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IMPORTANT INFORMATION 

This securities note dated 28 January 2022 (the "Securities Note") has been prepared by Diana Shipping Inc. (“Diana”, “the 
Company” or the “Issuer”, and together with its subsidiaries the "Group") for use in connection with the listing of the 
Company's 8.375% senior unsecured USD 125,000,000 bonds 2021/2026 with ISIN NO0011021974 (the "Bonds") at Oslo 
Stock Exchange (the "Listing"). This Securities Note has been prepared in the English language only. 

This Securities Note combined with the registration document and summary dated 28 January 2022 (the "Registration 
Document" and "Summary" respectively) constitutes a Prospectus (the “Prospectus”) in accordance with Regulation (EU) 
2017/1129 of the European Parliament and of the Council of 14 June 2017 on the prospectus to be published when securities 
are offered to the public or admitted to trading on a regulated market, and repealing Directive 2003/71/EC, as amended, and 
as implemented in Norway in accordance with Section 7-1 of the Norwegian Securities Trading Act (the "EU Prospectus 
Regulation").  

This Securities Note has been prepared to comply with chapter 7 of the Norwegian Securities Trading Act of 29 June 2007 No. 
75 (Nw: Verdipapirhandelloven) (the “Norwegian Securities Trading Act”) and related secondary legislation including the EU 
Prospectus Regulation. The Financial Supervisory Authority of Norway (Nw: Finanstilsynet) (the “NFSA”) has reviewed and 
approved the Prospectus, including this Securities Note, as competent authority under the EU Prospectus Regulation. The 
NFSA only approves the Prospectus, including this Securities Note, as meeting the standards of completeness, 
comprehensibility and consistency imposed by the EU Prospectus Regulation, and such approval should not be considered as 
an endorsement of the Issuer or the quality of the securities that are the subject of this Securities Note and Prospectus. 
Investors should make their own assessment as to the suitability of investing in the securities.  

This Securities Note was approved by the NFSA on 28 January 2022. 

The information contained herein is current as of the date of this Securities Note and subject to change, completion or 
amendment without notice. In accordance with Article 23 of the EU Prospectus Regulation, significant new factors, material 
mistakes or material inaccuracies relating to the information included in this Securities Note, which may affect the assessment 
of the Listing of the Bonds contemplated hereby and emerges between the time of the approval of this Securities Note by 
the NFSA and the Listing, will be included in a supplement to the Securities Note. Neither the approval nor distribution or use 
of this Securities Note shall under any circumstances create any implication that the information herein is correct as of any 
date subsequent to the date of this Securities Note. 

All inquiries relating to this Securities Note should be directed to the Issuer or the Joint Lead Managers. Only the Issuer and 
the Joint Lead Managers are entitled to procure information about conditions described in this Securities Note. Information 
procured by any other person is of no relevance in relation to the Securities Note and cannot be relied on. 

Unless otherwise stated, the Securities Note is subject to Norwegian law. In the event of any dispute regarding the Securities 
Note, Norwegian law will apply with Oslo District Court (Nw: Oslo Tingrett) as legal venue. 

This Securities Note does not constitute an offer to buy, subscribe or sell any of the securities described herein, and no 
securities are being offered or sold pursuant to it. The content of the Securities Note does not constitute legal, financial or 
tax advice and bond owners should seek legal, financial and/or tax advice.  

Contact the Issuer to receive copies of this Securities Note. 

Factors which are material for the purpose of assessing the market risks associated with Bond: 

An investment in the Bonds involves inherent risks. Prospective investors in Bonds issued by the Issuer should carefully 
consider the risks associated with the investment when reading the information contained in this Securities Note, and be 
aware of the risk of losing such investment in its entirety, before deciding to invest. Prospective investors should read the 
entirety of the information contained in this Securities Note in connection with the Summary and the Registration Document, 
especially section 1 "Risk Factors" of the Registration Document and the summary of risk factors set out in Section 1 “Risk 
Factors” below before deciding to invest in the Bonds. The Bonds may not be a suitable investment for all investors. Each 
potential investor in the Bonds must determine the suitability of that investment in light of its own circumstances. In 
particular, each potential investor should: 

(i) have sufficient knowledge and experience to make a meaningful evaluation of the Bonds, the merits and risks of 
investing in the Bonds and the information contained or incorporated by reference in this Securities Note and/or 
Registration Document or any applicable supplement; 

(ii) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular financial 
situation, an investment in the Bonds and the impact the Bonds will have on its overall investment portfolio; 

(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the Bonds, including 
where the currency for principal or interest payments is different from the potential investor’s currency; 

(iv) understand thoroughly the terms of the Bonds and be familiar with the behavior of the financial markets; and 

(v) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for economic, interest 
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rate and other factors that may affect its investment and its ability to bear the applicable risks. 

