eller
inkonsekvent nér det leses sammen med de andre delene av Prospektet, eller det
ikke gir, nar det leses ssmmen med de andre deler av Prospektet, informasjon som
er kritisk for & hjelpe investorer nér de vurderer 4 investere verdipapirene.

A.2 Bruk av Ikke relevant. Prospektet vil ikke bli brukt av finansielle mellommenn i pafolgende
Prospektet i videresalg.
resalg av
finansielle
mellommenn

Seksjon B — Utsteder og garantister

Elem | Opplysnings- | Kommentarer

ent krav

B.1 Juridisk og Det juridiske navnet pa selskapet er Fjordi ASA, det kommersielle navnet pa
kommersielt selskapet er Fjordi.
navn

B.2 Juridisk form, Fjordi ASA («Selskapet») er et allmennaksjeselskap, og er organisert og
lovgivning og eksisterer i henhold til lovgivningen i Norge, med registreringsnummer 983 472
hjemstat 583 i samsvar med og i henhold til den norske allmennaksjeloven.

B.3 Beskrivelse av Selskapets kjernevirksomhet er a eie og drifte ferger og passasjerbéter i Norge.
selskapets drift | Fjord1 er det storste fergeselskapet i Norge med 16,8 millioner
og personbilekvivalenter («PBE») transportert i 2016, og representerer en estimert
hovedaktivitete | markedsandel pad 49 %. Ferge- og passasjerbataktiviteten er basert pa
r, produkter og | langtidskontrakter med offentlige veimyndigheter. Selskapet har for tiden totalt
markeder 22 kontrakter med offentlige veimyndigheter som dekker 27 fergeforbindelser.

Selskapet har en eksisterende flate med 61 ferger med en total kapasitet pa 5 112
PBE, i tillegg til fire passasjerbéter.

Selskapet er ogsa involvert i turistsegmentet i Norge, og har en eierposisjon i det
norske flyselskapet Widerge.

B.ga | Nyligetrender | Annet enn nevnt ovenfor, har ikke Konsernet opplevd noen betydelige endringer
eller trender innen eller utenfor den vanlige forretningsdriften som er av
betydning for Konsernet siden 31. mars 2017 til datoen for dette Prospektet.

B.5 Konsern Selskapet er et operativt selskap, og er morselskapet i Konsernet. Selskapet har

eierandeler i folgende selskap:
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Datterselskap/tilknyttet selskap: Eierinteresse:
F1 Administrasjon AS 100%
Partrederiet ystekspressen ANS 49%
Fanafjord AS 100%
Nye Fanafjord AS 100%
The Fjords DA 50%
The Fjords Fartay I DA 50%
The Fjords Fartoy II DA 50%
Fjord Tours AS 30.6%
WF Holding AS 34%
Bolsegnes Verft AS 100%
AB Eigedom AS 66%
Hareid Trafikkterminal AS 63%
Mélgy Reisebyra AS 100%
B.6 Andel av Sa langt Selskapet kjenner til er det kun felgende som direkte eller indirekte
utsteders innehar en vesentlig eierandel i Selskapet:
kapital eller. Havilafjord AS (51 500 000 aksjer, som utgjer 51,5 % av aksjekapitalen)
stemmerettighe ’ ’ )
ter Perestroika AS (7 758 620 aksjer, som utgjor 7,8 % av aksjekapitalen).
De storste aksjonzerene i Selskapet har ikke andre stemmeretter enn andre
aksjoneerer i Selskapet. Selskapet kjenner ikke til avtaler som pa et senere
tidspunkt vil kunne fore til endring av kontrollen over Selskapet, ei over personer
som enten direkte eller indirekte har en eier- eller stemmerettsandel i utsteder,
unntatt medlemmer av styre, ledelse eller tilsynsorganer.
Havilafjord AS har mulighet til & pavirke vesentlig utfallet av saker som skal
avgjores ved stemmegivning fra Selskapets aksjonerer.
Den utvalgte konsoliderte finansielle informasjonen som presenteres i dette
B.7 Utvalgt . . . .
historisk prospektet er utledet av, bar leses i forbindelse med og er kvalifisert i sin helhet
finansiell med henvisning til regnskapet og delérsregnskapene, inntatt som vedlegg C til
informasjon dette prospektet, og ber leses sammen med kapittel 7.
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Resultatregnskap

Tabellen under viser et ssmmendrag av finansiell informasjon hentet fra Fjordis
ureviderte konsoliderte resultatregnskapsinformasjon for perioden 1. januar til
31. mars i drene 2017 0g 2016, og det reviderte konsernregnskapet (IFRS) for
regnskapsarene 2016 og 2015.

