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PART I - INFORMATION SENT TO SECURIT HOLDERS
Item 1. Home Jurisdiction Documents

(a)  Prospectus distributed to security holders on September 14, 2005 relating to the merger
between Kvarner ASA and Aker Maritime Finance AS.

()  Not applicable.
Item 2. Informational Legends

The prospectus contains legends appropriate for the merger pursuant to Rule 802 of the
Securities Act of 1933, as amended.
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PART Il - INFORMATION NOT REQUIRED TO BE SENT TO SECUIRTY HOLDERS

Exhibit Description

Not applicable.
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PART II1 - CONSENT TO SERVICE OF PROCESS

(1)  Form F-X is being filed concurrently.
(2)  Not applicable.
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PART IV - SIGNATURE

After due inquiry and to the best of my knowledge and belief, I certify that the information set
forth in this statement is true, complete and correct.

» ﬁ\ /?L-??
Name: Leif-Arne Lan

Title: Chief Exscutive Officer
Date: Septewber 14, 2005
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ATTACHMENT A

Prospectus relating to the merger between Kvaevner ASA and Aker Martime Finance AS with
consideration consisting of “A” Shares in Aker ASA.
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THIS PROSPECTUS DOES NOT CONSTITUTE AN OFFER TO SELL OR TO BUY ANY
SECURITIES

PROSPECTUS

concerning the proposed merger between

Kvarner ASA Aker Maritime

and Finance AS
(a wholly owned subsidiary of
Aker ASA)

with consideration consisting of “A” Shares in

Aker ASA

SECURITIES DELIVERED AS CONSIDERATION IN THE MERGER HAVE NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933 (THE "US SECURITIES ACT™) AND
MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR
BENEFIT OF, US PERSONS (AS DEFINED IN REGULATION S UNDER THE US SECURITIES ACT) EXCEPT IN A
TRANSACTION NOT SUBJECT TO THE REGISTRATION REQUIREMENTS OF THE US SECURITIES ACT.

10 September 2005
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PROSPECTUS - MERGER KVAERNER - AKER MARITIME FINANCE. WITH CONSIDERATION FROM AKER

IMPORTANT INFORMATION

GENERAL

This Prospectus has been prepared, pursuant to chapter 15, 17 and 18 of the Stock Exchange Regulations
in connection with the proposed Merger between Kvarner and Aker Maritime Finance with
consideration to the shareholders of Kvarner in the form of “A” Shares in Aker. The Prospectus has been
reviewed by Oslo Bers pursuant to chapter 14 of the Stock Exchange Regulations. There may have been
changes in matters, which affect Aker or Kvamer or their subsidiaries subsequent to the date of this
Prospectus. Any significant circumstances or significant inaccuracy in the Prospectus capable of
affecting an assessment of the Merger arising after the publication of this Prospectus and before the
implementation of the Merger, will be published as a supplement to this Prospectus in accordance with
section 14-6 of the Stock Exchange Regulations. Neither the issue nor delivery of this Prospectus shall,
under any circumstances. create any implication that the information contained herein is complete or
correct as of any time subsequent to the date hereof or that the affairs of the companies have not since
changed.

Only Aker and Kvarner are entitled to provide information in respect of matiers described in this
Prospectus. Information that might be provided by any other persons is of no relevance to the contems of
this Prospectus and should not be relied upon.

This Prospectus is subject to Norwegian law, unless otherwise explicitly stated. Any dispute arising in
respect of this Prospectus is subject 1o the exclusive jurisdiction of the Norwegian courts.

The Norwegian summary contained in this Prospectus has been included for information purposes only,
and the English text of the Prospectus shall prevail in case of inconsistency.

In cenain jurisdictions, the distribution of this Prospectus is subject to legal restrictions. No actions have
or will be taken in any jurisdiction {except in Norway) that would permit the distribution of the
Prospectus in any jurisdiction where action for that purpose is required. Any person receiving this
Prospectus is required to inform themselves about and to observe such restrictions.

The contents of this Prospectus are not to be construed as Jegal, business or tax advice. Each shareholder
should consult with its own legal, business or tax adviser as to legal, business and tax advice.

Certain financial and other information set forth in a number of tables in this Prospectus has been
rounded, for the convenience of the readers. Accordingly, in certain instances, the sum of the numbers in
a column may not conform exactly to the total figure given, however such rounding does not materially
affect the information presented.

Copies of this Prospectus can be obtained from Aker or Kvamer.
This Prospectus does not constitute an offer to sell or to buy any securities.

INFORMATION FOR UNITED STATES INVESTORS

QOther than in compliance with applicable United States securities laws, no solicitations relating to the
Merger, including the solicitation of votes to approve such Merger and the delivery of Consideration
Shares, are being made or will be made, directly or indirectly, in the United States and neither Aker,
Aker Marjtime Finance nor Kvamer is soliciting any approval of the Merger from any holder of such
shares in the United States.

SECURITIES DELJVERED AS CONSIDERATION IN THE MERGER HAVE NOT BEEN AND
WILL NOT BE REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933 ("THE
US SECURITIES ACT") AND MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES
OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, US PERSONS (AS DEFINED IN
REGULATION S UNDER THE US SECURITIES ACT) EXCEPT IN A TRANSACTION NOT
SUBJECT TO THE REGISTRATION REQUIREMENTS OF THE US SECURITIES ACT.

Other than in compliance with applicable United States securities laws, copies of this Prospectus are not
being mailed or otherwise distributed or sent in or into or made available in the United States. Persons
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PROSPECTUS - MERGER KVARNER - AKER MARITIME FINANCE. WITH CONSIDERATION FROM AKER

receiving this Prospectus (including custodians, nominees and trustees) must not distribute or send this
Prospectus (or a copy of this Prospectus) or any related documents in, into or from the United States.

The Merger is being made for the securities of a Norwegian company. The Merger is subject 1o
disclosure requirements of Norway that are different from those of the United States. Financial
statements included in this Prospectus have been prepared in accordance with Norwegian generally
accepted accounting principles (“Norwegian GAAP”) and the International Financial Reporting
Standards (“JFRS™), which may not be comparable to the .financial staiements of United States
companies.

Aker, Aker Maritime Finance and Kvamer are organized under the laws of Norwayv. It may be difficult
for you to enforce your rights and any claim you may have anising under the U.S. securities laws since
Aker, Aker Maritime Finance and Kvamer are located in Norway, and some or all of the officers and
directors may be residents of Norway. You may not be able to sue a Norwegian company or its officers
or directors in a Norwegian coun for violations of the U.S. securities laws. It may be difficult to compel a
Norwegian company and its affiliates to subject themselves to a U.S. court’s judgment.

You should be aware that Aker or Aker Maritime Finance may purchase securities otherwise than under
the Merger, such as in open market or privately negotiated purchases.

UNITED KINGDOM

The communication of this Prospectus is not being made and the Prospectus has not been approved by
the United Kingdom Financial Services Authority pursuant to section 85 of the Financial Services and
Markets Act 2000 and has been prepared for the purposes of paragraph 1.2.2R (3) of the Prospectus
Rules published by the United Kingdom Financial Services Authority.

1f you are in any doubt about the contents of this Prospectus and/or the action you should take, you
should seek the advice of a person who specialises in advising on the acquisition of shares and other
securities who is duly authorised under the Financial Services and Markets Act 2000.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Cenain statements in this Prospectus are forward-looking. Such forward-looking statements and
information are based on the beliefs of the companies’ managements or assumptions based on
information available to the companies. When used in this Prospectus, the words “anticipate”, “believe”,
“estimate” and “expect” and similar expressions, as they relate to the companies or their managements,
are intended to identify forward-looking statements. Such forward-looking statements reflect the current
views of the companies or their managements with respect to future events and are subject to risks,
uncertainties and assumptions. The companies can give no assurance as to the correctness of such
forward-looking statements. Many factors could cause the actual results to differ materially from current
expectations or historical results, including, among other things, the nisk that the closing conditions of the
transaction will not be satisfied and risks or uncertainties associated with the merged company’s
products, technological development, growth management, relations with customers and, more generally,
general economic and business conditions, changés in domestic and foreign laws and regulations
(including those of the European Union), taxes, changes in competition and pricing environments, and
other factors referenced in this Prospectus. Some of these factors are discussed in more detail under
section 7 “Risk Factors”. Should one or more of these risks or uncertainties materialise, or should
underlying assumptions prove incorrect, actual results may vary materially from those described in this
Prospectus as anticipated, believed, estimated or expected. Except as required by applicable Norwepgian
law, the companies do not intend, and do not assume any obligation, to update the forward-looking
statements included in this Prospectus as at the date hereof.

CURRENCIES

Unless otherwise specified or unless the context otherwise requires, all references in this Prospectus to (i)
“Norwegian kroner” or "NOK?” refer to the currency of Norway and (ii) “U.S. dollars”, “U.S.8" or
“USD” refer 10 the currency of the United States of America. For indicative purposes only, the spot rate
for USD 1o NOK as of 8 September 2005 was 6.43.
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PROSPECTUS - MERGER KVARNER - AKER MARITIME FINANCE. WITH CONSIDERATION FROM AKER

RESPONSIBILITY STATEMENTS AND DISCLAIMERS

Statement by the board of directors of Kvarner*, Aker Maritime Finance and Aker*
This Prospectus has been prepared with a view 10 providing the shareholders in Kvaemer, Aker Maritime
Finance and Aker with information for evaluating the proposed Merger.

To the best of the knowledge of the board of directors of Aker, Aker Maritime Finance and Kvamer, the
information contained in this Prospectus 1s in accordance with the facts and contains no omissions likely
10 affect the import of the Prospectus.

The board of directors of Aker makes no statement with regard to information about Kvamer and its
subsidiaries. The board of directors of Kvamer makes no statement with regard to information regarding
Aker and its subsidiaries. The board of directors of Aker Maritime Finance similarly makes no statement
with regard 10 information about Kvrer and its subsidiaries and Aker and its subsidiaries (other than
Aker Maritime Finance). Market conditions and future prospects have been appraised on the basis of best
judgment. As of the date of this Prospectus neither Aker, Aker Maritime Finance nor Kvarner have made
any due diligence investigations to verify information concerning any other party to the Merger or for the
purpose of preparing this Prospectus.

Oslo, 10 September 2005

The board of directors of The board of directors of The board of directors of
Kvemer Aker Maritime Finance Aker
Lone Fonss Schreder Bengt Arve Rem Kjell Inge Rekke
(chairman) {chairman) (chairman)

Bjame Borgersen Gunnar Vokse Lone Fenss Schreder

(deputy chairman) Geir Ame Drangeid (deputy chairman)
Svein Sivertsen Jon Fredrik Baksaas
Eva von Hirsch Kjell Arvid Storeide
Kjell Inge Rekke Bjorn lvar Flatgard

Kjeld Per Rimberg
Atle Kére Traney
Stein Aamdal
Bjamne Egil Kristiansen
Harald Magne Bjernsen

B

* Lonc Fenss Schroder did not participate when the board of directors of Kvarner approved the Merger on 26 Auguél 2005.
Kjeli Inge Rekke did not participate when the board of directors of Aker approved the Merger and the proposal to issue the
Consideration Shares on 26 Aupust 2005. Kjell inge Rekke is also the CEO of Kvarner.

Statement by the legal counsels

On behalf of Kvarner and Aker, Bugge, Arentz-Hansen & Rasmussen and Wikborg, Rein & Co,,
respectively, have assisted in the preparation of section 3 “The proposed Merger and the proposed
subsequent distribution of dividend 1o the Aker shareholders” and section 8 “Lega) matters relating to the
Merger” of this Prospectus, as well as the Merger Plan. On the basis of the information made available to
us, we are of the view that the boards of directors’ proposal for the Merger Plan is correctly presented in
the Prospectus and that the proposed Merger Plan in our view does not conflict with relevant Norwegian
legislation.

Our statement is limited to the above, and does not relate to the contents of any other parts of the
Prospectus. Our statement is further limited to legal matters, and does not relate 10 any statement being of
a commercial, technical, financial or accounting nature. Our statement only applies to matters governed
by Norwegian law and we have assumed that no other law affects our statement expressed herein.

Oslo, 10 September 2005

Bugge, Arentz-Hansen & Rasmussen Wikborg, Rein & Co.
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Statement from Aker’s legal counsel regarding issue of Consideration Shares
We have acted as lepal advisors to Aker in connection with the issue of Consideration Shares.

We have reviewed originals or copies of Aker’s centificate of registration. anticles of association and the
minutes from resolutions of the board of directors of 26 August 2005 regarding the proposal to the
general meeting of Aker to issue Consideration Shares to the shareholders of Kvarner, all of which we
have assumed to be correct and complete in all respects. Furthermore, we have made such other
investigations. as we have deemed necessary for the purpose of this statement.

In our view, the resolution of the said board of directors of 26 August 2003 in respect of the issue of the
Consideration Shares, as described in this Prospectus, has been duly adopted. and when the general
meeting of Aker has duly adopted the proposed resolution the increase of Akers’s share capital will have

been validly adopted by the competent corporate body. Once the general meeting has adopted such
resolution, we will issue a confirmation to that effect to Oslo Bars.

Oslo, 10 September 2005
Wikborg, Rein & Co.
Auditor
KPMG AS is the elected auditor of Aker, Aker Maritime Finance and Kvarner and has issued the

following statements which are included in the Prospectus:

Audit report for the financial year ending 2004 relating to Aker, Aker Maritime Finance and Kvarner
(included in Appendix I)

Review report regarding the pro forma accounts (included in Appendix VII)

Expert statement on the Merger, commissioned by the board of directors of Aker Maritime Finance
(included in Appendix 1)

Expert statement on the Merger, commissioned by the board of directors of Kvarmer (included in
Appendix 1)

Expen statement in connection with the issuance of Aker shares, commissioned by the board of directors
of Aker (included in Appendix J)

Declaration to the effect that the balance sheet of Aker Maritime Finance has been prepared in
accordance with the provisions of the Accounting Act {included in Appendix 1)

Confirmation of interim balance sheet for Aker Maritime Finance (included in Appendix I)

Confirmation of interim balance sheet for Kvaemer (included in Appendix 1)
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1. DEFINITIONS

The following definitions apply throughout this Prospectus (except for the appendices, other than the
description of pro forma consolidated financial statements — assumptions and adjustments in Appendix
V11 and Appendix V1iI). Note that the definitions and terms also apply 1o the pages preceding this

section.

“A™ Shares
Aker
Aker American Shipping

Aker American Shipping
Group

Aker Capital

Aker Group

Aker Kvarner

Aker Kvaerner Group
Aker Maritime Finance

Aker Malerial Handling

Aker Material Handling Group

Aker Seafoods

Aker Seafoods Group
Aker Shares

Aker Yards

Aker Yards Group
“B” Shares

Consideration Shares

IFRS

Implememtation Date

ISIN
Kvaemer
Kvarmer Group

Merger

Merger Plan

New Aker Group

NGAAP
NOK
Oslo Bers

Aker class A shares
Aker ASA (organisation number 886 581 432)
Aker American Shipping ASA (organisation number 988 228 397)

Aker American Shipping and its subsidiaries

Aker Capital AS (organisation number 986 733 884)

Aker and its subsidiaries

Aker Kvemner ASA (organisation number 986 529 551)

Aker Kvamer and its subsidiaries

Aker Maritime Finance AS (organisation number 88} 653 192)
Aker Material Handling AS (organisation number 987 211 148)
Aker Material Handling and its subsidiaries

Aker Seafoods ASA (organisation number 986 392 858)

Aker Seafoods and its subsidiaries

the “A” Shares and the “B” Shares together

Aker Yards ASA (organisation number 986 751 408)

Aker Yards and its subsidiaries

Aker class B shares

up to 37,803,566 “A” Shares to be distributed to the shareholders of
Kvarner as consideration in the Merger, as further described in section
3.4 “Merger Consideration”

International Financial Reporting Standards

the moment in time on which the Merger becomes effective by
registration as completed in the Register of Business Enterprises

Intemational Securities Identification Number
Kvarner ASA (organisation number 918 883 308)
Kvamer and its subsidiaries

the merger of Kvarner and Aker Maritime Finance, with the latter as
the acquiring entity, with consideration to the shareholders of Kvarner
in the form of the Consideration Shares distributed by Aker

the plan for the Merger approved by the board of directors of Kvarmer
and Aker Maritime Finance on 26 August 20035, of which an English
transiation is set out as Appendix I in this Prospectus

The Aker Group after the Merger becomes effective (i.e. inclusive the
assets, rights and liabilities of Kvaemer)

Norwegian Generally Accepted Accounting Principles
Norwegian kroner

Oslo Bars ASA (the Oslo Stock Exchange)
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Prospectus

Public Limited Companies Act
Register of Business
Enterprises

Securities Trading Act

Stock Exchange Regulations

TRG Group
TRG Holding AS

UsSD
VPS

this prospectus dated 10 September 2005, including all appendices

the Norwegian Public Limited Liability Companies Act of 13 June
1997 No. 45 (as amended) (allmennaksjeloven)

Foretaksregisteret {The Norwegian Register of Business Enterprises)

the Norwegian Securities Trading Act of 19 June 1997 No. 79 (as
amended) {verdipapirhandelloven)

the Norwegian Stock Exchange Regulations of 17 January 1994 No. 30
(as amended) (bersforskriften)

TRG Holding and its subsidiaries

TRG Holding AS (organisation number 981 936 248), a company
indirectly wholly owned by Mr. Kjell Inge Rekke

United States dollars

Verdipapirsentralen ASA (The Norwegian Central Securities
Depository)
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2. SUMMARY

This summary coniains a basic description of the Merger and information on the Aker Group, the
Kveerner Group and the New Aker Group. This summary does not contain all the information that is of
impuriance to the shareholders of Aker and Kveerner. Readers should read the entire Prospecius
carefully, including seciion 7 “Risk Factors”, the Merger Plan and the financial siatements and related
notes and stalements in this Prospectus.

2.1 THE MERGER AND THE PROPOSED DIVIDEND

On 18 August 2005, Kvaemer and Aker announced that they had agreed to stant negotiating a possible
Merger whereby Kvamer would be merged into the Aker Group. On 26 August 2005 the respective
boards of directors entered into the Merger Plan and the board of directors of Aker approved the Merger
Plan with respect to the distribution of the merger consideration. An English translation of the Merger
Plan 13 included as Appendix | to the Prospectus.

The Merger will simplify the ownership structure by eliminating the current cross-ownership. The
integration will also result in reduced costs by only having one parent company. The Merger is the last
step to bring the work in Kvarner 10 a conclusion as it was first outlined in July 2004.

Aker Maritime Finance will be the acquiring company in the Merger. Kvarner will transfer all of its
assets, rights and liabilities to Aker Maritime Finance. The merger consideration to shareholders in
Kvaerner consists of “A” Shares in Aker. As consideration for the merger consideration, Aker will get a
receivabie against Aker Maritime Finance, which is equivalent 10 the equity accruing to Aker Maritime
Finance, which amounts to NOXK 6,275,391,956.

Hlustration of the structure of the Merger:

Kvemer
sharcholders

Consideration in the
form of up t0 37,803,566
“A” Shares

Kvamer Aker

Receivable to Aker
Merger NOK 6,275,391,956

Aker Maritime
Finance

The total number of issued shares in Aker is 86,532,067, divided on 44,131,354 “A™ Shares and
42,400,713 “B” Shares. As merger consideration, the sharcholders of Kvarer will receive 1.0935 "A*
Shares in Aker for each Kvarner share. Fractional “A” Shares will not be issued and will be settled in
cash. No merger consideration will be distributed for the shares in Kvarner owned by Aker Maritime
Finance. The merger consideration will consist of a total of up to 37,803,566 “A” Shares in Aker,
whereof up to 9,560,192 “A” Shares are owned by Aker and 28,243,374 new “A” Shares will be issued.
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The adoption of the Merger is scheduled to be made on extraordinary general meetings of Aker Maritime
Finance and Kvamer to be held on 29 September 2005. An extraordinary general meeting of Aker is also
to be held on 29 September 2005 to approve the issue of the Consideration Shares.

The Merger will take effect when the creditor notice period has expired. the remaining conditions for
implementation of the Merger have been fulfilled and the Merger has been registered as completed in the
Register of Business Enterprises, which is estimated to occur on I December 2005. The Consideration
Shares will be distributed to those that are Kvamer shareholders at such date.

The exchange ratio has been set based on share prices for the Aker share and the Kvarner share in a
period over 10 trading days beginning on 11 August 2005, of which 5 trading days fell before and §
trading days afier the date of announcement of the intention 10 start negotiations of a merger.

The Merger is 1o be implemented with tax continuity for Kvamer shareholders who are resident for tax
purposes in Norway. Tax consequences for persons that are resident for tax purposes in countries other
than Norway mayv differ. Further details of the tax consequences of the Merger is set out in section 8.4
“Tax and duty matters”.

The board of directors of Aker has proposed to distribute dividend with a total of NOK 1,606,856.174,
equalling NOK 14 per Aker share. The distribution is conditional upon completion of the Merger. The
dividend will also be distributed on the Consideration Shares issued in connection with the Merger. Aker
Maritime Finance will receive its part of the dividend distribution on its “B™ Shares in the form of a
reduction of the receivable which will be established by virtue of the Merger.

The timetable below is indicative. Further information on the implementation of the Merger will be given
in the form of notices to the stock exchange and press releases from the companies. It must be
emphasised that there may be changes in the timetable.

- 29 September 2005 Consideration of the Merger Plan at extraordinary general meeting .of Aker
Maritime Finance
- 29 September 2005 Consideration of the Merger Plan at extraordinary general meeting of Kvamer
- 29 September 2005 Consideration of the issue of the Consideration Shares at extraordinary
general meeting of Aker.
- Approx. 29 September ~ Merger resolutions notified to the Norwegian Register of Business
2005 Enterprises.
- Approx. 30 September  Creditor notice period starts
2005 .
- Approx. 30 November  Deadline for creditors to raise objections with respect to the Merger,
2005
- Approx. 1 December Implementation Date and last day for trading on Oslo Bers in the
2005 Kvamer shares.
- Approx. 8 December Delivery, to those that were Kvamer shareholders on the Implementation
2005 Date, in the form of delivery of Consideration Shares and cash payment to
compensate for fractional Consideration Shares (if any).
- Approx. 8 December The date determining which shareholders are entitled to dividend from Aker
2005
- Approx. 23 December  Settlement of dividend from Aker
2005

2.2 PRO FORMA FINANCIAL INFORMATION FOR THE NEW AKER GROUP

The figures below have been derived from the pro forma financial accounts prepared for the New Aker
Group in connection with the Merger.

Amounts in NOK million H1 2005 H1 2004 Year 2004
Operating revenues 28 832 24 747 51692
Operating profit before depreciation (EBITDA) 1334 1114 2372
Operating profit before impairment changes 935 706 I 566
Profit before financial items 930 679 1 53]
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Profit before tax and non recurring items 665 271 639
Profit before tax 665 135 408
Profit after tax 131 4 (88)
Non-current assets 18 09} 17 724 17 678
Current assets 28 388 26 324 24072
Assels 46 481 144 047 41 750
Shareholders equity and minority interest 13000 11922 10937
Non-current liabilities 13019 13 264 12956
Current liabilities 20 462 18 862 17 858
Liabilities 33 481 32125 30813
Equity and }iabilities 46481 44 047 41750

Key figures IFRS

EBITDA-margin(%) 4.6 4.5 4.6
Earnings per share (NOK) (2,21) (0.76) (4.70)
Net interest-bearing debi(-) exclusive subordinated debt (1033) (2324) 900
Equity ratio (%) 28.0 27.1 26.2

23 THE KVARNER GROUP

Kvearer is a Norwegian public limited company, with its registered office in Oslo. The company’s
organisation number is 918 883 908. The shares are registered in VPS under ISIN NO 000 468 4408 and
listed on Oslo Bers under ticker code “KVI”.

The Kvarner Group has undergone significant restructuring the previous years, mainly due to financial
difficulties dating from its take-over the Trafalgar House group in 1996, which proved to represent an
intolerable financial strain for the Kveerner Group. Kvarmer’s most important investments are the 49 per
cent “B” share investment in Aker and its 20 per cent investment in Sea Launch. Sea Launch is a
consortium formed 1o construct and operate launches of commercial satellites from a sea-based platform.
The consortium panners of Sea Launch are The Boeing Company (40 per cent interest), Energia, a
Russian company (25 per cent interest), Kvaerner (20 per cent interest) and Yuzhnoye and Yuzhmash,
two Ukrainian Fompanies (15 per cent interest together).

24 THE AKER GROUP '

Aker was established on 13 February 2004 and has been listed on Oslo Bers since 8 September 2004 and
is the holding company in an industrial group comprising the former main industrial activities and
shareholdings of the Aker RGI group and the Kvarner Group. The Aker Group includes several
companies with a leading position in their respective industries and business areas.

2.4.1 Aker Kvarner

The Aker Kvaerner Group is one of the world’s leading providers of engineering and construction
services to both large and small industrial facilities offshore and onshore. Contracts relating to the
maintenance, modification and operation of such facilities represent an important and growing area of
operations. The group also provides advanced technology products for special purposes. Aker Kvamer
had aggregated annual pro forma revenues of approximately NOK 35,553 milhion in 2004 and employs
around 22,000 employees in more than 30 countries. Aker Kvamer is listed on Oslo Bers. Aker owns
approximately 50.01% of the shares in Aker Kvamer.

24.2  Aker Yards

The Aker Yards Group is a multinational shipyard group with 13 yards. Aker Yards is one of Europe’s
largest, and among the world’s five largest shipbuilders. The product range includes offshore vessels,
cruise and ferry vessels, merchant vessels and offshore and specialized vessels. Aker Yards had
aggregated annual pro forma revenues of approximately NOK 12,514 million in 2004 and employs
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. around 13,000 employees. Aker Yards is listed on Oslo Bers. Aker owns approximately 55.6% of the
shares in Aker Yards.

2.43  Aker Seafoods

Aker Seafoods is a major seafood company based on harvesting, processing and sales of whitefish. Aker
Seafoods is the largest Norwegian whitefish producer. The Aker Seafoods Group 1s a leading exporter of
fish products and one of the largest employers in Norway’s fisheries industry. Operations in Denmark
comprise five processing plants and six fish receiving stations. Aker Seafoods had aggregated pro forma
revenues of approximately NOXK 2.5 billion in 2004 and employs approximately 1,350 employees. Aker
Seafoods is listed on Oslo Bers. Aker owns approximately 66.7% of the shares in Aker Seafoods.
Further, Aker. through a fully owned subsidiary, has issued bonds, which are exchangeable into up 10
7,250,000 Aker Seafoods shares.

2.44  Aker Material Handling

The Aker Material Handling Group (previously Dexion Group) manufactures and sells various solutions
for archiving, storage, warehouses and logistics. The group has four factories, and has saies offices in
most European countries as well as being present in other markets through distributors or export
acuvities. The group had aggregated revenues of approximately NOK 1,298 million in 2004 and around
700 employees. Aker owns 100% of the parent company in the Aker Matenal Handling Group.

2.4.5  Aker American Shipping

The Aker American Shipping Group will build, own and bare boat charter out vessels to U.S. vessel
operators in accordance with the U.S. coastguard laws (Jones Act). The vessels will be constructed at
Kvaerner Philadelphia Shipyard in Philadelphia, USA. The group has in excess of 600 employees
including outsourced services, mainly at the shipyard in Philadelphia. Aker American Shipping is listed
on Oslo Bers. Aker owns approximately 53.2 % of the shares in Aker American Shipping.

24.6  Aker Capital

Aker Capital’s objective is to develop and manage its current company portfolio as well as developing
new core business and investment- opportunities related to the activities within the Aker Group. At
present, Aker Capital owns Aker Asset Management, a 60% stake in Aker Invest (an investment
company with ownership interests in, among others, Atlas Stord, NorSea Group, American Champion,
Supply Invest, Midsund Bruk and several vessel investments) and 39.9% of Bjerge ASA.

24.7 Kvarner

The Aker Group owns 21.7 % of the shares in Kvamer.

2.4.8 Other investments and assets

Other investments and assets of the Aker Group include:
< Aker Seafoods Corp.
*  Molde Fotball
+  Aker Mekaniske Verksted

25 RISK FACTORS

Readers of this Prospectus should carefully consider all of the information contained herein, and in
particular the risk factors, which may materially affect the New Aker Group’s activities and investments
as well as the value of the “A” Shares. A list of risk factors is included in section 7 “Risk factors™. The
list is not exhaustive, and additional risks may affect the New Aker Group and the “A” Shares”. The
actual results of the Aker Group could differ materially from those anticipated in the forward looking
statements as a result of many factors, including the risks described in section 7 “Risk factors” and
elsewhere in this Prospectus.

By virtue of their size, the value of Aker’s holdings in Aker Kvarner, Aker Yards, Aker Seafoods, Aker
Material Handling and Aker American Shipping will have a substantial impact on the value of the “A”
Shares. Shareholders in Aker will therefore be exposed to and affected by risks affecting these groups. In
their listing prospectuses Aker Kvaemer, Aker Yards, Aker Seafoods and Aker American Shipping have
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described certain factors that could materially affect the relevant groups’ activities. Further, each of these
groups comment on relevant risk factors in their financial reporting.
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3. THE PROPOSED MERGER AND THE PROPOSED SUBSEQUENT DISTRIBUTION
OF DIVIDEND TO THE AKER SHAREHOLDERS

3.1 BACKGROUND

On 18 August 2005, Kvarner and Aker announced that they had agreed to start negotiating a possible
Merger whereby Kvamer would be merged into the Aker Group. It was envisaged to carry out a merger
between Aker Maritime Finance and Kvamer, with consideration to the shareholders of Kvarner in the
form of Aker “A” Shares as set out in section 13-2 (2) of the Public Limited Companies Act. The board
of directors of both Aker and Kvaerner authorised the management of both companies to negotiate an
agreement 1o be presented to the respective board of directors.

On 26 August 2005 the boards of directors of Aker Maritime Finance and Kvarner entered into the
Merger Plan and resolved to propose to their respective general meetings that Aker Maritime Finance and
Kvearner merge. Further, the board of directors of Aker approved the Merger Plan with respect to the
settlement of the Consideration Shares. When the board of directors of Aker considered the Merger Plan,
Kjell Inge Rokke withdrew from the considerations (Kjell Inge Rekke is also a director of Kvaemer and
the CEO of Kvamer). Lone Fenss Schreder did not participate when the board of directors of Kvamer
considered the Merger Plan (Lone Fenss Schreder is also the deputy chairman of the board of directors of
Aker). An unofficial English translation of the Merger Plan is included as Appendix 1 to the Prospectus.
The official Norwegian language Merger Plan, which previously has been sent to the shareholders of
Kvarner and Aker Maritime Finance, can be obtained from Aker or Kvamer.

The Merger Plan has been made available to the employees of the involved companies.

32 THE REASONS FOR THE MERGER

The Merger will result in an ownership structure without the cusrent cross-ownership, a simplification
believed to be positively received by the market. Over the past year Kv@mer has significantly simplified
the group and made its value clearer through divestments. At present the "B” Shares in Aker constitute
Kvemer’s most important asset. By integrating Kvaemer into the Aker Group, savings will also be
achieved by eliminating the current structure with two parent companies. Annual savings of up to NOK
10 million are expected from reduced administration costs, stock exchange listing fees and other
shareholder related costs. Certain services shared between the Kvamer Group and the Aker Group are
described in section 6.13 “Centain inter-company relations”. The Merger is the last step to bring the work
in Kvarner to a conclusion as it was first outlined at Kvaemer’s annual general meeting on 2 July 2004.
At the same time, the Merger will not weaken Aker’s liquidity situation. As a result of the merger
structure, Kvaerner’s current activities, assets and liabilities, including the holding of “B” Shares in Aker,
will continue to be kept separate from Aker’s other activities, and the merged subsidiary will on an
independent basis have a strong balance sheet.

