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Important information 
 
The Registration Document is based on sources such as annual reports and publicly available information and 
forward-looking information based on current expectations, estimates and projections about global economic 
conditions, as well as the economic conditions of the regions and industries that are major markets for BW Offshore 
Limited’s (the Company) lines of business. 
 
A prospective investor should consider carefully the factors set forth in Chapter 1 Risk factors, and elsewhere in the 
Prospectus, and should consult his or her own expert advisers as to the suitability of an investment in the bonds. 
 
IMPORTANT – EEA RETAIL INVESTORS - If the Securities Note in respect of any bonds includes a legend titled 
"Prohibition of Sales to EEA Retail Investors", the bonds are not intended to be offered, sold or otherwise made 
available to and should not be offered, sold or otherwise made available to any retail investor in the European 
Economic Area (‘EEA’). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail 
client as defined in point (11) of Article 4(1) of the Markets in Financial Instruments Directive II (‘MiFID II’); (ii) a 
customer within the meaning of Directive 2002/92/EC (as amended or superseded, the "Insurance Mediation 
Directive"), where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of 
MiFID II; or (iii) not a qualified investor as defined in the Prospectus Directive. Consequently no key information 
document required by Regulation (EU) No 1286/2014 (as amended, the "Packaged Retail Investment and 
Insurance-Based Products, PRIIPs Regulation") for offering or selling the bonds or otherwise making them available 
to retail investors in the EEA has been prepared and therefore offering or selling the bonds or otherwise making 
them available to any retail investor in the EEA may be unlawful under the PRIIPS Regulation. 
 
MiFID II product governance / target market – The Securities Note in respect of any bonds will include a legend 
titled "MiFID II product governance" which will outline the target market assessment in respect of the bonds and 
which channels for distribution of the bonds are appropriate. Any person subsequently offering, selling or 
recommending the bonds (a “distributor”) should take into consideration the target market assessment; however, a 
distributor subject to MiFID II is responsible for undertaking its own target market assessment in respect of the 
bonds (by either adopting or refining the target market assessment) and determining appropriate distribution 
channels. 
 
This Registration Document is subject to the general business terms of the Joint Lead Managers, available at their 
websites (www.danskebank.no, www.dnb.no, www.nordea.no and www.swedbank.no).  
 
The Joint Lead Managers and/or any of their affiliated companies and/or officers, directors and employees may be 
a market maker or hold a position in any instrument or related instrument discussed in this Registration Document, 
and may perform or seek to perform financial advisory or banking services related to such instruments. The Joint 
Lead Managers' corporate finance department may act as manager or co-manager for the Company in private 
and/or public placement and/or resale not publicly available or commonly known.   
 
Copies of this Registration Document are not being mailed or otherwise distributed or sent in or into or made 
available in the United States. Persons receiving this document (including custodians, nominees and trustees) must 
not distribute or send such documents or any related documents in or into the United States. 
 
Other than in compliance with applicable United States securities laws, no solicitations are being made or will be 
made, directly or indirectly, in the United States. Securities will not be registered under the United States Securities 
Act of 1933 and may not be offered or sold in the United States without registration or an applicable exemption from 
registration requirements. 
 
The distribution of the Registration Document may be limited by law also in other jurisdictions, for example in the 
United Kingdom. Approval of the Registration Document by Finanstilsynet (the Norwegian FSA) implies that the 
Registration Document may be used in any EEA country. No other measures have been taken to obtain 
authorisation to distribute the Registration Document in any jurisdiction where such action is required. 
 
The Registration Document dated 2 June 2020 together with a Securities Note and any supplements to these 
documents constitute the Prospectus. 
 
The content of this Registration Document does not constitute legal, financial or tax advice and potential investors 
should seek legal, financial and/or tax advice. 
 
Unless otherwise stated, this Registration Document is subject to Norwegian law. In the event of any dispute 
regarding the Registration Document, Norwegian law will apply. 

http://www.danskebank.no/
http://www.dnb.no/
http://www.nordea.no/
http://www.swedbank.no/


BW Offshore Limited, Prospectus of 2 June 2020 
 
Registration Document 

 
 

3  

TABLE OF CONTENTS:  
 

1 RISK FACTORS .................................................................................................................4 

2 DEFINITIONS ................................................................................................................. 10 

3 PERSONS RESPONSIBLE .................................................................................................. 11 

4 STATUTORY AUDITORS ................................................................................................... 12 

5 INFORMATION ABOUT THE ISSUER ................................................................................... 13 

6 BUSINESS OVERVIEW ..................................................................................................... 14 

7 TREND INFORMATION ..................................................................................................... 17 

8 ADMINISTRATIVE, MANAGEMENT AND SUPERVISORY BODIES ............................................. 18 

9 MAJOR SHAREHOLDERS .................................................................................................. 21 

10 FINANCIAL INFORMATION CONCERNING THE COMPANY'S ASSETS AND LIABILITIES, 

FINANCIAL POSITION AND PROFITS AND LOSSES ...................................................... 23 

11 REGULATORY DISCLOSURES .......................................................................................... 25 

12 DOCUMENTS AVAILABLE ................................................................................................ 27 

CROSS REFERENCE LIST .................................................................................................... 28 

JOINT LEAD MANAGERS’S DISCLAIMER ................................................................................ 29 

ANNEX 1 MEMORANDUM OF ASSOCIATION AND BYE-LAWS FOR BW OFFSHORE LIMITED .......... 30 

ANNEX 2 FLEET OVERVIEW................................................................................................. 31 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



BW Offshore Limited, Prospectus of 2 June 2020 
 
Registration Document 

 
 

4  

1 Risk factors  
Investing in bonds issued by BW Offshore Limited involves inherent risks.   
 
The risks and uncertainties described in the Prospectus are risks of which the Company is aware and that the 
Company considers to be material to its business. If any of these risks were to occur, the Company’s business, 
financial position, operating results or cash flows could be materially adversely affected, and the Company could 
be unable to pay interest, principal or other amounts on or in connection with the bonds.  Prospective investors 
should carefully consider, among other things, the risk factors set out in this Registration Document and in the 
Securities Note, before making an investment decision. The risk factors set out in the Registration Document and 
the Securities Note cover the Company and the bonds issued by the Company, respectively. 
 
An investment in the bonds 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 their investment. 
 
 
Risk factors relating to the Company and the industry in which it operates 
 
Market risks 
Demand for FPSO and FSO services in connection with production in the offshore oil and gas sector can be 
negatively affected by a number of factors including, but not limited to, decreases in oil and gas prices, fluctuations 
in investments in offshore developments and disappointing exploration results. Historically, demand for offshore 
exploration, development and production has been volatile and linked to the price of hydrocarbons. Low oil prices 
typically lead to a reduction in exploration as oil companies scale down their own investment budgets. The oil market 
is also subject to expected and unexpected macro events often triggered by oil producing countries acting in self-
interest.   
 
The Group’s operations and income are reliant on the sale of oil and gas products, and any decrease in prices or 
fluctuations in investments or disappointing exploration results will negatively affect the Group’s business, financial 
results and operations. Most of the Company’s units are fixed on long-term contracts, and this reduces the 
Company’s exposure against intermediate oil and gas fluctuations. Nevertheless, for contracts approaching the end 
of their fixed term continued low oil prices or reduced demand for hydrocarbons may result in the Group’s clients 
not seeking to renew their contracts or attempting to negotiate lower rates as a condition for renewal. 
 
Sustained lower oil and gas prices may lead to a reduction in revenues for the Company’s clients and may impact 
client’s ability to fulfill contractual obligations. The Group may therefore be exposed to contractual defaults from its 
clients, suppliers and/or subcontractors. Clients, suppliers and/or subcontractors of the Group may also try to 
renegotiate previously-agreed contract terms in such an environment.  Historically the Company has managed to 
counter such efforts, however there can be no assurances business can be continued on existing terms for all 
contracts going forward and in future downturns. This may in turn lead to a reduction in revenues to cover operating 
costs, and financial obligations.  
 
On the supply side, there is uncertainty when it comes to the level of construction of new production units, the 
upgrading and maintenance of existing production units, the conversion of tankers into FPSO/FSOs, the level of 
future demobilisation activity and alternative uses for equipment as market conditions change. A reduction in 
offshore developments and investments will likely result in delays or cancellations in the carrying out of non-
essential upgrading or maintenance works until market conditions or prices of hydrocarbons improve. The Group 
may be unable to secure new construction, conversion and/or new-built projects at acceptable rates of return if 
demand for these new or converted production untis fall. 
 
 
A challenging oil market may also lead to a decreased availability of capital. During the 2014/15 downturn, banks 
and bondholders where reluctant to increase and extend existing financings. The result was a recapitalisation of 
the Company in 2016 where all stakeholders, including bank debt, bond debt and equity providers contributed 
towards increasing corporate liquidity and extending the debt maturity profile. 
 
 
Operational and safety risks 
The Company’s assets are concentrated in a single industry and the Company may be more vulnerable to particular 
economic, political, regulatory, environmental or other developments than would a company with a portfolio of 
various industry activities. However, the Company has a portfolio of FPSO/FSOs and could thus be less vulnerable 
to operational risks than corresponding companies holding only one or two units. 
 
The Company’s operations are at risk during pandemics, like the spread of Covid-19, which can lead to outbreaks 
onboard affecting operations and uptime, logistical challenges in the form of travel restrictions and rotation of crew 
onboard units, and supply of goods and spare parts. There are several industry examples of operations temporarily 
affected by Covid-19, and the Company must take measures to mitigate the risks to employees, operations and 
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investments. The Company has not had any outbreaks to date onboard FPSOs and believe this is enabled by a 
strong HSE- and operational integrity platform. There can however be no assurances that it will not experience 
outbreaks or interruptions of operations in the future. An interruption to operation can lead to down-time and not 
performing according to contract, which may lead to a decrease in earnings and even potential dispute with the 
clients. The Company may also incur substantial costs in mitigating the impact of an outbreak or the potential 
thereof, for instance, a full lock-down and shutdown of operations will likely have to be instituted and this will have 
an impact of the Group’s revenues and financial results. In addition, an outbreak onboard a unit will affect employees 
health and security of the workplace. 
 
Operation and installation of a new FPSO on field is demanding and require several tests to be performed before 
final acceptance certificate is achieved by the client. The Group’s ability to fulfil its obligations to clients is also 
dependent on the effectiveness and the quality of its sub-contractors, and failure of the Company to adhere to timing 
and cost schedules may result in delays or breach of the contracts. During operations, there are exposures to 
inherent risks like unforeseeable technical and operational issues, which may lead to increased operating costs 
and/or lost earnings, additional investments, penalty payments, etc., and these may have an effect on the earnings, 
financial position and the reputation of the Company. 
 
The Company recognizes the risks and potential hazards involved in owning, operating and managing a large, 
diversified fleet of units worldwide. These risks include vessel performance in accordance with statutory 
requirements and additional customer requirements for health and safety, security, quality and environmental 
issues. Casualties and property and environmental damages from operations can have serious consequences and, 
hence, offshore oil and gas production is one of the most heavily regulated industries in the world.  
 
Furthermore, some units are working in harsh environments. There are several factors that can contribute to an 
accident, including, but not limited to, human errors, weather conditions, faulty constructions etc. Also, the units 
could be requisitioned by a government in the case of war or other emergencies or become subject to arrest which 
could significantly and adversely affect the earnings of the relevant unit.  
 
The Company was significantly affected by the accident of FPSO Cidade de Sao Mateus in beginning of 2015. A 
joint investigation between the Company, the client and DNV was establisted and resulted in several actions being 
implemented on all units. Efforts have been made to share lessons learned from the joint investigation report with 
internal and external stakeholders. Any accident may have serious consequences for the Company’s financial 
position due to loss of income, repair costs, claims and damages and indirect loss relating to customer satisfaction. 
The Company’s reputation as a safe and responsible operator may also be damaged. Significant incidents may 
lead to the Company not being an approved operator by major oil companies. 
 
The Company’s main effort with respect to handling safety risks is to ensure that all units under its control comply 
with comprehensive internal management systems certified by DNV and Lloyds, as well as meeting requirements 
from Singapore, Bermuda or Panama flag, DNV or ABS class, national authorities, operator/clients and international 
standards. 
 
Management systems and reporting practices are regularly revised to communicate best practice across the fleet, 
thus avoiding or minimizing the risk of incidents, accidents and time loss. 
 
In addition, the Company regularly conducts ongoing training of crew members in order to minimize risks relating 
to operations. 
 
 
Redeployment risks 
The Company’s units are generally equipped according to specifications from the customer. The contracts are 
usually structured to secure an acceptable return on the investment within the contract period. The Company’s 
lease and operate contracts expose the Company to the risk of inaccuracies in relation to the determination of 
residual value of the vessels, which is an important component of the lease rate calculation and can negatively 
affect the return on investment. When the contracts expire, or are terminated early, the Company may encounter 
difficulties redeploying the units at existing rate levels, or even redeploying the units at all. The Company’s FSO 
Belokamenka was returned from contract in late 2015 and was marketed for redeployment, but without any new 
contract awarded for redeployment of the vessel, it was sold for recycling towards the end of 2018. The Company 
received notice of termination for the FPSO Athena in the beginning of 2016. The unit has limitations in storage 
capacity and has proven difficult to redeploy. The unit is still being marketed for redeployment but is currently in lay-
up. The cancellation or postponement of one or more contracts or the failure to obtain new contracts on attractive 
terms will increase the cost of the Company and could result in a loss of revenues and cash flow. 
 
 
Environmental risks 
The activities of the Company are subject to environmental regulation pursuant to a variety of international 
conventions and state and municipal laws and regulations. Compliance with such regulation can require significant 
expenditures and a breach may result in the imposition of fines and penalties, some of which may be material. 
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Environmental legislation is evolving in a manner expected to result in stricter standards and enforcement, larger 
fines and liability and potentially increased capital expenditures and operating costs. 
 
Environmental laws may result in a material increase in the costs of operating the Company’s units and negatively 
affect the return on investment. Not addequitely setting and meeting relevant Environmental, Social and 
Governance (ESG) targets like i.e. emission targets, board composition and recycling of vessels, could increase 
the Company’s cost of capital, and potentially reduce access to capital. 
 
The discharge of oil, natural gas or other pollutants into the air or water may give rise to liabilities to foreign 
governments and third parties and may require the Company to incur costs to remedy such discharge. If a pollution 
accident were to take place, the Company may also suffer reputational damage.  
 
Environmental laws may also expose the Company to liability for the conduct of or conditions caused by others, or 
for acts of the Company which were in compliance with all applicable laws at the time such actions were taken.   
 
Furthermore, some environmental laws provide for joint and several strict liabilities for remediation of releases of 
hazardous substances, which could result in liability for environmental damage without regard to negligence or fault. 
Any liability for the Company pursuant to the aforementioned would adversely affect the Company’s financial results, 
revenues and reputation. 
 
 
Project risks 
The Company has from time to time entered into a single contract for the conversion of a tanker into an FPSO or 
FSO to service a specific project. The contract typically stipulates a date of delivery and a specific price. In the case 
of late delivery of work or equipment, the Company may be in a position to impose penalties on the yards and 
suppliers. Despite these efforts there can be no assurances that delays and cost overruns will not occur and such 
events, if occurring, may impose penalties, loss of revenues, loss of customer satisfaction and be damaging to the 
Company’s reputation towards potential clients or financial partners, which in turn could have an adverse impact on 
the financial position of the Company. Our clients may also claim for liquidated damages under the charter contract, 
terminate the contract, or sue the Company for breach in the event that the Company is unable to perform its 
obligations or deliver the FPSO or FSO within the time, and on the conditions, as contractually agreed.  
 
The conversion of the tanker is based on proven methods and technology that has been tested under real operating 
conditions. The Company is continually seeking to stay on top of new technology and to implement such new 
technology into the FPSO/FSOs in a safe and cost competitive way. There is a risk that such new technology may 
not function as expected and thus result in modifications and increased costs or delays on the units. 
 
The Company acquired Prosafe Production Public Ltd towards the end of 2010, which included the FPSO Ningaloo 
Vision. The FPSO Ningaloo Vision was a converted tanker which had commenced operation early 2010 on a seven-
year fixed term contract. The unit encountered technical problems that resulted in frequent shutdowns and repair 
work. The unit was sold to the client in the beginning of 2012 and a larger impairment was made to bring the book 
value down to the sales value and impacting the net profit of the Company. 
 
In line with industry practice, a contract will normally contain clauses which could give the customer a right of early 
termination under specified conditions. 
 
The Company has as far as possible tried to limit the possibilities of clients to terminate for convenience, and if they 
do the Company is compensated accordingly. The termination rights may not be entirely excluded, however, for 
example in the event of force majeure. The FPSO Azurite was operating offshore the Republic of Congo from April 
2009 until the contract was terminated in May 2014, before the end of the fixed contract term. The Company was 
compensated for the early termination of the contract, but there can be no assuarances that clients will be able to 
pay contractually agreed termination fees in the future. There is a risk that if such termination should occur and the 
asset is not redeployed within reasonable time, the event could negatively impact the Company due to loss of 
revenue and cash flow. 
 
 
 
Competition 
The FPSO industry is highly competitive and requires a balance between project risk and reward. The Company 
competes with other companies with an equal or larger resource base. Also, companies not previously involved 
within the FPSO industry may choose to acquire units to establish themselves as players in the industry and as 
such provide competition for the Company. If the Company fails to keep up with the current competition in the 
market, or any increased competition, this could adversely affect the Company’s market share and attractiveness. 
 
