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EXPLANATORY NOTE
The Spin-Off

The board of directors of Grindrod Limited, a public company incorporated in accordance with the laws of
the Republic of South Africa, or Parent, approved the investigation of the demerger of its shipping
business, which we refer to as the Spin-Off, on August 23, 2017. The board of directors of Parent passed
the resolution necessary to implement the Spin-Off on March 23, 2018. It is expected that on or around
June 18, 2018, or the Closing Date, Parent will sell all of the shares it holds in its wholly-owned
subsidiaries, Grindrod Shipping Pte. Ltd., or GSPL, and Grindrod Shipping (South Africa) Pty Ltd, or
GSSA, to Grindrod Shipping Holdings Ltd., or Grindrod Shipping, a newly formed entity incorporated in
accordance with the laws of the Republic of Singapore, created to hold Parent’s shipping business, in
exchange for a market related consideration that will be settled by way of the issuance by Grindrod
Shipping of compulsorily convertible notes, or the Convertible Notes, to Parent, which will be distributed
to Parent’s shareholders in the Spin-Off as described below. In the first quarter of 2018, we sold two of
GSSAs businesses, Ocean Africa Container Lines division, or OACL, and Unicorn Bunker Services
(Pty) Ltd, or Unicorn Bunker, to another Parent subsidiary and such businesses will not be part of our
results of operations for periods following the disposal on January 1, 2018, however, the proceeds from
these sales will remain with us following the Spin-Off. On the Closing Date, pursuant to Parent board and
shareholder authorization, Parent will make a distribution in specie consisting of the Convertible Notes to
be distributed on the Closing Date pro rata to all of Parent’s ordinary shareholders. Parent’s ordinary
shareholders will receive one Convertible Note for every 40 shares of Parent’s ordinary shares. The
Convertible Notes will immediately and automatically convert into ordinary shares in Grindrod Shipping
following the distribution of the Convertible Notes to Parent’s ordinary shareholders. Each Convertible
Note will convert into one ordinary share of Grindrod Shipping with shareholders of Grindrod Shipping
holding Grindrod Shipping ordinary shares in the same proportion as they hold their Parent ordinary
shares immediately following the consummation of the Spin-Off. Fractional interests will be reduced down
to the nearest whole number and Parent ordinary shareholders will receive a cash payment, in South
African rand, for the fractional interest. See “Item 9. The Offer and Listing—Offer and Listing Details—
Mechanics of the Spin-Off”.

Our Company

As of the Closing Date, Parent and Grindrod Shipping will become independent, publicly traded
companies and will have separate public ownership. Grindrod Shipping has appointed its own board of
directors, a majority of whom will not overlap with Parent’s board of directors. Grindrod Shipping will have
the same management team that currently operates Parent’s shipping business and will not be managed by
Parent or any of Parent’s shareholders, except to the extent that a member of senior management is a
beneficial owner of Parent’s ordinary shares and receives ordinary Grindrod Shipping shares in the Spin-
Off.

On November 2, 2017, Grindrod Shipping was incorporated as a private company, Grindrod Shipping
Holdings Pte. Ltd., in accordance with the laws of the Republic of Singapore. With effect from April 25,
2018, Grindrod Shipping Holdings Pte. Ltd. was converted from a private company to a public company
incorporated in accordance with the laws of the Republic of Singapore and it changed its name to
Grindrod Shipping Holdings Ltd.

This registration statement on Form 20-F relates to the registration of Grindrod Shipping ordinary shares
under Section 12(b) of the U.S. Securities Exchange Act of 1934, as amended, or the Exchange Act.
Grindrod Shipping’s ordinary shares have been approved for listing on the NASDAQ Global Select
Market, or NASDAQ. Grindrod Shipping has been approved in South Africa for its shares to be admitted
to the official list of the JSE Limited, or the JSE, and its ordinary shares are expected to be listed and
quoted on the Main Board of the JSE.

PRESENTATION OF FINANCIAL AND OTHER INFORMATION

Our combined financial statements and, unless otherwise indicated, other financial information concerning
us included in this registration statement, are presented in U.S. dollars. We have prepared our combined
financial statements in accordance with International Financial Reporting Standards, or IFRS, as issued by
the International Accounting Standard Board, or IASB.



Our audited combined financial statements as of and for the years ended December 31, 2017,
December 31, 2016 and December 31, 2015 are presented as combined financial statements and have been
derived from combining the financial statements of Parent’s wholly-owned shipping business subsidiaries,
GSPL and GSSA, that we will acquire immediately prior to the Spin-Off. In addition, the combined
financial statements include components of Parent’s shipping business which will not be transferred to us in
the Spin-Off. In the first quarter of 2018, we sold two of GSSA’s businesses, OACL and Unicorn Bunker, to
another Parent subsidiary and such businesses will not be part of our results of operations for periods
following the disposal on January 1, 2018, however, the proceeds from these sales will remain with us
following the Spin-Off. The historical combined financial information has been prepared with the objective
of presenting the results and net assets of Grindrod Shipping over the periods presented. Consequently,
this historical combined financial information may not necessarily be indicative of the financial
performance that would have been achieved had Grindrod Shipping operated as a stand-alone entity for
the periods presented. Furthermore, it may not be indicative of the financial results in future periods.

Unaudited Pro Forma Condensed Financial Information

The historical column in the unaudited pro forma condensed statement of financial position and statement
of profit or loss included in this registration statement has been derived from the audited combined
financial statements of GSPL and GSSA included elsewhere in this registration statement as of and for the
fiscal year ended December 31, 2017 and gives effect to the Spin-Off and the sale of OACL and Unicorn
Bunker to another Parent subsidiary. Grindrod Shipping’s unaudited pro forma condensed financial
information, or the Unaudited Pro Forma Condensed Financial Information, does not represent the actual
financial position or results of operations of Grindrod Shipping as at and for the dates indicated, and is
being furnished solely for illustrative purposes. Furthermore, the Unaudited Pro Forma Condensed
Financial Information does not purport to project Grindrod Shipping’s results of operations or financial
position for any future period or as of any future date. See “Item 18. Financial Statements—Unaudited
Pro Forma Condensed Financial Information”.

MARKET AND INDUSTRY DATA

This registration statement includes estimates regarding market and industry data that we prepared based
on our management’s knowledge and experience in the markets in which we operate, together with
information obtained from various sources, including publicly available information, industry reports and
publications, surveys, our customers, distributors, suppliers, trade and business organizations and other
contacts in the markets in which we operate.

In presenting this information, we have made certain assumptions that we believe to be reasonable based
on such data and other similar sources and on our knowledge of, and our experience to date in, the
markets for our products and services. Market share data is subject to change and may be limited by the
availability of raw data, the voluntary nature of the data gathering process and other limitations inherent in
any statistical survey of market share data. In addition, customer preferences are subject to change.
Accordingly, you are cautioned not to place undue reliance on such market share data or any other such
estimates. While we believe such information is reliable, we cannot guarantee the accuracy or
completeness of this information, we have not independently verified any third-party information and data
from our internal research has not been verified by any independent source. While we believe the
estimated market and industry data included in this registration statement are generally reliable, such
information, which is derived in part from management’s estimates and beliefs, is inherently uncertain and
imprecise.

Projections, assumptions and estimates of our future performance and the future performance of the
markets in which we operate are necessarily subject to a high degree of uncertainty and risk due to a
variety of factors, including those described in “Item 3. Key Information—Risk Factors” and “Cautionary
Statement Regarding Forward-Looking Statements.” These and other factors could cause results to differ
materially from those expressed in the estimates made by any third parties and by us.

DEFINED TERMS AND CONVENTIONS

bE 14 b1

In this registration statement, unless otherwise indicated, all references to “we”, “us,” “our”” and Grindrod
Shipping refer to Grindrod Shipping Holdings Ltd. and its subsidiaries. Grindrod Shipping Holdings Ltd. is
a public company incorporated under the laws of the Republic of Singapore.
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In this registration statement, all references to “Singapore” mean the Republic of Singapore, all references
to “South Africa” mean the Republic of South Africa and all references to the “United States” and “U.S.”
mean the United States of America, its territories and possessions and any state of the United States and
the District of Columbia.

In this registration statement, “R” and “Rand” refer to the South African Rand and “Rand cents” refers to
subunits of the South African Rand, “$”, “U.S.$” and “U.S. dollars” refer to United States dollars and
“U.S. cents” refers to subunits of the U.S. dollar.

This registration statement contains descriptions of shipping and the shipping industry. In order to
facilitate a better understanding of these descriptions, below is a glossary defining a number of technical
and shipping terms as used in this registration statement.

Glossary of Shipping Terms

The following explanations are not intended as technical definitions, but rather are intended to assist the
reader in understanding some of the shipping terms used in this registration statement.

Available days. The total number of calendar days a vessel is in our possession for the relevant period
after subtracting off-hire days for scheduled drydocking and special surveys. The shipping industry uses
available days to measure the number of days in a relevant period during which vessels should be available
for generating revenues.

Baltic Clean Tanker Index. The Baltic Clean Tanker Index, or BCTI, is a daily index of charter rates for
key clean tanker routes published by the Baltic Exchange Limited.

Baltic Dry Index. The Baltic Dry Index, or BDI, is a leading daily drybulk charter market indicator
published by the Baltic Exchange Limited, which combines information for handysize, supramax, panamax
and capesize drybulk vessels. For periods after March 1, 2018, handysize vessels are no longer included in
the BDI.

Bareboat charter. Charter for an agreed period of time during which the vessel owner provides only the
vessel, while the charterer provides the crew, together with all stores and bunkers and pays all vessel
operating costs, including maintenance and repairs.

Drybulk carrier.  Vessel designed to carry dry, loose cargoes in bulk.

Bunker(s). Fuel, consisting principally of fuel oil and diesel, burned in the vessel’s engines and certain
ancillary equipment.

Capesize vessel. Drybulk carrier with a capacity of about 130,000 to 200,000 dwt which, due to its size,
must transit when loaded the Atlantic to the Pacific via Cape Horn or the Cape of Good Hope and is
typically used for long voyages in the coal and iron ore trades.

Charter hire. The basic payment from the charterer for the use of the vessel under time charter. The
amount is usually for a fixed period of time at rates that are generally fixed, but may contain a variable
component based on inflation, interest rates, or current market rates.

Charterer. A person, firm or company hiring or employing a vessel for the carriage of goods or other
purposes.

Charter party. A document containing all the terms and conditions of the contract between the owner of a
vessel and a charterer for the use of a vessel, signed by both parties or their agents, for the hire of a vessel
or the space in a vessel.

Commercial management. Management of those aspects of vessel owning and operation that relate to
obtaining economic value from the vessel which may include vessel financing, sale and purchase, chartering
or vessel employment, voyage execution, insurance and claims handling, accounting and corporate
administration.

Commercial pools. A pooling of vessels for the purpose of economies of scale and where the earnings of
each vessel in the pool are not determined by the specific voyages undertaken by the individual vessel but
by an agreed allocation of the pooled earnings of all the vessels in the pool. A pool manager is responsible
for the commercial operation of the commercial pool service.
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Contract of affreightment. A contract of affreightment, or COA, is similar to a voyage charter, but covers
two or more shipments over an agreed period of time (this could be over a number of months or years) and
a particular vessel is not necessarily specified.

Deadweight tonne, or dwt. 'The unit of measurement of weight capacity of vessels, which is the total weight
(usually in metric tons) the vessel can carry, including cargo, bunkers, water, stores, spares and crew at a
specified draft.

Demurrage. An agreed amount payable to the vessel owner or disponent owner by the charterer when the
agreed time allowed for loading or unloading cargo has been exceeded through no fault of the owner.

Disponent Owner. A person or a company that is not registered as owner of a vessel, but who has control
over the commercial operations of the vessel through a bareboat or time charter, and has, as a disponent
owner, the right to “dispose of” the ship by sub-chartering it to a third party.

Drydocking. 'The removal of a vessel from the water for inspection, maintenance and/or repair of parts
that are normally submerged.

Flag state or Flagged. The country where the vessel is registered.

Fleet utilization. The percentage of time that vessels are available for generating revenue, determined by
dividing the number of operating days during a relevant period by the number of available days during that
period. The shipping industry uses fleet utilization to measure a company’s efficiency in technically
managing its vessels.

Forward freight agreement. A forward freight agreement, or FFA, is a derivative instrument that can be
used as a means of hedging exposure to charter rate market risk through the purchase or sale of specified
time charter rates or freight rates for forward positions. Settlement is in cash, against a daily market index
published by the Baltic Exchange.

Freight rates.  The revenue earned by a vessel owner or disponent owner pursuant to a voyage charter or a
contract of affreightment.

Handysize drybulk vessel. Drybulk carrier of less than 40,000 dwt which is commonly equipped with cargo
gear such as cranes. This type of vessel carries principally minor bulk cargoes and limited quantities of
major bulk cargoes. It is well suited for transporting cargoes to ports that may have draft restrictions or are
not equipped with gear for loading or discharging drybulk cargoes.

IMO. International Maritime Organization, the international United Nations advisory body on transport
by sea.

In ballast. The period of time during which a vessel performs a voyage without cargo on board.
Major bulk. Drybulk cargoes such as iron ore, coal and grain.
Medium range tanker. A tanker of about 25,000 dwt to 60,000 dwt.

Minor bulk. Drybulk cargoes such as forest products, iron and steel products, fertilizers, agricultural
products, minerals and petcoke, bauxite and alumina, cement, other construction materials and salt.

Newbuilding. A vessel under construction or on order for construction.

Off-hire.  The period during which a vessel is not available for service due primarily to scheduled and
unscheduled repairs or drydockings.

Operating days. Operating days are the number of available days in the relevant period a vessel is
controlled by us after subtracting the aggregate number of days that the vessel is off-hire due to a reason
other than scheduled drydocking and special surveys, including unforeseen circumstances. The shipping
industry uses operating days to measure the aggregate number of days in a relevant period during which
vessels are actually available to generate revenues.

P&I. Protection and indemnity insurance coverage taken by a vessel owner or charterer against third-
party liabilities such as those arising from oil pollution, cargo damage, crew injury or loss of life.

Product tanker. A tanker designed to carry refined petroleum products in bulk.
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Resale agreement. An agreement to acquire the rights and obligations under a shipbuilding contract or a
contract to acquire a newbuilding.

Spot market. The market for immediate chartering of a vessel, usually for a single voyage or short-term
trading.

Spot market-oriented pool. A commercial pool that primarily employs vessels in the spot market.
Spot rate.  Charter rate agreed on the basis of the prevailing spot market.

Supramax vessel. Drybulk carrier of about 40,000 dwt to 65,000 dwt, which is usually grab fitted and
carries a wide variety of cargoes including major bulk and minor bulk cargoes.

Small tanker. A tanker of about 10,000 dwt to 25,000 dwt.

Technical management. Management of those aspects of vessel owning and operation that relate to the
physical operation of a vessel, including the provision of crew, routine maintenance, repairs, drydocking,
supplies of stores and spares, compliance with all applicable international regulations, safety and quality
management, environment protection, newbuilding plan approval, newbuilding supervision, oversight of
third-party contracted supervisors, and related technical and financial reporting.

Time charter.  Charter for an agreed period of time where the vessel owner or disponent owner as the case
may be is paid on a per-day basis and is responsible for operating the vessel and paying the vessel operating
costs while the charterer is responsible for paying the charter hire and the voyage costs and bears the risk
of filling the vessel with cargo and any delays at port or during the voyage, except where caused by a defect
of the vessel.

TCE Revenue or TCE. TCE, or time charter equivalent, revenue is defined as vessel revenues less voyage
expenses. Such TCE revenue, divided by the number of our operating days during the period, is TCE per
day. Vessel revenues and voyage expenses as reported for our operating segments include a proportionate
share of vessel revenues and voyage expenses attributable to our joint ventures based on our proportionate
ownership of the joint ventures. The number of operating days used to calculate TCE revenue per day also
includes the proportionate share of our joint ventures’ operating days and also includes charter-in days.
TCE per day is a common shipping industry performance measure used primarily to compare daily
earnings generated by vessels on time charters with daily earnings generated by vessels on voyage charters,
because charter hire rates for vessels on voyage charters have to cover voyage costs and are generally not
expressed in per-day amounts while charter hire rates for vessels on time charters do not cover voyage
costs and generally are expressed in per-day amounts.

Tonnage. A generic term referring to any kind of ocean-going cargo vessel or vessels.

Vessel operating costs. Costs associated with technical management of the owned vessels in our Fleet,
including crew expenses; repairs and maintenance; insurance; and other such costs.

Voyage charters. Charters under which a vessel owner or disponent owner is paid on the basis of
transporting cargo from a load port to a discharge port and is responsible for paying vessel operating costs,
voyage expenses, and charter hire costs, as applicable.

Voyage expenses.  All direct costs associated with operating a vessel between loading and discharge at the
relevant ports. These expenses include pool distributions (which consist of net earnings payable to third-
party and joint venture owners of vessels in the pools we manage); fuel expenses; port expenses; and FFAs.

Conversion Rates

Certain information in this registration statement presented in Rand has been translated into U.S. dollars.
Unless otherwise stated, the conversion rate for these translations is R12.39 per $1.00 which was the
closing rate on December 31, 2017. By including the U.S. dollar equivalents, Grindrod Shipping is not
representing that the Rand amounts actually represent the U.S. dollar amounts shown or that these
amounts could be converted into U.S. dollars at the rates indicated.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This registration statement and the exhibits to this registration statement contain forward-looking
statements with respect to our financial condition, results of operations, cash flows, business strategies,



operating efficiencies, competitive position, growth opportunities, plans and objectives of management,
markets for stock and other matters.

These forward-looking statements, including, among others, those relating to our future business
prospects, revenues and income, wherever they may occur in this registration statement and the exhibits to
this registration statement, are necessarily estimates and involve a number of risks and uncertainties that
could cause actual results to differ materially from those suggested by the forward-looking statements. As a
consequence, these forward-looking statements should be considered in light of various important factors,
including those set forth in this registration statement. Important factors that could cause actual results to
differ materially from estimates or projections contained in the forward-looking statements include,
without limitation:

our future operating or financial results;

the strength of world economies, including, in particular, in China and the rest of the Asia-Pacific
region;

cyclicality of the drybulk and tanker markets, including general drybulk and tanker shipping
market conditions and trends, including fluctuations in charter hire rates and vessel values;

changes in supply and demand in the drybulk and tanker shipping industries, including the
market for our vessels;

changes in the value of our vessels;

statements about business strategy and expected capital spending or operating expenses,
including drydocking, surveys, upgrades and insurance costs;

competition within the drybulk and tanker industries;
seasonal fluctuations within the drybulk and tanker industries;

our ability to employ our vessels in the spot market and our ability to enter into time charters
after our current charters expire;

general economic conditions and conditions in the oil and coal industry;

our ability to satisfy the technical, health, safety and compliance standards of our customers,
especially major oil companies and oil producers;

the failure of counterparties to our contracts to fully perform their obligations with us;
our ability to execute our growth strategy;
international political conditions;

potential disruption of shipping routes due to weather, accidents, political events, natural
disasters or other catastrophic events;

vessel breakdowns;

corruption, piracy, military conflicts, political instability and terrorism in locations where we may
operate;

fluctuations in interest rates and foreign exchange rates;
changes in the costs associated with owning and operating our vessels;

changes in, and our compliance with, governmental, tax, environmental, health and safety
regulations;

potential liability from pending or future litigation;

our ability to procure or have access to financing, our liquidity and the adequacy of cash flows for
our operations;

the continued borrowing availability under our debt agreements and compliance with the
covenants contained therein;

our ability to fund future capital expenditures and investments in the construction, acquisition
and refurbishment of our vessels;
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e our dependence on key personnel;

e our expectations regarding the availability of vessel acquisitions and our ability to complete
acquisitions as planned;

e adequacy of our insurance coverage;

e effects of new technological innovation and advances in vessel design;
*  our ability to realize the benefits of the Spin-Off;

* unforeseen costs and expenses related to the Spin-Off;

e our ability to operate as an independent entity; and

* the other factors set out in “Item 3. Key Information—Risk Factors”.

We undertake no obligation to update publicly or release any revisions to these forward-looking statements
to reflect events or circumstances after the date of this registration statement or to reflect the occurrence
of unanticipated events.

NOTICE TO PROSPECTIVE INVESTORS IN SINGAPORE

Grindrod Shipping’s ordinary shares may not be offered or sold, or be made the subject of an invitation for
subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) pursuant to
a prospectus registration exemption under Subdivision (4) of Division 1 of Part XIII of the Securities and
Futures Act, Chapter 289 of Singapore, or (ii) otherwise pursuant to, and in accordance with the conditions
of, any other applicable provision of the Securities and Futures Act, Chapter 289 of Singapore, in each case
subject to compliance with conditions set forth therein.
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PART I
ITEM 1. IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS
Directors and Senior Management

Directors

The table below details the names of, and information about, the individuals that are currently serving as,
or that we expect to serve as, directors or alternate directors of Grindrod Shipping.

Name Age Position Term Expires

Cato Brahde ..................... 63 Director / Chairman First Annual General Meeting
Stephen Griffiths .. ................ 57 Director *

Michael Hankinson®® . ... ........... 69 Director First Annual General Meeting
John Herholdt . ................... 69 Director First Annual General Meeting
Quah Ban Huat ................... 51 Director First Annual General Meeting
Pieter Uys®M . ... ... .. L 55 Director First Annual General Meeting
Martyn Wade . . ............ ... .... 59  Director *

Alternate Director:

Andrew Waller®® ... .. oL 56  Alternate Director  First Annual General Meeting

* Messrs. Wade and Griffiths will serve as Directors so long as they continue to hold the positions of Chief Executive Officer and

Chief Financial Officer, respectively.

(1) Currently also serves as a director of Parent. Following the Spin-Off, we expect that Messrs. Hankinson, Uys and Waller will
continue to serve on Parent’s board of directors.

(2) Mr. Waller is expected to be an Alternate Director of Grindrod Shipping appointed by Mr. Hankinson. Mr. Waller will be
entitled to notice of directors’ meetings and, if Mr. Hankinson is not present at a meeting, will be entitled to vote and will be
counted in the quorum as a director. Mr. Waller will be entitled to attend, but not vote at and not count in the quorum for, each
meeting at which Mr. Hankinson is present.

The business address of each of Messrs. Wade and Griffiths is Grindrod Shipping’s executive offices at
#03-01 Southpoint, 200 Cantonment Road, Singapore 089763. The business address of each of
Messrs. Brahde, Hankinson, Herholdt, Quah and Uys is ¢/o MS Nominees Pte. Ltd., 10 Anson Road,
#32-15 International Plaza, Singapore 079903. Please see “Item 6. Directors, Senior Management and
Employees” for more information about our Directors.

Senior Management

The table below details the names of, and information about, the individuals we expect to serve as
members of the senior management of Grindrod Shipping, or the Executive Officers:

Name Age Position
Martyn Wade™D) . .. ... 59  Chief Executive Officer
Stephen Griffiths® . .. ... .. .. 57  Chief Financial Officer

(1)  Mr. Wade currently serves as both Chief Executive Officer of Parent’s shipping business and Chief Executive Officer of
Grindrod Shipping.

(2) Mr. Griffiths currently serves as both Chief Financial Officer of Parent’s shipping business and Chief Financial Officer of
Grindrod Shipping.

The business address of the persons noted above is Grindrod Shipping’s executive offices at
#03-01 Southpoint, 200 Cantonment Road, Singapore 089763. Please see “Item 6. Directors, Senior
Management and Employees” for more information.

Advisers

Grindrod Shipping’s legal counsel as to matters of U.S. law is Fried, Frank, Harris, Shriver &
Jacobson LLP, One New York Plaza, New York, New York, 10004, United States. Grindrod Shipping’s
legal counsel as to matters of South African law is ENSafrica, 150 West Street, Sandton,
Johannesburg 2196, South Africa. Grindrod Shipping’s legal counsel as to matters of Singapore law is
Wong Tan & Molly Lim LLC, 80 Robinson Road, #17-02, Singapore 068898 with Watson Farley and
Williams LLP, 6 Battery Road #28-00, Singapore 049909 as Singapore-based coordinating counsel.



Auditors

Grindrod Shipping’s auditors are Deloitte & Touche LLP, 6 Shenton Way, #33-00, Singapore 068809.
Deloitte & Touche LLP is an independent registered public accounting firm registered with the Public

Company Accounting Oversight Board.

ITEM 2. OFFER STATISTICS AND EXPECTED TIMETABLE

Offer Statistics

Not applicable.

Method and Expected Timetable
Not applicable.

ITEM 3. KEY INFORMATION

Selected Financial Data

The selected historical combined financial data set out below as of and for the years ended December 31,
2017, December 31, 2016 and December 31, 2015 have been derived from the combined financial
statements of GSSA and GSPL for those periods and as of those dates and the related notes included
elsewhere in this filing. See “Item 5. Operating and Financial Review and Prospects” for additional
information. The other operating data presented has been calculated as described in the footnotes to the
table below. This table contains certain information regarding TCE per day, which is a non-GAAP
measure. For a discussion and reconciliation of this measure, see “Item 5. Operating and Financial Review

and Prospects—Non-GAAP Financial Measures”.

(In thousands of U.S. dollars)
Summary Combined Statements of Profit or Loss Data

Revenue . . ... ... ... ... . e
Costofsales . . ...

Gross profit . ... ... ... . ... ...
Other operating income . . . . ......... .t
Administrative eXpenses . . . . . ...t
Other operating eXpenses. . . « ..o oo vt vt n ...
Share of losses of joint ventures . .. ....................
Interest income . .. ... ...
Interest expense . ......... ... ... i

Loss before taxation . ........... ... .. ... .. ... ... ...
Income tax expense . . . ...

Loss for theyear. .. ... ... .. ... .. ... ... .. ... ... ...

Summary Combined Statement of Financial Position Data

Cash and bank balances. . ... ............. ... ........
Total assets . . .. ... ... .. . . . . ...
Current liabilities ... ... ... ... .. i
Non-current liabilities . ............ ... ... ... ........

Total liabilities . ............ ... ... ... ... . ... ... ...,
Total equity. . . . ... ... e

Year Ended December 31,

2017

2016

2015

$ 409,522 § 371,532 $ 434,439

(387,408)  (365,735)  (407,577)
22,114 5797 26,862
4,696 5,687 6,142
(32,868)  (30,140)  (27,670)
(39,198)  (18,093)  (71,829)
(12,946)  (3472)  (18,748)
7,164 5,260 3,101
(6,548)  (4,899)  (4,448)
(57,586)  (39.860)  (86,590)
(3226)  (3849) (3,764

(60,812) $ (43,709) $ (90,354)

$ 46,522 $ 67,711 $ 75485
507,122 590,154 578,731
163,249 141,659 166,367
24,137 85,400 13,281
187,386 227,059 179,648
319,736 363,095 399,083



The following table sets forth certain other operating data for our drybulk carriers and tankers businesses.
This data should be read together with “Item 5. Operating and Financial Review and Prospects.”

Year Ended December 31,

2017 2016 2015

Other Operating Data

Drybulk Carriers Business

Handysize Segment Data

Calendar days®") ... ... .. ... .. . . 7,942 7,616 7,877

Available days® . ... ... 7,840 7,559 7,762

Operating days® . . ... ... 7,720 7,460 7,692

Fleet utilization™ . ... ... ... . ... .. . .. 98.5%  98.7%  99.1%

Vessels operating at period end® . . ... ... ... ... .. . . .. 21.2 204 21.1

Handysize Segment Average Daily Results

TCE per day® . ... ... $ 7675 $ 5881 §$ 7,487

Vessel operating costs per day” . .. ... ... ... .. $ 5,034 $ 5091 $ 5,160

Supramax Segment Data

Calendar days®") ... ... .. ... .. . . 7,702 7,700 7,952

Available days® . ... ... 7,702 7,700 7,952

Operating days® . . ... ... 7,584 7,654 7,774

Fleet utilization™ . ... ... ... . ... .. . .. 98.5%  994%  97.8%

Vessels operating at period end® . . ... ... ... ... .. L L. 20.8 20.9 21.3

Supramax Segment Average Daily Results

TCE per day® . ... ... 10,551 $ 7,861 $10,232

Vessel operating costs per day” . . . ... ... ... .. $ 4519 $ 4433 $ 4,297

Tankers Business

Medium Range Tankers Segment Data

Calendar days®") . ... ... ... .. . .. 3,055 3,140 3,288

Available days® ... ... ... 2,999 3,140 3,288

Operating days® . . ... ... 2,994 3,140 3,271

Fleet utilization™ . ... ... ... . ... .. . .. 100% 100%  99.5%

Vessels operating at period end® . . ......... ... ... . . .. 7.5 9 8

Medium Range Tankers Segment Average Daily Results

TCE Per day® . . ..o\ ovse e e $11,691  $13,902  $20,569

Vessel operating costs per day” . . . ... ... ... $ 6,869 $ 7,053 $ 7,458

Small Tankers Segment Data

Calendar days®") . ... ... ... .. . .. 1,469 1,657 2,163

Available days® ... ... ... 1,461 1,603 2,136

Operating days® . . ... ... 1,461 1,572 2,096

Fleet utilization™ . ... ... ... . ... .. . .. 9%  98.1%  98.2%

Vessels operating at period end® . . ... ... ... ... ... . . .. 3.5 5 5

Small Tankers Segment Average Daily Results

TCE Per day® .. ..o oo e $13,014 $12,154  $11,291

Vessel operating costs per day” . .. ... ... ... $ 7,427 $ 7479 $ 7,676

(1)  Calendar days: total calendar days the vessels were in our possession for the relevant period.

(2) Available days: total number of calendar days a vessel is in our possession for the relevant period after subtracting off-hire
days for scheduled drydocking and special surveys. We use available days to measure the number of days in a relevant period
during which vessels should be available for generating revenues.

(3) Operating days: the number of available days in the relevant period a vessel is controlled by us after subtracting the aggregate
number of days that the vessel is off-hire due to a reason other than scheduled drydocking and special surveys, including
unforeseen circumstances. We use operating days to measure the aggregate number of days in a relevant period during which
vessels are actually available to generate revenues.



(4)  Fleet utilization: the percentage of time that vessels are available for generating revenue, determined by dividing the number
of operating days during a relevant period by the number of available days during that period. We use fleet utilization to
measure a company’s efficiency in technically managing its vessels.

(5) Vessels operating at period end: reflects the total amount of wholly-owned vessels we own at period end and vessels we charter-
in routinely for our own account, as well as our proportionate ownership of vessels that we own through our joint ventures and
vessels we charter-in through our joint ventures.

(6) TCE per day: vessel revenues less voyage expenses during a relevant period divided by the number of operating days during
the period. The number of operating days used to calculate TCE revenue per day includes the proportionate share of our joint
ventures’ operating days and includes charter-in days. Please see “Item 5. Operating and Financial Review and Prospects—
Non-GAAP Financial Measures” for a discussion of TCE revenue and a reconciliation of TCE revenue to revenues.

(7)  Vessel operating costs per day: Vessel operating costs per day represents vessel operating costs divided by the number of
calendar days for owned vessels. The vessel operating costs and the number of calendar days used to calculate vessel operating
costs per day includes the proportionate share of our joint ventures’ vessel operating costs and calendar days and excludes
charter-in costs and charter-in days.

Summary Unaudited Pro Forma Condensed Financial Information

The table below presents summary unaudited pro forma condensed financial information. We derived the
summary unaudited pro forma condensed information from the unaudited pro forma condensed statement
of profit or loss for the year ended December 31, 2017 and the unaudited pro forma condensed statement
of financial position as of December 31, 2017. The summary unaudited pro forma condensed financial
information set forth below should be read in conjunction with the information under “Item 3. Key
Information—Selected Financial Data”, “Item 5. Operating and Financial Review and Prospects” and our
historical annual combined financial statements and related notes thereto included in “Item 18. Financial
Statements—Historical Combined Financial Statements”. In the first quarter of 2018, we sold two of
GSSA's businesses, OACL and Unicorn Bunker, to another Parent subsidiary and such businesses will not
be part of our results of operations for periods following the disposal on January 1, 2018, however, the
proceeds from these sales will remain with us following the Spin-Off. The unaudited pro forma condensed
statements of profit or loss has been adjusted to give effect to these transactions as if they had occurred or
became effective as of January 1, 2017. The unaudited pro forma condensed statement of financial position
has been adjusted to give effect to these transactions as though the transactions had occurred as of
December 31, 2017. In addition, the assumptions and estimates underlying the unaudited adjustments to
the pro forma condensed financial statements are described in the accompanying notes, which should be
read together with the pro forma condensed financial statements. See “Item 18. Financial Statements—
Unaudited Pro Forma Condensed Financial Information”.

Pro Forma
For the
Year Ended
December 31,
(In thousands of U.S. dollars) L
REVENUE . . . o o ot $ 354,583
Cost Of SaleS . . . oot (348,741)
Gross profit (10SS) . .« v vttt 5,842
Loss for the period . . . ... ... (69,272)
Total assets as of December 31, 2017 . . . . .. . 487,963
Total equity and liabilities as of December 31, 2017 .. ....... ... ... i, 487,963

Capitalization and Indebtedness

The following table presents Grindrod Shipping’s capitalization and indebtedness as of December 31,
2017.

The information below is not necessarily indicative of what Grindrod Shipping’s capitalization or
indebtedness would have been had the Spin-Off and the refinancing of certain of Grindrod Shipping’s debt
in May 2018 been completed as of December 31, 2017. In addition, it is not indicative of Grindrod
Shipping’s future capitalization or indebtedness. The combined historical information of GSPL and GSSA
below includes the capitalization and indebtedness of OACL and Unicorn Bunker, which will not be part
of Grindrod Shipping’s capitalization or indebtedness for periods following the disposal on January 1,
2018. The pro forma information below has been adjusted to to reflect (1) the disposal of OACL and
Unicorn Bunker, and (2) the refinancing of certain of Grindrod Shipping’s debt in May 2018. This table
should be read in conjunction with the Historical Combined Financial Statements, and related notes



thereto, and Grindrod Shipping’s unaudited pro forma combined financial information and related notes
thereto, each included elsewhere in this registration statement. See “Item 18. Financial Statements” and
“Item 18. Financial Statements—Unaudited Pro Forma Financial Information”. For information regarding
the refinancing of Grindrod Shipping’s debt in May 2018, see “Item 5. Operating and Financial Review
and Prospects—Recent Developments” and “Item 5. Operating and Financial Review and Prospects—

Description of Indebtedness—Loan Agreements”.

Adjustments
Adjustments for for refinancing
disposal of of Grindrod
Combined Historical OACL and Shipping’
ﬁi‘g}?j::ﬁ?gfsllj’.sz. Oéle ars) ot?nGISlll’llei an(lisGongcz Unicorn Bz:;lnker l(ll)elt)l;ltlg ) Pro Forma
Debt
Short-term borrowings (secured) . ... .. 87,964 — (70,718) 17,246
Long-term borrowings (secured) ... ... 20,790 — 83,369 104,159
Total debt recorded on Liabilities
associated with assets held for sale . . . 7,950 (7,950) — —
Total Debt . ..................... 116,704 (7,950) 12,651 121,405
Total Equity . . . .................. 319,736 1,310 — 321,046
Total Capitalization ............... 436,440 (6,640) 12,651 442,451

Reasons for the Offer and Use of Proceeds

Not applicable.




RISK FACTORS

In addition to the other information included in this registration statement, the considerations listed below could
have a material adverse effect on our business, financial condition or results of operations, or cash flows, or
ability to pay dividends, or future prospects, or financial performance, resulting in a decline in the trading price
of Grindrod Shipping’s ordinary shares. The risks set forth below comprise all material risks currently known to
us. These factors should be considered carefully, together with the information and financial data set forth in
this registration statement.

Risks Related to Our Industry

Weak economic conditions throughout the world, in particular in China and the rest of the Asia-Pacific region,
could negatively affect the markets in which we operate which could have a material adverse effect on our business,
financial condition, cash flows, results of operations and ability to obtain financing.

Negative trends in the global economy that emerged in 2008 continue to adversely affect global economic
conditions. In addition, the world economy is currently facing a number of new challenges, including recent
turmoil and hostilities in various regions, including Russia, North Korea, the Middle East, including Iran,
Iraq, Syria, Egypt and North Africa. The weakness in the global economy has caused, and may cause, a
decrease in worldwide demand for certain goods, and, thus, shipping. Additionally, there has historically
been a strong link between the development of the world economy and demand for energy, including oil
and gas, and other commodities. An extended period of deterioration in the outlook for the world
economy could reduce the overall demand for oil and gas and other commodities and for our services.
Continuing economic instability could have a material adverse effect on our ability to implement our
business strategy.

The United States, Europe and other parts of the world have exhibited weak economic trends. The credit
markets in the United States and Europe have experienced significant contraction, deleveraging and
reduced liquidity, and the U.S. federal and state governments and European authorities have implemented
and are considering a broad variety of governmental action and/or new regulation of the financial markets
and may implement additional regulations in the future. Securities and futures markets and the credit
markets are subject to comprehensive statutes, regulations and other requirements. The Securities and
Exchange Commission, or the SEC, other regulators, self-regulatory organizations and exchanges are
authorized to take extraordinary actions in the event of market emergencies, and may effect changes in law
or interpretations of existing laws.

Continued economic slowdown in the Asia Pacific region, particularly in China, may exacerbate the effect
on us, as we anticipate a significant number of the port calls made by our vessels and those of our
competitors will continue to involve the loading or discharging of drybulk and liquid bulk commodities in
ports in the Asia Pacific region. Before the global financial crisis that began in 2008, China had one of the
world’s fastest growing economies in terms of GDP, which had a significant impact on shipping demand.
The growth rate of China’s GDP is estimated to have increased to approximately 6.9% for the year ended
December 31, 2017 though it continues to remain below pre-2008 levels despite the overall level of demand
for seaborne cargoes from China having increased since 2008. It is possible that China and other countries
in the Asia Pacific region will continue to experience slowed or even negative economic growth in the
future. Moreover, the current economic slowdown in the economies of the United States, Europe and
other Asian countries may further adversely affect economic growth in China and elsewhere. Our business,
financial condition, cash flows and results of operations, as well as our future prospects, will likely be
materially and adversely affected by a further economic downturn in any of these countries or geographic
regions.

Global financial markets and economic conditions have been and continue to be volatile. Credit markets
and the debt and equity capital markets have been distressed and the uncertainty surrounding the future of
the global credit markets has resulted in reduced access to credit worldwide. These issues, along with
significant write-offs in the financial services sector, the re-pricing of credit risk and the current weak
economic conditions, have made, and will likely continue to make, it challenging to obtain additional
financing. In addition, the current state of global financial markets and current economic conditions might
adversely impact our ability to issue additional equity at prices which will not be dilutive to our existing
shareholders or preclude us from issuing equity at all.

Also, as a result of concerns about the stability of financial markets generally and the solvency of
counterparties specifically, the cost of obtaining money from the credit markets has increased as many
lenders have increased interest rates, enacted tighter lending standards, refused to refinance existing debt



at all or on terms similar to current debt and reduced, and in some cases ceased to provide, funding to
borrowers. Due to these factors, we cannot be certain that financing will be available to the extent required
to implement our business strategy, or that we will be able to refinance our credit facilities in due course,
on acceptable terms or at all. If financing or refinancing is not available when needed, or is available only
on unfavorable terms, we may be unable to meet our obligations as they become due or we may be unable
to enhance our existing business, acquire newbuildings and additional vessels or otherwise take advantage
of business opportunities as they arise.

We face risks attendant to changes in economic environments, changes in interest rates, and instability in
the banking and securities markets around the world, among other factors. Major market disruptions and
adverse changes in market conditions and regulatory climate in the United States and worldwide may
adversely affect our business or affect our ability to borrow amounts under credit facilities or any future
financial arrangements. The recent and developing economic and governmental factors, together with
possible further declines in charter rates and vessel values, could have a material adverse effect on our
business, financial condition, cash flows and results of operations.

In the global economy, operating businesses have recently faced tightening credit, weakening demand for
goods and services, weak international liquidity conditions, and declining markets. In particular, lower
demand growth for drybulk and tanker cargoes as well as diminished trade credit available for the delivery
of such cargoes have led to decreased demand for drybulk carriers and tankers, creating downward
pressure on charter rates, the spot market and vessel values. These global economic conditions have and
may continue to have a number of adverse consequences for drybulk, tanker and other shipping sectors,
including, among other things:

* low charter rates, particularly for vessels employed on short-term time charters or in the spot
market;

e decreases in the market value of drybulk carriers and tankers and limited second-hand market for
the sale of vessels;

e limited financing for vessels;
e widespread loan covenant defaults; and
e declaration of bankruptcy by certain vessel operators, vessel owners, shipyards and charterers.

The occurrence of one or more of these events could have a material adverse effect on our business,
financial condition, cash flows and results of operations.

Charter rates for drybulk carriers are volatile and have declined significantly since their historic highs and may
remain at relatively low levels or decrease in the future, which could have a material adverse effect on our business,
financial condition, cash flows and results of operations.

The drybulk shipping industry is cyclical with high volatility in charter rates and profitability. The degree of
charter rate volatility among different types of drybulk carriers has varied widely; however, the downturn in
the drybulk charter market has severely affected the entire drybulk shipping industry and charter rates for
drybulk carriers have declined significantly from historically high levels. In the past, time charter and
voyage charter rates for drybulk carriers have declined below operating costs of vessels. The Baltic Dry
Index, or the BDI, an index of daily average of charter rates for key drybulk routes published by the Baltic
Exchange Limited, which has long been viewed as the main benchmark to monitor the movements of the
drybulk vessel charter market and the performance of the entire drybulk shipping market, declined
approximately 97.6% from its high of almost 12,000 in June 2008 to 290 on February 10, 2016 and has
remained volatile since then. During the year ended December 31, 2017, the BDI fluctuated in a range
between 685 and 1,743. As of December 31, 2017, the BDI was 1,366.

Fluctuations in charter rates result from changes in the supply of and demand for vessel capacity and
changes in the supply of and demand for the major drybulk commodities carried by water internationally.
Because the factors affecting the supply of and demand for vessels are outside of our control and are
unpredictable, the nature, timing, direction and degree of changes in industry conditions are also
unpredictable. Since we currently employ our vessels primarily in the spot market or spot market-oriented
pools and do not have a significant amount of fixed revenue cover, we are exposed to the cyclicality and
volatility of the spot market. Spot market charter rates may fluctuate significantly based upon the supply of
and demand for seaborne shipping capacity, and we may employ our vessels in these short-term markets at
lower rates. Alternatively, charter rates available in the spot market may be insufficient to enable our



vessels to operate profitably. A significant decrease in charter rates would adversely affect asset values and
our profitability, cash flows and ability to pay dividends, if any, in the future, on our ordinary shares, and
capital and interest on our indebtedness. Furthermore, a significant decrease in charter rates would cause
asset values to decline and we may have to record an impairment charge in our combined financial
statements which could adversely affect our financial results.

Factors that influence demand for drybulk carrier capacity include:
e supply of and demand for energy resources, commodities, consumer and industrial products;

e changes in the exploration or production of energy resources, commodities, consumer and
industrial products;

* the location of regional and global production and manufacturing facilities;

e the location of consuming regions for energy resources, commodities, consumer and industrial
products;

e the globalization of production and manufacturing;

e global and regional economic and political conditions, including armed conflicts and terrorist
activities, embargoes and strikes;

e disruptions and developments in international trade;
e the cost of steel and labor;
e the cost and availability of financing;

e changes in seaborne and other transportation patterns, including the distance cargo is
transported by sea;

e environmental and other regulatory developments;
* competition from alternative sources of energy;
* international sanctions, embargoes, import and export restrictions, nationalizations and wars;
e currency exchange rates; and
* weather and natural disasters.
Factors that influence the supply of drybulk carrier capacity include:
e the number of newbuilding orders and deliveries, including slippage in deliveries;
e the number of shipyards and ability of shipyards to deliver vessels;
*  port or canal congestion;
e the scrapping rate of older vessels;
e speed of vessel operation;
e vessel casualties;
e weather; and

e the number of vessels that are out of service, namely those that are laid-up, drydocked, awaiting
repairs or otherwise not available for hire.

In addition to the prevailing and anticipated charter rates, factors that affect the rate of newbuilding,
scrapping and laying-up include newbuilding prices, secondhand vessel values in relation to newbuilding
and scrap prices, costs of bunkers and other operating costs, costs associated with classification society
surveys, normal maintenance and insurance coverage costs, the efficiency and age profile of the existing
drybulk fleet in the market and government and industry regulation of maritime transportation practices,
particularly environmental protection laws and regulations. These and other factors influencing the supply
of and demand for shipping capacity are outside of our control, and we may not be able to correctly assess
the nature, timing and degree of changes in industry conditions.

We anticipate that the future demand for our drybulk carriers will be dependent upon economic growth in
the world’s economies, mainly China and India, seasonal and regional changes in demand, changes in the
capacity of the global drybulk fleet and the sources and supply of drybulk cargo to be transported by sea.



Adverse economic, political, social or other developments could have a material adverse effect on our
business, financial condition, cash flows and results of operations.

Charter rates for tankers are volatile, which could have a material adverse effect on our business, financial
condition, cash flows and results of operations.

The tanker industry is cyclical and volatile in terms of charter rates and profitability. A worsening of
current global economic conditions may cause tanker charter rates to decline and thereby adversely affect
our ability to employ our vessels or to sell them on the expiration or termination of their employment, or
any renewal or replacement employment that we enter into may not be sufficient to allow us to operate our
vessels profitably. Fluctuations in charter rates and vessel values result from changes in the supply of and
demand for tanker capacity and changes in the supply of and demand for oil and oil products and other
liquid bulk cargoes. The factors affecting the supply of and demand for tankers are outside of our control,
and the nature, timing and degree of changes in industry conditions are unpredictable. The BCTI, an index
of daily average of charter rates for key clean tanker routes published by the Baltic Exchange Limited,
which has long been viewed as a main benchmark to monitor the movements of the clean tanker vessel
charter market and the performance of the entire clean tanker shipping market, declined approximately
82.3% from its high of 1,955 in December 2000 to 345 in April 2009 and has remained volatile since then.
During the year ended December 31, 2017, the BCTI fluctuated in a range between 508 and 867. As of
December 31, 2017, the BCTI was 720.

Fluctuations in charter rates result from changes in the supply of and demand for vessel capacity and
changes in the supply of and demand for the major large bulk liquid commodities carried by water
internationally. Because the factors affecting the supply of and demand for vessels are outside of our
control and are unpredictable, the nature, timing, direction and degree of changes in industry conditions
are also unpredictable. Since we currently employ our vessels primarily in the spot market or spot market-
oriented pools and do not have a significant amount of fixed revenue cover, we are exposed to the
cyclicality and volatility of the spot market. Spot market charter rates may fluctuate significantly based
upon the supply of and demand for seaborne shipping capacity, and we may be unable to keep our vessels
fully employed in these short-term markets. Alternatively, charter rates available in the spot market may be
insufficient to enable our vessels to operate profitably. A significant decrease in charter rates would
adversely affect asset values and our profitability, cash flows and ability to pay dividends, if any, in the
future, on our ordinary shares, and capital and interest on our indebtedness. Furthermore, a significant
decrease in charter rates would cause asset values to decline and we may have to record an impairment
charge in our combined financial statements which could adversely affect our financial results.

The factors that influence demand for clean tanker capacity include:

e supply of and demand for energy resources, oil and petroleum products and other liquid bulk
cargoes;

e regional availability of refining capacity and inventories;
* regional production of liquid bulks such as vegetable oils and chemicals;

e global and regional economic and political conditions, including armed conflicts, terrorist
activities, and strikes;

e the location of consuming regions for energy resources, commodities, consumer and industrial
products;

e the distance over which oil and oil products and other liquid bulk cargoes are to be moved by sea;
e the cost of steel and labor;

e the cost and availability of financing;

e changes in seaborne and other transportation patterns;

e environmental and other legal and regulatory developments;

e weather and natural disasters;

* competition from alternative sources of energy;

e currency exchange rates; and

* international sanctions, embargoes, import and export restrictions, nationalizations and wars.



The factors that influence the supply of tanker capacity include:

*  supply of and demand for energy resources and oil and petroleum products and other liquid bulk
cargoes;

e the number of newbuilding orders and deliveries, including slippage in deliveries;
e the number of shipyards and ability of shipyards to deliver vessels;

* the scrapping rate of older vessels;

e conversion of tankers to other uses;

* the number of tankers trading crude or “dirty” oil products (such as fuel oil);

e the number of vessels that are out of service, namely those that are laid up, drydocked, awaiting
repairs, used for storage purposes or otherwise not available for hire;

e environmental concerns and regulations;

e geographical oil product and other liquid bulk cargo imbalances (affecting the level of trading
activity);

e developments in international trade, including refinery additions and closures;

e port or canal congestion;

e vessel casualties;

e weather; and

e speed of vessel operation.

In addition to the prevailing and anticipated charter rates, factors that affect the rate of newbuilding,
scrapping and laying-up, include newbuilding prices, secondhand vessel values in relation to scrap prices,
costs of bunkers and other operating costs, costs associated with classification society surveys, normal
maintenance costs, insurance coverage costs, the efficiency and age profile of the existing tanker fleet in
the market, and government and industry regulation of maritime transportation practices, particularly
environmental protection laws and regulations. These factors influencing the supply of and demand for
shipping capacity are outside of our control, and we may not be able to correctly assess the nature, timing
and degree of changes in industry conditions.

We anticipate that the future demand for our tankers will be dependent upon economic growth in the
world’s economies, seasonal and regional changes in demand, changes in the capacity of the global tanker
fleet and the sources and supply of oil and petroleum products and other liquid bulk cargoes to be
transported by sea. Given the number of new tankers currently on order with the shipyards, the capacity of
the global tanker fleet seems likely to increase and there can be no assurance as to the timing or extent of
future economic growth. Adverse economic, political, social or other developments could have a material
adverse effect on our business, financial condition, cash flows and results of operations.

The fair market values of our drybulk carriers and tankers are volatile and may decline in the future, which could
limit the amount of funds that we can borrow, cause us to breach certain financial covenants in our credit facilities,
or result in an impairment charge, and we may incur a loss if we sell a vessel following a decline in its market value.

The fair market values of our drybulk carriers and tankers have generally experienced high volatility and
have declined significantly from time to time. The fair market value of our vessels may continue to
fluctuate depending on a number of factors, including:

e prevailing levels of charter rates;

e general economic and market conditions affecting the shipping industry;
e competition from varying types and sizes of vessels;

e the ages of vessels;

e the supply of and demand for vessels;

e other modes of transportation;

e the cost of newbuildings;

e governmental and other regulations;

10



* the need to upgrade vessels as a result of charterer requirements, technological advances in vessel
design or equipment or otherwise;

*  bunker prices; and
e competition from other shipping companies.

If the fair market values of our vessels decline, the amount of funds we may draw down under our credit
facilities may be limited and we may not be in compliance with certain covenants contained in our credit
facilities, which may result in an event of default. In such circumstances, we may not be able to refinance
our debt or obtain additional financing. If we are not able to comply with the covenants in our credit
facilities, and are unable to remedy the relevant breach, our lenders could accelerate our debt and
foreclose on the mortgaged vessels in our Fleet. In addition, if we sell one or more of our vessels at a time
when vessel prices have fallen, the sale may be less than the vessel’s carrying value on our combined
financial statements, resulting in a loss on sale and a reduction in earnings, which could be material. See
“Item 5. Operating and Financial Review and Prospects—Liquidity and Capital Resources”.

Conversely, if vessel values are elevated at a time when we wish to acquire additional vessels, the cost of
such acquisitions may increase and this could have a material adverse effect on our business, financial
condition, cash flows and results of operations.

An inability to effectively time investments in and divestments of vessels could prevent the implementation of our
business strategy and negatively impact our business, financial condition, cash flows and results of operations.

In order to maintain a young fleet we are required to replace older vessels with newer ones over time. In
order to do so, we will grow our fleet by entering into long-term chartering and newbuildings contracts and
making acquisitions and disposals in the resale and second-hand markets. Our business is greatly
influenced by long-term chartering contracts, the timing of investments and/or divestments, the exercise of
our purchase options to acquire vessels and contracting of newbuildings. As of December 31, 2017, we had
purchase options to acquire five vessels that we time charter. For a discussion of the terms of these
purchase options, see “Item 5. Operating and Financial Review and Prospects—Liquidity and Capital
Resources—Overview”. If we are unable to identify the optimal timing of such investments, of the exercise
of our purchase options, of divestments or of contracting of newbuildings in relation to the shipping value
cycle or unable to execute at the optimal timing due to capital constraints or other reasons, this could have
a material adverse effect on our business, financial condition, cash flows and results of operations.

Drybulk carrier and tanker values have generally experienced high volatility. Investors can expect the fair
market value of our vessels to fluctuate, depending on general economic and market conditions affecting
the drybulk and tanker industries and competition from other shipping companies, types and sizes of
vessels and other modes of transportation. In addition, as vessels age, they generally decline in value.
These factors will affect the value of our vessels for purposes of covenant compliance under the credit
facilities and at the time of any vessel sale. If for any reason we sell a vessel at a time when vessel prices
have fallen, the sale may be at less than such vessel’s carrying amount on our financial statements, with the
result that we could also incur a material loss on the sale and a reduction in earnings and reserves. The
carrying values of our vessels may not represent their fair market value at any point in time. At the end of
each reporting period and on a continuous basis, if indicators of impairment are present, the carrying
amount of tangible and intangible assets is assessed to determine whether there is any indication that those
assets may have suffered an impairment loss. We also assess the carrying value of an asset when we make a
decision to divest of the asset for any reason, including the age of our vessels, if a joint venture that owns
vessels comes to an end in accordance with its terms or if the asset no longer fits into our strategic
planning. See “Item 5. Operating and Financial Review and Prospects—Critical Accounting Policies”.

An over-supply of drybulk carrier and tanker capacity may prolong or lead to a reduction or depression in drybulk
carrier or tanker charter rates, as has happened in the past, and lead to a reduction in the value of our vessels, which
may limit our ability to operate our drybulk carriers and tankers profitably.

The market supply of drybulk carriers has increased significantly since the beginning of 2005. As of
December 31, 2017, newbuilding orders, which extend to 2021 and beyond, had been placed for
approximately 9.3% of the existing global drybulk fleet capacity and the orderbook may increase further.
Drybulk carrier supply growth has been outpacing drybulk carrier demand growth over the past few years,
causing downward pressure on drybulk charter rates. If the capacity of new drybulk carriers delivered
exceeds the capacity of drybulk carriers being scrapped, drybulk capacity will increase. Until the new
supply is fully absorbed by the market, drybulk charter rates may continue to be under pressure in the near
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to medium term and this could have a material adverse effect on our business, financial condition, cash
flows and results of operations.

The market supply of tankers is affected by a number of factors, such as supply of and demand for energy
resources, including oil and petroleum products, supply of and demand for seaborne transportation of such
energy resources and other liquid bulk cargoes, and the current and expected purchase orders for
newbuildings. If the capacity of new tankers delivered exceeds the capacity of tankers being scrapped and
converted to non-trading tankers, global tanker capacity will increase. As of December 31, 2017, the
newbuilding orderbook, which extends to 2022 and beyond, equaled approximately 11.4% of the existing
global tanker fleet and the order book may increase further in proportion to the existing global tanker
fleet. If the supply of tanker capacity increases and if the demand for tanker capacity does not increase
correspondingly or declines, charter rates could materially decline. A reduction in charter rates and the
value of our vessels could have a material adverse effect on our business, financial condition, cash flows
and results of operations. In addition, tankers may be “cleaned up” from “dirty/crude” trades and swapped
back into the clean tanker market which would increase the available clean tanker tonnage which may
affect the supply and demand balance for clean tankers and could have a material adverse effect on our
business, financial condition, cash flows and results of operations.

We operate in the highly competitive international shipping industry and we may not be able to compete for charters
and COAs with new entrants or established companies with greater resources, and, as a result, we may be unable to
employ our vessels profitably.

Our vessels are employed in a highly competitive market that is capital intensive and highly fragmented.
The competition in the market is based primarily on supply and demand and we compete for charters and
COA:s on the basis of price, vessel location, size, age, the condition of the vessel, our and our third-party
commercial managers’ reputations, and, particularly in the tanker sector, the acceptability of the vessel and
its technical managers and operators to the charterers.

We compete primarily with other independent and state-owned drybulk and tanker vessel-owners. Our
competitors may have more resources than us and may operate vessels that are newer, and therefore more
attractive to charterers, than our vessels. Ownership and control of drybulk carriers and tankers is highly
fragmented and is divided among a large number of players including publicly listed and privately owned
shipping companies, major oil companies, mining companies, commodity trading houses, private equity
and other investment funds and state-controlled owners. In the tanker market a part of the trade is captive
especially to major and national oil company fleets. Ownership and control in the drybulk sector is rather
more fragmented than in the case of the tanker sector. Due in part to the highly fragmented markets in
which we operate, competitors with greater resources could enter the drybulk or tanker shipping industries
and operate larger fleets through consolidations or acquisitions and may be able to offer lower charter
rates and higher quality vessels than we are able to offer. If we are unable to successfully compete with
other drybulk or tanker shipping companies, our competitors may be able to offer better prices than us,
which could result in our achieving lower revenues from our vessels and our business, financial condition,
cash flows and results of operations could be materially adversely affected.

Our drybulk and tanker shipping charter rates will be subject to seasonal fluctuations, which could have a material
adverse effect on our business, financial condition, cash flows and results of operations.

We operate our drybulk carriers and tankers in markets that have historically exhibited seasonal variations
in demand and, as a result, in charter rates. This seasonality may result in volatility in our operating results
to the extent that we enter into new charter agreements or renew existing agreements during a time when
charter rates are weaker or we operate our vessels in the spot market or on index-based time charters or
have index-based COAs, which may result in quarter-to-quarter volatility in our operating results.

The drybulk sector is typically stronger in the northern hemisphere fall and winter months in anticipation
of increased consumption of coal and other raw materials in the northern hemisphere. The celebration of
Chinese New Year in the first quarter of each year, also results in lower volumes of seaborne trade into
China during this period.

The tanker sector is typically stronger in the northern hemisphere winter months as a result of increased
oil consumption in the northern hemisphere but can be weaker in the summer months as a result of lower
oil consumption in the northern hemisphere and refinery maintenance that is typically conducted in the
summer months. The oil price volatility resulting from these factors has historically led to increased oil
trading activities in the winter months.
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In addition, unpredictable weather patterns tend to disrupt vessel routing and scheduling as well as the
supplies of certain commodities.

