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Bronneysundregistrene

Arsregnskap regnskapsaret 2017 for 913678745

Organisasjonsenr: 913 678 745
AGR HOLDINGS AS

RESULTATREGNSEKAP

Belep i: NOK Note 2017 2016
RESULTATREGNSKAP

Inntekter

Salgsinntekt 6,7 275 587 1 451 020
Annen drifteinntekt 6,7 1 492 152 1 398 456
Sum inntekter 1 767 738 2 849 476
Koetnadex

Varekostnad 275 587 1 760 791
Lennskostnad 8,9 8 010 594 7 781 571
Avskrivning pd varige

driftsmidler og

immaterielle eiendeler 13 229 351 130
Annen driftskostnad 8 5 499 531 2 849 198
Sum koetnader 13 785 941 12 742 €90
Drifteresultat -12 018 202 -9 893 214
Finansinntekter og

finanskostnader

Annen finansinntekt 14 68 613 148 133 891 545
Sum finansinntekter 68 613 148 133 891 545
Annen finanskostnad 14 248 884 487 350 043 866
Sum finanekostnader 248 884 497 350 043 B66
Netto finans -180 271 349 -216 152 321
Ordinzrt reeultat fer

skattekostnad -192 289 551 -226 045 535
Skattekostnad pAd ordinart

resultat 2 17 182 045

Ordinart resultat etter

skattekoetnad -209 471 5% -226 045 B35
Arsresultat -209 471 5%6 -226 045 535
Overferinger og

dispcneringer

Udekket tap -209 471 596 -226 045 535
Sum coverforinger og

dispeneringey -209 471 596 -226 045 535

Utskriftsdato 21.07.2018

Organisasjonsnr 913 678 745
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== Brgnngysundregistrene Arsregnskap regnskapséret 2017 for 913678745

Organisasjonenr: 913 678 745
AGR HOLDINGS AS

BALANSE

Belep i: NOK Note 2017 2016

BALANSE - EIENDELER

Anleggemidler

Immaterielle eiendeler

Utsatt skattefordel 2 0 17 182 045
Sum immaterielle eiendeler [} 17 182 045

Varige driftsmidler
Driftszlesore, inventar,
verktey, kontormaskiner

og lignende 13 63 901 60 000
Sum varige driftemidler 63 901 60 000
Finaneielle anleggemidler

Investering i datterselskap 5 522 169 618 562 1386 017
Lén til foretak i samme

konsern 11 [4] 301 153 856
Sum finansielle

anleggsmidler 522 169 618 863 539 873
Sum anleggsmidler 522 233 519 880 781 918
Omlepemidler

Varer

Sum varer 0 0
Fordringer

Kundefordringer 276 250 19 634
Andre fordringer 546 297 545 131
Konsernfordringer 11 181 606 277 67 462 843
Sum fordringer 182 428 824 68 027 608
Investeringer

Sum investeringer 0 0

Bankinnskudd, kontanter

og lignende

Cash pool 12 88 407 502 83 886 019
Andre bankinnskudd 12 16 14
Sum bankinnekudd,

kontanter og lignende 88 407 518 83 886 033
Sum omlepemidler 270 836 342 151 913 641
SUM EIENDELER 793 069 861 1 032 695 559

BALANSE - EGENKAPITAL Od
GJELD

Utskriftsdate 21.07.2018 Organisasjonsnr 913 678 745 Side 2 av 3
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== Brgnngysundregistrene Arsregnskap regnskapséret 2017 for 913678745

Bgenkapital

Innskutt egenkapital

Selskapskapital 1,4 8 390 1l&3 8 390 1863
Annen innskutt egenkapital 4 37 349 207 37 349 207
Sum innekutt egenkapital 45 739 370 45 739 370
Opptijent egenkapital

Udekket tap 3 406 309 017 1%6 837 420
Sum opptjent egenkapital -406 309 017 -196 837 420
Sum egenkapital -360 569 647 -151 058 050
Gjeld

Langsiktig gjeld
Sum aveetninger for

forpliktelser 0 Q
Annen langsiktig gjeld
Langsiktig konserngjeld 11 682 907 623 682 796 606
@vrig langsiktig gjeld 39 508 25 504
Sum annen langeiktig gjeld 682 947 131 682 822 110
Sum langeiktig gjeld 682 947 131 682 822 110
Korteiktig gjeld
Leverandergjeld 110 456 120 134
Skyldige offentlige
avgifter 2 296 505 2 306 993
Kortsiktig konserngjeld 11 463 247 064 496 264 440
Annen kortsiktig gjeld 10 5 038 352 2 279 931
Sum korteiktig gjeld 470 692 377 500 971 498
Sum gjeld 1 153 639 508 1l 183 793 608
SUM EGENKAPITAL OG GJELD 793 069 861 1 032 695 558
Utskriftsdato 21.07.2018 Organisasjonsnr 913 €78 745 Side 3 av 3
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EE- Brgnngysundregistrene Arsregnskap regnskapséret 2017 for 913678745

AGR Holdings AS

Notes to the accounts

Note 1 - Accounting principles

AGR Holdings AS ('the Company’) was inorparated at completion of the demerger of Petroleum Services Holding AS in
2014, It is a limited liability company incorporated and domiciled in Norway on 12 March 2014, The address of its registered
office is Karenslyst allé 4, 0213 Oslo, The Company and its subsidiaries (together ‘the Group’) are leading suppliers of
services and technology to the oil and gas offshore industry. The Group’s main operaticns are based in Oslo, with ather
offices around the world including Stavanger, Aberdeen, Houston, Perth, Guildford, Abu Dhabi and Dubai. The Group's
parent is AGR Holdco Limited. The company offers management services 10 its subsidiaries.