33 THE MERGER

1t is proposed that the Merger between Aker Maritime Finance and Kvamer be implemented in
accordance with the rules set out in chapter 13 of the Public Limited Companies Act and the rules of the
Norwegian Tax Act on tax-free mergers, with Aker Maritime Finance as the acquiring company.
Kvarer will transfer all of its assets, rights and liabilities 1o Aker Maritime Finance (Kvarner's main
investments are the 49 per cent “B” share investment in Aker and its 20 per cent investment in the
commercial satellite fauncher Sea Launch). The merger consideration to shareholders in Kvarner
consists of “A™ Shares in Aker, the parent company of Aker Maritime Finance, as set out in section 13-2
(2) of the Public Limited Companies Act, and a cash payment to compensate for any fractional shares. A
further description of the merger consideration and the share capital increase in Aker as a result of the
Merger is included in section 3.4 “Merger consideration™ and section 3.6.1 “Share capital of Aker after
the Merger”.

The final adoption of the Merger will be made by the extraordinary general meetings of Aker Maritime
Finance and Kvarner approving the Merger Plan. Such resolution requires the approval from at least
two-thirds of both the votes cast and the share capital represented at the respective general meetings.
Such extraordinary general meetings have been called for 29 September 2005. Further, the issue of
28,243,374 “A” Shares which form part of the Consideration Shares, and therefore a condition for
completing the Merger, requires approval by the general meeting of Aker, which also requires approval
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from at least two-thirds of both the votes cast and the share capital represented at the general meeting. An
extraordinary general meeting of Aker has also been called for 29 September 2005.

The Merger shall take effect when the creditor notice period has expired, the remaining conditions for
implementation of the Merger have been fulfilled and the Merger has been registered in the Register of
Business Enterprises as having been compieted (see section 3.8 “Conditions for implementation of the
Merger” and the Merger Plan included as Appendix 1).

It is proposed that the corporate name of the merged company will be Aker Maritime Finance AS. The
merged company will have its registered office and head office in Oslo, Norway. The corporate objective
of the company shall be 10 own or be engaged in industry and other related operations, management of
capital and other group functions, as well as participation in or the taking over of other business.

Illustration of the structure of the Merger:

Kvaermer
shareholders

Consideration in the
form of 37,803,566 “A™
Shares

Kvemer Aker

Receivable to Aker
Merger NOK 6,275,391,956

Aker Maritime
Finance

Aker Maritime Finance shall assume responsibility for the management of Kvarner from the date on
which the Merger Plan is approved by the general meetings of Kverner and Aker Maritime Finance.
Upon completion of the Merger Kvaerner will be dissolved. The Merger will be implemented in
accordance with the provisions on tax-free mergers. As a result, the Merger will be tax-free for the
companies and the acquisition date and opening tax value of the assets and other tax positions in Kvarner
will be continued in Aker Maritime Finance. See section 8.4 “Tax and duty matters” for a summary of
certain Norwegian tax considerations relevant to the Merger and subsequent ownership and disposition of
shares. The implementation date of the Merger for accounting purposes will be 26 August 2005.

34 MERGER CONSIDERATION

Aker Maritime Finance’s share capital on the date of the Merger Plan was NOK 6,025,000, divided into
60,250 shares, each of NOK 100 par value. Kvemer's share capital on the date of the Merger Plan was
NOK 882,627,080, divided into 44,131,354 shares, each of NOK 20 par value. Aker’s share capital on
the date of the Merger Plan was NOK 2,422,897,876, divided into 86,532,067 shares, each of NOK 28
par value, divided on 44,131,354 “A” Shares and 42,400,713 “B” Shares.

As merger consideration, the shareholders of Kvarner will receive 1.0935 "A" Shares for each Kvamer

share. No adjustments will be made to the merger consideration as a result of fluctuations in the price of
Kvarner-shares and/or “A™ Shares up until completion of the Merger. Fractional “A" Shares will not be
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issued. If a shareholder afier a mathematical calculation shall be aliocated more than a whole number of
“A” Shares, the number of “A” Shares to be issued to the shareholder shall be rounded down to the
nearest whole number. The consideration for fractional shares wil} be seftled in cash based on the closing
price for “A" Shares on Oslo Bers on 25 August 2005.

The Consideration Shares will be distributed to those that are Kvarner-shareholders at the
implementation Date, as evidenced by Kvamer’s shareholder register as of the end of trading on the day
when the Merger becomes effective (which will reflect trades made on such last trading day with
settlement T+3). See section 3.12 “Expected timetable” for an indicative timetable for implementation of
the Merger.

No merger consideration will be distributed for the shares in Kvamer owned by Aker Maritime Finance,
see section 3.9 "Kvarner shares held by Aker Maritime Finance™.

The merger consideration will consist of up to a total of 37,803,566 “A” Shares in Aker, whereof
9,560,192 “A™ Shares are owned by Aker at the Implementation Date and 28.243.374 new “A” Shares
will be issued. As consideration for the new “A” Shares in Aker to be issued and the existing “A” Shares
owned by Aker to be distributed to Kvarner shareholders as merger consideration, Aker will get a
receivable against Aker Maritime Finance which is equivalent to the equity accruing to Aker Maritime
Finance from the Merger, in accordance with the Public Limited Companies Act section 13-2 (2).
According to the determined exchange ratio based on real value as evidenced through the closing price
for “A™ Shares in Aker on 25 August 2005, the claim amounts 1o NOK 6,275,391,956. The receivable is
unsecured and is subordinated to other creditors of Aker Maritime Finance and carries an interest rate
equal to three months NIBOR. See section 3.6 ““Share capital of Aker after the Merger and the proposed
dividend” for a further description of the share capital increase in Aker.

The Merger is to be implemented with tax continuity for the merging companies and for shareholders
who are resident for tax purposes in Norway. Tax consequences for persons that are resident for tax
purposes in countries other than Norway may differ. Reference is made to section 8.4 “Tax and duty
matters” for further details of the tax consequences of the Merger. If you are in any doubt as to your own
tax position, you should consult an independent professional tax adviser.

3.5 DETERMINATION OF THE MERGER CONSIDERATION

The exchange ratio used in the Merger was announced on 26 August 2005, and has been fixed at 1.0935
*A” Shares per share in Kvamer.

The merger consideration has been determined after negotiations between Aker and Kvarner, conducted
by the companies® management and their boards of directors, to be the share price for Aker and Kvamer,
respectively, quoted on Oslo Bors over a period of 10 trading days beginning on 11 August 2005 and
ending on 24 August 2005, The exchange ratio has been set based on the average closing share prices for
the “A™ Share and the Kvamer share in this period, of which 5 trading days fell before and 5 trading
days fell after the date of announcement of the intention to start negotiations of a Merger. The respective
board of directors noted that both Kvamer and Aker had presented their financial reports for the interim
financial period ended 30 June 2005 during the period, and that the negotiations regarding the Merger
were known to the market. Further, the liquidity in both the Kvarmer shares and “A” Shares have been
satisfactory. “A” Shares for almost NOK 700 million and Kvzrner shares for approximately NOK 500
million have been traded in the 10-day period. Based on this, the boards of directors are of the view that
relevant and price sensitive information has been available to the market and that the share prices in the
period are a reasonable basis for the exchange ratio in the Merger.

3.6 SHARE CAPITAL OF AKER AFTER THE MERGER AND THE PROPOSED
DIVIDEND

3.6.1  Share capital of Aker after the Merger

Aker has currently issued 44,131,354 “A” Shares and 42,400,713 “B” Shares. (The difference between
the two share classes is described in section 6.15.2 “Existing share capital™). As a result of the Merger,
the share capital of Aker will be increased by NOK 790,814,472, from NOK 2.422,897,876 10 NOK
3.213,712,348. The increase in capital will take place through the subscription of 28,243,374 “A” Shares,
each of NOK 28 par value and with a premium of NOK 138. The net premium will be allocated to Aker’s
share premium fund. The new “A” Shares will be issued as part of the consideration to the shareholders
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in Kveerner and will be regarded as subscribed by such shareholders when the general meetings have
approved the Merger Plan as set out in section 13-3 (3) of the Public Limited Companies Act. The new
“A” Shares to be issued will be paid by using a receivable issued by Aker Maritime Finance, which is
equivalent to the equity accruing to Aker Maritime Finance from the Merger. Settiement will be made as
soon as possible following the Implementation Date as set out in section 13-17 of the Public Limited
Companies Act.

In order 1o carry out the Merger, the board of directors of Aker has proposed that the general meeting of
Aker, to be held on 29 September 2005, shall adopt the following resolution:

“a) The share capital is increased by NOK 790,814,472 through subscription for 28,243,374 new 4
shares, with a nominal value of NOK 28 each, and with the addition of an overall share premium
of NOK 3,897,585,612.

b) The shares are issued 1o the shareholders of Kverner ASA, with the exception of Aker Maritime
Finance AS, and are deemed 10 have been subscribed for once the Shareholders’ Meeting of
Kvarner ASA has approved the merger plan dated 26 August 2005 berween Kvarner ASA and
Aker Maritime Finance AS. The pre-empiive right of existing shareholders 1o subscribe for shares
is waived.

) In addition, Aker ASA allots up 10 9,560,192 of its own A shares 1o the shareholders of Kveerner
ASA.

d) In consideration for the issuance of new shares and the alloiment of existing shares to the
shareholders of Kvawrner ASA, all asseis, rights and liabilities of Kvarner ASA shall be
iransferred and assigned 1o Aker Maritime Finance AS as a whole. The transfer and assignment
will take place on the date when the merger berween Kveerner ASA and Aker Maritime Finance AS

" is registered in the Register of Business Enterprises as having entered into force, with Aker
Maritime Finance AS on the same date incurring a debt as against Aker ASA in an amouni
corresponding 1o the equity transferred and assigned 10 Aker Maritime Finance AS through the
merger, ¢f. Section 13-2, Sub-section 2, of the Public Limited Companies Act. The amount of such
debt will be NOK 6,275,391,956, which corresponds to the nominal value of the shares issued,
with the addition of the share premium, before deducting costs associated with the share capital
increase, together with the value of the own A shares allotted 10 the shareholders of Kvaerner ASA.

e The shares associated with the share capital increase shall be issued, and own shares shall be
allotied, simultaneously with the registration, in the Regisier of Business Enterprises, of the
merger berween Kvaerner ASA and Aker Maritime Finance AS as having been complered.

§)) The new shares are entitled 10 dividends as from the 2004 financial vear. In all other respects, the
new shares shall carvy rights in the company as from regisiration of the share capital increase in
the Register of Business Enterprises. -

g Implementation of the present resolution is conditional upon the merger berveen Kvarner ASA
and Aker Maritime Finance AS being compleited.”

The Consideration Shares, which are 10 be distributed to shareholders in Kvarner, carry the right to
dividend from and including the financial year 2004 and will in all other respects carry the same rights as
existing "A" Shares from the date when the Merger has been registered as completed and the share
capital increase in Aker has been registered in the Register of Business Enterprises. See also section
6.15.2 “Existing share capital” for a description of the shareholder rights accruing to the *A” Shares.

3.6.2 The proposed dividend

Through the Merger, Aker will maintain its strong liquidity situation, as the Merger will eliminate
liabilities related to the previous purchase of Aker American Shipping. Consequently, Aker will have the
possibility to make a cash payment to the shareholders. The board of directors of Aker resolved on 26
August 2005 to propose that the extraordinary general meeting of the company to be held on 29
September 2005 shall adopt a resolution to distribute dividend with a total of NOK 1.606,856,174,
equalling NOK 14 per Aker share (calculated on the basis of the number of Aker shares outstanding after
the issue of the new “A” Shares forming pant of the Consideraiion Shares). The distribution is conditional
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upon and will be made after the completion of the Merger and the issuance of the Consideration Shares,
and will be made to those who are shareholders of Aker immediately afier the issuance of the
Consideration Shares. Consequently, such dividend will also be distributed on the Consideration Shares
issued in connection with the Merger, assuming the proposed dividend is approved by the general
meeting. Aker Maritime Finance will receive its pan of the dividend distribution on its “B” Shares in the
form of a reduction of the receivable which will be established by virtue of the Merger.

37 IMPORTANCE OF THE MERGER FOR THE EMPLOYEES

The rights of the employees in Kvamer, including benefit and remuneration, will be continued after
implementation of the Merger in accordance with the Working Environment Act, other relevant
legislation and established agreements. There are no employees in Aker Maritime Finance prior to the
Merger.

The employees have been informed about the Merger Plan in accordance with the provisions of the
Working Environment Act, other relevant legislation and established agreements. The parties will
otherwise give priority to the employees receiving information and being consulted in connection with
the implementation of the Merger.

38 CONDITIONS FOR IMPLEMENTATION OF THE MERGER

Implementation of the Merger is conditional upon the following:
a) The Merger Plan being approved by general meetings of Aker Maritime Finance and Kvemer.

b) Aker having adopted a resolution to increase its share capital and to issue/distribute “A” Shares 1o the
shareholders of Kvaemer as merger consideration.

¢) Other conditions:

- Each of Aker, Aker Maritime Finance and Kvamer may decide not to complete the Merger unless all
necessary consents and approvals from relevant contracting parties and authorities have been obtained
prior to the Impiementation Date on satisfactory terms, and the lack of one or more such consents or
approvals is of significant importance for the relevant company’s financial position or the future
development of the merged company afier completion of the Merger. See section 8.3 “Regulatory
approvals” as regards the requirement for approval of the Merger by the fishery authorities.

- Each of Aker Maritime Finance and Kvemer may decide not to complete the Merger if Kvaemer and
Aker resolve 10 make distributions to its shareholders, other than the dividend described in section 3.6.2
“The proposed dividend”, or if Kvaemer’s subsidiaries resolve 1o make group contributions to other than
Kveamer or its wholly owned subsidiaries, which have not been taken into account in the draft opening
balance sheet or the Merger Pian.

- Each of Aker Maritime Finance and Kvarner has the right to carry out a legal, financial and technical
due diligence of the other company in the time period prior 10 adoption of the Merger Plan by the general
meetings of the companies. For Kvamer this includes a right to perform a due diligence review of Aker.
Each of Aker Maritime Finance, Kv@rer and Aker may decide not to complete the Merger if the due
diligence review reveals any matters, or such matiers in any other way becomes known, which, in the
opinion of either Aker Maritime Finance or Kvamer, is deemed to have a significant negative impact on
the other party’s financial position or the development of the merged company after completion of the
Merger, and which cannot be remedied, for instance through declarations or warranties from the
company’s shareholders or similar, or which is in breach of communicated assumptions for the Merger.
The other party must be informed of a decision not to complete the Merger, or requests for warranties
from the company’s shareholders or similar, as set out above, prior to the approval of the Merger Plan in
the general meeting of the relevant party. As a practical matter, no such due diligence investigations have
been concluded before this Prospectus was approved and issued by the respective board of directors.

- Each of Aker Maritime Finance, Kvamer and Aker may decide not to complete the Merger if in any
other way prior to the registration of the completion of the Merger in the Register of Business Enterprises
as set out in section 13-17 of the Public Limited Companies Act, matters relating to the other party are
revealed or informed of, which by either Aker Maritime Finance or Kvarner are deemed 1o have a
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significant negative impact on the other party’s financial position or the development of the merged
company after completion of the Merger, and which cannot be remedied. A decision not to complete the
Merger as set out above, must be made by the respective board of directors of the companies and
communicated to the other two of Aker, Aker Maritime Finance or Kvarmer as soon as possible and prior
to registration of the Merger as completed in the Register of Business Enterprises, cf. the Public Limited
Companies Act section 13-17.

If the Merger is not completed by 30 December 2005, each of Aker Maritime Finance, Kvemer and
Aker, through decision by the board of directors, may decide not to complete the Merger.

Reference is further made to the English translation of the Merger Plan which is included in Appendix I,
where the conditions for implementation of the Merger are set out in full.

39 KVARNER SHARES HELD BY AKER MARITIME FINANCE

Aker Maritime Finance does not currently own shares in Kvaemer. Through the purchase of 2,959,938
shares from RG] (Europe) BV and 6,600,254 shares from Aker, Aker Maritime Finance will however
prior to the Implementation Date become owner of 9,560,192 shares in Kvamer amounting to 21.7 per
cent of the issued share capital of Kvearner. These transactions will be carried out based on the market
price at the time of the purchase. This is in line with the goal of a simplified ownership structure
following the Merger as no merger consideration will be paid for the shares Aker Maritime Finance owns
in Kvarner, which has resulted in a corresponding reduction of the receivable currently existing between
Aker Maritime Finance and Aker.

3.10  SETTLEMENT

Settlement will take place through the shareholders in Kvarner (other than Aker Maritime Finance, see
section 3.9 “Kvearner shares held by Aker Maritime Finance”) receiving the Consideration Shares and
cash to compensate for fractions of Consideration Shares (if any) after the Merger has been registered as
completed and the share capital increase in Aker has been registered in the Register of Business
Enterprises. Downwards adjustment of the number of Consideration Shares delivered as a result of
rounding for fractions will be made by reducing the number of existing “A”™ Shares distribution by Aker.
Settlement of any cash compensation for fractions of Consideration Shares will be made to the bank
account registered in the VPS for dividend payments, or in the event that no such bank account exists by
bank giro (similar to a Norwegian currency banker’s draft) or by cheque. The Kvarner shareholders will
be registered as shareholders in Aker in the VPS. No transaction costs directly relating to the delivery of
the merger consideration will be for the account of eligible Kvemer shareholders.

3.1} EXPERT STATEMENTS

Expert statements in connection with the Merger Plan, as required pursuant to the Public Limited
Companies Act, have been obtained from KPMG AS and are included in Appendix 1.

312 EXPECTED TIMETABLE

The timetable below is indicative. Further information on the implementation of the Merger will be given
in the form of notices to the stock exchange and press releases from the companies. It must be
emphasised that there may be changes in the timetable.

29 August 2005 Distribution of Merger Plan to shareholders and registration of Merger Plan in
the Register of Business Enterprises

29 Seplember 2005 Consideration of the Merger Plan at extraordinary general mecting of Aker
Maritime Finance.

29 September 2005 Consideration of the Merger Plan at extraordinary general meeting of
Kvaemer.
29 September 2005 Consideration of the issue of the Consideration Shares at extraordinary

general meeting of Aker.
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Approx. 29 September
2005

Approx. 30 September
2005

Approx. 30 November
2005

Approx. 1 December
2005

Approx. 8 December
2005
Approx. 8 December

2005

Approx. 23 December
2005

Merger resolutions notified to the Register of Business
Enterprises.

Creditor notice period starts.

Deadline for creditors to raise objections with respect to the Merger.

Implementation Date and last day for trading on Oslo Bers in the
Kvamer shares.

Delivery, to those that were Kvarner shareholders on the Implementation
Date, in the form of delivery of Consideration Shares and cash payment to

compensate for fractional Consideration Shares (if any).

The date determining which shareholders are entitled to dividend from Aker.

Settlement of dividend from Aker.
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4. THE MERGED GROUP
4.1 THE SURVIVING ENTITY

Following completion of the Merger. all assets, rights and liabilines of Kvamer will be transferred 1o
Aker Maritime Finance, and Kvamer will be dissolved. The corporate name of the surviving entity will
continue to be Aker Maritime Finance AS and its registered address and head office will be in Oslo. The
board of directors and management of Aker Maritime Finance will consist of members of the Aker
Group’s management.

The figure below illustrates the New Aker Group.

Aker
50.01% 55.6% 66.7% 100% 100% 100% 53.2%
Aker Aker Aker Aker Aker Aker Aker
Kvamer Yards Seafoods Maritime Material Capital American
Finance Handling Shipping

4.2 BRIEF INFORMATION ABOUT AKER MARITIME FINANCE

Aker Maritime Finance was established in May 2000 and is a private limited liability company wholly
owned by Aker. lts main asset is an inter-group receivable. The funding mainly consists of equity in
addition to inter-group debt.

The current board of directors of Aker Maritime Finance consist of Bengt Arve Rem (chairman), Gunnar
Vokse and Geir Arne Drangeid, whom all are employees of Aker. The company currently has no
operational activities. The annual financial report for the financial year 2004 and audited interim balance
sheet per 30 June 2005 for Aker Maritime Finance are attached to the Merger Plan.

43 PRO FORMA SHAREHOLDER STRUCTURE

Subject to the Merger being approved and implemented, the 20 largest shareholders of Aker will be as
follows, based on ownership in Kveerner and Aker, as at 4 September 2005.

Number of Per
Name "A” Shares ' cent
TRG Holding AS* 48.245.048 66.66
Goldman Sachs International (NOM) 1,411,791 1.95
Kjell Inge Rokke 824,642 114
JPMorgan Chase Bank (NOM) ) 607.550 0.84
Citigroup Globa} Markets Lid. 524.420 0.72
Barclays Bank Plc. 522.586 0.72
Morgan Stanley & Co. (NOM) . 503,008 0.70
IPMorgan Chase Bank (NOM) . 427.022 0.59
Gambak 382,725 0.53
Goldman Sachs Intenational 372674 0.51
Storebrand Livsforsikring 365.822 0.51
Enskilda Securities 347.800 0.48
State Street Bank 342.036 047
Muslik AS 326,700 045
DnB NOR Bank 321.551 0.44
UMOE Invest AS 297.500 0.41
Morgan Stanley & Co. (NOM) 293714 04!

UBS AG. London Branch 283,183 0.39
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Camegie ASA 273375 0.38
Ove Henning Dah! 259350 0.36
Total 20 largest 56,932,507 78.66
Other 15,442,221 21.34
Total no. of "A” Shares 72,374,728 100

* TRG Holding is a company owned indirectly by Mr. Kjell Inge Rekke.

All “B” Shares will be owned by Aker Maritime Finance.

4.4 ACCOUNTING
4.4.1  Accounting treatment of the Merger

In the financial statement of Aker and Aker Maritime Finance (the acquirer), the Merger will be
accounted for as an equity transaction under § 5-14 (1) of the Norwegian Accounting Act (the purchase
method). The purchase method involves that the assets, rights and liabilities of the acquired company
(Kvamer) are measured at fair values at the date of exchange, including any costs directly attributable 10
the transaction.

The accounts of the New Aker Group will be prepared in accordance with IFRS. The acquisition of
Kvarner will be accounted for using the purchase method as described above, i.e. the same method of
accounting as for the parent company. Aker has concluded that the most appropriate is to treat the
Merger as a take-over transaction by applying fair value in the accounts of the New Aker Group, with
Aker as the acquiring entity. The conclusion for applying this accounting treatment has been based on an
interpretation of the relevant IFRS principles and the substance of the transaction.

The implementation date of the Merger for accounting purposes will be 26 August 2005.

4.4.2  Pro forma opening balance sheet for the merged company

Draft opening balance sheet for Aker Maritime Finance is appended to the Merger Plan.

4.5 PRO FORMA FINANCIAL INFORMATION FOR THE NEW AKER GROUP
4.5.1 Pro forma financial information for the New Aker Group

Set out below are pro forma profit and loss accounts for the New Aker Group for the financial year 2004
and the interim period ended 30 June 2004 and 2005.

The financial accounts have been prepared on a historical cost basis on a consolidated level for all
periods. Historical information for the Aker Group has been derived from audited consolidated financial
statements for the financial year 2004 and unaudited consolidated financial statements for the financial
period ended 30 June 2005 and 30 June 2004.

The financial information for the Kvamer Group has been prepared based on Kvamer’s assets, rights
and liabilities as of the end of June 2005. Balance sheet items and profit and loss items have then been
rolled back to 1 January 2004 based on the assumptions described below. In addition Aker American
Shipping is included from 1 January 2004 until the company was sold to Aker at the end of June 2005.
The pro forma figures for Aker American Shipping include debt to equity conversion of USD 120.7
million, new paid-in equity of USD 118.5 million and contribution in kind of USD 34.] million.

In the Kvamer Group’s pro forma profit and loss accounts admiinistration expenses for the management
of Kvamer have been included with annual cost of NOK 24 million. In addition interest income on long-
term interest-bearing receivables at 30 June 2005 have been caiculated for all the reporting periods. The
interest rate used, is the rate at end of 1* half of 2005. In addition, all inter-company debt and receivables
between Kvamer and the Aker American Shipping Group have been eliminated. Tax expenses have been
calculated on the pro forma adjustments.

The pro - srma financial statements are provided for information purposes only and are not necessarily

indicative of actual results that would have been achieved had the transactions and assumptions described
beiaw occurred during the periods presented.
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A review report from KPMG AS regarding the pro formna financial information for Aker is inciuded in
Appendix VII.

The Aker Group was established through the merger berween Aker RGl Holding AS and a wholly owned
subsidiary of the Kvarner Group in 2004. The merger followed a series of transactions during 2004,
described in the attached annual reports of Aker and Kvemer. Aker’s ownership in Kvamer at end of
2004 was 21.7%. Kvamer, in turn, owns 49% of Aker’s share capital, in the form of non-voting “B”
Shares.

Kvemer will be merged into the Aker Group with settlement in the form of Aker "A" Shares.

In the pro forma profit and loss accounts the 21.7 % of the shares in Kvaemer owned by Aker (1.3 billion
NOK at 30 June 2005) and the 49% of Aker’s share capital owned by Kvamer (5.0 billion NOK at 30
June 2005) have been eliminated. The share value have been based on the share price of Aker and
Kvarner on 30 June 2005.

In addition, all inter group debt and receivables between the Aker Group and the Kvamer Group, around
NOK 1 billion, have been eliminated. This mainly represents the purchase price for shares in Aker
American Shipping, purchased by Aker from Kvamer in the end of June 2005. The purchase price in
excess of book value has been preliminary allocated to contracts.

To present comparable financial information, pro forma accounts for the financial vear ended 2004 and
the interim financial period ended 30 June 2005 have been prepared as if the Merger took place for
accounting purposes as of 1 January 2004.

The pro forma financial statements have been prepared in accordance with International Financial
Reporting Standards (IFRS) and the accounting principles listed in Appendix 111 “IFRS transition
document for Aker”. The accounting principles may differ in material respect from accounting principles
in other jurisdictions.

In 2001 the EU Commission resolved that all listed companies within the European Union are required to
apply IFRS in their consolidated accounts from | January 2005. Under the European Economic Area
agreement, these changes also apply to Norwegian companies listed on Oslo Bers. Aker has converted
from NGAAP to JFRS with reporting effect from 1% quarter 2005. Aker has prepared the pro forma
opening balance at the date of transition to IFRS, which is 1 January 2004.

These pro forma accounts are prepared on the basis of Aker’s current understanding of IFRS, applicable
from 1 January 2005. However, there are still inherent uncertainties to how these standards should be
interpreted and implemented. The consequence may be that the preliminary assessments regarding the
opening balance as per 1 January 2004 will have to be adjusted before the opening balance becomes
“final” in connection with the first annual audited IFRS accounts of the Aker Group for the financial year
ending 31 December 2005.

A description of general accounting principles on which the pro form accounts have been prepared is
presented in Appendix VI1I “Pro forma consolidated financial statements — assumptions and adjustments,
and review report from KPMG regarding pro forma financial information for Aker” which also includes
pro forma financial information with breakdown on the sub-groups of the New Aker Group.

INCOME STATEMENT (IFRS)

Amounts in NOK million ) H1 20058 H1 2004 Year 2004
Operating revenues 28832 24747 51692
Operaling expenses (27 498) (23 633) (49 320)
Operating profit before depreciation (EBITDA) 1334 1114 2372
Depreciation (398) 1408) (806)
Operating profit before impairment changes 9358 706 1 566
Impairment changes (6 27 (35
Profit before financial iters 930 679 1531
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Net financial items (2635) (407) (893)
Profit before tax and non recurring items 665 2N 639
Non recurring items 0 (136) (231
Profit before tax 665 135 408
Tax (534) {131) (496)
Profit after tax I k) 4 (88)
Minority interest 291 59 282
Majority interest (160} (55) (340)

BALANCE SHEET IFRS

H1 H) Year

2005 2004 2004
Amounts in NOK million 1FRS JFRS 1FRS
Assets
Non-current assets
Property, plant & equipment 593 6074 5813
Goodwill 6 847 6940 6952
Deferred tax assets 1679 1 887 1671
Other intangible assets 1625 1097 1213
Available-for-sale financial assets oo 38 68
Share and equity investments 523 212 227
Interest-bearing long-term receivables 831 595 1068
Other long-term assets 656 880 666
Total non-current assets » 18 091 17 724 17 678
Current assets
Inventory, trade and other receivables 2] 445 18352 15337
Interest-bearing short term receivables 433 - 657 168
Cash and bank deposits 6511 7315 8 567
Total current assets 28 388 26 324 24 072
Total assets 46 481 44 047 41 7580
Equity and liabilities
Total equity attributable 1o equity holders of the parent company 7032 7950 7063
Minority interest 5 968 3972 3874
Total shareholders equity and minority interest 13 000 11922 10 937
Non-current liabilities
Interest-bearing loans 7070 7777 . 7408
Subordinated debt 2981 2930 2726
Deferred tax liability 766 531 688
Provisions and other long-term habilities 2202 2026 2133
Total non-current liabilities 13019 13264 12 956
Current liabilities
Short term interest-bearing debt 1738 3114 1 495
Tax pavable and trade and other payables 18 724 15 748 16 363
Total current liabilities 20 462 18 862 17 858
Total liabilities 33 481 32125 30 813
Total equity and liabilities 46 481 44 047 41 750
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Kev figures IFRS

H1 Hi Year
2005 2004 2004
1FRS IFRS 1FRS
EBITDA-margin (%) 4.6 4,5 46
Eamings per share (NOK) (2.21) (0,76) 4,70)
Net interest-bearing debt(-} exclusive subordinated debt (1033) (2324) 900
Equity ratio {%) 28.0 27.1 26.2

4.5.2 Expenses

Direct expenses in connection with the Merger will be paid in cash and are estimated to be approximately
NOK 7 million. The distribution of these expenses is shown in the following table:

Company Address Service Amount
(NOKm)

Auditor for Kvaemer and the
KPMG AS Oslo, Norway  Aker Group 0.9
Bugge, Arentz-Hansen & Rasmussen Oslo, Norway  Legal counsel to Kvarner 2
Wikborg, Rein & Co Oslo, Norway  Legal counsel to Aker 1.25
Printing, fees to Oslo Bers eic. 2.8

Expenses for legal and auditing advice are based on estimates by reference to the expected time to be
employed and based on normal principles for fee calculations for such work.

In addition to the above expenses, expenses will, among other things, be incurred for translation, printing
and distribution of the prospectus and for Oslo Bers control review.

Issue expenses will be charged against equity in the new group. Expenses relating to the issue have been
defined as expenses relating to the preparation of the merger proposal and the arranging of the required
extraordinary general meetings.

Expenses have been assumed to be equally divided between the two groups. In accordance with the
accounting principles, that part of the restructuring expenses which related to the business which has
been formally acquired (Kvermer) is included in the purchase analysis and opening balance sheet. That
part of the aggregate restructuring expenses which relates to the business in Aker Maritime Finance will
be charged to the result in the merged group.

It is assumed that the fair value of the consideration is the market value of the Consideration Shares plus
any merger expenses which are not deducted from equity capital. Any restructuring expenses which
relate to the business acquired were identified and valued before the date of the agreement and
documented in connection with synergy assessments, and have therefore been valued as part of the
merger expenses which relate 1o the business acquired.
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5. PRESENTATION OF THE KVARNER GROUP

Kvarmer is a Norwegian public limited company, with its registered office in Oslo. The company’s
organisation number is 918 883 908. The Kvamer shares are registered in VPS under ISIN NO 000 468
4408 and histed on Oslo Bers under ticker code “KVI”. Kvamer’s most important investments are the 49
per cent “B" share invesiment in Aker and its 20 per cent investment in the commercial satellite launcher
Sea Launch.

5.1 HISTORY

The roots of the Kvamer group go back to the close cooperation between several Norwegian companies
that were major contributors to the industrial revolution of the mid-19th century. Kvemer Brug was
founded in Oslo in 1853, and Kvaerer came to life when it was listed on Oslo Bers in 1967 (then named
Kvamer Industrier a.s.).

The Kvaerner Group entered the offshore oil and gas market from its base in Oslo, through Kvamer
Engineering, established as an engineering and contracting company in the late 1960s. Offshore
construction work started at Kvarner Egersund in 1978 and during this period the shipyard in Stavanger
was converted into an offshore fabrication facility.

Kvamer Group’s pulp and paper activities were handled through Kamyr (jointly owned by Kvamer and
Ahistrom) until 1990, when Kamyr was divided between Kvamer and Ahlstrom Thereafter, Kvamer
pulp & paper became a business area in its own right.

