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Resultatregnskap

Belgp i: USD Note 2017 2016
RESULTATREGNSKAP

K ostnader

Annen driftskostnad 2 113490 956
Sum kostnader 113 490 956
Driftsresultat -113 490 -956

Finansinntekter og finanskostnader

Renteinntekt fraforetak i samme konsern 4 645 507 79 167
Annen finansinntekt 4 29492 679 28
Sum finansinntekter 34 138 186 79 195
Nedskrivning av finansielle eiendeler 4 14 873 266

Rentekostnad til foretak i samme konsern 2264 927 83917
Annen finanskostnad 5747 56
Sum finanskostnader 17 143 940 83973
Netto finans 16 994 246 -4 778
Ordineert resultat far skattekostnad 16 880 756 -5734
Skattekostnad pa ordinaat resultat 6 1841945 -3099
Ordinaert resultat etter skattekostnad 15038 811 -2635
Arsresultat 15038 811 -2635

Overfaringer og disponeringer

Udekket tap 7 2635
Overfering til/fra annen egenkapital 7 -15038 811
Sum overfaringer og disponeringer -15038 811 2635
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Balanse

Belgp i: USD Note 2017 2016
BALANSE - EIENDELER

Anleggsmidler

Immaterielle eiendeler

Utsatt skattefordel 6 3099
Sum immaterielle eilendeler 3099
Finansielle anleggsmidler

Investering i datterselskap 32549334 235643131
Lan til tilknyttet selskap og felles kontrollert virksomhet 291519188 9579 167
Investeringer i akgjer og andeler 52211 472 52211 472
Andre fordringer 248 640

Sum finansielle anleggsmidler 376 528 634 297 433 770
Sum anleggsmidler 376 528 634 297 436 869
Omlgpsmidler

Varer

Fordringer

Andre fordringer 5 14140 318
Sum fordringer 14 140 318
Bankinnskudd, kontanter og lignende

Bankinnskudd, kontanter og lignende 3 103 759 1902
Sum bankinnskudd, kontanter og lignende 103 759 1902
Sum omlgpsmidler 103 759 14 142 220
SUM EIENDELER 376 632 393 311579 089
BALANSE - EGENKAPITAL OG GJELD

Egenkapital

Innskutt egenkapital

Aksjekapital 7276 7276
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Balanse

Belgp i: USD 2017 2016
Overkurs 287 712 619 287 712 619
Sum innskutt egenkapital 287 719 895 287 719 895
Opptjent egenkapital

Annen egenkapital 15035515

Udekket tap 3296
Sum opptjent egenkapital 15035 515 -3296
Sum egenkapital 302 755 410 287 716 599
Gjeld

Langsiktig gjeld

Annen langsiktig gjeld

@vrig langsiktig gjeld 69 714 266 23724 235
Sum annen langsiktig gjeld 69 714 266 23724 235
Sum langsiktig gjeld 69 714 266 23724 235
Kortsiktig gjeld

Leverandergjeld 18 250 138 255
Betalbar skatt 1234 840

Annen kortsiktig gjeld 2909 627

Sum kortsiktig gjeld 4162 717 138 255
Sum gjeld 73876 983 23862490
SUM EGENKAPITAL OG GJELD 376 632 393 311579 089
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Change in Financial statement year end from 31 December to 30 November

This Financial Statement is for the financial year ended 30 November 2017. Comparable amounts are
from the year ended 31 December 2016. The Company has amended the financial year end from 31
December to 30 November in 2016, in order to adapt to the financial year in Stolt-Nielsen Group
after acquisition in 2016.
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@

Skattedl rektoratet Saksbghanjud{er Deres dato Var dato
Torstein Kinden Helleland 02.05.2017 09062017
Telefon Deres referanse Var referanse
22078139 Danigl Brandsater 2016/395398

ERNST & YOUNG AS
Postboks 6163
5892 BERGEN

Fritak for konsernregnskapsplikt og tillatelse til 4 utarbeide arsregnskap og
arsberetning pa engelsk sprak

Vi viser til deres brev 2. mai 2017 hvor det sokes om fritak fra plikten til 4 utarbeide
konsernregnskap og tillatelse til 4 utarbeide arsregnskap og arsberetning pa engelsk sprak for
seiskaper i Stolt-Nielsen konsernet.

Konsernregnskap

Det sekes om fritak fra plikien til & utarbeide konsemregnskap for JO Chemical Tankers AS,
org.nr. 917 531 811.

JO Chemical Tankers AS med datterselskaper. og morselskapet Stolt-Nielsen Acquisition Holdings
Ltd, inngdr i konsernet til Stolt-Nielsen M.S. Ltd, registrert 1 London, Storbritannia. Stolt-Nielsen
M.S. Ltd utarbeider konsernregnskap som omfatter underkonsernet JO Chemical Tankers AS etter
IFRS.

Skattedirektoratet finner med hjemmel i regnskapsloven av 17. juni 1998 nr. 56 § 3-7 flerde ledd a
kunne gi tillatelse til at det gjores unntak for konsernregnskapsplikten for JO Chemical Tankers AS.
Det forutsettes at Stolt-Nielsen M.S. Lid utarbeider konsernregnskap som omfatter den
regnskapspliktige og dennes datterselskaper. Det legges til grunn at dette konsernregnskapet er
utarbeidet i samsvar med IFRS og at kravene i regnskapsloven § 3-7 med forskrifter for ovrig
felges. Bestemmelsene i regnskapsloven kapittel 8 gjelder tilsvarende for dette konsernregnskapet.

Nar det gjelder hvilket sprak morselskapet skal utarbeide konsernregnskapet pa. vises det til
forskrift av 7. september 2006 nr. 1062 tif utfylling og giennom{ering mv. av regnskapsloven. Det
folger av § 3-7-1 at konsernregnskapet foruten pa norsk. kan veere pa svensk, dansk eller cngelsk.

Kopi av dette brev ma sendes Regnskapsregisteret i Branngysund sammen med arsregnskapet mv.
Det paligger den regnskapspliktige & dokumentere ved dette brev at tillatelsen er gitt,

Postadresse Besaksadrosse: Senratbord
Postboks 9200 Grenland Se www.skattestaten.no 800 80 000
9134 Qslo Org.nr. 996250318 Telefaks

E-post skatteetaten nofsendepost 22 17 0860
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Arsregnskap og drsberetning pa engelsk sprak

Det sokes om dispensasjon fra kravet til & utarbeide arsregnskap og arsberetning pa norsk sprik for
folgende selskaper:
JO Chemical Tankers AS org.nr. 917 531 811

Shipping 1 AS org.nr. 998 170 605
Skibs AS Hassel org.nr. 989 478 524
JO Tankers AS org.nr, 933 233 901

Skattedirektoratet gir pa bakgrunn av en konkret helhetsvurdering de overnevnte selskaper
dispensasjon fra kravet til a utarbeide arsregnskap og arsberetning pé norsk sprak, jf.
regnskapsloven § 3-4 tredje ledd. Dispensasjonen forutsetter at opplysningene som vedtaket baserer
seg pa ikke endres vesentlig.

Kopi av dette brevet ma sendes Regnskapsregisteret i Bronneysund sammen med drsregnskapet.
Det paligger den regnskapspliktige a dokumentere ved dette brev at tillatelsen er gitt.

Bakgrunn

1O Chemical Tankers AS med datterselskaper er eid av Stolt-Nielsen Acquisition Holdings Ltd som
igjen er eid av Stolt-Nielsen M.S. Ld, registrert i London, Storbritannia JO C hemical Tankers AS
er nystiftet og morseiskap til de evrige selskapene. De evrige selskapene hadde tidligere
dispensasjon til & benytte engelsk sprak, men seker nd pa nytt pd bakgrunn av endret eierforhold.
Selskapene driver med rederivirksomhet. Dette er en internasjonal bransje og alle sentrale aktarer
og samarbeidspartnere behersker og benytter engelsk. Arbeidsspraket er engelsk og all intern
rapportering skjer pa dette spraket. En norsk oversettelse vil kun ha tif formél 4 oppfylle
regnskapsiovens sprakkrav.

Skattedirektoratets vurdering

Etter regnskapsloven § 3-4 tredje ledd skal “arsregnskupet og drsberetningen ... veere pd norsk.
Departementet kan ved ... enkeltvediak bestemme at drsregnskapet ogleller drsberetningen kan
veere pa el annet sprak.”

1 Ot prp. nr. 42 (1997-1998) Om lov om &rsregnskap m.v., er det uttalt folgende om
regnskapslovens formdl. jf. pkt. 1.1:

"Regjeringen har som siktemal at regnskapsloven skal bidra til informative regnskaper for
ulike grupper av regnskapsbrukere. Regnskapsbrukerne er dels invesiorer og kreditorer som
tilforer kapital til foretakene, og dels andre grupper som har inleresse av d vite hvordan
Joretaket drives, f.eks. de ansatre og lokalsamfunne!. Informasjonen til kapitalmarkedet skal
gi grunniag for rikiig prising av finansielle objekier. Rikiig prisdannelse pa aksjer er en
forutsetning for at ressurshruken | samfunnsokonomien skal bli best mulig. Gode regnskaper
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vil ogsa gjore der vanskeligere for markedsdeltakere & ta ut spekulasjonsgevinsier med basis
i skjeve fordelt informasjon.”

Det fremgar sdledes at et av hovedformalene med regnskapsloven er & bidra til “informative
regnskaper for ulike grupper av regnskapsbrukere”. Regnskapsbrukere vil omfatte. if. uttalelsen i
proposisjonen, blant andre investorer, kreditorer, ansatte og lokalsamfunnet.

Det er etter Skattedirekioratets vurdering derfor avgjerende ved vurdering av om dispensasjon fra
kravet til & utarbeide arsregnskap og/eller drsberetning pa norsk kan gis, at det ikke foreligger
mulige brukere av regnskapsinformasjon som blir vesentlig berert negativt ved en eventuell
dispensasjon.

Det er seerlig hensynet til brukerne av regnskapsinformasjon som skal vurderes ved en
dispensasjonsseknad. 1 denne vurderingen har Skattedirektoratet lagt seerlig vekt pa at selskapene er
direkte og indirekte eiet av et utenlandsk selskap. Eierkretsen er begrenset. Arbeidsspriket er
engelsk og all kommunikasjon skjer pa engelsk. Videre er det vektiagt at selskapet driver
virksomhet i en internasjonal bransje der alle aktorer behersker og benytter engelsk.

Vennligst oppgi var referanse ved henvendelser i saken.

Med hilsen

Rune Tystad
seniorrdadgiver
Rettsavdelingen, foretaksskatt
Skattedirektoratet
Torstein Kinden Helleland

Dokumenter er elekironisk godkjent og har derfor ikke handskrevne signaturer

08.09.2019 ki 08:26 Brgnngysundregistrene Side 7 av 133



== Bronneysundregistrene Arsregnskap regnskapséaret 2017 for 917531811

Quality
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NCOIlAL BE

Financial Review

RESULTS OF OPERATIONS
Below is a summary of SNL's consolidated financial data for November 30, 2017 and 2016:

For the years ended

{in thousands}) November 30, 2017 November 38, 2016
Operating Revenue % 1,997,09¢ 3 1,879,905
Operating expenses {1,329,223) (1,241,320)
Depreciation and amortisation (264,497) (234,071)
Tmpairment of ptant, property and equipment {15,300) -
Gross Profit 388,070 404,514
Gross margin 19.4% 21.5%
Share of profit of joint ventures and associates 17,588 33,599
Administrative and general expenses (216,529) (207,226)
US retiree healthcare plan curtailment gain 3,831 -
US pension ptan settiement gain - 3,769
Loss on disposat of assets, net {515) (137)
Other operating income 2,675 1,109
Other operating expense (851) (3,780)
Jan Chr. Engelhardtsen Operating Profit 194,369 231,838
Chief Financial Officer Operating margin 9.7% 12.3%
Non-operating income (expense):
Finance expense (133,943) (106,134)
Finance income 3,732 2518
Foreign currency exchange loss, net (2,774) (1,568)
Other non-operating income, net 872 2,290
Profit before Income Tax 62,356 128,944
Tncome tax expense {12,239) {(15,707)
Net Profit 5 50,117 § 113,237
Attributable to:
Equity holders of SNL 50,313 113,145
Non-controiing interests (196) 92
) 50,117 3 113,237
MANAGEMENT'S For the years ended
DISCUSSION {in thousands}) November 30, 2017 November 38, 2016
OF OPERATING Net profit befere one-time items 4 63,417 3 119,386
PERFORMANCE i
One-time items:
This section -discu_sses SNI:’sloperating US pension plan setttement gain - 5,642
results and financial condition for the US retiree heatthcare plan curtaiiment gain 7171 -
years ended November 30, 2017 and 2016. : Lo : .
This discussion consists of: Terminal one-time items {see Terminals section below) {9,855) (6,193)
Impairment of assets in Stott Bitumen (8,404) (4,200)
* Resuits of Dperations; Acquisition costs for Jo Tankers (400) (2,200)
¢ Business Segment Information; Restructuring charges for Tankers {2,158) -
¢ Liquidity and Capital Resources; Write-down of investment and advances in Stolt LNGaz Ltd. - (1,319)
@ Critical Accounting Estimates; Tax effect on the above one-time items 346 2,121
© Principal Risks; Net Profit H 50,117 § 113,237
* Treasury Shares;

& Going Concern; and,
Subsequent Events.

L

STOLT-NIELSEN LIMITED ANMUAL REPCRT 2017
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DERECTORS’ REPORT FINANCIAL STATEMENTS

CONSOLIDATED INCOME STATEMENTS

Net profit of SNL was $50.1 mittion for 2017, compared with $113.2 mitlion
in 2016, Excluding the one-time items described in the table above, net
profit was $63.4 miltion for 2017, compared with $119.4 miltion in 2016,
or a $56.0 million reduction. The most significant factors affecting SNUs
performance in 2017 were:

= Stolt Tankers reported an operating profit of $111.G million, a 20%
dectine compared to prior year operating profit of $138.4 million.
The acquisition of Jo Tankers (JoT) in November 2016 had a positive
impact that was offset by the effect of higher bunker prices and lower
average freight rates for the deep-sea fleet as the market softened during
the second half of the year.
e Stolthaven Terminals reported an operating profit of $54.2 mitlion
compared to $53.0 million in 2016. Excluding the one-time negative
adjustments of $3.2 miltion in 2017 and $6.2 million in 2016, as
discussed in the Terminals section, operating profit increased by
$4.8 millior in 2017, The increase in operating profit was mainly due to
an increase in storage capacity, higher throughput volume and a higher
share of profit from joint ventures and associates, partly offset by a
decrease in the average utilisation rate, higher operating expenses and
higher depreciation as a result of adding extra capacity.
Stolt Tank Contatners reported an operating profit of $54.5 miltion, up
fram $48.2 million in 2016, an increase of 13% or $6.3 million. The
increase was largely due to improved utilisation, with shipments
increasing by 5.5%, as well as improved freight rates in most regions. This
was partially offset by higher depreciation of $3.8 million due te a change
in tank container salvage values as well as new capital expenditures.
Stolt Sea Farm reported an cperating profit of $3.5 million, compared with
an operating profit of $14.1 million in 2016, The decrease in the
operating profit was attributable to the adjustment for fair vatue of
inventories, which had no impact on the operating profit in 2017,
compared with a $7.6 million positive impact in 2016, as well as lower
sates volumes of caviar
Corporate and Other operating loss was $28.8 million, compared to the
prior year loss of $21.8 million. Excluding one-time items detailed in the
Corporate and Other section, Corporate and Other operating profit
decreased by $11.0 million. The majority of this decrease was due to a
dectine in SNUs share of profits in Avance Gas Holding Limited {AGHL),
which decreased by $10.4 million due to the sharp decline in the LPG
market in 2016, which had a full-year impact in 2017, as well as tower
operating results at Stolt Bitumen.

Operating Revenue

Opetating revenue was $1,997.1 million in 2017, which was $117.2 mittion,
or 6.2%, higher than 2016, mainly due to higher freight revenues in Tankers
from more trading days and tower bunker strcharge rebates, and shipment
increases at Stolt Tank Containers. This was partialty offset by a significant
reduction in trading at Stolt Bitumen.

Stolt Tankers’ revenue increased by $97.6 million, due te $48.3 million in
higher freight revenue and $42.9 mittion tower bunker surcharge rebates.
The freight revenue increase was mainly due to 20.5% more operating days

STOLI-NIELSEN LIMITED 43

STOLT-NIELSEN LIMITED
ANNUAL ACCOUNTS

OTHER INFORMATION

in deep-sea resulting from the acquisition of Jo Tankers (‘JoT") in November
2016 and the delivery of newbuildings during 2017. This increase in days
more than offset a decrease in freight rates during 2017 which declined by
12.5% from the prior year. The tower bunker surcharge rebates were due to
the increase in bunker prices during the year.

Stolthaven Terminals’ revenue increased by $8.0 mitlion compared to 2016,
an increase of 3.4%. The improvement reflected an increase in average
storage capacity, as well as higher throughput volume, partly offset by a
decrease in the average utilisation rate o 87.9% in 2017 from 90.2%

in 2016,

Stolt Tank Containers’ revente increased by $37.0G million in 2017 mainly due
o a 5.5% increase in shipments. Also impacting revenues were higher
freight rates as the market showed signs of improvement combined with
increased activities at Stott-owned depots.

Stolt Sea Farm’s operating revenue increased by $7.4 million in 2017
from the prior year mainly due to additionat volumes of turbot seld on
consignment and owned turbot.

Cerporate and Other operating revenue decreased as Stolt Bitumen stopped
the trading of bitumen in 2017,

Gross Profit

SNUs gross profit decreased by 4.1% or $16.4 million to $388.1 million in
2017 compared to the prior year, reflecting market conditions at Stolt
Tankers, reduced fair value gains on inventory at Stolt Sea Farm and the
write-down of a bitumen ship at Stolt Bitumen and of the assets at
Stolthaven New Zealand, partially offset by increased gross profit at Stolt
Tank Containers.

Stolt Tankers' gross profit decreased by $8.2 mittion in 2017 to

$194.6 miltion. The acquisition of Jo Tankers had a positive impact, but this
was more than offset by the effect of lower average freight rates in deep-sea
that reflected a soft market wortdwide and the effect of higher bunker prices
on operating expenses.

Gross profit for Stolthaven Terminals was $75.8 mitlion in 2017, compared
with $77.1 million, a decrease of $1.3 miltion. Excluding one-time
adjustrents discussed in the Terminals section below, gross profit increased
by 52.3 million from the impact of higher revenue partially offset by higher
operating expenses and higher depreciation as a resutt of new capacity.

Stolt Tank Containers saw an increase in gross profit of $9.2 million from the
prior year due in large part to increased shipments and improved market
conditions, This was partiatly offset by an increase in the repositioning of
empty tank containers as well as increased depreciation expense, primarily
due to a change in the salvage value of tank containers,

Stolt Sea Farm’s gross profit decreased by $9.8 million as there was no fair
vatie adjustment for inventories in 2017 compared to a gain of $7.6 million
in 2016, together with tower caviar volumes sold.

Corporate and Other included Stolt Bitumen, which reported a $9.6 miltion
reduction in gross profit as a result of decreased trading of bitumen and
impairment of property, plant and equipment of $6.9 million and accounts
receivable of $1.5 milkion.
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Share of Profit of Joint Ventures and Associates
SHLUs share of the profits from non-consolidated joint ventures and associates
n 2017 was $17.6 mitlion, down from $33.6 million in 2016.

Stolt Tankers share of profit from joint ventures decreased by $6.0 millon to
$7.4 million. This was primarily caused by a decrease in profits of the
deep-sea joint ventures NYK Stolt Tankers S.A. and Gulf Stott Tankers DMCCO.
In addition, Gulf Stolt DMCCO was alse impacted by an off-hire of one of its
ships in the first half of 2017 and by the reduction in operating days due to
the sale of two ships to its sharehotders in June 2017.

Stotthaven Terminals’ share of profit from joint ventures and associates
tncreased by $0.8 mitlion. The improvement reflected higher equity income
from the joint venture with Oiltanking in Antwerp, which was partly a result
of the release of environmentat accruals and higher equity income in Ulsan,
South Korea due to capacity expansion. This was offset by lower results and
impairments at other joint ventures.

Stott Tank Containers’ share of profit from joint ventures decreased by
$0.3 million n joint-venture depots in the UAE, Japan and South Korea,

Corporate and Other's share of profit in joint ventures and associates
decreased by $10.4 million, as a result of losses on the investment in AGHL.

Administrative and General Expenses

Adrministrative and General Expenses were $216.5 million in 2617, up from
$207.2 mitlien in 20186, an increase of $9.3 mitlion. This was primarily due
to regular salary increases, additional employees and $2.2 million in higher
advisory costs relating to SNUs reorganisation, offset by lewer profit-
sharing expenses,

US Retiree Healthcare Plan Curtailment Gain

During the year ended November 30, 2017, the Group made changes to the
US retiree medical ptan which came into effect from January 1, 2018 which
remaves coverage for certain employees and provides fixed dollar stipends to
other participants in place of company-paid medical benefits,

These changes reduced the labilities by $7.2 mitlion and this amount was
recogiised as a cne-time gain on November 30, 2017. Of this totat amount,
$3.3 million of this gain has been reflected in Operating Expenses and

$3.9 million in Administrative and General Expenses,

US Pension Plan Settlement Gain

In November 2016, the Group recognised a one-time settlement gain of
$3.5 million for the terminated vested cash out for certain participants
of the frozen defined benefit scheme in the United States. In addition,
the Group also recognised a one-off gain of $2.1 mitlion for the US
post-retirement healthcare plan. The expense for this ptan was less than
estimated at the beginning of 2016 due to favourable claims experience and
plan changes through increased retiree contributions, deductibles,
out-of-pecket maximums and co-payments of this totat amount of

$5.6 million, $3.8 million was shown under Administrative and General
Expenses and $1.8 miltion is included within Operating Expenses.

Ny A—

Loss on Disposal of Assets, Net
SNL recorded a net Loss on disposal of assets of $0.5 mitlion in 2017 and
$0.1 mittion in 2016,

Other Operating Income and Other Operating
Expense

Other operating income was $2.7 million in 2017, compared o $1.1 million
in 2016, In 2017, additional income was recognised in relation to
insurance receipis.

Other operating expense was $0.9 million in 2017, compared to $3.8 mitlion
in 2016. The decrease of $3.0 million was due to the impairment of
receivables from Stolt Bifumen customers and advances o a joint venture
in 2016.

Finance Expense

Finance (interest) expense was $133.9 million in 2017, up from

$106.1 million in 2016, due to higher indebtedness and an increase in the
average interest rate over the prior year. Additional debt cutstanding related
to the JoT acquisition and the newbuildings.

Finance Income
Finance income was higher by $1.2 million in 2617, compared with 2016,

Foreign Currency Exchange Loss
In 2017 SNL had a foreign exchange loss of $2.8 million, compared with a
$1.6 mitlion toss in 2016.

Other Non-Operating Income, Net

Non-aperating income of $1.0 million in 2017 compared unfavourabty with
non-operating income of $2.3 mitlion in 20186, Dividends from Gotar were
$0.5 million in 2017, compared to $1.3 miltion in 2016,

Income Tax Expense

Income tax expense was $3.5 mittion tower in 2017 than in 2018, mainly
due to a lower tax charge on tower profits, particulary in the Sea Fanm and
Terminats divisions, partially offset by the tax charge on the US healthcare
plan gain.

Non-controlling Interest
Non-controlling interest mainly relates to an external minority shareholder
interest of 25% in Sterling Caviar

STOLP-NIELSEN LIMITED AMNU 4
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BUSINESS SEGMENT INFORMATION

This section summarises the operating performance for each of SNLs principat
business segments. The ‘Corporate and Other’ category includes Corporate-
related expenses and all other operations, such as Stolt Bittmen Services and
Stolt-Nielsen Gas, which are not reportable under other segments.

STOLT-NIELSEN LIMITED
ANNUAL ACCOUNTS

OTHER INFORMATION

As of November 30, 2017, Stolt Tankers owned and/or operated 155 ships
and barges, representing 2.89 million deadweight tonnes (dwt), higher than
2.66 million dwi at the end of 2016 due to the delivery of newbuitdings in
Stolt Tankers and Hassel Shipping 4 AS.

% af STJS net
earnings for the

Year ended year ended

November 30, Navember 30, Number Millions Novernber 30,
(in thausands) 2017 2016 of ships af dwt 2017
Operating revenue: Stolt Tankers Joint Service (STIS):
Stolt Tankers $ 1,158,466 % 1,060,861  Stolt-Nielsen Limited (55 owned) 59 1.97 81%
Stolthaven Terminals 242,738 234,712 NYK Stolt Tanker S.A. 5 0.15 8%
Stolt Tank Containers 512,745 475,704 Hassel Shipping 4 AS. 7 0.23 7%
Stolt Sea Farm 72,744 65,382 Gulf Stolt Tankers DMCCO - - 4%
Corporate and Other 10,397 43,246 71 2.35 100%
Total $ 1,997,090 § 1,879,905  Time-chartered ships 2 0.09
Operating profit: Total Stolt Tankers Joint Service 73 2.44
Stolt Tankers $ 110,973 § 138,364 Ships in regional services (29 owned) 82 0.45
Stolthaven Terminals 54,181 53,009  Total 155 2.89
stolt Tank Containers 54,492 48,193 *  Before the sale of ships in June and November 2017.
Stolt Sea Farm 3,530 14,069
Corporate and Other (28,807) (21,797) Operating Profit
Total g 194,369 § 231,838 QOperating profit decreased by $27.4 milion, to $111.0 million in 2617 from

$138.4 million in 2016, As discussed above, revenues increased by

STOLT TANKERS

Operating Revenue

Opertating revenue increased by $97.6 million in 2017 from 2016, with
deep-sea revente increasing by $103.1 mitlion and regional reventes falting
by $5.5 mitlion. Deep-sea freight and demuirage revenue increased by
$61.0 mitlion, while bunker surcharge rebates to customers decreased by
$38.1 mitlion, the latter reflecting a higher average bunker price during

the year.

Deep-sea fieight revenues were higher due to a 20.5% increase in operating
days as a result of the acquisition of JoT in November 2016 and the delivery
of five newbuildings in late 2016 and throughout 2017, Cargo carried
increased by 12.6% during 2017 compared to the prior year with utilisation
falting by only 0.6%. However, a decrease in the average freight rates by
12.5% due to a softer market partially offset these increases. Spot rates
decreased by 18.3% while the percentage of spot cargo carried increased by
7.9% between the two years, Further, in the latter half of the year, revenues
were adversely affected by approximately $7.0 mitlion by Hurricane Harvey,
which caused disruption te operations for severat menths.

Regional fleet revenue decreased by $5.5 million, reflecting less cargo carried
in the European coastal fleet due to the sale of severat ships in the autumn of
20186, partly offset by more cargo carried by the European barging fleet
because of a healthy barging market and by lower bunker surcharge rebates.

The average Sailed-In Time-Charter Index! for 2017 was 0.65, compared with
0.77 for 2016.

$97.6 million, but higher operating and administrative and general expenses
and lower joint ventiire income more than offset this increase.

Operating expenses increased by $77.4 million, with $66.0 million of the
increase the result of higher bunker costs, The average price of IF0 consumed
in 2017 increased to approximately $314 per tonne from $216 per tonne in
2016. Bunker hedges entered into by SNL in early 2016 and in mid-2017
resutted in gains of $13.5 miltion for the year, which was $6.1 mitlion higher
than in 2016, Other voyage costs, such as port charges, were higher during
2017 in line with the increased number of operating days.

The acquisition of Jo Tankers included six ships that were formerty
time-chartered by Stolt Tankers. This, as well as the delivery of five
newbuildings in tate 2016 and throughout 2017, was the primary cause of
the increase in depreciation of 528.4 mitlion. This also caused time charter
expenses to decrease by $26.4 million and led fo an increase of

$25.1 miltion in ship owning costs and higher administrative and

general expenses.

Stolt Tankers' share of profit from joint ventures decreased by $6.0 million

to $7.4 mitlion. This was primarily caused by a decrease in profits of the
deep-sea joint ventures, NYK Stott Tankers S.A. and Gulf Stolt Tankers
DMCCO, Gulf Stolt BMCCO was impacted by lower resulls in the deep-sea fleet
as well as the off-hire of one of its ships in the first half of 2017. Stolt
Tankers and Gulf Navigation Holdings PISC each acquired ore of the joint
venture's ships in June 2017 and ancother in November 2017 as the joint
venture is in the process of being dissolved.

1. The Stott Tankers Joint Service Sailed-in Time-Charter index Ts an indexed measurement of the performance of the market in which the Joint Service operates. The saited-in rate per operating day, also
referred to as the time-charter equivalent vate, is @ measure frequently used by shipping companies, which subtracts from a ship's operating revenite the variable costs associated with & voyage, primerity

sublets, t hip
changes to the average ship size in the fleet and for the avesage inflation rate from 1996 onwards.

STOLI-NIELSEN LIMITED 43
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STOLTHAVEN TEREMINALS

Operating Revenue

Stolthaven Terminals’ revenue increased to $242.7 million in 2017 from
$234.7 mitlion in 2016. This increase of 3.4% was mainly due to an increase
n overall storage capacity by 2.9% and higher throughput, partly offset by a
decrease in the average utilisation rate to 87.9% in 2617 from 90.2% in
2016. The decrease in the average utilisation rate was mainty due to a lower
average leased capacity in Singapoere.

Total available average capacity at the consolidated terminals increased to
1,721,951 cubic metres in 2017 from 1,672 628 cubic metres in 2016, as a
restilt of new capacity in Singapore, Dagenham and Moerdijk. Product
handled increased to 15.0 mitlion cubic metres tn 2017 from 13.6 million
cubic metres in 2016.

Operating Profit

Operating profit increased by 2.2% to $54.2 mitlion in 2017 from

$53.0 million in 2016. There were the following one-time items:
For the Years Ended

November 30, Nevember 30,

(in thausands) 2017 2016
Terminal operating profit before
one-time items $ 64,036 % 59,202
One-time items:

Impairment of plant and

equipment in New Zealand (8,400) -

Accelerated depreciation of

assets (1,455) (2,070

Accelerated depreciation of tank

assets in Houston due to loss of

a customer - (871)

Impairment of operational

software - (3,252}
Terminal operating profit $ 54,181 % 53,009

The increase of $4.8 million before the one-time items was mainly due to an
increase in revenue as discussed above, partly offset by higher operating
expenses and higher depreciation.

Opetating expenses increased to $111.8 mitlion in 2017 from $100.1 million
n 2016, This was due to higher personnel costs in Houstorn from the higher
use of temporary labour after Hurricane Harvey and the absence of 2
healthcare insurance benefit recognised in 2016.

Excluding one-time items noted above, depreciation and amortisation
expense increased by $2.4 mitlion. This increase was matnly due to
additional capacity in Singapore, Dagenham and Moerdijk.

Share of profit of Stolthaven Terminals’ joint ventures and associates
increased by $0.8 million, excluding the one-time item mentioned above.
Share of prefit in the joint venture with Giltanking in Antwerp increased by
$1.2 mitlion as a resultt of lower expenses white in Ulsan, South Korea,
income increased due to capacity expansion. This was offset by tosses at
an associate.

STOLT TANK CONTAINERS (STC)

Operating Revenue

Stolt Tank Containers’ revenue rose to $512.7 million in 2017 from
$475.7 million in 2016, an increase of 7.8%. This was primarily due to
increased utilisation combined with an increase in transportation rates as
market conditions improved and freight costs increased. Revenue also
increased due to higher activity at Stolt-owned depots. This was offset
stightly by a reduction in demurage revenue of $1.0 million.

In 2017, STC handled 126,785 tank container shipments, compared with
126,210 shipments in 2016, which represents a 5.5% increase. Average
utilisation increased to 72.5% in 2017 from 68.5% in 2016. The fleet
increased stightly to 35,396 tank containers at the end of 2017 compared
to 34,564 tank containers at the end of 2016, due to the leasing of
additional units.

STC's rates in most major markets increased because of the effects of
improved market conditions combined with the additional recovery of ocean
freight and trucking costs, as welt as a stight decrease in intra-regional
shipments, which have lower transportation rates. STCs rates were also
impacted by the strong US doltar.

Operating Profit

Stolt Tank Containers” operating profit increased to $54.5 million in 2017
from $48.2 mitlion in 2016. This reflects a $6.3 million increase in operating
profit, with operating margins increasing to 16.6% in 2017 from 10.1% in
2016. The increase in operating margin was primarily due to betfer market
conditions, This was partiatly offset by an increase in depreciation as a result
of the change in satvage value of tank containers and additional investments
in depots.

STOLF-NIELSEN LIMITED AMMNUAL ¥
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STOLT SEA FARM (SSF)

STOLT-NIELSEN LIMITED OTHER INFORMATION

ANNUAL ACCOUNTS

LIQUIDITY AND CAPITAL RESOURCES

) (in thausands) 2017 2016
Operating Revenge - Summary Cash Flows
Stolt Sea‘ F‘arm"s revenLie tncreased b‘y ‘5%7.{0 mithion, o.r 11.‘3%, to Met cash proviced by operating activities:
$72.7 mitlion in 2017 from $65.4 million in 2016, primarily due to the new N
traded turbot volumes, Turbot prices were down by 4.0% on average for the Net pm‘ht‘ o L $ 50,117 5 113,237
year white owned turhot volumes were up 6.9% from 2016 to reach a record Bepreciation, impairment and amortisation 279,797 234,071
of 5,394 tonnes plus 666 tonnes of turbot sold on consignment. Sote Share of profit of joint ventures and
volumes increased by 9.3%, as a consequence of production improvements. associates (17,588) {33,599)
Caviar volumes decreased in 2017, while prices improved by 20.5% compared Loss on disposal of assets 515 137
with 2016 as SSF continued to shift its caviar strategy to direct sales. Finance expense, net of income 130,211 103,616
Income tax expense 12,239 15,707
Operating Profit Other adjustments to reconcile net profit
Stolt Sea Farm reported an operating profit of $3.5 miltion in 2017 compared to net cash from operating activities (3,710) (14,435)
to an operating profit of $14.1 million in 2016, a year-over-year decrease of Changes in working capital assets and
$10.6 mitlion. Of the total change, $7.6 mitlion was due to a nil fair market liabilities (10,528) (1.788)
value adjustment on the biological assets in 2017 compared to a Contributions to defined benefit pension
$7.6 mitlion positive impact in 2016, A decrease of $2.2 million was the plans (3,368) (2,274)
resutt of tower caviar volumes sold, with $0.6 mition variance coming from Dividends from joint ventures and
higher administrative and general expenses. associates 23,232 78,604
CORPORATE AND OTHER Other, net (344) 2,758
Corporate and Other eperating loss was $28.8 million, compared with the Cash generated from operations 460,573 446,034
prior year foss of $21.8 miltion. There were the following one-time items: Net interest paid, including debt issuance
For the Years Ended costs (127.551) (116,449)
November 30, Nevember 30, Income taxes paid (8'255) (7,805)
(in thousands) 2017 2016 Net cash from operating activities $ 324,767 § 321,780
Corperate and Other eperating Cash flows from investing activities:
profit before one-time items $ (25,113) % (14,078} Capital expenditures (360,372) (289,039)
One-time items: Purchase of intangibles (3,576) (2,081)
US retires healthcare plan Deposits for newbuildings (14,592) (36.475)
curtailment gain 71 - Sale of marketable securities 11,507 -
Acquisition costs of JaT (400) (2,200 Purchase of Golar shares _ (3,513)
SNL reorganisation costs (2,061) - Business acquisitions (24,026) (249,669)
Impairment of assets at Tnvestment in and advances to joint
Stolt Bitumen (8,404) (4,200 ventures and associates (14,387) (3.812)
Write~do\"m of investment and Proceeds from sale of ships and other
advance in Stolt LNGaz Ltd. - (1,319) assets 16,320 32,033
Corperate and other operating Other (594) (108)
loss 5 (28.807) 3 (eL787) Net cash used in investing activities $  (389,711)%  (552,664)
Excluding these one-time items, Corporate and Other operating loss Net cash used for financing activities:
increased by $11.0 million. The majority of this was due to SNUs share of {Decrease) increase of uncommitted credit
losses in AGHL increasing by $10.4 million, reflecting the continued dectine lines (8,100) 8,100
in the LPG market in the current year, offset by a reduction in costs related Repayment of long-term debt and finance
to the profif share plan. lease obligations (718,458) (644,746)
Proceeds from issuance of long-term debt 817,316 942,596
Principal payments on capital leases (100) (96)
Purchase of Treasury shares - (1,715)
Dividends paid (55,022) {55.096)
Net cash provided by financing activities  § 35,636 § 249,043
Effect of exchange rate changes on cash (5,168) (2,920)
Net (decrease) increase in cash and cash
equivalents $ (34,476) § 15,239
STOLLNIELSEN LIMITED AMNUAL BECOET 2007 e 57 e
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Net Cash Provided by Operating Activities

I 2017, SKL generated cash from operations of $324.8 mithon, compared
with $321.8 mitlion in 2016. The increase in cash generated from operations
was due to an improvement in operations at Stolt Tank Containers and
Stotthaven Terminals, partially offset by reduced dividends from joint
ventures, higher interest payments and increased working

capital requirements.

Net Cash Used for Investing Activities
Cash used in investing activities was $389.7 million in 2017, compared with
$552.7 mitlion in 2016.

The most significant uses of cash for investing during 2017 were:

{(a} capital expenditures of $360.4 million, which were $71.4 mitlion higher
than in 2016.

(b} deposits of $14.6 million for newbuildings, which were $21.9 mitlion
lower than in 2016,

(c) final payment for the business acquisition of JoT for $21.0 million and
$3.0 million other smaller acquisitions, compared to the $249.7 million
paid in 20186.

(dy equity contributions and advances to the Company's joint ventures and
associates of $14.4 mithon, an increase of $10.6 million compared
to 2016.

Offsetting the uses of cash were proceeds from the sale of ships and other
assets of $16.3 miltion, compared with $32.0 million in 2016, and the sale
of marketable securities for $11.5 million.

Capital expenditures by business are summarised below:

For the years ended

November 30, November 3@,
(in thousands) 2017 2016
Stolt Tankers $ 263,343 % 148,054
Stolthaven Terminals 82,292 101,833
Stolt Tank Containers 8,422 31,787
Stolt Sea Farm 4,025 3,421
Corporate and Other 2,290 3,944
Total SNL B 360,372 § 289,033

SHL spent $360.4 million on property, plant and equipment. Cash spent

during the year primarily reflected:

{(a} $79.7 million on capital expenditures for terminals;

(by $8.4 million on the acquisition of tank containers and construction
of depots;

(c) final payments on delivery of the Stolt Sincertly, Stolt Integrity, Stolt
Tenacity and Stolt Loyally of $196.1 mitlion;

(dy $32.1 miltion for the purchase of two ships: Stolt Sisto and Stolt Facto
from the joint venture Gulf Stolt Tankers DMCCO; and

(e} $18.7 million for drydocking of ships.

Net Cash Provided by Financing Activities

Net cash provided by financing activities totalted $35.6 million in 2017,

compared with $24¢.0 million in 2016.

The significant cash sources from 2017 financing activities were net proceeds

of tong-term debt issuances of $817.3 million, compared with $942.6 miltion

in 2016. The 2017 debt issuances included:

(a) $200.0 million from the $275.0 million term loan facitity closed in
Novermber 2016 in connection with the acguisition of JoT,

(b} $219.6 million on its second to fifth tranches under the $291.8 million
term lean for the purchases of the newbuildings Stolt Sincerity,
Stolt Integrity, Stolt Tenacity and Stolt Loyalty.

(¢} $202.4 mitlion (5GD 280.0 million) secured amortising term toan
facitity for the refinancing of the Stotthaven Singapore terminal.

{d}  $175.0 million senfor unsecured five-year bonds carrying a fixed
coupon rate of 6.375%.

The principal uses of cash for financing activities in 2017 were:

(a) $55.0 million in dividend payments, compared to $55.1 million
in 2016.

(b} $718.5 million in repayment of long-term debt and capital leases,
compared with $644.7 million in 20186,

(c) $8.1 million repayment on uncommitied credit lines,

INDEBTEDNESS

SNEs total consolidated debt was $2,503.3 mitlion as of November 30, 2017
and $2,388.4 mitlion on November 3G, 20186, as set forth in the tabte below:

(in thousands) 2017 2016
Long-term debt (including current
portion) 3 2,282,293 % 2,040,338
Committed revolver, included in
long-terms debt 221,000 340,000
Uncommitted short-term bank
loans - 8,100
Total debt on consolidated
financial statements 2,503,293 2,388,438
Available unused facilities:
Committed revolver 400,200 310,000
Collateralised share pledge
facility 49,000 -
Uncommitted short-term bank
loans 65,000 85,000
Total unused facilities 514,200 395,000
Total debt and unused facilities 3 3,017,483 3 2,783,438

Long-term debt in the table above excludes debt issuance costs of $33.6
million and $36.2 million as of November 30, 2017 and 2016, respectively.

STOLF-NIELSEN LIMITED AMMNUAL ¥
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Short-Term Debt

Short-term debt consists of debt obligations te banks under uncommitted
lines of credit and bank overdraft facitities. Amounts borrowed pursuant to
these facilities bear an interest rate of 1.8% for both the years ended
Navember 30, 2017 and 2016. SNL classifies its committed revolving credit
agreement and collateralised share pledge facility as long-term debt, as there
is no expectation of settlement within 12 months. As of November 30, 2617,
the available committed revolver amounted to $40C.2 miltion and
coltateralised share pledge facility was $42.0 million. Future availability is
dependent on the amount of available collateral. Cotlateral values vary with
fluctuations in ship prices. In addition, SNL has access to $65.0 mitlion of
uncommitted Hnes and overdraft facilities, which are unused. These can be
withdrawn by the banks on short notice.

Long-Term Debt

Long-term debt consists of debt coltateratised by mortgages on SNEs ships,
tank containers and terminals, unsecured bank loans at Stolt Sea Farm,
$175.0 miltion of unsecured bonds denominated in US dollars as welt

as the $551.8 million unsecured bond financing denominated in NOK
($688.8 miltion or NOK 4,574 million before the effect of the cross-currency
interest rate swaps). If does not include the off-balance sheet arrangements
discussed betow. SNUs long-term debt was $2,468.7 million and

$2,345.1 million as of November 30, 2017 and 2016, respectively, as set
forth betow:

(in thawsands) 2017 2016
Long-term debt H 2,469,712 % 2,345,125
Less: Current maturities (432,568) {548,874)

$ 2,037,144 % 1,796,251

RECONCILIATION OF NET CASH FLOW

TO MOVEMENT IN NET DEBT

SNL had the following changes in net debt, which is defined as short-term
loans and tong-term debt and finance leases, less cash and cash equivatents,

(in thawsands) 2017 2016
Decrease (increase) in cash and

cash equivalents for the year $ 34,476 % (15,239}
Cash inflow from increase in debt 817,316 950,696
Cash putflow from repayments of

debt and finance leases (726,658) (644,842)
Change in net debt resulting from

cash flows 125,134 290,615
Assumption of JoT debt upon

acquisition of JoT - 189,753
Currency movements 23,122 117,529
Debt issuance costs and other

movements 2,707 (11,242}
Movement in net debt in the year 150,963 586,655
Opening net debt 2,260,441 1,673,786
Closing net debt $ 2,411,404 % 2,260,441

STOLI-NIELSEN LIMITED 43

STOLT-NIELSEN LIMITED
ANNUAL ACCOUNTS

OTHER INFORMATION

During 2017, SNL met its Liquidity needs through a combination of cash
generated from operations, borrowings from commercial banks, issuance of
bonds and proceeds from the sale of assets.

Generatly, Stolt Tankers was able te operate with regative working capital by
extending tight credit terms to customers, by keeping accounts receivable to
a minimum, and by cbtaining standard credit terms of 30 fo 90 days from
most suppliers. For Stolthaven Terminals and Stolt Tank Containers, a normal
business operating cycle prevails with balanced credit terms. For Stolt Sea
Farm, the production cycle for various farmed fish species is several months
fo years, requiring a normal working capital to finance inventory,

Ships, terminals, investment in shares and tank containers can be an
important source of liguidity, as these assets can be used to secure debt o
can be sotd and, if needed, leased back. SNL realised proceeds from the sale
of ships, investments and other assets of $16.3 miltion in 2017, compared to
$32.0 miltion in 2016,

SNUs objectives when managing capital are to safeguard its ability te
continuie as a going concern, in order to provide refuirns for shareholders and
benefits for other stakeholders, and to maintain an optimal capital structure
to reduice the cast of capital. SNL manitors capital on the basis of the ratio
of debt o tangible net worth (shareholders” equity less intangible assets,
non-controlling interests and other components of equity). At November 30,
2017, shareholders equity increased by $95.2 million from November 30,
2016. This was primarily due to a net profit of $50.1 millicn and change in
other comprehensive income from cash-flow hedges, foreign currency and
pension remeasurement of $86.3 mitlion, partiatly offset by the dectared
dividends of $41.3 million. While tangible net worth increased, the increase
in debt discussed in the previous pages resulted in the debt to tangible net
worth ratio rising fo 1.55 at November 30, 2017 from 1.49 at November 30,
2016. This is below the 2.00 threshold included as a debt covenant in most
of SNUs debt agreements.

As of November 30, 2017, SNL directly owned 86 ships and barges, inctuding
two bitumen ships, having a total net book value of $2,018.0 miltion. Of the
86 totat ships and barges, six ships and seven barges with a total net book
vatte of $50.9 million were unencumbered, white 73 ships with a totat net
book value of $1,267.1 miltion were collateralised against total credit
facifities of $1,376.3 mitlion, of which $867.3 miltion was drawn down at
year end, As of November 3G, 2017, SNL also owned 7,471 tank containers
that were unencumbered and 19,185 that were collateratising secured
borrowings of $260.1 million. SNL tank containers have a total net book
value of $313.6 mittion.