Offering restrictions 

The distribution of this Securities Note may in certain jurisdictions be restricted by law (including, but not limited to, the 
United States, Canada, Australia, Japan and South Africa). Persons in possession of this Securities Note are required to inform 
themselves about and to observe any such restrictions. This Securities Note does not constitute an offer of, or an invitation 
to subscribe or purchase, any bonds or other securities. 

The securities described in this Securities Note have not been and will not be registered under the U.S. Securities Act of 1933, 
as amended (the “U.S. Securities Act”) and may not be offered or sold absent registration or an applicable exemption from 
registration under the U.S. Securities Act.  

Furthermore, the Bonds may not be offered or sold in or into Canada, Japan, the Republic of South Africa or Australia. 

In relation to the United Kingdom, this Securities Note is only directed at, and may only be distributed to, investment 
professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 or 
who are persons to whom the document may otherwise be lawfully distributed. This Securities Note may only be distributed 
in circumstances which do not result in an offer to the public in the United Kingdom within the meaning of Public Offers of 
Securities Regulations 1995 (as amended). The distribution (which term shall include any form of communication) of this 
Securities Note may be restricted pursuant to Section 21 (Restrictions on Financial Promotion) of the Financial Services and 
Markets Act 2000 (as amended). 

Except for the approval by NFSA as described above, no action has been taken or will be taken in any jurisdiction by the Issuer 
or the Joint Lead Managers that would permit a public offering of Bonds issued by the Issuer, or the possession or distribution 
of any documents relating to the Listing, or any amendment or supplement thereto, hereunder but not limited to this 
Securities Note, in any country or jurisdiction where specific action for that purpose is required. Any person receiving this 
Securities Note is required by the Issuer and the Joint Lead Managers to inform themselves about and to observe such 
restrictions. 

The restrictions and limitations listed and described herein are not exhaustive, and other restrictions and limitations that are 
not known or identified by the Issuer or the Joint Lead Managers at the date of this Securities Note may apply in various 
jurisdictions as they relate to the Listing and this Securities Note. 
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1 RISK FACTORS 
Investing in the Bonds and other securities issued by the Issuer involves inherent risks. As the Issuer is the parent company 
of the Group, the risk factors for the Issuer and the Group are deemed to be equal for the purpose of this Securities Note. 
Prior to any decision to invest in the Bonds, potential investors should carefully read and assess the following specific risks 
and the other information contained in this Securities Note, in addition to the information in the Registration Document 
and related documents, including the risks described in section 1 "Risk Factors" of the Registration Document. 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. The risks and uncertainties described in this section 
"Risk Factors" are the material known risks and uncertainties faced by the Group as of the date hereof that the Issuer 
believes are the material risks associated with this type of investment.  

If any of the following risks were to materialize, either individually, cumulatively or together with other circumstances, it 
could have a material adverse effect on the Group and/or its business, results of operations, cash flows, financial condition 
and/or prospects, which may cause a decline in the value and trading price of the Bonds, resulting in loss of all or part of 
an investment in the Bonds.   

The primary risk factors in connection with an investment in the Bonds are described below. The risk factors included in 
this Section 1 "Risk Factors" are presented in a limited number of categories, where each risk factor is sought placed in the 
most appropriate category based on the nature of the risk it represents. Within each category the risk factors deemed 
most material, taking into account their potential negative effects, and the probability of their occurrence, are set out first. 
This does not mean that the remaining risk factors are ranked in order of their materiality or comprehensibility, nor based 
on a probability of their occurrence. The absence of negative past experience associated with a given risk factor does not 
mean that the risks and uncertainties in that risk factor are not genuine and potential threats, and they should therefore 
be considered prior to making an investment decision.  

A prospective investor should carefully consider the factors set out below and elsewhere in this Securities Note. 

The below described risk factors are supplemented by the risks described under the heading “Risk Factors” in our Annual 
Report on Form 20-F for the year ended December 31, 2020 that summarize the risks that may materially affect the Issuer's 
business.  
 

Bond Specific Risk Factors 

The ability to make payments on the Bonds relies on the Company's financial conditions 
The Company's ability to make payments on and to refinance its indebtedness, including the Bonds, and to fund planned 
capital expenditures and other general corporate purposes will depend, among other things, on its ability to generate cash 
in the future. This, to a certain extent, is subject to general economic, financial, competitive, legislative, regulatory and other 
factors that are beyond its control. The Company cannot assure that it will be able to refinance any of its indebtedness, 
including the Bonds, on commercially reasonable terms or at all or that the terms of such indebtedness will allow any of the 
above alternative measures or that these measures would satisfy its debt service obligations. If the Company is unable to 
generate sufficient cash flow or refinance its indebtedness on favourable terms, it would significantly adversely affect the 
Company's financial condition, the value of its outstanding indebtedness and its ability to make any required cash payments 
under its indebtedness. 
 
