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PART I - INFORMATION SENT TO SECURITY HOLDERS

Item 1. Home Jurisdiction Documents

(a) (1) Mandatory Offer Document, Prospectus and Notification of Compulsory Acquisition dated April 20, 2007,
and published April 23, 2007, relating to the mandatory offer for and compulsory acquisition of all the issved and
outstanding ordinary shares of APL. ASA by APL (Advanced Production & Loading)} PLC. The offer pertod for the
mandatory offer will be from and including April 23, 2007 to and including Meay 21, 2007,

(2) Announcement issued by APL ASA and APL (Advanced Production & Loading) PLC in connection with
the mandatory offer for and compulsory acquisition of all the issued and cutstanding ordinary shares of APL ASA,
disseminated through the Oslo Stock Exchange on April 23, 2007.

(3) English notice announcing the launch of the mandatory offer and compulsory acquisition, published in the
Wall Street Journal {U.S. edition) on April 23, 2007.

(b) Not applicable
Item 2. Informationa) Legends

The attached exhibits contain appropriate informational legends.
PART II - INFORMATION NOT REQUIRED TO BE SENT TO SECURITY HOLDERS

{1) Not applicable.

(2) Not applicable.

(3) Signed power of attorney attached hereto as Attachment II(3).
PART III - CONSENT TO SERVICE OF PROCESS

(1) A written irrevocable consent on Form F-X was filed by APL (Advanced Production & Loading) PLC. with the
Cormmission on February 28, 2007,

(2) Not applicable.
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Exhibit Index

Description

Offer document dated February 26, 2007 and published on February 27, 2007, relating to the
exchange offer by APL (Advanced Production & Loading) PLC for all issued and outstanding
ordinary shares of APL ASA. The exchange offer period is from and including February 27, 2007,
to and including March 7, 2007,

English notice announcing the launch of the Exchange Offer, published in the Wall Street Journal
{U.S. edition) on February 27, 2007.

Exchange offer announcement and description disseminated through the Oslo Stock Exchange on
February 27, 2007. !

Independent statement regarding the voluntary offer by APL (Advanced Production & Loading)
PLC to purchase all issued and outstanding shares of APL ASA, disseminated through the Oslo
Stock Exchange on March 5, 2007.

Press release by APL (Advanced Production & Loading) PLC and APL ASA reminding APL ASA
sharcholders about the imminent expiry of the offer period for the offer by APL {Advanced
Production & Loading) PLC to purchase all issued and outstanding shares of APL ASA,
disseminated through the Oslo Stock Exchange on March 7, 2007.

Press release by APL (Advanced Production & Loading) PLC and APL ASA relating to the
extension of the offer period for the offer by APL (Advanced Production & Loading) PLC to
purchase all issued and outstanding shares of APL ASA, disseminated through the Osle Stock
Exchange on March 7, 2007.

Press release by APL {Advanced Production & Loading) PLC and APL ASA relating to a further
extension of the offer period for the offer by APL (Advanced Production & Loading) PLC to
purchase all issued and outstanding shares of APL ASA, disseminated through the Oslo Stock
Exchange on March 8, 2007.

Press release by APL (Advanced Production & Loading) PLC and APL ASA relating to the
extension till March 20, 2007 of the offer period for the offer by APL (Advanced Production &
Loading) PLC to purchase all issued and outstanding shares of APL ASA, disseminated through the
Oslo Stock Exchange on March 12, 2007.

Press release by APL (Advanced Production & Loading) PLC and APL ASA relating to the
expiration of the offer period for the offer by APL (Advanced Production & Loading) PLC to
purchase alt issued and outstanding shares of APL ASA, disseminated through the Oslo Stock
Exchange on March 20, 2007.

Press release by APL {Advanced Production & Loading) PLC and APL. ASA announcing the
completion of the exchange offer by APL (Advanced Production & Loading) PLC to purchase all
issued and outstanding shares of APL ASA, disseminated through the Oslo Stock Exchange on
March 21, 2007.

Mandatory Offer Document, Prospectus and Notification of Compulsory Acquisition dated April
20, 2007, and published April 23, 2007, relating to the mandatory offer for and compulsory
acquisition of all the issued and outstanding ordinary shares of APL ASA by APL (Advanced
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Production & Loading) PL.C.

Announcement issued by APL ASA and APL {Advanced Production & Loading) PLC in
connection with the mandatory offer for and compulsory acquisition of all the issued and
outstanding ordinary shares of APL ASA, disseminated through the Oslo Stock Exchange on April
23, 2007.

English notice announcing the launch of the mandatory offer and compulsory acquisition, published
in the Wall Street Journal (U.S, edition) on April 23, 2007.

Previously furnished to the Securities and Exchange Commission as an exhibit to Form CB dated February 28, 2007.
Previously furnished to the Securities and Exchange Commission &s an exhibit to Form CB dated March 6, 2007.
Previously furnished to the Securities and Exchange Commission as an exhibit to Form CB dated March 8, 2007,
Previously furnished to the Securities and Exchange Commisston as an exhibit to Form CB dated March 9, 2007.
Previously furnished to the Securities and Exchange Commission as an exhibit to Form CB dated March 13, 2007.
Previously furnished to the Securities and Exchange Comumission as an exhibit to Form CB dated March 21, 2007.
Previously furnished to the Sccurities and Exchange Commission as an exhibit to Form CB dated March 27, 2007.
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Mandatory Offer Document, Prospectus and Notification of
Compulsory Acquisition

Mandatory offer and notification of compulsory aéquisition of all issued and
outstanding shares in

CAPLW

APL ASA

submitted by ,
APL (Advanced Production & Loading) PLC

Mandatory Offer:
1 Share in APL ASA to be exchanged into
1 Share in APL (Advanced Production & Loading) PL.C,
or to be settled against
NOK 83.4530 in cash

Compulsory Acquisition:
1 Share in APL ASA to be settled against NOK 83.4530 in cash
Offer Period for Mandatory Offer:
From and including 23 April 2007
to and including 21 May 2007

PROSPECTUS
For directed issue of shares in APL (Advanced Production & Loading) PLC
under the Share Alternative of the Mandatory Offer

Managed by:

( FIRST securities ASA

Manager

Dated: 20 April 2007




Notice to investors in the United States

The APL PLC securities referred to herein that will be issued in connection with the Mandatory Offer have not been,
and are not intended to be, regisiered under the U.S. Securities Act of 1933 (the “Securities Act™) and may not be
offered or sold, directly or indirectly, into the United States except pursuant to an applicable exemption. The APL PLC
securities are intended to be made available within the United States in connection with the Mandatory Offer pursuant
to an exemption from the registration requirements of the Securities Act.

The Mandatory Offer relates to the securities of two foreign {non-U.S.) companies. The Mandatory Offer in which
APL ASA shares will be exchanged for APL PLC Shares is subject to disclosure requiremnents of a foreign country that
are different from those of the United States. Financial statements included in the document, if any, have been
prepared in accordance with foreign accounting standards that may not be comparable to the financial statements of
United States companies.

It may be difficult for you 1o enforce your rights and any claim vou may have arising under the U.S. federal securities
laws, since APL PLC is located in Cyprus and APL ASA is located in Norway, and some or all of their officers and
directors may be residents of Norway, Cyprus or other foreign countries. You may not be able to sue a foreign
company or its officers or directors in a foreign court for violations of the U.S. securities laws. It may be difficult to
compel a foreign company and its affiliates to subject themselves to a U.S. court’s judgement.

The APL PLC Shares are being offered and sold pursuant to an exemption from registration under the U.S. and
applicable state securities laws. Therefore, APL PLC Shares may only be transferred or resold in the U.S. in a
transaction registered under or exempt from the registration requirements of the applicable securities laws, and U.S.
APL PLC Shareholders may be required to bear the risk of their investment for an indefinite period of time. APL PLC
does not currently anticipate registering any resale transaction under applicable secunities laws.
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Important information

This Document has been prepared in connection with (i) APL PLC's mandatory offer to purchase all issued and
outstanding shares of APL ASA (i) the Compulsery Acquisition, and (iii) the directed issue of new shares of APL
PLC under the Share Alternative as further described herein. The Document has been prepared to comply with the
Public Limited Companies Act section 4-25 and the Securities Trading Act chapier 5 and related regulations, including
the EC Commission Regulation EC/809/2004. Further, the Document has been prepared to comply with the provisions
for mandatory offers in the Securities Trading Act chapter 4. The Document has been reviewed and approved by Oslo
Bars.

1
The issuer of this Document is APL PLC. APL PLC was established on 29 December 2006 as a “shelf company™ with
no activities, rights or obligations other than a minimum share capital according to Cyprus requirements. The company
was purchased from the original founders for the purpose of acquiring the shares of APL ASA. APL PLC will
accordingly continue the business of APL ASA. This Document therefore includes information on the assets, rights
and liabilities and the business which is, and used to be, conducted by APL ASA in order 10 provide information about
APL PLC.