We are subject to complex laws and regulations, including environmental and safety regulations that can adversely
affect the cost, manner or feasibility of doing business.

Our operations are subject to numerous international, national, state and local laws, regulations, treaties
and conventions in force in international waters and the jurisdictions in which our vessels operate or are
registered, which can significantly affect the ownership and operation of our vessels. These laws and
regulations include, but are not limited to, the U.S. Oil Pollution Act of 1990, or OPA, the Comprehensive
Environmental Response, Compensation and Liability Act, or CERCLA, the U.S. Clean Air Act of 1970,
as amended by the Clean Air Act Amendments of 1977 and 1990, or the CAA, the U.S. Clean Water Act,
or the CWA, and the U.S. Maritime Transportation Security Act of 2002, or the MTSA, and regulations of
the UN International Maritime Organization, or IMO, including the International Convention for the
Prevention of Pollution from Ships of 1973 (as from time to time amended and generally referred to as
MARPOL) including the designation of Emission Control Areas, or ECAs, thereunder, the International
Convention for the Safety of Life at Sea of 1974 (as from time to time amended and generally referred to
as SOLAS), the International Convention on Civil Liability for Bunker Oil Pollution Damage of 2001 (as
from time to time amended and generally referred to as BUNKER), the International Convention of Civil
Liability for Oil Pollution Damage of 1969 (as from time to time amended and generally referred to as
CLC), the International Ship and Port Facility Security Code, or the ISPS code, and the International
Convention on Load Lines of 1966 (as from time to time amended), or the LL. Convention.

Compliance with such laws, regulations and standards, where applicable, may require installation of costly
equipment or implementation of operational changes and the need for such actions may affect the resale
value or useful lives of our vessels. These costs could have a material adverse effect on our business,
financial condition, cash flows and results of operations. A failure to comply with applicable laws and
regulations may result in administrative and civil penalties, criminal sanctions or the suspension or
termination of our operations. Because such conventions, laws, and regulations are often revised, we
cannot predict the ultimate cost of complying with them or the impact thereof on the fair market values or
useful lives of our vessels. Additional conventions, laws and regulations may be adopted which could limit
our ability to do business or increase the cost of our doing business and which may materially adversely
affect our operations. For example, the International Convention for the Control and Management of
Ships’ Ballast Water and Sediments, or the BWM Convention, adopted by the IMO in February 2004, calls
for the phased introduction of mandatory reducing living organism limits in ballast water over time (as
discussed further below). In order to comply with these living organism limits, vessel owners may have to
install expensive ballast water treatment systems or make port facility disposal arrangements and modify
existing vessels to accommodate those systems. The BWM Convention entered into force on September 8§,
2017 and while we believe that our vessels have been or will be fitted with systems that will comply with the
standards, we cannot be assured that these systems will be approved by the regulatory bodies of every
jurisdiction in which we may wish to conduct our business. If they are not approved it could have a
materially adverse impact on our business, financial condition, cash flows and results of operations
depending on the available ballast water treatment systems and the extent to which existing vessels must be
modified to accommodate such systems, the direct costs thereof and the time our vessels may be off hire to
effect such modifications.

Environmental laws often impose strict liability for remediation of spills and releases of oil and hazardous
substances, which could subject us to liability without regard to whether we were negligent or at fault.
Under OPA, for example, owners, operators and bareboat charterers are jointly and severally strictly liable
for the discharge of oil within the 200-mile exclusive economic zone around the United States (unless the
spill results solely from, under certain limited circumstances, the act or omission of a third party, an act of
God or an act of war). An oil spill could result in significant liability, including fines, penalties, criminal
liability and remediation costs for natural resource damages under other international and U.S. federal,
state and local laws, as well as third-party damages, including punitive damages, and could harm our
reputation with current or potential charterers of our drybulk carriers and tankers.
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We are required by various governmental and quasi-governmental agencies to obtain certain permits,
licenses, and certificates with respect to our operations, and satisfy insurance and financial responsibility
requirements for potential oil (including marine fuel) spills and other pollution incidents. Although we
have insurance to cover certain environmental risks, there can be no assurance that such insurance will be
sufficient to cover all such risks or that any claims will not have a material adverse effect on our business,
financial condition, cash flows, or results of operations. See “Item 4. Information on the Company—
Business Overview—Environmental and Other Regulations”.

Our growth depends on continued growth in demand for oil and coal and the continued demand for seaborne
transportation of such cargoes. A shift in consumer demand from oil and coal towards other energy sources or
changes to trade patterns for refined oil products or coal could have a material adverse effect on our business,
financial condition, cash flows and results of operations.

A significant portion of our earnings are related, directly or indirectly, to the global demand for oil and
coal. A shift in the consumer demand from oil and coal towards other energy resources such as liquefied
natural gas, wind energy, solar energy, or water energy will potentially affect the demand for our drybulk
carriers and tankers. This could have a material adverse effect on our business, financial condition, cash
flows and results of operations.

In addition, our growth depends on continued growth in world and regional demand for refined petroleum
products and bulk liquid chemicals and the transportation of such cargoes by sea, which could be
negatively affected by a number of factors, including:

e technology developments and their effect on factors such as cost, alternative or substitute
products, alternative methods of production and the location of production;

e the economic and financial developments globally, including actual and projected global
economic growth;

e fluctuations in the actual or projected price of crude oil, refined petroleum products or other bulk
liquids;

* refining capacity and its geographical location;

* increases in the production of oil or natural gas in areas linked by pipelines to consuming areas,
the extension of existing, or the development of new, pipeline systems in markets we may serve,
or the conversion of existing non-oil pipelines to oil pipelines in those markets;

e decreases in the consumption of oil or natural gas due to increases in its price relative to other
energy sources, and other factors making consumption of oil or natural gas less attractive or
energy conservation measures;

e availability of new, alternative energy sources; and

* negative or deteriorating global or regional economic or political conditions, particularly in
oil-consuming regions, which could reduce energy consumption or its growth.

Seaborne trading and distribution patterns are primarily influenced by the relative advantage of the various
sources and locations of production, locations of consumption, pricing differentials and seasonality.
Changes to the trade patterns of refined oil products or coal may have a significant negative or positive
impact on our revenue. This could have a material adverse effect on our business, financial condition, cash
flows and results of operations.

The refining and chemical industries may respond to any economic downturn and demand weakness by
reducing operating rates, partially or completely closing refineries and plants and by reducing or cancelling
certain investment expansion plans, including plans for additional refining capacity, in the case of the
refining industry. Continued reduced demand for refined petroleum products and other bulk liquids and
the shipping of such cargoes or the increased availability of pipelines used to transport refined petroleum
products and bulk liquid chemicals would have a material adverse effect on our future growth and could
have a material adverse effect on our business, financial condition, cash flows and results of operations.
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If we cannot meet our customers’ quality and compliance requirements we may not be able to operate our vessels
profitably which could have a material adverse effect on our business, financial condition, cash flows and results of
operations.

Customers, and in particular those in the oil industry, have a high and increasing focus on quality and
compliance standards with their suppliers across the entire value chain, including the shipping and
transportation segment. Our continuous compliance with these standards and quality requirements is vital
for our operations. Related risks could materialize in multiple ways, including a sudden and unexpected
breach in quality and/or compliance concerning one or more vessels, and a continuous decrease in the
quality concerning one or more vessels occurring over time. Moreover, continuously increasing
requirements from oil industry constituents can further complicate our ability to meet the standards. Any
noncompliance by us, either suddenly or over a period of time, on one or more vessels, or an increase in
requirements by oil operators above and beyond what we deliver, could have a material adverse effect on
our business, financial condition, cash flows and results of operations.

Increasing self-sufficiency in energy by the United States could lead to a decrease in imports of oil to that country,
which to date has been one of the largest importers of oil worldwide.

The United States is expected to overtake Saudi Arabia as the world’s top oil producer in 2018, according
to the International Energy Agency, or IEA. The steep rise in shale oil and gas production is expected to
push the country toward self-sufficiency in energy. In recent years the share of total U.S. consumption met
by total liquid fuel net imports, including both crude oil and products, has been decreasing since peaking at
over 60% in 2005. The IEA said that U.S. crude oil imports will, overall, decline over the period from 2015
through 2021. A slowdown in oil imports to or exports from the United States, one of the most important
oil trading nations worldwide, may result in decreased demand for our vessels and lower charter rates,
which could have a material adverse effect on our business, financial condition, cash flows and results of
operations.

World events could have a material adverse effect on our business, financial condition, cash flows and results of
operations.

Past terrorist attacks, as well as the threat of future terrorist attacks around the world, continue to cause
uncertainty in the world’s financial markets and may affect our business, operating results and financial
condition. Continuing conflicts and recent developments in Russia, North Korea, the Middle East,
including Iran, Iraq, Syria, Egypt and North Africa, and the presence of the United States or other armed
forces in the Middle East, may lead to additional acts of terrorism and armed conflict around the world,
which may contribute to further economic instability in the global financial markets. Recently, government
leaders have declared that their countries may turn to trade barriers to protect or revive their domestic
industries in the face of foreign imports. These uncertainties could also adversely affect our ability to
obtain additional financing on terms acceptable to us or at all. War in a country in which a material
supplier, including crew supply services, or customer of ours is located could impact that supply to us or
our ability to earn revenue from that customer. In the past, political conflicts have also resulted in attacks
on vessels, mining of waterways and other efforts to disrupt international shipping, particularly in the
Arabian Gulf region. Acts of terrorism and piracy have also affected vessels trading in regions such as the
South China Sea, the Gulf of Aden off the coast of Somalia and West Africa. Restrictions on imports,
including in the form of tariffs, could have a major impact on global trade and demand for shipping. Any of
these occurrences could have a material adverse effect on our business, financial condition, cash flows and
results of operations.

Acts of piracy on ocean-going vessels may have a material adverse effect on our business, financial condition, cash
flows and results of operations.

Acts of piracy have historically affected ocean-going vessels trading in regions of the world such as the
South China Sea, the Indian Ocean and in the Gulf of Aden off the coast of Somalia. Sea piracy incidents
continue to occur, particularly in the Gulf of Aden off the coast of Somalia, in the Gulf of Guinea and the
west coast of Africa, with drybulk carriers and tankers particularly vulnerable to such attacks. Acts of
piracy may result in death or injury to persons or damage to property. If these piracy attacks result in
regions in which our vessels are deployed being characterized as “war risk” zones by insurers or by the
Joint War Committee of Lloyds Insurance and IUA Company, or Joint War Committee, as “war and
strikes” listed areas, premiums payable for such coverage could increase significantly and such insurance
coverage may be more difficult to obtain. In addition, crew costs, including costs of employing on-board
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security guards, could increase in such circumstances. In some circumstances where one of our vessels is
chartered-out or on time charter, the time charterer may have limited liability for charter payments in the
event of an act of piracy and may also claim that a vessel seized by pirates is not “on-hire” for a certain
number of days and that they are therefore entitled to cancel the charter party, a claim that we would
dispute. Voyage charterers do not bear any of the liability relating to acts of piracy except for possible
contributions in general. We may not be adequately insured to cover losses from these incidents, which
could have a material adverse effect on our business, financial condition, cash flows and results of
operations. In addition, any hijacking as a result of an act of piracy against our vessels, or an increase in
cost, or unavailability, of insurance for our vessels, could have a material adverse effect on our business,
financial condition, cash flows and results of operations.

We are subject to international safety regulations and requirements imposed by our classification societies and the
Jailure to comply with these regulations and requirements may subject us to increased liability, may adversely affect
our insurance coverage and may result in a denial of access to, or detention in, certain ports.

The operation of our vessels is affected by the requirements set forth in the International Management
Code for the Safe Operation of Ships and for Pollution Prevention, or the ISM Code. The ISM Code
requires vessel owners, vessel managers and bareboat charterers to develop and maintain an extensive
“Safety Management System” that includes the adoption of a safety and environmental protection policy
setting forth instructions and procedures for safe operation of vessels and describing procedures for
dealing with emergencies. In addition, vessel classification societies impose significant safety and other
requirements on our vessels.

The failure of a vessel owner or bareboat charterer to comply with the ISM Code may subject it to
increased liability, may invalidate existing insurance or decrease available insurance coverage for the
affected vessels and may result in a denial of access to, or detention in, certain ports. Each of our vessels is
ISM Code-certified or will be ISM Code-certified when delivered to us. However, if we are subject to
increased liability for non-compliance, if our insurance coverage is adversely impacted as a result of
non-compliance or if any of our vessels are denied access to, or are detained in, certain ports as a result of
non-compliance with the ISM Code, it could have a material adverse effect on our business, financial
condition, cash flows and results of operations.

In addition, the hull and machinery of every commercial vessel must be classed by a classification society
authorized by its country of registry. The classification society certifies that a vessel is safe and seaworthy in
accordance with the applicable rules and regulations of the country of registry of the vessel and SOLAS.
The cost of maintaining our vessels’ classifications, or class, may be substantial. If any vessel does not
maintain its class or fails any annual, intermediate or special survey, the vessel will be unable to trade
between ports and will be unemployable and uninsurable, which could have a material adverse effect on
our business, financial condition, cash flows and results of operations.

Increased inspection procedures and tighter import and export controls could increase costs and disrupt our
business.

International shipping is subject to various security and customs inspection and related procedures in
countries of origin and destination and trans-shipment points. Inspection procedures may result in the
seizure of contents of our vessels, delays in the loading, offloading, trans-shipment or delivery and the
levying of customs duties, fines or other penalties against us.

It is possible that changes to inspection procedures could impose additional financial and legal obligations
on us. Changes to inspection procedures could also impose additional costs and obligations on our
customers and may, in certain cases, render the shipment of certain types of cargo uneconomical or
impractical. Any such changes or developments could have a material adverse effect on our business,
financial condition, cash flows and results of operations.

Changes in fuel, or bunker, prices may adversely affect our profits.

Fuel, or bunkers, is a significant portion of our expenses when we are responsible for voyage expenses in
operating our vessels and changes in the price of fuel may adversely affect our profitability. The price and
supply of fuel is unpredictable and fluctuates based on events outside our control, including geopolitical
developments, supply of and demand for oil and gas, actions by the Organization of the Petroleum
Exporting Countries, or OPEC, and other oil and gas producers, war and unrest in oil producing countries
and regions, regional production patterns and environmental concerns. Further, fuel may become much
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more expensive in the future, which could have a material adverse effect on our business, financial
condition, cash flows and results of operations.

A number of vessel owners have ordered so-called “eco-type” vessel designs, which may offer substantial bunker
savings as compared to older designs. Increased demand for and supply of “eco-type” vessels could reduce demand
Jor those of our vessels that are not considered as such and expose us to lower vessel utilization and/or decreased
charter rates.

New vessel designs purport to offer material bunker savings compared to older designs, which include
certain of our vessels. Such savings could result in a substantial reduction of bunker cost for charterers
compared to vessels of ours. As the supply of “eco-type” vessels increases and if charterers prefer such
vessels over our vessels that are not classified as such, this may reduce demand for our non-“eco-type”
vessels, impair our ability to re-charter such vessels at competitive rates and could have a material adverse
effect on our business, financial condition, cash flows and results of operations.

We operate drybulk carriers and tankers worldwide and as a result, our business has inherent operational risks,
which may reduce our revenues or increase our expenses, and we may not be adequately covered by insurance.

The international shipping industry is an inherently risky business involving global operations of ocean-
going vessels. Our vessels and their cargoes are at risk of being damaged or lost because of events such as
marine disasters, bad weather, mechanical failures, human error, environmental accidents, war, terrorism,
piracy and other circumstances or events. In addition, transporting cargoes across a wide variety of
international jurisdictions creates a risk of business interruptions due to political circumstances in foreign
countries, hostilities, labor strikes and boycotts, the potential for changes in tax rates or policies, and the
potential for government expropriation of our vessels. Any of these events may result in loss of revenues,
increased costs and decreased cash flows to our customers, which could impair their ability to make
payments to us under our charters.

Changing economic, regulatory and political conditions in some countries, including political and military
conflicts, have from time to time resulted in attacks on vessels, mining of waterways, piracy, terrorism,
labor strikes and boycotts. These hazards may result in death or injury to persons, loss of revenues or
property, payment of ransoms, environmental damage, higher insurance rates, damage to our customer
relationships, market disruptions, and interference with shipping routes (such as delay or rerouting), which
may reduce our revenues or increase our expenses and also subject us to litigation.

If our vessels suffer damage, they may need to be repaired at a drydocking facility. The costs of drydock
repairs are unpredictable and can be substantial. We may have to pay drydocking costs that our insurance
does not cover in full. In addition, space at drydocking facilities is sometimes limited and not all
drydocking facilities are conveniently located. We may be unable to find space at a suitable drydocking
facility or we may be forced to travel to a drydocking facility that is distant from the relevant vessel’s
position. The loss of earnings while our vessels are being repaired and repositioned or from being forced to
wait for space, as well as the actual cost of repairs, could have a material adverse effect on our business,
financial condition, cash flows and results of operations. Additionally, in certain cases we bareboat charter
our vessels. Such vessels could require significant repairs when the vessel is returned to us.

The operation of any vessel is subject to the inherent possibility of marine disaster, including oil spills and
other environmental mishaps, and the liabilities arising from owning and operating vessels in international
trade.

In addition, the operation of tankers has unique operational risks associated with the transportation of oil.
An oil spill may cause significant environmental damage, and the associated costs could exceed the
insurance coverage available to us. Compared to other types of vessels, tankers are exposed to a higher risk
of damage and loss by fire, whether ignited by a terrorist attack, collision, or other cause, due to the high
flammability and high volume of the oil transported in tankers.

Furthermore, the operation of certain vessel types, such as drybulk carriers, also has certain unique risks.
With a drybulk carrier, the cargo itself and its interaction with the vessel can be an operational risk. By
their nature, drybulk cargoes are often heavy, dense, easily shifted, and react badly to water exposure. In
addition, drybulk carriers are often subjected to battering treatment during unloading operations with
grabs, jackhammers (to pry encrusted cargoes out of the hold) and small bulldozers. This treatment may
cause damage to the vessel. Vessels damaged due to treatment during unloading procedures may be more
susceptible to breach at sea. Hull breaches in drybulk carriers may lead to the flooding of the vessel’s
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holds. If a drybulk carrier suffers flooding in its forward holds, the bulk cargo may become so dense and
waterlogged that its pressure may buckle the vessel’s bulkheads, leading to the loss of a vessel. If we are
unable to adequately maintain our vessels, we may be unable to prevent these events. Other bulk cargoes
will include a certain amount of moisture and may “liquefy” under certain conditions. Any of these
circumstances or events could have a material adverse effect on our business, financial condition, cash
flows and results of operations. In addition, the loss of any of our vessels could harm our reputation as a
safe and reliable vessel owner and operator.

In the event of a casualty to a vessel or other catastrophic event, we will rely on our insurance to pay the
insured value of the vessel or the damages incurred. We procure insurance for the vessels in our Fleet
against those risks that we believe the shipping industry commonly insures against. These insurances
include marine hull and machinery insurance, protection and indemnity insurance, war risk insurance and
freight, demurrage and defense insurance, or FD&D insurance. We insure our vessels for third-party
liability claims subject to and in accordance with the rules of the P&I Associations in which the vessels are
entered. In this regard we are insured against some contractual claims and tort claims, including
environmental damage, pollution and crew personal injury and illness claims (currently the amount of
insurance coverage for pollution claims available to us on commercially reasonable terms through P&I
Associations is limited to $1 billion per vessel per incident). The objective of a P&I Association is to
provide mutual insurance based on the aggregate tonnage of a member’s vessels entered into the
association. Claims are paid through the aggregate premiums of all members of the association, although
members remain subject to calls for additional funds if the aggregate premiums are insufficient to cover
claims payable by the association. Claims payable by the association may include those incurred by
members of the association, as well as claims payable by the association from other P&I Associations with
which our P&I Association has entered into inter-association agreements. We cannot assure you that the
P&I Associations to which we belong will remain viable or that we will not become subject to additional
funding calls which could adversely affect us.

We do not currently maintain insurance against loss of hire on our vessels resulting from business
interruptions that result from the loss of use of a vessel other than limited loss coverage relating to defined
war risk events. The insurers may not pay particular claims as the payment of some claims may be treated
as discretionary by the board of directors of the P&I Association. Our insurance policies may contain
deductibles for which we will be responsible and limitations and exclusions which may increase our costs or
lower our revenue or prevent recovery. Moreover, insurers may default on claims they are required to pay.

We cannot assure you that we will be adequately insured against all risks or that we will be able to obtain
adequate insurance coverage at reasonable rates for our vessels in the future, or that we will be able to
obtain certain insurance coverage. For example, in the past more stringent environmental regulations have
led to increased costs for, and in the future may result in the lack of availability of, insurance against risks
of environmental damage or pollution. Additionally, our insurers may refuse to pay particular claims. Any
significant loss or liability for which we are not insured could have a material adverse effect on our
business, financial condition, cash flows and results of operations.

Maritime claimants could arrest or attach one or more of our vessels, which could interrupt our cash flows.

Crew members, suppliers of goods and services to a vessel, shippers of cargo, lenders, and other parties
may be entitled to a maritime lien against a vessel for unsatisfied debts, claims or damages. In many
jurisdictions, a maritime lien holder may enforce its lien by arresting or attaching a vessel through
foreclosure proceedings. The arrest or attachment of one or more of our vessels could require us to pay
large sums of money to have the arrest or attachment lifted. In addition, in some jurisdictions, such as
South Africa, under the “sister ship” theory of liability, a claimant may arrest both the vessel that is subject
to the claimant’s maritime lien and any “associated” vessel, which is any vessel owned or controlled by the
same owner. Claimants could attempt to assert “sister ship” liability against one of our vessels for claims
relating to another one of our vessels. The occurrence of any of the above events could have a material
adverse effect on our business, financial condition, cash flows and results of operations.

Labor interruptions could disrupt our business.

We could be subject to industrial action or other labor unrest that could prevent or hinder our operations
from being carried out normally. If not resolved in a timely and cost-effective manner, such business
interruptions could have a material adverse effect on our business, financial condition, cash flows and
results of operations. These effects would be exacerbated if such a disruption were to occur on one of our

18



vessels that are manned by masters, officers and crews that are employed by third parties that we do not
control.

Our vessels may call on ports located in countries that are subject to restrictions imposed by the United States,
United Kingdom, United Nations or other governments, which could adversely affect our reputation and the market
Jor our ordinary shares.

Although we do not expect that our vessels will call on ports located in countries subject to sanctions and
embargoes imposed by the U.S. government and other authorities or countries identified by the U.S.
government or other authorities as state sponsors of terrorism, from time to time on charterers’
instructions, our vessels may call on ports located in such countries in the future. Our vessels have called
on ports in Cuba and Sudan on very limited occasions in compliance with applicable sanctions, including
with respect to humanitarian shipments arranged by the United States Agency for International
Development, or USAID. Prior to each voyage on behalf of USAID, we confirmed that the charterer
possessed a license authorizing the transactions under U.S. sanctions laws. The U.S. sanctions and
embargo laws and regulations vary in their application, as they do not all apply to the same covered
persons or proscribe the same activities, and such sanctions and embargo laws and regulations may be
amended or strengthened over time. In 2010, the United States enacted the Comprehensive Iran Sanctions
Accountability and Divestment Act, or CISADA, which amended the Iran Sanctions Act. Among other
things, CISADA introduced limits on the ability of companies and persons to do business or trade with
Iran when such activities relate to the investment, supply or export of refined petroleum or petroleum
products. In 2012, President Obama signed Executive Order 13608 which prohibits foreign persons from
violating or attempting to violate, or causing a violation of any sanctions in effect against Iran or facilitating
any deceptive transactions for or on behalf of any person subject to U.S. sanctions. Any persons found to
be in violation of Executive Order 13608 will be deemed a foreign sanctions evader and will be banned
from all contacts with the United States, including conducting business in U.S. dollars. Also in 2012,
President Obama signed into law the Iran Threat Reduction and Syria Human Rights Act of 2012, or the
Iran Threat Reduction Act, which created new sanctions and strengthened existing sanctions. Among other
things, the Iran Threat Reduction Act intensifies existing sanctions regarding the provision of goods,
services, infrastructure or technology to Iran’s petroleum or petrochemical sector. The Iran Threat
Reduction Act also includes a provision requiring the President of the United States to impose five or
more sanctions from Section 6(a) of the Iran Sanctions Act, as amended, on a person the President
determines is a controlling beneficial owner of, or otherwise owns, operates, or controls or insures a vessel
that was used to transport crude oil from Iran to another country and (1) if the person is a controlling
beneficial owner of the vessel, the person had actual knowledge the vessel was so used or (2) if the person
otherwise owns, operates, or controls, or insures the vessel, the person knew or should have known the
vessel was so used. Such a person could be subject to a variety of sanctions, including exclusion from U.S.
capital markets, exclusion from financial transactions subject to U.S. jurisdiction, and exclusion of that
person’s vessels from U.S. ports for up to two years.

On November 24, 2013, the P5+1 (the United States, United Kingdom, Germany, France, Russia and
China) entered into an interim agreement with Iran entitled the “Joint Plan of Action”, or the JPOA.
Under the JPOA it was agreed that, in exchange for Iran taking certain voluntary measures to ensure that
its nuclear program is used only for peaceful purposes, the United States and E.U. would voluntarily
suspend certain sanctions for a period of six months. On January 20, 2014, the United States and E.U.
indicated that they would begin implementing the temporary relief measures provided for under the JPOA.
These measures included, among other things, the suspension of certain sanctions on the Iranian
petrochemicals, precious metals, and automotive industries from January 20, 2014 until July 20, 2014. The
JPOA was subsequently extended twice.

On July 14, 2015, the P5+1 and the E.U. announced that they reached a landmark agreement with Iran
titled the Joint Comprehensive Plan of Action Regarding the Islamic Republic of Iran’s Nuclear Program,
or the JCPOA, which is intended to significantly restrict Iran’s ability to develop and produce nuclear
weapons for 10 years while simultaneously easing sanctions directed toward non-U.S. persons for conduct
involving Iran, but taking place outside of U.S. jurisdiction and does not involve U.S. persons. On
January 16, 2016, which we refer to as Implementation Day, the United States joined the E.U. and the UN
in lifting a significant number of their nuclear-related sanctions on Iran following an announcement by the
International Atomic Energy Agency, or the IAEA, that Iran had satisfied its respective obligations under
the JCPOA.

19



On August 2, 2017, the United States enacted the Countering America’s Adversaries Through Sanctions
Act, or CAATSA. CAATSA authorizes secondary sanctions on persons worldwide who conduct certain
business with Iran, Russia, and North Korea. These include secondary sanctions on persons (1) dealing
with most sectors of the North Korean economy, including the transportation sector, (2) engaging in any
activity related to Iran’s ballistic missile program, including transportation, and (3) dealing with certain
activities in the Russian energy sector, including support of Russian energy export pipelines and certain
energy projects. On September 21, 2017, President Trump issued an executive order imposing additional
sanctions against North Korea, including a prohibition on vessels calling at ports in the United States that
have called at North Korean ports within the past 180 days or that have engaged in vessel-to-vessel
transfers with vessels that have called at North Korean ports within the past 180 days. On April 6, 2018, the
United States imposed sanctions on seven Russian oligarchs and 12 companies they own or control, 17
senior Russian government officials, a state-owned Russian weapons trading company, and a Russian bank.
These sanctions were imposed in part under CAATSA, and some were specifically for persons operating in
the energy sector of the Russian Federation economy. CAATSA also requires the mandatory imposition of
secondary sanctions on any non-U.S. person that knowingly facilitates significant transactions for or on
behalf of these designated Russian persons or any entities in which they own, directly or indirectly, a 50%
or greater interest.

On October 13, 2017, President Trump declined to certify Iran’s compliance with the JCPOA. On
January 12, 2018, President Trump announced that the United States did not intend to renew its sanctions
waivers under the JCPOA when the waivers next expire on May 12, 2018 unless significant changes were
made to the JCPOA. On May 8§, 2018, President Trump announced that the United States would withdraw
from the JCPOA and begin the process of reimposing sanctions that were waived under the JCPOA. The
United States determined that these sanctions would be reimposed in two tranches. One set of sanctions
will be reimposed after a 90-day wind down period ending August 6, 2018, and the remainder will be
reimposed after a 180-day wind down period ending November 4, 2018. All sanctions that were suspended
or waived under the JCPOA, including those under CISADA and the Iran Threat Reduction Act, will be in
force by November 5, 2018 at the latest. The secondary sanctions related to Iran’s petroleum and
petrochemical sectors, energy sector, and port operators, shipping, and shipbuilding sectors will be
reimposed after the 180-day wind down period ending November 4, 2018. The remaining parties to the
JCPOA currently state that they intend to maintain compliance with the agreement.

Although we believe that we are in compliance with all applicable sanctions and embargo laws and
regulations, and intend to maintain such compliance, there can be no assurance that we will be in
compliance in the future, particularly as the scope of certain laws may be unclear and may be subject to
changing interpretations. Any such violation could result in an occurrence of an event of default under our
credit facilities, fines or other penalties and could severely impact our ability to access U.S. capital markets
and conduct our business, and could result in some investors deciding, or being required, to divest their
interest, or not to invest, in us. In addition, certain institutional investors may have investment policies or
restrictions that prevent them from holding securities of companies that have contracts with countries
identified by the U.S. government as state sponsors of terrorism. The determination by these investors not
to invest in, or to divest from, our securities may adversely affect the price at which our securities trade.
Moreover, our charterers may violate applicable sanctions and embargo laws and regulations as a result of
actions that do not involve us or our vessels, and those violations could in turn negatively affect our
reputation. In addition, our reputation and the market for our securities may be adversely affected if we
engage in certain other activities, such as entering into charters with individuals or entities in countries
subject to U.S. sanctions and embargo laws that are not controlled by the governments of those countries,
or engaging in operations associated with those countries pursuant to contracts with third parties that are
unrelated to those countries or entities controlled by their governments. Investor perception of the value of
our securities may be adversely affected by the consequences of war, the effects of terrorism, civil unrest
and governmental actions in these and surrounding countries.

We could be adversely affected by violations of the U.S. Foreign Corrupt Practices Act, U.K. Bribery Act, and other
applicable worldwide anti-corruption laws.

The U.S. Foreign Corrupt Practices Act, or FCPA, which we will be subject to following the Spin-Off, and
other applicable worldwide anti-corruption laws generally prohibit corrupt payments by us, our employees,
vendors, or agents. These laws include the U.K. Bribery Act, which became effective on July 1, 2011 and
which is broader in scope than the FCPA, as it prohibits bribes to any person and contains no facilitating
payments exception. Under the FCPA and other applicable anti-corruption laws, we may be held liable for
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some actions taken by strategic or local partners and agents. We operate our vessels in some jurisdictions
that international corruption monitoring groups have identified as having high levels of corruption and
may utilize vendors and agents to act on our behalf in those jurisdictions. Our activities create the risk of
unauthorized payments or offers of payments by one of our employees, vendors, or agents that could be in
violation of the FCPA or other applicable anti-corruption laws. While we devote substantial resources to
our global compliance program and have implemented policies, training, and internal controls designed to
reduce the risk of corrupt payments and to comply with the FCPA and other applicable anti-corruption
laws, our employees, vendors, and agents may violate our policies. We also may not be able to adequately
prevent or detect all possible violations of the FCPA and other applicable anti-corruption laws. If we are
found to be responsible for violations of the FCPA or other applicable anti-corruption laws (either due to
our own acts or our inadvertence, or due to the acts or inadvertence of others), our company and our
employees could suffer from substantial civil and criminal penalties, including fines, incarceration,
prohibitions or limitations on the conduct of our business, the loss of our financing facilities and significant
reputational damage, including our relationships with our customers, all of which could have a material
adverse effect on our business, financial condition, cash flows and results of operations. Government or
regulatory investigations into potential violations of the FCPA or other applicable anti-corruption laws by
our company could also have a material adverse effect on our business, financial condition, cash flows and
results of operations. Furthermore, detecting, investigating, and resolving actual or alleged violations of the
FCPA and other applicable anti-corruption laws is expensive and can consume significant time and
attention of our senior management.

The smuggling of drugs or other contraband onto our vessels may lead to governmental claims against us.

We expect that our vessels will call in ports where smugglers attempt to hide drugs and other contraband
on vessels, with or without the knowledge of crew members. To the extent our vessels are found with
contraband, whether inside or attached to the hull of our vessel and whether with or without the
knowledge of any of our crew, we may face reputational damage and governmental or other regulatory
claims which could have a material adverse effect on our business, financial condition, cash flows and
results of operations.

Governments could requisition our vessels during a period of war or emergency, which could have a material
adverse effect on our business, financial condition, cash flows and results of operations.

A government could requisition one or more of our vessels for title or for hire. Requisition for title occurs
when a government takes control of a vessel and becomes its owner, while requisition for hire occurs when
a government takes control of a vessel and effectively becomes its charterer at dictated charter rates.
Generally, requisitions occur during periods of war or emergency, although governments may elect to
requisition vessels in other circumstances. Although we may be entitled to compensation in the event of a
requisition of one or more of our vessels, the amount and timing of payment would be uncertain.
Government requisition of one or more of our vessels could have a material adverse effect on our business,
financial condition, cash flows and results of operations.

Risks Related to Our Business

A substantial number of our vessels are employed in either the spot market or in drybulk and tanker pools and any
decrease in spot charter rates in the future could have a material adverse effect on our business, financial condition,
cash flows and results of operations.

A substantial number of our drybulk carriers and tankers are currently employed in either the spot market
or in spot market-oriented drybulk and tanker pools, some of which are managed by third parties. This
exposes us to fluctuations in spot market charter rates. During the year ended December 31, 2017, we
earned a substantial portion of our revenue from such spot market-oriented pools and spot market
charters. The spot market may fluctuate significantly based upon drybulk carrier, tanker, cargo, energy
resources, commodities, industrial products and oil supply and demand. The successful operation of our
vessels in the competitive spot charter market, depends on, among other things, obtaining profitable spot
contracts and minimizing, to the extent possible, time spent waiting for employment and time spent
traveling unemployed to a demand area. The spot market is very volatile, and, in the past, there have been
periods when spot market rates have declined below the operating cost of vessels. If future spot market
rates decline, then we may be unable to operate our vessels trading in the spot market profitably, meet our
obligations, including payments on indebtedness, or pay dividends in the future. Furthermore, as spot
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charters may last up to several weeks, during periods in which spot rates are rising we will generally
experience delays in realizing the benefits from such increases.

Our ability to renew expiring contracts or obtain new contracts on favorable terms or at all will depend on
the prevailing market conditions at the time. If we are not able to extend contracts in direct continuation of
current contracts or we are not able to obtain new contracts for existing or new owned vessels or new
chartered-in vessels upon their delivery to us, or if new charters are entered into with our customers at
charter rates substantially below the existing charter rates or on terms otherwise less favorable compared
to current charter terms, this could have a material adverse effect on our business, financial condition, cash
flows and results of operations.

In addition, we cannot assure you that the drybulk and tanker pools our vessels operate in or pools that we
manage will be successful in finding employment for all such vessels in the volatile spot market or whether
any such employment will be at profitable rates. We cannot assure you that our vessels will be profitably
operated by such pool or by ourselves where we commercially manage our vessels outside of pools.

Furthermore, vessels operated by unaffiliated third-parties may participate in such pools and may not be of
a comparable design or quality to our vessels, negatively impacting the profitability of such pools. If such
unaffiliated third-parties withdraw from the pools which we manage, such pools may no longer be able to
operate profitability, or at all, due to the decreased number of vessels in the pool, which could have a
material adverse effect on our business, financial condition, cash flows and results of operations.

A reduction in charter rates, spot market rates and other market deterioration or the aging of our fleet may require
us to record impairment charges related to our long-lived assets (our vessels) and such charges may be large and
have a material impact on our combined financial statements.

At December 31, 2017, we had vessels of $235.4 million in total on our combined balance sheet,
representing 74% of our shareholders’ equity.

At the end of each reporting period, and on a continuous basis, if indicators of impairment are present, the
carrying amount of tangible and intangible assets is assessed to determine whether there is any indication
that those assets may have suffered an impairment loss. We also assess the carrying value of an asset when
we make a decision to divest of the asset for any reason, including the age of our vessels, if a joint venture
that owns vessels comes to an end in accordance with its terms or if the asset no longer fits into our
strategic planning. During 2015 and 2016, we recorded an impairment loss of approximately $67.8 million
and $12.6 million respectively relating to the reduction of the carrying value of our vessels based on value
in use calculations. The impairments were largely due to the depressed charter rates and vessel values as a
result of an oversupply of vessel capacity.

In addition, during the year ended December 31, 2017, we impaired the vessels to the extent of
$16.5 million because we determined certain vessels no longer fit into our strategic planning.

If there is a reduction in our estimated charter rates, or if we intend to divest additional vessels, we may be
required to record further impairment charges on our vessels, which would require us to write down the
carrying value of these assets to their fair value. Since vessels and from time to time vessels under
construction comprise a substantial portion of our balance sheet, such charges could have a material
impact on our combined financial statements. See “Item 5. Operating and Financial Review and
Prospects—Ceritical Accounting Policies”.

We depend on certain customers for our revenue. Customers may terminate or default on their obligations to us and
the terms of charters may be difficult to enforce.

For the years ended December 31, 2017, 2016 and 2015, respectively, no customers accounted for 10% or
more of our revenues, one customer accounted for 10% or more of our revenues in the amount of
approximately $40.9 million and two customers accounted for 10% or more of our revenues in the amounts
of approximately $55.9 million and $44.1 million, respectively. For the year ended December 31, 2017, no
customers accounted for 10% or more of our drybulk business revenues. For the years ended
December 31, 2016 and 2015, one customer accounted for 10% or more of our drybulk business revenues
in the amounts of approximately $40.9 million and $44.1 million, respectively. For the year ended
December 31, 2017, four customers accounted for 10% or more of tankers business revenues in the
amounts of approximately $17.8 million, $15.7 million, $10.9 million and $8.9 million, respectively. For the
year ended December 31, 2016, four customers accounted for 10% or more of tankers business revenues in
the amounts of $33.2 million, $12.3 million, $9.9 million and $9.1 million, respectively. For the year ended
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December 31, 2015, two customers accounted for 10% or more of tankers business revenues in the
amounts of approximately $55.9 million and $13.2 million, respectively. Each of the forgoing with respect
to the drybulk carrier business and tankers business has been calculated excluding revenues attributable to
the OACL and Union Bunker businesses, respectively, which were sold in the first quarter of 2018. The
loss of any of our significant customers, a customer’s failure to make payments or perform under any of the
applicable contracts, a customer’s termination of any of the applicable contracts, or a decline in payments
under the contracts could have a material adverse effect on our business, financial condition, cash flows
and results of operations. Our contracts are governed by the law of a number of jurisdictions and provide
for a variety of dispute resolution mechanisms and arbitration proceedings. There can be no assurance that
we would be able to enforce any judgments against these charterers in jurisdictions where they are based or
have their primary assets and operations. Even after a charter contract is entered, charterers may
terminate charters early under certain circumstances.

A charterer may also terminate a charter for events that may or may not be within our control. The events
or occurrences that will cause a charter to terminate or give the charterer the option to terminate the
charter generally include a total or constructive total loss of the related vessel, the requisition for hire of
the related vessel, the event of war in specified countries, the vessel becoming subject to seizure for more
than a specified number of days, our failure to deliver the related vessel within a fixed period of time or the
failure of the related vessel to meet specified performance criteria.

The ability of a customer to perform its obligations under a contract will depend on a number of factors
that are beyond our control. These factors may include general economic conditions, conditions specific to
the customer, the condition of the drybulk and tankers sectors of the shipping industry to which the
customer is exposed, and the charter rates received for specific types of vessels. The costs associated with
the default by a customer may be considerable and could have a material adverse effect on our business,
financial condition, cash flows and results of operations.

Our customers may go bankrupt or fail to perform their obligations under the contracts, they may delay
payments or suspend payments altogether, they may terminate the contracts prior to the agreed-upon
expiration date or they may attempt to renegotiate the terms of the contracts. The failure of a customer to
perform its obligations under a contract may mean we increase our exposure to the spot market, which is
subject to greater rate fluctuation than the time charter market. If we receive lower rates under
replacement contracts or are unable to re-employ all of our vessels, it could have a material adverse effect
on our business, financial condition, cash flows and results of operations.

A drop in spot market charter rates may provide an incentive for some charterers and other customers to default on
their charters and contracts.

If spot market rates decline, charterers may no longer need a vessel that is then under charter or may be
able to obtain a comparable vessel at lower rates. Currently, and in the future, we may employ certain of
our vessels in fixed rate time charters. When we enter into a time charter, as well as bareboat charter or
COA, charter rates under that charter or contract may be fixed for the term of the charter or contract. If
the spot market or term charter rates available in the drybulk shipping market or tanker shipping market
become significantly lower than the rates that a customer is obliged to pay us under our existing charters or
contracts, the customer may have incentive to default under that charter or contract or attempt to
renegotiate the charter or contract. If our charterers fail to meet their obligations to us or attempt to
renegotiate our charter agreements, it may be difficult to secure substitute employment for such vessel,
and any new employment we secure in the spot market or on time charters, or as bareboat charters or
under COAs, may be at lower rates. As a result, we could sustain significant losses which could have a
material adverse effect on our business, financial condition, cash flows and results of operations.

We are subject to certain risks with respect to our counterparties to contracts, and failure of such counterparties to
meet their obligations could cause us to suffer losses or could have a material adverse effect on our business,
financial condition, cash flows and results of operations.

We have entered into, and may enter into, various contracts, including pooling arrangements, time
charters, spot voyage charters, shipbuilding contracts, credit facilities and other agreements. Such
agreements subject us to counterparty risks. The ability and willingness of each of our counterparties to
perform its obligations under a contract with us will depend on a number of factors that are beyond our
control and may include, among other things, general economic conditions, the condition of the maritime
industries and the overall financial condition of the counterparty. Should a counterparty fail to honor its
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obligations under agreements with us, or seek to renegotiate the terms of the contract, we could sustain
significant losses that could have a material adverse effect on our business, financial condition, cash flows
and results of operations.

Circumstances beyond our control could affect our customers’ financial strength, and because many of our
customers are privately held companies, information about the financial strength of our customers may not
always be available. As a result, we might have little advance warning of financial or other problems
affecting our customers and their non-performance, financial or other problems could have a material
adverse effect on our business, financial condition, cash flows and results of operations.

We may be unable to attract and retain key management personnel and other employees in the shipping industry,
which may negatively affect the effectiveness of our management and our results of operations.

Our success depends to a significant extent upon the abilities and efforts of our management team and our
ability to hire and retain key members of our management team. We do not intend to maintain “key man”
life insurance on any of our officers. The loss of any of these individuals and difficulty in hiring and
retaining personnel, including key personnel, could have a material adverse effect on our business,
financial condition, cash flows and results of operations.

The aging of our vessels may result in increased operating costs in the future, which could have an adverse effect on
our business, financial condition, cash flows and results of operations.

In general, the cost of maintaining a vessel in good operating condition increases with the age of the vessel.
As our vessels age typically they will become less fuel-efficient and more costly to maintain than more
recently constructed vessels due to improvements in engine and other technology. Cargo insurance rates
increase with the age of a vessel, making older vessels less desirable to charterers. Governmental
regulations and safety or other equipment standards related to the age of vessels may also require
expenditures for alterations or the addition of new equipment to our vessels and may restrict the type of
activities in which our vessels may engage. We cannot assure you that, as our vessels age, market conditions
will justify those expenditures or enable us to operate our vessels profitably during the remainder of their
useful lives. See “—A reduction in charter rates, spot market rates and other market deterioration or the
aging of our fleet may require us to record impairment charges related to our long-lived assets (our
vessels) and such charges may be large and have a material impact on our combined financial statements.”
above.

The employment of our tankers could be adversely affected by an inability to clear the oil majors’ risk assessment
process, and we could be in breach of our charter agreements.

The shipping industry, and especially the shipment of crude oil, refined petroleum products (clean and
dirty) and bulk liquid chemicals, has been, and will remain, heavily regulated. The oil majors, together with
a number of commodities traders, represent a significant percentage of the production, trading and
shipping logistics (terminals) of crude oil and refined products worldwide. Concerns for the environment
have led the oil majors to develop and implement a strict ongoing due diligence process when selecting
their commercial partners. This vetting process has evolved into a sophisticated and comprehensive risk
assessment of both the vessel operator and the vessel, including physical vessel inspections, completion of
vessel inspection questionnaires performed by accredited inspectors and the production of comprehensive
risk assessment reports. In the case of term charter relationships, additional factors are considered when
awarding such contracts, including:

e office assessments and audits of the vessel operator;
e the operator’s environmental, health and safety record;
e compliance with the standards of the IMO;

e compliance with oil majors’ codes of conduct, policies and guidelines, including transparency,
anti-bribery and ethical conduct requirements and relationships with third parties;

e compliance with heightened industry standards that have been set by several oil companies;

e shipping industry relationships, reputation for customer service, technical and operating
expertise;

* shipping experience and quality of vessel operations, including cost-effectiveness;
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e quality, experience, length of service and technical capability of crews;
* the ability to finance vessels at competitive rates and overall financial stability;
* relationships with shipyards and the ability to obtain suitable berths;

* in the case of a charter of a newbuilding, construction management experience, including the
ability to procure on-time delivery of new vessels according to customer specifications;

e willingness to accept operational risks pursuant to the charter, such as allowing termination of the
charter for force majeure events; and

* competitiveness of the bid in terms of overall price.

Under the terms of our charter agreements, our charterers require that these vessels and their technical
managers are vetted and approved to transport oil products by multiple oil majors. Our failure to maintain
any of our tankers to the standards required by the oil majors could put us in breach of the applicable
charter agreement and lead to termination of such agreement, and could give rise to impairment in the
value of our tankers.

Should we not be able to successfully clear the oil majors’ risk assessment processes on an ongoing basis,
the future employment of our tankers, as well as our ability to obtain charters or freight contracts, whether
spot, medium- or long-term, could be adversely affected. Such a situation may lead to the oil majors
terminating existing charters and contracts and refusing to use our tankers in the future, which could have
a material adverse effect on our business, financial condition, cash flows and results of operations.

We may not have adequate insurance to compensate us if we lose our vessels or to compensate third parties.

There are a number of risks associated with the operation of ocean-going vessels, including mechanical
failure, collision, human error, war, terrorism, piracy, loss of life, property loss, cargo loss or damage and
business interruption due to political circumstances in foreign countries, hostilities and labor strikes. Any
of these events may result in loss of revenues, increased costs and decreased cash flows. In addition, the
operation of any vessel is subject to the inherent possibility of marine disaster, including oil spills and other
environmental mishaps, and the liabilities arising from owning and operating vessels in international trade.

We are insured against some contractual claims and tort claims (including claims related to environmental
damage and pollution) through memberships in protection and indemnity associations or clubs, or P&I
Associations. As a result of such membership, the P&I Associations provide us coverage for such tort and
contractual claims. We also carry hull and machinery insurance and war risk insurance for our vessels. We
insure our vessels for third-party liability claims subject to and in accordance with the rules of the P&I
Associations in which the vessels are entered. We do not maintain cover for loss of hire or earnings arising
out of insured peril events other than limited loss coverage relating to defined war risk events. We can give
no assurance that we will be adequately insured against all risks. We may not be able to obtain adequate
insurance coverage for our vessels in the future. The insurers may not pay particular claims. Our insurance
policies contain deductibles for which we will be responsible and limitations and exclusions which may
increase our costs or lower our revenue or prevent recovery.

The objective of a P&I Association is to provide mutual insurance based on the aggregate tonnage of a
member’s vessels entered into the association. Claims are paid through the aggregate premiums of all
members of the association and the P&I Association’s retained earnings, although members remain
subject to calls for additional funds if the aggregate premiums are insufficient to cover claims payable by
the association. Claims payable by the association may include those incurred by members of the
association, as well as claims payable by the association from other P&I Associations with which our P&I
Association has entered into interassociation agreements. We cannot assure you that the P&I Associations
to which we belong will remain viable or that we will not become subject to additional funding calls which
could adversely affect us.

We cannot assure you that we will be able to renew our insurance policies on the same or commercially
reasonable terms, or at all, in the future. For example, more stringent environmental regulations have led
in the past to increased costs for, and in the future may result in the lack of availability of, protection and
indemnity insurance against risks of environmental damage or pollution. Any uninsured or underinsured
loss could harm our business, financial condition, cash flows and results of operations. In addition, our
insurance may be voidable by the insurers as a result of certain of our actions, such as our vessels failing to
maintain certification with applicable maritime self-regulatory organizations. Further, we cannot assure
you that our insurance policies will cover all losses that we incur, or that disputes over insurance claims will
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not arise with our insurance carriers. Any claims covered by insurance would be subject to deductibles, and
since it is possible that a large number of claims may be brought, the aggregate amount of these
deductibles could be material. In addition, our insurance policies are subject to limitations and exclusions,
which may increase our costs or lower our revenues, and could have a material adverse effect on our
business, financial condition, cash flows and results of operations.

We may have difficulty managing our planned growth properly.

We operate a fleet of 47 vessels (excluding two vessels currently under construction), which we refer to as
our Fleet, which consists of 25 owned drybulk carriers (including 13 drybulk carriers that we own through
joint ventures), seven long-term chartered-in drybulk carriers, 12 owned tankers (including six tankers that
we own through joint ventures) and three long-term chartered-in tankers. One of our principal strategies is
to continue to grow by expanding our operations, and we may, in the future, increase the size of our Fleet
through timely and selective acquisitions. Our future growth will primarily depend upon a number of
factors, some of which may not be within our control. These factors include our ability to:

* identify suitable drybulk carriers and tankers, including newbuilding slots at shipyards and/or
shipping companies for acquisition at attractive prices;

e sell older vessels at an appropriate time in the market;
*  obtain required financing for our existing and new vessels and operations;

* identify businesses engaged in managing, operating or owning drybulk carriers and tankers for
acquisition or joint ventures;

* integrate any acquired drybulk carriers or tankers or businesses successfully with our existing
operations, including obtaining any approvals and qualifications necessary to operate vessels that
we acquire;

* hire, train and retain qualified personnel and crew to manage and operate our growing business
and fleet;

e identify additional new markets;
e enhance our customer base; and
* enhance our operating, financial and accounting systems and controls.

Our failure to effectively identify, acquire, develop and integrate any drybulk or tanker vessels or
businesses, or our inability to effectively manage our Fleet, could materially adversely affect our business,
financial condition, cash flows and results of operations.

Furthermore, the number of employees that perform services for us and our current operating and
financial systems may not be adequate as we expand the size of our Fleet, and we may not be able to
effectively hire more employees or adequately improve those systems. In addition, if we further expand our
Fleet, we will need to recruit suitable additional seafarers and shoreside administrative and management
personnel. We cannot guarantee that we will be able to hire suitable employees as we expand our fleet. If
we or our crewing agent encounters business or financial difficulties, we may not be able to adequately
staff our vessels. If we are unable to enhance our financial and operating systems or to recruit suitable
employees as we expand our Fleet, it could materially adversely affect our business, financial condition,
cash flows and results of operations. Growing any business by acquisition presents numerous risks such as
undisclosed liabilities and obligations, difficulty in obtaining additional qualified personnel and managing
relationships with customers and suppliers and integrating newly acquired operations into existing
infrastructures. Acquisitions may require additional equity issuances, which may dilute our ordinary
shareholders, or debt issuances (with amortization payments). The effect of an acquisition may be to lower
our available cash. If any such events occur, it could have a material adverse effect on our business,
financial condition, cash flows and results of operations.

We cannot give any assurance that we will be successful in executing our growth plans or that we will not
incur significant expenses and losses in connection with our future growth.
We are a holding company and we depend on the ability of our subsidiaries to distribute funds to us in order to

satisfy our financial obligations and to make dividend payments.

We are a holding company and our subsidiaries conduct all of our operations and own all of our operating
assets. We have no significant assets other than the equity interests in our subsidiaries. As a result, our
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ability to satisfy our financial obligations and to pay dividends to our shareholders depend on our
subsidiaries and their ability to distribute funds to us. If we are unable to obtain funds from our
subsidiaries, our board of directors may exercise its discretion not to declare or pay dividends.

Our future capital needs are uncertain and we may need to raise additional funds in the future. If we are unable to

Jund our future capital expenditure needs, we may not be able to continue to operate some of our vessels or continue
with some or all of our fleet expansion plans, which would have a material adverse effect on our business, financial
condition, cash flows and results of operations.

We may face liquidity issues if poor market conditions in the drybulk and/or tanker markets persist for a
prolonged period. In addition, we may need to raise additional capital to maintain, replace and expand the
operating capacity of our Fleet and fund our operations. Our future funding requirements will depend on
many factors, including the cost and timing of vessel acquisitions, and the cost of retrofitting or modifying
existing vessels as a result of technological advances in vessel design or equipment, changes in applicable
environmental or other regulations or standards, customer requirements or otherwise.

In order to fund our capital expenditures, we may be required to incur borrowings or raise capital through
the sale of debt or equity securities. As a result of the Spin-Off, it may become more expensive for
Grindrod Shipping to raise funds through the issue of debt than it was prior to the consummation of the
Spin-Off. Our ability to borrow money and access the capital markets through future offerings may be
limited by a number of factors, including:

e our financial performance;

e our credit ratings or absence of a credit rating as a stand-alone company;
e the liquidity of the overall capital markets;

* the state of the Singapore, United States and global economies;

e general economic conditions and other contingencies and uncertainties that are beyond our
control; and

e the state of the drybulk and tanker industries.

We cannot assure you that we will be able to obtain additional funds on acceptable terms, or at all. If we
raise additional funds by issuing equity or equity-linked securities, our shareholders may experience
dilution or reduced distributions. Any additional debt or equity financing that we raise may contain terms
that are not favorable to us or our shareholders, including, in the case of debt financing, making us subject
to more restrictive covenants than those applicable to our existing credit facilities.

Our failure to obtain the funds for necessary future capital expenditures could limit our ability to continue
to operate some or all of our vessels or could cause us to impair the value of our vessels as well as limit our
ability to continue with some or all of our fleet expansion plans. Any of these factors could have a material
adverse effect on our business, financial condition, cash flows and results of operations. Even if we are
successful in obtaining such funds through financings, the terms of such financings could further limit our
ability to pay dividends.

Servicing our current or future indebtedness and meeting certain financing obligations limits funds available for
other purposes and if we cannot service our debt and meet our other financing obligations, we may lose our vessels.

Borrowing under our credit facilities requires us to dedicate a part of our cash flow to paying interest and
repaying capital on our indebtedness under such facilities. In addition, under the Leopard Tankers joint
venture agreement with Vitol Shipping Singapore Pte. Ltd, or, together with its affiliates, Vitol, we and
Vitol are obligated to fund on an equal basis certain funding shortfalls and have each guaranteed to the
financiers of the Leopard Tankers credit facility up to 50% of the scheduled interest and principal
payments of the joint ventures’ $138.5 million Leopard Tankers credit facility, excluding any balloon
payment at maturity. See “Item 4. Information on the Company—Business Overview—Our Joint
Ventures—Leopard Tankers Pte. Ltd.”.

These payments and certain financing obligations limit funds available for working capital, capital
expenditures and other purposes, including further equity investments in our joint venture or debt
financing in the future. Amounts borrowed under our credit facilities bear interest at variable rates.
Increases in prevailing rates could increase the amounts that we would have to pay to our lenders, even
though the outstanding principal amount remains the same, and our net income and cash flows would
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decrease. We expect our earnings and cash flow to vary from year to year due to the cyclical nature of the
drybulk and tanker industries. If we do not generate or reserve enough cash flow from operations to satisfy
our debt obligations, we may have to undertake alternative financing plans, such as:

e seeking to raise additional capital;

e refinancing or restructuring our debt;

e selling our vessels; or

* reducing or delaying capital investments.

However, these alternative financing plans, if necessary, may not be sufficient to allow us to meet our debt
obligations. In addition, our 37 owned vessels are pledged as collateral to secure our various debt
obligations. If we are unable to meet our debt and other financing obligations or if some other default
occurs under our or the Leopard Tankers credit facilities, lenders could elect to declare that debt, together
with accrued interest and fees, to be immediately due and payable and proceed against the collateral
vessels securing that debt or other assets.

We are exposed to volatility in the London Interbank Offered Rate, or LIBOR, and may selectively enter into
derivative contracts, which can result in higher than market interest rates and charges against our income.

The loans under our credit facilities are generally advanced at a floating rate based on LIBOR, which was
volatile in prior years and has been steadily increasing in recent years. LIBOR can affect the amount of
interest payable on our debt, which, in turn, could have an adverse effect on our earnings and cash flow. In
addition, although in recent years LIBOR has been at relatively low levels, LIBOR increased during 2016
and may continue to rise in the future as the current low interest rate environment comes to an end. Our
financial condition could be materially adversely affected as we have not entered into interest rate hedging
arrangements to hedge our exposure to the interest rates applicable to our credit facilities and may not
enter into interest rate hedging arrangements for these or any other financing arrangements we may enter
into in the future, including those we may enter into to finance a portion of the amounts payable with
respect to newbuildings or acquisitions.

We may enter into derivative contracts to hedge our overall exposure to interest rate risk. Entering into
swaps and other derivatives transactions is inherently risky and presents possibilities for incurring
significant expenses. The derivatives strategies that we may employ may not be successful or effective, and
we could, as a result, incur substantial additional interest and breakage costs.

We are leveraged, which could significantly limit our ability to execute our business strategy and we may be unable to
comply with our covenants in our credit facilities that impose operating and financial restrictions on us, which
could result in a default under the terms of these agreements.

As of December 31, 2017, we had $108.8 million of outstanding indebtedness under our credit facilities.

Our credit facilities impose operating and financial restrictions on us that limit our ability, or the ability of
our subsidiaries party thereto, to:

* incur additional indebtedness on the relevant vessels securing that facility;

* sell any collateral vessel (unless a corresponding amount under the relevant facility were prepaid
in accordance with its terms);

* upon the happening of an event of default or potential event of default, make additional
investments or acquisitions;

* upon the happening of an event of default or potential event of default, pay dividends; or
e effect a change of ownership or control of the relevant borrower group under each facility.