In addition, as of November 30, 2017, SNL had 15 wholly owned terminals.
The 10G% owned Singapore terminal has secured bank loans with

$198.8 million remaining at November 30, 2017 and the Australasia
terminals have secured a bank loan with $73.6 million cutstanding.

The Houston terminal has a secured loan with $250.0 million outstanding.
As of November 30, 2017, SNL owned four ferminals (New Orteans, Santos,
Dagenham and Moerdijk} that were unencumbered, with a total net book
vatue of $340.0 million, compared with $325.6 mitlion in November

30, 2016.
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OFF-BALANCE SHEET ARRANGEMENTS

In addition to the obligations recorded an SNUs consolidated balance sheets,
certain commitments that wilk result in future cash cutlays are not recorded
on the Company’s consolidated balance sheets. In addition to long-term debt
interest payments, these off-balance sheet arrangements consist of operating
leases, committed capital expenditures and the retained and contingent
inferests discussed below.

Operating Leases

SNUs operating tease commitments were $334.4 miltion at November 30,
2017, compared with $321.7 million at November 30, 2016, As of
Noverber 30, 2017, SNL was obligated to make payments under long-term
operating tease agreements for tankers, terminal facilities, tank containers,
barges, computer and office equipment and offices. Certain of the leases
contatn clauses requiring payments in excess of the base amounts o cover
operating expenses related to the leased assets.,

Time Charter of Ships

In the past SNL entered into agreetnents with various Japanese ship owners
for time charters of nine ships with staintess steel tanks. Over the years SNL
has purchased seven of these ships and redelivered one ship. The remaining
time charter was for an inftial period of 96 months and includes options for
SNL to extend the agreement for up 1o six additionat years, of which a first
option o extend by two years (until July 2018) has currently been executed.
SNL alse has the option to purchase this ship at predetermined prices at any
time after six years from the delivery of the ship.

CONTRACTUAL OBLIGATIONS

SNL has various contractual obligations, some of which are required to be
recorded as labilities in the Consolidated Firancial Statements. SNUs
operating leases, committed capital expenditures, long-term debt inferest
payments and other executory contracts are not required fo be recognised as
tiabilities on the Company’s consolidated balance sheets. As of November 30,
2017, SNUs other purchase ebligations were not material. The following
suirnmarises SNUs significant contractual obligations as of November 30,
2017, including those reperted en the Company's consolidated balance sheet
and cthers that are not:

(in thousands) Total Less than 1 yr. 2-3 yrs 4-5 yis. Mare than 5 yrs.
Contractual cash obligations:

Long-term debt, including committed revolver (1) 3 2,503,152 % 438,923 % 591,145 % 835,687 § 583,397
Finance leases 140 106 34 - -
Operating leases 334,385 87,833 102,740 42,098 101,714
Committed capital expenditures 113,687 40,042 73,645 - -
Long-term fixed rate debt interest payments 221,101 44,663 78,116 66,180 32,142
Long-term variable rate debt interest payments (2) 294,365 80,779 114,440 5%,119 40,027
Derivative financial liahilities (2) 181,633 62,187 58,556 60,378 512
Pension and post-retirement benefit obligations (3} 1,034 1,034 - - -
Total contractual cash obligations: 3 3,649,497 % 755,567 % 1,018676 & 1,117,462 % 757,792

. Exeludes debt-issuance cest.

o

cash flows.

w

. Long-term variable rate debt interest payments and derivative financial Hiabitities are based on the rates in effect at November 30, 2037, Derivative financial tiabilities are based en undiscounted

. Perslor and post-retirement benefits contributions - SNU includes these amounts based on cirent estimates of contributions to the pension plans that may be vequived. The Company has not disclosed

possible payments beyond the next 12 menths due to the significant difficuity in forecasting these amounts with any accuracy.

STOLT-NIELSEN LIMITED
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FINANCIAL RISK MANAGEMENT

SNL is exposed to a variety of financial risks, inctuding market risk, credit risk
and Houidity risk. The Company’s overall risk management programme
focuses on the unpredictability of financial markets and seeks te minimise
potentiat adverse effects on SNUs finandial performance. This is covered in
more defail in the annual financial statements,

CRITICAL ACCOUNTING ESTIMATES

In the preparation of SNUs financial statements, there are a number of areas
where assumnptions have been made about the future, management
judgements and estimates. Such areas could experience significantly
different outcomes should these assumptions, judgements and estimates
differ from actual results. The key areas where estimates and judgements
make significant differences are:

Business combination

Voyage revente and costs;

Depreciation and residual values;
Impairment review;

Goodwill impairment testing:

Investments in joint ventires and associates;
Biological assets; and,

Pension and other post-retirement benefits.

To obtain a better understanding of SNUs detatled accounting policies in
these areas, please see Note 2 to the finandial statements included in the
Annual Report.

PRINCIPAL RISKS

Each business segment considers strategic, operationat and financial risks
and identifies actions to mitigate those risks. These risk profiles are updated
at least annually. The principal risks and uncertainties for the next financial
year are discussed below.

Bunker Fuel and Freight Costs

Bunker fuet constittes one of the major operating costs of the fanker fleet
and price changes can have a material impact on SNEs results, Although
efforts are made Lo reduce the impact of price changes by passing bunker
fuel costs through to custemers or through the Company’s bunker hedging
programme, a significant portion is incurred solely by the Company.
Appreximately 70.8% of Stolt Tankers’ STIS revenue in 2017 was derived
from COA. During that same time period, appreximately 96.8% of the
revenue earned under COA was under contracts that included provisions
intended to pass through fluctuations in fuel prices to customers. The
profitabitity of the remaining Stolt Tankers' STIS revente earned under COA
and all spot revenue was directly impacted by changes in fuel prices, subject
to the Company’s hedging programme, In addition, the bunker surcharge

STOLI-NIELSEN LIMITED 43
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clauses can result in the Company providing customers with rebates in
periods of tower bunker prices. SNUs policy is to hedge a minimum of 50%
of expected bunker purchases within the next 12 months, through either
burker surcharges inctuded in COA or through financial instruments.

In Becember 2015, Stolt Tankers entered into a swap prograrmime in order to
hedge a significant part of the uncovered portion of the estimated bunier
consumption accerding to the budget for the period up to December 2017.
In June 2017 Stolt Tankers added hedges for the uncovered portion of the
estimated bunker consumption through the next 24 months (third guarter of
2017 until second quarter of 2019). In 2017 this programme yielded

$7.4 mitlion in reatised gains (offsetting bunker price increases since the
start of the swap programme) and $6.1 mitlion in unrealised gains
{mark-to-market of the remaining outstanding swaps}.

For Stolt Tank Containers, the impact of increased freight costs due fo tight
capacity en container ships in select markets, additional surcharges, and
fluctuations in fuel prices can result in downward pressure on margins. Cost
increases are passed on to customers when possible. Given guoted rate
vatidity periods to customers, there is a negative impact on margins untit
rates can be increased, in periods of rising freight costs,

Tanker and Tank Container Industry Risk

The tanker industry is cyclical and volatite, which may lead to reductions
and/or volatility in freight rates, volumes and ship values. Fluctuations in
the rates that Stolt Tankers can charge result from changes in the supply and
derand for ship capacity and changes in the supply and demand for the
products carried, particularly the bulk liguids, chemicals, edibte oils, acids
and other specialty tiquids that are the majority of the products that the
Cempany fransports. Factors infliencing demand include supply for products
shipped, economic growth, environmentat development and the distances
that products are moved by sea. Factors influencing supply include the
number of new ships and recycting of old ships, changes in requlations, and
availabitity of newbuildings at shipyards.

Stolt Tankers mitigates this risk by actively managing the mix of business
between COA and spot and utitises various tools to increase fleet flexibility
and decrease risk. Contract business tends to be less volatile in terms of
both rates and volumes than spot business, Management endeavours to
increase the contract percentage and tengthen contract duration during
periods of uncertainty or when management determines that market
conditions are likely to deteriorate. In general, Stolt Tankers maintains a
relatively high percentage of contract business. Stolt Tankers also actively
manages its charter periods to atlow a certain number of ships to be
redelivered on short rotice. Within the owned fleet, Stott Tankers endeavours
to maintain a balanced age profile. Through this technique, fleet size can be
managed by early retirement of older ships when demand is soft and life
extension of ships during periods of higher demand.
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The tank container industry is cyctical and volatile, which may tead to
reductions and/er volatitity in freight rates and shipment volumes.
Fluctuations in the rates that Stolt Tank Containers can charge its customers
restult from new competition attempting to aggressively grow market share
combined with an over-supply of tank contatners in the market. Stolt Tank
Containers mitigates this risk by actively managing customer relationships
and pricing as well as maintaining a balance of owned and leased tanks.
Fleet size can easity be managed by the on-hire and off-hire of leased tanks.

Newbuilding Risk

SNL spends substantiat sums during the constriction of parcel tanker
newbuildings without earning revenue and without assurance that ships
wiltk be completed en time or at all. SNL has two 7 500 chm LNG carrier
newbuilding contracts in place with delivery expected in 2019. In addition,
SNL expects two tanker newbuildings to be delivered to its joint ventures,
Hassel Shipping 4 A.S and NYK Stolt Tankers, S.A., in the first quarter

of 2018,

The risks with respect to newbuildings arise because SNL is typically required
to pay substantial amounts as progress payments during construction of a
newbuilding, but does not derive any revenue from the ship until after its
delivery. SNUs receipt of newbuildings coutd be delayed temporarily or
ndefinitely because of:

e {uality or engineering problems;

e Work stoppages or cther labour disturbances at the shipyard:

e Bankruptey or other financial crisis of the shipbuilder:

® A bacldog of orders at the shipyard;

® SNL requests for changes to the original ship specifications; or

® Shortages of, or delays in, the receipt of necessary equipment or
construction materials, such as steel,

If the delivery of a ship is materially delayed, it could adversely affect the
business, results of operations, cash flow and financial condition. SNL
manages these risks by agreeing to industry standard provisions dealing with
compensation for detays and rights to terminate the newbuilding

contract. Any progress or down payments made by the Company under the
newbuilding contracts are secured by refund guarantees issued by
commercial banks or government instittitions to cover the repayment
obligation by the shipyards in case of a yard default.

Political and Geopolitical Risk

SNL has international operations, and the business, financial condition and
results of operations may be adversely affected by changing economic,
political and govemment conditions i the countries and regions where SNUs
ships and tank containers are employed and terminals are located.

SNL is also exposed to geopoliticat risks where ferritorial and other disputes
between countries could lead to the outbreak of war or the existence of
international hostitities that could damage the world economy, adversely
affect the availability of, and demand for, petroleum and chemical products
and adversely affect SNUs ability to operate ships, tenminals or tank
containers. Moreover, SNL operates in a sector of the economy that is likely
to be adversely affected by the impact of political instability, terrorist or
other attacks, war or international hostilities,

For an effective and competitive global chemical shipping business,
managing geopolitical risk is a strategic imperative, Cross-border expansion
to facilitate corporate growth is a significant contributor to growth. In some
cases, cargoes are located in or destined for troubled or developing markets
where considerable cultural, infrastructure, security or technology challenges
must be met. At the same time, economic and population growth, especially
in Asia, is creating new demand for petroletm and chemical products.
Sufficient supply must be in place with supporting infrastructure and
distribution to meet demand in these high growth markets.

Project Development Risks

Stolthaven Terminals is working on various major projects at its wholly
owned and jeint venture terminals. The development of terminal operations
and jetties nvolves significant up-front nvestment tn infrastructure and
there are risks inherent in such developments, including peliticat, regutatory,
currency exchange, liguidity, financial, contractual and structural risks. The
occurrence of one or more of these risk factors coutd delay the project and
resutt in increased project costs, Different countries carry varying degrees of
risk depending on social, cultural, political and financial development and
stability. Efforts are made Lo mitigate these risks by emptoying local country
and regional representatives Lo act as tiaisens with local authorities and te
devise appropriate mitigating actions.

Sea Farm Biological Asset Inventory Price Risk

All mature turbot and sole are held at fair value ltess casts of sale and costs
related to harvest. Sturgeon and the caviar they produce are fair valued at
the point of harvest, A fair-value adjustment is also made at the point when
previously juvenile turbot and sole are considered to become mature, which
typically occurs when the fish reach a specified weight. Fair value is
determined on the basis of market prices, and gains and losses from changes
in fair value are recognised in the income statement.

The fair value of these assets fluctuates significantly based upon the season,
competition, market conditions and existing supply. The fair-value
adjustment recognised in the current year was nil in operating profit,
compared with a $7.6 million increase in 2016. There is a risk that the fair
value adjustment recognised in a year could negatively impact SNUs

income statement,

STOLF-NIELSEN LIMITED AMMNUAL ¥

08.09.2019 kIl 08:26

Brgnngysundregistrene

Side 19 av 133



Brgnngysundregistrene Arsregnskap regnskapséaret 2017 for 917531811

DERECTORS’ REPORT FINANCIAL STATEMENTS

Currency Risk

Most of the revenue earned by Stolt Tankers and Stolt Tank Containers is tn
US dollars, while a significant portion of their operating expenses is incurred
in other currencies, primarily the euro, the Norwegian kroner, the Singapore
dotlar, Japanese yen and the British pound. When there is a mismatch
between revenue and expense currencies, any depreciation of the revenue
cuirrency relative to the expense curtency will decrease profit margins.,

On average in 2017, the US dollar depreciated by 12.5% against the euro,
causing a decrease in profit margins. This risk was partially mitigated
through SNUs foreign currency hedging programme. SNUs poticy is te hedge
approximately 50% to 80% of the Company’s expected future foreign
CLiFrency expasure.

Cyber Risk

There is a risk that an external third party could gain unauthorised access to
SNUs information technology systems for the purpose of financial gain,
industrial espionage, sabotage or terorism.

SNL has virus, spam and matware protection, an isolated environment for is
business applications, firewalls and other network and data centre protection
and an identity management systern. As with all companies, these security
measures are subject to third-party security breaches, empleyee error,
malfeasance, faulty password management or other irregularities. For
example, third parties may attempt to fraudutently induce employees or
customers into disclosing user names, passworts or other sensitive
information, which may in furn be used fo access SNE's information
technology systems.

STOLI-NIELSEN LIMITED 43
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SNL devotes significant resources to network security, data encryption and
other security measures to protect its systems and data, but these security
meastires cannot provide absolute security. To the extent SNL was to
expertenice a breach of its systems and was unable to protect sensitive data,
stich a breach could negatively mpact SNUs finandial position.

Treasury Shares

At November 30, 2017, SNL held 2,188,941 treasury shares. See Note 28 in
the consolidated financial statements and Note 11 in the Unconsolidated
Stolt-Nielsen Limited Audited Financial Statements included as Appendix 1
of the consolidated financial statements.

Going Concern
The anmnual financial statements have been prepared under the going
concern assumption.

Subsecuent Events
See Note 35 in the consolidated financiat statements for significant events
occurring after November 30, 2017.
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FINANCI

Independent av
members of Stolt-Nielsen Limited

REPORT ON THE AUDIT OF THE FINANCIAL STATEMENTS

Opinion

In our apinion, Stolt-Nielsen Limited's group financial statements and company financial statements (the financial statements’y:

® give a true and fair view of the state of the group’s and of the company's affairs as at 30 November 2017 and of the group’s and the company’s profit and
cash flows for the year then ended;

= have been properly prepared in accordance with IFRSs as adopted by the European Union; and

® have been prepared in accordance with the requirements of the Companies Act 1981 (Bermuda),

We have audited the financial statements, included within the Consclidated Financial Statements, which comprise: the Consolidated and Company Income
Statements for the year ended 30 Nevember 2017, the Consolidated and Company Statements of Comprehensive Income for the year ended

30 November 2017, the Censotidated and Company Balance Sheets as of 3¢ November 2017, the Consolidated and Company Statement of Changes in
Shareholders” Equity for the year ended 30 Novernber 2017, the Consolidated and Company Statements of Cash Flows for the year ended 30 November 2017
and the Notes to the Consolidated and Company Financial Statements, which include a description of the significant accounting policies.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (TSAs (UK)") and applicable law. Gur responsibilities under ISAs (UK)
are further described in the Auditors’ responsibilities for the audit of the financial statements section of our report, We believe that the audit evidence we
have obtained is sufficient and appropriate to provide a basis for our opinion.

Independence

We remained independent of the group in accordance with the ethical reguirements that are relevant to our audit of the financiat statements in the UK,
which includes the Financial Reporting Council’s Ethical Standard, as applicable to listed entities, and we have fulfilled our other ethical responsibilities in
accordance with these reguirements,

Our audit approach

Overview

Overall group materiality: $20 mittion, based on 1% of revenue.

Overall materiality for the Stolt-Nielsen Limited company: $19 million, based on 1% of total assets.
Full scope audit of Stolt Tankers and Stolt Tank Containers, the largest trading divisions of the group.
Full scepe audit of the Australasia and Singapore Terminal divisions;

Specified procedures over certain financial statement Line items for Sea Farm Spain, Sea Farm
Teeland, certain other Stolthaven terminals and the shared service centre in Manila;

Audit of certain financial statement line items across the group entities and audit of the group

Audit scope consolidation.

Overall, our audit covered 88% of the revenue generated by the group.

Impairment of assets (Group)
Voyage revenue recognition (Stolt Tankers)

Key audit
matters

The scope of our audit

As part of designing our audit, we determined materiality and assessed the risks of material misstatement in the financial statements. In particular, we
looked at where the directors made subjective judgements, for example in respect of significant accounting estimates that invelved making assumptions and
considering futre events that are inherently uncertain,

As in alt of our audits, we also addressed the risk of management override of internat controls, including testing journats and evaluating whether there was
evidence of bias by the directors that represented a risk of material misstatement due to fraud,

e 3y e STOLP-NIELSEN LIMITED AMNUE
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Key audit matters are those matters that, in the auditors’ professional judgement, were of most significance in the audit of the financial statements of the
current period and include the most significant assessed risks of materiat misstatement (whether or not due to fraud) identified by the auditors, including
those which had the greatest effect on: the overall audit strateqy; the altocation of resources in the audit; and directing the efforts of the engagement tearm.
These matters, and any comments we make on the results of our procedures thereon, were addressed in the context of our audit of the financial statements
as a whole, and in forming our opinion thereon, and we do not provide a separate opinion on these matters. This is not a camplete tist of all risks identified

by our audit.
Key audit matter

How our audit addressed the key audit matter

Impairment of assets (Group)

The value of the Stolt Tankers fleet on the Batance
Sheet is material and we have identified a significant
audit risk that the carrying value of the assets may
not be recoverabte,

Impairment indicators were considered present
during the fourth quarter of the financial year as the
carrying value of the assets on the Group Balance
Sheet was higher than the market capitalisation of
the Stelt-Nielsen Limited group.

In addition to the Tankers fleet, we have also
identified other areas of the business where the
assets held on the batance sheet may not be
recoverable. The Group's terminals in New Zealand
and assets relating to the bitumen business were
impaired during the fourth quarter of 2017,

We also focussed on this area due to the significant
judgement inherent in the impairment review ifself
and the fact that any changes in the assumptions
wouild have a direct impact on the impairment
assessient.

We performed a detailed audit of the impaimment assessment performed by management in
accordance with IAS 36 - Impairment of assets. This included:

® Assessing the methodology applied in determining the value in use and checking the integrity
and mathematical accuracy of the models.
® Challenging the key assumptions used in the cash flow forecasts with reference to historical
trading performance, market expeciations and strategic initiatives, This included testing the
accuracy of historical budgets and assessing the appropriateness of the future residual values,
Assessing the long term growth rates and discount rates applied in the impairment review,
comparing the rates used to external data and involving our valuations experts where appropriate,
and
Completing sensitivity analysis on key assumptions to consider the extent to which a change in
thase assumptions {either collectively or individually) would be required for the assets to be
impaired, in particular, the assumptions around cost escalation rates, bunker price curves and
inflation growth rates.

In addition, we assessed the adequacy of the impairment related disclosures.

In conclusion, Stolt Tankers did not have an impairment loss based on their value in use and we
were comfortable with the assumptions and methodologies used,

Impairments were booked by management in relation o the New Zealand terminals and assets
relating to the Bitumen business.

Voyage revenue recognition {Stolt Tankers)
Recognition of the group’s revenue is inherently
complex due to the differing revenue streams in each
division. However, we have assessed that due o the
complexity of the revenue recagnition policies for
Stolt Tankers, the revenue in this division carries a
higher risk of fraud as 1t is more judgemental

in nature.

The Tankers business appties a percentage of
completion methed, using an estimated pro-rated
per day vatue for voyages in progress at the balance
sheet date.

There is an inherent levet of estimation uncertainty
around the estimated revenue and costs and the
percentage completion at the year end.

We have performed the following procedures:
= Assessed the methodotogy for producing and reviewing the value of revenue recognised at the
year end,

Tested key controls across the revenue cycle, including those over key systems, automated
catculations and manual processes,

Compared the estimated percentage completion at the year end to the actual percentages post
year end,

Agreed a sample of revenue recorded throughout the year to cash receipts,

Performed subseqent receipts testing for a sample of revenue transactions recorded pre year end,
Tested post year end credit notes to assess the accuracy of the year end position,

Tested the voyage revenue cut off by agreeing a sample of revenue accruals and revenue items
recorded pre year-end to supporting documentation.

Tested a targeted sample of aged voyage accounting items on the balance sheet to assess
recoverability of associated assets; and

Based on the work performed, we did not identify any material etror or fraud.

There are no key audit matters in relation to the audit of the parent company financial statements.

STOLI-NIELSEN LIMITED 43
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Independent auditors” report to the
members of Stolt-Nielsen Limited

How we tailored the audit scope
We tailored the scope of our audit to ensure that we performed enough work to be able te give an opinion on the financiat statements as a whole, taking
into account the structure of the group and the company, the accounting processes and conirols, and the industries in which the group operates.

Stolt-Nielsen Limited has five significant divisions that operate globatly; Stolt Tankers which operates chemicat tankers for the transportation of bulk-tiquid
chericals, oils, acids and clean petreleum products; Stolthaven Terminals which provides storage for bulk-liquid chemicals, oils, acids and clean petroleum
products; Stolt Tank Centainers which provides transportation for bulk-liguid chemicals and food-grade products; Stolt Sea Farm which operates famns
producing premium fish species; Corporate and Other, which includes Stolt Bitumen Services (which distributes Bitumen in South fast Asia) and Stolt-Nielsen
Gas (which focuses matnly on the development of ENG supply chains). The group also has a number of subsidiaries, joint ventures and associates, including
those within the significant divisions mentioned, The group also operates a shared service centre in Manila.

Our scoping considerations for the group audit were based both on financial significance and risk,

Using audit teams hased in Rotterdam, Houston and Manila, we have performed full scope audits of Stolt Tankers and Stolt Tank Containers, due fo the
financial significance of these componrents.

For Stolthaven Terminals two territories have been audited to full scope, being Australasia and Singapore,

For Stolt Sea Farm specified procedures have been performed over cerfain material financial statement line items in Stolt Sea Farm Spain and Sea Farm
{celand, each by our local teams in these territories.

Certain procedtires have also been performed at a group level in London over the carrying value of the group's assets held in Stolt Bitumen Services and the
group’s investment in Stolt LNGaz, Avance Gas and Golar, as well as additional items such as cash and payrolt to gain coverage over these financial statement
line items as a whole across the group.

Procedures are performed on certain processes performed at the shared service centre in Manila to the extent that thase processes feed into the financiat
information of in-scope components as noted above. At group tevel, work is performed over centralised fiinctions such as tax, treasury and pensions, as welt
as the consolidation.

In conducting our audit we have worked ctosely with our audit teams in each significant component and around the wortd. We have also visited our team in
Rotterdam as part of the year end audit process.

Materiality

The scope of our audit was influenced by our application of materiality. We set certain quantitative thresholds for materiality. These, together with
qualitative considerations, helped us to determine the scepe of our audit and the nature, timing and extent of our audit procedures on the individual
financial statement line items and disclosures and in evaluating the effect of misstatements, both individually and in aggregate, on the financial statements
as a whole.

Based on our professional judgement, we determined materiality for the financial statements as a whole as follows:

Group financial statements Company financial statements

Qverall materiality $20 million (2016: $18.7m) $19 million (2016: $13.6m)

How we determined it 1% of revenue, 1% of total assets,

Rationale for benchmark applied Based on the benchmarks used in the annual We believe that total assets is the primary
report, revenue is the primary measire generally  measure used by the shareholders in assessing the
used by the shareholders in assessing the performance of this entity.

performance of the group.

For each component in scope for our group audit, we allocated a materiatity that is less than our overall group materialify. The range of materiality altocated
across components (excluding the parent company materiality which is noted above) was between $0.25m and $16 mitlion. Cerfain components were
audited to a local statutory audit materiality that was also less than our overall allecated group materiality.

We agreed with the Audit Committes that we would report to them misstatements identified during our audit above $0.5 milion where those impacted the
group income statement (2016: $0.5 million) and for those misstatements impacting the company only, $0.5 miltion (2016: $0.5 mitlion), as welt as
misstatements below those amounts that, in our view, warranted reperting for qualitative reasens.
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Conclusions relating fo going concern
We have nothing fo report in respect of the following matters in relation to which ISAs (UK) require us fo report to you wher:

e the directors’ use of the going concern basis of accounting in the preparation of the financial statements is not appropriate; or

e the directors have not disclosed in the financial statements any identified material uncertainties that may cast significant doubt about the group’s and
company's ability to continue to adopt the going concern basis of accounting for a period of at least twelve months from the date when the financiat
statements are authorised for issue.

However, because not all future events or conditions can be predicted, this statement is not a guarantee as to the group’s and company’s ability to continue
as a going concern,

Reporting on other information

The other information comprises all of the information in the Consclidated Financial Statements other than the financial statements and our auditors’ report
thereon. The directors are responsible for the ather information. Cur opinion on the finandial statements does not cover the other information and,
accordingly, we do not express an audit epinion or, except to the extent otherwise explicitly stated in this report, any form of assurance thereon.

In connection with our audit of the financial statements, cur responsibility is to read the other information and, in doing so, consider whether the other
information is materially inconsistent with the financial statements or our knowledge abtained in the audit, or otherwise appears to be materially misstated.
If we identify an apparent material inconsistency or material misstatement, we are required to perform procedures to conclude whether there is a material
misstatement of the financial statements or a material misstatement of the other information, If, based on the work we have performed, we conclude that
there is a matenial misstatement of this cther information, we are required to report that fact. We have nothing o report based on these responsibilities.

Responsibilities for the financial statements and the audit

Responsibilities of the directors for the financial statements

As explained more futly in the Responsibitity Statement set out on page 135, the directors are responsible for the preparation of the financial statements in
accordance with the applicable framework and for being satisfied that they give a true and fair view. The directors are also responsible for such internal
control as they determine is necessary to enable the preparation of financial statements that are free from material misstatement, whether due to fraud

ar error.

In preparing the financial statements, the directors are responsible for assessing the group’s and the company's ability to continue as a going concern,
disclosing as applicable, matters related to going concern and using the going concern basis of accounting unless the directors either infend to liguidate the
group or the company or te cease operations, or have no realistic alternative but to do so.

Auditors’ responsibilities for the audit of the financial statements

Our chjectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material misstatement, whether due to
fraud or error, and to issue an auditors’ report that includes our opinion. Reascnable assurance is a high level of assurance, but is not a guarantee that an
audit conducted in accordance with ISAs (UK} wilt always detect a materiat misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they coutd reasonably be expected to influence the economic decisions of users taken on the basis of
these financiat statements.

This report, including the opinion, has been prepared for and enly for the company's members as a body in accordance with Section 80 of the Companies Act
1981 (Bermuda} and for no other purpose. We do not, in giving this opinion, accept or assume responsibility for any other purpose or any other person to
whom this report is shown or into whose hands it may come, save where expressly agreed by our prior consent in writing.

A further description of our responsibilities for the audit of the financial statements is located on the FRCUs website at:
www.frc,org. uk /auditorsresponsibilities. This description forms part of our auditers report,

David Beer (Senior Statutory Auditer)

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
St Albans

March 2, 2018
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Stolt-Nielsen Limited
Falctalile inc ; ‘

d Incoms

For the years ended November 30,

(in thousands, except per share data) Notes 2017 2016
Operating Revenue 34 8 1,997,090 3% 1,879,905
Operating Expenses 5 (1,593,720) (1,475,351)
Tmpairment of plant, property and equipment 15 (15,300) -
Gross Profit 388,070 404,514
Share of profit of joint ventures and associates 16 17,588 33,599
Administrative and general expenses 5 (216,529) (207.226)

US pension settlement gain 25 - 3,769
US retiree healthcare curtailment gain 25 3,931

(137)

Loss an disposal of assets, net (515)

Other operating income 2,675 1,109

Other operating expense (851) (3,750)

Operating Profit 194,369 231,838

Non-CGperating Income (Expense):

Finance expense (133,943) (106,134)

Finance income 3,732 2,518

Foreign currency exchange loss, net (2,774) (1,568)

Other non-operating income, net 972 2,290

Profit before Income Tax 62,356 128,944

Income tax expense 9 (12,239) (15,707)

Net Profit H 50,117 % 113,237

Attributable to:

Eguity holders of SNL 50,313 113,145

Non-controlling interests (196) 92
$ 50,117 % 113,237

Earnings per Share:

Net profit attributable to SNL shareholders

Basic 31 8 081 % 2,05

Diluted 31 $ 0.81 ) 2.05

Notes 1 to 35 are an integral part of these consolidated financial statements,
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Stolt-Nielsen Limited

ment of Comprehensive Income

For the years ended November 30,

(in thousands) Notes. 2017 2016
Net profit for the year $ 50,117 % 113,237
Other comprehensive income (expense):

Jtems that will not be reclassified subsequently to profit or loss:

Actuarial gain (loss) on pension schemes 25 5875 (7.665)
Actuarial gain (loss) on pension scheme of joint venture 16 427 (824)
Deferred tax adjustment on post-employment benefit obligations 9 1,263 541
Jtems that may be reclassified subsequently to profit or loss:

Net loss on cash flow hedges 32 (23,637) (114.231)
Reclassification of cash flow hedges to income statement 32 35,237 137,968
Net gain on cash flow hedge held by joint ventures and associates 16 769 2,599
Deferred tax adjustment on cash flow hedges 9 17¢ (3)
Exchange differences arising on translation of foreign operations 43,992 (6,758)
Deferred tax on translation of foreign operations 9 (10) (883)
Exchange differences arising on translation of joint ventures and associates 16 22,161 (6,293)
Change in value of investment in eguity instruments 17 722 (6,297)
Net income (loss) recognised as other comprehensive income (expense) 86,978 (1,846)
Total comprehensive income $ 137,085 & 111,391
Attributable to:

Eguity holders of SNL $ 137,291 3 111,299
Non-controlling interests (196) 92
Total comprehensive income for the year $ 137,095 % 111,391
Notes 1 to 35 are an integrat part of these consolidated financial statements,
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FINANCIAL STATEMENTS - CONTINUED

Stolt-Nielsen Limited

Consolids alance She

As at Navember 30,

(in thousands) Notes 2017 2016
ASSETS

Current Assets:

Cash and cash equivalents 0 4 58,308 % 92,784
Marketahle securities 17 - 11,399
Restricted cash 10 28 87
Receivables, net 11 241,115 201,634
Inventories, net 12 8,851 5,940
Biological assets 13 45,696 44,027
Prepald expenses 66,699 52,987
Derivative financial instruments 32 9,025 5,67¢
Taxes receivable 7,648 1,759
Assets held for sale 15,16 2,275 1,559
Other current assets 44,150 49,085
Total Current Assets 483,865 466,931
Property, plant and equipment 15 3,440,609 3,195,556
Investments in and advances to joint ventures and associates 16 531,930 536,654
Investment in equity instruments 17 57,570 56,848
Deferred tax assets 9 13,699 14,653
Intangible assets and goodwill 18 51,635 47,739
Employee benefit assets 25 5,498 3,796
Derivative financial instruments 32 4,742 1,426
Deposit for newbuildings 15 7,297 80,200
Other assets 18,014 17,415
Total Non-Current Assets 4,130,994 3,954,287
Total Assets $ 4,614,859 % 4,421,218
e Y e STOLT-NIELSEN LIMITED 4% UAL ¥
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As at Navember 30,

(in thowsands) Notes 2017 2016
LEABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities:
Short-term bank loans 22 - % 8,100
Current maturities of long-term debt and finance leases 23 432,568 548,874
Accounts payable 19 89,891 71,732
Accrued voyage expenses 53,356 53,199
Dividend payable 28 13,814 27,550
Accrued expenses 183,253 188,128
Provisions 2¢ 2,529 2,292
Income tax payable 9 10,691 8,130
Derivative financial instruments 32 60,871 18,001
Other current liabilities 37,299 26,703
Total Current Liabilities 884,272 952,709
Long-term debt and finance leases 23 2,037,144 1,796,251
Deferred tax liabilities 9 66,411 60,964
Employee benefit liabilities 25 39,638 49,634
Derivative financial instruments 32 99,175 167,639
Long-term provisions 2¢ 2,367 3,575
Other liabilities 7,023 6,858
Total Non-Current Liabilities 2,251,758 2,084,921
Total Liabilities 3,136,030 3,037,630
Shareholders’ Equity 28
Founder's shares 16 16
Comman shares 64,134 64,134
Paid-in surplus 150,108 150,108
Retained earnings 1,483,143 1,466,551
Other components of equity (169,889) (249,302)
1,527,512 1,431,507
Less—Treasury shares (51,486) {51,486)
Equity Attributable to Equity Holders of SNL 1,476,026 1,380,021
Non-controlling interests 2,803 3,567
Total Shareholders” Equity 1,478,829 1,383,588
Total Liabilities and Shareholders’ Equity 4,614,859 % 4,421,218
Notes 1 to 35 are an integrat part of these consolidated financial statements,
STOLL-NIELSEN LIMITED ANNUAL BESORT 2007 e T e
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Attributabie
Foreign to Equity Hon-
Common  Feunder’s Paid-in Treasury Retained Currency Hedging  Fair Value Holders of  Contretling
(in thous ands} Shares Shares Sumlus Shares Earnings {2} {a) (2) SAL Interests Total
Balance, November 30, 2015 $ 64,134 % 16§ 314,754 $(214,416) § 1,416,385 $ (158,854) $ (56,311) § (40,239) § 1,325,479 § 3,757 §1,329,236
Comprehensive income (loss)
Net profit - - - - 113,145 - - - 113,145 92 113,237
Other comprehensive income (foss)
Tarslation adjustments, net - - - - - (13,934) - - (13,934) - (13,934)
R it of post-empl t
benefit ebligations, net of tax - - - - {7,948) - - - (7,948) - {7,948)
Change ir value of investment in equity
instruments - - - - - - - (6,297) (6,297) - {6,297)
Net income on cash flow hedges - - - - - - 26,333 - 26,333 - 26,333
Totat other comprehensive {loss) income - - - - {7,948) (13,934) 26,322 (6,297) (1,846) - {1,846)
Total comprehensive income (loss) - - - - 105,187 (13,934) 26,333 (6.,297) 111,299 g2 111,391
Transactions with shareholders
Purchase of 167,000 treasury shares - - - {1,716) - - - - (1,716) - {1,716)
Tansfer of treaswry shares - - {164,646) 164,646 - - - - -
Dividends - - - - - - - - - {282) {282)
Cash dividends paid-$1.00 per Common
share (1) - - - - (54,964) - - - (54,964) - (54,964)
Cash dividends paid—$0.005 per
Founder's share {b) - - - - (77} - - - {77 - {77
Total transactions with shareholders - - (164,646) 162,930 (55,041) - (56,757) (282) (57,039)
Balance, November 30, 2016 $ 64,134 16 § 150,108 § (51,486) § 1,466,551 $ (172,788) § (29,978) § (46,536) § 1,380,021 § 3,567 § 1,383,588
Comprehensive income (loss}
Net profit {loss) - - - - 50,313 - - - 50,313 [198) 50,117
Other comprehensive income (foss)
Tarslation adjustments, net - - - - - 66,143 - - 66,143 - 66,143
R it of post-empl t
benefit ebtigations, net of tax - - - - 7,565 - - - 7,565 - 7,565
Change in value of investment in equity
instruments - - - - - - - T2z 722 - 722
Net income on cash flow hedges - - - - - - 12,548 - 12,548 - 12,548
Totaf other comprehensive income - - - - 7,565 66,143 12,548 Jo2 86,978 - 86,978
Total comprehensive income (oss) - - - - 57,878 66,143 12,548 722 137,261 (196) 137,095
Transactions with sharehotders
Purchase of non-centrolling interest - - - - - - - - - {568) {568)
Cash dividends paid-$0.75 per Common
share (¢} - - - - (41,209) - - - (41,209) - (41,209)
Cash dividends paid-$0.005 per
Founder’s share {c) - - - - {77 - - - {77) - {77
Total transactions with shareholders - - (41,286) - (41,286) (568) (41,854)
Balance, November 30, 2017 $ 641343 16§ 150,108 § (51,486) § 1,483,143 § (106,645) § (17,430) $ (45,814) $ 1476026 § 2,803 $1,478829

(a) Other components of equity on the batance sheet of $169.9 million and $249.3 miltion at November 30, 2017 and 2016, respectively, are composed of Foreign curency, Hedging and Fair value
(b} The $55.0 mition is the 2015 final and 2016 interim dividend for commen shares and $0.1 million for Founder's shares.
(¢) The $41.2 miftion is the 2016 final and 2017 interim dividend for common shares and $0.1 mitlion for Founder's shares.

Notes 1 to 35 are an integrat part of these consolidated financial statements.
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Stolt-Nielsen Limited
1 &b tof Cash Flows

For the years ended November 30,

(in thowsands) Notes 2017 2016
Cash generated from operations 33 % 460,573 5 446,034
Interest paid (124,592) (101,844)
Interest received 2,278 1,229
Debt issuance costs (5,237) {15.834)
Income taxes paid (8,255) (7.805)
Net cash generated from operating activities 324,767 321,780
Cash flows from investing activities:
Capital expenditures (360,372) (289.039)
Purchase of intangible assets 18 (3,576) (2.081)
Business acguisitions, net of cash acguired 34 (24,026) (240,16%)
Cash flow sales of marketable securities 11,507 -
Pre-acquisition advance to J.0. Invest A.S. 34 - (9,500)
Purchase of Golar LNG Limited shares 17 - (3,513)
Deposit for newbuildings (14,592) {36,475)
Proceeds from sales of ships and other assets 16,329 32,033
Acguisition of non-controlling interest (1,311) -
Investment in joint ventures and associates 16 - {11,896)
(Advances to) repayments of advances to joint ventures and associates, net (14,387) 8,084
Other investing activities, net 717 (108)
Net cash used in investing activities (389,711) (552.664)
Cash flows from financing activities:
(Decrease) increase in short-term bank loans, net 22 (8,100) 8,100
Proceeds from issuance of long-term delbit 23 817,316 942,596
Repayment of long-term debt 23 (718,458) (644,746)
Finance lease payments 23 (100) (96)
Purchase of treasury shares 28 - (1,715)
Dividends paid 28 (55,022) {55,096)
Net cash provided by financing activities 35,636 249,043
Effect of exchange rate changes on cash (5,168) (2,920)
Net {decrease) increase in cash and cash equivalents (34,476) 15,239
Cash and cash equivalents at heginning of year 92,784 77,545
Cash and cash equivalents at end of year $ 58,308 3% 92,784

Notes 1 to 35 are an integrat part of these consolidated financial statements.
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Stolt-Nielsen Limited

1. GENERAL INFORMATION

Stolt-Nielsen Limited {the ‘Company’ or SHL} and its subsidiaries
{coltectively, the Group’) is engaged in the business of transporting Hauids
which includes the tankers, tank containers and terminals divisions. The
transportation business covers the worldwide transport, storage and
distribution of butk tiquid chemicals, edible oils, acids and other

specialty tiguids,

The Group is also engaged in the seafood business, which is carried out
through Stolt Sea Farm ('SSF), and produces, processes and markets turbot,
sturgeon, caviar and sote. Furthermore, the Group has investments in the gas
industry through 1ts 8.61% share in Avance Gas Holding Ltd (AGHL) which
has Liguefied Petroleum Gas ('LPG") carriers and a 2.3% holding of Golar LNG
Limited (‘Golar'}y. Golar is an independent owner and operator of liguid
nitrogen gas (NG} carriers.

The Company is tisted on the Oslo Stock Exchange under the ticker symbol
SNI and is registered in Bermuda (Registration Number £C 44330).

2. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES

Basis of preparation

The consclidated financial statements of the Group have been prepared using
accounting policies consistent with International Financial Reporting
Standards as adopted by the European Union (TFRSs") and interpretations
issued by the IFRS Interpretations Committee.

The consclidated financial statements are prepared and published according
te the provisions of the Bermudian Company law.

The presentation currency used in these consolidated financial statements is
the US dotlar. The functional currency of the Company is the US dollar

Management is of the opinion that the Group’s cash flows from operations
and available credit facilities will continue to provide the cash necessary to
satisfy the Group's working capital requirements and capital expenditures, as
welt as to make scheduled debt repayments, remain in compliance with the
Group's financial covenants and satisfy the Group's other financial
commitments for the foreseeable future. The Group therefore continues to
adopt the going concern basis in preparing its consolidated

financial statements.

Separate financiat statements of the Parent Company, Stolt-Nielsen Limited,
are included.

Basis of measurement

The consolidated financial statements are prepared on the historical cost
basis except for derivative financial instruments, finandat instruments
measured at fair value through other comprehensive income or fair value
through profit and toss, defined benefit plan assets and biological assets, all
of which are stated at their fair vatue. Non-current assets and disposal
groups hetd for sale are stated at the lower of previous canying amount and
fair value less costs of disposal.

1 Financial

Basis of consolidation

Subsidiaries

Subsidiaries are entities controlled by the Group. Controt exists where either
a parent entity is exposed, or has rights to, variable retums from its
involvement with the subsidiary and has the ability to affect thase retums
through its power over the subsidiary. A parent entity has power over the
subsidiary when it has existing rights to direct the refevant activities of the
subsidiary. The relevant activities are those which significantly affect the
subsidiary’s refurns. The ability to approve the operating and capital budgst
of a subsidiary and the ability to appoint key management personnet are
decisions that demonstrate that the Group has the existing rights to direct
the refevant activities of a subsidiary. In assessing control, potentiat voting
rights that are currently exercisable or convertible are taken into account.

The financial statements of subsidiaries are included in the consclidated
financial statements from the date that control commences until the date
that control ceases, Where necessary, adjustments are made o the financiat
statements of subsidiaries to bring the accounting policies used info line
with those used by the Group. All intra-group transactions, balances, income
and expenses are eliminated in full on censotidation.

Foreign currency

(i) Foreign currency transactions

The individual financial statements of all Group companies are presented in
the functional currency of the primary economic environment in which the
subsidiaries and equity method investees operate,

Transactions in foreign currencies are translated at the foreign exchange rate
prevaiting at the date of the transaction. Monetary assets and liabitities
denominated in foreign currencies at the balance sheet date are relfranstated
at the foreign exchange rale prevaiting at that date. Non-menetary assets
and Habilities that are measured in terns of historical cost in a foreign
currency are not retranstated while non-monetary assets and labilities
denominated in foreign currencies that are stated at fair value are translated
at foreign exchange rates prevailing at the dates the fair value was
determined,

Foreign exchange differences arising on retranslation are recognised in the
income statement, except for those differences arising from hedging and
monetary balances with foreign operations where settlement is not planned
and unlikely to occur which are recorded in other comprehensive income.
Differences related to hedging of operating expenses are also recorded in
operating expenses.

(if) Foreign operations

For the purpese of presenting consolidated financial statements, the assets
and labilities of the Group's foreign operations, including goodwilt and fair
value adjustments arising on consolidation, are translated at foreign
exchange rates prevailing at the balance sheet date, The revenues and
expenses of foreigh operations are translated at an average rate for the
period where this rate approximates the foreign exchange rates at the dates
of the transactions. The differences are recorded in other

comprehensive income.
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Other Significant Accounting Policies
Accounting poticies for individual balance sheet and income statement
accounts are inctuded in the respective footnotes.

New standards
The following pronouncements, issued by the Internationat Accounting
Standard Board (TASB'), are not yet effective:

The JASB has issued a new standard for the recognition of revenue, IFRS 15,
Revenue from Contracts with Customers (TFRS 157, This will replace IAS 18
which covers contracts for goods and services and IAS 11 which covers
voyage accounting and recognition of revenue over time. The new standard
is based cn the principle that revenue is recognised when centrol of a good
or service transfers to a customer. Currently revenue is recognised when the
risks and rewards of ownership transfer to the buyer. IFRS 15 permits either a
futl retrospective or a modified retrospective approach for the adoption and
will be applicable to the Group for the year ending November 30, 2019. The
Group evaluated the impact of IFRS 15 and while it largely complies with the
principles of IFRS 15, there may be areas where the timing of revenue
recognition witl be modified to reflect the point in time where transfer of
controt occurs. At this stage the impact of the transition to IFRS 15 is not
expected to be material to the Consolidated Financiat Statements.

IFRS 16, Leases (1FRS 16") requires lessees to recognise assets and liabitities
for most leases as right to use’ assets. The implementation date for the
Group is for the year ending November 30, 2020. TFRS 16 witl affect primarily
the accounting by lessees and will result in the recognition of almost alt
leases on the batance sheet. IFRS 16 removes the current distinction
between operating and financing leases and requires recognition of an asset
(the right to use the leased item) and a financial hiability to pay rentals for
virtually all lease contracts. An optional exemption exists for short-term and
low-value teases.