As with other FPSO owners and operators, the Group undertakes risks in project schedule, costs and operations 
of the FPSOs during the duration of its contract. Clients also have increasing demands for fit-for-purpose solutions 
or more technical and more complex FPSOs, and this may create an imbalance in the risk and reward profile of the 
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project or operations which may result in the Group taking on more risks, especially in light of increasingly 
demanding market conditions. 
 
The lease and operate contracts for a FPSO are usually long term. In the event that the Company is unable to 
accurately and adequately price its risks and exposures in the rates charged to its clients or counterparties, this 
may have an adverse impact on the economics of the operations. 
 
 
Sub-contractors 
The Company is dependent upon the ability of its sub-contractors to provide key materials, components, finished 
products and services, often custom-made, which meet specifications, quality standards and delivery schedules of 
the Company. While constructing the FPSO Catcher, the Company experienced challenges with delivery schedule 
of the new-built hull from the yard. The challenge was addressed, and mitigation plans were implemented, however 
there can be no assurances that delivery schedules or projects may be impacted by sub-contractors in the future.   
 
The Company has processes to qualify sub-contractors and will investigate their financial health. Further, in pricing 
contracts with clients, the Compay relies on cost quotes from its suppliers and sub-contractors and must also make 
assumptions and estimates. If third-party quotes, or the Company’s own assumptions or estimates of the overall 
risks, revenue, capital requirements, operating costs or other costs of any particular project or contract prove 
inaccurate, or if circumstances change such that those quotes, assumptions or estimates prove inaccurate, then 
lower than anticipated profit may be achieved, or a loss may be incurred on such project. The Company could 
become liable for delays or deficiencies by its sub-contractors and might not be in a position to reclaim full coverage 
from the sub-contractor e.g. due to the adverse effect or if the sub-contractor becomes insolvent. Difficulties the 
Company encounters with sub-contractors could further adversely affect the Company’s production schedules, 
liabilities towards the client and reputation. 
 
 
Personnel/resources and crewing matters 
The Company’s success depends, to a significant extent, upon its management and key employees. The loss of 
key employees could have a negative effect on the Company by affecting productivity, innovation, collaboration, 
relationships and increased cost by replacing key employees. There is no assurance that the Company will 
successfully attract and retain personnel however the Company understands this is an important element to the 
expansion of the Company’s business and to successfully execute its business strategy. The Company faces 
competition for skilled personnel and the Company notes that the increased focus on ESG, in particular the 
environmental aspect, might convince skilled personnel to move towards competing industries such as renewable 
energy. 
 
In the event that employees or individuals of the crew on board the Group's vessels are involved in a strike or other 
form of labour unrest, the Group may need to suspend or cease operations, which could have a material adverse 
impact on its results of operations and financial condition. 
 
 
Geopolitical and Compliance risks 
The Company operates across a wide variety of national jurisdictions, which exposes the Company to risks inherent 
in operating internationally and in politically unstable regions. Changes in the legislative, political, regulatory and 
economic framework in the regions in which the Company carries out business could have a material impact on 
exploration, production and development activity or adversely affect the Company’s operations directly or indirectly, 
which in turn could increase complexity and the administrative burden, and result in increasing costs of operation. 
Changes in political regimes or political instability may also negatively affect the Company’s operations in foreign 
countries, as well as risk of war, other armed conflicts and terrorist attacks. 
 
The abovementioned risks are further amplified during the Covid-19 outbreak. 
 
The Company operates in developing countries with political, economic and social uncertainties, for example Gabon 
and Brazil. Risks may therefore arise in respect of fraud or non-compliance with laws and regulations, improper 
activities by any of the Group's employees, agents or partners, which could have an adverse effect on the 
Company’s business and reputation, reduce its revenue and profit, and subject it to administrative, criminal and civil 
enforcement actions.  
 
 
Adequate insurance protection 
The operation of any offshore unit represents a potential risk of major losses and liabilities, death or injury of persons 
and property damage caused by adverse weather conditions, mechanical failures, human error, war, terrorism, and 
other circumstances or events. An accident involving any of the Company’s units could result in loss of revenue, 
fines or penalties, higher insurance costs and damage to the Company’s reputation. In the event of a casualty to a 
unit, or a catastrophic event, BW Offshore will rely on its comprehensive insurance programs structured with a view 
to offer optimal protections and compensations emanating from both legislative and contractual requirements.  
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The Company may not have sufficient insurance coverage for the entire range of risks to which it is exposed. The 
Company has loss of hire insurance on some of its more significant cash flow contributing units, but not all. This 
could impact the Company’s earnings if the units without loss of hire insurance are damaged. The loss, or prolonged 
unavailability of a unit could have an adverse effect on the Company’s general operations and reputation. There is 
also the possibility that, in the future, the Company may be unable to procure similar adequate insurance coverage 
at the terms and conditions equal to those it currently has.  
 
 
Purchase options 
Certain customers have purchase options attached to the units contracted from BW Offshore. If a customer 
exercises its right to purchase a unit, the Company will receive the agreed compensation, but will not receive any 
further revenue from the unit and this will have a negative impact of the Company’s income. As an example, the 
FPSO YÙUM K'AK'NÀAB is a financial lease, which means that the ownership will be automatically transferred to 
the customer without further compensation to BW Offshore after the end of its contract, expiring in 2022. 
 
 
Acts of piracy 
Acts of piracy on vessels could adversely affect BW Offshore’s business. Acts of piracy have historically occurred 
in areas where BW Offshore has operated, such as the west coast of Africa and there is a risk that acts of piracy 
will continue to occur in this area, as well as other regions. In end-2019, there was a spate of piracy attacks in 
Gabon, near the areas where the Group owns and operates two vessels. Whilst the Company has not experienced 
any direct piracy attacks to date, there is no assurance that this will not happen in the future. The risk for BW 
Offshore could be mitigated through security arrangements and insurance, but such arrangements could be 
unavailable, only available at increased costs or prove to be insufficient. In addition, crew costs could also increase 
if piracy continues to be a risk. Detention hijacking as a result of an act of piracy against the vessels, or an increase 
in cost or unavailability of insurance for the BW Offshore’s vessels could have a material adverse impact on its 
profitability. 
 
The Company strictly adheres to recommendations from relevant national and international bodies. 
 
Related party transactions 
The Company has previously entered into agreements with BW Group Limited (BW Group) and parties related to 
the BW Group. Although the management of the Company believes that the transactions with the affiliates are on 
arm’s length terms, there can be no assurance that conflicts of interest will not arise in the future. 
 
 
Risk factors relating to laws and regulations  
 
Permits and licenses 
Significant parts of BW Offshore’s activities require licenses and permits from authorities in the countries in which 
it operates. There can be no assurances that BW Offshore will be able to obtain all necessary licenses and permits 
that may be required to carry out its operations in the future. If the present permits and licenses are terminated or 
withdrawn, or if the Company is unable to obtain the same, such event could have a negative effect on the 
Company’s operations and reputation. The Company also relies on permits and certificates granted by class and 
the flag state for our vessels, i.e. all of the Company’s FPSOs are certified in accoredance with the requirements of 
the International Ship and Port Facility Security (IPSS) code, the Company’s management system is certified to the 
International Safety Management (ISM) code for safe operation of ships and pollution prevention etc, and in the 
event that these cannot be maintained, or are terminated or withdrawn, the Company may not be able to operate 
its vessels and may need to cease operations.  
 
 
Tax risks 
The Company’s and/or its subsidiaries’ own activities will to a large extent be governed by the fiscal legislation of 
the jurisdictions where it is operating, as its activities in most cases will be deemed to form a permanent 
establishment according to the tax laws of those countries. As contracts with clients are long-term in nature the 
Company is exposed to a material risk regarding the correct application of the tax regulations as well as possible 
future changes in the tax legislation of those relevant countries. Incorrect application of tax regulations may stem 
from a lack of clarity in tax laws. As such, tax authorities may adopt a position that differs from the Company with 
regard to the applicable tax base, tax rate, tax computation method and timing of taxation. In 2016 the Company 
received a tax assessment and tax collection letter issued by the Indonesian Tax Offce related to a tax audit in 
which the tax office disagrees with the revenue recognition method used by the Group. The Company has obtained 
written expert advice in respect of the revenue recognition method adopted by the Company confirming that this is 
supported by Indonesian GAAP and International Financial Reporting Standards. The Company brought its case to 
the Tax Court and the result of the appeal was recently announced in favour of the Company. The Tax Office may 
seek an appeal to the Supreme Court. 
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Also, possible future changes of tax regulations include the introduction of new taxes, including taxes specific to 
the oil and gas industry, changes to existing laws that presently do not affect the Company and increases in tax 
rates.  
 
In addition, the Company is to a certain extent being exposed to different rules of customs duty by importing the 
vessel into the country which it will operate, purchasing and installing equipment related to life extention work or 
purchasing spare parts for daily operation. Any incorrect application or changes in tax regulations or customs duty, 
could result in higher tax expenses, higher customs duties or penalties related to tax or customs duty and could 
adversely affect the Company’s profitability and reputation. 
 
 
Risk factors relating to financial and market risk  
 
Credit risk 
Several of BW Offshore’s contracts are long-term, and there can be no guarantees that the financial position of the 
Company’s major customers will not materially change during the contracted period. Given the limited number of 
major customers of the Company and the significant portion they represent of BW Offshore’s income, i.e. the 
Catcher contract constitutes 43% of the Company‘s back-log, then the inability of one or more of them to make full 
payment on any of the Company’s contracted units may have a significant adverse impact on the financial position 
of the Company. The Company may also need to engage in formal court proceedings to reclaim any outstanding 
amounts. The Company received notice of termination of the FPSO contract relating to the FPSO Umuroa, located 
offshore New Zealand before year end 2019, and at time of termination there was contractual hire due, but not paid 
by the client and BW Offshore is seeking to recover such outstanding hire from the client and its parent company 
under the provisions of the existing contracts. The Company has had to make provisions and hence the earnings 
and cash flow is affected. 
 
The Company attempts to reduce credit risk by requiring parent company or bank guarantees, but if the Company 
fails to mitigate the risk sufficiently, this could adversely affect the Company’s business, financial condition, results 
of operations and prospects.  
 
The Group is exposed to certain credit risk related to agreements entered into with customers such as yards used 
for conversions. The maximum risk exposure is represented by the carrying amount of the financial assets in the 
balance sheet. Counterparties for derivative financial instruments are normally a bank and the credit risk linked to 
these financial derivatives is limited.  
 
Capital structure and equity 
The FPSO lease business is a capital-intensive industry where access to funding is important for growth and project 
execution. Access to funding can change over time and can under certain market conditions be difficult. 
 
The Company saw a trend in 2019 that investors’ preference shifted towards lower emission industries and 
transactions, reducing investments in and the availability of financing for the oil and gas sector. The increased focus 
on ESG impacted the availability and pricing of the Nordic High Yield bond market, and hence the process of 
refinancing the Company’s outstanding bonds. Refinancing of the bond portfolio was nevertheless completed 
towards the end of 2019. 
 
Foreign currency risk 
The functional currency of the Company and most of its subsidiaries is USD. In general, most of the operating 
revenue and operating expense as well as interest bearing debt are denominated in USD. The Group’s vessels are 
also valued in USD when trading in the second-hand market. The Group is exposed to expenses incurred in 
currencies other than USD (‘foreign currencies’), the major currencies being Norwegian Kroner (‘NOK’), Singapore 
Dollars (‘SGD’), British Pounds (‘GBP’), and Brazilian Reals (‘BRL’). Operating expenses denominated in NOK, 
SGD, BRL, GBP and EUR constitute a minor part of the Group´s total operating expenses. However, capital 
expenditures related to ongoing conversions of FPSOs and the construction contracts regarding oil field related 
equipment will to some extent be denominated in other currencies than USD. Consequently, fluctuations in the 
exchange rate of NOK, SGD, GBP, BRL and EUR may have significant impact on the financial statements of the 
Group. The exchange-rate risk is calculated for each foreign currency and takes into account assets and liabilities, 
liabilities not recognised in the balance sheet and expected purchases and sales in the currency in question.  
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2 Definitions 
 
Annual Report 2019 BW Offshore Limited's annual report of 2019 
 
Board or  
Board of Directors The board of directors of BW Offshore Limited. 
 
BW Offshore / Group   BW Offshore Limited and its subsidiaries from time to time 
 
BW Offshore Limited / Company  BW Offshore Limited, an exempt company limited by shares primarily 

organized under the laws of Bermuda, including the Bermuda Companies 
Act, with its shares publicly traded on the Oslo Stock Exchange. Certain 
aspects of the Company’s activities are governed by Norwegian law and 
regulations. 

 
BOE Barrel of oil equivalent, a unit of energy based on the approximate energy 

released by burning one barrel of crude oil 
 
EBITDA Earnings before interest, tax, depreciation and amortization 
 
FSO Floating, Storage and Offloading unit 
 
FPSO Floating Production, Storage and Offloading unit 
 
IFRS International Financial Reporting Standards 
 
ISIN International Securities Identification Number 
 
LTI-rate Rate of lost time injuries 
 
NOK Norwegian kroner 
 
Prospectus The Registration Document together with a securities note describing the 

terms of the bonds 
 
Registration Document This document dated 2 June 2020. 
 

The Registration Document has been approved by the Norwegian FSA, as 
competent authority under Regulation (EU) 2017/1129. The Norwegian FSA 
only approves this Registration Document as meeting the standards of 
completeness, comprehensibility and consistency imposed by Regulation 
(EU) 2017/1129. Such approval shall not be considered as an endorsement 
of the Issuer that is the subjet of this Registration Document. The 
Registration Document has been drawn up as part of a simplified 
prospectus in accordance with Article 14 of Regulation (EU) 2017/1129. 

 
VPS or VPS System The Norwegian Central Securities Depository, Verdipapirsentralen ASA 
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3 Persons responsible  

3.1 Persons responsible for the information 
Persons responsible for the information given in the Registration Document are as follows: 
  
BW Offshore Limited, Clarendon House, 2 Church Street, Hamilton, HM11, Bermuda 
 

3.2 Declaration by persons responsible 
BW Offshore Limited declares that to the best of its knowledge, the information contained in the Registration 
Document is in accordance with the facts and that the Registration Document makes no omission likely to affect its 
import.    
 
 

Bermuda, 29 May 2020 
 
 
 

BW Offshore Limited 
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4 Statutory Auditors   
The statutory auditors for the Issuer for the period covered by the historical financial information has been KPMG 
AS, independent public accountants.  
 
KPMG AS is member of The Norwegian Institute of Public Accountants. 
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5 Information about the Issuer 

5.1 Legal and commercial name of the Issuer 
The legal name of the issuer is BW Offshore Limited, the commercial name is BW Offshore. 

5.2 Domicile and legal form 
The Company is domiciled and incorporated in Bermuda. The Company is an exempt company limited by shares 
organized under the laws of Bermuda, including the Bermuda Companies Act, with its shares publicly traded on the 
Oslo Stock Exchange. Certain aspects of the Company’s activities are governed by Norwegian law and regulations 
pursuant to the listing agreement between the Oslo Stock Exchange and the Company. In particular, the Norwegian 
Securities Trading Act and the Norwegian Stock Exchange Regulations will apply.  
 
The Company's registered business address is Clarendon House, 2 Church Street, Hamilton, HM11, Bermuda.  
 
The Company’s LEI code is 2138008LFKH8V2EOA915.  
 
The Company's telephone number is +1 (441) 295 1422. 
 
The Company’s website is www.bwoffshore.com. The information on the website does not form part of the 
Registration Document unless that information is incorporated by reference into the Registration Document. 
 
 
 

http://www.bwoffshore.com/
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6 Business overview  
 
BW Offshore provides floating production services to the oil and gas industry. BW Offshore’s main activities are 
engineering, procurement, construction and installation, as well as lease and operation services for FPSOs and 
FSOs. BW Offshore also participates, through our investment and provision of services to BW Energy Limtied, in 
developing proven offshore hydrocarbon reservoirs. BW Offshore is represented in all major oil and gas regions 
world-wide with a fleet of 15 owned FPSOs. BW Offshore has more than 35 years of production track record, having 
executed 40 FPSO and FSO projects.  

Lease and operate 
Leasing the production asset from BW Offshore has allowed clients to focus on their core competencies of reservoir 
development and management. The lease model also allows for reduced investments and financial exposure for 
clients related to FPSO projects. 
 
More than 35 years track record  
Over the past 35 years, BW Offshore has completed 40 FPSO and FSO conversions and operated most of the 
units after completion, developing a unique conversion and operating competence and a very robust foundation for 
future projects. With experience in phases from design engineering through to long-term operations, BW Offshore 
provides clients with an efficient total lifecycle cost. Additionally, BW Offshore has gained valuable insights into 
developing and managing reservoirs through the E&P segment, making BW Offshore an even stronger partner for 
current and future clients. 
 
Lifetime maintenance, modifications and support 
BW Offshore takes full responsibility for operating, maintaining, upgrading and/or modifying the production asset as 
required by the client in a lease arrangement. This ensures that production requirements are met for the total 
duration of the field life, including necessary funding and the availability of appropriate competencies, as well as 
know-how regarding the production equipment. Taking care of the existing fleet is a key priority for BW Offshore, 
and consistent focus on good communication between the offshore personnel and the onshore support functions is 
central to the continuous fleet modification and maintenance projects.  
 
Digitalisation 
By harnessing available technology in innovative ways, BW Offshore is tapping into the growing fields of Artificial 
Intelligence (AI), the Internet of Things (IoT) and Machine Learning. This approach is part of BW Offshore’s 
Digitalisation Strategy. With the go-live in 2019 of Lighthouse, a digital platform that analyses and displays real-
time operational data, a major milestone in the strategy has already been met. The Lighthouse pilot is a first step 
towards a vision of an integrated operations centre, and the Company continues to evolve with several other 
initiatives already being implemented. 
 
