
'CY NordicTrustee 

Denne meldingen til obligasjonseierne er kun utarbeidet pä engelsk. For infonnasjon vennligst kontakt Nordic Trustee AS. 

To the Bondholders in: 

• ISIN NO 001 0782584 FRN Odfjell SE Senior Unsecured Open Bond Issue 2017/2021 
("ODF08") 

• ISIN NO 001 0796238 FRN Odfjell SE Senior Unsecured Open Bond Issue 2017/2022 
("ODF09") 

• ISIN NO 001 079356.5 Odfjell SE FRN Senior Unsecured NOK 1,000,000,000 Bond Issue 
2018/2023 ("Odfjell 2023") 

29 November 2019 
Summons to Bondholders' Meetings 

Nordic Trustee AS (the "Bond Trustee") acts as trustee for the bondholders (the 
"Bondholders") in the above mentioned bond issues (the "Bonds" or the "Bond Issues") 
issued by Odfjell SE as issuer (the "Issuer") under the bond agreement for ODF08 dated 23 
January 2017, the bond agreement for ODF09 dated 9 June 2017 and the bond terms for Odfjell 
2023 dated 19 September 2018 (collectively the "Bond Terms"). 

All capitalised terms used, but not defined herein, shall have the same meaning assigned to 
them in the Bond Terms. References to clauses and paragraphs are references to clauses and 
paragraphs of the relevant Bond Terms. 

A separate Bondholders' Meeting will be held for each Bond Issue, but for practical purposes 
these will be held simultaneously. 

The information in this summons regarding the Issuer is provided by the Issuer, and the Bond 
Trustee expressly disclaims all liability whatsoever related to such information. 

1. Background 

The Odfjell group has a number of operating leases, mainly related to vessels under time charter 
and bareboat agreements, as chartering in vessels has been an important part of Odfj ell's 
business model and tonnage strategy for several years. From 1 January 2019 all operating leases 
with tenors longer than 12 months upon commencement are recognized on the balance sheet as 
rights of use of assets, and the corresponding liability is capitalized as debts related to rights of 
use of assets ("IFRS16 leases"). As per 30 September 2019, rights of use of assets totalled USD 
218 million and debts related to the same rights of use of assets totalled USD 223 million. 13 
vessels, of which nine are time chartered and four are on bareboat, account for USD 208 million 
of the assets and USD 209 million of the debts, and office rental agreements account for the 
remaining amounts. 
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Prior to 1 January 2019, when the Bond Terms were agreed, IFRS16 leases were not part of 
covenant calculations. The Issuer has earlier informed, in presentations and in their financial 
covenant reporting, of their intention to carve out IFRS16 leases from new and existing loan 
agreement. Further, the Issuer informs that IFRS16 leases are indeed not part of covenant 
calculations in new loan agreements, total USD 235 million, that the Odfjell group has entered 
into following the implementation of this new accounting standard. The Issuer has now initiated 
a process to ensure that the financial covenant calculations across its bank, bond and lease 
facilities remain identical and that such calculations are unchanged from such time when the 
facilities were entered into. The Issuer is therefore requesting amendments to all of its relevant 
loan, lease and bond agreements, 23 in total, and has received formal approval and/or pre-
approval from all banks and lease providers. For the sake of good order, until all agreements 
have been updated, the Issuer will report financial covenants both with and without IFRS16 
adjustments, and IFRS16 leases will always be identified in the Issuer's financial statements. 

In order to align the financial covenant reporting in the Bond Terms with those of the bank and 
lease agreements, the Issuer hereby requests to permanently carve-out IFRS16 leases from the 
financial definitions of the Bond Terms. The main amendments will be to the definitions of 
Financial Indebtedness, Total Interest Bearing Debt, Total Assets and Total Debt. There is also 
a carve-in of guarantee liabilities towards non-group entities and a new limitation on undrawn 
commitments. The Issuer also seeks to align the wording of the minimum liquidity/free liquid 
asset financial covenant to ensure consistency in their various loan agreements. 