The income statement witl also be affected because the total expense is
typically higher in the earlier years of a lease and lower in later years.
Additionally, operating expense witl be replaced with interest and
depreciation, so key metrics like Earnings before interest, taxes, depreciation
and amortisation {TBITDAY} wilt change.

Opetating cash flows witl be higher as cash payments for the principat
portion of the lease liability are classified within financing activities, Only
the part of the payments that reflects inferest can continue to be presented
as cperating cash flows.

These changes will result in an increase in lease assets and financiat
tiabilities since all leases will be reported on the balance sheet, with the
exception of short-term leases and leases of low-value assets. IFRS 16 wilt
have a material impact en the financial statements of the Group due to the
nature, number and complexity of lease contracts to which the Group is
expected to be committed at the end of November 3G, 2020, the transition
date for the Group,

Other than IFRS 16, the Group does not expect there to be a material impact
on its Consolidated Financial Statements from these standards, apart from
additional disclosures in the financial statements,

STOLI-NIELSEN LIMITED 43
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OTHER INFORMATEON

Accounting policies that became effective during
the year

There were no new or amendments o standards during 2017 which had a
material effect on the Consolidated Fimancial Statements for the Group.

Critical accounting judgements and key sources of estimation
uncertainty

In connection with the preparation of the consolidated financial statements,
management has made assumptions and estimates about future events, and
apphed judgements that affect the reported amounts of assets, labilities,
revenue, expenses and the refated disclosures. The assumptions, estimates
and judgements are based on historical experience, curent trends and other
factors that management believes to be relevant at the time the
consolidated financiat statements are prepared. Actuat results may differ from
these estimates. On a regular basis, management reviews the accounting
policies, assumptions, estimates and judgements to ensure that the financial
statements are presented fairly and in accordance with IFRS and Bermudian
Cempany law, apptied on a consistent basis. Revisions to accounting
estimates are recegnised in the period in which the estimate is revised if the
revision affects onty that period, or in the period of the revision and future
periods if the change affects both as per IAS 8, Accounting Policies, Changes
in Accounting Estimates and Errors,

Critical accounting estimates and judgements are those that have a
significant risk of having a material impact on the consolidated financiat
statements. Management believes the following areas are the significant
judgements and estimates used in the preparation of the Consolidated
Financial Statements:
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Critical Accounting Judgement

Sources of Estimation Uncertainty
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Effect if Actual Results Differ from Assumptions

BUSINESS COMBINATION

In accordance with IFRS 3 - Business
Combinations, the Group allocates the purchase
price of an acquired business to its identifiable
assets and liabilities and contingent labilities
assumed based on estimated fair values.

The excess of the purchase price over the
amount allocated to the assets and liabilities,
if any, is recorded as goodwill.

The Group uses all available information to
estimate fair values. In the case of significant
transactions, the Group engages external
appraisal firms to assist in the fair value
determination of significant assets or liabilities.
The Group adjusts the Preliminary Purchase Price
allocation, as necessary, up to one year after the
acquisition date as more information is obtained
regarding asset valuations and liabilities
assumed.

Critical Accaunting Judgement

The purchase price allocation methodology
contains uncertainties because it reguires
management to make assumptions and to
apply judgement to estimate the fair value of
acquired assets and liabilities. Management
estimates the fair value of assets and liabilities
based upon a combination of guoted market
prices, the carrying value of the acquired assets
and widely accepted valuation technigues,
including discounted cash flows and market
multiple analyses.

Unanticipated events or circumstances may
gccur which could affect the accuracy of the
fair value estimates, including assumptions
regarding industry economic factors and
business strategies.

Saurces of Estimation Uncertainty

Buring 2016, the Group completed the
acquisition of Jo Tankers (‘JoT")
for an enterprise value of $575.0 million,

See Note 34.

If the discount rate used in the determination of
fair value was increased by 1%, the value of the
net assets acquired would decrease hy $33.8
million and goodwill would increase by the same
amount. If the discount rate was decreased by
1%, the fair value of net assets acguired would
increase hy $38.0 million resulting in a negative
goodwill of $32.3 million,

A 1% increase in Sailed-In Rate would increase
the value of the net assets acguired by $11.2
million and result in a small negative goodwill of
$5.5 million. A reduction in the Sailed-In Rate
by 1% would reduce the value of the net assets
acquired by $11.2 million with a goodwill of
$16.8 million,

Effect if Actual Results Differ fram Assumptions

VOYAGE REVENUE AND COSTS

The Group generates a majority of its revenues
through its tanker segment from the
transportation of liquids by sea and inland water
under contracts of affreightment or through
contracts on the spot market. Tankers follow the
percentage of completion method with operating
revenue and expenses recognised on each
voyage leg. When computing the voyage revenue
and costs, this recognition is first based on
“hudgeted voyage legs” that are reviewed and
updated annually. After the voyage legs have
begun they are updated for actual results and
the latest updated estimates.

In applying the percentage of completion
methed, the revenues and expenses for voyages
still in progress at the end of the reporting
period are estimated and prorated over the
period of the voyage leg. A voyage comprises
one or more ‘voyage legs! For each voyage leg,
estimates are made of revenue and related costs
based on available actual information, current
market parameters such as fuel cost and
customer contract portfolios, and relevant
historical data such as port costs.

Revenue and cost estimates are updated
continually through the vayage to account for
changes in voyage patterns, to include the most
up-to-date data and to finalise revenues and
expenses.

The accrued voyage and prepaid voyage expense
accounts are used to adjust revenues billed and
vendor invoices received to the appropriate
amounts to be recognised based on the
percentage of completion method of accounting.

Management does not believe there would be a
material change if the percentage of completion
method was based upon criteria other than
voyage legs, However, if actual results are not
consistent with estimates or assumptions,
revenues or costs may be over or under-stated.
At November 30, 2017 and 2016, the accrued
voyage expense account was $53.4 million and
$53.2 million, respectively, in which $29.1
million and $26.4 million related to the deferral
of revenues.

Prepaid expenses included $18.4 million and
$10.3 million of prepaid invoices for voyages in
progress applicable to periods subsequent to
MNovember 30, 2017 and 2016, respectively.

STOLT-NIELSEN LIMITED
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Critical Accounting Judgement

Sources of Estimation Uncertainty

OTHER INFORMATEON

Effect if Actual Results Differ from Assumptions

DEPRECIATION AND RESIDUAL VALUE

Ships, barges, tank containers and terminals are
depredated on a straight-line basis over their
estimated useful lives, after reducing for the
astimated residual value,

Estimated useful lives are based on past
experience, expected future performance and
management’s estimate of the period over which
the asset will provide economic benefit.

For ships and barges, residual values are
estimated based on the steel price, the
astimated light displacement tonnage of the
fleet and current trends in the price of recycling
of ships. For the majority of the fleet, the steal
price used is the average steel price for the last
three years. For ships expected to be recycled in
the near term, the steel price at the previous
year end date is used.

The evaluation of residual values and estimated
useful lives for tank containers is based on the
steel price of different grades of steel.

In the case of terminals, the lives of terminal
can range up to 40 years and the prices of steel
and construction costs can vary across different
terminals. If there is a material change in the
estimated life of the terminal or price of steel
then the estimates are revised.

Both estimated useful lives and the residual
values are evaluated annually and the effect of
any change is considered as a revision of
accounting estimates and the effect is reflected
in the future depreciation charge.

STOLI-NIELSEN LIMITED 43

The key judgements and estimates involved for
depreciation and residual values are:

= Tn the case of ships, estimated useful lives of
the components of the ships which range from
an estimated 25 to 33 years. However, actual
lives of the components of parcet tankers or
barges may be different depending on many
factors such as quality of maintenance and
repair and the fype of product carried by the
ships or barges and this may result in a sherter
or tonger kfe.

"

In the case of tank containers, the estimated
useful life ranges between 10 to 20 years
depending on the supplier and the quality of
steel used,

Residual values are difficult to estimate given
the long lives of ships, barges and tank
containers, the uncertainty as to future
economic conditions and the price of steel,
which is considered as the main determinant
of the residual price.

L

If the estimated economic useful life has

to be revised, an impairment loss or additional
depreciation expense could result in future
periods.

A decrease in the useful life of the ship, barge
o tank container or fall in the residual value
would have the effect of increasing the annual
depreciation charge and potentially resulting in
an impairment loss.

If the residual value is over estimated, it would
reduce the annual depreciation and overstate the
value of the assets,

See Note 15 for further details.
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Impairment Review

Chemical Tankers and Barges
Chemical Tankers and Barges (Tankers’) are
reviewed for impairment whenever events or
changes in drcumstances indicate the carrying
amount of the fleet exceeds the recaverable
amount. The impairment review also includes
capital work in progress relating to any
newbuildings. As of November 30, 2017, the
carrying amount of the Group was more than its
market capitalisation. The Tanker ships are
tested for impairment on a cash-generating unit
('CGUY basis. The (GUs identified are the {1)
deep-sea fleet plus interdependent regional
fleets, (2) regional fleets and (3) European
harges, as those are the lowest levels in which
the cash flows are independent of other (GUs.
Where they are integral to the {GU, leased ships
are incorporated into the impairment testing.

Management measures the recoverable amount of
these assets by comparing their carrying amount
to the higher of their fair value less costs of
disposal (FYLCD) or value in use {VIU).

VIU calculations prepared for impairment testing
reguires management to judge whether the
canrying value of assets can be supported by the
net present value of future cash flows that they
generate. The calculation is based upon the
future cash flows over the remaining useful lives
of the ships. Calculating the net present value of
the future cash flows requires assumptions to be
made in respect of highly uncertain matters
including management’s expectations of:

e futire growth rates based on trends in
industrial production.

Supply-demand balance of chemical tankers.
Satted-In Rates per operating day (a profit
rmeasure of operating revenue less variable
voyage expenses including bunker costs, on
existing and future contracts and the spot
market).

The carrying values of the ships in the Tanker
fleat may not represent their fair market value at
any point in time since the short-term market
prices of second-hand ships tend to fluctuate
with changes in freight rates and the cost of
newhuildings. Both charter rates and
newhuilding costs tend to be cyclical in nature,
In order to assess impairment, we used
projections in the approved budget and five-year
plan as the basis for the cash flows used to
calculate VIU. Based on management judgement
and past experience, the following key
assumptions were used in the VIU calculations:

s Pre-tax discount rate of 7.4% based on the
wetghted average cost of capital ('WACC),
which reflects specific risks relating fo CGUs.
The assumptions for the Sailed-In Rates growth
during the projection period from 2018 o 2022
for the deep-sea fleet (adjusted for capacity
changes) is an average of 4.6% and for the
Regional fleets is 3.3%.

A slow recovery in the chemical tanker market
is expected to start in 2019 after the industry’s
newbuilding deliveries have been absorbed by
the market,

The growth rate used in perpetuity beyond the
projection period is 2% which does not exceed
the long-term average inflation rate for the
Tankers industry.

The impact of changes in the key assumptions
used in the VIY calculations is described below.
An increase of 0.5% in the discount rate used in
the present value calculation would not result in
an impairment of the deep-sea ships or any of
the wholly-owned regional fleets.

A 0.5% increase in the discount rate would
result in one of the Group's regional joint
ventures having an impairment of $2.0 million.

A projected 5% decrease in the deep-sea tanker
Sailed-In Rates would not result in an
impairment in any of the wholly-owned fleets.
One of the regional joint ventures would show
an impairment of $5.4 million in this scenaric
with permanently depressed rates.

Bitunen Ships

Due to the weaker bitumen business and the
decline in trading results of the two bitumen
ships, an impairment test was performed.

The Group used Fair Value Less Cost of Disposal
('FVLCD') to determine the recoverable amount of
$22.7 million. FVLCD was based on broker values
from independent ship brokers.

As a result of this analysis, the Group recognised
an impairment charge of $5.4 million for the
year ended November 30, 2017 for one of the
bitumen ships.

Independent broker valuations for ships are

based on the following:

= Market information gathered through the
network of buyers, sellers and brokers for
providing ship valuations,

& Prices of newbuildings of similar ships.

+ Lconomic environment in which the ships
operate.

Bitumen ships are a special type of ship and there

are not many open market transactions, particularly

during recent years. Accordingly, the fair value may

nat be representative of a price achieved between

a willing buyer and ‘willing seller

Given the range of uncertainties, the Group
reduced the broker values by an additional $0.6
million for the two ships to $22.7 million. If the
broker values were lower by 5% or $1.1 million,
the impairment would be higher by the same
amount.

STOLF-NIELSEN LIMITED AMMNUAL ¥
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Terminals

For the Terminals segment, the Group evaluated
the New Zealand terminals for impairment
because of the expiry of certain key leases in
2022 and 2028. The Group considered the New
Zealand terminals to be a cash-generating unit.
The recoverable amount of $13.6 million for this
C6U was hased on VIU. The VIY was calculated
based on net present values of the projected
cash flows over the next five years based on
management’s budget and five-year plan.
Calculating VIU reguired a number of
assumptions to be made in respect of highly
uncertain matters including management’s
expectations of:
e Futire customer contracts,
e (ustomner rates on existing and future contracts
and the spot market.
® Expected ufilisation rates and throughput
voltmes.
As a result of this impaiment analysis, the
Group booked an impairment of $8.4 million
hefore taxes for the New Zealand terminals for
the year ended November 30, 2017.

The main source of estimation uncertainty is the
application of the discount rate and future cash
flows.

Based on management judgement and past
experience, the following key assumptions were
used in the projections:

= A pre-fax discount rate of 10.1% was applied.
= Operating revenues and expenses are expected

o increase by 2% during the prcjection period.

& Cash flows for other smaller terminals in New
Zealand beyond the five-year period have been
extrapolated using a 2.0% growth rate,

The impact of changes in the key assumptions
used in the VIU calculations is described below.

An increase of 1% in the discount rate used
would result in an additional impairment of
$14.0 million.

A 10% decrease in projected revenue
would result in an additional impairment
of $8.3 million.

AGHL

The Group owns 8.61% of AGHL which engaged
in the transportation of LPG. The investment
remains an Investment in an Associate as a
result of continued participation by the Group's
management on the AGHL Board.

The fair value of the Group's investment in AGHL
was $12.9 million at November 30, 2017 based
on the closing price on the Oslo Bors, The
investment canrying value is $29.9 million at
November 30, 2017.

An impairment review was performed on the
Group's investment in AGHL. The Group used VIU
to determine the recoverable amount. The VIU
was based on a discounted cash flow analysis on
the dividends to be received on the AGHL
investment starting from 2018 to the end of the
Very Large Gas Carriers’ (VLGCs') lives.

STOLI-NIELSEN LIMITED

In order to assess impairment, we used
projections in the approved budget and five-year
plan as the basis for the cash flows used to
calculate VIU. The VIU is hased on the dividends
from cash flows calculated using the below
assumptions:
s A pre-tax discount rate of 8.1% based on
the WACC, which reflects specific risks relating
o CGUs.
= Sailed-In Rates based on historical trends,
= Utilisation rates based on historicat waiting
days.
= A 1% increase in operating expenses and a
2% increase in administrative and general
expenses.

A 0.5% increase in discount rate would result in
an impairment of $1.7 million.

A 10% increase in Operating Costs would result
in an impairment of $3.0 million.
A 10% increase in revenues either through

higher capacity utilisation or rate increases,
would increase the VIU by $8.7 million.
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GOODWILL IMPAIRMENT TESTING

The Group does not have any indefinite lived
intangible assets other than goodwill.

Tankers

In 2016, goodwill of $5.7 millien was recognised
in the Tankers segment in relation to the
acquisition of JoT. An impairment review of
Tankers did not indicate that this goodwill was
impaired.

In order to calculate VIU, the Group uses
projections from the approved budgets and
five-year plans as the hasis for the cash flows
which are then discounted to calculate value in
use.

Tank Containers

Goodwill of $16.8 million is allocated to the
Tank Container CGY. The total carrying value of
the L6Y, including the goodwill, is $529.3
millien. The recoverable amount for the Tank
Container segment was based on FVLCD. Goodwill
is allocated to the Tank Container segment
which is the smallest identifiable group of assets
(i.e. the tank container fleet) that generates
cash inflows that are largely independent of the
cash inflows from other assets or group of
assets, FVLCD was based on a discounted cash
flow basis using the approved projections in the
five-year plan.

Terminals

For the Terminals segment, the goodwill relates
to the acguisition of Marstel Holdings Pty
Limited {now Stolthaven Australasia Pty Ltd).
See further discussion in Note 18. Goodwill of
$12.0 million allocated to Australia was tested
for impairment as the New Zealand goodwill was
fully impaired in prior years,

The impairment test was hased on the
discounted cash flows based on the budget and
five-year plan.

The recoverable amount for the Australia
Terminals business was based on VIU,
Calculating the net present value of the future
cash flows requires assumptions to be made in
respact of highly uncertain matters including
management’s expectations of:

= Future escalation of price and cost increases.

® {ustomer rates on existing and future contracts

and the spot market.
® Expected ufilisation rates and throughput
volumes.

See Tankers Impairment Review for key solrces
of estimation uncertainty.

Tank Containers

The main source of estimation uncertainty is the
application of the discount rate and future cash
flows.

Based on management judgement and past
experience, the following key assumptions were
used in the caleulation of FVLCD:

e Pre-tax discount rate of 6% based on the WACC
for the risks specific to the tank container
business.

Future growth rates based on trends in
industrial production. The growth rate used in
perpetuity beyand the projection period is
2.0%.

= Future escalation of price and cost increases
obtained from shipping and transportation
carriers.

Extent of capital expenditures from Tank
Centainers and competition.

Future demand and supply.

Terminals

The main source of estimation uncertainty is the

application of the discount rate and future cash

flows.

Based on management judgement and past

experience, the following key assumptions were

used in the projections:

e Pre-tax discount rate based on the WACC was
9.2% in Austratia.

¢ The annual growth rate for reventes and costs
in the initial five-year period was 2.0%. These
rates have also been used in perpetuity in tine
with long-term inflation expectations,

If the judgement applied in determining the
recoverable amount of goodwill is incorrect or
the fact pattern on which it is based changes,
this could result in impairments being reflected
in the consolidated finencial statements.

Tankers

Based on our work relating to impairment
of tankers, the Group concluded the goodwild
of £5.7 million relating to tankers was not
impaired.

Tank Containers

In the case of Tank Containers, the headroom
based on the fair value less cost of disposal was
more than twice the current segment value.

See Note 18 for further details related to
goodwill.

Terminals

For the Australia (GH, an increase of 1% in the
discount rate used in the present value
calculation would not result in an impairment.
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INVESTMENTS IN JOINT VENTURES AND ASSOCIATES

The consolidated financial statements include
the Group's results and all other entities in
which the Group has control, except where the
control over the operations is limited by
significant participating interests held by
another investor in such operations.

Where the Group does not have control, either
because of significant participating interests by
other parties or presence of only significant
influence or where there is joint control over an
antity, the entity is accounted for using the
equity method.

Control exists where either parent entity is
axposed, or has rights to, variable returns from
its involvement with the subsidiary and has the
ability to affect those retumns through its power
over the subsidiary. A parent entity has power
over the subsidiary when it has existing rghts to
direct the relevant activities of the subsidiary.
The relevant activities are those which
significantly affect the subsidiary's returns. The
ability to approve the operating and capital
hudget of a subsidiary and the ability to appoint
key management personnel are decisions that
demonstrate that the Group has the existing
rights to direct the relevant activities of a
subsidiary.

Critical Accounting Judgement

There are a number of areas where significant
judgement is exerdised to establish whether an
entity needs to be consolidated or reported
under the equity method of accounting. In order
to establish whether an entity is a consolidated
subsidiary, a joint venture or an associate, key
areas of judgement include:

Qualitative analysis of an entity including
review of, among other factors, its capital
structure, contractuat terms, key decisions
reguiring unanimous approval, related party
relationships and design of the entity.

L

"

Rights of partners regarding significant business
decisions, including disposals and acquisitions
of assets.

= Board and management representation.

= Potential voting rights,

= Ability to make financing decisions.

Approval of operating and capital budget and
contractual rights of other shareholders.

»

The exercise of judgement on these areas
determines whether a particular entity is
consolidated as a subsidiary or accounted for
under the equity method.

Sources of Estimation Uncertainty

1f the judgement applied in determining the
accounting treatment of an entity is incorrect or
the fact pattern on which it is based changes,
such entities may need to be consolidated or
result in unexpected losses being reflected on
the consolidated financial statements,

For example, it is possible that an investment is
accounted for as a joint venture or associate
using the equity method despite having an
ownership interest exceading 50% where it does
not exerdise direct or indirect control over the
investee. To the extent that the Group is deemed
to control these entities, the entities would have
to be consolidated. This would affect the
balance sheet, income statement, statement of
cash flows and debt covenants,

See Note 16 for further details.

Effect if Actual Results Differ from Assumptions

BIOLOGICAL ASSETS

The carrying value of biological assets as at
November 30, 2017 was $45.7 million. Of this
amount $36.0 million related to turbot and sole,
and $9.7 million related to sturgeon for caviar

All mature turbot weighing more than 300
grams, mature sole weighing more than 200
grams and mature sturgeon weighing more than
3 kilos are held at fair value less costs to sell,
which includes costs of packaging and logistics,
Gains and losses from changes in fair value are
recognised in operating expenses in the income
statement. Fair value is based upon achieved
prices for harvested and marketed fish, reduced
for packaging costs and freight costs.

STOLI-NIELSEN LIMITED

Determination of fair value requires significant
judgement which includes the:

Market price at the balance sheet date which is
often volatile and cyclical.

"

L

Volume of future biomass and its size
distribution,

Average weight of mature biomass.
Estimated current mertality.
Future costs of production.

Future mortatity during harvesting and quality
of the fish.

L

»

»

»

The Group's net earnings can fluctuate due to
the fair value adjustments on the biological
assets at each halance sheet date,

A change in assumptions, such as market price,
can have a significant change on the valuation.
For example, based upon November 30, 2017
turbot volumes, a change in the price of $1 per
kile would have an impact on the turbot
valuation of $4.7 million.

See Note 13 for further details.
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PENSIONS AND OTHER POST-RETIREMENT BENEFITS

The Group sponsors defined benefit pension
plans and a supplemental executive retirement
plan covering eligible employees, Net periodic
pension costs and accumulated benefit
obligations are determined in accordance with
IAS 19R, Employee Benefits, using a pumber of
assumptions including the discount rate, the
rate of compensation increases, retirement ages
and mortality rates, These assumptions have a
significant impact on the amounts reported. The
Group's pension cost consists of service costs
and interest costs.

The Group also provides post-retirement benefits
to eligible retired employees and their spouses.
The post-retirement programme provides limited
healthcare benefits, This plan is not funded.

Management considers a number of factors in
developing the pension assumptions, including
an evaluation of relevant discount rates, plan
asset allocations, mortality, expected changes in
wages and retirement benefits, analyses of
current market conditions and input from
actuaries and other consultants,

{osts of the programmes are based on actuarally
determined amounts and are accrued over the
perind from the date of hire to the full eligibility
date of employees who are expected to qualify
for these benefits,

A 0.25%-point increase in the discount rate
assumption for the defined benefit obligation
would result in a decrease of $7.7 million and a
0.25% decrease in discount rate assumption
would result in an increase of $8.2 million in the
defined benefit obligation.

The effect of a 1% change in the assumed
healthcare cost trends on the accumulated
post-retirement benefit obligation at the end of
2017 would result in a change of approximately
$1.8 million.

If more than one of these assumptions were
changed simultaneously, the cumulative impact
would not necessarily be the same as if only one
assumption were changed in isolation.

See Note 25 for further details.

3. BUSINESS AND GEOGRAPHIC SEGMENT INFORMATION

The Group has four reportable segments, which are Tankers, Tank Containers, Terminals and Stolt Sea Farm. The nature of these segments is described in Note
1. These reportable segments were defermined based on the nature of the products and services offered. Reportable segments are defined as comporents of
an enterprise about which separate financial information is avaitable that is evaluated regularly by the chief operating decision-maker in deciding how to
atlocate resources and in assessing performance, The Executive Management has been identified as the chief operating decision-makers as they direct the
allocation of resources o operating segments based on the eperating profit (loss) and cash flows of each respective segment.

The Corporate and (ther” category includes Stolt Bitumen, the Group’s investment in AGHL and Golar, corporate-related items and the results of other
nsignificant operations not repertable under other segments.

The basis of measurement and acceunting pelicies of the reportable segments are the same as those described in Note 2. Inter-segment sales and transfers
are not significant and have been eliminated and not included in the following table. Indirect costs and assets have been appertioned between the
seginents of the Group on the basis of corresponding direct costs and assets. Interest and income taxes are not allocated.
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The following tables show the summarised financial information, in US thousand dollars, for each reportable segment and the underlying
operating segments:

For the year ended Tank Stott Sea Corporate

November 30, 2017 Tankers Terminals Containers Farm and Other (a) Total
Operating revenue $ 1,158,466 $ 242,738 § 512,745 § 72,744 S 10,397 § 1,997,090
Depreciation and amortisation including drydocking

and impairments (b) {169,726) (63,592) (27,824) (6,103) (12,552) (279,797)
Share of profit (loss) of joint ventures

and assodiates 7,405 19,657 1,191 - (10,665) 17,588
Operating profit {loss) 110,973 54,181 54,492 3,530 (28,807) 194,369
Finance expense (133,943)
Finance income 3,732
Profit before income tax 62,356
Income tax expense (12,239)
Net profit 50,117
Balance Sheet

Capital expenditures {c) 311,959 81,345 9,600 5377 15,166 423,447
Investments in and advances to joint ventures

and associates 235,680 242,153 23,148 - 30,949 531,930
Intangible assets and goodwill 7,892 16,339 17,620 284 9,500 51,635
Segment assets 2,469,911 1,267,717 530,172 136,012 211,047 4,614,859
For the year ended Tank Stolt Sea Corporate

November 30, 2016 Tankers Terminals Containers Farm and Other (a) Total
Operating revenue $ 1,060,861 % 234,712 % 475,704 § 65,382 % 43,246 1,879,905
Depreciation and amortisation including drydocking

and impairments (141,356) (57,575) (24,000) (5,579) (5,561) (234,071)
Share of profit (loss) of joint ventures and associates 13,395 18,867 1,527 - (190) 33,599
Operating profit {loss) 138,364 53,009 48,193 14,069 (21,7973 231,838
Finance expense (106,134)
Finance income 2,518
Profit before income tax 128,844
Income tax expense {15,707)
Net profit 113,237
Balance Sheet

Capital expenditures {c) 543,623 93,104 27,586 3,295 27,852 695,460
Investments in and advances to joint ventures and

associates 259,664 213,024 15,850 - 48,116 536,654
Intangible assets and goodwill 5,690 16,447 15,695 223 9,684 47,739
Seqgment assets 2,329,564 1,186,351 529,306 122,989 253,008 4,421,218

(&) Corporate and Others include Stolt-Nielsen Gas and Stelt Bitumen,

{t) Includes impairment tosses of $15.3 mittion of impairment fosses retating to New Zeatand Terminals and a Bitumen Ship. See Note 15.

{e) Capitat expenditures include additions to property, plant and equipment, ship deposits and intangibie assets other than goodwill including additions resuiting fiom acquisitions through
business combinations,

STOLI-NIELSEN LIMITED
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The following table sets cuf operating revenue by country for the reportable segments, Tankers, Tank Containers and Terminats operating revenue is altocated

&0k

gooA

1 Finano

Stolt-Nielsen Limited

CONTINUED

on the basis of the country in which the cargo is loaded. Tankers and Tank Containers opetate in a significant number of countries. Revenues from specific
foreign countries which contribute significantly to tetal operating revenue are disclosed separately. SSF operating revenue is atlocated on the basis of the

country in which the sale is generated.

For the years ended Navember 30,

(in thousands) 2017 2016
Operating Revenue:
Tankers:
s § 423,105 417,563
Sauth America 26,536 33,672
The Netherlands 96,504 74,984
Belgium 72,143 58,289
Other Europe 102,680 104,992
Sauth Karea 65,124 55,638
Malaysta 46,936 42 580
Other Asia 106,988 96,551
Middle East 121,030 98,408
Africa 96,894 83,622
Other 526 562
$ 1,158,466 1,060,861
Terminals:
s § 117,495 113,889
Singapore 39,801 44,023
Australia and New Zealand 31,282 32,045
Brazil 26,645 19,189
United Kingdom 15,200 15,831
The Netherlands 12,315 9,735
3 242,738 234,712
Tonk Containers:
Us $ 104,797 99,796
Sauth America 27,911 27,210
France 45,273 39,178
The Netherlands 32,322 31,099
Ttaly 19,449 18,401
Germany 17,510 18,240
Other Europe 25,604 24,691
Singapore 55,593 47,866
Japan 19,1066 21,458
China 81,088 76,876
Other Asia 42,900 35,487
India 15,425 12,756
Middle East 13,141 12,710
Other 12,626 9,936
3 512,745 475,704
Stolt Sea Farm:
Us 6,640 7,982
United Kingdom 1,179 1,388
Norway 1,193 842
Spain 30,656 26,791
France 7,597 7,557
Ttaly 15,009 12,741
Iceland 39 34
Other Eurape 10,097 7,711
Other 244 336
$ 72,744 65,382
e 34 STOLT-NIELSEN LIMITED 2

08.09.2019 kIl 08:26

Brgnngysundregistrene

Side 41 av 133



Brgnngysundregistrene Arsregnskap regnskapséaret 2017 for 917531811

DIRECTORS’ REPORT

FENANCIAL STATEMENTS

STOLT-NEELSEN LIMITEDR
ANNUAL ACCOUNTS

OTHER INFORMATEON

There were no customers of Tankers, Tank Containers, Terminals or SSF segments that accounted for more than 0% of the consolidated operating revenue for
the years ended November 30, 2017 and 20186.

The following table sets cuf non-curent assets excluding tong-term deferred income Lax assets and leng-term pension assets by country for the reportable
segments. Non-current assets include property, plant and eguipment, intangible assets, investments in and advances to joint ventures and associates and

certain other non-current assets.

Non-ctirrent assets by country are only reportable for the Terminals and Sea Farm operations. Tanker and Tank Container operations operate on a worldwide
basis and are not restricted o specific locations. Accordingly, it is not possible to allocate the assets of these operations to specific countries. The total net
book valtie of non-current assets for Tankers amounted to $2,264.2 million and $2,288.0 miltion for the years ended November 30, 2017 and 2016,
respectively, and for Tank Containers amounted to $412.9 million and $424.0 million, for the years ended November 30, 2017 and 2016, respectively.

As of Nevember 30,

(in thousands) 2017 2016

Non-current Assets:

Terminals:
us $ 376,906 % 345,444
Brazil 45,830 44,517
South Korea 89,649 74,572
United Kingdom 81,767 74,695
Belgium 102,502 88,954
The Netherlands 68,859 61,538
China 38,406 37,147
Australia and New Zealand 156,381 155,520
Singapore 234,608 232,864
Other 10,655 12,754

) 1,206,563 ) 1,128,014

Stolt Sea Farm:
us $ 4503 % 4,467
Norway 512 510
Portugal 1,592 1,208
Iceland 21,958 21,235
Spain 34,403 31,050
France 2,834 2,929

$ 65,802 ¢ 61,399

The Group has ne material revenues or non-current assets in Bermuda, s country of domicile.

4. OPERATING REVENUE

Accounting policy

Operating revenue includes the gross inflows of economic benefits received or receivable by the Group and represents the amounts receivable for goods and
services provided In the normal course of business, net of discounts and sales taxes,

(i) Tankers

Freight revenue, including bunker surcharge and other revenues, 1s recognised using the percentage of completion method, based upon an estimate on a
pro-rated per day basis for the resulls of voyages in progress at the balance sheet date, Other revenue from services such as demurrage 1s recognised upon

completion.

The Group operates the Stolt Tankers Joint Service (the “Joint Service’), an arrangement in which the Group acts as the principal for the delivery of services and
provides the coordinated markeling, operation, and administration of deep-sea intercontinental parcel tankers owned or chartered by the Group. As the Group
acts as the principal in the arrangement, all revenue reluting to the Joint Sewvice is recognised on o gross basis in the income statement. Lertain ships that are
not owned by the Group are time chartered under operating leases by the Group from participants in the Joint Service. The time charter expense is calculated
based upon the combined operating revenue of the ships which participate in the Joint Service less combined voyage expenses, overhead costs, and commissions
to outside brokers and upon each ship’s cargo capacity, its number of operating days during the period, and its assigned eamings factor.
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(ii) Tank Containers

Revenue from logistics senvices using tank containers is recognised based on the percentage of time and effort required for each shivment at the period end. This
recognises the greater significance of specific acts in the successful completion of the contract obligation. Revenue from services such as demurrage and other
ancillary services 1s recognised upon completion of such services.

(1if) Terminals

Revenue for terminad operations primarily consists of rentat income from the utitisation of storage tanks by customers and other ancillary terminad sewvices
provided, with the majority of rentd income earned under annual contracts. These contracts generally provide for fixed rates for the use of the storage tanks
and/or the throughput of products through the terminal facility. Revenue is also earned under short-term agreements contracted at spot rates. Revenue is
recognised over the time perfod of usage or as services are provided.

iv) SSF
§SF) recognises revenue based on the temms of sale. Where the terms of sale are free on board, revenue 1s recogmised on dispatch of products to customers.
Revenue fs recognised on delivery of products to customers, where the terms of sale are cost, insurance and freight and delivered duty paid. The amount recorded
as revenue includes all amounts recognised according to the terms of sale, including shipping and handling costs billed to customers, and after deductions for
clafms or retums of goods, rebates and allowances against the price of goods.

An analysis of the Group’s revenue for the year (excluding finance income - see Note 8) is as follows:
For the years ended Navember 30,

(in thousands) 2017 2016
Revenue from the rendering of services $ 1,922,790 % 1,779,824
Revenue from the sale of goods 74,300 100,081

3 1,997,000 & 1,879,505

5. OPERATING EXPENSES

Accounting policy

(i) Tankers

Tankers operating expenses include costs directly associated with the operation and maintenance of the parcel tankers, These types of costs include time charter
costs, bunker fuel costs, port costs, manning costs (for example, ship personnel and benefits), depreciation expense, sublet costs, repairs and maintenance of
tankers, commission expenses, barging and transshipments costs, canal transit costs, insyrance premiums and other ship owning expenses (for example, agency
fees, provisions, ship supplies, cleaning, cargo survey costs and foreign exchange hedging costs).

(ii) Tank Containers

Operating expenses of Tank Uontainers consist of costs directly assodiated with the operation and maintenance of the tank containers. These types of costs
include ocean and fnlund fFeight charges, short-term tank rental expenses, cleaning and survey costs, additfonal costs (services purchased and charged through to
customers), maintenance and repair costs, storage costs, insurance premiums, depreciation expense and other operating expenses (for example, depot expenses,
agency fees and refurbishing costs).

(iif) Terminals

Operating expenses of Terminals consist of costs directly associated with the operation and maintenance of the terminals. These types of costs include lobour and
employee benefit costs, depreciation expense, utilities, rail car hire expenses, real estate taxes for sites, maintenance and repair costs, requlatory expenses,
disposal costs, storage costs and other operating expenses (for example, insurance, survey costs, cleaning, line haul, rail costs and tank car hire costs).

(iv) SSF

S5F operating expenses include production cost of goods sold (PCOGS), which are costs incurred for the production of juvenile fish and the subsequent growing
of juvenile fish into adult fish ready for market. These PLOGS include costs to produce eggs for fertilisation, on-site labour/personnel costs, feed costs, energy
costs, contract grower fees, repairs and maintenance costs, oxygen costs, and veterinary fees. Other costs included within operating expenses are costs of fish
purchased from third parties, frefght costs to customers, ol pimary and secondary processing and packaging costs, distribution and handiing costs, storage,
import duties, inventory wiite downs, mortality losses and fair value movements.
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Operating expenses comprised the following:

For the years ended November 30,

(in thowsands) 2017 2016
Bunker fuel costs $ 214,980 % 142,814
Depreciation and amortisation 264,497 234,071
Charter and lease expenses 182,959 211,792
Ocean and inland freight charges 190,878 176,436
Employee benefit expenses 177,077 162,215
Port charges 141,502 126,875
Maintenance and repairs 65,798 62,343
Bitumen purchases and expenses 3,266 33,516
Ship supplies and provisions 43,182 39,559
Expenses related to Biological assets * 44,363 38,924
Insurance 35,169 33,176
Cleaning costs 34,380 31,868
Facilities and utilities 28,534 27,073
Storage and other tank container move related costs 26,688 24,560
Repositioning of tank containers 23,881 22,483
Tank container ancillary billable costs 26,913 24,558
Commissions 25,395 21,703
Sublet expenses 13,739 22,239
Rail expenses 13,554 11,846
Voyage costs 13,357 6,355
Barging and transhipments 9,770 13,111
Foreign exchange loss 197 164
Biological assets market valuation adjustment 17 (7.590)
Bunker hedge gain (Note 32) (13,524) (7.444)
Other expenses 27,182 22,744
Total operating expenses $ 1,593,720 % 1,475,391

Including $14.1 mitiion and $313.5 mittion of employee benefit expenses for the years ended November 30, 2017 and 2016, respectively.
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An analysis of administrative and general expenses is as follows:
For the years ended Navember 30,

(in thousands) 2017 2016
Employee benefit expenses H 158,719 % 157,067
Information systems 16,034 13,766
Other professional fees 9,882 8,201
Travel and entertainment expenses 6,848 6,530
Office lease expenses 6,370 6,009
Office expenses 5,847 5,376
Investor relations and publicity 2,352 1,609
Legal fees 4,444 3,719
Communication expenses 1,695 1,640
Bank non-interest fees 1,590 1474
Other 2,748 1,835
Total administrative and general expenses H 216,528 % 207,226

Other opetating expenses were 50.9 million and $3.8 million for the years ended November 30, 2617 and 2016, respectively. In 2016, the Group recorded the
impairment of receivables of customers of Stolt Bitumen and wrote down advances to a joint venture by $1.3 million. See Note 16 for further details.

An anatysis of employee benefit expenses included in operating expenses and administrative and general expenses is as follows:

For the years ended Navember 30,

(in thousands, except employee data) 2017 2016
Salaries 3 260,191 3 232,77¢
Social security expenses 18,306 17,657
Pension expenses for defined contribution plans (Note 25) 19,016 16,852
Profit sharing and long-term incentive programmes 8,744 14,384
Travel and relocation 10,838 10,413
Insurance 10,966 9,77¢
Training 7,468 7,212
Temporary and contract employees 7,110 7,416
Pension expenses for defined benefit plans and post-retirement benefit plan (Note 25) 4,192 1,968
Expatriate expenses 1,742 1,808
Other benefits 1,277 12,534
Total employee benefit expenses H 349,850 % 332,784

Average number of employees:

Tankers* 4,791 4,244
Tank Containers 750 771
Terminals 568 575
Sea Farm 398 395
Other 74 76
Total average number of employees 6,581 6,061

* Including seafarers working on joint venture or thivd-party menaged ships.

e G o STOLT-NIELSEN LIMITED 4% UAL ¥

08.09.2019 ki 08:26 Brgnngysundregistrene Side 45 av 133



Brgnngysundregistrene Arsregnskap regnskapséaret 2017 for 917531811

DIRECTORS’ REPORT FENANCIAL STATEMENTS STOLT-NEELSEN LIMITEDR OTHER INFORMATEON
ANNUAL ACCOUNTS

6. AUDITORS’ REMUNERATION

The analysis of auditors’ remuneration is as folbows:

For the years ended Navember 30,

(in thousands) 2017 2016

Fees payable to the Group auditors and assodiates for the audit of the consolidated and stand-alone

financial statements $ 2,928 % 2,790

Fees payable to the Group auditors and assodates for other services as detailed below* 554 732

Total fees $ 3,482 3% 3,522

Tax services 75 224

Quarterly reviews 100 100

Other 379+ 408*
Total non-audit fees $ 554* % 732*

The audit and non-audit fees relate to Pricewaterhouseloopers LLP and their associate firms.

* Includes $193,000 (2016: $185,000) relating to services to the Group’s associates and joint ventures,

7. LOSS ON DISPOSAL OF ASSETS, NET
Loss on disposal of assets, net, comprised the fotlowing:

For the years ended November 30,

(in thausands) 2017 2016
Loss on sale of ships $ (468) % (3.301)
Gain on sale on emission credits - 3,255
Gain on sale of tank containers 74 1
Loss on sale of other assets (121) (92)

$ (515) § (137)

During 2017, Tankers recorded a net less of 50.5 million on the recycling of the Stoft Hill and Stolt Vinlond and sate of the Stolt Dipper and Stolt Kite.
Terminals reported a net loss of $0.3 million for the sale of cther assets,

During 2016, Tankers recorded a net less of 53.3 million on the recycling of the Stolt Helluland, Stolt Aquamarine, Stolt Topaz, Stolt Emerald and Stolt Jude
and sale of the Stolt Kestrel, Stolt Puffin and Stolt Petrel and net gain of $3.3 million on the sale of emission credits. Terminals reported a net loss of
$0.4 million for the sale of other assets. A gain of $0.8 million was recorded for the sate of property and land in the United States.
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8. FINANCE EXPENSES AND INCOME

Accounting policy
(i) Finance expenses

Finance expenses are recognised in the income statement as they accrue, using the effective interest method.

For finance leases, lease payments are apportioned between the finance charge and the reduction of the outstanding liability. The finance charge is allocated to
each petied during the lease term so as to produce a constant periodic rate of interest on the remaining batance of the liability.

(ii) Finance Income
Finance income Is recognised in the income statement as it accrues, using the effective interest method.

For the years ended November 30,

(in thousands) 2017 2016
Finance expense
Interest on loans H 110,523 % 83,453
Realised loss on interest rate swaps (Note 32} 19,743 20,757
Commitment fees 3,462 4,300
Interest on obligations under finance leases 8 11
Other interest expense 4,436 4,809
Total interest expense 138,172 113,330
Less interest capitalised to property, plant and equipment (4,229) (7.196)
H 133,943 % 106,134

Finance inceme

Interest from joint ventures $ 2,155 % 1,294
Bank deposits interest 1,388 964
Other 189 260

H 3,732 % 2,518

The average interest rate used to capitalise the interest fo property, plant and eguipment was on average 5.38% and 5.25% for 2017 and 2016, respectively.

9. INCOME TAX EXPENSE

Accounting policy
Income tax represents the sum of current tax and deferred tax. Income tax is recognised in the income statement except to the extent that it relates to items
recognised directly in equily or other comprehensive income, in which case it is recognised In equily or in other comprehensive income.

Cutrent tax Is the sum of tax payable in respect of the taxable profit for the cument year and any adjustment to tax payable in respect of previous yeats. Taxable
income differs from profit as reported in the income statement because Tt excludes items of income or expense that are taxable or deductible in other years and
items that are never taxable or deductible. The Group’s Gabilily for current tax is calculated using tax rates that have been enacted or substantively enacted by
the balance sheet date.

Deferred tax Is the tux expected to be payable or recoverable on temporary differences between the canying amounts of assets and Gabitities for financial
reporting purposes and the coresponding amounts used in the calculation of taxable income. The following temporary differences are not provided for: the inftial
recognition of goodwill for which no tax deduction s available; the initial recognition of assets or liabilities that affect neither accounting nor taxable profit
other than in a business combination, and differences relating to investments in subsidiaries and joint ventures if it is probable that the temporary difference
will not reverse in the foreseeable future and the Group can control the reversal. The amount of deferred tax provided is based on the expected manner of
reatisation or settlement of the canying amount of assets and Gabilities, using tax rates enacted or substantively enacted at the balance sheet date.

The carrying amount of deferred tax assets is reviewed at each balance sheet date and recognised only to the extent that it is probable that sufficient future
taxable income will be available to allow the asset to be utilised based on Board approved budgets and up-to-date expectations of future trading. Deferred tax
assels and linbilities are offset when there is a legally enforceable right to set off. Lurrent tax assets are set off against current tax Uabilities when they relote to
income taxes levied by the sume taxation authority. The Group intends to settle its current tax assets and labilities on a net basts. The Company Is incorporated
in Bermudea which is a non-taxable jurisdiction.
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The following tables present the components of the income tax expense for the years ended November 30, 2017 and 2016:

OTHER INFORMATEON

For the years ended November 30,

(in thowsands) 2017 2016
Current income tax expense $ 5539 % 9,593
Adjustments in respect of prior years (853) (147)

4,686 9,446
Deferred income tax expense 9.7% 6,216
Adjustments in respect of prior years (2,241) 45

7,553 6,261
Total income tax expense $ 12,238 % 15,707
The following reconciles the actual income tax expense to income taxes computed at the Bermuda statutory tax rate of nil:

For the years ended November 30,

(in thawsands) 2017 2016
Profit before income tax expense $ 62,356 % 128,944
Tax at the Bermuda statutory tax rate - -
Differences between the Bermuda and other tax rates 45,018 26,149
Non-taxable income and disallowed expenses (32,085) {12,069)
Changes in the recognition of tax losses 2,287 1,624
Adjustments in respect of prior years (3,094) (102)
Other differences, net 123 105
Total income tax expense $ 12,238 % 15,707

Substantially all of the Group’s international shipping operations are carried out in subsidiaries incorporated in the Netherlands, which imposes income tax
on a fixed profit calcutated by reference to the deadweight tonnage of the ships in the fleet rather than on the operating profits of the business, Based on

the calculation, the Group incurred tax in the Netherlands of $0.5 million for the years ended November 30, 2017 and 2016,

The following are the major deferred tax (Liabilities) assets recognised and the movement thereon:

Retirement
Accelerated tax benefit
depreciation obligations Tax losses Derivatives Other Total
Balance, December 1, 2015 $ (82,292) § 15,083 § 25,882 $ -3 1,900 § (39,427)
(Charge) credit to income statement (8,394) (1,323) 3,447 - 9 (6,261)
Credit (charge) to Other comprehensive income - 541 - - {386) (345)
Arising on acquisitions, disposals and reorganisations 59 79 - - 144 282
Exchange differences (504) {200) (78) - 222 (560)
Balance, November 30, 2016 $ (91,131) § 14,180 § 29,251 $ -3 1,389 § (46,311)
Credit (charge) to income statement 1,044 (2,520) (5,720) - {357) (7,553)
Credit (charge) to Other comprehensive income - 1,263 - 178 (10} 1,432
Arising an acquisitions, disposals and regrganisations {59) (7% - - {158) (296)
Exchange differences (674) 56 948 - {(314) 16
Balance, November 30, 2017 5 (90,820) § 12,900 $ 24,479 § 179 § 550 §  (52,712)
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Certain deferred tax assets and babilities have been offset, The fotlowing is the analysis of the deferred tax balances (after offset) for financiat
reporting purposes:

As of Navember 30,

(in thausands) 2017 2016
Deferred tax labitities $ (66,411) § (60,964)
Deferred tax assets 13,699 14,653

$ (52,712) 3 (46,311)

As of November 3G, 2017, the Group has unused national corporate tax losses of $71.0 million (2016: $90.7 mitlion) and unused regional tax losses of
$80.0 miltion (2016: $85. million as adjusted for state tax rates) available for offset against future profits. A deferred tax asset of $7.8 miltion at Nevember
30, 2017 (2016: $5.3 million} has not been recognised in respect of tosses carried forward at the batance sheet date, in Group companies where profits are
not forecast in the foreseeable future.