Funding based on contracts with clients 
BW Offshore has a strong relationship with a large number of international banks and close contact with the equity 
market through the Oslo Stock Exchange listing. This enables the structuring of financial packages, enhanced by 
lease contracts with reputable clients. BW Offshore has also created funding alternatives through the bond market, 
in addition to interest from equity partners on individual projects. 
 
For an overview of the fleet of FPSOs, please see Annex 2. 
 
A fleet contract overview is shown below. 
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E&P operation 
BW Offshore’s strategy is to be the preferred business partner of small to medium sized E&P companies in 
developing and operating discovered offshore oil and gas fields. 
 
The use of existing FPSOs to trigger offshore developments is an instrumental part of this strategy, as FPSO 
redeployments require less time and capital than traditional tanker conversions or newbuilds. This approach can 
unlock otherwise uneconomical offshore developments and create significant value even at low oil price scenarios. 
Matching field requirements with the capabilities of existing FPSOs is a key competency of BW Offshore. 
 

BW Energy 
BW Energy Limited (BW Energy) is a newly established Bermuda company and is the parent company for the E&P 
business and as of 1 October 2019, all upstream assets of BW Offshore and BW Group were organised in BW 
Energy Limited. 
 
In February 2020, BW Offshore completed the planned IPO for listing of BW Energy on the Oslo Stock Exchange. 
BW Offshore now holds 38.8% in BW Energy and BW Group holds 35.1% and a minimum of 25% is required to be 
maintained as free float. The Olso Stock Exchange has granted an exemption of the 25% minimum free float 
requirement for BW Energy for a period of 18 months commencing from 19 February 2020, the first day of trading 
of its shares on the Oslo Stock Exchange.    
 
Dussafu 
The acquisition of 91.67% of the Dussafu Marine Permit in Gabon and the associated redeployment of the FPSO 
BW Adolo was the first project for BW Offshore under the new E&P strategy. The Dussafu license is situated within 
the Ruche Exclusive Exploitation Area (Ruche EEA), which covers 850 km2 and includes five discovered oil fields 
and numerous undrilled structures. The Production Sharing Contract allows for production of hydrocarbons from 
the Ruche EEA for up to 20 years from first production. BW Energy is the field operator. 
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Phased development 
The initial development (Tortue Phase 1) within the Ruche EEA consisted of the drilling of two horizontal subsea 
production wells, which were tied back to BW Adolo. In September 2018, 18 months after the acquisition of the 
licence, BW Offshore announced that first oil from Tortue Phase 1 had been achieved within budget and on schedule 
with no Lost Time Injuries (LTIs). Drilling operations are ongoing for the Tortue Phase 2 development, which will be 
tied back to the FPSO BW Adolo. In March 2020 first oil was achieved from the two initial productions wells in Phase 
2 and Dussafu daily operations with four wells are forecasted to produce 15,000-16,500 bopd in 2020 to the FPSO 
BW Adolo.  
 
In September 2018, BW Offshore announced the successful completion of an appraisal well and side-track on the 
Ruche North East structure in the Dussafu license. The appraisal well and side-track encountered Gamba sands at 
the expected depths with high reservoir quality and the same oil-water levels in both wellbores. This confirmed the 
presence of a significant reservoir in the prospect. In addition, multiple high quality oil-bearing Dentale sands in 
both the appraisal well and side-track were encountered, which represented a very positive outcome. The technical 
and commercial teams are now evaluating a separate development plan for the Ruche area based on the original 
Ruche discovery made by Harvest and the new Ruche North East discovery. 
 
In response to recent commodity price volatility, BW Energy has decided to defer the Ruche Phase 1 development.  
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7 Trend information 

7.1 Prospects and financial performance 
There has been no material adverse change in the prospects of the Issuer since the date of its last published audited 
financial statements.  
 
There has been no significant change in the financial performance of the Group since the end of the last financial 
period for which financial information has been published to the date of the Registration Document. 
 

7.2 Known trends, uncertainties, demands, commitments or events 
 
BW Offshore has over time substantially reduced leverage and strengthened its financial solidity, including 
refinancing the main loan facility and bond portfolio in 2019. With the recent IPO of BW Energy, these measures 
position the Company to deploy capital towards future accretive FPSO projects and long-term value creation. 
 
The majority of BW Offshore’s fleet remains on long-term contracts with national and independent oil companies. 
Historically, these contracts have withstood market fluctuations with options to extend exercised during previous oil 
price lows. The fleet should continue to generate significant cash flow in the time ahead. The end of quarter order 
backlog amounted to USD 4.5 billion of future revenue from firm contracts and options expected to be exercised.   
 
The combination of the COVID-19 pandemic and a new low oil price environment has made the global E&P sector 
reassess short-term investment plans pending a normalisation of demand patterns and supply-side adjustments. 
At the same time, the oil and gas industry continues to progress long-term field development initiatives. BW 
Offshore, with its service offering and ability to partner with field owners to provide cost-effective solutions, maintains 
an active dialogue in relation to several field-development prospects and FPSO projects. 
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8 Administrative, management and supervisory bodies 

8.1 Information about persons 
 
Board  

The table below set out the names of the members of the Board of the Company:  
 

Name  Position  Business address  

Andreas Sohmen-Pao Chairman 
 

BW Offshore Limited, Clarendon House, 2 Church 
Street, Hamilton, HM11, Bermuda 

Maarten R. Scholten Director BW Offshore Limited, Clarendon House, 2 Church 
Street, Hamilton, HM11, Bermuda 

René Kofod-Olsen Director BW Offshore Limited, Clarendon House, 2 Church 
Street, Hamilton, HM11, Bermuda 

Carl Krogh Arnet 

 

Director BW Offshore Limited, Clarendon House, 2 Church 
Street, Hamilton, HM11, Bermuda 

Rebekka Glasser Herlofsen Director BW Offshore Limited, Clarendon House, 2 Church 
Street, Hamilton, HM11, Bermuda 

 
Andreas Sohmen-Pao (born 1971) is Chairman of BW Group, BW Offshore, BW LPG, Hafnia and Singapore 
Maritime Foundation. He is also a non-executive director of Singapore National Parks Board, and a trustee of the 
Lloyd’s Register Foundation. 
 
Mr Sohmen-Pao was previously Chief Executive Officer of BW Group. He has also served as a non-executive 
director of The Hongkong and Shanghai Banking Corporation Ltd, The London P&I Club, The Esplanade Co Ltd, 
Sport Singapore and the Maritime and Port Authority of Singapore amongst others. 
 
Mr Sohmen- Pao graduated from Oxford University in England with an honours degree in Oriental Studies. He also 
holds an MBA from Harvard Business School. 
 
 
Maarten R. Scholten (born 1954) is also Chairman of the Supervisory Board of LSP Advisory BV, a privately held 
biotech investment company, and Member of the Danish investment company NordEnergie Renewables AS. Mr 
Scholten has held senior and executive positions at Schlumberger spanning two decades. During his career at 
Schlumberger, Mr Scholten was Director of Legal Service, Head of Finance, President Schlumberger Oilfield 
Services ECA (Europe, Africa and CIS), and Director Mergers & Acquisitions/Business Development. From 2006 – 
2009 he was Co-founder and Co-executive Director of Delta Hydrocarbons SA. 
 
Mr Scholten holds a Master of Science in politics from the University of Paris (Sorbonne) and a JD Commercial Law 
from the University of Amsterdam. Mr Scholten is a Dutch citizen. 
 
Mr Scholten is independent from the Company’s management, major shareholders and principal business 
associates. 
 
René Kofod-Olsen (born 1973) started his career in the A.P. Moller-Maersk Group, where he held various 
positions, including Chief People Officer of the SVITZER Group, Chief Executive Officer of SVITZER Asia, Middle 
East & Africa, responsible for a fleet of 130 vessels operating in 17 countries, and several other executive 
management positions in a number of different countries, including involvement in a number of Company and Joint 
Venture Boards. Mr. Kofod-Olsen is currently a Board member of Topaz Energy & Marine. 
 
Mr. Kofod-Olsen has pursued an Advanced Executive Program at Harvard Business School, and Senior Executives 
programs at INSEAD, IMD and holds a Graduate Diploma in Organization and Marketing from University of 
Southern Denmark. 
 
Mr. Kofod-Olsen is independent from the Company’s management, major shareholders and principal business 
associates. 
 
Carl Krogh Arnet (born 1956) is currently the Chief Executive Officer of BW Energy Limited. Prior to this role, he 
was the Chief Executive Officer of BW Offshore Limited. Previously, Mr. Arnet was the Managing Director of 
Advanced Production and Loading (APL), and had held various positions at Norsk Hydro (Statoil Hydro) and Conoco 
UK in the period from 1981 to 1996. 
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Mr. Arnet holds a M.Sc. from the Norwegian University of Science and Technology (NTNU) and an MBA from the 
Norwegian School of Management (BI). He holds a number of other board memberships and chairmanships in non-
related companies and is a non-executive director of the Maritime and Port Authority of Singapore. 
 
Mr. Arnet is independent from the Company’s management, major shareholders and principal business associates. 
 
Rebekka Glasser Herlofsen (born 1970) has 25 years’ experience in the shipping and finance industries, and has 
served on the management teams of leading Norwegian shipping companies such as Bergesen / BW Gas, 
Klaveness and Wallenius Wilhelmsen. Ms. Herlofsen has served in different capacities on Norwegian and 
international boards, including as Chairman of Cermaq ASA, and as a member of the DNV GL board.  
 
Ms. Herlofsen is currently a board member of Equinor ASA, Rockwool International A/S, SATS ASA, Klaveness 
Combination Carriers ASA, Wilh. Wilhelmsen Holding ASA and chairman of the board of the marine insurer 

Norwegian Hull Club. 
 
Ms. Herlofsen holds a degree in business from the Norwegian School of Economics and Business, and is a certified 
financial analyst.  
 
Ms. Herlofsen is independent from the Company’s management, major shareholders and principal business 
associates.  
 
 
Management 
The table below set out the names of the members of the Management of the Company: 
 

Name  Position  Business address  

Marco Beenen 
 

Chief Executive Officer  BW Offshore Limited, Clarendon House, 2 
Church Street, Hamilton, HM11, Bermuda 

Ståle Andreassen Chief Financial Officer BW Offshore Limited, Clarendon House, 2 
Church Street, Hamilton, HM11, Bermuda 

Kei Ikeda Chief Operating Officer BW Offshore Limited, Clarendon House, 2 
Church Street, Hamilton, HM11, Bermuda 

Rune Bjorbekk Chief Commercial Officer BW Offshore Limited, Clarendon House, 2 
Church Street, Hamilton, HM11, Bermuda 

Lin G. Espey CEPO BW Offshore Limited, Clarendon House, 2 
Church Street, Hamilton, HM11, Bermuda 

Magda Vakil General counsel BW Offshore Limited, Clarendon House, 2 
Church Street, Hamilton, HM11, Bermuda 

 
Marco Beenen (born 1970) was appointed Chief Operation Officer of BW Offshore in 2016, responsible for the 
global operations and development of BW Offshore's fleet of FPSOs. He joined BW Offshore in 2012 as Vice 
President Business Development, followed by the position as Senior Vice President Fleet, responsible for 
operations in West Africa. 
 
Prior to joining BW Offshore, Mr. Beenen has held executive positions in the Netherlands and USA as President of 
GustoMSC Inc and Vice President Engineering with SBM Offshore. 
 
He holds a Master’s Degree in Naval Architecture and Offshore Hydrodynamics of Delft University of Technology. 
 
Ståle Andreassen (born 1975) came from the position as SVP Finance and joined the Company in 2008. 
 
Prior to joining BW Offshore, Mr. Andreassen spent 8 years working for Deloitte in Norway and UK, where he held 
several positions, lastly as Senior Manager in Audit and Assurance. 
 
Mr. Andreassen holds a MSc in Business from Bodø Graduate School of Business in Norway and an MBA from the 
Norwegian School of Economics (NHH). He is also a state-authorised public accountant in Norway. 
 
Kei Ikeda (born 1971) was appointed Head of Projects of BW Offshore in 2016. He joined the Company in 2012 as 
Project Manager, thereafter holding the position of Senior Vice President Project Execution. 
 
Prior to joining BW Offshore, Mr. Ikeda spent 14 years with Modec as Project Engineer and subsequently Project 
Manager responsible for delivery of a number of successful FPSO projects. 
 
Mr. Ikeda holds Bachelor and Master Degrees both in Mechanical Engineering from Tokyo University, Japan. 
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Rune Bjorbekk (born 1970) has 20 years experience from the oil and gas contracting sector, starting in APL 
(Advanced Production & Loading) in 1995. Within APL he has held several positions including Project Manager, 
Fabrication Manager and Head of Supply Chain. In BW Offshore, Mr. Bjorbekk has held several responsibilities 
including Project Manager, VP Modification Projects and SVP Asset Management & Commercial in the operating 
division. 
 
Mr. Bjorbekk is responsible for all commercial activities company-wide. 
 
He holds a M.Sc. in Offshore Technology from the University of Stavanger, Norway. 
 
Lin G. Espey (born 1968) was appointed Head of E&P of BW Offshore July 1, 2017. Prior to joining BW Offshore, 
Mr. Espey was employed at British Gas, BP, Vaalco and Memorial Resource Development in the period from 1991 
to 2016. Mr. Espey held various managerial and technical positions of increasing responsibilities. Mr. Espey’s 
training by background is reservoir and production engineering, field development as well as economic evaluation. 
 
Mr. Espey holds a Bachelor of Science in Petroleum Engineering from The University of Texas at Austin. Mr. Espey 
is a member of the University of Texas System Chancellor’s Council. 
 
Magda Vakil (born 1968) joined BW Offshore in 2008 as a member of the Corporate and Strategic Development 
division. Her current area of responsibility covers all legal affairs of the Company. 
 
Ms. Vakil's past experience includes in-house positions mainly within the oil & energy and finance sectors (Norsk 
Hydro ASA and NBIM) and private practice work as a transactional, corporate and finance lawyer (Allen & Overy, 
Slaughter & May and VSCF).  
 
She graduated with a Law Degree and completed a Masters in EU Law from the Law faculty University of Lisbon in 
Portugal. She is admitted to the Portuguese bar and she qualified as an English Solicitor with College of Law in 
London. 
 

8.2 Potential conflicts of interest 
There are no potential conflicts of interest between any duties carried out on behalf of the Issuer by the persons 
referred to in item 8.1 and their private interests and/or other duties. 
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9 Major shareholders 

9.1 Ownership  
As of the date of this Registration Document the share capital of BW Offshore Limited amounted to USD 92,478,200 
divided into 184,956,320 shares at nominal value of USD 0.50 each. At the same time the total number of 
shareholders was 4,480. The Company has a single share class, and each share (excluding treasury share) carries 
one vote.  
 
An overview of the Company’s major shareholders as of 13 May 2020 is set out in the table below: 
 
                             NAME # SHARES %  TYPE 

1 BW GROUP LIMITED   90,454,626 49.92 Ord 

2 FOLKETRYGDFONDET   7,475,718  4.13% Ord 

3  Morgan Stanley & Co. LLC   3,246,559  1.79% Nom 

4 Citibank   3,120,010  1.72% Nom 

5 VERDIPAPIRFONDET PARETO INVESTMENT   2,514,000  1.39% Ord 

6 VERDIPAPIRFONDET ALFRED BERG GAMBA   2,428,439  1.34% Ord 

7 Carl Krogh Arnet   2,310,000  1.27% Ord 

8 VERDIPAPIRFONDET ALFRED BERG NORGE   2,214,269  1.22% Ord 

9 Brown Brothers Harriman (Lux.) SCA   2,196,746  1.21% Nom 

10 ARCTIC FUNDS PLC   2,018,131  1.11% Ord 

11 Morgan Stanley & Co. LLC   1,725,690  0.95% Nom 

12 JPMorgan Chase Bank   1,630,710  0.90% Nom 

13 VERDIPAPIRFONDET ALFRED BERG AKTIV   1,407,975  0.78% Ord 

14 Skandinaviska Enskilda Banken AB   1,379,820  0.76% Nom 

15 Nordnet Bank AB   1,216,233  0.67% Nom 

16 Skandinaviska Enskilda Banken AB   1,095,310  0.60% Nom 

17 The Bank of New York Mellon SA/NV   1,036,511  0.57% Nom 

18 Nordea Bank Abp      987,911  0.55% Nom 

19 VERDIPAPIRFONDET KLP AKSJENORGE      950,374  0.52% Ord 

20 SALT VALUE AS      923,552  0.51% Ord 

 
 
BW Group Limited holds 49.92 % of the total and issued shares of the Company (excluding treasury shares). The 
Company’s byelaws and the Bermuda Companies Act generally require a simple majority of the votes cast at a 
general meeting for matters requiring shareholders’ approval, save for any alteration or amendments to the 
memorandum of association and/or the byelaws of the Company which will require an affirmative vote of note less 
than two-thirds of the votes cast in a general meeting. The Board is ultimately responsible for the management of 
the Company and for supervising its day-to-day management. The Board of BW Offshore commits the Company to 
good corporate governance. The Board of Directors consists of members who are, in majority, independent from 
shareholders holding more than 10% of the shares of the Company. The composition and independence of the 
Board is described in the corporate governance policy of BW Offshore. The full corporate governance policy is 
available from www.bwoffshore.com/ir. 
 
