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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Golden Ocean Group Limited desires to take advantage of the safe harbor provisions of the Private Securities Litigation Reform
Act of 1995 and is including this cautionary statement in connection therewith. This document and any other written or oral
statements made by Golden Ocean Group Limited or on its behalf may include forward-looking statements, which reflect its
current views with respect to future events and financial performance. The Private Securities Litigation Reform Act of 1995
provides safe harbor protections for forward-looking statements in order to encourage companies to provide prospective information
about their business. Forward-looking statements include statements concerning plans, objectives, goals, strategies, future events
or performance, and underlying assumptions and other statements, which are other than statements ofhistorical facts. This document
includes assumptions, expectations, projections, intentions and beliefs about future events. These statements are intended as
“forward-looking statements.” We caution that assumptions, expectations, projections, intentions and beliefs about future events
may and often do vary from actual results and the differences can be material. When used in this document, the words “believe,”
“expect,” “anticipate,” “estimate,” “intend,” “plan,” “targets,” “projects,” “likely,” “will,” “would,” “could” and similar expressions
or phrases may identify forward-looking statements.

99 ¢¢ 99 ¢¢ 9% ¢C

All statements in this document that are not statements of historical fact are forward-looking statements. Forward-looking statements
include, but are not limited to, such matters as:

»  our future operating or financial results;

» statements about planned, pending or recent acquisitions, business strategy and expected capital spending or operating
expenses, including drydocking, surveys, upgrades and insurance costs;

» the strength of world economies;

»  stability of Europe and the Euro;

» fluctuations in interest rates and foreign exchange rates;

» general dry bulk shipping market conditions, including fluctuations in charter hire rates and vessel values;

» changes in demand in the dry bulk shipping industry, including the market for our vessels;

» changes in our operating expenses, including bunker prices, dry docking and insurance costs;

» changes in governmental rules and regulations or actions taken by regulatory authorities;

»  potential liability from pending or future litigation;

» general domestic and international political conditions;

»  potential disruption of shipping routes due to accidents or political events;

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

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

*  Our ability to successfully employ our existing and newbuilding dry bulk vessels;

»  Our ability to fund future capital expenditures and investments in the construction, acquisition and refurbishment of our
vessels (including the amount and nature thereof and the timing of completion thereof, the delivery and commencement
of operations dates, expected downtime and lost revenue);

» risks associated with vessel construction;

*  potential exposure or loss from investment in derivative instruments;

»  potential conflicts of interest involving members of our board of directors, or the Board, and senior management;

»  Our expectations regarding the availability of vessel acquisitions and our ability to complete acquisition transactions
planned;

»  vessel breakdowns and instances of off-hire; and

» statements about dry bulk shipping market trends, charter rates and factors affecting supply and demand.

We caution readers of this report not to place undue reliance on these forward-looking statements, which speak only as of their
dates. These forward-looking statements are not guarantees of our future performance, and actual results and future developments
may vary materially from those projected in the forward looking statements. Please see our Risk Factors in Item 3 of this report
for a more complete discussion of these and other risks and uncertainties.



PART I
ITEM 1. IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS
Not applicable.
ITEM 2. OFFER STATISTICS AND EXPECTED TIMETABLE
Not applicable.
ITEM 3. KEY INFORMATION

On October 7, 2014, Knightsbridge Shipping Limited, or Knightsbridge, and Golden Ocean Group Limited, or the Former Golden
Ocean, entered into an agreement and plan of merger, or the Merger, pursuant to which the two companies agreed to merge, with
Knightsbridge serving as the surviving legal entity. The Merger was completed on March 31, 2015, and the name of Knightsbridge
was changed to Golden Ocean Group Limited. See "Item 4A-Information on the Company" for more information.

Throughout this report, unless the context otherwise requires, Golden Ocean, “we,” “us,” and “our” refer to Golden Ocean
Group Limited and its subsidiaries as of the date of this annual report, and Knightsbridge refers to Knightsbridge Shipping Limited
and its subsidiaries prior to completion of the Merger.

The term deadweight ton, or dwt, is used in describing the size of vessels. Dwt, expressed in metric tons, each of which is equivalent
to 1,000 kilograms, refers to the maximum weight of cargo and supplies that a vessel can carry. Unless otherwise indicated, all
references to "USD," "US8" and "$" in this report are to, and amounts are presented in, U.S. dollars.

A. SELECTED FINANCIAL DATA

The selected statement of operations data of Knightsbridge with respect to the fiscal years ended December 31, 2014, 2013 and
2012, and the selected balance sheet data of Knightsbridge as of December 31, 2014 and 2013, have been derived from
Knightsbridge's consolidated financial statements included herein and should be read in conjunction with such statements and the
notes thereto. The selected statement of operations data with respect to the fiscal years ended December 31, 2011 and 2010 and
the selected balance sheet data as of December 31, 2012, 2011 and 2010 have been derived from consolidated financial statements
of Knightsbridge not included herein. The following table should also be read in conjunction with "Item 5-Operating and Financial
Review and Prospects" and Knightsbridge's consolidated financial statements and notes thereto included herein. Knightsbridge's
accounts are maintained in U.S. dollars.



Statement of Operations Data:
Total operating revenues
Total operating expenses

Net operating income

Net income from continuing operations

Net (loss) income from discontinued
operations (1)

Net income (loss)

Earnings per share from continuing
operations: basic

Earnings per share from continuing
operations: diluted

Loss per share from discontinued
operations: basic

Loss per share from discontinued
operations: diluted

Earnings (loss) per share: basic
Earnings (loss) per share: diluted

Cash distributions per share declared

Balance Sheet Data (at end of year):

Cash and cash equivalents
Restricted cash

Newbuildings

Vessels, net

Total assets
Current portion of long-term debt
Long-term debt

Share capital

Total equity

Common shares outstanding
Other Financial Data:

Equity to assets ratio (percentage) (2)
Debt to equity ratio (3)

Price earnings ratio (4)

Time charter equivalent revenue (5)

2014

(in thousands of $, except shares, per share data and ratios)

96,715
77,229
19,486
16,253

(258)
15,995

0.31

0.31

0.30
0.30
0.63

42,221
18,923
323,340
852,665
1,262,740
19,812
343,688
801
884,273
80,121,550

70.0%

0.4
(61.3)
62,760

Fiscal year ended December 31,

2013

37,546
30,722
6,824
3,530

(7,433)
(3,903)

0.14
0.14
(0.29)

(0.29)

(0.15)