In order to facilitate the listing of APL PLC Shares on Oslo Bers and the registration of the APL PLC Shares with the
VPS, DnB NOR Bank ASA (the “VPS Registrar™) is registered as the legal owner of the APL PLC Shares which are
listed on Oslo Bers in the Register of Members which APL PLC is required 1o maintain pursuant to Cyprus law. The
VPS Registrar has registered the interest in those APL PLC Shares in the VPS (in Norwegian: Depotbevis). Therefore,
not the APL PLC Shares, but the interests in those APL PLC Shares issued by the VPS Registrar are registered in the
VPS and listed on Oslo Bars. References in this Document to APL PLC Shares being offered, listed or traded on Oslo
Bers shall, where the contex! so required or permit, mean the VPS registered interests in those APL PLC Shares as
further described under section 14.2 “VPS Registration of the APL PLC Shares” in this Documnent.

The delivery of this Document does not, at any time, imply that any information contained herein is cormrect or
complete at any time subsequent 1o the date hereof. There may have been changes in matters affecting APL PLC
subsequent to the date of this Document. In accordance with section 5-15 of the Securities Trading Act, every
significant new factor, material mistake or inaccuracy relating to the information included in the Document which is
capable of affecting the assessment of the shares offered hereunder between the time when the Document is approved
and the expiry of the Offer Period will be included in a supplement to the Document.

The Document has been prepared solely in the English language.

All inquiries refating to this Document should be directed to the Manager. Copies of this Document can be obtained
from APL PLC or the Manager. This Document is sent 1o all shareholders of APL ASA registered in APL ASA’s
shareholder register as of 19 April 2007, 10 the address recorded with each APL ASA Shareholder’s VPS account.
Each APL ASA Shareholder considering to accept the Mandatory Offer must comply with all applicable laws and
regulations in force in any jurisdiction in which it purchases, subscribes, offers or sells APL ASA Shares or the APL
PLC Shares obtained under the Mandatory Offer, or possesses or distributes this Document, and must obtain any
consent, approval or permission required by it for accepting the Mandatory Offer, and neither APL PLC nor the
Manager shall have any responsibility for these obligations. For further information in this respect, please refer to
section 4,11 “Foreign shareholders”.

The Manager does not accept any tesponsibitity, for whatever reason, for any legal or financial liability related 10 the
completeness or accuracy of this Document or invesiment decisions made based on information presented in this
Document. In the ordinary course of its business, the Manager has been engaged and may in the future be engaged in
investment banking transactions with APL PLC. Neither the Manager nor its affiliates own any shares in APL PLC as
at the date of this Document.

Please refer to section 17 “Additional information™ for information regarding forward-looking statements, presentation
of financial information, market data etc,

The contents of this Document are not to be construed as legal, business or tax advice. Prospective investors should
consult their own legal, business and tax advisors as to legal, business and tax matters. In making an investment
decision, investors must rely on their own examination of APL PLC and the terms of the Mandatory Offer, including
the merits and risks involved. For a description and discussion of certain risk factors relevant to an investrnent in APL
PLC, see section 2 “Risk Factors™.

Any disputes that might arise regarding this Document or the Mandatory Offer described herein are subject to
Norwegian law and the jurisdiction of the Norwegian courts.

"~
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1  Summary

This summary must be read as an introduction, and is qualified in its entirery by the more detailed information
and the Appendices appearing elsewhere in this Document. Any decision 1o accept the Mandatory Offer and to
invest in APL PLC should be based on a consideration of the Document as a whole, including the documents
incorporated by reference.

No civil ligbility in respect of this summary will attach to APL PLC in any Member State of the European
Economic Area in which the relevant provisions of the Prospectus Directive (Directive 2003/71/EC) have been
implemented unless this summary, including any translation thereof, is misleading, inaccurate or inconsistent
when read together with the other paris of the Document. Where a claim relating 1o the information contained in
the Document is brought before a court in such a Member State, the plaintiff may, under the national legisiation
of that Member State, be reguired to bear the costs of rranslating the Document before the legal proceedings are
initiated.

For the definitions of terms used throughout this Document, see section 18 “Definitions and Glossary of Terms”
of this Document.

1.1 The Mandatory Offer

1.1.1 Background for the Mandatory Offer

APL PLC did on 27 February 2007 put forward a voluntary exchange offer 1o purchase all the issued and
outstanding shares of APL ASA against a consideration in APL PLC Shares at an exchange ratio of 1:1 (the
“Exchange Offer™). The offer period under the Exchange Offer commenced on 27 February 2007 and expired on
20 March 2007 at 16:30. As per the expiry of the offer period, APL PLC had received valid acceptances from
APL ASA Shareholders in respect of, in aggregate, 39,538,060 APL ASA Shares, representing approximately
90.26 % of the total share capital of APL ASA. On 21 March 2007, APL PLC announced that all conditions for
completion of the Exchange Offer were fulfilled. Settiement under the Exchange Offer was completed on 26
March 2007. On 2 April 2007, APL PLC agreed to acquire an additional 846,350 APL ASA Shares against
issuance of one APL PLC Share for each APL ASA Share acquired. Seitlement by way by issue of new shares in
APL PLC was completed on 3 April 2007. Following this acquisition APL PLC owns in aggregate 40,384,410
APL ASA Shares, representing approximately 92.19% of the 1otal issued and outstanding shares in APL ASA.

The APL PLC Shares were approved for listing on the SMB list of Oslo Bars by the board of directors of Oslo
Bors on 28 February 2007, and the first day of trading of the APL PLC Shares was 28 March 2007. The number
of APL PLC Shares forming one round lot consists of 200 shares. The ticker code is "APLC™.

APL PLC hereby offers to purchase all issued and outstanding APL ASA Shares not already owned by APL
PLC pursuant 10 Chapter 4 of the Securities Trading Act on the terms and conditions of this Document and the
Acceptance Form. Furthermore, the APL PLC Board has resolved to carry out a compulsory acquisition in
accordance with section 4-25 of the Public Limited Liabilities Act, effective upon commencement of the Offer
Period, i.e. on 23 April 2007. When the Compulsory Acquisition is effective, the APL ASA Shares not already
owned by APL PLC (including all shareholder rights) will be transferred 1o APL PLC and the APL ASA
Shareholders will thereby have a claim for cash consideration against APL PLC.

APL ASA operates in an international and highly competitive industry. In order to secure a level playing field
and possibility to succeed in this fierce environment, it is critical that the APL Group operates under favourable,
stable and predictable legislative and regulatory conditions.

The tax regime in Cyprus is expected to afford more stable, attractive and competitive conditions over time
compared to the Norwegian regime under which APL ASA currently operates. Being a member of the European
Union, Cyprus also offers the benefit of unrestricted and secure access to the European market for Cyprus-based
companies, The Exchange Offer and the Mandatory Offer are therefore presented in the Jong-term interest of the
APL Group and its shareholders as a simple and transparent way to relocate the holding company of the APL
Group and thereby the investment in the group, thus enabling the APL Group and its shareholders to benefit
from a more favourable tax and regulatory regime and facilitating the continuation of the shareholders’
investment in the APL Group. The APL PLC Shares were approved for listing on the SMB list of Oslo Bers by
the board of directors of Oslo Bars on 28 February 2007, and the relocation is also expected to make the APL
Group even more attractive in the international capital markets.
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1.1.2 Ahernative Course of Action

The APL ASA Shareholders’ rights in relation to the Mandatory Offer and Compulsory Acquisition of the APL
ASA Shares can be summarized as follows:

1. Each APL ASA Shareholder may accept the Cash Alternative of the Offer {(which is NOK 83.4530
for each APL ASA Share) within the Expiration Date (which is 21 May 2007). Settlement will then
take place as soon as possible and no later than 14 days after the Expiration Date.

2. Each APL ASA Sharcholder may accept the Share Alternative of the Mandatory Offer (which is 1
APL PLC Share for each APL ASA Share) within the Expiration Date. Settlement will then take
place as soon as possible and no later than 14 days afier the Expiration Date.

3. Each APL ASA Shareholder may remain passive and take no action to accept or reject the
Compulsery Acquisition or the Mandatory Offer. On the expiry of the Objection Deadline (which is
25 June 2007), such APL ASA Shareholders will be treated as bound 10 receive the offered
Redemption Amount (which is similar to the offer under the Cash'Alternative, i.e. NOK 83.4530 per
APL ASA Share). Settlement will then take place as soon as possible and within two weeks of the
expiry of the Objection Deadline.