The campany is parl of the Group AGR Bidco AS, with registered office in Karenslyst Alle 4, 0213 Oslo. A copy of the
group’s annual report can on request be obtained al this address.

The financial statements have been prepared in accordance with the Norwegian Accounting Act and generally accepted
accounting principles in Norway. The management has applied estimates and assumptions which have affecled assets,
liabilities, income and expenses, as well as the disclosures regarding potential obligations.

The financial year follows the calendar year. Income statement items are classified by nature.

Changes in accounting policies
Changes in accounting principles and disclosures and the correction of material errors in previous years are recognised
directly in equity. Basis of comparison is changed correspondingly.

Subsidiaries

Subsidiaries and investments in associates are valued at cost in the company accounts. The investment is valued as cost,
less any impairment losses. An impairment loss is recognised if the impairment is not considered temporary, in accordance
with generally accepted accounting principles. Impairment losses are reversed if the reason for the impairment loss
disappears in a fater period.

Dividends, group contributions and other distributions from subsidiaries are recognised in the same year as they are
recognised in the financial statement of the provider. If dividends/group contributions exceed withheld profits after the
acquisition date, the excess amount represents repayment of invested capital, and the distribution will be deducted from the
recorded value of the acquisition in the balance sheet of the parent company.

Balance sheet classification

Assets intended for permanent ownership or long-term use are classified as non-current assets.

Assets which are a part of the company's service cycle and are expected to be realised or used during the course of the
company’'s normal production period are classified as current assets. Receivables are classified as current if they are
expected 10 be realised within 12 months of the balance sheet date. Liabilities which fall due more than a year after the
balance sheet date are classified as non-current, All other liabilities are classified as current. Liabilities which are part of the
service cycle, however, are always classified as current.

Current assets are recognised at the lower of cost and fair value. Current liabilities are carried at nominal value at the time
they are incurred.

Non-current assets are valued at cost. Tangible fixed assets which deteriorate in value over time are depreciated applying a
straight line method over their expected economic lifetime. Tangible fixed assets are impaired to fair value if the drop in
value is not expected to be temporary.

Revenue recognition

The company's activity is mainly related to the supply of services tc subsidiaries in the Group. Revenues from sales of
services are recognised in the income statement according to the level of completion. The Company recognises revenue
when it is probable that the transaction will generate future economic benefits that will accrue to the company and the value
of such benefits can be estimated reliably. Revenue is shown net of value-added tax, returns, rebates and discounts.

Matching principle

Revenues are matched with expenses in accordance with the matching principle. Unrealised losses which are considered
both likely to incur and quantifiable, as well as unconditional obligations and orders, are expensed in accordance with
generally accepted accounting principles.

Foreign exchange
Monetary items in foreign currency are translated to NOK using the exchange rates at the balance sheet date. Foreign
exchange gains/losses are presented as finance income/expenses in the income statement.
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Brgnngysundregistrene Arsregnskap regnskapsaret 2017 for 913678745

AGR Holdings AS

Notes to the accounts

Note 1 — Accounting principles, continued

Pensions

The company has a defined contribution plan for its employees and pays fixed contributions into a privately administered
pension insurance plan. It has no further payment obligations once the contributions have been paid. The contributions:
are recognised as employee benefit expense when they are due and payroll tax is included in the expenses.

Provisions, contingent liabilities and conditional assets

Contingent liabilities are recagnised in the financial statements if there is more than a 50% probability that the liability will
be setiled. Best estimate is applied when calculating the settiement value. Provisions for contingent liabilities arising
from the movement of goods or which are expected to be settled within a year from the balanse sheet date are classified
as short-term liabilities. Other provisions are classified as provision for liabilities under long-term debt.

Property, plant and equipment

Property, plant and equipment, are valued at cost less accumulated depreciation and write-downs. The cost of property.
plant and equipment comprises the purchase price, including direct acquisition casts linked to bringing the asset to the
praper location and making it fit for use.

Depreciation is calculated applying the straight-line method over the asset's expected economic life. Major additions and
improvements are capitalised and depreciated along with the agset. Additions include expenses that have a positive
effect on the asset's remaining cash flows in comparison to what was originally assumed at the time of acquisition. Other
expenses are classified as maintenance and expensed as they incur,

Gains on disposals of fixed assets are classified as other operating income and losses are classified as other operating
expenses.

Write-down of fixed assets and intangible assets is assessed when there are indications of impairment. A calculation is
then made of discounted future cash flows for assets that will remain in use by the company and estimated sales price
less sales costs for assets for sale. If the calculation shows a lower vatue than the carrying amount, the asset is written
down to fair value or to sales price less sales cost for assets which are for sale.

Extraordinary income and expenses
Income is classified as extraordinary if it is unusual, iregular and material considered in relation to the company's
business.

Accounts receivables and other receivables

Accounts receivable and other current receivables are recorded in the balance sheet at nominal value less confirmed
losses and provisions for doubtful accounts. Provisions for doubtful accounts are based on specific assessments of
individual accounts, as well as an assessment of the group of accounts as a whole.

Cash and cash equivalents
Cash and cash equivalents consist of cash and bank depaosits.

The Company is cash pool owner in the Group's cash pool system, and all of the bank accounts which are part of the
system are presented as intercompany receivables/payables in the balance sheet.