Per Per
31 mars 31 desember
2017 2016 2016 2015
(Belop i NOK 1 000) (IFRS) (IFRS) (IFRS) (IFRS)
(urevidert) (urevidert) (revidert) (revidert)
Salgsinntekt 167 087 253 586 1223 970 1326327
Annen driftsinntekt 474 117 288 767 1162 442 903 676
Varekostnader -96 610 -80 242 -378 407 -429 516
Lonn og sosiale kostnader -226 594 -218 512 -884 835 -889 253
Andre driftskostnader -112 977 -110 846 -402 583 -428 141
Totale driftskostnader -436 181 -409 601 -1665 825 -1746 910
Andel av overskudd/(tap) fra felleskontrollerte -3 755 2947
virksomheter 9055 11343
Driftsresultat for avskrivninger og
nedskrivninger (EBITDA) 201269 135 700 729 642 494 436
Ordinzre avskrivninger -61364 -60 266 -240 085 -241 961
(Nedskrivning)/Tilbakeforing av tidligere nedskrivning - - 78 582 25108
Totale avskrivninger og nedskrivninger -61 364 -60 266 -161503 -216 853
Driftsresultat (EBIT) 139 905 75433 568 139 277583
Andel av overskudd/(tap) fra andre tilknyttede 9 096 3752
virksomheter 72 540 45007
Annen renteinntekt 800 1100 5692 4734
Annen rentekostnad -14 591 -17 030 -105 484 -122 955
Andre finansposter, netto -1836 -1956 57737 54 293
Netto finansinntekter / (kostnader) -6 532 -14 134 30 485 -18 921
Ordinzert resultat for skatt 133 374 61300 598 624 258 662
Skattekostnad pa ordinzert resultat -32 010 -15325 -148 502 -39771
Arsresultat 101364 45975 450 122 218 891
Andre inntekter og kostnader:
Andel av utvidet resultat for tilknyttet virksomhet bokfert
ved bruk av egenkapitalmetoden 1363 1442
Aktuarmessige tap pa pensjonsforpliktelser for skatt -102 -3117 12 632 21641
Sum andre inntekter og kostnader for skatt -102 -3117 13 995 23 083
Totalresultat 101 262 42858 464 117 241974
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Balanseoppstilling

Tabellen nedenfor viser et sammendrag av finansiell informasjon hentet fra
Fjordis ureviderte konsoliderte balansen per 31. mars 2017 og 2016, og den
reviderte konsoliderte balansen (IFRS) per 31. desember 2016 og 2015.

Per Per
31 mars 31 desember
2017 2016 2016 2015
(Belop i NOK 1 000) (IFRS) (IFRS) (IFRS) (IFRS)
(urevidert) (urevidert) (revidert) (revidert)
Eiendeler
Anleggsmidler
Utsatt skattefordel 20 356 34538 21328 37946
Tomter, bygninger og annen fast eiendom 3765 515 3629 509 3794 867 3648995
Investeringer i tilknyttede og felleskontrollerte 307 455
virksomheter 367 050 361709 300 755
Andre langsiktige eiendeler 8250 8163 8284 8417
Sum anleggsmidler 4161170 3979 665 4186 188 3996 112
Omlopsmidler
Varer 16 174 10433 14 690 13 049
Kundefordringer 74 591 80932 78 660 71705
Andre kortsiktige fordringer 30 145 125700 35888 66 453
Bankinnskudd, kontakter og lignende 410759 282 386 553 993 358 516
Sum omlgpsmidler 531670 499 452 683 231 509 723
Sum eiendeler 4692 840 4479 117 4869 419 4505 835
Egenkapital og gjeld
Egenkapital henfort til eiere av morselskap
Aksjekapital 250 000 250 000 250 000 250 000
Overkurs 360 924 360924 360 924 360 924
Opptjent egenkapital 990 440 737144 1108 299 694 332
Sum egenkapital henfort til eiere av morselskap 1601364 1348 068 1719 223 1305 256
Minoritetsinteresser 4041 3777 3881 3731
Sum egenkapital 1605 405 1351845 1723 104 1308 987
Langsiktig gjeld
Gjeld til kredittinstitusjoner 155 000 1738 816 155 000 1822 511
Finansielle derivater 24941 64393 42 403 64 898
Pensjonsforpliktelser 19 954 23 841 14 065 33111
Annen langsiktig gjeld ) 3241 0 o
Utsatt skatt 357798 251412 382276 250 413
Sum langsiktig gjeld 557 693 2081703 594 284 2170 933
Kortsiktig gjeld
Gjeld til kredittinstitusjoner 1713 491 287 058 1800 511 255 930
Finansielle derivater 29799 46 093 22775 53714
Leverandorgjeld 115 836 116 917 110 075 94 767
Betalbar skatt 27031 11153 2675 301
Skyldige offentlige avgifter 49 272 48 608 90 269 94 170
Annen kortsiktig gjeld 504 314 535741 525726 527034
Sum kortsiktig gjeld 2529742 1045 570 2552 031 1025916
Sum gjeld 3087435 3127272 3146 315 3196 848
Sum egenkapital og gjeld 4692 840 4479 117 4 869 419 4505 835
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Kontantstrom