The shareholders’ rights follow from bye-law 4 of the Company’s bye-laws. The shareholders, except for shares 
held by the Company as treasury shares, shall, among other things: 

• be entitled to one vote per share 

• be entitled to such dividends as the Board of Directors may from time to time declare 
• generally be entitled to enjoy all of the rights attaching to shares. 

 

http://www.bwoffshore.com/ir
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9.2 Change of control of the company 
There are no arrangements, known to the Company, the operation of which may at a subsequent date result in a 
change in control of the Company. 
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10 Financial information concerning the Company's assets 
and liabilities, financial position and profits and losses 

10.1 Financial statements 
BW Offshore Limited’s consolidated financial statements have been prepared pursuant to International Financial 
Reporting Standards (‘IFRS’) as adopted by the European Union.   
 
The Group's accounting policies are shown in Annual Report 2019, pages 68-77, note 2.  
 
The separate financial statements for BW Offshore Limited have been prepared in accordance with International 
Financial Reporting Standards (‘IFRS’) as adopted by the European Union. 
 
The BW Offshore Limited's accounting policies are shown in Annual Report 2019, pages 117-119, note 2.  
 
According to the Regulation (EU) 2017/1129 of the European Parliament and of the Council, information in a 
prospectus may be incorporated by reference. Because of the complexity in the historical financial information and 
financial statements this information is incorporated by reference to the Annual Report 2019, see Cross Reference 
List for complete web addresses.  
 
 Annual Report 

 2019 

  
BW Offshore Limited Consolidated  
Consolidated statement of income 63 
 
Consolidated statement of financial position   

 
65 

 
Consolidated statement of cash flows 

 
67 

 
Notes 

 
68-110 

  
BW Offshore Limited  
Statement of income 113 

Statement of financial position  114 
 
Statement of cash flows 

 
116 

 
Notes 

 
117-125 

 

 

10.2 Auditing of historical annual financial information 
The historical financial information for 2019 has been audited. The audit has been conducted in accordance with 
laws, regulations, and auditing standards and practices generally accepted in Norway, including International 
Standards on Auditing (ISAs). 
 
A statement of audited historical financial information for the Company is given in the Annual Report of 2019 pages 
128-131. 
 
 

10.3 Legal and arbitration proceedings   
In April 2016, the Group received a tax assessment and tax collection letter issued by the Indonesian Tax Offce 
related to a tax audit for 2013 and 2014. The tax office disagrees with the revenue recognition method used by the 
Group. The Group has obtained written expert advice in respect of the revenue recognition method adopted by the 
Group confirming that this is supported by Indonesian GAAP and International Financial Reporting Standards. A 
tax audit for 2015 was concluded in June 2017. Similar to the tax audit for 2013 and 2014, the tax office disagrees 
with the revenue recognition method used by the Group. The Group brought its case to the Tax Court and on 10 
February 2020 the result of the appeal was announced in favour of the Group. The Tax Offce may seek an appeal 
to the Supreme Court. Total claim is USD 26.5 million, including interest USD of 7.6 million, which could also be 
subject to 100% penalties. Management assesses this claim to be unmerited and no amounts have consequently 
been provided for in the accounts. 
 

https://www.bwoffshore.com/ir/annual-report-2019/
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The Group has an ongoing tax audit in Brazil related to allocation of revenue between the local entities and the 
vessel owning entities outside Brazil. Based on an evaluation of the case in collaboration with legal advisors, it is 
not found probable that the final tax assessment will result in additional tax expense for the Group, and no provision 
has been made. The total exposure is approximately USD 5.1 million. 
 
In June 2019 the Group received a tax assessment letter issued by Gabon tax authorities related to a tax audit for 
2014-2017. Total claim is USD 8.5 million including penalties. The Group has provided for the probable amount of 
the exposure. 
 
BW Offshore has received notice of termination of the FPSO contract relating to the FPSO Umuroa, located 
offshore New Zealand, on 14th October 2019 with effective termination date on 31st December 2019. As of 31st 
December 2019, there is contractual hire, which is due, but not paid by the client Tamarind Resources, and BW 
Offshore is seeking to recover such outstanding hire from Tamarind Resources and its parent company under the 
provisions of the existing contracts. 
 
In addition to the cases mentioned above, the Group also from time to time have tax audits and other minor disputes 
with clients or vendors. 
 
Other than the above, there has been no governmental, legal or arbitration proceedings (including any such 
proceedings which are pending or threatened of which the Issuer is aware), during a period covering at least the 
previous 12 months which may have, or have had in the recent past, significant effects on the Issuer and/or Group's 
financial position or profitability.  

10.4 Significant change in the Issuer’s financial position 
In February 2020, BW Offshore completed the planned IPO for listing of BW Energy on the Oslo Stock Exchange. 
BW Offshore now holds 38.8% in BW Energy. There are no other significant changes in the financial position of the 
Group which has occurred since the end of the last financial period for which financial information has been 
published. 
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11 Regulatory disclosures 
The below tables are summary of the information disclosed by the Issuer under Regulation (EU) 596/2014 over 
the last 12 months which is relevant at the date of the Prospectus.  
 

Additional regulated information required to be disclosed under the laws of a member state 
Date Information 
18.05.2020 2020 Annual General Meeting – Minutes 
23.04.2020 2020 Annual General Meeting – notice; 

Notice of time and place for the annual general meeting 
26.02.2020 USD 297,400,000 senior unsecured convertible bonds due 2024; 

Adjustment of conversion price due to distribution of BW Energy shares to eligible BW 
Offshore shareholders 

14.02.2020 BW Energy Limited – Publication of supplemental prospectus; 
Supplemental prospectus setting out further details regarding the offering and the revised 
terms thereof   

04.02.2020 Information relating to contemplated dividend payment; 
Key information regarding the BW Offshore dividend distribution 

30.01.2020 BW Energy Limited – Publication of prospectus and commencemet of bookbuilding and 
application periods; 
Details of the initial public offering 

29.01.2020 BW Energy – Announcement of terms for the initial public offering; 
Terms of the initial public offering 

01.07.2019 Management changes; 
Management changes to BW Offshore and BW Energy 

20.05.2019 Minutes of Annual General Meeting 2019  
26.04.2019 2019 Annual General Meeting – notice; 

Notice of time and place for the annual general meeting 

 
 

Inside information 
Date Information 
28.04.2020 Extension agreement for Cidade de São Vicente; 

BW Offshore has received a notice from Petrobras that they exercise their right 
to extend the lease and operation agreement of BW Cidade de São Vicente with 48 
days. 

10.04.2020 Update on FPSO Umuroa; 
Lay up of unit  

30.03.2020 Update on the FPSO Cidade de Sāo Mateus contracts; 
Termination of Charter Agreement and Services Agreement on 29 March 2020 

18.03.2020 Signed five-year contract for BW Pioneer with five-year option; 
BW Offshore has signed a five-year contract for the lease and operation of the 
BW Pioneer on the Cascade and Chinook fields on behalf of MP Gulf of Mexico, LLC 
(MP GOM) with a five-year option to extend. 

22.01.2020 BW Energy completes second production well of the Tortue Phase 2 development; 
BW Energy completes second production well of the Tortue Phase 2 development  

21.01.2020 BW Energy Reserve Reports; 
Update regarding its 68.6% owned exploration and production (E&P) subsidiary BW 
Energy Limited 

15.01.2020 Targeting Q1 2020 IPO of BW Energy as an independent E&P company; 
Update regarding its 68.6% owned exploration and production (E&P) subsidiary BW 
Energy Limited 

11.01.2020 Contract extension for FPSO Polvo; 
Agreement signed for extension of firm period to Q3 2021, with options unti Q3 2022 

31.12.2019 Contract extension for Abo FPSO; 
Extension agreement signed until end Q4 2020, with options until Q4 2021 

18.12.2019 Dussafu – Tullow back-in right; 
Tullow Oil Gabon S.A has exercised its 10% backl-in right 

18.11.2019 Successfully completed bond issue; 
Successfully completed a NOK 900 million senior unsecured bond issue due 2023 

05.11.2019 Convertible bond offering; 
Launch of offering of senior unsecured convertible bonds due 2024  

14.10.2019 Notification of Umuroa termination; 
The contract for FPSO Umuroa will not be extended 

01.10.2019 Transfer of asstes to BW Energy; 
Share swap agreements entered into in preparation for the listing of BWE. 

29.08.2019 NSAI confirms increased Dussafu reserves; 
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Update on reserves from independent auditor 
17.08.2019 Approved by ANP as operator in Brazil; 

ANP has granted BW Offshore status as operator in Brazil and approved the transfer of 
Chevron and Petrobras' participating interest in the Maromba field to BW Offshore. 

16.08.2019 Contract extension for Petróleo Nautipa; 
One-year contract extension for the lease and operation of the FPSO Petróleo Nautipa 

01.07.2019 Contract extension for Abo FPSO; 
Extension agreement for Abo FPSO with Nigerian Agip Exploration Ltd, a subsidiary of ENI 
S.p.A., until end Q4 2019, with options until Q4 2020 

23.04.2019 Extension agreement for BW Cidade de São; 
One-year extension for the lease and operation of BW Cidade de São Vicente. The firm 
period has been extended to Q2 2020 (from Q2 2019) 

 
 

Annual financial and audit reports 
Date Information 
28.02.2020 Fourth quarter and full year results 2019; 

Key numbers and events together with annual report and presentation  

 
 

Half yearly financial reports and audit reports / limited reviews 
Date Information 
25.11.2019 Third quarter results 2019 
30.08.2019 Half-year and second quarter results 2019 
23.05.2019 First quarter results 2019 
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12 Documents available  
 
For the term of the Registration Document the following documents, where applicable, can be inspected at the 
website stated in clause 5.2: 
 
(a) the up to date memorandum and articles of association of the issuer; 
 
(b) all reports, letters, and other documents, valuations and statements prepared by any expert at the issuer's 

request any part of which is included or referred to in the Registration Document. 
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Cross reference list 
Reference in 
Registration 
Document 

Refers to Details 

10.1 Financial 
statements 

Annual Report 2019, available at 
https://www.bwoffshore.com/ir/annual-
report-2019/ 

Group’s accounting policies, pages 68-77 
 
BW Offshore Limited’s accounting policies, 
pages 117-119 

 Annual Report 2019, available at 
https://www.bwoffshore.com/ir/annual-
report-2019/ 

BW Offshore Limited Consolidated 
Consolidated statement of income, page 63 
Consolidated statement of financial position, 
page 65 
Consolidated statement of cash flows, page 67 
Notes, pages 68-110 
BW Offshore Limited 
Statement of income, page 113 
Statement of financial position, page 114 
Statement of cash flow, page 116 
Notes, pages 117-125 
 

10.2 Auditing of 
historical 
annual financial 
information 

Annual Report 2019, available at 
https://www.bwoffshore.com/ir/annual-
report-2019/ 

Auditors report pages 128-131 
 
 
 
 

 
References to the above mentioned documents are limited to information given in “Details”, e.g. that the non- 
incorporated parts are either not relevant for the investor or covered elsewhere in the prospectus. 
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Joint Lead Managers’s disclaimer 
 
Danske Bank A/S, DNB Bank ASA, Nordea Bank Abp, filial i Norge and Swedbank Norge, the Joint Lead Managers, 
have assisted the Company in preparing the Registration Document. The Joint Lead Managers have not verified 
the information contained herein. Accordingly, no representation, warranty or undertaking, expressed or implied, is 
made and the Joint Lead Managers expressly disclaim any legal or financial liability as to the accuracy or 
completeness of the information contained in this Registration Document or any other information supplied in 
connection with the issuance or distribution of bonds by BW Offshore Limited.  
 
This Registration Document is subject to the general business terms of the Joint Lead Managers, available at their 
websites. Confidentiality rules and internal rules restricting the exchange of information between different parts of 
the Joint Lead Managers may prevent employees of the Joint Lead Managers who are preparing this Registration 
Document from utilizing or being aware of information available to the Joint Lead Managers and/or any of its 
affiliated companies and which may be relevant to the recipient's decisions. 
 
Each person receiving this Registration Document acknowledges that such person has not relied on the Joint Lead 
Managers, nor on any person affiliated with it in connection with its investigation of the accuracy of such information 
or its investment decision. 
 

Trondheim/Oslo, 2 June 2020 
 
 

Danske Bank A/S 
(www.danskebank.no) 

 

DNB Bank ASA 
(www.dnb.no)  

Nordea Bank Abp, filial i 
Norge 

(www.nordea.no)  

Swedbank Norge 
(www.swedbank.no) 

 
 
 
 

       
 
 
 
 
 
 
 
 
 
 
 
 
 

http://www.danskebank.no/
http://www.dnb.no/
http://www.nordea.no/
http://www.swedbank.no/
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Annex 1 Memorandum of Association and Bye-laws for BW 
Offshore Limited 
 



AMENDED BYE-LAWS

of

BW Offshore Limited

(as amended by resolution passed at the annual general meeting on 18 May 2020)
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INTERPRETATION

1. Definitions

1.1 In these Bye-laws, the following words and expressions shall, where not

inconsistent with the context, have the following meanings, respectively:

Act the Companies Act 1981 as amended from

time to time;

Alternate Director an alternate director appointed in

accordance with these Bye-laws;

Approved Depository has the meaning attributed to it in Bye-law

10B;

Approved Nominee has the meaning attributed to it in Bye-law

10B;

Auditor includes an individual or partnership;

Board the board of directors appointed or elected

pursuant to these Bye-laws and acting by

resolution in accordance with the Act and

these Bye-laws or the directors present at a

meeting of directors at which there is a

quorum;

Chairman the person appointed as Chairman in

accordance with these Bye-laws;

Common Shares has the meaning attributed to it in Bye-law

4.1;

Company the company for which these Bye-laws are

approved and confirmed;



Company Securities (i) any shares (of any class) including

Common Shares, preference shares or other

equity securities of the Company and (ii) any

options, warrants, convertible notes,

securities of any type or similar rights issued

that are or may become convertible into or

exercisable or exchangeable for, or that

carry rights to subscribe for, any shares (of

any class), including Common Shares,

preference shares or other equity securities

of the Company;

Default Securities has the meaning attributed to it in Bye-law

10B;

Direction Notice has the meaning attributed to it in Bye-law

10B;

Director a director of the Company and shall include

an Alternate Director;

Disclosure Notice has the meaning attributed to it in Bye-law

10B;

Interested Party has the meaning attributed to it in Bye-law

10B;

Member the person registered in the Register of

Members as the holder of shares in the

Company and, when two or more persons

are so registered as joint holders of shares,

means the person whose name stands first

in the Register of Members as one of such

joint holders or all of such persons, as the

context so requires;



notice written notice as further provided in these

Bye-laws unless otherwise specifically

stated;

Officer any person appointed by the Board to hold

an office in the Company;

Register of Directors and Officers the register of directors and officers referred

to in these Bye-laws;

Register of Members the register of members referred to in these

Bye-laws;

Registrar DNB Bank ASA, acting through its

Registrar's Department (known as "DNB

Verdipapirservice");

Resident Representative any person appointed to act as resident

representative and includes any deputy or

assistant resident representative;

Secretary the person appointed to perform any or all of

the duties of secretary of the Company and

includes any deputy or assistant secretary

and any person appointed by the Board to

perform any of the duties of the Secretary;

and

Treasury Shares a share of the Company that was or is treated

as having been acquired and held by the

Company and has been held continuously by

the Company since it was so acquired and

has not been cancelled; and

VPS the Norwegian Central Securities Depository

maintained by Verdipapirsentralen ASA.



1.2 In these Bye-laws, where not inconsistent with the context:

(a) words denoting the plural number include the singular number and vice

versa;

(b) words denoting the masculine gender include the feminine and neuter

genders;

(c) words importing persons include companies, associations or bodies of

persons whether corporate or not;

(d) the words:

(i) "may" shall be construed as permissive; and

(ii) "shall" shall be construed as imperative; and

(e) the word "corporation" means a corporation whether or not a company

within the meaning of the Act;

(f) the phrase “issued and outstanding” in relation to shares, means shares in

issue other than Treasury Shares;

(g) a reference to statutory provision shall be deemed to include any

amendment or re-enactment thereof; and

(h) unless otherwise provided herein, words or expressions defined in the Act

shall bear the same meaning in these Bye-laws.

1.3 In these Bye-laws expressions referring to writing or its cognates shall, unless the

contrary intention appears, include facsimile, printing, lithography, photography,

electronic mail and other modes of representing words in visible form.

1.4 Headings used in these Bye-laws are for convenience only and are not to be used

or relied upon in the construction hereof.



SHARES

2. Power to Issue Shares

2.1 Subject to these Bye-laws and Bye-law 2.2 in particular with regard to the issuance

of any preference shares, and to any resolution of the Members to the contrary,

and without prejudice to any special rights previously conferred on the holders of

any existing shares or class of shares, the Board shall have the power to issue any

unissued shares of the Company on such terms and conditions as it may

determine.

2.2 Without limitation to the provisions of Bye-law 4, subject to the provisions of the

Act, any preference shares may be issued or converted into shares that (at a

determinable date or at the option of the Company or the holder) are liable to be

redeemed on such terms and in such manner as may be determined by the Board

before the issue or conversion, provided that prior approval for the issuance of

such shares is given by resolution of the Members in general meeting.

3. Power of the Company to Purchase its Shares

3.1 The Company may purchase its own shares for cancellation or acquire them as

Treasury Shares in accordance with the provisions of the Act on such terms as the

Board shall think fit.

3.2 The Board may exercise all the powers of the Company to purchase or acquire all

or any part of its own shares in accordance with the Act.