4, Each APL ASA Shareholder may reject or raise objections to the offered Redemption Amount under
the Compulsory Acquisition within the Objection Deadline set to 25 June 2007. The Redemption
Amount will in such case be determined by an assessment by the Norwegian courts. The settlement
date is therefore uncertain,

Alternative 1 and 2 are described in section 4.5 below. Alternative 3 and 4 are described in section 4.6 below.

The APL ASA Shareholders may accept the Mandatory Offer by electing a combination of the Share Alternative
and the Cash Alternative by indicating the allocation between these altemnatives in the Acceptance Form. The
APL ASA Shareholders may also elect to accept the Mandatory Offer only for part of their shareholding.

APL ASA Sharcholders who wish to raise objections to or to reject the offered Redemption Amount must give
notice to Rader Advokatfirma, see further section 4.6.2 below,

1.1.3 Summary of the Mandatory Offer and the Compulsory Acquisition and time table
The terms of the Mandatory Offer and the Compulsory Acquisition can be summarised as follows:

Submission of the Mandator); Offer: 20 April 2007

The Compulsory Acquisition becoming 23 April 2007

effective:

The offeror: APL {Advanced Production & Loading) PLC

The target company: APL ASA

The Offer Price: 1. 1 APL PLC Share for each APL ASA Share for APL ASA

Shareholders electing the Share Alternative; or
2. NOK 83.4530 payable in cash for each APL ASA Share
for APL ASA Shareholders electing the Cash Alternative.

Acceptance Forms to be delivered to: First Securities ASA
Fjordaltéen 16, Aker Brygge
P.O. Box 1441 - Vika
N-0115 Oslo, Norway
Telefax: +47 23 23 80 11

Offer Period: From and including 23 April 2007 to and including 21 May
2007 at 16:30.

Anticipated completion of Settlement 28 May 2007, and within 4 June 2007 at the latest
Anticipated date of registration of the APL 29 May 2007
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PLC Shares issued under the Share
Allernative in VPS

Redemption Amount under the Compulsory  NOK 83.4530 per APL ASA Share
Acquisition: :

Objecticn Deadline under the Compulsory 25 June 2007
Acquisition:

Anticipated settlement under the Compulsory 2 July 2007 and within 9 July 2007 at the latest
Acquisition

Anticipated date of de-listing of the APL On or about 22 May 2007
ASA Shares:

In the event that the Offer Period is extended, centain dates indicated above relating to the Mandatory Offer will
be delayed by the same time period as the extension.

1.1.4 Expenses of the Mandatory Offer and Listing of APL PLC

Transaction costs and all other directly auributable costs in connection with the Exchange Offer, the Mandatory
Offer and the listing of the APL PLC Shares will be bome by APL PLC. The total costs related to the Exchange
Offer, the Mandatory Offer and the listing of the APL PLC Shares are expected to amount to approximately
MNOK 6.

1.2 Description of APL PLC

APL PLC was incorporated -in Cyprus on 29 December 2006 as a “shelf company™ The company was purchased
from the original founders for the purpose of acquiring the shares of APL ASA. APL PLC is registered with the
Cyprus Registrar of Companies under the registration number C18%062 as a public company with limited
liability, organized and existing under the laws of Cyprus. APL PLC's registered address is Diagoras House, 7"
floor, 16 P. Catelaris Street, CY-1097 Nicosia, Cyprus.

1.2.1 APL PLC background

Since APL PLC is a recently incorporated holding company, the highlights of important events in the
development of the issuer relates to the history of APL ASA and its operating subsidiaries.

Advanced Production and Loading AS was established in 1993 in order to develop and commercialize the STL
and STP concept. The Advanced Production and Loading AS’s main owner was Statoil ASA.

APL ASA was founded on 23 May 1998. It had no activities until December 2003 when APL ASA acquired the
shares of Advanced Production and Loading AS from Statoil ASA. The APL ASA shares were listed on Oslo
Bers on 18 March 2005. The purpose of the APL Group is to be a world class technology company providing
technology to offshore oil production developments, specifically offshore floating production solutions and
offshore terminal solutions. The registered address of APL ASA is Vikaveien 85, 4816 Kolbjemsvik, Norway.
The telephone number is +47 45297000 and the web address is www_apl.no.

1.2.2  Vision, strategy and business description

The business purpose of the APL Group is to provide Production Systems and Terminal Systems to floating
units within the offshore oil and gas industry. The APL Group's strategic focus is on products and services in the
interface between the seabed and the vessel. The APL Group’s core products are based on patented technology.
The APL Group's products constitute a critical part of the oil and gas production value chain with the oil
companies’ cash flow literally “running through™ the Production Systems and Terminal Systems.

The vision and strategy of the APL Group is to be the leading player within its field of operation with cost
efficient and cutting edge technology.

1.2.3 Board of directors, Senior Management and Employees

" 1.2.3.1 Board of directors

According to the Articles of Association of APL PLC, the APL PLC Board shall consist of 2 to 7 members.

As per the date of this Document, the APL PLC Board consists of:
Name Position

William A. Smith Chairman
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Tor Bergsirem Board Member
Svein Eggen Board Member
Bruno Floris Board Member
Synne Syrrist Board Member

For more information, please refer to section 13.) below,

1.2.3.2 Senior Management
As per the date of this Document, the key management team of the APL Group comprises:

Name Position
Carl Krogh Amet Chief Executive Officer
“Knut Szthre * Chief Financial Officer
David Sverre Chief Operating Officer
TArldBech Chief Technical Officer -

For more information, please refer to section 13.2 below.

1.2.3.3 Employecs

As of 31 December 2006 the APL Group had approximately 207 full and part time staff and 31 contract staff, in
total 238 employees.

As of 31 December 2005 the APL Group employed 156 full and part rime staff and 21 contract staff, in total 177
employees.

APL PLC is expected 10 have no employees, and has therefore emered inle a management agreement with
Advanced Production and Loading AS in order to secure the continued availability of the experienced
management team of the APL Group.

1.2.4  Advisors and Auditors

1.2.4.1 Manager

The Manager for the Mandatory Offer and the listing of the APL PLC Shares on Osle Baors is First Securities
ASA, P.O. Box 1441 Vika, 0115 Oslo, Norway.

1.2.4.2 Independent Auditor

APL PLC’s independent auditor is Emst & Young. For further information, please refer 1o section 11.8 below.

1.2.4.3 Legal advisor
APL PLC's Norwegian legal counsel is Rzder Advokatfirma, P.O. Box 1600 Vika, 0119 QOslo, Norway.

APL PLC’s Cypriot legal counsel is Montanios & Montanios, Diagoras House, 16 P. Catelaris Street, P.O. Box
25001, 1306 Nicosia, Cyprus. :

1.2.4.4 Legal advisor to the Manager
The Manager's legal advisor is Bugge, Arentz-Hansen & Rasmussen advokatfirma, P.O. Box 1524 Vika, 0117
Oslo, Norway.

1.2.5 Major Shareholders and related party transactions

1.2.5.1 Major shareholders of APL PLC
The 10 largest shareholders of APL PLC as per 10 April were;

Name % Shares
1 BWLPGFPSOILTD 16,10 % 6 500 000
2 GOLDMAN SACHS INTERNATIONAL 11,73% 4735216
3 BWLPG FPSO I LIMITIED 1093% 4415000
4 MORGAN STANLEY AND CQ.INTL.LIMITED 6,34 % 2 559 902
5 ING BANK NV 551 % 2 227 200
6 LEX NORGE AS 5,37 % 2 168 200
7
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7 DEUTSCHE BANK AG LONDON 5,26 % 2124 088
8 KOLBJZRN INVEST AS 4,75 % 1918 525
9 STATE STREET BANK AND TRUST CO. 3,89 % 1571 050

10 FORTIS BANK LUXEMBOURG S.A. 3.70% 1495 254

1.2.5.2 Related party transactions

Related parties are considered 10 be the APL PLC Board (including boards of associated companies), the
company management and subsidiaries. Neither APL ASA nor APL PLC is party to any related party
agreements (as set out in the standards adopted according to the EU Regulation (EC) No 1606/2002) otherwise
than stated herein.

See section 163 for a detailed description of the related party transactions.

1.3 Selected financial information

The following table sets out certain selected condensed consolidated financial information of the APL Group for
the years 2006, 2005 and 2004. All accounts have been prepared in accordance with [FRS, The full year figures
for 2006, 2005 and 2004 have been audited and approved by the APL. ASA Board. The full year figures for 2005
and 2004 have been audited and approved by the annual general meeting. The financial statements for 2006,
2005 and 2004, included in this Document, have been audited by Emst & Young AS, auditors, as stated in their
report appearing herein.