Tabellen under viser en oppsummering av finansiell informasjon hentet fra
Fjordis ureviderte konsoliderte kontantstreminformasjon for perioden 1. januar
til 31. mars i drene 2017 og 2016, og den reviderte konsoliderte
kontantstreminformasjonen (IFRS) for regnskapsarene 2016 og 2015.

Per Per
31 mars 31 desember
2017 2016 2016 2015
(Belop i NOK 1 000) (IFRS) (IFRS) (IFRS) (IFRS)
(urevidert) (urevidert) (revidert) (revidert)
Kontantstrem fra operasjonelle aktiviteter
Resultat for skatt 133 374 61300 598 624 258 662
Korrigering av resultatposter uten effekt pa likviditeten:
Avskrivninger og nedskrivninger 61364 60 266 161 503 216 853
Rentekostnad 14 591 17 030 99792 118 221
Endring i virkelig verdi av finansielle instrumenter -10 438 -8126 -53 433 220 112
Ikke-utbetalte pensjonskostnader 5349 -12 387 -1884 -14 151
Gevinst/tap ved salg av eiendeler -4713 -7 004 -11224 o
Resultat fra investering i tilknyttet virksomhet 5341 -6 700 81595 -56 350
Arbeidskapitaljusteringer:
Kundefordringer 4069 -9 227 -6 955 16 692
Varer -1484 2616 -1641 6 462
Leverandorgjeld 5761 22150 15308 38284
Andre periodiseringsposter 33382 -96 103 24153 -14 654
Kontantsum generert fra virksomheten 235 912 23 816 742 647 549 907
Utbetalt rentekostnad, netto -14 591 -17 030
Utbetalt rentekostnad - - -105 484 -122 955
Innbetalt renteinntekt - - 5692 4734
Innbetalt renteinntekt, netto -280 -66 -301 -132
Netto likviditetsendring fra virksomheten 221041 6719 642 554 431554
Likvider tilfort/brukt pa investeringer
Investeringer i varige driftsmidler -127 374 -51359 -379 654 -110 619
Utbetaling ved kjop av aksjer og parter 10 o -2 400 -21030
Innbetaling av utbytte fra tilknyttet virksomhet o o 24 404 o
Gevinst ved salg av varige driftsmidler 100 075 17 582 83503 o
Innbetaling av kortsiktige fordringer 34 254 o 4222
Netto likviditetsendring fra investeringer -27 254 -33 523 -274 147 -127 427
Likvider tilfort/brukt pa finansiering
Innbetaling fra 1an o o 133 000 o
Nedbetaling av gjeld 87020 -52 567 255930 -229 855
Utbetalt utbytte -250 000 o -50 000 -50 000
Innbetaling fra annen kortsiktig gjeld o 3241 0 0
Netto likviditetsendring fra finansiering -337 020 -49 326 -172 930 -279 855
Netto endring i likvider i aret 143 233 --76 130 195 477 24 272
Kontanter og bankinnskudd 01.01 553 993 358 516 358 516 334 244
Kontanter og bankinnskudd 31.3/31.12 410 759 282 386 553 993 358 516