(0.15)
0.70

98,250
15,000
26,706

262,747
409,858
95,000

305
307,441
30,472,061

75.0%

0.3
(61.3)
30,737

2012

37,315
27,307
10,008

5,882

(59,311)
(53,429)

0.24
0.24
(2.43)

(2.41)

(2.19)

(2.17)
1.20

79,259
15,000
273,826
397,420
4,700
106,978
244
277,694
24,437,000

69.9%

0.4
2.4)
32,992

2011

55,497
24,457
31,040
27,058

5,594
32,652

1.10
0.23

0.23
1.34
1.33
2.00

46,848
15,000
436,273
521,219
3,600
150,140
244
359,932
24,425,699

69.1%

0.4
10.2
53,477

2010

40,825
17,267
23,558
20,145

18,412
38,557

1.05
1.05
0.97

0.97
2.02
2.02
1.70

56,771
15,000
459,032
541,953
3,600
153,740
244
375,901
24,425,699

69.4%
0.4
11.0
39,674

€)) Knightsbridge classified its only remaining VLCC as 'held for sale' as of December 31, 2012 and this vessel was sold
during 2013. The operations of Knightsbridge's VLCCs have been recorded as discontinued operations in all periods

shown above.

2) Equity to assets ratio is calculated as total equity divided by total assets.

3) Debt to equity ratio is calculated as total interest bearing current and long-term liabilities divided by total equity.

@) Price earnings ratio is calculated using the year end share price divided by basic (loss) earnings per share.

5) A reconciliation of time charter equivalent revenues to total operating revenues as reflected in the consolidated statements

of operation is as follows:



2014 2013 2012 2011 2010

(in thousands of $)

Total operating revenues 96,715 37,546 37,315 55,497 40,825
Less: Voyage expense (33,955) (6,809) (4,323) (2,020) (1,151)
Time charter equivalent revenue 62,760 30,737 32,992 53,477 39,674

Consistent with general practice in the shipping industry, we use time charter equivalent revenues, which represents operating
revenues less voyage expenses, as a measure to compare revenue generated from a voyage charter to revenue generated from a
time charter. Time charter equivalent revenues, a non-GA AP measure, provides additional meaningful information in conjunction
with operating revenues, the most directly comparable GAAP measure, because it assists management in making decisions
regarding the deployment and use of its vessels and in evaluating their financial performance.

B. CAPITALIZATION AND INDEBTEDNESS

Not applicable.

C. REASONS FOR THE OFFER AND USE OF PROCEEDS

Not applicable.

D. RISK FACTORS

The following summarizes the risks that may materially affect our business, financial condition or results of operations.
Risks Related to Our Industry

Dry bulk

The continued downturn in the dry bulk carrier charter market has had and may continue to have an adverse effect on our
earnings.

The dramatic downturn in the dry bulk charter market, from which we plan to derive our revenues, has severely affected the dry
bulk shipping industry. The Baltic Dry Index, or BDI, an index published by The Baltic Exchange of shipping rates for 20 key
dry bulk routes, fell 94% from a peak of 11,793 in May 2008 to a low of 663 in December 2008 and has remained volatile since,
reaching a low of 772 and a high of 4,661 during 2009, a low of 1,700 and a high of 4,209 during 2010, and continued to decline
in 2011 and 2012, reaching lows of 1,043 and 647, respectively. The high and low in 2013 were 2,337 and 698, respectively, and
the high and low for 2014 were 2,113 and 723, respectively. The average BDI for 2014 was down by six percent compared to the
previous year, making 2014 the second worst year since 1999, and the BDI has reached an all time low of 509 in February 2015.

This downturn in dry bulk charter rates and their volatility has had a number of adverse consequences for dry bulk shipping,
including, among other things:

» an absence of financing for vessels;

+ extremely low charter rates, particularly for vessels employed in the spot market;

»  widespread loan covenant defaults in the dry bulk shipping industry; and

* declaration of bankruptcy by some operators and ship owners as well as charterers.

The occurrence of one or more of these events could adversely affect our business, results of operations, cash flows, financial
condition and ability to pay cash distributions. There can be no assurance that the dry bulk charter market will recover and the
market could continue to decline further.

Dry bulk carrier values have also declined both as a result of a slowdown in the availability of global credit and the significant
deterioration in charter rates. Charter rates and vessel values have been affected in part by the lack of availability of credit to
finance both vessel purchases and purchases of commodities carried by sea, and the excess supply of iron ore in China, Brazil and
Australia, which resulted in falling iron ore prices and increased stockpiles in Chinese, Brazilian and Australian ports. There can
be no assurance as to how long spot charter rates and vessel values will remain at their currently low levels. Charter rates may
remain at low levels for some time which will adversely affect our revenue and profitability.
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In addition, because the market value of our vessels may fluctuate significantly, we may incur losses when we sell vessels, which
may adversely affect our earnings. If we sell vessels at a time when vessel prices have fallen and before we have recorded an
impairment adjustment to our financial statements, the sale may be at less than the vessel's carrying amount in our financial
statements, resulting in a loss and a reduction in earnings.

Charter hire rates for dry bulk vessels may decrease in the future, which may adversely affect our earnings.

The dry bulk shipping industry is cyclical with attendant volatility in charter hire rates and profitability. The degree of charter hire
rate volatility among different types of dry bulk vessels has varied widely, and charter hire rates for dry bulk vessels have declined
significantly from historically high levels. Fluctuations in charter rates result from changes in the supply and demand for vessel
capacity and changes in the supply and demand for the major commodities carried by water internationally. We cannot assure you
that we will be able to successfully charter our vessels in the future or renew existing charters at rates sufficient to allow us to
meet our obligations. The supply of and demand for shipping capacity strongly influence charter rates. Because the factors affecting
the supply 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.

Factors that influence demand for vessel capacity include:

*  supply and demand for energy resources, commodities, semi-finished and finished consumer and industrial products;

» changes in the exploration or production of energy resources, commodities, semi-finished and finished consumer and
industrial products;

» the location of regional and global exploration, production and manufacturing facilities;

» thelocation of consuming regions for energy resources, commodities, semi-finished and finished consumer and industrial
products;

» the globalization of production and manufacturing;

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

» developments in international trade;

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

» environmental and other regulatory developments;

» currency exchange rates, and

»  weather.

Factors that influence the supply of vessel capacity include:

*  number of newbuilding deliveries;

»  port and canal congestion;

»  scrapping of older vessels;

* slow steaming;

»  vessel casualties; and

» number of vessels that are out of service.