Therefore, we may need to seek permission from our lenders in order to engage in some corporate actions.
Our lenders’ interests may be different from ours and we may not be able to obtain our lenders’ permission
when needed. This may limit our ability to pay dividends on our ordinary shares if we determine to do so in
the future, pay interest on our indebtedness, finance our future operations or capital requirements, make
acquisitions or pursue business opportunities.

In addition, our credit facilities require us to maintain specified financial ratios and satisfy financial
covenants, including ratios and covenants based on the market value of the vessels in our Fleet. Should our
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charter rates or vessel values materially decline in the future, we may seek to obtain waivers or
amendments from our lenders with respect to such financial ratios and covenants, or we may be required
to take action to reduce our debt or to act in a manner contrary to our business objectives to meet any such
financial ratios and satisfy any such financial covenants.

Events beyond our control, including changes in the economic and business conditions in the shipping
markets in which we operate, may affect our ability to comply with these covenants. We cannot assure you
that we will meet these ratios or satisfy these covenants or that our lenders will waive any failure to do so
or amend these requirements. A breach of any of the covenants in, or our inability to maintain the required
financial ratios under, our credit facilities would prevent us from borrowing additional money under our
credit facilities and could result in a default under our credit facilities. If a default occurs under our credit
facilities, the lenders could elect to declare the outstanding debt, together with accrued interest and other
fees, to be immediately due and payable and foreclose on the collateral securing that debt, which could
constitute all or substantially all of our assets. Alternatively, if not repaid the interest rate on the
outstanding debt can be increased. Moreover, in connection with any waivers or amendments to our credit
facilities that we may obtain, our lenders may impose additional operating and financial restrictions on us
or modify the terms of our existing credit facilities including an increase in the interest rate. These
restrictions may further restrict our ability to, among other things, pay dividends, repurchase our ordinary
shares, make capital expenditures, or incur additional indebtedness.

Furthermore, certain of our debt agreements contain cross-default provisions that may be triggered if we
default under the terms of other of our financing agreements. In the event of default by us under one of
our debt agreements, the lenders under our other debt agreements could determine that we are in default
under such other financing agreements. Such cross defaults could result in the acceleration of the maturity
of such debt under these agreements and the lenders thereunder may foreclose upon any collateral
securing that debt, including our vessels, even if we were to subsequently cure such default. In the event of
such acceleration or foreclosure, we might not have sufficient funds or other assets to satisfy all of our
obligations, which would have a material adverse effect on our business, financial condition, cash flows and
results of operations. Please see “Item 5. Operating and Financial Review and Prospects—Liquidity and
Capital Resources”.

We may be adversely affected by the introduction of new accounting rules for leasing.

The international accounting standard-setting board (the International Accounting Standards Board, or
the IASB) has issued new accounting guidance that will require lessees to record most leases on their
balance sheets as “right of use” assets and lease liabilities. Once adopted, the guidance will generally be
expected to have the effect of bringing most off-balance sheet leases onto a lessee’s balance sheet with the
lease obligations as liabilities and the rights under the lease as assets, which would also change the income
and expense recognition patterns of those items. We anticipate that the application of this new accounting
guidance in the future may have a material impact on amounts reported in respect of our financial assets
and financial liabilities as there are a significant number of our leases in operation that are currently
accounted for through the income statement. Assets will increase on the recognition of “right of use” of an
underlying asset and liabilities will increase for the obligation to make lease payments. Our profit and loss
statement will be affected by an increase in depreciation of the asset and additional interest expenses
although lease expenses will reduce. In addition, this new accounting rule may negatively impact covenant
calculations under our existing loan agreements.

We may be subject to litigation that, if not resolved in our favor and not sufficiently insured against, could have a
material adverse effect on our business, financial condition, cash flows and results of operations.

We may be, from time to time, involved in various litigation matters. These matters may include, among
other things, contract disputes, personal injury claims, environmental claims or proceedings, toxic tort
claims, employment matters, governmental claims for taxes or duties, and other litigation that arises in the
ordinary course of our business. Although we intend to defend these matters vigorously, we cannot predict
with certainty the outcome or effect of any claim or other litigation matter, and the ultimate outcome of
any litigation or the costs and time to resolve them could have a material adverse effect on our business,
financial condition, cash flows and results of operations. Insurance may not be applicable or sufficient in all
cases and/or insurers may not remain solvent which could have a material adverse effect on our business,
financial condition, cash flows and results of operations. See “Item 4. Information on the Company—
Business Overview—Legal Proceedings”.
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Some of the vessels in our Fleet are operated by third-party technical managers. Any failure of these technical
managers to perform their obligations to us could have a material adverse effect on our business, financial
condition, cash flows and results of operations.

We have contracted the technical management for a portion of our Fleet, including crewing, maintenance
and repair services, to third-party technical management companies. The failure of these technical
managers to perform their obligations could have a material adverse effect on our business, financial
condition, cash flows and results of operations. Although we may have rights against our third-party
managers if they default on their obligations to us, we will receive the benefit of that recourse only to the
extent that we recover funds.

Some of the third-party managers for our vessels are privately held companies and there is little or no publicly
available information about them.

Some of our vessels are managed by third parties. The ability of these third-party managers to render
management services will depend in part on their own financial strength. Circumstances beyond our
control could affect our third-party managers’ financial strength. Because some of our third-party
managers are privately held companies, we might have little advance warning of financial or other
problems affecting our commercial manager or technical manager and if they are unable to provide the
technical or commercial management services we have contracted for, we may have delays in operating our
vessels which could have a material adverse effect on our business, financial condition, cash flows and
results of operations.

Security breaches and disruptions to our information technology infrastructure could interfere with our operations
and expose us to liability which could have a material adverse effect on our business, financial condition, cash flows
and results of operations.

In the ordinary course of business, we rely heavily on information technology networks and systems to
process, transmit, and store electronic information, and to manage or support a variety of business
processes and activities. Additionally, we collect and store certain data, including proprietary business
information and customer and employee data, and may have access to other confidential information in
the ordinary course of our business. Despite our cybersecurity measures (including monitoring of networks
and systems, and maintenance of backup and protective systems) which are continuously reviewed and
upgraded, our information technology networks and infrastructure may still be vulnerable to damage,
disruptions, or shutdowns due to attack by hackers or breaches, employee error or malfeasance, data
leakage, power outages, computer viruses and malware, telecommunication or utility failures, systems
failures, natural disasters, or other catastrophic events. Any such events could result in legal claims or
proceedings, liability or penalties under privacy or other laws, disruption in operations, and damage to our
reputation, which could have a material adverse effect on our business, financial condition, cash flows and
results of operations.

In addition, some of our technology networks and systems are managed by third-party service providers
(including cloud-service providers) for a variety of reasons, and such providers also may have access to
proprietary business information and customer and employee data, and may have access to confidential
information on the conduct of our business. Like us, these third-party providers are subject to risks
imposed by data breaches and disruptions to their technology infrastructure. A cyber-attack could defeat
one or more of our third-party service providers’ security measures, allowing an attacker access to
proprietary information from our company including our employees’, customers’ and suppliers’ data. Any
such security breach or disruption to our third-party service providers could result in a disruption in
operations and damage to our reputation and liability claims, which could have a material adverse effect on
our business, financial condition, cash flows and results of operations.

Because international shipping companies often generate most or all of their revenues in U.S. dollars, but incur a
portion of their expenses in other currencies, exchange rate fluctuations could cause us to suffer exchange rate
losses, thereby increasing expenses and reducing income.

We engage in worldwide commerce with a variety of entities. Although our operations may expose us to
certain levels of foreign currency risk, our transactions are predominantly U.S. dollar-denominated and the
U.S. dollar is our functional currency and the functional currency of all our subsidiaries and joint ventures
except for one. Transactions in currencies other than the functional currency are translated at the exchange
rate on the transaction date and the relevant payment is translated on the payment date, with the
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difference being reported in the income statement as an exchange gain or loss. Expenses incurred in
foreign currencies against which the U.S. dollar falls in value can increase, decreasing our earnings. A
greater percentage of our transactions and expenses in the future may be denominated in currencies other
than the U.S. dollar. Assets and liabilities denominated in currencies different from the functional
currency are translated into the functional currency for the preparation of the balance sheet at the
exchange rate prevailing on the balance sheet date. Differences in exchange rates between balance sheet
dates may lead to gains or losses being reported in the income statement. Extraordinary transactions and
the translation of the financial statements of the subsidiary whose functional currency is not the U.S. dollar
for purposes of preparing our consolidated accounts, may follow different translation procedures. As part
of our overall risk management policy, we may attempt to hedge these risks in exchange rate fluctuations
from time to time. We may not always be successful in such hedging activities and, as a result, our
operating results could suffer as a result of losses incurred as a result of un-hedged exchange rate
fluctuations. We may enter into derivative contracts to hedge our overall exposure to exchange rate risk.
Entering into swaps and other derivatives transactions is inherently risky and presents various possibilities
for incurring significant expenses. The derivatives strategies that we may employ may not be successful or
effective, and we could, as a result, incur substantial additional exchange rate costs.

If we are unable to operate our financial and operations systems effectively or to recruit suitable employees as we
expand our Fleet, our performance may be adversely affected.

Our current financial and operating systems may not be adequate as we implement our plan to expand the
size of our Fleet, and our attempts to improve those systems may be ineffective. If our current financial
and operating systems infrastructure is unable to manage the additional volume of our operations as our
business grows, our operating efficiency could decline. If we fail to hire and retain qualified personnel to
implement, protect and maintain our financial and operating systems or if we fail to upgrade our systems
to meet our customers’ demands we may experience a disruption in operations and damage to our
reputation, which could have a material adverse effect on our business, financial condition, cash flows and
results of operations.

In addition, as we expand our Fleet, we or our third-party technical managers may have to recruit suitable
additional seafarers or shore-based administrative and management personnel. We cannot assure you that
we or our third-party technical managers will be able to continue to hire suitable employees as we expand
our Fleet.

We need to maintain our relationships with local shipping agents.

Our drybulk carrier and tankers businesses are dependent upon our relationships with local shipping
agents operating in the ports where our customers ship and load their products. We believe our local
shipping agent relationships will remain critical to our success in the future and the loss of one or more of
which could materially and negatively impact our ability to retain and service our customers. We cannot be
certain that we will be able to maintain and expand our existing local shipping agent relationships or enter
into new local shipping agent relationships, or that new or renewed local shipping agent relationships will
be available on commercially reasonable terms. If we are unable to maintain and expand our existing local
shipping agent relationships, renew existing local shipping agent relationships, or enter into new local
shipping agent relationships, we may lose customers or cause delays in the ports in which we operate,
which could have a material adverse effect on our business, financial condition, cash flows and results of
operations.

Prolonged disruption or slowdown in the loading and unloading of our vessels could affect our ability to operate our
vessels in a timely manner and may result in a loss of revenue.

We rely on third parties for the loading and unloading process of our vessels at ports. A disruption in
loading and unloading logistics could disrupt our ability to operate our vessels in a timely manner.
Significant disruptions or slowdowns could result in a loss of revenue which could have a material adverse
effect on our business, financial condition, cash flows and results of operations.
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If we acquire and operate secondhand vessels, we could be exposed to increased operating costs which could
adversely affect our earnings and, as our Fleet ages, the risks associated with older vessels could adversely affect our
ability to obtain profitable charters.

Although none of the vessels in our Fleet are secondhand vessels, we may acquire and operate secondhand
vessels in the future. While we expect that we would typically inspect secondhand vessels prior to
acquisition, this does not provide us with the same knowledge about their condition that we would have
had if these vessels had been built for and operated exclusively by us and therefore we cannot assure you
that the quality of any secondhand vessels that we buy will be acceptable. Generally, purchasers of
secondhand vessels do not receive the benefit of warranties from the builders for the secondhand vessels
that they acquire. We cannot assure you that, as our secondhand vessels age, market conditions will justify
expenditures or enable us to operate our secondhand vessels profitably during the remainder of their
useful lives.

Technological innovation could reduce our charter hire income and the value of our vessels.

The charter hire rates and the value and operational life of a vessel are determined by a number of factors
including the vessel’s efficiency, operational flexibility and physical life. Efficiency includes speed, fuel
economy and the ability to load and discharge cargo quickly. Flexibility includes the ability to carry a
variety of cargoes, enter harbors, utilize related docking facilities and pass through canals and straits. The
length of a vessel’s physical life is related to its original design and construction, its maintenance and the
impact of the stress of operations. If new drybulk carriers or tankers are built that are more efficient or
more flexible or have longer physical lives than our vessels, competition from these more technologically
advanced vessels could adversely affect the amount of charter hire payments we receive for our vessels
once their initial charters expire and the resale value of our vessels could significantly decrease. As a result,
our business, financial condition, cash flows and results of operations could be materially adversely
affected.

Newbuilding projects are subject to risks that could cause delays, cost overruns or cancellation of our newbuilding
contracts.

We have and may in the future enter into or acquire newbuilding contracts for drybulk carriers or tankers,
including the resale agreements relating to the construction of two new drybulk carriers. Construction
projects are subject to risks of delay or cost overruns inherent in any large construction project from
numerous factors, including shortages of equipment, materials or skilled labor, unscheduled delays in the
delivery of ordered materials and equipment or shipyard construction, failure of equipment to meet quality
and/or performance standards, financial or operating difficulties experienced by equipment vendors or the
shipyard, unanticipated actual or purported change orders, inability to obtain required permits or
approvals, unanticipated cost increases between order and delivery, design or engineering changes and
work stoppages and other labor disputes, adverse weather conditions or any other events of force majeure.
Significant cost overruns or delays could have a material adverse effect on our business, financial
condition, cash flows and results of operations. Additionally, failure to complete a project on time may
result in the delay of revenue from that vessel.

We have and may in the future contract with a trading house or a shipyard for the construction of a
newbuilding. In the event the seller or the shipyard does not perform under its contract and we are unable
to enforce the refund guarantee with a third-party bank for any reason, or we have not obtained such a
guarantee, we may lose all or part of our investment, which could have a material adverse effect on our
business, financial condition, cash flows and results of operations.

We currently bank with a limited number of financial institutions, which subjects us to credit risk.

We currently bank with a limited number of financial institutions. An event of default by any of these
financial institutions could have a material adverse effect on our business, financial condition, cash flows
and results of operations. In addition, our financial institutions are subject to internal and regulatory
compliance protocols, which may delay access to our accounts. Such a delay could impact our ability to
consummate transactions and operate our business, which could have a material adverse effect on our
business, financial condition, cash flows and results of operations.
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Risks Relating to Our Ordinary Shares
There may not be a liquid market for the Grindrod Shipping ordinary shares.

There is currently no public market for the Grindrod Shipping ordinary shares. It is expected that the
Grindrod Shipping ordinary shares will be listed on the NASDAQ in the United States and the JSE in
South Africa after the Spin-Off is effected. There can be no assurance as to the liquidity of any markets
that may develop for the Grindrod Shipping ordinary shares or the price at which the Grindrod Shipping
ordinary shares may trade. The liquidity and the market for the Grindrod Shipping ordinary shares may be
affected by a number of factors including variations in exchange and interest rates, the deterioration and
volatility of the markets for similar securities, and/or any changes in Grindrod Shipping’s liquidity, financial
condition, creditworthiness, results and profitability and future prospects. In addition, because our initial
shareholder base upon listing will consist primarily of South African residents who are expected to initially
trade their ordinary shares on the JSE, the liquidity of the ordinary shares on the NASDAQ may be
adversely impacted. As a result, the initial trading prices of the Grindrod Shipping ordinary shares may not
be indicative of future trading prices. Furthermore, ordinary shares owned by our “affiliates,” as that term
is defined in Rule 144 under the Securities Act, will be subject to certain restrictions on transfer under the
U.S. securities laws. Affiliates will only be permitted to sell their shares pursuant to a valid exemption from
the registration requirements of the Securities Act or pursuant to an effective registration statement, which
may impact the liquidity of the ordinary shares. In addition, trading volumes of Grindrod Shipping
ordinary shares may be significantly less liquid than trading volumes of Parent’s ordinary shares before the
Spin-Off.

The Grindrod Shipping ordinary shares will be traded on more than one stock exchange and this may result in price
variations between the markets.

The Grindrod Shipping ordinary shares are expected to be listed on each of NASDAQ and the JSE.
Trading in the Grindrod Shipping ordinary shares therefore will take place in different currencies (U.S.
dollars on the NASDAQ and South African Rand on the JSE), and at different times (resulting from
different time zones, different trading days and different public holidays in the United States and South
Africa). The trading prices of the Grindrod Shipping ordinary shares on these two markets may differ as a
result of these, or other, factors. Any decrease in the price of Grindrod Shipping’s ordinary shares on
either of these markets could cause a decrease in the trading prices of Grindrod Shipping’s ordinary shares
on the other market.

If securities or industry analysts do not publish research or reports about Grindrod Shipping’s business, or publish
negative reports about its business, Grindrod Shipping’s ordinary share price and trading volume could decline.

There is no current analyst coverage of Grindrod Shipping. The trading market for Grindrod Shipping
ordinary shares depends, in part, upon the research and reports that securities or industry analysts publish
about Grindrod Shipping or its businesses. If securities or industry analysts do not cover Grindrod
Shipping, it could lose visibility in the financial markets, which could cause its share price or trading
volume to decline.

Grindrod Shipping may not have sufficient distributable profits to pay dividends or otherwise distribute cash or
assets to shareholders.

Under Singapore law and Grindrod Shipping’s constitution, dividends, whether in cash or in specie, must
be paid out of Grindrod Shipping’s profits available for distribution. Grindrod Shipping has no immediate
plans to pay a cash dividend. See “Item 8. Financial Information—Dividend Policy and Dividend
Distributions”. As a holding company, Grindrod Shipping will earn distributable profits when it receives
dividends and since Grindrod Shipping is a new company that has not received any dividends, it currently
does not have distributable profits from which dividends may be declared. The availability of distributable
profits is assessed on the basis of Grindrod Shipping’s standalone unconsolidated accounts, which are
based upon IFRS. There is no assurance that Grindrod Shipping will not incur losses, that it will become
profitable, or that it will have sufficient distributable income that might be distributed to its shareholders as
a dividend or other distribution in the foreseeable future. Therefore, Grindrod Shipping will be unable to
pay dividends to its shareholders unless and until it has generated sufficient distributable reserves.
Accordingly, it may not be legally permissible for Grindrod Shipping to pay dividends to its shareholders.

Notwithstanding that sufficient profits may be available for distribution, there are other conditions which
may limit Grindrod Shipping’s ability to pay dividends. Grindrod Shipping’s board of directors may,
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without the approval of the shareholders under Singapore law, declare interim dividends during a fiscal
year and any final dividends declared by Grindrod Shipping’s board of directors after the close of a fiscal
year must be approved by shareholders at a general meeting. As such, any determination to pay dividends
will be at the discretion of Grindrod Shipping’s board of directors, which may exercise its discretion to
retain Grindrod Shipping’s future earnings for use in the development of Grindrod Shipping’s business, in
reducing Grindrod Shipping’s indebtedness and for general corporate purposes. As a result, it is possible
that only an appreciation of the price of our ordinary shares, if any, will provide a return to investors in our
ordinary shares for the foreseeable future. Such potential appreciation is uncertain and unpredictable.

In addition, under Singapore law, it is possible to effect a capital reduction exercise to return cash and/or
assets to shareholders by way of shareholder approval if Grindrod Shipping meets the relevant solvency
requirements, which will be attested to by Grindrod Shipping’s board of directors. The completion of the
capital reduction exercise will depend on whether Grindrod Shipping’s directors can execute a solvency
statement, as well as whether there are any creditor objections raised. A reduction of capital is also
possible by way of a shareholder approval if approved by an order of the court.

Any dividend payments on the Grindrod Shipping ordinary shares would be declared in U.S. dollars, and any
shareholder whose principal currency is not the U.S. dollar would be subject to risks of exchange rate fluctuations.

The Grindrod Shipping ordinary shares are, and any cash dividends or other distributions to be declared in
respect of them, if any, will be denominated in U.S. dollars. Shareholders whose principal currency is not
the U.S. dollar will be exposed to foreign currency exchange rate risk. Any depreciation of the U.S. dollar
in relation to such foreign currency will reduce the value of such shareholders’ ordinary shares and any
appreciation of the U.S. dollar will increase the value in foreign currency terms. In addition, Grindrod
Shipping will not offer its shareholders the option to elect to receive dividends, if any, in any other
currency. Consequently, shareholders may be required to arrange their own foreign currency exchange,
either through a brokerage house or otherwise, which could incur additional commissions or expenses.

Grindrod Shipping is a Singapore company, and because the rights of shareholders under Singapore law differ from
those under U.S. law, you may have difficulty in protecting your shareholder rights or enforcing any judgment
obtained in the United States against Grindrod Shipping or its affiliates.

Grindrod Shipping’s corporate affairs are governed by its constitution and by the applicable laws governing
corporations incorporated in Singapore. The rights of Grindrod Shipping shareholders and the
responsibilities of members of its board of directors under Singapore law are different from those
applicable to a corporation incorporated in the United States and, therefore, Grindrod Shipping
shareholders may have more difficulty protecting their interests in connection with actions by the
management or members of the board of directors than they would as shareholders of a corporation
incorporated in the United States.

All of Grindrod Shipping’s directors and senior management reside outside the United States. As a result,
it may be difficult for investors to effect service of process within the United States upon Grindrod
Shipping or any of these persons or to enforce in the United States any judgment obtained in the U.S.
courts against Grindrod Shipping or any of these persons, including judgments based upon the civil liability
provisions of the U.S. federal securities laws or the laws of any state or territory of the United States.

There is no treaty between the United States and Singapore providing for the reciprocal recognition and
enforcement of judgments in civil and commercial matters and a final judgment for the payment of money
rendered by any federal or state court in the United States based on civil liability, whether or not
predicated solely upon the federal securities laws, would, therefore, not be automatically enforceable in
Singapore. It is not clear whether a Singapore court may impose civil liability on Grindrod Shipping or
Grindrod Shipping’s directors and officers in a suit brought in the Singapore courts against Grindrod
Shipping or such persons with respect to a violation solely of the federal securities laws of the United
States.

In addition, only registered shareholders reflected in the register of members are recognized under
Singapore law as shareholders of a company. As a result, only registered shareholders have legal standing
to institute shareholder actions or otherwise seek to enforce their rights as shareholders. Holders of
dematerialised interests in Grindrod Shipping’s shares will be required to be registered shareholders as
reflected in Grindrod Shipping’s register of members in order to institute or enforce any legal proceedings
or claims as shareholders against Grindrod Shipping, its directors or its officers in the Singapore courts.
Holders of dematerialised interests in the ordinary shares may become registered shareholders by
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exchanging their dematerialised interests in our ordinary shares for certificated shares and being registered
in our register of members. The administrative process of becoming a registered holder could result in
delays prejudicial to any legal proceedings or enforcement action. Consequently, it may be difficult for
investors to enforce against Grindrod Shipping, its directors or its officers in Singapore judgments
obtained in the United States which are predicated upon the civil liability provisions of the federal
securities laws of the United States.

Grindrod Shipping is subject to the laws of Singapore, which differ in certain material respects from the laws of the
United States.

As a company incorporated under the laws of the Republic of Singapore, Grindrod Shipping is required to
comply with the laws of Singapore, certain of which are capable of extraterritorial application, as well as
Grindrod Shipping’s constitution. In particular, Grindrod Shipping is required to comply with certain
provisions of the Securities and Futures Act, Chapter 289 of Singapore, or the Singapore Securities and
Futures Act, which prohibit certain forms of market conduct and information disclosures, and impose
criminal and civil penalties on corporations, directors and officers in respect of any breach of such
provisions. Grindrod Shipping is also required to comply with the Singapore Code on Take-Overs and
Mergers, or the Singapore Code, which specifies, among other things, certain circumstances in which a
general offer is to be made upon a change in effective control, and further specifies the manner and price
at which voluntary and mandatory general offers are to be made.

The laws of Singapore and of the United States differ in certain significant respects. The rights of Grindrod
Shipping’s shareholders and the obligations of its directors and officers under Singapore law are different
from those applicable to a company incorporated in the United States in material respects, and Grindrod
Shipping’s shareholders may have more difficulty and less clarity in protecting their interests in connection
with actions taken by Grindrod Shipping’s management, directors or controlling shareholders than would
otherwise apply to a company incorporated in the United States. See “Item 10. Additional Information—
Comparison of Shareholder Rights” for a discussion of differences between Singapore and U.S.
corporation law.

In addition, the application of Singapore law, in particular, the Companies Act, Chapter 50 of Singapore,
or the Singapore Companies Act, may in certain circumstances impose more restrictions on Grindrod
Shipping and its shareholders, directors and officers than would otherwise be applicable to a company
incorporated in the United States. For example, the Singapore Companies Act requires directors to act
with a reasonable degree of diligence and, in certain circumstances, imposes criminal liability for specified
contraventions of particular statutory requirements or prohibitions. In addition, pursuant to the provisions
of the Singapore Companies Act, shareholders holding 10% or more of the total number of paid-up shares
carrying the right of voting in general meetings may require the convening of an extraordinary general
meeting of shareholders by the directors. If the directors fail to comply with such request within 21 days of
the receipt thereof, shareholders holding more than 50% of the voting rights represented by the original
requisitioning shareholders may proceed to convene such meeting, and Grindrod Shipping will be liable for
the reasonable expenses incurred by such requisitioning shareholders. Grindrod Shipping is also required
by the Singapore Companies Act to deduct corresponding amounts from fees or other remuneration
payable by Grindrod Shipping to such non-complying directors.

Anti-takeover provisions under the Singapore Securities and Futures Act and the Singapore Code on Take-overs and
Mergers may delay, deter or prevent a future takeover or change of control of Grindrod Shipping, which could
adversely affect the price of our ordinary shares.

The Singapore Code, issued pursuant to Section 321 of the Singapore Securities and Futures Act, regulates
the acquisition of ordinary shares of, inter alia, listed public companies and contains certain provisions that
may delay, deter or prevent a future takeover or change of control of Grindrod Shipping. Any person
acquiring an interest, either on his own or together with parties acting in concert with him or her, in 30%
or more of the voting shares in Grindrod Shipping must, except with the prior consent of the Singapore
Securities Industry Council, or the SIC, extend a takeover offer for the remaining voting shares in
Grindrod Shipping in accordance with the provisions of the Singapore Code. Likewise, any person holding
between 30% and 50% of the voting shares in Grindrod Shipping, either on his own or together with
parties acting in concert with him or her, must, except with the prior consent of the SIC, make a takeover
offer in accordance with the provisions of the Singapore Code if that person together with parties acting in
concert with him or her acquires additional voting shares in excess of one percent of the total number of
voting shares in any six-month period. Therefore, any investor seeking to acquire a significant stake in
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Grindrod Shipping may be deterred from doing so if, as a result, such investor would be required to
conduct a takeover offer for all of Grindrod Shipping’s voting shares.

Under the Singapore Code, an offeror must treat all shareholders of the same class in an offeree company
equally. A fundamental requirement is that shareholders in the company subject to the takeover offer must
be given sufficient information, advice and time to consider and decide on the offer.

These provisions contained in the Singapore Code may discourage or prevent transactions that involve an
actual or threatened change of control of Grindrod Shipping, and may impede or delay a takeover of
Grindrod Shipping by a third party. This may adversely affect the market price of Grindrod Shipping
ordinary shares and impede the ability of Grindrod Shipping’s shareholders to realize any benefits from a
potential change of effective control of Grindrod Shipping.

Under Singapore law, shareholder approval is required to allow us to issue new shares which could impact our
ability to raise capital or consummate acquisitions. Any issuance of new shares would dilute the percentage
ownership of existing shareholders and could adversely impact the market price of the ordinary shares.

Under Singapore law, Grindrod Shipping may only issue new shares with the prior approval of its
shareholders. Prior to the listing, Grindrod Shipping’s shareholders have provided approval until the
conclusion of our first annual general meeting, to issue new shares (including shares to be issued for vessel
purchases made while any such approval is in effect) (i) up to 25% of the number of ordinary shares
outstanding immediately after the Spin-Off to potentially purchase, directly or indirectly, the vessels
currently owned by our IVS Bulk Pte. Ltd. joint venture, or similar vessels if those vessels are not available
for sale, and (ii) up to 20% of the number of ordinary shares outstanding immediately after the Spin-Off to
purchase other vessels, which could dilute the percentage ownership of existing shareholders and
negatively impact the price of the ordinary shares. Any issuance of additional shares for any other purpose
or in future years (other than shares to be issued for vessel purchases contracted for during an existing
prior approval that remains in effect) will require the approval of shareholders. Because new issuances of
ordinary shares are subject to shareholder approval, or in some circumstances, other regulatory approvals,
if a sufficient number of shares have not been approved for issuance in any given year, we may be delayed
in raising capital through equity offerings or delayed or prevented from consummating an acquisition using
our ordinary shares. Assuming shareholders have approved the issuance of new shares, we may seek to
raise capital in the future, including to fund acquisitions, future investments and other growth
opportunities. We may, for these and other purposes, such as in connection with share incentive and share
option plans (such as our forfeitable share plan, for which we have obtained shareholder approval to issue
shares provided that the aggregate number of ordinary shares that may be granted and not yet vested
under the forfeitable share plan at any one time shall not exceed 5% of the number of shares in issue
(excluding treasury shares) as determined in reference to the day preceding the award), issue additional
ordinary shares or securities convertible into ordinary shares. Any additional issuances of new shares could
dilute the percentage ownership of our existing shareholders and could also adversely impact the market
price of Grindrod Shipping’s ordinary shares. In addition, under the provisions of the Singapore
Companies Act and Grindrod Shipping’s constitution, the board of directors may, with the applicable
shareholder approval, issue new shares on terms and conditions and with the rights (including preferential
voting rights) and restrictions as they may determine and may contain terms adverse to the ordinary shares.

The Jumpstart Our Business Startups Act of 2012, or JOBS Act, will allow Grindrod Shipping to postpone the date
by which it must comply with some of the laws and regulations intended to protect investors and to reduce the
amount of information provided in Grindrod Shipping’s reports filed with the SEC, which could undermine
investor confidence in Grindrod Shipping and adversely affect the market price of Grindrod Shipping’s ordinary
shares.

For so long as Grindrod Shipping remains an “emerging growth company” as defined in the JOBS Act, it
intends to take advantage of certain exemptions from various requirements that are applicable to public
companies that are not emerging growth companies including:

* the provisions of the Sarbanes-Oxley Act of 2002, as amended, or Sarbanes-Oxley Act, requiring
that Grindrod Shipping’s independent registered public accounting firm provide an attestation
report on the effectiveness of Grindrod Shipping’s internal control over financial reporting;
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e Section 107 of the JOBS Act, which provides that an “emerging growth company” can take
advantage of the extended transition period provided in Section 7(a)(2)(B) of the Securities Act
of 1933, as amended, or the Securities Act, for complying with new or revised accounting
standards. This means that an “emerging growth company” can delay the adoption of certain
accounting standards until those standards would otherwise apply to private companies. Grindrod
Shipping currently prepares its combined financial statements in accordance with IFRS as issued
by the IASB, which do not have separate provisions for publicly traded and private companies.
However, in the event Grindrod Shipping converts to U.S. GAAP in the future while it is still an
emerging growth company, Grindrod Shipping may be able to take advantage of the benefits of
this extended transition period and, as a result, during the time that Grindrod Shipping delays
such adoption of new or revised accounting standards Grindrod Shipping’s financial statements
may not be comparable to companies that comply with all public company accounting standards;
and

e any rules that may be adopted by the Public Company Accounting Oversight Board requiring
mandatory audit firm rotation or a supplement to the auditor’s report on the financial statements.

Grindrod Shipping intends to take advantage of these exemptions until it is no longer an “emerging growth
company”. Grindrod Shipping will remain an emerging growth company until the earlier of (1) the last day
of the fiscal year (a) following the fifth anniversary of the date of its first sale of equity securities pursuant
to an effective registration statement under the Securities Act, (b) in which it has total annual gross
revenue of at least $1.07 billion, or (c¢) in which it is deemed to be a large accelerated filer, which means
the market value of Grindrod Shipping ordinary shares that is held by non-affiliates exceeds $700 million
as of the prior June 30, and (2) the date on which it issued more than $1.0 billion in non-convertible debt
during the prior three-year period.

Grindrod Shipping cannot predict if investors will find its ordinary shares less attractive because it may rely
on these exemptions. If some investors find Grindrod Shipping ordinary shares less attractive as a result,
there may be a less active trading market for the Grindrod Shipping ordinary shares, and the market prices
may be more volatile and may decline.

As a “foreign private issuer” Grindrod Shipping is permitted, and intends, to follow certain home country corporate
governance practices instead of otherwise applicable SEC and NASDAQ requirements, which may result in less
protection than is accorded to investors under rules applicable to domestic U.S. issuers.

Grindrod Shipping’s status as a foreign private issuer also exempts it from compliance with certain SEC
laws and regulations and certain regulations of the NASDAQ, including the proxy rules, the short-swing
profits recapture rules of Section 16 of the Exchange Act of 1934, as amended, or the Exchange Act,
certain rules relating to disclosure regarding executive compensation, and certain governance requirements
such as independent director oversight of the nomination of directors and executive compensation. In
addition, we will not be required under the Exchange Act to file current reports and financial statements
with the SEC as frequently or as promptly as U.S. domestic companies whose securities are registered
under the Exchange Act and we will generally be exempt from filing quarterly reports with the SEC. As a
foreign private issuer, Grindrod Shipping will be required to file (i) its annual financial statements on
Form 20-F within four months of the end of each fiscal year so long as it is subject to the reporting
requirements of Section 13(a) or Section 15(d) of the Exchange Act and (ii) furnish on Form 6-K an
interim balance sheet and income statement as of the end of its second fiscal quarter within six months of
the end of the second quarter so long as it is listed on NASDAQ. We may also consider furnishing
quarterly financial information on Form 6-K to the SEC, although there can be no assurance as to the
timing or adoption of the reporting of such quarterly financial information. Further, the information
Grindrod Shipping files or furnishes will not be the same as the information that is required in annual and
quarterly reports on Form 10-K or Form 10-Q for U.S. domestic issuers. Furthermore, as a foreign private
issuer, Grindrod Shipping will also not be subject to the requirements of Regulation Fair Disclosure, or
Regulation FD, promulgated under the Exchange Act, which restricts the selective disclosure of material
information.

These exemptions and leniencies will reduce the frequency and scope of information and protections to
which you are entitled as an investor.
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Grindrod Shipping may lose its foreign private issuer status, which would then require it to comply with the
Exchange Act’s domestic reporting regime and cause Grindrod Shipping to incur additional legal, accounting and
other expenses.

Grindrod Shipping is required to determine its status as a foreign private issuer on an annual basis at the
end of its second fiscal quarter. In order to maintain its current status as a foreign private issuer, either
(1) a majority of Grindrod Shipping ordinary shares must be either directly or indirectly owned of record
by non-residents of the United States or (2) (a) a majority of Grindrod Shipping’s executive officers or
directors must not be U.S. citizens or residents, (b) more than 50 percent of Grindrod Shipping’s assets
cannot be located in the United States and (c) Grindrod Shipping’s business must be administered
principally outside the United States. If Grindrod Shipping loses this status, it would be required to comply
with the Exchange Act reporting and other requirements applicable to U.S. domestic issuers, which are
more detailed and extensive than the requirements for foreign private issuers. Grindrod Shipping may also
be required to make changes in its corporate governance practices in accordance with various SEC rules
and the NASDAQ listing standards. Further, Grindrod Shipping would be required to comply with
U.S. GAAP, as opposed to IFRS, in the preparation and issuance of its financial statements for historical
and current periods. The regulatory and compliance costs to Grindrod Shipping under U.S. securities laws
if it is required to comply with the reporting requirements applicable to a U.S. domestic issuer may be
higher than the cost it would incur as a foreign private issuer. As a result, Grindrod Shipping expects that a
loss of foreign private issuer status would increase its legal and financial compliance costs.

If Grindrod Shipping fails to establish and maintain proper internal controls, its ability to produce accurate
financial statements or comply with applicable regulations could be impaired.

Section 404(a) of the Sarbanes-Oxley Act requires that, beginning with Grindrod Shipping’s annual report
for the fiscal year ending December 31, 2019, Grindrod Shipping’s management assess and report annually
on the effectiveness of its internal controls over financial reporting and identify any material weaknesses in
its internal controls over financial reporting. Although Section 404(b) of the Sarbanes-Oxley Act requires
Grindrod Shipping’s independent registered public accounting firm to issue an annual report that
addresses the effectiveness of our internal controls over financial reporting, Grindrod Shipping has opted
to rely on the exemptions provided to it by virtue of being an “emerging growth company”, and
consequently we will not be required to comply with SEC rules that implement Section 404(b) of the
Sarbanes-Oxley Act until we are no longer an “emerging growth company”.

As of the date of this filing, Grindrod Shipping is implementing stand-alone controls and procedures to
maintain appropriate segregation of duties in its manual and computer based business processes that it
believes are appropriate for a company of its size and extent of business transactions. However, Grindrod
Shipping has not completed an assessment to determine whether these controls and procedures would be
considered effective for purposes of Section 404(a) and there is no guaranty that there will not be a
pervasive impact over the preparation of the financial statements going forward.

In order to maintain and improve the effectiveness of its disclosure controls and procedures and internal
controls over financial reporting, Grindrod Shipping will need to expend significant resources and provide
significant management oversight. Grindrod Shipping is in the process of reviewing and improving its
internal controls over financial reporting for compliance with Section 404(a) of the Sarbanes-Oxley Act,
which may include hiring new accounting personnel and engaging external temporary resources.
Implementing any appropriate changes to internal controls may require specific compliance training of
Grindrod Shipping’s directors and employees, entail substantial costs in order to modify its existing
accounting systems, take a significant period of time to complete and divert management’s attention from
other business concerns. These changes may not, however, be effective in maintaining the adequacy of
Grindrod Shipping’s internal controls.

If either Grindrod Shipping is unable to conclude that it has effective internal controls over financial
reporting or, at the appropriate time, Grindrod Shipping’s independent auditors are unwilling or unable to
provide it with an unqualified report on the effectiveness of its internal controls over financial reporting as
required by Section 404(b) of the Sarbanes-Oxley Act, investors may lose confidence in Grindrod
Shipping’s operating results, the price of the Grindrod Shipping ordinary shares could decline and
Grindrod Shipping may be subject to litigation or regulatory enforcement actions.
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Grindrod Shipping will incur significant increased costs as a result of operating as a company whose ordinary
shares are publicly traded in the United States, and its management will be required to devote substantial time to
new compliance initiatives.

As a company whose ordinary shares will be publicly traded in the United States, Grindrod Shipping will
incur significant legal, accounting, insurance and other expenses that it has not previously incurred. In
addition, the Sarbanes-Oxley Act, Dodd-Frank Wall Street Reform and Consumer Protection Act and
related rules implemented by the SEC, have imposed various requirements on public companies including
requiring establishment and maintenance of effective disclosure and internal controls. Grindrod Shipping’s
management and other personnel will need to devote a substantial amount of time to these compliance
initiatives, and Grindrod Shipping will need to add additional personnel and build its internal compliance
infrastructure. Moreover, these rules and regulations will increase Grindrod Shipping’s legal and financial
compliance costs and will make some activities more time-consuming and costly. These laws and
regulations could also make it more difficult and expensive for Grindrod Shipping to attract and retain
qualified persons to serve on the board of directors, board committees or as senior management.
Furthermore, if Grindrod Shipping is unable to satisfy its obligations as a public company in the United
States, it could be subject to delisting of the ordinary shares, fines, sanctions and other regulatory action
and potentially civil litigation.

Risks Related to the Spin-Off
The Spin-Off may not achieve some or all of the anticipated benefits.

Grindrod Shipping may not realize some or all of the anticipated strategic, financial, operational or other
benefits from the Spin-Off. The Spin-Off is expected to provide the following benefits, among others:

e allowing shareholders of each company to identify more clearly the different characteristics of
Parent and Grindrod Shipping and to value them separately;

* allowing management of each of Parent and Grindrod Shipping to focus solely on each of their
respective businesses and pursue their respective strategies;

* providing employees of each of Parent and Grindrod Shipping stock-based incentives linked
solely to his or her employer; and

* enabling each of Parent and Grindrod Shipping to elect an appropriately sized board of directors
comprised of individuals with the skills and sector knowledge relevant to each business.

Grindrod Shipping may not achieve these and other anticipated benefits for a variety of reasons, including,
among others:

* the Spin-Off will require significant amounts of Grindrod Shipping’s management’s time and
effort, which may divert management’s attention from operating and growing the business;

» following the Spin-Off, Grindrod Shipping may be more susceptible to market fluctuations and
other adverse events than if it were still a part of Parent;

» following the Spin-Off, Grindrod Shipping’s business will be less diversified than Parent’s
business prior to the Spin-Off; and

* the other actions required to separate Parent’s and Grindrod Shipping’s respective businesses
could disrupt Grindrod Shipping’s operations.

As independent publicly traded companies, Parent and Grindrod Shipping will be smaller than the
combined companies pre-separation and Grindrod Shipping will be less diversified than Parent’s business.
As a result, each company may be more vulnerable to changing market conditions, which could materially
and adversely affect their respective business, financial condition, cash flows and results of operations.

Parent’s historical performance may not be representative of Grindrod Shipping’s performance as a separate
company.

Grindrod Shipping’s combined financial statements have been prepared on a stand-alone basis and are
derived from combining the financial statements of Parent’s shipping business subsidiaries, GSPL and
GSSA, that Grindrod Shipping will acquire immediately prior to the Spin-Off, and their respective
underlying accounting records. In addition, Grindrod Shipping’s combined financial statements include
OACL and Unicorn Bunker businesses which will not be transferred to us in the Spin-Off. Accordingly, the
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Grindrod Shipping combined financial statements do not necessarily reflect what Grindrod Shipping’s
financial condition, results of operations and cash flows would have been had it been a separate, stand-
alone entity during the periods presented. Parent did not account for Grindrod Shipping, and Grindrod
Shipping was not operated, as a single, stand-alone entity for the periods presented.

Additionally, in preparing the unaudited pro forma combined financial information, Parent and Grindrod
Shipping based the pro forma adjustments on available information and assumptions that they believe are
reasonable and factually supportable; however, these assumptions may prove not to be accurate. Also,
Grindrod Shipping’s unaudited pro forma combined financial information may not give effect to various
ongoing additional costs Grindrod Shipping may incur in connection with being an independent public
company. Accordingly, the Grindrod Shipping unaudited pro forma combined financial information does
not necessarily reflect what Grindrod Shipping’s financial condition and results of operations would have
been as an independent public company and is not necessarily indicative of its future financial condition or
future results of operations. Please refer to “Item 5. Operating and Financial Review and Prospects” and
“Item 18. Financial Statements—Unaudited Pro Forma Condensed Financial Information” and “Item 18.
Financial Statements—Historical Combined Financial Statements” and the notes to those statements
included elsewhere in this registration statement.

While we have some ability to seek a claim against Parent for certain liabilities relating to the Spin-Off or otherwise
attributable to Parent’s businesses, available remedies may be limited.

Although Grindrod Shipping may be able to seek a claim against Parent in connection with the Spin-Off or
Parent’s operation of GSPL and GSSA prior to the Spin-Off, Parent is not obligated to indemnify
Grindrod Shipping for any claims made against us that are properly attributable to Parent and is entitled to
assert certain defenses to such a claim by agreement and applicable law. As such, there can be no
assurance that such a claim would succeed. Any liabilities relating to such claims may be significant and
could negatively impact Grindrod Shipping’s business. Even if Grindrod Shipping ultimately succeeds in
recovering from Parent any amounts for which Grindrod Shipping is held liable, it may be temporarily
required to bear these losses itself. Each of these risks could negatively affect Grindrod Shipping’s
business, financial condition, cash flows and results of operations. See “Item 10. Additional Information—
Material Contracts—Contracts Relating to the Spin-Off”.

The combined post-separation value of Parent and Grindrod Shipping ordinary shares may not equal or exceed the
pre-separation value of Parent ordinary shares.

As a result of the Spin-Off, Parent expects the trading price of Parent ordinary shares on the JSE
immediately following the Spin-Off to be lower than the “regular-way” trading price of such ordinary
shares immediately prior to the Spin-Off because the trading price will no longer reflect the value of
Parent’s existing shipping business being transferred to us. There can be no assurance that the aggregate
market value of the Parent ordinary shares on the JSE and the Grindrod Shipping ordinary shares
following the Spin-Off will be higher than or the same as the market value of Parent ordinary shares would
have been if the separation did not occur.

After the Spin-Off; certain of Grindrod Shipping’s executive officers and directors may have actual or potential
conflicts of interest because of their current or former positions in Parent or their ownership of Parent equity.

Certain of the persons who will be Grindrod Shipping’s executive officers and directors will be former
directors, officers or employees of Parent and thus have professional relationships with Parent’s executive
officers and directors. We also expect that two members of our board of directors and our Alternate
Director will continue to be members of Parent’s board of directors after the Spin-Off. In addition, certain
of our executive officers and directors have a financial interest in Parent as a result of their beneficial
ownership of Parent’s equity. These relationships and financial interests may create, or may create the
appearance of, conflicts of interest when these directors and executive officers face decisions that could
have different implications for Parent than for Grindrod Shipping.

The one-time and ongoing costs of the Spin-Off may be greater than expected.

There are risks and uncertainties relating to the execution of the Spin-Off, including the timing and
certainty of the satisfaction or waivers of the conditions to the Spin-Off. In addition, Grindrod Shipping
will incur costs in connection with the transition to being a stand-alone public company that relate
primarily to accounting, tax, legal and other professional costs; modifications to its credit agreements
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relating to the release of certain Parent guarantees; compensation costs, such as vesting of certain Parent
incentive awards upon completion of the Spin-Off; cost of our new employee share scheme; recruiting and
relocation costs associated with hiring senior management personnel; and costs to separate information
systems. These costs, whether incurred before or after the Spin-Off, may be greater than anticipated and
could have a material adverse effect on Grindrod Shipping’s business, financial condition, cash flows and
results of operations.

As Grindrod Shipping builds its stand-alone information technology infrastructure and transitions its data to its
own systems, it could incur substantial additional costs and experience business interruptions.

After the Spin-Off, Grindrod Shipping will continue to install and implement its stand-alone information
technology infrastructure to support its critical business functions, including accounting and reporting,
inventory control and distribution. Grindrod Shipping may incur interruptions in business operations if it
cannot transition effectively from Parent’s existing transactional and operational systems and data centers.
Grindrod Shipping may not be successful in implementing new systems and transitioning data, and it may
incur substantially higher costs for implementation than currently anticipated. Operational interruptions
that result from the implementation of these new systems and replacement of Parent’s information
technology services, or our failure to implement the new systems and replace Parent’s services successfully
or on the anticipated timetable currently contemplated for such transition, could significantly increase the
anticipated costs associated with the transition, disrupt Grindrod Shipping’s business and could have a
material adverse effect on its business, financial condition, cash flows and results of operations. In
addition, if Grindrod Shipping is unable to replicate or transition certain systems, its ability to comply with
regulatory requirements could be impaired.

Tax Risks
We may have to pay tax on U.S. source income, which would reduce our earnings.

Under the Internal Revenue Code of 1986, as amended, or the Code, 50% of the gross income derived by a
non-U.S. corporation from, or in connection with, the use (or hiring or leasing for use) of a vessel, or the
performance of services directly related to the use of a vessel that is attributable to transportation that
either begins or ends, but that does not both begin and end, in the United States is characterized as U.S.
source international transportation income. U.S. source international transportation income generally is
subject to a 4% U.S. federal income tax without allowance for deduction or, if such U.S. source
international transportation income is effectively connected with the conduct of a trade or business in the
United States, U.S. federal corporate income tax (imposed at up to a 21% rate from January 1, 2018) as
well as a branch profits tax (presently imposed at a 30% rate on effectively connected earnings), unless the
non-U.S. corporation qualifies for the statutory exemption from tax under Section 883 of the Code, or the
Section 883 Exemption. The Section 883 Exemption applies separately to us and each of our subsidiaries
that is treated as a corporation for U.S. federal income tax purposes and earns U.S. source international
transportation income (which we refer to below as our “applicable subsidiaries™).

It is uncertain whether we will qualify for the Section 883 Exemption for any taxable year. If we qualify for
the Section 883 Exemption for a taxable year, then we expect that each of our applicable subsidiaries that
is more than 50%-owned (by value) by us for at least half of the number of days in such taxable year would
also qualify for the Section 883 Exemption for such taxable year. We believe that we will qualify for the
Section 883 Exemption if (i) our ordinary shares satisfy certain listing and trading volume requirements
and (ii) less than 50% of our ordinary shares are owned, actually or constructively under specified share
attribution rules, on more than half the number of days in the relevant taxable year, by persons who each
own 5% or more of our ordinary shares, or 5% shareholders. However, we expect that one or more 5%
shareholders may own 50% or more of our ordinary shares for more than half of the number of days
during our current taxable year and/or future taxable years. In this case, we would not be eligible for the
Section 883 Exemption unless we can establish that a sufficient proportion of such 5% shareholders are
“qualified shareholders” for purposes of the Section 883 Exemption so as to preclude other persons who
are 5% shareholders from owning 50% or more of our ordinary shares for more than half the days during
the relevant taxable year. We would be required to satisfy certain substantiation requirements regarding
the identity of any 5% shareholders that are “qualified shareholders”, and these substantiation
requirements are onerous and there is no assurance that we would be able to satisfy them. In particular, we
would be required to obtain certifications of “qualified shareholder” status from any 5% shareholders that
we rely upon for this purpose, which our 5% shareholders may not be willing or able to provide. Given the
factual nature of the issues involved and the practical uncertainties, we can give no assurances as to our or
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our applicable subsidiaries’ qualification for the exemption from tax under Section 883 of the Code for any
taxable year. Furthermore, our board of directors could determine that it is in our best interests to take an
action that would result in our and our applicable subsidiaries not being able to qualify for the exemption
from tax under Section 883 of the Code in the future. Even if we qualify for the Section 883 Exemption for
a taxable year, our applicable subsidiaries that are not more than 50%-owned (by value) by us for at least
half of the number of days in such taxable year may not qualify for the Section 883 Exemption. There can
be no assurance that we or any of our applicable subsidiaries will qualify for the Section 883 Exemption for
any taxable year.

If we or our subsidiaries were not entitled to the Section 883 Exemption for any taxable year, we and our
subsidiaries generally would be subject to a 4% U.S. federal income tax with respect to our and our
subsidiaries” gross U.S. source international transportation income or, if such U.S. source international
transportation income were effectively connected with the conduct of a trade or business in the United
States, U.S. federal corporate income tax as well as a branch profits tax for any such taxable year or years.
Our and our subsidiaries’ failure to qualify for the Section 883 Exemption could have a negative effect on
our business and would result in decreased earnings available for distribution to our shareholders. Please
see the discussion under “Item 10. Additional Information—Taxation—Material U.S. Federal Income Tax
Considerations—Taxation of Operating Income”.

U.S. tax authorities could treat us as a “passive foreign investment company,” which could have adverse U.S. federal
income tax consequences to U.S. shareholders.

In general, a non-U.S. entity treated as a corporation for U.S. federal income tax purposes will be treated
as a “passive foreign investment company,” or a PFIC, for U.S. federal income tax purposes, for any
taxable year, if, taking into account certain look-through rules, at least 75% of its gross income for such
taxable year consists of certain types of “passive income,” or at least 50% of the average value of the
entity’s assets during such taxable year produce or are held for the production of those types of “passive
income”. For purposes of these tests, “passive income” generally includes dividends, interest, capital gains
and rents derived other than in the active conduct of rental business. For purposes of these tests, income
earned from the performance of services would not constitute “passive income”. By contrast, rental
income generally would constitute “passive income” unless it were treated as derived in the active conduct
of a trade or business under applicable rules.

U.S. shareholders of a PFIC are subject to a disadvantageous U.S. federal income tax regime with respect
to the income derived by the PFIC, the distributions they receive from the PFIC, and the gain, if any, they
derive from the sale or other disposition of their shares in the PFIC, as well as additional U.S. federal
income tax filing obligations.

Based on our current and projected income, assets and methods of operation, we believe that we should
not be treated as a PFIC with respect to our taxable year following the completion of the Spin-Off, (as
described in “Item 9. The Offer and Listing—Offer and Listing Details—Mechanics of the Spin-Off”’) and
we expect that we should not become a PFIC for the foreseeable future. In this regard, we expect that
substantially all of the vessels in our Fleet will be engaged in time or voyage chartering activities and we
intend to treat our income from those activities as non-passive income, and the vessels engaged in those
activities as non-passive assets, for PFIC purposes.

There is a significant amount of legal authority consisting of the Code, legislative history, and U.S. Internal
Revenue Service, or IRS, pronouncements and administrative rulings supporting our position that the
income derived from time charters and voyage charters constitutes services income (rather than rental
income) for other tax purposes. There is, however, no direct legal authority under the PFIC rules
addressing whether income from time chartering activities is services income or rental income. Moreover,
it should be noted that there is also authority which characterizes time charter income as rental income
rather than services income for other tax purposes. Accordingly, no assurance can be given that the IRS or
a court of law will accept our position and there is a risk that the IRS or a court of law could determine
that we are a PFIC. In addition, no assurance can be given as to our current and future PFIC status,
because such status requires an annual factual determination based upon the composition of our income
and assets for the entire taxable year. In particular, because the total value of our assets for purposes of the
asset test described above will generally be calculated using the market price of our ordinary shares, our
PFIC status may depend in large part on the market price of our ordinary shares. Accordingly, fluctuations
in the market price of the ordinary shares may cause us to become a PFIC. In addition, the composition of
our income and assets will be affected by how, and how quickly, we use the cash generated by our business
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operations and any net proceeds that we receive from any future financing or capital transactions. The
PFIC determination also depends on the application of complex U.S. federal income tax rules concerning
the classification of our assets and income for this purpose, and these rules are uncertain in some respects.
Further, the PFIC determination is made annually and our circumstances or the nature of our operations
may change. Accordingly, there can be no assurance that we will not be classified as a PFIC for the current
taxable year or any future taxable year, and no ruling from the IRS or opinion of counsel has been issued
or has been or will be sought with respect to our potential status as a PFIC.

If the IRS were to determine that we are a PFIC for any taxable year in which a U.S. shareholder owned
our ordinary shares, the U.S. shareholder generally would be subject to special tax rules resulting in
increased tax liability with respect to any “excess distribution” the U.S. shareholder receives on, and any
gain the U.S. shareholder realizes from a sale or other disposition (including a pledge) of, our ordinary
shares, unless a “mark-to-market” election is available and a U.S. shareholder makes such election with
respect to the ordinary shares. In addition, if we were treated as a PFIC for any taxable year in which a
U.S. shareholder owned our ordinary shares, the U.S. shareholder would be required to file IRS
Form 8621 with the U.S. shareholder’s U.S. federal income tax return for each year to report the U.S.
shareholder’s ownership of such ordinary shares. Please see the discussion under “Item 10. Additional
Information—Taxation—Material U.S. Federal Income Tax Considerations—U.S. Federal Income
Taxation of U.S. Holders—PFIC Status and Significant Tax Consequences”.

We may be subject to taxes, which may reduce our cash available for distribution to our shareholders.

We, our subsidiaries and our joint ventures may be subject to tax in the jurisdictions in which we are
organized or operate, reducing the amount of cash available for distribution. In computing our tax
obligation in these jurisdictions, we are required to take various tax accounting and reporting positions on
matters that are not entirely free from doubt and for which we have not received rulings from the
governing authorities. We cannot assure you that upon review of these positions the applicable authorities
will agree with our positions. A successful challenge by a tax authority could result in additional tax
imposed on us or our subsidiaries, further reducing the cash available for distribution. In addition, changes
in our operations or ownership could result in additional tax being imposed on us or our subsidiaries in
jurisdictions in which operations are conducted.

Our wholly owned subsidiary, GSPL, is incorporated under the laws of Singapore and has been accepted
under the Singapore Approved International Shipping Enterprise Scheme, or the Singapore AIS Scheme,
pursuant to which it has the benefit of various tax exemptions in Singapore. In particular, qualifying
income, including income from the operation of foreign-flagged vessels plying in international waters,
would be tax exempt in Singapore. Other benefits under the Singapore AIS Scheme include the automatic
withholding tax exemption on qualifying payments made in respect of qualifying loans entered into on or
before May 31, 2021 to finance the purchase or construction of Singapore-flagged and foreign-flagged
vessels, subject to conditions. The Singapore AIS Scheme is awarded for an initial period of 10 years,
subject to an interim review of compliance after five years, and may be extended at the end of the term.
GSPL’s initial Singapore AIS Scheme expired in 2014 and has been renewed through 2024 subject to
compliance with specified conditions. There is no assurance that for any subsequent renewal we will be
able to meet the qualifying conditions for the Singapore AIS Scheme at the time of renewal, that the
Maritime and Port Authority of Singapore will grant us such approval, or that the Singapore AIS Scheme
will continue to be available under Singapore laws. In the event that our award of the Singapore AIS
Scheme is not renewed, we will no longer enjoy the tax exemptions described above, and unless we are able
to utilize other similar tax exemption initiatives in the future, whether in Singapore or otherwise, our
income may be subject to Singapore corporate income tax. As such, our business, financial condition,
results of operations and prospects may be materially and adversely affected if our acceptance under the
Singapore AIS Scheme is revoked, suspended, not renewed or otherwise terminated.

Grindrod Shipping shareholders may be subject to Singapore taxes.

Singapore tax law may differ from the tax laws of other jurisdictions, including the United States. Gains
from the sale of Grindrod Shipping ordinary shares by a person not tax resident in Singapore may be
taxable in Singapore if such gains are considered as being part of the profits of any business carried on in
Singapore. For additional information, see “Item 10. Additional Information—Taxation—Singapore Tax
Considerations” in this registration statement. You should consult your tax advisors concerning the overall
tax consequences of acquiring, owning or selling the Grindrod Shipping ordinary shares.
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ITEM 4. INFORMATION ON THE COMPANY
A. History and Development of the Company

Grindrod Shipping is the holding company which will acquire the international drybulk and tanker
shipping group of Parent, whose origins date back to the formation of a shipping and related business in
1910 by Captain John Edward Grindrod. Grindrod Shipping was incorporated as a private company,
Grindrod Shipping Holdings Pte. Ltd., in Singapore on November 2, 2017 under the Singapore Companies
Act. With effect from April 25, 2018, Grindrod Shipping Holdings Pte. Ltd. was converted from a private
company to a public company incorporated in accordance with the laws of Singapore and it changed its
name to Grindrod Shipping Holdings Ltd.