B.8

Utvalgt
proforma
finansiell
informasjon

Ikke relevant. Det foreligger ikke proforma finansiell informasjon.
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B.9 Profittestimat Ikke relevant. Selskapet har ikke laget noen profittestimat eller budsjett.
eller budsjett
B.10 | Merknaderi Ikke relevant. Det er ingen merknader i revisorberetningene de siste tre
revisjonsberetn | regnskapsar.
ingen
B.11 | Arbeidskapital | Per datoen for dette Prospektet er selskapet av den oppfatning at Konsernets
arbeidskapital er tilstrekkelig for Konsernets névarende behov, nermere bestemt
for 12 méneder etter datoen for publisering av dette Prospektet.
Seksjon C — Verdipapirer
Elem | Opplysnings- | Kommentarer
ent krav
Ca Type og klasse Selskapet har aksjer i kun én aksjeklasse, og aksjene er registrert i
verdipapirer Verdipapirsentralen («VPS») under ISIN NO 0010792625.
C.2 Verdipapirenes | Norske kroner («<NOK»)
valuta
C.3 Antall aksjer og | P& datoen for dette Prospektet har Selskapet en aksjekapital pA NOK 250 000
palydende 000, fordelt pd 100 000 000 aksjer, hver aksje med palydende verdi NOK 2,50.
Alle aksjene er blitt gyldig utstedt og fullt innbetalt.
C.4 Beskrivelse av Alle aksjer har like rettigheter.
de rettigheter
som er knyttet
til Aksjene
C.5 Omsettelighet Selskapets aksjer er fritt omsettelige.
C.6 Opptak til Styret ved Oslo Bars godkjente 11. august 2017 Selskapets sgknad om opptak av
notering Aksjene til handel pa Oslo Bars. Farste handelsdag pa Oslo Bears er planlagt il 15.
august 2017.
C.7 Utbyttepolitikk | I henhold til dagens utbyttepolitikk vedtatt av styret, planlegger Selskapet &
utbetale arlig utbytte som utgjer naer 50 % av nettoresultatet. Utbyttepolitikken
vil imidlertid alltid bli sett i relasjon til Selskapets egenkapital. Selskapet har en
kapitalstruktur tilpasset Selskapets navarende strategi og risikoprofil. Fremtidige
investeringsprogrammer som fglge av vellykkede anbud kan endre dette, og
dermed pavirke Selskapets utbyttepolitikk. Vedtagelse og utdeling av utbytte vil
avgjeres av generalforsamlingen etter forutgdende forslag eller aksept fra styret.
Selskapet utdelte 250 millioner kroner til aksjonzrene i 2016 og 50 millioner
kroner til aksjonzrene i 2015.
Seksjon D — Risiko
Elem | Opplysnings- | Kommentarer
ent krav
D.a Nokkelinforma | ¢ Risiko vedrerende Selskapets kontrakter, inkludert driftsmessig, teknisk,
sjon om de kommersiell og politisk. Selskapet kan péaferes betydelig ansvar i sin
viktigste virksomhet ettersom det er umulig a forsikre seg mot alle gjeldende risiko og

risikoene som
er spesifikke for

forpliktelser.
o Konstruksjonsrisiko og forsinkelser tilknyttet nybygging kan pévirke
potensiell inntekt eller potensielt medfere til tap av kontrakter.
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utstederen eller