During 1996, Kvarner sought to strengthen its engineering base internationally through the acquisition of
the UK based conglomerate, Trafalgar House. The NOK 11.6 billion acquisition was completed in May
1996. Kvaemer thus became an international competitor in shipbuilding, oil and gas, pulp and paper, plus
three new additional business areas of construction, process engineering and metals with more than
80,000 staff in 100 countries and with revenues approaching NOK 80 billion. Kvamer established its
international operational headquarters in London in the spring of 1996. From the date of the take-over the
Trafalgar House group was in financial difficulties and the acquisition proved in the end to represent an
intolerable financial strain for the Kvarner Group. From 1996 onwards Kvamer undertook an extensive
sales programme, whereby cash was released on the sale of various assets.

In April 1999, the group unveiled a plan to strengthen its financial base and to refocus its business
portfolio. Three core activities were identified (E&C, oil & gas, and construction), and it was decided to
dispose of all other businesses and activities falling outside of these operations in order to transform
Kvamer from'a mechanical manufacturing conglomerate 1o a focused provider of industrial technology.
Pursuant to this strategy and to enhance the group’s financial strength the construction business was
disposed of in 2000.

As the plan announced in April 1999 proved to be financially insufficient, additional equity had to be
raised by Kvamer both in 1999 (NOK 2 billion) and again in 2000 (NOK 2.5 billion) in order to avoid
insolvency of the Kvarmer Group. Despite all these actions. the position of the Kvarner Group worsened
until, in around August 2001, it faced a financial crisis when its cash flow was proving insufficient to
meet its ongoing debt obligations.

Through an agreement with its major shareholder, Aker Maritime ASA, in November 2001, the basis for
a comprehensive financial and industrial reconstruction of the Kvarner Group was made. The 2001/2002
financial reconstruction of the Kvarner Group was the result of a co-ordinated effort by Kvarner’s
shareholders, customers, creditors and employees. The three main elements of the reconstruction was (i)
an equity issue of a total of NOK 3.5 billion, (ii) a debt restructuring of the financial indebiedness of
Kvarner into two tranches: senior loans of approximately NOK 4,040 million, repayable in three years,
and subordinated loans of approximately NOK 4,500 million repayable in ten years and (iii) a merger of
the core oil & gas activities of Aker Maritime ASA into the Kvarner Group.

In December 2001, the new board of directors of Kvaerner decided to change the disposal strategy
unveiled in April 1999 and to include the shipbuilding and the pulp & paper business areas as core
business operations of the group. Simultaneously, the board of directors commenced a process to develop
a new strategy and organisation for the Kvarmer Group.
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For several years, the lepal structure of Kvamer was very complex. It has been a goal of Kvaemer to
simplify this structure and better align legal and operational structures. The process started with the
organisational and legal integration of the oil & gas operations of Aker Maritime ASA in March 2002,
and has continued since then on a global level. Not only would this provide more adequate and flexible
financing opportunities for the Kvamer Group, it also offered essential operational benefits by creating a
more efficient organisation, with an improved ability to utilise and share both resources and knowledge,
both within its core businesses and with its partners.

Based on feedback from the market, it further became apparent in 2003/2004 that a major restructuring of
the Kvamer Group would be necessary in order to secure the refinancing of the Kvamer Group due in
2004 .when the three-year loans (approximately NOK 4.04 billion) were due. (At year end 2003 the
market value of Kvaemer was approximately NOK 5.2 billion.) Hence, a comprehensive restructuring
process was implemented, resulting, inter alia, in a three-way reorganization of the Kvarner Group,
establishing the three groups Aker Kvamer, Aker Yards and Aker. Prior to that, it was decided to merge
the shipbuilding activities of Kveerner and Aker RGl Holding AS. involving the Kvarmer yards Kvaerner
Masa Yard and 40 per cent of Aker Ostsee. The restructuring further involved an extensive refinancing of
the group. Aker Kvamer became listed on Oslo Bers on 2 Apri] 2004, Aker Yards on | June 2004 and
Aker “A” Shares on 8 September. The “B” Shares, constituting approximately 49 % of the total share
capital in Aker, are owned by Kvamer and are not listed.

On 28 December 2004, Kvamer announced that Ellayess Ltd, one of the world’s largest specialized
recruitment agencies, were 10 be sold to Aker Kvamer together with the metals operations in Pittsburgh.

On 31 March 2005, Kverner entered into an agreement for the sale of Kvaerner (UK) Limited to five
former Kvarner executives. Kvaerner (UK) Limited owns all shares in Kvaemer Plc, formerly Trafalgar
House PLC. The Kvaerner (UK) Limited group comprises most of the operational businesses in the
Kvamer Group, including AK Heavy Engineering, Kvaemer IMGB, Ellayess Inc, and three UK resource
companies. Kvaerner (UK) Limited further includes a number of other minority shareholdings and
investments, such as Busy Invest, Rosenberg Verft AS, Jo Sypress and Nordic Jetline and a substantial
number of non-operational entities, many of which are dormant but comprising various legacy issues and
properties with long-term lease contracts. At the time of the transaction Kvamer had a receivable on
Kvaerner (UK) Limited amounting to NOK 394 million. Pursuant to the loan agreement entered into, the
loan carries a fixed interest of 10% per year. The maturity date is 31 March 2010, payable in half-yearly
equal instalments. instalments and payment of interests may be deferred by the sole decision of the
borrower. Subject to certain conditions, parts or all of the loan may be made subordinated. As part of the
transaction Kvamer sold 25 % of the receivable together with the shares of Kvaemer (UK) Limited. In
addition to0 the loan Kvamer also provided Kvaemer (UK) Limited with a credit facility of up to NOK
100 million. Marurity date for the facility is 31 March 2008 and the interest rate is 10 %. No¢ “stand-by”
fee is payable. Interests, if any, may be deferred by Kvaerner (UK) Limited until maturity date. Kvaerner
(UK) Limited and its subsidiaries has through a separate agreement received a license to use the
“Kvaemner” / "Kvamer” name for a limited period of time.

On 31 March 2005, Kvermer announced the establishment of the Aker American Shipping Group, which,
through wholly owned U.S. subsidiaries, will build, own and bareboat charter out vessels for operation in
the U.S. Jones Act Market. In connection with the formation of the Aker American Shipping Group,
Kvermer transferred Kvaemner Philadelphia Shipyard Inc to the new group. The parent company in the
new group is Aker American Shipping. Following a private placement of shares in Aker American
Shipping during the second quarter of 2005, Kvamer’s ownership was reduced to approximately 54.7
per cent. On 30 June 2005, Kvamer sold its remaining shares in Aker American Shipping 1o a wholly
owned subsidiary of Aker.

5.2 BUSINESS DESCRIPTION
5.2.1 Introduction

Kvamer’s most important investments are the 49 per cent “B” share investment in Aker and its 20 per
cent investment in Sea Launch (commercial satellite launcher). The following chart illustrates in a
simplified manner the corporate structure of the Kvamer Group as per the date of this Prospectus:
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Kvamer

Sea Launch Aker “B”
Shares

5.2.2  Sea Launch

Sea Launch was formed in May 1995, as a consortium to construct and operate the first launches of
commercial satellites from a sea-based platform. The consortium partners of Sea Launch are The Boeing
Company (40 per cent interest), Energia, a Russian company (25 per cent interest), Kvamer (20 per cent
interest) and Yuzhnoye and Yuzhmash, two Ukrainian companies (15 per cent interest together).

Two vessels form the marine infrastructure of the Sea Launch system: an assembly and command ship
{**ACS”’) and a launch platform. The ACS was built at the Govan shipyard formerly owned by the
Kvamer Group, and was completed in September 1997. The launch platform was previously used as a
North Sea oil-drilling platform. which was refurbished at the Kvaemer Vyborg and the Rosenberg yards.
Other consortium partners provided equipment, products and services to Sea Launch. Kvamer is no
longer operationally involved in Sea Launch.

The first satellite demonstration launch from Sea Launch was made successfully in March 1999, and the
first commercial launch was made successfully in October 1999. As a technical solution, Sea Launch has
been a success, and there has been a slight increase in demand for the company’s services. One satellite
was launched in 2002, compared 1o three satellites in 2003 and 2004.

The planned launch rate in 2004 was 5, but a spacecraft anomaly on the Telstar 18 launch and subsequent
delays by satellite deliveries prohibited the company to meet its expected launch rate. Sea Launch is
expecting to launch 5 satellites in 2005, of which 3 have been launched per the date of this Prospectus.
Sea Launch reports that its total order backlog consists of 11 confirmed launches and 10 options.

After 1otal write-downs of USD 196 million as of 31 December 2004, including all the equity invested,
Kvarner’s book value of the investment in Sea Launch comprise of loans from Kvaemer to Sea Launch
of USD 29 million. These loans are mainly interest bearing, but it has been deemed prudent not to accrue
interest in Kvamer’s accounts. Kvemer has also together with The Boeing Company guaranteed loans to
Sea Launch from third parties on a joint and several basis and guaranteed certain advance payments from
clients relating to ongoing contracts. Kvarner’s Sea Launch related net guarantee exposure amounts to
approximately USD 151 million as of 30 June 2005.

Repayment of the loans depend on positive result/cash flows in Sea Launch which in turn are dependent
on the number of launches achieved and the success of such launches, and as such represents a
significant risk.

53 DIRECTORS, MANAGEMENT AND AUDITORS

The overall management of Kvarner is vested in the board of directors and the President & CEO, with
the latter being responsible for the day-to-day management of Kvemer in accordance with instructions,
policies and operating guidelines set out by the board of directors.

5.3.1 Board of directors

The table below sets out the names of the members of Kvamer's board of directors and their ownership
of shares and rights to shares in Kvaermner:
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Name Position Address Number of Nurpber of
shares options

Lone Fonss Chairman Hombak, Denmark 200 0

Schreder

Bjarne Borgersen Deputy chairman O‘slo, Norway 0 0

Eva von Hirsch Director Bergen, Norway ) 0 0

Svein Sivertsen Director Trondheim, Norway 0 0

Kjell Inge Rokke Director Oslo, Norway 23,439.069*

* Substantially owned by TRG Holding. a company indirectly controlled by Mr. Rokke.

Lone Fenss Schreder, age 43, has a law degree from the University of Copenhagen and a Master of
Economics degree from Handelshajskolen, Copenhagen. Ms Schroder has a broad international
experience from 21 years senior management and board positions in A.P. Mpller-Maersk, and has been a
partner and co-owner of CMC Biopharmaceuticals, Denmark. She is currently President of Wallenius
Lines and a non-executive director of the board of, inter alia, Aker, Yara International ASA, Vattenfall
AB and DSB. Mrs. Schreder is a Danish citizen.

Bjarne Borgersen, age 52, has a law degree from the University of Oslo. He has extensive experience
from the Norwegian financial sector, i.a. as CEO of Fokus Bank. Mr. Borgersen has also been CEQ of
Norsk Lotteridrift, and is currently partner in Borgersen & Partners AS. In addition to broad experience
from senior management in various companies, Mr. Borgersen has several board positions, and is
currently Chairman of the board of Selvaag-Gruppen and Privatbanken and a board member of Aker
Seafoods, among others. Mr. Borgersen is a Norwegian citizen.

Eva von Hirsch, age 55, is a Doctor of social anthropology, and joined the Norwegian telecom company
Telenor in 1998 as a special advisor to the corporate management. Since 2001 she has played a key role
in the management of international telecom companies, including Ghana Telecom, for which she is
responsible for the implementation of the business plan and organisational structure. Mrs. von Hirsch is
a Norwegian citizen.

Svein Siverisen, age 54, holds an engineering degree from the Norwegian Institute of Technology
(NTNU). Before taking up the position as managing director in Fokus Bank ASA and then as senior
executive vice president in the SINTEF Group, Mr Siventsen worked for Nidar AS. Today, Mr Sivertsen
holds a position as partner in Borgersen & Partner AS. Mr Siventsen is presently chairman in Heidenreich
Holding, in addition to being non-executive director of Hydrotech-Gruppen, KLP Eiendom, Chr Salvesen
& Chr Thams, Aker Yards and Pertra ASA. Mr Sivertsen is a Norwegian citizen.

Kjell Inge Rakke, age 47, President & CEO, was elected as a director to the board of Kvaemer on 29
November 2001, and subsequently appointed as Chairman, a position he held until he resigned in March
2004. Mr Rekke founded and was the main shareholder in Resource Group International (RGI), which
merged with Aker in November 1996. Mr Rekke (indirectly through TRG Holding) is the majority owner
of both Aker and Kvaemer. Mr Rekke is chairman of the board of, inter alia, TRG Holding and Aker. Mr
Rekke is a Norwegian citizen.

5.3.2  Group management

The table below sets out the names of the members- of Kvamer’s senior management group, their
positions and current ownership of shares and rights 1o shares in Kvemer:

Name Position Address Number of Nux:nber of
shares options

Kjell Inge Rekke  President & CEO Oslo, Norway 23,439,069* 0

Olav Revhaug CFO Oslo, Norway 0 0

Orjan Svanevik (6{0]0] Oslo, Norway 5 0

* Substantially owned by TRG Holding, a company indirectly controlled by Mr. Rokke.
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Kjell Inge Rekke, age 47, President & CEQ, was elected as a director to the board of Kvamer on 29
November 2001, and subsequently appointed as Chairman, a position he held until he resigned in March
2004. Mr Rekke founded and was the main shareholder in Resource Group International (RGI), which
merged with Aker in November 1996. Mr Rekke (indirectly through TRG Holding) is the majority owner
of both Aker and Kvarner. Mr Rokke is chairman of the board of, inter alia, TRG Holding and Aker. Mr
Rekke is a Norwegian citizen.

Olav Revhaug, age 55, EVP, is in charge of Kvamer’s financial area. Revhaug has been working with
companies in the RG] group for more than ten years, and was previously financial manager at RGl. He
has also had the position of financial manager at Gresvig ASA and Brooks Sports, Inc. He is a graduate
of the Norwegian Schoo! of Management. Mr. Revhaug is a Norwegian citizen.

Orjan Svanevik, age 39, EVP and COOQ, joined Kvamer in 2002. In the period 1994 to 2001, he held
various positions, including as strategy director, with Arkwright, a European based corporate advisory
and investment banking firm. Prior to this, he held various international financial management positions
with Schiumberger. Mr. Svanevik has an MBA from Thunderbird, Phoenix USA and a Master of
Business and Economics from the Norwegian School of Management. Mr. Svanevik is a Norwegian
citizen.

533 Remuneration to the board of directors and to the President & CEO

Board of directors

The aggregale remuneration paid to the board of directors of Kvamer for 2004 was NOK 2,479,184,
allocated with NOK 350,000 to the chairman, NOK 250,000 to the deputy chairman and NOK 200,000 to
each of the other directors. Directors who were members for only parts of 2004 received pro rata
remuneration. In addition, the chairman received NOK 200,000 in 2004 as compensation for additional
work beyond what is normally expected from a board member. Under the same agreement, the chairman
has received NOK 300,000 as of June 30, 2005.

President & CEOQ'’s remuneration

As President & CEO, Mr Kjell Inge Rekke’'s remuneration includes a fixed annual salary of NOK
500,000.

5.3.4 Loans to senior management

According to Kveemer’s reward policy for managers and employees, no loans are granted to the President
& CEO, group executives or senior managers. Accordingly, there are no outstanding loans to group
senior management. Further, there are no outstanding loans from Kvarner to members of the board of
directors.

5.3.5 Employee incentive arrangements

There is currently no commen incentive program in place for all employees.

53.6 Independent auditors

Kvemer’s auditor is KPMG AS, independent public accountants, located at Serkedalsveien 6, P.O.Box
7000 Majorstuen, N-0611 Oslo, Norway. KPMG AS is currently also the auditor of Aker.

5.4 SHARE CAPITAL AND SHAREHOLDER MATTERS

5.4.1  Share capital and shareholder matters

The following description includes certain information concerning Kvarner’s share capital and a
summary of certain provisions of Kvarner’s articles of association and applicable Norwegian law. This
summary does not purport to be complete and is qualified in its entirety to Kvamer’s articles of
association and Norwegian law.

Kvamer is a public limited liability company organized under the laws of Norway, including the Public

Limited Companies Act. Kvamer’s registration number in the Register of Business Enterprises is 918
883 908. The head office of Kvearner is located at Fjordalleen 16, N-0250, Oslo, Norway.
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5.4.2 Share capital

Kvamer’s current issued share capital is NOK 882,627,080 divided into 44,131,354 shares, each with a
par value of NOK 20. Each share is fully paid and carries one vote. All shares carry equal rights in the
company.

5.4.3  Authorizations to the board of directors

Share capital increases

On 19 March 2004, the general meeting of Kvamer resolved to give the board of directors authorization
to increase the share capital of Kvamer by up to NOK 74,242,702 by subscription of new shares. The
board of directors is given a general authorization to derogate from the shareholders” preferential rights
to new shares. The authorization may be used in connection with mergers or contribution in kind, and in
circumstances as referred to in the Stock Exchange Act § 5-15. The general meeting has not given other
instructions in respect of the board of directors’ utilisation of the authorisation. The authorization is valid
until 19 March 2006 but wil} be terminated as a result of the completion of the Merger. No shares have so
far been issued under the authorization.

Treasury shares
Kvamer currently does not hold any treasury shares.

On 31 March 2005, the general meeting of Kvamer resolved to give the board of directors authorization
10 acquire own shares with an aggregate par value of up 10 NOK 88,262,708. The highest and lowest
price to be paid for such shares is NOK 500 and NOK 1, respectively. The board of directors is free to
decide the procedure for the acquisition and disposal of own shares. The authorization has a duration of
eighteen (18) months from the date of the general meeting. No shares have so far been acquired pursuant
to the authorization.

The board of directors of Kvarner has not been given an authorization to issue convertible loans or other
financial instruments except as described above.

5.4.4  Historical changes to the share capital

Date Type of change Change in share Share capital No. of shares Par value
capital (NOK) after change after change (NOK)
(NOK)

| January 2001 106.633,916 1

8 January 2002 Directed offering 250,000,000 356,633,916 356,633,916 1

8 February 2002° Rights offering 187,500,000 534,133,916 534,133916 1

8 March 2002 Merger 350,000,000 894,133,916 894,133916 . 1

6 May 2003 Reverse split 20:] 4 894,133,920 44,706,696 20

19 March 2004 Share capital 11,506,840 882,627,080 44,131,354 20

reduction and
directed share issue

5.4.5 Equity instruments

Kvamer has not issued any options or other forms of equity instruments other than shares. No form of
financial instruments or debt instruments with conversion rights to shares have been issued which may
lead to an increase in the share capital.

5.4.6 Shareholder structure and share price development

As of 5 September 2005 Kvamer had 17,948 registered sharcholders of which 458 are shareholders not
resident in Norway (representing approximately 19 per cent of the share capital). The following table
lists Kvamer’s twenty largest shareholders as of 5 September 2005.

Number of Per
Name - ’ Shares cent
1 TRG Holding AS 23,045,163 52.22
2 Aker ASA 6.600,254 14.96
3 RGl (Europe) BV 2,959938 6.71
4 Goldman Sachs International (NOM) 1,291,076 2.93
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S Citigroup Global 415,710 0.94
6 Kjell Inge Rokke 393,906 0.89
7 JPMorgan Chase Bank (NOM) 390,510 0.88
8 Gambak 350,000 0.79
S Goldman Sachs Intemational 340,809 0.77
10 State Street Bank (NOM) 312,791 0.7t
11 DnB NOR Bank 294,057 0.67
12 Morgan Stanley & Co. (NOM) : 268.600 0.61
13 Camegie 250,000 0.57
14 UBS AB, London Branch 201,685 0.46
15 Muslik AS 200,000 0.45
16 Barclays Bank plc 193,298 0.44
17 Skandinaviska Enskilda Banken 155,057 0.35
18 JPMorgan Securities 147,670 0.33
19 Brown Brothers Harri 112,000 0.25
20 Skandinaviska Enskilda Banken (NOM) 108.625 0.25
Total 20 largest 38,031,149 86.18
Other 6,100,205 13.82
Total No. of shares 44,131,354 100

Mr. Kjell Inge Rekke directly and indirectly controls 53.1% of the votes in Kvarmner (further Aker owns
21.7% of the shares in Kvaerner). As a result of this, Mr. Kjell Inge Rekke will have the ability 1o
significantly influence the outcome of matters submitted for the vote of shareholders of Kvaemer. See
further section 7.5.1 “Control by major shareholder”. Father acquisitions by Mr. Kjell Inge Rekke,
directly and indirectly, of Kvarmner shares will trigger a mandatory offer obligation.

Kvarmner's shares are currently listed on the Main List of Oslo Bers. The following chart illustrates the
development in Kvarmner's share price and volume on Oslo Bers for the period September 7, 2004
through September 6, 2005:

Kvrner - share price and volume development last 12 months
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5.4.7 Dividend policy

Kvarner has strived to create value for its shareholders in the form of dividends and increasing share
value over time.
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5.4.8  Share register

The Kvamer shares are registered in the VPS with securities number 1SIN NO 000 468 4408. Kvamer’s
VPS account operator is DnB NOR Bank ASA.

5.5 FINANCIAL INFORMATION
5.5.1 Introduction

In 2004, the Kvamer Group carried out a comprehensive restructuring process, which amongst others led
to the establishment of the Aker Kvaerner Group, the Aker Yards Group and the Aker Group. The
restructuring process also included an imponant refinancing and debt restructuring through which the
group repaid the 3 year bond loan, transferred the 10 vear bond loan to the Aker Kvaerner Group and
established new extemal financing of the activities directly through the operative group companies. The
restructuring continued in 2005 with the sale of Kvaemner (UK) Ltd. and Aker American Shipping.

The financial statements included in this section are those which were disclosed in the audited 2004
annual report as well as the unaudited intenim reports for the first and second quarter of 2005.
Consequently, the comparatives do not reflect the restructuring of the group which took place in 2004

and 2005.

5.5.2 Transition to IFRS

The historical financial information for Kvarner have been presented in conformity with Norwegian
legislation and Norwegian generally accepted accounting principles (NGAAP). From 1 January 2005, the
consolidated accounts of Kvemer complies with IFRS, with comparative figures for 2004. The European
Union has resolved that all Jisted companies within the EU must apply International Financial Reporting
Standards (IFRS) in their consolidated accounts. Under the European Economic Area (EEA) agreement,
this change will also apply to Norwegian companies listed on Oslo Bers. Included as Appendix 111 is
Kvarner's IFRS transition report, published on 19 May 2005.

5.5.3  Group financial information

INCOME STATEMENT
Q2 Q2 Hi1 H1 Year Year Year

2005 2004 2008 2004 2004 2003 2002
Amounts in NOK million JFRS 1FRS IFRS IFRS 1FRS NGAAP NGAAP
Operating revenues 395 9212 1637 17 94] 20197 38986 43 643
Operating expenses {394) (8977 (1743 (17478) (19 620 (38 232) {42 331)
Operating profit before ) i
depreciation (EBITDA) 1 238 (106) 463 577 754 1312
Depreciation (10) (91) (21) 218 (252) (848) (885)
Operating profit before
impairment changes 9) 144 27 245 325 (94) 427
Impairment changes - - - . . . .
Profit before financial items (¢)]) 144 (127} 245 328 (94) 427
Net financial items 47 (90) 27 -+ {158) {409) {372) 516
Profit before tax and non
recurring items 38 54 {100) 87 (84) (366) 943
Non recurring items 823 (299) (570) (299) (108) (463) 124
Profit before tax 861 (245) (670) (212) (192) (929) 1067
Tax ) (6) 9 an {201) (69) (190)
Profit after tax 860 (251) (661) (229 (393) (998) 877
Minority interest - 43 - 44 44 4 2
Majority interest R&60 (294} (661 273 (437) (1 002} 875
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BALANCE SHEET
Q2 [0 2] Year Year Yesr

2005 2004 2004 2003 2002
Amounts in NOK million IFRS IFRS IFRS NGAAP NGAAP
Assets
Non-current assets
Property, plant & equipment 587 483 2965 3440
Goodwill - - - 4386 4649
Deferred tax assets - 386 243 922 855
Share and equity investments 5046 5 683 2908 1 050 987
Interest-bearing long-term
reccivables 1551 232 139 224 258
Other long-term assets 192 3243 2926 2921 2967
Tolal non-current assets 6789 10131 6 699 12 468 13 156
Current assets
Inventory. trade and other
reccivables 27 2 603 1926 12252 12 600
Interest-bearing short term
receivables - 73 ) 446 310
Cash and bank deposits 40 601 567 6073 4617
Totst current assets 67 3277 2498 18 771 17 527
Total assets 6 856 13 408 9197 31239 30 683
Equity and liabilities
Total equity attributable 1o equity
holders of the parent 67717 8180 5207 7915 8 354
Minority interest 4 4 64 118
Total eguity . 67717 8184 s211 797% 8472
Non-current liabilities
Interest-bearing loans - 505 499 3604 4031
Subordinated debt - - - 3946 3501
Deferred tax liability - 887 886 841 932
Provisions and other long-term
liabilities 33 86 81 815 844
Total non-current liabilities 53 1478 1 466 9206 9 708
Current liabilities
Short term interest-bearing debt - 814 459 620 538
Tax payable and trade and other
pavables 26 2932 2 061 13 434 11 965
Total current Jiabilities 26 3746 2520 14 054 12 503
Total liabilities 79 5224 3 986 23 260 22211
Total equity and liabilities 6 856 13 408 9197 31239 30 683
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KEY FIGURES

Q2 Q2 Hi H1 Year Year Year

2005 2004 2008 2004 2004 2003 2002

IFRS 1IFRS IFRS 1FRS IFRS NGAAP NGAAP
EBITDA-margin(%) 0,3 26 (6,5) 26 29 1.9 3.0
Eamings per share (NOK) 19.49 6.61) (14.98) (6,14) (9.85) (22.41) 21,73
Net interest-bearing debt(-)
exclusive subordinated debt 1 591 (413) 247) 2519 616
Equity ratio (%) 98.8 61.0 56.7 25.5 27.6
CASH FLOW STATEMENT

Q Q2 H1 H1 Year Year Year

2005 2004 2008 2004 2004 2003 2002
Amounts in NOK million IFRS IFRS 1FRS IFRS 1IFRS NGAAP NGAAP
Cash flow from operating activitics 567 (698) 330 (499) (1 046) 1 548 18
Cash flow from investing activities (6) 2113) (308) (2 226) (1529) {150y (1373)
Cash flow from financing activities (593) (3027) (593) {2.700) (2 956) (228) 3367
Total cash flow reporting period (33 (5 838) (572) (5 425) __ (5831 1170 2012
Effects of changes in exchange
rates on cash - (108) 45 47 25 286 (277
Cash and cash equivalent at the
beginning of period 73 6 547 567 6073 6073 4617 2 882
Cash and cash equivalent at end
of period 40 601 40 601 567 6073 4617

5.6 GUARANTEES, LEGAL AND OTHER MATTERS

Guarantees/indemnities, legal and other matters — general

Historically, Kvamer has been involved in a large number of litigation and other legacy issues. As a
matter of fact, such contingent and actual exposures were some of the main reasons why the Kvarmer
Group entered into financial difficulties, and hence, had to be restructured and refinanced. in line with
Kveamer’s priorities and strategy, a number of the group’s legacy issues have been resolved during the
last few years. However, Kvamer still remains at risk with regard to significant (actual and contingent)
liabilities and costs related to certain ongoing or potential legal disputes and other uncertainties.
Provisions have been made to cover the expected outcome of the ongoing disputes to the extent that
negative cutcomes are likely and reliable estimates can be made. However, the final outcome of these
cases will always be subject to uncertainties and resulting liabilities may exceed booked provisions.

Following the various restructurings, Kva&rner is also formally party to various guarantees and
indemnities regarding operations and entities that have been transferred to third parties. This includes
performance guarantees on behalf of companies which are now primarily owned by Aker Kvamer or
Kvaemer (UK) Limited issued prior to the relevant restructurings. In most cases, such positions have
been counter-indemnified by the relevant acquiring entity.

Set out below is a summary of guarantees, legal and other issues which may be regarded as most
significant. The list is neither exhaustive nor does it represent an indication of proceedings the Kvaemer
Group may face in the future. There can be no assurance regarding the outcome of any of the issues
referred to below, or that the Kvaemer Group will not face liabilities in excess of that anticipated.

EU - Warnow

In 2000 the European Commission opened formal proceedings to examine whether Kvaerner Warnow
Werft, now renamed Aker Warnow Werft, a subsidiary within the Aker Yards® Group, received
approximately EURO 61 million (plus interest) in excess subsidies from German authorities in
connection with the privatisation of the shipvard in 1992 and, if so, to what extent Kvarner could be
required to repay any such subsidies. On 20.10.2004 the Commission declared that approximately EURO
26,5 million (including interest as of May 2005) of the state aid given to the yard was incompatible with
the Common Market and instructed Germany to institute all measures to reclaim this amount. Kvaerner is
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of the opinion that all subsidies granted were utilised in accordance with provisions duly notified to and
approved by the European Commission and thus that no repayment obligation can be justified. Aker
Wamow Werft and Kvamer have filed an application with the European Court of First Instance to
overturn the Commissions repayment decision. In May 2005 German authorities made a claim for Aker
Warnow Werft’s immediate repayment of the state aid declared illegal by the Commission. In June 2005
Aker Warmnow Werfl filed a request for an injunction with the Administrative Court of Berlin to suspend
any payment obligation until the European Courts have finally ruled on the validity of the Commissions
repayment decision. In August 2005 the injunction was awarded. The German authorities may appeal the
temporary injunction to the Administrative Court of Appeal Berlin-Brandenburg. No provision is held
against the outcome of this potential exposure. Following the merger of Warnow and Aker MTW in
connection with the establishment of the Aker Ostsee Group, it has been agreed that the outcome of this
EU case will be Kvamer’s sole financial responsibility.

IPSCO

A previous subsidiary of Kvaemer has claimed USD 14 million for cost savings and bonus payments in a
project management agreement for the design and construction of a plate steel facility. IPSCO claims that
such previous Kvamer subsidiary is responsible for project cost overruns and penalties of up to USD 66
million which are denied by the previous Kvarner subsidiary. Kvamer has issued a parent company
guarantee for this project, with a counter-indemnification from Kvaerner (UK) Limited.

Sea Launch
There are uncertainties relating to Kvarner’s investment in Sea Launch and the guarantees issued for Sea
Launch obligations, see section 5.2.2 “Sea Launch™.

Kvaerner Pension Fund (KPF)

KPF (formerly the Trafalgar House Pension Fund) was originally the defined benefit pension scheme
established by Trafalgar House Plc for the benefit of its employees. To date, the employers participating
in KPF have always been subsidiaries of the principal employer, Trafalgar House Plc (subsequently
renamed K vaerner Plc pursuant to the acquisition of Trafalgar House Plc in 1996).

Kvarner has never participated in KPF, and therefore, Kvaemner has never had any contractual liability to
contribute to KPF, other than the following two limited guarantees in favour of KPF:

(i) a guarantee for the timely payment of ongoing contributions due from participating employers
for the years 2004, 2005 and 2006 (approximately MGBP 11 per year, of which more than half has
already been paid).

(i1) a guarantee of up to MGBP 6.1 payable if, prior to 31 December 2009, (a) KPF is terminated by
Kvaemer Plc and starts to wind up, or (b) Kvaemer Plc goes into liquidation and no other person is
willing to take over the role of Kvaerner Plc as “Principal Employer™ in relation to KPF (and only to the
extent such amount is not recovered from Kvaemer Plc itself).

Neither the two guarantees from Kvarmer, nor the relationship between KPF and Kvaerner Pic or its UK
subsidiaries acting as participating employers changed as a result of the sale of the shares in Kvaerner
(UK) Ltd in March 2005.

For the sake of good order, it should be noted that the new UK pensions legislation, the Pensions Act
2004, came into force on 6 April 2005 (other than certain Moral Hazard provisions which may apply to
acts or omissions which occurred on and after 27 April 2004). As this is new legislation, there is as yet
no precedent available in the public domain regarding its potential impact and because certain regulations
under the Pensions Act 2004 have yet to be issued in final form, what impact the new legislation may
have on KPF or other persons to whom the new legislation may apply is uncenain.