The Bond Terms contains significant restrictions on the Issuer 
The Bonds will, and the Company's potential future loan facilities might, impose, operating and financial restrictions on the 
Company. These restrictions may inter alia limit the Company's ability to pay dividends, incur additional indebtedness, create 
liens on its assets, and additional actions which may otherwise be beneficial for the Company. The Bond Terms will contain, 
inter alia, significant restrictions, including dividend restrictions, financial covenants and various covenants as to the 
operations of the business. 
 
The right to enforce remedies and recover under the Bonds may be significantly impaired if insolvency or similar 
enforcement proceedings are initiated against the Issuer 
The rights of the Bond Trustee (as defined in the bond terms dated 18 June 2021, the "Bond Terms", and the term sheet 
dated 8 June 2021, the "Term Sheet"), on behalf of the bondholders to enforce remedies and recover under the Bonds may 
be significantly impaired by applicable bankruptcy, insolvency and other restructuring legislation in the event that the 
Company becomes insolvent, bankrupt or receivership or other restructuring or corporate arrangement proceedings are 
commenced pursuant to which enforcement proceedings are initiated against the Company.  
 
The Bonds are subject to certain optional redemption clauses 
The Bond Terms will provide that the Bonds shall be subject to optional redemption by the Company at their outstanding 
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principal amount, plus accrued and unpaid interest to the date of redemption, plus in some events a premium calculated in 
accordance with the Bond Terms. This is likely to limit the market value of the Bonds. It may not be possible for bondholders 
to reinvest proceeds at an effective interest rate as high as the interest rate on the Bonds.  
 
Risks related to certain change of control clauses 
If a Change of Control Event (as defined in the Bond Terms) occurs, holders of the Bonds will have the right to require the 
Company to repurchase the Bonds, in whole or in part, at a purchase price equal to 101% of the principal amount of the 
Bonds, plus accrued and unpaid interest, if any, to the date of repurchase. The Company's ability to repurchase the Bonds 
upon a Change of Control would be limited by its access to funds at the time of the repurchase and the terms of agreements 
governing the Company's other indebtedness. 
 
Volatility in price and illiquidity in the market for the Notes 
The Bonds are a new issue of securities, and there are currently no active public trading markets for the Bonds. Even though 
the Company shall apply for listing of the Bonds on the Oslo Stock Exchange, the Company has not entered into any market-
making scheme to ensure liquidity of the Bonds. There can be no assurance as to: (i) the liquidity of any market that may 
develop; (ii) the bondholders' ability to sell the Bonds; or (iii) the price at which bondholders would be able to sell the Bonds.  

 
The Issuer is permitted to incur debt with senior priority under the Bond Terms 
Under the terms of the Bond issue the Issuer is permitted to incur liabilities that will rank senior in priority to the Bonds, 
including, inter alia, senior secured bank debt. 
 
The Bonds are subject to certain transfer restrictions  
The Bonds have not been, and will not be, registered under the U.S. Securities Act or any United States state securities laws. 

The Company has not undertaken to register the Bonds, and although the Bonds are to be listed on the Oslo Stock Exchange, 

the holders of bonds may not be able to resell the Bonds for a period of time. Furthermore, the Company has not registered 

the Bonds under any other country's securities laws. It is holders of bonds' obligation to ensure that any offers and sales of 

the Bonds by the holders of bonds comply with applicable securities laws. 

As the Company relied upon exemptions from registration under applicable securities laws in the placement of the Bonds, in 

the future the Bonds may be transferred or resold only in a transaction registered under or exempt from the registration 

requirements of such legislation. Therefore, bondholders may not be able to sell their Bonds at their preferred time or price. 

The Company cannot assure bondholders as to the future liquidity of the Bonds and as a result, bondholders bear the financial 

risk of their investment in the Bonds. 
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2 RESPONSIBILITY STATEMENT 

 

This Prospectus has been prepared by Diana Shipping Inc. in connection with the Bond Issue and an investment therein. 
Diana Shipping Inc. confirms that it has taken all reasonable care to ensure that such is the case, the information contained 
in this Prospectus is, to the best of Diana Shipping Inc.’s knowledge, in accordance with the facts and make no omission 
likely to affect its import. 