Bruken av ny null- eller lavutslippsteknologi kan medfare brudd pa kravene

sin bransje under den enkelte avtale, f.eks. vedrorende miljokravene under avtalen eller
forsinkelser i trafikken, dersom teknologien ikke skulle virke som forutsatt.
Ombygging av kaier for & muliggjore montering av ladetdrn og annen logistikk
kan bli pévirket slik at en kan komme i brudd med miljokravene i de nye
kontraktene.
Vedlikeholdskostnader for Selskapets skip kan vaere betydelige.
Selskapets utvikling er avhengig av ngkkelpersonell.
Det er en risiko for at motpart i ndvaerende kontrakter ikke utgver sin opsjon
til forlengelse, og at Selskapet ikke tildeles nye kontrakter ved anbud.
Selskapets ngkkelkontrakter er typisk for lengre perioder. Det innebaerer en
risiko for at Selskapet forplikter seg til potensielt ulannsomme prosjekter for
lengre tidsperioder, dersom Selskapet skulle gjore feil i sine beregninger
og/eller antagelser som danner grunnlaget for tilbudene i den respektive
anbudsprosessen.
Den tekniske driften av fartgyene vil fa betydelig innvirkning pa farteyenes
gkonomiske levetid.
D.2 Nokkelinforma Markedsprisen pé aksjene kan fluktuere betydelig og raskt
SJ"OH' om de Risiko for utvanning av aksjeposter i Selskapet pa grunn av ytterligere
viktigste aksjekapitalforhayelser i Selskapet
rlSIkoe?? som Selskapets investorer utenfor Norge er utsatt for valutarisiko
er spesifikke for Ultimate eiere av Selskapets aksjer som har sitt eierskap registrert gjennom
verdipapirene forvalter, kan ikke stemme for slike aksjer med mindre deres eierskap er
registrert pad nytt under deres personlige navn i VPS for selskapets
generalforsamling(er).
Ytterligere tilbud eller vesentlige salg av aksjer fra en eller flere store
aksjoneerer i Selskapet kan ha en negativ effekt pd markedsprisen pa
Selskapets aksjer.
Det kan vere at investorer ikke far dekket tap i sivile saker i andre
jurisdiksjoner enn Norge.
Som en majoritetsaksjoner som kontrollerer mer enn 50 % av de utestdende
aksjene i Selskapet, har Havilafjord AS mulighet til & vesentlig pavirke utfallet
av saker som skal lgses pa selskapets generalforsamling, herunder valg av
styre.
Seksjon E — Tilbudet
Ele | Opplysnings- Kommentarer
me | krav
nt
E.1 | Proveny og Ikke relevant.
kostnader knyttet
til Tilbudet
E.2 | Bakgrunn for Ikke relevant.
a tilbudet og
bruken av
provenyet
E.3 | Vilkar og Ikke relevant.
betingelser
E.4 | Interessekonflikt | Ikke relevant.
er
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E.5 | Selgende Ikke relevant, da det ikke er noen selgende aksjonarer i forbindelse med
aksjonerer lock- | noteringen. Sterste aksjonzr, Havilafjord AS, har imidlertid patatt seg en lock-up
up knyttet til sine 51 500 000 aksjer i perioden frem til 19. mai 2018, dog slik at

salgsrestriksjonen ikke gjelder salg av opptil 500 000 aksjer i forbindelse med
opptaket til notering.

E.6 | Utvanning Ikke relevant.

E.7 | Estimerte Ikke relevant.
kostnader
belastet
investorer
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ANNEX A — DEFINITIONS AND GLOSSARY

Articles of Association

The articles of association of the Company.

Board of Directors

The board of directors of the Company

Company

Fjord1 ASA

Corporate Governance Code

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

EC Regulation 809/2004

EC Commission Regulation EC/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.

EUR

Euros

EY

Ernst & Young AS.

Financial Statements

The audited financial statements of the Group for the
financial years 2014-2016, comprising consolidated
financial statements prepared in accordance with
NGAAP for the financial years 2014 and 2015 as well as
consolidated financial statements prepared in
accordance with IFRS for the financial years 2015 and
2016.

Fjord1 ASA

The Company

Foreign Corporate Shareholders

Shareholders who are limited liability companies not
resident in Norway for tax purposes

Foreign Individual Shareholders

Shareholders who are individuals not resident in
Norway for tax purposes

Forward-looking statements

Statements, including, without limitation, projections
and expectations regarding the Group’s future
financial position, business strategy , plans and
objectives, and statements such as “anticipate”,
“believe”, “estimate”,“expect”, “seek to” and similar
expressions, as they relate to the Company, its
subsidiaries or its Management

FSAN The Financial Supervisory Authority of Norway
Group Fjord1 ASA together with its consolidated subsidiaries
IFRS International Financial Reporting Standards as

adopted by the European Union.




Interim Financial Statements

The unaudited financial statements of the Group as of
and the for the three month periods ending 31 March
2016 and 2017, respectively, which have been prepared
in accordance with IAS 34.

Listing The listing of the Shares on Oslo Bgrs.

Management The management of Fjord1 ASA

Managers Fearnley Securities AS and SpareBank 1 Markets AS.

Member States The participating member states of the European
Union.

NOK Norwegian kroner

Norwegian Corporate Shareholders

Norwegian Individual Shareholders

Shareholders who are limited liability companies
resident in Norway for tax purposes

Shareholders who are individuals resident in Norway
for tax purposes

Norwegian Shareholders

Shareholders resident in Norway for tax purposes

Oslo Bors
PCE

Prospectus

Oslo Bars ASA (the Oslo Stock Exchange)
Passenger car equivalents.