Use of estimates

When there is uncertainty regarding the measurement of an item in the accounts, the best estimate is applied. Changes
in estimates are accounted for in the period that the change is made. Estimates are subject to uncertainty and may
deviate from the final cutcome.
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AGR Holdings AS

Notes to the accounts

Note 1 — Accounting principles, continued

Income Tax

The tax expense in the financial statements consists of tax payable and changes in deferred tax. Deferred tax/tax asset is
calculated using the relevant tax rate and on all temporary differences that exist between the tax bases of assets and
liabilities and their carrying amounts in the financial statements, as well as any tax losses carried forward at year-end.

Tax increasing and tax reducing temporary differences that are reversed, or can be reversed in the same period are
recorded net. Deferred tax assets are recorded in the balance sheet when it is more likely than not that the tax assets will
be utilized. :

Cash flow statement

The cash flow statement presents the accumulated cash flow for operational, investment and financial activities. The
statement outlines each activity's effect on cash and cash equivalents. The cash flow statement has been prepared using
the indirect method.

Note 2 — Tax
Income tax expenses:

2017 2016
Tax payabie - -
Changes in deferred tax 6385893 -
Adjustment in respect of income tax of previcus years 10 796 152 -
Total income tax expense 17 182 045 -
Tax base calculation:
Profit before income tax -192 289 551 -226 045 535
Temporary differences -186 424 61691
Permanent differences™ 203 422 296 138 361 050
Utilization of tax loss carried forward -10 946 321 -
Tax base - -86 622 794
* Non deductable expenses. Mainly write-down of shares in subsidiaries and group loans.
Temporary differences 31.12.2017 31.12.2016) Change
Fixed assets -450 348 -636 772 -186 424
Temporary difference loan 1o subsidiary, carrection pre -58 584 089 - 58 584 089
Loss carried forward -75 676 474 -86 622 794 -10 846 320
Basis for deferred tax/deferred tax asset =134 710 911 -87 259 566 47 451 345
Differences not included in the calculation of deferred tax in 134 710 911 15 667 714
the balance sheet
Total basis for deferred tax/deferred tax asset - -71 591 854
Deferred taxideferred tax asset - -17 182 045 17 182 045

Deferred tax/deferred tax asset is calculated using the tax rate for 2018 (23 %).

All temporary differences can be netted and this has been done when calculating the deferred tax/tax advantage. Itis
optional to recognize the deferred tax asset and the company has chosen not to recognize the net deferred tax asset at
31.12.2017.
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Brgnngysundregistrene Arsregnskap regnskapséaret 2017 for 913678745

AGR Holdings AS

Notes to the accounts

Note 3 - Share Capital and Shareholder information
At 31 December 2017 and 31 December 2016 the company had a share capital of NOK 8 390 163 distributed in 4 307 065
shares, each with a nominal value of NOK 1.848. The company has one share class, and all shares have equal voting and

dividend rights.

Shareholders 31.12.17

Equity interest [Number of shareg Nominal value Share capital
AGR Bidco AS 100 % 4 307 065 1.948 8 390 163
Total 100 % 4 307 065 8 390 163
The company does not have any treasury shares
Note 4 - Changes in equity

Share capital Other Z:l:l:; Other equity| Total equity
Opening balance 01.01.2017 8 390 163 37 349 207| -196 837 420 -151 098 050
Net profit -209 471 596 -209 471 596
Equity 31.12.2017 8 390 163 37 349 207| 406 309 016 -360 569 646

Note 5 - Group entities

Subsidiaries are accounted for using the cost method of accounting. The company has the following ownership interests:

Navn Head office Voting share Equity Net profit/ Book value
31.12.2017|  (loss) 2017 31.12.2017
AGR Group Americas Inc Houston, USA 100 % 175 474 755 1655 927 15 501 024
AGR Group (Holdings) Ltd Aberdeen, UK 100 % 48 473 510 -36 106 920 177 488 544
AGR Petroleum Services AS Oslo, Norway 100 % 103 913 656 -11132 574 275901 108
AGR Steinsvik AS Stavanger, Norwa 95 % 4931418 1508 795 32718942
AGR Software AS Oslo, Norway 79 % 15 587 688 -4 282 195 20 560 00C
Total 522 169 618
Note 6 - Geographical segment information
2017 2016
Norway 1492 152 1430 981
United Arab Emirates 275 587 1418 485
Total revenue 1767739 2 849 476
Note 7 - Operating revenues
2017 2016
Sale of services 275 587 1451020
Other operating revenue 1492 152 1 398 456
Total revenue 1767 739 2849 476
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AGR Holdings AS

Notes to the accounts

Note 8 - Wages, fees, number of employees etc,

2017 ‘2016

Wages 6870623 6 608 341
Employers’ social security contributions 980 018 985 168
Pension costs 146 723 170 629
Other remunerations/payroll expenses 13231 17 433
Total 8 010 595 7781 571
Average number of man-labour years 2 2
Key management compensation Wages Pension| Other remuneration Total
Managing director 5405838 76 303 39324 5521 465
Board of directors - - - i -
5405 8338 76 303 39 324 5 521 465

Other remuneration includes per diem, car allowance and telephone.

As part of a three year stay-on program, the managing director received a bonus of TNOK 3 000 for 2017 in accordance with
his contract. He is entitled to 12 months severance pay if his contract is terminated by the company. He takes part in the
company’s general, defined contribution pension scheme and the company's general bonus program.

Auditor's fee -EY 2017 2016
Fees for audit of annual accounts 87 463 114 965
Fees for tax-related services 219 026 -
Total 306 489 114 965

Note 9 - Pension

The company is obliged to have a pension scheme and it has a pension scheme which follows the requirements in the Act on

Mandatery company pensions.