Parent has been involved in various sectors of the shipping and transport industry for more than 100 years.
The drybulk business in its current form under the IVS brand dates back to 1976 and was acquired by
Parent in 1999. The modern day tankers business under the Unicorn brand dates back to 1973 when Parent
acquired a tanker of approximately 20,000 dwt.

On the Closing Date pursuant to Parent board and shareholder authorization, Parent will make a
distribution in specie consisting of the Convertible Notes to be distributed on the Closing Date pro rata to
all of Parent’s ordinary shareholders. Parent’s ordinary shareholders will receive one Convertible Note for
every 40 shares of Parent’s ordinary shares. The Convertible Notes will immediately and automatically
convert into ordinary shares in Grindrod Shipping following the distribution of the Convertible Notes to
Parent’s ordinary shareholders. Each Convertible Note will convert into one ordinary share of Grindrod
Shipping with shareholders of Grindrod Shipping holding Grindrod Shipping ordinary shares in the same
proportion as they hold their Parent ordinary shares immediately following the consummation of the
Spin-Off. For more information on the Spin-Off and the treatment of fractional interests, see “Item 9. The
Offer and Listing—Offer and Listing Details—Mechanics of the Spin-Off”.

Our principal executive offices are located at #03-01 Southpoint, 200 Cantonment Road,
Singapore, 089763 and our telephone number at that location is +65 6323 0048.

From time to time, we have sold vessels in the ordinary course. For a discussion of our principal capital
expenditures, see “Item 5. Operating and Financial Review and Prospects—Liquidity and Capital
Resources”.

B. Business Overview

We are an international shipping company that owns, charters-in and operates a fleet of drybulk carriers
and tankers. We own some of our vessels directly and some of our vessels in joint venture arrangements.

We operate two businesses primarily in: the drybulk carriers business, which is further divided into
handysize, supramax, and other operating segments; and the tankers business, which is further divided into
medium range tankers, small tankers, and other operating segments. Activities that do not relate to these
business segments are accumulated in an “unallocated” segment. Our business also included a container
business held through OACL and a bunker business held through Unicorn Bunker, both of which were
sold in the first quarter of 2018. See “Item 5. Operating and Financial Review and Prospects—The
Spin-Off”.

In the drybulk business we are primarily focused on the handysize and supramax segments. We have
20 handysize drybulk carriers and 12 supramax drybulk carriers in our Fleet with sizes ranging from 28,240
dwt to 60,490 dwt. Our drybulk carriers transport a broad range of major and minor bulk and breakbulk
commodities, including ores, coal, grains, forestry products, steel products and fertilizers, along worldwide
shipping routes, and are currently employed in pools of similarly sized vessels or in the spot market.

In the tankers business we are focused on the medium range tanker segment and also operate in the small
tanker segment. We have 11 medium range tankers and four small tankers in our Fleet with sizes ranging
from 16,480 dwt to 51,570 dwt. Our tankers carry petroleum products, which include both clean products,
such as petrol, diesel, jet fuel and naptha, and dirty products, such as heavy fuel oil. Our tankers do not
carry crude oil. Our tankers are also classed to carry low hazard chemical products, which include liquid
bulk vegetable oils. Our tankers are currently employed in pools of similarly sized vessels, commercially
managed by one of our joint venture partners or third parties, and under various other arrangements,
including charter-out, bareboat charter, under COA or in the spot market.
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As of the date of this registration statement, we operate our Fleet of 47 vessels (excluding two vessels
currently under construction) consisting of 25 owned drybulk carriers (including 13 drybulk carriers that we
own through joint ventures), seven long-term chartered-in drybulk carriers, 12 owned tankers (including six
tankers that we own through joint ventures) and three long-term chartered-in tankers (see the below Fleet
table for details). We regard vessels owned by the joint ventures in which we participate as owned vessels in
our Fleet. As of the date of this registration statement, our Fleet has a total drybulk carrying capacity of
approximately 1.4 million dwt and a total liquid bulk carrying capacity of approximately 580,300 dwt.

We regard chartered-in vessels as part of our Fleet if the period of the charter that we initially commit to is
12 months or more. Once we have included such chartered-in vessels in our Fleet, we will continue to
regard them as part of our Fleet until the end of their chartered-in period, including any period that the
charter has been extended under an option, even if at a given time the remaining period of their charter
may be less than 12 months. Additionally, certain of our chartered-in vessels have purchase options.

In addition to our Fleet, we will from time to time charter-in additional vessels for initial committed
periods of less than 12 months. We may do this entirely for our own profit or loss, or we may do this in
respect of pools that we commercially manage in which event the profit or loss associated with the vessel
will be for the account of the pool. From time to time we have, on average, chartered between 10 to 25
vessels on a short-term basis to take advantage of opportunities in the market and to help service our cargo
contracts alongside our Fleet.

We have partnered with various global partners to operate a portion of our drybulk carriers through two
joint ventures and a portion of our tankers through two joint ventures. We also have a majority interest in a
joint venture that has drybulk freight contracts. For more information on the vessels held through joint
ventures and a description of the key terms of certain of these joint ventures, see the Fleet table and
“—Our Joint Ventures” below.

We have previously and will in future from time to time contract for the construction of newbuilding
vessels. As of the date of this registration statement, we have two newbuilding supramax drybulk carriers
under construction. We may also acquire secondhand vessels or newbuilding resales.

From time to time, we may buy and sell vessels when we consider market conditions make it appropriate to
do so and if our tonnage requirements permit. We consider that our trading of vessels involves both the
acquisition of vessels at times when we perceive prices to be weak and the sale of vessels when values rise.
In determining when to acquire vessels we take into account our liquidity position. our expectation of
fundamental developments in the drybulk and tanker shipping sectors, the level of liquidity in the
secondhand and charter markets, the cash flow earned by the vessel in relation to its value, the vessel’s
condition and technical specifications with particular regard to fuel consumption, expected remaining
useful life, the credit quality of the charterer and duration and terms of charter contracts for vessels
acquired with charters attached, as well as the overall diversification of our Fleet and customers.

We operate two drybulk commercial pools for which we earn pool management fees from third-party
vessel owners and some of our joint venture partners. We do not operate any tanker commercial pools. We
also provide commercial management for our drybulk carrier and one of our tanker joint ventures. We also
technically manage the majority of the vessels that we own directly or through joint ventures.

In addition, we operate a service in the drybulk sector where we ship bulk cargo in parcel sizes that may be
significantly less than the full carrying capacity of a vessel, or even less than the carrying capacity of an
individual hold on a vessel. Where we load more than one parcel of bulk cargo in a hold we will separate
the parcels using steel plates and other dunnage materials. Wherever it makes commercial sense to do so,
we use vessels from our Fleet to carry this type of cargo. We also will source vessels off the spot market to
carry the cargo. We have operated this service for more than 40 years, with a consistent customer base for
most or all of this time.

Our Competitive Strengths

We believe that we possess a number of competitive strengths, including:

»  Established shipping track record in key geographic markets. The Grindrod Shipping business has
been involved in various sectors of the shipping industry for more than 100 years. With a core
presence and primary offices in Africa and Asia, we maintain a strong focus and local business
relationships with critical end-users in geographic regions that have been key to drybulk and
tanker demand growth.
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Strong balance sheet positioned for additional growth. Our balance sheet is well capitalized despite
an increased net loss in 2017, which was largely attributable to the increased non-cash losses
relating to impairments of owned and joint-ventures’ vessels, goodwill and intangible assets. We
have maintained our liquidity position throughout the downturn in drybulk and tanker markets
through a combination of prudent financial risk management and equity investments from our
Parent in 2017. Our moderate financial leverage, which has remained below 40% as of
December 31, 2015, 2016 and 2017 (based on the ratio of total liabilities to total assets), together
with a return to positive net cash flows from operating activities in 2017 and our current
expectation of continued access to bank financing, has strongly positioned us to take advantage of
further growth opportunities. See “Item 3. Key Information—Selected Financial Data”.

Experienced management team. Our management team is led by Martyn Wade, our chief
executive officer, who has 40 years of international shipping experience and has worked for vessel
owners, operators and brokers in London, Johannesburg, New York and Singapore. Mr. Wade is
a member of the Baltic Exchange Limited. Our management team collectively has over 230 years
of combined shipping experience, and has developed industry relationships with charterers,
lenders, shipbuilders, insurers and other industry participants.

Significant in-house commercial and technical management expertise. We commercially and
technically manage the vast majority of our Fleet in-house for quality and cost control reasons
which has generally enabled us to consistently enjoy greater than 98% fleet utilization. We have
also established two drybulk commercial management pools in the drybulk handysize and
supramax sectors that have each demonstrated an ability to outperform, on average, relative to
their industry benchmarks since their inception.

Vessel employment supported by cargo contracts and strong relationships with key counterparties. We
operate a significant base of cargo contracts and we believe that our focus on cargo contracts
supports the employment and regional positioning of our vessels to better enable us to mitigate
spot market volatility while still allowing us to capture upside potential in stronger charter
markets. We have also established strong long-term global relationships with shipping companies,
charterers, shipyards, trading houses, brokers and commercial shipping lenders, including our
joint venture with Vitol, a global energy and commodity trading company.

Quality fleet built to high specifications. We operate a quality fleet of drybulk carrier and tanker
vessels with an average age of approximately six years. Our drybulk carriers have predominately
been built in Japan and our tankers have been predominately built in South Korea. We believe
that owning and maintaining a quality fleet of Japanese and South Korean vessels reduces
off-hire time and operating costs, improves safety and environmental performance and provides
us with a competitive advantage in securing employment for our vessels. Additionally, we believe
that quality vessels built in Japan and South Korea are able to retain value over market cycles.
Our quality fleet will also better allow us to cost effectively comply with increasing environmental
regulations that may be applicable to our vessels.

Long-standing risk management model and liquidity model. We operate a risk management model
and a liquidity model that have been in place for many years and quantify the extent to which our
balance sheet may be at risk to freight market movements and assess our liquidity position under
various scenarios. We utilize these models to evaluate and attempt to mitigate market risk during
any portion of a shipping cycle with a primary focus on maintaining acceptable levels of equity
and liquidity in any potential market downturn.

Business strategies

Our primary objectives are to profitably grow our business and to maintain and enhance our position as a
successful owner and operator of drybulk carrier and tanker vessels. The key elements of our strategy are:

Continue to operate a diversified fleet of drybulk carriers and tankers. Following the Spin-Off, we
intend to initially remain in both the drybulk and tanker sectors. This diversification has
historically enabled us to mitigate our exposure to the cyclicality and volatility of the drybulk and
tanker industries by being able to operate across both markets. We currently intend to expand
and further invest in the drybulk sector where we believe we have a competitive edge due to our
operating capability, quality of our vessels and our relationship with key industry players in Japan.
While we will continue to operate in the tanker sector, we currently do not intend to expand our
tanker fleet and we expect that over time we may divest out of this sector at opportune times in
the market.
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Expanding our drybulk carrier fleet through opportunistic acquisitions of quality vessels at historically
attractive prices. We expect to concentrate on growth opportunities in the handysize and supramax
range in the drybulk sector. Consistent with our operating strategy to date, we expect to balance
our growth between owned and chartered-in vessels. When evaluating acquisitions and
newbuildings, we will consider and analyze, among other things, our liquidity position, our
expectation of fundamental developments in the drybulk shipping sector, the level of liquidity in
the secondhand and charter markets, the cash flow earned by the vessel in relation to its value,
the vessel’s condition and technical specifications with particular regard to fuel consumption,
expected remaining useful life, the credit quality of the charterer and duration and terms of
charter contracts for vessels acquired with charters attached, as well as the overall diversification
of our Fleet and customers.

Continue to grow our relationships with key industry players. We intend to continue to grow our
handysize and supramax pools on the drybulk side of the business while continuing to utilize our
commercial relationships with key counterparties, such as Vitol and Maersk Tankers, or Maersk,
to commercially manage the majority of our tanker fleet.

Mitigate exposure to the volatility and seasonality of the spot market business. We intend to continue
to optimize the employment of our drybulk carriers and tankers through participation in a
balance of both in-house and third-party commercial pools, as well as spot market charters to
end-users. We believe that continued participation in our in-house managed commercial pools in
the drybulk sector will provide us with the opportunity to continue to outperform, on average, the
relevant industry benchmarks, and the use of charters, FFAs and COAs will help enable us to
manage the extent of our exposure to volatile charter rates.

Maintain a strong balance sheet. We intend to take a prudent approach to fleet expansion by
ensuring that balance sheet flexibility, consistent with our risk management model and our
liquidity model, remains a priority at all times. We currently intend to retain the majority of cash
flow to allow us to fund growth and to maintain a strong balance sheet over time in order to adapt
to market cycles.

Our Fleet

The following tables set forth certain summary information regarding our Fleet as of the date of this

registration statement:

Drybulk Carriers

Country of Type of

Vessel Built Build dwt Ownership Type of Employment
Handysize

IVS Merlion. ......... 2013 China 32,070 Owned IVS Handysize Pool
IVS Raffles .......... 2013 China 32,050 Owned IVS Handysize Pool
IVSTIbis............. 2012 Japan 28,240 Owned IVS Handysize Pool
IVS Kinglet . ......... 2011 Japan 33,130 Owned IVS Handysize Pool
IVS Magpie .......... 2011 Japan 28,240 Owned IVS Handysize Pool
IVS Orchard ......... 2011 China 32,530 Owned IVS Handysize Pool
IVSKnot ............ 2010 Japan 33,140 Owned IVS Handysize Pool
IVS Sentosa .. ........ 2010 China 32,700 Owned IVS Handysize Pool
IVS Triview® . ... .. ... 2009 Japan 32,280 Owned IVS Handysize Pool
IVS Shikra . . ......... 2008 Japan 29,660 Chartered-in IVS Handysize Pool

(expires 2018)

IVS Kingbird ... ...... 2007 Japan 32,560 Owned IVS Handysize Pool
IVS Kawana . . ........ 2005 Japan 32,640 Owned IVS Handysize Pool
IVSKanda........... 2004 Japan 32,620 Owned IVS Handysize Pool
IVS Nightjar. . .. ...... 2004 Japan 32,320 Owned IVS Handysize Pool
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Country of Type of
Vessel Built Build dwt Ownership Type of Employment

Handysize—Eco

IVS Tembe® ... ...... 2016 Japan 37,740 Owned Commercially managed
by us alongside the IVS
Handysize Pool

IVS Sunbird® .. ...... 2015 Japan 33,400 Owned IVS Handysize Pool

IVS Thanda® . ........ 2015 Japan 37,720 Owned Commercially managed
by us alongside the IVS
Handysize Pool

IVS Kestrel® ... ...... 2014 Japan 32,770 Owned IVS Handysize Pool

IVS Phinda® . ........ 2014 Japan 37,720 Owned Commercially managed
by us alongside the IVS
Handysize Pool

IVS Sparrowhawk® . ... 2014 Japan 33,420 Owned IVS Handysize Pool

Supramax—Eco

IVS Swinley Forest®. ... 2017 Japan 60,490 Owned IVS Supramax Pool

IVS Gleneagles® . ... .. 2016 Japan 58,070 Owned IVS Supramax Pool

IVS Hayakita ......... 2016 Japan 60,400  Chartered-in IVS Supramax Pool
(expires 2026)@

IVS North Berwick® ... 2016 Japan 60,480 Owned IVS Supramax Pool

IVS Windsor . ........ 2016 Japan 60,280  Chartered-in IVS Supramax Pool
(expires 2026)?

IVS Augusta. . ........ 2015  Philippines® 57,800 Chartered-in IVS Supramax Pool
(expires 2022)®@

IVS Bosch Hoek® ... .. 2015 Japan 60,270 Owned IVS Supramax Pool

IVS Hirono® ... ...... 2015 Japan 60,280 Owned IVS Supramax Pool

IVS Pinehurst . .. ...... 2015  Philippines® 57,810  Chartered-in IVS Supramax Pool
(expires 2022)@

IVS Wentworth® . ... .. 2015 Japan 58,090 Owned IVS Supramax Pool

IVS Crimson Creek .... 2014 Japan 57,950 Chartered-in IVS Supramax Pool
(expires 2021)®@

IVS Naruo . .......... 2014 Japan 60,030  Chartered-in IVS Supramax Pool

(expires 2025)®@

Drybulk Carriers Under Construction

Expected Country of Type of
Vessel Delivery Build dwt Ownership
Supramax-Eco
To Be Named #1 ... ... 2019 Japan 61,000 Owned
To Be Named #2 ... ... 2019 Japan 61,000 Owned
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Tankers

Country of IMO Type of
Vessel Name Built Build dwt Designation Ownership Type of Employment
Small Product
Tankers
Umgeni .......... 2011 China 16,480 11, 1II Owned Brostrom Tanker Pool
Kowie............ 2010 China 16,890 11, 1II Owned Spot Market and
COA
Breede ........... 2009 China 16,900 11, 1II Owned Spot Market and
COA
Berg® . ... ... .. 2008  China 16,900  II, III Owned Time Charter (expires
2018)
Medium Range
Tankers
Matuku .......... 2016 South Korea 50,140 11, 111 Owned Bareboat charter
(expires 2020 with a
two year option)
Lavela® .......... 2010 South Korea 40,100 I Owned Handy Tanker Pool
Rhino............ 2010 South Korea 39,710 11, 1II Owned Handy Tanker Pool
Inyala............ 2008 South Korea 40,040 III Owned Handy Tanker Pool
Coral Stars . ....... 2004 South Korea 40,000 111 Chartered-in COA
(expires 2018)®@
Medium Range
Tankers—Eco
Doric Breeze ...... 2013 South Korea 51,570 11, 111 Chartered-in Commercially
(expires 2020)®  managed by Vitol in
the spot market
and/or time
chartered©
Doric Pioneer . . .. .. 2013 South Korea 51,570 11, 1II Chartered-in Commercially
(expires 2020)®  managed by Vitol in
the spot market
and/or time
chartered©
Leopard Moon” . . .. 2013 South Korea 50,000 11 Owned Commercially
managed by Vitol in
the spot market
and/or time
chartered©
Leopard Sea®. .. ... 2013 South Korea 50,000 11 Owned Commercially
managed by Vitol in
the spot market
and/or time
chartered©
Leopard Star? ... .. 2013 South Korea 50,000 11 Owned Commercially
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Country of IMO Type of
Vessel Name Built Build dwt Designation Ownership Type of Employment

Leopard Sun?® ... .. 2013 South Korea 50,000 11 Owned Commercially
managed by Vitol in
the spot market
and/or time
chartered®

(1) Owned through a joint venture with Mitsui & Co., Ltd. in which we have a 51% interest.
(2) Includes an option to extend the charter-in expiration date.

(3) Owned through a joint venture with Regiment Capital Ltd. and Sankaty European Investments III, S.a.r.l. in which we have a
33.5% interest.

(4) Constructed at Tsuneishi Cebu Shipyard, a subsidiary of Tsuneishi Shipbuilding of Japan.
(5) Owned through a joint venture with Engen Petroleum Limited, or Engen, in which we have a 50% interest.

(6) Our eco product tankers are commercially managed by Mansel Limited. Mansel, an affiliate of Vitol, procures shipping for
various oil cargoes traded by Vitol.

(7)  Owned through a joint venture with Vitol in which we have a 50% interest.
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Employment of Our Fleet

We aim to manage our business in a manner that achieves a balance between maximizing revenue
opportunities and protecting against declines in revenue. We operate our vessels in commercial pools, in
the spot market, on long- and short-term time charters and on occasion on bareboat charters. In addition
to employing our vessels in these ways, we use FFAs and enter into COAs to manage our revenue risk and
employment risk. Where we carry cargo under COAs, we may utilize our Fleet to do so or we may utilize
vessels that we short term charter-in that are not part of our Fleet. We currently employ our vessels
primarily in the spot market or spot market-oriented pools and we do not have a significant amount of
fixed revenue cover. The term “fixed revenue cover” as used in this registration statement refers to the
percentage of operating days in a period in which our vessels are fixed pursuant to vessel employment
agreements into which the group has already entered.

Commercial Pools

To increase vessel utilization and thereby revenues, we participate in commercial pools with similar
modern well-maintained vessels. By operating a large number of vessels as an integrated transportation
system, commercial pools offer customers greater flexibility and a higher level of service while achieving
scheduling efficiencies. Pools employ experienced commercial managers and operators who have close
working relationships with customers and brokers, while technical management is performed by each
vessel owner or procured from third parties. The managers of the pools negotiate voyage charters and
COAs and time charters of various lengths, usually less than 12 months, with customers. The size and scope
of these pools enable them to enhance vessel utilization rates for pool vessels by securing backhaul voyages
and COAs, thus generating higher effective TCE revenue than otherwise might be obtainable for vessels
operating independently in the spot market, while providing a higher level of service offerings to
customers.

A pool aggregates the revenues and agreed expenses, which are usually voyage related expenses, of all of
the vessels in the pool and distributes the net earnings calculated on (i) the number of pool points for the
vessel, and (ii) the number of days the vessel was available to earn revenue for the pool in a distribution
period. Usually a single pool manager is responsible for both the administrative and commercial
management of the participating vessels, including marketing the pool, negotiating charters, including
voyage charters, short duration time charters and longer term COAs, conducting pool operations,
including the distribution of pool cash earnings, and managing bunker purchases, port charges and
administrative services for the vessels. For these services the pool manager charges a fee, which may be a
flat rate per day per vessel in the pool, or a fixed percentage rate applied typically to the gross revenues
earned by the pool, or a combination of both. The pool participants remain responsible for all other costs
including the financing, insurance, manning and technical management of their owned vessels or payment
of charter hire to the owners of chartered-in vessels they have entered into the pool.

In 2013, we established two drybulk commercial management pools in the handysize and supramax sectors
that have each demonstrated an ability to outperform, on average, relative to their industry benchmarks
since their inception.

Our IVS Handysize Pool includes all of the handysize vessels in our Fleet, including those held through
joint ventures, except for the three approximately 37,000 dwt handysize vessels which are commercially
managed as a group by the same in-house team that manages the IVS Handysize Pool. There are five other
vessels owned by other vessel owners in the IVS Handysize Pool. This pool includes vessels of between
approximately 28,000 dwt and 34,000 dwt, and two vessels of 37,400 dwt owned by other vessel owners, and
currently trades primarily in the spot market. As pool managers we have the ability to contract pool vessels
out on time charters for up to 12 months. The net earnings allocated to vessels in the IVS Handysize Pool
are distributed on the basis of (i) the number of pool points for the vessel, which are based on vessel
attributes such as cargo carrying capacity, fuel consumption and construction characteristics, and (ii) the
number of days the vessel was available to earn revenue for the pool in a distribution period. While all of
the vessels in the IVS Handysize Pool are generally similar in terms of pool point allocations, the number
of days a vessel is available to earn revenue varies on the basis of when a vessel enters or exits the pool or
upon the occurrence of other events such as drydocking or repairs. In light of the foregoing, this results in
all vessels in the IVS Handysize Pool receiving net earnings distributions that generally reflect actual
availability for use in the pool.

Our IVS Supramax Pool includes all of the supramax vessels in our Fleet, including those held through a
joint venture. There are no vessels owned by independent third parties in this pool. This pool includes
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vessels of between approximately 57,800 dwt and 61,400 dwt and currently trades in a combination of
COAs and the spot market. As pool managers, we have the ability to contract pool vessels out on time
charters for up to 12 months. The net earnings allocated to the vessels in the IVS Supramax Pool are
distributed on the basis of (i) the number of pool points for the vessel, which are based on vessel attributes
such as cargo carrying capacity, fuel consumption, and construction characteristics, and (ii) the number of
days the vessel was available to earn revenue for the pool in a distribution period. While all of the vessels
in the IVS Supramax Pool are generally similar in terms of pool point allocations, the number of days a
vessel is available to earn revenue for the pool varies on the basis of when a vessel enters or exits the pool
or upon the occurrence of other events such as drydocking or repairs. In light of the foregoing, this results
in all vessels in the IVS Supramax Pool receiving net earnings distributions that generally reflect actual
availability for use in the pool.

We own two medium range tankers of approximately 40,000 dwt that are entered into the Handy Tanker
Pool operated by Maersk. Additionally, the approximately 40,100 dwt medium range tanker that we own in
a joint venture with Engen is employed in this pool. There are 63 other vessels in this pool owned by other
vessel owners. This pool includes vessels of between approximately 30,000 dwt and 40,100 dwt and
currently operates primarily in the spot market. The net earnings allocated to vessels in the Handy Tanker
Pool are distributed on the basis of (i) the number of pool points for the vessel, which are based on vessel
attributes such as cargo carrying capacity, IMO class, age engine load settings and operational flexibility
factors, such as the ability to enter various harbors and ports or pass through canals and straits, and (ii) the
number of days the vessel was available to earn revenue for the pool in a distribution period. While all of
the vessels in the Handy Tanker Pool are generally similar in terms of pool point allocations, the number of
days a vessel is available to earn revenue for the pool varies on the basis of when a vessel enters or exits the
pool, or upon the occurrence of other events such as drydocking or repairs or the vessel no longer meeting
the qualifying criteria to participate in the pool. In light of the foregoing, this results in all vessels in the
Handy Tanker Pool receiving net earnings distributions that generally reflect actual availability for use in
the pool.

We own one 16,480 dwt small product tanker which is entered into the Brostrom Tanker Pool operated by
Maersk. There are 29 other vessels in this pool owned by other vessel owners. This pool includes vessels of
between approximately 15,000 dwt and 20,000 dwt and currently operates primarily in the spot market. The
net earnings allocated to vessels in the Brostrom Tanker Pool are distributed on the basis of (i) the number
of pool points for the vessel, which are based on vessel attributes such as cargo carrying capacity, age and
operational flexibility factors, such as the ability to enter various harbors and ports or pass through canals
and straits, and (ii) the number of days the vessel is available to earn revenue for the pool in a distribution
period. While all of the vessels in the Brostrom Tanker Pool are generally similar in terms of pool point
allocations, the number of days a vessel is available to earn revenue for the pool varies on the basis of when
such vessels enter or exit the pool or upon the occurrence of other events such as drydocking or repairs or
the vessel no longer meeting the qualifying criteria to participate in the pool. In light of the foregoing, this
results in all vessels in the Brostrom Tanker Pool receiving net earnings distributions that generally reflect
actual availability for use in the pool.

Spot Market

When we refer to a vessel operating in the spot market, we mean that we do not have long-term contracted
employment for that vessel. The vessel’s commercial manager or the pool manager, as applicable, seeks
employment for these vessels on a day-to-day basis. The spot market includes voyage charters. A voyage
charter is generally a contract to carry a specific cargo from a load port to a discharge port for an agreed
freight per ton of cargo or a specified total amount. Under voyage charters, we pay specific voyage
expenses such as port, canal and bunker costs. The spot market also includes time charters of a short
duration. Shipping rates are volatile and also fluctuate on a seasonal and year-to-year basis, and operating
in the spot market exposes us to this volatility more than if we had long-term fixed contracted revenue.

In addition, we may enter long-term charters or COAs where the rate we charge varies according to
fluctuations in the shipping market. Although these types of contracts run over a longer period, the charter
rates may be reset at the start of each voyage or on a monthly or quarterly or other interval. A number of
industry participants produce daily assessments of the spot market rates and indices are produced to reflect
the changes in the spot market over time based on these assessments. Accordingly, these contracts are
generally referred to as “index-linked” contracts. Like spot market contracts, index-linked contracts are
also exposed to the volatility in the shipping markets. The Baltic Exchange is the primary producer of these
indices.
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Market fluctuations derive from imbalances in the availability of cargoes for shipment and the number of
vessels available at any given time to transport these cargoes. Vessels operating in the spot market generate
revenue that is less predictable than those under longer term time charters or those serving fixed rate
COAs, but operating in the spot market may enable us to capture increased profit margins during periods
of improvements in charter rates. As the costs of our Fleet are typically of a long-term, fixed nature,
downturns in the spot markets and in the drybulk or tanker industries generally would result in a reduction
in profit margins.

Our three approximately 37,700 dwt handysize vessels are currently primarily employed in the spot market
and the vessels in the IVS Handysize Pool as well as our tankers employed in pools operated by Maersk,
are currently also employed in the spot market. The vessels in the IVS Supramax Pool currently trade in a
combination of COAs and the spot market.

Commercial Management

We charter-in two medium range tankers of approximately 52,000 dwt, and own four medium range
tankers of 50,000 dwt through a joint venture with Vitol. These medium range tankers are commercially
managed by Mansel. Mansel, an affiliate of Vitol, procures shipping for oil cargoes traded by Vitol. These
vessels are currently operated in the spot market and on Vitol traded cargoes.

We commercially manage two approximately 16,900 tankers, which primarily trade around the southern
African coast, fulfilling obligations we have under COAs, as well as the spot cargo market.

As noted above, our three approximately 37,700 dwt handysize vessels are commercially managed as a
group by the same in-house team that manages the IVS Handysize Pool and currently operate primarily in
the spot market.

Time Charters

Time charters provide a fixed and stable cash flow for a known period of time. Time charters also mitigate
in part the volatility and seasonality of the spot market business. We employ vessels under longer term time
charter contracts as part of our overall management of our revenues and risks. We may also enter into time
charter contracts with profit sharing agreements, which enable us to benefit when the spot market rates
increase.

One of our 16,900 dwt tankers, owned through our joint venture with Engen, is on time charter to Engen
until June 2018.

Bareboat Charter

One of our medium range tanker vessels is bareboat chartered out until 2020.

Our Joint Ventures

The following descriptions are only a summary of the material provisions of our material joint venture
agreements and are qualified in their entirety by reference to the copies of the joint venture agreements
and amendments thereto, which are filed as exhibits to this registration statement.

1VS Bulk Pte. Ltd.

We own an approximately 33.5% interest in IVS Bulk Pte. Ltd., or IVS Bulk, a joint venture with Sankaty
European Investments IIT S.a.r.l and Regiment Capital Ltd. IVS Bulk owns 12 of our drybulk carriers,
consisting of six handysize vessels and six supramax vessels. We serve as the commercial and technical
manager for these vessels and have employed the handysize vessels in our IVS Handysize Pool and have
employed the supramax vessels in our IVS Supramax Pool, for which we are paid fees by IVS Bulk.

In addition to our equity interest in IVS Bulk, we have made a $25.6 million loan to IVS Bulk, which bears
interest at 15.0% per year, is repayable upon 30 days’ written demand or otherwise will mature on
December 31, 2018. As of January 31, 2018, $12.7 remained outstanding under this loan. While it is likely
we will be repaid under this loan, we may require IVS Bulk to sell the IVS Gleneagles in order to repay any
amounts due to us. Under the IVS Bulk joint venture agreement, profits are paid to the shareholders pro
rata, subject to certain priority provisions set forth in the joint venture agreement.

The IVS Bulk joint venture terminates on December 31, 2018. Upon termination, we have a right of first
refusal to purchase the vessels owned by IVS Bulk at an independently determined market value. If we do
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not purchase the vessels, our joint venture partners will have the right to purchase the vessels at the same
price offered to us. If the vessels are not sold to us or our joint venture partners, the vessels will be sold in
the open market. The proceeds from any vessel sales will be applied to any outstanding third party
liabilities, then to repay any excess contributions by the shareholders, and thereafter as dividends, subject
to certain restrictions.

We may enter into discussions after the Spin-Off with our joint venture partners to explore the possibility
of purchasing the vessels owned by IVS Bulk in exchange for equity in Grindrod Shipping and/or other
cash consideration. Prior to the listing, Grindrod Shipping’s shareholders will provide approval until the
conclusion of our first annual general meeting, to issue new shares up to 25% of the number of ordinary
shares outstanding immediately after the Spin-Off to the extent we were to issue equity for the purchase of
these (or similar) vessels. See “Item 3. Risk Factors—Risks Relating to Our Ordinary Shares—Under
Singapore law, shareholder approval is required to allow us to issue new shares which could impact our
ability to raise capital or consummate acquisitions. Any issuance of new shares would dilute the percentage
ownership of existing shareholders and could adversely impact the market price of the ordinary shares.”
There can be no assurances that such discussions will take place or that we will be able to acquire the
vessels on favorable terms, if at all.

Leopard Tankers Pte. Ltd.

We own a 50% interest in Leopard Tankers Pte. Ltd., or Leopard Tankers, a joint venture with Vitol.
Leopard Tankers owns four 50,000 dwt tankers, which are commercially managed by Mansel, an affiliate of
Vitol, which receives a management fee. The joint venture agreement specifies that the vessels owned by
Leopard Tankers are intended to be employed in the spot market or time chartered to Mansel. There are
currently no vessels time chartered to Mansel.

In addition to our equity interest in Leopard Tankers, we have made a $22.1 million loan to Leopard
Tankers, which bears interest at 2.0% per year and will mature on January 1, 2020. As of January 31, 2018
$22.4 million remained outstanding under this loan. Vitol has also made a $22.1 million loan to Leopard
Tankers on the same terms. In addition, under the Leopard Tankers joint venture agreement, we and Vitol
are obligated to fund on an equal basis certain funding shortfalls. In addition, we and Vitol have each
guaranteed to the financiers of the Leopard Tankers credit facility up to 50% of the scheduled interest and
principal payments of the $138.5 million Leopard Tankers credit facility, excluding any balloon payment at
maturity. We have also provided an undertaking to those financiers to ensure a minimum working capital
balance of $250,000 for each of the vessels owned by Leopard Tankers, but in no event are we required to
provide more than 50% of such working capital shortfalls. See “Item 5. Operating and Financial Review
and Prospects—Off Balance Sheet Arrangements” for additional information on this loan and our
guarantee. Under the Leopard Tankers joint venture agreement, profits are paid to the parties on a pro
rata basis.

The Leopard Tankers joint venture may be terminated by either party at any time. Accordingly, upon
termination, we may agree with our joint venture partner that each of us and Vitol would acquire two
vessels and each of us or Vitol could also purchase one or two of the vessels that would otherwise have
been acquired by the other party if such party declines to do so. If neither party acquires the vessels or the
parties do not reach an agreement to acquire the vessels from the other party, the unsold vessels will be
offered for sale in the open market and the proceeds would be used to settle any third party claims and
thereafter distributed to the joint venture partners in accordance with the joint venture agreement.

Management of Our Business
General management

Overall responsibility for the oversight of the management of our company rests with our board of
directors. We do all of the financial and administrative management of our business ourselves, contracting
in human resource, financial, legal, tax and other specialist advice from reputable, arm’s length service
providers when required. Each of our wholly owned subsidiaries, GSPL and GSSA, has entered into a
transitional services agreement with Parent in connection with the Spin-Off, under which Parent will
continue to provide to us, among other things, internal audit, corporate secretarial services, information
technology and such other financial and management services through varying times in 2019, depending on
the service, and a related licensing agreement in respect of the use of certain intellectual property of
Parent for a term as to be determined and a property lease agreement subject to termination on short-term
notice. See “Item 18. Financial Statements—Unaudited Pro Forma Condensed Financial Information—
Note 9” for additional information on the transitional services agreements.

54



Commercial management

Decisions about how to commercially employ our Fleet, and general commercial and strategic decisions
relating to the conduct of our business, including participation in joint ventures, are made by our own
management and employees, under guidance and authority from our board of directors in accordance with
our governance framework.

Technical Management

We technically manage in-house the majority of our vessels that we own directly or through joint ventures.
We employ a team of 30 experienced and qualified managers in Singapore and Durban. This team includes
six master mariners and 10 Class 1 marine engineers who perform superintendent and technical
management functions for the in-house managed vessels. Our technical management team is responsible
for the technical operation and upkeep of these vessels, including procurement, crewing, maintenance,
repairs and dry dockings, maintaining required vetting approvals and relevant inspections, and ensuring
that our vessels under in-house management comply with the requirements of classification societies, as
well as relevant government, flag state, environmental and other regulations.

A majority of the crews we employ are sourced from third-party crewing providers with whom we contract
directly for the supply of crews to the vessels we manage in-house. Our technical team also operates the
Grindrod Shipping Training Academy located in Durban from where we source some of our crewing
requirements.

In addition, our in-house technical team also oversees the third-party technical managers who we have
contracted to carry out technical management functions for the balance of our Fleet. Currently, we use two
outside technical management providers, Sandigan Ship Services Inc., or Sandigan, and LSC Ship
Management, or LSC. We contract with Sandigan for commercial and relationship reasons, as well as to
provide us an ability to benchmark our in-house technical management team on drybulk carriers. LSC
technically manages the vessels owned by our joint venture with Vitol.

Under the current technical management agreements with Sandigan and LSC, the third-party technical
managers are responsible for the technical operation and upkeep of our vessels, including crewing, if
specified, maintenance, repairs and dry dockings, maintaining required vetting approvals and relevant
inspections, and to ensure our vessels under their management comply with the requirements of
classification societies, as well as relevant government, flag state, environmental and other regulations and
each vessel subsidiary pays the actual cost associated with the technical management and an annual
management fee for the relevant vessel.

Each management agreement with the third-party technical managers is cancelable by us or the third-party
technical manager for any reason at any time upon 60 days’ prior written notice to the other. Upon
termination we are generally required to cover actual crew support costs and severance costs and pay a
management fee for an additional three months. We may be required to obtain the consent of any
applicable charterer and from some of our lenders before we appoint a new manager, however, such
consent may not be unreasonably withheld.

Separately, we have one tanker chartered out on bareboat charter, under the terms of which the charterers
are obliged to conduct the technical management of the vessel which they do through third-party managers
ASP Ship Management Singapore Pte. Ltd.

Our Customers

We believe that developing strong relationships with the end users of our services allows us to better satisty
their needs with appropriate vessels and solutions. A prospective customer’s financial condition,
creditworthiness, and reliability track record are important factors in negotiating our vessels’ employment.
Our customers with whom we contract as commercial managers of our own, our joint venture partners’ and
third parties’ drybulk carriers and tankers include international commodity trading houses, mining
companies, industrial manufacturing companies, major oil companies, traders of grains, steel and forestry
products.

For the years ended December 31, 2017, 2016 and 2015, respectively, no customers accounted for 10% or
more of our revenues, one customer accounted for 10% or more of our revenues in the amount of
approximately $40.9 million and two customers accounted for 10% or more of our revenues in the amounts
of approximately $55.9 million and $44.1 million, respectively. For the year ended December 31, 2017, no
customers accounted for 10% or more of our drybulk business revenues. For the years ended
December 31, 2016 and 2015, one customer accounted for 10% or more of our drybulk business revenues
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in the amounts of approximately $40.9 million and $44.1 million, respectively. For the years ended
December 31, 2017, four customers accounted for 10% or more of tankers business revenues in the
amounts of approximately $17.8 million, $15.7 million, $10.9 million and $8.9 million, respectively. For the
year ended December 31, 2016, four customers accounted for 10% or more of tankers business revenues in
the amounts of $33.2 million, $12.3 million, $9.9 million and $9.1 million, respectively. For the year ended
December 31, 2015, two customers accounted for 10% or more of tankers business revenues in the
amounts of approximately $55.9 million and $13.2 million, respectively. Each of the forgoing with respect
to the drybulk carrier business and tankers business has been calculated excluding revenues attributable to
the OACL and Union Bunker businesses, respectively, which were sold in the first quarter of 2018.

Seasonality

We operate our drybulk carriers and tankers in markets that have historically exhibited seasonal variations
in demand and, as a result, in charter hire rates. This seasonality may result in volatility in our operating
results to the extent that we enter into new charter agreements or renew existing agreements during a time
when charter rates are weaker or we operate our vessels on the spot market or under time charters, which
may result in quarter-to-quarter volatility in our operating results.

The drybulk sector is typically stronger in the fall and winter months in anticipation of increased
consumption of coal and other raw materials in the northern hemisphere. The celebration of Chinese New
Year in the first quarter of each year, also results in lower volumes of seaborne trade into China during this
period.

The tanker sector is typically stronger in the winter months as a result of increased oil consumption in the
northern hemisphere but can be weaker in the summer months as a result of lower oil consumption in the
northern hemisphere and refinery maintenance that is typically conducted in the summer months. The oil
price volatility resulting from these factors has historically led to increased oil trading activities in the
winter months.

In addition, unpredictable weather patterns tend to disrupt vessel routing and scheduling as well as the
supplies of certain commodities.

Competition

Our vessels are employed in a highly competitive market that is capital intensive and highly fragmented.
The competition in the market is based primarily on supply and demand and we compete for charters and
COA:s on the basis of price, vessel location, size, age, condition and country of build for our vessels, our
and our third-party commercial managers’ reputations, and, particularly in the tanker sector, additional
requirements of the charterers.

We compete primarily with other independent and state-owned drybulk and tanker vessel-owners. Our
competitors may have more resources than us and may operate vessels that are newer, and therefore more
attractive to charterers, than our vessels. Ownership and control of drybulk carriers and tankers is highly
fragmented and is divided among a large number of players including publicly listed and privately owned
shipping companies, major oil companies, mining companies, commodity trading houses, private equity
and other investment funds and state-controlled owners. In the tanker market a part of the trade is captive
especially to major and national oil company fleets. Ownership and control in the drybulk sector is rather
more fragmented than in the case of the tanker sector. Due in part to the highly fragmented markets in
which we operate, competitors with greater resources than us could enter the drybulk or tanker shipping
industries and operate larger fleets through consolidations or acquisitions and may be able to offer lower
charter rates and higher quality vessels than we are able to offer. See, “Item 3. Risk Factors—Risks
Related to Our Industry—We operate in the highly competitive international shipping industry and we may
not be able to compete for charters and COAs with new entrants or established companies with greater
resources, and, as a result, we may be unable to employ our vessels profitably”.

Environmental and Other Regulations

Government regulation significantly affects the ownership and operation of our vessels. We are subject to
international conventions and treaties and national, state and local laws and regulations relating to safety
and health and environmental protection in force in the countries in which our vessels may operate or are
registered. These regulations include requirements relating to the storage, handling, emission,
transportation and discharge of hazardous and non-hazardous materials, and the remediation of
contamination and liability for damage to natural resources. Compliance with such laws, regulations and
other requirements may entail significant expense, including vessel modifications and implementation of
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specific operating procedures. While all of our vessels are subject to environmental and other regulations
and all of our vessels carry bunker fuel, we believe there is generally a greater risk of environmental
concerns in the tanker sector, which makes up a smaller portion of our Fleet.

A variety of government, quasi-governmental and private organizations subject our vessels to both
scheduled and unscheduled inspections. These entities include the local port authorities (applicable
national authorities such as the United States Coast Guard, or USCG, harbor master or equivalent),
classification societies, flag state administrations, charterers, and terminal operators. Certain of these
entities require us to obtain permits, licenses, certificates and other authorizations for the operation of our
vessels. Failure to maintain necessary permits or approvals could require us to incur substantial costs or
result in the operation of one or more of our vessels being temporarily suspended or lead to the
invalidation or reduction of our insurance coverage.

We believe that the heightened level of environmental and quality concerns among insurance underwriters,
regulators and charterers is leading to greater inspection and safety requirements on all vessels and may
accelerate the scrapping of older vessels throughout the industry. Increasing environmental concerns have
created a demand for vessels that conform to the stricter environmental standards. We are required to
maintain operating standards for all of our vessels that emphasize operational safety, quality maintenance,
continuous training of our officers and crews and compliance with U.S. and international regulations. We
believe that the operation of our vessels are in substantial compliance with applicable environmental laws
and regulations and that our vessels have all material permits, licenses, certificates or other authorizations
necessary for the conduct of our operations. However, because such laws and regulations are frequently
changed and may impose increasingly stricter requirements, we cannot predict the future cost of complying
with these requirements, or the impact of these requirements on the resale value or useful lives of our
vessels. In addition, a future serious marine incident that results in significant oil pollution, release of
hazardous substances, loss of life, or otherwise causes significant adverse environmental impact, such as
the 2010 BP plc Deepwater Horizon oil spill in the Gulf of Mexico, could result in additional legislation or
regulations that could negatively affect our profitability.

International Maritime Organization

The International Maritime Organization, the United Nations agency for maritime safety and the
prevention of pollution by vessels, or the IMO, has adopted MARPOL. MARPOL entered into force on
October 2, 1983. It has been adopted by over 150 nations, including many of the jurisdictions in which our
vessels will operate.

MARPOL is broken into six Annexes, each of which regulates a different source of pollution. Annex I
relates to oil leakage or spilling; Annex II relates to noxious liquid substances carried in bulk; Annex III
relates to harmful substances carried in packaged form; Annexes IV and V relate to sewage and garbage
management, respectively; and Annex VI relates to air emissions.

In 2012, the IMO’s Marine Environment Protection Committee, or MEPC, adopted by resolution
amendments to the international code for the construction and equipment of vessels carrying dangerous
chemicals in bulk, or the IBC Code. The provisions of the IBC Code are mandatory under MARPOL and
SOLAS. These amendments, which entered into force in June 2014, pertain to revised international
certificates of fitness for the carriage of dangerous chemicals in bulk and identifying new products that fall
under the IBC Code. As of January 1, 2016, amendments to Annex I, the IBC Code, require that all
chemical tankers must be fitted with approved stability instruments capable of verifying compliance with
both intact and damage stability.

The MARPOL Annex I Condition Assessment Scheme, or CAS, sets out a framework of inspection and
verification of the structural condition of certain oil tankers. In 2013, the MEPC adopted by resolution
amendments to the CAS. These amendments, which became effective on October 1, 2014, complement
inspections of bulk carriers and tankers set forth in the 2011 International Code on the Enhanced
Programme of Inspections during Surveys of Bulk Carriers and Oil Tankers, or ESP Code, and enhance the
programs of inspections for certain tankers.

Air Emissions

In September of 1997, the IMO adopted Annex VI to MARPOL to address air pollution. Effective May
2005, Annex VI set limits on nitrogen oxide emissions from vessels whose diesel engines were constructed
(or underwent major conversions) on or after January 1, 2000. It also prohibits “deliberate emissions” of
“ozone depleting substances,” defined to include certain halons and chlorofluorocarbons. “Deliberate
emissions” are not limited to times when the vessel is at sea; they can, for example, include discharges
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occurring in the course of the vessel’s repair and maintenance. Emissions of “volatile organic compounds”
from certain vessels, and the shipboard incineration (from incinerators installed after January 1, 2000) of
certain substances (such as polychlorinated biphenyls, PCBs) are also prohibited. Annex VI also includes a
global cap on the sulfur content of fuel oil and allows for special areas to be established with more
stringent controls of sulfur emissions known as ECAs.

MEPC adopted amendments to Annex VI on October 10, 2008, which entered into force on July 1, 2010.
The amended Annex VI seeks to further reduce air pollution by, among other things, implementing a
progressive reduction of the amount of sulfur contained in any fuel oil used on board vessels. As of
January 1, 2012, the amended Annex VI required that fuel oil contain no more than 3.50% sulfur (from
the previous cap of 4.50%). On October 27, 2016, at its 70th session, MEPC 70, MEPC announced its
decision concerning the implementation of regulations mandating a reduction in sulfur emissions from the
current 3.5% to 0.5% as of the beginning of 2020 rather than pushing the deadline back to 2025. In MEPC
72, MEPC further agreed to prohibit the carriage of non-compliant fuel after 2020, unless a vessel is fitted
with an equivalent arrangement such as a scrubber. By 2020 vessels will now have to either reduce sulfur
from emissions through the installation and use of emission scrubbers or buy fuel with lower sulfur content.
Consequently, complying with MEPC 70 could result in a significant capital expenditure or a significant
increase in the cost of bunkers. The Company is currently reviewing alternatives to comply with MEPC 70
when it enters into force, but anticipates that it will comply with MEPC 70 by purchasing fuel with lower
sulfur content.

Sulfur content standards are even stricter within certain ECAs. As of January 1, 2015, vessels operating
within an ECA may not use fuel with sulfur content in excess of 0.10%. Amended Annex VI established
procedures for designating new ECAs. The Baltic and North Seas, certain coastal areas of North America
and the United States Caribbean Sea are all within designated ECAs. In addition, certain ports in China
are subject to domestic Chinese ECAs. Ocean-going vessels in these areas are subject to stringent emission
controls, which may cause us to incur additional costs. If other ECAs are approved by the IMO or other
new or more stringent requirements relating to emissions from marine diesel engines or port operations by
vessels are adopted by the U.S. Environmental Protection Agency, or the EPA, or the states or other
national jurisdictions where we operate, compliance with these regulations could entail significant capital
expenditures, operational changes, or otherwise increase the costs of our operations. For example, the
amended Annex VI also establishes new tiers of stringent nitrogen oxide emissions standards for new
marine engines, depending on their date of installation. The EPA promulgated equivalent (and in some
senses stricter) emissions standards in late 2009. At MEPC 70 and MEPC 71, MEPC approved and
adopted the North Sea and Baltic Sea as ECAs for nitrogen oxides, effective January 1, 2021. It is expected
that these areas will be formally designated after the draft amendments are presented at MEPC’s next
session.

As of January 1, 2013, MARPOL made mandatory certain measures relating to energy efficiency for
vessels. Under these measures, by 2025, all new vessels built will be 30% more energy efficient than those
built in 2014. This included the requirement that all new vessels utilize the Energy Efficiency Design Index,
or EEDI, and all vessels develop and implement Ship Energy Efficiency Management Plans, or SEEMPs.
We are in the process of implementing energy savings measures for our vessels, this will require financial
expenditures, but ultimately result in lower fuel costs.

We believe that all our vessels are compliant in all material respects with these regulations that are
currently in force. Additional or new conventions, laws and regulations may be adopted that could require
the installation of expensive emission control systems and could adversely affect our business, financial
condition, cash flows and results of operations.

Ballast Water Management

The IMO adopted the BWM Convention, in February 2004. The BWM Convention’s implementing
regulations call for a phased introduction of mandatory ballast water exchange requirements, to be
replaced in time with mandatory concentration limits. All vessels will also have to carry a ballast water
record book and an International Ballast Water Management Certificate. The BWM Convention enters
into force 12 months after it has been adopted by 30 states, the combined merchant fleets of which
represent not less than 35% of the gross tonnage of the world’s merchant shipping. On September 8, 2016,
this threshold was met (with 52 contracting parties making up 35.14%). Thus, the BWM Convention
entered into force on September 8, 2017. However, at MEPC 71, MEPC decided that, while new vessels
constructed after September 8, 2017 must comply on delivery with the BWM Convention, implementation
of the BWM Convention would be delayed for existing vessels (constructed prior to September 8, 2017) for
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a further two years. For such existing vessels, installation of ballast water management systems, or BWMS
must take place at the first renewal survey following September 8, 2017 (the date the BWM Convention
entered into force). At MEPC 70, MEPC adopted updated “guidelines for approval of ballast water
managements systems (G8)”. G8 updates previous guidelines concerning procedures to approve BWMS.
The G8 guidelines will become mandatory through the BWMS Code, which was adopted in MEPC 72 and
will enter into force in October 2019. MEPC 72 also agreed to develop guidelines for mandatory ballast
water sampling to confirm that a vessel’s BWMS complies with standards set out in the BWM Convention
prior to the vessel receiving its International Ballast Water Management Certificate. Once mid-ocean
ballast exchange or ballast water treatment requirements become mandatory, the cost of compliance could
increase for ocean carriers and the costs of ballast water treatments may be material. However, many
countries already regulate the discharge of ballast water carried by vessels from country to country to
prevent the introduction of invasive and harmful species via such discharges. The United States for
example, requires vessels entering its waters from another country to conduct mid-ocean ballast exchange,
or undertake some alternate measure, and to comply with certain reporting requirements. We believe the
costs of such compliance may be material over time, however, it is difficult to predict the overall impact of
such a requirement on our operations.

Safety Management System Requirements

The IMO has also adopted SOLAS and the LL Convention, which impose a variety of standards that
regulate the design and operational features of vessels. The IMO periodically revises the SOLAS and LL
Convention standards. Amendments to SOLAS relating to safe manning of vessels that were adopted in
May 2012 entered in force on January 1, 2014. The Convention on Limitation of Liability for Maritime
Claims, LLMC, was recently amended and the amendments went into effect on June 8, 2015. The
amendments alter the limits of liability for loss of life or personal injury claims and property claims against
vessel owners. We believe that all our vessels are in substantial compliance with SOLAS and LL
Convention standards.

Our operations are also subject to environmental standards and requirements under Chapter IX of
SOLAS set forth in the ISM Code. The ISM Code requires the owner of a vessel, or any person who has
taken responsibility for operation of a vessel, to develop an extensive safety management system that
includes, among other things, the adoption of a safety and environmental protection policy setting forth
instructions and procedures for operating its vessels safely and describing procedures for responding to
emergencies. We rely upon the safety management system that we or our technical managers have
developed for compliance with the ISM Code. The failure of a vessel owner or bareboat charterer to
comply with the ISM Code may subject such party to increased liability, may decrease available insurance
coverage for the affected vessels and may result in a denial of access to, or detention in, certain ports.

The ISM Code requires that vessel operators obtain a safety management certificate for each vessel they
operate. This certificate evidences compliance by a vessel’s management with the ISM Code requirements
for a safety management system. No vessel can obtain a safety management certificate under the ISM
Code unless its manager has been awarded a document of compliance, issued by classification societies
under the authority of each flag state. We and/or our third-party technical manager have documents of
compliance and safety management certificates for all of our vessels for which the certificates are required
by the IMO. The document of compliance and safety management certificate are renewed every five years,
but the document of compliance is subject to audit verification annually and the safety management
certificate at least every 2.5 years.

The flag state, as defined by the United Nations Convention on Law of the Sea, has overall responsibility
for implementing and enforcing a broad range of international maritime regulations with respect to all
vessels granted the right to fly its flag. The “Shipping Industry Flag State Performance Table” published
annually by the International Chamber of Shipping evaluates and reports on flag states based on factors
such as ratification, implementation, and enforcement of principal international maritime treaties and
regulations, supervision of statutory vessel surveys, and participation at IMO and International Labour
Organization, or ILO, meetings. All of our owned vessels are currently flagged in Singapore except one
medium range tanker and one small tanker that are flagged in the Isle of Man and one medium range
tanker under a bareboat charter out that is flagged in New Zealand. Singapore flagged vessels have
historically received a good assessment in the shipping industry. We recognize the importance of a credible
flag state and do not intend to use flags of convenience or flag states with poor performance indicators.
Noncompliance with the ISM Code or other IMO regulations may subject the vessel owner or bareboat
charterer to increased liability, may lead to decreases in available insurance coverage for affected vessels
and may result in the denial of access to, or detention in, some ports. The USCG and European Union
authorities have indicated that vessels not in compliance with the ISM Code by the applicable deadlines
will be prohibited from trading in U.S. and European Union ports, respectively. Each of our vessels are
ISM Code certified. However, there can be no assurance that such certificate will be maintained.
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Noncompliance with the ISM Code and other IMO regulations may subject the vessel owner or bareboat
charterer to increased liability, may lead to decreases in, or invalidation of, available insurance coverage
for affected vessels and may result in the denial of access to, or detention in, some ports.

Pollution Control and Liability Requirements

The IMO has negotiated international conventions that impose liability for oil pollution in international
waters and the territorial waters of the signatory to such conventions. Many countries have ratified and
follow the liability plan adopted by the IMO and set out in the CLC. Under this convention, and depending
on whether the country in which the damage results is a party to the 1992 Protocol to the CLC, a vessel’s
registered owner is strictly liable for pollution damage caused in the territorial waters of a contracting state
by discharge of persistent oil, subject to certain exceptions. The 1992 Protocol changed certain limits on
liability, expressed using the International Monetary Fund currency unit of Special Drawing Rights. The
limits on liability have since been amended so that the compensation limits on liability were raised. The
right to limit liability is forfeited under the CLC where the spill is caused by the vessel owner’s actual fault
and under the 1992 Protocol where the spill is caused by the vessel owner’s intentional or reckless act or
omission where the vessel owner knew pollution damage would probably result. The CLC requires vessels
covered by it to maintain insurance covering the liability of the owner in a sum equivalent to an owner’s
liability for a single incident. We believe that our protection and indemnity insurance will cover the liability
under the plan adopted by the IMO.

The IMO adopted the International Convention on Civil Liability for Bunker Oil Pollution Damage, or the
Bunker Convention, to impose strict liability on vessel owners for pollution damage in jurisdictional waters
of ratifying states caused by discharges of bunker fuel. The Bunker Convention requires registered owners
of vessels over 1,000 gross tons to maintain insurance for pollution damage in an amount equal to the
limits of liability under the applicable national or international limitation regime (but not exceeding the
amount calculated in accordance with the Convention on Limitation of Liability for Maritime Claims of
1976, as amended). With respect to non-ratitying states, liability for spills or releases of oil carried as fuel in
a vessel’s bunkers typically is determined by the national or other domestic laws in the jurisdiction where
the events or damages occur.

IMO regulations also require owners and operators of vessels to adopt shipboard oil pollution emergency
plans and/or shipboard marine pollution emergency plans for noxious liquid substances in accordance with
the guidelines developed by the IMO.

The IMO continues to review and introduce new regulations. It is impossible to predict what additional
regulations, if any, may be passed by the IMO and what effect, if any, such regulations may have on our
operations.

The U.S. Oil Pollution Act of 1990 and Comprehensive Environmental Response, Compensation and
Liability Act

The U.S. Oil Pollution Act of 1990, or OPA, established an extensive regulatory and liability regime for the
protection and cleanup of the environment from oil spills. OPA affects all “owners and operators” whose
vessels trade in the United States, its territories and possessions or whose vessels operate in United States
waters, which includes the United States’ territorial sea and its 200 nautical mile exclusive economic zone.
The United States has also enacted Comprehensive Environmental Response, Compensation and Liability
Act, or CERCLA, which applies to the discharge of hazardous substances other than oil except in limited
circumstances, whether on land or at sea. OPA and CERCLA both define “owner and operator” in the
case of a vessel as any person owning, operating or chartering by demise, the vessel. OPA applies to oil
tankers, as well as non-tanker vessels that carry fuel oil, or bunkers, to power such vessels. CERCLA also
applies to our operations.