Figures in MNOK 2006 2005 2004
IFRS 1FRS IFRS
Audited Audited Audited

Operating income

Revenue 1,671.7 1,035.2 595.1

Total operating income 1,671.7 1,035.2 595.1

Operating expenses

Cost of poods of sold 1,264.3 774.1 406.1
Payroll expenses 168.1 121.8 89.3
Other operating expenses 64.5 45.1 43.1
EBITDA 174.8 94.2 56.6
Depreciation 17.7 12.8 10.3
Operating profit 157.1 814 46.3

Financial income/¢osts

Finance items net 3.4 12.7 8.6
Profit from financial items 34 12.7 8.6,
Profit before taxes 160.5 68.7 37.7
Taxes 44.4 203 1.9
Profit after taxes 116.1 43.4 29.8
Figures in MNOK 2006 2005 2004
1FRS IFRS IFRS

Audited Audited| Audited

8

)/



APL PLC,

ASSETS

Non-current assets

Development cosl 9.9 9.9 7.4
Technology 18.6 22.8 26.9
Deferred tax asset - - 0.2
Software 12.4 9.6 5.4
Goodwill 173.8 173.8 173.8
Total intangible non-
current assels 214.7 2106.] 213.7
Land and buildings 53.0 50.4 42.5
Machinery, equipment,
fixtures ete 12.9 12.2 8.0
Total tangible non-current
assets 65.9 62.6 50.5
Investment in associated
company 315.1 - -
Other investments 0.8 0.3 0.3
l.oans 10 employees 5.3 4.3 36
Pension funds 23 0.2 0.6
Total non-current financial
assets 323.5 4.8 4.5
Total non-current assets 604.1 283.5 268.7
Current assets
Inventory 6.5 3.1 9.2
Trade receivables 70.7 166.1 87.3
Due from customers for
contract work 661.2 3329 86.2
Derivative financial
instruments 15.8 14.1 319
Other receivables 37.3 26.5 8.6
Total receivables 78%.0 539.6 214.0
Cash and cash equivalents 584.2 43.7 99.9
Total current assets 1,379.7 586.4 323.1
Total assets 1,983.8 869.9 591.8
Figures in MNOK 2006 2005 2004
IFRS IFRS 1FRS
Audited Audited| Audited
EQUITY AND
LIABILITIES
Equity
Share capital 10.9 9.7 12.9
Not registered capital
increase 2.0 0.0
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Share premium 5189 282.7 65.4
Other paid in equity 5.1 0,1

Total paid-in equity 5349 294.5 78.3
Retained earnings 140.9 29.1 21.0
Total shareholders equity 675.8 323.6 99.3
Liabilities

Interest-bearing loans and

borrowings 528.3 16.5 2328
Pension liability 27.1 26.6 27.8
Deferred tax liabihity 40.6 2.7 5.2
Fotal non-current

tiabilities 506.0 64.8 2658
‘Trade payables 158.7 97.4 56.6
interest-bearing loans and

borrowings 2.6 51.0 15.0
Due to customers for

contract work 16.5 22.9 19.1
Income 1ax payable 24.1 0.1 0.1
Public duties payable 9.1 8.3 6.6
Denivative financial

instruments 249 3.7 0.0
Other short-term liabilities 4735.1 298.1 126.3
Total current liabilities 712.0 481.5 226.7
Total liabilities 1,308.0 5463 492.5
Total equity and liabilities 1,983.8 869.9 591.8

1.3.3  Capitalization and indebtedness
The following table shows the APL Group’s actual capitalization as per 31 December 2006, and APL PLC’s

actual capitalization as per 13 February 2007.

APL Group, 31.12.2006

APL PLC, 13.02.2007

{MNOK) (USD 1,000)
Share capital 10.9 34.0
Share premium reserve 518.9 -
Other paid-in capital 5.4 -
Retained earnings 140.9 -54.6
Sharcholders’ equity 675.8 206
Long term borrowings {secured) 354 -
Long term borrowings {guaranteed) -
Long term borrowings (unsecured / 4929 -
unguaranteed)
1,204.1 -20.6

Total capitalization

The table below shows a statement of net indebtedness in the short term and the medium-long term
(distinguishing between guaranteed and non-guaranteed, secured and unsecured indebtedness).

APL Group, 31,12.2006

(NOK 1,000)

APL PLC, 13.02.2007
(USD 1,000)

A. Cash
B. Cash equivalent

584.2
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C. Trading securities -
D. Liquidity (A~B+C) 584.2 ‘ -
E. Current financial receivable : 19.8 34.0
F. Current bank debt ' -
G. Current portion of non current debt -2.6 -
H. Other current financial debt -249 -54.6
1. Current financial debt (F+G+H) 2715 -54.6
J. Net current financial indebtedness (1-E-D) 576.5 —20.&
K. Non current bank loans -354 -
L. Bonds issued ' 928

M. Other non current loans

N. Non current financial indebiedness {K+L+M) -528.3 -
Q. Net financial indebtedness (J+N) 482 -20.6

As per the date of this Document, APL PLC had received valid acceptances from APL ASA Sharcholders in
respect of, in aggregate, 40,384,410 APL ASA Shares, representing approximately 92.19 % of the total shares
1ssued. As per the commencement of the Offer Period, all remaining outstanding APL ASA Shares will be
acquired through the Compulsory Acquisition. Accordingly, the separate financial statement for APL. PLC as per
13 February 2007, needs to reflect the acquisition of all 43,806,324 shares in APL ASA through the Exchange
Offer. The acquisition price for the APL ASA Shares that will be acquired by issuing APL PLC Shares under
the Share Alternative of the Mandatory Offer will be offset as equity, while the acquisition price for the APL
ASA Shares that will be acquired against the Cash Alternative of the Mandatory Offer or the cash settlement
under the Compulsory Acquisition will be offset as a liability, at an amount up to MNOK 285.6, depending on
the number of shares tendered under the Share Alternative of the Mandatory Offer.

14 Summary of Risk factors

Readers of this Document should carefully consider all of the information contained herein and in particular the
following factors, which may affect some or all of the APL Group’s activities and which may make an
investment in the APL PLC Shares one of high risk. The list is not exhaustive, and most of these factors are
similar to those facing the shareholders of APL ASA. The actual result of the APL Group could differ materially
from those anticipated as a result of many factors, including the summary of risk factors described below (which
are described in greater detail in section 2) and risks described elsewhere in this Document:

(i) General
(ii) Financial risks, including:
a. Financial leverage
b. Interest rates and currency fluctuations
¢. Additional capital requirements
d. Risks related to possible tax liabilities
e. Raw Material Prices
(iii) Commercial risks, including:
a. Petroleum prices
b. Variability of operating results
c. Completion risk on large contracts
d. Dependence on external parties
€. Dependence on key employees
f.  Organisational development
g. Possible liabilities
h. Market risks
(iv) Other risks, including:
a. Political risks
b. Funure development and forward-looking statements
c. Difficulties in Enforcing the APL Group’s Inteliectual Property and Proprietary Rights
d. Risk related to patents
(v) Risks related to the APL PLC Shares:
a. Volatility of the share price

11



APL PLC.

b. APL PLC may issue additional APL PLC Shares without your approval which would dilute
your ownership interest

c. Difficulties for foreign investors to enforce civil liabilities in Cyprus

Restrictions on ability to transfer or resell the APL PLC Shares without registration under

applicable securities law

Foreign shareholders may be diluted if they are unable to participate in future offerings

The value of the APL PLC Share will be tied to the performance of APL ASA

The consolidated equity to debt ration of the APL Group may decrease as a consequence of the

Mandatory Offer and the Compulsory Acquisition

The transfer of APL ASA Shares 1o APL PLC under the Mandatory Offer and/or the

Compulsory Acquisition may be a taxable event in relevant jurisdictions

i.  Risk related to the VPS registration

o

F omomae

The materialisation of these or other risk facters could have a material adverse effect on the APL Group's
business, operating resulis or financial condition.

1.5 Additienal information

1.5.1 Share capital and shareholder matters
APL PLC is a Cypriot public limited liability company with registration number C189062.

APL PLC’s issued share capital is USD 4,072,441.60 divided into 40,724,416 APL PLC Shares each with a
nominal value of USD 0.10, all fully paid, of which 339,959 APL PLC Shares are held as treasury shares by the
company.

APL PLC has one class of shares, and all issued APL PLC Shares are vested with equal shareholder rights in all
respects. The APL PLC Shares are freely transferable.

Please refer to section 14 “Share Capital and Shareholder Matters” for a further description of APL PLC's
authorized and issued share capital,

The APL PLC Shares are registered with VPS under the international Securities Identification Number (ISIN}
CYO0100170915. The VPS registrar for the APL PLC Shares is DnB NOR Bank ASA. The APL PLC Shares are
listed on Oslo Bers under the ticker code " APLC”.