Demand for our dry bulk vessels is dependent upon economic growth in the world's economies, seasonal and regional changes in
demand, changes in the capacity of the global dry bulk fleet and the sources and supply of dry bulk cargo transported by sea. Given
the large number of new dry bulk carriers currently on order with shipyards, the capacity of the global dry bulk carrier fleet seems
likely to increase and economic growth may not resume in areas that have experienced a recession or continue in other areas.
Adverse economic, political, social or other developments could have a material adverse effect on our business and operating
results.

An over-supply of dry bulk carrier capacity may prolong or further depress the current low charter rates, which may limit our
ability to operate our dry bulk carriers profitably.

The supply of dry bulk vessels, which has increased significantly since the beginning of 2008, has outpaced vessel demand growth
over the past few years, thereby causing downward pressure on charter rates. As of March 31, 2015, newbuilding orders have been
placed for approximately19% of the existing fleet capacity. Until the new supply of vessels is fully absorbed by the market, charter
rates may continue to be under pressure in the near to medium term.

Shipping Generally



Risks involved with operating ocean-going vessels could affect our business and reputation, which could have a material adverse
effect on our results of operations and financial condition.

The operation of an ocean-going vessel carries inherent risks. These risks include the possibility of:

e amarine disaster,

e terrorism,

* environmental accidents,

» cargo and property losses and damage, and

»  business interruptions caused by mechanical failure, human error, war, terrorism, piracy, political action in various
countries, labor strikes, or adverse weather conditions.

Any of these circumstances or events could increase our costs or lower our revenues. The involvement of our vessels in an oil
spill or other environmental disaster may harm our reputation as a safe and reliable dry bulk operator.

Volatile economic conditions throughout the world could have an adverse impact on our operations and financial results.

The world economy continues to face a number of challenges, including turmoil and hostilities in the Middle East, North Africa
and other geographic areas and continuing economic weakness in the European Union. An extended period of deterioration in the
outlook for the world economy could reduce the overall demand for our services. While market conditions have improved, continued
adverse and developing economic and governmental factors, together with the concurrent volatility in charter rates and vessel
values, may have a material adverse effect on our results of operations, financial condition and cash flows and could cause the
price of our ordinary shares to decline.

The European Union continues to experience relatively slow growth and exhibit weak economic trends. Over the past six years,
the credit markets in Europe have experienced significant contraction, de-leveraging and reduced liquidity. While credit conditions
are beginning to stabilize, global financial markets have been, and continue to be, disrupted and volatile. Since 2008, lending by
financial institutions worldwide remains at lower levels compared to the period preceding 2008.

The continued economic slowdown in the Asia Pacific region, especially in China, may exacerbate the effect on us of the recent
slowdown in the rest of the world. Chinese dry bulk imports have accounted for between 50% and 80% of global dry bulk
transportation growth annually over the last 12 years. Before the global economic financial crisis that began in 2008, China had
one of the world's fastest growing economies in terms of gross domestic product, or GDP, which had a significant impact on
shipping demand. The growth rate of China's GDP for the year ended December 31, 2014, is estimated to be around 7.4%, down
from a growth rate of 7.7% for the year ended December 31, 2013, and remaining below pre-2008 levels. The lack of visibility
and transparency from Chinese policy makers (the big shortfall of coal imports to the country in 2014, for example) is also adding
risk. It appears that China is willing to take important steps to curb pollution, which in turn could have a negative impact for the
dry bulk sector. China and other countries in the Asia Pacific region may continue to experience slowed or even negative economic
growth in the future. Our financial condition and results of operations, as well as our future prospects, would likely be impeded
by a continuing or worsening economic downturn in any of these countries.

The inability of countries to refinance their debts could have a material adverse effect on our revenue, profitability and financial
position.

As aresult of the credit crisis in Europe, the European Commission created the European Financial Stability Facility, or the EFSF,
and the European Financial Stability Mechanism, or the EFSM, to provide funding to Eurozone countries in financial difficulties
that seek such support. In September 2012, the European Council established a permanent stability mechanism, the European
Stability Mechanism, or the ESM, to assume the role of the EFSF and the EFSM in providing external financial assistance to
Eurozone countries. Despite these measures, concerns persist regarding the debt burden of certain Eurozone countries and their
ability to meet future financial obligations. Potential adverse developments in the outlook for European countries could reduce
the overall demand for dry bulk cargoes and for our services. Market perceptions concerning these and related issues, could affect
our financial position, results of operations and cash flow.

The current state of the global financial markets and current economic conditions may adversely impact our ability to obtain
financing on acceptable terms and otherwise negatively impact our business.

Global financial markets and economic conditions have been, and continue to be, volatile. Recently, operating businesses in the
global economy have faced tightening credit, weakening demand for goods and services, deteriorating international liquidity
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conditions and declining markets. There has been a general decline in the willingness by banks and other financial institutions to
extend credit, particularly in the shipping industry, due to the historically volatile asset values of vessels. As the shipping industry
is highly dependent on the availability of credit to finance and expand operations, it has been negatively affected by this decline.

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 if needed and to the extent
required, on acceptable terms. If financing is not available when needed, or is available only on unfavorable terms, we may be
unable to meet our obligations as they come due or we may be unable to enhance our existing business, complete additional vessel
acquisitions or otherwise take advantage of business opportunities as they arise.

In addition, at times, lower demand for dry bulk cargoes as well as diminished trade credit available for the delivery of such dry
bulk cargoes have led to decreased demand for dry bulk vessels, creating downward pressure on charter rates.

If the current global economic environment persists or worsens, we may be negatively affected in the following ways:

* we may not be able to employ our vessels at charter rates as favorable to us as historical rates or at all or operate our
vessels profitably; and

» the market value of our vessels could decrease, which may cause us to recognize losses if any of our vessels are sold or
if their values are impaired.

The occurrence of any of the foregoing could have a material adverse effect on our business, results of operations, cash flows,
financial condition and ability to pay cash distributions.

World events could affect our results of operations and financial condition.

Continuing conflicts in the Middle East and North Africa, and the presence of United States and other armed forces in Afghanistan,
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. These uncertainties could also adversely affect our ability to obtain financing on terms acceptable
to us or at all. 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 and the Gulf of Aden off the coast of Somalia. Any of these occurrences, or the
perception that our vessels are potential terrorist targets, could have a material adverse impact on our business, financial condition,
results of operations and ability to pay dividends.