Under OPA, vessel owners and operators are “responsible parties” and are jointly, severally and strictly
liable (unless the spill results solely from the act or omission of a third party, an act of God or an act of
war) for all containment and clean-up costs and other damages arising from discharges or threatened
discharges of oil from their vessels. OPA defines these other damages broadly to include:

e injury to, destruction or loss of, or loss of use of, natural resources and the costs of assessment
thereof;

* injury to, or economic losses resulting from, the destruction of real and personal property;
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* net loss of taxes, royalties, rents, fees or net profit revenues resulting from injury, destruction or
loss of real or personal property, or natural resources;

* Joss of subsistence use of natural resources that are injured, destroyed or lost;

e Jost profits or impairment of earning capacity due to injury, destruction or loss of real or personal
property or natural resources; and

* net cost of increased or additional public services necessitated by removal activities following a
discharge of oil, such as protection from fire, safety or health hazards.

OPA contains statutory caps on liability and damages; such caps do not apply to direct cleanup costs.
Effective December 21, 2015, the USCG adjusted the limits of OPA liability for non-tank vessels, edible oil
tank vessels, and any oil spill response vessels, to the greater of $1,100 per gross ton or $939,800 (subject to
periodic adjustment for inflation). These limits of liability do not apply if an incident was proximately
caused by the violation of an applicable U.S. federal safety, construction or operating regulation by a
responsible party (or its agent, employee or a person acting pursuant to a contractual relationship), or a
responsible party’s gross negligence or willful misconduct. The limitation on liability similarly does not
apply if the responsible party fails or refuses to (i) report the incident where the responsible party knows or
has reason to know of the incident; (ii) reasonably cooperate and assist as requested in connection with oil
removal activities; or (iii) without sufficient cause, comply with an order issued under the Federal Water
Pollution Act (Section 311 (c), (¢)) or the Intervention on the High Seas Act.

CERCLA contains a similar liability regime whereby owners and operators of vessels are liable for
cleanup, removal and remedial costs, as well as damage for injury to, or destruction or loss of, natural
resources, including the reasonable costs associated with assessing same, and health assessments or health
effects studies. There is no liability if the discharge of a hazardous substance results solely from the act or
omission of a third party, an act of God or an act of war. Liability under CERCLA is limited to the greater
of $300 per gross ton or $5 million for vessels carrying a hazardous substance as cargo and the greater of
$300 per gross ton or $500,000 for any other vessel. These limits do not apply (rendering the responsible
person liable for the total cost of response and damages) if the release or threat of release of a hazardous
substance resulted from willful misconduct or negligence, or the primary cause of the release was a
violation of applicable safety, construction or operating standards or regulations. The limitation on liability
also does not apply if the responsible person fails or refuses to provide all reasonable cooperation and
assistance as requested in connection with response activities where the vessel is subject to OPA.

OPA and CERCLA both require owners and operators of vessels to establish and maintain with the USCG
evidence of financial responsibility sufficient to meet the maximum amount of liability to which the
particular responsible person may be subject. Vessel owners and operators may satisfy their financial
responsibility obligations by providing a proof of insurance, a surety bond, qualification as a self-insurer or
a guarantee. We comply in all material respects with the USCG’s financial responsibility regulations by
providing a certificate of responsibility evidencing sufficient self-insurance.

We currently maintain pollution liability coverage insurance in the amount of $1.0 billion per incident for
each of our vessels. If the damages from a catastrophic spill were to exceed our insurance coverage it could
have an adverse effect on our business and results of operations.

OPA specifically permits individual states to impose their own liability regimes with regard to oil pollution
incidents occurring within their boundaries, provided they accept, at a minimum, the levels of liability
established under OPA. Some states have enacted legislation providing for unlimited liability for oil spills.
In some cases, states, which have enacted such legislation have not yet issued implementing regulations
defining vessel owners’ responsibilities under these laws. We comply in all material respects with all
existing applicable state regulations in the ports where our vessels call.

The 2010 Deepwater Horizon oil spill in the Gulf of Mexico may also result in additional legislative or
regulatory initiatives, including the raising of liability caps under OPA or more stringent operational
requirements. We cannot predict what additional requirements, if any, may be enacted and what effect, if
any, such requirements may have on our operations.

Other Environmental Initiatives

The CWA prohibits the discharge of oil or other substances in U.S. navigable waters unless authorized by a
duly-issued permit or exemption, and imposes strict liability in the form of penalties for any unauthorized
discharges. The CWA also imposes substantial liability for the costs of removal, remediation and damages
and complements the remedies available under OPA and CERCLA. In addition, many U.S. states that
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border a navigable waterway have enacted environmental pollution laws that impose strict liability on a
person for removal costs and damages resulting from a discharge of oil or a release of a hazardous
substance. These laws may be more stringent than U.S. federal law.

The EPA regulates the discharge of ballast water and other substances in U.S. waters under the CWA. EPA
regulations require vessels 79 feet in length or longer (other than commercial fishing and recreational
vessels) to comply with a Vessel General Permit, or VGP, that authorizes ballast water discharges and other
discharges incidental to the operation of vessels. For a new vessel delivered to an owner or operator after
September 19, 2009 to be covered by the VGP, the owner must submit a Notice of Intent, or NOI, at least
30 days before the vessel operates in U.S. waters. The VGP imposes technology and water-quality based
effluent limits for certain types of discharges and establishes specific inspection, monitoring, record
keeping and reporting requirements to ensure the effluent limits are met. The EPA renewed and revised
the VGP, effective December 19, 2013. The VGP now contains numeric ballast water discharge limits for
most vessels to reduce the risk of invasive species in U.S. waters and more stringent requirements for
exhaust gas scrubbers and requires the use of environmentally acceptable lubricants.

The USCG regulations adopted under the U.S. National Invasive Species Act, or NISA, also impose
mandatory ballast water management practices for all vessels equipped with ballast water tanks entering or
operating in U.S. waters. As of June 21, 2012, the USCG adopted revised ballast water management
regulations that established standards for allowable concentrations of living organisms in ballast water
discharged from vessels in U.S. waters. The USCG must approve any technology before it is placed on a
vessel, but to date has approved only a handful of technologies necessary for vessels to meet the foregoing
standards.

Notwithstanding the foregoing, as of January 1, 2014, vessels are technically subject to the phasing-in of
these standards. As a result, the USCG in the past provided waivers to vessels which could not install the
then unapproved ballast water treatment technology, but has begun to deny requests for waivers in light of
its recent approval of a handful of technologies. In March 2018 the USCG published guidance on the
limited circumstances in which it would authorize extension of a vessel’s compliance date and further
indicated that extensions will generally not be granted for more than twelve months. The EPA, on the
other hand, has taken a different approach to enforcing ballast discharge standards under the VGP. On
December 27, 2013, the EPA issued an enforcement response policy in connection with the new VGP in
which the EPA indicated that it would take into account the reasons why vessels do not have the requisite
technology installed, but will not grant any waivers.

It should also be noted that in October 2015, the Second Circuit Court of Appeals issued a ruling that
directed the EPA to redraft the sections of the 2013 VGP that address ballast water. However, the Second
Circuit stated that 2013 VGP, which is scheduled to expire in December 2018, will remain in effect until
the EPA issues a new VGP.

Compliance with the EPA and the USCG regulations could require the installation of equipment on our
vessels to treat ballast water before it is discharged or the implementation of other port facility disposal
arrangements or procedures at potentially substantial cost, or may otherwise restrict our vessels from
entering U.S. waters. While we believe that our vessels have been or will be fitted with systems that will
comply with the standards, those systems may not be approved. If they are not approved it could have an
adverse material impact on our business, financial condition, and results of operations depending on the
available ballast water treatment systems and the extent to which existing vessels must be modified to
accommodate such systems. In addition, certain states have enacted more stringent discharge standards as
conditions to their required certification of the VGP. It presently remains unclear how the ballast water
requirements set forth by the EPA, the USCG, and IMO BWM Convention, some of which are in effect
and some which are pending, will co-exist.

The U.S. Clean Air Act of 1970, as amended by the Clean Air Act Amendments of 1977 and 1990, or the
CAA, requires the EPA to promulgate standards applicable to emissions of volatile organic compounds
and other air contaminants. Our vessels will be subject to vapor control and recovery requirements for
certain cargoes when loading, unloading, ballasting, cleaning and conducting other operations in regulated
port areas. Our vessels that operate in such port areas with restricted cargoes are equipped with vapor
recovery systems that satisfy these requirements. The CAA also requires states to adopt State
Implementation Plans, or SIPs, designed to attain national health-based air quality standards in primarily
major metropolitan and/or industrial areas. Several SIPs regulate emissions resulting from vessel loading
and unloading operations by requiring the installation of vapor control equipment. As indicated above, our
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vessels operating in covered port areas are equipped with vapor recovery systems that satisfy these existing
requirements.

European Union Regulations

In October 2009, the European Union amended a directive to impose criminal sanctions for illicit
ship-source discharges of polluting substances, including minor discharges, if committed with intent,
recklessly or with serious negligence and the discharges individually or in the aggregate result in
deterioration of the quality of water. Aiding and abetting the discharge of a polluting substance may also
lead to criminal penalties. Member states were required to enact laws or regulations to comply with the
directive by the end of 2010. Criminal liability for pollution may result in substantial penalties or fines and
increased civil liability claims. The directive applies to all types of vessels, irrespective of their flag, but
certain exceptions apply to warships or where human safety or that of the vessel is in danger.

The European Union has adopted several regulations and directives requiring, among other things, more
frequent inspections of high-risk vessels, as determined by type, age, flag, and the number of times the
vessel has been detained. The European Union also adopted and then extended a ban on substandard
vessels and enacted a minimum ban period and a definitive ban for repeated offenses. The regulation also
provided the European Union with greater authority and control over classification societies, by imposing
more requirements on classification societies and providing for fines or penalty payments for organizations
that failed to comply.

Greenhouse Gas Regulations

Currently, the emissions of greenhouse gases from international shipping are not subject to the Kyoto
Protocol to the United Nations Framework Convention on Climate Change, which entered into force in
2005 and pursuant to which adopting countries have been required to implement national programs to
reduce greenhouse gas emissions. The 2015 United Nations Convention on Climate Change Conference in
Paris resulted in the Paris Agreement, which entered into force on November 4, 2016 and aims to limit
global temperature rise below 2 degrees celsius above pre-industrial levels and to pursue efforts to limit
temperature increase even further to 1.5 degrees celsius. The Paris Agreement does not directly limit
greenhouse gas emissions from vessels. The IMO has taken a number of measures to address greenhouse
gas emissions associated with international shipping. As of January 1, 2013, vessels were required to
comply with new MEPC mandatory requirements relating to energy efficiency to address greenhouse gas
emissions from vessels. In addition, MEPC 70 approved a “roadmap” for developing an IMO strategy by
2018 on reduction of greenhouse gas emissions from vessels. In April 2018, MEPC 72 adopted an initial
strategy to reduce greenhouse gas emissions from shipping by at least 50% by 2050 compared to 2008
levels, while pursuing efforts towards phasing them out entirely as “a pathway of CO, emissions reduction
consistent with the Paris Agreement temperature goals”. The initial strategy is due to be revised and
adopted by 2023.

Although international shipping is not covered by the European Union’s current greenhouse gas emissions
reduction targets the European Union has threatened to include shipping in its emissions trading system by
2023 if the IMO does not have a satisfactory greenhouse gas emissions strategy in place by 2021. In 2013
the European Commission set out a strategy for progressively integrating maritime emissions into the
European Union’s policy for reducing its greenhouse gas emissions, with the first step being monitoring,
reporting and verification of greenhouse gas emissions from large ships calling at European Union ports.
Towards this end, in April 2015, a regulation was adopted requiring that large vessels (over 5,000 gross
tons) calling at European Union ports from January 2018 collect and publish data on carbon dioxide
emissions and other information.

In the United States, the EPA has issued a finding that greenhouse gases endanger the public health and
safety, has adopted regulations to limit greenhouse gas emissions from certain mobile sources and has
proposed regulations to limit greenhouse gas emissions from large stationary sources. Although the mobile
source emissions regulations do not apply to greenhouse gas emissions from vessels, the EPA has received
petitions from the California Attorney General and environmental groups to regulate greenhouse gas
emissions from ocean-going vessels. Furthermore, in the United States individual states can also enact
environmental regulations. For example, California has introduced caps for greenhouse gas emission and,
at the end of 2016, signaled it might take additional actions regarding climate change.

Any passage of climate control legislation or other regulatory initiatives by the IMO, European Union, the
U.S. or other countries where we operate, or any treaty adopted at the international level to succeed the
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Kyoto Protocol or Paris Agreement, that restrict emissions of greenhouse gases could require us to make
significant financial expenditures which we cannot predict with certainty at this time. Even in the absence
of climate control legislation, our business may be indirectly affected to the extent that climate change may
result in sea level changes or more intense weather events.

International Labour Organization

The International Labour Organization, or ILO, is a specialized agency of the UN with headquarters in
Geneva, Switzerland. The ILO has adopted the Maritime Labor Convention 2006, or MLC 2006. A
Maritime Labor Certificate and a Declaration of Maritime Labor Compliance will be required to ensure
compliance with the MLC 2006 for all vessels above 500 gross tons in international trade. The MLC 2006
came into force on August 20, 2013. Amendments to MLC were adopted in 2014 and 2016. We are in
compliance with MLC 2006.

Vessel Security Regulations

Since the terrorist attacks of September 11, 2001, there have been a variety of initiatives intended to
enhance vessel security. On November 25, 2002, MTSA came into effect. To implement certain portions of
the MTSA, in July 2003, the USCG issued regulations requiring the implementation of certain security
requirements aboard vessels operating in waters subject to the jurisdiction of the United States. The
regulations also impose requirements on certain ports and facilities, some of which are regulated by the
EPA.

Similarly, in December 2002, amendments to SOLAS created a new chapter of the convention dealing
specifically with maritime security. The new Chapter XI-2 became effective in July 2004 and imposes
various detailed security obligations on vessels and port authorities, and mandates compliance with the
ISPS Code. The ISPS Code is designed to enhance the security of ports and vessels against terrorism. After
July 1, 2004, to trade internationally, a vessel must attain an International Ship Security Certificate, or
ISSC, from a recognized security organization approved by the vessel’s flag state. The following are among
the various requirements, some of which are found in SOLAS:

e on-board installation of automatic identification systems to provide a means for the automatic
transmission of safety-related information from among similarly equipped vessels and shore
stations, including information on a vessel’s identity, position, course, speed and navigational
status;

* on-board installation of vessel security alert systems, which do not sound on the vessel but only
alert the authorities on shore;

* the development of a vessel security plan;
*  vessel identification number to be permanently marked on a vessel’s hull;

e a continuous synopsis record kept onboard showing a vessel’s history including the name of the
vessel, the state whose flag the vessel is entitled to fly, the date on which the vessel was registered
with that state, the vessel’s identification number, the port at which the vessel is registered and
the name of the registered owner(s) and their registered address; and

e compliance with flag state security certification requirements.

Any vessel operating without a valid certificate may be detained at port until it obtains an International
Ship Security Certificate, or ISSC, or it may be expelled from port, or refused entry at port.

The USCG regulations, intended to align with international maritime security standards, exempt non-U.S.
vessels from MTSA vessel security measures, provided such vessels have on board a valid ISSC that attests
to the vessel’s compliance with SOLAS security requirements and the ISPS Code. We or our third-party
technical managers, as applicable, implement the various security measures addressed by MTSA, SOLAS
and the ISPS Code, and our Fleet complies in all material respects with applicable security requirements.

Inspection by Classification Societies

Every oceangoing vessel must be “classed” by a classification society. The classification society certifies
that the vessel is “in class,” signifying that the vessel has been built and maintained in accordance with the
rules of the classification society and complies with applicable rules and regulations of the vessel’s country
of registry and the international conventions of which that country is a member. In addition, where surveys
are required by international conventions and corresponding laws and ordinances of a flag state, the
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classification society will undertake them on application or by official order, acting on behalf of the
authorities concerned.

The classification society also undertakes on request other surveys and checks that are required by
regulations and requirements of the flag state. These surveys are subject to agreements made in each
individual case and/or to the regulations of the country concerned.

For maintenance of the class certification, regular and extraordinary surveys of hull, machinery, including
the electrical plant, and any special equipment classed are required to be performed as follows:

Annual Surveys. For seagoing vessels, annual surveys are conducted for the hull and the machinery,
including the electrical plant and where applicable for special equipment classed, at intervals of 12 months
from the date of commencement of the class period indicated in the certificate.

Intermediate Surveys. Extended annual surveys are referred to as intermediate surveys and typically are
conducted two and one-half years after commissioning and each class renewal. Intermediate surveys may
be carried out on the occasion of the second or third annual survey.

Class Renewal Surveys. Class renewal surveys, also known as special surveys, are carried out for the
vessel’s hull, machinery, including the electrical plant, and for any special equipment classed, at the
intervals indicated by the character of classification for the hull. At the special survey the vessel is
drydocked and is thoroughly examined, including audio-gauging to determine the thickness of the steel
structures. Should the thickness be found to be less than class requirements, the classification society
would prescribe steel renewals. The classification society may grant a one-year grace period for completion
of the special survey. Substantial amounts of money may have to be spent for steel renewals to pass a
special survey if the vessel experiences excessive wear and tear. In lieu of the special survey every four or
five years, depending on whether a grace period was granted, a vessel owner has the option of arranging
with the classification society for the vessel’s hull or machinery to be on a continuous survey cycle, in which
every part of the vessel would be surveyed within a five-year cycle. Upon a vessel owner’s request, the
surveys required for class renewal may be split according to an agreed schedule to extend over the entire
period of class. This process is referred to as continuous class renewal.

All areas subject to survey as defined by the classification society are required to be surveyed at least once
per class period, unless shorter intervals between surveys are prescribed elsewhere. The period between
two subsequent surveys of each area must not exceed five years. Vessels under five years of age can waive
drydocking in order to increase available days and decrease capital expenditures, provided the vessel is
inspected underwater.

Most of our vessels are drydocked every 30 to 36 months for inspection of the underwater parts and for
repairs related to inspections. If any defects are found, the classification surveyor will issue a
“recommendation” which must be rectified by the vessel owner within prescribed time limits.

Most insurance underwriters make it a condition for insurance coverage that a vessel be certified as “in
class” by a classification society which is a member of the International Association of Classification
Societies, or the TACS. In 2012, the IACS issued draft harmonized Common Structural Rules, that align
with the IMO goals standards, and were adopted in winter 2013. All our vessels are certified as being “in
class” by the American Bureau of Shipping, or ABS, Det Norske Veritas, or DNV, Bureua Veritas, or BV,
and Class NK, or NK. All new and secondhand vessels that we acquire must be certified prior to their
delivery under our standard purchase contracts and memoranda of agreement. If the vessel is not certified
on the date of closing, we generally have no obligation to take delivery of the vessel except in
circumstances where the damage is easily remedied, in which case we will take delivery of the vessel and
have a claim for damages.

Oil Company Tanker Vetting Process

Traditionally there have been relatively few charterers in the oil transportation business and that part of
the industry has been undergoing consolidation. The oil majors, together with a few smaller companies,
represent a significant percentage of the production, trading and, especially, seaborne transportation of
crude oil and refined petroleum products worldwide. Concerns about the environment have led oil majors
to develop and implement a strict due diligence process, known as vetting, when selecting vessels and
considering their managers. Vetting has evolved into a sophisticated and comprehensive assessment of
both the vessel and the vessel technical manager. While numerous factors are considered and evaluated
prior to a commercial decision, the oil majors, through their association, Oil Companies International
Marine Forum, or OCIME have developed two basic assessment tools: the Ship Inspection Report
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program, or SIRE, and the Tanker Management & Self-Assessment program, or TMSA. The former is a
physical vessel inspection based upon a thorough vessel inspection questionnaire and performed by
accredited OCIMF inspectors, resulting in a report being logged on SIRE, while the latter is a recent
addition to the risk assessment tools used by the oil majors. Based upon commercial risk, there are three
levels of assessment used by oil majors:

* terminal use, which clears a vessel to call at one of the oil major’s terminals;
* voyage charter, which clears the vessel for a single voyage; and
e period charter, which clears the vessel for use for an extended period of time.

The depth and complexity of each of these levels of assessment varies. Each charter agreement for our
vessels requires that the applicable vessel have a valid SIRE report (less than six months old) in the
OCIMF website as recommended by OCIME. In addition, under the terms of the charter agreements, the
charterers require that our vessels and their technical managers be vetted and approved to transport crude
oil or refined petroleum products (as applicable). The technical manager, whether us or our appointed
third-party manager, is responsible for obtaining and maintaining the vetting approvals required to
successfully charter our vessels.

Risk of Loss and Liability Insurance

The operation of any drybulk carrier or tanker includes risks such as mechanical and structural failure, hull
damage, collision, property loss, cargo loss or damage, business interruption due to political circumstances
in foreign countries, piracy, hostilities and labor strikes. In addition, there is always an inherent possibility
of marine disaster, including oil spills and other environmental incidents, and the liabilities arising from
owning and operating vessels in international trade. OPA, which imposes virtually unlimited liability upon
owners, operators and demise charterers of vessels trading in the United States exclusive economic zone
for certain oil pollution incidents in the United States, has made liability insurance more expensive for
vessel owners and operators trading in the United States market.

We maintain hull and machinery insurance, war risks insurance, protection and indemnity cover, and
freight, demurrage and defense cover for our Fleet in amounts that we believe to be prudent to cover
day-to-day risks in our operations. We do not maintain cover for loss of hire or earnings arising out of
insured peril events other than limited loss coverage relating to defined war risk events. However, we may
not be able to achieve or maintain this level of coverage throughout a vessel’s useful life. In addition, while
we believe that the insurance coverage that we have obtained is adequate, not all risks can be insured, and
there can be no guarantee that any specific claim will be paid, or that we will always be able to obtain
adequate insurance coverage at reasonable rates.

Hull and Machinery and War Risks Insurance

We maintain marine hull and machinery and war risks insurance, which will include the risk of actual or
constructive total loss, for all of our owned vessels. Each of our vessels is covered up to at least fair market
value with deductibles ranging between $75,000 to $112,500 per vessel per incident. We also maintain
increased value coverage for most of our vessels. Under this increased value coverage, in the event of total
loss of a vessel, we will be able to recover the sum insured under the increased value policy in addition to
the sum insured under the hull and machinery policy. Increased value insurance also covers excess
liabilities which are not recoverable under our hull and machinery policy by reason of under insurance.

Protection and Indemnity Insurance

Protection and indemnity insurance is provided by mutual protection and indemnity associations, or P&I
Associations, which insure liabilities to third parties in connection with our shipping activities. This
includes third-party liability and other related expenses resulting from the injury or death of crew,
passengers and other third parties, the loss or damage to cargo, claims arising from collisions with other
vessels, damage to other third-party property, pollution arising from oil or other substances and salvage,
towing and other related costs, including wreck removal. Our P&I coverage will be subject to and in
accordance with the rules of the P&I Association in which the vessel is entered. Protection and indemnity
insurance is a form of mutual indemnity insurance, extended by protection and indemnity mutual
associations, or clubs. Except for pollution and passenger and crew claims, our coverage is unlimited but
restricted to amounts as determined by law including laws pertaining to limitation of liability. Cover for
pollution claims are limited to $1.0 billion and cover for passenger and crew claims are restricted to
$3.0 billion.
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Our protection and indemnity insurance coverage for pollution will be $1.0 billion per vessel per incident.
The thirteen P&I Associations that comprise the International Group insure approximately 90% of the
world’s commercial tonnage and have entered into a pooling agreement to reinsure each association’s
liabilities. Each P&I Association has capped its exposure to this pooling agreement at a floating rate that is
generally valued at approximately $6.5 billion. As a member of a P&I Association which is a member of the
International Group, we are subject to calls payable to the associations based on the group’s claim records
as well as the claim records of all other members of the individual associations and members of the pool of
P&I Associations comprising the International Group.

Not all risks are insured and not all risks are insurable. The principal insurable risks which nonetheless
remain uninsured across our Fleet are “loss of hire”” and “strikes,” except in cases of loss of hire due to war
risk event. Specifically, we do not insure these risks because the costs are regarded as disproportionate.
These insurances provide, subject to a deductible, a limited indemnity for hire that would not be receivable
by the vessel owner for reasons set forth in the policy. Should a vessel on time charter, where the vessel
earns fixed hire day by day, suffer a serious mechanical breakdown, the daily hire will no longer be payable
by the charterer for the period of off-hire. Under some circumstances, an event of force majeure may also
permit the charterer to terminate the time charter or suspend payment of charter hire. The purpose of the
loss of hire insurance is to secure the loss of hire during such periods. In the case of strikes insurance, if a
vessel is being paid a fixed sum to perform a voyage and the vessel becomes strike bound at a loading or
discharging port, the insurance covers the loss of earnings during such periods.

Permits and Authorizations

We are required by various governmental and quasi-governmental agencies to obtain certain permits,
licenses and certificates with respect to our vessels. The kinds of permits, licenses and certificates required
depend upon several factors, including the commodity transported, the waters in which the vessel operates,
the nationality of the vessel’s crew and the age of a vessel. We believe that we have obtained all permits,
licenses and certificates currently required to permit our vessels to operate our business as currently
conducted. Additional laws and regulations, environmental or otherwise, may be adopted which could limit
our ability to do business or increase the cost of us doing business.

Emerging Growth Company

We are an emerging growth company, as defined in the JOBS Act. As such, we are eligible to, and intend
to, take advantage of certain exemptions from various reporting requirements that are applicable to public
companies that are not emerging growth companies, including, but not limited to, the provisions of the
Sarbanes-Oxley Act requiring that our independent registered public accounting firm provide an
attestation report on the effectiveness of our internal control over financial reporting; and any rules that
may be adopted by the Public Company Accounting Oversight Board requiring mandatory audit firm
rotation or a supplement to the auditor’s report on the financial statements. We currently prepare our
combined financial statements in accordance with IFRS as issued by the IASB, which do not have separate
provisions for publicly traded and private companies. However, in the event we convert to U.S. GAAP in
the future while we are still an emerging growth company, we may be able to take advantage of the benefits
of Section 107 of the JOBS Act, which provides that an emerging growth company can take advantage of
the extended transition period provided in the Securities Act, for complying with new or revised accounting
standards. We intend to take advantage of these exemptions until we are no longer an emerging growth
company. We will remain an emerging growth company until the earlier of (1) the last day of the fiscal year
(a) following the fifth anniversary of the date of our first sale of equity securities pursuant to an effective
registration statement under the Securities Act, (b) in which we have total annual gross revenue of at least
$1.07 billion, or (c) in which we are deemed to be a large accelerated filer, which means the market value
of our ordinary shares that are held by non-affiliates exceeds $700 million as of the prior June 30th, and
(2) the date on which we have issued more than $1.0 billion in non-convertible debt during the prior
three-year period. See “Item 3. Key Information—Risk Factors—Risks Relating to our Ordinary Shares—
The Jumpstart Our Business Startups Act of 2012, or JOBS Act, will allow Grindrod Shipping to postpone
the date by which it must comply with some of the laws and regulations intended to protect investors and
to reduce the amount of information provided in Grindrod Shipping’s reports filed with the SEC, which
could undermine investor confidence in Grindrod Shipping and adversely affect the market price of
Grindrod Shipping’s ordinary shares.”
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Foreign Private Issuer

We are a “foreign private issuer” as defined by the rules under pursuant to Rule 405 under the Securities
Act. Our status as a foreign private issuer exempts us from compliance with certain laws and regulations of
the SEC and certain regulations of the NASDAQ, including the proxy rules, the short-swing profits
recapture rules of Section 16 of the Exchange Act, and certain governance requirements, such as
independent director oversight of the nomination of directors and executive compensation. In addition, we
will not be required to file annual, quarterly and current reports and financial statements with the SEC as
frequently or as promptly as U.S. domestic companies registered under the Exchange Act and we will
generally be exempt from filing quarterly reports with the SEC. Furthermore, we will also not be subject to
the requirements of Regulation FD (Fair Disclosure) promulgated under the Exchange Act, which restricts
the selective disclosure of material information.

We may take advantage of these exemptions for foreign private issuers until such time as we are no longer
a foreign private issuer. We are required to determine our status as a foreign private issuer on an annual
basis at the end of our second fiscal quarter. We would cease to be a foreign private issuer at such time as
more than 50% of our outstanding voting securities are held by U.S. residents and any of the following
three circumstances applies: (1) the majority of our executive officers or directors are U.S. citizens or
residents; (2) more than 50% of our assets are located in the United States; or (3) our business is
administered principally in the United States. See “Item 3. Key Information—Risk Factors—Risks
Relating to Our Ordinary Shares—Grindrod Shipping may lose its foreign private issuer status, which
would then require it to comply with the Exchange Act’s domestic reporting regime and cause Grindrod
Shipping to incur additional legal, accounting and other expenses”.

Legal Proceedings

We may, from time to time, be involved in litigation and claims arising out of our operations in the normal
course of business that may be brought against us, that could have a material adverse effect on our
business, financial position, results of operations, cash flows or liquidity. From time to time we may face
claims which fall outside the scope of our insurance coverage. In respect of such claims, we purchase
FD&D insurance, which is discretionary coverage for the costs of defending or prosecuting such claims
(for example, claims of a purely contractual nature, or collection of freight and demurrage). Those claims,
even if covered by insurance and/or lacking merit, could result in the expenditure of significant financial
and managerial resources.

We currently are involved in a dispute with Her Majesty’s Revenue & Customs service of the United
Kingdom, or HMRC, regarding a tax of 28% on a balancing charge against one of our subsidiaries. This tax
relates to the purchase of the Torea vessel in December 2010 (which we subsequently sold in October
2017) following the vessel coming out of the U.K. tonnage tax regime earlier in the period. An adverse
resolution of this dispute could result in an additional tax liability to us of approximately $5.1 million plus
interest on late paid tax. While defenses are available to us, a liability amount of $2.4 million has been
recorded in our combined financial statements. The HMRC has issued a Closure Notice indicating that
this tax is payable, which we have appealed. On May 1, 2018, the HMRC upheld the Closure Notice. On
May 22, 2018, we appealed to the Tax Tribunal in London and it is not currently possible to predict when
the dispute will be finalized.

C. Organizational Structure

Grindrod Shipping is a company incorporated under the laws of the Republic of Singapore. We directly
own two subsidiaries through which business operations are conducted and staff are employed, one is a
Singapore company and the other is a South African company. Each of our wholly owned vessels is held
through separate, wholly owned subsidiaries of our Singapore subsidiary, each of which is incorporated
predominantly in Singapore, with one incorporated in the Marshall Islands. Please see Exhibit 8.1 to this
registration statement for a list of our current subsidiaries.

D. Property, Plants and Equipment

We do not own any material real property. We lease office space in several countries where we have staff
or operations. Our largest offices are in Singapore, South Africa and the United Kingdom. Our main
material assets consist of our vessels which are owned through several partly and wholly owned
subsidiaries. See “—Organizational Structure” above.
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For a description of our Fleet, see
Overview—Our Fleet” above.

—History and Development of the Company” and “—Business

ITEM 4A. UNRESOLVED STAFF COMMENTS
Not applicable.
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ITEM 5. OPERATING AND FINANCIAL REVIEW AND PROSPECTS

You should read the following management’s discussion and analysis and results of operations and financial
condition together with our combined financial statements, including the notes, and the other financial
information appearing elsewhere in this registration statement. Certain information contained in this discussion
and analysis and elsewhere in this registration statement includes forward-looking statements that involve risks
and uncertainties. See “Cautionary Statement Regarding Forward-looking Statements” and “Item 3. Key
Information—Risk Factors” for a discussion of important factors that could cause actual results to differ
materially from the results described in or implied by the forward-looking statements contained in this
registration statement.

Overview

We are an international shipping company that owns, charters-in and operates a fleet of drybulk carriers
and tankers. We own some of our vessels directly and some of our vessels in joint venture arrangements.
We operate two businesses primarily in: the drybulk carriers business, which is further divided into
handysize, supramax, and other operating segments; and the tankers business, which is further divided into
medium range tankers, small tankers, and other operating segments. Activities that do not relate to these
business segments are accumulated in an “unallocated” segment. Our historical business also includes a
container business which we held through Ocean Africa Container Lines division, or OACL, and a bunker
business which we held through Unicorn Bunker Services (Pty) Ltd, or Unicorn Bunker, both of which
were separated from Grindrod Shipping in the first quarter of 2018. See “—The Spin-Off” below.

Our handysize and supramax operating fleet consists of 25 owned drybulk carriers (including 13 drybulk
carriers that we own through joint ventures) and seven long-term chartered-in drybulk carriers. We have
20 handysize drybulk carriers and 12 supramax drybulk carriers in our operating fleet with sizes ranging
from 28,240 dwt to 60,490 dwt. We also have two supramax drybulk carriers under construction each with a
size of 61,000 dwt. Our drybulk carriers transport a broad range of major and minor bulk and breakbulk
commodities, including ores, coal, grains, forestry products, steel products and fertilizers, along worldwide
shipping routes, and are currently employed in pools of similarly sized vessels or in the spot market.

Our tanker operating fleet consists of 12 owned tankers (including six tankers that we own through joint
ventures) and three long-term chartered-in tankers. We have 11 medium range tankers and four small
tankers in our operating fleet with sizes ranging from 16,480 dwt to 51,570 dwt. Our tankers carry
petroleum products, which include both clean products, such as petrol, diesel, jet fuel and naptha, and dirty
products, such as heavy fuel oil. Our tankers do not carry crude oil. Our tankers are also classed to carry
low hazard chemical products, which include liquid bulk vegetable oils. Our tankers are currently
employed in pools of similarly sized vessels, commercially managed by one of our joint venture partners or
third parties, and under various other arrangements, including charter-out, bareboat charter, under
contracts of COAs or in the spot market.

Recent Developments

As discussed above, effective as of January 1, 2018, we disposed of OACL and Unicorn Bunker to another
Parent subsidiary for $20.9 million and $15.5 million, respectively. These businesses will not be part of our
results of operations for periods following the disposal on January 1, 2018. See “Item 18. Financial
Statements—Unaudited Pro Forma Financial Information”.

On May 8, 2018, we refinanced our $50.0 million senior secured credit facility, $123.0 million and
$21.0 million senior secured credit facilities with a new $100.0 million senior secured credit facility relating
to 11 handysize dry bulk carriers and 5 tankers. A portion of the proceeds of the new facility was used to
repay all outstanding balances on the refinanced facilities in full, as well as to pay a portion of the purchase
price relating to the unwinding of the joint venture with Mitsubishi Corporation described below. See
“—Liquidity and Capital Resources—Description of Indebtedness—Loan Agreements”.

Pursuant to an agreement with our former joint venture partner, on May 15, 2018, we purchased 100% of
the IVS Magpie from the joint venture through a new subsidiary of GSPL for a total of approximately
$10.3 million, which was financed through cash on hand and a portion of the proceeds of the new
$100.0 million senior secured facility. On May 22, 2018, pursuant to the same agreement, we unwound our
joint venture with Mitsubishi Corporation by purchasing Mitsubishi Corporation’s 49% interest in the joint
venture, through which we now directly hold 100% of the IVS Ibis, for a total of approximately
$11.0 million, which was financed through cash on hand and a new credit facility of approximately
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$6.3 million, that we entered into on June 4, 2018. See “—Liquidity and Capital Resources—Description
of Indebtedness—Loan Agreements”.

On May 15, 2018, GSPL entered into resale agreements for the acquisition of two supramax drybulk
carriers under construction which are expected to be delivered to GSPL in the second half of 2019. The
purchase price of each new drybulk carrier is $26.3 million, payable in four installments. Under the terms
of each of the newbuilding contracts, the first installments of $2.6 million was paid upon the signing of each
of the contracts, the second installments of $4.0 will be due upon each vessel being placed in the berth; the
third installments of $4.0 million will be due upon the launch of each vessel; and the final installments of
$15.8 million will be due upon delivery of each vessel to GSPL.

Components of Our Operating Results

Revenues. Revenues include vessel revenue, ship sales, and other revenue. Vessel revenues consist of
charter hire revenue and freight revenue. Charter hire revenues primarily relate to time charter contracts
and freight revenues primarily relate to voyage charter contracts and pool distributions (which consist of
distributions to us of net earnings relating to our vessels in pools operated by third parties). Ship sales
include ship sales as well as the sale of bunkers and other consumables relating to ships sold. Other
revenue includes management fees and other revenue.

We generate revenues by charging customers for their use of our vessels or for the transportation by us of
their drybulk and liquid bulk cargoes. Historically, these services generally have been provided by
operating our vessels in commercial pools, in the spot market, and on time charters. We also manage our
charter rate risk and employment risk by using forward freight arrangements and entering into COAs.

The table below illustrates in general the primary distinctions among these different employment
arrangements.

Commercial Pool Spot Market Time Charters

Typical contract length ...... Varies Varies Varies
Charter hire rate basis®” ... .. Varies Varies Daily
Voyage expenses . . . ........ Pool pays We or customer pays Customer pays
Vessel operating costs for

owned vessels ........... We pay We pay We pay
Charter hire expense for

vessels chartered-in by us . . . We pay We pay We pay
Off-hire® . . .............. Pool does not pay Customer does not pay Customer does not pay

(1) “Charter hire rate” refers to the basic payment from the charterer for the use of the vessel under time charter.

(2) “Off-hire” refers to the time a vessel is not available for service due primarily to scheduled and unscheduled repairs or
drydockings. For time chartered-in vessels, we do not pay the charter hire expense when the vessel is off-hire. And for time
chartered-out vessels, the charterer is not obliged to pay us the charter hire expense when the vessel is off-hire.

We also generate revenues by acting as commercial manager for vessels owned by our joint ventures or by
third parties, and as technical manager for vessels owned by our joint ventures. The commercial
management services we provide are in respect of our management and operation of our drybulk
handysize pool, or the IVS Handysize Pool, and our drybulk supramax pool, or the IVS Supramax Pool,
and the commercial management of three large drybulk handysize vessels we own through a joint venture
that, due to their size, do not trade in the IVS Handysize Pool. Commercial management fees are charged
per vessel as a fixed daily fee plus a fixed percentage of the TCE revenue achieved by the managed vessel.
Technical management fees are charged at an agreed fixed amount per year or part thereof to cover our
time and expertise.

Cost of sales. Cost of sales includes charter hire expenses, which primarily relate to time charter
contracts; voyage expenses which represent the direct costs associated with operating a vessel between
loading and discharge at the applicable ports and include pool distributions (which consist of net earnings
payable to third-party and joint venture owners of vessels in the pools we manage), fuel expenses, port
expenses, other expenses and freight forward agreements; depreciation and amortization; vessel operating
costs, which consist of crew expenses, repairs and maintenance, insurance, and other costs associated with
the technical management of the Fleet; cost of ship sales, which consist of cost of sales on sale of ships
classified as inventories and cost of sales on sale of bunkers and other consumables; ships classified as lease
rentals (relating to charter hire revenue for the OACL business (as defined below)); and other expenses,
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which consist of container expenses, freight expenses, cargo handling, provision for onerous contracts, and
other logistic purchases.

Other operating income. Other operating income consists of dividend income and foreign exchange gain.

Administrative expenses. Administrative expenses comprise general corporate overhead expenses,
including personnel costs, property costs, audit fees, legal and professional fees, and other general
administrative expenses. Personnel costs include, among other things, salaries and short- and long-term
incentives, pension costs, fringe benefits, travel costs and health insurance. Administrative expenses may
increase in connection with becoming a publicly reporting, listed entity, as a result of, among other things,
increased audit, legal and professional fees and listing and exchange related costs. In addition, personnel
costs may increase for a number of reasons, including in connection with relocation of certain management
personnel to our Singapore office in connection with the Spin-Off.

Other operating expenses. Other operating expenses consist of impairment loss on assets, foreign exchange
loss, loss on disposal of investment in subsidiaries and other operating expenses.

Share of losses of joint ventures. Share of losses of joint ventures relates to operating profits or losses
attributable to our joint ventures. Our joint ventures are accounted for on an equity basis.

Interest income. Interest income primarily relates to interest on loans to joint ventures; bank interests;
and other interests.

Interest expense. Interest expense primarily relates to interest on ship loans, interest on loans from related
companies and interest on bank loans.

Factors Affecting Our Results of Operations and Financial Condition
The principal factors which affect our results of operations and financial condition include:
* strength of world economies, in particularly in China and the rest of the Asia-Pacific region;

e cyclicality in the drybulk and tanker industries and volatility of charter rates which is impacted by
supply and demand;

e seasonality;

e our ability to successfully compete in the drybulk and tanker markets and employ or procure the
employment of our vessels at economically attractive rates;

e changes in supply of drybulk and tanker vessels;
e the duration of our charter contracts and market conditions when charters expire;

e our decisions relating to vessel acquisitions and disposals and our ability to buy and sell vessels,
and to charter-in vessels at prices we deem satisfactory;

e the strength of and growth in the number of our customer relationships;

* an increase in the price of bunker or other market-related increases to components of our costs
of sales;

e depreciation on our vessels and potential impairment charges;
* the amount of time and expense that we spend positioning our vessels;

* loss of operating days through accidents or other damage to our vessels, as well as a result of
disruptions along our operating routes;

e the failure of counterparties to fully perform their contracts with us;

e the required maintenance capital expenditures relating to our vessels and other administrative
expenses;

e the amount of expense incurred, and time that our vessels spend, in drydock undergoing repairs;
e the age, condition and specifications of our vessels;
* the effective and efficient technical management of our vessels and our vessel operating costs;

e our ability to satisfy the technical, health, safety and compliance standards of our customers,
especially major oil companies;
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e our ability to access capital to finance our fleet, including our ability to pay down our existing
credit facilities if the fair market values of our vessels decline;

e our level of debt and related interest expense;

e corruption, piracy, militant activities, political instability and terrorism in locations where we may
operate;

e losses or provisions for losses on uncollectible revenues;

* the effectiveness of forward freight agreements, bunker swaps and other contracts we may enter
into to manage our revenues and expenses and costs in unwinding them;

e the cost and adequacy or otherwise of our insurance coverage;
e fluctuations in foreign currency exchange rates; and

e inflation.

The Spin-Off

Our combined financial statements have been prepared on a stand-alone basis and are derived from
combining the financial statements of Parent’s wholly-owned shipping business subsidiaries, Grindrod
Shipping Pte. Ltd., or GSPL, and Grindrod Shipping (South Africa) Pty Ltd, or GSSA, which we will
acquire immediately prior to the Spin-Off.

In addition, the combined financial statements include components of Parent’s shipping business which will
not be transferred to us in the Spin-Off. In the first quarter of 2018, we sold two of GSSA’s businesses,
OACL and Unicorn Bunker, to another Parent subsidiary and such businesses will not be part of our
results of operations for periods following the disposal on January 1, 2018, however, the proceeds from
these sales will remain with us following the Spin-Off.

The OACL and Unicorn Bunker businesses have been identified as niche South African operations
involving assets that are either landlocked within the ports of Durban and Cape Town, or entirely land
based, being terminal and warehouse operations all of which are subject to specific South African
regulations, local competition and governmental initiatives which management believes will be difficult to
manage from an international holding company and will detract from the core drybulk carriers and tankers
businesses that are operated on a global scale.

Accordingly, our historical results of operations may not be indicative of our future results of operations or
financial condition as a separate, stand-alone public company.

Non-GAAP Financial Measures

The financial information included in this registration statement includes certain “non-GAAP financial
measures” as such term is defined in SEC regulations governing the use of non-GAAP financial measures.
Generally, a non-GAAP financial measure is a numerical measure of a company’s operating performance,
financial position or cash flows that excludes or includes amounts that are included in, or excluded from,
the most directly comparable measure calculated and presented in accordance with IFRS. For example,
non-GAAP financial measures may exclude the impact of certain unique and/or non-operating items such
as acquisitions, divestitures, restructuring charges, large write-offs or items outside of management’s
control. Management believes that the non-GAAP financial measures described below provide investors
and analysts useful insight into our financial position and operating performance.

TCE Revenue and TCE per day. TCE revenue is defined as vessel revenues less voyage expenses. Such
TCE revenue, divided by the number of our operating days during the period, is TCE per day. Vessel
revenues and voyage expenses as reported for our operating segments include a proportionate share of
vessel revenues and voyage expenses attributable to our joint ventures based on our proportionate
ownership of the joint ventures. The number of operating days used to calculate TCE per day also includes
the proportionate share of our joint ventures’ operating days and also includes charter-in days. TCE per
day is a common shipping industry performance measure used primarily to compare daily earnings
generated by vessels on time charters with daily earnings generated by vessels on voyage charters, because
charter hire rates for vessels on voyage charters have to cover voyage costs and are generally not expressed
in per-day amounts while charter hire rates for vessels on time charters do not cover voyage costs and
generally are expressed in per day amounts.
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Below is a reconciliation from TCE revenue to revenue.

2017 2016 2015
US$ US$ US$
Voyage TCE Voyage TCE Voyage TCE

Revenue Expenses Revenue Revenue Expenses Revenue Revenue Expenses Revenue

Vessel revenue

Handysize . .......... ... .. ........ 118,262 59,004 59,258 97,239 (53,362) 43,877 100,775  (43,186) 57,589
Supramax . ... ... 156,517 76,497 80,020 116,171  (56,009) 60,162 145,927  (66,386) 79,541
Medium range tankers . . .. ... .......... 42,561 7,555 35,006 48,672 (5,019) 43,653 70,380 (3,100) 67,280
Small tankers . . .. .... ... .. ... ..., . 22,740 3,725 19,015 22,561 (3,454) 19,107 26,498 (2,832) 23,666
Other drybulk carriers . . ... ............ 56,644 76,643 94,218
Other tankers . . . . ... ... ... ......... 14,186 15,721 13,365

Ship sale revenue . . . .................. 17,727 12,275 13,210

Otherrevenue . . . ...... ... ... ... ..... 5,826 5,134 3,519

Adjustments® . . . ... (24,941) (22,884) (33,453)

Revenue . .................. ... ... 409,522 371,532 434,439

* Vessel revenue earned and voyage expenses incurred by the joint-ventures are included within the operating segment information on a

proportionate consolidation basis. Accordingly, joint-ventures’ proportionate financial information are adjusted out to reconcile to the combined
financial statements.

Vessel operating cost per day. Vessel operating costs per day represents vessel operating costs divided by
the number of calendar days for owned vessels during the period. The vessel operating costs and the
number of calendar days used to calculate vessel operating costs per day includes the proportionate share
of our joint ventures’ vessel operating costs and operating days and excludes charter-in days.

Critical Accounting Policies

Our combined financial statements and accompanying notes are prepared in accordance with IFRS. In
many instances, the application of such principles requires management to make estimates or to apply
subjective principles to particular facts and circumstances. A change in the estimates or a variance in the
application, or interpretation of IFRS could yield a materially different accounting result. A summary of
our critical accounting estimates where we believe that had we made different estimations, judgments or
interpretations from the ones we made, would have yielded the most significant differences in our
combined financial statements, can be found in the notes to the combined financial statements. See Note 2
to the combined financial statements for a summary of all of our significant accounting policies.

Vessels and depreciation

Owned vessels are measured at cost less accumulated depreciation and any accumulated impairment
losses. Cost comprises acquisition cost and costs directly related to the acquisition up until the time when
the asset is ready for use, including interest expense incurred to finance the vessel during that period. The
market average useful life of a vessel is estimated to range from 25 to 30 years at which point it would
usually be scrapped. Our strategy is to maintain a young fleet compared to the market average. For
accounting purposes, we estimate useful life as 15 years from date of delivery for new vessels. Vessels are
depreciated on a straight-line basis to an estimated residual value over their useful life of 15 years.

An increase in the useful life of the vessel or in its residual value would have the effect of decreasing the
annual depreciation charge and, in the case of an increased useful life, extending it into later periods. A
decrease in the useful life of the vessel or in its residual value would have the effect of increasing the
annual depreciation charge.

The carrying value of our vessels will not necessarily represent the fair market value of such vessels or the
amount we could obtain if we were to sell any of our vessels.

Pursuant to our bank credit facilities, prior to drawdown of loans under the credit facilities we submit to
the lenders open-market, individual, charter-free valuations of the vessels collateralizing the relevant
facility. Thereafter, we will regularly submit to the lenders valuations of our vessels done on the same basis
in order to evidence our compliance with the collateral maintenance covenants under our bank credit
facilities. Such a valuation is based on the value of the vessel assuming we continue to operate the vessel
until it reaches 15 years in age and then sold after that date (rather than classifying the vessel as
inventories) and therefore such valuation is not necessarily the same as the amount any vessel may bring
upon sale, which may be more or less, and should not be relied upon as such. We also obtain such
valuations each quarter on all 100% owned vessels, joint venture owned vessels and all chartered-in vessels
where there is a purchase option in our Fleet. These valuations as well as the valuations for the purposes of
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the bank credit facilities, are performed by an independent valuator not connected with the group, who has
appropriate qualifications and relevant experience in the valuation of the vessels in the relevant sectors.
We have received valuations on all 100% owned vessels, joint venture owned vessels and all chartered-in
vessels where we have purchase options in our Fleet as of December 31, 2017. If we were to compare those
valuations to the carrying value of our 100% owned vessels as of December 31, 2017, that carrying value
would exceed their valuations by an aggregate of $31.5 million, ranging on individual vessels from
$1.5 million to $4.7 million. The valuations of our vessels can vary depending on the shipyards where they
were built and the dates of delivery.

Impairment of Assets

At the end of each reporting period, and on a continuous basis, if indicators of impairment are present, the
carrying amount of tangible and intangible assets is assessed to determine whether there is any indication
that those assets may have suffered an impairment loss. We also assess the carrying value of our assets
when we make a decision to divest of the asset for any reason, including the age of our vessels, if a joint
venture that owns vessels comes to an end in accordance with its terms or if it no longer fits into our
strategic planning. The recoverable amount of the asset is estimated in order to determine the extent of the
impairment loss. For estimating the recoverable amount of an asset we may also use the market
comparable approach that reflects recent transaction prices for similar assets, with similar age and
specifications. We use the market comparable approach where we have decided to divest of an asset.
Where it is not possible to estimate the recoverable amount of an individual asset, the recoverable amount
of the cash-generating unit to which the asset belongs is estimated. Value in use is a key method for
estimating the recoverable amount where we have not determined to divest of the asset, and is estimated
taking into account discounted future cash flows, forecast market conditions and the expected lives of the
assets. If the recoverable amount of an asset (or cash-generating unit) is estimated to be less than its
carrying amount, its carrying amount is reduced to the higher of its recoverable amount and zero. Where
there is an impairment loss relating to a cash-generating unit, the impairment loss is first allocated to
reduce the carrying amount of goodwill, if any, and then to the other assets of the cash-generating unit.
Subsequent to the recognition of an impairment loss, the depreciation or amortization charge for the asset
is adjusted to allocate its remaining carrying value, less any residual value, over its remaining useful life.

Impairment losses on tangible assets are recognized in profit or loss. If the estimate of the recoverable
value of an asset (following an impairment loss) subsequently reverses, the carrying amount of the asset (or
cash-generating unit) is increased to the revised estimate of its recoverable amount but limited to the
carrying amount that would have been determined had no impairment loss been recognized in prior years.
A reversal of an impairment loss is recognized in profit or loss.

Impairment losses recognized on goodwill and other intangible assets are not subsequently reversed if the
value of the goodwill subsequently increases. The attributable amount of goodwill is included in the
calculation of profit or loss on disposal when the related business is sold.

Vessels

In developing a value in use calculation for a vessel, we make assumptions and estimates about vessels’
future performance, with the most significant assumptions relating to (i) charter rates on vessels which are
based on management’s estimate of the average charter rates over the remaining life of the vessel to
15 years, (ii) off-hire days, which are based on historical off-hire statistics for our fleet, (iii) operating costs,
based on current levels escalated over time based on long term trends, (iv) drydocking frequency, duration
and cost, (v) estimated useful life which is assessed as a total of 15 years from construction and
(vi) estimated sale value of that vessel when the vessel reaches 15 years. We apply the U.S. dollar inflation
rate to vessel operating costs (not including depreciation). The future cash flows are discounted to their
present value using the current fiscal year’s discount rate to reflect the time value of money.

Although we believe that the assumptions used to evaluate potential impairment are reasonable and
appropriate, such assumptions are highly subjective. There can be no assurance as to how long term
charter rates and vessel values will remain at their current levels, whether they will improve by any
significant degree, or whether they will achieve the forecast charter rates estimated in the value in use
calculations. Charter rates may remain at depressed levels for some time, which could adversely affect our
revenue and profitability, and future assessments of vessel impairment.

The recoverable amounts of vessels that will be classified as inventories are determined based on fair value
less cost of disposal, with fair value determined based on the market comparable approach that reflects
recent transaction prices for similar vessels, with similar age and specifications. In valuing the vessels, the
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appraisers take into consideration the prevailing market conditions and make adjustments for differences
where necessary before arriving at the most appropriate value for the vessels.

Management monitors developments in the market charter rates in order to assess the appropriateness of
the charter rates that are utilized in the impairment analyses.

As at December 31, 2017, a change to the following estimate used in management’s assessment would
result in the recoverable amount of each vessel being below the carrying amount of the vessel (on the basis
that each of the other key assumptions remain unchanged):

Drybulk Carriers:
*  16.54% to 37.45% decrease to the charter rate; or
e 10.59% to 37.38% increase to the discount rate.
Tankers:
e 1.67% to 55.56% decrease to the charter rate; or
e 2.32% to 20.53% increase to the discount rate.

Based on the key assumptions and taking into account the sensitivity analysis above, management
determined that the estimated recoverable amount of the vessels (excluding ships classified as inventories
held for sale) are appropriate. Accordingly, no further allowance impairment loss is required except for the
impairment loss of $16.5 million recognized during the year ended December 31, 2017, $12.6 million
recognized during the year ended December 31, 2016 and $67.8 million recognized during the year ended
December 31, 2015. The impairment was largely due to the depressed charter rates and vessel values as a
result of an oversupply of vessel capacity.

On December 31, 2017, we impaired the vessels to the extent of $16.5 million because we determined
certain vessels no longer fit into our strategic planning. Management intends to divest or sell these vessels
and use the funds to modernize the Fleet.

Non-Vessel

Goodwill and intangible assets with indefinite useful lives or which are not available for use, and the
cash-generating units to which these assets have been allocated, are tested for impairment at the end of
each reporting period and on a continuous basis, even if there is no indication of impairment. For the
purpose of impairment testing, goodwill is allocated to each of the cash-generating units expected to
benefit from the synergies of the combination at inception of the combination.

On December 31, 2017, we impaired the goodwill and intangible assets that arose on the acquisition of the
remaining equity of one of our former joint ventures in 2014. Goodwill was impaired on December 31,
2017 by $8.5 million and the intangible assets were impaired by $3.6 million. Management took the
decision to impair the value based on the fact that the profits declined from those earned in previous years
and the business model has changed thereby effecting the division.

In addition, a number of vessels that were required to be impaired on December 31, 2017 were held in
joint ventures which resulted in the impairment loss on ships of $43.2 million for these joint ventures which
was correspondingly recorded by us as share of losses in joint ventures for $12.9 million. These vessels held
by our joint ventures were impaired because they no longer fit into our strategic planning and/or the joint
ventures that own vessels are coming to an end in accordance with their terms. Management intends to
seek to sell these vessels and use the funds to modernize the fleet.

Revenue Recognition

Revenue is measured at the fair value of the consideration received or receivable. Revenue is reduced for
estimated rebates, commissions and other similar allowances.

Charter hire revenue is recognized on a daily accrual basis. Freight revenue is recognized on completion of
the voyage and for uncompleted voyages at year-end on the percentage of completion basis. Results of
uncompleted voyages are included based on the estimated voyage result and the voyage time elapsed.
Anticipated losses for contracts arising on uncompleted voyages are provided in full.

Sales of ships, bunkers and consumables are recognized when all the following conditions are satisfied:
* we have transferred to the buyer the significant risks and rewards of ownership of the goods;

* we have retained neither continuing managerial involvement to the degree usually associated
with ownership nor effective control over the goods sold;
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e the amount of revenue can be measured reliably;

e it is probable that the economic benefits associated with the transaction will flow to the entity;
and

* the costs incurred or to be incurred in respect of the transaction can be measured reliably.
Management fee income is recognized on accrual basis over the period of services rendered.

Interest income is accrued on a time basis, by reference to the principal outstanding and at the effective
interest rate applicable.

Dividend income from investments is recognized when the shareholders’ rights to receive payment have
been established.

Provision for Onerous Contracts

An onerous contract is considered to exist where we have a contract under which the unavoidable costs of
meeting the obligations under the contract exceed the economic benefits expected to be received under
such contract. Present obligations arising under onerous contracts are recognized and measured as a
provision. Full provision is made for the present obligations of the unavoidable future losses of fulfilling
the terms of onerous vessel charter contracts or COAs to which we are committed. See Note 20 to the
combined financial statements for further details.

Results of Operations
Year Ended December 31, 2017 Compared to the Year Ended December 31, 2016

Certain financial data on a combined basis and for our primary segments was as follows for the years
ended December 31, 2017 and 2016. This information was derived from our combined financial statements
for the respective periods.

Combined Results of Operations
Year Ended December 31,

(In thousands of U.S. dollars) 2017 2016

REVENUE . . . . oo e e e e e $ 409,522 $ 371,532
Cost O SAlES .« v v ottt (387,408)  (365,735)
Gross profit . . . ... .. .. 22,114 5,797
Other operating iNCoOMEe . . . . . ..ttt e e e e e et e e 4,696 5,687
AdmIniStrative EXPEISE . . . v v v vttt e e e (32,868)  (30,140)
Other operating EXpenses . . . ... ...ttt (39,198)  (18,093)
Share of losses of joint ventures . . ... ... i (12,946) (3,472)
INterest INCOME . . . . o o v ittt e e e e e e e e e e e e e e 7,164 5,260
INEIest EXPENSE . . . v v vttt et e e e (6,548) (4,899)
Loss before taxation ... ........ ... ... ... ... . . . ... .. (57,586)  (39,860)
Income tax eXpense . . . .. ..ottt (3,226) (3,849)
Loss for the Year. . . . ... ... ..ottt $ (60,812) § (43,709)
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Segment Results of Operations™
Year Ended December 31,

(in thousands of U.S. dollars) 2017 2016
Drybulk Carriers Business

Handysize Segment

REVENUES . . o oot et e $ 126,731 $ 98,909
Cost of Sales .. ... $(123,963) $(109,384)
Supramax Segment

Revenues . ... ... $ 157,428 $ 117,076
Cost of Sales ... ..o $(155,907) $(118,513)
Tankers Business

Medium Range Tankers Segment

REVEIUES . . o v v v e e e e e e e e e e e e $ 53307 $ 60,090
Costof Sales ... ... $ (56,532) § (58,628)
Small Tankers Segment

REVENUES . . ottt e e $ 22,740 $ 22,561
Cost Of Sales . . ..o $(18,549) § (18,833)

(1)  Segment results of operations include the impact of the proportionate share of joint ventures which is not reflected in our
combined results of operations.