4. Rights Attaching to Shares

4.1 At the date these Bye-laws are adopted, the share capital of the Company shall

consist of common shares of par value US$0.50 each (the "Common Shares").

4.2 The holders of Common Shares shall, subject to the provisions of these Bye-laws

(including, without limitation, the rights attaching to any preference shares that may

be authorised for issue in the future by the Board pursuant to Bye-law 4.3):



(a) be entitled to one vote per share;

(b) be entitled to such dividends as the Board may from time to time declare;

(c) in the event of a winding-up or dissolution of the Company, whether

voluntary or involuntary or for the purpose of a reorganisation or otherwise

or upon any distribution of capital, be entitled to the surplus assets of the

Company; and

(d) generally be entitled to enjoy all of the rights attaching to shares.

4.3 Subject to obtaining prior approval for the issuance of such shares by resolution of

the Members in general meeting pursuant to Bye-law 2.2, the Board is authorised

to provide for the issuance of one or more classes of preference shares in one or

more series, and to establish from time to time the number of shares to be included

in each such series, and to fix the terms, including the designation, powers,

preferences, rights, the qualifications, limitations, and restrictions of the shares of

each such series (and, for the avoidance of doubt, such matters and the issuance

of such preference shares shall not be deemed to vary the rights attached to the

Common Shares or, subject to the terms of any other series of preference shares,

to vary the rights attached to any other series of preference shares). The authority

of the Board with respect to each series shall include, but not be limited to,

determination of the following:

(a) the number of shares constituting that series and the distinctive designation

of that series;

(b) the dividend rate on the shares of that series, whether dividends shall be

cumulative and, if so, from which date or dates, and the relative rights of

priority, if any, of the payment of dividends on shares of that series;

(c) whether that series shall have voting rights, in addition to the voting rights

provided by law, and if so, the terms of such voting rights;

(d) whether that series shall have conversion or exchange privileges

(including, without limitation, conversion into Common Shares), and, if so,



the terms and conditions of such conversion or exchange, including

provision for adjustment of the conversion or exchange rate in such events

as the Board shall determine;

(e) whether or not the shares of that series shall be redeemable or

repurchaseable, and, if so, the terms and conditions of such redemption or

repurchase, including the manner of selecting shares for redemption or

repurchase if less than all shares are to be redeemed or repurchased, the

date or dates upon or after which they shall be redeemable or

repurchaseable, and the amount per share payable in case of redemption

or repurchase, which amount may vary under different conditions and at

different redemption or repurchase dates;

(f) whether that series shall have a sinking fund for the redemption or

repurchase of shares of that series, and, if so, the terms and amount of

such sinking fund;

(g) the right of the shares of that series to the benefit of conditions and

restrictions upon the creation of indebtedness of the Company or any

subsidiary, upon the issue of any additional shares (including additional

shares of such series or any other series) and upon the payment of

dividends or the making of other distributions on, and the purchase,

redemption or other acquisition by the Company or any subsidiary of any

issued shares of the Company;

(h) the rights of the shares of that series in the event of voluntary or involuntary

liquidation, dissolution or winding up of the Company, and the relative rights

of priority, if any, of payment of shares in respect of that series; and

(i) any other relative participating, optional or other special rights,

qualifications, limitations or restrictions of that series.

4.4 Any preference shares of any series which have been redeemed (whether through

the operation of a sinking fund or otherwise) or which, if convertible or

exchangeable, have been converted into or exchanged for shares of any other



class or classes shall have the status of authorised and unissued preference

shares of the same series and may be reissued as a part of the series of which

they were originally a part or may be reclassified and reissued as part of a new

series of preference shares to be created by resolution or resolutions of the Board

or as part of any other series of preference shares, all subject to the conditions

and the restrictions on issuance set forth in the resolution or resolutions adopted

by the Board providing for the issue of any series of preference shares.

4.5 At the discretion of the Board, whether or not in connection with the issuance and

sale of any shares or other securities of the Company, the Company may issue

securities, contracts, warrants or other instruments evidencing any shares, option

rights, securities having conversion or option rights, or obligations on such terms,

conditions and other provisions as are fixed by the Board, including, without limiting

the generality of this authority, conditions that preclude or limit any person or

persons owning or offering to acquire a specified number or percentage of the

issued Common Shares, other shares, option rights, securities having conversion

or option rights, or obligations of the Company or transferee of the person or

persons from exercising, converting, transferring or receiving the shares, option

rights, securities having conversion or option rights, or obligations.

4.6 All the rights attaching to a Treasury Share shall be suspended and shall not be

exercised by the Company while it holds such Treasury Share and, except where

required by the Act and any other applicable laws and regulation, all Treasury

Shares shall be excluded from the calculation of any percentage or fraction of the

share capital, or shares, of the Company.

5. Calls on Shares

5.1 The Board may make such calls as it thinks fit upon the Members in respect of any

monies (whether in respect of nominal value or premium) unpaid on the shares

allotted to or held by such Members (and not made payable at fixed times by the

terms and conditions of issue) and, if a call is not paid on or before the day

appointed for payment thereof, the Member may at the discretion of the Board be

liable to pay the Company interest on the amount of such call at such rate as the



Board may determine, from the date when such call was payable up to the actual

date of payment. The Board may differentiate between the holders as to the

amount of calls to be paid and the times of payment of such calls.

5.2 Any sum which by the terms of allotment of a share becomes payable upon issue

or at any fixed date, whether on account of the nominal value of the share or by

way of premium, shall for all the purposes of these Bye-laws be deemed to be a

call duly made and payable, on the date on which, by the terms of issue, the same

becomes payable, and in case of non-payment all the relevant provisions of these

Bye-laws as to payment of interest, costs, charges and expenses, forfeiture or

otherwise shall apply as if such sum had become payable by virtue of a call duly

made and notified.

5.3 The joint holders of a share shall be jointly and severally liable to pay all calls in

respect thereof.

5.4 The Company may accept from any Member the whole or a part of the amount

remaining unpaid on any shares held by him, although no part of that amount has

been called up.

6. [Reserved]

7. Forfeiture of Shares

7.1 If any Member fails to pay, on the day appointed for payment thereof, any call in

respect of any share allotted to or held by such Member, the Board may, at any

time thereafter during such time as the call remains unpaid, direct the Secretary to

forward such Member a notice in writing in the form, or as near thereto as

circumstances admit, of the following:

Notice of Liability to Forfeiture for Non-Payment of Call

BW Offshore Limited (the "Company")

You have failed to pay the call of [amount of call] made on the [ ]

day of [ ], 200[ ], in respect of the [number] share(s) [number in

figures] standing in your name in the Register of Members of the



Company, on the [ ] day of [ ], 200[ ], the day appointed for payment

of such call. You are hereby notified that unless you pay such call

together with interest thereon at the rate of [ ] per annum computed

from the said [ ] day of [ ], 200[ ] at the registered office of the

Company the share(s) will be liable to be forfeited.

Dated this [ ] day of [ ], 200[ ]

[Signature of Secretary] By Order of the Board

7.2 If the requirements of such notice are not complied with, any such share may at

any time thereafter before the payment of such call and the interest due in respect

thereof be forfeited by a resolution of the Board to that effect, and such share shall

thereupon become the property of the Company and may be disposed of as the

Board shall determine. Without limiting the generality of the foregoing, the disposal

may take place by sale, repurchase, redemption or any other method or disposal

permitted by and consistent with these Bye-laws and the Act.

7.3 A Member whose share or shares have been forfeited as aforesaid shall,

notwithstanding such forfeiture, be liable to pay to the Company all calls owing on

such share or shares at the time of the forfeiture together with all interest due

thereon and any costs and expenses incurred by the Company in connection

therewith.

7.4 The Board may accept the surrender of any shares which it is in a position to forfeit

on such terms and conditions as may be agreed. Subject to those terms and

conditions, a surrendered share shall be treated as if it had been forfeited.

8. Share Certificates

8.1 Subject to the Act, no share certificates shall be issued by the Company unless, in

respect of a class of shares, the Board has either for all or for some holders of

such shares (who may be determined in such manner as the Board thinks fit)

determined that the holder of such shares may be entitled to share certificates. In



the case of a share held jointly by several persons, delivery of a certificate to one

of several joint holders shall be sufficient delivery to all.

8.2 Subject to being entitled to a share certificate under the provisions of Bye-law 8.1,

the Company shall be under no obligation to complete and deliver a share

certificate unless specifically called upon to do so by the person to whom the

shares have been allotted.

8.3 If any share certificate shall be proved to the satisfaction of the Board to have been

worn out, lost, mislaid, or destroyed the Board may cause a new certificate to be

issued and request an indemnity for the lost certificate if it sees fit.

8.4 Notwithstanding any provisions of these Bye-laws:

(a) the Board shall, subject always to the Act and any other applicable laws

and regulations and the facilities and requirements of any relevant system

concerned, have power to implement any arrangements it may, in its

absolute discretion, think fit in relation to the evidencing of title to and

transfer of uncertificated shares by means of the VPS system or any other

relevant system, and to the extent such arrangements are so implemented,

no provision of these Bye-laws shall apply or have effect to the extent that

it is in any respect inconsistent with the holding or transfer of shares in

uncertificated form; and

(b) unless otherwise determined by the Board and as permitted by the Act and

any other applicable laws and regulations, no person shall be entitled to

receive a certificate in respect of any share for so long as the title to that

share is evidenced otherwise than by a certificate and for so long as

transfers of that share may be made otherwise than by a written instrument.

9. Fractional Shares

The Company may issue its shares in fractional denominations and deal with such

fractions to the same extent as its whole shares and shares in fractional denominations

shall have in proportion to the respective fractions represented thereby all of the rights of



whole shares including (but without limiting the generality of the foregoing) the right to

vote, to receive dividends and distributions and to participate in a winding-up.

REGISTRATION OF SHARES

10. Register of Members

10.1 The Board shall cause to be kept in one or more books a Register of Members and

shall enter therein the particulars required by the Act. Subject to the provisions of

the Act, the Company may keep one or more branch registers in any place in or

outside of Bermuda, and the Board may make, amend and revoke any such

regulations as it may think fit respecting the keeping of such branch registers. The

Company’s shares may be registered with the VPS, and if necessary may be

registered in the Register of Members in the name of the Registrar, which may or

may not be a branch register for the purposes of the Act. The Board may authorise

any share on the Register of Members to be included in a branch register or any

share registered on a branch register to be registered on another branch register,

provided that at all times the Register of Members is maintained in accordance

with the Act.

10.2 The Register of Members shall be open to inspection without charge at the

registered office of the Company on every business day, subject to such

reasonable restrictions as the Board may impose, so that not less than two hours

in each business day be allowed for inspection. The Register of Members may,

after notice has been given in accordance with the Act, be closed for any time or

times not exceeding in the whole thirty days in each year.

10A. Disclosure of Interests in Company Securities

(1) Members shall make such notifications to the Company regarding their interests in

Company Securities as they are required to make under all applicable rules and

regulations to which the Company is subject.

(2) The provisions of Bye-law 10A(1) are in addition to, and separate from, any other rights

or obligations arising under the Act, these Bye-laws or otherwise.



10B. Company Investigations and Consequences

(1) The Board has power to serve a notice to require any Member or any other person it

has reasonable cause to believe, as determined in the Board’s sole discretion, to be

interested in Company Securities (an "Interested Party"), to disclose to the Company

the nature of such interest and any documents to verify the identity of the Interested

Party that the Board deems necessary.

(2) If at any time the Board is satisfied that any Member or Interested Party has been duly

served with a notice pursuant to Bye-law 10B(1) (a "Disclosure Notice") and is in

default for the prescribed period set out in Bye-law 10B(6) in supplying to the Company

the information thereby required, or, in purported compliance with a Disclosure Notice,

has made a statement which is false or inadequate in any material particular as

determined by the Board in its sole discretion, then the Board may, in its absolute

discretion at any time thereafter serve a further notice (a "Direction Notice") on the

Member who was served with the relevant Disclosure Notice or on the Member who

holds the Company Securities in which the Interested Party who was served with the

relevant Disclosure Notice appears to be interested to direct that:

(a) in respect of the Company Securities in relation to which the default

occurred (the "Default Securities", which expression includes any

Company Securities issued after the date of the Disclosure Notice in

respect of those Company Securities) the Member shall not be entitled to

attend or vote either personally or by proxy at a general meeting or at a

separate meeting of the holders of that class of shares or on a poll; and

(b) where the Default Securities represent at least 0.25 per cent (in nominal

value) of the issued shares of their class, the Direction Notice may

additionally direct that in respect of the Default Securities:

(i) where an offer of the right to elect to receive Company Securities

instead of cash in respect of any dividend or part thereof is or has

been made by the Company, any election made thereunder by such

Member in respect of such Default Securities shall not be effective;

and/or



(ii) any dividend (or any part of a dividend) or other amount payable in

respect of the Default Securities shall be withheld by the Company,

which shall have no obligation to pay interest on it, and such

dividend or part thereof shall only be payable when the Direction

Notice ceases to have effect to the person who would but for the

Direction Notice have been entitled to it; and/or

(iii) no transfer of any of the Company Securities held by any such

Member shall be recognised or registered by the Board unless: (1)

the transfer is an excepted transfer (as defined in Bye-law 10B(6));

or (2) the Member is not himself in default as regards supplying the

requisite information required under this Bye-law and, when

presented for registration, the transfer is accompanied by a

certificate by the Member in a form satisfactory to the Board to the

effect that after due and careful enquiry the Member is satisfied that

none of the Company Securities, which are the subject of the

transfer, are Default Securities.

(3) The Company shall send the Direction Notice to each person appearing to be

interested in the Default Securities, but the failure or omission by the Company to do

so shall not invalidate such notice.

(4) Any Direction Notice shall cease to have effect not more than seven days after the

earlier of receipt by the Company of:

(a) notice that the Default Securities are subject to an excepted transfer (as

defined in Bye-law 10B(6)), but only in relation to those Default Securities

which are subject to such excepted transfer and not to any other Company

Securities covered by the same Direction Notice; or

(b) all the information required by the relevant Disclosure Notice, in a form

satisfactory to the Board.

(5) The Board may at any time send a notice cancelling a Direction Notice if it determines

in its sole discretion that it is appropriate to do so.



(6) For the purposes of Bye-laws 10A and 10B:

(a) the "prescribed period" is 14 days from the date the Disclosure Notice is

deemed served;

(b) a reference to a person being "interested" or having an "interest" in

Company Securities includes an interest of any kind whatsoever in the

Company Securities;

(c) a transfer of Company Securities is an "excepted transfer" if:

(i) it is a transfer of Company Securities pursuant to an acceptance of

an offer to acquire all the shares, or all the shares of any class or

classes, in the Company (other than Company Securities, which at

the date of the offer are already held by the offeror), being an offer

on terms, which are the same in relation to all the Company

Securities to which the offer relates or, where those Company

Securities include Company Securities of different classes, in

relation to all the Company Securities of each class; or

(ii) a transfer, which is shown to the satisfaction of the Board to be

made in consequence of a sale of the whole of the beneficial

interest in the Company Securities to a person who is not connected

with the Member who has been served with the Disclosure Notice

and with any other person appearing to be interested in the Default

Securities; or

(iii) a transfer in consequence of a bona fide sale made on the Oslo

Børs.

(7) Where a person who appears to be interested in Company Securities has been served

with a notice pursuant to Bye-law 10B(1), and the Company Securities in which he

appears to be interested are held by a depositary or a nominee approved as such by

the Board (an "Approved Depository" and an "Approved Nominee" respectively), the

provisions of Bye-law 10B(1) will be treated as applying only to the Company



Securities which are held by the Approved Depositary or Approved Nominee in which

that person appears to be interested and not (so far as that person's apparent interest

is concerned) to any other Company Securities held by the Approved Depositary or

Approved Nominee.

(8) While the Member on which a notice pursuant to Bye-law 10B(1) is served is an

Approved Depositary or Approved Nominee, the obligations of the Approved

Depositary or Approved Nominee as a Member will be limited to disclosing to the

Company any information relating to a person who appears to be interested in the

Company Securities held by it, which has been recorded by it in accordance with the

arrangement under which it was appointed as an Approved Depositary or Approved

Nominee by the Board.

11. Registered Holder Absolute Owner

Notwithstanding anything to the contrary in these Bye-laws, the Company shall be entitled

to treat the registered holder of any share as the absolute owner thereof and accordingly

shall not be bound to recognise any equitable claim or other claim to, or interest in, such

share on the part of any other person.

12. Transfer of Registered Shares

Subject to the Act and to such of the restrictions contained in these Bye-laws as may be

applicable, any Member may transfer all or any of his shares by an instrument of transfer

in the usual common form or in any other form which the Board may approve. No such

instrument shall be required on the redemption of a share or on the purchase by the

Company of a share. All transfers of uncertificated shares shall be made in accordance

with and be subject to the facilities and requirements of the transfer of title to shares in

that class by means of the VPS system or any other relevant system concerned and,

subject thereto, in accordance with any arrangements made by the Board pursuant to Bye-

law 8.

12.1 Such instrument of transfer shall be signed by or on behalf of the transferor and

transferee, provided that, in the case of a fully paid share, the Board may accept

the instrument signed by or on behalf of the transferor alone. The transferor shall



be deemed to remain the holder of such share until the same has been registered

as having been transferred to the transferee in the Register of Members.

12.2 The Board may refuse to recognise any instrument of transfer unless it is

accompanied by the certificate in respect of the shares to which it relates and by

such other evidence as the Board may reasonably require to prove the right of the

transferor to make the transfer.

12.3 The joint holders of any share may transfer such share to one or more of such joint

holders, and the surviving holder or holders of any share previously held by them

jointly with a deceased Member may transfer any such share to the executors or

administrators of such deceased Member.