Acts of piracy on ocean-going vessels could adversely affect our business.

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. Although the frequency of sea piracy worldwide decreased in 2014
as compared to 2013, sea piracy incidents continue to occur, particularly in the Gulf of Aden off the coast of Somalia and increasingly
in the Gulf of Guinea, with dry bulk vessels and tankers particularly vulnerable to such attacks. If these piracy attacks occur in
regions in which our vessels are deployed that insurers characterize as "war risk" zones or by the 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 which may be incurred to the extent we employ on-board security
guards, could increase in such circumstances. We may not be adequately insured to cover losses from these incidents, which could
have a material adverse effect on us. In addition, detention 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 impact on our business, results of operations,
cash flows, financial condition and ability to pay dividends and 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.

Our vessels may call on ports located in countries that are subject to restrictions imposed by the U.S. or other governments,
which could adversely affect our reputation and the market for our Ordinary Shares.

From time to time on charterers' instructions, our vessels may call on ports located in countries subject to sanctions and embargoes
imposed by the United States government and countries identified by the U.S. government as state sponsors of terrorism, such as
Cuba, Iran, Sudan and Syria. In the past, certain of our vessels have made port calls to Iran, however, none of our vessels made
any port calls to Iran during 2014. 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
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be amended or strengthened over time. With effect from July 1, 2010, the U.S. enacted the Comprehensive Iran Sanctions
Accountability and Divestment Act, or CISADA, which expanded the scope of the Iran Sanctions Act. Among other things,
CISADA expands the application of the prohibitions to companies, such as ours, and introduces 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 addition, on May 1, 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.

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” (“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 U.S. and EU would voluntarily
suspend certain sanctions for a period of six months. On January 20, 2014, the U.S. and E.U. indicated that they would begin
implementing the temporary relief measures provided for under the JPOA. These measures include, 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 has since been extended twice, and will expire on June 30, 2015.

Although we believe that we have been 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 fines, penalties or
other sanctions that 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 common shares may adversely affect the price at which our common shares 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 common shares may be adversely affected by the consequences of
war, the effects of terrorism, civil unrest and governmental actions in these and surrounding countries.

Compliance with safety and other vessel requirements imposed by classification societies may be costly and could reduce our
net cash flows and net income.

The hull and machinery of every commercial vessel must be certified as being "in class" 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 the Safety of Life at Sea Convention.

A vessel must undergo annual surveys, intermediate surveys and special surveys. In lieu of a special survey, a vessel's machinery
may be placed on a continuous survey cycle, under which the machinery would be surveyed periodically over a five-year period.
We expect our vessels to be on special survey cycles for hull inspection and continuous survey cycles for machinery inspection.
Every vessel is also required to be drydocked, or inspected by divers. every two to three years for inspection of its underwater
parts.

Compliance with the above requirements may result in significant expense. 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, which could
have a material adverse effect on our business, results of operations, cash flows, financial condition and ability to pay cash
distributions.

We are subject to complex laws and regulations, including environmental laws and regulations, which can adversely affect
our business, results of operations and financial condition.



Our operations will be subject to numerous laws and regulations in the form of international conventions and treaties, national,
state and local laws and national and international regulations in force in the jurisdictions in which our vessels operate or are
registered, which can significantly affect the ownership and operation of our vessels. These requirements include, but are not
limited to, European Union, or EU, regulations, the U.S. Oil Pollution Act of 1990, or OPA, requirements of the U.S. Coast
Guard, or USCG, and the U.S. Environmental Protection Agency, or EPA, the U.S. Comprehensive Environmental
Response, Compensation and Liability Act, or CERCLA, the U.S. Clean Air Act, or CAA, the U.S. Clean Water Act, or
CWA, the International Maritime Organization, or IMO, International Convention on Civil Liability for Oil Pollution Damage of
1969, as from time to time amended and replaced by the 1992 protocol, and generally referred to as CLC, the IMO International
Convention on Civil Liability for Bunker Oil Pollution Damage of 2001, or the Bunker Convention, the IMO 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 IMO International Convention for the Safety of
Life at Sea of 1974, as from time to time amended and generally referred to as SOLAS, the IMO's International Safety Management
code for the safe Operation of Ships and for Pollution Prevention, or ISM Code, the IMO International Convention on Load Lines
of 1966, as from time to time amended, and the U.S. Maritime Transportation Security Act of 2002, or MTSA.

Compliance with such laws and regulations, where applicable, may require installation of costly equipment or operational changes
and may affect the resale value or useful lives of our vessels. Compliance with such laws and regulations may require us to obtain
certain permits or authorizations prior to commencing operations. Failure to obtain such permits or authorizations could materially
impact our business results of operations, financial conditions and ability to pay cash distributions by delaying or limiting our
ability to accept charterers. We may also incur additional costs in order to comply with other existing and future regulatory
obligations, including, but not limited to, costs relating to air emissions including greenhouse gases, the management of ballast
waters, maintenance and inspection, development and implementation of emergency procedures and insurance coverage or other
financial assurance of our ability to address pollution incidents. Additionally, we cannot predict the cost of compliance with any
new regulations that may be promulgated as a result of the 2010 BP plc Deepwater Horizon oil spill in the Gulf of Mexico. These
costs could have a material adverse effect on our business, results of operations, cash flows and financial condition and our available
cash.

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. 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 in U.S. waters, including the 200-nautical mile exclusive economic zone around the United States. An oil spill could also
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 vessels. We will be required to satisfy insurance and financial
responsibility requirements for potential oil (including marine fuel) spills and other pollution incidents. Although our technical
manager will arrange for insurance to cover our vessels with respect to 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, results of operations and cash flows.

If we fail to comply with international safety regulations, we may be subject to increased liability, which 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 ISM Code. The ISM Code requires shipowners, ship
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 and describing
procedures for dealing with emergencies. If we fail to comply with the ISM Code, we may be subject to increased liability, may
invalidate existing insurance or decrease available insurance coverage for our affected vessels and such failure may result in a
denial of access to, or detention in, certain ports.

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

Crew members, suppliers of goods and services to a vessel, shippers of cargo 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
result in a significant loss of earnings for the related off-hire period.



In addition, in jurisdictions where the "sister ship" theory of liability applies, such as South Africa, a claimant may arrest the vessel
which is subject to the claimant's maritime lien and any "associated" vessel, which is any vessel owned or controlled by the same
owner. In countries with "sister ship" liability laws, claims might be asserted against us or any of our vessels for liabilities of other
vessels that we own.