Set forth below are selected historical and statistical data of our operating fleet for the years ended
December 31, 2017 and 2016 that we believe may be useful in better understanding our operating fleet’s
financial position and results of operations.
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Drybulk Carriers Business

Year Ended
December 31,
2017 2016
Handysize Segment
Calendar days(") . ... .. ... ... 7,942 7,616
Available days® . .. ... 7,840 7,559
Operating days® . . . ... 7,720 7,460
Fleet utilization® . . .. ... . . ... 98.5%  98.7%
Vessels operating at period end® . .. ... ... .. ... 21.2 20.4
Handysize Segment Average Daily Results
TCE per day® . . ... $ 7,675 $ 5,881
Vessel operating costs per day() . . .. ... ... ... $ 5,034 $ 5,091
Supramax Segment
Calendar days(") . ... .. ... ... 7,702 7,700
Available days® . .. ... 7,702 7,700
Operating days® . . . . ... 7,584 7,654
Fleet utilization®™ . . . . ... . . ... 98.5%  99.4%
Vessels operating at period end® . ... ... ... .. 20.8 20.9
Supramax Segment Average Daily Results
TCE per day® . . ... 10,551 $ 7,861
Vessel operating costs per day() . . ... ... .. .. $ 4,519 $ 4,433
Tankers Business
Medium Range Tankers Segment
Calendar days(") . ... .. ... ... 3,055 3,140
Available days® . ... ... 2,999 3,140
Operating days® . . . ... 2,994 3,140
Fleet utilization® . . .. ... . . ... . 100% 100%
Vessels operating at period end® . .. ... ... ... .. 7.5 9
Medium Range Tankers Segment Average Daily Results
TCE per day® . . ... $11,691  $13,902
Vessel operating costs per day() . . .. ... ... .. $ 6,809 $ 7,053
Small Tankers Segment
Calendar days(") . . ... ... ... 1,469 1,657
Available days® . . ... ... 1,461 1,603
Operating days®) . . . ... ... 1,461 1,572
Fleet utilization® . . .. ... .. ... 99%  98.1%
Vessels operating at period end® . .. ... ... ... .. 3.5 5
Small Tankers Segment Average Daily Results
TCE per day® . .. ... $13,014 $12,154
Vessel operating costs per day) . ... ... .. ... $ 7,427 $ 7,479
(1)  Calendar days: total calendar days the vessels were in our possession for the relevant period.

(@)

)

4)

©)

(©)

Available days: total number of calendar days a vessel is in our possession for the relevant period after subtracting off-hire days
for scheduled drydocking and special surveys. We use available days to measure the number of days in a relevant period during
which vessels should be available for generating revenues.

Operating days: the number of available days in the relevant period a vessel is controlled by us after subtracting the aggregate
number of days that the vessel is off-hire due to a reason other than scheduled drydocking and special surveys, including
unforeseen circumstances. We use operating days to measure the aggregate number of days in a relevant period during which
vessels are actually available to generate revenues.

Fleet utilization: the percentage of time that vessels are available for generating revenue, determined by dividing the number of
operating days during a relevant period by the number of available days during that period. We use fleet utilization to measure a
company’s efficiency in technically managing its vessels.

Vessels operating at period end: reflects the total amount of wholly-owned vessels we own at period end and vessels we charter-in
routinely for our own account, as well as our proportionate ownership of vessels that we own through our joint ventures and
vessels we charter-in through our joint ventures.

TCE per day: vessel revenues less voyage expenses during a relevant period divided by the number of operating days during the
period. The number of operating days used to calculate TCE revenue per day includes the proportionate share of our joint
ventures’ operating days and includes charter-in days.
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(7)  Vessel operating costs per day: Vessel operating costs per day represents vessel operating costs divided by the number of calendar
days for owned vessels. The number of calendar days used to calculate vessel operating costs per day includes the proportionate
share of our joint ventures’ calendar day and excludes charter-in costs and charter-in days.

Revenues. Revenues increased by $38.0 million, or approximately 10.2%, from $371.5 million for the year
ended December 31, 2016 to $409.5 million for the year ended December 31, 2017. The largest component
of revenues is vessel revenue. Vessel revenues increased by $31.9 million, or approximately 9.0%, from
354.1 million for the year ended December 31, 2016 to $386.0 million for the year ended December 31,
2017, respectively. This increase was primarily due to the improved drybulk spot market charter rates
which was slightly offset by a decrease in the drybulk charter rates. Vessel revenues were $45.9 million and
$46.0 million for the OACL business in the years ended December 31, 2017 and 2016, respectively.

Drybulk Business Revenues and Vessel Revenues

In the drybulk business, our handysize total revenues and supramax total revenues increased by
$27.8 million and $40.3 million, respectively, or approximately 28.1% and 34.5%, respectively, from
$98.9 million and $117.1, respectively, for the year ended December 31, 2016 to $126.7 million and
$157.4 million, respectively, for the year ended December 31, 2017. These increases were primarily due to
increased spot market charter rates and a sale of a vessel (IVS Kite). There were no sales of vessels in the
drybulk business in 2016.

Our handysize vessel revenues and supramax vessel revenues increased by $21.1 million and $40.3 million,
respectively, or approximately 21.7% and 34.7%, respectively, from $97.2 million and $116.2 million,
respectively, for the year ended December 31, 2016 to $118.3 million and $156.5 million, respectively, for
the year ended December 31, 2017. This increase was primarily due to increased spot market charter rates.

Tankers Business Revenues and Vessel Revenues

In the tankers business, our medium range tankers total revenues decreased and small tankers total
revenues remained relatively flat by $6.8 million and at $0.1 million, respectively, or approximately 11.3%
and 0.1%, respectively, from $60.1 million and $22.6 million, respectively, for the year ended December 31,
2016 to $53.3 million and $22.7 million, respectively, for the year ended December 31, 2017. The decrease
in the medium range tankers revenues was primarily due to a decrease in medium range tanker spot
market charter rates.

Our medium range tankers vessel revenues decreased and small tankers vessel revenues remained
relatively flat by $6.1 million and at $0.1 million, respectively, or approximately 12.5% and 0.01%,
respectively, from $48.7 million and $22.6 million, respectively for the year ended December 31, 2016 to
$42.6 million and $22.7 million, respectively, for the year ended December 31, 2017. The decrease in the
medium range tankers was primarily due to a market related decrease in medium range tanker spot market
charter rates.

Drybulk Business TCE Revenue

Handysize TCE per day increased by $1,794 per day, or approximately 30.5%, from $5,881 per day for the
year ended December 31, 2016 to $7,675 per day for the year ended December 31, 2017. This increase was
due to an increase in handysize spot market charter rates.

Supramax TCE per day increased by $2,690 per day, or approximately 34.2%, from $7,861 per day for the
year ended December 31, 2016 to $10,551 per day for the year ended December 31, 2017. This increase
was due to an increase in supramax spot market charter rates.

Tankers Business TCE Revenue

Medium range tankers TCE per day decreased by $2,211 per day, or approximately 15.9%, from $13,902
per day for the year ended December 31, 2016 to $11,691 per day for the year ended December 31, 2017.
This decrease was due to a market related decrease in medium range tanker spot market charter rates.

Small tankers TCE per day increased by $860 per day, or approximately 7.1%, from $12,154 per day for the
year ended December 31, 2016 to $13,014 per day for the year ended December 31, 2017. This increase
was due to COAs and time charters that were set at higher rates while the market was still rising in the
previous year.

Cost of sales.  Cost of sales increased by $21.7 million, or approximately 5.9%, from $365.7 million for the
year ended December 31, 2016 to $387.4 million for the year ended December 31, 2017. The largest
component of cost of sales is voyage expenses, which increased by $26.2 million from $140.7 million for the
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year ended December 31, 2016 and $166.9 million for the year ended December 31, 2017. The second
largest component of cost of sales are charter hire expense, which increased from $121.1 million for the
year ended December 31, 2016 to $127.7 million for the year ended December 31, 2017. This increase is
due to the increase in drybulk spot market charter rates for short-term chartered-in vessels which was
slightly offset by a decrease in tanker spot market charter rates.

Drybulk Business Cost of Sales

In the drybulk business, our handysize segment and supramax segment cost of sales increased by
$14.6 million and $37.4 million, respectively, or approximately 13.3% and 31.6%, from $109.4 million and
$118.5 million, respectively, for the year ended December 31, 2016 to $124.0 million and $155.9 million,
respectively, for the year ended December 31, 2017. These increases were primarily due to the increase in
drybulk spot market charter rates.

Our handysize voyage expenses and supramax segment voyage expenses increased by $5.6 million and
$20.5 million, respectively, or approximately 10.5% and 36.6%, from $53.4 million and $56 million,
respectively, for the year ended December 31, 2016 to $59.0 million and $76.5 million, respectively, for the
year ended December 31, 2017. These increases were primarily due to increased pool distribution costs as
a result of increased net earnings of the pool relating to the increase in drybulk spot market charter rates.

Our handysize vessel operating costs and supramax vessel operating costs remained relatively flat from
$27.0 million and 2.5% million for the year ended December 31, 2016, respectively, to $26.5 million and
$3.3 million for the year ended December 31, 2017, respectively.

Drybulk Business Vessel Operating Costs Per Day

Handysize vessel operating costs per day remained relatively flat with a slight decrease of $57 from $5,091
per day for the year ended December 31, 2016 and $5,034 per day for the year ended December 31, 2017.

Supramax vessel operating costs per day remained relatively flat with a slight increase of $86 from $4,433
per day for the year ended December 31, 2016 to $4,519 per day for the year ended December 31, 2017.

Tankers Business Cost of Sales

In the tankers business, our medium range tankers and small tankers cost of sales decreased by $2.1 million
and $0.3 million, respectively, or approximately 3.5% and 1.6%, respectively, from $58.6 million and
$18.8 million, respectively, for the year ended December 31, 2016 to $56.5 million and $18.5 million,
respectively, for the year ended December 31, 2017. This decrease was primarily due to a decrease in the
number of medium range and small tanker vessels operating in 2017.

Our medium range tankers voyage expenses and small tankers voyage expenses increased by $2.6 million
and $0.3 million, respectively, or approximately 52% and 8.8%, respectively, from $5.0 million and
$3.4 million, respectively, for the year ended December 31, 2016 to $7.6 million and $3.7 million,
respectively, for the year ended December 31, 2017. These increases were primarily due to increased fuel
costs and costs relating to fulfilling COA contracts.

Our medium range tankers operating costs and small tankers operating costs decreased from $13.8 million
and $9.6 million, respectively, for the year ended December 31, 2016 to $13.3 million and $9.5 million,
respectively, for the year ended December 31, 2017. These decreases were primarily due to a decrease in
the number of tanker vessels operating in 2017.

Tankers Business Vessel Operating Costs Per Day

Medium range tankers vessel operating costs per day remained relatively flat from $7,053 per day for the
year ended December 31, 2016 to $6,869 per day for the year ended December 31, 2017. The decrease is
due to one-time expenses in 2016 relating to repairs, as well as refurbishments of lifeboats.

Small tankers vessel operating costs per day remained relatively flat from $7,479 per day for the year ended
December 31, 2016 to $7,427 per day for the year ended December 31, 2017.

Gross profit.  Gross profit increased by $16.3 million, or 281%, from $5.8 million for the year ended
December 31, 2016 to $22.1 million for the year ended December 31, 2017 primarily for the reasons
described above.

Other operating income. Other operating income consisted primarily of foreign exchange gain. For the
year ended December 31, 2017 we incurred an unrealized foreign exchange gain of $3.6 million primarily
as a result of unrealized revaluations of foreign currency bank balances, vendor balances and customer
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balances at period end as well as realized gains. For the year ended December 31, 2016 we incurred foreign
exchange gains of $4.1 million.

Administrative expenses. Administrative expenses increased by $2.8 million, or approximately 9.3%, from
$30.1 million for the year ended December 31, 2016 to $32.9 million for the year ended December 31, 2017
primarily as a result of one-time listing expenses relating to the Spin-Off. We currently expect to incur
similar costs for the year ended December 31, 2018 relating to the Spin-Off. Administrative expenses also
include charges billed to GSPL and GSSA by Parent’s subsidiaries that generally relate to the cost of
corporate resources provided by Parent.

Other operating expenses. Other operating expenses consisted primarily of foreign exchange loss and
impairment loss on ships, impairments on intangibles and goodwill and impairment loss on the net assets
of OACL. For the year ended December 31, 2017 we incurred a foreign exchange loss of $4.1 million
primarily as a result of unrealized revaluations of foreign bank balances, vendor balances and customer
balances at period end as well as realized losses. For the year ended December 31, 2016 we incurred a
foreign exchange loss of $4.3. For the year ended December 31, 2017, we recorded an impairment of
$28.6 million relating to vessel impairments of $16.5 million on a number of vessels in the fleet and
goodwill of $12.1 million where it was determined that the carrying value of the goodwill exceeded the
current value in use. In addition, an impairment loss on the net assets of OACL was recognized to the
extent of $5.1 million For the year ended December 31, 2016, we recorded an impairment of $12.6 million
relating to one drybulk carrier and one tanker vessel that were identified as assets held for sale. The tanker
vessel was subsequently sold in October 2017. The sale of the drybulk vessel took place in November 2017.

Interest income. Interest income increased from $5.3 million for the year ended December 31, 2016 to
$7.2 million for the year ended December 31, 2017. The increase is due to the shareholder loan to IVS
Bulk being effective for the full year in 2017 compared to a partial year in 2016.

Interest expense. Interest expense increased from $4.9 million for the year ended December 31, 2016 to
$6.5 million for the year ended December 31, 2017. Interest expense is the payment of interest on debt that
principally funds our vessels. This increase is primarily due to the increase in the LIBOR rate on which our
interest expense is based, as well as the refinancing of one of our loans at a higher rate. Our bank loans
outstanding decreased slightly from $112.5 million as at December 31, 2016 to $108.8 million as at
December 31, 2017. The weighted average effective interest rate on our outstanding debt increased from
3.11% in 2016 to 3.83% in 2017.

Share of losses in joint ventures. Share of losses in joint ventures increased from a loss of $3.5 million for
the year ended December 31, 2016 to a loss of $12.9 million for the year ended December 31, 2017
primarily due to impairments of the fixed assets held by the joint ventures. Impairments on vessels were
recorded by our joint ventures and we correspondingly recorded our proportional share of impairment of
$5.9 million and $15.7 million, respectively in 2016 and 2017 as share of losses in joint ventures in the
combined financial statements.

Taxation. Taxation for the year ended December 31, 2017 remained stable at $3.8 million for the year
ended December 31, 2016 and $3.2 million for the year ended December 31, 2017.

Loss for the year. Our loss for the year ended December 31, 2016 increased from a loss of $43.7 million
for the year ended December 31, 2016 to $60.8 million for the year ended December 31, 2017 for the same
reasons set forth above.

Year Ended December 31, 2016 Compared to the Year Ended December 31, 2015

Certain financial data on a combined basis and for our primary segments was as follows for the years
ended December 31, 2016 and 2015. This information was derived from our combined financial statements
for the respective periods.

81



Combined Results of Operations

Year Ended December 31,

(In thousands of U.S. dollars) 2016 2015

REVENUE . . . . . $ 371,532 $ 434,439
Costofsales . . ... (365,735)  (407,577)
Gross profit . . ... .. .. ... 5,797 26,862
Other operating inCOME . . . . . .. ..ttt e e 5,687 6,142
Administrative XPenSe . . . .o v vttt e e (30,140)  (27,670)
Other operating EXPenses . . . . .. v v v vt ettt e e (18,093)  (71,829)
Share of losses of joint ventures . . ... ...t (3,472)  (18,748)
INterest INCOME . . . . . o oot e e e e e e e e e e e e e 5,260 3,101
INEEIESt EXPENSE . . . v v v vt et e e e e e (4,899) (4,448)
Loss before taxation .. ........ ... ... . . ... .. . ... (39,860)  (86,590)
INcome tax eXPemSe . . . o v v vttt e e (3,849) (3,764)
Loss for the year. . .. .............. ... . . . . . . . . $ (43,709) $ (90,354)

Segment Results of Operations™®

Year Ended December 31,

(in thousands of U.S. dollars) 2016 2015
Drybulk Carriers Business

Handysize Segment

REVENUES . . o oottt e e e e e e e e $ 98,909 $ 101,468
Cost Of Sales .. ..o $(109,384)  (113,784)
Supramax Segment

REVENUES . . o oottt e e e e e e e $ 117,076  $ 146,195
Cost Of Sales .. ..o $(118,513)  (139,062)
Tankers Business

Medium Range Tankers Segment

REVENUES . . o oottt e e e e e e e $ 60,000 $ 67,967
Cost Of Sales .. ..o $ (58,028)  (48,374)
Small Tankers Segment

REVENUES . . o oottt e e e e e e e $ 22561 $ 39,445
Cost of Sales . . ..o $ (18,833) § (37,323)

(1) Segment results of operations include the impact of the proportionate share of joint ventures which is not reflected in our
combined results of operations.

Set forth below are selected historical and statistical data of our operating fleet for the years ended
December 31, 2016 and 2015 that we believe may be useful in better understanding our operating fleet’s
financial position and results of operations.
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Drybulk Carriers Business

Year Ended
December 31,
2016 2015

Handysize Segment
Calendar days(!) . ... .. ... .. 7,616 7,877
Available days® . . ... ... 7,559 7,762
Operating days®) . . . .. ... 7,460 7,692
Fleet utilization® . . .. ... .. ... 98.7%  99.1%
Vessels operating at period end® . ... ... ... .. 20.4 21.1
Handysize Segment Average Daily Results
TCE Per day® . . .o\ o oot e $ 5881 $ 7,487
Vessel operating costs per day) . . ... ... ... $ 5,091 $ 5,160
Supramax Segment
Calendar days(") . ... .. .. ... 7,700 7,952
Available days® . ... ... 7,700 7,952
Operating days®) . . .. ... . 7,654 7,774
Fleet utilization® . . .. ... .. ... 99.4%  97.8%
Vessels operating at period end® . ... ... ... .. 20.9 21.3
Supramax Segment Average Daily Results
TCE per day® . .. ... $ 7,861 $10,232
Vessel operating costs per day) . ... ... .. ... $ 4,433 $ 4,298
Tankers Business
Medium Range Tankers Segment
Calendar days(") . ... .. .. ... 3,140 3,288
Available days® . ... ... 3,140 3,288
Operating days®) . . .. ... . 3,140 3,271
Fleet utilization® . . .. ... .. ... 100%  99.5%
Vessels operating at period end® . ... ... ... .. 9 8
Medium Range Tankers Segment Average Daily Results
TCE Per day® . . .o o o $13,902  $20,569
Vessel operating costs per day) . ... ... .. ... $ 7,053 $ 7,458
Small Tankers Segment
Calendar days(") . ... .. ... ... 1,657 2,163
Available days® . .. ... 1,603 2,136
Operating days® . . . ... 1,572 2,096
Fleet utilization® . . . . ... .. ... . 98.1%  98.2%
Vessels operating at period end® . .. ... ... ... .. 5 5
Small Tankers Segment Average Daily Results
TCE per day® . . ... $12,154 $11,291
Vessel operating costs per day() . . .. ... ... .. $ 7479 $ 7,676

(1)  Calendar days: total calendar days the vessels were in our possession for the relevant period.

(2) Available days: total number of calendar days a vessel is in our possession for the relevant period after subtracting off-hire
days for scheduled drydocking and special surveys. We use available days to measure the number of days in a relevant period
during which vessels should be available for generating revenues.

(3) Operating days: the number of available days in the relevant period a vessel is controlled by us after subtracting the aggregate
number of days that the vessel is off-hire due to a reason other than scheduled drydocking and special surveys, including
unforeseen circumstances. We use operating days to measure the aggregate number of days in a relevant period during which
vessels are actually available to generate revenues.

(4) Fleet utilization:  the percentage of time that vessels are available for generating revenue, determined by dividing the number
of operating days during a relevant period by the number of available days during that period. We use fleet utilization to
measure a company’s efficiency in technically managing its vessels.
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(5) Vessels operating at period end: reflects the total amount of wholly-owned vessels we own at period end, as well as our
proportionate ownership of vessels that we own through our joint ventures.

(6) TCE per day: vessel revenues less voyage expenses during a relevant period divided by the number of operating days during
the period. The number of operating days used to calculate TCE revenue per day includes the proportionate share of our joint
ventures’ operating days and includes charter-in days.

(7)  Vessel operating costs per day: Vessel operating costs per day represents vessel operating costs divided by the number of
calendar days for owned vessels. The vessel operating costs and the number of calendar days used to calculate vessel operating
costs per day includes the proportionate share of our joint ventures’ vessel operating costs and calendar days and excludes
charter-in costs and charter-in days.

Revenues. Revenues decreased by $62.9 million, or approximately 14%, from $434.4 million for the year
ended December 31, 2015 to $371.5 million for the year ended December 31, 2016. This decrease was
primarily due to the continued weakening of the drybulk spot market rate, to the lowest point in the first
quarter of 2016, and to the continued weakening in the tanker sector, which were partially offset by slowly
improving spot market charter rates in the drybulk sector in the latter half of 2016. The largest component
of revenues is vessel revenue. Vessel revenues decreased by $63.6 million, or approximately 15%, from
$417.7 million for the years ended December 31, 2015 to $354.1 million for the year ended December 31,
2016, respectively. This decrease was primarily due to the decline in the drybulk charter rates in the
beginning of 2016 and in the tanker charter rates toward the end of the same year. Vessel revenues were
$46.0 million and $47.7 million for the OACL business in the years ended December 31, 2016 and 2015
respectively.

Drybulk Business Revenues and Vessel Revenues

In the drybulk business, our handysize total revenues and supramax total revenues decreased by
$2.6 million and $29.2 million, respectively, or approximately 2% and 20%, respectively, from
$101.5 million and $146.2 million, respectively, for the year ended December 31, 2015 to $98.9 million and
$117.0 million, respectively, for the year ended December 31, 2016. These decreases were primarily due to
the decreases in drybulk spot market charter rates in 2016.

Our handysize vessel revenues and supramax vessel revenues decreased by $3.6 million and $29.7 million,
respectively, or approximately 3% and 20%, respectively, from $100.8 million and $145.9 million,
respectively, for the year ended December 31, 2015 to $97.2 million and $116.2 million, respectively, for
the year ended December 31, 2016. This decrease was primarily due to the continued weakening of the
drybulk spot market rate, to the lowest point in the first quarter of 2016, and to the continued weakening in
the tankers business, which were partially offset by slowly improving spot market charter rates in the
drybulk business in the latter half of 2016.

Tankers Business Revenues and Vessel Revenues

In the tankers business, our medium range tankers total revenues and small tankers total revenues
decreased by $7.9 million and $16.8 million, respectively, or approximately 11.6% and 43%, respectively,
from $68.0 million and $39.4 million, respectively, for the year ended December 31, 2015 to $60.1 million
and $22.6 million, respectively, for the year ended December 31, 2016. These decreases were primarily due
to the further weakening in tanker spot market charter rates impacting medium range tankers and to a
lesser extent, the impact on the small tankers segment, and in the small tankers segment the sale of a
tanker is included in the revenue in 2015. The decrease in medium range tankers was partially caused by a
sale of a medium range tanker in 2016 which partially offset the drop in charter rates.

Our medium range tankers vessel revenues and small tankers vessel revenues decreased by $21.7 million
and $3.9 million, respectively, or approximately 31% and 15%, respectively, from $70.4 million and
$26.5 million, respectively for the year ended December 31, 2015 to $48.7 million and $22.6 million,
respectively, for the year ended December 31, 2016. These decreases were primarily due to the further
weakness in tanker spot market charter rates.

Drybulk Business TCE Revenue

Handysize TCE per day decreased by $1,606 per day, or approximately 21%, from $7,487 per day for the
year ended December 31, 2015 to $5,881 per day for the year ended December 31, 2016. This decrease was
due to a decrease in the spot market rates in the first half of 2016.

Supramax TCE per day decreased by $2,371 per day, or approximately 23%, from $10,232 per day for the
year ended December 31, 2015 to $7,861 per day for the year ended December 31, 2016. This decrease was
due to the further decrease in the spot market rates in the first half of 2016.
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Tankers Business TCE Revenue

Medium range tankers TCE per day decreased by $6,667 per day or approximately 32%, from $20,569 per
day for the year ended December 31, 2015 to $13,902 per day for the year ended December 31, 2016. This
decrease was due to further weakness in tanker spot market rates during the second half of 2016.

Small tankers TCE per day increased by $863 per day, or approximately 7.6%, from $11,291 per day for the
year ended December 31, 2015 to $12,154 per day for the year ended December 31, 2016. This increase
was due to an increase in COAs.

Cost of sales. Cost of sales decreased by $41.9 million, or approximately 10.3%, from $407.6 million for
the year ended December 31, 2015 to $365.7 million for the year ended December 31, 2016. The key
components of cost of sales are charter hire expenses and voyage expenses. Charter hire expenses
decreased from $150.6 million for the year ended December 31, 2015 to $121.1 million for the year ended
December 31, 2016. The decrease in charter hire expenses was due to the decrease in the charter hire days
and charter rates as a result of the declining spot market charter rates in 2016. Voyage expenses decreased
from $145.6 million for the year ended December 31, 2015 to $140.7 million for the year ended
December 31, 2016. This decrease is due to the decrease in fuel costs as a result of a drop in the average
bunker rates as well as a reduction in the number of vessels we commercially managed. The decrease in
fuel costs was partially offset by the increase in pool distribution cost, which was a result of the increased
number of vessels entering the IVS Handysize Pool in 2016 and that the IVS Supramax Pool only
commenced in the second half of 2015.

Drybulk Business Cost of Sales

In the drybulk business, our handysize segment and supramax segment cost of sales decreased by
$4.4 million and $20.6 million, or approximately 3.8% and 14.8%, from $113.8 million and $139.1 million,
respectively, for the year ended December 31, 2015 to $109.4 million and $118.5 million, respectively, for
the year ended December 31, 2016. These decreases were primarily due to the decrease in drybulk spot
market charter rates in 2016.

Our handysize voyage expenses increased and supramax segment voyage expenses decreased by
$10.2 million and $10.4 million, respectively, or approximately 23.6% and 15.6%, from $43.2 million and
$66.4 million, respectively, for the year ended December 31, 2015 to $53.4 million and $56 million,
respectively, for the year ended December 31, 2016. These movements were primarily due to the decrease
in the average number of vessels and the decrease in fuel costs.

Our handysize vessel operating costs and supramax vessel operating costs increased by $0.8 million and
$2.2 million, respectively, from $26.2 million and $0.3 million, respectively, for the year ended
December 31, 2015 to $27.0 million and $2.5 million, respectively, for the year ended December 31, 2016.

Drybulk Business Vessel Operating Costs Per Day

Handysize vessel operating costs per day remained relatively flat at $5,160 per day for the year ended
December 31, 2015 and $5,091 per day for the year ended December 31, 2016.

Supramax vessel operating costs per day remained relatively flat at $4,298 per day for the year ended
December 31, 2015 and $4,433 per day for the year ended December 31, 2016.

Tankers Business Cost of Sales

In the tankers business, our medium range tankers and small tankers cost of sales increased by
$10.3 million and decreased by $18.5 million, respectively, or approximately 21.3% and 50%, respectively,
from $48.3 million and $37.3 million, respectively, for the year ended December 31, 2015 to $58.6 million
and $18.8 million, respectively, for the year ended December 31, 2016. These movements were primarily
due to the sale of a vessel in each of 2015 and 2016.

Our medium range tankers voyage expenses and small tankers voyage expenses increased by $1.9 million
and $0.6 million, respectively, or approximately 61% and 21%, respectively, from $3.1 million and
$2.8 million, respectively, for the year ended December 31, 2015 to $5.0 million and $3.4 million,
respectively, for the year ended December 31, 2016. These decreases were primarily due to lower fuel
prices.
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Our medium range tankers vessel operating costs and small tankers vessel operating costs decreased by
$1.2 million and $1.4 million, respectively, from $15.0 million and $11.0 million, respectively, for the year
ended December 31, 2015 to $13.8 million and $9.6 million, respectively, for the year ended December 31,
2016.

Tankers Business Vessel Operating Costs Per Day

Medium range tankers vessel operating costs per day decreased by $405 per day from $7,458 per day for
the year ended December 31, 2015 to $7,053 per day for the year ended December 31, 2016. The decrease
is due to better positioning of the vessels that has decreased the cost of repairs, crew transport and delivery
costs.

Small tankers vessel operating costs per day decreased by $197 per day from $7,676 per day for the year
ended December 31, 2015 to $7,479 per day for the year ended December 31, 2016. The decrease is due to
better positioning of the vessels that has decreased the cost of repairs, crew transport and delivery costs.

Gross (loss)/profit.  Gross profit decreased by $21.0 million, or 78%, from $26.8 million for the year ended
December 31, 2015 to $5.8 million for the year ended December 31, 2016 for the reasons set forth above.

Other operating income. Other operating income consisted primarily of foreign exchange gain. For the
year ended December 31, 2016 we incurred an unrealized foreign exchange gain of $4.1 million primarily
as a result of unrealized revaluations of foreign currency bank balances, vendor balances and customer
balances at period end as well as realized gains. For the year ended December 31, 2015 we incurred a
foreign exchange gain of $5.0 million primarily as a result of the types of realized and unrealized gains
described above.

Administrative expenses. Administrative expenses increased by $2.4 million, or approximately 8.6%, from
$27.7 million for the year ended December 31, 2015 to $30.1 million for the year ended December 31, 2016
primarily as a result of increased salary costs, increased rental costs relating to our OACL business, and a
lower Parent share scheme cost in 2015. Administrative expenses also include charges billed to GSPL and
GSSA by Parent’s subsidiaries that generally relate to the cost of corporate resources provided by Parent.

Other operating expenses. Other operating expenses consisted primarily of foreign exchange loss and
impairment loss on ships. For the year ended December 31, 2016 we incurred a foreign exchange loss of
$4.3 million primarily as a result of unrealized revaluations of foreign bank balances, vendor balances and
customer balances at period end as well as realized losses. For the year ended December 31, 2015, we
incurred a foreign exchange loss of $2.8 million primarily as a result of realized and unrealized losses
described above. For the year ended December 31, 2016, we recorded an impairment of $12.6 million
relating to one drybulk carrier and one tanker vessel. The tanker vessel was subsequently sold in October
2017. The sale of the drybulk vessel took place in November 2017. In 2015, we recorded an impairment of
$67.8 million relating to the reduction of the carrying value of our vessels. The impairment was largely due
to the depressed charter rates and vessel values as a result of an oversupply of vessel capacity.

Interest income. Interest income increased from $3.1 million for the year ended December 31, 2015 to
$5.3 million for the year ended December 31, 2016. The reason for the increase is primarily due to
additional loans to two of our joint ventures.

Interest expense. Interest expense increased from $4.4 million for the year ended December 31, 2015 to
$4.9 million for the year ended December 31, 2016. Interest expense is the payment of interest on debt that
principally funds our vessels. This increase is primarily due to an increase in the LIBOR rate from an
average of 0.3% in 2015 to an average of 0.7% in 2016, as well as an increase of the average capital amount
of debt outstanding due to the drawdown of the available revolving credit facility to the extent of
$30.0 million. Our bank loans outstanding increased from $101.7 million as at December 31, 2015 to
$112.5 million as at December 31, 2016. The weighted average effective interest rate on our outstanding
debt increased from 2.69% in 2015 to 3.11% in 2016.

Share of joint venture companies’ loss after taxation. Share of joint venture companies’ loss after taxation
decreased from a loss of $18.7 million for the year ended December 31, 2015 to a loss of $3.4 million for
the year ended December 31, 2016 primarily due to the decline in drybulk charter rates in the beginning of
2016 and of the tanker charter rates toward the end of the same year and for the same reasons set forth
above. Impairments for joint venture vessels were included in share of joint venture companies’ loss after
taxation in 2015 were $23.6 million and no impairment for joint venture vessel was recognized in 2016.
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Taxation. Taxation for the year ended December 31, 2016 remained stable at $3.8 million for the year
ended December 31, 2015 and $3.8 million for the year ended December 31, 2016.

Loss for the year. Our loss for the year ended December 31, 2016 decreased from a loss of $90.3 million
for the year ended December 31, 2015 to $43.7 million for the year ended December 31, 2016 for the same
reasons set forth above.

Liquidity and Capital Resources
Overview

We operate in a capital intensive industry. Our primary short-term liquidity needs relate to working capital
needs relating to voyages in progress, corporate overhead, installment payments on new building
construction contracts, payments of interest, quarterly principal payments under our credit facilities, and
any balloon payments on loans coming due in the next 12 months, while our long-term liquidity needs are
expected to primarily relate to drydock payments, installment payments on new building construction
contracts, investment in joint ventures or directly in new and secondhand vessels and final balloon
payments relating to our credit facilities.

As of December 31, 2017, after giving effect to the redelivery of the IVS Beachwood, we had purchase
options to acquire four vessels. Our option to purchase the IVS Shikra is currently in the exercise period
under its charter party; however, in May 2018 we gave notice that we will not be extending the IVS Shikra
charter after the expiration of its current period on or around August 29, 2019. We have options to
purchase the IVS Naruo, one of either the IVS Pinehurst or the IVS Augusta, and the IVS Hayakita that
will first enter into the exercise periods under their respective charter parties in December 2019, July 2020,
August 2020 and July 2021, respectively. See “Item 4. Information on the Company—Business
Overview—Our Fleet”. The prices of these purchase options range from approximately $16.7 million to
$25.5 million, subject to adjustments, where an option is exercisable on more than one date, based on the
remaining time balance of the charter. In each case, such purchase option is subject to certain other
adjustments and conditions and will expire at the completion of the applicable time charter.

We expect that we will rely upon external financing sources, including bank and other borrowings, to fund
acquisitions and expansion and replacement capital expenditures. We cannot assure you that we will be
able to secure adequate financing or obtain additional funds on favorable terms to meet our liquidity
needs. We anticipate that our primary sources of funds for our short-term liquidity needs will be cash flows
from operations and borrowings which we believe will be sufficient to meet our existing short-term liquidity
needs for at least the next 12 months. Generally, our long-term sources of funds will be from cash from
operations, long-term borrowings and other debt or equity financings.

Cash Flow Discussion

The following table presents cash flow information for each of the years ended December 31, 2017, 2016
and 2015.

Year Ended December 31,

(in thousands of U.S. dollars) 2017 2016 2015

Cash (used in)/generated from operating activities . .............. $ 2,870 $(21,257) $114,659
Cash (used in)/generated from investing activities ............... (2,062) (35,705)  (55,601)
Cash (used in)/generated from financing activities . .............. (19,334) 47,738  (33,269)
(Decrease)/increase in cash and cash equivalents. . .............. (18,526)  (9,224) 25,789
Cash and cash equivalents, beginning of year . .. ................ 62,470 70,030 48,270
Differences in translation . .. .......... . ... .. ... 1,301 1,664 (4,029)
Cash and cash equivalents, end of year . ... ................... 45,245 $ 62,470 $ 70,030

Cash (used in)/generated from operating activities. Cash from operating activities changed positively by
$24.1 million to an inflow of $2.9 million for the year ended December 31, 2017 as compared to an outflow
of $21.3 million for the year ended December 31, 2016. Cash generated from operating activities for the
year ended December 31, 2017 was primarily due to lower capital expenditures following the completion of
our newbuilding program in the beginning of 2017, higher proceeds from vessel sales in 2017, improved
revenues and Parent’s $15.0 million equity investment.
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Cash from operating activities changed negatively by $135.9 million to an outflow of $21.3 million for the
year ended December 31, 2016 as compared to an inflow of $114.7 million for the year ended
December 31, 2015. Cash generated from operating activities for the year ended December 31, 2015 was
primarily due to the receipt of approximately $26.0 million of refunded prepayments relating to a canceled
shipbuilding contract, Parent’s capitalization and release from certain intercompany loans of
approximately $21.0 million relating to the acquisition of the OACL division, and Parent’s intercompany
loan to us of $18.2 million relating to the acquisition of a vessel. Cash from results of operations in 2015
was also higher than in 2016 due to improved revenues resulting from improving drybulk spot market
charter rates. Cash used in operating activities for the year ended December 31, 2016 was primarily due to
the payment of approximately $23.0 million for the final installment relating to the delivery of a tanker and
movements in working capital in March 2016.

Cash (used in)/generated from investing activities. Cash used in investing activities decreased by
$33.7 million to an outflow of $2.1 million for the year ended December 31, 2017 as compared to
$35.7 million for the year ended December 31, 2016. Cash used in investing activities for the year ended
December 31, 2017 was primarily the result of small purchases of plant and equipment.

Cash used in investing activities decreased by $19.9 million to $35.7 million for the year ended
December 31, 2016 as compared to $55.6 million for the year ended December 31, 2015. Cash used in
investing activities for the year ended December 31, 2016 and for the year ended December 31, 2015 was
primarily the result of investment installments made to IVS Bulk under terms of the IVS Bulk joint
venture agreement relating to the twelve vessels built and delivered to the joint venture and repayments of
loans to the holding company and related companies.

Cash (used in)/generated from financing activities. Cash used in financing activities increased by
$67.1 million to an outflow of $19.3 million for the year ended December 31, 2017, as compared to an
inflow of $47.7 million for the year ended December 31, 2016. Cash used in financing activities for the year
ended December 31, 2017 was primarily the result of loan repayments (including intercompany loans),
share capital issued and dividends paid.

Cash generated from financing activities increased by $81 million to $47.7 million for the year ended
December 31, 2016, as compared to $33.3 million used in financing activities for the year ended
December 31, 2015. Cash generated from financing activities for the year ended December 31, 2016 was
primarily the result of the drawdown of the remaining availability under our revolving credit facility in the
amount of $30.0 million and a $37.0 million short-term loan from Parent, $22.3 million of which was repaid
in January 2017 and regular quarterly principal and interest payments. Cash used in financing activities for
the year ended December 31, 2015 was the result of regular quarterly principal and interest payments
under our credit facility which were offset by the $10 million that was drawn on existing revolving credit
facilities.

Capital Expenditures

We make capital expenditures from time to time in connection with drydocking activities and maintenance
in the ordinary course and in order to comply with environmental and other governmental regulations and
in connection with our vessel acquisitions.

On May 15, 2018, GSPL entered in resale agreements for the acquisition of two new supramax drybulk
carriers under construction, which are expected to be delivered to GSPL in the second half of 2019. The
purchase price of each new drybulk carrier is $26.3 million, payable in four installments. See
“—Contractual Obligations Table”. We expect that we or our joint ventures will enter in to additional
newbuilding contracts in the future. In addition to any acquisitions that we may make in the future, the
Leopard Tankers joint venture with Vitol may be terminated at any time by either party. If that agreement
is terminated, we may acquire two vessels and each of us or our joint venture partner might also purchase
one or two of the vessels that would otherwise have been acquired by the other party if such party declines
to do so. As discussed above under “Item 4. Information on the Company—Our Joint Ventures”, we also
may enter into discussions after the Spin-Off with our IVS Bulk joint venture partners to explore the
possibility of purchasing the vessels owned by IVS Bulk in exchange for Grindrod Shipping equity and/or
other cash consideration. In addition, we may also explore purchases of vessels held in other joint ventures
in the future.

In addition to acquisitions that we may undertake in future periods, we will incur additional expenditures
due to drydockings for our Fleet. The location of the drydock will be decided when the vessel is scheduled
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to drydock. We estimate our drydocking costs, including capitalized costs incurred during drydocking
related to vessels and vessel equipment, and scheduled off-hire days for our Fleet through 2019 (including
the proportionate costs for our joint venture vessels) to be:

Estimated Estimated
Year Drydocking Cost  Off-hire Days
o (U.S. dollars)
2008 L $6.9 million  132.80 days
2000 $4.5 million 60.76 days

Actual costs will vary based on various factors, including where the drydockings are actually performed. We
expect to fund these costs with cash from operations. These costs do not include drydock expense items
that are reflected in vessel operating costs or costs associated with the installation of ballast water
treatment systems.

Actual length of drydocking will vary based on the condition of the vessel, yard schedules and other factors.
Higher repairs and maintenance expenses during drydocking for vessels which are over 15 years old
typically result in a higher number of off-hire days depending on the condition of the vessel.

For the years ended December 31, 2017, 2016 and 2015, we incurred a total of $6.1 million, $3.8 million
and $6.9 million of drydocking costs, respectively, excluding costs incurred during drydocking that were
capitalized to vessel assets or vessel equipment.

During 2017, 14 of our vessels (of which seven are held in joint ventures) completed their scheduled
drydockings. We estimate that 15 of our vessels (of which eight are held in joint ventures) will be
drydocked during 2018.

Description of Indebtedness

Below is a summary of our significant debt obligations.

Loan Agreements

$50.0 Million Senior Secured Credit Facility

On August 26, 2010, GSPL entered into a $50.0 million senior secured term loan facility, as has been
amended from time to time, with Standard Chartered Bank relating to four handysize drybulk carriers. The
facility originally bore interest at LIBOR plus a margin of 2.95% per annum. On August 31, 2017, the
interest rate was increased to LIBOR plus a margin of 3.04% per annum. This facility matures on
August 30, 2018. The facility is secured by, among other things, (a) a first priority mortgage on each of four
handysize drybulk carriers, each owned by a subsidiary of GSPL, (b) a guarantee from each of the drybulk
carrier owning subsidiaries and (c) security over the shares in the GSPL subsidiaries owning the four
drybulk carriers. As of December 31, 2017, the outstanding balance on this facility was approximately
$12.3 million. On May 15, 2018, the approximately $9.7 million outstanding under this facility was repaid in
full with a portion of our proceeds of the new $100.0 million senior secured credit facility described below.

$123.0 Million Senior Secured Credit Facility

On July 7, 2011, GSPL entered into a $123.0 million senior secured term loan and revolving credit facility,
as has been amended from time to time, with Credit Agricole Corporate and Investment Bank, Standard
Chartered Bank (Singapore Branch), DVB Group Merchant Bank (Asia) Limited and BNP Paribas,
Singapore Branch relating to six handysize drybulk carriers and three tankers. The facility is made up of a
term loan facility of $73.0 million and a revolving credit facility of $50.0 million. The facility originally bore
interest at LIBOR plus a margin of 2.25% per annum. On January 7, 2017, the interest rate was increased
to LIBOR plus a margin of 2.50% per annum. This facility matures on July 7, 2018. The facility is currently
secured by, among other things, (a) a first priority mortgage on each of the nine vessels, (b) a guarantee
from each of the GSPL subsidiaries owning the nine vessels and (c) security over the shares in the GSPL
subsidiaries owning the nine vessels. As of December 31, 2017, the outstanding balance on the term loan
facility was approximately $9.5 million, the balance of the revolving credit facility is $45.0 million and
$5.0 million of the revolving credit facility remained undrawn. On May 15, 2018, the approximately
$49.5 million outstanding under this facility was repaid in full with a portion of the proceeds of our new
$100.0 million senior secured credit facility described below.
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$821.0 Million Senior Secured Credit Facility

On March 30, 2017, three subsidiaries of GSPL entered into a $21.0 million senior secured term loan
facility, as has been amended from time to time, with Credit Agricole Corporate and Investment Bank
relating to two tankers and one handysize drybulk carrier. The facility bears interest at LIBOR plus a
margin of 2.65% per annum and matures on June 29, 2018. The facility is currently secured by, among
other things, (a) a first priority mortgage on each of the three vessels, (b) security over the shares in the
GSPL subsidiaries owning the three vessels and (c) a guarantee from GSPL. As of December 31, 2017, the
outstanding balance on this loan was approximately $19.0 million. On May 15, 2018, the approximately
$18.5 million outstanding under this facility was repaid in full with a portion of the proceeds of our new
$100.0 million senior secured credit facility described below.

827.0 Million Senior Secured Credit Facility

On December 9, 2016, a subsidiary of GSPL entered into a $27.0 million senior secured term loan facility,
as has been amended from time to time, with DVB Bank SE Singapore Branch relating to one medium
range tanker. The facility bears interest at LIBOR plus a margin of 2.45% per annum and matures on
January 11, 2021, with the option to extend for a further two years. The facility is currently secured by,
among other things, (a) a first priority mortgage over the tanker and (b) guarantees from each of GSPL
and the Parent. As of December 31, 2017, there was an outstanding balance under this facility of
approximately $22.9 million. In connection with the Spin-Off, on the Closing Date we expect the guarantee
related to this facility issued by Parent to be released and a new guarantee from Grindrod Shipping will be
put in place. In addition, in connection with the refinancing described below, we expect to amend this
facility such that the covenants applicable to this facility will be the same as the covenants that apply to the
new facility described below.

8100 Million Senior Secured Credit Facility

On May 8, 2018, GSPL entered into a $100.0 million senior secured credit facility with Crédit Agricole
Corporate and Investment Bank, DVB Bank SE Singapore Branch and Standard Chartered Bank,
Singapore Branch relating to 11 handysize drybulk carriers and 5 tankers. The facility bears interest at
LIBOR plus a margin of 2.95% per annum. The facility is made up of two tranches (A and B) of up to
$10.0 million and up to $90.0 million respectively. Tranche A matures on August 15, 2022 and Tranche B
matures on August 15, 2023. The facility is secured by, among other things (a) first priority mortgages over
each of the 16 vessels, each owned by a subsidiary of GSPL, (b) a guarantee from each of the GSPL
subsidiaries owning the 16 vessels, as well as, as of the Closing Date, Grindrod Shipping, and (c) security
over the shares in the GSPL subsidiaries owning the 16 vessels. As of the date of this registration
statement, the full $100.0 is outstanding on this facility.

Loan Covenants

The credit facilities in place as of the date of this registration statement, being the $27.0 million facility and
the $100.0 million facility, after giving effect to the refinancing and the amendment to the $27.0 million
facility described above, contain, among other conditions and obligations, financial covenants the most
stringent of which require, prior to the Closing Date, GSPL and its subsidiaries, and after the Closing
Date, Grindrod Shipping and its subsidiaries, to maintain on a consolidated basis:

e book value net worth of not less than $275,000,000 in 2016, not less than $250,000,000 in 2017 and
2018, not less than $265,000,000 in 2019 and 2020 and thereafter not less than $275,000,000;

e cash and cash equivalents of not less than $30,000,000; and
* aratio of debt to market adjusted tangible fixed assets of not more than 75%.

Further, each facility contains a provision requiring a minimum value of the collateral for that facility, such
that the aggregate fair market value of the vessels securing that facility plus any additional security securing
that facility is between 125% and 133% of the relevant debt amount (depending on the relevant facility
agreement and the type and age of the vessels securing the loan). If any of these thresholds is not met, we
may be required to prepay a portion of the relevant loan or provide additional collateral security to
eliminate the shortfall.
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The credit facilities referred to above also contain, among other conditions, restrictive covenants which
could or would restrict our ability to:

* incur additional indebtedness on the relevant vessels securing that facility;

* sell any collateral vessel (unless a corresponding amount under the relevant facility were prepaid
in accordance with its terms);

* upon the happening of an event of default or potential event of default, make additional
investments or acquisitions;

e upon the happening of an event of default or potential event of default, pay dividends; or
e effect a change of ownership or control of the relevant borrower group under each facility.

A violation of any of the financial or restrictive covenants, or various other provisions, contained in the
credit facilities described above and under “—Off-Balance Sheet Arrangements” below may constitute an
event of default under the relevant credit facility, which, unless cured (if permitted, and capable of being
cured), or waived or modified by the relevant banks, provides those banks with the right to, among other
things (and as the case may be), require the relevant borrowers or other obligors to post additional
collateral, enhance their equity and liquidity, increase the interest payable, pay down the relevant
indebtedness to a level where compliance with relevant loan covenants are met, sell vessels, reclassify
indebtedness as current liabilities, accelerate indebtedness, enforce security on fleet vessels and the other
assets securing the credit facilities, and make demand under guarantees, which would impair our ability to
continue to conduct our business.

Furthermore, the credit facilities contain cross-default provisions. A cross-default provision in one facility
means that an event of default under one or more other facilities could, subject to any applicable
thresholds, result in an event of default occurring under the first facility. Because of the presence of cross-
default provisions in the facilities, the refusal of the lenders under any credit facilities to grant or extend a
waiver could result in certain indebtedness being accelerated, even if the other lenders under the other
credit facilities have waived defaults under their respective credit facilities. If any of our secured
indebtedness is accelerated in full or in part, it could be difficult in the current financing environment for
us to refinance the relevant debt or obtain additional financing in such circumstances and we could lose
vessels and other assets securing the credit facilities if the lenders foreclose their security, which would
adversely affect our ability to conduct our business.

Moreover, in connection with any waivers of or amendments to the credit facilities that have been
obtained, or may be obtained in the future, the banks may impose additional operating and financial
restrictions or modify the terms of the existing credit facilities. These restrictions may further restrict our
ability to, among other things, pay dividends, make capital expenditures or incur additional indebtedness,
including through the issuance of guarantees. In addition, the banks may require the payment of additional
fees, require prepayment of a portion of the indebtedness owed to them, accelerate the amortization
schedule for facility indebtedness and increase the interest rates charged on outstanding indebtedness.

As of December 31, 2017, GSPL, the borrowers and the other GSPL subsidiaries were in compliance with
all of the financial and restrictive covenants contained in its credit facilities or have received a waiver,
including the joint venture debt described below under “—Off-Balance Sheet Arrangements”, entered into
as of that date.

See Note 18 to our combined financial statements for further details regarding the credit facilities.

Trend Information

Our results of operations depend primarily on the charter hire rates that we are able to realize for our
vessels, which depend on demand and supply dynamics characterizing the drybulk and tanker markets at
any given time. For other trends affecting our business, please see other discussions under “—~Factors
Affecting our Results of Operations and Financial Condition” above.

Off Balance Sheet Arrangements

On August 17, 2016, one of our joint ventures with Mitsui & Co. entered into a loan facility agreement
with a Mitsui related party, Mitsui & Co. Financial Services (Asia) Ltd for a credit facility of approximately
$5.8 million, bearing interest at the LIBOR, plus a margin of 1.7% per annum. Our joint venture partner
provided a guarantee for 100% of the loan amount, and we have provided a guarantee to our joint venture
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partner for 51% of the outstanding loan amount that the joint venture partner is required to pay under
their guarantee. As of December 31, 2017, $4.1 million remained outstanding under such facility.

One of our tanker joint ventures entered into a standard ship management agreement with a third-party
ship management company for the management of the joint venture’s ships. As part of the arrangement,
we have provided a guarantee to the third-party ship management company for performance by our joint
venture of its liabilities and responsibilities under the agreement.

As at December 31, 2017, 2016 and 2015, GSPL provided financial support to certain subsidiaries of our
joint ventures for $63.2 million, $5.3 million and $4.5 million respectively, to enable them to meet their
obligations as and when they come due for at least 12 months from the respective year ends. The increase
in support at December 31, 2017 relates to our Leopard Tankers joint venture and represents our
proportionate share of funding obligations under the joint venture agreement relating to maturing debt
obligations of the joint venture.

In addition, we and Vitol have each guaranteed to the financiers of the Leopard Tankers credit facility up
to 50% of the scheduled interest and principal payments of the $138.5 million Leopard Tankers credit
facility (excluding any balloon payment at maturity), bearing interest at LIBOR plus a margin of 3.0% per
annum. As of December 31, 2017, $77.6 remained outstanding under such facility. We have also provided
an undertaking to those financiers to ensure a minimum working capital balance of $250,000 for each of
the vessels owned by Leopard Tankers, but in no event are we required to provide more than 50% of such
working capital shortfalls.

Charter Hire Obligations

We are committed to make certain charter hire payments to third parties for chartered-in vessels. These
arrangements are accounted for as operating leases. Please see “—Contractual Obligations and
Contingencies” below for these and our other contractual obligations and commitments.

Contractual Obligations and Contingencies

Our contractual obligations and commercial commitments consist primarily of long-term debt and time
charter agreements, as described below.

The following table summarizes our contractual obligations on the balance sheet as of December 31, 2017
(these amounts do not include future interest payments):

Payments Due by Period

Less Than More than

Total 1 Year 1-3 Years 3-5 Years 5 Years

Secured Bank Loans . ................... $116,705 $ 89,573 $ 7,011 $20,121 $ —
Time Charter Agreements . ............... 180,698 80,350 69,137 25,040 6,171
Office, Residential and Other Leases ........ 31,316 5,991 10,793 8,753 5,779
Total contractual obligations . . ............. $328,719 $175914 § 86,941 $53,914  $11,950

The table above is as of December 31, 2017 and does not include: (i) the refinancing of certain of Grindrod
Shipping’s debt in May 2018 described in “Item 5. Operating and Financial Review and Prospects—Recent
Developments” and “Item 5. Operating and Financial Review and Prospects—Description of
Indebtedness—Loan Agreements”, or (ii) the resale agreements entered into in May 2018 for the
construction of two new drybulk carriers described under “Item 5. Operating and Financial Review and
Prospects—Recent Developments”. The pro forma information below has been adjusted to reflect the
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repayment of debts relating to OACL and Unicorn Bunker that were disposed in January 2018 and the net
payments from the refinancing of Grindrod Shipping’s debt in May 2018.

Payments Due by Period

Less Than More than
Total 1 Year 1-3 Years 3-5 Years 5 Years
Total contractual obligations . ............. 328,719 175,914 86,941 53,914 11,950
Adjustments for disposal of OACL ......... (7,950) (1,609) (3,171) (3,170)
Adjustments for refinancing of Grindrod
Shipping’sdebt . .. ...... ... ... ..... 14,151 (70,492) 30,714 53,928 —
ProForma ............. .. .. .. .. .0... 334,920 103,813 114,484 104,672 11,950

Recent Accounting Pronouncements
Financial Instruments

IFRS 9, issued in November 2009, introduced new requirements for the classification and measurement of
financial assets. IFRS 9 was subsequently amended in October 2010 to include requirements for the
classification and measurement of financial liabilities and for de-recognition, and again in November 2015
to include the new requirements for general hedge accounting. In July 2016, another revised version of
IFRS 9 was issued primarily to include (1) impairment requirements for financial assets and (2) limited
amendments to the classification and measurement requirements by introducing a ‘fair value through other
comprehensive income’, or FVTOCI, measurement category for certain simple debt instruments. The
amendments to IFRS 9 will be effective for annual periods beginning on or after January 1, 2018.

Key requirements of IFRS 9

* All recognized financial assets that are within the scope of IAS 39 Financial Instruments:
Recognition and Measurement are required to be subsequently measured at amortized cost or
fair value. Specifically, debt investments that are held within a business model whose objective is
to collect the contractual cash flows and that have contractual cash flows that are solely payments
of principal and interest on the principal outstanding are generally measured at amortized cost at
the end of subsequent accounting periods. Debt instruments that are held within a business
model whose objective is achieved both by collecting contractual cash flows and selling financial
assets, and that have contractual terms of the financial asset that give rise on specified dates to
cash flows that are solely payments of principal and interest on the principal amount outstanding,
are measured at FVTOCI. All other debt investments and equity investments are measured at
their fair value at the end of subsequent accounting periods. In addition, under IFRS 9, entities
may make an irrevocable election to present subsequent changes in the fair value of an equity
investment (that is not held for trading) in other comprehensive income, with only dividend
income generally recognized in profit or loss.

e  With regard to the measurement of financial liabilities designated as at fair value through profit
or loss, IFRS 9 requires that the amount of change in the fair value of the financial liability that is
attributable to changes in the credit risk of that liability is presented in other comprehensive
income, unless the recognition of the effects of changes in the liability’s credit risk in other
comprehensive income would create or enlarge an accounting mismatch in profit or loss. Changes
in fair value attributable to a financial liability’s credit risk are not subsequently reclassified to
profit or loss. Under IAS 39, the entire amount of the change in the fair value of the financial
liability designated as fair value through profit or loss is presented in profit or loss.

* In relation to the impairment of financial assets, IFRS 9 requires an expected credit loss model,
as opposed to an incurred credit loss model under IAS 39. The expected credit loss model
requires an entity to account for expected credit losses and changes in those expected credit
losses at each reporting date to reflect changes in credit risk since initial recognition. In other
words, it is no longer necessary for a credit event to have occurred before credit losses are
recognized.

* The new general hedge accounting requirements retain the three types of hedge accounting
mechanisms currently available in IAS 39. Under IFRS 9, greater flexibility has been introduced
to the types of transactions eligible for hedge accounting, specifically broadening the types of
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instruments that qualify for hedging instruments and the types of risk components of
non-financial items that are eligible for hedge accounting. In addition, the effectiveness test has
been overhauled and replaced with the principle of an ‘economic relationship’. Retrospective
assessment of hedge effectiveness is no longer required. Enhanced disclosure requirements about
an entity’s risk management activities have also been introduced.

Based on an analysis of our financial assets and financial liabilities as at December 31, 2017 on the basis of
the facts and circumstances that exist at that date, we have assessed the impact of IFRS 9 to our
consolidated financial statements as follows:

Classification and measurement

All financial assets and liabilities will continue to be measured on the same bases as is currently adopted
under TAS 39.

Impairment

Financial assets measured at amortised cost will be subject to the impairment provision of IFRS 9.

We expect to apply the simplified approach to recognize lifetime expected credit losses for its trade
receivables as required or permitted by IFRS 9. Accordingly, we expect to recognize lifetime and 12-month
expected credit losses for the trade receivables.

We anticipate that the application of the expected credit loss model of IFRS 9 will result in earlier
recognition of credit losses for the trade receivable and an increase in the amount of loss allowance
recognized but we do not expect that it will have a material impact on our combined financial statements.