Kvaerner Philadelphia Shipyard Inc

Kvaerner Philadelphia Shipyard Inc (*KPSI”) (an indirect subsidiary of Aker American Shipping) is a
party to a master agreement with various federal states and city governmental authorities relating to the
redevelopment and financing of the Philadelphia shipyard. Under the agreement, KPSI is obligated:
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(a) to make certain qualified infrastructure investments, and where the remaining balance of
approximately USD 8.5m is expected to be satisfied in full during 2005 or the first quarter of
2006;

(b) 10 uphold a minimum annual employment level of 500 full-time employees from 1 January 2005

through 31 December 2014. Kvaerner Philadelphia Shipvard will be required 1o pay PSDC
liquidated damages in an amount equal to USD 20,000 for each job that falls below the
minimum average for any given year during that period, but the total amount payable by
Kvaerner Philadelphia Shipyard during the 10-year period is limited to USD 20m. No liquidated
damages have been paid to date and with the current business plan and order back-log, Kvaemer
Philadelphia Shipyard is confident that it will employ more than 500 full-time employees for the
duration of the requirement; and

(c) 1o provide funding for training costs, where the remaining obligation of approximately USD 6.9
million (as of 31 July 2005) is expected to be fulfilled by end of 2005.

Kvamer has issued certain guarantees in respect of the qualified infrastructure investment obligation, the
matching training funds obligation, as well as in respect of the minimum empioyment guarantee
obligation described in a) through c) above. Aker American Shipping has issued a counter guarantee for
the benefit of K vemer with regard to the employment guarantee described in b) above.

Kvamer has issued a guarantee in respect of a construction loan made to Kvaerner Philadelphia
Shipvard, in the maximum amount of USD 90 million. The construction loan relates to a container vessel
which has been sold, and which is to be delivered in the spring of 2006.

Sale of Kvaerner (U.K.) Limited

As part of the sale and purchase agreement the parties issued cross-indemnities to each other based on the
principle that Kvaerner (UK) Limited shall indemnify Kvamer for all claims related to the business of
the companies within the Kvaerner (UK) Limited group, while Kvaemer shall indemnify Kvaerner (UK)
Limited for all claims related to companies remaining within the Kvarmer group. The main exception
made from this principle is that Kverner agreed to indemnify Kvaerner (UK) Limited for claims in
relation to the dispute, with European Commission described above regarding Kvaerner Warnow Werft’s
state subsidiaries.
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6. PRESENTATION OF AKER

6.1 HISTORY AND OVERVIEW

Aker was established on 13 February 2004, has been listed on Oslo Bers since 8 September 2004 and is
the holding company in an industrial group comprising the former main industrial activities and
shareholdings of the Aker RGI group and the Kvaemer Group as described below. The Aker Group
entities enjoy a leading position in their respective industries and business areas:

AKER KVARNER

The Aker Kvaerner Group is one of the world’s leading providers of engineering and construction
services to both large and small industrial facilities offshore and onshore. Contracts relating to the
maintenance, modification and operation of such facilities represent an important and growing area of
operations. The group also provides advanced technology products for special purposes, which may be
either stand-alone or part of an integrated solution. Within many niches, Aker Kvemer is the market
leader or one of the top three suppliers. Aker Kvamer had aggregated annual pro forma revenues of
approximately NOK 35,553 million in 2004 and employs around 22,000 employees in more than 30
countries. Aker Kvaemer is listed on Oslo Bers. Aker owns approximately 50.01% of the shares in Aker
Kvarmer.

AKER YARDS

The Aker Yards Group is a multinationa) shipyard group with 13 yards located in Norway, Finland,
Germany, Romania and Brazil. Aker Yards is one of Europe’s largest, and among the world’s five largest
shipbuilders. The Aker Yards Group has a strong position both in terms of capacity, product range,
technology and experience. The product range includes cruise and ferry vessels, merchant vessels and
offshore and specialized vessels. Aker Yards had aggregated annual pro forma revenues of
approximately NOK 12,514 million in 2004 and employs around 13,000 employees. Aker Yards is listed
on Oslo Bers. Aker owns approximately 55.6% of the shares in Aker Yards.

AKER SEAFOODS

Aker Seafoods is a major seafood company based on harvesting, processing and sales of whitefish, with
operations in Norway, Denmark and the UK. Aker Seafoods is the largest Norwegian whitefish producer
with 29 cod licences, 15 active vessels and six wholly owned processing plants. The Aker Seafoods
Group is a leading exporter of fish products and one of the largest employers in Norway's fisheries
industry. In Denmark the wholly owned subsidiary Thorfisk A/S comprises five processing plants and six
fish receiving stations. Aker Seafoods had aggregated pro forma revenues of approximately NOK 2.5
billion in 2004 and employs approximately 1,350 employees. Aker Seafoods is listed on Oslo Bars. Aker
ASA owns approximately 66.7% of the shares in Aker Seafoods. Aker through a wholly owned
subsidiary has issued a bond which is exchangeable into up to 7,250,000 Aker Seafoods shares.

AKER MATERIAL HANDLING

The Aker Material Handling Group (previously Dexion Group) manufactures and sells various solutions
for archiving, storage, warehouses and logistics. The group has four factories, in Norway, Germany and
The Netherlands, and has sales offices in most European countries as well as being present in other
markets through distributors or export activities. The group’s solutions and products are marketed under
well-established local brand names such as Constructor, Bruynzeel, Dexion and Compactus. Aker
Material Handling Group was formed through the merger between Constructor Group (previously owned
by Aker RGI Holding) and Dexion in 1999. The group had aggregated revenues of approximately NOK
1,298 million in 2004 and around 700 employees. Aker owns 100% of the parent company in the Aker
Material Handling Group.

AKER AMERICAN SHIPPING

The Aker American Shipping Group will, through wholly owned U.S. subsidiaries, build, own and bare
boat charter out vessels to U.S. vessel operators in accordance with the U.S. coastguard laws (Jones Act).
The vessels will be constructed at Kvaemer Philadelphia Shipyard in Philadelphia, USA. The group has
in excess of 600 employees including outsourced services, mainly at the shipyard in Philadelphia. Aker
American Shipping is listed on Oslo Baers. Aker owns approximately 53.2 % of the shares in Aker
American Shipping.
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AKER CAPITAL

Aker Capital was established as a separate company and business unit in the Aker Group in 200S5. Its
objective is to develop and manage its current company portfolio as well as developing new core
business and investment opportunities related to the activities within the Aker Group. At present, Aker
Capital owns Aker Asset Management, 60 % of Aker Invest (an investment company with ownership
interests in, among others, Atlas Stord, NorSea Group, American Champion, Supply Invest, Midsund
Bruk and several vessel investments) and 39.89 % of the shares in Bjerge ASA (a company listed on
Oslo Bers).

KVARNER
The Aker Group owns 21.7 % of the shares in Kvarmner. For a description of Kvamer’s main operations.
please see section 5.2 “Business description” above.

OTHER INVESTMENTS AND ASSETS

Other investments and assets of the Aker Group include:
+  Aker Seafoods Corp.
+  Molde Fotball
+  Aker Mekaniske Verksted

6.2 GOALS AND STRATEGY

Aker is an active industrial owner, and invests capital and skills in its portfolio of businesses in order to
create value-adding changes for the company and its shareholders. Key elements of Aker’s strategy going

forward include:

. Aker will have a focused and dedicated management team, which will be actively involved in
the operations, structures and financing of its subsidiaries and investments, seeking value-
enhancing measures throughout its businesses.

» Aker will primarily seek to create shareholder value through developing its current holdings, but
may at the same time evaluate new investment opportunities for which Aker possesses the
competence and skills necessary to take an active role in developing the business further.

By virtue of its size and value, Aker’s majority ownership in Aker Kvamer, Aker Yards, Aker American
Shipping, Aker Seafoods and Aker Material Handling will be major focus areas, and the value created in
these holdings will have substantial impact on the value of Aker. Aker will contribute to continuous
improvement, in operational performance and strategic positioning of these businesses, and thereby
securing a favourable development of Aker Kvarner, Aker Yards, Aker American Shlppmg, Aker
Seafoods and Aker Material Handling as market leaders within their industries.

6.3 BUSINESS DESCRIPTION
6.3.1  Establishment of the Aker Group

Introduction

The establishment of the Aker Group in 2004 was a natural and logical step in the reorganisation of the
Kvamer Group and the Aker RGl Holding group, where the two groups gradually integrated their
operations. In 2002, the groups merged their oil and gas activities, and in 2004 their respective
shipbuilding activities were merged (except for Kvamer’s yard in Philadelphia, USA). In April and May
of 2004, Kvarmer spun off the two subgroups Aker Kvamer and Aker Yards, through a voluntary share
exchange offer presented to its shareholders and an equity offering in Aker Kvzrner. Following these
transactions, Kvarner and Aker RG] Holding were both industrial holding companies, with aligned
strategies and similar management requirements.

The establishment of the Aker Group involved three main elements; The contribution by Kvarner to
Aker (then a subsidiary of Kvamer) of certain of Kvaemer’s main industrial activities {notably the
shareholdings in Aker Kvaerner and Aker Yards and certain liquid assets, including cash and receivables
and share ownerships), the merger between Aker (at that time a subsidiary of Kvarner) and Aker RGI
Holding, with Aker as the acquiring entity, and the distribution of “A” Shares to the shareholders of
Kvamer by way of distribution of dividend in kind. The owners of Aker RGI Holding received existing,
fully paid shares in Kvarner as merger consideration. Following these transaction the “A” Shares became
listed on Oslo Bers on 8 September 2005.
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In May and July of 2005, Aker spun off the two subgroups Aker Seafoods and Aker American Shipping,
through private and public share offerings.

6.3.2  Corporate and shareholder structure
The Aker Group’s principal corporate and shareholder structure prior to completion of the Merger is as
follows:
Other TRG Holding/ Other
Kjell Inge Rekke
252 % 531 %
(67.8 % adjusted
53.1 %* for own shares)
21.7% 25.2%
(32.2% adjusted
Kvamer Aker for own shares)
21.7% own shares**
B-shares
] (100 %)
Other
50.01 % 55.6 % 66.7 % 100 % 100 % 53.2%
Aker Kvarmer Aker Yards Aker Seafoods Aker Material Aker Capital Aker American
Handling Group Shipping

+

Under the Norwegian Securities Trading Act, TRG Holding/Kjell Inge Rekke's sharcholding ip Kvaemer will
be consolidated with Aker’s shareholding in Kverner for among other things disclosure purposes. The
consolidated holding is 74.8 %

b Aker owns approximately 21.7 % of its own “A™ Shares, of which approximately 15 % are being held
directly by Aker and approximately 6.7 % by Aker’s wholly owned subsidiary RG] (Europe) B.V.

6.4 FINANCIAL MATTERS

6.4.1 Introduction

The Aker Group was established with effect from 1 April 2004 for accounting purposes. The merger
between Aker RGI Holding and Kvarner Holding is recorded in the accounts as a merger of jointly
controlled companies (merger of parent and sub-subsidiary). Thus, assets and liabilities are presented
using the group values of the consolidated Aker Group.

The accounts presented in this section include the audited Aker Group (Aker RGI Holding) accounts for
the year 2002, while unaudited pro forma accounts have been prepared for 2003 and 2004, as if the
present Aker Group had been established on 1 January 2003. These pro forma financial statements are
provided for informational purposes only and are not necessarily indicative of actual results that would
have been achieved had the transactions and assumptions described taken place during the periods
presented. The main assumptions for the pro forma financial statements presented are stated in note 3 10
the accounts in Aker’s annual financial report for 2004 (included in Appendix 1).

47 of 204




PROSPECTUS - MERGER KVARNER - AKER MARITIME FINANCE. WITH CONSIDERATION FROM AKER

6.4.2  Accounting principies

The historical financial information for Aker have been presented in conformity with Norwegian
legislation and Norwegian generally accepted accounting principles (NGAAP). From | January 2005, the
consolidated accounts of Aker comply with IFRS, with comparative figures for 2004. Included as
Appendix 111 is Aker's IFRS transitions report, published 27 April 2005, which also include the
accounting principles applied by Aker when preparing the preliminary opening balance sheet for Aker
Maritime Finance.

6.4.3  Group financial information

INCOME STATEMENT

Q2 Q2 H1 H1 Year Year Year
2005 2004 2005 2004 2004 2003 2002
Amounts in NOK million JIFRS 1FRS 1FRS 1FRS IFRS NGAAP NGAAP
Operating revenues 14 894 1332} 27 560 24 747 51 692 51458 14 837
Operating expenses (14 170) (12 727) (26 280) (23551 48 3717 (48 851) (14 607)
Operating profit before
depreciation (EBITDA) 725 594 1281 1196 2315 2607 230
Depreciation (195) (207) (384) (393) (776) (1366) (559)
Operating profit before
impairment changes 530 388 897 804 1539 1241 (329)
impairment changes {(6) 43) © 27 (35) - -
Profit before financial items 524 386 891 776 1504 1241 (329)
Net financial items (18D {273) (291) 412) (757 (1023 (57)
Profit before tax and non
recurring items 334 113 601 364 747 218 (386)
Non recurring items 0 (136) 0 (136) (231 (484) 1 248
Profit before tax 334 24) 601 228 516 (266) 862
Tax (414) (34) (532) (131) (496) 19 (308)
Profit after tax (81) (58) 68 96 20 (247) 554
' Minority interest 166 28 267 100 231 36 (34)
Majority interest (247) (85) (189) (3) (211) (283) 588
BALANCE SHEET
Q2 Q2 Year Year Year
2005 2004 2004 2003 2002
Amounts in NOK million . 1FRS IFRS 1FRS NGAAP NGAAP
Assets
Non-current assets
Property, plant & equipment 5931 5825 5614 5675 3070
Goodwill 6 847 6940 6952 6919 697
Deferred tax assets 1679 1 887 1671 1 591t 799
Other intangible assets 1594 230 382 75 130
Available-for-sale financial assets 127 554 584 - -
Share and equity investments 523 212 227 800 3907
Interest-bearing long-term
receivables 536 300 713 542 3986
Other iong-tenm assets 464 536 459 358 327
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Total non-current assets 18 84S 16 484 16 662 15960 12 916

Current assets
inventory, trade and other

receivables 21432 17424 14 529 16 905 5890
Interest-bearing short term

receivables 433 657 168 114 78
Cash and bank deposits 6471 6 602 8072 8384 1652
Total current assets 28 338 24 683 22769 25403 7620
Total assets 47181 41167 39 431 41 363 20 536

Equity and liabilities

Total equity attributable to equity holders of the

parent 6 750 6963 6158 6732 7 002
Minority interest 5968 3150 3159 2515 58
Total equity 12 718 10113 9317 9247 7 060

Nonp-current liabilities

Interest-bearing loans 8326 7622 7278 7261 5065
Subordinated debt 2981 2930 2726 3946 .
Deferred tax liability 557 323 480 100 -
Provisions and other long-term

liabilities 2149 1969 2078 1438 611
Totsl non-current liabilities 14013 12 843 12562 12 748 5676

Current liabilities

Short term interest-bearing debt 1738 25mM 1297 4527 3930
Tax payable and trade and other
payables 18712 15 635 16 255 14 844 3870
Total current liabilities 20 449 18212 17 552 19371 7 800
Total liabilities 34 463 31 055 30114 32116 13476
Total equity and liabilities 47 181 41 167 39 431 41 363 20 536
KEY FIGURES
Q2 Q2 H1 H1 Year Year Year
2005 2004 2005 2004 2004 1003 2002
IFRS IFRS 1FRS IFRS IFRS NGAAP NGAAP
EBITDA-margin (%) 49 4.5 4.6 4.8 45 S 1.6
Eamnings per share (NOK) (3.21) (1,1 (2,59) (0.04) (2,74) (3,68) 7,64
Net interest-bearing debi(-)
exclusive subordinated debt (2 624) (2 640) 438 (2 748) (3279)
Equity ratio (%) 27.0 24.6 23.6 224 34.4
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CASH FLOW STATEMENT

Q2 Q2 Hl H1 Year Year Year
2005 2004 2005 2004 2004 2003 2002
Amounts in NOK million IFRS 1FRS 1FRS 1FRS IFRS NGAAP NGAAP
Cash flow from operating activities (361) (222) (2 036) 1180 4907 1 940 135
Cash flow from investing activities (1034) 257 167 138 (992) 240 (2 156)
Cash flow from financing activities 1128 (2 690) 221 (3 080) (3 925) (2041 757
Total cash flow reporting period {267) {2 655) (1 668) {1762) (10 139 {1264)
Effects of changes in exchange
rates on cash (4) (68) 67 (20) (302) 439 (63)
Cash and cash equivalent at the
bepinning of period 6742 9328 8072 8 384 8384 7 806 2979
Cash and cash equivalent at end
of period 6471 6 602 6471 6 602 8072 8 384 1 652

6.5 AKER KVARNER
6.5.1 Overview

The Aker Kvaerner Group is one of the world’s leading providers of engineering and consiruction
services to both large and small industrial facilities offshore and onshore. Contracts relating to the
maintenance, modification and operation of such facilities represent an important and growing area of
operations. The Aker Kvaerner Group also provides advanced technology products for special purposes,
which may be either stand-alone or part of an integrated solution. Within many niches, Aker Kverner is
the market leader or one of the top three suppliers.

The parent company in the Aker Kvaerner Group is Aker Kvarner, which is headquartered in Bzrum
outside Oslo, Norway. The Aker Kvaerner Group consists of many separate legal entities. “Aker
Kvaerner” is used as the common brand/trademark for most of these entities. Aker Kvamer is listed on
the main list of Oslo Bers with ticker “AKVER?”. Information contained in this Prospectus is based on
previously disclosed information from Aker Kverner, including the listing prospectus dated 19 March
2004 and the annual and interim financial reports.

The Aker Kvaerner Group employed approximately 22.000 employees (excluding agency personnel) in
over 30 countries as at 31 December 2004. Approximately 1,850 of the UK personnel have been
seconded from service companies owned by Kvaerner (UK) Limited through separate labour service
agreements.

The Aker Kvaerner Group operates within three areas:

1) New facilities projects

2) Maintenance, modification and operations for existing facilities
3) Products and niche technologies.

There are clear synergies between and among the areas. Typically, new development projects may later
lead to maintenance contracts or future upgrades. The specialised products may be utilised both in
development projects and in the operations phase.

It is the Aker Kvaermer Group’s objective as an international contractor with a strong presence in all three
core areas to leverage these synergies further. One main goal is to increase the share of mainienance,
modifications, and operations from the current approximately 40 per cent of the group’s overall revenues
to about 50 per cent. The increase in service-oriented products will further reduce the Aker Kvaerer
Group’s exposure to cyclical up- and downtums in the market for new development projects.

The Aker Kvaerner Group’s activities are divided into two main sectors: Qil & Gas and Engineering &
Construction:
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The following map shows the locations of the Aker Kvaerner Group’s main offices and facilities around
the world:

‘

6.5.2  Selected financial information for the Aker Kvaerner Group

Set out below is selected financial information for the Aker Kvaerner Group for the financial year 2004,
2003 and 2002 and for second quarter 2005 and 2004 and for first half of 2005 and 2004,

In the first quarter of 2004 Kvarner announced a three-way reorganisation of the group, which has
resulted in the establishment of Aker Kvarner. The formation included many transactions involving
transfers of businesses ultimately owned by Kvarner at fair values differing from historical costs. In the
Group accounts continuity has been assumed. Assets and liabilities have been included as if the
combination took place at the beginning of the earliest period presented. Gains and losses on transactions
within the Aker Kvaemer Group have been eliminated in the pro forma financial statements.

The figures below are prepared as if the restructuring and refinancing that occurred as of Q1 2004 were
completed before 1 January 2002. Hence, the accounts presented for 2002, 2003 and 2004 (including
interim accounts) are pro forma. The pro forma Aker Kvaerner Group accounts have been prepared on a
historical cost basis on a consolidated level for all periods.

51 of 204




PROSPECTUS - MERGER KVARNER - AKER MARITIME FINANCE, WITH CONSIDERATION FROM AKER

IFRS 1FRS IFRS 1FRS IFRS NGAAP

NGAAP
{MNOK) Q2 2008 Q2 2004 H1 2005 H1 2004 2004 2003 2002
Operating revenues 9709 8 857 18116 16 572 35553 31327 34140
EBITDA 441 325 817 639 1362 1003 573
EBITA 364 246 664 - 486 1 054 670 196
EBIT before
exceptional items 364 246 664 475 1043 355 (124)
Exceptional items - - - - - (452) (271)
EBIT 364 246 664 475 1 043 I (395)

6.5.3  Business operations and organisation

The figure below illustrates the reporting segments with the Aker Kvaemer Group.

Aker Kvaerner Group

Jl Other/Corporate |

L 3 o

Engineering &
Construction
. ‘| Subseaand B ,
Field e MMO ;| Products & Process | ng::gr&
Development | 5 Technologies [ :

Aker Kvaemer Oil & Gas

In 2004, the Oil & Gas sector represented 65 per cent of the Aker Kvaerner Group’s revenues and
consisted of three reporting segments: Field Development, Maintenance, Modifications and Operations,
Subsea, Products & Technologies.

Within Oil & Gas, Aker Kvaerner Group is a leading global provider of products, services, and solutions,
principally to the offshore upstream oil and gas industry. Oil & Gas is involved in each stage in the life
cycle of an offshore oil and gas field, from initial planning to removal and decommissioning of the
installations. Oil & Gas provides a wide range of products, services, and solutions, including fixed,
floating and subsea production systemns; design engineering, project management and procurement; and
offshore drilling and production facilities. Oil & Gas is also involved in the maintenance, modification,
operation, upgrade, and decommissioning of customers' installations. Oil & Gas provides after-sales
service and support, including supplying spare parts and refurbishments 1o its installed base of products
worldwide,

Aker Kvaerner Group offers its customers a complete set of services and a complete value chain
throughout the lifecycle of a project. The group’s various oil and gas activities complement each other,
providing opportunities for enhanced efficiency via cooperation on both cost reductions and market
activities. :

Aker Kvaerner Group's Oil & Gas operations are located in more than 20 countries with principal
activities in Norway, the United Kingdom, and the United States. The group has extensive international
activities in the Gulf of Mexico, Atlantic Canada, Brazil, Western Africa, South-East Asia, Russia, and
the Middle East. Customers include a number of major international oi} and gas companies, and the Aker
Kvaemer Group has operated in the North Sea region for almost 40 years
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Field Development

Aker Kvaerner Group's field development divisions are world-class developers of offshore fixed and
floating production systems for participants in the oil and gas industry. The products and solutions range
from unmanned platform facilities to some of the largest and most advanced production and processing
facilities in the world. The divisions’ core competencies in this market include the ability to provide
complete offshore and cenain onshore oil and gas production and processing instailations as well as
providing an offering to the customers of related capabilities. The divisions provide state-of-the-art
technical solutions for offshore and onshore field developments worldwide. In particular, the divisions
are among the leaders in the industry for providing support and services relating to upstream floating
deepwater developments as well as gas processing systems and methano! production plants.

The field development divisions provide capita) projects support for both fixed and floating offshore
platforms used by participants in the oil and gas industry for upstream exploration and production. This
market includes the following types of production systems:

Fixed Production Svstems - A fixed platform is the traditional type of platform used for the offshore
development and production of oil and gas in shallow water. The most common type of fixed platform
system consists of a steel jacket extending from the mud line on the ocean floor to a point above the
water surface. This market also includes the engineering, procurement and construction of topsides of
these production systems,

Floating Production Systems - Floating production systems provide the capability for development in
deeper waters beyond the limitations of fixed platforms. In addition, because they are mobile (and can
therefore be reused), one type of floating platform - the Floating Production, Storage and Offloading
(FPSO) vessel - is sometimes used in water depths that could accommodate fixed platforms, particularly
where the petroleum reservoir has a relatively short production life. Floating production systems consist
of topsides production facilities carried by a floating bull structure.

The divisions also provide specialised capital project solutions, such as fully integrated offshore concrete
LNG receiving and regasification terminals, to customers. These offshore facilities consist of a concrete
storage facility with an LNG regasification system that is attached to the top of the storage facility. The
facilities are used to convert liquefied natural gas, typically transported to offshore LNG terminals by
tanker and stored at minus 160 degrees centigrade, into commercial grade natural gas through an
incremental process of heating and processing. Increasingly, these facilities are located offshore to
minimize environmental and safety risks.

The field development divisions plan and execute capital projects that vary significantly in size, scope
and complexity depending on the customers' requirements. For example, capital projects may range from
smaller engineering design studies 1o the delivery of large and complex offshore installations.

Field Development has three specialized construction and fabrication yards to support its North Sea field
development activities. The division fabricates modules and substructures, such as jackets and surface
deck structures. In response to current trends in the North Sea, Aker Kvaemer has reduced its capacity
and improved and made its cost base more flexible. For example, Aker Kverner disposed of a fourth
fabrication facility, the Kvaerner Rosenberg fabrication yard, in March 2004,

After previously divesting its deepwater division to Technip in 2001, Aker Kvamer has re-entered the
Gulf of Mexico deepwater market on the strength of the field development divisions’ semi-submersible
floating platform deepwater solutions and designs.

Maintenance, Modifications and Operations Europe (MMO)

Trough its Maintenance, Modifications and Operations Europe (MMO) division, Aker Kvaerer Group is
among the market leaders in the maintenance, modifications and operations market segment, with
approximately 50 per cent of the Norwegian shelf market and 15 per cent of the United Kingdom shelf
market in 2004. MMO provides engineering and project management services and offshore maintenance,
modifications and operations support, decommissioning and deconstruction of installations {(often on
long-term contracts). MMO supports engineering and consiruction requirements of production
installations over the entire life of the installation. MMQ’s core competencies are providing turnkey
deliveries of offshore modifications; services under long-term modification and maintenance frame
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contracts; inspection services; operations and operations support; offshore removal and deconstruction
support; and subsurface advisory services.

In recent periods, MMO has moved into the higher margin operations support market. Operations support
providers typically generate higher margin compensation for their expertise and for assuming increased
responsibility over the installation.

Subsea and Products & Technologies
(The reporting segment consists of two main areas which will be commemed separately.)

Subsea

Through its Subsea division, Aker Kvaerner is a world-class subsea systems provider, supplying a range
of discreet stand-alone products, components and modules to integrated installations, such as complete
subsea systems including Xmas trees, control systems and umbilicals.

Subsea provides a wide range of subsea services, including field planning (which involves determining
optimal field layouts and structures prior to implementation); integrated engineering, procurement and
construction of subsea systems and related after sales service and support. Subsea’s product portfolio
includes:

Xmas trees and wellheads - Wellheads that support the production and injection of water, gas and
chemicals into the reservoir while producing oil and gas. Xmas Trees are designed for shallow and deep
water conditions and for a variety of well stream temperatures and pressures;

Production Control Systems - Advanced systems combining state of the art well stream and equipment
monitoring technology with hydraulic and electric control of the various systems and products on the sea
floor. Subsea control systems enable the operator of the subsea wells to balance the well stream from
different wells so that the entire subsea systems’ output is optimised; inject individual amounts of
chemicals and gas into the resesvoirs; and control heating of elements of the subsea system to avoid
hydrate formation;

Steel tube umbilicals - Umbilicals are compact, composite bundles embedded with fibre optic cables,
hydraulic cables, power cables and steel tubes, which provide tension resistance and room to transporn
fluids. Traditionally, umbilicals are used for hydraulic pressure support, power supply, communication
and transport of chemicals for injection into the reservoir or well stream; and

Afier sale and related services - Installation support, spare parts, refurbishments and services to products
and systems previously provided to the Aker Kvaerner Group’s customers.

Subsea develops innovative technologies to enhance and support its subsea product and service lines as
well as 1o enable it to compete in emerging markets such as deepwater subsea installations and other
challenging environments. Subsea is also a leading developer of multiphase pumps and booster stations
positioned on the sea floor. Subsea is one of the leading providers in the world’s most challenging
environments, including those with extremely high temperatures and high pressures. Subsea is currently
executing the Kristin subsea project for Statoil, which Aker Kvamer believes is one of the most
challenging subsea projects ever executed. Through this project, Aker Kverner has developed
technologies and solutions that can withstand production over the life of the field and endure well stream
temperature and pressure of 170 degrees centigrade and 900 bars, respectively. Additionally, Aker
Kvaemer is currently commercialising its Integrated Production Umbilical, or IPU, which integrates the
flowline that transports the well stream to the manifold, offshore installation or onshore installation.

Products and Technologies

Aker Kvaemer’s Products and Technologies division manufactures drilling equipment and systems,
provide global after-sales repair, maintenance and relaied services, supply oil and gas well intervention
services and technology, manufacture process systems and equipment, provide marine operation services
and design, manufacture and service most types of deck machinery, mooring and anchoring systems for
marine and offshore vessels, as well as offshore loading and offloading systems.

Products and Technologies operates globally with offices in Norway, United Kingdom, Canada, the
United States, Brazil, Azerbaijan, Oman, Singapore, Korea, Japan, Malaysia and Australia. Products and
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Technologies operates through the following subsidiaries: Aker Kvaerner MH, Aker Kvaerner Well
Service, Aker Kvaerner Process Systems, Aker Marine Contractors, and Aker Kvaemer Pusnes.

Aker Kvaerner MH is a global provider of offshore drilling equipment and modules with extensive
business in the North Sea and the Caspian Ocean. The division’s drilling equipment and modules include
hydraulics, compressors, pumps and complete systems. The drilling equipment is installed on more than
250 rigs around the world, and the division has an extensive and well-established global afier-sales repair
and maintenance business. :

Aker Kvaerner Well Service's intervention services provide well intervention services 1o upstream oil and
gas operators to increase production of hydrocarbons from reservoirs and optimise the production of oil
and gas. Well intervention services also include zonal isolation services and horizontal wireline
intervention services through proprietary downhole tractor technology.

Aker Kvaerner Process Systems’ process systems and equipment include traditional systems such as
separators, sulphate removal equipment and water treatment packages, and newer technologies such as
compact separation, turbine separation, membrane separation technologies and chemical technologies
used to prevent hydration and blockages in wellstreams.

Aker Marine Contractors’ marine services include mating platform decks with hulls during the
installation process; managing floatover operations (the installation process whereby platform hulls are
partially submerged and decks are floated on barges over the hulls) during installation, mooring systems
installation, subsea equipment installation and installation and removing floating and fixed structures.

Aker Kvarner also designs, manufactures and services all types of deck machinery, mooring and
anchoring systems for marine and offshore vessels, as well as offshore loading and offloading systems
through its Aker Kvaerner Pusnes subsidiary.

Engineering & Construction
In 2004, the Engineering & Construction (E&C) sector represented 35 per cent of the Aker Kvaerner

Group's revenues and consisted of two reporting segments: Process and Pulping & Power.

Aker Kvaerner Group’s E&C businesses focus on a small number of highly specialised industries and
technologies. The overall, average market share of those target markets is currently assessed to be in the
15-20 per cent range. Several units hold leading positions within their markets, for instance the Power
unit in recovery boilers, the Pulping unit in fiberlines (chemical pulping), AK Engineering Services in
local markets for maintenance and modification services, and the Metals unit with a leading market share
in the copper market. There are significant market share differences among the market segments and
technology areas in which the group is operating.

Process
The Process reporting segment consists of Process Onshore, Union and Non-union Construction,
Pharmaceuticals, Metals, AK Engineering Services and Chemetics.

Process Onshore

Process Onshore operates out of Europe and provides technology based engineering, procurement,
consiruction and construction management services within selected niches of the chemical and
petrochemical industries. The business unit utilises a range of licensed and proprietary technology to
design and construct facilities for the manufacture of a variety of chemicals including bulk and speciality
chemicals, agrochemicals, inorganic chemicals and fertilisers. Many of the contracts are to be executed in
Saudi Arabia, China, and other Asian growth markets where downstream investments are significant and
growing,

Union Construction

Aker Kvarner’s Union Construction business provides union direct hire construction services to the
steel, petrochemical and power generation industries from operations located throughout the Northem
U.S. and Canada. Activities include relining of blast furnaces and other outage work in the steel industry,
maintenance services to various industrial clients and construction of power plants. Planning and
provision of construction resources for fast track, short turn around projects undertaken during a plant
shutdown are among the key skills of this division.
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Non-Union Construction
Aker Kvamer's Non-Union Construction business operates in North America, executing non-union
direct-hire projects that support the company’s metals, hydrocarbons, pharmaceuticals, chemicals and
polvmers projects, as well as standalone direct-hire construction projects focusing on power and other
heavy industrial projects.