This prospectus, prepared by the Company in
connection with the Listing.

Prospectus Directive

Directive 2003/71/EC of the European Parliament and
the Council of 4 November 2003, as amended from
time to time

Public Limited Liability Companies Act

The Norwegian Public Limited Companies Act of 13
June 1997, no 45 (Nw. allmennaksjeloven)

SEC

the United States Securities and Exchange
Commission

Securities Trading Act

The Norwegian Securities Trading Act of 28 June
2007, no. 75 (Nw. verdipapirhandelloven)

Share(s) The Company’s existing shares, consisting as at the
date of this Prospectus of 100,000,000 common
shares each with a par value of NOK 2.50.

USD US dollars

US Securities Act United States Securities Act of 1933, as amended

VPS The Norwegian Registry of Securities
(Verdipapirsentralen)

Widerge Widerge’s Flyveselskap AS




ANNEX B — ARTICLES OF ASSOCIATION OF FJORD1 ASA
ARTICLES OF ASSOCIATION

FOR

FJORD1 ASA

Latest amendments approved by Extraordinary General Meeting on 7 July 2017

§1 Selskapet sitt namn
Selskapet sitt namn er Fjordi1 ASA. Selskapet er eit
allmennaksjeselskap.

§2 Selskapet si verksemd

Selskapet sitt foremdl er sjolv, eller gjennom heilt
eller delvis eigarskap i andre verksemder, a drive
transport-, kommunikasjon- og reiselivsverksemd.
Selskapet kan ogsda engasjere seg i andre
forretningsomrdade nar dette er interessant med
tanke pd forteneste og er eigna til G styrke
hovudferemdlet, eller det leier til ei meir rasjonell
utnytting av selskapet sine ressursar.

§3 Forretningskontor
Selskapet sitt forretningskontor skal vaere i Flora
kommune.

§4 Selskapet sin aksjekapital

Selskapet sin aksjekapital er kr. 250 000 000 fordelt
pd 100 000 000 aksjar, kvar palydande kr. 2,50.
Selskapet sine aksjar skal vaere registrert i
Verdipapirsentralen (VPS).

§5 Selskapet si leiing
Styret 1 selskapet skal besta av fem til ni medlemmer,
inkludert eventuelle representantar for dei tilsette.

Selskapet sitt firma skal teiknast av styret sin leiar
eller dagleg leiar kvar for seg eller to
styremedlemmer 1 fellesskap.

Selskapet skal ikkje ha meir enn ein dagleg leiar.

§6 Valkomité

Selskapet skal ha ein valkomité som skal vere
samansett av to medlemmer, som skal vaere
aksjeeigarar eller representantar for aksjeeigarar.

Valkomiteen skal gje innstilling til
generalforsamlinga om val av og godtgjersle til
styremedlemmer. Valkomiteen si innstilling skal
grunngjevast.

Generalforsamlinga vel medlemmer til valkomiteen,
med dette er meint valkomiteen sin leiar.
Valkomiteen skal gje innstilling til
generalforsamlinga om val av medlemmer til
valkomiteen. Funksjonstida for valkomiteen sine
medlemmer er to ar, dersom ikkje
generalforsamlinga fastset noko anna.
Generalforsamlinga fastset godtgjersle til
valkomiteen sine medlemmer.

Article 1: Company Name
The company’s name is Fjord1 ASA. The company is a
Norwegian public limited liability company.

Article 2: The company’s business

The company’s purpose is to engage, either on its own or
through full or partial ownership in other

businesses, in activities related to transport,
communication and tourism. The company may also
engage in other fields of business whenever such
engagement is commercially interesting and is suitable
for strengthening the company’s primary purpose, or
when such engagement leads to a more rational
utilization of the company’s resources.

Article 3: Business Office
The company’s business office is in the Municipality of
Flora.

Article 4: Share Capital

The company’s share capital is NOK 250,000,000,
divided into 100,000,000 shares, each with a

nominal value of NOK 2.50. The Company's shares shall
be registered in the Norwegian Central

Securities Depository.

Article 5: Board of Directors

The company’s Board of Directors shall comprise five to
nine members, including prospective

employee representatives.

Signing on behalf of the company may be done by the
Chairman of the Board and the company’s

General Manager separately, or by two board members
Jointly.

The company shall have no more than one General
Manager.