Note 10 - Other current liabilities

2017 , 2016
Holiday pay and wages due 2 266 854 2141 580
Other accruals 221 945 138 351
Other short term liabilities 2 549 553 -
Total current liabilties 5038 352 2279931

Other short term liabilities consists of a provision for penalty tax to the Norwegian Tax Authorities.
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Brgnngysundregistrene Arsregnskap regnskapséret 2017 for 913678745

AGR Holdings AS

Notes to the accounts

Note 11 - Group receivables and payables

Current receivables 2017} 2016
AGR Topco AS 7 653 840 380 370
AGR Midco AS 393 861 342 734
AGR Bidco AS - 35 304 558
AGR Holdco Limited 796 677 319 526
AGR Petroleum Services AS - 116 538
AGR Steinsvik AS - 1233 507
AGR Facilities Solutions AS 3823 325 1979913
AGR Software AS 22 241 -
AGR Group (Holdings) Ltd 167 050 966 19 931 563
AGR Holdings AS - Abu Dhabi branch 20 146 21165
AGR FJ Brown Inc 898 541 -
AGR Solution Systems Ltd 946 679 -
AGR Well Management Ltd - 7448171
AGR Consultancy Solutions Ltd - 383798
Total current receivables 181 606 277 67 462 843
Currant payables 2017 - 2016
AGR Bidco AS 226 192726 182 017 400
AGR Holdings AS - Abu Dhabi branch 20 146 21 165
AGR Petroleum Services AS 77 250 232 137 918 796
AGR Consultancy Services AS 8 352 926 4 005 042
AGR Steinsvik AS 7 025100 6716 810
AGR Central Asia AS 994 535 1041773
AGR Facilities Solutions AS 261 507 -
AGR Australia Pty. Lid 96 661 166 102 404 863
AGR Group (Holdings) Ltd 42 993 41 268
AGR Consultancy Solutions Ltd 24 014 775 20 421 891
AGR Well Management Lid 12 585 751 6628498
AGR Petroleum (ME) Ltd 2425508 3520 394
AGR Tracs Intenational Ltd 4314 478 7 507 223
AGR Solution Systems Ltd - 119 163
AGR FJ Brown Inc - 21 044 035
AGR Group Americas Inc. 2764 215 503 367
AGR Petroleum Services Inc. 331008 352753
Total current payables 463 247 064 496 264 440
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Brgnngysundregistrene Arsregnskap regnskapséret 2017 for 913678745

AGR Holdings AS

Notes to the accounts

Note 11 - Group receivables and payables, continued

Long term receivables 2017 2016
AGR Group Americas Inc. - 105 063 548
AGR Group {Holdings) Ltd - 125618 788
AGR Well Management Ltd - 70471 524
Total long term receivables - 301 153 857

AGR Group Americas Inc's loan was converted to equity in December 2017. AGR Well Management Ltd's loan was in
December 2017 assigned to AGR Group (Holdings) Ltd and thereafter converted to equity.
The loan balance of AGR Group (Holdings} Ltd was at 31 December 2017 reclassified to short term due to its maturity in

February 2018, A new long term loan agreement was signed in February 2018, whereafter it was reclassified to long term again.

Long term payables 2017 2016
AGR Bidco AS 682 907 623 682 796 606
Total long term payables 682 907 623 682 796 606
Interest is calculated using 6 months LIBOR + a margin of 4.85%
Note 12 - Cash and cash equivalents

2017 2016
Bank deposits 88 407 519 83 886 032
Bank deposits 31.12. 88 407 519 83 886 032

The majority of the Norwegian companies are participants in the group's cash pool system where AGR Holdings AS is cash
pool owner. The participating companies have a joint liability for the provisions within the system and their deposits/overdrafts
are presented as group payables/group receivables in AGR Holdings AS, cf. note 11 Group receivables and payables

The company has a NOK 350 000 bank guarantee for tax deductions which serves as a security of paying tax deducted from

the employees’ salaries.

Note 13 - Fixed assets

Machinery and Total
operating equipment
Historical cost 01.01 2 387 515 2 387 515
Additions 4135 4135
Disposals - -
Accumulated depreciation and impairment 31.12 2327 750 2327750
Net book value 31.12.17 63 901 63 901
Amortization of the year 229 229
Depreciation rates 3-5 years 3-5 years
Depreciation method Linear Lingar|
20.11.2020 kI 21:03 Brgnngysundregistrene Side 11 av 23




- — Brgnngysundregistrene Arsregnskap regnskapsaret 2017 for 913678745

AGR Holdings AS

Notes to the accounts

Note 44 - Financial income and expenses

2017 . 2016
Interest income group loans 29 120 676 23 406 880
Interest income cash pool 7 565 068 11 285 519
Agio gain 31717 634 92 869 105
Other financial income 209 770 1 330 041
Total financial income 68 613 148 133 891 545
Interest expenses group loan 40 111 017 40 793 344
Interest expenses cash pool - 4193 032
Write-down of long-term receivables subsidiaries - 47 873 404
Write-down of shares in subsidiary 208 563 745 70 267 248
Agio loss - 186 620 653
Other financial expenses 209 738 96 185
Total financial expenses 248 884 497 350 043 866
|Net financial items 180 271 349| 216 152 321|

Note 15 - Long term financing

Joint liability Group debt

The company does not have any long term debt on its own, but is jointly and severally liable for the Group's long term
debt, AGR has renegotiated its loan agreement with DNB and Nordea and has been admitted a standstill period unti! 30
June 2019 where interests are capitalized and instalments postponed. According to the new agreement, a new
repayment schedule shall be agreed upon on or before the end of 2018.The Group's long-term debt is secured by a
pledge in certain assets. AGR Holdings AS' parent company, AGR Bidco AS, has issued a negative pledge which
includes the majority of its subsidiaries. Subsidiaries that are defined as obligors under AGR's loan agreement are jointly
and severally liable for the group’s debt.