 

 

 

Athens, Greece 28 January 2022 

 

 

 

 

Diana Shipping Inc. 

c/o Diana Shipping Services S.A. 

Pendelis 16 

175 64 Palaio Faliro 

Athens, Greece 
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3 THIRD PARTY INFORMATION 
The Issuer confirms that no third party information has been reproduced in this Securities Note.  
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4 INFORMATION CONCERNING THE SECURITIES 
The summary below describes the principal terms of the Bonds. Certain of the terms and conditions described 
below may be subject to important limitations and exceptions. The Bond Terms dated 18 June 2021 attached to 
this Securities Note (as Appendix 1) contains the complete terms and conditions of the Bonds. All defined terms 
used in this section 4 are as defined in the Bond Terms. 
 

Issuer  Diana Shipping Inc. (a Marshall Islands corporation with registration number 
13671) with LEI number 549300XD7FHNJ0THIV12. 
 

ISIN: ISIN NO0011021974. 
 

Yield: Investors wishing to invest in the Bonds after the Issue Date must pay the 
market price for the Bonds in the secondary market at the time of purchase. 
Depending on the development in the bond market in general and the 
development of the Issuer, the price of the Bonds may have increased (above 
par) or decreased (below par). If the price has increased, the yield for the 
purchaser in the secondary market will be lower than the Interest Rate of the 
Bonds and vice versa. If the Bonds are bought and sold at par value the yield 
will be the same as the Interest Rate (8.375% per annum). 
 

Group: Means the Issuer and its Subsidiaries from time to time. A “Group Company” 
means the Issuer or any of its Subsidiaries. 
 

Currency: USD 
 

Issue Amount: USD 125,000,000 
 

Interest Rate: 8.375% p.a., semi-annual interest payments 
 

Issue Date: 22 June 2021 
 

Maturity Date: 22 June 2026 
 

Interest Payment Date: The last day of each Interest Period, the first Interest Payment Date being 22 
December 2021 and the last Interest Payment Date being the Maturity Date. 
 

Interest Periods: Means, subject to adjustment in accordance with the Business Day Convention 
(as described below), the period between June and December each year, 
provided however that an Interest Period shall not extend beyond the Maturity 
Date. 
 

Business Day: Means a day on which both the relevant CSD settlement system is open, and 
the relevant currency of the Bonds settlement system is open and banks are 
generally open for business in Oslo, London and New York. 
 

Business Day Convention: Means that if the last day of any Interest Period originally falls on a day that is 
not a Business Day, no adjustment will be made to the Interest Period. 
 

Issue Price: 100% of nominal value. 
 

Amortization: The Bonds shall be repaid in full at the Maturity Date at 100% of nominal value 
(plus accrued interest on redeemed Bonds). 
 

Redemption: 
 

Matured interest and matured principal will be credited each Bondholder 
directly from the Securities Registry. Claims for interest and principal shall be 
limited in time pursuant the Norwegian Act relating to the Limitation Period 
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Claims of May 18 1979 no 18, p.t. 3 years for interest rates and 10 years for 
principal. 
 

Nominal value: The Bonds have a nominal value of USD 50,000 each. 
 

Governing law: Norwegian law. 
 

Registration of the Bonds: The Bonds shall be registered in dematerialised form in the CSD according to 
the relevant securities registration legislation and the requirements of the CSD. 
 

Status of the Bonds: The Bonds will constitute senior debt obligations of the Issuer. The Bonds shall 
rank at least pari passu with each other and with all other senior unsecured 
obligations of the Issuer other than obligations which are mandatorily preferred 
by law. The Bonds shall rank ahead of subordinated capital. 
 

Transaction Security: The Bonds are unsecured. 
 

Use of proceeds: The reason for the Bond Issue is and the net proceeds from the Bond Issue shall 
be used for (i) prepayment in full of the Existing Bonds (as defined below) 
and/or prepayment, in full or in part, or refinancing of other debt of the Group, 
and (ii) general corporate purposes. 
 

Existing Bonds: The USD 100 million senior unsecured bonds 2018/ 2023 with ISIN 
NO0010832868 issued by the Issuer. 
 

Call Options (American): The Issuer may redeem the Bonds (in whole or in parts) as follows: 
 
(i) at any time from and including the Interest Payment Date falling 3 years 

after the Issue Date to, but not including, the Interest Payment Date 
falling 4 years after the Issue Date at a price of 103.350 (plus accrued 
interests on the redeemed Bonds); 
 

(ii) at any time from and including the Interest Payment Date falling 4 years 
after the Issue Date to, but not including, the Interest Payment Date 
falling 4 years and 6 months after Issue Date at a price of 101.675 (plus 
accrued interests on the redeemed Bonds); 
 

(iii) at any time from and including the Interest Payment Date falling 4 years 
and 6 months after the Issue Date to, but not including, the Final 
Maturity Date at a price equal to 100.00% of nominal value (plus accrued 
interests on the redeemed Bonds). 
 