Pharma

Pharma operates in Europe and provides engineering, procurement, construction management and
validation services to major pharmaceutical companies. The market is very competitive and Pharma has
been reducing their cost base, increased focus on validation services and taken a more selective and key
customer driven approach to bidding on larger projects.

As a result of the weak market for engineering and construction services to the pharmaceutical industry
in the US over the last several years, Aker Kvaemer decided to close down its pharma operations in
Bridgewater, USA, in July 2005.

Metals
Metals is one of the world leaders within design, construction, and start up of nonferrous minerals

processing facilities. The unit provides project management, process and design engineering,
construction and commissioning services for a wide range of projects that convert mined ore into
product-grade copper, nickel, cobalt, lead, zinc, gold, silver, soda ash, potash, molybdenum and other
commodities in the North and South America and Australia. Metals also runs a consultant practice, Aker
Kvaerner Bowen, which provides commissioning, business improvement and training services on a

global basis.

The non-ferrous market has over the last few years experienced limited growth, and Metals has as a
result of this worked closely together with Union Construction and Non-Union Construction on several

power projects in the U.S.

AK Engineering Services

AK Enpineering Services is one of the top three providers of maintenance and modification services in
UK and Benelux. The business unit provides total asset lifecycle solutions to plants in operation,
including project management, operation and maintenance services, modifications and process
improvements. Industries served by AK Engineering Services include chemical, refinery, petrochemical,
nuclear, pharmaceutical, water, non-ferrous and power. AK Engineering Services also offer consultancy
services in reliability, business modelling and environmental, health, safety, and risk management.

Chemetics

Chemetics is a supplier of bleaching chemical plants, pollution conirol systems and mill-wide
information systems to the pulp and paper industry. This unit is headquartered in Vancouver, Canada,
with a small operation in Toronto. ’

Pulping & Power

Pulping .

Pulping is one of the top three global providers of machines, process systems and services for the
chemical pulp industry worldwide. The unit provides design, engineering, fabrication and project
management services for fibrelines and is also a supplier of pollution contro} systems and specialised
process technology. Pulping has a large installed base of products and equipment worldwide, which
results in significant aftermarket and modification business. The unit has operations in Sweden, Brazil,
Canada and Japan.

Pulping’s products are used for continuous cooking, washing, oxygen delignification, bleaching and
recausticizing plants and are based on decades of focused research and technology. Technologies include,
among others, the COMPACT COOKING™ digester {continuous cooking) technology which currently
holds the world’s capacity record in single line pulp production.

Power

Power is a leading provider of power boilers, recovery boilers and evaporators to the pulp and paper
industries. Combustion of biofuels and wastes and recovery of energy and chemicals are in this indusuy
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used to generate power and heat for the facility and surrounding region. Power also holds a strong
position within the European bio-fuel based, power generation market. Power operates on a global basis
from Sweden, Finland, Brazil and United States. Global expertise includes conceptual development,
preliminary studies, engineering, procurement, construction, project management, commissioning of
installations, and operation and maintenance services.

Power’s offering is based on combustion and fuel technology developed through several decades of
research and technology development. Products include HYBEX® boilers using bubbling fluidised bed
technology and CYMIC® boilers using circulating fluidised bed technology. Power operates a well
performing service business, which provides spare pars and upgrades to existing installations worldwide.

6.6 AKER YARDS

6.6.1  Overview

The Aker Yards Group is a shipbuilding group focusing on complex and sophisticated vessels. The Aker
Yards Group has a strong position both in terms of capacity, product range, technology and experience.
The product range includes offshore vessels, cruise and ferry vessels, merchant vessels and other
specialized vessels. Aker Yards is listed on the main list of Oslo Bers under the ticker code “AKY™, and
is a separate entity with separate management. Information contained in this Prospectus is therefore
based on previously disclosed information from Aker Yards.

The following table shows an overview of the key vessel types offered by the Aker Yards Group sorted
by product group.

Product proup Vessel tvpe Description Kev customer group

Offshore & Specialized ~ PSV Complete range of Global offshore service
Vessels platform supply vessels  companies
AHTS Complete range of Global offshore service
anchor handiing rug companies

supply vessels
Highly customized Global offshore service
comparnies

World-wide specialised shipping
European and North American
fishery

Nordic national navies

Research institutions globally

Specialty vessels

Highly customized
Highly customized

Arctic vessels
Fishing vessels

Naval crafts
Research vessels

Highly customized
Highly customized

Coastguard vessels Highly customized Coast guards globally
Cruise & Ferries Ultrasized cruise 3,600 passengers — The 3 major cruise lines
160,000 gnt
Panamax cruise 2,000 passengers — Cruise operators world-wide
90,000 gnt

Cruise femries 2,000 passengers — 700
cars (1,200 lane meters)
1,000 passengers —

2-3,000 lane meters

Nordic ferry companies

Ro-passengers vessels European ferry companies

Smaller ferries

< 1,000 passengers

European ferry companies

Merchant Vessels

The Aker Yards Group has 4 yard groups with a total of 13 yards in 5 countries in Europe and in Brazil.

Container vessels
Chemical vessels
Product tankers
Bulk carriers

Small to medium sized
Small to medium sized
Small to medium sized
Small to medium sized

German/world-wide shipping
World-wide shipping
World-wide shipping
World-wide shipping

At 30 June 2005, the Aker Yards Group had approximately 13,000 employees.
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The illustration below shows the location of the 4 yard groups with the respective number of employees.
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6.6.2  Selected financial information for the Aker Yards Group

Set out below is selected financial information for the Aker Yards Group for the financial years 2002,
2003 and 2004, and for Q2 20035 and 2004 and first half 2005 and 2004. The information has been
derived from Aker Yards' interim financial report for the period ended 30 June 2005 and from the listing
prospectus published by Aker Yards on 27 May 2004,

In the combination between the shipbuilding activities in Kvamer and the Aker Yards AS group (merger
under common control), Kvarmer’s wholly owned subsidiary Aker Kvamer Investments AS was the
acquiring party and the Aker Yards AS group was the acquired party. Hence, the pro forma financial
information related 1o the Kvarmer ship building activities is stated on a historical cost basis, while the
pro forma financial information related to the Aker Yards AS group is based on a historical cost basis
adjusted for effects from the preliminary allocation of the purchase price (fair value assessment) of the
Aker Yards AS group as if the combination took place on 31 March 2004. The impact of the preliminary
purchase price allocation has been applied retroactively for each of the profit and loss account periods
presented as if the adjustments made to the 31 March 2004 financial information occurred in prior
period(s). All transactions performed when combining the ship building activities in Kvarner and the
Aker Yards group is assumed to be executed as equity transactions in the Aker Yards ASA pro forma
accounts, hence no changes in interest bearing debt is expected to occur as a result of the combination.
The reorganisation within the Kvamer shipbuilding activities has not had any impact on the pro forma
financial statements.

Inter company transactions have been eliminated from the pro forma consolidated accounts to the extent
that the transactions have been made within the historical legal structures, that is within the Aker Yards
Group or within the Kvemer shipbuilding group. With the exception of the Aker Warnow Werft GmbH
share transaction in 2003 there have not been significant transactions between the Aker Yards Group and
Kvamer in the period for which accounts have been prepared.

Significant acquisitions made during the period for which this pro forma financial information cover has
been included as if they occurred at 1 Japuary 2002. Consequently the pro forma income statements
presented herein (accounts for 2002, 2003 and 2004, including interim accounts) include all significant
operations of the combined group for each of the periods presented.
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As of the first quarter 2005, Aker Yards is reporting according to JFRS. A transition document,
describing the eiements that are affecting results and balance sheet, has been filed with the Oslo Bers,
and is available at www.akeryards.com

IFRS 1FRS IFRS JIFRS 1FRS NGAAP NGAAP
(MNOK) Q2 2008 Q2 2004 H1 2005 H1 2004 2004 2003 2002
Operating revenues 4053 3317 749] ‘ 5962 12514 15 865 18 386
EBITDA ' 240 216 399 438 791 1610 1372
EBITA 171 146 266 308 522 1347 1 094
EBIT before
exceptional items 168 142 258 296 501 1231 999
Exceptional items - (30) - (30) (173) - .
EBIT 168 112 258 266 328 1231 999

6.6.3  Business operations and organisation

Overview
The Aker Yards Group is organised through a matrix organisation with three market segmeni groups,
Cruise & Ferries, Merchant Vessels and Offshore & Specialized Vessels. The business focus and

expertise of the yard groups follow the market segment groups.

The holding company of the Aker Yards Group, Aker Yards, consists of group senior management and
support functions. In total there are approximately 15 employees at the holding company. The holding
company’s prime focus is optimising the complementary strengths across the operating units. This
includes in particular co-ordinating project sharing, exchange of best-in-class engineering and
construction practice, procurement and project finance support. Additionally, the holding company is
responsible for group reporting, HR services, communications and investor relations.

Cruise and Ferries

Aker Yards is among the world’s four largest shipyard groups building cruise ships and ferries. Aker
Yards has built 37 cruise ships in the last 15 years, more than any other shipyard group in the period. In
building ferries, the Aker Yards Group is among the largest producers worldwide. Aker Yards has the
shipyard and engineering capacity for simultaneous construction of between seven and eight vessels for
the Cruise & Ferries market segment. Aker Yards mainly builds cruise ships and ferries at its shipyards
in Finland. AKer Finnyards comprises three shipyards. Some Cruise & Ferries production takes place at
the Aker Yards Group’s Aker Ostsee shipyards in Germany and at Aker Brevik and Aker Brattvaag
shipyards in Norway.

Market description — Cruise ships

Demand for new cruise ships is driven by underlying travel industry growth. Growth is stimulated by the
cruise ship industry’s success in channelling vacationers’ holiday preferences into the cruise ship
segment. Building new and more sophisticated cruise ships has made cruise holidays attractive to a
growing number of traveller categories and stimulated new cruise vacation purchases by seasoned
passengers. The cruise ship market largely comprises six participants in the large cruise ships segment,
and six participants in the segment for smaller-sized vessels. In addition, between three and five other
industry participants may place cruise ship orders in the time ahead. Large cruise ships are almost
exclusively built at European shipyards, where four large shipbuilders account for most production.

Building cruise ships requires a great deal of expertise, far exceeding that needed to build standard
tonnage. The quality of components in the hotel and other passenger areas is decisive in securing a high-
quality final product. Such components constitute about 50 percent of the vessel's overall cost. A chain
of experienced suppliers able to deliver high quality products must be available for cruise ship
newbuildings. Here, European shipbuilders are several years ahead of competitors. Nevertheless,
competition in the cruise ship market is fiterce, and price, innovative solutions and ability to deliver are
vital factors in choice of shipyards. There was a boom in the market for cruise ship newbuildings in 1996
to 2000, resulting in record deliveries of new cruise ships in the period from 1998 to 2004. Cruise ship
owners ordered increasingly larger vessels to meet market trends and draw on economies of scale.
However, few newbuilding orders were recorded in 2002 and 2003, a fact that is reflected in a significant
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decline in Aker Yards’ order backlog in the period. With about 24 to 34 months berween order placement
and delivery of a cruise ship, the effects of a poor market in 2002 and 2003 resulted in lower activity
levels in the cruise ship segment in 2004. However, the market recovered in 2004, and 12 vessels were
ordered in 2004.

The Aker Yards Group has an extensive product range of cruise vessels and ferries. The cruise vessels
the Aker Yards Group has built ranges from the smaller and exclusive Europa-Class (408 passengers) 10
the larger Fantasy-Class (2,050 passengers) series (8 ships) and the even larger Voyager-Class (3,114
passengers) series (5 ships). Currently the group has three vessels on order for RCCL for the building of
the world’s largest cruise ships, the Freedom class. The group was the first to introduce balconies on
cruise ships in 1984,

Market description — Ferries

Measured in terms of order backlogs, three of the four largest ferry market participants worldwide, are
located in Europe. The market also includes Asian participants. In the period from 2001 to 2003, Aker
Yards had a market share of ten percent in the market for Ro-Pax (Roll-on/roll off Passenger) vessels.
New International Maritime Organization requirements for fire and safety measures on board passenger
vessels, SOLAS 2010, are expected to generate rebuild and replacement projects for older passenger
vessels that fail to meet the new SOLAS requirements, which go into force in 2010.

In the ferry market the Aker Yards Group has delivered many types of ferry products from the high speed
ferries Superfast 111 & 1V to the cruise like ferries of Silja Symphony and Harmony (1992) and more
recently Tallink Romantika (2002) and Color Fantasy (2004).

The Aker Yards Group has 8 cruise vessels/ferries under construction as per the end of second quarter of
2005.

Aker Yards offers a broad range of merchant vessels, among them containerships, chemical tankers and

procuct tankers. In addition, the Aker Yards Group is targeting the market for small tank ships. Aker
Yards mainly builds merchant vessels at its Aker Osisee shipyards in Germany, with additional
production at Aker Tulcea and Aker Braila in Romania and at Aker Brattvaag.

Market description — merchant vessels

The market for containerships comprises three market segments, based on vessel size. Aker Yards largely
operates in the market for small- and medium-sized containerships. In the market for medium sized
containerships, Aker Yards had a market share of about 20 percent of the global market in 2002 and
2003. Demand for containerships is at a record high level. Normally, demand fluctuates with the giobal
economy. Jn 2002 and 2003, however, demand for containerships outpaced the rate of global economic
growth. Greater globalisation and increased industrial output in China and other Asian countries, resulted
in significant growth in demand for long-distance sea borne transportation of goods. Demand for
containerships outpaced demand for bulk carriers and demand for containerships is projected to remain
strong.

A large proportion of the world’s fleet of smaller-sized tankers comprises vessels that are 20 ycars old or
older. Overal!l fleet age and growing demand for double-hulled vessels support projections for significant
fleet replacement in the years ahcad. Compared with Asian shipyards, Aker Yards’ Romanian shipyards
are competitive as to pricing of smaller-sized tank ships. Further, Asian shipyards have full order
backlogs for the next few vears. These factors represent interesting opportunities going forward for Aker
Yards in this market segment.

Aker Yards has recently been particularly successful within container vessels were the Aker Yards Group
has a backlog of 58 vessels as per the end of second quarter of 2005.

Offshore & Specialized Vessels

Aker Yards i1s a leading supplier in the global market for Offshore & Specialized Vessels. The Aker
Yards Group’s shipyards deliver both standardized vessels and highly customized vessels. Deliveries 1o
the market segment for standardized vessels encompass vessels designed by partners™ designers as well
as by Aker Yards. The Aker Yards Group works with leading consultants. designers, and developers of
offshore service vessels and has considerable shipbuilding capacity for this offshore industry segment.
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The Aker Yards Group’s structure and operations provide the flexibility required to respond to
significant fluctuations in market demand. The Aker Yards Group’s Norwcgian shipyards frequently
subcontract a significant proportion of production, a practice that allows for simultaneous production of
up 10 ten vessels. This ensures profitable shipyard operations even when operating well below full
capacity utilization. In periods with low newbuilding activity. the shipvards try to fill available capacity
with other project types. such as vessel repair work and rebuilds — and fabricating modules for offshore
instaliations. The Aker Yards Group’s Romanian shipyards try to fill any available capacity with
production of smaller sized vessels in periods during which production of hulls for the Aker Yards
Group’s Norwegian shipyards is insufficient.

Aker Yards also designs and builds various types of specialized vessels with demanding requirements.
This tonnage includes vessels for arctic waters, fishing vessels, research vessels, navy vessels, and coast
guard vessels. Constructing vessels for deployment in arctic waters is a market niche in which the Aker
Yards Group holds a unique position. The Aker Yards Group’s shipyards have built 60 percent of all ice-
breakers worldwide. Aker Yards largely builds offshore service and specialized vessels at the following
group shipyards: Aker Brauvaag and Aker Brevik in Norway and Aker Promar in Brazil. The Aker
Tulcea and Aker Brajla vards in Romania build hulls for completion at the Aker Yards Group’s
Norwegian vards. Specia]'ized vessels are mainly produced at the Norwegian shipvards in the Aker
Brattvaag group and Aker Finnyards shipyards in Finland. There is also some production of specialized
tonnage at Aker Ostsee in Germany and at Aker Brevik in Norway.

Market description - Offshore service vessels

The market for offshore service vessels can be classified into three categories, based on vessel size. Aker
Yards holds a dominant market position in the large-vessel market, largely via its Aker Brattvaag
shipyards. The Aker Yards Group also has a strong position in the market for medium-sized offshore
service vessels. In the latier market segment, Aker Brautvaag and Aker Brevik are conducting profitable,
serial production of offshore service vessel newbuildings. The segment for small offshore service vessels
is largely dominated by Asian shipyards. Low production costs in Romania and the Aker Yards Group’s
in-depth expertise and purchasing procedures have made Aker Yards competitive even in this market
segment.

Vessels operating in northerly waters require a great deal of specialization and technological
sophistication, Aker Yards’ Norwegian shipyards hold a strong position in the market for these vessels.
Asian shipyards, on the other hand. mainly focus on less sophisticated tonnage. The midsized vessel
market seement is shared by European, US and Asian shipyards. In the period 2001-2003, Aker Yards
Group shipyards held a market share of 45 percent of all vessels delivered in the offshore service vessel
market (ARTS and platform supply vessels). There were relatively few contract awards for offshore
service vessels in 2002 and 2003, but the market recovered in 2004. Projections are for growth in demand
due to greater oil and gas exploration activities. Also, there will be an increasing need to replace some of
the older offshore vessels that fail to meet current requirements. This anticipated fleet renewal largely
pertains to vessels 20 years old or more.

Market description - Specialized vessels

Building specialized vessels requires detailed know-how about local conditions, and proximity to and
familiarity with customers. Also, the chain of subcontractors necessary to complete projects must be in
place. Because European shipyards are located close to the majority of customers in this market segment,
they typically are more competitive than Asian yards. Increasing activity levels in northerly waters are
expected to drive demand for specialized tonnage.

The Aker Yards Group has 44 offshore and specialized vessels under construction as per the end of
second quarter of 2005.

Yard groups
Aker Finnyards

Finland’s three largest shipyards situated in Helsinki, Rauma and Turku form Aker Finnyards - the
Finnish yards within the Aker Yards Group. Aker Finnyards is amongst world leading designers and
builders of cruise vessels and ferries as well as other technically advanced vessels. A large part of the
world's cruise ships have come from the company's shipyards, the major customers within this vessel
segment being the globally leading cruise operators. Aker Finnyards is also the leading ferry builder in
the world.
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In addition, Aker Finnyards is the principal yard for the Finnish navy and an expert in multipurpose ice
breakers. The company's vast experience is based on the history of 3,500 ships built - both long series
and extremely demanding one-offs. Deliveries include cruise vessels, car-passenger ferries, fast ferries,
ice breakers, naval craft and offshore vessels.

The three yards situated in Helsinki, Rauma and Turku are amongst the largest yard facilities in Europe,
the dry docks measuring respectively: 280x34 m, 260x85 m and 365x80 m. The modern and efficient
units have benefited from several investment and development programmes.

The number of personnel at Aker Finnyards amounts to some 4,000 employees. The company's
"assembly vard" concept means employing directly these "own” people and lots of others in co-operation
companies, thus boosting the whole surrounding economic regions.

Aker Finnyards' annual revenue is approximately. EUR 1 billion. The ca. 2.7 billion EUR order book
includes the world’s three largest cruise vessels for Royal Caribbean International, a cruise vessel for
Color Line, a cruise ferry and a fast passenger ferry for Tallink, a ropax for Brittany Ferries, three
container carriers for Baltic Container Shipping, an arctic container vessel for Norilsk Nickel and a
missile boat plus conversion for the Finnish Navy. In addition, option agreements have been made for
one vessel with Color Line, two vessels with Tallink and one vessel with Brittany Ferries.

Aker Finnyards' knowledge in ice technology is beyond comparison. 60 % of the world’s ice breakers
have been built by the company. The most advanced ship designs, as the multipurpose icebreaker and the
double acting icebreaker-supply vessel originate from the yards. The subsidiary company Aker Arctic
Technology Inc. (AARC) will erect a modern new ice model test facility in the Vuosaari district of
Helsinki during 2005. There will be a new model basin much wider than the one used today. The new
company has plans, among others, to model wide-scaled offshore operations, and also market and sell

complete ship projects.

Aker Osisee
The Aker Ostsee group consists of the Aker MTW yard and the Aker Wamemiinde yard. The yards are

located at Germany's Baltic coast with Aker MTW in Wismar and Aker Warmemiinde in Rostock-
Wamemiinde.

The two yards have focused primarily on medium size container vessels where it is one of the leading
players on the European market. The key customers for container vessels include the major European
container shipping companies. Additionally, the two yards’ product range includes tankers (product,
chemical, gas and shuttle), ice-breaking tankers, medium size passenger vessels, hulls and steel
constructions. ‘

Aker Warnemiinde was in the period from 1992 to 1995 subject to an extensive modernization and
efficiency programme partly funded by the German government.

Aker Yards has continued to invest in the development of both Aker Warnemiinde and Aker MTW and
the vards are regarded as being modern and efficient.

Aker Ostsee employed approximately 2,348 people as at 30 June 2005.

Aker Brattvaag

Aker Brattvaag AS is a subsidiary of Aker Yards ASA and comprises six shipyards in Norway, Romania
and Brazil.

Aker Brattvaag has approximately 4300 employees, and annual revenue of NOK 3-3.5 billion. The

company builds a wide range of specialized vessels, including offshore supply and fishing vessels. The
company's main office is in Brattvag, near Alesund.
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Aker Brevik

Aker Brevik includes the yards Brevik Construction in Brevik, Norway and Aker Braila in Romania. The
unit also includes Brevik Engineering, which is a marine consultancy company providing ship design and
fabrication drawings. Other companies in the Aker Brevik group include Brevik Rerindustri, Brevik
Elektro, Brevik Support and Brevik Eiendom.

The yard in Norway specialises in offshore service vessels for the global market including platform
supply vessels (PSV) and anchor handling tug supply vessels (AHTS). Additionally, the yard builds Ro-
Ro ferries, fishing vessels and process modules for offshore and land-based industry. The unit in
Romania builds PSV and AHTS hulls for outfitting and commissioning in Norway. It also builds
complete vessels including smalier tankers and bulk carriers based on designs from Brevik Engineering.
The majority of Aker Brevik’s clients are major oil service and oil companies.

Aker Brevik employed 2,591 people as at 31 December 2004, whereof 2,069 at the Aker Braila yard.

6.7 AKER SEAFOODS
6.7.3  Overview

Aker Seafoods Group is a major seafood group based on harvesting, processing and sales of whitefish,
with operations in Norway, Denmark and the UK. Aker Seafoods Group is the largest Norwegian
whitefish producer with 29 cod licences, 15 active vessels and six wholly owned processing plants
located in Alesund, Stamsund, Melbu, Batsfjord, Kjellefjord and Hammerfest. Aker Seafoods Group is a
leading exporter of fish products and one of the largest employers in Norway’s fisheries industry. In
Denmark the wholly owned subsidiary Thorfisk A/S comprises five processing plants and six fish
receiving stations. Thorfisk is the Aker Seafoods Group’s spearhead in targeting large European retail
chains. Aker Seafoods had aggregated pro forma revenues of approximately NOK 2.5 billion in 2004

Following an acquisition of West Fish-Aarszther and Nordic Sea Holding, a share offering and a
secondary sale, Aker Seafoods was listed on Oslo Bers on 13 May 2005. Aker is the majority
shareholder, with an approximately 66.7 % ownership.

Aker Seafoods is listed on Oslo Bers under the ticker code “AKS", and is a separate entity with separate
management. Information contained in this Prospectus is therefore based on previously disclosed
information from Aker Seafoods.

6.7.2  Selected financial information for the Aker Seafoods Group

Set out below is selected pro forma financial information for the Aker Seafoods Group (including West
Fish-Aarszther and Nordic Sea Holding) for the financial years 2002, 2003 and 2004, and for Q2 200S
and 2004 and first half 2005 and 2004. The information has been derived from Aker Seafoods’ interim
financial report for the period ended 30 June 2005 and from the listing prospectus published by Aker
Seafoods on 28 Aprii 2005.

The accounts have been prepared on a historic cost basis on a consolidated level for the respective
periods. Historical information for the Aker Seafoods Group was derived from pro forma consolidated
financial statements for 2002, 2003 and 2004 and unaudited consolidated financial statements for the
period ended 31 March 2004 and 31 March 2005. The pro forma financial statements have been prepared
in accordance with Norwegian GAAP and IFRS.

Aker Seafood has converted from NGAAP to IFRS with reporting effect from Q1 2005.

IFRS 1FRS IFRS IFRS 1FRS NGAAP NGAAP
(MNOK) Q2 2005 Q2 2004 H1 2005 HI 2004 2004 2003 2002
Operating revenues 680 592 1 347 1398 2467 2431 2992
EBITDA 40 19 123 107 157 179 n
EBITA 20 (7 83 55 60 64 (42)
EBIT before
exceptional items 20 (7 83 55 60 64 (42)
Exceptional items* - 1 - 49 54 3)
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EBIT 20 4 83 104 il4 64

* Note that the exceptional items included in the table are included in the EBITDA figure in Aker Seafoods’ stated accounts.

6.7.3  Business operations and organisation

Overview

Aker Seafoods Group’s operations consist of harvesting, processing, sales and distribution with a total of
approximately 1,350 employees. The vessels operate year round targeting cod, saithe and haddock in
Norwegian waters north of the 62nd latitude. Shrimp is targeted by freezer trawlers around Greenland,
the Barents Sea and Flemish Cap. The trawlers land most of their catch to designated Aker Seafoods
processing facilities.

The integrated value chain with strong links between harvesting and processing reduces the sourcing
problem faced by many competitors. This link enables the Aker Seafoods Group to deliver products
based on fresh fish vear round. Approximately two thirds of Aker Seafoods Group's raw material
consumption in the Norwegian processing facilities is sourced from its own fleet.

Aker Seafoods Group is divided into three primary business areas: harvesting, processing Norway and
processing Denmark. Aker Seafoods is working to simplify and optimise the corporate structure and to
strengthen the regional units. In the new structure, Aker Seafoods will have dedicated regional
management and strong regional organizations in Finnmark, Nordland and Denmark. As a part of the
restructuring, Aker Seafoods has entered into agreements to acquire additional shareholdings in five of
the harvesting companies. These acquisitions are subject to governmental approval.

Harvesting division . . ‘ . '
Aker Seafoods Group harvesting operations consist of 15 active trawlers, of which nine are fresh fish

trawlers, five are freezer trawlers and one is a combined fresh/freeze vessel. All vessels target cod, saithe
and haddock in Norwegian waters north of the 62nd latitude. Some of the vessels also target saithe south
of the 62nd latitude for part of the year.

One fresh fish trawler was taken out of operation/scrapped in July, in accordance with Aker Seafood’s
plan for fleet reduction. Aker Seafood expects to have 10-12 vessels in operations when the vessel
reduction plan is finalized.

All trawlers are equipped with sophisticated fish finding and trawling technology. The equipment makes
it possible to identify the location of the fish and size of the shoal. In line with Aker Seafood’s
environmental strategy, this information is consequently also used to reduce by-catch to 2 minimum. To
increase catch rates and utilization of catch, new net and trawling techniques are continuousty developed
and tested by the company in cooperation with key vendors. Aker Seafoods is also currently changing
offload logistics by using containers instead of boxes to increase loading efficiency, durability and
quality of the fish on the vessels.

The fleet holds licences to catch approximately 50,000 tonnes of whitefish in 2005. Cod is the main
species for the fleet, together with saithe and haddock. The fleet is also the largest shrimp harvester in
Norway. Aker Seafoods Group controls some 29 licences for cod, saithe and haddock to be harvested
north of the 62nd latitude. Eight vessel-owning companies with 15 active vessels hold these licences.

In 2005 one licence north of the 62nd latitude in Norway allows harvesting of approximately 720 tonnes
of cod, 280 tonnes of haddock and 650 tonnes of saithe. In addition, the vessels will catch their saithe
quotas in the North Sea, representing up to 1,200 to 1,500 tonnes per freezer trawler. By-catch of other
species depends on quotas year by year. In total, Aker Seafoods Group fleet in 2005 is allowed to harvest
approximately 20,900 tonnes of cod, 8,200 tonnes of haddock, 17,400 tonnes of saithe and 4,300 tonnes
of other species north of the 62nd latitude.

In addition to the licenses described above, Aker Seafoods Group holds eleven shrimp licences and one
fish licence for harvesting 350 tonnes of Black Halibut near Greenland in 2005,

Aker Seafoods Group is obligated to land most of its harvest in designated geographical areas. In general
terms this obligation relates to 80 % of the cod harvest and 60 % of the haddock harvest. However, the

64 of 204

49




PROSPECTUS - MERGER KVARNER - AKER MARITIME FINANCE., WITH CONSIDERATION FROM AKER

Aker Seafoods does not view these obligations as restrictive as they mainly are connected to the Aker
Seafood Group’s processing facilities,

Structure licences (in Norwegian:"sirukiurkvote™) are part of a new licensing regime introduced on 4
March 2005, which applies to licences north of the 62nd latitude. The new regulations enforced by the
Norwegian Government allow for a more predictable quota regime and increased flexibility to optimise
the use of licences between vessels within the same group since the licences are available for a catch by
any vessel owned by the holder of a licence. Under this regime, the licences are issued without time
limitations. The new regulations are viewed as highly positive by Aker Seafoods. As a result Aker
Seafoods will adapt all its licences to the new licence structure (“ITQ" - in Norwegian:
“Strukturkvoteordning™).

The following is a brief overview of the vessel-owning companies in the Harvesting division (not all are
wholly owned by Aker Seafoods Group):

Entity Number of vessels
Havfisk AS

Lofoten Trilerrederi AS
Hammerfest Industrifiske AS
Finnmark Havfiske AS
Batsfjord Havfiskeselskap AS
Kjellefjord Havfiskeselskap AS
Sletnestrad] AS

Makkaur Havfiske AS

SR TR N N

Processing division » o .
The processing division consists of eleven wholly owned production facilities, six in Norway and five in

Denmark. In addition, Aker Seafoods owns 38,4 % of the processing facility Tobe Fisk AS and 51 % of
the fish receiving station Skarsvagfisk AS. In Norway, Aker Seafoods produces fresh and frozen fillets,
loins, portions and tailpieces of cod, saithe and haddock. In Denmark, Thorfisk produces a vanety of
products based on saithe, cod, haddock, plaice, salmon, tuna, and trout, including “ready to cook™
consumer packed fresh fish products.

The following is an overview of the companies in the processing division:

Processing facility Products Location
Norway '
J.M. Johansen AS Fresh and frozen fillets Stamsund
Melbu Fiskeindustri AS Frozen fillets, marinated/breaded Melbu
NWS Hammerfest AS Fresh and frozen fillets Hammerfest
Tobs Fisk AS (38.4%) Fresh and frozen fillets Haveysund
Aarszther Batsfjord Fresh and frozen fillets and salt fish Batsfjord
Aarszther Kjellefjord Fresh and frozen fillets and salt fish Kjsllefjord
West Fish Industrier Salt fish and pelagics Alesund
Denmark
Thorfisk AS (5 plants) MAP-products Grenaa
Frozen products, marinated/breaded Grenaa
Fresh fillets Thyboren
Fresh fillets Hvide Sande
Fresh fillets Bagenkop

Aker Seafoods Group consumes approximately 96,000 tonnes (round weight) of raw materials in its
production per year in Norway and Denmark. About 50 % of this raw material is sourced from Aker
Seafoods Group’s harvesting division. External sources include the coastal fleet, local fishermen and fish
auctions. Aker Seafoods has strategic alliances with receiving stations and vessels in the coastal fleet to

secure year round raw material for the processing plants. In addition, Aker Seafoods also owns 51 % of
Skarsvagfisk receiving station in Nordkapp.
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Thorfisk has a unique sourcing system through its six wholly owned sourcing stations securing whitefish
and salmon for the processing plants in Denmark. Furthermore, Thorfisk has representatives at almost all
Danish fish auctions to be sure to get the best primary produce. A long-term cooperation has also been
developed with suppliers in other countries, especially Norway where Thorfisk buys, acts as an
intermediary and sells a variety of products from Aker Seafoods Group processing plants in Norway,
together with additional other suppliers.