12.4 The Board may in its absolute discretion and without assigning any reason therefor

refuse to register the transfer of a share which is not fully paid or in accordance

with Bye-law 10B(2). The Board shall refuse to register a transfer unless all

applicable consents, authorisations and permissions of any governmental body or

agency in Bermuda have been obtained. If the Board refuses to register a transfer

of any share the Secretary shall, within three months after the date on which the

transfer was lodged with the Company, send to the transferor and transferee notice

of the refusal.

12.5 Shares may be transferred without a written instrument if transferred by an

appointed agent or otherwise in accordance with the Act.

12.6 The Board may refuse to register the transfer of any share, and may direct the

Registrar to decline (and the Registrar shall decline if so requested to the extent it

is able to do so) to register the transfer of any interest in a share held through the

VPS, where such transfer is not in accordance with Bye-law 10B(2) or where such

transfer would, in the opinion of the Board, be likely to result in 50% or more of the

aggregate issued and outstanding share capital of the Company, or 50% or more

of the votes attached to all issued and outstanding shares of the Company, being

held or owned directly or indirectly by individuals or legal persons resident for tax

purposes in Norway or, alternatively, such shares being effectively connected to a

Norwegian business activity, or the Company otherwise being deemed a



Controlled Foreign Company as such term is defined pursuant to Norwegian tax

legislation.

12.7 Subject to Bye-law 12.7, but notwithstanding anything to the contrary in these

Byelaws, shares that are listed or admitted to trading on an appointed stock

exchange may be transferred in accordance with the rules and regulations of such

exchange.

13. Transmission of Registered Shares

13.1 In the case of the death of a Member, the survivor or survivors where the deceased

Member was a joint holder, and the legal personal representatives of the deceased

Member where the deceased Member was a sole holder, shall be the only persons

recognised by the Company as having any title to the deceased Member's interest

in the shares. Nothing herein contained shall release the estate of a deceased

joint holder from any liability in respect of any share which had been jointly held by

such deceased Member with other persons. Subject to the provisions of the Act,

for the purpose of this Bye-law, legal personal representative means the executor

or administrator of a deceased Member or such other person as the Board may, in

its absolute discretion, decide as being properly authorised to deal with the shares

of a deceased Member.

13.2 Any person becoming entitled to a share in consequence of the death or

bankruptcy of any Member may be registered as a Member upon such evidence

as the Board may deem sufficient or may elect to nominate some person to be

registered as a transferee of such share, and in such case the person becoming

entitled shall execute in favour of such nominee an instrument of transfer in writing

in the form, or as near thereto as circumstances admit, of the following:

Transfer by a Person Becoming Entitled on Death/Bankruptcy of a
Member

of BW Offshore Limited (the "Company")

I/We, having become entitled in consequence of the [death/bankruptcy] of
[name and address of deceased/bankrupt Member] to [number] share(s)
standing in the Register of Members of the Company in the name of the
said [name of deceased/bankrupt Member] instead of being registered
myself/ourselves, elect to have [name of transferee] (the "Transferee")



registered as a transferee of such share(s) and I/we do hereby accordingly
transfer the said share(s) to the Transferee to hold the same unto the
Transferee, his or her executors, administrators and assigns, subject to the
conditions on which the same were held at the time of the execution hereof;
and the Transferee does hereby agree to take the said share(s) subject to
the same conditions.

DATED this [ ] day of [ ], 200[ ]

Signed
by:

In the presence of:

Transferor

Witness

Transferee

Witness

13.3 On the presentation of the foregoing materials to the Board, accompanied by such

evidence as the Board may require to prove the title of the transferor, the transferee

shall be registered as a Member. Notwithstanding the foregoing, the Board shall,

in any case, have the same right to decline or suspend registration as it would

have had in the case of a transfer of the share by that Member before such

Member's death or bankruptcy, as the case may be.

13.4 Where two or more persons are registered as joint holders of a share or shares,

then in the event of the death of any joint holder or holders the remaining joint

holder or holders shall be absolutely entitled to the said share or shares and the

Company shall recognise no claim in respect of the estate of any joint holder

except in the case of the last survivor of such joint holders.



ALTERATION OF SHARE CAPITAL

14. Power to Alter Capital

14.1 Subject to any Member approval that may be required in accordance with the Act,

the Company may if authorised by resolution of the Board increase, divide,

consolidate, subdivide, change the currency denomination of, diminish or

otherwise alter or reduce its share capital in any manner permitted by the Act.

14.2 Where, on any alteration or reduction of share capital, fractions of shares or some

other difficulty would arise, the Board may deal with or resolve the same in such

manner as it thinks fit.

15. Variation of Rights Attaching to Shares

If, at any time, the share capital is divided into different classes of shares, the rights

attached to any class (unless otherwise provided by the terms of issue of the shares of

that class) may, whether or not the Company is being wound-up, be varied with the

consent in writing of the holders of three-fourths of the issued shares of that class or with

the sanction of a resolution passed by a majority of the votes cast at a separate general

meeting of the holders of the shares of the class at which meeting the necessary quorum

shall be two persons at least holding or representing by proxy one-third of the issued

shares of the class. The rights conferred upon the holders of the shares of any class

issued with preferred or other rights shall not, unless otherwise expressly provided by the

terms of issue of the shares of that class, be deemed to be varied by the creation or issue

of further shares ranking pari passu therewith.

DIVIDENDS AND CAPITALISATION

16. Dividends

16.1 The Board may, subject to these Bye-laws and in accordance with the Act, declare

a dividend to be paid to the Members, in proportion to the number of shares held

by them, and such dividend may be paid in cash or wholly or partly in specie in

which case the Board may fix the value for distribution in specie of any assets. No

unpaid dividend shall bear interest as against the Company.



16.2 The Board may fix any date as the record date for determining the Members

entitled to receive any dividend.

16.3 The Company may pay dividends in proportion to the amount paid up on each

share where a larger amount is paid up on some shares than on others.

16.4 The Board may declare and make such other distributions (in cash or in specie) to

the Members as may be lawfully made out of the assets of the Company. No

unpaid distribution shall bear interest as against the Company.

17. Power to Set Aside Profits

The Board may, before declaring a dividend, set aside out of the surplus or profits of the

Company, such sum as it thinks proper as a reserve to be used to meet contingencies or

for equalising dividends or for any other purpose.

18. Method of Payment

18.1 Any dividend, interest, or other moneys payable in cash in respect of the shares

may be paid (i) through the VPS system or any other relevant system, (ii) by

cheque or draft sent through the post directed to the Member at such Member's

address, or to such person and to such address as the holder may in writing direct

or (iii) by such other method as the Board may determine from time to time.

18.2 In the case of joint holders of shares, any dividend, interest or other moneys

payable in cash in respect of shares may be paid by cheque or draft sent through

the post directed to the address of the holder first named in the Register of

Members, or to such person and to such address as the joint holders may in writing

direct. If two or more persons are registered as joint holders of any shares any one

can give an effectual receipt for any dividend paid in respect of such shares.

18.3 The Board may deduct from the dividends or distributions payable to any Member

all moneys due from such Member to the Company on account of calls or

otherwise.



18.4 Any dividend and or other monies payable in respect of a share which has

remained unclaimed for 6 years from the date when it became due for payment

shall, if the Board so resolves, be forfeited and cease to remain owing by the

Company. The payment of any unclaimed dividend or other moneys payable in

respect of a share may (but need not) be paid by the Company into an account

separate from the Company's own account. Such payment shall not constitute the

Company a trustee in respect thereof.

18.5 The Company shall be entitled to cease sending dividend cheques and warrants

by post or otherwise to a Member if those instruments have been returned

undelivered to, or left uncashed by, that Member on at least two consecutive

occasions, or, following one such occasion, reasonable enquiries have failed to

establish the Member's new address. The entitlement conferred on the Company

by this Bye-law 18.5 in respect of any Member shall cease if the Member claims a

dividend or cashes a dividend cheque or warrant.

19. Capitalisation

19.1 The Board may resolve to capitalise any sum for the time being standing to the

credit of any of the Company's share premium or other reserve accounts or to the

credit of the profit and loss account or otherwise available for distribution by

applying such sum in paying up unissued shares to be allotted as fully paid bonus

shares pro-rata (except in connection with the conversion of shares of one class

to shares of another class) to the Members.

19.2 The Board may resolve to capitalise any sum for the time being standing to the

credit of a reserve account or sums otherwise available for dividend or distribution

by applying such amounts in paying up in full partly paid or nil paid shares of those

Members who would have been entitled to such sums if they were distributed by

way of dividend or distribution.



MEETINGS OF MEMBERS

20. Annual General Meetings

Notwithstanding the provisions of the Act entitling the Members of the Company to elect

to dispense with the holding of an annual general meeting, an annual general meeting

shall be held in each year (other than the year of incorporation) at such time and place as

the President of the Company (if any) or the Chairman or the Board shall appoint.

21. Special General Meetings

The President or the Chairman or the Board may convene a special general meeting of

the Company whenever in their judgment such a meeting is necessary.

22. Requisitioned General Meetings

The Board shall, on the requisition of Members holding at the date of the deposit of the

requisition not less than one-tenth of such of the paid-up share capital of the Company as

at the date of the deposit carries the right to vote at general meetings of the Company,

forthwith proceed to convene a special general meeting of the Company and the

provisions of the Act shall apply.

23. Notice

23.1 At least 14 clear days' notice of an annual general meeting shall be given to each

Member entitled to attend and vote thereat, stating the date, place and time at

which the meeting is to be held, that the election of Directors will take place thereat,

and as far as practicable, the other business to be conducted at the meeting.

23.2 At least 14 clear days' notice of a special general meeting shall be given to each

Member entitled to attend and vote thereat, stating the date, time, place and the

general nature of the business to be considered at the meeting.

23.3 The Board may fix any date as the record date for determining the Members

entitled to receive notice of and to vote at any general meeting of the Company,

provided that the date for determining Members entitled to vote at any general

meeting may not be more than 5 days before the date fixed for the meeting .



23.4 A general meeting of the Company shall, notwithstanding that it is called on shorter

notice than that specified in these Bye-laws, be deemed to have been properly

called if it is so agreed by (i) all the Members entitled to attend and vote thereat in

the case of an annual general meeting; and (ii) by a majority in number of the

Members having the right to attend and vote at the meeting, being a majority

together holding not less than 95% in nominal value of the shares giving a right to

attend and vote thereat in the case of a special general meeting.

23.5 The accidental omission to give notice of a general meeting to, or the non-receipt

of a notice of a general meeting by, any person entitled to receive notice shall not

invalidate the proceedings at that meeting.

24. Giving Notice

24.1 A notice may be given by the Company to a Member:

(a) by delivering it to such Member in person, in which case the notice shall be

deemed to have been served upon such delivery; or

(b) by sending it by post to such Member's address in the Register of

Members, in which case the notice shall be deemed to have been served

five days after the date on which it is deposited, with postage prepaid, in

the mail; or

(c) by sending it by courier to such Member's address in the Register of

members, in which case the notice shall be deemed to have been served

two days after the date on which it is deposited, with courier fees paid, with

the courier service; or

(d) by transmitting it by electronic means (including facsimile and electronic

mail, but not telephone) in accordance with such directions as may be given

by such Member to the Company for such purpose, in which case the notice

shall be deemed to have been served at the time that it would in the

ordinary course be transmitted; or



(e) by delivering it in accordance with the provisions of the Act pertaining to

delivery of electronic records by publication on a website, in which case the

notice shall be deemed to have been served at the time when the

requirements of the Act in that regard have been met.

24.2 Any notice required to be given to a Member shall, with respect to any shares held

jointly by two or more persons, be given to whichever of such persons is named

first in the Register of Members and notice so given shall be sufficient notice to all

the holders of such shares.

24.3 In proving service under Bye-laws 24.1(b), (c) and (d), it shall be sufficient to prove

that the notice was properly addressed and prepaid, if posted or sent by courier,

and the time when it was posted, deposited with the courier, or transmitted by

electronic means.

25. Postponement or Cancellation of General Meeting

The Chairman or the President may, and the Secretary on instruction from the Chairman

or the President shall, postpone or cancel any general meeting called in accordance with

the provisions of these Bye-laws (other than a meeting requisitioned under these Bye-

laws) provided that notice of postponement or cancellation is given to each Member before

the time for such meeting. Fresh notice of the date, time and place for the postponed or

cancelled meeting shall be given to the Members in accordance with the provisions of

these Bye-laws.

26. Attendance and Security at General Meetings

26.1 Members may participate in any general meeting by means of such telephonic,

electronic or other communication facilities as permit all persons participating in

the meeting to communicate with each other simultaneously and instantaneously,

and participation in such a meeting shall constitute presence in person at such

meeting.

26.2 The Board may, and at any general meeting, the chairman of such meeting may

make any arrangement and impose any requirement or restriction it or he

considers appropriate to ensure the security of a general meeting including,



without limitation, requirements for evidence of identity to be produced by those

attending the meeting, the searching of their personal property and the restriction

of items that may be taken into the meeting place. The Board and, at any general

meeting, the chairman of such meeting are entitled to refuse entry to a person who

refuses to comply with any such arrangements, requirements or restrictions.

27. Quorum at General Meetings

27.1 At any general meeting of the Company two or more persons present in person

throughout the meeting and representing in person or by proxy in excess of 25%

of the total issued voting shares in the Company shall form a quorum for the

transaction of business.

27.2 If within half an hour from the time appointed for the meeting a quorum is not

present, then, in the case of a meeting convened on a requisition, the meeting shall

be deemed cancelled and, in any other case, the meeting shall stand adjourned to

the same day one week later, at the same time and place or to such other day,

time or place as the Secretary may determine. If the meeting shall be adjourned to

the same day one week later or the Secretary shall determine that the meeting is

adjourned to a specific date, time and place, it is not necessary to give notice of

the adjourned meeting other than by announcement at the meeting being

adjourned. If the Secretary shall determine that the meeting be adjourned to an

unspecified date, time or place, fresh notice of the resumption of the meeting shall

be given to each Member entitled to attend and vote thereat in accordance with

the provisions of these Bye-laws.

28. Chairman to Preside

Unless otherwise agreed by a majority of those attending and entitled to vote thereat, the

Chairman, if there be one, and if not the President, shall act as chairman at all meetings

of the Members at which such person is present. In their absence, the Deputy Chairman

or Vice President, if present, shall act as chairman and in the absence of all of them a



chairman shall be appointed or elected by those present at the meeting and entitled to

vote.

29. Voting on Resolutions

29.1 Subject to the provisions of the Act and these Bye-laws, any question proposed

for the consideration of the Members at any general meeting shall be decided by

the affirmative votes of a majority of the votes cast in accordance with the

provisions of these Bye-laws and in the case of an equality of votes the resolution

shall fail.

29.2 No Member shall be entitled to vote at a general meeting unless such Member has

paid all the calls on all shares held by such Member.

29.3 At any general meeting a resolution put to the vote of the meeting shall, in the first

instance, be voted upon by a show of hands and, subject to any rights or

restrictions for the time being lawfully attached to any class of shares and subject

to the provisions of these Bye-laws, every Member present in person and every

person holding a valid proxy at such meeting shall be entitled to one vote and shall

cast such vote by raising his or her hand.

29.4 In the event that a Member participates in a general meeting by telephone,

electronic or other communication facilities or means, the chairman of the meeting

shall direct the manner in which such Member may cast his vote on a show of

hands.

29.5 At any general meeting if an amendment shall be proposed to any resolution under

consideration and the chairman of the meeting shall rule on whether the proposed

amendment is out of order, the proceedings on the substantive resolution shall not

be invalidated by any error in such ruling.

29.6 At any general meeting a declaration by the chairman of the meeting that a

question proposed for consideration has, on a show of hands, been carried, or

carried unanimously, or by a particular majority, or lost, and an entry to that effect

in a book containing the minutes of the proceedings of the Company shall, subject

to the provisions of these Bye-laws, be conclusive evidence of that fact.



30. Power to Demand a Vote on a Poll

30.1 Notwithstanding the foregoing, a poll may be demanded by any of the following

persons:

(a) the chairman of such meeting; or

(b) at least three Members present in person or represented by proxy; or

(c) any Member or Members present in person or represented by proxy and

holding between them not less than one-tenth of the total voting rights of

all the Members having the right to vote at such meeting; or

(d) any Member or Members present in person or represented by proxy

holding shares in the Company conferring the right to vote at such meeting,

being shares on which an aggregate sum has been paid up equal to not

less than one-tenth of the total sum paid up on all such shares conferring

such right.

30.2 Where a poll is demanded, subject to any rights or restrictions for the time being

lawfully attached to any class of shares, every person present at such meeting

shall have one vote for each share of which such person is the holder or for which

such person holds a proxy and such vote shall be counted by ballot as described

herein, or in the case of a general meeting at which one or more Members are

present by telephone, electronic or other communication facilities or means, in

such manner as the chairman of the meeting may direct and the result of such poll

shall be deemed to be the resolution of the meeting at which the poll was

demanded and shall replace any previous resolution upon the same matter which

has been the subject of a show of hands. A person entitled to more than one vote

need not use all his votes or cast all the votes he uses in the same way.

30.3 A poll demanded for the purpose of electing a chairman of the meeting or on a

question of adjournment shall be taken forthwith and a poll demanded on any other

question shall be taken in such manner and at such time and place at such meeting

as the chairman (or acting chairman) of the meeting may direct and any business



other than that upon which a poll has been demanded may be proceeded with

pending the taking of the poll.