1.5.2 Articles of Association

The Memorandumn and Anticles of Association of APL PLC are included as Appendix 1 to this Document. APL
PL.C’s business purpose according to its Articles of Association is to engage and invest, directly or indirectly, by
itself or through subsidianies or pant-owned companies, partnerships or other forms of entities, in the energy and
offshore business with a special focus on technology, products and services related to construction, installation
and operation of systems and products for production, transporiation and loading of oil and gas.

For a summary of the articles of association of APL PLC, please refer to section 14.7 below.
1.53 Documents on display
The following documents (or copies thereof) may be inspected at www.apl.no:
»  The Articles of Association of APL PLC.

»  Historical financial information including auditor’s repert for the financial years ending 31 December
2004, 31 Decernber 2005 and 31 December 2006 for the APL Group.

s Report and financial statements 13 February 2007 for APL PLC.

»  Siock exchange notices, including quarterty reports, distributed by the APL Group through Oslo Bers’
information system at www.newsweb.no.

1.5.4 Third party statements

The information in this Document that has been sourced from third panies has been accurately reproduced and,
as far as APL PLC is aware and able to ascertain from the information published by that third party, no facts
have been omitied that would render the reproduced information inaccurate or misleading.
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APL PLC has furnished the information in this Document. The Manager makes no representation or
warranty, express or implied, as to the accuracy or completeness of such information, and nothing
contained in this Document is, or shall be relied upon as, a promise or representation by the Manager.

1.6 Combination Agreement between APL ASA and BW Offshore Ltd.

During the preparations for the Exchange Offer, BW Offshore Lid (“BW Offshore™), purchased 4,415,000 APL
ASA Shares, representing 10.1 % of the issued shares of the company, and approached the APL ASA Board in
order to initiale negotiations with the view to combine the businesses of the BW Offshore group and the APL
Group. On 21 February 2007, the Board of Directors of APL ASA and BW Offshore entered into an agreement
(the “Combination Agreement”) whereby they have undertaken to recommend to their shareholders a
combination of the businesses of the two groups, creating a major force in the global FPSO market with a strong
platform for future growth. The joint press release by the parties in respect of the Combination Agreement is
included as Appendix VII.

BW Offshore has subsequently increased s shareholding in the APL Group, and exchanged its APL ASA
Shares into APL PL.C Shares pursuant 1o the Exchange Offer. BW Offshore did on 29 March 2007 put forward a
conditional voluntary offer 10 acquire all the issued and outsianding share of APL PLC with an offer period from
and including 30 March to and including 18 April 2007. BW Offshore did on 19 April 2007 announce that the
company had received acceptances form APL PLC Sharcholders representing in total approximately 51.7% of
the tatal number of ouistanding APL PLC Shares (including the 10,915,0000APL PLC Shares already owned by
BW Offshore), and that the offer period was extended 10 Friday 27 April 2007 closing at 16:30 CET.

13
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2 Risk factors

APL ASA Shareholders are strongly encouraged to consult their own tax advisors regarding the effect of
applicable tax laws before accepting the Mandatory Offer.

2.1 General

Investing in APL PLC Shares involves inherent risks. Prospective investors should consider, among other things,
the risk factors set out in this Document before making an investment decision, The risks described below are
not exhaustive as additional risks not presently known to APL PLC or which APL PLC currently deem's
immaterial may also impair APL PLC’s business operations and adversely affect the price of APL PLC Shares.
If any of the following risks actually materialize, APL PLC’s business, financial pesition and operating results
could be materially and adversely affected.

The delivery of this Document does not, at any time, imply that any information contained herein is correct or
complete at any time subsequent to the date hereof. There may have been changes in matiers affecting APL PLC
subsequent to the date of this Document. In accordance with section 5-15 of the Securities Trading Act, any new
circumstance, material error, or inaccuracy which may have significance for the assessment of the APL PLC
Shares, and which is brought to light between the publication of this Document and the expiry of the Offer
Period or the admission to trading, shall appear in a supplement 10 this Document. The supplement shatl be
approved in accordance with section 5-7 of the Securities Trading Act and be published without unfounded delay
in accordance with section 5-19 of the Securities Trading Act.

An investment in APL PLC Shares is suitable only for investors who understand the risk factors associated with
this type of investment and who can afford a loss of all or part of the investment. Such information is presented
as of the date hereof and is subject to change, completion or amendment without notice.

All forward-looking statements included in this document are based on information available 1o APL PLC on the
date hereof, and APL PLC assumes no obiigation to update any such forward-looking statements. Forward-
looking statements will however be updated if required by applicable law or regulation. Investors are cautioned
that any ferward-locking statements are not guarantees of future performance and are subject to risks and
uncertainties and those actual results may differ materially from those included within the forward-looking
statements as a result of various factors. Factors that could cause or contribute 10 such differences include, but
are not limited to, those described below and elsewhere in this Document.

2.2 Financial risks

2.2.1 Financial leverage
The APL Group currently has entered into loan agreements as described in section 12.5.

If the APL Group fails to repay or refinance the loan facilities as described above, additional equity financing
may be required.

There can be no assurance that the APL Group will be able to repay its debts or extend their re-payment schedule
through re-financing of the loan agreements or not experience net cash flow shortfalls exceeding the APL
Group’s available funding sources or to comply with a minimum cash requirements, nor can there be any
assurance that the APL Group will be able to raise new equity, or arrange new borrowing facilities, on favorable
terms and in amounts necessary to conduct its ongoing and future operations, should this be required.

In the event of insolvency, liquidation or similar event relating to an APL PLC subsidiary, ali creditors of such
subsidiary would be entitled to payment in full out of the assets of such subsidiary before APL PLC, as a
sharcholder, would be entitled to any payments. Defaults by, or the insolvency of, the subsidiary of APL PLC
could result in the obligation of APL PLC to make payments under APL PLC’s guarantee in respect of the
subsidiary.

2.2.2 Interest rates and currency fluctuations

The APL Group is exposed to changes in interest rates and currencies, which may affect the APL Group's
financial results significantly.
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2.2.3 Additional capital requirements

APL PLC may require additional capital in the future due to unforeseen liabilities or in order for it to take
advantage of business opportunities. There can be no assurance that APL PLC will be able to obtain necessary
financing in a timely manner on accepiable terms. Where APL PLC issues new shares in the future, such
issuance may result in dilution for existing shareholders of APL PLC compared to their relative proportion of
equity in APL PLC.

2.2.4 Risks related to possible tax liabilities

The APL Group will seek to optimize its tax structure to, inter alia, minimize withholding taxes. It is, however, a
challenging task to optimize taxation, and there is always a risk thal the APL Group may end up paymg more
taxes than the theoretical minimum, which may in tum affect the financial results negatively.

2.2.5 Raw Material Prices

Certain raw materials, such as steel, are major compenents of the APL Group’s products. A change in the prices
of such raw materials may have an impact on the APL Group’s operating result,

23 Commercial risks

2.3.1 Petroleum Prices

Historically, demand for offshore exploration, development and production has been volatile and closely linked
to the price of hydrocarbons. Low petroleum prices typically lead to a reduction in field development activilies
as the petroleum companies’ scale down their investment budgets. A decrease in the petroleum prices may have
a material adverse impact on the development of the APL Group.

2.3.2  Variability of Operating Results

The APL Group’s operating income/loss and operating results can vary from month to month, The APL Group's
operating income is difficuit to forecast due to the fact that the APL Group is expecting rapid growth, the APL
Group’s ongoing investments in research and development, changes in technology, the competitive environment,
and other general economic and market conditions. Unanticipated difficulties in pursuing the APL Group’s
business strategy as described in this Document could have a material adverse effect on the APL Group’s
business, operating results, or financial condition,

2.3.3 Completion Risk on Large Contracts

The APL Group's business is characterised by relatively few and large contracts often entered into at fixed
prices. 1f one or more of these projects do not develop according to expectations this may have a significant
effect on the APL Group’s operating result. Further, the APL Group will be liable for delays or deficiencies by
its sub-contractors and might not be in a position to reclaim for the sub-contractor, particularly if he becomes
insolvent or one sub-contractor causes the work of other sub-contractors to be delayed.

2.3.4 Dependence on external parties

Currently, the APL Group is consequently dependent on external parties to undertake key aspects of the APL
Group’s operations. Such arrangement may reduce the control functions of the APL Group relative to other
companies with other management arrangements. In addition, the APL Group may lose vital know-how or
experience if the external parties resign from their agreements. Long-term agreements or contracts with external
parties may also provide the APL Group with less flexibility in operational or organizational matters, for
example if the need to reduce the cost base of the APL Group should arise, than if the APL Group had chosen
more in-house operation.

2.3.5 Dependence on key employees

As the APL Group has approximately 238 employees including contract labour as at 31 December 2006.
Successful development and performance of its business depends on its ability to retain such personnel and on its
ability to attract new personnel when and if required.