20.11.2020 kI 21:03 Brgnngysundregistrene Side 12 av 23



—— Brgnngysundregistrene Arsregnskap regnskapséret 2017 for 913678745

CASH FLOW STATEMENT

AGR Holdings AS
2017 2016
Operating activities
Profit/(loss) before taxes -192 289 551 -226 045 535
Non-cash adjustments to reconcile profit before tax to net cash flows
Depreciation, amortisation and impairment of tangible assets 229 351130
Finance income -68 613 148  -133 891 545
Finance costs 248 884 497 350 043 866
Working capital adjustments:
Decrease (increase) in trade and other receivables and prepayments -138 362113 -36 429423
(Decrease) increase in trade and other payables 778 209 69 556 081
Decrease (increase) in other provisions 1770409 -6 342 662
-147 831 468 17 241 912
Interest received 44 103 988 8 480 500
Net cash flow from operational activities -103 727 480 25722 412
Investing activities
Investments in shares and units -160 647 210 -29 189 597
Net cash flows from investing activities 160 647 210  -29 189597
Financing activities
Net change group cash pool -6 396682 165194 366
Decrease (increase) group loans, subsidiaries 301153856  -82 353600
Repayment of group loan, parent company -40 000 000 -40 000 000
Group contribution received/(paid) -3 447 684 8 459 209
Interest and other financials paid - -78429
Net cash flow from financing activities 251 309 490 51 221 546
Net foreign exchange differences 17 586 687 -18 012 924
Net increase in cash and cash equivalents 4 521 487 29 741 438
Cash and cash equivalents at 1 January 83 886 032 54 144 594
Cash and cash equivalents at 31 December 88 407 519 83 886 032
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@

: Saksbehandter Deres dato Vér dato
SkattedlrektoratEt Torstein Kinden Helleland 19.01.2018 29.01.2018
Telefon Deres referanse Varreleranse
22078139 Svein Soliund 2018/68029
AGR HOLDINGS AS
Postboks 444 Skeyen
0213 OSLO

Tillatelse til 3 utarbeide arsregnskap og arsberetning pa engelsk sprak for
AGR Holdings AS, org.nr. 913 678 745

Vi viser til deres brev av 19. januar 2018 der det sekes om dispensasjon fra kravet til & utarbeide
drsregnskap og drsberetning pa norsk sprik for AGR Holdings AS.

Skattedirektoratet gir pi bakgrunn av en konkret helhetsvurdering AGR Holdings AS dispensasjon
fra kravet til 4 utarbeide arsreguskap og drsberetning pd norsk sprak, jf. regnskapsloven § 3-4 tredje
ledd. Dispensasjonen forutsetter at opplysaingene som vedtaket baserer seg pi ikke endres
vesentlig.

Kopi av dette brevet mé sendes Regnskapsregisterct i Brenngysund sammen med arsregnskapet.
Det piligger den regnskapspliktige & dokumentere ved dette brev at tillatelsen cr gitt.

Bakgrunn

Fra seknaden gjengis:
AGR Holdings AS og dets daiterselskaper er en ledende leverandor av ijenester og
teknologi til olje- og gassindustvien. Selskapet ev lokalisert [ Oslo og tilbyr
administrasjonstienester til datterselskaper i konsernet.

Konsernet utover sin virksomhet { en internasjonal bransje, og arbeidsspriket |
selskapet og konsernet er engelsk. Selskapet har datrerselskaper lokalisert |
Australia. Norge, Storbritannia, De Forente Avabiske Emirater og USA hvor den
operative virksombheten wtoves. Selskapet har ogsd en filial i Abu Dhabi, som ved
levering av anbud md legge ved revidert selskapsregnskap for AGR Holdings AS pid
engelsk.

Selskapet er et danterselskap av AGR Holdco Limited, et britisk selskap lokalisert i
Aberdeen, som igjen eies igjen av Silverfleet Capital, et London-basert private equity
selskap.

Skattedirektoratets vurdering

Etter regnskapsloven § 3-4 wedje ledd skal “drsreguskapet og drsberetningen ... vare pd norsk.

Departementet kan ved ... enkeltvedtak bestemme at drsregnskapet og/eller drsberetningen kan

Postadresse Besaksadresse: Sentralbord

Postboks 9200 Grenland Se www.skalteetaten.no 800 80 000

0134 Oslo Org.nr: 996250318 Telefaks
E-post: 2217 08 60

skatteetaten.no/sendepost
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vaere pd et anet sprak,”

1 Ot. prp. nr. 42 (1997-1998) Om lov om arsrcgnskap m.v., cr det uttalt felgende om
regnskapstovens formdl, jf. pke. 1.1: ’

“Regjeringen har som siktemd! at reguskapsloven sial bidra til informative regnskaper for
ulike grupper av regnskapsbrukere. Regnskapsbrukerne er dels investorer og kreditorer som
tilforer kapital 1l foretakene, og dels andve grupper som har interesse av d vite hvordan
Joretaker drives, feks. de ansatte og lokalsamfunnet. Informasjonen til kapitalmarkedet skal
gi grunnlag for riktig prising av finansielle objekier. Rikiig prisdannelse pd aksjer er en
Jorutseming for at ressursbruken i samfunnsokonomien skal bii best mulig. Gode regnskaper
vil agsd gjore det vanskeligere for markedsdeliakere d ta ut spekulasjonsgevinsier med basis
i Skjevt fordelr informasjon.