Processing Norway :

Aker Seafoods is continuously working on improving the profitability of its processing facilities. The
main focus will be on the increasing fresh fish share of the product mix and reducing production costs
further. Due to increased utilisation of the plants in Norway, production costs are being gradually
reduced. With the acquisition of West Fish-Aarsather and Nordic Sea Holding, Aker Seafoods will have
more flexibility to optimise the allocation of raw material within the processing division. The product
mix is continuously being modified to provide greater focus on fresh fish products and specialized
products with higher margins.

Processing Denmark - Thorfisk A/S

Thorfisk is located in Grenaa on Denmark’s Jutland peninsula and was established in 1945. Aker
Seafoods acquired Thorfisk in April 1996. Today, Thorfisk has approximately 325 employees, is wholly
owned by Aker Seafoods and comprises five processing plants and six fish receiving stations.

Raw material is sourced from its Danish network as well as from Aker Seafoods Group and other
Norwegian and Icelandic fishing companies. Salmon is mainly sourced from Norwegian exporters.

Thorfisk aims to be a leading seafood company with regards to sourcing, production, product
development and trading of, fresh and frozen fish products and a preferred supplier of top-qualiry fish
products to European consumers. Product development is a continuous process at Thorfisk and the
company delivers a broad range of fish products, including private-label production developed in close
cooperation with major customers. Products include both fresh and frozen retail-ready goods, semi-
processed products, and finished goods.

Nordic Group (62 % owned)

Nordic Group AS was established in 1967 and has its head office in Trondheim. Nordic Group is a
dedicated export company, deriving most of its turnover from fresh and frozen whitefish products.
Nordic Group exports products under the brand name Fjord Fresh, sourcing mainly from Norwegian and
Russian companies. Nordic Group AS has 17 employees, 10 in Trondheim and 7 in Boston.

6.8 AKER AMERICAN SHIPPING
6.8.1 Overview

The Aker American Shipping Group was established during the second quarter of 2005, and the main
entities within the group are currently comprised of Aker American Shipping, the intermediate holding
company Aker American Shipping Inc, and the two U.S. operating companies Kvaerner Philadelphia
Shipyard Inc (KPS1) and American Shipping Corporation (ASC).

The Aker American Shipping Group is a group which, through the U.S. subsidiaries, will build, own and
bareboat charter out vessels for operation in the U.S. Jones Act market. Aker American Shipping Inc is a
newly formed company holding 100% of Kvaemer Philadelphia Shipyard, a leading U.S. commercial
shipyard, and 100% of American Shipping Corporation, the latter of which will initially own through its
subsidiaries a fleet of 10 product tankers to be constrycted at Kvaerner Philadelphia Shipyard and
bareboat chartered to subsidiaries of Overseas Shipholding Group, Inc. The Aker American Shipping
Group has in excess of 600 employees, mainly at the shipyard in Philadelphia.

During the second quarner of 2005, Aker American Shipping carried out a private placement, which was
directed towards institutional, industrial and other professional invesiors. A total of 12,500,000 new
shares in the company were issued pursuant to the private placement, representing approximately 45.3
per cent of the shares and votes in the company after completion of the private placement. The price per
share sold in the private placement was NOK 65 and the gross proceeds from the private placement were
NOK 812.5 million. Upon completion of the private placement, Kvarner’s ownership in the company
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was reduced to approximately 54.7 per cent. On 30 June 2005, Kvamer sold its shares in the company to
Aker’s subsidiary Aker American Shipping Holding AS. The transaction was done at the same price per
share as the subscription price in the private placement.

On 11 July 2005, Aker American Shipping was listed on the main list of Oslo Bers under the ticker code
AKASA. Following a secondary sale, Aker reduced its ownership to 53.2 per cent on 14 July 2005.

Aker American Shipping is a separate entity with separate management. Information contained in this
Prospectus is therefore based on previously disclosed information from Aker American Shipping.

The following chart illustrates the legal structure of the Aker American Shipping Group:

Aker

100%

Aker American Other
Shipping Holding

53.2% 46.8%

Aker American
Shipping

100%

Aker American
Shipping

f!OO% J 100%

" Kvaemer Philadelphia American Shipping
Shipyard Corporation

6.8.2 ~ Selected financial information for the Aker American Shipping Group

Set out below is selected pro forma financial information for the Aker American Shipping Group for the
financial years 2002, 2003 and 2004, and for Q2 2005 and 2004 and first half 2005 and 2004. The
information has been derived from Aker American Shipping’s interim financial report for the period
ended 30 June 2005 and from the listing prospectus published by Aker American Shipping on 8 July
2005.

The pro forma Aker American Shipping Group accounts have been prepared on a historical cost basis for
Kvaerner Philadelphia Shipyard, the only company in the Aker American Shipping Group with activity
prior to the group’s inception. Following the establishment of Aker American Shipping, Kvaerner
Philadelphia Shipyard’s business will anly represent a portion of the new Group’s activities. In addition
to the historical profit and loss statements for the period 1 January 2002 to 31 March 2005, the historical
Kvaemer Philadelphia Shipyard numbers have been consolidated with the pro forma balance sheet of
Aker American Shipping updated with a pro forma capital infusion in the form of debt conversion and
new equity issue; The pro forma numbers contain the impact on interest costs from the USD 273.3
million improvement in equity; debt 10 equity conversion (USD 120.7), new paid-in equity (USD 118.5)
and contribution in kind (USD 34.1 million) consisting of all the shares in Kvaerner Philadelphia
Shipyard, a USD three million non interest bearing debt to Aker Yards and a counter-guarantee issued in
favour of Kvamer. The contribution in kind is for USGAAP purposes recognized at historical cost based
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on book value of equity in Kvaemer Philadelphia Shipyard. The pro forma 1FRS accounts show the
contribution in kind as a fair value transaction and add to group debt a counter-guarantee issued in favour
of Kvamer valued at USD two million.

Furthermore, these pro forma profit and loss statements are based on the International Financial
Reporting Standard (JFRS) and USGAAP. Pro forma figures are unaudited.

Aker American

Shipping IFRS IFRS IFRS . IFRS iFRS USGAAP USGAAP
(MNOK) Q22005 Q22004 H) 2005 H1 2004 2004 2003 2002
Operating revenues 390 - 1272 - - 682

EBITDA 41 (H 65 an 80 (69) (956)
EBITA 31 (1) 46 (91) 4] (107) (988)
EBIT before

exceptional items 31 an 46 (91) 4] 107) (988)

Exceptional items
EBIT 31 an 46 on 41 (107)

6.8.3  Business operations and organisation

verview

%Ge_rr—l—e_r_f’hiladelphia Shipyard will construct and build vessels for the protected U.S. Jones Act market.
Cost efficient and cost competitive construction of the new vessels is critical for the success of Aker
American Shipping’s business model. Several elements position Aker American Shipping to capitalize
on this market: Kvaerner Philadelphia Shipyard’s state-of-the-art shipyard with modern equipment;
access 10 the global Aker Yards group and its international shipbuilding expertise; an exclusive
cooperation agreement with Hyundai Mipo Dockyard regarding production of product tankers; and a
solid track record evidenced by the delivery of three container vessels. The vessels built by Kvaerner
Philadelphia Shipyard will primarily be sold to single purpose companies wholly owned by American
Shipping Corporation, but may also be sold directly to customers. Vessels sold to American Shipping
Corporation’s subsidiaries will be bareboat chartered to a Jones Act qualified vessel operator.

The Aker American Group has entered into agreements for the construction, sale and bareboat charter of
10 new build Jones Act product tankers. According to the agreements, Kvaerner Philadeiphia Shipyard
will construct a total of 10 Veteran MT-46 product tankers and deliver each of these to leasing companies
wholly owned by American Shipping Corporation. The American Shipping Corporation leasing
companies will bareboat charier each vessel to a company wholly owned by Overseas Shipholding
Group, Inc. ("Overseas Shipholding Group”), which in turn will time charter the vessels to OSG Product
Tankers, LLC. OSG Product Tankers, LLC will time charter the vessels to end customers in the Jones
Act market.

The U.S. coastwise laws, commonly referred to as the Jones Act, require all commercial vessels
transporting merchandise between ports in the United States to be built, owned, operated and manned by
U.S. citizens and to be registered under the U.S. flag. The market for water transportation between U.S,
ports is referred to as the Jones Act market. The Jones Act was enacted to protect the U.S. shipbuilding,
shipping, and seamen from international competition, and continues to have broad political support. It is
also considered to be important for the U.S. Navy and national security that there be a commercial
shipbuilding industry and a commercial fleet in the U.S. with domestic seamen. In 1996 certain
amendments were enacted to the U.S. vessel documentation laws, allowing increased non-U.S.
panticipation in the ownership of vessels operating in the Jones Act trade under certain conditions.

American Shipping Corporation
Subsidiaries of American Shipping Corporation will enter into bareboat charters with Jones Act qualified

vessel operators. Each of the bareboat chanter agreements will be for a term of at least three years, with
pre-agreed pricing mechanisms for any optional charter periods. The subsidiaries of American Shipping
Corporation will enter into fixed price contracts with Kvaerner Philadelphia Shipyard for construction of
each vessel, at least covering the estimated cost for Kvaerner Philadelphia Shipyard. American Shipping
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Corporation's corporate and operational structure has been established in conformity with the current
applicable requirements of the lease finance exemption under the Jones Act.

Charter agreemenis with Overseas Shipholding Group

The Aker American Shipping Group has entered into agreements for the bareboat charter of 10 new build
Jones Act product tankers to Overseas Shipholding Group, Inc (“Overseas Shiphoiding Group™).
According to the agreements, Kvaerner Philadelphia Shipyard will construct a total of 10 Veteran MT-46
product tankers and deliver each of these to a leasing company wholly owned by American Shipping
Corporation (each a “LeaseCo”™). The tankers are scheduled for delivery from the end of 2006 through the
middle of 2010. However, Overseas Shipholding Group may terminate the arrangement if Aker
American Shipping, on or prior to 31 December 2005, has not demonstrated to Overseas Shipholding
Group that Kvaerner Philadelphia Shipyard/Aker American Shipping has construction financing
necessary for the first five product tankers. Based upon take-out financing for the first five vessels
already being committed and also the financial strength of Aker American Shipping after the private
placement, Aker American Shipping is comfortable that this condition will be fulfilled. Furthermore,
Overseas Shipholding Group may terminate the agreements for the last 5 vessels if Aker American
Shipping on or prior to 31 December 2007 has not demonstrated to Overseas Shipholding Group that
Aker American Shipping has the financing necessary for the construction of the said vessels.

The LeaseCos will bareboat charer each vessel to a company wholly owned by Overseas Shipholding
Group (the “OSG Charterers™), which in turn will time charter the vessels to OSG Product Tankers, LLC
(“OSG PT LLC™). OSG PT LLC will be controlled by Overseas Shipholding Group, but Aker American
Shipping Inc will have a direct and indirect passive financial participation in OSG PT LLC that will
entitle it to a maximum 49 % share of OSG PT LLC’s profits from sub-time charter of the vessels, Aker
American Shipping Inc will not be required to advance funds to cover any shortfalls in revenue from sub-
time charters. Any such short-falls will be covered by Overseas Shipholding Group and the OSG
Charterers in the form of advances from Overseas Shipholding Group and credits under the time charters,
which, if not paid from profits subsequently generated by OSG PT LLC, will generally expire after two
vears. If the company decides to sell one or more of the product tankers to a third party, any profit from
such sale must be split 50/50 between Overseas Shipholding Group and the company, based upon a
predetermined value of each tanker.

The bareboat charter agreements have been entered into for an initial term of 7 years for each of the first
S vessels and 5 years for each of the next 5 vessels, with options for the OSG Charterers to extend the
term for an unlimited number of additional periods of 3 or 5 years each, and one additional period of |
year each. The bareboat charter hire is fixed and will not be subject to any inflation adjustment. Overseas
Shipholding Group may 1o a certain extent require that bareboat charter hire rates be reduced if the
LeaseCos’ underlying financing terms are improved, but this will not affect the LeaseCos’ total cash
flow. Subject 1o certain exceptions for certain environmental liabilities, Overseas Shipholding Group has
guaranteed the OSG Chanterers’ performance of the bareboat charter agreements.

If during the initial period of the bareboat charters, Kvaemer Philadelphia Shipyard builds a new U.S.-
flag product tanker or ocean going tank barge for a third party, Overseas Shipholding Group will have
the option to reduce the initial charter period to three years from the effective date of the bareboat
charter, or if the bareboat charter has been in effect for two years or more, the lesser of one year from the
date of the contract with the third party and the remaining portion of the initial term of the charters. The
option periods are also reduced. If during the initial charter period, Overseas Shipholding Group or any
of its affiliates purchases, charters or contracts for the construction of a U.S.-flag product tanker or ocean
going tank barge (subject to certain exclusions) from a shipyard other than Kvaerner Philadelphia
Shipyard, American Shipping Corporation will have the option to extend the bareboat charters for five
additional years from the date of contract signing with the supplier of the relevant tanker or barge.

The OSG Charterers will operate the vessels for OSG PT LLC on the basis of time charter agreements
entered into for each of the vessels. The agreed time charter hire equals the bareboat charter hire paid by
the OSG Charterers to the LeaseCos, plus operating expenses and a fixed daily profit element. In addition
1o this, the OSG Charterers will also be entitled to an annual supplemental hire in the event that the

annual profit of OSG PT LLC exceeds certain agreed thresholds. '

OSG PT LLC will offer the vessels to oil companies and other end customers through sub-time charter
agreements, contract of affreightments or similar contracts in accordance with normal market practice.
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The profits accrued in OSG PT LLC will be distributed on a quarterly basis. Effectively this means that a
maximum of 49 % of the profits will be distributed to Aker American Shipping Inc (as a consequence of
its passive financial participation in OSG PT LLC) after payment of any supplemental hire, as described
above.

OSG Ship Management as pool manager will manage the vessels under a pooling agreement that also
covers other Jones Act product tankers controlled by Overseas Shipholding Group entities. The main
purpose of the pooling arrangement is to align Overseas Shipholding Group’s economic interest in the 10
vessels built by Kvaerner Philadelphia Shipyard with the other Overseas Shipholding Group controlied
vessels.

Financial strategy

American Shipping Corporation has received a firm commitment from DnB NOR Bank ASA for a USD
350m credit facility for the financing of the first 5 vessels. Total debt financing per vessel will be USD
70m and will be available upon delivery of each vessel. The credit facility will have a term of 7 vears
from deliverv of each vessel. The cost of building the first 5 tankers is forecasted to be USD 465m, USD
350m of wh;ch will be covered by the first priority loan, and USD 115 million of which will be covered
by other sources, including equity, profit and other types of debt financing. 1t is anticipated that
efficiencies gained along the learning curve by Kvaemer Philadelphia Shipyard will result in a lower cost
for the following 5 tankers, with a total cost estimate of approximately USD 400m, thus also reducing
total funding needs for PTs 6-10 compared to PTs 1-5. The interest rate for all the ten tankers is fixed
through interest rate swap agreements. Kvaerner Philadelphia Shipyard also intends to enter into
agreements for debt financing for the construction of the vessels built at the yard.

Shipbuilding contracis with Kvaerner Philadelphia Shipyard

The product tankers that are to be chartered to Overseas Shipholding Group will be constructed by
Kvaerner Philadeiphia Shipyard at the shipyard in Philadelphia and delivered to the LeaseCos in
accordance with the terms of construction agreements entered into between Kvaerner Philadelphia
Shipyard and each of the LeaseCos. The vessels are based on a standard design from Hyundai, adjusted
to conform 1o the building methodologies and practices of Kvaemer Philadelphia Shipyard. Each vessel
shall be eligible for U.S. registry and both U.S. coastwise and international trade. Construction
supervision has been outsourced to OSG Ship Management, Inc. since the vessels will be bareboat
chartered to Overseas Shipholding Group upon delivery from Kvaemner Philadelphia Shipyard.

The construction cost for a series of 10 new Jones Act product tankers is estimated at an average real
cost, including contingencies of USD 83.2m per vessel providing a significant cost advantage compared
to other comnvercial U.S. shipyards. In nominal terms, the average cost is estimated to be USD 86.4m.

The contracts between the LeaseCos and Kvaerner Philadelphia Shipyard include fixed price terms for
each ship. In total, the 10 product wankers are purchased by the LeaseCos for the expected cost price plus
a small margin. The contract price for each ship is subject to escalation based upon certain agreed
changes in skilled labour cost, materials cost, steel cost and currency fluctuations.

Kvaemer Philadelphia Shipyard Inc

History and production facilities

Kvaerner Philadelphia Shipyard Incorporated (Kvaerner Philadelphia Shipyard) is located on the site of
the former Philadelphia Naval Shipyard in Philadelphia, Pennsylvania, and is the product of a public-
private partnership founded in 1996 by the City of Philadelphia, the Commonwealth of Pennsylivania, the
United States Government (collectively the “Govemnments™) and the Kvaerner group of companies.

Shipbuilding has been part of the industrial and commercial economy of Philadelphia for over a century;
however the Philadeiphia Naval Shipyard was closed in 1995. in order to mitigate the impact of the
closure, the Governmental Parties formed a quasi-governmental authority, the Philadelphia Shipyard
Development Corporation (PSDC) to: (1) convert the ageing naval facility into a world class shipyard;
{2) locate a premier international shipbuilding company te construct and operate the new facility; and (3)
perform the functions of a local board of directors overseeing shipyard operations and acting as a liaison
between the Governments and Kvaerner Philadelphia Shipyard. In order to accomplish the
transformation of the facility to a world-class commercial shipbuilding organization, the Governments
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collectively invested over USD 400m in grants, loans and loan guarantees. These funds were used in the
construction of the state-of-the-art facility and in the workforce training.

Kvaerner Philadelphia Shipyard's facility and equipment was installed new in 1998-2000. The shipyard
was designed with the specific intent of reducing materials handling operations and is based on
experience from state-of-the-art Aker Yards shipyards in Europe. Kvaemer Philadelphia Shipyard enjoys
a significant advantage in its materials handling capabilities, which include a Gohath Crane with a
maximum lift capability of 660 tons; specialized vehicles to transport grand blocks weighing more than
600 1ons; and numerous other high-capacity and automated cranes. Kvaemner Philadelphia Shipyard
employs highly automated processes with a specific focus on steel production, resulting in an annual
steel fabrication capacity of 25,000 tons per year. Another unique feature of Kvaemner Philadelphia
Shipyard’s building philosophy is the maximization of subcontracted “wrnkey” packages for many
outfitting activities, which enables the yard to maintain the focus on steel fabrication and the ability to
utilize the worldwide procurement system of the global Aker Yards shipyard organization.

When facilities construction was completed in 2000 Kvaerner Philadelphia Shipyard began construction
of its first two container vessels. These vessels, CV 2600 type, were based on a proven design that Aker
Yards was building in an affiliated shipyard in Germany. The Philadelphia Class CV 2600 was modified
by Kvaemer Philadelphia Shipyard to meet the unique needs of the U.S. domestic markets,

In 2002, Matson Navigation Company, Inc. (Matson) agreed to purchase the two container vessels.
Matson took delivery of the M.V. Manukai on 4 September 2003 and the M.V. Maunawilli on 30 July
2004. In 2005, Matson agreed to purchase two additional container vessels (one of the CV 2600 type and
another of the CV 2500 type). The first of these two vessels, the M.V. Manulani, was delivered on 19
May 2005, ahead of the contract delivery date of 15 June 2005. The contract delivery date for the last

vessel is 7 May 2006.

Construction of ten Product Tankers . _
Kvaerner Philadelphia Shipyard has signed an agreement with Hyundai Mipo Dockyard under which

Kvaemer Philadeiphia Shipyard and Hyundai Mipo Dockyard have agreed to mutually and exclusively
cooperate in the development of the most competitive product tanker vessels for the Jones Act market.
The Veteran Class MT-46 design will be based on the well-proven as-built Athenian Class Product
Tanker 46,000 dwt from Byundai Mipo Dockyard. The ship has a capacity of 338,365 bbl and a speed of
about 15 knots at 90 % Maximum Continuous Rating (“MCR”) and 15 % sea margin. The standard
design has been changed to conform to the building methodologies and practices of Kvaerner
Philadelphia Shipyard. Each vessel shall be eligible for U.S. registry for both U.S. coastwise and
international trade.

The container vessel currently under construction (NB 004) is expected to be delivered to Matson in May
2006, while the first product tanker (NB 005) is expected to be delivered in November 2006.

By building a series of 10 product tankers, Kvaemer Philadelphia Shipyard believes they will gain a
leamning curve advantage of approximately USD 84m (including contingency and inflation), providing
Aker American Shipping and Kvaemer Philadelphia Shipyard with a unigue position in the Jones Act
market for product tankers, as well as other related segments.

The leaming curve advantage achieved through building of the 10 product tankers will enable the yard to
build other vessels at a cost level significantly below today’s cost. Preliminary estimates are showing that
a fifth container vessel (similar to *CV 004°), if built after the 10 product tankers could be built at a cost
level of approximately 25 % lower than the cost of CV 004. At such a low cost, and given the fact that
the U.S. Jones Act fleet of container vessels will in 2010 have an average age of more than 30 years
(excluding the 4 new vessels from Kvaemner Philadelphia Shipyard), a significant upside will be possible.

6.9 _ AKER MATERIAL HANDLING
6.9.1  Overview

Aker Material Handling manufactures and sells various solutions for archiving, storage, warehouses and
logistics. The group is present with manufacturing in Norway, Germany and The Netherlands and has
sales offices in most European countries as well as being present in other markets through distributors or
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export activities. The group’s solutions and products are marketed under well-established local brand
names such as Constructor, Bruynzeel, Dexion and Compactus.

6.9.2  Selected financial infermation for Aker Material Handling Group

The following table shows selected financial data for the Aker Matenal Handling Group:

Q2 2005 Q2 2004 H1 2005 H1 2004 2004 2003 2002
(MNOK) (IFRS) (NGAAP) (IFRS) (NGAAP) (IFRS) (NGAAP) (NGAAP)
Operating revenues 340 336 635 659 1297 1 981 2528
EBITDA 12 ! 9 -8 15 3 -24)
EBITA 5 -5 4 . -23 -13 -55 -317
EBIT before exceptional
itemns 5 -15 ~4 -43 -13 -54 -385
Exceptional items - =31 - -40 -114 -16 =316
EBIT 5 -46 -4 -83 -127 -110 -701

The exceptional items in 2004 do not relate to continuing businesses.

During 2003 and 2004 Aker Material Handling Ltd divested businesses in France, Belgium, Australia
and Asia, USA, UK and Finland. In addition parts of the business operations in the UK, consisting of
both manufacturing and sales activities, went into administrative receivership. The remaining business
consists of manufacturing within Norway, Germany and Holland and sales offices in Central and
Western Europe. The group’s profit and loss statement on a pro forma basis containing only the existing

business operations is shown below:

H1 2005 H1 2004 2004 2003
(MNOK) (IFRS) (IFRS) (IFRS) (NGAAP)
Operating Revenues 635 585 1226 1193
EBITDA 9 -11 12 -34

6.9.3  Business operations and organisation

Aker Matenal Handling ended its comprehensive restructuring programme, including divestitures of
certain business activities in 2004. The group is now focusing on operational tmprovements and
utilisation of its strengths from strong local brands and market presence throughout Scandinavia and
northern / eastern part of Europe.

The group has steadily improved its eamings quarter by quarter, and first half year EBITDA for 2005
ended at MNOK 9, which is MNOK 20 better than the same period in 2004. Gross margins are improved
compared to both second quarter and first half year 2004, although cost of raw material (steel) has
increased up to 40 % in the first half year of 2005 compared to the same period in 2004.

Market activiry and demand has in general been weak in the period 2001 to 2003. The Scandinavian and
eastern European markets have experienced higher activity and demand in 2004 and 2005, whilst the
larger German market has not seemed to recover yet.

The main strategy for the group going forward is 10 increase presence in European growth areas, continue
to develop products and value added solutions, utilize group manufacturing capacity and regain lost
market share in the UK market.

Aker Material handling is organized in three strategic business areas; Constructor Scandinavia,
Constructor Dexion and Bruynzeel. The UK market is expected 1o be added as a fourth business area in
2005.

Constructor Scandinavia
Within the area there are sales offices in Norway, Sweden and Denmark. The market channels in these
markets are direct sales or through distributors.
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A highly automated manufacturing plant 1s located at Hensmoen in Norway. This plant manufactures
mainly pallet racking and warehouse shelving systems for the Scandinavian and certain export markets as
UK and the Middle East. Lighter static and mobile shelving systems for archiving and storage are
manufactured at the groups manufacturing plant in The Netherlands, but sold through the Constructor
companies in Scandinavia. In 2005 non utilized equipment at the Hensmoen plant, for manufacturing of
shelving have been refurbished and transferred to the group’s plant in Germany.

Of the group’s first half-year external sales of MNOK 635, Constructor Scandinavia represented MNOK
246. At the end of 2004 the business area employed 213 people.

Constructor Dexion

Sales offices are located in Germany, Holland, lialy, Czech Republic, Slovakia, Hungary, Bulgaria and
Austria. In Germany there are seven branches / sales offices. The larger pans of sales are coming from
the areas direct sales force, although distributors are to some extent present.

A manufacturing plant is located in Laubach Germany. An additional smaller plant is located in Halle,
Germany. The Laubach plant manufactures pallet racking, and after the above-mentioned transfer of
equipment from Norway, it also manufactures the groups most recently developed warehouse shelving
system. The plant has been significantly upgraded in 2005.

First half year external sales in 2005 were MNOK 236, of the group’s total of MNOK 635. 277 people
were employed in the area at the end of 2004.

Bruynzee]

The Bruynzeel area consists of sales offices in Belgium, The Netherlands, Switzerland, Germany and
France. The market channels are by direct sales force and distributors, particularly France is utilizing a
chain of distributors to cover the French market.

For the manufacturing of shelving for archiving and storage, a highly automated manufacturing plant is
located in Panningen, The Netherlands. The plant is serving the Bruynzeel area and the other two
strategic business areas as well as certain export markets.

In the first half-year of 2005 the external revenues for the area ended at MNOK 153 of the group total of
MNOK 635. Number of employees at year-end 2004 was 215.

6.10 AKER CAPITAL

Aker Capital was established as a separate company and business unit in the Aker Group'in 2005. Iis
objective is to develop and manage its current company portfolio as well as developing new core
business and investment opportunities related to the activities within the Aker Group. At present, Aker
Capital owns Aker Insurance, Aker Asset Management and a 60% stake in Aker Invest (an investment
company with ownership interests in, among others, Atlas Stord, NorSea Group, American Champion,
Supply Invest, Midsund Bruk and several vessel investments). In addition, Aker Capital announced on 7
September 2005 the purchase of 39.89% of the shares in Bjerge ASA, a Norwegian company listed on
Oslo Bers.

6.10.1 AKer Asset Management ASA

Aker Asset Management ASA was established at the end of 2003, and assists companies associated with
the Aker Group with capital management, strategic advice and follow-up of external services.

6.10.2 Aker Invest1 AS

Aker Invest is owned 60 % by Aker and 40% by Aker Yards. It was established in June 2005 by
transferring assets from the two owners and will focus on developing the value potential of these
investments. Aker Invest will also seek to develop new and profitable investment opportunities related to
the existing Aker Group activities. Assets included in the portfolio are: Atlas Stord, NorSea Group,
American Champion, Supply Invest, Midsund Bruk and different vessel investments.

73 of 204




PROSPECTUS - MERGER KVARNER - AKER MARITIME FINANCE, WITH CONSIDERATION FROM AKER

6.11 OTHER INVESTMENTS
6.11.1 Kvzrner

Aker owns, directly and indirectly, approximately 21.7 % of the shares in Kvamer.

6.11.2 Aker Seafoods Corp.

Aker Seafoods Corp. conducts international deep sea fishing activities in Argentina, the Faeroe Islands,
the United States and Russia. In total the company operates five large-scale surimi vessels and three
longliners. For two years one of the surimi vessels has been utilized in a promising test project,
developing fisheries and production of marine products from krill in the Antarctic.

6.11.3 Minor investments

This includes, among others, shares in Molde Fotball and Aker Mekaniske Verksted.

6.11.4  Projects

Aker issued a press release on 27 July 2005 informing that Aker is working together with Aker Kvamer
with the intention of construction of two drill rigs for delivery in 2007 and 20608 respectively, with an
option for delivery of a third drill rig in 2009. It is the intention that the drill rigs will be owned by a new
entity under the corporate name Aker Drilling and that additional investors will be invited to participate
as owners. Aker is currently working to reach a final agreement with Aker Kvamer. No decisions with
regards 1o financing have been taken and no agreements with co-owners have been entered into.

Aker has entered into an agreement with Telenor Eiendom concerning purchase of real property at
Fomebu in Bzrum west of Oslo centre. The purchase price is NOK 150 million and includes drawings
for an office building with the required local regulations for approximately 2,100 employees. The
intention to construct new main office facilities for the Aker Group was announced at the general
meeting held in March 2005. The new building is expected to be completed end of 2007. A subsidiary of
Aker will be the owner of the property and the building and the entities in the Aker Group will enter in to
lease agreements. Aker has indicated that the building, with its lease agreements, will be syndicated.
Aker has entered into an agreement with Skanska for the construction of the building.

6.12 GROUP FUNCTIONS

Aker is the holding company in the Aker Group, with all business activities organised in the company’s
subsidiaries and affiliated companies. The company consists of group senior management and support
functions. In total, there are approximately 25 employees at the holding company level.

The various subsidiaries and affiliates within the Aker Group have independent management and support
functions, including with respect to financial services, HR-services, office and administrative services,
etc. Some of the subsidiaries have established shared services arrangements with other companies within
the Aker Group, see section 6.13 “Certain inter-company relations”. Aker's main contribution is to act as
an active industrial owner and invest capital and skills in the various businesses in order to create value-
adding changes for the Aker Group and the company’s shareholders. This will include being actively
involved in the operations, structures and financing of the businesses within the Aker Group.
Additionally, Aker is responsible for reporting and investor relations on a group level.

6.13  CERTAININTER-COMPANY RELATIONS

Certain inter-company relations on arms-length terms between Aker on the one hand and other entities
within the Aker Group on the other hand have been established. This includes matters such as licence
arrangements relating to the “Aker”- and “Kvarner”-name, insurance procurement through Aker
Kvemer Insurance AS (a captive/in-house insurance company, licensed in Norway to write direct and
indirect insurance for the Aker Group and the Kvarner Group, which provides procurement of insurance
and advisory services for the businesses and line management), capital management, strategic advice and
follow-up of external services through Aker Asset Management ASA and office and administrative
services, including joint use and management of office buildings and related facilities.
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6.14 DIRECTORS, MANAGEMENT, AUDITORS AND HUMAN RESOURCES
6.14.1 General

The overall management of Aker is vested in the board of directors and the President and CEO, with the
latter being responsible for the day-to-day management of Aker in accordance with instructions. policies
and operating guidelines set out by the board of directors.

6.14.2 Board of directors

The table below sets out the current directors of Aker and their respective ownership of “A” Shares or
rights to "A” Shares.

- Number of Number of

Name Position Address »A” Shares Options

Kjell Inge Rekke Chairman Oslo, Norway 23,439,069* 0

Lone Fonss Schreder Deputy Chairman Hombak, Denmark 200 0

Bjern Flatgard Director Koibotn, Norway 0 0

Jon Fredrik Baksaas Director Oslo, Norway 0 0

Kjeld Rimberg Director Oslo, Norway 6.300 0

Kjell Storeide Director Oslo, Norway 0 0

Atle Kare Traney Director, employee Stord, Norway 0 0
representative

Stein Aamdal Director, employee Verdal, Norway 0 0
representative

Bjarne Egil Kristiansen  Director, employee Stamsund, Norway 0 0
representative

Harald Magne Director, employee Sxvelandsvik, 700 0

Bjemnson representative Norway

* Substantially owned by TRG Holding, a company indirectly controlled by Mr. Rekke.