2,3.6 Organizational development

The increase in operational activity demands a development of the APL Group’s organization. A successful
development is dependent on the APL Group managing to attract and keep personnel and management with the
right competence and commitment. The laber market in Norway, where the APL Group has a significant portion
of their operations, is currently severely pressed for skilled labor, with companies in almost every industry
stating the lack of available qualified applicants as their main concem for future development of their business.
APL PLC will have to compete in a fierce market to attract the human resources needed in the future. Also in
other countries where the APL Group has operation, the competition for skilled labour may be fierce.
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. 2.3.7 Possible liabilities

The oil service industry is associated with considerable risks and responsibilities, ‘including technical,
operational, commercial and political risks. In addition, offshore operations may be affected by harsh weather
and other conditions beyond the APL Group’s control. The APL Group may have insurance to cover such
possible damages, incidents, risks and liabilities, but such insurance may not cover all such situations. Note also
that the APL Group may not be insured for gross negligence caused by the APL Group or its employees.

2.3.8 Market risks

Demand for oil services in connection with exploration, development and production in the offshore oi} and gas
industry is particularly sensitive to 0] and gas price fluctuations, low production levels and disappointing
exploration results as well as possible political incidents. Demand for the APL Group’s services and products
may also be negatively impacted by increased supply of similar or other complementary services and products
into the markets where the APL Group operates.

2.4 Other risks
2.4.1 Political risks

Changes in the legislative and fiscal framework govemning the activities of o0il and gas business could have
material impact on exploration and development activities, or affect the APL Group’s operations or financial
results directly. Changes in political regimes may constitute a mau.erialI risk factor for the APL Group's
operations in foreign countries.

24.2 Future development and forward-looking statements

This Document contains “forward-looking” statements, as ali statements other than statements of histerical facts,
including, without limitation, those regarding the APL Group’s financial position, business strategy, plans and
objectives for future operations are forward-looking statements. Such forward-looking statements involve known
and unknown risks, uncertainties and other factors which may cause the actual results, performance or
achievements of the APL Group, or the industry in which it operates, to be materially different from any future
results, performance or achievements expressed or implied by such forward-looking statements. Such forward-
leoking statements are based on numerous assumptions regarding the APL Group's present and future business
strategies and the environment in which the APL Group will operate in the future, Among the important factors
that could cause the APL Group’s actual results, performance or achievements to differ materially from those in
the forward-looking statements are, among others, the competitive nature of the offshore markets, technological
developments, government regulation, and changes in economic conditions or political events,

These forward-looking statements reflect only APL PLC’s views and assessment as of the date of this Document
with respect to these future events and financial performance. Except as required by applicable law, APL PLC
expressly disclaims any obligation or undertaking to release publicly any updates or revisions to any forward-
locking statement contained herein to reflect any change in APL PLC's expectations with regard thereto or any
change in events, conditions or circumstances on which any such statement is based.

24,3 Difficulties in Enforcing the APL Group’s Intellectual Property and Proprietary
Rights

The APL Group may experience problems enforcing its intellectual property and proprietary rights, Such failure
may reduce income and profit both on short and long term.

2.44 Risk related to patents

The APL Group utilizes patents that are material to its current business. Loss of use and/or ownership of these
patents may reduce income and profit for the APL Group both on short and long term.

2.5 Risks related to the APL PLC Shares

2.5.1 Volatility of the share price

The APL Group operates in a markel featuring open competition and a number of factors outside of its control.
The trading price of the APL PLC Shares could fluctuate significantly in response to quarterly variations in
operating results, adverse business developments, interest rate changes, changes in financial estimates by
secunties analysts, matters announced in respect of major customers or competitors, changes to the regulatory
environment in which the APL Group operates and/or other stock price indicators. The price of the APL PLC
Shares will also be subject to fluctuations in line with general movements in the capital markets and the liquidity
of the secondary market. Historically, the earnings of oil service companies and the value of the equipment used
have seen major fluctuations.
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The market price of APL PLC Shares could decline due to sales of a large number of APL PLC Shares in the
market or upon the perception that such sale should accur. Such sales could also make it more difficult for APL
PLC to offer equity securities in the future at a time and at a price that is deemed appropriate.

2.5.2 APL PLC may issue additional APL PLC Shares without your approval which would
dilute your ownership interest

APL PLC may issue an unlimited number of additional APL PLC Shares with the approval of a two-thirds
majority vote of the APL PLC Shareholders. The issuance of additional APL PLC Shares or other securities of
equal or senior rank will have the following effects:

»  APL PLC Shareholders' proportionate ownership interest in APL PLC may decrease;
* the relative voling strength of each previously outstanding APL PLC Share may be diminished; and
» the value of the already issued APL PLC Shares may decline.

APL PLC cannot issue further shares before settlement under the Mandatory Offer is completed.

2.5.3 Difficulties for foreign investors to enforce civil liabilities in Cyprus

APL PLC is organized under the laws of Cyprus. The rights of holders of APL PLC Shares are governed by
Cypriote law and by the Articles of Association. These rights may differ from the rights of shareholders in other
jurisdictions. As a result, it may, inter alia, not be possible for non-Cypriot investors to affect service of process
on APL PLC or APL PLC’s directors in the investor’s own jurisdiction, or to enforce against them judgments
obtained in non-Cypriot courts.

2.5.4 Restrictions on ability to transfer or resell the APL PLC Shares without registration
under applicable securities laws

The APL PLC Shares are being offered and sold pursuant to an exemption from registration under the U.S..and
applicable state securities laws. Therefore, APL PLC Shares may only be transferred or resold in the US. ina
transaction registered under or exempt from the registration requirements of the applicable securities laws, and
U.S. APL PLC Shareholders may be required to bear the risk of their investment for an indefinite period of time.
APL PLC does not currently anticipate regisiering any resale transaction under applicable securities laws.

2.5.5 Foreign shareholders may be diluted if they are unable to participate in future
offerings

Unless otherwise resolved by the general meeting, with a majority of at least two-thirds of the votes represented
in the General Meeting, APL PLC Shareholders have pre-emptive rights proportionate to the aggregate amount
of the APL PLC Shares they hold with respect to new APL PLC Shares issued by APL PLC. For reasons relating
to foreign securities laws or other factors, foreign investors may not be able to participate in a new issuance of
APL PLC Shares or other securities and may face dilution as a result.

2.5.6 The value of the APL PLC Shares will be tied to the performance of APL ASA

By tendering APL. ASA Shares against settlement in APL PLC Shares, the value of the APL PLC Shares
received is tied to the future performance of APL ASA, which is unknown. Currently, APL PLC only holds
shares in APL ASA. Therefore, the value of APL PLC Shares will be affected by the performance of APL ASA
and its subsidiaries. APL PLC anticipates that the operational and industry factors, developments and conditions
which currently affect APL ASA will similarly affect the value of the APL PLC Shares through its ownership of
APL ASA.

2.577 The consolidated equity to debt ration of the APL Group may decrease as a
consequence of the Mandatory Offer and the Compulsory Acquisition

The consolidated equity to debt ratio of the APL Group may decrease as a consequences of acquisition of APL
ASA Shares for cash by APL PLC.

2.5.8 The exchange of APL ASA Shares for APL PLC Shares may be a taxable event in
relevant jurisdictions

Transfer of APL ASA Shares to APL PLC under the Mandatory Offer and/or the Compulsory Acguisition,
hereunder share for share exchange pursuant to the Share Altemative, may be treated as either tax-free or taxable
transactions depending on the applicable tax jurisdiction and other factors including the type of shareholder and
the size of the sharcholding. Please refer to section 15 for a summary of the tax consequences for APL ASA
Shareholders accepting the Mandatory Offer who are resident in Norway for tax purposes.
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2.59 Risk related to VPS registration

In order to facilitate the listing of APL PLC Shares on Oslo Bars and the registration of the APL PLC Shares
with the VPS, the VPS Registrar will be registered as the legal owner of the APL PLC Shares to be listed on
Oslo Bers in the Register of Members which APL PLC is required to maintain pursuant to Cyprus law. The
relationship between the VPS Registrar, APL PLC and the APL PLC Sharcholders is regulated by the VPS
Repgistrar Agreement. In the event that the VPS Registrar Agreement is terminated, there can be no assurance
that APL PLC will enter into a replacement agreement on substantially the same terms or at all. A termination of
the VPS Registrar Agreement could, therefore, adversely affect the listing of the APL PLC Shares on Oslo Bers.
If the VPS Registrar Agreement is terminated and not replaced, the VPS Registrar will use reasonable efTorts to
cooperate with investors in converting their APL PLC Shares that are listed on the VPS into APL PLC Shares
registered in the name of the respective Shareholder.
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3 Responsibility for the Document

31 Board of Directors of APL PL.C

This Document has been prepared by APL PLC 1o provide information to shareholders of APL ASA in
connection with the Mandatory Offer, the Compulsory Acquisition and the directed issue of APL PLC Shares.