Det fremgar sdledes at et av hovedformilenc med regnskapsloven er & bidra til “informative
regiskaper for ulike grupper av regnskapsbrukere . Regnskapsbrukerc vil omfatte, jf. uttalelsen i
proposisjonen, blant andre investorer, kreditorer, ansatte og lokalsamfunnet.

Det er etter Skattedircktoratets 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 regnskapsintormasjon som biir vesentlig berort negativt ved en eventuell
dispensasjon.

Det er szrlig hensynet til brukerne av regnskapsinformasjon som skal vurderes ved en
dispensasjonsseknad. I denne vurderingen har Skattedirektoratet lagt vekt pd at selskapet er eid av
et utenlandsk selskap. Eierkretsen er begrenset. Selskapet driver virksomhet i en internasjonal
bransjc og arbeidsspraket cr engelsk. Viderc cr det vekelagt at alle sentrale brukere av regnskapet
behersker og benytier engelsk sprak.

Vennligst oppgi vir referanse ved henvendelser i saken.

Med hilsen

Jeanette Munkvold Skovholt
seniorrddgiver
Rettsavdelingen, foretaksskatt
Skattedirektoratet
Torstein Kinden Helleland

Dokiementet er elekironisk godkjent og har derfor ikke hdndskrevae signaturer
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INCOME STATEMENT

AGR Holdings AS

OPERATING REVENUE AND EXPENSES
Operating revenue

Revenue

Other operating revenue

Total operating revenue

Operating expenses

Goods and consumables used

Payroll expenses

Depreciation, amortisation and impairments
Other operating expenses

Total operating expenses

Operating profit

FINANCIAL INCOME AND -EXPENSES
Financial income

Financial expenses

Net financial items

Profit before income tax

Income tax expense

Profit for the year

Attributable to

Retained earnings
Total appropriation

Note

8,7
6.7

8,9
13

14
14

2017

275 587
1492 152
1767 739

275587
8010 584
229

5499 531
43 785 941

<12 048 202
68613 148
248 884 497
-180 271 349
-192 289 551

17 182 045

-209 471 596

-209 471 596
-209 471 596

2016

1451020
1398 456
2849 476

1760791
7781 571
351130
2849198
12 742 690

-9 893 214

133 891 545
350 043 866
-216 152 321

-226 045 535

-226 045 535

-226 045 535
-226 045 535
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STATEMENT OF FINANCIAL POSITION

AGR Holdings AS

ASSETS
Fixed assets

Intangible assets

Deferred tax assets
Total intangible assets

Machinery and operating equipmert
Total tangible fixed assets

Financial fixed assets
Investment in subsidiaries
Loans to group companies
Total financial fixed assets

Total fixed assets

Receivables

Trade receivables
Other receivables
Group receivables
Total receivables

Cash pool
Cash and cash equivalents
Total cash and cash equivalents

Total current assets

TOTAL ASSETS

Note

13

12
12

31.12.2017

63 901
63901

522 169 618
522 169 618
522 233 519
276 250
546 297

181 606 277
182 428 824
88 407 502
16

88 407 519
270 836 343

793 069 862

31.12.2016

17 182 645
17 182 045

60 000
60 000

562 386 017
301 153 856
863 539 873

880 781 918
19 634

545 131

67 462 843
©8 027 608
83 886 019
14

83 886 032
151 913 640

1032 695 558
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STATEMENT OF FINANCIAL POSITION

AGR Holdings AS

EQUITY AND LIABILITIES Note 31.12.2017 31.12.2016
Equity

Paid-in equity

Share capital 3.4 8390 163 8 390 163
Other paid In capital 4 37 349 207 37 349_ 207
Total pald-in aquity 45739 370 45739 370
Retained earnings

Retained eamnings 4 -406 309 01.7 -196 837 420
Total retained earnings -405 309 017  -196 837,420
Total equity -360 569 647  -151 098 060
Liabilities

Noncurrent iiabilities

Loans from group companies 11 682 907 623 682 796 606
Other long-term liabilities 39508 25504
Total noncurrent Habilities 662947 131 682822110
Current Habilities

Trade payables 110 456 120134
Tax payable - -
Other taxes payable 2 296 505 2 306 993
Group payables H 4683 247 064 496 264 440
Other current liabilities 10 5038 352 227993
Total current liabilities 470 692 377 500 971, 498
Total liabilittes 1153639 508 1 183 793608
TOTAL EQUITY AND LIABILITIES 793069862 1032 695558

Oslo, 27.06.2018

)

Svein Egil Sollund
Chairman of the board

Snorre Woll Martha Korneliussen
Board member ard member
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AGR Holdings AS
DIRECTOR’S REPORT 2017

Company overview
AGR Holdings AS offers management services to its subsidiaries, which in turn offer services and technology 10
the global oil and gas industry. The company is located in Oslo, Norway.

The company was incorporated at completion of the demerger of Petrolcum Services Holding AS in 2014,
[t had a revenue of TNOK 1 768 in 2017 and the equity to asset ratio was ncgative 45%. The annual result was
TNOK (209 472). The negative result is mainly attributable to writc-downs of shares in subsidiarics.

The board is the opinion that the annual accounts provide a true and fair view of the company’s assets, debt,
financial standing and result.

Central risks and uncertainty factors

Marker risk

The activity level of the group and the oil and gas indusicy in general was still challenging in 2017 following the
downturn in the industry in the past couple of years, but a higher oil price and an upturn in the industry Icad to
increased activity for AGR in the second half of 2017.