Deferred income tax abitities of $12.6 million at November 3G, 2017 {2016: $71.5 mitlion} have not been recognised for the withholding tax and other
taxes that would be payabte on the unremitied earnings of certain subsidiaries. Such amounts are considered permanently reinvested. Unremitted earnings
totalted $1.6 billion at November 30, 2017 (2616: $1.5 billion).

Please see Note 35 of these financial statements in relation to the impact of the recently enacted US Tax Cuts and Jabs Act.

10. CASH AND CASH EQUIVALENTS AND RESTRICTED CASH

Accounting policy
Cash and cash equivalents comprise cash balances and short-term time deposits of less than three months, which are subiject to an insignificant risk of changes
in verlue.

As of Navember 30,

(in thousands) 2017 2016
Cash deposit $ 51,421 3 81,812
Short-term time deposits 6,887 10,972
Cash and cash equivalents $ 58,308 % 92,784
Restricted cash $ 28 3 87

Cash and cash eguivatents comprise cash and short-term time deposits held by the Group. No cash or cash equivalents were placed as collateral at November
30, 2017 and 2016,

Included in other current assets were $8.6 million and $15.6 mitlion of cash collateral relating to the cross-currency interest rate swaps and interest rate
swaps which were held by certain financial institutions at November 30, 2017 and 2016, respectively.

e STOLP-NIELSEN LIMITED AMNUE

08.09.2019 ki 08:26 Brgnngysundregistrene Side 49 av 133



- Brgnngysundregistrene Arsregnskap regnskapséaret 2017 for 917531811

DIRECTORS’ REPORT FENANCIAL STATEMENTS STOLT-NEELSEN LIMITEDR OTHER INFORMATEON
ANNUAL ACCOUNTS

11. RECEIVABLES, NET

Accounting policy

Accounts receivable are initially valued at their fair value and subsequently at amortised cost. Accounts receivable are subject to value adjustments where their
recovery is compromised, The provision s calculated as the difference between the accounts receivable carrying amount and the present value of estimated future
cash flows, discounted ot the oniginal effective interest rate. These adjustments are not continued If the reasons for which the adjustments were made have
ceased to apply. Subsequent recovenes of receivables previousty written off are recorded as o reduction in operating expenses.

As of Navember 30,

(in thawsands) 2017 2016
Customer trade receivables $ 222,200 % 201,835
Accrued revenue 26,192 13,0939
Insurance 2,697 1,185
Other 6,071 3,031
257,160 219,990

Allowance for doubtful accounts on customer receivables {16,045) (18,356)
] 241,115 § 201,634

Customer trade receivables, net of allowance for doubtful accounts, were $206.2 million and $183.5 million as of November 30, 2017 and 2016, respectively.
See Note 21 for an analysis of the credit risk of receivables,

12. INVENTORIES, NET

Accounting policy
Inventories are measured af the lower of cost and net realisable value. The cost of inventortes 1s based on the first-in, first-out principle and Tncludes
expenditures incuired n acquiring the inventores and bringing them to their existing location and condition.

Net realisable value Ts the estimated selling price in the ordinary course of business, less the estimated costs of completion and selling expenses.
The cost of items transferred from biological assets to inventory is the fair value less costs to sell at the date of harvest.

Inventories as of November 30, 2017 and 2016 consisted of the following:

Navember 30, 2017 (in thousands) Terminats SSF Bitumen Other Totat
Raw materials 3 235 § 388 § 52 % -3 675
Consumables 1,012 - 3 1,333 2,348
Finished goods - 5,828 - - 5828

$ 1,247 & 6,216 $ 55 § 1,333 ¢ 8,851
Navember 30, 2016 (in thausands) Terminals SSF Bitumen Other Tatal
Raw materials 3 171 % 317 % 54 % 5 % 547
Consumables 728 - 3 1,259 1,990
Finished goods - 2,528 875 - 3,403

3 899 % 2,845 % 932 % 1,264 $ 5,940

The cost of inventory included in operating expenses in 2017 and 2016 was $44.4 million and $38.9 miltion for Stolt Sea Farm and $3.3 million and
$33.5 mittion for Bitumen, respectively, Bitumen finished goods inventory consists of bitumen acguired for future sate, Bunkers of $14.1 million and
$12.1 mitlion were inctuded in prepaid expenses at November 30, 2017 and 2016, respectively,
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13. BIOLOGICAL ASSETS

Accounting policy
Biological assets primarily comprise turbot, sole and sturgeon, which include fish with and without an active market for sale {‘mature” and Juvenile’ fish), which
are farmed by the Group.

(i) Turbot and Sole

Turbot 1s considered as “mature” when it weighs more than 300 grams, while juvenile turbot wefghs less than 300 grams. Sole is considered mature at 200 grams.
All mature turbot and sole are held at fair value less costs to sell and costs related to packaging. Gains and losses from changes in fair value are recognised in
the income statement. Fair volue Ts determined on the basis of quoted prices in the principal market for the fish, where such information is availuble. The fair
value adjustment on biological assets has no cash impact and does not affect the result of operations before unrealised fair value adjustments.

Juvenile turbot and sole are carried at cost less provision for impairment as management does not believe that reliable fair volues exist. This approach is used to
measure juvenile turbot and sole for the following reasons:

e There is no active market for juvenile turbot or sole.

e A non-active market price based upon discounted cash flows requires o number of variables and assumptions which historically cannot be reliably determined.
Key vartables and assumptions for turbot and sole include mortadity rate, time to maturity, rate of growth and market price at the point of harvest. Given the
specific circumstances for juvenile assets, any assumptions are subjective.

® The extent of these uncertainties also results in difficulty in determining the appropriate discount rate.

A fair value adjustment is made at the point when previously juvenile turbot and sole s considered to mature. These fuir value adjustments are recognised in the
income statement,

After harvest, the produce from harvest is treated as inventory and the fair value at the point of harvest Is treated as the cost of the inventory.

(ii) Sturgeon
Sturgeon are ‘mature” when they reach 3 Kilos per fish. The fair value of mature sturgeon is estimated at market value less costs to sell and costs related to
packaging estimated based on the meat price of sturgeon and its weight.

Sturgeon and caviar that the sturgeon produces are fair valued at the point of harvest. After harvest, the caviar produced from harvest Is treated as inventory
and the fair value at the point of harvest 1s treated as the cost of the inventory. The fair value adjustment on biological assels has no cash impact and does not
affect the result of operations before unrealised fair volue adjustments.

There Is no active market for juvenile sturgeon. They are therefore caried at cost less provision for Impairment for the same reasons as those stated above for the
Juvenile turbot and sole.

Biological assets in the Balance Sheet
As of Navember 30,

(in thausands) 2017 2016
Turbot and sole $ 35,977 3 34,884
Sturgeon 9,719 9,143

$ 45,696 $ 44,027

Biotogical assets are the work in process: live turbot, sturgeon and sole in the process of production, The biclogical assets are transferred to inventory after
being harvested,
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As of Navember 30,

(in thousands) 2017 2016
Balance at December 1, $ 34884 $ 27,441
Increases due to production and purchases 43,449 37,713
(Loss) gain from change in fair value {(1,620) 8,337
Effect of changes in foreign currency rates 3,526 294
Decreases due to mortalities {1,477) (1,394)
Transfer to inventory {42,785) (37,507)
Balance at November 30, $ 359877 § 34,884
Reconciliation of changes in book value of sturgeon

As of Navember 30,
(in thowsands) 2017 2016
Balance at December 1, $ 9,143 % 8,053
Increases due to production and purchases 5,671 5,468
Gain (loss) from change in fair value 1,637 (747)
Decreases due to mortalities {1,082) (789)
Transfer to inventory (5,650) (2,842)
Balance at November 30, $ 9719 % 9,143
Fair value adjustments on biological assets in the income statement

Far the years ended Navember 30,

(in thawsands) 2017 2016
Work in process, turbot and sole $ {1,620) § 8,337
Wark in process, sturgeon 1,637 (747)
Total fair value adjustment recognised in the income statement $ 17 % 7,550
Value of biological assets at fair value

As of Navember 30,
(in thousands) 2017 2016
Work in process, turbot and sole $ 32,702 3 31,286
Work in process, sturgeon 9,534 9,007
Total assets held at fair value included in the balance sheet $ 42,236 & 40,293
Volumes of biomass (in tonnes)

As of Navember 30,
(in thawsands) 2017 2016
Volume of biomass harvested during the vear (live weight) 6,334 5,926
Volume of biomass in the water at year-end {live weight) 4,638 4,752
Value of juvenile biological assets at cost

As of Navember 30,
(in thousands) 2017 2016
Turbot and sole $ 3,275 % 3,598
Sturgeon 185 136
Total assets held at cost included in the balance sheat $ 3,460 § 3,734
The income statement impact relating to the change in carrying value when juvenile assets have reached maturity is immaterial for the years ended
November 30, 2017 and 2016.
The Group is exposed to risks arising from fluctuations in the price of turbot, sole and caviar and monitors the effect of price changes on profitability.
For valuation method disclosures see Note 32.
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14. RELATED PARTY TRANSACTIONS

The Group is controtled and ultimately controlled by trusts for the benefit of the Stolt-Nielsen family. There are ne other transactions between the Group and
the Stolt-Nielsen family, other than those described below.

Employee and officer loans and advances

Included in ‘Other current assets’ are loans and advances to emptoyees and officers of the Group of $0.5 million and $0.4 miltion as of November 30, 2017
and 2016, respectively. In addition, inctuded in Other assets” are loans and advances fo employees and officers of the Group of $0.5 miltion at November 30,
2017 and 2016. Such loans and advances primarily represent secured housing loans that have been provided to key employees in connection with their
relocation, atong with advances for travel and other costs. Of the total toans and advances, $0.5 million were interest bearing, with interest rates ranging
from 6.0% to 7.0% as of November 30, 2017 and 2016, Interest received was less than $0.1 million for both 2017 and 2016.

Board of Directors and key management compensation
Key management includes the Executive Officers and Presidents of the Group’s major businesses. Total compensation and benefits of the Board of Directors
and the key management were as follows:

Far the years ended Navember 30,

(in thousands) 2017 2016
Board fees $ 721§ 561
Salary and benefits 4,410 4,138
Profit sharing 682 1,367
Long-term incentives 925 502
Pension cost 916 983
Total compensation and benefits $ 7,654 % 7,551
Average number of key managers included 8 8

At the end of 2017 the Board of Directors consisted of six members,

A member of the Board of Directors has a partial ownership of a company which supplies provisions for the Group, The amount paid to the company by the
Group in 2017 and 2016 was nil and $0.2 miltion, respectively.

Transactions with joint ventures and associates
The conselidated batance sheets include the following items related to transactions with the Group:

As of Navember 30,

(in thousands) 2017 2016
Joint ventures:
Amaounts due from the Group $ 15,639 § 6,817
Amounts due to the Group 70,063 56,081

Included within Amounts due to the Group are $11.0 million and $2.7 miltion as of November 30, 2017 and 20186, respectively, for frade receivables from
joint ventures and associates, These amaounts are reflected in the consolidated balance sheets as Other current assets. The remaining amounts due to the
Group are included in Investments in and advances to joint ventures and associates. Amounts due from the Group are included in Other curent labilities in
the cansolidated balance sheets.

Short-term advances are non-interest bearing. The long-term advance fo NYK Stolt Tankers S.A. (NYK Stolt'} of $31.2 million bears interest at six-month
LIBOR plus 1%. The Group had also advanced $27.9 million to other joint ventures and associates at Novemnber 30, 2017, Interest on these range from 4.5%
te 6,6% in 2017 and 1.5% to 6.6% in 2016, Interest received in cash for 2017 and 2016 was $0.7 million and $0.6 mitlion, respectively.
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The joint ventures and associates include the following items related to transactions with the Group:

Far the years ended Navember 30,

(in thowsands) 2017 2016
Joint Ventures

Charter hire revenue* $ 91,690 % 82,786
Tank container cleaning station revenue 3,679 2,738
Other ravenue 647 1,240
Charter hire expense 38,930 30,214
Management and other expenses 8,862 7,592
Freight and joint service commission expense 3,154 3,156
Finance expense 3,139 1,294
Other expense 1,960 1,503
Associates

Tank container cleaning station revenue $ 3,572 $ 4,058
Other ravenue 80 795

* The charter bire revenues are amounts distributed to NYK Stolt, Hassel Shipping 4 A.S. and Guif Stolt Tankers DMCCD, joint ventures of the Group, for shares in the Jolnt Service’s revenue,

The Group has a 24.99% interest in Norterminal A.S, which is a company working on storage projects in northemn Norway. The remaining 75.01% of
Norterminat A.S. is controlled by S-N Terminal A.S., a company wholly owned by one of SNUs directors. The Group's investment in Norterminal AS. was
$2.0 mitlion and §5.3 million as of November 30, 2017 and 2016, respectively.

15. PROPERTY, PLANT AND EQUIPMENT

Accounting policy

(i) Recognition and measurement
Property, plant and equipment are stated at cost less accumulated depreciation and any recognised impairment loss.

Cost includes expenditures that are directly attributable to the acquisition of the asset. Borrowing costs directly attributable to the construction of significant
assels are added to the cost of such assets until they are ready for their intended use. The cost of ships includes the contract price, pre-delivery costs incurred
during the construction of newbufldings, borrowing costs and any material expenses Incurred upon acquisition such as initial repairs, improvements and delivery
expenses to prepare the ships for their initial voyage.

Leases fn which the Group assumes substantially ol the risks and rewards of ownership of the lensed assel are classified as finance leases and are included within
property, plant and equipment. Where land and bufldings are held under leases the accounting treatment of the land is considered separately from that of
the buildings.

Leased assets acquired by way of finance leasing are stated at an amount equal to the lower of thelr fuir value and the present value of the minimum lease
payments at inception of the lease, less accumulated depreciation and impairment losses. The corresponding linbility to the lessor fs included as a finance
lease obligation.

(ii) Depreciation

Depreciation 1s charged to the income statement on a straight-line basis over the estimated useful life of each part of an item of property, plont and equipment.
Land and assets under construction are not depreciated. Property, plant and equipment are depreciated to a residual value which reflects management’s estimate
of scrap value or othemwise recoverable value at the end of the estimated useful life of the asset. Restdual values and economic lives are reviewed annually.

Assets held under finance leases are depreciated over their expected useful lives on the same basis as owned assels of, where shorter, over the term of the
relevant leases.

(iif) Impairment of tangible and intangible assets with finite useful lives

Tangible assets and intangible assels with finite lives are tested for impairment if there are Indications of impairment. The carrying amounts of the Group’s
tangible and finite-lived intangible assets are reviewed at each balance sheet date to determine whether there is any indication of impairment. If any such
indication exists, the asset’s recoverable amount Is estimated in order to determine the extent of any impairment loss. Where the asset does not generate cash
flows that are independent from other assets, the Group estimates the recoverable amount of the cash-generating unit to which the asset belongs. Ship
newbuildings and other assets under construction are tested for impairment when there is an indication of mpairment.
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FYLED 15 determined as the amount that would be obtained from the sate of the asset in an orderly transaction between market participants. FVCLD Ts generally
determined as the present value of the estimated future cash flows expected to arise from the continued use of the asset, including any expansion projects, and
its eventual disposal, using assumptions that an independent market participant may take into account. These cash flows are discounted at an appropriate rate
to arrive ot a net present value of the asset.

VIU Js determined as the present vatue of the estimated future cash flows expected to arise from the continued use of the asset In its present form and its
eventual disposal. VIU is determined by applying assumptions specific to the Group’s continued use and cannot take into account future development. These
assumptions are different to those used in calculating farr value and consequently the value in use calculation 1s likely to give a different result to a fair
value calculation.

An impairment loss is recognised whenever the carrying amount of an asset or its cash-generating unit exceeds its recoverable amount. Impairment losses are
recognised in the income statement.

An impairment loss, other than for goodwil, Ts reversed when there is an indication that the impairment loss may no longer exist and there has been a change in
the estimates used to determine the recoverable amount.

The estimated useful lives are as follows:

Years
Tankers
Parcel tankers and barges 25 t0 33
Buildings 4G
Other assets 5 to 40
Terminals
Terminal tanks and structures 3 to 60
Other support equipment and other assets 3t0 45
Buildings 3 to 60
Stolt Tank Containers
Tank containers 10020
Buildings 40 to 50
Other operating equipment 3to 10
SSF
Transportation equipment 3to 10
Operating equipment and other assets 3to 20
Buildings 151068
Bitumen
Bitumen tankers 25
Tanks and structures 5 to 20

(iv) Subsequent costs - drydocking costs

Generatly, ships drydock every five years. After a ship is 15 years old a shipping sociely clussification intermediate survey 1s performed between the second and
third year of the five-year diydocking period. The Group capitalises a substantiol portion of the costs Tncurred during drydocking, including the survey costs, and
depreciates those costs on a strafght-line basis from the time of completion of a drydocking or intermediate survey based upon the estimated life of each
companent of the drydocking. The Group expenses costs related to routine repairs and maintenance incurred during drydocking that do nat improve or extend the
useful tives of the ships. If the drydock results in an extension of the life of a ship, then the estimated useful life of the ship Is changed accordingly.

(v) Disposals
The gain or loss arising on the disposal or retirement of an asset is determined as the difference between the sales proceeds and the carying amount of the
asset and Ts recognised in the income statement.
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Canstruetion
In Pragress Tatal

Leasehald

Cost

Balance at December 1, 2015 § 59,925 § 114001 $ 2,771,201 § 524,753 § 1,107,102 § 15,791 § 105,492 $ 4,698,265
Additions 5 10,309 158,711 18,219 11,187 546 98,626 297,583
Disposals (20) (504) (293,310) (24,194} (13,453) (2,208) (2,354) (336,043)
Jo Tankers acquisition - 3¢ 380,104 - 293 95 - 380,522
Net foreign exchange differences (2,012} 1,472 368 (414) 4,061 (480) {4,556) (1,561)
Transfers - 5,369 4,164 (5) 58,876 - (68,404) -
Transfer to held for sale asset - - {18,548) - - - - {18,548)
Reclasses and other - (82) 709 - 68 {64) 159 790
Balance at Nevember 30, 2016 § 57,898 § 130,595 $ 3,003,399 § 518359 § 1,168,114 § 13,680 § 128,963 $ 5,021,008
Additions 5.214 3,105 310,649 3,447 12,426 1,114 156,576 492,531
Disposals - (33 (115,508) (10,811 (9,160) 777 (833) (137,222)
Net foreign exchange differences 3,399 10,188 6,402 (15} 34,115 {84) 9,254 63,259
Transfers - 635 90,101 (53 70,034 (586) (160,179) -
Reclasses and other - 10 (1,496) 10 (683) {28) 231 (1,956)
Balance at November 30, 2017 § 66,511 § 144,500 $ 3,293,447 § 510,985 § 1,274,846 $ 13,319 § 134,012 $ 5,437,620
Ships and Tank Plant and Leasehald Construction
(in thousands) Land Buildings Barges Containers Ecuipment Iraprovements In Progress Total
Accumulated depreciation and
impairment
Balance at December 1, 2015 § -3 30,730 $ 1343810 § 182260 $ 348046 § 8,188 § - % 1,913,034
Depreciation expense * - 5018 142,300 19,946 62,708 871 - 230,843
Disposals - (497) (265,322) (20,638} (15,287) (2,206) - (303,950)
Transfer to held for sale asset - - {16,989) - - - - {16,98%)
Net foreign exchange differences - 3 {11) (155) 2,646 (127) - 2,356
Transfers - 3,203 - - (3.834) 631 - -
Reclasses and other - 243 {43) 5 (53) & - 158
Balance at
November 30, 2016 $ - % 38700 $§ 1,203,745 $§ 181,418 § 394,226 § 7,363 § - % 1,825,452
Depreciation expense - 7,029 170,155 24,253 58,893 811 - 261,141
Jrapairments - - 5,400 - 9,90¢ - - 15,300
Disposals - (26) (104,452) (8,408) (9,150) (746) - (122,782)
Net foreign exchange differences - 4,847 3,963 164 7,941 200 - 17,115
Transfers - 17 - - 577 (594) - -
Reclasses and other - {161) 71 (5) 808 72 - 785
Balance at Nevember 30, 2017 § - % 50406 § 1278882 § 197,422 § 463,195 § 7,106 § - % 1,997,011
Property, plant and
equipment, net book value:
At November 30, 2016 $ 57,808 § 91,895 % 1799654 § 336941 § 773,888 § 6,317 $§ 128,963 3 3,195,556
At Nevember 20, 2017 $ 66511 % 94094 % 2014565 § 313563 § 811,651 § 6,213 § 134,012 $ 3,440,609

$0.2 mitlien of the depreciation charge has beer capitatised within inventory for the year ended November 30, 2016.

The ret book value of assets under finance leases was 50.4 million at both November 30, 2017 and 2016. Assets under finance keases consist of

tank containers.

Due to a change in steel prices, residual values of fully owned ships redticed by approximatety $28.9 million for fully owned vessels and $4.6 mitlion for the
Group's share in joint venture ships. This resutted in additional depreciation of $4.6 million during the year ended November 30, 2017.

In the case of tank containers, the residual values also dectined and resulted i an additional depreciation charge of $3.8 million during the year ended

November 30, 2017,

For the year ended November 30, 2017, the Group paid deposits of $7.3 million for a tankers newbuilding which was delivered during 2017 and $7.3 million

for fwo gas newhuitdings.
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Upon the delivery of four newbuildings in 2017, $87.5 miltion of previous deposits were transferred to property, plant and equipment,
Proceeds of $16.3 million were received in 2017 from the sate or recycling of four ships and retirement of tank containers and other assets.
Certain property, ptant and equipment have been pledged as security on loans. See Note 22 for additional detaits,

Plant and equipment principally includes assets of the Terminal and Sea Farm businesses,

Impairment of Non-Current Assets

The Group considers the relationship between its market capitalisation and its bock value, among other factors, when reviewing for indicators of impatrment.
During the fourth guarter, the market capitatisation of the Group was below the book value of its equity, indicating a potential impairment. As a result, the
Group performed its annual impairment test in the guarter ended November 30, 2017.

With the exception of the impairments discussed below, the Group believes that currently there are no reasonably possible changes in any of the
assumptions, which would lead to an impairment for any (GUs not impaired during the year.

New Zealand Terminals

The Group treated the New Zealand terminals as a cash-generating unit. The recoverable amount of $13.6 million for this CGU was based on Value in Use (VIU.
The VIU was defermined using the projected cash flows over the next five years, The main trigger for impairment is the expity of the lease for its largest site in
Auckland in 2022 which would resulf in decreasing revenue for its services. A pre-tax discount rate of 10.1% (November 30, 2016: 9.7%) was applied. Cash flows
for other smatler terminals in New Zeatand beyond the five-year period have been extrapolated using a 2.0% growth rate (November 30, 2016: 2.0%).

As a result of the impairment analysis, the Group booked an impairment of $8.4 million before taxes for the New Zealand terminals for the year ended
November 30, 2017. The impairment charge is recorded in the income statement.

Bitumen Ships

The Group used Fair Vatue Less Cost of Disposal (TVLCD?) to determine the recoverable amount of bitumen ships, FVLCD is based on

broker values from independent ship brokers. As a result of this analysis, the Group recognised an impairment charge of $5.4 million for the year ended
Noverber 30, 2017. The mpairment charge is recorded in the income statement. The Bitumen division's assets are reflected under Corporate and
Other Business Segment.

Bitumen Terminal, Vietnam
The bitumen terminal in Vietnam was impaired because VIU was lower than the carrying value by $1.5 million. This impairment charge was recorded in the
ncome statement and reflected within the Corporate and Other Business Segment,

16. INVESTMENTS IN AND ADVANCES TO JOINT VENTURES AND ASSOCIATES

Accounting policy

(i) Associates

Assaciates are those entities over which the Group s Tn a position to exercise significant influence, but does not control or Jolntly control the entities” financial
and operating policies. Significant influence 1s exercised generally through direct or indirect ownership of 20% to 50% of the voting dghts. Such investment in
assoctates are recorded in the consolidated financial statements using the equity method and are initially recognised at cost. The consolidated financial
statements inclide the Group’s share of the total comprehensive income of associates based on the equity method of accounting, from the date that significant
influence commences until the date that significant influence ceases,

Investments in associates are carried In the balance sheet at cost as adjusted by post-aequisition changes in the Group’s share of net assets of the associate, less
any impairment in the value of Individual investments. Where necessary, adiustments are made to the financial statements of assocfates to bring the accounting
policies used Into line with those used by the Group.

When the Group’s share of losses exceeds its interest in an associate, the Group’s carrying amount Ts reduced to nil and recognition of further losses is
discontinued except to the extent that the Group has incurred legal or constructive obligations or made payments on behalf of an associate.

Materiality of an associate to the Group Ts determined based on the Group’s investment in the ussociate, the associute’s contribution to the net profit of the
Group as well as the strategic importance of the assaciate’s operations to the Group.

(ii) Joint Ventures

Joint ventures are those entities over whose activities the Group has joint control, established by contractual agreement. Joint control requires unanimous consent of
the parties sharing control in the decision making on relevant activities. The consoliduted financial statements include the Group’s share of the total comprehensive
income of Joint ventures based on the equity method of accounting, from the date that joint control commences until the date that joint control ceases. Where
necessary, adfustments are made to the financial statements of joint ventures to bring the accounting policies used into line with those used by the Group.

Materiality of a joint venture to the Group is determined based on the Group’s investment in the joint venture, the joint venture’s contribution to the net profit of
the Group as well as the strategic importance of the joint venture’s operations to the Group.
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Investments in and advances fo joint ventures and associates, which are all accounted for using the equity methed of accounting, consisted of the foltowing:
As of Navember 30,

Geagraphic 2017 % Vating
(in thowsands) Location 2017 % Shares Rights 2017 2016
Joint Ventures:
Tankers material joint ventures:

NYR Stolt Tankers S.A. Japan 50 50 52,200 % 53,810

Stolt NYK Asia Pacific Services Inc. Singapore 50 50 29,871 31,331

NYK Stolt Shipholding Tnc. Singapore 50 50 40,861 39,003

Shanghai Sinochem-Stolt Shipping Ltd China 48 50 36,527 36,538

Gulf Stolt Tankers DMCCO! HAE 50 50 - 39,059

Hassel Shipping 4 AS Norway 50 50 69,988 57,077
Tankers non-material joint ventures:

SIA LAPA, Ltd Latvia 70 50 698 975

Brovig SS II Indre Selskap Norway 50 50 5,373 5,090

Shanghai New Xing Yang Marine Services Co. Ltd China 40 4G 163 164

235,681 263,947
Terminals material joint ventures:

Qiltanking Stolthaven Antwerp, NV Belgium 50 50 102,442 88,553

Jeong-IL Stolthaven Ulsan Co. Ltd South Korea 50 5¢ 89,650 74,572

Tianjin Lingang Stolthaven Terminal Co. China 65 50 23,235 22,524

Tianjin Lingang Stelthaven Jetty Company China 40 50 16,171 14,622
Terminals non-material joint venture:

Stolthaven (Westport) Sdn. Bhd. Malaysia 49 50 8,653 7,498

240,151 207,769
Tank Containers non-material Joint ventures:

Hyop Woon Stolt Transportation Services Co. Ltd South Korea 50 50 2,768 2,640

Kanoo Tank Services Ltd. Saudi Arabia 60 6¢ 8,775 6,362

Infrastructure Logistic Systems Ltd India 50 50 3,502 3,044

Vado Tank Cleaning SRL Traly 50 50 2,229 801

Laem Chabang Tank Service Co. Ltd. Thailand 48 49 941 928

FSTS €O, Ltd Thailand 49 49 550 555

Joint Tank Services FZ(0 HAE 40 40 2,958 3,285

21,723 17,615
Corporate and Others non-material joint ventures:

Stolt LNGaz Ltd Bermuda 33 50 - 1,231
Subtotal 497,555 490,562
Associates:

Material associate:

Avance Gas Holding Ltd. Bermuda 9 9 29,958 38,317
Non-material associates:

N.C. Stolt Transportation Services Co. Lid Japan 50 5¢ 1,054 1,130

Seaweed Energy Solutions AS Norway 25 25 6 4

PT Stolt Berkah Mulia Mandiri Indonesia 49 49 986 996

Norterminal A.S. Norway 25 25 2,001 5 255

N.C. Stolt Chuyko Transportation Services Co. Led Japan 35 35 370 390
Subtotal 34,375 46,092

531,930 ¢ 536,654
STOLT-NIELSEN LIMITED e JOYG e
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(in thausands) Jaint Ventures Assaciates Tatal
Balance, December 1, 2015 H 434,587 % 42,288 % 476,875
Share of profit of joint ventures and associates 31,820 1,779 33,509
Dividends (26,174) (2,430) (28,604)
Hassel Shipping 4 AS acquisition (preliminary) 47,577 - 47,577
Contributions 5,721 6,175 11,896
Net foreign exchange differences (6,880) {z21) (7.101)
Pre-acquisition advance te Hassel Shipping 4 AS 9,500 - 9,500
Repayment of advances to joint ventures and assodates, net (8,084) - (8,084)
Write off of advance (1,324) - (1.324)
Net loss on pension schemes held by joint venture (824) - (824)
Net gain {loss) on cash flow hedges held by a joint venture and associate 3,999 {1,400) 2,599
Other 644 (99) 545
Balance, November 30, 2016 3 490,562 % 46,092 % 536,654
Share of profit (loss) of joint ventures and associates 30,366 (12,778) 17,588
Dividends (23,196) (36) (23,232)
Net foreign exchange differences 22,111 50 22,161
Transfer to Held for Sale Assets (39,818) - (39.818)
Advances to joint ventures and assodiates, net 14,387 - 14,387
Net gain on pension schemes held by joint venture 427 - 427
Net (loss) gain on cash flow hedges held by joint ventures and an associate (400) 1,169 769
Other 3,116 {122) 2,994
Balance, November 30, 2017 3 497,555 % 34375 % 531,930
e LY e STOLT-NIELSEN LIMITED 4% UAL ¥
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Summarised financial information of material joint ventures
Summarised financial information of the Group’s material joint ventires representing 100% of the respective amounts inctuded in the individual joint
ventures' financial statements is as follows as of and for the years ended November 30, 2017 and 2016:

NYK Stalt Tankers Stolt NYK Asia Pacific NYK Stolt Shanghai-Sinachem Gulf Stolt
Services Inc Shipholding Inc, Stolt Shipping Ltd Tankers DMCCO?

(in thawsands) 2017 2016 2017 2016 2017 2016 2017 2016 2017 2016
Cash and cash equivatents $ 17,054 § 21,620 $ 11,555 § 16,184 % 5,087 § 4,571 § 7,026 § 4726 % 2,748 § 8,749
Current assets, other than cash 31,465 23,279 11,677 9,474 1,059 1,250 5,645 5,564 2,083 5,209
Cument assets 48,519 44,899 23,232 25,638 6,146 5,821 12,671 10,290 4,831 12,958
Non-curent assets 115,282 125,222 42,394 42,200 234,754 212,677 76,647 77,044 - 146,445
Totat Assets 163,801 170,121 65,626 67,938 240,900 218,498 89,318 87,334 4,831 160,403
Finaneiat iabitities, other than accounts payabie - 5,448 - - 9,664 13,551 4,828 2,108 439 77,000
Other current fabilities 759 1,719 5,884 5,277 9,723 8,720 4,271 3,040 48 1,003
Current liabitities 759 7,167 5,884 5277 19,387 22,271 9,099 5,148 487 78,003
Finaneiat iabitities 121,161 120,808 - - 139,791 118,221 5,674 7.621 - 19,493
Total non-curent fiabitities 121,161 120,806 - - 139,791 118,221 5674 7.621 19,493
Net Assets $ 41,881 § 42,148 $ 59,742 & 62,661 $ 81722 & 78,006 $ 74,545 § 74,567 $ 4344 % 62,907
Setected Income Statement Information

Operating revenue $ 40,187 § 46,779 $ 85694 § 70,686 $ 49,102 § 37,973 % 34320 § 31,808 $ 21,989 § 35,051
Depreciatien and amortisatien 15,426 12,511 - - 15,149 11,672 5,563 5,494 6,230 7,929
Finance income - - 938 642 22 10 - 339 - -
Finanee expense 3,500 3,007 - - 2,579 1,336 484 278 3,886 4,753
(Less) profit before taxes (268) 9,071 2,070 5,095 4,690 2,780 4,000 4,646 (505) 6,763
Income tax expense - - - - - - 661 1,198 - -
Net (loss) profit (268) 9,071 2,070 5,095 4,690 2,780 3,330 3,448 (505) 5,763
Other comprehensive (foss) income - - - - (874) 7,998 3117 6,791) - -
Totat comprehensive (loss) income $ (268) § 9071 § 2079 § 5095 $ 3,716 § 10778 $ 6456 § {3,343) (505) § 6,763
Dividends received % -4 - % 2,500 § 1,000 % -4 - 3 3174 § 8183 % 1,510 § -

1 The canylng vatue of Guif Stolt Tankers DMCCO s classified as an asset held for sale at November 30, 2017 and fs not included within fnvestments in jolat ventures and associates,

Long-term financial Uabilities for NYK Stolt Tankers S.A. included shareholder loans of $62.5 miltion and $65.4 million for the years ended November 30,
2017 and 2016, respectively, For Gulf Stolt Tankers DMCCO, all shareholder loans had been offset by amounts owed for the acguisition of the joint venture’s
ships by November 30, 2017. At November 30, 2016, $19.5 million was included in long-term financiat Habilities. Also, $42.0 million of the financial
tiabitities included in NYK Stolt Shipholding Inc. related to notes payable to Stolt NYK Asia Pacific Services Inc. at both November 30, 2017 and 2016,
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1 Financial Statements

Oiltanking Tiangn Lingang Tianjin Lingang
Hassel Shipping Stolthaven Jeang-IL Stolthaven Stedthaven Stalthaven
4 AS Antwerp, NV Ulsan Co. Ltd Terminal Co. Jetty Company
(in thausands) 2017 2016 2017 2016 2017 2016 2017 2016 2017 2016
Cash and cash equivatents $ 18420 § 7,491 $ 3,232 % 8,214 $ 4519 % 1,831 $ 466§ 1,246 $ 6661 & 6,831
Current assets, other than cash 7.778 2,198 17,494 18,943 13,108 12,020 139 1,360 2,203 10,208
Current assets 26,198 9,689 20,726 27,157 17,627 13,861 605 2,606 8,864 17,037
Nen-current assets 342,490 166,343 413,488 78,152 364,739 108,589 51,204 50,137 31,900 24,985
Totat Assets 368,688 176,032 434,214 405,210 382,366 320,450 51,809 52,743 40,764 42,022
Finaneiat liabitities, other than
accounts payable 9,664 - - - 12,328 117,144 1,316 1,863 - -
Other current Habilities 5,955 1,166 102,837 96,827 63,746 8,222 2,286 4,348 5,219 4,787
Current fabitities 15,619 1,166 102,837 96,827 76,074 125,266 3,602 6,211 5,21¢ 4,787
Financial labifities 239,533 65,450 165,855 166,465 122,934 45,004 15,928 11,880 - -
Non-cunent liabifities 18,480 20,830 626 1,335 13,590 10,410 - - - -
Totat non-current Habilities 258,013 86,280 166,481 167,800 136,524 55,474 15,928 11,880 - -
Net Assets $ 95086 & 88,586 $ 164,896 & 140,682 $ 169,768 % 139,610 § 32,279 & 24,652 § 35545 & 37,235

Setected Income Statement

Information

Operating revenue $ 34663 § - $ 107,021 % 107,176 $ 74,986 & 69,107 $ 3,567 ¢ 133 ¢ ¢00z 4§ 8,291
Depreciation and amortisation 7,816 - 28,547 28,195 8,341 7.822 3,102 3,201 1,566 1,621
Interest ircome 49 - 7 - - - - - 34 60
Interest expense 7,059 - 8,111 9,266 4,556 4,632 934 745 - -
Profit {loss) before taxes 5,366 - 32,918 25,196 30,595 27,898 (3.978) {6,378) 4,441 2,608
Income tax expense thenefit) - - 10,360 6,066 6,694 5,863 (224) {1,460} 1,051 456
Net profit (loss) 5,366 - 22,558 18,130 23,901 22,035 (3,754) {4,918) 3,390 3,152
Other comprehensive income (foss) 1,104 - 22,182 1694) 12,127 (2,550} 1,381 {2,604) 1,375 {2,890)
Total comprehensive income (foss) $ 6470 & - % 44740 % 1B43% § 36,028 % 19,485 $  (2,373) & (7.522) § 4765 & 262
Dividends received $ - % - % 9782 % 12223 $ 2936 % 2,292 § - & - § 2310 & 2,218

Hassel Shipping 4 AS includes $38.9 million and $19.0 mitlion of shareholders loans at November 3G, 2017 and November 30, 20186 respectively.
Tianjin Lingang Stolthaven Terminal Ce. has $3.5 mitlion of shareholder loans at November 30, 2017,
Tianjin Lingang Stolthaven Jetly Company has $4.9 million of shareholder loans at November 30, 2017.

The above joint ventures are private companies and there are ne quoted market prices availabte for their shares.

Description of the nature of activities of the material joint ventures

NYK Stolt Tankers is a joint venture with NYK Line which owns five parcel tankers which participate in the Jeint Service. The Group performs marketing,
operational, administration and ship owning services for NYK Stolt Tankers’ fleet in the deep-sea intercontinental market. The Group considers the
nvestment in NYK Stolt Tankers to be strategic as it provides sophisticated tonnage to the Joint Service.

Stolt NYK Asia Pacific Services Inc ("SNAPSY) is a joint venture with NYK Line which operates 13 ships in the East Asia and Southeast Asia areas, with the
tankers marketed by the Group's offices in these regions. NYK Stolt Shipholding Inc (NSSH') is the ship-owning joint venture and owns 12 of the ships
operated by SNAPS. The investments in SNAPS and NSSH are considered to be strategic to the Group by serving the East Asia and Southeast Asia markets and
supporting customers of the Joint Service.

Hassel Shipping 4 AS is a 50% joint venture with J.0. Invest AS for the joint ownership and operation of eight 33,000 dwt, staintess steel, chemical tankers
ordered from New Times Shipbuilding Co. Ltd, ('New Times Shipbuilding’) in China. Seven ships have been delivered with the remaining one delivered on
January 11, 2018, The ships are expected to be operated through the Joint Service, This joint venture was acquired as a part of the JoT acquisition and is
considered Lo be strategic as it provides scphisticated tonnage to the Joint Service.

Shanghai Sinochem-Stolt Shipping Ltd is a joint venture with Sinochem Shipping Ce., Ltd to operate chemical tankers in the Chinese coast cabotage market.
As of November 3G, 2017, the joint venture operated 11 ships.

Gulf Stott Tankers DMCCO ('65T7) is a joint venture with Gulf Navigatien Holding PISC which is now in the process of Liguidation and classified as held for sale
since it has sold all its ships during 2017. On June 21, 2017, GST concluded the sale of the first two of the four ships, Stolt Sisto and Stolt Gulf Mishref, to
Stolt-Nielsen Indian Ocean and Middte East Service Ltd and Gutf Navigation Holdings PISC, respectively. On November 28, 2017, GST concluded the sale of its
last two ships, Stolt Facto and Stoit Gulf Mirdif, to Stolt Facto BV and Gulf Navigation Holdings PISC, respectively. The sales were concluded at current baok
value of the ships on the transaction dates, and the consideration was settled partly in cash sufficient to pay off the mortgage on each ship and partly in
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the form of a promissory note payable by each shareholder to GST. Following this transaction, GST has settled the bank toans in full and has no further
financial indebtedness or fixed assets. The payable for the ships has been netied against the investment and shareholder loans and the net amount of
$2.3 mitlion is being shown as an asset held for sale at November 30, 2017, The joint venture will be disselved in 2018,

Assets Held for Sale

(in thousands) 2017
Balance, December 1, 2016 $ -
Transfer from investments in and advances to joint ventures and associates 39,818
Payable to GST for ships (37,543)
Balance, November 30, 2017 $ 2,275

Oittanking Stolthaven Antwerp, NV (‘0TSA} is a 5G% owned joint venture with Oiltanking GMBH and has a terminal facility in Antwerp, Belgium which
provides independent tank terminal services in the Port of Antwerp for butk liguid products, animal and vegetable oils and gas and other products. The
nvestment i OTSA s considered to be strategic to the Group as it is integral to the Group's ability to provide an efficient ship-terminal interface.

Jeong-IL Stotthaven Utsan Co. Lid (35TT7) is a 50% owned joint venture that owns a terminal facility in Ulsan, South Korea which provides independent fank
terminal services for primarily clean petroleum and chemical products. The Group considers its fnvestment in JSTT to be strategic as it is integral in the
Group's ability to provide an efficient ship-terminal interface.

Tianjin Lingang Stolthaven Terminal Co., a 65% owned joint venture with the Lingang Harbor Affairs Company (LHAC), owns a terminat facility in Tianjin,
China. It is considered to be a joint venture as all significant decisions are made unanimously. The Terminal joint venture was temporarily closed, as were
several other terminals, after an explosion in the port of Tianjin in August 2015, The terminal is currently operational, following the reinstatement of its
licence to operate from the Chinese government during 2016,

Tianjin Lingang Stolthaven Jetty Company, a 40% owned joint venture with LHAC, owns and operates a jetty and docks in Tianjin, China. It is considered to
be a joint venture as all significant decisions are made unanimously.

Summarised financial information of material associate
Summarised financial information of the Group’s material associate, AGHL, representing 100% of the respective ameunts included in AGRLS financial
statements is as follows:

As of December 31,

(in thousands) 2017 2016
Current assets $ 86,795 3% 171,660
Non-current assets 823,645 861,048
Total assets 910,440 1,032,708
Current liabilities 34,539 31,888
Total non-current liabilities 471,969 543,861
Net assets 3 403,932 % 456,959

Selected Inceme Statement Informatien

Operating revenue $ 110,910 $ 143,915
Loss before taxes (54,695) {68,040)
Income tax expense (55) (117)
Net loss (54,750) {68,157)
Other comprehensive profit (loss) 1,424 (1,240)
Total comprehensive loss H (53,326) % {69.387)
Dividends received $ - % 7,580

The financial information for AGHL is for the twelve-month period December 31, 2017 and 2016 and income statement data for the year ended December 31,
2017 and 2016 as reported in the AGHL Condensed Consolidated Interim Financial Statements, AGHL is listed on the Oslo Bers and information for the
twelve-month period to November 30, 2017 and 2016 is not practically possibte to obtain since such information may constitute setective disclosure of
inside information.

At both November 30, 2017 and 2016, the Group owned 8.61% of AGHL shares, after acquiring 3.0 mitlion shares for $6.2 mitlion in October 2016.
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The fair value of the Group's investment in AGHL was $12.9 million and $11.6 mitlion at November 3G, 2017 and 2016, respectively, based on the closing

price on the Oslo Bars.

The investment remains an Investment in an Associate as a result of continued participation by the Group's management on the AGHL Board.