General Undertakings: During the term of the Bonds, the Issuer shall (unless the Bond Trustee or the 
Bondholders’ Meeting (as the case may be) in writing have agreed otherwise) 
comply with the following general undertakings at any time: 
 
a) Authorisations: The Issuer shall, and shall procure that each other Group 

Company will, in all material respects obtain, maintain and comply with 
the terms of any authorisation, approval, license and consent required 
for the conduct of its business as carried out from time to time. 
 

b) Merger: The Issuer shall not, and shall ensure that no other Group 
Company shall, carry out any merger or other business combination or 
corporate reorganization involving a consolidation of the assets and 
obligations of the Issuer or any other Group Company with any other 
companies or entities if such transaction would have a Material Adverse 
Effect. 
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c) De-mergers: The Issuer shall not, and shall ensure that no other Group 

Company shall, carry out any de-merger or other corporate 
reorganization involving a split of the Issuer or any other Group 
Company into two or more separate companies or entities, if such 
transaction would have a Material Adverse Effect. 
 

d) Continuation of business: The Issuer shall procure that no material 
change is made to the general nature of the business of the Group 
and/or the Issuer from that carried on at the date of the Bond Terms. 
 

e) Corporate status: The Issuer shall not change its type of organization or 
jurisdiction of organization. 
 

f) Disposal of business: The Issuer shall not, and shall procure that the 
other Group Companies shall not, sell or otherwise dispose of all or 
substantially all of the Group’s assets or operations to any person not 
being a member of the Group, unless such sale, transfer or disposal is 
carried out in the ordinary course of business and would not have a 
Material Adverse Effect. 
 

g) Arm’s length transactions: The Issuer shall not, and the Issuer shall 
ensure that no other Group Company shall, enter into any transaction 
with any person except on arm’s length terms and for fair market value. 
 

h) Compliance with laws: The Issuer shall, and shall ensure that all other 
Group Companies shall, carry on its business in accordance with 
acknowledged, careful and sound practices in all aspects and comply in 
all respects with all laws and regulations it or they may be subject to from 
time to time. Breach of these obligations shall be regarded as non-
compliance only if such breach would have a Material Adverse Effect. 
 

i) Litigations: The Issuer shall, promptly upon becoming aware of them, 
send the Bond Trustee such relevant details of any: 
 

(i) litigations, arbitrations or administrative proceedings which 
have been or might be started by or against any Group 
Company and which, if decided adversely is likely to have a 
Material Adverse Effect; and 
 

(ii) other events which have occurred or might occur and which 
is likely to have a Material Adverse Effect. 
 

j) Reporting: The Issuer shall of its own accord make its Annual Financial 
Statements available on its web pages (alternatively on another relevant 
information platform) for public distribution not later than 120 days 
after the end of each financial year and Interim Accounts not later than 
60 days after the end of each 3 months interim period (each such date a 
“Reporting Date”). Such reports shall be prepared in accordance with 
GAAP, and include a profit and loss account, balance sheet, cash flow 
statement and management commentary or report from the Board of 
Directors in the form in which the Issuer is required to file them with the 
SEC pursuant to Section 13 or 15(d) of the Exchange Act. The Issuer shall 
supply to the Bond Trustee, in connection with the publication of its 
Financial Reports, a compliance certificate with a copy of the relevant 
Financial Report attached thereto. The compliance certificate shall be 
duly signed by the chief executive officer or the chief financial officer of 
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the Issuer, certifying that the relevant Financial Report are fairly 
representing its financial condition as at the date of the relevant 
Financial Report and setting out (in reasonable detail) computations 
evidencing compliance with the Financial Covenants (as set out below) 
as at such date. 
 