30.4 Where a vote is taken by poll, each person present and entitled to vote shall be

furnished with a ballot paper on which such person shall record his vote in such

manner as shall be determined at the meeting having regard to the nature of the

question on which the vote is taken, and each ballot paper shall be signed or

initialed or otherwise marked so as to identify the voter and the registered holder

in the case of a proxy. Each person present by telephone, electronic or other

communication facilities or means shall cast his vote in such manner as the

chairman of the meeting shall direct. At the conclusion of the poll, the ballot papers

and the votes cast in accordance with such directions shall be examined and

counted by a committee of not less than two Members or proxy holders appointed

by the chairman for the purpose and the result of the poll shall be declared by the

chairman.

31. Voting by Joint Holders of Shares

In the case of joint holders, the vote of the senior who tenders a vote (whether in person

or by proxy) shall be accepted to the exclusion of the votes of the other joint holders, and

for this purpose seniority shall be determined by the order in which the names stand in the

Register of Members.

32. Instrument of Proxy

32.1 A Member may appoint a proxy by (a) an instrument appointing a proxy in writing

in substantially the following form or such other form as the Board may determine

from time to time:

Proxy

BW Offshore Limited (the "Company")

I/We, [insert names here], being a Member of the Company with [number]
shares, HEREBY APPOINT [name] of [address] or failing him, [name] of
[address] to be my/our proxy to vote for me/us at the meeting of the
Members to be held on the [ ] day of [ ], 200[ ] and at any adjournment
thereof. (Any restrictions on voting to be inserted here.)



Signed this [ ] day of [ ], 200[ ]

Member(s)

or (b) such telephonic, electronic or other means as may be

approved by the Board from time to time.

32.2 The appointment of a proxy must be received by the Company at the registered

office or at such other place or in such manner as is specified in the notice

convening the meeting or in any instrument of proxy sent out by the Company in

relation to the meeting at which the person named in the appointment proposes to

vote, and an appointment of proxy which is not received in the manner so permitted

shall be invalid.

32.3 A Member who is the holder of two or more shares may appoint more than one

proxy to represent him and vote on his behalf.

32.4 The decision of the chairman of any general meeting as to the validity of any

appointment of a proxy shall be final.

33. Representation of Corporate Member

33.1 A corporation which is a Member may, by written instrument, authorise such

person or persons as it thinks fit to act as its representative at any meeting of the

Members and any person so authorised shall be entitled to exercise the same

powers on behalf of the corporation which such person represents as that

corporation could exercise if it were an individual Member, and that Member shall

be deemed to be present in person at any such meeting attended by its authorised

representative or representatives.

33.2 Notwithstanding the foregoing, the chairman of the meeting may accept such

assurances as he thinks fit as to the right of any person to attend and vote at

general meetings on behalf of a corporation which is a Member.



34. Adjournment of General Meeting

34.1 The chairman of any general meeting at which a quorum is present may with the

consent of Members holding a majority of the voting rights of those Members

present in person or by proxy (and shall if so directed by Members holding a

majority of the voting rights of those Members present in person or by proxy),

adjourn the meeting.

34.2 In addition, the chairman may adjourn the meeting to another time and place

without such consent or direction if it appears to him that:

(a) it is likely to be impracticable to hold or continue that meeting because of

the number of Members wishing to attend who are not present; or

(b) the unruly conduct of persons attending the meeting prevents, or is likely

to prevent, the orderly continuation of the business of the meeting; or

(c) an adjournment is otherwise necessary so that the business of the meeting

may be properly conducted.

34.3 Unless the meeting is adjourned to a specific date, place and time announced at

the meeting being adjourned, fresh notice of the date, place and time for the

resumption of the adjourned meeting shall be given to each Member entitled to

attend and vote thereat in accordance with the provisions of these Bye-laws.

35. Written Resolutions

35.1 Subject to these Bye-laws, anything which may be done by resolution of the

Company in general meeting or by resolution of a meeting of any class of the

Members may be done, without a meeting, by written resolution in accordance with

these Bye-laws.

35.2 Notice of a written resolution shall be given, and a copy of the resolution shall be

circulated to all Members who would be entitled to attend a meeting and vote

thereon. The accidental omission to give notice to, or the non-receipt of a notice

by, any Member does not invalidate the passing of a resolution.



35.3 A resolution in writing is passed when it is signed by (or in the case of a Member

that is a corporation on behalf of) all the Members who at the date that the notice

is given represent such majority of votes as would be required if the resolution was

voted on at a meeting of Members at which all Members entitled to attend and vote

thereat were present and voting.

35.4 A resolution in writing may be signed in any number of counterparts.

35.5 A resolution in writing made in accordance with this Bye-law is as valid as if it had

been passed by the Company in general meeting or by a meeting of the relevant

class of Members, as the case may be, and any reference in any Bye-law to a

meeting at which a resolution is passed or to Members voting in favour of a

resolution shall be construed accordingly.

35.6 A resolution in writing made in accordance with this Bye-law shall constitute

minutes for the purposes of the Act.

35.7 This Bye-law shall not apply to:

(a) a resolution passed to remove an auditor from office before the expiration

of his term of office; or

(b) a resolution passed for the purpose of removing a Director before the

expiration of his term of office.

35.8 For the purposes of this Bye-law, the effective date of the resolution is the date

when the resolution is signed by (or in the case of a Member that is a corporation

on behalf of) the last Member whose signature results in the necessary voting

majority being achieved and any reference in any Bye-law to the date of passing

of a resolution is, in relation to a resolution made in accordance with this Bye-law,

a reference to such date.

36. Directors Attendance at General Meetings

The Directors of the Company shall be entitled to receive notice of, attend and be heard

at any general meeting.



DIRECTORS AND OFFICERS

37. Election and Classes of Directors

37.1 The Board shall consist of such number of Directors being not less than 2 Directors

and not more than such maximum number of Directors, as the Members may from

time to time determine. The Board shall be elected or appointed at the annual

general meeting of the Members or at any special general meeting of the Members

called for that purpose.

37.2 Only persons who are proposed or nominated in accordance with this Bye-law

shall be eligible for election as Directors. Any Member, the Board or the

nomination committee may propose any person for election or re-election as a

Director. Where any person, other than a Director retiring at the meeting or a

person proposed for re-election or election as a Director by the Board or the

nomination committee, is to be proposed for election as a Director, notice must be

given to the Company of the intention to propose him and of his willingness to

serve as a Director. Where such person is to proposed for election at an annual

general meeting or a special general meeting, such notice must be given not less

than 10 days before the date of such general meeting.

37.3 The Company in general meeting may appoint a nomination committee (the

“nomination committee”), comprising such number of persons as the Members

may determine in general meeting from time to time, and members of the

nomination committee shall be appointed by resolution of the Members. Members,

the Board and members of the nomination committee may suggest candidates for

the election of Directors and members of the nomination committee to the

nomination committee provided such suggestions are in accordance with any

nomination committee guidelines or corporate governance rules adopted by the

Company in general meeting from time to time. Members, the Board and the

nomination committee may also propose any person for election as a Director in

accordance with Bye-law 37.2 or to be appointed by the Members to the

nomination committee. The nomination committee may or may not recommend

any candidates suggested or proposed by any Member, the Board or any member

of the nomination committee in accordance with any nomination committee



guidelines or corporate governance rules adopted by the Company in general

meeting from time to time. The nomination committee may provide

recommendations on the suitability of candidates for the Board and the nomination

committee, as well as the remuneration of the Directors of the Board and members

of the nomination committee. The Members at any general meeting may stipulate

guidelines for the duties of the nomination committee.

37.4 Where the number of persons validly proposed for re-election or election as a

Director is greater than the number of Directors to be elected, the persons

receiving the most votes (up to the number of Directors to be elected) shall be

elected as Directors, and an absolute majority of the votes cast shall not be a

prerequisite to the election of such Directors.

37.5 The Directors shall be divided into two classes designated Group A and Group B.

Each class of Directors shall consist, as nearly as possible, of half of the total

number of Directors constituting the entire Board.

38. Term of Office of Directors

At the general meeting at which these Bye-laws are adopted, new Group A Directors shall

be elected for a two year term of office and the Directors whose term of office does not

expire at such general meeting shall be designated as Group B Directors and shall hold

office for a further one year term. At each succeeding annual general meeting, successors

to the class of Directors whose term expires at that annual general meeting shall be

elected for a two year term. If the number of Directors is changed, any increase or

decrease shall be apportioned among the classes so as to maintain the number of

Directors in each class as nearly equal as possible, and any Director of any class elected

to fill a vacancy shall hold office for a term that shall coincide with the remaining term of

the other Directors of that class, but in no case shall a decrease in the number of Directors

shorten the term of any Director then in office. A Director shall hold office until the annual

general meeting for the year in which his term expires, subject to his office being vacated

pursuant to Bye-law 41.



39. Alternate Directors

39.1 At any general meeting of the Company, the Members may elect a person or

persons to act as a Director in the alternative to any one or more Directors of the

Company or may authorise the Board to appoint such Alternate Directors.

39.2 Unless the Members otherwise resolve, any Director may appoint a person or

persons to act as a Director in the alternative to himself by notice in writing

deposited with the Secretary. Any person so elected or appointed shall have all

the rights and powers of the Director or Directors for whom such person is elected

or appointed in the alternative provided that such person shall not be counted more

than once in determining whether or not a quorum is present.

39.3 An Alternate Director shall be entitled to receive notice of all meetings of the Board

and to attend and vote at any such meeting at which a Director for whom such

Alternate Director was appointed in the alternative is not personally present and

generally to perform at such meeting all the functions of such Director for whom

such Alternate Director was appointed.

39.4 An Alternate Director's office shall expire:

(a) in the case of an alternate elected by the Members:

(i) on the occurrence in relation to the Alternate Director of any event

which, if it occurred in relation to the Director for whom he or she

was elected to act, would result in the termination of that Director;

or

(ii) if the Director for whom he or she was elected in the alternative

ceases for any reason to be a Director, provided that the alternate

removed in these circumstances may be re-appointed by the Board

as an alternate to the person appointed to fill the vacancy; and

(b) in the case of an alternate appointed by a Director:



(i) on the occurrence in relation to the Alternate Director of any event

which, if it occurred in relation to his or her appointor, would result

in the termination of the appointor’s directorship; or

(ii) when the Alternate Director’s appointor revokes the appointment by

notice to the Company in writing specifying when the appointment

is to terminate; or

(iii) if the Alternate Director’s appointor ceases for any reason to be a

Director.

40. Removal of Directors

40.1 Subject to any provision to the contrary in these Bye-laws, the Members entitled

to vote for the election of Directors may, at any special general meeting convened

and held in accordance with these Bye-laws, remove a Director provided that the

notice of any such meeting convened for the purpose of removing a Director shall

contain a statement of the intention so to do and be served on such Director not

less than 14 days before the meeting and at such meeting the Director shall be

entitled to be heard on the motion for such Director's removal.

40.2 If a Director is removed from the Board under the provisions of this Bye-law the

Members may fill the vacancy at the meeting at which such Director is removed.

41. Vacancy in the Office of Director

41.1 The office of Director shall be vacated if the Director:

(a) is removed from office pursuant to these Bye-laws or is prohibited from

being a Director by law;

(b) is or becomes bankrupt, or makes any arrangement or composition with

his creditors generally;

(c) is or becomes of unsound mind or dies; or

(d) resigns his office by notice in writing to the Company.



41.2 The Board shall have the power from time to time and at any time to appoint any

person as a Director to fill a vacancy on the Board occurring as a result of the

death, disability, disqualification or resignation of any Director or as a result of an

increase in the size of the Board and to appoint an Alternate Director to any

Director so appointed.

42. Remuneration of Directors

The remuneration (if any) of the Directors shall be determined by the Company in general

meeting and shall be deemed to accrue from day to day. The Directors may also be paid

all travel, hotel and other expenses properly incurred by them in attending and returning

from the meetings of the Board, any committee appointed by the Board, general meetings

of the Company, or in connection with the business of the Company or their duties as

Directors generally.

43. Defect in Appointment of Director

All acts done in good faith by the Board, any Director, a member of a committee appointed

by the Board, any person to whom the Board may have delegated any of its powers, or

any person acting as a Director shall, notwithstanding that it be afterwards discovered that

there was some defect in the appointment of any Director or person acting as aforesaid,

or that he was or any of them were disqualified, be as valid as if every such person had

been duly appointed and was qualified to be a Director or act in the relevant capacity.

44. Directors to Manage Business

44.1 The business of the Company shall be managed and conducted by the Board. In

managing the business of the Company, the Board may exercise all such powers

of the Company as are not, by statute or by these Bye-laws, required to be

exercised by the Company in general meeting subject, nevertheless, to these Bye-

laws and the provisions of any statute.

44.2 Subject to these Bye-laws, the Board may delegate to any company, firm, person,

or body of persons any power of the Board (including the power to sub-delegate).



45. Powers of the Board of Directors

The Board may:

(a) appoint, suspend, or remove any manager, secretary, clerk, agent or

employee of the Company and may fix their remuneration and determine

their duties;

(b) exercise all the powers of the Company to borrow money and to mortgage

or charge or otherwise grant a security interest in, its undertaking, property

and uncalled capital, or any part thereof, and may issue debentures,

debenture stock and other securities whether outright or as security for any

debt, liability or obligation of the Company or any third party;

(c) appoint one or more Directors to the office of managing director or appoint

one or more Directors or other persons to the office of chief executive

officer of the Company, who shall, in either event, subject to the control of

the Board, supervise and administer all of the general business and affairs

of the Company;

(d) appoint any company, firm, person or body to act as manager of the

Company's day-to-day business and may entrust to and confer upon such

manager such powers and duties as it deems appropriate for the

transaction or conduct of such business;

(e) by power of attorney, appoint any company, firm, person or body of

persons, whether nominated directly or indirectly by the Board, to be an

attorney of the Company for such purposes and with such powers,

authorities and discretions (not exceeding those vested in or exercisable

by the Board) and for such period and subject to such conditions as it may

think fit and any such power of attorney may contain such provisions for

the protection and convenience of persons dealing with any such attorney

as the Board may think fit and may also authorise any such attorney to sub-

delegate all or any of the powers, authorities and discretions so vested in

the attorney. Such attorney may, if so authorised under the seal of the



Company, execute any deed or instrument under such attorney's personal

seal with the same effect as the affixation of the seal of the Company;

(f) procure that the Company pays all expenses incurred in promoting and

incorporating the Company;

(g) delegate any of its powers (including the power to sub-delegate) to a

committee appointed by the Board which may consist partly or entirely of

non-Directors, provided that every such committee shall conform to such

directions as the Board shall impose on them and provided further that the

meetings and proceedings of any such committee shall be governed by the

provisions of these Bye-laws regulating the meetings and proceedings of

the Board, so far as the same are applicable and are not superseded by

directions imposed by the Board;

(h) delegate any of its powers (including the power to sub-delegate) to any
person on such terms and in such manner as the Board may see fit;

(i) present any petition and make any application in connection with the

liquidation or reorganisation of the Company;

(j) in connection with the issue of any share, pay such commission and

brokerage as may be permitted by law;

(k) authorise any company, firm, person or body of persons to act on behalf of

the Company for any specific purpose and in connection therewith to

execute any agreement, document or instrument on behalf of the

Company; and

(l) take all necessary or desirable actions within its control to ensure that the

Company is not deemed resident in Norway or deemed to be a Controlled

Foreign Company as such term is defined pursuant to Norwegian tax

legislation.



46. Register of Directors and Officers

The Board shall cause to be kept in one or more books at the registered office of the

Company a Register of Directors and Officers and shall enter therein the particulars

required by the Act.

47. [Reserved]

48. Appointment of Officers

The Board may appoint a president and vice president or a Chairman and Vice Chairman

of the Company who shall be Directors. The Board may appoint such Officers (who may

or may not be Directors) as the Board may determination for such terms as the Board

deems fit.

49. Duties of Officers

The Officers shall have such powers and perform such duties in the management,

business and affairs of the Company as may be delegated to them by the Board from time

to time.

50. Remuneration of Officers

The Officers shall receive such remuneration as the Board may determine.

51. Conflicts of Interest

51.1 Any Director, or any Director's firm, partner or any company with whom any

Director is associated, may act in any capacity for, be employed by or render

services to the Company and such Director or such Director's firm, partner or

company shall be entitled to remuneration as if such Director were not a Director.

Nothing herein contained shall authorise a Director or Director's firm, partner or

company to act as Auditor to the Company.

51.2 A Director who is directly or indirectly interested in a contract or proposed contract

or arrangement with the Company shall declare the nature of such interest as

required by the Act.



51.3 Following a declaration being made pursuant to this Bye-law, and unless

disqualified by the chairman of the relevant Board meeting, a Director may vote in

respect of any contract or proposed contract or arrangement in which such Director

is interested and may be counted in the quorum for such meeting.

51.4 Notwithstanding Bye-law 51.3 and save as provided herein, a Director shall not

vote, be counted in the quorum or act as chairman at a meeting in respect of (A)

his appointment to hold any office or place of profit with the Company or any body

corporate or other entity in which the Company owns an equity interest or (B) the

approval of the terms of any such appointment or of any contract or arrangement

in which he is materially interested (otherwise than by virtue of his interest in

shares, debentures or other securities of the Company), provided that, a Director

shall be entitled to vote (and be counted in the quorum and act as chairman) in

respect of any resolution concerning any of the following matters, namely:

(a) the giving of any security, guarantee or indemnity to him in respect of

money lent or obligations incurred by him for the benefit of the Company;

or

(b) any proposal concerning any other body corporate in which he is interested

directly or indirectly, whether as an officer, shareholder, creditor or

otherwise, provided that he is not the holder of or beneficially interested

(other than as a bare custodian or trustee in respect of shares in which he

has no beneficial interest) in more than 1% of any class of the issued share

capital of such body corporate (or of any third body corporate through which

his interest is derived) or of the voting rights attached to all of the issued

shares of the relevant body corporate (any such interest being deemed for

the purpose of this Bye-law to be a material interest in all circumstances);

and

in the case of an Alternate Director, an interest of a Director for whom he is acting

as alternate shall be treated as an interest of such Alternate Director in addition to

any interest which the Alternate Director may otherwise have.