Reconciliation of Summarised Financial Information

NYK Stolt Stolt NYK Asia Pacific NYK Stolt Shanghai-Sinochem Gulf Stolt Tankers
Tankers S.A, Services Inc Shipholding Inc. Stolt Shipping Ltd BMCCO
(in thausands) 2017 2016 2017 2016 2017 2016 2017 2016 2017 2016
Net Assets:
Batance, December 3 $ 42,148 & 32,077 § 62,661 § 59,566 $ 78,006 § 67,228 $ 74,567 & 94,569 $ 62,907 & 56,144
(Loss) profit for the year (268) 9,071 2,079 5,095 4,690 2,780 3,339 3,448 (505) 6,763
Dividends - - (5.000) 12,000) - - (6,478) (16,659 (2,210) -
Other comprehensive (loss) gain - - - - (974) 7,998 3,117 (6,791) - -
Batance, Nevember 30 41,881 42,148 59,742 62,661 81,722 78,006 74,545 74,567 60,132 62,907
Pereentage owned 50% 50% 50% 50% 50% 50% 49% 49% 50% 50%
Interest in joint venture 20,940 21,074 29,871 31,221 40,861 29,003 36,527 36,538 30,096 31,454
Transfer to asset held for saie - - - - - - - - (39,818) -
Adjustment for disproportionate distribution - - - - - - - - (405) -
Defered prefits on sale of ships to jeint venture
by the Group - - - - - - - - - {1,240)
Advances 31,260 32,735 - - - - - - 10,127 9,746
Investment in and advances to joint ventures $§ 52200 § 53809 § 20,871 § 31,331 § 40861 § 39003 $ 36527 § 36538 3% - § 39,960
Oiltanking Tianjin Lingang Tianjin Lingang
Hassel Shipping Stolthaven Jeang-IL Stolthaven Stolthaven Stolthaven Jetty
4 AS Antwerp, NV Ulsan Co. Ltd Terminal Ca. Campany
(in thousands) 2017 2016 2017 2016 2017 2016 2017 2016 2017 2016
Net Assets:
Batance, December 3 $ 883586 § - §$ 139,720 § 145730 $ 139,612 & 124619 $ 34,652 § 421734 $ 363555 § 41,833
Profit {loss) for the year 5,366 - 22,558 18,130 23,301 22,035 (3.754) £4,918) 3,390 3,152
Dividends - - (19,564)  (24,446) (5.872) 14,586) - - (5,775) (5,540
Equity upon JoT acquisition - 88,586 - - - - - - - -
Other comprehensive gain (loss) 1,104 - 22,182 (694) 12,127 (2,456) 1,381 {2,604} 1,375 {2,850)
Batance, November 30 95,056 88,586 164,896 139,720 169,768 129,612 32,279 34,652 35,545 36,555
Percentage owned 50% 50% 50% 50% 50% 50% 65% 65% 40% 40%
Interest in: joint venture 47,528 44,293 82,448 69,850 84,884 59,806 20,980 22,524 14,219 14,622
Advarices 19,427 9,500 - - - - 2,255 - 1,852 -
Purchase adjustment to property 3,033 3,284 3,961 4,440 - - - - - -
Goodwiil - - 16,033 14,253 4,766 4,766 - - - -
Investment in and advances to joint ventures $ 69,988 § 57,077 § 102,442 § 88553 $ 89,650 § 74572 $ 23,235 § 22524 % 16171 § 14622
Avance Gas Holdings Ltd
(in thousands) 2017 2016
Net Assets:
Balance, December 1 $ 456,959 % 499,945
Loss for the year (54,750) (68,157)
Dividends - (32,686)
Issuance of shares - 58,742
Other comprehensive income (loss) and other 1,723 (885)
Belance, December 31 403,932 456,959
Percentage owned at December 31 8.61% 8.61%
Investment in material affiliate at December 31 $ 34,779 % 39,344
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Summarised Financial Information for Non-Material Joint Ventures and Associates

In aggregate, the Group's investment in and advances to non-material joint ventures were $36.6 miltion and $32.6 million and in the non-material
associales were $4.4 million and $7.8 million for the years ended November 30, 2017 and 2018, respectively. The below summarises the financial
information of the non-material joint ventures and associates:

Far the years ended November 30,

(in thousands) 2017 2016
Joint Ventures

Profit before taxes $ 1,295 % 3,467
Income tax expense 826 723
Net profit 469 2,744
Other comprehensive income 1,522 298
Total comprehensive income $ 1,991 % 3,042
Associates

(Loss) Profit before taxes $ (2,400) % 2,461
Income tax expense 12 317
Net (loss) profit (2,412) 2,144
Other comprehensive income 293 183
Total comprehensive {loss) income $ (2,118) % 2,327
Commitments

The Group has ne commitments to joint ventures as of November 30, 2017, Capitat commitments in joint ventures are in Note 26,

See Note 14 for amounts due from and to the Group from joint ventures and associates.

17. MARKETABLE SECURITIES AND INVESTMENTS IN EQUITY INSTRUMENTS

Accounting policy

Tnvestments in equity instruments which are designated as fair value through other comprehensive income (TWIOLT) are caried at their fair value and
re-measured each period. Movements in the canying amount are taken through other comprehensive income. Upon disposal of these equity investments, any
balance within other comprehensive income for these equity investments Ts reclassified to retained eamnings and Is not reclassified to profit or loss.

Debt instruments that do not meet the criterfa to be classified as amortised cost or FVTOU are measured ot fair value through profit or loss (FVIPL). They are
initially recognised at fair value and re-measured each period with movements in the carrying amount recognised. A gain or toss on a debt investment that is
subsequently measured at fuir value through profit or loss and is not part of o hedging relationship is recognised in profit or loss and presented net in the profit
or loss statement within other non-operating income/expense in the perfod in which it arises. Interest income from these financial assets s included in the
finance income.

Debt instruments held at FVTPL
Marketable securities of $11.4 million at November 30, 2016 comprised a bond portfelio acquired with JoT. The bond portfolic was sold in February 2017 for
$11.5 mitlion.

Equity investments designated at FVTOC(I

The Group acquired 2.2 million equity shares of Golar for $99.9 million through open-market purchases during the second quarter of 2015, representing an
ownership interest of 2.3% of Golar. Another 149,500 shares were purchased for $3.5 miltion in November 2016. This investment is designated as FVTOCT as
this is a strategic investment for the Group as opposed to an investment held for trading.

A cumutative negative adjustment of $45.8 million (80.7 mitlion positive adjustment related to the year ended November 30, 2017) has been recegnised in
other comprehensive income since initial recognition due to a reduction in the share price of Golar, The share price of Golar was $24.71 and $24.40 as at
Nevember 30, 2017 and 2016, respectively. Based on these market prices, the value of this investment is $57.6 milion at November 3G, 2017 (2016:
$56.8 mitlion). Bividends of $0.5 million and $1.3 million were received for the years ended November 30, 2017 and 2016, respectively.
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18. INTANGIBLE ASSETS AND GOODWILL

Accounting policy

Goodwill represents amounts arising on the acquisition of subsidiartes, associates and joint ventures. Goodwill arfsing on acquisition represents the difference
between the cost of the acquisition and the fair value of the net identifiable assets acquired. Identifiable intangible assets are those which can be sold
separately or which atise from legal rights regardless of whether those rights are separable.

Goodwill is nftially recognised at cost and is subsequently measured at cost less any accumulated impairment losses. Goodwill is allocated to cash-generating
units and is not amortised but is tested annually for impairment, or more frequently when there is an indication that the cash-generating unit is impaired. With
respect to associates and joint ventures, the carrying amount of goodwill s included in the carrying aomount of the investment in the associate or joint venture.

Goodwill is tested for impairment on an annual basis for each cash-generating unit to which the goodwitl is allocated. When goodwill is monitored at the level of
a group of CGUSs, 7t s tested for impairment at that level. The Group’s goodwill relutes to the Tankers, Tank Containers and Jerminals segments.

In the case of bargain purchases, the excess of net assets acquired over the fuir value of the consfderation paid arising on an acquisition is recognised in other
operating income In the income statement in the perfod in which the acquisition is completed.

With the exception of goodwill, the Group does not have any intangible assets with indefintte useful lives.

Other intangible assets with finfte lives that are acquired by the Group are stated at cost less accumulated amortisation and impairment losses. Amortisation of
customer contracts s charged to operating revenue over the life of the contracts based on the underlying cash flows. Other finite-lived intangibles are charged to
the income statement under operating expenses over the estimated useful lives of the intangible assets on a straight-line basis. The trademark intangible is being
amortised over a 10-year life while the customer relations and contract intangibles are amortised from two to fourteen years and computer software is amortised
over an average life of three to ten years.

See Note 15 for the accounting pelicy for the impaitment of intangible assets with finite [ves,

Intangible assets are shown beltow:

Customer

Relations/ Camputer
(in thousands) Goodwill Trademark Contracts Software Other Total
Cost:
Balance, December 1, 2015 $ 31,438 $ 1,379 § 14,267 % 41,717 % 829 % 89,630
Additions - - - 2,075 6 2,081
Jo Tankers acguisition 5,690 - - - - 5,690
Disposals - - - (394) {294) (688)
Net foreign exchange differences 696 2 {1,104) 38 (13) (381)
Balance, November 30, 2016 $ 37,824 $ 1,381 § 13,163 § 43,436 § 528 % 96,332
Additions - - - 3,576 - 3,576
Acguisition 121 - - 239 - 360
Net foreign exchange differences 1,838 171 1,258 3,460 102 6,829
Balance, November 30, 2017 $ 39,783 § 1,552 § 14,421 § 50,711 § 630 § 107,097
Accumulated amortisation:
Balance, December 1, 2015 $ 4,606 § 1,083 § 9,342 § 30,520 § 236 % 45,787
Charge for the year - 138 660 2,422 8 3,228
Disposal - - - (394) - (394)
Net foreign exchange differences 363 {92) {287) (25) 13 (28)
Balance, November 30, 2016 $ 4,969 § 1,129 § 9,715 § 32,523 § 257 § 48,593
Charge for the year - 155 614 2,606 (1) 3,356
Net foreign exchange differences {175) 139 1,191 2,310 48 3,513
Balance, November 30, 2017 $ 4,794 § 1,423 § 11,520 § 37,439 § 286 % 55,462
Net book value:
At Nevember 30, 2016 $ 32,855 $ 252 § 3,448 % 10,913 § 271 % 47,739
At November 30, 2017 $ 34,989 § 129 § 2,901 % 13,272 § 344 % 51,635

All intangibte assets other than goodwill were subject to amortisation as of November 30, 2017 and 2016,

During the year ended November 30, 2017, the Group spent $3.6 million on intangible assets, mainly on the acquisition of computer software,
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At November 30, 2017, gocdwill primarily consisted of $5.2 million for goodwitl on the JoT acguisition, $16.8 miltion related to a prior year business
combination in the Tank Container segment and $12.8 miltion related to the Marstet business combination in the Terminals segment.

Revatuation for foreign exchange differences for goodwill and other intangibles amounted to a gain of $3.3 mitlion in the same period.

The Tankers, Tank Container and Terminals segment goodwilt has been tested for impatiment as of November 30, 2017 and 2016. See Note 2 for further
discussion of the method of testing for impaimment of goodwitl.

The trademark intangibte is being amortised over a 10-year life for which there are two years remaining white the customer relations and contracts
intangibles are amertised from two to fourteen years and have ane to efght years remaining. Computer software is amortised over an average life of three to
ten years for which there is an average of tess than one to ten years remaining.

19. ACCOUNTS PAYABLE

Accounting policy
Accounts payable are initially valued at their fuir value and subsequently at amaortised cost.
As of November 30,

(in thousands) 2017 2016
Trade payables $ 78,757 % 61,023
Withholding and value added tax 5,057 5,496
Agent payables 5,804 4,626
in-transit payments 49 2
Other 134 585

$ 89,801 ¢ 71,732

20. PROVISIONS

Accounting policy

A provision Is recognised In the balance sheet when the Group has a present legal or constructive obligation as a result of o past event, and it is probable that an
outflow of economic benefits witl be required to setile the obligation. Provisions are measured at management’s best estimate of the expendilure required to
settle the obligation at the balance sheet date. If the effect Is materfal, provisions are recognised at present value by discounting the expected future cash flows
at o pre-tax rate that reflects the time value of money.

When a contract becomes onetous, the present obligation under the contract is recognised as a provision and measured at the lower of the expected cost of
[ulfilling the contract and the expected cost of terminating the contract as far as they exceed the expected economic benefits of the contruct. Additions to
provisions and reversals are generally recognised in the lonsolidated Income Statements.

The present valure of the recognised obligations associated with the retirement of property, plant and equipment (asset retirement obligations) that result from
the acquisition, construction, development or normal use of an asset is added to the carying amount of the related asset, The additional carrying amount is
depreciated over the useful iife of the reloted asset. Additions to and reductions from the present value of asset retirement obligations that result from changes
in estimates are generally recognised by adjusting the carrying amount of the related asset and provision. If the asset retirement obligation is settled for other
than the carrying amount of the liability, the Company recognises a gain or loss on settlement.

A provision Is established for obligations under lease agreements to dismantle and/or restore leased property to its original condition.

Short-term Provisions

Perth Amboy

Insurance Environmental
(in thowsands) Provisions Provision Restructuring Tatal
Balance at December 1, 2016 3 1014 § 641 § 637 § 2,292
Additional provisions recognised 1,357 622 - 1,979
Reductions arising from payments (877) (406) (459) (1,742)
Balance at November 30, 2017 ] 1,496 & 857 § 178 § 2,529

Insurance provisions represent claims made against the Group by external parties and are for insurance company deductibles or for claims which are below
insurance company deductibles. The provision charge is recognised in the income statement in operating expenses, primarily. The balance is expected to be
paid in 2018,

I 2013, the Group sold tand in Perth Amboy, New Jersey. The sales price included an obligation to remediate for cerfain environmental matlers at the site,
The provision is based on the expected fulure costs to remediate the land,

A restructuring reserve was established in relation to the closure of an office in Norwalk, Connecticut and the move of the functions to the Houston, Texas
office. The remaining liability represents deferred severance payments.
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Long—~term Provisions

Enviranmental Asset Retirement
(in thousands) Pravision Obligations Tatal
Balance at December 1, 2016 3 1879 % 1,696 & 3,575
Reduction arising from the payments (1,053) - (1,053)
Net foreign exchange differences 12 (167) (155)
Balance at November 30, 2017 H 838 § 1528 % 2,367

The environmental provision relates to ground water and soil disposal remediation costs necessary to remedy various contamination risks identified in
Stotthaven Terminals. The provision is based on the present value of the expected costs to remediate the land. The majority of the provisien relates to
Stolthaven Dagenham. As part of the Stolthaven Dagenham Limited redevelopment programime, pollution remediation of existing groundwater contamination
atmed at reducing potential offsite migration is being undertaken. A pilot programime related to the prevention of potentiat offsite migration of the existing
ground water contamination was compteted in January 2014 in certain sections of the Terminal site using an active barrier and was successful. The
technology was used in June 2015 to remediate a source area within the groundwater at one location of the site. Further measures have been implemented
n 2016 including the construction of passive collection wells to redtice source material within the site and also near to the northern boundary to monitor
and capture any pessible migrating products. Following the commissioning of ongoing expansion projects, an assessment will be conducted to measure the
remaining pollution. The implementation of a full-scale barrier will be considered at that time as well as the need of further remediation works. The expected
futtire ground water contamination and soit disposat remediation costs are currently estimated to be $1.5 million and should be completed by 2G20. Due to
the age of the site and certain tanks, ongoing mainterance (e.g. soit and groundwater monitoring) is expected to continue foltowing completion of the
remediation works, Further contamination, for which Habilities can, at this point, not be assessed, may materialise following the future decommissioning of
older tanks and ¢ivil roadways.

The asset retirement obligations relate to an obligation to dismantle and/or restore keased property to is pre-leased condition for several of the Stolthaven
terminals in New Zealand. The liability is expected to be paid upon the expiration of the leases from 2022. It is not expected that these leases will be
renewed; therefore, the future obligations have been estimated based on the present value of the expected future costs to dismantle the terminal and/or
restore the leased property in accordance with the lease contracts,

21. FINANCIAL RISK MANAGEMENT

The Group's objectives when managing capital are to safeguard the Group's ability to continue as a geing concern in order to provide retums for Shareholders
and benefits for other stakeholders and to maintain an eptimal capitat structure to reduce the cost of capital. The Group's activities expose it to a variety of
financial risks such as market risk (including currency risk, cash flow inferest rate risk and price risk), credif risk and lquidity risk. The Group’s overall risk
management programme focuses on the unpredictability of finandiat markets and seeks to minimise potentiat adverse effects en the Group's financial
performance. The Group uses derivative financiat instruments to hedge certain risk exposures. Risk management is carried out by a Central Treasury
department under policies approved by the Board of Directors. Group Treasury identifies, evaluates and hedges financial risks in close cooperation with the
Group's operating units. The Board provides written principles for overall risk management, as well as written policies covering specific areas, such as foreign
exchange risk, interest rate risk, credit risk, use of derivative financial instruments and investment of excess lquidity.

Risk Exposure arising from Measurement Management

Market risk - fereign exchange Future commercial transactions Cash flow forecasting Forward foreign exchange contracts
Recognised financial assets and Sensitivity analysis and cross-currency interest rate swaps
liahilities not denominated
in US Dollars

Market risk — interest rate Long-term borrowings at variable rates  Sensitivity analysis Interest rate swaps

Credit risk Cash and cash equivalents, trade Aging analysis Diversification of bank deposits, credit
‘receivabtes, den‘\(ative financial Credit ratings limits and letters of credit
instruments, available-for-sale debt Investment guidelines for available-
?nstruments and held-to-maturity for-sale and held-to-maturity
nvestments investments

Liguidity risk Borrowings and other labilities Rolling cash flow forecasts Availability of committed credit lines

and borrowing facilities
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Market risk

The Group is exposed to market risk, including changes in interest rates, currency exchange rates, price risk and bunker fuel costs. To manage the volatility
relating to these exposures, the Group enters inte derivative transactions in accordance with Group policies. The finandial impact of these instruments is
offset by correspanding changes in the undetlying exposures being hedged. Derivative instruments are not held for trading or specutative purposes.

The Group uses a value-at-risk (VAR"} model to assess the market risk of the derivative financial instruments. The model utilises a variance /covariance
modelling technique. VAR models are intended to measure the maximum potential toss for an instrument or portfolio, assuming adverse changes in matket
conditions for a specific fime period and confidence level, As of November 30, 2017, the estimated maximum potential one-day loss in fair value of foreign
exchange rate instruments, calculated using the VAR model given a 95% confidence level, would be $0.1 million from adverse changes in foreign exchange
rates. The maximum potential one-day loss in fair value for adverse changes in interest rates, given a 95% confidence level, would be $0.1 mitlion. Actual
experience has shown that gains and losses tend to offset each other over time, and 1t is highly unlikely that losses such as these would be experienced over
an extended period of time. These amounts shoutd not be considered projections of future tosses, since actual resuls may differ significantly depending
upon activity in the global financial markets,

The fair value losses shown in the table betow have no impact on the Group's results or nancial condition and serve only as an illustration of derivative and
short-term interest rate volatility. Note that any adverse movement in foreign exchange or bunker derivatives is offset by corresponding changes in the fair
value of the underlying exposure being hedged.

VAR
As of Navember 30,
(in millians) 2017 2016
Foreign currency exchange rates 0.1 0.2
rterest rates 0.1 *

* Less than $0.1 mitlion.
The change tn the VAR, in connection with foreign exchange rates, interest rates and bunker fuet rates, is attributabte to market volatility.

At November 30, 2017, if interest rates on the Group's short-term and long-term debt had been 10 basis points higher/lower with all other variables held
constant, the calculated pre-tax profit for the year would have been $0.6 mitlion tower/higher, mainly as a result of higherlower interest expense on
floating rate debt for which the interest rate has not been hedged.

In addition, for bunker fuel risk, the majority of the contracts of affreightment ('COX) entered into by the Group's Tanker segment include provisions
intended o pass through fluctuations in fuel prices to customers, The Group's policy is to hedge a minimum of 50% of expected bunker purchases within the
next 12 months through either bunker surcharges included in COA or through hedging. The Group began a bunker hedging programme in December 2015,

Foreign exchange risk

The Group operates internationally and is exposed to foreign exchange risk arising from various currency exposures. Most of the revenue earved by Tankers
and Tank Contatners is in US dollars, while a significant portion of their operating expenses is incurred in other currencies, primarily the eurs, the Norwegian
kroner, the Singapore dollar, Japanese yen and the British pound. When there is a mismatch between revenue and expense cutrencies, any depreciation of
the revenue currency relative to the expense currency will decrease profit margins. In addition, exposure cccurs when a member of the Group holds accounts
receivable or payable in a non-functional curency.

At November 30, 2017, prior to the effect of hedging, if the US dollar had weakened/strengthened by 5% against the major currencies mentioned above,
with all other variables remaining constant, the recalculated pre-tax profit for the year would have been approximately $7.2 million higher/lower, mainly as
a result of higher operating and administrative and general expenses, net of higher/lower revenues, from non-US dollar transactions and foreign exchange
losses on transtation of non-US dollar-denominated account receivable and payable balances.

SNLUs policy is to hedge approximately 50% to 80% of the Group's expected fiuture foreign currency exposure and 100% of its future committed capitat
expenditires denominated in foreign currencies.

Concentration of credit risk

Trade receivables are from customers across alt tines of the Group's business, The Group extends credit to its customers in the normal course of business, The
maximum expostire to credit risk is the net customer accounts receivable batance of $206.2 millicn and cash balance of $58.3 million. The Group regularly
reviews its accounts receivable by performing credit checks upon entering into an initial sales contract with a customer and by the respective business
controtters regularty reviewing the days past due accounts receivable reports. The majority of trade receivables are in US dotlars.
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An analysis of the age of receivables that are past due is as follows:
As of Nevember 30, 2017

(in thousands) Not Impaired Impaired
Up to 30 days past due H 51,920 § 1,203
31 to 60 days past due 15,250 778
61 to 90 days past due 9,861 557
Greater than 91 days past due 14,800 13,507

91,831 § 16,045

As of Navember 30, 2016

(in thousands) Nat Impaired Impatired
Up to 30 days past due 44,033 % 814
31 to 60 days past due 11,660 1,635
61 to 90 days past due 4,376 886
Greater than 91 days past due 8,269 15,021

3 68,338 3 18,356

Excluded from the above are $114.3 million and $115.2 millich of accounts receivable that were not past due as of November 30, 2017 and 2018, respectively.
No collateral is held on any accounts receivabte,

The only materiat loss allowance held against financial assets relates to tfrade receivables and is calcutated on a lifetime expected loss basis. There have been
o changes in the estimation technigues applied in the calculation of the loss allowance during the period.

The allowance for doubtful accounts changed as follows:

November 30,
(in thousands) 2017 2016
Balance at the beginning of the year H 18,356 % 17,610
Charged against revenue (305) 1,675
Accounts written off (2,006) (929)
Balance at the end of the year 3 16,045 % 18,356

The amount of the altowance is based on the age of unpaid balances, information about the current financial condition of customers, and other relevant
information. Management does not believe significant risk exists in connection with concentrations of credit as of November 3G, 2017, There have been no
significant changes o the loss altowance as a resutt of changes in the gross carrying amount of trade receivables,

There are no significant amounts written off which are still subject to enforcement activity.

The Group's cash is held by a diverse group of financial institutions with credit ratings of A and above.

Liquidity risk

Cash flow forecasting is performed by the eperating entities of the Group and is aggregated at the corporate tevel, The Treasury department monitors rolling
forecasts of the Group's liguidity requirements to ensure the Group has sufficient cash to meet operational needs while maintaining sufficient headroom on
s undrawn committed borrowing facilities (see Note 22) at all times so that the Group does not breach borrowing Hmits or covenants on any of its
borrowing facilities. Such forecasting takes into consideration the Group’s debt financing plans, covenant compliance, compliance with internal batance sheet
ratio targels and certain currencies’ restrictions, The Group also reviews and monitors sepsitivities,

22. SHORT-TERM BANK LOANS

Accounting policy

Interest-bearing borrowings are recognised inftially at fuir value less directly attributable transaction costs. Subsequent to initind recognition, interest-bearing
borrowings are stated at amortised cost with any difference between cost and redemption value being recognised in the income statement over the period of the
borrowings on an effective interest basis.

Short-term banlk loans amounted to nit in November 30, 2017 compared to $8.1 million as of November 30, 2016. The shart-term bank loans consisted of
drawdowns under uncommitied tines of credit and bank overdraft facitities,
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The Group has discretion to rollover its committed senior secured revolving credit obligations for a peried of more than 12 months. As there is no
expectation of settlement within 12 months, the $650 miltion Secured Reducing Multi-Currency Revolving Loan Facility Agreement ('$650M RCF) which had
$221.0 miltion ($214.5 million net of debt issuance costs) and $340.0 mitlion outstanding at November 30, 2017 and 2016, respectively, is presented as
long term. The weighted average interest rate was 3.9% and 3.2% for November 30, 2017 and 2016, respectively. See Note 23 for further details.

Amounts borrowed pursuant to the $60 mitlion Cotlateralised Revolving Credit Facility ("$60M RCF) are presented as long term. These amounts bear inferest
at rates ranging from 2.4% to 3.0% in 2017, Interest was negligible in 2016 due to the timing of the drawdown of the borrowings. The weighted average
interest rate for these borrowings was 2.8% for November 30, 2017. See Note 23 for further details.

Amounts borrowed pursuant to the uncomenitted lines of credit facilities bear an interest rate of 1.8% for both the years ended November 30, 2017 and 2016.

On October 14, 20186, the Group completed the renewal of its $650M RCF for a period of six years and it is secured by the bull of the Group's fleet of chemical
tankers. The agreement is with 11 banks, and the syndication was led by the three bookrinners: Nordea Bank, DNB Banl ASA and Danske Bank. The facility was
$630.0 million at November 30, 2017 and will be reduced by $20.0 million per year, and avaitability is always subject to the value of the collateral assets.

As of November 30, 2017, based on available collateral, this line has a maximum amount that could be drawn of $621.2 million of which $400.2 mitlion was
undrawn and available for future use,

In addition, the Group had $42.0 million available on its $6GM RCF (see Note 23) and $65.0 million availabte on its unsecured credit lines which are payabte
on demand and can be withdrawn by the banks at short notice. Commitment fees for unused tines of credit were 52.7 million and $4.3 million for the years
ended November 30, 2017 and 2016, respectively.

Several of the short-term and long-term credit facilities contain various firancial covenants applicable either quarterly or annuatly, which, if net complied
with, coutd result in the acceleration of repayment of amounts due and could Hmit the ability of the Group to draw funds from time to time. At November
30, 2017 and 2016, the Group was in compliance with the financial covenants under its debt agreements.

Agreements executed in connection with certain debt obligations, both short-tern and long-termn, require that the Group maintains defined finandal
coverants, including, but not Bmited to, minimum consolidated tangible net worth of $600.0 millien, maximum ratic of consolidated debt to consolidated
tangible net worth of not greater than two-to-one and minimum ratio of consolidated EBITDA to consclidated interest expense of not less than two-to-one.
Most of the debt agreements provide for a cross default in the event of a default in another agreement. In the event of a default that extends beyond the
applicable remedy or cure period, tenders may accelerate repayment of amounts due to them. Short and long-term debt of $1.7 billion is collateratised by
maortgages on ships, tank containers and terminals with a net carrying value of $2.9 billion as of November 30, 2017,

23. LONG-TERM DEET AND FINANCE LEASES

Accounting policy

Interest-bearing borrowings are recognised inftially at fair value less directly attributable transaction costs. Subsequent to initiad recognition, interest-bearing
borrowings are stated at amortised cost with any difference between cost and redemption value being recognised in the income statement over the period of the
borrowings on an effective interest basis,

Long-term debt as of November 30, 2017 and 2016 consisted of the following:

(in thawsands) 2017 2016
Preferred ship fixed rate mortgages:

Fixed interest rates ranging from 3.6% to 5.8%, maturities vary through 2027 $ 461,920 % 205,635
Preferred ship varable rate mortgages:

Interest rates ranging from 2.0% to 4.3%, maturities vary through 2023 267,300 399,244
Semior secured credit facilities 703,939 656,832
Senior unsecured bond issues 722,118 548 346
$650M RCF (see Note 22) 214,536 332,624
Unsecured bridge loan - 71,082
$60M RCF 11,000 49,909
Finance leases 140 241
Bank loans:

Interest rates ranging from 3.9% to 4.4%, maturities vary through 2022 88,759 81,212

2,469,712 2,345,125
Less—current maturities (432,568) (5483,874)
$ 2,037,146 % 1,796,251
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Long-term debt
The majerity of tong-term debt is denominated or swapped into US doltars, with $285.9 miltion and $207.5 mitlion denominated in cther currencies as of
November 30, 2017 and 2016, respectively.

(1) Preferred ship fixed rate and variable rate mortgages

Upon the acquisition of JeT, the Group assumed $189.8 million of debt. The Group received waivers for a six-month period from existing lenders under five
separate variable-rate facilities, atlowing the Group to replace JO as guarantor. The Group has entered into a twe-year $200.0 mittion secured facility with
Nordea Bank, DNB Bank ASA and Danske Bank which was used to refinance the existing debt and secured by the 13 ships acquired.

With the deliveries of the five newbuildings, in late 2016 through 2017, the Group drew down $57.2 mitlion in 2016 and $219.6 miltion in 2017 under the
$291.8 mitlion term loan with Export and Import Bank of China and Standard Chartered Bank. The toans are secured by the newbuildings and will be repaid
over their ten-year life. Interest has been fixed at an average of 4.94%.

On March 9, 2009, the Group entered inte a $250.0 million facility agreement with Eksportfinans ASA and DNB Banlk ASA to be secured by mortgages on four
ships that the Group had contracted to be censtructed by STX Norway AS, Flors (STX Yards’) in Norway, $200.G million of this facility is guaranteed by
Garanti-institutiet for eksportkreditt, The Group had drawn down a total of $250.G million under the facility as alt ships have been delivered, On the delivery
of each of the ships, the toan portion in respect of each of the ships (referred in the toan agreement as tranches 1-4} was drawn and is being repaid in 24
semi-annual instalments, with baltoon payments along with the 24™ instalment for tranches 1- 4 totating $37.5 mitlion. As at November 30, 2017 two
tranches had been repaid in futl, with a batance of $54.1 million outstanding. The Group has converted the LIBOR rate into a fixed rate loan through interest
rate swap contracts. The swaps began to be effective on December 1, 2009,

On February 8, 2008, the Group accepted an offer made by Danish Ship Finance A/S for 2 $150.0 million top-off facility to be secured by eight currently-
owned ships. This $150.0 miltion top-off facitity was added to an existing facility with Danish Ship Finance A/S with a tenor of 10 years. On this new top-off
facility the Group drew down $100.0 miltion in 2008 and $14.0 million in 2009 with the final drawdown of $36.0 million made in December 2009. In 2016,
2015 and 2014, respectively, an additional $116.0 miltion, $50.0 mittion and $9.0 million were also drawn down o top up the existing facility,

On February 15, 2008, the Group entered into a NOK 825.6 million facility agreement with Eksportfinans and DNB Bank ASA and drew down the 12-year
secured term loan in 2008 for $146.3 miltion. Upon drawdown, the loan was converfed into a fixed US dollar Hability. The toan is secured by a mortgage on
the first two ships delivered fram STX Yards in Norway.

(ii) Senior secured credit facilities

On May 24, 2016, the previous Stolthaven Singapore terminal loan facility of $126.2 miltion was refinanced with a seven-year SGD 280.0 miltion
($202.4 million} term loan facitity. The agreement is with a bank club deal consisting of United Overseas Bank Limited, DBS Bank Ltd, Oversea-Chinese
Banking Corporation Limited, and Australia and New Zealand Banking Group Limited and has a fixed interest rate of 4.16%.

On May 20, 2016, the Group entered info a $131.3 million fixed-rate borrowing agreement using a group of tank containers as collateral. The agreement is
with ING Bank N.V., Developrment Bank of Japan and a group of private investors for six and a half years at a fixed interest rate of 3.4%. There are 26 equal
payments of $3.6 million each and at the end of the agreement, the Group has an option to purchase the tank containers by paying a fixed amount of
$59.1 million. As the option to repurchase was virtually certain to be exercised by the Group at the date of the borrowing, the transaction has been treated
as collateralised debt.

On Novemnber 20, 2015, the Group entered into a $166.4 million fixed-rate borrowing agreement using a group of tank containers as collateral. The
agreement is with ING Bank N.V. and a group of private investors for six and a half years at a fixed interest rate of 3,3%. There are 26 equal payments of
$4.6 million each and at the end of the agreement, the Group has an optien to purchase the tank containers by paying a fixed amount of $74.2 milion. As
the option to repurchase was virtually certain to be exercised by the Group at the date of the borrowing, the transaction has been freated as

collateralised debt.

On February 19, 2015, the Group announced that i had closed a $250.0 million private placement with American Intemational Group. The private placement
has a term of 10 years and is secured by the Greup’s terminal in Houston. The loan was used te pay down existing debt and for general corporate purpeses.

(1if) Senior unsecured bond issue

The Group announced on September 8, 2017 the placement of senior unsecured bonds for $175.0 million tn a new five-year bond issue carrying a fixed
coupon rate of 6.375%. Net proceeds from the bond issue will be used to repay a bord maturing in March 2018 and for general corporate purposes. On
September 19, 2017, $16.2 million of the bonds maturing in 2018 were redeemed early.

On June 8, 2016, the Group completed the increase of ROK 2006.0 million ($24.7 million) on its bond issuance maturing in 2018, NOK 560.0 million

($61.8 mitlion) on its bond issuance maturing in 2019, NOK 150.0 miltion ($18.5 miltion) on s bond issuance maturing in 2020 and NOK 200.0 mittion
($24.7 mitlion) on its bond issuance maturing in 2021, The Group swapped the bond proceeds into USD obligations at fixed interest rates of 4.47% for 2018,
5.49% for 2019, 5.78% for 2020 and 5.99% for 2021 bond issuances.

e 3 g e STOLT-NIELSEN LIMITED 471U

08.09.2019 ki 08:26 Brgnngysundregistrene Side 71 av 133



Brgnngysundregistrene Arsregnskap regnskapséaret 2017 for 917531811

DIRECTORS’ REPORT FENANCIAL STATEMENTS STOLT-NEELSEN LIMITEDR OTHER INFORMATEON
ANNUAL ACCOUNTS

The Group announced on March 26, 2015 the placement of senior unsecured honds for NOK 1,100 mitlion (approximately $142.2 million} in a new five-year
bond issue carrying an interest rate of three- month NIBOR plus 4.1%, which was fixed al 6.22% through interest rate swaps. The settlement date for the
bonds was April 8, 2015. Net proceeds from the bond issue were used for general corporate purposes.

On March 3, 2014, the Company finalised a placement of senior unsecured bonds in a totat amount of NOK 1,250 million (approximately $207.0 mitlion) in a
new seven-year bond issue. The setttement date for the new bonds was March 18, 2014, The Cempany has swapped the new bonds into US dellar obligations
at a fixed interest rate of 5.89%.

On Septernber 4, 2012, the Group received NOK 500.0 mittion {$85.9 million) on a new seven-year senior unsecured bond issue and an increase of NOK
200.0 mitlion {$34.3 million) in the bond issue maturing in 2018. The placement date for the bonds was August 23, 2012. The Group swapped the new
bonds into US dotlar obligations for a total of $120.2 milticn at a fixed interest rate of 6.84% for the seven-year bonds and 6.28% for the five and a half
year bonds,

On March 9, 2012, SNL placed a NOK 600.0 mittion ($105.2 mitlion) six-year senior unsecured bend issue in the Norwegian market. SNL swapped the bond
issues into US dollar obligations at a fixed interest rate of 6.79% for the six-year bonds, This bond will be repaid in March 2018,

On June 9, 2011, the Group compteted the successful placement of a NOK 1.6 biltion ($300.0 miltion) five-year senior unsecured bond issue. The bond issue
was swapped to 6.63% fixed US dellar obligation for the loan's duration. This bond issue was repaid in 2016.

(iv) Unsecured Bridge Loan
For the year ended November 30, 2016, the Group drew down $75.0 miltion in connection with the acquisition of JoT. The Group repaid the $75.0 mittion
bridge facility in full in June 2017.

(v) Secured Revolving Credit Line ($60M RCF)

On November 16, 2016, also in relation to the acquisition of JoT, the Group completed a one-year $50.0 miltion Cotlateralised Revelving Credit Facility
secured by some of the Group's treasury shares and the Greup’s holding of Golar LNG Limited shares. During 2017, the facility was extended for ancther
12 months and the limit on it increased to $60.0 million. The facility is a bitateral toan with Skandinaviska Enskilda Banken AB, has to be repaid in full at
maturity, and requires sufficient collateral value in the shares at all times. Interest is variable at LIBOR plus 1.8%.

(vi) Bank loans
In 2015, the Group renegotiated its EUR 9.0 million facility in SSF by entering into a four-year loan with Banco Bitbao Vizcaya Argentaria for $7.3 million
(EUR 6.0 million} and Bance Santander for $6.1 million {EUR 5.0 million).

On February 4, 2014, the Group executed a new lean facility of approximately AUD 170.0 million for the Australasia terminals with ANZ Bank, New Zealand.
The Group drew down $12.8 mitlion and $23.8 mittion in 2017 and 2016, respectively, on the facility to fund the ongoing capacity expansion at
Newcastle, Australia.

(vii) Debt issuance costs

Debt issuance costs of $33.6 million and $36.2 million have been netted against long-term debt at November 30, 2017 and 2016, respectively. Debt
issuance cests recognised in the income statement as part of effective interest rates were $8.9 mitlion and $4.8 mitlion for the years ended November 30,
2017 and 20186, respectively.
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24. OPERATING LEASES

Accounting policy
Payments made under operating leases are recognised in the income statement on a straight-line basis over the term of the lease. Lease incentives received and
receivable are recognised in the income statement on a strafght-line basis over the lease term as an integral part of the total lease expense.

As of November 30, 2017, the Group was cbligated to make payments under long-texm operating lease agreements for tankers, terminal facilities, tank
contatners, barges, rail cars, land, equipment and offices. Certain of the teases contain clauses requiring payments in excess of the base amounts to cover
operating expenses related to the leased assets.

Between 2602 to 2006, the Group entered into agreements with various Japanese shipowners for the time charter (operating lease} of nine parcel tankers
with initial periods of 36 to 96 months, which include an option for the Group to extend the agreements for up to nine additional years. In addition, the
Grotp also has the option to purchase each ship at predetenmined prices at any time after three years from the delivery of the ship. The Group has acquired
seven of the nine parcel tankers frem 2010 to 2014, One ship was redelivered in November 2016, The remaining ship’s operating lease commitment for the
initial period of approximately $3.2 million as of November 30, 2017 is included in the schedute below.

Minimum futire lease commitments, under agreements which expire at various dates through 2044, are as follows:

(in thousands) 2017 2016
Less than:
1 year 3 87,833 3 75,823
2 years 61,403 62,133
3 years 41,337 48,228
4 years 24,910 20,475
5 years 17,188 14,53¢
Thereafter 101,714 100,547
$ 334,385 ¢ 321,736

Rental and charter hire expenses under operating lease agreements for the years ended November 30, 2017 and 2016 were $100.4 million and

$137.2 millien, respectively, net of sub-lease income of $3.1 mithon and 4.3 milion, respectively. Of the total lease expense, no materiat amounts were
from sub-leases. In addition to the above operating leases, through the Joint Service, certain ships are time chartered under operating leases from
participants in the Joint Service. For the two years ended November 30, 2017, charter hire expenses related to these leases were $91.7 million and
$81.8 million, respectively.

There are no non-cancellable sub-teases at November 30, 2017 and 2016.

25, PENSION AND OTHER POST-RETIREMENT BENEFIT PLANS

Accounting policy
(1) Defined contribution plans

Obligations for contributions to defined contribution pension plans are recognised as an expense in the income statement as incurred. The Group has no further
payment obligations once the contributions have been paid.

(ii) Defined benefit plans and other post-employment benefits

The Group’s net obligation in respect of defined benefit pension plans and other post-employment benefits Is calculated separately for each plan by estimating
the amount of future benefit that employees have earned in retum for their service in the current and prior periods; that benefit is discounted to determine its
present value, and the fair value of any plan assets {at bid price) is deducted.

The liability discount rate for each plan is based on the yield curve of a portfolio of high-quality comporate bonds that have maturity dates approximating to the
terms of the respective plan’s obligations. The colculation is performed by a qualified actuary using the projected unit credit method.

The current service cost of the defined benefit plan, recognised in the income statement in emplovee benefit expense, reflects the increase in the defined benefit
obligation resulting from employees’ service in the current year, benefit changes, curtailments and settlements.

When the benefits of a plan are increased, the increased benefit relating to past senvice by employees Ts recognised as an expense in the income
statement immediately.

The net interest cost is calculated by applying the discount rate to the net balance of the defined benefit obligution and the fair value of plan assefs. This costis
included in emplovee benefit expense in the income statement.

Actuarial gains and losses arfsing from experience adiustments and changes in actuarial assumptions are charged or credited to equity in Qlher comprehensive
income in the period in which they arse.
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Where the calculation results in a benefit to the Group, the asset recognised is timited to the present value of any future refunds from the plan or reductions in
future contributions to the plan.

Gains and losses on the curtailment or settlement of o defined benefit plan are recognised at the time the curtailment or seftlement ocours. A curtaitment occurs
when the Group adopts a significant reduction in the number of employees covered by o plan or changes the terms of a defined benefit plan such that o
significant part of future earnings to current employees will no longer qualify for benefits, or will qualify only for reduced benefits.

(1ii) Short-term and long-term cash-based benefits

Short-term employee benefit obligations are meastred on an undiscounted basis while long-term cash-based employee benefit obligations are discounted based
on expected payment date. They are expensed in the period in which the related service fs provided. An acorual s recognised for the amount expected to be paid
under short-term cash bonus or profit-sharing plans if the Group has o present legal or constructive obligation to pay this amount as a result of past service
provided by the employees and the obligation can be estimated reliubly.

At November 30, 2017 the Group operated a number of pension plans for the benefit of its employees througheut the world, with varying rights and
obligations depending on the conditions and practices in the specific countries. The Group's pension plans are provided through both defined benefit and
defined contribution arrangements, These plans are requlated hy the respective regulators in each of the countries where they are sef up,

The Group operates defined benefit plans in the United States, the United Kingdom, Bermuda, the Netherlands, Norway, the Philippines and Japan. One of
the defined benefit plans covers certain ship officers and other sea farers while the others are for shore-based employees. Defined contribution pension plans
are currently provided in alt of the above countries and Spain. The Group also operates an unfunded post-retirement medical plan in the United States.

Defined benefit plans provide benefits based on the employees’ tength of pensionable service and their final pensionable salary or other criteria. Defined
contribution plans offer employees individual funds that are converted into benefits at the time of retirement.

Defined benefit plans
The Group's significant defined benefit pension plans are in the United States, Bermuda, the Netherlands and the United Kingdom.

The Pension Committees participate in the governance of each of the significant defined benefit pension plans. These Pension Committees comprise
representatives who are employees and former employees. In addition, actuarial advisors and investment management advisors also participate in the
Pension Committee meetings. The Pension Committees for plans act in the best interest of the plan participants and are responsible for setting certain
policies, such as strategic asset allocation, investment and centribution policies, in consultation with the Group.

The defined benefit plans expose the Group to actuarial risks such as longer than expected tongevity of members, lower than expected returmn con investments
and higher than expected inflaticn, which may increase the labilities or redice the value of assets of the plans.

Recogrising these risks, the Group has adopted an approach of moving away from providing defined benefit plans. Al defined benefit plans have also been
ctosed to future accrual and new entrants.

The Group follows a coordinated strategy for the funding and Tnvestment of its defined benefit pension plans subject to meeting all tocal laws and
regulations applicable to those plans, The assets of the plan are generally held separately from those of the Group and are administered by local management
in the respective countries. The Graup has no legal obligation to settte these liabitities with any immediate contributions or additional one-off contributions.
The Group intends to continue to contribute to each defined benefit pension and post-retirement medicat plan in accordance with the latest
recommendations of each plan actuary and its pension funding policy.

In terms of investments, the Group's aim is for the value of defined benefit plan assets fo be maintained at close to the value of the corresponding benefit
obligations, allowing for seme short-ferm volatility.

Plan assets are invested in a diversified range of asset classes, predominantly comprising bonds and equities, In some locations such as the United Kingdom,
plan trustees and other bodies have tegal and fiduciary responsibility for the investment of plan assets, and decisions on investment strategy are taken in
constittation with the Group.

The Group moniters its exposure to changes in equity markets, interest rates and inflation, and measures its balance sheet pensicn risk using a risk-based
approach. Strategic Asset Allocation Studies and asset-Hability studies are carried out periodicatly for the significant pension plans. On a quarterty basis, the
performance of all investments across the significant defined benefit plans is reviewed with the Group's investment management advisors.
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Pension plans overview

1 Financial

As of Navember 30,

(in thousands) 2017 2016
Present value of funded obligations $ (241,518) % (236,061)
Fair value of plans assets 207,378 190,223
Net liabilities $ (34,140) ¢ (45,838)

The amounts recognised at November 30, consisted of the foltowing:

As of Navember 30,

(in thousands) 2017 2016
Non-current assets 3 5,498 3 3,796
Non-current liabilities (39,638) (49,634)
Net accrued cost $ (34,140) % (45.838)

US post-retirement healthcare plan

US based employees retiring from the Group after attaining the age of 55 with at teast 10 years of service with the Group were eligible to receive post-

retirement heatthcare coverage for themselves and their eligible dependents. This plan is unfunded.

During the year ended November 30, 2017, the Group made changes to the US retiree medical plan which come into effect from January 1, 2018 which
removes coverage for cerfain employees and provides fix-dotlar stipends to other participants in place of campany-paid medical benefits.

These changes reduced the labilities by $7.2 million and this amount was recognised as a one-time gain on November 30, 2017. Of this total amount,
$3.3 million of this gain has been reflected in Operating Expenses and $3.9 miltion in Administrative and General Expenses.