Special Undertakings:      During the term of the Bonds, the Issuer shall (unless the Bond Trustee or the 
Bondholders’ Meeting (as the case may be) in writing have agreed otherwise) 
comply with the following special covenants at any time: 
 
a) Distribution Restrictions: If (i) an Event of Default or an event or 

circumstance which, with the giving of any notice or the lapse of time, 
would constitute an Event of Default (a “Default”) has occurred and is 
continuing, (ii) an Event of Default or a Default would result therefrom, 
(iii) the Issuer is not in compliance with the Financial Covenants, (iv) the 
making of any Distribution by the Issuer or a Subsidiary would result in 
the Issuer not being in compliance with the Financial Covenants or (v) if, 
as a result of a Distribution by the Issuer or a Subsidiary, except a 
Preferred Share Distribution, the Remaining Cash Position is less than  
the Remaining Cash Requirement, the Issuer shall not declare or make 
any Distribution. 
 

b) Subsidiary distribution: Save for obligations under any Financial 
Indebtedness, the Issuer shall not permit any Subsidiary to create or 
permit to exist any contractual obligation (or encumbrance) restricting 
the right of any Subsidiary to: 
 

(i) pay dividends or make other Distributions to its shareholders; 
 

(ii) service any Financial Indebtedness to the Issuer; 
 

(iii) make any loans to the Issuer; or 
 

(iv) transfer any of its assets and properties to the Issuer 
 
if the creation of such contractual obligation is reasonably likely to 
prevent the Issuer from complying with its payment obligations under 
the Bond Terms. 
 

c) Negative pledge: The Issuer shall not, and shall ensure that no Group 
Company shall, create, permit to subsist or allow to exist any mortgage, 
pledge, lien or any other encumbrance over any of its present or future 
respective assets (including shares in Subsidiaries) or its revenues, other 
than the encumbrances granted to secure any of the following: 
 

(i) the Permitted Security; 
 

(ii) any netting or set-off arrangement entered into by the Issuer 
or any other Group Company (as the case may be) in the 
ordinary course of its banking arrangements for the purpose 
of netting debt and credit balances of the Issuer (if 
applicable); and 
 

(iii) any lien arising by operation of law. 
 

d) Financial Indebtedness restrictions: The Issuer shall not, and shall 
ensure that no Group Company shall, incur, create or permit to subsist 
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any Financial Indebtedness (including guarantees) other than the 
Permitted Financial Indebtedness (as defined below). 
 

e) Financial support restrictions: The Issuer shall not and shall ensure that 
no other Group Company shall, grant any loans, guarantees or other 
financial assistance (including, but not limited to granting of security) 
(“Financial Support”) to or for the benefit of any third party or other 
Group Company, other than any Financial Support granted: 

(i) in connection with Permitted Financial Indebtedness; and 
(ii) in the ordinary course of business. 

 
f) Insurances: The Issuer shall, and the Issuer shall procure that each Group 

Company will, maintain with reputable insurance companies, funds or 
underwriters adequate insurance or captive arrangements with respect 
to its assets, equipment and business against such liabilities, casualties 
and contingencies and of such types and in such amounts as are 
consistent with prudent business practice in their relevant jurisdiction. 
 

g) Listing: The Issuer shall ensure that its ordinary shares remain listed on 
the New York Stock Exchange or another recognized stock exchange. 
 

h) Sustainability Reporting: The Issuer currently reports, and shall continue 
to report, on an annual basis, its environmental, social and governance 
performance in line with the SASB Marine Transportation Industry 
Standard, which includes greenhouse gas emissions, marine ecological 
impacts, safety, business ethics and activity metrics on an annual basis. 
The reporting format may be changed at the Issuers sole discretion in 
accordance with the applicable market standards of ESG reporting. The 
Issuer shall make such reports available on its website 
https://www.dianashippinginc.com/ (alternatively on another relevant 
public information platform) as soon as they become available, after the 
end of the relevant calendar year. 
 

i) Sustainable Vessel Dismantling:  The Issuer will ensure that any ship 
controlled by the Issuer or sold to an intermediary with the intention of 
being scrapped, is recycled at a recycling yard which conducts its 
recycling business in a socially and environmentally responsible manner, 
in accordance with the provisions of The Hong Kong International 
Convention for the Safe and Environmentally Sound Recycling of Ships, 
2009 and/or EU Ship Recycling Regulation. 

 
The Issuer undertakes to comply with the following Financial Covenants during 
the term of the Bond Issue: 
 
a) Minimum Liquidity shall not be less than USD 10,000,000. 

 
b) Tangible Net Worth of the Group shall exceed 25% of Total Assets; and  

 
c) Net Borrowings to Total Assets shall not exceed 65%. 
 
The Issuer undertakes to comply with the above Financial Covenants at all 
times, such compliance to be measured on each Quarter Date. The Financial 
Covenants shall be calculated on a consolidated basis for the Group during the 
lifetime of the Bonds. 
 

Material Adverse Effect: Means a material adverse effect on: (a) the Issuer’s ability to perform and 
comply with its obligations under any of the Finance Documents; or (b) the 

https://www.dianashippinginc.com/
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validity or enforceability of any of the Finance Documents. 
 