Governments could requisition our vessels during a period of war or emergency resulting in a loss of earnings.

A government of a vessel's registry could requisition for title or seize one or more of our vessels. Requisition for title occurs when
a government takes control of a vessel and becomes the owner. A government could also requisition one or more of our vessels
for hire. Requisition for hire occurs when a government takes control of a vessel and effectively becomes the charterer at dictated
charter rates. Generally, requisitions occur during a period of war or emergency. Government requisition of one or more of our
vessels could have a material adverse effect on our business, results of operations, cash flows, financial condition and ability to
pay cash distributions.

Risks Related to Our Business

We will need to procure additional financing in order to complete the construction of our newbuilding vessels, which may be
difficult to obtain on acceptable terms or at all.

We cannot guarantee that we will be able to obtain additional financing at all or on terms acceptable to us. If adequate funds are
not available, we may have to reduce expenditures for investments in new and existing projects, which could hinder our growth
and prevent us from realizing potential revenues from prior investments which will have a negative impact on our cash flows and
results of operations.

As of March 31, 2015, after completion of the Merger, we were committed to make newbuilding installments of $935.5 million
with expected payment of $490.8 million in 2015 and $444.7 million in 2016. We currently have undrawn, available debt financing
of $470.0 million for 16 of these newbuilding contracts. We intend to finance the remaining newbuilding commitments and any
shortfall in financing commitments arising from a fall in vessel values with cash on hand, operating cash flow and, if market
conditions permit, proceeds from debt and equity financings. If such financing is not available when our capital commitments are
due, we may be unable to meet such obligations and finance our other and future obligations. If for any reason we fail to take
delivery of the newbuilding vessels described above, we would be prevented from realizing potential revenues from these vessels,
we may be required to forego deposits on construction and we may incur additional costs and liability to the shipyard under the
construction contracts.

Our current level of indebtedness could significantly limit our ability to execute our business strategy and has increased the
risk of default under our debt obligations.

As of March 31, 2015, and following completion of the Merger, we had $1,140.4 million of outstanding indebtedness under our
outstanding credit facilities and debt securities. Our credit facilities impose operating and financial restrictions on us that limit our
ability, or the ability of our subsidiaries party thereto to:

»  pay dividends and make capital expenditures if we do not repay amounts drawn under our credit facilities or if there is
another default under our credit facilities;

* incur additional indebtedness, including the issuance of guarantees;

e create liens on our assets;

» change the flag, class or management of our vessels or terminate or materially amend the management agreement relating
to each vessel,

»  sell our vessels;

* merge or consolidate with, or transfer all or substantially all our assets to, another person; or

» enter into a new line of business.

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 common shares if we determine to do so in the future, and interest on our Notes, finance our future operations
or capital requirements, make acquisitions or pursue business opportunities.

In addition, our loan agreements for our borrowings, which are secured by liens on our vessels, contain various financial covenants.
Among those covenants are requirements that relate to our financial position, operating performance and liquidity. For example,
there are financial covenants that require us to maintain (i) a minimum value adjusted equity that is based, in part, upon the market
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value of the vessels securing the loans, (ii) minimum levels of free cash, (iii) a positive working capital, and (iv) a loan-to-value
clause, which could require us to post collateral or prepay a portion of the outstanding borrowings should the value of the vessels
securing borrowings decrease below a required level. The market value of dry bulk vessels is sensitive, among other things, to
changes in the dry bulk market, with vessel values deteriorating in times when dry bulk rates are falling or anticipated to fall and
improving when charter rates are rising or anticipated to rise. Such conditions may result in our not being in compliance with these
loan covenants. In such a situation, unless our lenders were willing to provide waivers of covenant compliance or modifications
to our covenants, or would be willing to refinance our indebtedness, we may have to sell vessels in our fleet and/or seek to raise
additional capital in the equity markets in order to comply with our loan covenants. Furthermore, if the value of our vessels
deteriorates significantly, we may have to record an impairment adjustment in our financial statements, which would adversely
affect our financial results and further hinder our ability to raise capital.

If we are not in compliance with our covenants and are not able to obtain covenant waivers or modifications, our lenders could
require us to post additional collateral, enhance our equity and liquidity, increase our interest payments or pay down our indebtedness
to a level where we are in compliance with our loan covenants, sell vessels in our fleet, or they could accelerate our indebtedness,
which would impair our ability to continue to conduct our business. In such an event, our auditors may give either an unqualified
opinion with an explanatory paragraph relating to the disclosure in the notes to our financial statements as to the substantial doubt
of our ability to continue as a going concern, or a qualified, adverse or disclaimer of opinion, which could lead to additional
defaults under our loan agreements. If our indebtedness is accelerated, we might not be able to refinance our debt or obtain
additional financing and could lose our vessels if our lenders foreclose their liens. In addition, if we find it necessary to sell our
vessels at a time when vessel prices are low, we will recognize losses and a reduction in our earnings, which could affect our
ability to raise additional capital necessary for us to comply with our loan agreements. Please see “Item 5. Operating Financial
Review and Prospects-B. Liquidity and Capital Resources.”

We cannot assure you that we will be able to refinance our existing indebtedness on acceptable terms.

We cannot assure you that we will be able to refinance our indebtedness on terms that are acceptable to us or at all. If we are not
able to refinance our indebtedness, we will have to dedicate a greater portion of our cash flow from operations to pay the principal
and interest of this indebtedness. We cannot assure you that we will be able to generate cash flow in amounts that are sufficient
for these purposes. If we are not able to satisfy these obligations, we may have to undertake alternative financing plans or sell our
assets. In addition, debt service payments under our credit facilities may limit funds otherwise available for working capital, capital
expenditures, payment of cash distributions and other purposes. If we are unable to meet our debt obligations, or if we otherwise
default under our credit facilities, our lenders could declare the debt, together with accrued interest and fees, to be immediately
due and payable and foreclose on our fleet, which could result in the acceleration of other indebtedness that we may have at such
time and the commencement of similar foreclosure proceedings by other lenders.

Our financing obligations could affect our ability to incur additional indebtedness or engage in certain transactions.