Hedge accounting

We do not anticipate that the application of the IFRS 9 hedge accounting requirements will have a
material impact on our consolidated financial statements.

Revenue from Contracts with Customers

In May 2014, IFRS 15 was issued which establishes a single comprehensive model for entities to use in
accounting for revenue arising from contracts with customers. IFRS 15 will supersede the current revenue
recognition guidance including IAS 18 Revenue, IAS 11 Construction Contracts and the related
Interpretations when it becomes effective. The amendments to IFRS 15 will be effective for annual periods
beginning on or after January 1, 2018.

The core principal of IFRS 15 is that an entity should recognize revenue to depict the transfer of promised
goods or services to customers in an amount that reflects the consideration to which the entity expects to
be entitled in exchange for those goods or services. Specifically, the standard introduces a five-step
approach to revenue recognition:

Step 1: Identify the contract with a customer

Step 2: Identify the performance obligations in the contract

Step 3: Determine the transaction price

Step 4: Allocate the transaction price to the performance obligations in the contract
Step 5: Recognize revenue when (or as) the entity satisfies a performance obligation

Under IFRS 15, an entity recognizes revenue when (or as) a performance obligation is satisfied, i.e., when
‘control’ of the goods or services underlying the particular performance obligation is transferred to the
customer. Far more prescriptive guidance has been added in IFRS 15 to deal with specific scenarios.
Furthermore, extensive disclosures are required by IFRS 15.

Further to the above IFRS 15 has been amended to clarify three aspects of the standard (identifying
performance obligations, principal versus agent considerations, and licensing) and to provide some
transition relief for modified contracts and completed contracts.

We plan to adopt the new standard on the required effective date using the modified retrospective method.
Our significant revenue streams are freight revenue and charter hire revenue. The latter includes a lease
component which is therefore out of scope of IFRS 15.

94



We have preliminarily assessed that each voyage under a freight revenue contract has been considered as a
performance obligation. The transaction price is agreed with the customer for all types of contracts. The
voyage result (revenue and voyage related costs) recognized during the voyage is based on estimates of
costs and the duration of the voyage. According to IFRS 15 the revenue should be recognized, when the
entity satisfies a performance obligation that is when a voyage is carried out, based on a contract with a
customer. As such, revenue is recognized over time from the point when there is a transfer of control to
the customer (i.e., when the ship is ready for load of cargo until the discharge of cargo at the destination).

Under the existing revenue standard, we recognize freight revenue over time from the loading of cargo to
the discharge of cargo, except for freight revenue earned within the pools, which are recognized over time
from the discharge of cargo in the previous voyage to the discharge of cargo in the current voyage. As such,
the adoption of IFRS 15 will impact uncompleted voyages in the pools at the reporting date. Based on our
analysis, we do not expect the effect of the changed revenue recognition to be material.

Apart from the providing more extensive disclosure on our revenue transaction and the timing recognition
of the above revenue, we do not anticipate that the application of IFRS 15 will have a significant impact on
our financial position and/or financial performance.

Leases

IFRS 16 specifies how an IFRS reporter will recognize, measure, present and disclose leases. The standard
provides a single lessee accounting model, requiring lessees to recognize assets and liabilities for all leases
unless the lease term is 12 months or less or the underlying asset has a low value. Lessors will continue to
classify leases as operating or finance, with IFRS 16’s approach to lessor accounting substantially
unchanged from its predecessor, IAS 17. The changes to IFRS 16 will become effective for annual periods
beginning on or after January 1, 2019.

We anticipate that the application of IFRS 16 in the future may have a material impact on amounts
reported in respect of our financial assets and financial liabilities as there are a significant number of leases
in operation. Assets will increase on the recognition of “right to use” of an underlying asset and liabilities
will increase for the obligation to make lease payments. The profit and loss will be affected by an increase
in depreciation of the asset and additional interest expenses although lease expenses will reduce. IFRS 16
will become effective for us in 2019 and we will be assessing the financial impact early in 2018. Currently, it
is not possible to provide a reasonable estimate of the effect of IFRS 16 until we have completed a detailed
review. We do not plan to early adopt IFRS 16.
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ITEM 6. DIRECTORS, SENIOR MANAGEMENT AND EMPLOYEES
Directors

The table below details the names of, and information about, the individuals that are currently serving as,
or that we expect to serve as, directors or alternate directors of Grindrod Shipping:

Name Age Position Term Expires

Cato Brahde ..................... 63 Director / Chairman First Annual General Meeting
Stephen Griffiths .. ................ 57 Director *

Michael Hankinson®® . ... ........... 69 Director First Annual General Meeting
John Herholdt . ................... 69 Director First Annual General Meeting
Quah Ban Huat ................... 51 Director First Annual General Meeting
Pieter Uys®M . ... ... .. L 55 Director First Annual General Meeting
Martyn Wade . . ............ .. ..... 59  Director *

Alternate Directors:

Andrew Waller®W® ... .. oL 56  Alternate Director  First Annual General Meeting

* Messrs Wade and Griffiths will serve as Directors so long as they continue to hold the positions of Chief Executive Officer and

Chief Financial Officer, respectively.

(1) Currently also serves as a director of Parent. Following the Spin-Off, we expect that Messrs. Hankinson, Uys and Waller will
continue to serve on Parent’s board of directors.

(2) Mr. Waller is expected to be an Alternate Director of Grindrod Shipping appointed by Mr. Hankinson. Mr. Waller will be
entitled to notice of directors’ meetings and, if Mr. Hankinson is not present at a meeting, will be entitled to vote and will be
counted in the quorum as a director. Mr. Waller will be entitled to attend, but not vote at and not count in the quorum for, each
meeting at which Mr. Hankinson is present.

Cato Brahde has served as member of our board of directors since November 2, 2017, and was appointed as
Chairman on November 28, 2017. Mr. Brahde was a director of Parent from 2013 to 2016. He currently
acts as Chief Investment Officer for Tufton Oceanic’s equity investment funds. He joined Tufton Oceanic
in 1989 where he was responsible for private and public shipping equity investments, among which he
managed a fleet of 30 standby support vessels for the offshore oil and gas industry in the North Sea.
Mr. Brahde previously worked as a naval architect and project manager with Brown and Root, a subsidiary
of US oil services group Halliburton, from 1978 to 1989. During 1977 and 1978 he served in the Royal
Norwegian Navy. Mr. Brahde qualified as a naval architect at the University of Newcastle upon Tyne,
gained a Master of Science in Business Administration degree from Boston University and holds a diploma
in Company Direction.

Michael Hankinson will serve as a member of our board of directors after the Closing Date. Mr. Hankinson
has served as a director of Parent since 2009, Executive Chairman from August 2017 to date and prior to
that as its Non-Executive Chairman since 2014. Mr. Hankinson has also been the non-executive Chairman
of The Spar Group Limited since 2004. In 1997, Mr. Hankinson was appointed its Chief Executive at
Dunlop Limited, a tire and rubber manufacturer listed on the Johannesburg Stock Exchange, and held this
position until 2006. In 1976, Mr. Hankinson joined Romatex Limited as Financial Manager and in 1994
was appointed as Chief Executive Officer. Mr. Hankinson has also held numerous non-executive positions
on various boards related to the textile, tyre and sugar industries as well at Transnet Limited.
Mr. Hankinson qualified as a Chartered Accountant (South Africa) in 1976 after completing his articles at
Deloitte and Touche.

John Herholdt has served as a member of our board of directors since November 6, 2017. Between 2012
and 2015, Mr Herholdt consulted the Maitland Group. From 1987 to 2012 Mr Herholdt served as a
London based senior partner of the Maitland Group with offices in Europe, South Africa, North America
and elsewhere. He also served as a Director on the boards of several of its subsidiaries. The London office
of Shepstone and Wylie was established by Mr Herholdt in 1985 and in 1987 merged the Shepstone and
Wylie operation with that of Maitlands, then the offshore arm of the South African law firm Webber
Wentzel. He remained associated with Shepstone and Wylie until 2012. In 1984, Mr Herholdt joined the
South African law firm Shepstone and Wylie as a senior partner in the maritime department, acting
primarily for vessel owners and P&I Clubs. In 1979, Mr Herholdt was appointed a Director of Leo
Raphaely and Sons, an international commodity trading firm. From 1972 to 1979, Mr Herholdt was a
partner of the law firm Goodrickes and specialised in maritime and commodities law. His responsibilities
included all maritime and commodity issues, as well as, legal, commercial, and tax matters. Mr Herholdt
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obtained his Bachelor of Arts in Law Degree in 1969 and his Bachelor of Laws degree in 1971, and was
admitted as an attorney of the Supreme Court of South Africa in 1972.

Quah Ban Huat has served as a member of our board of directors since November 2, 2017. He is a
consultant at KPMG Corporate Finance and a senior advisor to the Chairman of Sunjoy Group. Mr. Quah
specializes in mergers & acquisitions, structuring and financing. In addition, he is also a director of AP Oil
International Limited, Samudera Shipping Line Ltd, Deutsche Boerse Asia Holding Pte. Ltd., Eurex
Clearing Asia Pte. Ltd., Eurex Exchange Asia Pte. Ltd. and Primeur Holdings Pte. Ltd. and its subsidiary.
Prior to that, Mr. Quah served as a director on the boards of mDR Ltd from 2014 to 2017 and Croesus
Asset Management Pte. Ltd. From 2012 to 2017 he held various key finance positions including Regional
Business Area Controller at Deutsche Bank for its Asia Pacific Money Markets and Treasury operations,
Group Finance Director at the IMC Group, Chief Financial Officer at City Gas Pte. Ltd. and Rickmers
Trust Management Pte. Ltd. Mr. Quah qualified as an accountant with the Institute of Chartered
Accountants of England and Wales and the Association of Certified Chartered Accountants. He completed
his articles with Benjamin Taylor & Co and was a manager at the banking division of Coopers and Lybrand
prior to joining Deutsche Bank in London.

Stephen Griffiths has served as a member of our board of directors and as our Chief Financial Officer since
November 7, 2017, and has also served as Chief Financial Officer of Parent’s shipping business since April
2009. Mr. Griffiths joined Grindrod Limited in 2004 as Group Financial Manager. Previously, Mr. Griffiths
joined the Reunert Group in 1989 and was appointed Financial Director of a Reunert Group subsidiary in
1995. Mr. Griffiths qualified as a Chartered Accountant (South Africa) in 1985 and completed his articles
at Hudson, Langham, Morrison and Co.

Pieter Uys will serve as a member of our board of directors after the Closing Date. Mr. Uys has been a
director of Parent’s board of directors since August 2013. Mr. Uys is currently a director of Mediclinic,
Dark Fibre Africa, Seacom, Parent, Invenfin, Grindrod Bank and Kagiso Tiso Holdings. Since 2013,
Mr. Uys has served as an investment executive for Remgro. From 2008 to 2012 Mr. Uys was Chief
Executive Officer of the Vodacom Group. Prior to that, Mr. Uys served as Managing Director of Vodacom
South Africa since 2001, and as Vodacom Group Chief Operating Officer since 2004. From 1993 to 2001,
Mr. Uys was an employee at Vodacom as a member of the initial engineering team. Mr. Uys holds a
Bachelor of Science degree in Engineering, a Masters in Engineering degree from the University of
Stellenbosch and a Master of Business Administration degree from the Stellenbosch Business School.

Martyn Wade has served as a member of our board of directors since November 15, 2017. Mr. Wade served
on the Grindrod Limited board from November 2011 until November 1, 2017. Mr. Wade continues to serve
as the Chief Executive Officer of GSPL, a role he has been in since July 2011. Mr. Wade is currently a
director of major international subsidiary companies, The UK Freight Demurrage & Defense Association
(UK) and a member of the advisory panel to the Singapore Maritime Foundation. Mr. Wade has 40 years
international shipping experience and has worked for vessel owners, operators and shipbrokers in London,
Johannesburg, New York and now Singapore. The companies Mr. Wade has worked for include Van
Ommeren UK, Simpson Spence and Young Johannesburg, Clipper Bulk USA and HSBC Shipping
Services London. Mr. Wade is a member of the Baltic Exchange having been first elected in 1979.

Andrew Waller will serve as an Alternate Director after the Closing Date. In 2011, Mr. Waller was
appointed to his current role as an Executive Director and CFO of Parent. Mr. Waller is currently a
director of various local and international subsidiaries. Mr. Waller’s experience includes acquisitions and
disposals across Parent’s divisions and across geographies. Mr. Waller qualified as a Chartered Accountant
(South Africa) in 1987 and completed his articles at Deloitte and Touche, which included training in
Pietermaritzburg and 3 years in Aberdeen and Edinburgh. From 1995 to 2011, Mr. Waller was appointed
audit partner in Pietermaritzburg, senior partner in KwaZulu Natal and lead client service partner of the
firm’s largest clients in South Africa.
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Senior Management

The table below details the names of, and information about, the individuals we expect to serve as
Executive Officers:

Name Age Position
Martyn Wade . . ... ... 59  Chief Executive Officer
Stephen Griffiths . ... ... ... . 57  Chief Financial Officer

(1)  Mr. Wade currently serves as both Chief Executive Officer of Parent’s shipping business and Chief Executive Officer of
Grindrod Shipping.

(2) Mr. Griffiths currently serves as both Chief Financial Officer of Parent’s shipping business and Chief Financial Officer of
Grindrod Shipping.

The business address of the persons noted above is Grindrod Shipping’s executive office is
#03-01 Southpoint, 200 Cantonment Road, Singapore 089763.

Compensation of Directors and Senior Management

Messrs. Wade and Griffiths received compensation from Parent’s shipping business during 2017 for their
service to Parent’s shipping business as its Chief Executive Officer and Chief Financial Officer,
respectively. The following table presents information regarding the compensation paid by Parent’s
shipping business for Messrs. Wade’s and Griffith’s services to Parent’s shipping business for the year
ended December 31, 2017.

Other
Salary Bonus compensation” Total
Martyn Wade . . .. ... ... $553,589  $846,991 $95,148 $1,495,728
Stephen Griffiths .. ........ ... ... ... . ... $188,821  $105,327 $ 365 $ 294513

(1)  Other compensation consists of (i) housing allowance for Mr. Wade and (ii) payment of share transfer tax for Mr. Griffiths.

Share-price linked options and forfeitable shares relating to Parent were also awarded to Messrs. Wade
and Griffiths in 2017 as follows:

Parent
forfeitable  Parent share-price = Award/exercise
shares® linked options priceV®
Martyn Wade . . ... ... — 146,667 $1.12
— 146,667 $1.12
— 146,666 $1.12
Stephen Griffiths . . ...... ... ... . 150,000 — $1.05
— 48,000 $1.12
— 48,000 $1.12
— 48,000 $1.12

(1) In connection with the Spin-Off, the Parent forfeitable shares set forth above will vest and Mr. Griffiths will therefore receive
3,750 ordinary shares of Grindrod Shipping. See “Item 9. The Offer and Listing—Offer and Listing Details—Mechanics of the
Spin-Oft.”

(2) In connection with the Spin-Off, the Parent share-price linked options set forth above will be cash-settled using a Black-Scholes
valuation methodology.

Following the Spin-Off, we will not be required to disclose any information about an individual Executive
Officer’s compensation in our home country and we do not intend to disclose, to our shareholders or
otherwise, any information about an individual Executive Officer’s compensation going forward, unless
Grindrod Shipping’s shareholders exercise their power in accordance with the relevant provisions of the
Singapore Companies Act to require disclosure of directors’ emoluments.

In addition, Executive Officers are eligible for variable compensation under our forfeitable share plan for
achieving company-wide objectives and for their individual contribution to our results and objectives. A
summary of the forfeitable share plan is below. The following description is only a summary of the material
provisions of the forfeitable share plan and is governed in its entirely by the forfeitable share plan which is
filed as an exhibit to this registration statement.
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We adopted the forfeitable share plan to provide selected employees with the opportunity to receive
compensatory equity awards of our ordinary shares and to serve as a retention mechanism and recruitment
tool. The forfeitable share plan also provides participants with the opportunity to share in the success of
the company and aligns forfeitable share plan participant interests with the interests of our shareholders.
The forfeitable share plan will be administered by the compensation and nomination committee.
Participants will receive grants of forfeitable ordinary shares, subject to applicable time and/or
performance vesting conditions and other terms, that settle in ordinary shares when vested and are
forfeited, in part in or in full, upon certain termination of employment events if not previously vested.
Under the terms of the forfeitable share plan, the aggregate number of ordinary shares that may be
granted and not yet vested under the forfeitable share plan at any one time shall not exceed 5% of the
number of shares in issue (excluding treasury shares) as determined in reference to the day preceding the
award.

We will obtain shareholder approval annually to authorize the award and the issuance of ordinary shares
under the plan. We have obtained such approval until the conclusion of our first annual general meeting.

We paid an aggregate compensation of $70,000 to our non-executive directors in 2017. On an annual basis,
each non-executive director, other than the chairman of the board, will be compensated with a fee of
$65,000 for his or her services as one of our directors and an additional fee of $20,000 for his or her
services as chairman of one of the board committees or an additional fee of $10,000 for his or her services
as a member of one of the board committees. The chairman of the board will receive a total annual fee of
$150,000 for his or her services, inclusive of any such services as a director and as a committee chairman or
member. Mr. Waller will not receive any fees for services as an Alternate Director. In addition,
Messrs. Wade, Hankinson, and Waller are entitled to receive incentive payments from Parent if the
Spin-Off is consummated.

Board Practices

Grindrod Shipping’s board of directors is expected to be initially comprised of seven directors, including
five independent non-executive members, as determined in accordance with the 2012 Code of Corporate
Governance issued by the Monetary Authority of Singapore, or the Singapore Corporate Governance
Code. Each of Grindrod Shipping’s directors is elected by Grindrod Shipping’s shareholders or appointed
by the directors pursuant to Grindrod Shipping’s constitution. In addition, Mr. Waller will be an Alternate
Director appointed by Mr. Hankinson. Mr. Waller will be entitled to notice of directors’ meetings and, if
Mr. Hankinson is not present at a meeting, will be entitled to vote and be counted in the quorum as a
director. Mr. Waller will be entitled to attend, but not vote at, each meeting at which Mr. Hankinson is
present. In addition, Mr. Quah is also a director of Samudera Shipping Line Ltd. To the extent that
Mr. Quah’s service as a member of the board of directors of Samudera Shipping Line Ltd. presents a
conflict of interest with respect to any matters involving us, Mr. Quah has agreed to inform our board of
directors of any such conflict and recuse himself from any proceedings or vote relating to such matters.

At the first annual general meeting following the Spin Off, all of the directors, other than the Chief
Executive Officer and the Chief Financial Officer, shall retire from office and shall be eligible for
re-election. At each subsequent annual general meeting, one-third of the directors then in office, or if their
number is not a multiple of three, the number nearest to one-third, shall retire from office by rotation,
provided no director holding office as Chief Executive Officer or Chief Financial Officer shall be subject to
retirement by rotation or be taken into account in determining the number of directors to retire. In
addition, any director who has been appointed by the directors to fill a vacancy during any given year will
be required to retire from office at the next annual general meeting and shall be eligible for re-election at
such meeting. Directors holding office as Chief Executive Officer or Chief Financial Officer shall resign
from their directorship upon no longer holding such positions.

The directors to retire in every year shall be those who have been longest serving in office since their last
re-election or appointment. Where directors were re-elected or appointed on the same day, those to retire
shall be agreed amongst themselves or be determined by lot.

A director shall vacate his office upon his resignation, removal, bankruptcy, becoming mentally disordered
or disqualification. A director may only be removed from office by or according to resolution of the
shareholders.

No director is entitled to any severance benefits on termination of his or her service as a director.
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Grindrod Shipping has established two committees of the board of directors: the audit and risk committee
and the compensation and nomination committee.

Audit and Risk Committee

The members of the audit and risk committee are Messrs. Quah (chairman), Herholdt and Brahde. The
audit and risk committee, among other things, oversees our financial reporting, risk management, related
party transactions and internal controls (in relation to financial, operational, compliance and information
technology controls), engages our external auditors and oversees our internal audit activities, tax policies
and effectiveness of our legal and compliance systems.

Compensation and Nomination Committee

The members of the compensation and nomination committee are Messrs. Herholdt (chairman), Quah
and Brahde. The compensation and nomination committee oversees our compensation policy and the
executive compensation policy, approves awards of stock based incentives, approves the individual package
of the chief executive officer, reviews and monitors the nomination and appointment process and
composition of the board of directors and succession planning of the board, the committees of the board of
directors and the performance of the board.

Corporate Governance Practices

Pursuant to an exception under NASDAAQ listing standards available to foreign private issuers, we are not
required to comply with many of the corporate governance practices followed by U.S. companies under the
NASDAQ listing standards. Accordingly, we are exempt from many of NASDAQ’s corporate governance
practices. We are incorporated under the laws of Singapore and have elected to voluntarily comply with the
relevant guidelines of the Singapore Corporate Governance Code. In connection with the expected listing
of our ordinary shares on NASDAQ, we have certified to NASDAQ that our corporate governance
practices are in compliance with, and are not prohibited by, Singapore law. We have also elected to comply
with certain JSE corporate governance requirements in addition to complying with the applicable
Singapore Corporate Governance Code and NASDAQ listing standards. Set forth below is a list of the
significant differences between our corporate governance practices and NASDAQ listing standards
applicable to listed U.S. companies.

Independence of Directors. NASDAQ requires that a U.S.-listed company maintain a majority of
independent directors. Our board of directors will consist of seven directors, three of whom are considered
“independent” under Rule 10A-3 promulgated under the Exchange Act as it applies to us under the rules
of NASDAQ. Under the Singapore Corporate Governance Code, our board of directors is not required to
consist of a majority of independent directors. Under the Singapore Corporate Governance Code, only
one-third of our board of directors is required to be independent if the chairman of our board of directors
is independent. However, the determination of independence under the Singapore Corporate Governance
Code is different from NASDAQ standards.

Compensation and Nomination Committee. NASDAQ requires that a listed U.S. company have a
compensation committee consisting only of independent directors and that director nominees be selected
or recommended for the board’s selection by either a vote in which only independent directors participate
or a nominations committee comprised solely of independent directors. Under the Singapore Corporate
Governance Code, a company’s remuneration committee and nominating committee, which we combine as
our compensation and nomination committee, are not required to consist entirely of independent
directors. The Singapore Corporate Governance Code requires each of these committees be comprised of
at least three directors, a majority of whom should be independent (including the chairman or chairmen of
such committee or committees), and that all members of the remuneration committee be non-executive
directors. Our compensation and nomination committee currently consists of Messrs. Herholdt, Quah and
Brahde, all of whom are non-executive directors under the Singapore Corporate Governance Code.

Audit and Risk Committee. NASDAQ requires, among other things, that a U.S.-listed company have an
audit committee comprised of three entirely independent directors. The Singapore Corporate Governance
Code requires an audit committee to be comprised of three directors, a majority of whom should be
independent (including the chairman of such committee), and that all members of the audit committee be
non-executive directors. Our audit and risk committee currently consists of Messrs. Quah, Herholdt and
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Brahde, all of whom are independent and non-executive directors under the Singapore Corporate
Governance Code and “independent” under Rule 10A-3 promulgated under the Exchange Act.

Executive Sessions. NASDAQ requires that the independent directors of a U.S.-listed company have
regularly scheduled meetings at which only independent directors are present, or executive sessions. The
Singapore Corporate Governance Code provides that the independent directors should meet periodically
without the presence of the other directors.

Quorum. NASDAQ requires that a U.S.-listed company’s bylaws provide for a quorum of at least 33
1/3 percent of the outstanding shares of the company’s common voting stock. Our constitution provides
that shareholders holding an aggregate not less than 15 percent of the issued and fully paid shares in the
capital of the company, present in person or by proxy, shall be a quorum. The Singapore Corporate
Governance Code does not prescribe a quorum requirement.

Employees

As of December 31, 2017, we had approximately 808 employees, of which approximately 639 seagoing staff
serve on the vessels that we manage and 169 provide general management, financial management, and
commercial and technical management to the vessels that we manage. Our seafarers are represented by
collective bargaining agreements but we have not experienced a work stoppage in the past few years.
Seafarers employed by our vessel managers are unionized under various jurisdictions and are employed
under various collective bargaining agreements which does expose us to a risk of potential labor unrest at
times when those collective bargaining agreements are being re-negotiated.

Share Ownership of Directors and Executive Officers

None of Grindrod Shipping’s ordinary shares, other than the one share held by the promoter, are held by
the Directors or Executive Officers. The following sets forth, to the knowledge of Grindrod Shipping’s
management, the total amount of ordinary shares of Parent directly or indirectly owned by Grindrod
Shipping’s current and expected Directors, Alternate Directors and Executive Officers as of March 29,
2018 and the expected ownership by those individuals of Grindrod Shipping ordinary shares following the
Spin-Off.

Grindrod
Parent Shipping
Ordinary Ordinar¥ Percentage

Holder Shares Shares®  Ownership®
Cato Brahde .. ....... ... .. . . . . . e * * *
Stephen Griffiths . .. ...... ... ... . * * *
Michael Hankinson .............. ... .. .. .. * * *
John Herholdt . . ... ... ... . . . . . * * *
Quah Ban Huat . ........... ... ... . . . .. * * *
Pieter Uys . . ..o e * * *
Martyn Wade . . . . ... e * * *
Andrew Waller . . . ... ... . . e * * *

* Less than 1%

(1) Parent ordinary shareholders will receive one Convertible Note for every 40 shares of Parent’s ordinary shares. A Convertible
Note will convert into one ordinary share of Grindrod Shipping.

(2) Represents percentage of Parent’s ordinary shares based on 762,553,314 of Parent’s ordinary shares outstanding on March 29,
2018 and the expected percentage of Grindrod Shipping’s ordinary shares based on the distribution ratio of one Convertible
Note for every 40 of Parent’s ordinary shares. Each Convertible Note will convert into one ordinary share of Grindrod Shipping
with shareholders of Grindrod Shipping holding Grindrod Shipping ordinary shares in the same proportion as they hold their
Parent ordinary shares immediately following the consummation of the Spin-Off, other than with respect to the rounding of any
fractional interests.
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ITEM 7. MAJOR SHAREHOLDERS AND RELATED PARTY TRANSACTIONS
Major Shareholders

As of June 15, 2018, which we refer to as the Record Date for the Spin-Off, the issued share capital of
Grindrod Shipping consisted of 1 ordinary share, which was held by the founding shareholder. As of the
Closing Date, the ordinary shareholders of Parent as at the Record Date shall be the same as the ordinary
shareholders of Grindrod Shipping other than with respect to the rounding of any fractional interests.
Please see “Item 9. The Offer and Listing—Offer and Listing Details—Mechanics of the Spin-Off”.

To our knowledge: (1) no corporation or foreign government owns more than 50% of our outstanding
ordinary shares; and (2) there are no arrangements the operation of which may at a subsequent date result
in a change in control of Grindrod Shipping. To the knowledge of Grindrod Shipping’s management, after
the Spin-Off, there will be no controlling shareholder of Grindrod Shipping.

A list of the individuals and organizations holding, to the knowledge of Grindrod Shipping’s management,
directly or indirectly, 5% or more of its issued share capital of Parent as of March 29, 2018 is set forth
below.

Grindrod
Parent Shipping
Ordinary Ordinar{ Percentage
Beneficial owner shares Shares Ownership®
Remgro Limited . ......... .. ... ... . 173,183,235 4,329,580 22.7%
Government Employees Pension Fund . .................. 77,486,926 1,937,173 10.2%
Grindrod Investments Proprietary Limited . . . . ............. 76,909,634 1,922,740 10.1%
Newshelf 1279 Proprietary Limited . . ... ................. 64,000,000 1,600,000 8.4%
PSG Konsult . . ........ .. e 56,829,711 1,420,742 7.5%

(1) Parent ordinary shareholders will receive one Convertible Note for every 40 shares of Parent’s ordinary shares. A Convertible
Note will convert into one ordinary share of Grindrod Shipping.

(2) Represents percentage of Parent’s ordinary shares based on 762,553,314 of Parent’s ordinary shares outstanding on March 29,
2018 and the expected percentage of Grindrod Shipping’s ordinary shares based on the distribution ratio of one Convertible
Note for every 40 Parent’s ordinary shares. Each Convertible Note will convert into one ordinary share of Grindrod Shipping
with shareholders of Grindrod Shipping holding Grindrod Shipping ordinary shares in the same proportion as they hold their
Parent ordinary shares immediately following the consummation of the Spin-Off, other than with respect to the rounding of any
fractional interests.

Except as described in “Item 9. The Offer and Listing—Offer and Listing Details—Mechanics of the
Spin-Off”, there have been no alterations in Grindrod Shipping’s share capital as of the date of this
registration statement.

None of the above shareholders will hold voting rights which are different from those that will be held by
Grindrod Shipping’s other shareholders.

Register of Members

As of the date of this registration statement, all Grindrod Shipping ordinary shares were held by the
founding shareholder.

Grindrod Shipping’s ordinary shares are expected to trade in the United States on NASDAQ under the
symbol “GRIN”. The principal non-United States trading market for the ordinary shares of Grindrod
Shipping is expected to be the JSE, on which the ordinary shares will trade on the main board of the JSE,
with a share code of GSH and under the abbreviated name GRINSHIP. Since Grindrod Shipping is a
Singapore company, a principal register of members will be maintained by Grindrod Shipping in
Singapore. In addition, Continental Stock Transfer & Trust Company will act as Grindrod Shipping’s
transfer agent and maintain Grindrod Shipping’s branch register of members, which will be located in the
United States. In South Africa, Computershare (Pty) Ltd will act as the administrative depository agent
and maintain an administrative depository register reflecting the dematerialised shares trading on the JSE.
All Grindrod Shipping ordinary shares reflected on the South African administrative depository register
will be held electronically through the Strate System at all times. See “Item 10. Additional Information—
General” for additional information about the Singapore register, branch register and shareholder rights.

On the Closing Date, the number of U.S. holders of Grindrod Shipping ordinary shares and the percentage
of Grindrod Shipping ordinary shares held in the United States is expected to be the same as those of
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Parent. As of December 29, 2017, 32 holders of Parent’s ordinary shares holding an aggregate of
52,440,838 ordinary shares (approximately 6.9%), were listed as having addresses in the United States.

For more information on the listing, please see “Item 9. The Offer and Listing—Offer and Listing
Details—Mechanics of the Spin-Off”.
Related Party Transactions

For a description of our material joint ventures, see “Item 4. Information on the Company—Our Joint
Ventures”.

For a description of our financing arrangements with certain of our joint ventures, see “Item 4.
Information on the Company—Business Overview—Our Joint Ventures”, “Item 5. Operating and
Financial Review and Prospects—Off Balance Sheet Arrangements” and Note 10 to our combined
financial statements.

For a description of our agreements relating to the Spin-Off, see “Item 10. Additional Information—
Material Contracts”, “Item 4. Information on the Company—Management of our Business” and “Item 18.
Financial Statements—Unaudited Pro Forma Condensed Financial Information—Note 9”.

Interests of Experts and Counsel

Not applicable.
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ITEM 8. FINANCIAL INFORMATION

Reference is made to Item 18 for a list of all financial statements filed as part of this registration statement.
For information on legal proceedings, please refer to “Item 4. Information on the Company—Business
Overview—Legal Proceedings”.

Dividend Policy and Dividend Distributions

The declaration and payment of dividends, if any, are subject to the discretion of our board of directors.
The timing and amount of any dividends declared will depend on, among other things: (i) our earnings,
financial condition and cash requirements and available sources of liquidity, (ii) decisions in relation to our
growth and leverage strategies, (iii) provisions of Singapore law governing the payment of dividends,
(iv) restrictive covenants in our existing and future debt instruments and (v) global financial conditions.
See “Item 3. Key Information—Risk Factors—Grindrod Shipping may not have sufficient distributable
profits to pay dividends or otherwise distribute cash or assets to shareholders” and “Item 10. Additional
Information—Dividends”.

Significant Changes

Please refer to “Item 5. Operating and Financial Review and Prospects—Recent Developments”.
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ITEM 9. THE OFFER AND LISTING
Offer and Listing Details
Mechanics of the Spin-Off

The Spin-Off will be governed by, and will be carried out in accordance with, the listing requirements for
the JSE, or the JSE Listings Requirements, the South African Companies Act No. 71 of 2008, or the
Companies Act.

On the Closing Date, the board of directors of Parent will authorize Parent to make a distribution in specie
consisting of the Convertible Notes to be distributed on the Closing Date pro rata to all of Parent’s
ordinary shareholders. Parent’s ordinary shareholders will receive one Convertible Note for every
40 shares of Parent’s ordinary shares. No fractional Convertible Notes or ordinary shares will be issued in
connection with the Spin-Off. When fractional entitlements arise, the number of Convertible Notes issued
will be rounded down to the nearest whole number and any fractional entitlement will be settled through a
cash payment, in South African rand, for such fractional entitlement, calculated with reference to the
implied value per Convertible Note of $16.82, calculated as the aggregate purchase consideration relating
to the acquisition of GSPL and GSSA ($320.7 million) divided by the number of Grindrod Shipping
ordinary shares (19,063,833). The Convertible Notes will immediately and automatically convert into
ordinary shares of Grindrod Shipping following the distribution of the Convertible Notes to Parent’s
ordinary shareholders. Each Convertible Note will convert into one ordinary share of Grindrod Shipping
with shareholders of Grindrod Shipping holding Grindrod Shipping ordinary shares in the same
proportion, taking into account the fractional entitlements, as they hold their Parent ordinary shares
immediately following the consummation of the Spin-Off. Strate Limited, or Strate, South Africa’s central
securities depositary, will automatically update the accounts of its participants with the share numbers,
together with any cash payment for fractional entitlements, on the payment date. Such participants will
then automatically update the shareholders’ accounts under their custody on the same date.

Under Section 46 read with Section 4 of the Companies Act, the abovementioned distribution in specie of
the Convertible Notes to Parent’s ordinary shareholders must be approved by the board of directors of
Parent and can only be given effect to if it reasonably appears that:

* the assets of Parent, as fairly valued, equal or exceed the liabilities of Parent, as fairly valued; and

e Parent will be able to pay its debts as they become due in the ordinary course of business for a
period of 12 months after the distribution is implemented.

The Companies Act requires that the board of directors of Parent acknowledge, by resolution, that they are
satisfied that the above requirements are fulfilled in order for the Spin-Off to proceed.

It is currently expected that trading of Grindrod Shipping ordinary shares on the NASDAQ will commence
on or about June 18, 2018 and on the JSE on or about June 19, 2018. Under the Spin-Off, shareholders will
receive Grindrod Shipping ordinary shares registered on Grindrod Shipping’s branch register located in
the United States and initially reflected on the administrative depository register located in South Africa.
Non-South Africa residents (and those South Africa residents complying with applicable exchange control
regulations) will be able to reposition their Grindrod Shipping ordinary shares initially reflected in the
administrative depository register located in South Africa to an account with a U.S. broker-dealer that is a
DTC participant. Shareholders who wish to reposition their Grindrod Shipping ordinary shares to an
account with a U.S. broker-dealer should contact their South African broker or a Central Securities
Depository Participant, or CSDP, for more information about repositioning their ordinary shares between
the South African administrative depository register and an account with a U.S. broker-dealer that is a
DTC participant. See “Item 10. Additional Information—General” for additional information about the
Singapore register, branch register and shareholder rights.

The board of directors of Parent approved the investigation of the Spin-Off on August 23, 2017. The board
of directors of Parent passed the resolution necessary to implement the Spin-Off on March 23, 2018. On
May 7, 2018, Parent shareholders were provided a detailed Shareholder Circular, which contains key
information including the rationale for and mechanics of the Spin-Off, a timetable of events and financial
effects of the distribution. The Spin-Off will be subject to shareholder approval under the JSE Listings
Requirements because the transaction consideration, as a percentage of Parent’s market capitalization, will
exceed 30%. The South African Reserve Bank, or SARB, has granted the necessary regulatory approvals
for the Spin-Off. The agreements to effect the Spin-Off will be governed by the laws of South Africa. A
copy of the Shareholder Circular is attached as Exhibit 99.1 hereto and is incorporated herein by reference.
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Due to time zone differences, Grindrod Shipping ordinary shares are expected to list on the NASDAQ on
or about June 18, 2018 and on the JSE on or about June 19, 2018.

Transfer Restrictions

Prior to the Spin-Off, there has been no public market for our ordinary shares. Future sales of our ordinary
shares in the public market, or the availability of such shares for sale in the public market, could adversely
affect market prices prevailing from time to time. In addition, because our initial shareholder base upon
listing will consist primarily of South African residents who, subject to certain allowances in terms of the
Exchange Control Regulations in South Africa, will generally be required to hold their ordinary shares on
the JSE, the liquidity of the ordinary shares on the NASDAQ may be adversely impacted. As a result, the
initial trading prices of the Grindrod Shipping ordinary shares may not be indicative of future trading
prices.

The ordinary shares issued in connection with the Spin-Off will be freely tradable without restriction or
further registration under the Securities Act, unless owned by our “affiliates,” as that term is defined in
Rule 144 under the Securities Act. Ordinary shares owned by affiliates will be subject to certain restrictions
on transfer under the U.S. securities laws. Affiliates will only be permitted to sell their shares pursuant to a
valid exemption from the registration requirements of the Securities Act or pursuant to an effective
registration statement.

In addition, in connection with the Spin-Off, we have entered into lock-up agreements with certain of our
large shareholders pursuant to which they will generally agree, subject to certain exceptions, not to offer or
sell any ordinary shares or securities convertible into or exchangeable or exercisable for ordinary shares for
a period of six to twelve months following the Spin-Off, unless there occurs an event having a material
negative impact on the company. In addition, pursuant to the lock-up agreements, these large shareholders
will agree to vote in favor of the Spin-Off.

Plan of Distribution

Not applicable.

Markets

The ordinary shares of Grindrod Shipping are expected to be listed and traded on NASDAQ (symbol
“GRIN”). Outside the United States, Grindrod Shipping’s ordinary shares are expected to be admitted to
trading on the JSE’s regulated market and listed on the Main Board of the JSE (symbol “GSH”). For more
information on the listing, see “—Offer and Listing—Mechanics of the Spin-Off” above. Because our
initial shareholder base upon listing will consist primarily of South African residents who are expected to
initially trade their ordinary shares on the JSE, the liquidity of the ordinary shares on the NASDAQ may
be adversely impacted.

JSE Limited

The JSE was formed in 1887. The JSE provides facilities for the buying and selling of a wide range of
securities, including equity and corporate debt securities and warrants in respect of securities, as well as
Krugerrands.

The JSE is a self-regulating organization operating under the ultimate supervision of the Ministry of
Finance, through the Financial Services Board and its representative, the Registrar of Stock Exchanges.
Following the introduction of the Stock Exchanges Control Amendment Act No. 54 of 1995, or the Stock
Exchange Act, which provides the statutory framework for the deregulation of the JSE, the JSE’s rules
were amended with effect from November 8, 1995. These amendments removed the restrictions on
corporate membership and allowed stockbrokers to form limited liability corporate entities. Members
were, for the first time, also required to keep client funds in trust accounts separate from members’ own
funds. Further rules to complete the deregulation of the JSE, as envisaged by the Stock Exchange Act,
were promulgated during 1996 to permit members of the JSE to trade either as agents or as principals in
any transaction in equities and to allow members to negotiate freely the brokerage commissions payable on
agency transactions in equities. With effect from 1996, screen trading commenced on the JSE. The
Securities Services Act No. 36 of 2004 came into effect on January 18, 2005. This act consolidates and
amends the laws relating to the regulation and control of exchanges and securities trading, the regulation
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and control of central securities depositories and the custody and administration of securities and the
prohibition of insider trading.

The market capitalization of companies listed on the stock exchange operated by the JSE Limited was
approximately $1,231 billion as of December 31, 2017. The actual float available for public trading is
significantly smaller than the aggregate market capitalization because of the large number of long-term
holdings by listed holding companies in listed subsidiaries and associates, the existence of listed pyramid
companies and cross-holdings between listed companies. The year to date liquidity on the JSE (measured
by reference to the total market value of securities traded as a percentage of the total market
capitalization) was 31.06% for the fiscal year ended December 31, 2017. Trading is concentrated in a small,
but growing, number of companies. As of December 31, 2017, there were 324 listed companies on the JSE.

South Africa was included in the Morgan Stanley Capital International Emerging Markets Free Index and
the International Finance Corporation Investable Index in March 1995 and May 1998, respectively. South
Africa has a significant representation in these emerging market indices.

Strate is a South African Central Securities Depository. Strate is licensed to be an independent provider of
post-trade products and services for the financial markets. Being internationally recognized as a Financial
Market Infrastructure, Strate provides sound risk management and a world-class service, to support and
promote the safety and efficiency of the financial markets. Strate provides electronic settlement of equities,
bonds and money market securities and provides collateral management services.

Investors are given the choice of either holding their securities in dematerialised form in the Central
Securities Depositary or retaining their share certificates. Shareholders who elect to retain their share
certificates are not able to trade their shares on the JSE, although they may trade their shares off-market.
Settlement of dematerialised shares traded electronically on the JSE is made three days after each
trade (T+3).

Selling Shareholders

Not applicable.

Dilution

Not applicable.

Expenses of the Issue

Not applicable.
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ITEM 10. ADDITIONAL INFORMATION
General

For the purposes of this section, references to “shareholders” mean those shareholders whose names and
number of shares are entered in Grindrod Shipping’s principal or branch register of members. Only
persons who are registered in Grindrod Shipping’s principal or branch register of members are recognized
under Singapore law as shareholders of Grindrod Shipping with legal standing to institute shareholder
actions against Grindrod Shipping or otherwise seek to enforce their rights as shareholders. Grindrod
Shipping’s branch register of members will be maintained by its transfer agent, Continental Stock
Transfer & Trust Company, located in the United States. In South Africa, Computershare (Pty) Ltd will
maintain an administrative depository register to facilitate trading on the JSE.

The ordinary shares of Grindrod Shipping will be held through The Depository Trust Company, or DTC.
Accordingly, DTC, or its nominee, Cede & Co., will be the shareholder of record registered in Grindrod
Shipping’s branch register of members. The beneficial interests in the ordinary shares will be initially
reflected on the administrative depository register located in South Africa. Non-South Africa residents
(and those South Africa residents complying with applicable exchange control regulations) will be able to
reposition their Grindrod Shipping ordinary shares initially reflected in the administrative depository
register located in South Africa to an account with a U.S. broker-dealer that is a DTC participant.
Shareholders who wish to reposition their Grindrod Shipping ordinary shares to an account with a U.S.
broker-dealer should contact their South African broker or CSDP for more information about
repositioning their ordinary shares between the South African administrative depository register and an
account with a U.S. broker-dealer that is a DTC participant.

A holder of dematerialised interests in Grindrod Shipping’s shares held through DTC or its nominee may
become a registered shareholder by exchanging its interest in the shares for certificated shares (if
requested) and being registered in Grindrod Shipping’s register of members. The procedures by which a
holder of dematerialised interests held through DTC or its nominee may exchange such interests for
certificated shares (if requested) are determined by DTC and Continental Stock Transfer & Trust
Company, in accordance with their internal policies and guidelines regulating the withdrawal and exchange
of dematerialised interests for certificated shares (if requested), and following such an exchange
Continental Stock Transfer & Trust Company will perform the procedures to register the shareholder in
the branch register.

Shares may only be traded on the JSE in electronic form as dematerialised shares and will be trading for
electronic settlement in terms of the Strate System (an electronic custody, clearing and settlement
environment, managed by Strate), for all share transactions concluded on the JSE and off-market (and in
terms of which transactions in securities are settled and transfers of beneficial ownership in securities are
recorded electronically) immediately following the Listing. Dematerialised shares are shares that have
been dematerialised (the process whereby physical share certificates are replaced with electronic records
evidencing ownership of shares for the purpose of Strate). Accordingly, all beneficial holders of Grindrod
Shipping’s ordinary shares reflected on the South African administrative depository register must appoint a
CSDP for shares traded on the JSE, directly or through a broker, to hold the dematerialised Grindrod
Shipping shares on their behalf.

If (a) the name of any person is without sufficient cause entered in or omitted from the register of
members; or (b) default is made or there is unnecessary delay in entering in the register of members the
fact of any person having ceased to be a member, the person aggrieved or any member of the company or
the company, may apply to the Singapore courts for rectification of the register of members. The
Singapore courts may either refuse the application or order rectification of the register of members, and
may direct the company to pay any damages sustained by any party to the application. The Singapore
courts will not entertain any application for the rectification of a register of members in respect of an entry
which was made in the register of members more than 30 years before the date of the application.

Share Capital

Following the Spin-Off, the issued and fully paid-up share capital of Grindrod Shipping will consist of
19,063,833 ordinary shares. Grindrod Shipping currently has only one class of issued ordinary shares, which
have identical rights in all respects and rank equally with one another. Grindrod Shipping’s ordinary shares
have no par value and there is no requirement to set out an authorized share capital under Singapore law.

Grindrod Shipping’s constitution provides that Grindrod Shipping may issue shares of a different class with
preferential, deferred, qualified or special rights, privileges or conditions or subject to such restrictions,
whether as regards dividend, return of capital, voting or otherwise, as Grindrod Shipping’s board of
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directors may determine, provided always that (subject to any direction to the contrary that may be given
by the shareholders in general meeting) any issue of shares for cash to shareholders holding shares of any
class shall be offered to such shareholders in proportion as nearly as may be to the number of shares of
such class then held by them, the rights attaching to shares of a class other than ordinary shares shall be
expressed in the resolution creating the same, and to the extent that any shares of Grindrod Shipping are
listed on the JSE where the shareholders authorize the directors to issue unissued securities and/or grant
options to subscribe for unissued securities as the directors in their discretion deem fit, such corporate
action has been approved by the JSE and is subject to the JSE Listings Requirements. The rights attached
to shares issued upon special conditions must be clearly defined in Grindrod Shipping’s constitution.
Grindrod Shipping’s constitution sets out that the shares of Grindrod Shipping in each class shall rank pari
passu. If at any time the share capital is divided into different classes, the rights attached to any class
(unless otherwise provided by the terms of issue of the shares of that class) may, subject to the provisions
of the Singapore Companies Act, whether or not the company is being wound up, be varied or abrogated
with the consent in writing of the holders of at least three-fourths of the issued shares of that class or with
the sanction of a special resolution passed at a separate general meeting of the holders of shares of that
class.

All ordinary shares to be issued will be fully paid and existing shareholders will not be subject to any calls
on shares. Although Singapore law does not recognize the concept of “non-assessability” with respect to
newly-issued shares, any purchaser of Grindrod Shipping’s shares who has fully paid up all amounts due
with respect to such shares will not be subject under Singapore law to any personal liability to contribute to
the assets or liabilities of Grindrod Shipping in such purchaser’s capacity solely as a holder of such shares.
All shares are in registered form. Grindrod Shipping cannot, except in the circumstances permitted by the
Singapore Companies Act, grant any financial assistance for the acquisition or proposed acquisition of its
own shares.

Constitution

The following description of Grindrod Shipping’s constitution is a summary and is qualified by reference to
the constitution, which is filed as an exhibit to this registration statement.

Objects and purposes

Subject to the Singapore Companies Act, any other written law and the constitution, Grindrod Shipping
has full capacity to carry on or undertake any business or activity, do any act or enter into any transaction.

Issuances of New Shares

Under Singapore law, new shares may be issued only with the prior approval of Grindrod Shipping’s
shareholders in a general meeting. General approval may be sought from Grindrod Shipping’s
shareholders in a general meeting for the issue of shares. Approval, if granted, will lapse at the earliest of:

e the conclusion of the next annual general meeting;

* the expiration of the period within which the next annual general meeting is required by law to be
held (i.e., within 18 months from our incorporation date (and in the case of subsequent periods,
15 months)) or six months from Grindrod Shipping’s financial year end, being December 31,
whichever is earlier; or

* the subsequent revocation or modification of approval by Grindrod Shipping’s shareholders
acting at a duly convened general meeting.

Prior to the listing, Grindrod Shipping’s shareholders have provided approval until the conclusion of our
first annual general meeting, to issue new shares (including shares to be issued for vessel purchases made
while any such approval is in effect) (i) up to 25% of the number of ordinary shares outstanding
immediately after the Spin-Off to potentially purchase, directly or indirectly, the vessels currently owned by
the IVS Bulk joint venture, or similar vessels if those vessels are not available for sale, and (ii) up to 20%
of the number of ordinary shares outstanding immediately after the Spin-Off to purchase other vessels,
which could dilute the percentage ownership of existing shareholders and negatively impact the price of
the ordinary shares. We may, for these and other purposes, such as in connection with share incentive and
share option plans (such as our forfeitable share plan, for which we have obtained shareholder approval
until the conclusion of our first annual general meeting to issue shares provided that the aggregate number
of ordinary shares that may be granted and not yet vested under the forfeitable share plan at any one time
shall not exceed 5% of the number of shares in issue (excluding treasury shares) as determined in
reference to the day preceding the award), issue additional ordinary shares or securities convertible into
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ordinary shares. Subject to this and the provisions of the Singapore Companies Act and Grindrod
Shipping’s constitution, all new shares are under the control of the directors who may allot and issue new
shares to such persons on such terms and conditions and with the rights and restrictions as they may think
fit to impose. See “Item 3. Key Information—Risk Factors—Under Singapore law, shareholder approval is
required to allow us to issue new shares which could impact our ability to raise capital or consummate
acquisitions. Any issuance of new shares would dilute the percentage ownership of existing shareholders
and could adversely impact the market price of the ordinary shares”.

Repurchase of Ordinary Shares

Under Singapore law, repurchases of ordinary shares by us must be approved by shareholder resolutions.
The number of ordinary shares that we may buy back cannot exceed 20% of the total number of shares
ascertained as at the date of a resolution approving a share buyback mandate.

Preference Shares

Grindrod Shipping’s constitution provides that Grindrod Shipping may issue shares of a different class with
preferential, deferred, qualified or other special rights, privileges or conditions or subject to such
restrictions, whether as regards dividend, return of capital, voting or otherwise as Grindrod Shipping’s
board of directors may determine. Under the Singapore Companies Act, Grindrod Shipping’s preference
shareholders will have the right to attend any general meeting insofar as the circumstances set forth below
apply and on a poll at such general meeting, to have at least one vote for every preference share held:

* upon any resolution concerning the voluntary winding-up of Grindrod Shipping; and
e upon any resolution which varies the rights attached to such preference shares.

Grindrod Shipping’s constitution provides that, subject to applicable laws, the holders of securities, other

than ordinary shares, and any special shares created for purpose of black economic empowerment in terms

of the Broad-Based Black Economic Empowerment Act No.53 of 2003 of South Africa, shall not be
entitled to vote on any resolution taken by Grindrod Shipping, save in the following instances—

(a) during any special period, as provided for in paragraph (c) below, during which any dividend, any part
of any dividend on such preference shares or any redemption payment thereon remains in arrears and
unpaid;

(b) in regard to any resolution proposed for the winding-up of Grindrod Shipping or the reduction of its
capital;

(c) the period referred to in paragraph (a) above shall be a period not more than 6 months after the due
date of the dividend or redemption payment in question or, where no due date is specified, after the
end of the financial year of Grindrod Shipping in respect of which such dividend accrued or such
redemption payment became due; and

(d) in regard to any resolution proposed to vary any rights attached to shares held by such holders of
securities.

In the event that Grindrod Shipping issues preference shares in the future, in the instances that Grindrod
Shipping’s preference shareholders are permitted to vote at meetings as set out above, their votes will not
carry any special rights or privileges and they shall be entitled to one vote for each share that they hold,
provided that their total voting right at such a meeting may not exceed 24.99% of the total voting rights of
all shareholders at such meeting.

Grindrod Shipping may, subject to the prior approval in a general meeting of Grindrod Shipping’s
shareholders, issue preference shares which are, or at Grindrod Shipping’s option, subject to redemption
provided that such preference shares may not be redeemed out of capital unless:

e all the directors have made a solvency statement in relation to such redemption; and

e Grindrod Shipping has lodged a copy of the statement with the Singapore Registrar of
Companies.

Further, the shares must be fully paid-up before they are redeemed. Following the Spin-Off, no
preferences shares will be outstanding.

Transfer of Ordinary Shares

Subject to applicable securities laws in relevant jurisdictions and Grindrod Shipping’s constitution,
Grindrod Shipping’s ordinary shares are freely transferable. Shares may be transferred by a duly signed
instrument of transfer in any usual or common form or in a form acceptable to our directors. The directors
may decline to register any transfer unless, among other things, evidence of payment of any stamp duty
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payable with respect to the transfer is provided together with other evidence as the directors may require
to show the right of the transferor to make the transfer. Grindrod Shipping will replace lost or destroyed
certificates for shares upon notice to Grindrod Shipping and upon, among other things, the applicant
furnishing evidence and indemnity as the directors may require and the payment of all applicable fees. See
“Item 10. Additional Information—Singapore Tax Considerations—Stamp Duty”.

Election and Re-election of Directors

Under Grindrod Shipping’s constitution, Grindrod Shipping’s shareholders by ordinary resolution, or
Grindrod Shipping’s board of directors, may appoint any person to be a director as an additional director
or to fill a casual vacancy, provided that any person so appointed by Grindrod Shipping’s board of directors
shall hold office only until the next annual general meeting, and shall then be eligible for re-election.

Shareholders’ Meetings

Grindrod Shipping is required by Singapore law and its constitution to hold an annual general meeting
each year, provided that so long as Grindrod Shipping holds its first annual general meeting within
18 months of its incorporation, it need not hold it in the year of its incorporation or in the following year.
Each annual general meeting must be held not more than 15 months after the holding of the last preceding
annual general meeting, and in each case, not later than six months from Grindrod Shipping’s financial
year end, being December 31. The directors may convene an extraordinary general meeting whenever they
think fit and they must do so upon the written request of shareholders representing not less than one-tenth
of the paid-up shares as at the date of deposit of the written request that carry the right to vote at general
meetings (disregarding paid-up shares held as treasury shares). In addition, two or more registered
shareholders holding not less than one-tenth of Grindrod Shipping’s total number of issued shares
(excluding Grindrod Shipping’s treasury shares) may call a meeting of Grindrod Shipping’s shareholders.
The Singapore Companies Act requires not less than:

* 14 days’ written notice to be given by Grindrod Shipping of a general meeting to pass an ordinary
resolution to every member and the auditors of Grindrod Shipping.

e 21 days’ written notice to be given by Grindrod Shipping of a general meeting to pass a special
resolution to every member and the auditors of Grindrod Shipping.

Grindrod Shipping’s constitution further provides that in computing the notice period, both the day on
which the notice is served, or deemed to be served, and the day for which the notice is given shall be
excluded.

Unless otherwise required by law or by Grindrod Shipping’s constitution, voting at general meetings is by
ordinary resolution, requiring the affirmative vote of a simple majority of the shareholders present in
person or represented by proxy at the meeting and entitled to vote on the resolution. An ordinary
resolution suffices, for example, for appointments of directors. A special resolution, requiring an
affirmative vote of not less than three-fourths of the shareholders present in person or represented by
proxy at the meeting and entitled to vote on the resolution, is necessary for certain matters under
Singapore law, such as an alteration of Grindrod Shipping’s constitution.

Only shareholders who are registered in Grindrod Shipping’s register of members, and their proxies, will
be entitled to attend, speak and vote at any meeting of shareholders. A shareholder entitled to attend and
vote at a meeting of Grindrod Shipping, or at a meeting of any class of shareholders of Grindrod Shipping,
shall be entitled to appoint another person or persons, whether a shareholder or not, as his proxy to attend
and vote instead of the shareholder at the meeting. A proxy appointed to attend and vote instead of the
shareholder shall also have the same right as the shareholder to speak at the meeting, but unless Grindrod
Shipping’s constitution otherwise provides, (i) a shareholder shall not be entitled to appoint more than two
proxies to attend and vote at the same meeting and (ii) where a shareholder appoints two proxies the
appointment shall be invalid unless the shareholder specifies the proportions of his holdings to be
represented by each proxy.

Voting Rights
Voting at any meeting of shareholders is by a poll. On a poll, every shareholder who is present in person or
by proxy or by attorney, or in the case of a corporation, by a representative, has one vote for every share
held by him or her or which he or she represents. Proxies need not be shareholders. Only those
shareholders who are registered in Grindrod Shipping’s register of members will be entitled to vote at any
meeting of shareholders.

111



Dividends

No dividend may be paid except out of profits. Any dividends would be limited by the amount of available
distributable reserves, which, under Singapore law, will be assessed on the basis of Grindrod Shipping’s
standalone unconsolidated accounts, which will be based upon IFRS. Under Singapore law, it is also
possible to effect a capital reduction exercise to return cash and/or assets to Grindrod Shipping’s
shareholders. The completion of a capital reduction exercise may require the approval of the Singapore
courts, and Grindrod Shipping may not be successful in its attempts to obtain such approval.

Additionally, because Grindrod Shipping is a holding company, Grindrod Shipping’s ability to pay cash
dividends, or make a distribution-in-kind of the ordinary shares of any of Grindrod Shipping’s subsidiaries,
may be limited by restrictions on Grindrod Shipping’s ability to obtain sufficient funds through dividends
from Grindrod Shipping’s businesses, including restrictions under the terms of the agreements governing
the indebtedness of Grindrod Shipping’s businesses. Subject to the foregoing, the payment of cash
dividends in the future, if any, will be at the discretion of Grindrod Shipping’s board of directors and will
depend upon such factors as earnings levels, capital requirements, contractual restrictions, Grindrod
Shipping’s overall financial condition, available distributable reserves and any other factors deemed
relevant by Grindrod Shipping’s board of directors. A final dividend may be declared out of profits
disclosed by the accounts presented to the annual general meeting, and requires approval of Grindrod
Shipping’s shareholders. However, Grindrod Shipping’s board of directors can declare interim dividends
without approval of Grindrod Shipping’s shareholders.

Bonus

In a general meeting, Grindrod Shipping’s shareholders may, upon the recommendation of the directors,
capitalize any reserves or profits and distribute them as fully paid bonus shares to the shareholders in
proportion to their shareholdings.