Change of Control Event: Means if any person or group of persons acting in concert, gains Decisive 
Influence over the Issuer. 
 

Put Option: Upon the occurrence of a Change of Control Event, each Bondholder will have 
a right (a “Put Option”) to require that the Issuer purchases all or some of the 
Bonds held by that Bondholder at a price equal to 101% of the nominal value 
during a period of 15 Business Days following the notice of a Change of Control 
Event. The Put Option repayment date will be the fifth Business Day after the 
end of the 15 Business Days exercise period. The settlement of the Put Option 
will be based on each Bondholders holding of Bonds at that day. 
 

Clean-up Call: If Bonds representing more than 90% of the outstanding Bonds have been 
repurchased in relation to a Change of Control Event (Put Option), the Issuer is 
entitled to repurchase all the remaining outstanding Bonds at a price of 101% 
of nominal value (plus accrued interest) by notifying the remaining Bondholders 
of its intention to do so no later than 10 Business Days after the Put Option 
Repayment Date. 
 

Issuer’s ownership of 
Bonds: 

The Issuer has the right to acquire and own the Bonds. Such Bonds may at the 
Issuer's discretion be retained or sold (but not cancelled). 
 

Event of Default: The Bond Terms shall include standard event of default provisions for the Issuer 
and the Group Companies related to, inter alia, non-payment, breach of other 
obligations, misrepresentation, cross default, insolvency and insolvency 
proceedings, creditor’s process, impossibility or illegality, unlawfulness and 
Material Adverse Effect, with applicable remedy provisions and exceptions, 
including that insolvency, insolvency proceedings and creditor’s process with 
respect to the other Group Companies than the Issuer shall be subject to 
Material Adverse Effect qualifications. The cross default provisions shall only 
apply to any single Financial Indebtedness in excess of USD 20,000,000 (or 
equivalent thereof in any other currency), and cross default events to include 
items (i)-(iv) in the standard Nordic Trustee Bond Terms for any Group Company 
(including the threshold amounts referred to above). 
 

Joint Lead Managers: Arctic Securities AS, Haakon VII’s gate 5, 0161 Oslo, Norway and Nordea Bank 
Abp, Filial i Norge, P.O. Box 1166 Sentrum, NO-0107 Oslo, Norway. 
 

Bond Trustee: Nordic Trustee AS, Postboks 1470 Vika, NO-0116 Oslo, Norway.  
Website: https://nordictrustee.com. 
 
The Bond Trustee has power and authority to act on behalf of, and/or 
represent, the Bondholders in all matters, including but not limited to taking 
any legal or other action, including enforcement of the Bond Terms, and the 
commencement of bankruptcy or other insolvency proceedings against the 
Issuer, or others. 
 
The Bond Trustee shall represent the Bondholders in accordance with the 
finance documents. The Bond Trustee is not obligated to assess or monitor the 
financial condition of the Issuer or any other obligor unless to the extent 
expressly set out in the Bond Terms, or to take any steps to ascertain whether 
any event of default has occurred. The Bond Trustee is entitled to take such 
steps that it, in its sole discretion, considers necessary or advisable to protect 
the rights of the Bondholders in all matters pursuant to the terms of the finance 
documents. 
 

https://nordictrustee.com/
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Securities Depositary: The Norwegian Central Securities Depository (the “CSD”), Verdipapirsentralen 
ASA, Fred. Olsens gate 1, 0152 Oslo, Norway. Principal and interest accrued will 
be credited the bondholders through the CSD. 
 

Paying Agent: Nordea Bank Abp, Filial i Norge. 
 

Listing of the Bonds: The Issuer shall use its reasonable endeavours to ensure that the Bonds are 
listed on an Exchange within 12 months of the Issue Date and thereafter remain 
listed on an Exchange until the Bonds have been redeemed in full. 
 

Exchange: a) Oslo Stock Exchange; or 
 

b) any regulated market as such term is understood in accordance with the 
Markets in Financial Instruments Directive 2014/65/EU (MiFID II) and 
Regulation (EU) No. 600/2014 on markets in financial instruments 
(MiFIR). 
 

Listing Failure Event: Means: 
 
a) that the Bonds have not been admitted to listing on an Exchange within 

12 months following the Issue Date; or 
 

b) in the case of a successful admission to listing, that a period of 6 month 
has elapsed since the Bonds ceased to be admitted to listing on  an 
Exchange. 

 
Upon a Listing Failure Event and for as long as such Listing Failure Event is 
continuing, the interest on any principal amount outstanding under the Bonds 
Terms will accrue at the Interest Rate plus 1 percentage point p.a. 
 

Market making: No market-maker agreement has been made for this Bond Issue. 
 