Financial risk
The company and the group are to some extent exposed to currency risks. The company has long-term interest-
bearing group debt and is therefore somewhat exposed to increased interest rates.

Credit risk
The company mainly offers services to subsidiaries so there is littte risk that its customers not will be able to
fulfill their financial obligations.

Liquidity risk
The board assesses the liquidity of the company to be satisfactory. No efforts have been made to improve the
liquidity risk.

Research and development
The company does not have any ongoing rescarch or development activities.

Going concern

The financial standing of AGR Holdings AS is directly related to the financial position of the group as it is party
in the long-term financing arrangement between its parent company AGR Bidco AS and DNB Bank ASA and
Nordea Bank Norge ASA (“the lenders™).

The results of the Group and the company are affected by the general downtumn in the oil and gas industry.
This led to an amendment of the long-term financing agreement where the terms have been adjusted to market
prospects. In February 2016, AGR and the lenders signed an amendment to the financing agreement, whereby
the lenders agreed to capitalize interests and postpone instalments until 31 December 2018 (the “Standstill
Period™). According to the agreement, a new repayment schedule and covenants for 2019 and onwards arc to be
agreed on or before the end of 2018. Until then, the long-term debt of the Group is due for repayment on
respectively 19 July 2020 and 19 July 2021. AGR and its lenders have initiated discusstons on a new long-term
financing arrangement. As a part of these discussions, the lenders agreed in March 2018 to waive the EBITDA
covenant to be tested at the end of Q1 2019 and extend the Standstill Period until 30 June 2019 to ensure
sufficient visibility on liquidity and covenants for the company, until a new financing arrangement has been
agreed. ~

The annual accounts for 2017 have thus been prepared under the going concern assumption. [t is hereby
confirmed that the assumption of a going concern is present.
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Working environment and personnet
The company did not have any iflness related absence and there were no accidents or injuries in 2017,
The working environment is considered good.

Gender equality

At year end, the company had two employees, of which none were women. The board of directors had three
members, of which one woman.

The company has no part-time employees. The company provides equal pay for equal work.

Based on an assessment of the number of employees and job categories, the board has not found it necessary to
take specific action with respect to gender equality.

Environmental reporting
The company’s operations are not regulated by any significant environmental regulations. The company does not
pollute the environment.

Annual result and allocation of profit

The board believes that the annual result and balance sheet with notes that have been presented express the result
of the company for 2017 and its financial position at year end.

Beyand the conditions mentioned above under going concern, no matters of importance for the assessment of the
accounts have occurred.

The net result was negative NOK 209 million in 2017 and the following allocation has been proposed

Allocation to retained earnings TNOK (209 472)
Total allocation TNOK (205 472)
Oslo, 27.06.18
S ANV
Svein Egil Sollund (Anorre Woll artha Komeliussen
Chairman of the Board/ Board Member Board Member

Managing director
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UAVHENGIG REVISORS BERETNING

Til generalforsamlingen i AGR Holdings AS

Uttalelse om revisjonen av arsregnskapet

Konklusjon

Vi har revidert arsregnskapet for AGR Holdings AS som bestar av balanse per 31. desember 2017,
resultatregnskap og kontantstremoppstilling for regnskapsaret avsluttet per denne datoen, og en
beskrivelse av vesentlige anvendte regnskapsprinsipper og andre noteopplysninger.

Etter var mening er arsregnskapet avgitt i samsvar med lov og forskrifter og gir et rettvisende bilde av
selskapets finansielle stilling per 31. desember 2017, og av dets resultater og kontantstrammer for
regnskapsaret avsluttet per denne datoen i samsvar med regnskapslovens regler og god regnskapsskikk
i Norge.

Grunnlag for konklusjonen

Vi har gjennomfart revisjonen i samsvar med lov, forskrift og god revisjonsskikk i Norge, herunder de
internasjonale revisjonsstandardene {ISA-ene). Vare oppgaver og plikter i henhold til disse standardene
er beskrevet i avsnittet Revisors oppgaver og plikter ved revisfonen av drsregnskapet. Vi er uavhengige
av selskapet i samsvar med de relevante etiske kravene | Narge knyttet til revisjon slik det kreves i lov og
forskrift. Vi har ogsa overholdt vére gvrige etiske forpliktelser i samsvar med disse kravene. Etter var
opplatning er innheniet revisjonsbevis tilstrekkelig 0og hensiktsmessig som grunnlag for var konklusjon.

@vrig informasjon

@vrig informasjon omfatter informasjon i selskapets arsrapport bortsett fra arsregnskapet og den
tiherende revisjonsberetningen. Styret og daglig leder (ledelsen) er ansvarlig for den gvrige
informasjonen. Var uttalelse om revisjonen av arsregnskapet dekker ikke den gvrige informasjonen, og vi
attesterer ikke den gvrige informasjonen.

I forbindelse med revisjonen av arsregnskapet er det var oppgave a lese den svrige informasjonen med
det formal & vurdere hvorvidt det foreligger vesentiig inkonsistens mellom den avrige informasjonen og
arsregnskapet eller kunnskap vi har opparbeidet oss under revisjonen, eller hvorvidt den tilsynelatende
inneholder vesentlig feilinformasjon. Dersom vi konkluderer med at den ovrige informasjonen inneholder
vesentlig feilinformasjon, er vi palagt & rapportere det. Vi har ingenting 4 rapportere i sa henseende.