The Board of Directors of APL PLC accepts responsibility for the information contained in this Document. The
Board of Directors hereby declare that, having taken all reasonable care to ensure that such is the case, the
information contained in this Document is, to the best of our knowledge, in accordance with the facts and
contains no omissions likely to affect its import.

20 April 2007
”
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4 The Mandatory Offer

APL PLC hereby presents a mandatory offer to the APL ASA Shareholders to acquire all the issued and
outstanding shares of APL ASA against a cash consideration of NOK 83.4530 per APL ASA Share, alternatively
against a consideration payable in APL PLC Shares at an exchange ratio of 1:1. Furthermore, the APL PLC
Board has resolved to carry out a compulsory acquisition in accordance with section 4-25 of the Public Limited
Liabilities Act, effective upon commencement of the Offer Period. When the Compulsory Acquisition is effective,
ie. on 23 April 2007, the APL ASA Shares not already owned by APL PLC (including all shareholder rights)
will be transferred 1o APL PLC and the APL ASA Sharecholders will thereby have a claim for cash consideration
against APL PLC. .

This section provides a more detailed description of the Mandatory Offer and the Compulsory Acquisition. This
Dacument serves the purpose of being a Mandatory Offer 10 acquire all outstanding and issued shares in APL
ASA, a notification of compulsory acquisition of the reaming shares to the APL ASA Shareholders and a
prospectus for the directed issue of APL PLC Shares under the Share Alternative. This Mandatory Offer is made
to all APL ASA Shareholders and has been sent 10 all such shareholders with known addresses appearing in the
shareholder register in the VPS as of 19 April 2007 excepi for APL ASA Shareholders in jurisdictions where this
Document may not be lawfully distributed.

4.1 The Offeror

This Mandatory Offer is made by APL PLC, a public limited liability company, organized and existing under the
laws of Cyprus, with the corporation number C189062, and having its registered address at Diagoras House, 7%
Floor, 16 P. Catelaris Street, Nicosia 1306, Cyprus.

The APL PLC Shares are registered with the VPS under ISIN CY0100170915. The APL PLC Shares were listed
on the SMB list of Oslo Bers under ticker code “APLC” on 28 March 2007. Please refer to section 14 for further
information in this regard.

As per the date of this Document, APL PLC holds 40,384,410 APL ASA Shares, representing approximately
92.19% of the current issued and ocutstanding share capital of the company.,

4.2 The target company

APL ASA is the target company of the Mandatory Offer. APL ASA is a public limited liability company,
organized and existing under the laws of Norway, with organization number 979 871 139, and having its
registered address at Vikaveien 85, 4816 Kolbjernsvik, Norway.

The APL ASA Shares are registered with the VPS under 15IN NO0O(G10255862. The APL ASA Shares have been
listed on Oslo Bars since 18 March 2005, with the ticker code “APL”. APL ASA’s share capital as of the date of
this Document is NOK 10,951,581 divided into 43,806,324 APL ASA Shares, each with a nominal value of
NOK 0.25.

4.3 Combined Mandatory Offer and Compulsory Acquisition

This Document serves the following two purposes:

(i} A mandatory offer document issued in accordance with chapter 4 of the Securities Trading Act;
and

(i) A notice of Compulsory Acquisition in accordance with section 4-25 of the Public Limited
Companies Act.

As a consequence of the APL PLC Board’s resolution to carry out the Compulsory Acquisition, APL PLC is the
owner of all APL ASA Shares as per the commencement of the Offer Period, i.e. on 23 April 2007. All APL
ASA Shares that are subject to the Compulsory Acquisition will as soon as possible be transferred from each
APL ASA Shareholders’ VPS account to a VPS account in the name of APL PLC.

The aggregate redemption amount under the Compulsory Acquisition has, in accordance with the rules set out in
section 4-25 of the Public Limited Liability Companies Act, been deposited in an escrow bank account. The
deposited amount will be reduced as settlement in connection with the Mandatory Offer and the Compulsory
Acquisition takes place.
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. 4.4 Alternative Course of Action

The APL ASA Shareholders’ rights in relation to the Mandatory Offer and Compulsory Acquisition of the APL
ASA Shares can be summarized as follows:
1. Each APL ASA Sharcholder may accept, partly or whotly, the Cash Alternative of the Offer (which is
NOK 83.4530 for each APL ASA Share) within the Expiration Date (which is 21 May 2007).
Settlement will then take place as soon as possible and no later than 14 days after the Expiration Date.

2. Each APL ASA Shareholder may accept, partly or wholly, the Share Altemmative of the Mandatory
Offer (which is 1 APL PLC Share for each APL ASA Share) within the Expiration Date. Settlement
will then take place as soon as possible and no later than 14 days after the Expiration Date. '

3. Each APL ASA Shareholder may remain passive and 1ake no action 10 accept or reject the Compulsory
Acquisition or the Mandatory Offer. On the expiry of the Objection Deadline (which is 25 June 2007),
such APL ASA Shareholders will be treated as bound to receive the offered Redemption Amount
(which is similar to the offer under the Cash Alternative, i.e. NOK 83.4530 per APL ASA Share).
Settlement will then take place as soon as possible and within two weeks of the expiry of the Objection
Deadline.

4. Each APL ASA Shareholder may reject or raise objections to the offered Redemption Amount under
the Compulsory Acquisition within the Objection Deadline set to 25 June 2007. The Redemption
Amount will in such case be determined by an assessment by the Norwegian courts. The settlement date
is therefore uncertain.

Alternative t and 2 are described in section 4.5 below, Alternative 3 and 4 are described in section 4.6 below.

The APL ASA Shareholders may accept the Mandatory Offer by electing a combination of the Share Alternative
and the Cash Alternative by indicating the allocation between these alternatives in the Accepiance Form. The
APL ASA Shareholders may also elect to accept the Mandatory Offer only for part of their shareholding.

APL ASA Shareholders who wish to raise objections to or to reject the offered Redemption Amount must give
notice to Rzder Advokatfirma, see further section 4.6.2 below.

4.5 The Mandatory Offer

4.5.1 The Offer Price
The Offer Price is:

1. 1 APL PLC Share for each APL ASA Share for APL ASA Shareholders electing the Share Alternative;
or

2. NOK 83.4530 payable in cash for each APL. ASA Share for APL ASA Shareholders electing the Cash
Altemnative.

4.5.2 The Offer Period
The Offer Period starts on 23 April 2007 and expires on 21 May 2007 at 16:30 Norwegian time,

APL PLC may extend the Offer Peried one or more times, however not beyond 4 June 2007. Any extensions of
the Offer Period shall be announced prior to the expiration of the Offer Period in the manner described under
section 4.8 "Announcements”. Any acceptance of the Mandatory Offer received by the Manager is binding on
the tendering APL ASA Shareholder even if the Offer Period is extended.

4.53 Acceptance office and procedure

In order for APL ASA Shareholders to accept the Mandatory Offer, an Acceptance Form (or a copy thereof),
properly completed and duly executed, must be received by the Manager, on or prior to the Expiration Date, i.e.
within 16:30 on 21 May 2007. The Acceptance Form can be sent by regular mail or fax or otherwise delivered,
together with any other required documents, to the Manager at the following addresses:

First Securities ASA
Fjordalléen 16. Aker Brygpe
P.O. Box 1441 — Vika

21

37



APL PLC.

N-0115 Osle, Norway
Telephone: +47 23 23 80 00
Telefax: +47 23238011
Internet: www. first.no

Each APL ASA Sharcholder shall, when accepting the Mandatory Offer, elect to receive either the Cash
Alternative or the Share Alternative, or a combination of these two consideration altematives. If the form of
consideration is not explicitly stated in the Acceptance Form, such APL ASA Shareholder shall be deemed to
have elected the Share Alternative for all the tendered APL ASA Shares. Unless otherwise explicitly stated,
acceptance of the Mandatory Offer by an APL. ASA Shareholder will be deemed an agreement to tender all of.
such APL ASA Sharéholders APL ASA Shares pursuant to the Mandatory Offer.

The acceptance of the Mandatory Offer is imevocable and may not be withdrawn, in whole or in part, before or
after the Expiration Date. By returning the Acceptance Form to the Manager, the APL ASA Sharcholder is
bound to accept and complete the Mandatory Offer subject to the terms of this Document and the Acceptance
Form, as from the moment the Manager has received the Acceptance Form.

APL ASA Sharcholders holding APL ASA Shares registered in the name of a broker, dealer, commercial bank,
trust company or other nominee must comtact such person in the event that they wish to accept the Mandatory
Offer. Such broker, bank, agent, trustee, nominee, custodian or other mahager must execute and deliver the
appropriate Acceptance Form on behalf of such APL ASA Shareholder.