Our financing agreements impose operational and financing restrictions on us and/or on our subsidiaries, which may significantly
limit or prohibit, among other things, our and/or our subsidiaries' ability to, without the consent of our lenders, incur additional
indebtedness, create liens, sell capital interests of subsidiaries, make certain investments, engage in mergers and acquisitions,
purchase and sell vessels, enter into certain charters or, if an event of default has occurred, pay cash distributions. In addition, our
lenders may accelerate the maturity of indebtedness under our financing agreements and foreclose on the collateral securing the
indebtedness upon the occurrence of certain events of default, including our failure to comply with any of the covenants contained
in our financing agreements, not rectified within the permitted time. For instance, declining vessel values could lead to a breach
of covenants under our financing agreements. If we are unable to prepay, pledge additional collateral or obtain waivers from our
lenders, our lenders could accelerate our debt and foreclose on our vessels. In addition, if the lenders are entitled to accelerate the
debt outstanding under one facility in default, it could result in a default on our other facilities.

A drop in spot charter rates may provide an incentive for some charterers to default on their charters.

When we enter into a time charter or bareboat charter, charter rates under that charter may be fixed for the term of the charter. Six
of our vessels are currently on a fixed rate time charters expiring between November 2016 and December 2021. If the spot charter
rates or short-term time charter rates in the dry bulk shipping industry become significantly lower than the time charter equivalent
rates that some of our charterers are obligated to pay us under our existing charters, the charterers may have incentive to default
under that charter or attempt to renegotiate the charter. If our charterers fail to pay their obligations, we would have to attempt to
re-charter our vessels at lower charter rates, which would affect our ability to comply with our loan covenants and operate our
vessels profitably. If we are not able to comply with our loan covenants and our lenders choose to accelerate our indebtedness and
foreclose their liens, we could be required to sell vessels in our fleet and our ability to continue to conduct our business would be
impaired.
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Our ability to obtain additional debt financing may be dependent on the performance of our then existing charterers and their
creditworthiness.

The actual or perceived credit quality of our charterers, and any defaults by them, may materially affect our ability to obtain the
additional capital resources required to purchase additional vessels or may significantly increase our costs of obtaining such capital.
Our inability to obtain additional financing at anticipated costs or at all may materially affect our results of operations and our
ability to implement our business strategy.

We may fail to realize the anticipated benefits of the Merger, and the integration process could adversely impact our ongoing
operations.

We completed the Merger on March 31, 2015 (see "Item 4A-Information on the Company" for more information) with the
expectation that it would result in various benefits, including, among other things, the creation of a larger listed company that
would be more attractive to investors, improved purchasing and placing power, an expanded customer base and ongoing cost
savings and operating efficiencies. The success of the Merger will depend, in part, on our ability to realize such anticipated benefits
from combining Knightsbridge's business with that of the Former Golden Ocean. The anticipated benefits and cost savings of the
Merger may not be realized fully, or at all, or may take longer to realize than expected. Failure to achieve anticipated benefits
could result in increased costs and decreases in the amounts of our expected revenues or results.

Knightsbridge and the Former Golden Ocean operated independently until the completion of the Merger. While the Former Golden
Ocean was the commercial manager of all of our operating vessels, it is possible that the integration process could result in
disruption of each company’s ongoing businesses or inconsistencies in standards, controls, procedures or policies that adversely
affect our ability to maintain relationships with customers and employees or to achieve the anticipated benefits of the Merger.
Integration efforts between the two companies will also divert management attention and resources. These integration matters
could have an adverse effect on us during the transition period. The integration may take longer than anticipated and may have
unanticipated adverse results relating to our existing business.

Certain of our directors, executive officers and major shareholders may have interests that are different from the interests of
our other shareholders.

Certain of our directors, executive officers and major shareholders may have interests that are different from, or are in addition
to, the interests of our other sharecholders. In particular, Hemen Holding Limited, a company indirectly controlled by trusts
established by John Fredriksen for the benefit of his immediate family, or Hemen, and certain of its affiliates own approximately
62% of our issued and outstanding shares. Please see “Item 7. Major Shareholders and Related Party Transaction-A. Major
Shareholders.”

Hemen is also a principal shareholder of a number of other large publicly traded companies involved in various sectors of the
shipping and oil services industries, or the Hemen Related Companies. In addition, certain of our directors, including Hans Petter
Aas, John Fredriksen and Kate Blankenship, also serve on the boards of one or more of the Hemen Related Companies, including
but not limited to, Frontline Ltd. (NYSE:FRO), or Frontline, Frontline 2012 Ltd., or Frontline 2012, Ship Finance International
Limited (NYSE:SFL), or Ship Finance, Seadrill Limited (NYSE:SDRL), or Seadrill, and North Atlantic Drilling Ltd.
(NYSE:NADL), or NADL. There may be real or apparent conflicts of interest with respect to matters affecting Hemen and other
Hemen Related Companies whose interests in some circumstances may be adverse to our interests.

To the extent that we do business with or compete with other Hemen Related Companies for business opportunities, prospects or
financial resources, or participate in ventures in which other Hemen Related Companies may participate, these directors and
officers may face actual or apparent conflicts of interest in connection with decisions that could have different implications for
us. These decisions may relate to corporate opportunities, corporate strategies, potential acquisitions of businesses, newbuilding
acquisitions, inter-company agreements, the issuance or disposition of securities, the election of new or additional directors and
other matters. Such potential conflicts may delay or limit the opportunities available to us, and it is possible that conflicts may be
resolved in a manner adverse to us.

We are subject to certain risks with respect to our counterparties on contracts, and failure of such counterparties to meet their
obligations could cause us to suffer losses or otherwise adversely affect our business.

We have entered into various contracts, including charter parties with our customers, loan agreements with our lenders, vessel
managements and other agreements, which subject us to counterparty risks. The ability of each of the counterparties to perform
its obligations under a contract with us or contracts entered into on our behalf will depend on a number of factors that are beyond
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our control and may include, among other things, general economic conditions, the condition of the shipping sector, the overall
financial condition of the counterparty, charter rates received for our vessels and the supply and demand for commodities. We
have entered into newbuilding contracts with shipyards in Japan, the Republic of Korea, and China. Should a counterparty fail to
honor its obligations under any such contract, we could sustain significant losses which could have a material adverse effect on
our business, financial condition, results of operations and cash flows.