Kjell Inge Rakke, age 47, is President & CEO of Kvemer. Mr Rekke founded and was the main
shareholder in Resource Group International (RGI), which merged with former Aker (later Aker RGI
Holding) in November 1996. Mr Rekke controls TRG Holding, which is the main shareholder of Aker
and Kvaemer. Mr Rekke is a Norwegian citizen.

Lone Fonss Schroder, age 45, has a law degree from the University of Copenhagen and a Master of
Economics degree from Handelshejskolen, Copenhagen. Ms Schreder has a broad international
experience from 21 years senior management and board positions in A.P. Msller-Maersk, and has been a
partner and co-owner of CMC Biopharmaceuticals, Denmark. She is currently President of Wallenius
Lines and a non-executive director of the board of, inter alia, Kvaerer, Yara International ASA,
Vattenfall AB and DSB. Mrs. Schreder is a Danish citizen

Bjorn Flaigard, age 56, is President and CEO of Elopak AS. With a Master of Science from the
Norwegian Institute of Technology and a degree in Business Economics from the Norwegian School of
Management, Mr. Flatgard has held main positions in several industrial companies in Norway. From
1985-1996 he was member of the Corporate Management of Nycomed AS, later Hafslund Nycomed AS.
Mr. Flatgérd holds several board positions in Elopak companies and subsidiaries, Aker Kvarmer and
SalMar A/S and is presently also member of the board of directors of TRG Holding. Mr Flatgard is a
Norwegian citizen.

Kjell A. Sioreide, age 52, has a degree in Business Economics from the Norwegian School of
Management in Bergen. From 1990 to 2004 Storeide was CEQ and part owner of Stokke Gruppen AS.
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Storeide is currently the chairman of several Norwegian industrial companies, and member of the Board
of Innovasjon Norge. Mr. Storeide is a Norwegian citizen.

Jon Fredrik Baksaas, age 50, has been President and CEO of Telenor ASA since 21 June 2002. He
joined Telenor in 1589 and was made Deputy CEO in 1997. Baksaas has held positions as Finance
Director, Executive Vice President and CEO of TBK AS. Before joining Telenor, Baksaas held finance-
related positions in Aker AS, Stolt-Nielsen Seaway and Det norske Veritas. He i1s a board member of
Svenska Handelsbanken AB. Baksaas is a graduate of the Norwegian School of Economics and Business
Administration in Bergen and has additional qualifications from IMD in Lausanne, Switzerland. Mr
Baksaas is a Norwegian citizen.

Kjeld Rimberg, age 61, is an independent consultant educated as a construction engineer from the
Norwegian Institute of Technology (NTNU). He has previous work experience with research and
administration as a board member at Kongsberggruppen, Statoil, Nathinaltheatret, Ascheoug,
Falkengruppen, and as a former President & CEO for the Norwegian State Railway (NSB). Mr Rimberg

is a Norwegian citizen,

Atle Tranoy, age 48, is chief union representative, elected 10 Aker‘s Boal"d‘qf Directors by Group
employees. Trangy has worked full-time as a union representative since 1987, initially at Aker Stord. Mr.
Tranay also heads the European Works Council at Aker. Mr. Traney is a Norwegian citizen.

Harald Magne Bjornsen, age 58, is group union representative, elected 1o Aker's Board of Directors by
Group employees. An employee of Aker Elektro since 1978, Bjernsen became an Electrical &
Instrumentation project leader in 1986. Bjernsen is a certified ships engineer and electrical installer. Mr.
Bjernsen is a Norwegian citizen.

Bjarne Kristiansen, age 50, is group union representative at Aker Seafoods. He was elected to the Aker
ASA Board of directors as an employee representative. Kristiansen has worked in the fishing industry
since 1973. He has been the chief union representative at Aker Seafoods since 1990, and has served as
group unijon representative since 1996. Mr. Kristiansen is a Norwegian citizen.

Stein Aamdal, age 58, is the chief union representative at Aker Verdal. He was elected to the Aker ASA
Board of directors as an employee representative. Aamdal began working at Aker Verdal in 1974 as a
section builder-fitter. In 1990, he was elected local union leader at Aker Verdal. Mr. Aamdal is a
Norwegian citizen.

Remuneration to_the board of directors

In accordance with the proposal from the nomination committee of Aker the annual general meeting
approved the following the remuneration to the directors for 2004: the chairman: NOK 500,000, the
deputy chairman: NOK 350,000, directors: NOK 300,000,

6.14.3 Group management

The table below sets out the name of the member of Aker’s senior management, positions and current
ownership of shares and rights to shares in Aker:

Number of "JA”  Number of options

Name Position Address Shares in Aker in Aker

Leif-Ame Langoy President and Brattvag, Norway 31,000 0
CEO

Martinus Brandal EVP Zurich, Switzerland 0 0

Bengt A. Rem . CFO Fjellhamar, Norway 0 Y

Geir Ame Drangeid EVP Oslo, Norway Y 0

Leif-Arne Langoy, age 49, President and CEO, was appointed President & CEO of Aker RG] AS (now
TRG Holding) in January 2003. He has previously served as President & CEO of the Aker Kvamer
Yards Group, and as a Managing Director for Aker Brattvaag. Mr. Langoy has been involved in the
development of Norwegian and international shipping industry since 1988, and has been with the Aker
Group since 1993. Mr. Langey has an MBA degree from the Norwegian School of Economics.
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Martinus Brandal, age 45, EVP, is in charge of operations, strategy and business development for Aker.
Mr Brandal joined Aker RG] Holding as EVP on 1 July 2004. In the period from 1985 to 2004, Mr
Brandal held various management positions in the ABB Group, inter alia as Group Senior Vice President
at the headquarter in Zurich and Head of Business Area Process Automation. Mr Brandal holds a
Bachelor of Science in Electrical Engineering from Oslo University College.

Bengt A. Rem, age 43, CFO, 1s a state authorised accountant and a Master of Business and Economics
from the Norwegian School of Management. Mr Rem joined-the Aker Group in 1995 where he has,
among other things, held the position as CFO and Chief of Staff. Before joining Aker Group, Mr Rem
has among other things worked with Arthur Andersen & Co. and Oslo Bars.

Geir Arne Drangeid, age 39, EVP and responsible for communication, investor relations and human
resources, has a background from journalism. Mr. Drangeid joined the Company on 1 September 2004.
Mr Drangeid has held various communications related positions since 1990, when he joined Norwegian
Contractors, then a subsidiary of Aker. In 1996 he became head of group communications in Aker
Maritime, and he has also been Group SVP Communications and Investor Relations in Aker Kvamer.

Remuneration to the President and CEO of Aker

The President and CEO has a fixed annual salary of NOK 4.3 million and a bonus scheme dependent on
achievement of defined short-term and long-term results. His pension benefits wiil amount to 70% of his
annual salary up 10 12G. The President and CEO has no other significant benefits.

6.14.4 Auditors

Aker’s auditor is KPMG AS, independent public accountants, located at Serkedalsveien 6, P.O.Box 7000
Majorstuen, N-0611 Oslo, Norway. KPMG AS is currently also the auditor of Kvaemer, Aker Kvamer
and TGR Holding.

6.14.5 Human resources

Employees
As at 30 June 2005, the Aker Group employed a total of approximately 41,000 people. Of the 41,000

employees, approximately 13,000 were employed in Norway and approximately 28,000 employed in the
rest of the world.

Trade unions/employee relations
Membership of trade unions varies in accordance with business area, local practise and country. A

number of Aker Group businesses have entered into collective bargaining agreements with trade unions
either directly or as members of employer organisations. These agreements typically govern terms and
conditions of employment and dispute procedures.

Aker has four employee representatives elected to the board of directors. The company does not have a
corporate assembly.

Remuneration

Aker Group business units set levels of remuneration appropriate to the industry and region in which they
operate consistent with market norms and their ability to fund salary increases. Salaries and wages are
reviewed annually and the total of the increases is provided for in the operating business unit’s financial
budget.

Pension schemes

The different companies within the Aker Group generally operate retirement benefit arrangements in all
territories where such arrangements would typically be found. Both defined benefit and defined
contribution arrangements are provided. These arrangements are consistent with local practices and
endeavour to cover all employees.
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6.15 SHAREHOLDER MATTERS
6.15.1 Introduction

The following description includes certain information concerning Aker’s share capital, shareholder
structure and a summary of certain provisions of the articles of association and applicable Norwegian
law. The summary does not purport to be complete and is qualified in its entirety by the articles of
association and Norwegian law. The articles of association is included as Appendix VI and an unofficial
translation is included as an appendix to the Merger Plan included as Appendix 1.

Aker is a public limited liability company organised under the laws of Norway, including the Public
Limited Companies Act. The company was incorporated on 13 February 2004 as a private limited
liability company {AS) under the name Kvamer Holding AS, but was converted to a public limited
company (ASA) and renamed Aker ASA pursuant to a resolution in an extraordinary shareholders’
meeting on 5 August 2004. The company’s registration number in the Register of Business Enterprises is
886 581 432. The company’s registered office and head office is at Fjordalléen 16, 0250 Oslo, Norway.

The company does not have a corporate assembly, but the employees are represented on the board of
directors, see section 6.14.2 “Board of directors”. ’

6.15.2 Existing share capital

Aker’s current issued share capital is NOK 2,422,897,876 divided into 44,131,354 shares of class “A”
and 42,400,713 shares of class "B”, fully paid. Each share (both “A” Shares and “B™ Shares) has a par
value of NOK 28.

Each “A” Share carries one vote. The “B™ Shares do not carry voting rights. Other than the voting rights,
all shares in Aker carry equal and full rights in the company.

6.15.3 Development in share capital

The table below summarises the development in Akers’s share capital from the time the company was
incorporated up until the date of this Prospectus.

Total Share capital Par
contribution  Change in share after change  No. of shares value
Date Event (NOK) capital (NOK) (NOK)  after change (NOK)
13.02.2004 Incorporation 100,000 100.000 100.000 100 1.000
18.05.2004  Cash contribution 1.459.589,000 500,000,000 500,100,000 500,100 1.000
01.07.2004  Share split 0 0 500,100,000 31,256,250 16
01.07.2004 Conitribution in
castvkind 2,823,834,058 584,000,000 1,084,100.000 67,756.250 16
08.07.2004  Contribution in 885,000,000 183,896,128 1.267.996.128 79,249,758 16
cash/kind
16.07.2004  Change of par value 0 0 1,267.996,128 45,285,576 28
16.07.2004  Contribution in kind 4.084,065,280 1,154,901,748 2.422.897,876 86.532,067 28 -
Allocated to "A” Shares* 44,131,354 28
Allocated to B-shares* 42,400,713 28

* Afier completion of the merger benween Aker and Aker RG! Holding AS in 2004, the company's ariicles of association were
amended so that 42,400,713 of its shares were converted to "B Shares with no voiing righis (but with full rights with the exception
of voling rights), and the remaining 44,131,354 shares were converied 1o A" Shares with full voting rights fand with full rights in
addition 1o the voting rights). .

As part of the proposed Merger, the board of directors of Aker has proposed an increase in the
company’s share capital in connection with the issuance of parts of the Consideration Shares, see section
3.6 “Share capital of Aker after the Merger and the proposed dividend”.

6.15.4 Equity instruments

Aker has not issued any options or other forms of equity instruments other than shares. No form of
financial instruments or debt instruments with conversion rights to shares have been issued which may
lead to an increase in the share capital.
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6.15.5 Authorisations of the board of directors

At an extraordinary shareholders’ meeting in Aker on 27 July 2004, the board of directors was authorised
to acquire own shares with an aggregate par value of up to NOK 240,000,000. The authorisation also
includes the acquisition of agreed pledge over shares. The highest and lowest price that may be paid per
share is NOK 500 and NOK 1, respectively. The board of directors is free to decide the procedure for the
acquisition and disposal of own shares. The authorisation has duration of eighteen (18) months from the
time of the extraordinary shareholders’ meeting. The extraordinary shareholders’ meeting has not given
other instructions in respect of the board of directors 's utilisation of the authorisation. The board of
directors 's authorisation to acquire own shares has not been used at the date of this Prospectus.

As of the date of this Prospectus, the board of directors has not been given any authorisations to increase
the company’s share capital or to issue convertible loans.

6.15.6 Shareholder structure and share price development

As of 5 September 2005, Aker had 18,425 registered holders of “A” Shares, of which approximately 450
are shareholders not resident in Norway (representing approximately 16% of the total number of

outstanding “A” Shares).

The following table lists the 20 largest holders of “A” Shares based on the share register as on record
with VPS at 5 September 2005:

Number of Per
Name “A” Shares cent
TRG Holding AS 23,045,163 52.22*
Aker ASA 6,600,254 14.96%*
RG! (Europe) B.V. 2,959,938 6.71°
JPMorgan Chase Bank (NOM) 607,550 1.38
Morgan Stanley & Co (NOM) 503,008 1.14
Rakke, Kjell Inge 393,906 0.89
Storebrand Livsforsikring AS 365,822 0.83
Enskilda Securities 347.800 0.79
Barclays Bank Plc. 311,215 0.71
UMOE Invest AS ’ 297,500 0.67
Morgan Stanley & Co. 249,287 0.56
Bear Sterns Securities Corp. (NOM) 197,956 045
JPMorgan Secutities Ltd. 180,450 041
Svenska Handelsbanken (NOM) 170.779 ) 0.39
Ove Henning Dahl 150.000 0.34
Salingen Invest AS 140,000 0.32
Terra Norge 125,100 0.28
State Street Bank (NOM) ] - 125,061 0.28
Dresdner Bank AG 125,000 0.28
Morgan Stanley & Co. (NOM) 116,800 0.26
Total 20 largest 37,012,589 83.87
Other . 7,118,765 16.13
Total no. of “A” Shares 44,131,354 100

* A shareholder or consolidated group which owns shares representing more than 40 per cent of the votes in a listed company, and
which has not made an offer for the purchase of thc remaining shares in the company in accordance with the provisions concemning
mandatory offers, is as a main rule obliged to make a mandatory offer in the case of each subsequent acquisition. However, there
- are exceptions from this rule, including for a shareholder or a consolidated group which, upon admission of the company to listing
on a stock exchange, owns more than 40 per cent of the shares in the company. As a consequence of this exception, TRG Holding
would not trigger a mandatory offer obligation if the company were to acquire additional shares in Aker.

** Treasury shares.
Kvaemer owns all of the “B” Shares.
Aker, directly and through its wholly owned subsidiary RGI (Europe) B.V., holds 21.7 % of the "A™

Shares (equal to approximately 11 % of the total share capital). The cost price for the shares, which were
received through a payment of dividend in kind from Kvamer in September 2004, is NOK 61 per share
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owned by Aker and USD 9.1 per share owned by RGI (Europe) B.V. Aker is not entitled to exercise
voting rights for the ”A” Shares the company, directly and indirectly, owns. According to chapter 9 of
the Public Companies Act, Aker may hold these treasury shares in excess of the 10% threshold, but must
sell or amortize the excess treasury shares as soon as possible and no later than within two years after the
acquisition. The board of directors of Aker has proposed that the general meeting of Aker on 29
September 2005 shall resolve to distribute the shares owned by Aker to the shareholders of Kvaemer in
connection with the Merger, see section 3.6 “Share capital of Aker after the Merger and the proposed
dividend”. Consequently (subject to limited numbers of “A” shares retained as a consequence of
rounding) Aker will not hold any treasury shares upon completion of the Merger.

Aker’s shares are listed on the Main List of Oslo Bers. The graph below show historical price and
volume development in the “A” Shares as reported by Oslo Bers since the listing on & September 2005:

Abker - share price snd velume development tast 12 months
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6.15.7 Resttictions on transfer of shares

As the owner of fishing vessels engaged in regulated fisheries, Aker Seafoods is subject to the
Norwegian Fisheries Participation Act of 1999. Under the Participation Act and regulations issued
thereunder, approval by the fishery authorities (the Directorate of Fisheries or Ministry of Fisheries) is
required in the event of a change of ownership in the company owning the vessels. The Participation Act
also requires that Norwegian residents shall own no less than 60% of the company. In the event of a
violation of this approval-requirement that is not rectified, Aker Seafoods would stand a risk of having its
concessions suspended or withdrawn.

As indirect shareholders of Aker Seafoods, the requirements under the Participation Act will as a point of
departure also apply to changes in the shareholdings in Aker and Kvamer. However, the Norwegian
Directorate of Fisheries has granted the Company a partial exemption from these requirements as far as
share transfers in Aker and Kvamer are concerned. Except from Aker’s own shares, the partial
exemption implies that transfers of shares in Aker or Kvarner by any shareholder other than TRG
Holding or Mr. Kjell Inge Rekke will not require approval under the Participation Act unless the
aggregate direct and indirect ownership in Aker Seafoods held by Norwegian residents is reduced to
below 60%. As a condition for this exemption, the Directorate has required that Aker Seafoods submit
statement showing its direct and indirect shareholders to the Directorate on a quarterly basis.

The Merger will need to be approved by the fishery authorities because Kvamer will no longer be an
indirect shareholder in Aker Seafoods afier completion of the Merger.
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6.15.8 Majority shareholders

Kvamer owns all of the non-voting “B” Shares.

TRG Holding and Mr. Kjell Inge Rekke own 67.8 % of the voting "A” Shares (adjusted for the "A™
Shares held directly and indirectly by Aker). As a result, TRG Holding and Mr. Kjell Inge Rekke will
have the ability to influence significantly the outcome of matters submitted for the vote of shareholders,
including the election of members of the board of directors. See section 7.5.1 “Control by major
shareholder”. ‘

TRG Holding and Mr. Kjell Inge Rokke have stated that as industrial investors in Aker, they will seek to
contribute to continuously improve the operational performance and strategic positioning of the Aker
Group, thereby securing a favourable development of the Aker Group as a market leader within its
industries.

6.15.9 Shareholder policy

Dividend policy

Aker will strive to create value for shareholders in the form of dividends and increasing share value over
time. The board of directors considers the amount of dividend (if any) to recommend for approval by the
company’s shareholders, on an annual basis, based upon eamnings of the company for the year just ended,
the financial situation for the company at the relevant point in time and applicable restrictions under the
Aker Groups financing agreements. For the financial year ended 31 December 2004 Aker has not

distributed dividend.

The ”A” Shares and the “B” Shares will rank equal in respect of any dividends that may be declared and
paid.

Investor relations

Aker endeavours to provide the shareholders, Oslo Bers and the investor market with timely and accurate
information. Such information will take the form of annual reports, quarterly interim reports, press
releases, stock exchange notifications and investor presentations, as applicable. The company‘s Director
of Investor Relations is primarily responsible for relations with Oslo Bers, brokerage houses and
investors in general.

6.15.10 Share register

The "A” Shares are registered in the VPS with securities number ISIN NO 001 023455.2. The “B”
Shares are registered in the VPS with securities number ISIN NO 001 023611.0.

The VPS registrar is DnB NOR Bank ASA, Verdipapirservice, Stranden 21, 002} Oslo.

6.16 THE AKER GROUP FINANCING ARRANGEMENTS

The principal financing arrangements of Aker are as follows:

Facility Date Maturity Financial Interest | Principal Payment
Covenants Amount Obligations
FRN Aker RGI |30 Nov 01 {05 March 07 | Total Debt to Total | 3 month NOK 805 million | Interest to be
Holding ASA Equity shall not NIBOR + paid at the
Open Bond exceed 0.8. Total | margin of end of each
Issue 01/07 Debt 1o exclude 1.75% 3-month
ISIN NO: 001- subordinated loans interest
012491.0 but to include penod.
Ticker: AKE16 guarantees for Principal
loans. amount 10 be
repaid in full
ON maturnity
FRN Aker 2 March 2 March 2010 | Ratio of Total Debt { 3 month NOK 500 million | interest to be
ASA 2005 to Total Equity not | NIBOR + paid at the
Open Senior : to exceed 0.8. 375 basis end of each
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Unsecured Total Debt to points 3-month
Bond Issue exclude interest
200572010 subordinated loans period.
ISIN NO but include Principal
0010254717 guarantees for amount to be
Ticker: loans repaid in full
AKERO! on maturity.
8.0 per cent 2 March 2 March 2012 | Ratio of Total Debt | 8% p.a. NOK 500 million | Interest to be
Aker ASA 2005 to Total Equity not |- paid annually
Open Senior to exceed 0.8. on 2 March
Unsecured Total Debt to each year.
Bond Issue exclude . Principal
2005/2012 subordinated loans amount to be
ISIN NO but include repaid on
NO0010254725 guarantees for maturity.
Ticker: toans
AKERO2
Deferred 30 June 28 February NIBOR NOK 981.5
payment 10 2005 2006, plusa million
Kvamer However, margin of

Kvarmer may 100 basis

require down points p.a

payments

within 2 or §

banking days

if the desired

amount is

below NOK

20,000,000 or

exceeds NOK

20,000,000,

respectively.

In addition, the above loan agreements, inter alia, contain customary covenants such as restrictions on
disposals, mergers and acquisitions and certain other transactions. The loan referred 10 as AKE16
includes certain additional restrictions on payment of dividends. In connection with the dividend
proposed to be distributed by Aker described in section 3.6 “Share capital of Aker after the Merger and
the proposed dividend”, a redemption offer will be presented to the bondholders of AKE16 pursuant to
the loan agreement.

Aker has guaranteed for certain of its subsidiaries obligations. As of 30 June 2005 Aker had total
outstanding guarantee obligations of approximately NOK 1,541 million of which NOK 1,152 million
relates to loan obligations (incl. lease obligations). NOK 389 million is related to performance bonds, of
which NOK 196 million is related to business within the Aker Kvaerner Group. Aker has an indemnity
from Aker Kvamer attached to these obligations.

6.17  FINANCIAL MARKET EXPOSURE

Forward exchange and foreign currency swap contracts are used to hedge foreign currency payment
obligations, and to finance business assets outside of Norway. Foreign currency balance sheet items are
also naturally hedged, to the extent that borrowing and lending in the same currency coincide.

Exposure to risk arising from foreign currency exchange rate fluctuations is identified and reduced
through continuous monitoring and adjustment of the company’s collective portfolio of loans and
financial instruments. Such hedging is undertaken at two levels, Aker Group holding company level and
Aker Group subsidiary level, where each subsidiary is responsible for hedging of their individual
exposures.
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Some Aker Group subsidiaries are exposed to nisk associated with the value of their investment in
subsidiaries, due to changes in market prices for raw materials and semi-processed goods, to the extent
that such fluctuations result in changes to these companies’ competitiveness and eamings potential over
time. Exposure to risk arising from foreign currency exchanges rate fluctuations is identified and reduced
through continuous monitoring and adjustment of the Aker Group subsidiaries portfolio of loans and
financial tnstruments. Exchange risk related to investments in foreign currencies is hedged by
modifications to the loan portfolio and/or via other financial instruments. Some Aker Group subsidiaries
enter into ongoing hedging transactions related to individual subsidiaries sales in foreign currencies.
Such hedging is done to reduce the exchange risk affecting sales contracts.

6.18 LEGAL AND OTHER MATTERS
6.18.1 General

In the course of their activities and transactions, the companies within the Aker Group are parties to legal
proceedings before both administrative and civil courts and bodies. Some proceedings are of a nature
considered normal within the respective companies’ businesses, including contractual disputes relating to
projects in various sectors and disputes with regulatory authorities. Provisions are made to cover the
expected outcome of the ongoing proceedings to the extent that negative outcomes are likely and reliable
estimates can be made. Evaluations are made on a regular basis whether additional provisions are
appropriate based on how the proceedings develop. However, the final outcome of proceedings is subject
10 uncertainties and resulting liabilities may therefore exceed booked provisions.

Set out below is a summary of the contractual disputes, legal proceedings and other uncertainties, which
may be regarded as the most significant. This is not an exhaustfve‘des.cription of all legal proceedings
affecting the aforementioned businesses, not does it represent an indication of proceedings they may face
in the future. There can be no assurance regarding the outcome of any of the issues referred to below, or
that the company will not face liability in excess of that anticipated.

6.18.2 Matters relating to the Aker Kvaerner Group

Valhall

In 2001, Aker Kvaemer's subsidiary Aker Stord AS entered into a contract with BP for the procurement
and construction of a water injection platform on the Valhall-field in the North Sea. The contract had a
value of approximately NOK 2,800 million. The installation of the jacket of the platform was delayed
due to pile refusal, and rectification-work was necessary to complete the installation. The jacket was
successfully installed in August 2003, water injection started in January 2004 and completion certificate
issued. BP and Aker Kvamer maintained a positive relationship during the process and are currently in
discussions regarding the compensation for the extra work and financial consequences in relation to the
delay of the project. Although there can be no assurance regarding the outcome, Aker Kvamer currently
does not anticipate that this matter will have a material negative impact on the results of operation.

Holbom

In 2000, Aker Kvaemner Netherlands B.V. and Holbom Europa Raffinererie GmbH entered into contracts
for delivery of a Steam Reformer, refinery modifications and a unit for removal of sulphur and
conversion of aromatics in refinery streams in order to produce ultra low sulphur and low aromatics
diese!l in accordance with the EU Fuel Directives. The projects had an aggregate value of approximately
DEM 136 million.

Aker Kvaerner Netherlands B.V has launched legal proceedings against Holborn Europa Raffinererie
GmbH claiming payment of outstanding invoices in the amount of approximately EUR 6 million and
reimbursement of amounts drawn on bank guarantees in the amount of approximately EUR 7 million.
Holbom Europa Raffinererie GmbH has rejected the claim and raised counter claims of approximately
EUR 28 million based on alleged defects, delays and acts of gross negligence and/or misconduct in the
execution of the project.

Aker Kvaemer Netherlands B.V has rejected the counter claims from Holborn Europa Raffinererie
GmbH. Although there can be no assurance regarding the outcome, Aker Kvamer currently does not
anticipate that this matter will have a material negative impact on the group’s financial condition or
results of operation.
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6.18.3 Matters relating to the Aker Yards Group

The Aker Yards Group is from time to time, as part of its ongoing business, subject to warranty claims of
some significance. Currently, such claims include inter alia claims with respect to piping and water
reatment plant for certain cruise vessels (Aker Ostsee) and azipod systems and reduction gears (Masa-
Yards).

Furthermore, Aker Braila has been held liable for breach of an option to build 8 vessels for a Dutch
owner. The amount of damages, if any, payable in respect thereof is pending subject to a final expert
determination. The amount claimed is approximately EUR 11 million.

6.18.4 Matters relating to the former Aker RGI Group

Subsequent 10 Aker RGI Holding’s forced redemption of Aker Maritime shareholders in 2002,
approximately 530 former sharcholders did not accept the per-share redemption price of NOK 72. Aker
RG! Holding subsequently merged with Kvamer Holding AS and became Aker. The dispute came
before the court of first instance in December 2003, and a decision was rendered on 23 March 2004 with
Oslo Tingrett (Municipal Court) setting the per-share redemption price at NOK 116, with 5,5 % p.a.
interest on the first NOK 72 (the secured amount) and 9 % p.a. interest on the remaining NOK 44 (the
unsecured amount). On 4 May 2004, Aker RGI Holding entered into a settlement agreement with former
minority shareholders in Aker Maritime. The settlement agreement implied a full payment of the
redemption sum plus interest in accordance with the court decision; amounting to NOK 134.96 per share
calculated as of 13 May 2004. Former minority shareholders in Aker Maritime AS representing 36,646

shares have not accepted the settlement offer.

6.18.5 Aker Material Handling Group

Aker Material Handling {previously Dexion Group) has experienced financial difficulties, mainly as a
result of a heavy debt burden, deficit in the UK pension scheme and declining markets, resulting in weak
operating results. This has hampered the further development of the group by preventing otherwise
favourable investments and to some extent also by forcing the company to downscale its operations.

The trustee of the UK Dexion Pension and Assurance Scheme has made a claim against the two wholly
owned dormant subsidiaries Dexion Group (UK) Limited and Redirack (UK) Limited in an aggregate
amount of GBP 30,404,000. Aker Material Handling Group has rejected these claims. However, Aker
Material limited (formerly Dexion Group limited) has provided a guarantee for the fulfilment of Dexion
Group (UK) Limited’s obligations towards the scheme on winding-up, when such liability is finally
determined, limited 1o GBP 1,000,000.

It is expected that the scheme will exhaust its option for support from public authorities in the UK, before
proceeding with any action to enforce or compromise its respective claims against Aker Material
Handling Group companies. Three UK group companies (Dexion International Limited, Dexion Europe
Limited and Dexion Limited) have been in administrative receivership under UK law since 14 May 2003.

The Aker Material Handling Group has made several non-compete undertakings in connection with the
different management buy-outs completed in 2003 and 2004.

6.18.6 U.S. tax review

Following a tax audit of one of Aker’s fully owned U.S. subsidiaries Aker has been informed that U.S.
tax authorities has decided to disregard certain transaction, which provided a fiscal deficit, undertaken in
2000. If the decision of the U.S. tax authorities becomes final it will result in an addition tax liability of
approximately NOK 250 to NOK 300 million. Sufficient allocation to cover such amount was made in
the consolidated financial account for 2™ quarter 2005.
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7 RISK FACTORS

Readers of this Prospectus should carefully consider all of the information contained herein, and in
particular the following factors, which may materially affect the New Aker Group’s activities and
investments as well as the value of the “A™ Shares. This list is not exhaustive, and additional nsks may
affect the New Aker Group and the “A” Shares”. The actual results of the Aker Group could differ
materially from those anticipated in the forward looking statements as a result of many factors, including
the risks described below and elsewhere in this Prospectus.

By virtue of their size, the value of Aker’s holdings in Aker Kvaemer, Aker Yards, Aker Seafoods, Aker
American Shipping and Aker Material Handling will have a substantial impact on the value of the “A”
Shares. Shareholders in Aker will therefore be exposed 10 and affected by risks affecting the Aker
Kvaerner Group, the Aker Yards Group, the Aker Seafoods Group, the Aker American Shipping Group
and or the Aker Material Handling Group. Aker Kvarner and Aker Yards, Aker Seafoods and Aker
American Shipping have in their listing prospectuses dated 19 March 2004, 27 May 2004, 28 April 2005
and 8 July 2005 respectively, described certain factors that could materially affect those groups’
activities. Further, each of these companies comment on relevant risk factors in their financial reporting.

7.1 RISK FACTORS RELATING TO IMPLEMENTATION OF THE MERGER
7.1.1  Approval of the merger

Under the Public Limited Companies Act the Merger Plan must be approved by the general meetings of
Kvamer, Aker Maritime Finance and Aker. Such approval requires the same majority as for a change in
the Articles of Association, i.e. the support of at least two-thirds of both the votes and the share capital
represented at each of the general meetings. Without such approval the Merger will not be capable of

implementation.

7.1.2  Consent from third parties

The Merger is conditional upon receiving necessary consents from certain third parties in a form
satisfactory to Kvarner, Aker Maritime Finance and Aker. The Parties will review their respective
contractual obligations to clarify where consent is necessary. The Parties feel confident that they will be
able to obtain such consents within the relevant time period.

7.2 FINANCIAL RISKS
7.2.1  Future earnings at holding company level

Future earnings for Aker will depend on the ability of the operating subsidiaries to make distributions
through dividends or group contributions. This capacity will depend on cash flow generated from
operations, the ability of the subsidiaries to serve indebtedness and the terms and conditions of
potentially restricting loan agreements.

7.2.2  Ability to satisfy future liquidity requirements and te finance future operations

Although the Aker Group is considered to be satisfactory capitalised, activities in some of the operating
subsidiaries of Aker are highly capital intensive, and successful operation of the Aker Group will require
refinancing or increase of indebtedness from time to time. The ability of Aker and its subsidiaries to raise
or renew necessary debt or equity capital on acceptable terms to sustain operation or to support growth in
the future cannot be guaranteed. Risks associated with successful capital raising is dependent on both the
operational development of Aker and its subsidiaries, and the general market conditions in the
Norwegian and international capital markets.