Components of defined benefit cost

The net periodic benefit cost for the Group's defined benefit pension plans {including a retirement arrangement for one of the Group’s ex-directors) and US
post-retirement healthcare plan shown above for the years ended November 30, 2017 and 2016 consisted of the foltowing:

For the years ended November 30,

(in thousands) 2017 2016
Service cost H 998 % 1,187
Interest cost 1,816 1,940
Past service cost 828 (1,547)
Cost of plan administration 550 388
Net perindic benefit cost 3 4,192 % 1,968
US pension settlement gain $ - % 3,476
US post-retirement medical plan gain $ 7,171 % 2,166

In November 2016, the Group recognised a one-time settlement gain of $3.5 million for the terminated vested cash out for certain participants of the frozen
defined benefit scheme in the United States. In addition, the Group also recognised a one-off gain of $2.1 million for the US post-retirement healthcare
plan. The expense for this ptan was less than estimated at the beginning of 2016 due to favourable claims experience and plan changes through increased
retiree contributions, deductibles, out-of-pocket maximums and co-payments. Of the total one-time gain of $5.6 million, 3.8 miltion was classified to

Administrative and General Expenses and $1.8 million was included under Operating Expenses.

Impact on Equity
Remeasurements that are recognised tn Other comprehensive inceme are as follows:

For the years ended Navember 30,

(in thousands) 2017 2016
Effect of changes in demographic assumptions $ 2,221 % (5.859)
Effect of changes in finandal assumptions 9,378 20,673
Effect of experience assumptions 4,134 2,567
Return on plan assets {excluding interest income) (21,608) (9,716)
Remeasurements recognised in other comprehensive (income) loss $ (5,875) % 7,665
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Change in Benefit Obligation
The following tables set forth the change in benefit obligations for the Group's defined benefit pension plans and US other post-retirement plans and the
change in plan assets for the defined benefit pension plans. There are ne plan assels associated with the US other post-retirement plan.

For the years ended November 30,

(in thawsands) 2017 2016
Benefit obligations at beginning of year $ 236,061 % 246,918
Current service cost 998 1,187
Past service cost 828 (1,547)
US pension settlement gain - (3,769)
US post-retirement medical plan curtailment gain (7,171) -
Transfer of the Netherlands pension plans to insurers (5,185) -
Interest cost 8,850 10,818
Benefits paid (10,796) {12,450)
Plan participant contributions 15 36
Foreign exchange rate changes 2,185 (5,244)
Settlement payments - (17.269)
Remeasurements:

Effect of changes in demographic assumptions 2,221 (5.85%)

Effect of changes in finandal assumptions 9,378 20,673

Effect of experience adjustments 4,134 2,567
Benefits obligations at end of year $ 241,518 % 236,061

Change in plan assets
For the years ended November 30,

(in thawsands) 2017 2016
Fair value of plan assets at beginning of year $ 190,223 % 203,276
Return on plan assets (excluding interest income) 21,608 9,716
Transfer of the Netherlands pension plans to insurers (5,185) -
Interest income 7,034 8,877
Company contributions 3,123 2,819
Plan participant contributions 15 36
Foreign exchange rate changes 1,906 (4.394)
Settlement payments - {17,269)
Benefits paid (10,796) {12,450)
Expenses paid (550) (388)
Fair value of plan assets at end of year $ 207,378 % 190,223

Change in asset ceiling
There were no defined henefif plans whose recognition of assets were limited,
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Participant profile
The defined benefit obligation by participant status is as follows:
As of Navember 30,

(in thousands) 2017 2016
Actives 3 71,988 % 89,803
Vested deferreds 47,755 49,573
Retirees 121,775 96,685

$ 241,518 % 236,061

The number of participants are as fotlows:

As of Navember 30,

2017

Ackives 1,313
Vested deferred 454
Retirees 646
2,413

Key actuarial assumptions
The following are the assumptions used in the measurement of the projected benefit obligation and net periodic pension expense for pension benefits, and
the accumulated projected benefit obligation and retiree medical expense for US other post-retirement benefits:

As of Navember 30,

2017 2016

Weighted-average assumptions to determine projected benefit obligations:
Discount rate 3.52% 3.91%
Rate of compensation increase 3.81% 3.76%
Rate of pension increases 3.07% 3.01%
Rate of price inflation 2.33% 2.31%
Weighted-average assumptions to determine defined benefit cost:
Discount rate 3.91% 4.10%
Rate of increase in compensation levels 3.76% 3.64%
Rate of pension increases 3.01% 2.83%
Rate of inflation 2.31% 2.29%
Life expectancy for an individual currently at 65:

Male 21.1yrs 21.0yrs

Female 23.1yrs 23.2yrs
R YA STOLT-NIELSEN LIMITED 4% UAL ¥
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Healthcare cost trends assume a 6.55% annual rate of increase in the per capita cost of covered healthcare benefits for 2017, reducing gradually each year,
reaching an ultimate rate of 4.5% in 2038 and remaining at that level thereafter. The effect of a 1% change in these assumed cost trends on the
accumulated post-retirement benefit obligation at the end of 2017 would be an approximate $1.8 million increase or an approximate $1.8 million decrease.

Impact on Defined Benefit Obligation

Change in Assumption Increase in Assumption Decrease in Assumptian

Discount rate 0.25% Decrease by 3.2% Increase by 3.4%
Salary growth rate 0.25% Increase by 0.1% Decrease by 0.1%
Pension growth rate 0.25% Increase by 0.4% Pecrease by 0.4%
Increase by 1 Year in Decrease by 1 Year in

Assumption Assumption

Life expectancy Increase by 2.2% Decrease by 2.2%

The above sensitivity analyses are based on a change in an assumption while holding all other assumptions constant. In practice, this is unlikely to occur,
and changes in some of the assumptions may be corretated. When calculating the sensitivity of the defined benefit obligation to significant actuarial
assumptions the same method {present value of the defined benefit obligation calculated with the projected unit credit method at the end of the reporting
period} has been applied as when calculating the pension liability recognised within the statement of financial position.

The methods and types of assumptions used in preparing the sensitivity analysis did not change compared to the previous period.
Fair value of plan assets

The Group's defined berefit pension plans' assets and weighted-average asset allocation as of November 30, 2017 and 2016, by category, were as fotlows:
As of November 30,

(in thowsands) 2017 % 2016 o
Cash and cash equivalents 3 3,022 1% § 2,648 1%
Eguity instruments 106,986 52% 92,205 48%
Debt instruments 76,309 36% 71,188 37%
Real estate 11,755 6% 10,464 6%
Derivatives 5,616 3% 5.537 3%
Investment funds 1,532 1% 989 %
Assets held by insurance company 357 - 372 -
Other 1,801 1% 6,820 4%
Total H 207,378 100% § 190,223 100%

The fair value of alt plan assets were based on quoted markef prices, except for cash.

It is the Group’s policy to invest pension plan assets for its defined benefit plans to ensure that there is an adequate level of assets to support benefit
obligations to participants and retirees over the life of the plans, maintain liquidity in plan assets sufficient to cover current benefit obligations and earn the
maximum investment returm consistent with a prudent levet of investment and actuarial risk.

Investment return is the total compounded annuat return, calculated recognising interest and dividend income, realised and unrealised capital gains and
losses, employer contributions, expenses, and benefit payments,

The Group expects to contribute $2.5 million to its defined benefit pension and post-retirement benefit plans in 2017,
Weighted average duration of the defined benefit obtigation is 18.0 years,
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Expected maturity analysis of undiscounted pension and post-employment benefits

Less than Between Between Mare than
(in thousands) a year 1-2 years 2-5 years 5 years. Totat
Pension benefits 3 9,850 & 21,748 & 23,844 & 57,311 & 112,762
Post-employment benefits 707 1,370 1,195 2,274 5,546
Total H 10,566 8 23118 & 25,039 H 58,585 H 118,308

The Group also provides defined contribution plans to certain of its qualifying empleyees. Group contributions charged to expense for these plans were
$19.0 miltion and $16.9 million for the years ended Novermber 30, 2017 and 2016, respectively.

26. COMMITMENTS AND CONTINGENCIES

As of November 30, 2017 and 2016, the Group had total capital expenditure purchase commitments outstanding of approximately $113.7 mitlion and
$245.6 million, respectively. At November 30, 2017, the total purchase commitments consisted of one newbuilding contract for two 7,500 chm LNG carriers
of $73.6 mitlion, new and existing terminal expansion projects of $31.1 million and other smaller projects in the businesses, Of the total 2017 purchase
commitments, $40.0 mitlion s expected fo be paid in the next 12 months and $3.2 million of that amount has financing in place, The remaining

$36.8 million will be paid out of existing liguidity.

Newbuilding contract

The above newbuilding contract for the two 7,500 chm LNG carriers was announced on May 24, 2017. These ships will be built by Keppel Singmarine with
expected delivery in 2019. The first newbuilding deposit of §7.3 million was paid in June 2017, and the total cost for both ships is approximately

$80.0 million, including site team costs and capitatised interest. The Group has options to purchase three additional similar ships.

Joint ventures' purchase commitments

The Group's joint ventures had an additionatl $22.2 million of purchase commitments, nen-recourse to the Group, at November 30, 2017, These commitments
primarity relate to $86.4 million for two parcel tankers at two joint ventures and $5.2 million terminal capital projects. In addition to the newbuildings for
Hassel Shipping 4 A.S. discussed below, NYK Stolt Tankers, S.A. witl take delivery of one ship from Hudong in the first quarter of 2018. Of the total 2017
purchase commitments at Joint ventures and associates, $84.0 million is expected o be paid over the next 12 menths. Financing has been arranged by the
Joint ventures for the newbuildings. The terminals projects will be paid out of the existing liguidity of those joint ventures,

As a part of the acquisition of JoT, the Group acguired a 50% interest in Hasset Shipping 4 A.S. which had previously ordered eight rewbuildings from

New Times Shipbuilding. Two newbuildings were delivered prior to acquisition. By November 30, 2017 the joint venture had taken delivery of five additional
ships: Stolt Lerk was delivered on February 22, 2017; Stolt Lind on March 15, 2017; Stolt Colluna on June 16, 2017; Stolt Ebony on July 11, 2017; and Stolt
Maple an October 20, 2017. The last ship ordered by Hasset Shipping 4 A.S., the Stolt Palm, was delivered on January 11, 2018.

Environmental

The Group's operations invelve the caniage, use, storage and disposal of chemicals and other hazardous materials and wastes, The Group is subject te
applicable intemational and national health, safety and environmental laws relating to the protection of the envirenment, including those goveming
discharges of potlutants to air and watey, the generation, management and disposal of hazardous materials and wastes and the cleanup of
contaminated sites.

The Comprehensive Environmental Response, Compensation, and Liability Act ('CERCLAY), commonly known as Superfund, was enacted by the US Congress on
December 11, 1980, This law created a tax on the chemical and petroleum industries and provided broad federal authority to respond directly to releases or
threatened releases of hazardous substances that may endanger public health or the environment. This law and similar state environment statutes and
commen laws can impese labitity for the entire cleanup of contaminated sites or for third-party claims for property damage and personat injury, regardless
of whether the curent owner or operator owned or operated the site at the time of the release of contaminants or the legality of the original

dispesat activities.

Actuat or discontinued operations in the US may trigger a future Hability. Due to the uncertainty whether or the length of time before any Hability may occur,
it is currently not considered probable that a Hability will arise and conseguently ne provision has been recorded.

At the end of August 2012, Hurricane Isaac caused widespread flooding in southem Louisiana, including an unprecedented stormn surge at the terminal in
New Orteans/Braithwaite of about 13 feet of water. The storm surge overtopped the Parish tevee system and despite extensive efforts to prepate the terminal
for the impact of the hurricane, extensive damage was sustained to various portions of the facility, including several tanks, causing some tank reteases of
stored product to eccur. Multiple notices were made to the relevant authorities. The protective measures taken in and around the terminal were successful in
retaining a considerable amount of the releases. Following the hurricane, the rail cars stored af the terminat were inspected and no leaks were defected,
Samples of the flood waters, soit and sediment of the area surrounding the terminat have been taken and tested in cooperation with the various government
authorities. Results of the residential soil samples are within the guidelines establtished by the Louisiana Department of Environmental Ouality.
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Bath the state and federal envirenmental agencies, as well as the Louisiana State Police, have claimed against the terminal for civil penalties for (a) failure
to properly provide notice in accordance with the respective regulatory requirements, and (b) discharges of chemical products being stored at the terminal.
The Group is chaltenging the claims. Itis premature fo offer a view on the final cwtcome of the regulatory claims. However, it is not expected that any
resolution will have a material effect an the Group’s business or finandat condition.

27. LEGAL PROCEEDINGS

There are varicus legat proceedings arising in the ordinary course of business and in cases where the Group believes the likelihood of losses is probable and
can be estimated, provisions would be recorded. Whilst ongoing legal proceedings could have a materiat adverse effect on the Group’s consolidated financial
position or results of operations in the future, the Group believes that none of these matters will have a material adverse effect on its business or

financial condition.

During 2017 and 2016, the Group has been involved in cerfain civil litigation cases, which are described below.

For the matters described below, as each such matter is covered by insurance, the Group has not incurred any legal costs for the years ended November 30,
2017 and November 30, 2G16.

Collision involving Stolt Commitment

On December 16, 2015, the Stolt Commitment was involved in a coltision with the general cargo ship Thorco Cloud, whilst in the Singapore Strait. As a
consequence of these events, the Thorco Cloud sank with the loss of three lives, three other crewmen being unaccounted for She was carrying steel and
project cargo. The Stolt Commitment was damaged in the collision and arrangements were made to tranship the cargo on board to Malaysia, follewing which
she went for repain. General average has been declared. The wreck of the Thorco Coud, which is in two pieces, will probably require removal along with the
removal of bunkers on board the ship when she sank. Claims have been made against the Stolt Commitment and her insurers by the awners of the Thorco
Cloud and her insurers, the bereaved families of the deceased/missing crewmen, and those interested in the cargo on board the Thorco (loud. Claims have
been notified by the Stolt Commitment to the owners of the Thoreo Cloud and her insurers, Responsibitity and allocation of fault for the collision has not yet
been determined but any losses, repairs and legal costs witl be covered by insurance maintained by the Group, subject to deductibles and certain
unrecoverable expenses, It is ot expected that there will be a material adverse effect on the Group's business or finandial condition,

Civil Actions as a result of Hurricane Isaac
Foltowing the flooding at the terminat in New Orteans/Braithwaite, two ctass actions and multiple individuat actions were filed at the District Court in the
Parish of Plaguemines, State of Louisiana.

Al actions allege poltution of the claimants’ properties with liguids stored at the terminal and allegedly released as a conseguence of the floeding. The
actions are being defended and the menitoring of afr quality, sampling of the flood waters and soil testing, atl carried out in cooperation with the various
government authorities, have shown resutts within the guidelines established by the Louisiana Department of Environmental Quality. In addition, Stolthaven
New Orteans LLC has received a number of claims from residents for costs and/or damages via a claims hotline and all such claims have been made part of
the above-referenced titigation. All these matters including the tegal fees for the defence are covered by insurance maintained by the Group and it is not
expected that they will have a material adverse effect on ifs business or financial condition.

Civil Actions as a result of the fire on the MSC Flaminia

On duly 14, 2012, a fire broke out aboard the M5C Fominia during the ship’s crossing of the Atlantic Ocean in cargo hotd number 4. During the crew's
atfempt to extinguish the fire, an explosion occurred. Stolt Tank Containers (STC') had 29 tank containers onboard the ship, three of which were stowed in
carge hold number 4. These tanks carried various produicts for various customers.

STC filed claims for the replacement value of the tank containers and the product carried. In August 2012 vessel interests dectared General Average. The
vessel was initially hauted to Germany and then sailed cnward to Romania for inspection, investigation and discharge operations.

On May 29, 2013, the vessel interests, namely the owner, manager and operator fited counter and cross claims against STC and Deltech, the shipper of the
three tank containers stowed in cargo hold number 4, alleging that these tank containers were the cause of the fire and that STC did not adeqguately warn of
the inherently dangerous nature of the carge. Since that time, several other cargo daimants have filed crass claims against STC and Dettech.

The case remains pending in the US federal court sitting in the Southern District of New York. All fact and expert discovery on Habitity has been completed.
The trial format was set up in three phases with Phase 1 dedicated solely to the findings of fact, and Phase 2 dedicated to allocating liability amongst
responsible defendants. Phase 3 is to determine recoverable damages. The Phase 1 trial occurred during autumn of 2017. The Phase 2 trial is scheduled to
occur in August 2018, The matter is in the hands of the insurers and, other than the deductible of $100,000, atl other costs and expenses are covered by
instirance and 11 s not expecied that they will have a material adverse effect on the Group's business or financial condition.
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The ultimate outcome of governmental and third-party legal proceedings is inherently difficult to predict. The Group's operations are affected by
nternationat envirenmental protection laws and regulations. Compliance with such laws and regutations may entail considerable expense, including ship
maedifications and changes in operating procedures.

28. COMMON SHARES, FOUNDER’S SHARES, PAID-IN SURPLUS AND DIVIDENDS DECLARED

Accounting policy
Equity capital stock
The Lompany’s capital comprises equity capital stock. Equity capital stock Ts measured based upon net proceeds.

Dividends
Dividends recommended by the Board of Directors are recognised in the financial statements when they have been approved by the shareholders at the Annual
General Meeting. Interim dividends are recognised when approved by the Board of Directors.

Treasury shares

Upon the Group’s purchase of 1ts own shares (Treasury shares), the constderation paid 15 deducted from equity atiributable to equity holders until the shares are
cancelled, refssued or otherwise disposed of. In cases where such shares are subsequently sold or refssued. any consideration received 1s included in equity
attributable to equity holders.

Founder's Shares Cammon Shares.
par value 33,001 per share par valze §1 per share
Shares Issued Treasury Shares Shares Issued Treasury Shares
Balance at December 1, 2015 16,033,449 2,255,485 64,133,796 9,021,941
Treasury shares-collateral for revolver facility - {1,750,000) - {7.000,000)
Repurchase of treasury shares - 41,750 - 167,000
Balance at November 30, 2016 and 2017 16,033,449 547,235 64,133,796 2,188,941

See Note 30 for additional information an the exercise of share options.

Share rights

The Group's autherised share capital censists of 65,000,000 Cemmon shares, par vatue $1.00 per share, and 16,250,000 Founder's shares, par value $0.001
per share. As of Navember 30, 2017 and 2016, there were 64,133,796 shares issued, of which Treasury shares were 2,188,941, Except for matters where
applicable law reguiires the approval of both classes of shares voting as separate classes, Common shares and Founder's shares vote as a single dlass on all
matters submitted to a vote of the shareholders, with each share entitled to one vote,

Under the Bye-laws, holders of Common shares and Founder’s shares participate in annual dividends, if any are dectared by the Group, in the following order
of priority: (i} $0.005 per share to Founder's shares and Common shares equally; and (i) thereafter, all further amaunts are payable to Common shares anly.

Furthermare, the Bye-laws also set forth the priorities to be applied to each of the Common shares and Founder's shares in the event of a liguidation. Under
the Bye-laws, in the event of a liguidation, all debts and obligations of the Group must first be paid and thereafter atl remaining assets of the Group are paid
to the holders of Common shares and Founder's shares in the following order of priority: (i) Common shares ratably o the extent of the par value therecf
($1.00 per share); (i1} Common shares and Founder's shares participate equatly up to $0.G5 per share; and (ili) thereafter, Common shares are entitled fo alt
remaining assets.

Dividends

O November 15, 2017, the Group’s Board of Directors declared an interim dividend of $0.25 per Common share and $0.005 per Founder’s share to
shareholders of record as of November 29, 2017. The total gross amount of the dividend was $13.8 miltion, which was classified as an interim dividend and
paid on December 12, 2017.

On February 8, 2017, SNUs Board of Directors recommended a final dividend for 2016 of $0.50 per Common Share, payable on May 11, 2017 to sharehotders
of record as of Aprit 27, 2017, In accordance with the normal settlement practice, the shares traded ex-dividend on and after Aprit 26, 2017 (one business
day prior to the Aprit 27, 2017 record date). The dividend, which was subject o shareholder approval, was approved at the Company's Annual General
Meeting of Shareholders held on Aprit 20, 2017 in Bermuda. The total gross amount of the dividend was $27.5 million and paid on May 11, 2017.
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Share repurchase

On March 2, 2016, the Group announced the board approval of a new share purchase programme authorising the repurchase of up to $30.0 mitlien worth of
its common shares. The total number of common shares bought under this programme in the year ended November 30, 2016 was 0.2 milion shares for
$1.7 mitlion. The repurchases resulted in the Group holding 2,188,941 of SNL shares at November 30, 2016.

In November 2016, 7,000,600 of Treasury shares were used as the collateral for the $50.0 million secured revolving credit facility {now $60.0 milion}. In
order to compty with Bermuda law, the ownership of these shares was transferred from Stolt-Nielsen Limited to Stolt-Nielsen Finance Limited, a whotly
owned subsidiary, Stolt-Nielsen Finance Limited holds these shares on behalf of the lender and they are no longer included in Treasury Shares, These shares
are now included within Paid-In Surplus on the Balance Sheet. For the purposes of the Earnings Per Share calculation, these shares are considered as
outstanding.

Founder’s shares and treasury shares

As of November 30, 2017 and 2016, 15,486,214 of Founder's shares had been issued to Fiducia Ltd, net of Treasury shares. Additional Founder's shares are
issuable to hotders of outstanding Founder's shares without consideration, in quantities sufficient to maintain a ratio of Common shares to Founder's shares
of 4 to 1.

As of November 30, 2017 and 2016, 2,188,941 of Treasury shares were held by the Group. The Group also held 547,235 of Founder’s shares for the same
years. Note that dividends are not paid on Treasury shares held by the Group,

Capital management
The Group defines capitat as net debt and equity attributable to eguity hotders of SNL. The Group’s objectives when managing capital are to safeguard the
Group's ability to continue as a going concern tn arder to provide returms for Sharcholders and benefits for other stakeholders and to maintain an optimat
capital structure to reduce the cost of capital. In order to maintain or adjust the capital structure, the Group may adjust the amount of dividends paid to
Shareholders, return capitat to shareholders, issue new shares, repurchase shares or sell assets to reduce debt.
The Group moniters capitat an the basis of the ratio of debt to tangible net worth. This is catculated as short-term and long-term debt divided by equity
attributable te equity holders tess intangible assets and excluding other components of equity. As of November 30, 2017 and 2016, the ratio of debt to
equity attributable to equily holders of SNL less intangible assets and excluding other components of equily was as foltows:

As of Navember 30,

(in thousands) 2017 2016
Short-term bank loans and long-term debt $ 2,469,712 % 2,353,225
Eguity attributable to equity holders of SNL less intangible assets and excluding other components of eguity 1,594,280 1,581,584
Debt to tangible net worth $ 155 % 1.49

The debt to tangible net worth of 1.55 at November 30, 2017 is in line with management’s expectations.

The Group has external restrictions on its capital, which are its bank covenants. See Note 22 for further details.

29. RESTRICTIONS ON PAYMENT OF DIVIDENDS
Under Bermuda law, dividends cannot be paid if there are reasonable grounds for believing that:

{a} The Company is, or would after the payment be, unable to pay its liabilities as they become due; or
{(b) The realisable value of the Company’s assets woutd thereby be less than the aggregate of its labilities and its issued share capital and share
premium accounts,
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30. SHARE-BASED COMPENSATION

The Group has a 1997 Share Option Plan (the "1997 Plan’) covering 5,186,000 Comman shares. No further grants were ssued under the 1997 Plan as it
expired in 2007 although options granted prior thereto continue to be exercisable in accordance with their stated terms. Beginning in 2007, the option
grants were replaced with a cash-settled non-equity based performance incentive ptan. Share-based expense for the years ended November 30, 2017 and
November 30, 2016 was nil, as all share options are fully vested. All options under this plan expired on January 10, 2017.

The following table reflects activity under the Plan for the years ended November 30, 2017 and 2016:

2017 2016
Weighted Weighted
Average Average
For the years ended Navember 30, Shares Exercise Price Shares Exercise Price
Commaon share options
Outstanding at beginning of year 373,400 & 28.90 730675 % 30.89
Expired (373,400) (28.90) (357,275) (32.96)
Qutstanding at end of year - 5 - 373,400 % 28.90
Exercisable at end of year - 8 - 373,400 % 28,90
Weighted average share price at date options exercised $ - $ -
The following table summarises information about share options outstanding as of November 30, 2017 and 2016:
Options Outstanding
2017 2816
Remaining Remaining
Number Centractuat Number Number Contractual Number
Quistanding Life {years) Exercisable Dutstanding Life {years) Exercisable
Common share options:
$28.90 - - - 373,400 (.10 373,400
- - - 373,400 .10 373,400

31. EARNINGS PER SHARE

Earnings per Common Share

Basic Eamings per Common share {EFS') is computed by dividing net profit by the weighted average number of shares outstanding during the year. Diluted [PS
is computed by adjusting the weighted average number of shares outstanding during the year for all potentially dilutive shares and equivalents outstanding
during the year using the Treasury stock method.

As further discussed in Note 28, Tommon shares, Founder’s shares and Dividends declared’, Founder’s shares, which provide the holder thereof with certain control
features, only particivate in earnings to the extent of $0.005 per share for the years in which dividends are declared, and are limited to $0.05 per share upon
{iquidation. For the purposes of computing EPS, dividends patd on Founder’s shares are deducted from eamings to arrve at net profit atinibutable to Commaon
Shareholders. Founder’s shares are not included in the bastc or diluted weighted average shares outstanding in the computation of eamings per Lommaon share.

The following is a reconcitiation of the numerator and denominater of the basic and diluted earnings per share computations:

For the years ended Navember 30,

(in thousands, except per share data) 2017 2016
Net profit attributable to equity holders of SNL H 50,313 % 113,145
Less: Dividends on Founder’s shares (77) (77
Net profit attributable to Common Shareholders 3 50,236 % 113,068
Basic weighted average shares outstanding 61,945 55,162
Dilutive effect of share options - -
Diluted weighted average shares outstanding 61,945 55,162
Basic earnings per share $ 081 % 2.05
Diluted earnings per share 0.81 2.05

Outstanding share options fo purchase of 373,40G shares were not included in the computation of diluted earnings per share for the year ended November
30, 2016 because the net effect of these share options would have been anti-dilutive. Average Treasury shares held by the Company are also not included in
the weighted average shares outstanding.
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32. FINANCIAL INSTRUMENTS

Accounting Policy for Financial Instruments
IFRS 9 contains a classification and measurement approach for financial assets and labilities, including derivative instruments, that reflects the business model
in which assets are managed and their cash flow characteristics,

Under IFRS 9 all financial instruments are Inttially measured at fair value plus or minus transaction costs, in the case of a financial asset or lfability not at fair
valiie through profit or toss, This requirement is consistent with IAS 39. Financial asset dlassification and measuretnent is an area whete many changes have
been introduced by IFRS 9. Consistent with TAS 39, the clussification of o financial asset s determined ot initial recognition, however, if certain conditions are met,
an asset may subsequently need to be reclussified.

IFRS 9 contains three principal classification categores for financial assets, based on the business models under which they are held:

Amortised cost: The Group classifies its financial assets at amaortised cost only If both of the following criteria are met: the assels are held within o business
model with the objective of collecting the contractual cash flows and the contractuat terms give rise on specified dates to cash flows that are solely payments
of principat and interest on the principal outstanding. Income from these financial assets s included in finance income using the effective interest rute
method. The Group’s assets measured at amortised cost include trade and other receivables, cash and cash equivalents and advances from joint ventures

and associates.

Fair value through other comprehensive income (FYTOUT): Assets that are held for collection of contractual cash flows and for future sales the financial assets,
where the assets” cash flows represent solely payments of principal and interest and dividends, are measured at fair vale through other comprehensive
income, See Mote 17 for further details.

Fair value through profit or toss (FYTPL): Assets that do not meet the criteria for amortised cost or FYTOCT are measured at fair value through profit or loss.
See Wote 17 for further details.

Impairment

As required by IFRS 9, the Group adopted an ‘expected credit loss madel’, as opposed to an incurred credit loss model under IAS 39. The expected credit loss
madel requires the Group to account for expected credit losses and changes in those expected credit losses at each year end or half year end date to reflect
changes in credit fisk since initial recognition. In other words, it is no longer necessaty for a credit event to have occurred before credit losses are recognised.
Credit losses are calculated as the present value of the difference between all contractual cash flows that are due and all cash flows that the entity expects to
receive. Expected credit losses are the sum of all possible credit losses, wefghted by their probability of cccurrence.

The "12 month expected credit losses” approach is applied to all financial assets with the exceplion of trade receivables and advances to joint ventures. Both
these asset classes generally do not contain a significant financing component. For these assets, the Group applies the simplified approach permitted by IFRS 9,
which requires expected tifetime losses to be recognised from initial recognition of the receivables, net of any altowance losses. The allowance loss meastirement
is determined by applying a simplified approach equalling the lifetime expected credit losses.

Under the simplified approach the tracking of changes n credit risk is not required but Tnstead the base lifetime expected credit loss at ofl Himes is applied. An
allowance for loss s made for potentially impaired receivables during the year in which they are identified based on a perfodic review of all outstanding amounts.
Losses are recorded within selling, marketing and distribution expenses in the income statement. Trade receivables are deemed as impaired when there is an
indication of significant finandial difficulties of the debtor (delinquency in or default on payments occurs, probability of bankruptcy or need for financial
rearganisation).

Fair Value Estimation
The information below summarises financial instruments carred at fair volue, by valuation method. The different levels have been defined as follows:
@ few business quoted prices (unadjusted) in active markets for identical assets or liabilities (Level 1).

s Inputs other than quated prices included within Level 1 that are observable for the asset or lfability either directly {that 5, as prices) or indirectly (that 7s,
derived from prices) (Level 2).

e Inputs for the asset or Hability that are not based on observable market data (that is, uncbservable inputs) (Level 3).
The Group's investment in Golar is measured using quoted prices in an active market {Level 1) while fts derivative assets of $13.8 million and $7.1 million as of
November 30, 2017 and 2016, respectively and iubilities of $160.0 million and $185.6 million as of November 30, 2017 and 2016, respectively, are measured

using inputs other than quoted prices (Level 2). The Group’s mature biological assets are measured using Inputs other than quoted prices (Level 2). There have
been no changes in the fair value methodology in the periods presented.

STOLI-NIELSEN LIMITED 4.

08.09.2019 ki 08:26 Brgnngysundregistrene Side 84 av 133



- Brgnngysundregistrene Arsregnskap regnskapséaret 2017 for 917531811

FINANCIAL STATEMENTS - CONTINUED

Stolt-Nielsen Limited
1 Fmanoal

Hedge accounting
In accordance with IFRS 9% transition provisions for hedge accounting, the Group has not applied the IFRS 9 hedge accounting requirements and will continue to
apply the hedge accounting requirements of IAS 39.

Accounting policy for Derivative Assets and Liabilities

The Group enters into forward exchange contracts to hedge foreign currency transactions, interest rate swaps to hedge the risk of variability of interest payments,
cross currency interest rate swaps to hedge the fisk of variability of interest and principal payments on non-US dollar denominated borrowings and bunker fuel
hedge contracts to lock in the price for a portion of forecasted bunker fuel requirements. No instruments are held for specultative purposes.

Derivative financial instruments are inftially recognised ot fair value at the date a derivative contract is entered into and are subsequently remeasured to their
fair value at each batance sheet date. The resulting gain or loss on remeasurement is recognised immediately in the income statement unless the denvative is

destgnated and effective as « hedging instrument, in which event the timing of the recognition of any resultant guin or loss on the income statement depends
an the nature of the item being hedged. The Tmpact in the income statement is shown in interest, forefgn currency exchange guin (loss) or operating expenses
as appropriate, based on the underlying value of the derivative.

(i) Determination of fair value
The fair value of interest rate swaps, cross cuirency interest rate swaps and foreign exchange contracts s based on discounted cash flow maodels based upon the
valuations received from brokers, taking into account current interest rates and foreign exchange rates.

(ii) Cash flow hedges
The Group applies cash flow hedge accounting to its interest rate swaps, cross currency interest rate swaps and foreign exchange forward contracts,

Where a derivative financial instrument Is designated as a hedge of the variabilily in cash flows of a recognised asset or liability, or a highly probable forecast
transaction, the effective part of any gain or loss on the derivative financial instrument is recognised directly in other comprehensive income. Any ineffective
portion of the hedge is recognised immediately in the income statement.

When the forecast transaction subsequently results in the recognition of a non-financial asset or non-financial Gability, the associated cumulative gain or loss
recognised in other comprehensive income is removed and included in the inftial cost or other carrying amount of the asset or lability.

If a hedge of o forecast transaction subsequently resulls in the recognition of « financial asset or a financial tiability, the assocfated gains and losses that were
recognised divectly in equity are reclassified into the income statement in the same period or periods during which the asset acquired or lability assumed offects
profit or loss, 1.e. when finance income or expense is recognised.

When a hedging instrument expires or is sold, terminated or exercised, or the entity revokes desfynation of the hedge relutionship but the hedyed forecust
transaction 1s still expected to occur, the cumulative gain or loss at that point remains in equity and is recognised in accordance with the above policy when the
transaction occurs. If the hedged transaction is no longer expected to take place, the cumulative unrealised gain or loss recognised in other comprehensive
income Is recognised in the income statement immediately.

(iif) Embedded derivatives

Derivatives embedded in other financial instruments or other host contracts are treated as separate derivatives when their fisks and charactenstics are not closely
related to the host contract, Contracts are assessed for embedded derfvatives at inception of such contracts or when the Group becomes parly to them. Embedded
derivatives that have been separated from host contracts are measured at foir value ot each bolance sheet date. Any gains or losses arising from changes in fair
value are directly taken to the income statement.
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The Group holds the following financiat instruments:

November 30, 2017 November 30, 2016
Total Total
Nogi- carrying Faiy Non- carrying Fair

(in thowsands) Cursent crvent value Valae Current current value Value
Financial assets
Financial assets at FVTOCL
Investments in equity instruments - listed $ - 3 57,570 $ 57,570 $ 57570 % - % 56,848 & 56,848 & 56,848
Financial assets at FVTPL
Jo¥ bond pertfolio - listed - - - - 11,399 - 11,39¢ 11,399
Financial assets at amortised cost
Cash and cash equivatents 58,308 - 58,308 58,308 92,784 - 92,784 92,784
Restricted cash 98 - 98 98 87 - 87 87
Trade receivables 241,115 - 241,115 241,115 201,634 - 201,634 201,634
Loars and advances to joint ventures - 56,107 59,107 5¢,107 - 53,200 53,200 53,200
Gther current assets 44,150 - 44,150 44,150 49,085 - 49,085 49,085

$ 343671 § 116677 $ 460,348 $ 460348 & 354989 & 110048 ¢ 465037 & 465,037
Financial Liabitities at amortised cost
Accounts payables, excluding withholding and vatue added
taxes 84,834 - 84,834 84,834 66,226 - 66,226 66,236
Accrued expernses 236,609 - 236,609 236,609 241,327 - 241,327 241,327
Dividend payable 13,814 - 13,814 13,814 27,550 - 27,550 27,550
Short-term bank ioans - - - - 8,100 - 8,100 8,100
Long-term debt and finance teases including cument
maturities excluding debt issuance costs 438,215 2,064,078 2,503,293 2,597,212 548,874 1,796,251 2,345,125 2,480,148

$ 773,472 § 2064078  $2,838,550 $293246% § 892,087 & 1795251 ¢ 2,688,338 § 2,823,361
Derivative Financial Enstruments at fair value
Assets
Cross-cumwency faterest rate swaps — cash flow hedges 113 152 265 265 347 - 347 347
Bunker call options - - - - 575 645 1,220 1,220
Bunker purchase swap contiacts 8,907 3,458 12,365 12,365 4,739 ELS 5,040 5,040
Forelgn currency exchange contracts - cash flow hedges 5 - 5 5 9 480 489 489
Interest rate swaps - 1,132 1,132 1,132 - - - -

$ 9,025 § 4,742 3 13,767 3 13,767 % 5,670 % 1,426 & 7,006 % 7,090
Liabilities
Cross-cumrency nterest rate swaps - cash flow hedges 55,201 93,826 149,027 149,027 14,557 163,679 178,236 178,236
Foreign cunrency exchange contracts 50 - 50 50 228 - 228 338
Interest rate swaps 5,620 5,349 10,969 10,969 2,106 2,950 7,066 7,066

$§ 60871 § 99,175 § 160,046 § 160,046 & 18,001 & 167,639 & 185,540 & 185,640

Fair value of financial instruments

The estimated fair value amounts of financiat instruments have been determined by the Group, using appropriate market information and vatuation
methodologies. Considerable judgement is required fo develop these estimates of fair value, thus the estimates provided herein are not necessarily indicative
of the amounts that could be realised in a current markel exchange.

The carrying amount of cash and cash equivalents, receivables, other current assets, accounts payable (exctuding withholding and value added fax payables),
accrued expenses and dividend payable are a reasonable estimate of their fair value, dite to the short maturity thereof. The estimated value of the Group's
financial assets and marketable securities are based on traded value. The estimated value of its senior unsecured bond issues is based on traded values, whike
the values on the remaining tong-term debt is based on interest rates as of November 30, 2017 and 2016, respectively, using the discounted cash flow
methodology. The fair values of the Group's foreign exchange and bunker contracts are based on their estimated market values as of November 30, 2017 and
2016. Market value of interest rate and cross-currency interest rate swaps was estimated based on the amount the Group would receive or pay to terminate
s agreements as of November 30, 2017 and 2016,

The Group’s financial instruments resutted in the following income, expenses, gains and losses recognised in the tncome statement:
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Year Ended Navember 30

2017 2016
Dividends from equity investments held at FVTOCT 3 582 % 1,308
Impairment expense recognised on trade receivables 1,504 1,675
Total $ 2,086 % 2,083

Derivatives

The Group has derivative assets of $13.8 million and $7.1 milllon as of November 30, 2017 and 2016, respectively and derivative Habitities of $160.0 mitlion
and $185.6 million as of Noverber 30, 2017 and 2016, respectively. All the Group’s derivative activities are financial instruments entered with major
financial institutions for hedging the Group's commitied exposures or firm commitments with major financial credit institutions, shipbuilders and ship-repair
yards. The fair values of the Group’s foreign exchange contracts and cross currency inferest rate swaps are based on their estimated market values as of
November 30, 2017 and 2016, respectively. There were no changes in the valuation technigues during the period,

The Group has purchased forward contracts on 92,000 tonnes of bunker fuet for delivery in 2016, 111,000 tonnes for delivery in 2017 and 2018 and 48,000
tonnes for delivety in 2019 with initial expiration dates ranging from three to 24 months forward, The bunker contracts were marked-to-market through the
Income Statement and a realised and unrealised gain of $13.5 million was recorded for the year ended November 30, 2017.

All of the Group’s derivative activities are not publicly traded financial instruments. These financial instruments are entered into with major financial
tnstitutions for hedging the Group's committed exposures with major financial credit institutions, shipbuilders and ship repair yards. The Group holds foreign
exchange forward contracts, commeodity contracts and inferest rate swaps, which subject the Group to a minimum level of counterparty risk. The Group does
ot betieve that it has a materiat exposure to credit risk from third parties falling to perform according to the tenms of hedge instruments. The cumulative
net lasses recognised in equity were as follows at November 30, 2017 and 2016.

As of Nevember 30,

(in thausands) 2017 2016
Interest rate derivatives $ (8,064) % (4.855)
Cross-currency interest rate swaps (8,747) (23,201)
Foreign currency derivatives (50) (256)
Foreign exchange hedges held by a joint venture and interest rate hedges at an associate (846) (1,616)
Deferred income tax gain on the interest rate derivatives 277 -

$ (17,430) 3 (29,978)

Foreign currency
The following foreign exchange contracts, maturing through May 2018, were outstanding as of November 30, 2017 and 2016:

Purchase
(in locel currency, thousands) 2017 2016
Norwegian Kraner 21,000 -
Eura - -
Singapore Dollar 373 1,685
British Sterling - 7,800

The US dollar equivalent of the currencies which the Group had contracted to purchase was $2.9 million and §11.2 million as of November 30, 2017 and
2016, respectively.

The Group utitises foreign currency derivatives to hedge committed and forecasted cash flow exposures. Substantially all of these contracts have been
designated as cash flow hedges.

The Group has elected non-hedge accounting treatment for some contracts, with immaterial notional amounts. Gains and losses on hedges of cornmitted
commercial transactions are recorded as a foreign exchange gain or loss.

For the years ended November 30, 2017 and 2016, a $0.3 miltion and $1.6 million net unrealised gain, respectively, was reclassified from the hedging
reserve into earnings. In 2017, there is no net unrealised gain or toss inctuded in the hedging reserve that is expected to be reclassified into earnings within
six months.
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Interest rate and cross-currency interest rate swaps

The Group entered into interest rate and cross-currency interest rate swaps with notional values of $1,283.9 million and $899.9 mitlion as of Novernber 30,
2017 and 2016, respectively. These derivatives have been designated as cash flow hedges. For the years ended November 30, 2017 and 2016, $19.7 million
and $20.7 million, respectively, were recognised in finance expense. Any remaining amotnts currently in other comprehensive income are expected to be
rectassified to eamings in 2018 to 2027.

Maturity of financial liabilities
For the Year Ended November 3G, 2017

Less than More than
{in thousands) 1yr 2-3 yrs 4-5 yrs 5yrs Total
Contractual obligations:
Accounts payable, excluding
withholding and value added taxes H 84,834 § - 3 - 8 - 8 84,834
Accrued expenses and dividend payable 250,423 - - - 250,423
Long-term debt and finance leases
including current maturities 439,029 591,179 889,687 583,398 2,503,203
Irterest on long-term debt and finance
leases 125,442 192,556 125,209 72,169 515,466
Derivative financial liahilities 62,187 58,556 60,378 512 181,633
Total contractual obligations ] 961,915 § 842,201 3 1,075,364 & 656,079 § 3,535,649

For the Year Ended November 30, 2016

Less than Mare than
(in thawsands) 1yr 2-3 yrs 45 yrs 5 yrs Tatal
Contractual obligations:
Accounts payable, excluding
withholding and value added taxes 3 66,236 % - 3 - 3 - % 66,236
Accrued expenses and dividend payable 268,877 - - - 268,877
Short-term debt 8,100 - - - 8,100
Long-term debt and finance leases
including current maturities 551,201 470,563 490,911 867,663 2,380,338
Interest on long-term debt and finance
leases 94,697 139,301 77,035 57,036 368,069
Derivative financial liahilities 18,178 102,038 85,114 84 205,414
Total contractual cbligations 3 1,007,289 % 711,902 % 653,060 % 924,783 5 3,297,034

Long-term debt tn the table above excludes debt issuance costs of $33.6 mithon and $36.2 mithon and future finance charges on finance leases of
approximately $0.1 million and $0.2 million as of November 30, 2017 and 20186, respectively. Derivative financial liabilities are stated at future undiscounted
cash flows; therefore, they do not agree to the balance sheet.
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33. RECONCILIATION OF NET PROFIT TO CASH GENERATED FROM OPERATIONS

For the years ended Navember 30,

(in thousands) 2017 2016
Net profit $ 50,117 3 113,237
Adjustments to reconcile net profit to net cash from operating activities:
Depreciation of property, plant and equipment 261,141 230,843
Amortisation of intangible assets 3,356 3,228
Impairment of property, plant and equipment 15,300 -
Impairment of accounts receivable 1,504 -
Gain on curtailment of US retiree healthcare (7,171) -
Finance expense, net 130,211 103,616
Net periodic benefit expense (credit) of defined benefit pension plans 5,305 (3.019)
Income tax expenses 12,239 15,707
Share of profit of joint ventures and associates (17,588) (33,599)
Fair value adjustment on biological assets (17) (7.5%0)
Foreign currency related loss 2,774 1,568
Unrealised bunker hedge gain (6,105) (5.394)
Loss on disposal of assets, net 515 137
Changes in assets and liabilities, net of effect of acquisitions and divestitures:
(Increase) decrease in receivables (38,742) 6,094
(Increase) decrease in inventories (2,815) 1,675
Decrease (increase) in biological assets 1,920 (888)
(Increase) decrease in prepaid expenses and other current assets (10,046) 15,442
Increase (decrease) in accounts payable and other current labilities 30,155 (24,111)
Contributions to defined benefit pension plans (3,368) (2.274)
Dividends from joint ventures and associates 23,232 28,604
Other, net (344) 2,758
Cash generated from operations H 460,573 & 446,034
Analysis of net debt

Net debt at November 30, 2017 comprises cash and cash equivalents of $58.3 million (2016: $92.8 million}, shorf-term bank loans of nil (2016: 8.1 million)
and long-term debt and finance teases, including current maturities, of $2,469.7 million (2016: $2,345.1 million). See Notes 22 and 23 for further detaits.

At December 1, Exchange At November 30,
(in thausands) 2016 Cash Flaw Differences Other Mavements 2017
Cash depaosits $ 81,812 % (25,223) % (5,168) % - % 51,421
Short-term time deposits 10,972 (4,085) - - 6,887
Cash and cash equivalents 92,784 (29,308) (5,168) - 58,308
Borrowings:
Short-term hank loans (8,100 8,100 - - -
Long-term debt, including current
maturities (2,344,884) (98,858) (23,123) (2,707) (2,469,572)
Finance lease obligations (241) 100 1 - (140)
Net debt $ (2,260,441) § (119,966) $ (28,290) (2,701) (2,411,404)

Short-term time deposits included within cash and cash equivalents relate to term deposits repayable within three months,

Other non-cash movements in net debt primarily represent $8.7 million amortisation of debt issuance costs offset by the capitalisation of debt issuance
costs and interest to debt of $6.2 million.
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34. BUSINESS ACQUISITIONS

Accounting policy

The acquisition method of accounting is used to account for the acquisition of subsidiaries by the Group. The cost of an acquisition is measured at the aggregate
of the fair values of the assels acquired, equily instruments issued and labilities incurred or assumed at the date of exchange for control of the acquiree,
Identifinble assets acquired, and linbilities and contingent liabilities assumed, in @ business combination are measured initially at their fuir values ot the
acquisition date, irrespective of the extent of any non-controlling interest. Any adjustments of the purchase price allocation will be made if prior to one year after
acquisition in accordance with IFRS 3.