The revised definitions and wording of the financial covenant are set out in Schedule 3, and the 
impact of IFRS16 to the Issuer's financial statements are set out in Schedule 2. 

2. Proposal 

To enable the Issuer to implement the proposed amendments to the Bond Terms, the Issuer has 
requested the Bond Trustee to summon Bondholders' Meetings in each of the Bond Issues to 
consider the approval to carve-out IFRS16 leases from the financial definitions from each Bond 
Terms and amend the Bond Terms as further set out in Schedule 2 (the "Proposal"). 

3. Evaluation of the Proposal 

The Proposal is put forward to the Bondholders without further evaluation or recommendation 
from the Bond Trustee. Nothing herein shall constitute a recommendation to the Bondholders 
from the Bond Trustee. Each Bondholder should independently evaluate the Proposal and vote 
accordingly. 

4. Further information 

The Bond Trustee will work with the Issuer to update the Bond Terms, and liaise with 
Norwegian law firm Thommessen to ensure consistency and alignment of interest with the 
various other bank and lease agreements. 

The Issuer has informed it is further working on the listing of Odfjell 2023 on the Oslo Stock 
Exchange. 
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For questions to the Issuer, please contact: 

Terje Iversen, CFO, Odfjell SE, +47 932 40 359, terje.iversen@odfjell.com, or 
Gustav Sannem, VP Finance, Odfjell SE, +47 452 69 641, gustay.sannem@odfjell.com, or 
Bjorn Kristian Reed, IR, Odfjell SE, +47 409 19 868, bjom.kristian.roed@odfjell.com. 

For questions to the Bond Trustee, please contact: 

Lars Erik Lxrum, +47 22 87 94 06, laerum@nordictrustee.com 

5. Summons for Bondholders' Meeting 

The Bondholders in ODF08, ODF09 and Odfjell 2023 are hereby summoned to Bondholders' 
Meeting for each Bond Issue: 

Time: 13 December 2019 at 13:00 hours (Oslo time) 

Place: The premises of Nordic Trustee AS, 
Kronprinsesse Märthas plass 1, 0160 Oslo — 7th floor 

Agenda: 

1. Approval of the Summons 
2. Approval of the agenda 
3. Election of two persons to co-sign the minutes together with the chairman 
4. Request for adoption of the Proposed Resolution 

It is proposed that each Bondholders' Meeting resolve the following (the "Proposed 
Resolution"): 

"The Bondholders' Meeting approves the Proposal as described in section 2 (Proposal) of the 
summons to this Bondholders' Meeting. 

The Bond Trustee is hereby authorized to prepare, negotiate, .finalize and enter into all 
necessary agreements in connection with documenting the decisions made at the Bondholders' 
Meeting as well as carry out necessary completion work, including agreeing on necessary 
amendments to the Bond Ternis." 

* * * * 

To approve the Proposal, Bondholders representing more than two-thirds of the Voting Bonds 
represented (in person or by proxy) at the Bondholders' Meeting must vote in favour of the 
Proposal. In order to have a quorum at least 1/2 of the Voting Bonds must be represented at the 
relevant Bondholders' Meeting. 

If the above resolutions are not adopted as proposed herein, the Bond Terms will remain 
unchanged. 
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Please find attached a Bondholder's Form from the Securities Depository (VPS) as Schedule 1 
hereto, indicating your bondholding at the printing date. The Bondholder's Form will serve as 
proof of ownership of the Bonds and of the voting rights at the Bondholders' Meeting. (If the 
Bonds are held in custody - i.e. the owner is not registered directly in the VPS - the custodian 
must confirm; (i) the owner of the bonds, (ii) the aggregate nominal amount of the bonds and 
(iii) the account number in VPS on which the bonds are registered.) 