51.5 If any question shall arise at any meeting as to the materiality of a Director’s

interest or as to the entitlement of any Director to vote, and such question is not

resolved by such Director voluntarily agreeing to abstain from voting and not be

counted in the quorum of such meeting, such question shall be referred to the

chairman of the meeting (except in the event the Director is also the chairman of

the meeting, in which case the question shall be referred to the other Directors

present at the meeting) and his (or their, as the case may be) ruling in relation to

such Director shall be final and conclusive, except in a case where the nature or

extent of the interest of the Director concerned has not been fully disclosed.

52. Indemnification and Exculpation of Directors and Officers

52.1 The Directors, Resident Representative, Secretary and other Officers (such term

to include any person appointed to any committee by the Board) acting in relation

to any of the affairs of the Company, any subsidiary thereof and the liquidator or

trustees (if any) acting in relation to any of the affairs of the Company or any

subsidiary thereof and every one of them (whether for the time being or formerly),

and their heirs, executors and administrators (each of which an "indemnified

party"), shall be indemnified and secured harmless out of the assets of the

Company from and against all actions, costs, charges, losses, damages and

expenses which they or any of them, their heirs, executors or administrators, shall

or may incur or sustain by or by reason of any act done, concurred in or omitted in

or about the execution of their duty, or supposed duty, or in their respective offices

or trusts, and no indemnified party shall be answerable for the acts, receipts,

neglects or defaults of the others of them or for joining in any receipts for the sake

of conformity, or for any bankers or other persons with whom any moneys or effects

belonging to the Company shall or may be lodged or deposited for safe custody,

or for insufficiency or deficiency of any security upon which any moneys of or

belonging to the Company shall be placed out on or invested, or for any other loss,

misfortune or damage which may happen in the execution of their respective

offices or trusts, or in relation thereto, PROVIDED THAT this indemnity shall not

extend to any matter in respect of any fraud or dishonesty in relation to the

Company which may attach to any of the indemnified parties. Each Member

agrees to waive any claim or right of action such Member might have, whether



individually or by or in the right of the Company, against any Director or Officer on

account of any action taken by such Director or Officer, or the failure of such

Director or Officer to take any action in the performance of his duties with or for the

Company or any subsidiary thereof, PROVIDED THAT such waiver shall not

extend to any liability arising from prospectus responsibility statements signed by

any Director or Officer or to any matter in respect of any fraud or dishonesty in

relation to the Company which may attach to such Director or Officer.

52.2 The Company may purchase and maintain insurance for the benefit of any Director

or Officer of the Company against any liability incurred by him under the Act in his

capacity as a Director or Officer of the Company or indemnifying such Director or

Officer in respect of any loss arising or liability attaching to him by virtue of any rule

of law in respect of any negligence, default, breach of duty or breach of trust of

which the Director or Officer may be guilty in relation to the Company or any

subsidiary thereof.

52.3 The Company may advance moneys to a Director or Officer for the costs, charges

and expenses incurred by the Director or Officer in defending any civil or criminal

proceedings against him, on condition that the Director or Officer shall repay the

advance if any allegation of fraud or dishonesty in relation to the Company is

proved against him.

MEETINGS OF THE BOARD OF DIRECTORS

53. Board Meetings

The Board may meet for the transaction of business, adjourn and otherwise regulate its

meetings as it sees fit. Subject to the provisions of these Bye-laws, a resolution put to the

vote at a meeting of the Board shall be carried by the affirmative votes of a majority of the

votes cast and in the case of an equality of votes the resolution shall fail.

54. Notice of Board Meetings

A Director may, and the Secretary on the requisition of a Director shall, at any time

summon a meeting of the Board. Notice of a meeting of the Board shall be deemed to be

duly given to a Director if it is given to such Director verbally (in person or by telephone)



or otherwise communicated or sent to such Director by post, cable, telex, telecopier,

facsimile, electronic mail or other mode of representing words in a legible form at such

Director's last known address or any other address given by such Director to the Company

for this purpose.

55. Participation in Meetings by Telephone

Directors may participate in any meeting of the Board by means of such telephone,

electronic or other communication facilities as permit all persons participating in the

meeting to communicate with each other simultaneously and instantaneously, and

participation in such a meeting shall constitute presence in person at such meeting. If all

the Directors participating in a meeting are not in the same place, they may decide that

the meeting is to be treated as taking place wherever any of them is.

56. Quorum at Board Meetings

The quorum necessary for the transaction of business at a meeting of the Board shall be

in excess of 50% of the Directors then in office.

57. Board to Continue in the Event of Vacancy

The Board may act notwithstanding any vacancy in its number but, if and so long as its

number is reduced below the number fixed by these Bye-laws as the quorum necessary

for the transaction of business at meetings of the Board, the continuing Directors or

Director may act for the purpose of (i) summoning a general meeting of the Company; or

(ii) preserving the assets of the Company.

58. Chairman to Preside

Unless otherwise agreed by a majority of the Directors attending and entitled to vote

thereat, the Chairman, if there be one, and if not, the President shall act as chairman at

all meetings of the Board at which such person is present. In their absence the Deputy

Chairman or Vice President, if present, shall act as chairman and in the absence of all of

them a chairman shall be appointed or elected by the Directors present at the meeting.



59. Written Resolutions

A resolution signed by (or in the case of a Director that is a corporation, on behalf of) all

the Directors, which may be in counterparts, shall be as valid as if it had been passed at

a Board meeting duly called and constituted, such resolution to be effective on the date

on which the resolution is signed by (or in the case of a Director that is a corporation, on

behalf of) the last Director. For the purposes of this Bye-law, an Alternate Director can

sign written resolutions.

60. Validity of Prior Acts of the Board

No regulation or alteration to these Bye-laws made by the Company in general meeting

shall invalidate any prior act of the Board which would have been valid if that regulation or

alteration had not been made.

CORPORATE RECORDS

61. Minutes

The Board shall cause minutes to be duly entered in books provided for the purpose:

(a) of all elections and appointments of Officers;

(b) of the names of the Directors present at each meeting of the Board and of

any committee appointed by the Board; and

(c) of all resolutions and proceedings of general meetings of the Members,

meetings of the Board, and meetings of committees appointed by the

Board.

62. Place Where Corporate Records Are Kept

Minutes prepared in accordance with the Act and these Bye-laws shall be kept by the

Secretary at the registered office of the Company.



63. Form and Use of Seal

63.1 The seal of the Company shall be in such form as the Board may determine. The

Board may adopt one or more duplicate seals for use in or outside Bermuda.

63.2 The seal of the Company shall not be affixed to any instrument except attested by

the signature of a Director and the Secretary or any two Directors, or any person

appointed by the Board for that purpose, provided that any Director, Officer or

Resident Representative, may affix the seal of the Company attested by such

Director, Officer or Resident Representative's signature to any authenticated

copies of these Bye-laws, the incorporating documents of the Company, the

minutes of any meetings or any other documents required to be authenticated by

such Director, Officer or Resident Representative.

ACCOUNTS

64. Books of Account

64.1 The Board shall cause to be kept proper records of account with respect to all

transactions of the Company and in particular with respect to:

(a) all sums of money received and expended by the Company and the matters

in respect of which the receipt and expenditure relates;

(b) all sales and purchases of goods by the Company; and

(c) all assets and liabilities of the Company.

64.2 Such records of account shall be kept at the registered office of the Company, or

subject to the provisions of the Act, at such other place as the Board thinks fit and

shall be available for inspection by the Directors during normal business hours.

65. Financial Year End

The financial year end of the Company may be determined by resolution of the Board and

failing such resolution shall be 31st December in each year.



AUDITS

66. Annual Audit

Subject to any rights to waive laying of accounts or appointment of an Auditor pursuant to

the Act, the accounts of the Company shall be audited at least once in every year.

67. Appointment of Auditors

67.1 Subject to the provisions of the Act, at the annual general meeting or at a

subsequent special general meeting in each year, an independent representative

of the Members shall be appointed by them as Auditor of the accounts of the

Company.

67.2 The Auditor may be a Member but no Director, Officer or employee of the Company

shall, during his continuance in office, be eligible to act as an Auditor of the

Company.

68. Remuneration of Auditors

The remuneration of the Auditor shall be fixed by the Company in general meeting or in

such manner as the Members may determine.

69. Duties of Auditors

69.1 The financial statements provided for by these Bye-laws shall be audited by the

Auditor in accordance with generally accepted auditing standards. The Auditor

shall make a written report thereon in accordance with generally accepted auditing

standards.

69.2 The generally accepted auditing standards referred to in this Bye-law may be those

of a country or jurisdiction other than Bermuda or such other generally accepted

auditing standards as may be provided for in the Act. If so, the financial statements

and the report of the Auditor shall identify the generally accepted auditing

standards used.



70. Access to Records

The Auditor shall at all reasonable times have access to all books kept by the Company

and to all accounts and vouchers relating thereto, and the Auditor may call on the Directors

or Officers of the Company for any information in their possession relating to the books or

affairs of the Company.

71. Financial Statements

71.1 Subject to the following Bye-law, financial statements and/or the auditor's report

as required by the Act shall :

(a) be laid before the Members at the annual general meeting.; or

(b) be received, accepted, adopted, approved or otherwise acknowledged by

the Members by written resolution passed in accordance with these Bye-

laws.

71.2 If all Members and Directors shall agree, either in writing or at a meeting, that in

respect of a particular interval no financial statements and/or auditor's report

thereon need be made available to the Members, and/or that no auditor shall be

appointed then there shall be no obligation on the Company to do so.

72. Distribution of Auditors report

The report of the Auditor shall be submitted to the Members in general meeting.

73. Vacancy in the Office of Auditor

If the office of Auditor becomes vacant by the resignation or death or the Auditor, or by

the Auditor becoming incapable of acting by reason of illness or other disability at a time

when the Auditor's services are required, the vacancy thereby created shall be filled in

accordance with the Act.



VOLUNTARY WINDING-UP AND DISSOLUTION

74. Winding-Up

If the Company shall be wound up the liquidator may, with the sanction of a resolution of

the Members, divide amongst the Members in specie or in kind the whole or any part of

the assets of the Company (whether they shall consist of property of the same kind or not)

and may, for such purpose, set such value as he deems fair upon any property to be

divided as aforesaid and may determine how such division shall be carried out as between

the Members or different classes of Members. The liquidator may, with the like sanction,

vest the whole or any part of such assets in the trustees upon such trusts for the benefit

of the Members as the liquidator shall think fit, but so that no Member shall be compelled

to accept any shares or other securities or assets whereon there is any liability.

CHANGES TO CONSTITUTION

75. Changes to Bye-laws

75.1 Subject to Bye-law 75.2, no Bye-law shall be rescinded, altered or amended and

no new Bye-law shall be made until the same has been approved by a resolution

of the Board and by a resolution of the Members including the affirmative vote of

not less than two-thirds of the votes cast in a general meeting.

75.2 Bye-laws 37, 38, 39, 41, and 75 shall not be rescinded, altered or amended and

no new Bye-law shall be made which would have the effect of rescinding, altering

or amending the provisions of such Bye-laws, until the same has been approved

by a resolution of the Board including the affirmative vote of not less than 66% per

cent of the Directors then in office and by a resolution of the Members including

the affirmative vote of not less than 50% per cent of the votes attaching to all

shares in issue.

76. Changes to the Memorandum of Association

No alteration or amendment to the Memorandum of Association may be made save in

accordance with the Act and until same has been approved by a resolution of the Board



and by a resolution of the Members including the affirmative vote of not less than two-

thirds of the votes cast at a general meeting.

77. Discontinuance

The Board may exercise all the powers of the Company to discontinue the Company to a

jurisdiction outside Bermuda pursuant to the Act.
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Annex 2 Fleet overview 
 

Sendje Berge 
Contract Duration:                  2005-2021 (2023) 
Oil Production Capacity:                 50,000 bbl/d 
Gas Compression Capacity:              55 mmscfd 
Storage Capacity:                           2,000,000 bbl 
Mooring:                                     Spread Mooring 
Location/Field:                              Nigera/Okwori 
Client:                                           Addax/Sinopec 

 

 
 

Berge Helene 
Oil Production Capacity:                75,000 bbl/d  
Water Injection Capacity:            100,000 bbl/d  
Gas Compression Capacity:              54 mmscfd  
Storage Capacity:                         1,650,000 bbl 
Mooring:                                      External turret 

 

 
 

YÙUM K'AK'NÁAB 
Contract duration:                2007-2022 (2025)  
Oil Handling Capacity:                600,000 bbl/d  
Oil Production Capacity:             200,000 bbl/d 
Gas Compression Capacity:         120 mmccfd 
Storage Capacity:                        2,200,000 bbl 
Mooring:                                                   Turret 
Location/Field:                               Mexico/KMZ 
Client:                                                     Pemex 

 

 
 

BW Cidade de São Vicente 
Contract duration:                     2009-2020  
Oil Production Capacity:                  30,000 bbl/d 
Storage Capacity:                               470,000 bbl 
Mooring:                                         External turret 
Location/Field:                      Brazil/Pre-Salt fields 
Client:                                                    Petrobras 
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Espoir Ivoirien 
Contract Duration:                 2002 - 2022 (2036) 
Oil Production Capacity:                  45,000 bbl/d 
Gas Compression Capacity:               80 mmscfd 
Storage Capacity:                            1,100,000 bbl 
Mooring:                                                       Turret 
Location/Field:                         Ivory Coast/Espoir 
Client:                                                            CNR 

 
 

FPSO Polvo 
Contract Duration:                 2007-2021 (2022) 
Oil Production capacity:                 90,000 bbl/d 
Water Injection Capacity:             100,000 bbl/d 
Gas Compression Capacity:                8 mmscfd 
Storage Capacity:                          1,600,000 bbl 
Mooring:                                                    Turret 
Location/Field:                                 Brazil/Polvo 
Client:                                                      Petrorio 

 

 
 

Umuroa 
Oil Production Capacity:               50,000 bbl/d 
Gas Compresssion Capacity:          25 mmscfd 
Storage Capacity:                            775,000 bbl 
Mooring:                                                    Turret 
Location/Field:                        New Zealand/Tui 

 

 

 
 

Abo FPSO 
Contract Duration:                2003-2020 (2021) 
Oil Production Capacity:               44,000 bbl/d 
Water Injection Capacity:              33,000 bbl/d 
Gas Compression Capacity:         48.4 mmscfd 
Storage Capacity:                            930,000 bbl 
Mooring:                                                 Spread 
Location/Field:                                Nigeria/Abo 
Client:                                                 AGIP/ENI 
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Petróleo Nautipa 
Contract duration:                  2002 - 2021 (2022) 
Oil Production Capacity:                  25,000 bbl/d 
Gas Compression Capacity:                 3 mmscfd 
Storage Capacity:                            1,080,000 bbl 
Mooring:                                                     Spread 
Location/Field:                                 Gabon/Etame 
Client:                                                         Vaalco 

 
 

BW Adolo 
Contract duration:                 2018-2028 (2038) 
Oil Production Capacity:              40,000 bbl/d 
Water Injection Capacity:             60,000 bbl/d 
Gas Compression Capacity:           18 mmscfd 
Storage Capacity:                       1,350,000 bbl 
Mooring:                                               Spread 
Location/Field:                         Gabon/Dussafu 
Client:                                             BW Energy 

 

 
 

BW Catcher 
Contract duration:                    2018 - 2025 (2043) 
Oil Production Capacity:                   60,000 bbl/d 
Gas Compression Capacity:                 60 mmscfd 
Water Injection Capacity:                     125 kbbl/d 
Storage Capacity:                                650,000 bbl 
Mooring:                                                      Turret 
Location/Field:                                   UK/Catcher 
Client:                                                 Premier Oil 

 

 
 

BW Opportunity 
Oil Production Capacity:                  25,000 bbl/d 
Water Injection Capacity:                 31,000 bbl/d 
Gas Compression Capacity:             353 mmscfd 
Storage Capacity:                               700,000 bbl 
Mooring:                                                     Spread 
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BW Athena 
 
Oil Production Capacity:                28,000 bbl/d 
Water Injection Capacity:              25,000 bbl/d 
Storage Capacity:                              50,000 bbl 
Mooring:                                                    Turret 
Conversion year:                                         2012 

 
 

BW Joko Tole 
Contract duration:                  2012-2022 (2026) 
Oil Production Capacity:                   7,000 bbl/d 
Gas Compression Capacity:            340 mmscfd 
Storage Capacity:                              200,000 bbl 
Mooring:                                                   Spread 
Location/Field:                            Indonesia/TSB 
Client:                                                   Kangean 

 

 
 

BW Pioneer 
Contract duration:                            2020-2025 
(2030) 
Oil Production Capacity:               80,000 bbl/d 
Gas Export:                                       16 mmscfd 
Storage Capacity:                            600,000 bbl 
Mooring:                          Disconnectable turret 
Location/Field:             US/Cascade & Chinook 
Client:                                             MP Gulf of 
Mexico, LLC 

 

 
 

 
 
 
 
 
 

 
 
 