Goodwill anising on acquisition Ts recognised as an asset and initially measured at cost, being the excess of the cost of the business combination over the Group’s
interest in the net fuir value of the identifioble assets, liubilities and contingent labilities recognised.

Costs related to the acquisition, other than those associated with the issue of debt or equity securities, that the Group incurs in connection with a business
combination are expensed as incurred.

The Group announced on July 18, 2016 that it had agreed to acquire 100% of the equity relating to the chemical tanker operations of JoT. The transaction
comprises 13 chemical tankers in service and a 50% share in Hasset Shipping 4 A.S. with two newty delivered ships and six newbuildings. The total purchase
consideration for net assets acquired was $295.6 million, including the share of the progress payments on the newbuildings in the joint venture. Funding for
the transaction has been secured through some of the Group’s main banks with a combination of bridge financing, secured ferm loans and available
corporate funds, See Note 23, The acquisition was completed on November 23, 2016,

The Group entered into the acquisition to address the tonnage reptacement needs of the Group's existing chemical tanker fleet for the next several years,
Further, the acquisition will add new trade routes and expand the Group's presence in key trade-lanes, enabling the Group to better serve the needs of its
global customer base. The acquisition wilt alse provide some cost savings with relation to shere based staff.

Since the transaction was completed close to the year end, the purchase consideration, fair values and the purchase price allocation were preliminary and
subject te change at the year ended November 30, 2016. As permitted under IFRS 3, if new information obtained within one year of the date of acquisition
about facts and circumstances that existed at the date of acguisition identifies adjustments te the below armounts, or any additional provisions that existed
at the date of acquisition, then the accounting for this acquisition will be revised. There were no significant adjustments to the preliminary purchase price
allocation and accordingly the purchase price allocation disclosed in Note 34 of the Consolidated Financial Statements for the year ended November 30,
2016 is final.

As part of the acquisition of JoT, the Group acquired a 50% interest in Hassel Shipping 4 A 5. which had previously ordered eight newbuildings from New
Times Shipbuitding. Two newbuildings were delivered prior te acquisition. By November 30, 2017, the joint venture had taken delivery of five additional
ships: Stolt Lerk was detivered on February 22, 2017; Stoff Lind en March 15, 2017; Stoit Lalluna on June 16, 2017, Stolt Ebony on July 11, 2017; and Stolt
Maple on October 20, 2017. The last ship, crdered by Hassel Shipping 4 A.S., Stolt Paim, was delivered on January 11, 2018. See Note 35.
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35. SUBSEQUENT EVENTS

Hassel Shipping 4 A.S.
On January 11, 2018, the Group's joint venture Hassel Shipping 4 A.S. took delivery of M/T Stolt Palm, the last 33,000 dwt fully stainless steet newbuildings
from New Times Shipbuitding.

US fax reform
The Group expects the recently enacted US Tax Cuts and Jobs Act (the Act) to positively impact its future US after-tax adjusted earnings, primarily due to
the reduction in the US federal corporate income tax rate from 35% to 21% applicable from January 1, 2018,

Further, the Group expects that the changes will result in a one-time non-cash tax credit for the quarter ending February 28, 2018 retating to the revaluation
of US deferred tax assets and Habilities. This credit is expected to be approximately $25 million based on the net US defered tax liabilities at November
30, 2017.

The ultimate impact of the Act is subject to complex provisions in the ltegistation with further guidance and clarifications expected to be issued by the
US authaorities.

Dividends

On February 7, 2018, the Group recommended a finat dividend for 2017 of $0.25 per Commen Share, payable on May 9, 2018 te shareholders of record as of
April 26, 2018. The dividend which is subject to shareholder approval, witl be voted on at the Group's Annuat General Meeting of Shareholders scheduled for
Aprit 19, 2018 in Bermuda. The shares will frade ex-dividend on and after April 25, 2018,

Share buy-back

On February 7, 2018, the Group announced the continuation of the share buy-back programme announced on March 2, 2016. Under the 2016 buy-back
programme, the Board had authorised the purchase of up to $30 million worth of Common Shares, of which the Group only utilised $1,715,353.48, teaving
$28,284,646.52 available for further purchases,

The shares will be purchased through epen market fransactions and private offerings in accordance with applicable taws and regulations, and purchased
shares wilt be held as treasury shares. The purchases will continue until the targeted amount of $30 million has been reached, but will be halted in the
period March 15, 2018 until April ¢, 2018, as the Group will be in a restricted period untit the first quarter 2018 results have been released.
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Ve confirm, to the best of our knowledge, that the consotidated Group and Company financial statements for the period December 1, 2016 to November 3G,
2017 have been prepared in accordance with IFRS as adopted by the Eurepean Unicn and give a true and fair view of the Group's assets, labilities, financial
position and profit as a whole. In preparing these financial statements, we are required to:

e Select suitable accounting pelicies and then apply them censistently;

e Make judgements and accounting estimates that are reasonable;

e State whether applicable IFRSs as adopted by the Luropean Union have been followed, subject to any material departures disclosed and explained in the
financial statements; and

® Prepare the financial statements on the going concern basis unless it is inappropriate to presume that the Company wilt continue in business.

We are responsible for keeping adequate accounting records that are sufficient to show and explain the Company’s transactions and disclosure with
reasonable accuracy at any time the financiat position of the Company and the Group and enable us to ensure that the financial statements comply with the
Bermuda Company Act of 1981, We are also responsible for safequarding the assels of the Company and the Group and hence for taking reasonable steps for
the prevention and detection of fraud and other irregutarities, We are responsible for the maintenance and integrity of the Company's website, We highlight
that legislation in Bermuda governing the preparation and dissemination of financial statements may differ from legislation in other jurisdictions.

Ve atso confirm, to the best of our knowledge, that the Financial review and the Business Review include a fair review of important events that have
occuirred during the financial year and their impact on the financial statements, a description of the principat risks and uncertainties facing the Group and
material related party transactions.

The financial statements on pages 68 to 134 and 136 to 151 were approved and signed for on behalf of the Board of Directors.

Niels G. Stolt-Nielsen Jan Chr. Engelhardtsen
Chief Executive Officer Chief Finandiat Officer
London

March 01, 2018
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Stolt-Nielsen Limited

income statement

For the years ended November 30,

(in thousands) Notes 2017 2016
Revenue 3 1,366 % 900
Administrative and general expenses 3 (1,326) (913)
Operating income (loss) 40 (13)
Finance expense 13 (51,475) (53,109)
Finance income 13 51,475 53,109
Foreign exchange (loss) gain (40) 13
Dividend income 5 821,405 59,700
Profit before income taxes 821,405 59,700
Income tax expense 2 - -
Net Profit H 821,405 & 59,700

The accomparnying notes form an integral part of these financial statements.
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Stolt-Nielsen Limited
Statements of Comprehensive Income

For the years ended November 30,

(in thowsands) Notes 2017 2016
Net profit for the year $ 821,405 % 59,700
Other comprehensive income {loss):

Jtems that may be reclassified subsequently to profit or loss:

Net loss on cash flow hedges 14 (15,192) (115,318)
Reclassification of cash flow hedges to income statement 14 29,628 134,477
Other comprehensive income for the year 14,436 19,159
Total comprehensive income $ 835841 % 78,859

The accompanying notes form an integral part of these financial statements.
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Stolt-Nielsen Limited
RBalance Sheet

As at Navember 30,

(in thousands) Notes 2017 2016
ASSETS
Cash and cash equivalents 4% 15 % 15
Accounts receivable from subsidiaries 5 1,767,750 870,80¢
Derivative financial instruments 14,15 113 347
Other current assets 6 6,290 10,140
Total Current Assets 1,774,168 881,302
Long-term receivables from subsidiaries 5 727,665 207,871
Investments in subsidiaries 7 1,676,112 581,828
Other non-current assets 153 -
Total Non-Current Assets 2,403,930 789,699
Total Assets ) 4,178,098 % 1,671,001
LEABILITIES AND SHAREHOLDERS' EQUITY
Current maturities of long-term debt 13 $ 116,287 % 49,954
Accounts payable to subsidiaries 5 417 223
Interest payable 8 7,573 5,148
Derivative financial instruments 14 55,201 15,027
Dividends payable 8 13,814 27,550
Other current liabilities 11 -
Total Current Liabilities 193,303 97 802
Long-term debt 13 616,830 548,301
Long-term payable to subsidiaries 5 2,087,873 469,408
Derivative financial instruments 14 93,826 163,679
Total Non-Current Liabilities 2,798,529 1,181,388
Total Liabilities 2,991,832 1,279,290
Equity
Founder’s shares 11 16 16
Common shares, par value $1 11 64,134 64,134
Paid-in surplus 11 396,608 396,608
Retained eamings 785,740 5621
Hedging reserve 14 (8,746) (23,182)
1,237,752 443,197
Treasury shares 11 (51,486) (51,486)
Total Shareholders’ Equity 1,186,266 391,711
Total Liabilities and Equity $ 4,178,098 % 1,671,001

The accomparnying notes form an integral part of these financial statements.
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Stolt-Nielsen Limited

OTHER INFORMATEON
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Comman Founder's Paid-in Retained Hedging Treasury Shareholder’s
(in thousands) Shares Shares Surplus Earnings Reserve Shares Equity
Balance, December 1, 2015 $ 64,134 $ 16 % 396608 § 362 (42,341) § (214,416) % 204,963
Comprehensive income
Net Prafit - - - 59,700 - - 59,700
Other comprehensive income:
Net income on cash flow hedge - - - - 19,159 - 19,159
Other comprehensive income - - - - 19,159 - 19,159
Total comprehensive income - - - 59,700 19,159 - 78,850
Transactions with shareholders
Purchase of 167,000 treasury shares - - - - - (1,715) (1,715)
Transfer of 7,000,000 SNL treasury
shares - - - - - 164,645 164,645
Cash dividends paid - $1.00 per
Comman share - - - (54,964) - - {54,964)
Cash dividends paid — $0.005 per
Commaon share - - - (77) - - (77)
Total transactions with shareholders - - - (55,041) - 162,930 107,839
Balance, November 30, 2016 $ 64,134 § 16 % 396,608 § 5,621 (23,182) § (51,486) 3% 391,711
Comprehensive income
Net Profit - - - 821,405 - - 821,405
Other comprehensive income:
Net income on cash flow hedge - - - - 14,436 - 14,436
Other comprehensive income - - - - 14,436 - 14,436
Total comprehensive income - - - 821,405 14,436 - 835,841
Transactions with shareholders
Cash dividends paid — $0.75 per
Common share - - - (41,209) - - {41,209)
Cash dividends paid — $0.005 per
Commaon share - - - (77) - - (77)
Total transactions with shareholders - - - (41,286) - - {41,286)
Balance, Noevember 30, 2017 $ 64,134 § 16 % 396608 § 785740 § (8,746) §  (51,486) $ 1,186,266
The accompanying notes form an integral part of these financial statements.
STOLT-NIELSEN LIMITED A X 12 3
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Stolt-Nielsen Limited
Statement of Cash Flow

For the years ended November 30,

(in thousands) Nate 2017 2016
Cash (used in) generated from operations % 8 (15,273) % 67,900
Interest paid (47,448) (53,952)
Debt issuance payments (2,039) (1,492)
Net cash (used in) provided by operating activities (64,760) 12,456

Cash flows generated from (used in) financing activities:

Proceeds from issuance of long-term debt 175,000 179,716
Repayment of long-term debt (55,218) (300,000)
Transfer of treasury shares - 164,645
Repurchase of shares - (1,715)
Dividends paid (55,022) (55,096)
Net cash flow provided by {used in) financing activities 64,760 (12,456)

Net change in cash and cash equivalents - -

Cash and cash equivalents at beginning of year 15 15
Cash and cash equivalents at the end of the year $ 15 % 15

The accomparnying notes form an integral part of these financial statements.
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Stolt-Nielsen Limited
Notes to the Financial Btaterments

1. CORPORATE STRUCTURE AND MANAGEMENT

Stolf-Nielsen Limited {'SNU or the Tompany') is a Bmited lability holding company incorporated in Bermuda on June 11, 2010. The registered address of the
Company is Clarendon House, 2 Church Street, Hamitton HM 11, Bermuda and with the registration number £C 44330,

The object of the Company is the participation in any manner in all commerdal, industrial, financial and other enterprises of Bermuda or foreign nationatity
through the acquisition by participation, subscription, purchase, option or by any other means of alt shares, stocks, debentures, bonds or securities; the
acquisition of patents and ticences which the Company will administer and exploit; the Company may lend or borrow with or without security, provided that
any money s borrowed may only be used for the purposes of the Company, or companies which are subsidiaries of or associated with or affiliated with the
Company; and in general to undertake any operations directly or indirectly connected with such objectives as permitied by the Bermuda Company Act.

The Company holds direct and indirect investments in various subsidiaries throughout the world which transport, store and distribute bulk liquid chemicals,
edible oils and other specialty liguids as well as subsidiaries and eqsity investees in seafood, the distribution of bitumen and other subsidiaries which
provide management and agency services to specified subsidiaries ewned by the Company. The Company alse commenced its operations in the transportation
of Liguefied Petroteum Gas and Liguid Nitrogen Gas through its subsidiary, Stolt-Nielsen Gas Limited.

A subsidiary of the Company completed s acquisition of the chemicat tanker operations of Jo Tankers (JoT") on November 23, 20186, The transaction
comprises 13 chemical tankers and a 50% share in a joint venture with eight newbuildings. For details on this acquisition see Note 34 in the SNL
Consolidated financial statements.

The functional and presentationat currency of the Company is the US dotlar. The Company is reimbursed by its subsidiaries for certain administrative and
general expenses incurred on behalf of the subsidiaries.

The Company alsc prepares consotidated financial statements. Both these financiat statements and the consolidated financiat statements are prepared and
published according to the provisions of the Bermudian Company law.

2, SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The financial statements of Stolt-Nielsen Limited have been prepared on a going concern basis using accounting policies consistent with International
Financial Reporting Standards as adopted by the European Union (‘TFRSs") and IFRIC Interpretations, applied on a consistent basis with the prior year.

The significant accounting policies used in the preparation of these financial statements are given betow.

Basis of measurement
The financial statements are prepared on the historical cost basis with the exception of derivatives which are recorded at fair value.

Cash and cash equivalents
Cash and cash equivatents comprise cash balances and short-term time deposits, which are subject to an insignificant risk of changes in value,

Financial Assets

The Company classifies its financial assets as at amortised cost only if both of the foltowing criteria are met: the asset is held within a business model with
the objective of collecting the contractual cash flows and the contractual terms give rise on specified dates to cash flows that are solely payments of
principat and interest on the principal outstanding. Income from these financial assets is included in finance income using the effective interest rate
method. The Campany’s assets measured at amortised cost include trade and other receivables, cash and cash equivalents and advances from joint ventures
and associates.

STOLI-NIELSEN LIMITED 4.
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Impairment

As required by IFRS 2, the Company adopted an ‘expected credit toss madel, as opposed to an incurred credit loss model under TAS 39. The expected credit
loss model requires the Company to account for expected credit tosses and changes in those expected credit losses at each year end or half year end date to
reflect changes in credit risk since initial recognition. In other words, it is no longer necessary for a credit event to have occurred before credit losses are
recogiised. Credit tosses are calculated as the present valtie of the difference between alt contractual cash flows that are due and all cash flows that the
entity expects to receive, Expected credit losses are the sum of all possible credit losses, weighted by their probability of occurrence,

The "12 month expected credit tosses’ approach is applied to all financial assets with the exception of trade receivables and advances to joint ventures, Both
these asset classes generally do not contain a significant financing component., For these assets, the Company applies the simplified approach permitted by
IFRS 8, which requires expected lifetime losses to be recognised from initiat recognition of the receivables, net of any atlowance losses.

The allowance loss measwement is determined by applying a simplified approach equalling the tifetime expected credit losses.

Under the simplified approach the tracking of changes in credit risk is not required but instead the base lifetime expected credit loss at all times is applied.
An altowance for loss is made for potentialty impaired receivables during the year in which they are identified based on a periodic review of all outstanding
amotnts, Losses are recorded within selling, marketing and distribution expenses in the income statement. Trade receivables are deemed as tmpaired when
there is an indication of significant financial difficulties of the debtor (delinquency in or default on payments occurs, probability of bankruptcy or need for
financial recrganisation).

Investments in subsidiaries

The Company accounts for its investments in subsidiaries at historical cost. At each reperting date investments in subsidiaries are assessed for an indication
of impairment. As the investments in subsidiaries are not listed on a stock exchange or dealt in another regulated market, market value corresponds to the
probable market or recovery value estimated with care and in good faith by management. At November 30, 2017, ne indication of impairment was identified.

Revenue recognition
Revenue is recarded for the reimbursement of administrative and general expenses when these transactions occur.

Interest-bearing borrowings

Interest-bearing borrowings are recognised initially at fair value less directly attributable transaction costs. Subsequent to initial recognition, interest-
bearing borrowings are stated at amortised cest with any difference between cost and redemption value being recognised in the income statement over the
period of the borrowings on an effective interest basis.

Foreign currency transactions

Transactions in foreign currencies are transtated at the foreign exchange rate prevailing at the date of the transaction. Monetary assets and liabilities
denominated in foreign currencies at the balance sheet date are retranslated at the foreign exchange rate prevailing at that date. Non-monetary assets and
tiabitities that are measured in terms of historical cost in a foreign currency are not retranslated while non-monetary assets and liabitities depominated in
foreign currencies that are stated at fair value are translated at foreign exchange rates prevailing at the dates the fair value was determined.

Derivative financial instruments and hedging
The Company enters into forward exchange contracts to hedge foreign currency transactions and interest rate swaps to hedge the risk of variabitity of interest
payments or a combination of these transactions. No instruments are held for speculative purposes.

Derivative financial instruments are initially recognised at fair value at the date a derivative contract is entered into and are subsequently remeasured to
their fair value at each balance sheet date. The resulting gain or loss on remeasurement is recognised immediately in the income statement unless the
derivative is designated and effective as a hedging instrument, in which event the fiming of the recognition of any resuliant gain or loss depends on the
nature of the item being hedged. The impact in the income statement is shown in interest, foreign exchange or operating expenses, as appropriate, based on
the underlying value of the derivative.

(i) Determination of fair value

The fair value of interest rate swaps is the estimated amount that the Company would receive of pay fo terminate the swap at the balance sheet date, taking
nte account curent interest rates and the curent creditworthiness of the swap counterparties. The fair value of forward exchange contracts is their quoted
market price at the balance sheet date.

(ii) Cash flow hedges

Where a derivative financial instrument is designated as a hedge of the variability in cash flows of a recognised asset or Habitity, or a highly probable
forecast transaction, the effective part of any gatn or loss on the derivative financial instrument is recognised directly in equity. Any ineffective portion of
the hedge is recognised immediately in the income statement.

If a hedge of a forecast transaction subsequently results in the recognition of a financial asset or a financial liability, the associated gains and tosses that
were recagnised directly in equity are reclassified into the income statement in the same period or periods during which the asset acquired or lability
assumed affects profit or loss, i.e, when finance income or expense is recognised,
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When a hedging instrument expires or is sold, terminated or exercised, or the entity revokes designation of the hedge relationship but the hedged forecast
transaction is still expected to occur, the cumulative gain or loss at that point remains in equily and is recegnised in accordance with the above policy when
the transaction occurs. If the hedged transaction is no longer expected o take place, the cumulative unrealised gain or loss recognised in equity is
recognised in the income statement immediately.

Ecquity capital stock

The Company's capital comprises equity capital stock. Equity capital stock is measured based upon net praceeds.

Share-based payments
Where subsidiaries incur charges for share based payments in respect of share options and awards granted by the Company. a capital contribution in the
same amount is recognised as an investment in subsidiaries with a corresponding credit to shareholders equity.

Finance expenses
Finance expenses are recognised in the income statement as they acarue, using the effective interest method.

Taxes

The Company is incorporated in Bermuda which is a nen-taxable jurisdiction,

Dividends
Dividends recommended by the Board of Directors are recognised in the financial statements when they have been approved by the shareholders at the
Annual Generat Meeting. Interim dividends are recognised when approved by the Board of Directors.

IFRSs issued but not effective as of November 30, 201%
The following pronouncements, issued by the Intemational Accounting Standard Board (TASB'), are not yet effective:

The IASB has issued a new standard for the recognition of revenue IFRS 15, Revenue from Contracts with Customers (TFRS 15). This will replace 1AS 18
which covers contracts for goods and services and IAS 11 which covers voyage accounting and recognition of revenue over time, The new standard is based
on the principle that revenue is recognised when control of a good or service transfers to a customer. Currently revenue is recognised when the risks and
rewards of ownership transfer to the buyer. IFRS 15 permits either a full retrospective or a modified retrospective approach for the adeption and will be
applicable to the Company and its subsidiaries for the year ending November 30, 2019. The Company evaluated the impact of IFRS 15 and, while it largely
complies with the principles of IFRS 15, there may be areas where the timing of revenue recognition wilt be modified to reflect the point in time where
transfer of control occurs. At this stage the impact of the transition to IFRS 15 is not expected to be material to the Financial Statements.

IFRS 16, Leases {TFRS 16") requires lessees to recognise assets and labilities for most leases as tight to use” assets. The implementation date for the
Company is for the year ending November 30, 2020. IFRS 16 will affect primarily the accounting by lessees and will result in the recognition of almost alt
leases on balance sheet. IFRS 16 removes the current distinction between operating and financing leases and requires recognition of an asset (the right to
use the leased tem) and a financial labitity to pay rentals for virtually alt lease contracts. An optional exemption exists for shori-term and tow-value leases.

The income statement witl also be affected because the total expense is typicatly higher in the earlier years of a tease and lower in later years. Additionally,
operating expense wilt be replaced with interest and depreciation, so key metrics like EBITDA will change.

Opetating cash flows witl be higher as cash payments for the principal portion of the lease Hability are classified within financing activities. Only the part of
the payments that reflects interest can continue to be presented as operating cash flows.

These changes will result in an increase in lease assets and financiat labilities since atl leases will be reported on the balance sheet, with the exception of
short-term leases and teases of low-value assets. IFRS 16 will have a matenial impact en the financial statements of the Company and its subsidiaries due to
the nature, number and complexity of tease contracts to which the Company and its subsidiaries are expected to be cornmitted af the end of November 30,
2020, the transition date for the Company and its subsidiaries.

Other than IFRS 16, the Company does not expect there to be a material impact on its Financial Statements from these standards, apart from additional
disclosures in the financiat statements.
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Critical Accounting Policies
The Company reviews for impairment of its subsidiaries on a consolidated basis.

The fair value of cross-currency interest rate swaps is based on discounted cash flow maodels based upon the valuations received from brokers, taking into
account curent interest rates and foreign exchange rates and the current creditworthiness of the swap counterparties.

See the Critical Accounting Judgements and Key Sources of Estimation in the Consolidated Finandial Statements of Stolt-Nielsen Lirnited included herein.

3. ADMINISTRATIVE AND GENERAL EXPENSES

Each non-executive director receives a Board fee and additional fees are paid for audit and legal expenses.

(in thousands) 2017 2016
Board and other costs $ 1,326 % 913
Total $ 1,326 % 913

At the end of 2017 and 2016, the Board of Directors consisted of six members.

4, CASH AND CASH EQUIVALENTS

Cash and cash equivatents comprise cash balances and short-term time deposits, which are subject to an insignificant risk of changes in value,

5. RELATED PARTY TRANSACTIONS

Effective December 1, 2011, SNL entered into a related party toan with Stolt Tankers Holding Lid (Stott Tankers’) for $273.3 million. Stolt Tankers borrowed
an additionat $356.9 mitlion during 2012 and $207.0 mitlion during 2014, During 2014, the receivable from Stolt Tankers Holding Ltd was transferred to
Stolt-Nielsen M.S. Ltd, ('Stolt-Nielsen MS) and in 2016 Stolt-Nielsen MS repaid SNL $170.3 million. The interest rates on the loans range from 4.5% to 6.8%
and mature from one fo seven years. Also in 20186, SNL entered into a related party loan with Stolt-Nielsen Acquisition Holdings Ltd (now Stolt Tankers
Limited) for $50.0 million in relation o the acquisition of JoT. Interest is at LIBOR plus 1.8%. All remaining receivables and payables to subsidiaries at
Novermber 30, 2017 are non-interest bearing and repayable on demand with the majority being denominated in US dollars. Their market value and
contractual balances are in line with amounts recorded,

At November 3G, 2017, no receivables are over-due or impaired. The maximum expesure to credit risk is the caryying value of the receivables,

(in thausands) 2017 2016

Accounts Receivable from Subsidiaries

Stolt-Nielsen Group Resources Ltd (Liberia) $ 670,710 % 678,732

Stolt-Melsen Investment Holdings BV {Netherlands) 808,890 -

Stolt-Melsen Finance Ltd (Bermuda) 164,646 164,646

Other 33,504 27,422
$ 1,767,750 % 870,800

Accounts Payable to Subsidiaries
Other H 417§ 223

Long-term Receivable to Subsidiaries

Stolt Tankers Ltd (Bermuda) formerly Stolt-Nielsen Acquisition Holding Ltd H 672,608 & 207,871
Stolt Tankers BV {Netherlands) 55,057 -
H 727,665 % 207,871

Long-term Payable to Subsidiaries
Stolt-Nielsen M.S. Ltd. (Bermuda) 3 2,087,873 3 469,408

Receivabtes from subsidiaries of $1,767.8 million were primarity the result of the historical issuance of shares, proceeds from long-term debt issuances,
payment of dividends and billings of expenses to subsidiaries, prior acquisitions of investments, receipt of dividends from subsidiary companies and normal
expenses. In 2017, the Company restructured certain of its investments which resulted in the receivable from Stott-Nietsen Investment Holdings BY
{Nethertands} of $898.9 milkion.
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The tong-term receivable from Stolt Tankers Ltd, formerly Stolt-Nielsen Acguisition Helding Ltd, related fo the acquisition of JoT in 2016, In 2017, the
Company restructured its investments in certain subsidiaries which resulted in the receivable increasing to $672.6 million.

Dividends received of $31.0 million and $5¢.7 million were from Stolt-Nielsen Group Resources Ltd for the year ended November 3G, 2017 and 2016,
respectively. Dividends of $70.4 mitlion were from Stolt-Nielsen Investment NV for the year ended November 30, 2017,

The long-term payable to Stolt-Nietsen M.S. Lid related to the acquisition of a subsidiary, investment in and restructuring of certain of its investments by
the Company in 2017 and extemal dividends, partialty offset by the interest-bearing loan discussed above.

The Company has no employees as alk services are performed by emplayees of its subsidiaries. Board of Directors” and key management compensation for SNL
are as follows for the full year 2017 and 2016:

(in thousands) 2017 2016
Board fees $ 721 % 561
Salary and benefits 4,410 4,138
Profit sharing 682 1,367
Long-term incentives 925 502
Pension cost 916 983
Total compensation and benefits $ 7,654 % 7,551
Average number of key managers included 8 8

Key management includes the Executive Officers and Presidents of the major businesses.

The Company is ultimately controtied by trusts for the benefit of the Stolt-Nielsen family.

6. OTHER CURRENT ASSETS

Other current assets represent $6.3 million and $10.1 miltion of cash collateral held by the counterparties of the cross-currency interest rate swaps as of
November 30, 2017 and 2016, respectively. A cash margin is posted when the mark-to-market exceeds a predetermined threshold.

7. INVESTMENTS IN SUBSIDIARIES

Investments in which the Company holds at least 20% in their share capitat are as follows:

Undertaking's Name (Legal Form) Additions/
(in thowsands) Registered Office Ownership % November 30, 2016 (deductions) November 30, 2017
Stolt-Nielsen M.S. Ltd Bermuda 100% % 17 % - % 17
Stolt-Nielsen Group Resources Ltd tiberia 100% 327,680 - 327,680
Stolt Tankers Ltd (formerly Stolt-Nielsen
Acguisition Holding Ltd) Bermuda 100% 10 1,138,000 1,138,010
Stolt-Nielsen Gas Limited Bermuda 96% 63,052 - 63,052
Stolt-Nielsen Investments NV Curacao 100% 45,364 (43,706) 1,658
Stolt Tankers Holdings Ltd Bermuda 100% 144,785 - 144,785
Stolt-Nielsen Finance Ltd Bermuda 100% 10 (10) -
Stolt-Nielsen Ship Finance Ltd Bermuda 100% 10 - 10
Stolt-Nielsen Investment Pte Ltd Singapore 100% - - -
$ 581,828 $ 1,094,284 3 1,676,112

The following indirect subsidiaries of the Company are considered to be significant as efther their consolidated assets or revenues contribute 5% or more of
the results of Consolidated Stolt-Nielsen Limited:

Undertaking's Name (Legal Farm) Registered Office Qwnership %
Stolt-Nielsen USA, Inc, USA 100%
Stolt Tankers BY The Netherlands 100%
Stolt Tank Containers BV The Netherlands 100%
Stolthaven Terminals BY The Netherlands 100%
STOLI-NIELSEN LIMITED 43¢ SRS e B4
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8. OTHER PAYAELES

At November 30, 2017, the balance of other payables mainly related to the 2017 interim dividend of $13.8 millon and interest payable of $7.6 milton on
long-term debt.

At November 30, 2016, the balance of other payables mainly related to the 2016 interim dividend of $27.6 million and interest payable of $5.1 milton on
long-term debt.

9. COMMITMENTS AND CONTINGENCIES

As of November 30, 2017, the Company has guaranteed substantially all of the $2,037.1 million in long-term debt obligations of its direct and
indirect subsidiaries,

As of November 30, 2017, the Company's subsidiaries and certain of its indirect subsidiaries had various credit tines payable through 2020 fotaling

$755.0 million, of which $448.2 million of committed Lines was undrawn and available for future use. Substantially alt of the committed and uncommitted
bank loans outstanding under these credit facilities at November 30, 2017 are guaranteed by the Company. Several of the credit facilities contain various
financial covenants, which, if not complied with, could limit the ability to draw funds from time to time.

Substantially alt debt held by subsidiaries is secured on assets owned by the Company’s subsidiaries; therefore, no liability has been recorded in relation to
the fair value of this guarantee.

Subsidiaries of the Company have entered inte contracts for the purchase of foreign currencies under their foreign exchange lines with varous banks. Any
contracts entered into pursuant to these lines generally are guaranteed by the Company. Certain of the currency positions entered into by these subsidiaries
effectively have been closed by entering into offsetting foreign exchange contracts. At November 30, 2017, the total value of the currencies which these
subsidiaries had contracted to purchase purstiant to open foreign exchange contracts maturing through May 2018 was $2.9 miltion, with a mark to market
position of nit.

10. LEGAL PROCEEDINGS

There are various tegal proceedings arising in the ordinary course of business and in cases where the Company believes the likelihood of losses is probable
and can be estimated, provisions would be recorded. Whilst ongeing legal proceedings could have a material adverse effect on the Company's consolidated
financial position or results of operations in the future, the Company believes that none of these matters will have a material adverse effect on its business
or financial condition.

During 2017 and 2016, the Company has been involved in certain civil litigation cases, which are desaribed in note 27 of the consolidated financiat
statements.

For the matters described below, as each such matter is covered by insurance, the Company has not inctired any legal costs for the years ended November
30, 2017 and November 30, 2016.

11, EQUITY
Faunder's Shares Common Shares
par value §0.001 per share par value $1 per share
Shares Issued Treasury Shares Shares Issued Treasury Shares
Balance at December 1, 2016 and 2017 16,033,449 547,235 64,133,796 2,188,941

Under the Bermuda Company Law, Founder's shares are not considered as representing capital of the Company.

Share rights

The Company's authorised share capifal consists of 65,000,000 Common shares, par value $1,00 per share, and 16,250,000 Founder's shares, par value
$0.001 per share. As of November 30, 2017 and 2016, there were 64,133,796 shares issued, of which Treasury shares were 2,188,941, Except for matiers
where applicable law requires the approval of both classes of shares voting as separate classes, Common shares and Founder's shares vote as a singte class on
all matters submitted to a vote of the shareholders, with each share entitted fo one vote.

Under the Bye-laws, holders of Common shares and Founders shares participate in annual dividends, if any are dectared by the Company, in the follewing
arder of priarity: (i} $0.G05 per share to Founder’s shares and Cormmon shares equally; and (1} thereafter, all further amounts are payable to Common shares
onty.

Furthermare, the Bye-laws also set forth the priorities to be applied to each of the Common shares and Founder's shares in the event of a liguidation. Under
the Bye-laws, in the event of a liquidation, all debts and obligations of the Company must first be paid and thereafter all remaining assets of the Company
are paid to the holders of Common shares and Founder’s shares in the following order of priority: (i) Common shares ratably to the extent of the par value
thereof ($1.00 per share); (it} Common shares and Founder's shares participate equally up to $0.05 per share; and (iii) thereafter, Common shares are
entitled to all remaining assets.
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Treasury shares — transfer

In November 2016, 7,000,600 of Treasury shares were used as the cotlateral for the $50.0 million revolver facitity (now $60 mittion). In order to comply with
Bermuda taw, the ownership of these shares was transferred from Stolt-Nielsen Limited to Stolt-Nietsen Finance Limited, a whelly owned subsidiary.
Stott-Nielsen France Limited holds these shares on behalf of the lender and they are no longer included in Treasury Shares. These shares are now included
within Paid-In Surplus on the Balance Sheet. For the purposes of the Eamings Per Share calculation, these shares are considered as outstanding.

Founder's shares and treasury shares

As of November 30, 2017 and 2016, 15,486,214 of Founder's shares had been issued to Fiducia Ltd, net of Treasury shares. Additional Founder's shares are
issuable to hotders of outstanding Founder's shares without consideration, in quantities sufficient to maintain a ratio of Common shares to Founder's shares
of 4 to 1.

As of November 30, 2017 and 2016, 2,188,941 of Treastry shares were held by the Company. The Company also held 547,235 of Founder's shares for the
same years, Note that dividends are not paid on Treasury shares held by the Company.

Share repurchase

On March 2, 2016, the Company announced the board approval of a new share purchase programme authorising the repurchase of up to $30.0 million worth
of its common shares. The total number of common shares bought under this programme in the year ended November 30, 2016 was 0.2 mitlion shares for
$1.7 mitlion. The repurchases resulied in the Company helding 2,188,941 of SNL shares at November 30, 2017 and 2016.

Capital management

The Company defines capital as net debt and shareholders” equity. The Company's objectives when managing capital are to safeguard the Company’s ability
to continue as a going concern in order to provide returns for shareholders and benefits for other stakehotders and fo maintain an optimal capital structure
to reduce the cost of capital. In order to maintain or adjust the capitat structure, the Company may adjust the amount of dividends paid to shareholders,
return capital to sharehelders, 1ssue new shares, repurchase shares or selt assets to reduce debt. Capital management for the Company is performed on a
consolidated basis with its subsidiaries. See the Consolidated Financial Statements of Stolt-Nielsen Limited for further discussion of how Consolidated
Stoli-Nielsen Limited manages its capital.

12, DIVIBENDS

On November 15, 2017, the Company's Board of Directors declared an interim dividend of $0.25 per Common share and $0.005 per Founder's share to
shareholders of record as of November 29, 2017, The total gross amount of the dividend was $13.8 million, which was classified as an interim dividend and
paid on December 12, 2017.

On February 8, 2017, SNUs Board of Directors recommended a final dividend for 2016 of $0.50 per Commoen Share, payable on May 11, 2017 to shareholders
of record as of Aprit 7, 2017. In accordance with the nomal settlement practice, the shares traded ex-dividend on and after Aprit 26, 2017 (one business day
prior to the Aprit 27, 2017 record date). The dividend, which was subject to shareholder approval, was approved at the Company’s Annual General Meeting of
Sharehotders hetd on April 20, 2017 in Bermuda. The total gross amount of the dividend was $27.5 million and paid on May 11, 2017.

13. LONG-TERM DEBT AND FINANCE EXPENSES
The Company announced on September 8, 2017 the placement of senior unsecured bonds for $175.0 million in a new five-year bond issue carrying a fixed
coupon rate of 6.375%. Net proceeds from the bond issue will be used to repay a bond maturing in March 2018 and for general corporate purpases.

On November 16, 2016, in relation to the acqsisition of JoT, SNL completed a one-year $50 million revolving credit facitity secured by SNUs treasury shares
and the Stolt-Nietsen Gas Limited’s holding of Golar LNG Limited shares. During 2017, the facility was extended for another 12 months and the limit on it
increased to $60 miltion as at November 30, 2017, The facility is a bilaterat loan with Skandinaviska Enskilda Banken AB and has to be repaid in full at
maturity It requires sufficient collateral value in the shares at all times. Interest is variable af LIBOR pius 1.8%, Of the total, $11.0 million is outstanding at
Nevember 30, 2017.

On June 8, 2016, the Company compteted the increase of NOK 200 million ($24.7 mitlion) on its bond issuance maturing in 2018, NOK 500 miltion

($61.8 mitlion) on its bond issuance maturing in 2019, NOK 150 miltion ($18.5 miltion) on its bond issuance maturing in 2020 and NOK 200 miltion

($24.7 mitlion) on its bond fssuance maturing in 2021, The Company swapped the bond volumes into USD obligations at fixed interest rates of 4.47% for
2018, 5.49% for 2019, 5.78% for 2020 and 5.99% for 2021 bond ssuances. On September 18, 2017, $16.2 million of the bonds maturing in 2018 were
redeemed early.
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The Company announced on March 26, 2015 the placement of senior unsecured bonds for NOK 1,100 mittion (approximately $142.2 million} in a new
five-year bond issue carrying a coupon rate of three-month NIBOR plus 4.1%, which was fixed at 6.22% through interest rate swaps. The settlement date for
the bonds was Aprit 8, 2015. Net proceeds from the bond issue were used for general corporate purposes.

On March 3, 2014, the Company finalised a placement of senior unsecured bonds in a total amount of NGK 1,250 million (approximately $207 mittion) in a
new seven-year bond issue. The setttement date for the new bonds was March 18, 2014, The Cempany has swapped the new bonds into US dellar obligations
at a fixed interest rate of 5.89%.

On Septernber 4, 2012, SNL received NOK 500.0 mitlion {$85.¢ million) on a new seven-year senior unsecured bond issue and an increase of NOK

200.0 million ($34.3 million) in the existing six-year bond issue. The placement was oversubscribed. The placement date for the bonds was August 23, 2012,
SNL swapped the new bonds into US dollar obligations for a total of $120.2 million at a fixed interest rate of 6.84% for the seven-year bonds and 6.28% for
the five-year bonds,

On March 9, 2012, SNL placed a NOK 600.0 mittion ($105.2 mitlion) six-year senior unsecured bend issue in the Norwegian market. SNL swapped the bond
issues into US dollar obligations at a fixed interest rate of 6.79% for the six-year bonds,

Finance expenses of $51.5 million and $53.1 million relate to the senior unsecured bond issue and revolving credit facility for the years ended November 30,
2017 and 20186, respectively.

Debt issuance costs of $4.7 mitlion and $4.3 million have been netted against tong-term debt at November 30, 2017 and 2016, respectively. Debt issuance
costs recegnised as part of effective interest rates were $1.7 million for each of the years ended November 30, 2017 and 2016.

14. DERIVATIVE ASSETS AND LIABILITIES

November 30, 2017 Navember 30, 2016
(in thousands) Assets Liabitities Assets Liahilities
Cross-currency interest rate swaps — cash flow hedges
Current portion 3 13 3§ 55,201 3% 347 % 15,027
Non-current portion - 93,826 - 163,679
$ 113 % 149,027 % 347 % 178,706

The Company's derivative activities are financial instruments not traded on a stock exchange but entered into with major financiat instifutions for hedging
the Company's long-term debt and which subject the Company to a minimurm level of counter-party risk. The Company does not believe that it has a material
exposkire to credit risk from third parties failing to perform according to the terms of hedge instruments.,

The net gain recognised in equity for cross-currency interest rate swaps was $14.4 millien for the year ended November 30, 2017 and net gain was
$19.2 million for the year ended November 30, 2016.

The notional value of the cross-currency interest rate swap was $688.8 miltion and $703.7 miltion as of November 30, 2017 and 2016, respectively. These
derivatives have been designated as cash flow hedges. For the years ended November 30, 2017 and 2016, $14.1 miltion and $17.3 million loss, respectively,
were recognised in finance expense. The balance is expected to be reclassified to earnings in 2018 to 2023, Nothing has been reclassified into earings for
the ineffective portion of the derivative instruments for the years ended November 30, 2017 or 2616,

15. FINANCIAL INSTRUMENTS AND RISK MANAGEMENT

Financial risk management

The Company's objectives when managing capital are to safeguard the Company and ifs subsidiaries” ability to continue as a going cencern in crder to
provide retums for shareholders and benefits for other stakeholders and to maintain an optimal capital structure o reduce the cest of capitat. The Company
and its subsidiaries” activities expose it fo a variety of financial risks such as market risk (including currency risk, cash flow interest rate risk and price risk),
credit risk and liquidity risk. The Campany’s overall risk management programme focuses on the unpredictability of financial markets and seeks te minimise
potentiat adverse effects an the Company and its subsidiaries’ financiat performance.

Risk management is carried out by a central Treasury department under policies approved by the Board of Directors. The Company's Treasury identifies,
evaluates and hedges financial risks in close cooperation with the Company's operating units, The Board provides written principles for overall risk
management, as welt as written policies covering specific areas, such as foreign exchange risk, interest rate risk, credit risk, use of derivative financial
nstrisments and investment of excess liquidity. All risk management is performed for the Company and its subsidiaries on & consclidated basis.
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The following estimated fair value amounts of financial instruments have been determined by the Company, using appropriate market information and
valuation methodologies, Considerabte judgement is required to develop these estimates of fair value, thus the estimates provided herein are not necessarily
indicative of the amounts that coutd be realised in a current market exchange:

As of Navember 30,

2017 2017 2016 2016

Carrying Fair Carrying Fair
(in thowsands) Amount Value Amount Value
Financial assets (Loans and receivables):
Cash and cash equivalents H 15 3 15 % PR 15
Accounts receivable from subsidiaries 1,767,750 1,767,750 870,800 870,800
Other current assets 6,290 6,290 10,140 10,140
Long-term receivable from subsidiaries 727,665 727,665 207,871 207,871
Financial liabilities {Amortised Cests):
Accounts payable to subsidiaries 417 417 223 223
rterest payables 7,573 7,573 5148 5148
Dividend payable 13,814 13,814 27,550 27,550
Long-term payable to subsidiaries 2,087,873 2,087,873 469,408 469,408
Long-term debt including current maturities 737,782 747,833 602,551 601,723
Derivative financial instruments (Fair value):
Cross-clirrency interest rate swaps asset 113 113 347 347
Cross-currency interest rate swaps liability 149,027 149,027 178,706 178,706

The carrying amount of cash and cash equivalents, accounts receivable from subsidiaries, other current assets, accounts payable to subsidiaries, interest

payable and dividend payabte are a reasonable

estimate of their fair value, due to the short maturity thereof.

The estimated value of the Company's long-term debt is based on trading values as of November 30, 2017 and 2016. Market value of cross-currency interest rate
swaps was estimated based on the amount the Company would receive or pay to terminate its agreements as of November 30, 2017 and 2016. Long-term debt
in the table above excludes debt isstiance costs of $4.7 mitlion and $4.3 mitlion for the years ended November 30, 2017 and 2016, respectively.

The Company has no financial assets which would otherwise have been past due or impaired that have been renegotiated,

Maturity of financial liabilities

For the year ended Nevember 30, 2017

Less than Mare than
(in thousands) 1yr 2-3 yrs 45 yrs 5 yrs Total
Contractual obligations:
Interest payable 3 7,573 % - 5 - § - § 7,573
Dividend payable 13,814 - - - 13,814
Long-term debt including current
maturities 116,385 271,458 340,939 - 737,782
Interest on long-term debt 51,140 74,861 29,495 - 155,496
Derivative financial liahilities 56,478 54,169 59,559 - 170,206
Total contractual obligations 3 245390 & 400,488 3 438,993 § - § 1,084,871

For the year ended Navember 30, 2016

Less than Mare than
(in thawsands) 1yr 2-3 yrs 45 yrs 5 yrs Tatal
Contractual obligations:
Interest payable 3 5148 % - 3 - 3 - % 5,148
Dividend payable 27,550 - - - 27,550
Long-term debt including current
maturities 50,000 235,109 317,442 - 602,551
Interest on long-term debt 45 077 71,75¢ 25,808 - 142,635
Derivative financial labilities 14,722 99,125 84,024 - 197,871
Total contractual ehligations 3 142,487 % 405,984 % 427,274 % - % 975,755
STOLT-NIELSEN LIMITED e AT e
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Long-term debt in the table above excludes debt issuance costs of $4.7 million and $4.3 million for the years ended November 30, 2017 and 2016,
respectively. Derivative financiat Habilities are stated at future undiscounted cash flows; therefore, they do not agree to the balance sheet.

Market risk

The Company is exposed to market risk, including changes in interest rates and currency exchange rates. To manage the volatility retating to these exposures,
the Company enters into derivative transactions in accordance with Cempany policies. The financial impact of these instruments is offset by corresponding
changes tn the underlying exposures being hedged. Derivative instruments are not held for trading or speculative purposes.

Concentration of credit risk

Receivables are from subsidiaries and with counterparties on derivative finandial instruments. The maximum exposure to credit risk is the Accounts
Receivable balance of $1,767.8 million. The Company reviews the financial instrument counterparties’ credit ratings upon entering into a derivative centract.
There are no past due receivables and no allowance for doubtful accounts.