Charterers are sensitive to the commodity markets and may be impacted by market forces affecting commodities. In addition, in
depressed market conditions, charterers may have incentive to renegotiate their charters or default on their obligations under
charters. Should a charterer in future fail to honor its obligations under agreements with us, it may be difficult to secure substitute
employment for such vessel, and any new charter arrangements we secure on the spot market or on charters may be at lower rates,
depending on the then existing charter rate levels, compared to the rates currently being charged for our vessels. In addition, if
the charterer of a vessel in our fleet that is used as collateral under one or more of our loan agreements defaults on its charter
obligations to us, such default may constitute an event of default under our loan agreements, which may allow the bank to exercise
remedies under our loan agreements. If our charterers fail to meet their obligations to us or attempt to renegotiate our charter
agreements, we could sustain significant losses which could have a material adverse effect on our business, financial condition,
results of operations and cash flows, as well as our ability to pay cash distributions, if any, in the future, and compliance with
covenants in our loan agreements. Further, if we had to find a replacement technical manager, we may need approval from our
lenders to change the technical manager.

We may not be able to implement our growth successfully.

Our intention is to renew and grow our fleet through selective acquisitions of dry bulk tonnage. Our business plan will therefore
depend upon our ability to identify and acquire suitable vessels to grow our fleet in the future and successfully employ our vessels.

Growing any business by acquisition presents numerous risks, including undisclosed liabilities and obligations, difficulty obtaining
additional qualified personnel and managing relationships with customers and suppliers. In addition, competition from other
companies, many of which may have significantly greater financial resources than us, may reduce our acquisition opportunities
or cause us to pay higher prices. We cannot assure you that we will be successful in executing our plans to establish and grow our
business or that we will not incur significant expenses and losses in connection with these plans. Our failure to effectively identify,
purchase, develop and integrate any vessels could impede our ability to establish our operations or implement our growth
successfully. Our acquisition growth strategy exposes us to risks that may harm our business, financial condition and operating
results, including risks that we may:

. fail to realize anticipated benefits, such as cost savings or cash flow enhancements;

. incur or assume unanticipated liabilities, losses or costs associated with any vessels or businesses acquired,
particularly if any vessel we acquire proves not to be in good condition;

. be unable to hire, train or retain qualified shore and seafaring personnel to manage and operate our growing
business and fleet;

. decrease our liquidity by using a significant portion of available cash or borrowing capacity to finance
acquisitions;

. significantly increase our interest expense or financial leverage if we incur debt to finance acquisitions; or

. incur other significant charges, such as impairment of goodwill or other intangible assets, asset devaluation or

restructuring charges.

Purchasing and operating previously owned, or secondhand, vessels may result in increased drydocking costs and vessels off-
hire, which could adversely affect our earnings.

Our current business strategy includes growth through the acquisition of previously owned vessels. Even following a physical
inspection of secondhand vessels prior to purchase, we do not have the same knowledge about their condition and cost of any
required (or anticipated) repairs that we would have had if these vessels had been built for and operated exclusively by us.
Accordingly, we may not discover defects or other problems with such vessels prior to purchase. Any such hidden defects or
problems, when detected, may be expensive to repair, and if not detected, may result in accidents or other incidents for which we
may become liable to third parties. Also, when purchasing previously owned vessels, we do not receive the benefit of any builder
warranties if the vessels we buy are older than one year.

In general, the costs to maintain a vessel in good operating condition increase with the age of the vessel. Older vessels are typically
less fuel efficient than more recently constructed vessels due to improvements in engine technology. Governmental regulations,
safety and other equipment standards related to the age of vessels may require expenditures for alterations or the addition of new
equipment to some of our vessels and may restrict the type of activities in which these vessels may engage. We cannot assure you
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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. As a result, regulations and standards could have a material adverse effect on our business, financial
condition, results of operations, cash flows and ability to pay cash distributions.

The operation of dry bulk carriers involves certain unique operational risks.

The operation of dry bulk carriers has certain unique operational risks. With a dry bulk carrier, the cargo itself and its interaction
with the ship can be a risk factor. By their nature, dry bulk cargoes are often heavy, dense and easily shifted, and react badly to
water exposure. In addition, dry bulk 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 dry bulk
carrier. Dry bulk carriers damaged due to treatment during unloading procedures may be more susceptible to a breach to the sea.
Hull breaches in dry bulk carriers may lead to the flooding of their holds. If a dry bulk carrier suffers flooding in its forward holds,
the bulk cargo may become so dense and waterlogged that its pressure may buckle the dry bulk carrier's bulkheads leading to the
loss of the dry bulk carrier.

If we are unable to adequately maintain or safeguard our vessels we may be unable to prevent these events. Any of these
circumstances or events could negatively impact our business, financial condition or 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.

Rising fuel, or bunker, prices may adversely affect our profits.

Since we primarily employ our vessels in the spot market, we expect that fuel, or bunkers, will be typically the largest expense in
our shipping operations for our vessels. While we believe that we will experience a competitive advantage as a result of increased
bunker prices due to the greater fuel efficiency of our vessels compared to the average global fleet, 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 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. Despite lower fuel oil prices in the beginning of 2015, fuel may become much
more expensive in the future, which may reduce our profitability.

Our results of operations are subject to seasonal fluctuations, which may adversely affect our financial condition.

We plan to operate our vessels in markets that have historically exhibited seasonal variations in demand and, as a result, charter
rates. This seasonality may result in quarter-to-quarter volatility in our operating results, as most of our vessels currently trade in
the spot market.

The fair market values of our vessels have declined and may decline further, 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 vessels following a decline in their market value.

The fair market values of dry bulk vessels, including our vessels, have generally experienced high volatility and have recently
declined significantly. The fair market value of vessels may increase and decrease depending on but not limited to the following
factors:

»  general economic and market conditions affecting the shipping industry;
» competition from other shipping companies;

» types and sizes of vessels;

» the availability of other modes of transportations;

»  cost of newbuildings;

»  shipyard capacity;

» governmental or other regulations;

» age of vessels;

» prevailing level of charter rates;

» the need to upgrade secondhand and previously owned vessels as a result of charterer requirements, and
» technological advances in vessel design or equipment or otherwise.

During the period a vessel is subject to a charter, we will not be permitted to sell it to take advantage of increases in vessel values
without the charterer's consent. If we sell a vessel at a time when ship prices have fallen, the sale may be at less than the vessel's
carrying amount on our financial statements, with the result that we could incur a loss and a reduction in earnings. In addition, if
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we determine at any time that a vessel's future useful life and earnings require us to impair its value on our financial statements,
this would result in a charge against our earnings and a reduction of our shareholders' equity. If the fair market values of our vessels
decline, or decline further, the amount of funds we may draw down under our secured credit facilities may be limited and we may
not be in compliance with certain covenants contained in our secured 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 secured credit facilities, and are unable to remedy the relevant breach, our lenders could accelerate our debt
and foreclose on our fleet.