Takeovers

The Singapore Code on Take-overs and Mergers, the Singapore Companies Act and the Securities and
Futures Act, Chapter 289 of Singapore regulate, among other things, the acquisition of voting shares of
Singapore-incorporated public companies. Any person acquiring an interest, whether by a series of
transactions over a period of time or not, either on his own or together with parties acting in concert with
such person, in 30% or more of Grindrod Shipping’s voting rights, or, if such person holds, either on his
own or together with parties acting in concert with such person, between 30% and 50% (both amounts
inclusive) of Grindrod Shipping’s voting rights, and if such person (or parties acting in concert with such
person) acquires additional voting shares representing more than 1% of Grindrod Shipping’s voting rights
in any six-month period, must, except with the consent of the Securities Industry Council in Singapore,
extend a mandatory takeover offer for the remaining voting shares in accordance with the provisions of the
Singapore Code on Take-overs and Mergers.

“Parties acting in concert” comprise individuals or companies who, pursuant to an agreement or
understanding (whether formal or informal), cooperate, through the acquisition by any of them of shares
in a company, to obtain or consolidate effective control of that company. Certain persons are presumed
(unless the presumption is rebutted) to be acting in concert with each other. They include:

* a company and its related companies, the associated companies of any of the company and its
related companies, companies whose associated companies include any of these companies and
any person who has provided financial assistance (other than a bank in the ordinary course of
business) to any of the foregoing for the purchase of voting rights;

e a company and its directors (including their close relatives, related trusts and companies
controlled by any of the directors, their close relatives and related trusts);

* a company and its pension funds and employee share schemes;

e a person and any investment company, unit trust or other fund whose investment such person
manages on a discretionary basis but only in respect of the investment account which such person
manages;

* a financial or other professional adviser, including a stockbroker, and its clients in respect of
shares held by the adviser and persons controlling, controlled by or under the same control as the
adviser and all the funds managed by the adviser on a discretionary basis, where the
shareholdings of the adviser and any of those funds in the client total 10% or more of the client’s
equity share capital;
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e directors of a company (including their close relatives, related trusts and companies controlled by
any of such directors, their close relatives and related trusts) which is subject to an offer or where
the directors have reason to believe a bona fide offer for the company may be imminent;

* partners; and

* an individual and such person’s close relatives and related trusts, any person who is accustomed
to act in accordance with such person’s instructions and companies controlled by the individual,
such person’s close relatives, related trusts or any person who is accustomed to act in accordance
with such person’s instructions and any person who has provided financial assistance (other than
a bank in the ordinary course of business) to any of the foregoing for the purchase of voting
rights.

Subject to certain exceptions, a mandatory takeover offer must be in cash or be accompanied by a cash
alternative at not less than the highest price paid by the offeror or parties acting in concert with the offeror
during the offer period and within the six months preceding the acquisition of shares that triggered the
mandatory offer obligation.

Under the Singapore Code on Take-overs and Mergers, where effective control of a company is acquired
or consolidated by a person, or persons acting in concert, a general offer to all other shareholders is
normally required. An offeror must treat all shareholders of the same class in an offeree company equally.
A fundamental requirement is that shareholders in the company subject to the takeover offer must be
given sufficient information, advice and time to consider and decide on the offer. These legal requirements
may impede or delay a takeover of Grindrod Shipping by a third-party.

The Singapore Code on Take-overs and Mergers provides that the board of directors of Grindrod Shipping
should bring the offer to the shareholders of Grindrod Shipping in accordance with the Singapore Code on
Take-overs and Mergers and refrain from an action which could effectively result in any bona fide offer
being frustrated or the shareholders being denied an opportunity to decide on its merits.

Liquidation or Other Return of Capital

On a winding-up or other return of capital, subject to any special rights attaching to any other class of
shares, holders of ordinary shares will be entitled to participate in any surplus assets in proportion to their
shareholdings.

Limitations on Rights to Hold or Vote Ordinary Shares

Except as discussed above under “—Takeovers”, there are no limitations imposed by the laws of Singapore
or by Grindrod Shipping’s constitution on the right of non-resident sharecholders to hold or vote ordinary
shares.

Limitations of Liability and Indemnification Matters

Grindrod Shipping’s constitution currently provides that, subject to the provisions of the Singapore
Companies Act and every other act applicable to Grindrod Shipping, every director, auditor, secretary or
other officer of Grindrod Shipping or Grindrod Shipping’s subsidiaries and affiliates shall be entitled to be
indemnified by Grindrod Shipping against all costs, interests, charges, losses, expenses and liabilities
incurred by him or her in the execution and discharge of his or her duties (and where he serves at Grindrod
Shipping’s request as a director, officer, employee or agent of any of Grindrod Shipping’s subsidiaries or
affiliates) or in relation thereto and in particular and without prejudice to the generality of the foregoing,
no director, secretary or other officer of Grindrod Shipping shall be liable for the acts, receipts, neglects or
defaults of any other director or officer or for joining in any receipt or other act for conformity or for any
loss or expense happening to Grindrod Shipping through the insufficiency or deficiency of title to any
property acquired by order of the directors for or on behalf of Grindrod Shipping or for the insufficiency
or deficiency of any security in or upon which any of the moneys of Grindrod Shipping shall be invested or
for any loss or damage arising from the bankruptcy, insolvency or tortious act of any person with whom any
moneys, securities or effects shall be deposited or left or for any other loss, damage or misfortune whatever
which shall happen in the execution of the duties of his or her office or in relation thereto unless the same
shall happen through his or her own negligence, wilful default, breach of duty or breach of trust.
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The limitation of liability and indemnification provisions in Grindrod Shipping’s constitution may
discourage shareholders from bringing a lawsuit against directors for breach of their fiduciary duties. They
may also reduce the likelihood of derivative litigation against directors and officers, even though an action,
if successful, might benefit Grindrod Shipping and Grindrod Shipping’s shareholders. A shareholder’s
investment may be harmed to the extent Grindrod Shipping pays the costs of settlement and damage
awards against directors and officers pursuant to these indemnification provisions. Insofar as
indemnification for liabilities arising under the Securities Act may be permitted to Grindrod Shipping’s
directors, officers and controlling persons pursuant to the foregoing provisions, or otherwise, Grindrod
Shipping has been advised that, in the opinion of the SEC, such indemnification is against public policy as
expressed in the Securities Act, and is, therefore, unenforceable.

Comparison of Shareholder Rights

Grindrod Shipping is incorporated under the laws of Singapore. The following discussion summarizes
material differences between the rights of holders of Grindrod Shipping’s ordinary shares and the general
rights of holders of the common stock under the laws of the state of Delaware, which result from
differences in the laws of Singapore and Delaware.

This discussion does not purport to be a complete statement of the rights of holders of Grindrod
Shipping’s ordinary shares under applicable law in Singapore and Grindrod Shipping’s constitution or the

general rights of holders of the common stock of a corporation under applicable Delaware law.

Delaware

Singapore

Board of Directors

The board of directors must consist of at least one
member. The number of directors shall be fixed by,
or in a manner provided in, the bylaws, unless the
certificate of incorporation fixes the number of
directors, in which case a change in the number
shall be made only by amendment of the certificate
of incorporation.

The constitution of companies will typically state
the minimum and maximum number of directors as
well as provide that the number of directors may be
increased or reduced by shareholders via ordinary
resolution passed at a general meeting, provided
that the number of directors following such increase
or reduction is within the maximum and minimum
number of directors provided in the constitution
and the Singapore Companies Act, respectively.
Grindrod Shipping’s constitution provides that,
unless otherwise determined by a general meeting,
the minimum number of directors is five and the
maximum number is twelve.

Limitation on Personal Liability of Directors

A corporation’s certificate of incorporation may
provide for the elimination of personal monetary
liability of directors for breach of fiduciary duty as a
director, provided that such provision shall not
eliminate or limit the liability of a director: (i) For
any breach of the director’s duty of loyalty to the
corporation or its stockholders; (ii) for acts or
omissions not in good faith or which involve
intentional misconduct or a knowing violation of
law; (iii) under Section 174 of the Delaware
General Corporation Law; or (iv) for any
transaction from which the director derived an
improper personal benefit.

Pursuant to the Singapore Companies Act, any
provision (whether in the constitution, contract or
otherwise) purporting to exempt a director (to any
extent) from any liability that would otherwise
attach to him or her in connection with any
negligence, default, breach of duty or breach of
trust in relation to Grindrod Shipping will be void.
Nevertheless, a director can be released by the
shareholders of Grindrod Shipping for breaches of
duty to Grindrod Shipping, except in the case of
fraud, illegality, insolvency and oppression or
disregard of minority interests.
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Delaware

Singapore

Grindrod Shipping’s constitution currently provides
that, subject to the provisions of the Singapore
Companies Act and every other act for the time
being in force concerning companies and affecting
Grindrod  Shipping, every director, auditor,
secretary or other officer of Grindrod Shipping and
its subsidiaries and affiliates shall be entitled to be
indemnified by Grindrod Shipping against all
liabilities incurred by him or her in the execution
and discharge of his or her duties and where he or
she serves at the request of Grindrod Shipping as a
director, officer, employee or agent of any
subsidiary or affiliate of Grindrod Shipping or in
relation thereto, including any liability incurred by
him or her in defending any proceedings, whether
civil or criminal, which relate to anything done or
omitted or alleged to have been done or omitted by
him or her as an officer or employee of Grindrod
Shipping, and in which judgment is given in his
favor (or the proceedings otherwise disposed of
without any finding or admission of any material
breach of duty on his or her part) or in which he is
acquitted, or in connection with an application
under statute in respect of such act or omission in
which relief is granted to him or her by the court.

Interested Shareholders

Section 203 of the Delaware General Corporation
Law generally prohibits a Delaware corporation
from engaging in specified corporate transactions
with an “interested stockholder” for three years
following the time that the stockholder becomes an
interested  stockholder. Subject to specified
exceptions, an “interested stockholder” is a person
or group that owns 15% or more of the
corporation’s outstanding voting stock or is an
affiliate or associate of the corporation and was the
owner of 15% or more of the voting stock at any
time within the previous three years.

A Delaware corporation may elect to “opt out” of,
and not be governed by, Section 203 through a
provision in either its original -certificate of
incorporation, or an amendment to its original
certificate or bylaws that was approved by the
affirmative vote of a majority of the outstanding
stock entitled to vote thereon.

There are no comparable provisions in Singapore
with respect to public companies which are not
listed on the Singapore Exchange Securities Trading
Limited.
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Delaware

Singapore

Removal of Directors

Under Delaware law, any director or the entire
board may be removed, with or without cause, by
the holders of a majority of the shares then entitled
to vote at an election of directors. Unless the
certificate of incorporation provides otherwise, in
the case of a corporation whose board is classified,
stockholders may effect such removal only for
cause.

According to the Singapore Companies Act,
directors of a public company may be removed
before expiration of their term of office with or
without cause by ordinary resolution of the
shareholders (i.e., a resolution which is passed by a
simple majority of those shareholders present and
voting in person or by proxy). Notice of the
intention to move such a resolution has to be given
to Grindrod Shipping not less than 28 days before
the meeting at which it is moved. Grindrod
Shipping shall then give notice of such resolution to
its shareholders not less than 14 days before the
meeting.

Where any director removed in this manner was
appointed to represent the interests of any
particular class of shareholders or debenture
holders, the resolution to remove such director will
not take effect until such director’s successor has
been appointed.

Grindrod Shipping’s constitution provides that
Grindrod Shipping may by ordinary resolution of
which special notice has been given, remove any
director from office, notwithstanding anything in
Grindrod Shipping’s constitution or in any
agreement between Grindrod Shipping and such
director, and appoint another person in place of the
director so removed from office.

Filling Vacancies on the Board of Directors

Any vacancy, whether arising through death,
resignation, retirement, disqualification, removal,
an increase in the number of directors or any other
reason, shall be filled as the corporation’s bylaws
provide. In the absence of such provision, the
vacancy shall be filled by a majority vote of the
remaining directors, even if such directors
remaining in office constitute less than a quorum,
or by the sole remaining director. In the case of a
corporation with a classified board of directors, any
directors elected due to an increase in the
authorized number of directors shall hold office
until the next election of the class for which such
directors shall have been chosen, and until their
successors shall be elected and qualified.

The constitution of a Singapore company typically
provides that the directors have the power to
appoint any person to be a director, either to fill a
vacancy or as an addition to the existing directors,
but so that the total number of directors will not at
any time exceed the maximum number fixed in the
constitution. Any newly elected director shall hold
office until the next following annual general
meeting, where such director will then be eligible
for re-election.

Grindrod Shipping’s constitution provides that the
shareholders may by ordinary resolution, or the
directors may, appoint any person to be a director
as an additional director or to fill a vacancy. The
directors have the power at any time so to do, but
so that the total number of directors will not at any
time exceed the maximum number fixed in
Grindrod Shipping’s constitution. Any person so
appointed by the directors will only hold office until
the next annual general meeting, and will then be
eligible for re-election.
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Delaware

Singapore

Amendment of Governing Documents

Under the Delaware General Corporation Law,
amendments to a corporation’s certificate of
incorporation require the approval of stockholders
holding a majority of the outstanding shares
entitled to vote on the amendment. If a class vote
on the amendment is required by the Delaware
General Corporation Law, a majority of the
outstanding stock of the class is required, unless a
greater proportion is specified in the certificate of
incorporation or by other provisions of the
Delaware General Corporation Law.

The power to adopt, amend or repeal bylaws shall
be in the stockholders entitled to vote.
Notwithstanding the foregoing, any corporation
may, in its certificate of incorporation, confer the
power to adopt, amend or repeal bylaws upon the
board of directors.

Grindrod Shipping’s constitution may be altered by
special resolution (i.e., a resolution passed by at
least a three-fourths majority of the shareholders
entitled to vote, present in person or by proxy at a
meeting for which not less than 21 days written
notice is given). The board of directors has no right
to amend the constitution.

Meetings of Shareholders

Annual and Special Meetings

Meetings of stockholders may be held at such place,
either within or outside of Delaware, as may be
designated by or in the manner provided in the
certificate of incorporation or bylaws, or if not so
designated, as determined by the board of directors.
Under the Delaware General Corporation Law,
special meetings of the stockholders may be called
by the board of directors or by such person or
persons as may be authorized by the certificate of
incorporation or by the bylaws.

Quorum Requirements

Under the Delaware General Corporation Law, a
corporation’s certificate of incorporation or bylaws
may specify the number of shares and/or the
amount of other securities having voting power, the
holders of which shall be present or represented by
proxy at any meeting in order to constitute a
quorum for, and the votes that shall be necessary
for, the transaction of any business, but in no event
shall a quorum consist of less than one third of the
shares entitled to vote at the meeting.

Annual General Meetings

All companies are required to hold an annual
general meeting once every calendar year provided
that so long as a company holds its first annual
general meeting within 18 months of its
incorporation, it need not hold it in the year of its
incorporation or in the following year. The first
annual general meeting is required to be held
within 18 months of Grindrod Shipping’s
incorporation and subsequently, annual general
meetings must be held not more than 15 months
after the holding of the last preceding annual
general meeting, and in each case, not later than
6 months from Grindrod Shipping’s financial year
end.

Extraordinary General Meetings

Any general meeting other than the annual general
meeting is called an “extraordinary general
meeting”. Two or more members (shareholders)
holding not less than 10% of the total number of
issued shares (excluding treasury shares) may call
an extraordinary general meeting. In addition, the
constitution usually also provides that general
meetings may be convened in accordance with the
Singapore Companies Act by the directors.

Notwithstanding anything in the constitution, the
directors are required to convene a general meeting
if required to do so by requisition (i.e., written
notice to directors requiring that a meeting be
called) by shareholder(s) holding not less than 10%
of the total number of paid-up shares of Grindrod
Shipping carrying voting rights.
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Grindrod Shipping’s constitution provides that the
directors may, whenever they think fit, convene an
extraordinary general meeting.

Quorum Requirements

Grindrod Shipping’s constitution provides that
shareholders holding in aggregate not less than
15 per cent of the issued and fully paid shares
(excluding treasury shares) in the capital of the
company, present in person or by proxy shall be a
quorum. In the event a quorum is not present, the
meeting may be adjourned for one week. In the
event a quorum is not present at the adjourned
meeting, the meeting may again be adjourned for
one week. At the second adjourned meeting, any
one or more members present in person or by proxy
shall be a quorum.

Shareholders’ Rights at Meetings

The Singapore Companies Act provides that every
member shall, notwithstanding any provision in the
constitution, have a right to attend any general
meeting of the company and to speak on any
resolution before the meeting. The holder of a
share may vote on a resolution before a general
meeting of the company if, in accordance with the
provisions of the Singapore Companies Act, the
share confers on the holder a right to vote on that
resolution.
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Indemnification of Officers, Directors and Employers

Under the Delaware General Corporation Law,
subject to specified limitations in the case of
derivative suits brought by a corporation’s
stockholders in its name, a corporation shall have
power to indemnify any person who was or is a
party or is threatened to be made a party to any
threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative
or investigative (other than an action by or in the
right of the corporation) by reason of the fact that
the person is or was a director, officer, employee or
agent of the corporation, or is or was serving at the
request of the corporation as a director, officer,
employee or agent of another corporation,
partnership, joint venture, trust or other enterprise,
against expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement
actually and reasonably incurred by the person in
connection with such action, suit or proceeding if
the person:

e acted in good faith and in a manner the
person reasonably believed to be in or not
opposed to the best interests of the
corporation; and

e with respect to any criminal action or
proceeding, had no reasonable cause to
believe the person’s conduct was unlawful.

Delaware corporate law permits indemnification by
a corporation under similar circumstances for
expenses (including attorneys’ fees) actually and
reasonably incurred by the person in connection
with the defense or settlement of such action or suit
if the person acted in good faith and in a manner
the person reasonably believed to be in or not
opposed to the best interests of the corporation and
except that no indemnification shall be made in
respect of any claim, issue or matter as to which
such person shall have been adjudged to be liable to
the corporation unless and only to the extent that
the Court of Chancery or the court in which such
action or suit was brought shall determine upon
application that, despite the adjudication of liability
but in view of all the circumstances of the case, such
person is fairly and reasonably entitled to indemnity
for such expenses which the Court of Chancery or
such other court shall deem proper.

To the extent that a present or former director or
officer of a corporation has been successful on the
merits or otherwise in defense of any such action,
suit or proceeding referred to above, or in defense
of any claim, issue or matter therein, such person
shall be indemnified against expenses (including
attorneys’ fees) actually and reasonably incurred by
such person in connection therewith. Expenses

The Singapore Companies Act specifically provides
that Grindrod Shipping is allowed to:

* purchase and maintain for any officer
insurance against any liability attaching to
such officer in respect of any negligence,
default, breach of duty or breach of trust
in relation to Grindrod Shipping;

e indemnify such officer against liability
incurred by the officer to a person other
than Grindrod Shipping except when the
indemnity is against (i) any liability of the
officer to pay a fine in criminal
proceedings or a sum payable to a
regulatory authority by way of a penalty in
respect of non-compliance with any
requirement of a regulatory nature
(however arising); or (ii) any liability
incurred by the officer (1) in defending
criminal proceedings in which he is
convicted, (2) in defending civil
proceedings  brought by  Grindrod
Shipping or a related company of
Grindrod Shipping in which judgment is
given against him or her or (3) in
connection with an application for relief
under specified sections of the Singapore
Companies Act in which the court refuses
to grant him or her relief;

* indemnify any auditor against any liability
incurred or to be incurred by such auditor
in defending any proceedings (whether
civil or criminal) in which judgment is
given in such auditor’s favor or in which
such auditor is acquitted; or

* indemnify any auditor against any liability
incurred by such auditor in connection
with any application under specified
sections of the Singapore Companies Act
in which relief is granted to such auditor
by a court.

In cases where, inter alia, an officer is sued by
Grindrod Shipping the Singapore Companies Act
gives the court the power to relieve directors either
wholly or partially from the consequences of their
negligence, default, breach of duty or breach of
trust. However, Singapore case law has indicated
that such relief will not be granted to a director who
has benefited as a result of his or her breach of
trust. In order for relief to be obtained, it must be
shown that (i) the director acted reasonably; (ii) the
director acted honestly; and (iii) it is fair, having
regard to all the circumstances of the case including
those connected with such director’s appointment,
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(including attorneys’ fees) incurred by an officer or
director of the corporation in defending any civil,
criminal, administrative or investigative action, suit
or proceeding may be paid by the corporation in
advance of the final disposition of such action, suit
or proceeding upon receipt of an undertaking by or
on behalf of such director or officer to repay such
amount if it shall ultimately be determined that
such person is not entitled to be indemnified by the
corporation.

to excuse the director.

Grindrod Shipping’s constitution currently provides
that, subject to the provisions of the Singapore
Companies Act and every other act for the time
being in force concerning companies and affecting
Grindrod ~ Shipping, every director, auditor,
secretary or other officer of Grindrod Shipping and
its subsidiaries and affiliates shall be entitled to be
indemnified by Grindrod Shipping against all
liabilities incurred by him or her in the execution
and discharge of his or her duties and where he or
she serves at the request of Grindrod Shipping as a
director, officer, employee or agent of any
subsidiary or affiliate of Grindrod Shipping or in
relation thereto, including any liability incurred by
him or her in defending any proceedings, whether
civil or criminal, which relate to anything done or
omitted or alleged to have been done or omitted by
him or her as an officer or employee of Grindrod
Shipping, and in which judgment is given in his or
her favor (or the proceedings otherwise disposed of
without any finding or admission of any material
breach of duty on his or her part) or in which he or
she is acquitted, or in connection with an
application under statute in respect of such act or
omission in which relief is granted to him or her by
the court.

Shareholder Approval of Issuances of Shares

Under Delaware law, the directors may, at any time
and from time to time, if all of the shares of capital
stock which the corporation is authorized by its
certificate of incorporation to issue have not been
issued, subscribed for, or otherwise committed to be
issued, issue or take subscriptions for additional
shares of its capital stock up to the amount
authorized in its certificate of incorporation.

The Singapore Companies Act provides that
notwithstanding anything in the company’s
constitution, the directors shall not exercise any
power to issue shares without prior approval of the
shareholders in general meeting. The affirmative
vote of a simple majority of the shareholders
present in person or represented by proxy at the
meeting and entitled to vote on the resolution is
required for this authorization. Once this
shareholders” approval is obtained, unless
subsequently revoked or varied by the company in
general meeting, it continues in force until the
conclusion of the next annual general meeting or
the expiration of the period within which the next
annual general meeting after that date is required
by law to be held, whichever is earlier.
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Shareholder Approval of Business Combinations

Generally, under the Delaware General
Corporation Law, completion of a merger,
consolidation, or the sale, lease or exchange of
substantially all of a corporation’s assets or
dissolution requires approval by the board of
directors and by a majority (unless the certificate of
incorporation requires a higher percentage) of
outstanding stock of the corporation entitled to
vote.

The Delaware General Corporation Law also
requires a vote of stockholders at an annual or
special meeting and not by written consent by the
affirmative vote of at least two thirds of the
outstanding voting stock which is not owned by the
“interested stockholders” as defined in section 203
of the Delaware General Corporation Law in
connection with a business combination with an
“interested stockholder”.

The Singapore Companies Act mandates that
specified corporate actions require approval by the
shareholders in a general meeting, notably:

* notwithstanding anything in Grindrod
Shipping’s constitution, directors are not
permitted to carry into effect any
proposals for disposing of the whole or
substantially the whole of Grindrod
Shipping’s undertaking or property unless
those proposals have been approved by
shareholders in a general meeting;

e subject to the constitution of each
amalgamating company, an amalgamation
proposal must be approved by the
shareholders of each amalgamating
company via special resolution at a
general meeting;

* a compromise or arrangement proposed
between a company and its shareholders,
or any class of them must, among other
things, be approved by a majority in
number representing three-fourths in
value of the shareholders or class of
shareholders present and voting either in
person or by proxy at the meeting ordered
by the court; and

* notwithstanding anything in Grindrod
Shipping’s constitution, the directors may
not, without the prior approval of
shareholders, issue shares, including
shares being issued in connection with
corporate actions.

Shareholder Action Without a Meeting

Under the Delaware General Corporation Law,
unless otherwise provided in the certificate of
incorporation, any action taken at any annual or
special meeting of stockholders of a corporation, or
any action which may be taken at any annual or
special meeting of such stockholders, may be taken
without a meeting, without prior notice and without
a vote, if a consent or consents in writing, setting
forth the action so taken, shall be signed by the
holders of outstanding stock having not less than
the minimum number of votes that would be
necessary to authorize or take such action at a
meeting at which all shares entitled to vote thereon
were present and voted.

There are no equivalent provisions under the
Singapore Companies Act in respect of passing
shareholders’ resolutions by written means that
apply to public companies listed on a securities
exchange.
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Shareholder Suits

Under the Delaware General Corporation Law, a
stockholder may bring a derivative action on behalf
of the corporation to enforce the rights of the
corporation. An individual also may commence a
class action suit on behalf of himself or herself and
other similarly situated stockholders where the
requirements for maintaining a class action under
the Delaware Court Rules have been met. A person
may institute and maintain such a derivative suit
only if such person was a stockholder at the time of
the transaction which is the subject of the suit or his
or her shares thereafter devolved upon him or her
by operation of law. Additionally, under Delaware
case law, the plaintiff bringing a derivative suit on
behalf of a corporation generally must be a
stockholder not only at the time of the transaction
which is the subject of the suit, but also through the
duration of the derivative suit. The Delaware Court
Rules also require that the derivative plaintiff make
a demand on the directors of the corporation to
assert the corporate claim before the suit may be
prosecuted by the derivative plaintiff, unless such
demand would be futile.

Standing

Only registered shareholders reflected in the
register of members are recognized under
Singapore law as shareholders of a company. As a
result, only registered shareholders have legal

standing to institute shareholder actions or
otherwise seek to enforce their rights as
shareholders.

Holders of dematerialised interests in Grindrod
Shipping’s shares will be required to exchange their
dematerialised interests for certificated shares and
to be registered as shareholders in the register of
members in order to institute or enforce any legal
proceedings or claims against Grindrod Shipping,
the directors or officers relating to shareholder
rights. A holder of dematerialised interests may
become a registered shareholder of Grindrod
Shipping by exchanging its interest in the shares for
certificated shares and being registered in the
register of members.

Personal remedies in cases of oppression or injustice

A shareholder may apply to the court for an order
under the Singapore Companies Act to remedy
situations where (i) the company’s affairs are being
conducted or the powers of the company’s directors
are being exercised in a manner oppressive to, or in
disregard of the interests of, one or more of the
shareholders or holders of debentures of the
company, including the applicant; or (ii) the
company has done an act, or threatens to do an act,
or the shareholders or holders of debentures have
passed or proposed some resolution, which unfairly
discriminates against, or is otherwise prejudicial to,
one or more of the company’s shareholders or
holders of debentures, including the applicant.

Singapore courts have wide discretion as to the
relief they may grant under such application,
including, inter alia, directing or prohibiting any act
or cancelling or varying any transaction or
resolution, providing that the company be wound
up, or authorizing civil proceedings to be brought in
the name of or on behalf of the company by such
person or persons and on such terms as the court
directs.

Derivative actions and arbitrations

The Singapore Companies Act has a provision
which provides a mechanism enabling shareholders
to apply to the court for leave to bring a derivative
action or arbitration on behalf of Grindrod
Shipping.
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Applications are generally made by shareholders,
but courts are given the discretion to allow such
persons as they deem proper to apply
(e.g., beneficial owner of shares).

It should be noted that this provision of the
Singapore Companies Act is primarily used by
minority shareholders to bring an action or
arbitration in the name and on behalf of a company
or intervene in an action or arbitration to which a
company is a party for the purpose of prosecuting,
defending or discontinuing the action or arbitration
on behalf of the company.

Prior to commencing a derivative action or
arbitration, the court must be satisfied that
(i) 14 days’ notice has been given to the directors of
the company of the party’s intention to commence
such action or arbitration if the directors of the
company do not bring, diligently prosecute or
defend or discontinue the action, (ii) the party is
acting in good faith and (iii) it appears to be prima
facie in the interests of the company that the action
be brought, prosecuted, defended or discontinued.

Class actions

The concept of class action suits, which allows
individual shareholders to bring an action seeking
to represent the class or classes of shareholders,
generally does not exist in Singapore. However, it is
possible as a matter of procedure for a number of
shareholders to lead an action and establish liability
on behalf of themselves and other shareholders who
join in or who are made parties to the action.

These shareholders are commonly known as “lead
plaintiffs”. Further, there are circumstances under
the provisions of certain Singapore statutes where
shareholders may file and prove their claims for
compensation in the event that a company has been
convicted of a criminal offense or has a court order
for the payment of a civil penalty made against it.
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Dividends or Other Distributions; Repurchases and Redemptions

The directors of every corporation, subject to any
restrictions contained in its certificate of
incorporation, may declare and pay dividends upon
the shares of its capital stock either out of its
statutory surplus in accordance with the Delaware
General Corporation Law or in case there shall be
no such surplus, out of its net profits for the fiscal
year in which the dividend is declared and/or the
preceding fiscal year.

If the capital of the corporation computed in
accordance with the Delaware General Corporation
Law shall have been diminished by depreciation in
the value of its property, or by losses, or otherwise,
to an amount less than the aggregate amount of the
capital represented by the issued and outstanding
stock of all classes having a preference upon the
distribution of assets, the directors of such
corporation shall not declare and pay out of such
net profits any dividends upon any shares of any
classes of its capital stock until the deficiency in the
amount of capital represented by the issued and
outstanding stock of all classes having a preference
upon the distribution of assets shall have been
repaired.

Under the Delaware General Corporation Law,
every corporation may purchase, redeem, receive,
take or otherwise acquire, own and hold, sell, lend,
exchange, transfer or otherwise dispose of, pledge,
use and otherwise deal in and with its own shares;
provided, however, that no corporation shall
purchase or redeem its own shares of capital stock
for cash or other property when the capital of the
corporation is impaired or when such purchase or
redemption would cause any impairment of the
capital of the corporation, except that a corporation
other than a nonstock corporation may purchase or
redeem out of capital any of its own shares which
are entitled upon any distribution of its assets,
whether by dividend or in liquidation, to a
preference over another class or series of its stock,
or, if no shares entitled to such a preference are
outstanding, any of its own shares, if such shares
will be retired upon their acquisition and the capital
of the corporation reduced.

The Singapore Companies Act provides that no
dividends can be paid to shareholders except out of
profits.

The Singapore Companies Act does not provide a
definition on when profits are deemed to be
available for the purpose of paying dividends and
this is accordingly governed by case law. Grindrod
Shipping’s constitution provides that no dividend
can be paid otherwise than out of profits of
Grindrod Shipping.

Acquisition of a company’s own shares

The Singapore Companies Act generally prohibits a
company from acquiring its own shares subject to
certain exceptions. Any contract or transaction by
which a company acquires or transfers its own
shares is void. However, provided that it is expressly
permitted to do so by its constitution and subject to
the special conditions of each permitted acquisition
contained in the Singapore Companies Act,
Grindrod Shipping may:

* redeem redeemable preference shares
(the redemption of these shares will not
reduce the capital of Grindrod Shipping).
Preference shares may be redeemed out of
capital if all the directors make a solvency
statement in relation to such redemption
and Grindrod Shipping lodges a copy of
the statement with the Registrar of
Companies in accordance with the
Singapore Companies Act;

e whether listed on a securities exchange (in
Singapore or outside Singapore) or not,
make an off-market purchase of its own
shares in accordance with an equal access
scheme authorized in advance at a general
meeting;

e whether listed on a securities exchange (in
Singapore or outside Singapore) or not,
make a selective off-market purchase of
its own shares in accordance with an
agreement authorized in advance at a
general meeting by a special resolution
where persons whose shares are to be
acquired and their associated persons
have abstained from voting; and

e whether listed on a securities exchange (in
Singapore or outside Singapore) or not,
make an acquisition of its own shares
under a contingent purchase contract
which has been authorized in advance at a
general meeting by a special resolution.
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Grindrod Shipping may also purchase its own
shares by an order of a Singapore court.

The total number of ordinary shares that may be
acquired by Grindrod Shipping in a relevant period
may not exceed 20% of the total number of
ordinary shares in that class as of the date of the
resolution pursuant to the relevant share
repurchase provisions under the Singapore
Companies Act. Where, however, Grindrod
Shipping has reduced its share capital by a special
resolution or a Singapore court made an order to
such effect, the total number of ordinary shares
shall be taken to be the total number of ordinary
shares in that class as altered by the special
resolution or the order of the court. Payment must
be made out of Grindrod Shipping’s distributable
profits or capital, provided that Grindrod Shipping
is solvent. Such payment may include any expenses
(including brokerage or commission) incurred
directly in the purchase or acquisition by Grindrod
Shipping of its ordinary shares.

Financial assistance for the acquisition of shares

Grindrod Shipping may not give financial assistance
to any person whether directly or indirectly for the
purpose of:

e the acquisition or proposed acquisition of
shares in Grindrod Shipping or units of
such shares; or

e the acquisition or proposed acquisition of
shares in its holding company or ultimate
holding company, as the case may be, or
units of such shares.

Financial assistance may take the form of a loan,
the giving of a guarantee, the provision of security,
the release of an obligation, the release of a debt or
otherwise.

However, it should be noted that Grindrod
Shipping may provide financial assistance for the
acquisition of its shares or shares in its holding
company if it complies with the requirements
(including, where applicable, approval by the board
of directors or by the passing of a special resolution
by its shareholders) set out in the Singapore
Companies Act. Grindrod Shipping’s constitution
provides that subject to the provisions of the
Singapore Companies Act, Grindrod Shipping may
purchase or otherwise acquire Grindrod Shipping’s
own shares upon such terms and subject to such
conditions as Grindrod Shipping may deem fit.
These shares may be held as treasury shares or
cancelled as provided in the Singapore Companies
Act or dealt with in such manner as may be
permitted under the Singapore Companies Act.
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On cancellation of the shares, the rights and
privileges attached to those shares will expire.

Transactions with Officers and Directors

Under the Delaware General Corporation Law, no
contract or transaction between a corporation and
one or more of its directors or officers, or between
a corporation and any other corporation,
partnership, association, or other organization in
which one or more of its directors or officers, are
directors or officers, or have a financial interest,
shall be void or voidable solely for this reason, or
solely because the director or officer is present at or
participates in the meeting of the board or
committee which authorizes the contract or
transaction, or solely because any such director’s or
officer’s votes are counted for such purpose, if:

(1) The material facts as to the director’s or
officer’s relationship or interest and as to the
contract or transaction are disclosed or are known
to the board of directors or the committee, and the
board or committee in good faith authorizes the
contract or transaction by the affirmative votes of a
majority of the disinterested directors, even though
the disinterested directors be less than a quorum; or

(2) The material facts as to the director’s or
officer’s relationship or interest and as to the
contract or transaction are disclosed or are known
to the stockholders entitled to vote thereon, and the
contract or transaction is specifically approved in
good faith by vote of the stockholders; or

(3) The contract or transaction is fair as to
the corporation as of the time it is authorized,
approved or ratified, by the board of directors, a
committee or the stockholders.

Common or interested directors may be counted in
determining the presence of a quorum at a meeting
of the board of directors or of a committee which
authorizes the contract or transaction.

Under the Singapore Companies Act, the chief
executive officer and directors are not prohibited
from dealing with Grindrod Shipping, but where
they have an interest in a transaction with Grindrod
Shipping, that interest must be disclosed to the
board of directors. In particular, the chief executive
officer and every director who is in any way,
whether directly or indirectly, interested in a
transaction or proposed transaction with Grindrod
Shipping must, as soon as practicable after the
relevant facts have come to such officer or
director’s knowledge, declare the nature of such
officer or director’s interest at a board of directors’
meeting or send a written notice to Grindrod
Shipping containing details on the nature, character
and extent of his interest in the transaction or
proposed transaction with Grindrod Shipping.

In addition, a director or chief executive officer who
holds any office or possesses any property which,
directly or indirectly, duties or interests might be
created in conflict with such officer’s duties or
interests as director or chief executive officer, is
required to declare the fact and the nature,
character and extent of the conflict at a meeting of
directors or send a written notice to Grindrod
Shipping containing details on the nature, character
and extent of the conflict.

The Singapore Companies Act extends the scope of
this statutory duty of a director or chief executive
officer to disclose any interests by pronouncing that
an interest of a member of the director’s or, as the
case may be, the chief executive officer’s family
(including spouse, son, adopted son, step-son,
daughter, adopted daughter and step-daughter) will
be treated as an interest of the director.

There is however no requirement for disclosure
where the interest of the director or chief executive
officer (as the case may be) consists only of being a
member or creditor of a corporation which is
interested in the proposed transaction with
Grindrod Shipping if the interest may properly be
regarded not being a material interest. Where the
proposed transaction relates to any loan to
Grindrod Shipping, no disclosure need be made
where the director or chief executive officer has
only guaranteed or joined in guaranteeing the
repayment of such loan, unless the constitution
provides otherwise.
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Further, where the proposed transaction is to be
made with or for the benefit of a related company
(i.e. the holding company, subsidiary or subsidiary
of a common holding company) no disclosure need
be made of the fact that the director or chief
executive officer is also a director or chief executive
officer of that corporation, unless the constitution
provides otherwise.

Subject to specified exceptions, including a loan to a
director for expenditure in defending criminal or
civil proceedings, etc. or in connection with an
investigation, or an action proposed to be taken by
a regulatory authority in connection with any
alleged negligence, default, breach of duty or
breach of trust by him or her in relation to
Grindrod Shipping, the Singapore Companies Act
prohibits Grindrod Shipping from: (i) making a
loan or quasi-loan to its directors or to directors of
a related company, each a “relevant director”;
(ii) giving a guarantee or security in connection with
a loan or quasi-loan made to a relevant director by
any other person; (iii) entering into a credit
transaction as creditor for the benefit of a relevant
director; (iv) giving a guarantee or security in
connection with such credit transaction entered into
by any person for the benefit of a relevant director;
(v) taking part in an arrangement where another
person enters into any of the transactions in (i) to
(iv) above or (vi) below and such person obtains a
benefit from Grindrod Shipping or a related
company; or (vi) arranging for the assignment to
Grindrod Shipping or assumption by Grindrod
Shipping of any rights, obligations or liabilities
under a transaction in (i) to (v) above. Grindrod
Shipping is also prohibited from entering into the
transactions in (i) to (vi) above with or for the
benefit of a relevant director’s spouse or children
(whether adopted or naturally or step-children).
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Subject to specified exceptions, the Singapore
Companies Act prohibits Grindrod Shipping from:
(i) making a loan or quasi-loan to another company
or a limited liability partnership; (ii) giving a
guarantee or security in connection with a loan or
quasi-loan made to another company or a limited
liability ~partnership by any other person;
(iii) entering into a credit transaction as creditor for
the benefit of another company or a limited liability
partnership; (iv) giving a guarantee or security in
connection with such credit transaction entered into
by any person for the benefit of another company
or a limited liability partnership; (v) taking part in
an arrangement where another person enters into
any of the transactions in (i) to (iv) above or
(vi) below and such person obtains a benefit from
Grindrod Shipping or a related company; or
(vi) arranging for the assignment to Grindrod
Shipping or assumption by Grindrod Shipping of
any rights, obligations or liabilities under a
transaction in (i) to (v) above if a director or
directors of Grindrod Shipping is or together are
interested in 20% or more of the total voting power
in the other company or the limited liability
partnership, as the case may be, unless there is prior
approval for the transaction by Grindrod Shipping
in general meeting at which the interested director
or directors and his or their family members
abstained from voting, or the other company is
Grindrod Shipping’s subsidiary or holding company
or a subsidiary of its holding company.

Dissenters’ Rights

Under the Delaware General Corporation Law, any
stockholder of a corporation who holds shares of
stock on the date of the making of a demand
pursuant to the statute with respect to such shares,
who continuously holds such shares through the
effective date of the merger or consolidation, who
has otherwise complied with the requirements of
the Delaware General Corporation Law who has
neither voted in favor of the merger or
consolidation nor consented thereto in writing shall
be entitled to an appraisal by the Court of Chancery
of the fair value of the stockholder’s shares of stock.

There is no equivalent provision under the
Singapore Companies Act in respect of companies
incorporated in Singapore.
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Cumulative Voting

Under the Delaware General Corporation Law, the
certificate of incorporation of any corporation may
provide that at all elections of directors of the
corporation, or at elections held under specified
circumstances, each holder of stock or of any class
or classes or of a series or series thereof shall be
entitled to as many votes as shall equal the number
of votes which (except for such provision as to
cumulative voting) such holder would be entitled to
cast for the election of directors with respect to
such holder’s shares of stock multiplied by the
number of directors to be elected by such holder,
and that such holder may cast all of such votes for a
single director or may distribute them among the
number to be voted for, or for any 2 or more of
them as such holder may see fit.

There is no equivalent provision under the
Singapore Companies Act in respect of companies
incorporated in Singapore.

Anti-Takeover Measures

Under the Delaware General Corporation Law, the
certificate of incorporation of a corporation may
give the board the right to issue new classes of
preferred stock with voting, conversion, dividend
distribution, and other rights to be determined by
the board at the time of issuance, which could
prevent a takeover attempt.

In addition, Delaware law does not prohibit a
corporation from adopting a stockholder rights
plan, or “poison pill,” which could prevent a
takeover attempt.

The constitution of a Singapore company typically
provides that the company may allot and issue new
shares of a different class with preferential,
deferred, qualified or other special rights as its
board of directors may determine with the prior
approval of the company’s shareholders in a general
meeting. Subject to certain provisions of the
Singapore Companies Act and Grindrod Shipping’s
constitution, Grindrod Shipping’s constitution
provides that Grindrod Shipping’s shareholders
may grant to Grindrod Shipping’s board the general
authority to issue such preference shares until the
next general meeting. For further information, see
“—Preference Shares” above.

Singapore law does not generally prohibit a
corporation from adopting “poison  pill”
arrangements which could prevent a takeover
attempt and also preclude shareholders from
realizing a potential premium over the market value
of their shares

However, under the Singapore Code on Take-overs
and Mergers, if, in the course of an offer, or even
before the date of the offer announcement, the
board of the offeree company has reason to believe
that a bona fide offer is imminent, the board must
not, except pursuant to a contract entered into
earlier, take any action, without the approval of
shareholders at a general meeting, on the affairs of
the offeree company that could effectively result in
any bona fide offer being frustrated or the
shareholders being denied an opportunity to decide
on its merits.

For further information on the Singapore Code on
Take-overs and Mergers, see “—Takeovers” above.
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Material Contracts

The below descriptions are only summaries of the material provisions of the GSPL and GSSA Share
Purchase Agreements and Implementation Agreement and are qualified in their entirety by reference to a
copy of the GSPL Share Purchase Agreement, GSPL Share Purchase Agreement and Implementation
Agreement, which are filed as exhibits to this registration statement.

Contracts Relating to the Spin-Off
The GSPL and GSSA Share Purchase Agreements

The Share Purchase Agreement between Grindrod Limited and Grindrod Shipping, dated March 23, 2018,
sets forth the terms by which Grindrod Shipping will purchase all of the shares of GSPL from Parent.
Under the terms of this agreement, Parent will sell all of the issued shares in GSPL to Grindrod Shipping
on the Closing Date. The purchase price for such shares will be the market value of the GSPL shares,
estimated to be approximately $279.7 million, to be settled by way of Grindrod Shipping issuing 16,626,000
Convertible Notes to Parent. Under the terms of this agreement, Parent will provide certain warranties in
favor of Grindrod Shipping, including (i) that the GSPL shares are unencumbered, (ii) that GSPL holds
shares in its specified subsidiaries, and (iii) that Parent has no claims against GSPL and Parent will waive
any such claims that Parent may have against GSPL. The terms of this agreement permit Grindrod
Shipping to bring any claims against Parent in respect of the breach of such warranties or otherwise in
connection with the purchase of the GSPL shares, to the extent that there is a basis in law to do so, up to
an aggregate liability of Parent in respect of such claims in an amount equal to the purchase price for the
GSPL shares. Grindrod Shipping must also bring any such claims within 36 months of the Spin-Off and
may only bring claims over a minimum threshold of $100,000 Under the agreement, Parent will not be
liable to make payment of any claim by Grindrod Shipping, to the extent that making such payment would
be contrary to any law. Notwithstanding the foregoing, Grindrod Shipping and Parent do not expressly
indemnify one another under this agreement against any third-party claims. However, this agreement does
not preclude the parties from seeking such indemnification or other remedies in respect of third-party
claims under applicable law.

The Share Purchase Agreement between Grindrod Limited and Grindrod Shipping, dated March 23, 2018,
sets forth the terms by which Grindrod Shipping will purchase all of the shares of GSSA from Parent.
Under the terms of this agreement, Parent will sell all of the issued shares in GSSA to Grindrod Shipping
on the Closing Date. The purchase price for such shares will be the market value of the GSSA shares,
estimated to be approximately amount of $41.0 million, to be settled by way of Grindrod Shipping issuing
2,437,232 Convertible Notes to Parent. Under the terms of this agreement, Parent will provide certain
warranties in favor of Grindrod Shipping, including (i) that the GSSA shares are unencumbered, (ii) that
GSSA holds shares in its specified subsidiaries, and (iii) that Parent has no claims against GSSA and Parent
will waive any such claims that Parent may have against GSSA. The terms of this agreement permit
Grindrod Shipping to bring any claims against Parent in respect of the breach of such warranties or
otherwise in connection with the purchase of the GSSA shares, to the extent that there is a basis in law to
do so, up to an aggregate liability of Parent in respect of such claims in an amount equal to the purchase
price for the GSSA shares. Grindrod Shipping must also bring any such claims within 36 months of the
Spin-Off and may only bring claims over a minimum threshold of $100,000 Under the agreement, Parent
will not be liable to make payment of any claim by Grindrod Shipping, to the extent that making such
payment would be contrary to any law. Notwithstanding the foregoing, Grindrod Shipping and Parent do
not expressly indemnify one another under this agreement against any third-party claims. However, this
agreement does not preclude the parties from seeking such indemnification or other remedies in respect of
third-party claims under applicable law.

The Implementation Agreement

The Implementation Agreement was entered into on March 23, 2018 between Parent, Grindrod Shipping,
GSPL and GSSA and governs the mechanics of the Spin-Off. Under the terms of the Implementation
Agreement, the Spin-Off can only occur once the GSPL Share Purchase Agreement and GSSA Share
Purchase Agreement have become effective. In addition, the Implementation Agreement is subject to the
following conditions precedent:

* Grindrod Shipping’s board of directors approving the Spin-Off and required shareholder
approvals for the Spin-Off are obtained;
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* the regulatory and procedural steps required for the Spin-Off have taken place or been obtained;
and

*  Grindrod Shipping’s ordinary shares have been approved for listing on the NASDAQ (primary
listing) subject to offical notice and distribution, and the JSE (secondary listing).

See “Item 10. Additional Information—Material Contracts”.

Joint Venture Agreements

For a description of our material joint ventures, see “Item 4. Information on the Company—Our Joint
Ventures”.

Loan Agreements

For a description of our material loan agreements, see “Item 5. Operating and Financial Review and
Prospects—Liquidity and Capital Resources—Loan Agreements”.

Exchange Controls
South Africa

Exchange controls in South Africa are administered by SARB in terms of the Exchange Control
Regulations, 1961, and regulate transactions involving South African residents. The purpose of exchange
controls is to mitigate the decline of foreign capital reserves in South Africa. Parent expects that South
African exchange controls will continue to operate in the foreseeable future. The Government of South
Africa has, however, committed itself to relaxing exchange controls gradually and significant relaxation has
occurred in recent years.

Approval for the Spin-Off has been obtained from the SARB in respect of the disposal of South African
securities by Parent and the acquisition of South African securities by Grindrod Shipping, a non-resident of
South Africa. No financial guarantee with recourse to Parent will exist at the time of the issuing of the
Grindrod Shipping ordinary shares.

The issuance of the Grindrod Shipping ordinary shares by Grindrod Shipping does not require any
exchange control approval from the SARB, as Grindrod Shipping is not a resident of South Africa.

Residents of the CMA

Residents in the CMA (comprising South Africa, the Republic of Namibia, the Kingdom of Lesotho and
the Kingdom of Swaziland) or offshore subsidiaries of a resident in the CMA may not reposition their
ordinary shares from the South African administrative depository register to an account with a U.S.
broker-dealer or otherwise beneficially own or hold any Grindrod Shipping ordinary shares whether
through a U.S. broker-dealer or directly on the principal or branch register unless specific approval has
been obtained from the SARB by such persons for any subscription, purchase or beneficial holding or
ownership, or as otherwise permitted under the South African Exchange Control Regulations or the
rulings promulgated thereunder.

Singapore

There are no exchange control restrictions in effect in Singapore.

Taxation
Material U.S. Federal Income Tax Considerations

The following is a discussion of the material U.S. federal income tax considerations applicable to us and to
beneficial owners of Convertible Notes and ordinary shares. This discussion is based upon provisions of the
Internal Revenue Code of 1986, as amended, or the Code, Treasury regulations thereunder, and
administrative rulings and court decisions, all as in effect or in existence on the date of this registration
statement and all of which are subject to change or differing interpretations, possibly with retroactive
effect. Any such change could result in U.S. federal income tax consequences that are materially different
from those described below. Moreover, any change after the date of this registration statement in any of
the factual matters set forth in this filing or in our or our subsidiaries’ conduct, practices or activities may
affect the considerations discussed below. We are under no obligation to update the discussion to reflect
future changes in law or changes in any of the foregoing factual matters that may later come to our
attention.
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This discussion is for general information purposes only, does not purport to be a comprehensive
description of all of the U.S. federal income tax considerations applicable to us or beneficial owners of
ordinary shares and does not address any tax laws other than U.S. federal income tax laws. Potential
investors are encouraged to consult their tax advisers concerning the overall tax consequences arising in
their own particular situations under U.S. federal, state, local and non-U.S. laws. The conclusions
expressed in this discussion are not binding on the Internal Revenue Service, or the IRS, or any court, and
there is no assurance that the IRS or a court would not reach a contrary conclusion. No ruling from the
IRS or opinion of counsel has been obtained or will be requested regarding any matter affecting us or
prospective holders of our ordinary shares.

Treatment as a Corporation

We are treated as a non-U.S. corporation for U.S. federal income tax purposes. As such, we are subject to
U.S. federal income tax on our income to the extent it is from sources within the United States or is
effectively connected with the conduct of a trade or business in the United States as discussed below. U.S.
Holders (as defined below) are not directly subject to U.S. federal income tax on their shares of our
income, but rather will be subject to U.S. federal income tax on distributions received from us and
dispositions of ordinary shares as described below.

Taxation of Operating Income

Under the Code, income derived from, or in connection with, the use (or hiring or leasing for use) of a
vessel, or the performance of services directly related to the use of a vessel, is treated as ““Transportation
Income.” Transportation Income that is attributable to transportation that either begins or ends, but that
does not both begin and end, in the United States is considered to be 50% derived from sources within the
United States, or U.S. Source International Transportation Income. Transportation Income attributable to
transportation that both begins and ends in the United States is considered to be 100% derived from
sources within the United States, or U.S. Source Domestic Transportation Income. Transportation Income
that is attributable to transportation exclusively between non-U.S. destinations is considered to be 100%
derived from sources outside the United States. Transportation Income derived from sources outside the
United States generally is not subject to U.S. federal income tax.

We expect that we and our subsidiaries will earn income that will constitute Transportation Income. We do
not expect us or our subsidiaries to earn U.S. Source Domestic Transportation Income. However, certain
of our and our subsidiaries’ activities could give rise to U.S. Source International Transportation Income,
and future expansion of or changes in our and our subsidiaries’ operations could result in an increase in
the amount thereof, which generally would be subject to U.S. federal income taxation, unless the
exemption from U.S. federal income taxation under Section 883 of the Code, or the Section 883
Exemption, applied. Based on our current plans and expectations regarding our and our subsidiaries’
organization and operations, we expect that only a relatively small portion of our and our subsidiaries’
gross Transportation Income will likely constitute U.S. Source International Transportation Income and, if
the Section 883 Exemption were not to apply, we expect that the effective rate of U.S. federal income tax
on our and our subsidiaries’ gross Transportation Income would be less than 1%.

The Section 883 Exemption

In general, the Section 883 Exemption provides that if a non-U.S. corporation satisfies the requirements of
Section 883 of the Code and the Treasury Regulations thereunder, or Section 883 Regulations, it will not
be subject to the net basis and branch profit taxes or the 4% gross basis tax described below on its U.S.
Source International Transportation Income, including any U.S. Source International Transportation
Income it derives from participation in a pool, partnership or other joint venture arrangement that satisfies
the requirements of the Section 883 Regulations. The Section 883 Exemption applies only to U.S. Source
International Transportation Income and does not apply to U.S. Source Domestic Transportation Income.
The Section 883 Exemption applies separately to us and each of our subsidiaries that is treated as a
corporation for U.S. federal income tax purposes and earns U.S. Source International Transportation
Income (which we refer to below as our “applicable subsidiaries™).

We and our applicable subsidiaries will qualify for the Section 883 Exemption if, among other matters, we
and our applicable subsidiaries meet the following three requirements:

*  We and each of our applicable subsidiaries are organized in a jurisdiction outside the United
States that grants an equivalent exemption from tax to corporations organized in the United
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States with respect to the types of U.S. Source International Transportation Income that we earn,
or an Equivalent Exemption;

* We and each of our applicable subsidiaries satisfy the Publicly Traded Test or the Qualified
Shareholder Stock Ownership Test (each as described below); and

* We and each of our applicable subsidiaries meet certain substantiation, reporting and other
requirements.

We are organized under the laws of Singapore and our applicable subsidiaries are organized under the laws
of Singapore, South Africa, the Isle of Man and the Marshall Islands. The U.S. Treasury Department has
recognized each of these jurisdictions as a jurisdiction that grants an Equivalent Exemption with respect to
the type of U.S. Source International Transportation Income that we or our applicable subsidiaries
generally expect to earn. Consequently, our and our applicable subsidiaries’ U.S. Source International
Transportation Income should be exempt from U.S. federal income taxation provided we and our
applicable subsidiaries meet the Publicly Traded Test or the Qualified Shareholder Stock Ownership Test
and we and our applicable subsidiaries satisfy certain substantiation, reporting and other requirements.

Publicly Traded Test

In order to meet the Publicly Traded Test, the equity interests in the non-U.S. corporation at issue must be
“primarily traded” and “regularly traded” on an established securities market either in the United States
or in a jurisdiction outside the United States that grants an Equivalent Exemption. The Section 883
Regulations generally provide, in pertinent part, that equity of a non-U.S. corporation will be considered to
be “primarily traded” on one or more established securities markets in a given country if, with respect to
the class or classes of equity relied upon to meet the “regularly traded” requirement described below, the
number of shares of each such class that are traded during any taxable year on all established securities
markets in that country exceeds the number of shares in each such class that are traded during that year on
established securities markets in any other single country. We expect that our ordinary shares, which will be
our only class of equity interests, will be traded on the NASDAQ and the JSE, each of which is considered
to be an established securities market for purposes of these rules. As long as our ordinary shares will only
be traded on the NASDAQ and the JSE, our ordinary shares will be “primarily traded” on an established
securities market either in the United States or in South Africa, which is a jurisdiction outside the United
States that grants an Equivalent Exemption.

Equity interests in a non-U.S. corporation will be considered to be “regularly traded” on an established
securities market under the Section 883 Regulations provided one or more classes of such equity interests
representing more than 50% of the aggregate vote and value of all of the outstanding equity interests in
the non-U.S. corporation satisfy certain listing and trading volume requirements. These requirements are
satisfied with respect to a class of equity interests listed on an established securities market, provided that
either (a) trades in such class of equity interests are effected, other than in de minimis quantities, on such
market on at least 60 days during the taxable year and the aggregate number of shares in such class that are
traded on such market or markets during the taxable year are at least 10% of the average number of shares
outstanding in that class during the taxable year (with special rules for short taxable years) or (b) such class
of equity interests is traded on an established securities market in the United States and is “regularly
quoted by dealers making a market” in such class (within the meaning of the Section 883 Regulations).
Our ordinary shares will represent 100% of the total combined voting power and value of our equity
interests. Accordingly, provided that our ordinary shares (i) satisfy the listing and trading volume
requirements described immediately above and (ii) are not subject to the Closely Held Block Exception
described immediately below, our ordinary shares will be considered to be “regularly traded” on an
established securities market. There can be no assurance that our ordinary shares will satisfy the listing and
trading volume requirements described immediately above for any taxable year.

Notwithstanding these rules, a class of equity that would otherwise be treated as “regularly traded” on an
established securities market will not be so treated if, for more than half of the number of days during the
taxable year, one or more “5% shareholders” (i.e., shareholders owning, actually or constructively, at least
5% of the vote and value of that class) own in the aggregate 50% or more of the vote and value of that
class, or the Closely Held Block Exception, unless the corporation can establish that a sufficient proportion
of such 5% shareholders are Qualified Shareholders (as defined below) so as to preclude other persons
who are 5% shareholders from owning 50% or more of the value of that class for more than half the days
during the taxable year.
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We expect that one or more 5% shareholders may own 50% or more of our ordinary shares for more than
half of the number of days during our current taxable year and/or future taxable years. In such case, we will
lose eligibility for the Publicly Traded Test with respect to any such taxable year, unless can establish that a
sufficient proportion of such 5% shareholders are Qualified Shareholders (as defined below) so as to
preclude other persons who are 5% shareholders from owning 50% or more of the value of that class for
more than half the days during the taxable year. Under the applicable Treasury regulations, we would also
have to satisfy certain substantiation requirements regarding the identity of our 5% shareholders. These
requirements are onerous and there is no assurance that we would be able to satisfy them. In particular, we
would be required to obtain certifications of Qualified Shareholder status from our 5% shareholders,
which our 5% shareholders may not be willing or able to provide. Given the factual nature of the issues
involved and the practical uncertainties, we can give no assurances as to our qualification for the
Section 883 Exemption for any taxable year. Furthermore, our board of directors could determine that it is
in our best interests to take an action that would result in our not being able to satisfy the Publicly Traded
Test in the future. We do not expect any of our applicable subsidiaries to satisfy the Publicly Traded Test.

Qualified Shareholder Stock Ownership Test

As an alternative to satisfying the Publicly Traded Test, a non-U.S. corporation will qualify for the
Section 883 Exemption if it is able to satisfy the Qualified Shareholder Stock Ownership Test. The
Qualified Shareholder Stock Ownership Test generally is satisfied if more than 50% of the value of the
outstanding equity interests in