Ledelsens ansvar for arsregnskapet

Ledelsen er ansvarlig for & utarbeide arsregnskapet | samsvar med lov og forskrifter, herunder for at det
gir et rettvisende bilde i samsvar med regnskapslovens regler og god regnskapsskikk i Norge. Ledeisen
er ogsa ansvarlig for slik intern kontroll som den finner nadvendig for & kunne utarbeide et arsregnskap
som ikke inneholder vesentlig feilinformasjon, verken som falge av mistigheter eller feil.

Ved utarbeidelsen av arsregnskapet ma ledelsen ta standpunkt til selskapets evne tit fortsatt drift og
opplyse om forhold av betydning for fortsatt drift. Forutsetningen om fortsatt drift skal legges til grunn for
arsregnskapet med mindre ledelsen enten har til hensikt & avvikie selskapet eller legge ned
virksomheten, eller ikke har noe annet realistisk alternativ.

Revisors oppgaver og plikter ved revisjonen av arsregnskapet

Vart m3l er & oppna betryggende sikkerhet for at &rsregnskapet som helhet ikke inneholder vesentlig
feilinformasjon, verken som feige av misligheter eller feil, og & avgi en revisjonsberetning som inneholder
vér konklusjon. Betryggende sikkerhet er en hay grad av sikkerhet, men ingen garanti for at en revisjon
utfert i samsvar med lov, forskrift og god revisjonsskikk i Norge, herunder ISA-ene, alltid vil avdekke
vesentlig feilinformasjon. Feilinformasjon kan skyldes misfigheter eller feil og er & anse som vesentlig
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Building a better
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dersom den enkeltvis eller samlet med rimelighet kan forventes & pavirke de gkonomiske beslutningene
som brukerne foretar pa grunnlag av arsregnskapet.

Som del av en revisjon i samsvar med lov, forskrift og god revisjonsskikk i Norge, herunder 1ISA-ene,

utever vi profesjonelt skjgnn og utviser profesjonell skepsis giennom hele revisjonen. | tillegg:

» identifiserer og anslar vi risikoen for vesentlig feilinformasjon i rsregnskapel, enten det skyldes misligheter elier
feil. Vi utformer og gjennomfarer revisjonshandlinger for 4 hdndiere slike risikoer, og innhenter revisjonsbevis som
er tilstrekkelig og hensikismessig som grunnlag fer var konklusjon. Risikoen for at vesentlig feiflinformasjon som
falge av misligheter ikke blir avdekket, er hayere enn for feilinformasjon som skyldes feil, siden misligheter kan
innebzere samarbeid, forfalskning, bevisste utelatelser, uriklige fremstillinger eller overstyring av intern kontroll;

» opparbeider vi 0ss en forstaelse av den interne kontrollen som er relevant for revisjanen, for 8 utforme
revisjonshandlinger som er hensikismessige etter omstendighetene, men ikke for & gi uttrykk for en mening om
effektiviteten av selskapets interne kontroll;

» vurderer vi om de anvendie regnskapsprinsippene er hensikismessige cg om regnskapsestimatene og tilharende
noteopplysninger utarbeidet av ledelsen er rimelige;

» konkluderer vi pa om ledelsens bruk av fortsatt drift-forutsetningen er hensikismessig, og, basert pd innhentede
revisjonsbevis, hvorvidt det foreligger vesentlig usikkerhet knyttet til hendelser eller forhoid som kan skape
betydelig tvil om selskapets evne til fortsatt drifi. Dersom vi konkluderer med at det foreligger vesentlig usikkerhet,
kreves det at vi i revisjonsberetningen henleder oppmerksomheten pa lilleggsopplysningene i &rsregnskapet. Hvis
slike tilleggsopplysninger ikke er tilstrekkelige, ma vi modifisere var konklusjon. Vare konkiusjoner er basert pa
revisjonsbevis innhentet frem til datoen for revisjonsberetningen. Etterfoigende hendelser eller forhold kan
imidlertid medfere at selskapets evne il fortsatt drift ikke lenger er til stede;

» vurderer vi den samlede presentasjonen, strukturen og innholdet i rsregnskapet, inkluder tilleggsopplysningene,
og hvorvidt arsregnskapet gir utirykk for de underiiggende transaksjonene og hendelsene pd en méate som gir et
rettvisende bilde.

Vi kommuniserer med styret biant annet om det planiagte omfanget av revisjonen, tidspunktet for van
revisjonsarbeid og eventuelle vesentlige funn i var revisjon, herunder vesentlige svakheter i den interne
kontrollen som vi avdekker giennom vart arbeid.

Uttalelse om ovrige lovmessige krav

Konkiusjon om arsberetningen

Basert pa var revisjon av arsregnskapet som beskrevet ovenfor, mener vi at opplysningene i
arsberetningen om Arsregnskapet, forutsetningen om fortsatt drift og forsiaget til disponering av resultatet
er konsistente med arsregnskapet og i samsvar med lov og forskrifier.

Konklusjon om registrering og dokumentasjon

Basert pa var revisjon av arsregnskapet som beskrevet ovenfor, og kontrolihandlinger vi har funnet
nadvendige | henhold til internasjonal standard for atlestasjonsoppdrag (ISAE) 3000
«Attestasjonsoppdrag som ikke er revisjon eller forenklet revisorkontroll av historisk finansiell
informasjon», mener vi at ledelsen har opptylt sin plikt til & sarge for ordentlig og oversiktlig registrering
og dokumentasjon av selskapets regnskapsopplysninger i samsvar med lov og god bokferingsskikk i
Norge.

Uavhengig revisors beretning - AGR Holdings AS 2
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