Article 6: Election Committee

The company shall have an Election Committee which
shall comprise of two members, who shall be
shareholders or representatives of shareholders.

The Election Committee shall submit a recommendation
to the General Meeting regarding the election of and
remuneration to the Board members. The reasons for the
recommendation shall be included.

The General Meeting elects members of the Election
Committee, this meaning the Chairman of the Election
Committee. The Election Committee shall submit a
recommendation to the General Meeting regarding the
election of members of the Election Committee. The term
of office for the Election Committee's members is two
years, unless the General Meeting resolves otherwise.



Generalforsamlinga kan fastsetje neerare
retningsliner for valkomiteen sitt arbeid.

§7 Generalforsamling

Selskapet si generalforsamling skal kallast inn ved
skriftleg melding til alle aksjonaerar med kjend
adresse.

Generalforsamlinga kan gjennomferast i Flora, Oslo,
Bergen eller Ullensaker kommune.

Nar dokument som gjeld saker som skal handsamast
i generalforsamlinga er gjort tilgjengelege for
aksjonaerane pa selskapet sine internettsider, gjeld
tkkje lova sitt krav om at dokumenta skal sendast til
aksjonzerane. Dette gjeld ogsd dokument som etter
lova skal innlemmast i, eller leggast ved innkalling
til generalforsamling. Ein aksjoneer kan likevel
krevje a fa tilsendt dokument som gjeld saker som
skal handsamast i generalforsamlinga.

Selskapet kan i innkallinga gje frist for pamelding
som tkkje ma forfalle tidlegare enn fem (5) dagar for
generalforsamlinga.

Styret kan bestemme at aksjonaerane skal kunne gje
stemma si skriftleg, med dette er meint bruk av
elektronisk kommunikasjon, i ein periode for
generalforsamlinga. For slik stemmegjeving skal det
nyttast ein sikker metode for a identifiser avsendar.

Generalforsamlinga vert leia av styret sin leiar eller
den han peikar ut. Pd den ordinzre
generalforsamling skal folgjande sporsmdl
handsamast og avgjerast:

1.  Godkjenning av drsrekneskapen og
arsrapporten, med dette er meint utdeling av
utbytte.

2. Handsaming av styret si erklaering om
fastsetjing av lonn og anna godtgjersle til
leiande tilsette.

3. Andre saker som etter lova eller vedtektene
hoyrer under generalforsamlinga.

The General Meeting determines the remuneration to the
members of the Election Committee.

The General Meeting may determine detailed guidelines
for the Election Committee's work.

Article 7: General Meeting
The Notice of the General Meeting shall be by written
message to all shareholders with known address.

The General Meeting may be held in the municipalities of
Flora, Oslo, Bergen or Ullensaker.

When documents regarding matters to be assessed and
resolved by the General Meeting is made

available for the shareholders on the company’s
webpages, the Norwegian Public Limited Liability
Companies Act’s requirement of the documents being
sent to the shareholders does not apply. This

also includes documents which by the Norwegian Public
Limited Liability Companies Act shall be

embodied in, or attached as appendices to, the Notice of
the General Meeting.

In the Notice, the company may determine a deadline for
the registration to the General Meeting which cannot be
earlier than five (5) days before the General Meeting.

The Board of Directors may decide that the shareholders
can give their vote in writing, meaning by use of
electronic communication, for a period prior to the
General Meeting. A secure method which identifies the
sender shall be used when voting is done in such matter.

The General Meeting is chaired by the Chairman of the
Board of Directors or the person which he

appoints. The annual General Meeting shall assess and
resolve the following:

1. Approval of the annual accounts and report, this
meaning the distribution of dividend.

2. Assessing the statement of the board regarding
determination of salary and other remuneration to
senior executives.

3. Other matters which by the Norwegian Public
Limited Liability Companies Act or Articles of
Association shall be resolved by the General
Meeting.

The English version is an unofficial translation from Norwegian - in case of discrepancy between the Norwegian and the
English version of this document, the Norwegian version shall prevail.



ANNEX C — FINANCIAL INFORMATION OF FJORD1 ASA AND AUDITOR’S REPORTS

1. Consolidated financial statements including auditor’s opinion 2016 (IFRS)

2. Annual report 2015 including auditor’s report (NGAAP)

3. Annual report 2014 including auditor’s report (NGAAP)

4. Condensed interim financial statements Q1-2017 including auditor’s report (IAS 34)
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