Liquidity risk

Cash flow forecasting is performed by the subsidiaries of the Company and is aggregated at the corporate levet. The Treasury department monitors rotling
forecasts of the Company subsidiaries’ liquidity requirements to ensure the Company and its subsidiaries have sufficient cash to meet operational needs while
maintaining sufficient headroom on its undrawn committed borrowing facilities af all times so that the Company does not breach borrowing limits or

covenants on any of its borrowing facilities. Such forecasting takes into consideration the Company’s debt financing plans, cevenant compliance, compliance
with internat balance sheet ratio targets and certain currencies' restrictions.

Fair value estimation

The below analyses financial instruments carried at fair vatue, by valuation method. The different levels have been defined as follows:

& Quoted prices (unadjusted) in active markeis for identicat assets or liabilites (level 1),

s Inputs other than quoted prices included within levet 1 that are abservable for the asset or lability, either directly (that is, as prices) or indirectly (that
is, derived from prices} {level 2).

s Inputs for the asset or liability that are not based on observable market data (that is, unobservable inputs) (tevel 3.

The Company's derivative assets of $0.3 million as of November 30, 2017 and 2016 and derivative Habilities of $149.0 milton and $178.4 mitlion as of
November 30, 2017 and 2016, respectively, are measured using inputs other than quoted prices (level 2}.

16. RECONCILIATION OF NET PROFIT TO CASH PROVIDED BY OPERATIONS

For the Years Ended Navember 30,

(in thousands) 2017 2016
Net profit 3 821,405 % 59,700
Adjustments to reconcile net profit to net cash from operating activities:
Finance expense 51,475 53,109
Finance income (51,475) (53,109)
Changes in assets and liabilities:
(Increase) decrease in accounts receivables from subsidiaries (841,087) 4,709
Decrease in other current assets 3,850 3,210
Increase in accounts payable 194 47
Other 365 234
Cash (used in) provided by operations H (15,273) % 67,900
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17. SUBSEQUENT EVENTS

Hassel Shipping 4 A.S.
On January 11, 2018, a joint venture of a subsidiary of the Company, Hassel Shipping 4 A.S., tock delivery of M/T Stolt Palm, the last 33,000 dwt fully
stainless steel newbuildings from New Times Shipbuilding.

US Tax reform
The Company expects the recently enacted US Tax Cuts and Jobs Act ("the Act’) to positively impact its fulure US after-tax adjusted earnings, primarily due
to the reduction in the US federat corporate income tax rate from 35% to 21% applicable from January 1, 2018,

Further, the Company expects that the changes will result in a cre-time non-cash tax credit within its subsidiaries for the quarter ending February 28, 2018
relating to the revaluation of US deferred tax assets and tabilities. This credit is expected to be approximately $25 million based on the net US deferred tax
abitities at November 30, 2017 to the subsidiaries’ income statements.

The uttimate impact of the Act is subject te complex provisions in the legistation with further guidance and clarifications expected to be issued by the
US autharities.

Dividends

On February 7, 2018, the Company recommended a final dividend for 2017 of $0.25 per Common Share, payabte on May ¢, 2018 to shareholders of record as
of Aprit 26, 2018. The dividend, which is subject to shareholder approvat, will be voted on at the Company’s Annual General Meeting of Shareholders
scheduled for Aprit 19, 2018 in Bermuda. The shares will trade ex-dividend on and after April 25, 2018.

Share buy-back
On February 7, 2018, the Company announced the continuation of the share buy-back programme announced on March 2, 2016. Under the 2016 buy-back

programme, the Board had authorised the purchase of up to $30 million worth of Common Shares, of which the Company cnly ulilised $1,715,353.48,
leaving $28,284,646.52 available for further purchases,

The shares will be purchased through epen market fransactions and private offerings in accordance with applicable taws and regulations, and purchased
shares wilt be held as treasury shares. The purchases will continue until the targeted amount of $30 million has been reached, but will be halted in the
period March 15, 2018 untit April 9, 2018, as the Company will be in a restricted period untit the first quarter 2018 results have been reteased.

STOLI-NIELSEN LIMITED 4.
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Shareholder Information

Stock Listing

Common Shares
On Oslo Bars under symbol SNI

Shares
Outstanding

(as of November 2017)
Common Shares ~ 61,944,855
Country of Incorporation
Bermuda

Avnnual General

Meeting

Aprit 19, 2618 at 11:00 am
(larendon House, 2 Church Street
Hamilton HM 11

Bermuda

Registrar

Common Shares - VPS

DNB Bank ASA

Dronning Eufemias gate 30
0191 Osto, Norway

Tel: +47 23 26 80 30

Email: sten.sundby@dnb.no

Aunditors

Pricewaterhouselocpers LLP
1 Embankment Place
London WC2N 6RH

UK

Financial
Tnformation

Coples of press releases and guartery
earnings releases are available on the

internet at www.stolt-nielsen.com or
by contacting:

Stolt-Nielsen M.S. Lid.

Aldwych House

71-91 Aldwych

London WC2B 4HN UK

Tel: +44 20 7611 8960

Email: investors@stott.com

Investor Relations
and Press
Inguiries

Shareholder, securities analysts, portfolio

managers, representatives of financial
institutions, and the press may contach:

Jan Chr. Engethardtsen
Stolt-Nielsen M.S. Ltd

Aldwych House

71-91 Aldwych

London WC2B 4HN UK

Tel: +44 20 7611 8972

Email: J.engethardisen@stolt.com

Jens F. Grilner-Hegge
Stolt-Nielsen M.5. Ltd

Aldwych House

7191 Aldwych

London WC2B 4HN UK

Tel: +44 20 7611 8985

Email: j.gruner-hegge@stolt.com

www.stolt-nietsen.com
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Stolt Tankers

Argentina - Buenos Aires
Stolt-Nielsen Argentina S.A.

Moreno 584, 2™ foor, Office A
C1091AAL, Capital Federal

Buenos Aires

Argentina

Tel: +54 11 4345 5001

Australia — Melbourne
Stolt-Nielsen Australia Pty Lid.
14" Floor

60 Albert Road

South Methoume

VIC 3205

Australia

Brazil — Sao Paulo

Stolt-Nielsen Brazil Afretamento Lida.
Al Santos 2224, 3 Andar Cerqueira Lesar
S&o Paulo 01418-200

Brazit

Tel: +55 11 3897 4999

China - Shanghai

Stoli-Nielsen Transpertation (Shanghai) Ltd,
Suite 27A, New Shanghat Int'l Tower
No.360, Pudong Nan Lu,

Shanghai 200120

China

Tel: +86 21 5877 9779

India — Mumbai
Stoli-Nielsen India Pvi Lig
A-00%, Godrej Coliseum,

Behind Everard Nagar, Sion East
Mumbai 400022

India

Tel: +91 22 2406 5600

STOLI-NIELSEN LIMITED 4.

FENANCIAL STATEMENTS

Stolt-Nielsen
Offices and Facilities

Japan - Tokyo
Stolt-Nielsen Japan Co. Lid,
Urban Shibakoen 4F
3-1-13, Shibakoen
Minato-ku, Tokyo 105-0011
Japan

Tel: +81 3 6841 7001

Netherlands — Rotterdam
Stolt Tankers B.Y. (Headguarters Office)
Westerlaan 5

3016 (K Rotterdam

The Netherlands

Tel: +31 10 299 6666

Philippines — Manila
Stolt-Nielsen Philippines Inc.
&% Floor V. Corporate Centre
125 L.P. Leviste St.

Salcedo Village

Makati City 1227

Manila

Philippines

Tel: +63 2 830 7900

Singapore

Stolt Tankers Singapore Ple. Lid.
460 Alexandra Road

#31-01 PSA Building

Singapore 119963

Tel: +65 6273 4844

South Africa — Durban
Stolt-Nielsen Africa Pty Ltd,

49 Richefond Circle

2" Foor, Unit 8

Ridgeside Office Park

Umhalanga

Durban 431¢

South Africa

Tel: +27 31 561 4122

STOLT-NEELSEN LIMITEDR
ANNUAL ACCOUNTS

OTHER IENFORMATEON

Switzerland - Zug
Stott-Nietsen Switzertand AG
Baarerstrasse 149

6302 Zug

Switzerland

Tel: +41 41 766 30 20

Taiwan — Taipei
Stott-Nietsen Taiwan Co. Lid.
&F, No.g6, Sec 1

Jian Guo N. Road

Taipei 105

Taiwan

Tel: +886 2 2518 5078

UAE - Dubai

Stolt-Nielsen Middle East DMCC
Office 1802, Swiss Tower, Cluster Y
Jumeirah lake Towers

Dubai

UAE

PO Box 337246

Tel: +971 4 5129800

USA - Houston
Stolt Tankers USA, Inc.
15635 Jacintoport Blvd
Housten, Texas 77015
USA

Tel: +1 281 457 0303

USA - New Orleans
Stott Tankers USA, Inc.
2444 English Turn Road
Braithwaite

Louisiana 70040

USA

Tel: +1 504 682 1610
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Offices and Facilities

CONTINUED

Stolthaven
Terminals

Australia — Altona
Stolthaven Altona (Terminat)
401-435 Kororoit Creek Road
Altona

Victoria 3018

Australia

Tel: +61 3 8360 0340

Australia — Bundaberg
Stolthaven Bundaberg (Terminat}
Wharf Drive

Bundabery

Queenstand

Australia

Tel: +61 3 3 9931 1880

Australia - Newcastle
Stolthaven Newcastle (Terminaly
Lot 2 Steebworks Road

Mayfield

Newcastle

New Scuth Wales 2304

Australia

Tel: +61 498 762076

Australia - Port Alma
Stolthaven Port Alma {Terminal}
Barjool - Port Alma Road

Port Atma

Queenstand

Australia

Tel: + 62 3 9931 1880

Australia — West Melbourne
Stolthaven Coode Istand (Terminal)
42-52 Mackenzie Road

West Melbourne

Victoria

Australia

Tel: +61 408 090802

Belgium - Antwerp

Oittanking Stolthaven Antwerp (Terminal}

Haven 623, Schetdelaan 450
2040 Antwerp
Belgium

Tel: +31 6 46308337

Brazil — Sao Paulo
Stolthaven Santos (Terminal)
R. Auguste Scaraboto, 215
Alemoa ~ Santos -~ S3o Paule
11095-500

Brazil

Tel: + 55 13 3295 9000

China - Tianjin
Stolthaven Tianjin (Terminal)
No.468 Behat 15 Road
Lingang Industrial Area
Binhal New Area, Thanjin

P.R. China

Tel: +86 22 6661 9951

Republic of Korea — Ulsan
Jeong IL Stolthaven Ulsan (Terminal)
297, Sanam-ro

Onsan-eup, Ujoo-gun

Ulsan City

Republic of Korea

Tel: +82 2 7896811

Malaysia — Westport
Stolthaven Westport {Terminat)
Petrochemical Jetly

Westport

42009 Port Ktang

Selangor Darul Ehsan

Malaysia

Tel: + 60 3 31011551

Netherlands - Moerdijk
Stotthaven Moerdifk BV, (Terminal)
Middenweqg 30 ~ Port number M374
4782 PM

Moerdijk

The Nethertands

Tel: +31 168 334373

Netherlands — Rotterdam
Stolt-Nielsen Holdings B.V. (Headquarters Office)
Westerlaan 5

3016 CK Rotterdam

The Netherlands

Tel: +31 10 299 6666

New Zealand — Auckland
{Hamer St.)

Stoltthaven Hamer Street (Terminal)
52E Hamer Street

Freemans Bay

Auckland 1010

New Zealand

Tel: +64 9 366 6791

New Zealand — Auckland
{Wynyard)

Stolthaven Wynyard (Terminal)

120 Hamer Street

Freemans Bay

Auckland 1010

New Zeatand

Tel: +64 9 366 6791

New Zealand - Bluff
Stolthaven BLff (Terminat)
Istand Harbour

Bluff

New Zealand

Tel: +64 2 1614807

New Zealand — Mount Maunganui
Stotthaven Mount Maunganui (Terminal)

Corner Hewletts Rd & Tasman Quay

Mount Maunganui
New Zealand

Tel: +64 2 1614807

STOLP-NIELSEN LIMITED AMNU 4
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Singapore — Jurong Island
Stolthaven Singapore Pre Lid (Terminal)
22 Terbusu Crescent

Jurong Istand

Singapore

Tel: +65 64 774530

UK - Dagenham
Stolthaven Dagenham (Terminal)
Hindmans Way

Dagenham

Essex RM9 6PU

UK

Tel: +44 20 8593 7211

USA - Houston
Stotthaven Houston Inc,
15602 Jacintoport Blvd
Houston

Texas 77015

USA

Tel: +1 281 860 6800
USA — New Orleans
Stolthaven New Orleans LLC
2444 English Turn Road

Braithwaite, LA 70040
USA

Tel: +1 504 682 9989

STOLI-NIELSEN LIMITED 4.

FENANCIAL STATEMENTS

Stolt Tank
Containers

OFFICES

Argentina — Buenos Aires
Stolt-Nielsen Argentina S.A.

Stolt Tank Containers Department
Moreno 584, 2" floor, Office "A”
C1091AAL, Capital Federal

Buenos Aires

Argentina

Tel: +54 11 4345 5001

Australia — Melbourne
Stolt-Nielsen Australia Py, Ltd.
Level 8, 11 Queens Road
Melbourne VIC 3004

Austratia

Tel: +61 3 9820 3288

Brazil - Santos

Stolt-Nielsen Brazil Afretamento Ltda,
Rua Frei Gaspar, 51 - Conj. 22 - Centro
Santos/SP

CEP 11010-091

Brazit

Tel: +55 13 3219 4558

Brazil - S8ao Paulo

Stolt-Nielsen Afretamento Brazil Ltda.
Al Santos 2224, 3 Andar Cerqueira Cesar
S&o Paulo, SP 01418-200

Brazit

Tel: +B5 11 3897 4999

STOLT-NEELSEN LIMITEDR
ANNUAL ACCOUNTS

OTHER IENFORMATEON

China - Shanghai, Stolt-Nielsen
Logistics Ltd.

Shanghai Stolt-Kingman Tank Container
Transportation Limited

{Office- China domestic togistics business)
Room 1101, No.268 Middte Xi Zang Road

The Raffles Plaza

Shanghai 200001

China

Tel: +86 21 6198 2200

China — Shenzen

Stolt-Nielsen Transportation (Shanghai) Ltd,
Shenzhen Rep. (ffice

Block €1, 7/F, Times Plaza

No.1 Taizi Road

Shekou, Shenzhen 518067

China

Tel: +86 755 2667 6359

China - Shanghai

Stolt-Nielsen Transportation (Shanghai) Ltd
(Office)

11" Froor, Raffles City Office Tower

268 Xizang Middle Road

Shanghai 200001

China

Tel: +86 21 6198 2200

Colombia — Bogota

Stott Tank Containers Colombia Ltda.
Catle 100 No. 1%a-10 0f 403

Edificio Torre Azut

Bogoté

Colombia

Tel: +57 1 5253787
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France - Le Havre

Stolt Tank Contatners France SAS
12 Couwrs Commandant Fratacd
BP 31382

76600 Le Hawre

France

Tel: +33 232796300

CGermany — Hamburg

Stolt Tank Containers Germany GmbH
Speersort 1 - Pressehaus

20095 Hambuirg

Germany

Tel: +49 40 350908 0

India — Mumbai
Stoli-Nielsen India Pvt Ltd
A-801, Godre} Coliseum,

Behind Everard Nagar, Sion fast
Mumbai 460022

India

Tel: +91 22 2406 5600

Italy — Savona

Stolt Tank Containers Italy Sit
Plazza Ilaria Alpi, 2 int. 5
17100 Savona

Italy

Tel: +39 019 216 0190

Japan - Tokyo, Minato-Ku
Stolt-Nielsen Japan Co Lid

Urban Shibakoen 4F

3-1-13, Shibakoen

Minato-ku, Tokyo 105-0011

Japan

Tel: +81 3 5562 7001

Mexico — Mexico City
Stolt-Nielsen Mexico S.A. de C.V.
Calle Vioteta No 16

Col San Jose de Jaral

Atizapan de Zaragoza

Mexico City

C.P. 52924

Mexico

Tel: +52 55 5308 2609

Netherlands — Rotterdam

Stolt Tank Containers B.Y. (Headquarters)

Westerlaan 5
3016 (K Rotterdam
The Netherlands

Tel: +31 0 10 281 8288

Philippines — Manila
Stolt-Nielsen Philippines Inc.
6™ Floor V. Corporate Centre
125 L.P. Leviste St.

Salcedo Village

Makati City 1227

Manila

Philippines

Tel: +63 2 830 7900

Saudi Arabia — Al Khobar
Stolt Tank Containers Saudi Arabia Ltd
Eastern Cement Tower

3" Floor, Office 305, P.O. Box 1634

Al Khobar 31952

Saudi Arabia

Tel: +96 613 887 0969

Saudi Arabia — Jeddah
Stolt Tank Centainers Saudi Arabia Ltd.

Floor No. 2, Office 208, Kanoo Building No. 1

PO Box 6767
Madina Road
Jeddah, 23441
Saudi Arabia

Tel: +966 12 263 1617

Singapore

Stolt-Nielsen Singapore Pte. Ltd.
460 Alexandra Road

#31-01 PSA Building

Singapore 119963

Tel: +65 6273 4844

South Africa — Durban
Stolt-Nielsen Africa (PYT) Ltd.
49 Richefond Circle

2" Foor, Unit ¢

Ridgeside Office Park

Umhtanga

Durban

South Africa 4319

Tel: +27 31 561 4122
Thailand - FSTS (Fusion

Stolt Tank Services) Co. Litd.

Hemaraj Chonburi Industrial Estate

369/2 Moo 6, Tambon Bowin, Amphur Sriracha

Chonburi 20230 Thaitand
Tel: +66 38 346 4224

Taiwan — Taipei
Stolt-Nielsen Taiwan Co. Lid.
6F No. 96, Sec 1

Jian Guo N. Road

Taipei 105

Taiwan

Tel: +886 2 2518 5078

STOLP-NIELSEN LIMITED AMNU 4
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UAER - Dubai

Stott-Nielsen Middle East DMCC
Office 1802, Swiss Tower, Cluster Y
Jumeirah lake Towers

Dubai

UAE

PO Box 337246

Tel: +971 4 5129800

UK - Romford

Stolt Tank Containers UK Lid,
Stott-Nielsen House

1-5 Gldchurch Road
Romford, Essex

RM7 0BG

UK

Tel: +44 1708 746 070

USA - Houston
Stolt-Nielsen USA Inc.
15635 Jacintoport Bivd
Houston, Texas 77015
USA

Tel: +1 281 457 0303

USA - Linden, NJ
Stott Tank Containers USA Inc.
¢/o Infineum USA L.P.

Park & New Brunswick Avenue
CAB 139

Linden, New Jersey 67036
USA

Tel: +1 908 474 6030

STOLI-NIELSEN LIMITED 4.

FENANCIAL STATEMENTS
ANNUAL ACCOUNTS

Stolt Tank
Containers

DEPOTS

China - Jiangsu

Zhangjiagang Stolt Tank Container Logistics
Co Ltd.

90 Shanzheny Road, Jiangsu Environmental
Pratection New Material Industrial Park,
Zhangjiagang Free Trade Zone

Jiangsu 215600

China

Tel: +86 512 5871 9105

China - Shanghai, Nanhui
Shanghai Stolt Container Terminal Ltd

No: 288 Liang Le Road, Lao Gang Zhen Industry
Area, Nanhut

Shanghai 201302

China

Tel: +86 21 68296397

China — Tianjin, Hangu

Tianjin Binhai Stolt Container Terminat Co Ltd.
92 Zi Dong St., Hangu Ind. Park, Hangu District
Tianjin 300480

China

Tel: +86 22 67158593

India - Gujarat

Stolt Tank Containers Cleaning & Repair Kandla
Pyt Ltd

Plot 344, Situated at GIDC-Phase 11, Mithirohar,
Gandhidham 370201, Kutch District, Gujarat
India

Tel: +91 99 79852662

STOLT-NEELSEN LIMITEDR

OTHER IENFORMATEON

India — Maharashtra

SPS Intermodat Services (India) Private Limited
Plot No. 36/1 A

Dhigode Village

Uran Taluka, Raigad District

Maharashira 410207

India

Tel: +91 99 8789 5780

Italy - Vado

Italy ~ Vado Tank Cleaning st
Via G. Bertola 53

17047 Vade Ligure

Ttaly

Tel: +39 0192160106
Tel: +39 0192162103

Japan — Kobe

N.C. Stolt Transpertation Services Co. Ltd
7-1, 6-Chome, Minatojima, Chuo-Ku
Kebe, Hyogo-pref 650-0045

Japan

Tel: +81 78 3032371

Japan — Nagoya

N.C. Stolt Chukyo Transpertation Services Co, Ltd
1152, Fujimae, 1-Chome, Minato-Ku

Nagoya, Aichi-pref 455-0855

Japan

Tel: +81 52 3031120

Japan - Tokyo, Ota-Ku

N.C. Stolt Transportation Services Co. Ltd
1-21 Tokai 4-Chome, Ota-Ku, Tokyo 143-0001
Japan

Tel: +81 3 37999447
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Republic of Korea — Yangsan

Hyop Woon Stolt Transportation Services Co. Lid
#800-6 Hogae-Dong, Kyung Nam

Yangsan (ity 50567

Republic of Korea

Tel: +82 55 3830841

Republic of Korea — Ulsan

Hyop Woon Stolt Transportation Services Co Lid
No: 58-13 Haknam-Ri, Onsan-Eup, UGu-Kun
Ulsan City 44992

Republic of Korea

Tel: +82 52 2371434

Netherlands — Moerdijk
Stolt Contatner Terminal Moerdijk BV,
Middenweg 30, 4782 PM Moerdijk
The Netherlands

Tel: +31 1682 GOQOC

Saudi Arabia - Dammam

Kanao Tank Services (Sahreef)

Behind GCC Mayan Yard, Near King Abdul Aziz Sea
Port Area

Dammam

Saudi Arabia

Tel: +966 56 5527078

Saudi Arabia — Jeddah

Kanao Tank Services (Sahreef)

¢/o: Kanoo Terninat Services Ltd

King Faisal Road, Opposite Al Sudais Warehouse,

Near Petromin, Al Khumra Area, Jeddah
Saudi Arabia

Tel: +966 56 5527078

INFORMATION

=tolt-Nielsen
Offices and Facilities

Saudi Arabia - Jubail

Kanoo Tank Services (Sahreef)

Al Tofih Area, Plot No. 5, AbuHadriya Road, West/
South Side of Jubail City Jubail

Saudi Arabia

Tel: 4866 56 5527078

Singapore — Jurong Island
Stolt Container Terminal Pte Ltd

23 Ayer Merbau Road

Jurong Island

Singapore 627825

Tel: 465 68610520

Thailand — Chonburi

Laem Chabang Tank Services Co, Lid

Hemaraj Chonburi Industrial Estate, 368/2 Moo 6,
Tambaen Bowin, Amphur Sriracha,

Chonburi 20230

Thailand

Tel: +66 38-3464224

Thailand — Chonburi

Thailand - FSTS (Fusion Stolt Tank Services}
Co, Ltd,

Hemaraj Chonburi Industrial Estate

368/2 Moo 6, Tamben Bowin, Amphur Sriracha
Chonburi 20230

Thailand

Tel: +66 38-3464224

Taiwan — Kaohsiung

Stolt Container Terminal Co Lid

No 14 Chu Kang 3" Street, Ta Fa Industrial District
Kachsiung 83164

Taiwan

Tel: 4886 7 7872660

CONT

INUED

UAE - Dubai

Joint Tank Services FZCO

Plot No. 541004, Street No. 51102
PO Box 17512

Jebel Al Free Zone (South)

Dubai

UAE

Tel: +971 4 8807301 Ext 107

USA - Houston

Stolt-Nielsen USA Inc.

16300 Dezavala, Building 3, Channelview,

Texas 77530
USA

Tel: +1 281 8606302

STOLP-NIELSEN LIMITED AMNU 4
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Stolt Bea Farm

Spain - Santiago de Compostela
Stolt Sea Farm

Edificio Quercus

C/letonia n® 2

Poligono Costa Vella

15707 Santiage de Compostela

Spain

Tel: +34 981 837501

USA - Elverta, CA
Sterling Caviar LLC

9149 East Levee Road
Elverta, California 95626
USA

Tel: +1 916 991 4420

STOLI-NIELSEN LIMITED A3

ANNUAL ACCOUNTS

Stoli-Nielsen LNG

UK - London
Stolt-Nielsen M.S Limited
Aldwych House

71-91 Aldwych

Lenden

WC2B 4HN

UK

Tel: +44 20 7611 8646

OTHER IENFORMATEON

08.09.2019 kIl 08:26

Brgnngysundregistrene

Side 116 av 133



EE- Brgnngysundregistrene Arsregnskap regnskapséaret 2017 for 917531811

08.09.2019 kI 08:26 Brgnngysundregistrene Side 117 av 133



- Brgnngysundregistrene Arsregnskap regnskapsaret 2017 for 917531811

JO Chemical Tankers AS

Annual report 30 November 2017

Board of directors’ report

Annual accounts

- Income statement

- Balance sheet

- Cash flow statement
- Notes

Auditors’ report
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JO Chemical Tankers AS

General information

Directors
Christian Fredrik Mathiesen (Chairman of the Board)
Steven Scott Kretsch (Board Member)

Registered adress
Kokstadfiaten 5
5257 KOKSTAD

Main bank
DNB

Auditor
PricewaterhouseCoopers

index Pages

Directors' Report

income statement

Bajance sheet

Cash Flow Statement

Notes to the financial statement

WM W
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JO Chemical Tankers AS

Directors’ Report

General
JO Chemical Tankers AS was established July 7, 2016 and operates from its office in Bergen. Its activities are
related to investments in shares in companies with ownership in chemical tankers.

The company is 100 % owned by Stolt Tankers Ltd (Bermuda) (changed name from Stolt-Nielsen Acquisition
Holdings Limited in 2017}, a company owned by the Stolt-Nielsen Group.

The company has changed fiscal year from calendar year to December 1 through November 30 to be in line
with group fiscal year. As a result, the financial year reported are only 11 months in fiscal year 2017.

Comments related to financial statements

Net result for 2017 was a profit of USD 15 038 811 compared to a loss of USD 2 635 in 20186, their first year
of business. Cperating result for 2017 was a loss of USD 113 490 compared to a loss of USD 956 in 2016.
Total cash flow of operating activities in 2017 was negative with USD 121 488 compared to hegative cash
flow of USD 1 160 in 2016. The company do not generate positive cash flow from operating activities as the
all activities relates to investments. The comparisons above are between 11 months in 2017 and 12 months
in 2016.

The Company’s cash reserve was USD 103 759 as of November 30, 2017, compared to USD 1 902 as of
December 31, 2016.

Total assets as of November 30, 2017 was USD 376 632 393. Equity as of November 30, 2017 was USD
302 755 410.

Significant transactions
in 2017 there has been a significant reduction in the company’s investments,

The reduction in investment in Zippora Pte. Ltd. consist of a share capital reduction where 3 426 788 shares
was cancelled with a return of capital of USD 40 456 691 to JO Chemical Tankers AS.

An impairment of the investment in JO Tankers AS has been recognized as of November 30, 2017, amounting
to USD 14 873 266. tn 2017, JO Chemical Tankers AS gave a group contribution to JO Tankers AS amounting
to USD 2 904 150, with effect net of tax amounting to USD 2 207 154.

Skibsaksjeselskapet Hassel was liquidated in November 2017, resutting in a net liquidation distribution
amounting to USD 179 460 103 and a gain on shares of USD 29 489 109.

Analysis of key risks and uncertainties

The result of the company mainly consist of financial items related to intercompany loans and investments.
Key risks are credit risk from loans to group companies and joint venture, and the main uncertainties relates
to valuation of investments in subsidiaries and joint venture.

Financial Risk
There are no agreements or other financial instruments to minimize the credit risk of the company.

In addition to investments in subsidiaries and joint ventures, the company’s main assets consist of
receivabies and bank deposits.

Page 3
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JO Chemical Tankers AS

Market risk
The company’s business outlook depends on development in investments.

Credit risk
There are credit risk related to intercompany loans

Liguidity Risk
The company has not sufficient liquidity 1o pay their short term debt, but have access to sufficient cash
through liquidity management in the group.

Business outlook

Net financial income from investment activitias are likely to give positive results in the future. There are
normally uncertainty related to assessment of future conditions. Factors that can affect the assessment are
i.e. the development of the industry in which the company’s investments operate.

Research and development
The company did not have any expenses related to research and development in 2017,

Working environment, equality between men and woman and discrimination
The Company has ho employees. The two board members are male. There is no reason for specific measures
relating to working environment, equatity or discrimination. No accident or incidents have occurred over the

year.

Environment
The company does not have a direct affect on the environment,

Going Contern
The Board considers that the annual financial statements and notes present a true and fair view of the

company’s operations In 2017 and the financia! position at year-end. In accordance with the Accounting Act
$3-3a the board confirms that the going concern assumption is present,

—
“D»“;:
Ko L Jund |, 2018

On behaif of JO Chemical Tankers AS,

AEx

Christlan Fredrik Mathiesen Steven Scott Kretsch
Chalrman of the board Board member

Page 4
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JO Chemical Tankers AS

Income statement for the fiscal year ended November 30, 2017

1.1.2017 - 1.1.2016 -
All figures in USD Note 30.11.2017 31.12.2016
Operating expenses
Other operating expenses 2 113 490 956
Operating resuit (113 490} {956)
Financiaf income and expenses
Interest income from group companies 4 645 507 79 167
Other financial income 4 29492 679 28
Write-down on other financial assets 4 14 873 266 -
interest paid to group companies 2264927 83917
Other financial expenses 5747 56
Net financial items 16994 246 {4778}
Ordinary resuit before tax 16 880 756 (5 734)
Tax on ordinary result ) 1841945 {3099)
Net profit or loss for the year 15038 811 {2 635)
Aliocated as follows
Transferred to other equity 7 15038 811 -
Uncovered losses 7 - {2 635)
Total allocations 15038 811 {2 635)

Page 5
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JO Chemical Tankers AS

Balance sheet per November 30, 2017
All figures in USD Note 30.11.2017 31.12.2016

Fixed assets

intangible assets
Deferred tax asset 6 - 3099
Total intangible assets - 3099

Financial assets

Investments in subsidiaries 4 32549334 235643131
Loans to group companies and joint venture 5 291519 188 9579 167
investments in joint ventures 4 52211472 52211472
Other receivables 248 640 -
Total financial assets 376528634 297 433770
Total fixed assets 376528 634 297 436 869

Current assets

Receivables

Other short term receivables 5 - 14 140318
Total accounts receivable - 14 140 318
Cash and cash equivalents 3 103 759 1902
Total current assets 103 759 14 142 220
Total assets 376632393 311579089
Page 6
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F0 Chemical Tankers AS

Balance sheet per November 30, 2017

All figures in USD Note 30.11.2017 31.12.2016
Equity

Paid-in capital

Shate capltal 7.8 7276 7276
Share premium reserve 7 287 712 619 287 712 619
Totat paid-in capital 287 719895 287 719895
Retalned earnings

Other equity 7 15035 515 (3 296)
Total retained earnings 15 035 515 {3 296}
Total equity 302755410 287 716 598
{iabilities

Other long-term ligbifities

Cther long-term liabititles 5 69 714 266 23724235
Total other long term Jizbllities 69 714 266 23724 235
Current ligbilities

Trade creditors 5 18 250 138 255
Tax payable 6 11234 840 -
Other short-term liabilities 5 2909 627 -
Total current liablifities 4162717 138 255
Total liabilities 73 876 983 23 862 490
Total equity and liabitities 376 632 393 311579089

- _
b) e 3
Kokstad, June~, 2018

e

Christian Fredrik Mathiesen Stewen Scott Kretsch
Chalrman Board member
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}O Chemical Tankers AS

Cash flow statement

1.1.2017 - 1.1.2016 -
Ali figures in USD 30.11.2017 31.12.2016
Cash flow from cperating activities
Profit/{loss} before tax 16 880 756 {5 735)
Profit on sale of fixed assets {29 492 679) -
impairment of investment 14 873 266 -
Changes in trade payables {120 005) -
items classified as investing or financing activities (2 268 303) 4750
Changes in other current balance sheet items 5477 (175)
Net cash flow from operating activities {121 488) {1 160)
Cash fiow from investing activities
Purchase of investments in shares and joint ventures (5 500 000} -
Proceeds from short term and long term receivables 17 823 363 -
Net cash flow from investing activities 12323363 -
Cash flow from financing activities
Proceeds from issuance of long term debt 5 500 000 -
Repayment of long term loans {17 600 018) -
tssue/repurchase of share capital - 3062
Net cash flow from financing activities {12 100 018) 3062
Net change in cash and cash eguivalents 101 857 1902
Cash and cash equivalents at 01.01 1902 -
Cash and cash equivalents at year end 103 759 1902
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JO Chemical Tankers AS

Notes to the accounts for 2017
All figures in USD

Note - 1 Accounting Principles

The annual report is prepared according to the Norwegian Accounting Act 1998 and generally
accepted accounting principles.

Basis for consolidation

JO Chermical Tankers is 100% owned by Stoit Tankers Limited, registered in Bermuda. JO Chemical
Tankers AS and subsidiaries do not issue group-leve! financial reports, as they fall under group-level
statements for ultimate mother company Stolt-Nielsen M.S. Limited. Consolidated financial
statements are available on the mother company's website www.stolt-nielsen.com, or by contacting:

Stolt-Nielsen M.S. Limited,
65 Kingsway

London WC2B 6TD U K.

Tel +44 20 7611 8560
Email: investors@stolt.com

The company has changed fiscal year from calendar year to December 1 through November 30 to be
in line with group fiscal year. As a result, the financial year reported are only 11 months in fiscal year
2017.

Subsidiaries and investment in associate

Subsidiaries, investments in associate and jointly controlled companies are vaiued by the cost
method in the company accounts.

Balance sheet classification

Net current assets comprise creditors due within one year, and entries reiated to goods circulation.
Other entries are classified as fixed assets and/or long term creditors.

Trade and other receivables

Trade receivables and other current receivables are recorded in the balance sheet at nominal value
less provisions for doubtful debts. Provisions for doubtful debts are calculated on the basis of
individual assessments. In addition, for the remainder of accounts receivables outstanding balances,
a general provision is carried out based on expected loss.

Foreign currency translation

Transaction currency and functional currency for JO Chemical Tankers AS is NOK. The company's
subsidiaries operate with USD as functional currency and financial statements are nominated in USD.
Consequently, JO Chemical Tankers AS also present financial statements in USD.

Foreign currency transactions are recorded in USD at exchange rates at transaction dates.
Monetary items in foreign currencies are calculated at the closing rate of NOK/USD. Non-monetary
iterns that are measured in terms of historical cost in a foreign currency are transiated using the

exchange rates as at the dates of the initial transactions.

Exchange differences arising on the settlement of monetary items of on translating monetary items
at balance sheet date are recognized in the Income statement.
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JO Chemical Tankers AS

Notes to the accounts for 2017
Al figures in USD

Income tax

Tax expenses in the profit and loss account comprise both tax payable for the accounting pericd and
changes in deferred tax. Deferred tax is calculated at 23 percent on the basis of existing temporary
differences between accounting profit and taxable profit together with tax deductible deficits at the
year end. Temporary differences both positive and negative, are balanced out within the same
period. Deferred tax assets are recorded in the balance sheet to the extent it is more likely than not
that the tax assets will be utilized.

Cash flow statement

The cash flow statement is presented using the indirect method. Cash and cash equivalents includes
cash, bank deposits and other short term higly liquid placement with original maturities of three
months or less.

Note 2 - Wage costs, number of employees, remuneration, loans to employees and auditor’s fee
The company have no employees, and are consequently not required to hold a Mandatory
occupation pension scheme (OTP).

The company has not disbursed any compensation to Board members in 2017.

Auditor fee has been divided as follows 30.11.2017 31.12.2016
Audit fee 8137 0

VAT is inciuded in the figures of auditor's fee.

Note 3 - Bank deposit

The company does not have any restricted cash as of November 30, 2017,

Note 4 - Investment in subsidiaries and associated companies

Acquisition Share Net profit Equity Bock value
Company date Location owners 30.11.2017* 30.11.2017* 30.11.2017
Zippora Pte. Ltd. 29-09-2016 Singapore 100 % 8129706 51680079 30065 833
IO Tankers AS 29-09-2016 Bergen 50 % 74049 4967003 2 483 501
Total 8203755 56 647 082 32549334

*Net profit and £quity for JO Tankers AS are for the period January 1, 2017, to December 31, 2017.
Net profit for JO Tankers AS is converted from NOK to USD using average currency rate of USD/NOK
8,263. Equity for JO Tankers AS is converted from NOK to USD using the closing balance currency rate
of USD/NOK 8,205.
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JO Chemical Tankers AS

Notes to the accounts for 2017
Alifigures in USD

Reduction in investment in Zippora Pte. Ltd. consist of a share capital reduction where 3 426 788
shares was cancelled with a return of capital of USD 40 456 691 to JO Chemical Tankers AS.

An impairment of the investment in JO Tankers AS has been recognized as 0f 30.11.17 amounting to
USD 14 873 266. In 2017, 1O Chemical Tankers AS gave a group contribution to JO Tankers AS
amounting to USD 2 904 150, with effect net of tax amounting to USD 2 207 154.
Skibsaksjeselskapet Hassel was liquidated in November 2017, resulting in a net liquidation
distribution amounting to USD 179 460 103 and a gain on shares of USD 29 489 109.

Investment in joint venture:

Acquisition Share Net profit Equity Book value
Company date Location owners 30.11.2037 30.11.17 30.11.17
Hasset Shipping 4 AS 29-09-2016 Bergen 50 % 5012000 103 580000 52211472

Note 5 - Intercompany balances with group companies and joint venture

Receivables 30.11.2017 31.12.2016
Non-current loan to joint venture Hassel Shipping 4 AS 19428 699 9579 167
Non-current loan to group company Stolt Tankers Ltd 272090 489

Current receivable from Stolt Tankers itd (previousty named Stolt-Nielsen

Acq. Holdings Ltd) - 14 140 318
Total 291519188 23719485

Non-current receivable from Hassel Shipping 4 AS has a maturity date later than 12 months after the
Financial Statement balance date.

Non-current loan to Stolt Tankers Ltd - has a maturity date later than 12 months after the Financial
Statement balance date.

Payables 30.11.2017 31.12.2016
Non-current liabilty to group company Zippora Pte Ltd 50 285 567 23724 235
Non-current liabilty to group company Stolt Tankers Ltd 19428 699 -
Current liability, group contribution to JO Tankers AS 2904 150

Total 72618 416 23724 235

Trade payables are alsc intercompany.
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JO Chemical Tankers AS

Notes to the accounts for 2017
All figures in USD

Note & - Income taxes

income tax expenses 30.11.2017 31.12.2016
Tax payable 1838 846 -
Change in deferred tax 3099 -
Total income tax expense 1841945 -
Tax base estimation 30.11.2017 31.12.2016
Ordinary result before tax 16 880 756 {5 734)
Permanent differences {9 205 988) {7176)
General income 7674768 {12 910}
Utilization of loss carried forward (12 910} -
Group contribution with tax effect (2 904 150) -
Tax base 4757708 (12 910)
Tax payable 11413850 -
Temporary differences outlined 30.11.2617 31.12.2016
Accumulated tax carry-forwards - {12 910}
- {12 910}
Deferred income tax liability (23% this year, 24% last year) - {3 099)
Permanent differences outlined 30.11.2017 31.12.2016
impairment of investment in JO Tankers AS 14 873 266
Non-taxable gain from realisation of investment in subsidiary {29 489 109) -
Net unrealized gain on currency translation 5409 855 {6 516)
Formation expenses - {660}
Total permanent differences {9 205 988} {7 176)
Effective tax rate 30.11.2017
Expected income taxes, statutory tax rate 24% 4051381
Permanent differences (24%) {2 209 437)
Income tax expense 1841 945
Effective tax rate 11.2%

Tax payable in the balance sheet amounting to USD 1 234 840 also include a tax payable distributed
from the liguidation of Skibsaksjeselskapet Hassel, amounting to USD 92 990.
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JO Chemical Tankers AS

Notes to the accounts for 2017
All figures in USD

Note 7 - Owners equity

Share Share Other Total
premium
capital reserve equity
Owners equity 31.12.16 7276 287712619 {3 296) 287 716 599
Profit for the year 0 0 15038 811 15038 811
Cwners equity 30.11.17 7276 287712 619 15035 515 302755410
Note 8 - Share capital and shareholder information
Share capital:
Number of
shares Face value Book value
Ordinzre aksjer 30 2 000 NOK 60 000
Shareholders per 30.11:
Ordinary Ownership Voting
shares share rights
Stolt Tankers Ltd. 30 100 % 100 %
The company is included in the group statement of Stolt-Nielsen Limited, Bermuda.
Page 13
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To the General Meeting of JO Chemical Tankers AS

Report on the Audit of the Financial Statements

We have audited the financial statements of JO Chemical Tankers AS showing a profit of

USD 15 038 811. The financial statements comprise the balance sheet as at 30 November 2017, the
income statement and statement of cash flows for the year then ended, and notes to the financial
statements, including a summary of significant accounting policies.

In our opinion, the accompanying financial statements are prepared in accordance with law and
regulations and give a true and fair view of the financial position of the Company as at 30 November
2017, and its financial performance and its cash flows for the year then ended in accordance with the
Norwegian Accounting Act and accounting standards and practices generally accepted in Norway.

We conducted our audit in accordance with laws, regulations, and auditing standards and practices
generally accepted in Norway, including International Standards on Auditing (1SAs). Qur
responsibilities under those standards are further described in the Auditor’s Responsibilities for the
Audit of the Financial Statements section of our report. We are independent of the Company as
required by laws and regulations, and we have fulfilled our other ethical responsibilities in accordance
with these reguirements, We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our opinion.

Management is responsible for the other information. The other information comprises the Board of
Directors’ repert, but does not include the financial statements and our auditor’s report thereon.

Our opinion on the financial statements does not cover the other information and we do not express
any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materiafly inconsistent with
the financial statements or our knowledge obtained in the audit or otherwise appears to be materially
misstated.

If, based on the work we have performed, we conclude that there is a material misstatement of this
other information, we are required to report that fact. We have nothing to report in this regard.

State authorised public accountants, members of The Norwegian Institute of Public Accountants, and authorised
accounting firm
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Independent Auditor's Report - JO Chemical Tankers AS

The Board of Directors (management) is respensible for the preparation in accordance with law and
regulations, including fair presentation of the financial statements in accordance with the Norwegian
Accounting Act and accounting standards and practices generally accepted in Norway, and for such
internal control as management determines is necessary to enable the preparation of financial
statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the Company’s ability
to continue as a going concern, disclosing, as applicable, matters related to going concern. The
financial statements use the going concern basis of accounting insofar as it is not likely that the
enterprise will cease operations.

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report
that includes our opinion. Reascnable assurance is a high level of assurance, but is not a guarantee
that an audit conducted in accordance with laws, regulations, and auditing standards and practices
generally accepted in Norway, including ISAs will always detect a material misstatement when it
exists. Misstatements can arise from fraud or ervor and are considered material if, individually or in
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the
basis of these financial statements.

As part of an audit in accordance with laws, regulations, and auditing standards and practices
generally accepted in Norway, including International Standards on Auditing (ISAs), we exercise
professional judgment and maintain professional scepticism throughout the audit. We also:

» identify and assess the risks of material misstatement of the financial statements, whether due
to fraud or error. We design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. The
risk of not detecting a material misstatement resulting from fraud is higher than for one
resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

» obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the Company’s internal control.

« evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

« conclude on the appropriateness of management’s use of the going concern basis of accounting
and, based on the audit evidence obtained, whether a material uncertainty exists related to
events or conditions that may cast significant doubt on the Company’s ability to continue as a
going concern. If we conclude that a material uncertainty exists, we are required to draw
attention in our auditor’s report to the related disclosures in the financial statements or, if
such disclosures are inadequate, to meodify our opinion. Our conclusions are based on the
audit evidence obtained up to the date of our auditor’s report. However, future events or
conditions may cause the Company to cease to continue as a going concern.
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= evaluate the overall presentation, structure and content of the financial statements, including
the disclosures, and whether the financial statements represent the underlying transactions
and events in a manner that achieves fair presentation.

We communicate with the Board of Directors regarding, among other matters, the planned scope and

timing of the audit and significant audit findings, including any significant deficiencies in internal
control that we identify duting our audit.

Report on Other Legal and Regulatory Requirements

Based on our audit of the financial statements as described above, it is our opinion that the
information presented in the Board of Directors’ report concerning the financial statements and the
going concern assumption is consistent with the financial statements and complies with the law and
regulations.

Based on our audit of the financial statements as described above, and control procedures we have
considered necessary in accordance with the International Standard on Assurance Engagements
(ISAE} 3000, Assurance Engagements Other than Audits or Reviews of Historical Financial
Information, it is our opinion that management has fulfilled its duty to produce a proper and clearly
set out registration and documentation of the company’s accounting information in accordance with
the law and bookkeeping standards and practices generally accepted in Norway.

This audit report replaces our previous audit report as of 01.06.2018 which was issued at the statutory
deadline for holding the annual shareholders meeting. Complete annual financial statements and
Board of Directors report were at this point in time not submitted by the Board of Directors..

Bergen, 8 June 2018
PricewaterhouseCoopers AS

" State Authorised Public Accountant

@
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