The individual Bondholder may authorise the Bond Trustee to vote on its behalf, in which case 
the Bondholder's Form also serves as a proxy. A duly signed Bondholder's Form, authorising 
the Bond Trustee to vote, must then be returned to Nordic Trustee AS in due time before the 
meeting is scheduled (by scanned e-mail, telefax or post to mail@nordictrustee.com, +47 22 87 
94 10, or Nordic Trustee AS, PO Box 1470 Vika, 0116 Oslo, Norway). 

At the Bondholders' Meeting votes may be cast based on bonds held at close of business on the 
day prior to the date of the Bondholders' Meeting. In the event that Bonds have been transferred 
to a new owner after the Bondholder's Form was made, the new Bondholder must bring to the 
Bondholders' Meeting or enclose with the proxy, as the case may be, evidence which the Bond 
Trustee accepts as sufficient proof of the ownership of the Bonds. 

For practical purposes, we request those who intend to attend the Bondholders' Meeting, either 
in person or by proxy other than to Nordic Trustee, to notify Nordic Trustee by telephone or by 
e-mail (at set out at the first page of this letter) within 16:00 hours (4 pm) (Oslo time) the 
Business Day before the meeting takes place. 

Yours sincerely 

Nordic Trustee AS 

iLä/v, 
ars Erik Lazrum 

Enclosed: Schedule 1: Bondholder's Form 

Schedule 2: IFRS16 impacts to the Issuer's financial statements 

Schedule 3: Overview of the main financial definitions and covenants 
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Schedule 2: IFRS16 impacts to Issuer's financial statements' 

Profit and loss FY 2018 to YTD Sep 2019 IFRS16 comparison 

USD mill 
FY18 

reported 
F1.18 

IFRS16 
YTD19 
IFRS16 

YTD19 
adjusted 

TC earnings 494.2 494.2 388.9 388.9 

Pool distributions -23.9 -23.9 -42.0 -42.0 

TC expenses -146.4 -8.1 -36.6 -92.7 

OPEX -145.4 -145.4 -110.6 -110.6 

OPEX operating lease -47.7 -16.5 

G&A -69.7 -66.9 -50.9 -53.0 

EBITDA 108.7 202.2 132.3 90.5 

Depreciation -95.3 -95.3 -69.0 -69.0 

Depreciation operating lease -83.6 -37.0 

Capital gain/loss -5.3 -5.3 -0.3 -0.3 

EBIT 8.1 18.0 26.1 21.3 

Net finance -74.6 -74.8 -54.4 -54.4 

Net finance operating lease -8.6 -9.4 

Taxes -4.8 -4.8 -2.9 -2.9 

Net result -71.4 -70.2 -40.7 -36.1 

KPIs and financial covenants 

USD mill 
F\.18 

reported 
FY18 

1FIZS16 
3Q19 

IFRS16 
3Q19 

adjusted 

Rights of use of assets 187.8 218.3 

Total assets 2 038.7 2 226.5 1 999.0 1 780.7 

Debts related to right of use of assets 187.8 223.0 

Total liabilities 1 412.7 1 600.5 I 444.2 I 233.0 

Leverage 69% 72% 72 % 69 'A 

Free liquid assets I 83.1 183.1 126.5 126.5 

Total interest bearing debt 1 275.4 1 463.2 1 315.5 1 104.1 

6% of total interest bearing debt 76.5 87.8 78.9 66.3 

Liquidity buffer 106.5 95.3 48.0 60.2 

NIBD / EBITDA 10.0 6.3 6.7 8.1 

'Equity method of accounting, as per the Issuer's external quarterly and annual reporting 
Results from JVs (terminals and gas) are excluded for comparison purposes 
3Q19 adjusted KPIs and financial covenants have been adjusted to reflect the new financial covenant as per this amendment request. Total 
interest bearing debt includes non-group entity guarantees total USD 11.55 mill per 30/9 (relating to Odfjell Gas) 
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Schedule 3: Overview of the main financial definitions and covenants (main changes 
underlined) 

1. Definitions 

The following definitions in Clause 1.1 of the Bond Terms is proposed to be amended as 
follows: 

"Total Assets" means the aggregate amount which would in accordance with GAAP be shown 
in Issuer's consolidated financial statements as the total assets, excluding operating leases 
capitalized in accordance with IFRS16. 