Conversely, if vessel values are elevated at a time when we wish to acquire additional vessels, the cost of acquisition may increase
and this could adversely affect our business, results of operations, cash flow and financial condition.

We may be unable to successfully compete with other vessel operators for charters, which could adversely affect our results of
operations and financial position.

The operation of dry bulk vessels and transportation of dry bulk cargoes is extremely competitive. Through our operating
subsidiaries we compete with other vessel owners, and, to a lesser extent, owners of other size vessels. The dry bulk market is
highly fragmented. It is possible that we could not obtain suitable employment for our vessels, which could adversely affect our
results of operations and financial position.

Our fixed rate time charters may limit our ability to benefit from any improvement in charter rates, and at the same time, our
revenues may be adversely affected if we do not successfully employ our vessels on the expiration of our charters.

Six of our vessels are currently on a fixed rate time charters expiring between November 2016 and December 2021. Although our
fixed rate time charters generally provide reliable revenues, they also limit the portion of our fleet available for spot market voyages
during an upswing in the dry bulk industry cycle, when spot market voyages might be more profitable. By the same token, we
cannot assure you that we will be able to successfully employ our vessels in the future or renew our existing charters at rates
sufficient to allow us to operate our business profitably or meet our obligations. A decline in charter or spot rates or a failure to
successfully charter our vessels could have a material adverse effect on our business, financial condition, results of operations and
ability to pay cash distributions.

Declines in charter rates and other market deterioration could cause us to incur impairment charges.

The carrying values of our vessels are reviewed whenever events or changes in circumstances indicate that the carrying amount
of the vessel may no longer be recoverable. We assess recoverability of the carrying value by estimating the future net cash flows
expected to result from the vessel, including eventual disposal. If the future net undiscounted cash flows and the estimated fair
market value of the vessel are less than the carrying value an impairment loss is recorded equal to the difference between the
vessel's carrying value and fair value. Any impairment charges incurred as a result of declines in charter rates and other market
deterioration could negatively affect our business, financial condition or operating results or the trading price of our common
shares. During the year ended December 31, 2013, we recorded an impairment loss of $5.3 million related to the VLCC Mayfair.
During the year ended December 31, 2012, we recorded an impairment loss of $41.6 million related to the VLCCs Titan Venus
(ex Camden) ($14.7 million), the Kensington ($13.5 million) and the Mayfair ($13.4 million).

Operational risks and damage to our vessels could adversely impact our performance.

Our vessels and their cargoes are at risk of being damaged or lost because of events such as marine disasters, bad weather and
other acts of God, business interruptions caused by mechanical failures, grounding, fire, explosions and collisions, human error,
war, terrorism, piracy and other circumstances or events. 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, the
payment of ransoms, environmental damage, higher insurance rates, damage to our customer relationships and market disruptions,
delay or rerouting.

If our vessels suffer damage, they may need to be repaired at a drydocking facility. The costs of drydock repairs are unpredictable
and may be substantial. We may have to pay drydocking costs that our insurance does not cover at all or in full. The loss of revenues
while these vessels are being repaired and repositioned, as well as the actual cost of these repairs, may adversely affect our business
and financial condition. 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 our vessels may be forced to travel to a
drydocking facility that is not conveniently located relative to our vessels' positions. The loss of earnings while these vessels are
forced to wait for space or to travel to more distant drydocking facilities may adversely affect our business and financial condition.
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Further, the total loss of any of our vessels could harm our reputation as a safe and reliable vessel owner and operator. If we are
unable to adequately maintain or safeguard our vessels, we may be unable to prevent any such damage, costs or loss which could
negatively impact our business, financial condition, results of operations, cash flows and ability to pay cash distributions.

Increased inspection procedures, tighter import and export controls and new security regulations could increase costs and
cause disruption of our business.

International shipping is subject to security and customs inspection and related procedures in countries of origin, destination and
trans-shipment points. Under the U.S. Maritime Transportation Security Act of 2002, or MTSA, the USCG issued regulations
requiring the implementation of certain security requirements aboard vessels operating in waters subject to the jurisdiction of the
United States. These security procedures can result in delays in the loading, offloading or trans-shipment and the levying of customs
duties, fines or other penalties against exporters or importers and, in some cases, carriers. Future changes to the existing security
procedures may be implemented that could affect the dry bulk sector. These changes have the potential to impose additional
financial and legal obligations on carriers and, in certain cases, to render the shipment of certain types of goods uneconomical or
impractical. These additional costs could reduce the volume of goods shipped, resulting in a decreased demand for vessels and
have a negative effect on our business, revenues and customer relations.

Failure to comply with the U.S. Foreign Corrupt Practices Act could result in fines, criminal penalties and an adverse effect
on our business.

We may operate in a number of countries throughout the world, including countries known to have a reputation for corruption.
We are committed to doing business in accordance with applicable anti-corruption laws and have adopted a code of business
conduct and ethics which is consistent and in full compliance with the U.S. Foreign Corrupt Practices Act of 1977. We are subject,
however, to the risk that we, our affiliated entities or our or their respective officers, directors, employees and agents may take
actions determined to be in violation of such anti-corruption laws, including the U.S. Foreign Corrupt Practices Act. Any such
violation could result in substantial fines, sanctions, civil and/or criminal penalties, curtailment of operations in certain jurisdictions,
and might adversely affect our business, results of operations or financial condition. In addition, actual or alleged violations could
damage our reputation and ability to do business. Furthermore, detecting, investigating, and resolving actual or alleged violations
is expensive and can consume significant time and attention of our senior management.

Incurrence of expenses or liabilities may reduce or eliminate distributions.

Our policy is to make distributions to shareholders based on earnings and cash flow. The amount and timing of cash distributions
will depend on our earnings, financial condition, cash position, Bermuda law affecting the payment of distributions and other
factors. However, we could incur other expenses or contingent liabilities that would reduce or eliminate the cash available for
distribution by us as cash distributions. In addition, the declaration and payment of cash distributions is subject at all times to the
discretion of our Board. We cannot assure you that we will pay cash distributions.

The aging of our fleet may result in increased operating costs in the future, which could adversely affect our earnings.

In general, the cost of maintaining a vessel in good operating condition increases with the age of the vessel. The age of our dry
bulk carrier fleet is approximately four years. As our fleet ages, we will incur increased costs. Older vessels are typically less fuel
efficient and more costly to maintain than more recently constructed vessels due to improvements in engine technology. Cargo
insurance rates also increase with the 