Tax gross up: If the Issuer is required by law to withhold any tax from any payment in respect 
of the Bonds under the Finance Documents the amount of the payment due will 
be grossed-up to such net amount which is (after making the required 
withholding) equal to the payment which would have been received if no 
withholding had been required. 
 
Any public fees levied on the trade of Bonds in the secondary market shall be 
paid by the Bondholders, unless otherwise provided by law or regulation, and 
the Issuer shall not be responsible for reimbursing any such fees. 
 

Governing law: The Bond Terms shall be governed by Norwegian law, venue to be Oslo district 
court (No.: Oslo tingrett). Process Agent to be appointed if the Issuer is from a 
non-Lugano Convention jurisdiction and/or only to the extent required by the 
Bond Trustee (in its discretion). 
 

Transfer Restrictions: The Bonds are freely transferable and may be pledged, subject to the following: 
 
(i) Bondholders will not be permitted to transfer the Bonds except (a) 

subject to an effective registration statement under the U.S. Securities 
Act, (b) to a person that the bondholder reasonably believes is a QIB 
within the meaning of Rule 144A that is purchasing for its own account, 
or the account of another QIB, in a transaction meeting the 
requirements of Rule 144A, (c) in an offshore transaction, including a 
transaction on the Oslo Stock Exchange, meeting the requirements of 
Regulation S under the U.S. Securities Act, , and (d) pursuant to any other 
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exemption from registration under the U.S. Securities Act, including Rule 
144 thereunder (if available). 
 

(ii) Bondholders may be subject to purchase or transfer restrictions with 
regard to the Bonds, as applicable from time to time under local laws to 
which a Bondholder may be subject (due e.g. to its nationality, its 
residency, its registered address, its place(s) for doing business). Each 
Bondholder must ensure compliance with local laws and regulations 
applicable at own cost and expense. 

 
Notwithstanding the above, a Bondholder which has purchased the Bonds in 
contradiction to mandatory restrictions applicable may nevertheless utilize its 
voting rights under the Bond Terms provided that the Issuer shall not incur any 
additional liability by complying with its obligations to such Bondholder. 
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5 ADDITIONAL INFORMATION 

5.1 Certain material interests  

The involved persons in the Issuer have no interest, nor conflicting interests that are material to the Bond Issue.  

The Issuer has mandated Arctic Securities AS and Nordea Bank Abp, filial i Norge as joint Lead Managers for the issuance of 
the Bonds. The Joint Lead Managers have acted as advisors to the Issuer in relation to the pricing of the Bonds.  

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 Securities Note, 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 this Issuer in private and/or public placement and/or resale not publicly 
available or commonly known. 

The Prospectus will be published in Norway and will consist of the Summary and Registration Document dated 28 January 
2022 together with this Securities Note. An application will be made for the listing of the Bonds on Oslo Stock Exchange. 
 

5.2 Resolution to issue the Bonds   

The decision to issue the Bonds was authorised by a resolution of the Board of Directors of the Issuer on 25 May 2021.  

5.3 Tax warnings  

The respective tax legislation of prospective investor's home state or country of residence for tax purposes and of the Issuer’s 
country of incorporation may have an impact on the income received from the securities. 
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6 DEFINITIONS AND GLOSSARY 

Bonds The Company's 8.375% senior unsecured USD 
125,000,000 bonds 2021/2026 with ISIN 
NO0011021974. 

Company Diana Shipping Inc. 

Diana Diana Shipping Inc.  

EU Prospectus Regulation  Regulation (EU) 2017/1129 of the European 
Parliament and of the Council of 14 June 2017 
on the prospectus to be published when 
securities are offered to the public or admitted 
to trading on a regulated market, and repealing 
Directive 2003/71/EC, as amended, and as 
implemented in Norway in accordance with 
Section 7-1 of the Norwegian Securities Trading 
Act. 

Group Diana Shipping Inc. and its subsidiaries.  

Issuer Diana Shipping Inc. 

Listing The listing of the Bonds on Oslo Stock Exchange. 

NFSA The Financial Supervisory Authority of Norway 
(Nw: Finanstilsynet). 

Norwegian Securities Trading Act The Norwegian Securities Trading Act of 29 June 
2007 No. 75 (Nw: Verdipapirhandelloven). 

Prospectus This Securities Note together with the 
Registration Document and the Summary.  

Registration Document The registration document dated 28 January 
2022. 

Securities Note This securities note dated 28 January 2022. 

Summary The summary dated 28 January 2022. 

U.S. Securities Act The U.S. Securities Act of 1933, as amended. 
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APPENDIX 1: BOND AGREEMENT 
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