"Total Interest Bearing Debt" means the aggregate of all interest bearing debt and lease 
obligations, excluding operating leases capitalized in accordance with IFRS16. If Issuer or any 
of its Subsidiaries enter into any guarantee liability towards Non-group Entities in excess of 
USD 5,000,000 in aggregate, such guarantee liability shall be included in Total Interest Bearing 
Debt for covenant calculations. 

"Total Debt" means the aggregate amount which would in accordance with GAAP be shown 
in Issuer's consolidated financial statements as the total liabilities, net of deferred tax liabilities, 
excluding operating leases capitalized in accordance with IFRS16. If Issuer or any of its  
Subsidiaries enter into any guarantee liability towards Non-group Entities in excess of USD  
5,000,000 in aggregate, such guarantee liability shall be included in Total Liabilities for 
covenant calculations. 

"Free Liquid Assets" means the aggregate of the equivalent in USD of the current market value 
of: 

a) cash in hand; 
b) deposits in banks or financial institutions, freely available to Issuer; 
c) the aggregate of freely available undrawn commitments under any long-term bank 

facilities with at least six (6) months remaining tenor; 
d) tradable debt securities rated A/A2 or better by Standard & Poor's or Moody's, 

respectively, 

in each case, excluding any of those assets being subject to any Security Interest at that time. 

"Leverage" means the ratio of Total Liabilities to Total Assets. 

"Financial Indebtedness" means any indebtedness for or in respect of: 

a) moneys borrowed; 
b) any amount raised by acceptance under any acceptance credit facility or dematerialized 

equivalent; 
c) any amount raised pursuant to any note purchase facility or the issue of bonds, notes, 

debentures, loan stock or any similar instrument; 
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d) the amount of any liability in respect of any lease or hire purchase contract which would, 
in accordance with GAAP, be treated as a finance or capital lease, but excluding any 
operating leases capitalized in accordance with IFRS16; 

e) receivables sold or discounted (other than any receivables to the extent they are sold on a 
non-recourse basis); 

f) any amount raised under any other transaction (including any forward sale or purchase 
agreement) of a type no referred to in any other paragraph of this definition having the 
commercial effect of a borrowing; 

g) any derivative transaction entered into in connection with protection against or benefit 
from fluctuation in any rate or price (and, when calculating the value of any derivative 
transaction, only the market to market value (or, if any actual amount is due as a result of 
the termination or close-out of that derivative transaction, that amount) shall be taken into 
account); 

h) any counter-indemnity obligation in respect of a guarantee, indemnity, bond, standby or 
documentary letter of credit or any other instrument issued by a bank or financial 
institution; and 

i) the amount of any liability in respect of any guarantee or indemnity for any of the items 
referred to in paragraphs a) to h) above. 

"Non-Group Entity" means entities in which issuer has indirect or direct ownership, but which 
is not included 100% in the consolidated financial accounts.  

2. Financial covenants 

The financial covenants in Clause 13.5 of the Bond Terms for ODF08 and ODF09 and Clause 
13.18 of the Bond Terms for Odfjell 2023 is proposed to be amended to the following: 

Financial covenants 

The following financial covenants shall apply at all times to Issuer on a consolidated basis: 

a) Free Liquid Assets: 

The Issuer shall at all times maintain Free Liquid Assets of minimum the higher of: 

(i) USD 50,000,000; and 
(ii) Six per cent. (6.00%) of the Total Interest Bearing Debt. 

Any Free Liquid Assets in companies included on a 100% basis in the consolidated financial 
statements of the Issuer can also be included on a pro rata basis, corresponding to the Issuer's 
ownership share in such companies, provided that there are no restrictions on lending or 
distributions of any kind from the relevant company to the Issuer. 

b) Leverage: 

The Leverage of Issuer shall not at any time exceed seventy-five per cent. (75.00%). 
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