7.3 BUSINESS OPERATIONS RISKS
7.3.1  Operational risk in subsidiaries ‘

Entities within the Aker Group are involved in a number of industries, most notably oil and gas,
engineering and process, shipbuilding, shipping and fishing. Activities in these industries are capital
intensive and affected by cyclical variations. Operational and financial risks are related to the extent to
which the operating subsidiaries are able to adjust activity to changing market conditions and the ability
of the subsidiaries to service indebtedness through interest payments and instaiments. Risk is also related
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to the extent to which the operating subsidiaries are able 10 comply with covenants set out in their various
loan agreements.

7.3.2 Regulatory environment

The various entities in the New Aker Group are subject to numerous national and supra-national
environmental, health and safety laws, pension legislation, regulations, treaties and conventions. The
amendment or modification of existing regulations or the adoption of new regulations curtailing or
further regulating the activities of the business of the New Aker Group, may adversely affect the
operating results or financial condition of the New Aker Group.

7.3.3  Risks related to various legacy issues and legal disputes

Certain of the businesses within the New Aker Group are subject to legal proceedings and other
uncertainties. Those regarded most significant, as of the date of this Prospectus, are described in section
5.6 “Guarantees, legal and other matters” and 6.18 *“Legal and other matters”. The outcome of these and
other proceedings and uncertainties are subject to uncertainties and may result in liabilities in excess of
booked provisions.

7.4 RISKS RELATED TO PREVIOUS TRANSACTIONS

During the last years, both Kvamer and various entities in the Aker Group have been parties to a
substantial number of transactions, such as disposals, acquisitions, refinancing, mergers, share capital
increases and distributions. Although it is believed that all transactions have been for sound business
reasons, for fair value and on market terms, no assurance can be given that no Aker Group ot Kverner
Group entity will be subject to any claims or liabilities, including any successor liability arising from
such transactions, whether from contractual counter parties, other private entities or public authorities
(included, but not limited to, tax-, pension-, stock exchange- or securities authorities).

7.5 RISKS RELATED TO THE SHARES
7.5.1  Control by major shareholder

Mr. Kjell Inge Rekke directly and indirectly controls 67.8 % of the votes in Aker (adjusted for the own
“A” Shares held directly and indirectly by Aker). As a result of this, Mr. Kjell Inge Rokke will have the
ability to significantly influence the outcome of matters submitted for the vote of shareholders of Aker,
including the election of members of the board of directors. The commercial goals of Mr. Kjell Inge
Reokke as a shareholder, and those of Aker, may not always remain aligned.

Certain of the “A™ Shares and Kvarner shares held indirectly by Mr. Kjell Inge Rekke have been
pledged as security for TRG Holding’s obligations in relation to its compulsory acquisition of the
remaining shares in Aker RG! Holding. If a large number of “A” Shares in Aker owned directly or
indirectly by Mr. Kjell Inge Rekke were to be offered for sale or sold, or there is a perception in the
market that such sales could occur, the trading price of the shares in Aker could decline, or even be
suspended. Such sales could also make it more difficult for Aker to offer equity securities in the future at
a time and at a price that are deemed appropriate. Mr. Kjell Inge Rokke has informed that the dividend to
be distributed by Aker described above in section 3.6 “Share capital of Aker after the Merger and the
proposed dividend” will be used to settle such secured debt relating 1o TRG Holding’s earlier compulsory
acquisition of the remaining shares in Aker RGI Holding.

7.5.2  Volatility of share price

The trading price of the “A” Shares could fluctuate significantly in response to quarterly variations in
operating results, adverse business developments, interest rate changes, changes in financial estimates by
securities analysts, matters announced in respect of major customers or competitors or changes to the
regulatory environment in which the Aker Group operates. Further, the market price of the “A” Shares
could decline due to sales of a large number of “A” hares in the market or the perception that such sales
could occur. Such sales could also make it more difficult for Aker to offer equity securities in the future
at a time and at a price that are deemed appropriate.

86 of 204




PROSPECTUS - MERGER KVARNER ~ AKER MARITIME FINANCE. WITH CONSIDERATION FROM AKER

8. LEGAL MATTERS RELATING TO THE MERGER
8.1 COMPANY LAW MATTERS

It is proposed that Aker Maritime Finance and Kvamer merge in accordance with section 13-2 (2) of the
Public Limited Companies Act with Aker Maritime Finance as the acquiring company. Kvamer will, as
the acquired company, transfer its assets, rights and liabilities in their entirety to Aker Maritime Finance
against the shareholders in Kvamer receiving the merger consideration in the form of “A” Shares.
Kvamer will be dissolved upon completion of the Merger.

The board of directors of Aker Maritime Finance, Kverner and Aker have prepared the joint Merger
Plan. The final decision by the companies on the merger will be taken through the general meetings of
Aker Maritime Finance, Kvarner and Aker approving the Merger Plan. An Extraordinary General
Meeting has been called for each of the companies on 29 September 2005 to consider the Merger Plan.
The general meeting’s approval of the Merger Plan requires the same majority as for a change in the
Articles of Association, i.e. the support of at least two-thirds of both the votes cast and of the share
capital represented at the respective general meetings.

Afier the Merger Plan has been approved by the general meetings the resolution will be notified to the
Register of Business Enterprises, which will publish the resolutions on its website. Any creditor
objections to the Merger must be notified to the companies within two months of announcement. When
(i) the deadline for creditors to raise objections to the Merger has expired, (ii) any matters on which
creditors have raised objections have been clarified, and (iii) the remaining conditions for
implementation of the merger specified in the Merger Plan have been fulfilled, the Merger will be
implemented for company law purposes through registration of its implementation with the Register of
Business Enterprises. From this date Kvazrner will be dissolved, Aker’s amended Articles of Association
will come into force and the shareholders of Kvamer will receive “A” Shares as merger consideration.

The “A” Shares issued by Aker to Kvamer’s shareholders as merger consideration will be registered in
VPS. The consideration shares will have the right to dividends from and including the financial year
2004 and will otherwise have the same rights as existing “A” Shares from the Implementation Date.

8.2 RELEVANCE OF THE MERGER FOR THE EMPLOYEES

The rights of employees in Kvarmer will be continued after implementation of the merger in accordance
with the Working Environment Act and other relevant legislation, as well as existing agreements. Aker
Maritime Finance does not have any employees.

The employees were made aware of the Merger Plan immediately after it was approved by the boards of
Aker Maritime Finance and Kvazmer. The Merger Plan and appendices and the boards of directors’
reports have been made available within the Aker Group and the Kvaemer Group through the groups’
intranet. The employees have been told how they can familiarise themselves with these documents.

8.3 REGULATORY APPROVALS

As described in section 6.15.7 “Restrictions on transfer of shares”, certain share transfers in Aker will be
subject to approval pursuant to Norwegian fisheries regulations. The Merger will need to be approved by
the fishery authorities because Kvamer will no longer be an indirect shareholder in Aker Seafoods after
completion of the Merger. Such approval will be applied for, and the parties are confident that approval
will be obtained, although no assurance can be given.

84 TAX AND DUTY MATTERS

8.4.1 Introduction

The following is a summary of certain Norwegian tax considerations relevant to the Merger and
subsequent ownership and disposition of shares by holders that are residents of Norway for purposes of
Norwegian iaxation ("resident shareholder”) and holders thai are not residents of Norway for such
purposes (“non-resident shareholder"). The summary is based on applicable Norwegian laws, rules and
regulations as in force as of the date of this Prospectus. Such laws, rules and regulations are subject to
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change, possibly on a retroactive basis. The summary does not purport to be a comprehensive
description of all the tax considerations that may be relevant to the shareholders and does not address
Jforeign 1ax laws. Each shareholder should consult his or her own tax advisor to determine the particular
tax consequences for him or her and the applicability and effect of anv Norwegian or foreign tax laws
and possible changes in such laws.

8.4.2  The tax consequences of the Merger for the involved companies

The Merger will be implemented through Kvemer transferring all of its assets, rights and liabilities to
Aker Maritime Finance against the shareholders in Kvamer recetving “A™ Shares in Aker as merger
consideration. In order to compensate for any fractional shares, cash payment will be made for such
fractional shares.

The Merger will be implemented in accordance with section 13 of the Public Limited Companies Act and
the provisions on tax-free mergers under section 11 of the Tax Act. As a result, the Merger will be tax-
free for the companies and the acquisition date and opening tax value of the assets and other tax positions
in Kvaemer will be continued in the acquiring company, Aker Maritime Finance.

The “A” Shares to be issued as merger consideration will be paid by using a receivable issued by Aker
Maritime Finance to Aker, which is equivalent to the equity accruing to Aker Marntime Finance in the
Merger. The tax basis of the receivable will correspond to the net tax basis of assets transferred in the
Merger. The repayment, or another form of realisation, of said receivable will have tax implications for
both Aker and Aker Maritime Finance, but these implications may be neutralized by way of group
contributions.

Kvamer’s taxable result in the year of Merger will be included in the taxable result of Aker Maritime
Finance this year.

The Merger will not give rise to value added tax or stamp duty.

8.4.3  The tax consequences of the Merger for shareholders
The Merger will not have any immediate tax consequences for the shareholder in Aker Maritime
Finance.

For resident corporate shareholders in Kvarner the Merger will not have any tax implications.

For resident individual shareholders in Kvamer the exchange of shares in Kvarner into “A™ Shares will
not trigger any immediate taxes (except for the cash payment 1o compensate for any fractional shares,
which will be subject 1o 1axation). The tax basis (including RISK-amounts) of the shares in Kvarner will
be transferred to the Consideration Shares.

The Consideration Shares will for tax purposes be regarded as acquired at the time the corresponding
shares in Kvaemer were acquired.

Non-resident shareholders will not be levied tax in Norway as a consequence of the Merger. The
shareholder should consult with its tax advisor to determine any non-Norwegian tax consequences of the
Merger.

8.4.4  Shareholder’s taxable position after the Merger has entered into force

Taxation on dividends

Resident shareholders
Resident corporate shareholders (i.e. limited liability companies and similar entities) are not subject to

Norwegian tax on dividends received on shares in companies resident within the European Economic
Area (“EEA”).

Dividends distributed to resident individual shareholders are under current tax rules taxable as ordinary
income at a flat rate of 28 %. Resident individual shareholders are, however, entitled to a tax credit under
the Norwegian imputation tax system. The tax credit corresponds with the tax payable by the shareholder
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on the dividends. This implies that resident individual shareholders are effectively exempted from tax on
dividend distributions from Norwegian companies.

As from the 2006 income year, the imputation system is abolished and the so-called Shareholder Model
is introduced. According to the Shareholder Model, resident individual shareholder's income from shares
(dividends and capital gains) is taxable as ordinary income a flat rate of 28 % to the extent such income
exceeds a tax-free allowance. The tax-free allowance shall be computed on the basis of the acquisition
cost of the relevant share (adjusted for RISK-amounts until the new provisions enter into force) multi-
plied by a risk-free interest. The risk-free interest rate shall be based on the effective interest rate on
government bonds of five year’s maturity. Any unused allowance may be carried forward and set off
against future dividend distributions or against gains on the realisation of the shares.

Non-resident shareholders
Dividends paid to non-resident corporate sharehoiders are subject to Norwegian withholding tax at a rate
of 25 % unless the recipient qualifies for a reduced rate according to specific regulations.

Corporate shareholders resident within the EEA are not subject to Norwegian withholding tax.

Corporate shareholders who are tax resident outside the EEA are subject to withholding tax at a rate of 25
% unless a lower rate has been agreed in an applicable tax treaty. Norway has entered into tax treaties
with 2 number of countries and withholding tax is normally set at 15 % under these treaties. The
shareholders home country will normally give credit for the Norwegian withholding tax imposed on the
dividend.

Dividends paid to non-resident individual shareholders are subject to Norwegian withholding tax at a
rate of 25 % unless the recipient qualifies for a reduced rate according to specific regulations.

Dividends paid to non-resident individual shareholders resident within the EE4 will not be subject to
Norwegian withholding tax for the 2005 income year. After 1 January 2006, withholding tax on dividend
payments to individual shareholders resident within the EEA will be subject to withholding tax at the
applicable tax treaty rate. However, such shareholder may choose to have dividends subject to the
general withholding tax of 25 % and seek refund for an allowance caiculated according to the same
principles as will apply for calculating the tax on dividend payments to resident individual shareholders.
However, each shareholder must apply individually to the tax authorities for a refund of an amount
corresponding to the calculated allowance.

Individual shareholders who are tax resident outside the EEA are subject to withholding tax at a rate of
25 % unless a lower rate has been agreed in an applicable tax treaty. Norway has entered into tax treaties
with a number of countries and withholding tax is normally set at 15 % under these treaties. The
shareholders home country will normally give credit for the Norwegian withholding tax imposed on the
dividend.

In accordance with the present administrative system in Norway, a distributing company will generally
deduct withholding tax at the applicable reduced rate when dividends are paid directly to an eligible non-
resident shareholder, based on information registered with the VPS as to the tax residence of the non-
resident shareholder. Nominee registered shares will be subject to withholding tax of 25 % unless the
nominee has obtained approval from the Central Office — Foreign Tax Affairs (in Norwegian:
Sentralskattekontoret for utenlandssaker), for the dividend to be subject to a lower withholding tax rate.
To obtain such approval the nominee is committed to file a summary to the tax authority including all
beneficial owners that are subject to lower withholding tax.

Non-resident shareholders should consult their own advisers regarding the availability of treaty benefits
in respect of dividend payments, including the ability to effectively claim refunds of over-withheld
amounts. Non-resident shareholders that have suffered a higher withholding tax than set out by an
applicable tax treaty may apply to the Norwegian tax authorities for a refund of the excess withholding
tax deducted.
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Net wealth tax

Corporate resident sharcholders are exempted from net wealth tax. For individual resident shareholders,
the shares will form part of the capital and be subject to net wealth tax. The current marginal wealth tax
rate is 1.1 per cent of taxable values.

Listed shares are valued at 65 % of their market value at 1 January in the assessment year.

Non-resident sharcholders are not liable to pay net wealth tax in Norway on holdings of shares in
Norwegian companies unless the shareholder is an individual and the shares are effectively connected
with a business which the shareholder carries out in Norway.

Taxation on capita) gains on disposal of shares
Resident shareholders

Resident corporate shareholders are not subject to tax on capital gains derived from realisation of shares
in companies resident within the EEA, while losses suffered from such realisations are not tax deductible.
Costs incurred in connection with the purchase and sale of such shares are not tax deductible.

Resident individual shareholders are taxable in Norway for capital gains on the realisation of shares, and
have a corresponding right to deduct losses. This applies irrespective of how Jong the shares have been
owned by the individual shareholder and irrespective of how many shares that are realised. Gains are
taxable as ordinary income in the year of realisation, and losses can be deducted from ordinary income in
the year of realisation. The current tax rate for ordinary income is 28 %.

Under current tax rules, gain or loss is calculated per share, as the difference between the consideration
received and the tax base of the share. The tax base of each share is based on the individual shareholder’s
purchase price for the share, with subsequent adjustments corresponding to the retained after tax profit of
the company (“RISK-adjustments”). The R1SK-adjustments takes into account the tax paid on retained
profits during the ownership period. The opening value of the share is to be adjusted according to
changes in the company’s retained earnings during the ownership period. The RISK-adjustment only
takes place as per 1 January at the end of the tax year.

If a resident individual shareholder disposes of shares acquired at different times, the shares that were
first acquired will be deemed as first sold (the “FIFO”-principle) upon calculating taxable gain or loss.
Costs incurred in connection with the purchase and sale of shares may be deducted in the year of sale.

As from the 2006 income year, the RISK method is abolished, and the Shareholder Model is introduced,
see above under the section “Taxation on dividends”. Taxable gain or loss will be equal to the sales price
minus the acquisition cost of the share (adjusted for RISK-amounts until the new provisions enter into
force). Any unused allowance may be set off against gains on the realisation of shares, but may not lead
to or increase a deduciible loss.

Non-resident shareholders
Gains form the realisation of shares by a non-resident corporate shareholder will, according 10
Norwegian tax legislation, not be subject to taxation in Norway.

For a non-resident individual shareholder a 1ax liability in Norway may arise if (i) the shares were
effectively connected with a business carried out by the shareholder in Norway or (ii) the shareholder is
an individual who has been a resident of Norway for tax purposes within the five calendar years
preceding the year of the sale or disposition. However, such taxation may be limited pursuant to an
applicable tax treaty.

Inheritance and gift tax
Transfer of the shares by inheritance or gift may involve a liability to pay inheritance or gift tax to

Norway. This may be the case if the shareholder is resident in Norway or is a Norwegian citizen on death
or when the gift is made. The same may be the case when shares are effectively connected with a
business carried out in Norway. In the case of listed shares, the basis for the tax calculation is the market
value of the shares.
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Duties on the transfer of shares
There are no duties or taxes apart from those described above in connection with the disposal of shares in
Norwegian companies.
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9. NORSK SAMMENDRAG

Dette sammendrag inneholder en sammenfattende beskrivelse av Fusjonen og informasjon om Aker-
konsernet, Kvaerner-konsernet og det Nve Aker-konsernet. Dette sammendrag inneholder ikke all
informasjon som er av viktighet for Akers og Kvarners aksjeeiere. Leserne ber foreta en grundig
gjennomlesning av hele Prospekiet, herunder avsnitt 7, "Risikofaktorer”, av Fusjonsplanen. sami av
regnskapene og relaterie noter og oppstillinger i dette Prospekiet.

Ved eventuell motstrid mellom dette sammendraget og den engeiske teksten i Prospekiet, skal den
engelske teksten i Prospektet legges til grunn.

9.1 FUSJONEN OG DET FORESLATTE UTBYTTET

Kvarner og Aker kunngjorde 18. august 2005 at de var enige om & pibegynne fremforhandling av en
mulig Fusjon, hvorved Kvamer ville bli innfusjonent i Aker-konsernet. 26. august 2005 inngikk de
respektive styrene Fusjonsplanen, og Akers styre godkjente Fusjonsplanen hva angdr utdelingen av
fusjonsvederlaget. En engelsk oversettelse av Fusjonsplanen medfelger som Vedlegg 1 til Prospektet.

Fusjonen vil forenkle eierstrukturen ved at navzerende krysseierskap elimineres. Integrasjonen vil ogsa
medfere en kostnadsreduksjon gjennom at man kun har ett morselskap. Fusjonen er siste skritt for &
sluttfere tiltakene i Kvemer som bie skissert ferste gang i juli 2004,

Aker Maritime Finance vil veere det overtakende selskap i Fusjonen. Kvamer vil overfere samtlige av
sine eiendeler, rettigheter og forpliktelser til Aker Maritime Finance. Fusjonsvederlaget til Kvzrmners
aksjeeiere bestir av A-aksjer i Aker. Som godtgjereise for fusjonsvederiaget vil Aker {2 en fordring pé
Aker Maritime Finance, som tilsvarer den egenkapital som tilferes Aker Maritime Finance, og som
beleper seg til NOK 6.275.391.956.

Hlustrasjon av Fusjonens struktur:

Kvarners
aksjeeiere

Vederlag i form av innti}
37.803.566 A-aksjer

Kvarmer Aker

. - Fordring til Aker
Fusjon NOK 6.275.391.956

Aker Maritime
Finance

Totalt antall utstedte aksjer 1 Aker er 86.532,067, fordelt pa 44.131.354 A-aksjer og 42.400.713 B-aksjer.
Som fusjonsvederlag vil Kv&rners aksjeeiere motta 1,0935 A-aksjer i Aker for hver Kvamer-aksje. Det
vil ikke bli utdelt brekdeler av A-aksjer, og disse vil i stedet bli gjort opp i kontanter. Det vil ikke bli
utdelt noe fusjonsvederlag hva angar de aksjene i Kvaerner som eies av Aker Maritime Finance. Det
samlede fusjonsvederlaget vil bestd av inntil 37.803.566 A-aksjer i Aker, hvorav inmil 9.560.192 A-
aksjer er eiet av Aker og 28.243.374 nye A-aksjer vil bli utstedt.
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Vediakelse av Fusjonen vil etter planen finne sted pé ekstraordinzre generalforsamlinger i Aker
Maritime Finance og Kvarner den 29. september 2005. Det vil ogséd bli avholdt en ekstraordinzr
generalforsamling 1 Aker 29. september 2005 for & godkjenne utstedelsen av Vederlagsaksjene.

Fusjonen vil tre i kraft nar kreditorfristen er utlept, de resterende vilkér for gjennomfering av Fusjonen er
oppfylt og Fusjonen er registrert giennomfert 1 Foretaksregisteret, hvilket antas & inntreffe 1. desember
2005. Vederlagsaksjene vil bli tildelt dem som er aksjeeiere i Kvamer per vedkommende dato.

Bytteforholdet er fastsatt pd grunnlag av aksjekursen for Aker-aksjen og Kvamer-aksjen i en periode pé
10 handledager med start 11. august 2005, hvorav 5 handledager var for og S handledager var etter den
dato da det ble kunngjort at man hadde til hensikt & iverksette forhandlinger om en fusjon.

Fusjonen skal gjennomferes med skattemessig kontinuitet for aksjeeiere i Kva&mer som er skattemessig
bosatt 1 Norge. Skattemessige konsekvenser for personer som er skattemessig bosatt i andre land enn
Norge kan variere. Ytterligere informasjon om de skattemessige konsekvenser av Fusjonen er 4 finne |
avsnitt 8.4, “Tax and duty matters” .

Styret i Aker har foreslatt 4 utdele et utbytte pé totalt NOK 1.606.856.174, tilsvarende NOK 14 per Aker-
aksje. Utdelingen er betinget av at Fusjonen gjennomfares. Utbyttet vil ogsd bli utdelt pa
Vederlagsaksjene som utstedes i forbindelse med Fusjonen. Aker Maritime Finance vil mona sin andel
av utbyrteutdelingen pé sine B-aksjer i form av en reduksjon av fordringen som vil oppsta pa grunnlag av
Fusjonen.

Nedenstiende tidsskjema er indikativt. Ytierligere informasjon om gjennomferingen av Fusjonen vii bli
gitt i form av bersmeldinger og pressemeldinger fra selskapene. Det er nedvendig & understreke at
tidsskjemaet vil kunne bli endret.

- 29. september 2005  Fusjonsplanen behandles pa ekstraordiner generalforsamling 1 Aker Maritime
Finance.

- 29. september 2005 Fusjonsplanen behandles pé ekstraordinar generalforsamling i Kvamer.

-29. september 2005 Utstedelse av Vederlagsaksjene behandles pa ekstraordinzr generalforsamling i
Aker.

- Ca. 29. september Fusjonsvedtakene meldes til Foretaksregisteret.

2005

- Ca. 30. september Kreditorfristen begynner 4 lape.

2005

- Ca. 30. november Kreditorenes frist for & fremsette innvendinger vedrerende Fusjonen utleper.

2005 .

- Ca. 1. desember Implementeringsdato og siste dag for omsetning av Kvermer-aksjene pi Oslo

2005 Bars.

- Ca. 8. desember Levering, til de som var aksjeeiere i Kvamer per Implementeringsdatoen, i form

2005 av levering av Vederlagsaksjer og kontantutbetaling som kompensasjon for
brekdeler av Vederlagsaksjer (om noen).

- Ca. 8. desember Datoen som avgjer hvilke aksjeeiere som har rett ti} utbynte fra Aker.

2005

- Ca. 23. desember Oppgjer av utbytte fra Aker.

2005

9.2 PROFORMA REGNSKAPSINFORMASJON FOR DET NYE AKER-KONSERNET

Nedenstéende tall er hentet fra proforma-regnskapene utarbeidet for det Nye Aker-konsemet i forbindelse
med Fusjonen.

Belep i} NOK millioner H1 2008 H1 2004 Aret 2004
Driftsinntekter 28 832 24747 51692
Driftsresultat far avskrivning og amortisering

(EBITDA) 1334 1114 2372
Driftsresultat for amortisering 935 706 1 566
Resultat for finansposter 930 679 1531
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Resultat for skatt og spesielle poster 665 271 639
Resultat for skatt 665 135 408
Resulat etter skaft 131 4 (88)
Anleggsmidler 18091 17724 17 678
Omiepsmidier 28 388 26 324 24072
Eiendeler 46 481 44047 41750
Egenkapita inkl. minoritetsinteresser 13 000 11922 10937
Langsiktig gjeld 13019 13 264 12956
Kortsiktig gield 20 462 18 862 17 858
Gjeld 3348) 32125 30813
Egenkapital og gjeld 46 481 44 047 41 750

Nekkeltail IFRS

EBITDA-margin (%) 4,6 45 4.6
Resultat per aksje (NOK) 2,21) 0,76) (4.70)
Neto rentebzrende gield (-) eksklusiv ansvarlig gjeld (1033) (23249) 900
Egenkapitalgrad (%) 280 27,1 26.2

9.3 KV/AERNER-KONSERNET

Kvarner er et norsk allmennaksjeselskap med forretningsadresse 1 Oslo. Selskapets
organisasjonsnummer er 918 883 908. Aksjene er registrert i VPS under ISIN NO 000 468 4408, og er
notert pa Oslo Bers med tickerkode “KVI1”.

Kvamer-konsernet har gjennomgatt en betydelig restrukturering gjennom de senere ar, hovedsakelig pa
grunn av finansielle vanskeligheter som skriver seg fra dets oppkjep av Trafalgar House-konsernet i
1996, som viste seg 3 innebzre en finansiell overbelastning av Kvaemer-konsernet. Kvaemers viktigste
investeringer er aksjeposten pa 49% i form av B-aksjene i Aker og dets eierandel pa 20 prosent i Sea
Launch. Sea Launch er et konsortium dannet for & konstruere og foreta oppskytinger av kommersielle
satellitter fra en sjobasert plattform. Konsortiumpartnerne i Sea Launch er The Boeing Company (40
prosents eierandel), Energia, et russisk selskap (25 prosents eierandel), Kvarner (20 prosents eierandel),
samt Yuzhnoye og Yuzhmash, 1o ukrainske selskaper (felles 15 prosents eierandel).

94 AKER-KONSERNET

Aker ble stiftet 13. februar 2004, har vert notert pd Oslo Bers siden 8. september 2004, og er
holdingselskapet i et industrikonsern som omfatter de viktigste tidligere virksomheter og aksjeposter
innen Aker RGI-konsernet og Kvemner-konsernet. Aker-konsernet innbefatter flere selskaper som
innehar en ledende stilling innen sine respektive bransjer og virksomhetsomrader.

94.1 Aker Kvarner

Aker Kvaemer-konsernet er en av verdens ledende leveranderer av tjenester knyttet til design og bygging
av store og smé industrianlegg bide pa land og offshore. Kontrakter for vedlikehold, modifisering og
drift av slike anlegg representerer et viktig og voksende aktivitetsomradde. Konsernet leverer ogsa
avanserte og spesialiserte teknologiske produkter. Aker Kvarner hadde en samlet arlig proforma-
omsetning pa ca. NOK 35.553 millioner i 2004, og har omlag 22.000 ansatte 1 mer enn 30 land. Aker
Kvamer er notent pa Oslo Bers. Aker eier ca. 50,01 % av aksjene i Aker Kvaemer.

94.2 AKer Yards

Aker Yards-konsernet er et multinasjonalt skipsverftkonsern med 13 verft. Aker Yards er blant Europas
storste, og blant verdens fem starste, skipsbyggingskonsern. Produktutvalget innbefatter offshore
servicefartgy, cruiseskip og ferger, handelsfartey og andre spesialfartey. Aker Yards hadde en samlet
arlig proforma-omsetning p& ca. NOK 12.514 millioner i 2004, og har omlag 13.000 ansatte. Aker Yards
er notert pa Oslo Bors. Aker eier ca. 55,6 % av aksjene i Aker Yards.
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9.4.3  Aker Seafoods

Aker Seafoods er et betydelig sjematselskap som baserer sin virksomhet pa hesting, foredling og salg av
hvitfisk. Aker Seafoods er Norges sterste hvitfiskprodusent. Aker Seafoods-konsernet er en ledende
eksporter av fiskeprodukter, og blant de sterste arbeidsgiverne innen norsk fiskerinzring. Virksomheten i
Danmark omfatter fem foredlingsanlegg og seks fiskemotnak. Aker Seafoods hadde en samlet proforma-
omsetning pa ca. NOK 2,5 milliarder 1 2004, og har omiag 1,350 ansatte. Aker Seafoods er notert p Oslo
Bers. Ake eier ca 66,7 % av aksjene i Aker Seafoods. Videre har Aker, gjennom et heleid danerselskap,
utstedt obligasjoner som kan konverteres ti] inntil 7.250.000 Aker Seafoods-aksjer.

9.4.4  Aker Material Handling

Aker Material Handling-konsernet (tidligere Dexion Group) produserer og selger ulike lesninger for
arkivering, lagring, lager og logistikk. Konsernet har fire fabrikker, og har salgskontorer i de fleste
europeiske land, samt en tilstedevarelse i andre markeder gjennom distributerer eller eksportvirksomhet.
Konsemet hadde en samlet omsetning pé ca. NOK 1.298 millioner i 2004, og omlag 700 ansatte. Aker
eier 100 % av morselskapet i Aker Material Handling-konsernet.

9.4.5  Aker American Shipping

Aker American Shipping-konsernet vil bygge, eie og bortfrakte, pa bareboat-basis, skip til amerikanske
skipsoperaterer i overensstemmelse med den amerikanske kystvaktlovgivningen (Jones Act). Skipene vil
. bli bygget ved Kvaerner Philadelphia Shipyard i Philadelphia, USA. Konsernet har i overkant av 600
ansatte, innbefattet tjenester som er outsourcet, hovedsakelig ved skipsverftet i1 Philadelphia. Aker
American Shipping er notert pd Oslo Bars. Aker eier ca. 53,2 % av aksjene i Aker American Shipping.

9.4.6  Aker Capital

Aker Capitals mélseming er & utvikle og forvalie sin naveerende selskapsportefalje, samt & utvikle nye
kjernevirksomheter og investeringsmuligheter relatert til aktiviteter innen Aker-konsernet. Aker Capital
eier i oyeblikket Aker Asset Management, en eierandel pd 60 % i Aker Invest (et investeringsselskap
med eierinteresser i blant annet Atlas Stord, NorSea Group, American Champion, Supply Invest,
Midsund Bruk, samt en rekke fartaysinvesteringer) og 39,89 % av Bjerge ASA.

9.4.7 Kvarner

Aker-konsernet eier 21,7 % av aksjene i Kvamer.

9.4.8  Andre investeringer og eiendeler

Andre investeringer og eiendeler som titherer Aker-konsemet inkluderer:
+  Aker Seafoods Corp.
*  Molde Fotballklubb
*  Aker Mekaniske Verksted

9.5 RISIKOFAKTORER

Lesere av dette Prospektet ber grundig vurdere all den informasjon dette inneholder, og i szrdeleshet
risikofaktorene, som kan ha vesentlig innvirkning pd det Nye Aker-konsernets virksomhet og
investeringer, samt pa verdien av A-aksjene. En liste over risikofaktorer er inntatt i avsnitt 7 “Risk
factors”. Listen er ikke uttammende, og ytterligere risikoer kan ha innvirkning pd det Nye Aker-
konsernet og A-aksjene. Aker-konsernets faktiske resultater vil kunne avvike vesentlig fra det som
forventes 1 uttalelser om fremtidige forhold, som folge av en rekke faktorer, herunder risikoene beskrevet
i avsnitt 7 "Risk factors” og andre steder i dette Prospektet.

1 kraft av sine sterrelser vil verdien av Akers eierinteresser i Aker Kvermer, Aker Yards, Aker Seafoods,
Aker Material Handling og Aker American Shipping ha en vesentlig innvirkning pa verdien av A-
aksjene. Akers aksjeeiere vil derfor vare eksponert for, og pévirket av, risikoer som pavirker disse
konsernene. | sine bersnoteringsprospekter har Aker Kvamer, Aker Yards, Aker Seafoods og Aker
American Shipping beskrevet visse faktorer som vil kunne ha vesentlig innvirkning pd vedkommende
konserns virksomhet. Videre kommenterer hvert av disse konsernene relevante risikofaktorer i sin
regnskapsrapportering.
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