APL PLC is not required to honour Acceptance Forms that are received after the Expiration Date but may do so
at its sole discretion. Furthermore, APL PLC reserves the right to treat an acceptance as valid, wholly or
partially, even if incorrect or otherwise irregularly undertaken, not accompanied by the necessary document(s) or
received elsewhere than stated above, in which event Settlement will be completed when such acceptance is fully
corrected and all necessary documents have been received, to the satisfaction of APL PLC. All acceptances of
the Mandatory Offer must be unconditional. APL PLC reserves the right to consider any conditional acceptance
received as unconditional. Neither APL PLC, nor the Manager, nor any other person will be under any duty to
give notification of any defects or irregularities with respect to amny acceptances or incur any liability for not
giving any such notification.

454 Settlement

Settlement will occur promptly, and no later than 14 Days afier the Expiration Date, i.e. on 4 June 2007 at the
latest.

Settlement will be made in NOK for APL ASA Shareholders electing the Cash Altemative. Upon Settlement, the
amoum due to each such accepting APL ASA Shareholder will be transferred to the bank account registered with
the VPS for dividend payments. If such bark account has not been registered with the VPS account, Settlement
will take place by bank giro or, for APL ASA Shareholders resident abroad, by currency cheque.

Settlement will be made by issuance of APL PLC Shares for APL ASA Sharecholders who elect the Share
Alternative. The APL PLC Board is authorized to issue the APL PLC consideration shares under the Share
Alternative upon Settlement. Delivery of the consideration to the APL. ASA Shareholders electing the Share
Alternative, by way of registration of the APL PLC Shares on the APL ASA Shareholder’s respective VPS
account, is expecled to take place no more than 3 Business Days after the Settlement Date. For further
information regarding the issuance of APL PLC Shares, please refer to section 8 below.

If the Offer Period is extended, Settlement and other dates indicated above will be delayed by the same time
period as the extension,

4.5.5 APL ASA Shareholder transaction costs

APL PLC will pay commissions and transaction costs in VPS directly atiributable to the Mandatory Offer. This
means that APL ASA Sharcholders who accept the Mandatory Offer will not be debited with brokers’ fees or
similar costs in connection with the Mandatory Offer. All other expenses, if any, incurred by the individual APL
ASA Shareholders for advisory services etc., hereunder fees charged by a broker, bank, agent, trustee, nominee,

custodian or other managers for the execution and delivery of the Acceptance Form, will not be-covered by APL
PLC.
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4.5.6 Financing of the Mandatory Offer

APL PLC will finance the acquisition for cash of any APL ASA Shares under the Mandatory Offer and the
Compulsory Acquisition through its available liquidity resources and credit facilities.

APL PLC has procured Swedbank Oslo AB (publ.) c/o Swedbank Norge to establish an unconditional guarantee
{(Norwegian: *'selvskyldnergaranti”) which secures settlement under the Mandatory Offer pursuant to section 4-
10 of the Securities Trading Act. Please refer to Appendix 1X for a copy of the guarantee. The original guarantee
is deposited with Oslo Bers.

4.6 The Compulsory Acquisition

4.6.1 Redemption Amount and Objection Deadline
The Redemption Amount for each APL ASA Share ts NOK 83.4530.

According 10 section 4-25 of the Public Limited Companies Aci, the deadline for raising objections against or
rejecting the Redemption Amount offered can be set to a 2 minimum of 2 months from the announcement of the
Compulsory Acquisition in the Register of Business Enterprises’ eclectronic publication system. Such
announcement is expected to take place by 23 April 2007 and APL PLC has accordingly set the Objection
Deadline to 25 June 2007.

APL ASA Shareholders who have not raised objections 1o or rejected the Redsmption Amount in writing within
the Objection Deadline, are pursuant to section 4-25 of the Public Limited Liability Companies Act deemed to
have accepted the Redemption Amount. Those who have accepted the Mandatory Offer will, however, be
subject 10 the terms of the Mandatory Offer as described in section 4.5 above.

4.6.2 Right to raise objections to or reject the offered Redemption Amount ~ Costs

Each APL ASA Shareholder has the right, in accordance with section 4-25 of the Public Limited Liability
Companies Act, to raise objections to or reject the Redemption Amount. Upon such objection or rejection, the
Redemption Amount will set through an assessment by the Norwegian courts, subject to special procedural rules.
Both the size of the Redemption Amount, interest compensation, and the payment date is determined as part of
the assessment process.

APL PLC will as a general rule pay the costs of such an assessment process. The assessment tribunal may,
however, decide that the objecting APL ASA Shareholders shall cover the costs of the assessment process. APL
ASA Sharcholders who wish to raise objections or to reject the offered Redemption Amount must give writien
notice by the Objection Deadline to:

Rader Advokatfirma
P.O.Box 1600 Vika
0119 Oslo

Norway

Att.: Carl Christiansen

4.6.3 Settlement under the Compulsory Acquisition

Settlement for APL ASA Shareholders who have not accepted the Mandatory Offer or not raised objections to or
rejected the offered Redemption Amount within the Objection Deadline, will be made promptly and at the latest
within two weeks afier the Objection Deadline. The amount due to each accepting shareholder will be transferred
to the bank account registered with the VPS for dividend payments, or by cheque. For APL ASA Shareholders
resident outside Norway, payment will be made by foreign currency cheque.

Settlement for APL ASA Sharcholders who have raised objections to or rejected the offered Redemption
Amount will be made after a final and enforceable judgment determines the Redemplion Amount, unless earlier
payment is provided by APL PLC. It can take several years before such a judgment is passed.

4.7 Agreements with the directors and management of APL ASA

There are no agreements between APL PLC and the APL ASA Board or management as of the date of this
Document. No payments have been made or other benefits provided by APL PLC to the APL ASA Board or
management in connection with the Mandatory Offer. Furthermore, no members of the APL. ASA Board or
management have been offered the prospect of such payments or benefits.
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4.8 Announcements

Without limiting the manner in which APL PLC may choose to make any public announcements, and subject to
APL PLC’s obligations under applicable law, announcements related to this Mandatory Offer are deemed given
when received by Oslo Bors and pliblished through Oslo Bers’ electronic information system. APL PLC will
have no obligation to publish, adventise or otherwise communicate any public announcement other than by such
release to Oslo Bots.

4.9 Tax

Each APL ASA Shareholder is responsible for any taxes it incurs as a consequence of the Compulsory,
Acquisition and of accepting the Mandatory Offer. APL PLC assumes no responsibility for any tax liability
resulting from the Compulsory Acquisition and/or acceptance of the Mandatory Offer. A brief description of
certain tax implications of the Compulsory Acquisition and the Mandatory Offer for APL ASA Shareholders
subject to Norwegian tax is included in section 15 of this Document. APL ASA Shareholders are advised to seek
advice from their own 1ax consultants in order to determine the particular 1ax consequences to them from the
Compulsory Acquisition and any acceptance of the Mandatory Offer and the relevance or effect of any domestic
or foreign tax laws or treaties.

4.10  Governing law - jurisdiction

The Mandatory Offer and all acceptances thereof shall be governed by, ad construed in accordance with the
laws of Norway, save for the issue of APL PLC Shares under the Share Alternative which shall be governed by
Cyprus law, Any dispute arising out of or in connection with the Mandatory Offer and/or the acceptance thereof
which cannot be amicably resolved shall be subject 10 the exclusive jurisdiction of the courts of Norway with the
agreed venue in Oslo.

4.11  Foreign shareholders

4.11.1 General

Because of the following restrictions, APL ASA Shareholders are advised to consult legal counsel prior to
accepting the Mandatory Offer or making any offer, resale, pledge or other transfer of the APL PLC Shares
obtained under the Mandatory Offer.

The distribution of this Document and the making of the Mandatory Offer may be restricted by law in certain
jurisdictions. Persons in possession of this Document are required to inform themselves about and to observe
such restrictions. This Document may not be used for the purpose of, and does not constitute, an offer to sell or
issue, or an invitation 10 buy or subscribe for, any securities in any jurisdictions in any circumstances in which
such offer or invitation would be unlawful.

Each APL ASA Shareholder considering to accept the Mandatory Offer must comply with ail applicable laws
and regulations in force in any jurisdiction in which it purchases, subscribes, offers or sells APL ASA Shares or
the APL PLC Shares obtained under the Mandatory Offer, or possesses or distributes this Document, and must
obtain any consent, approval or permission required by it for accepting the Mandatory Offer.

Each APL ASA Sharcholder accepting the Mandatory Offer will be deemed to have acknowledged, by its
delivery of an Acceptance Form that APL PLC and the Manager and their respective affiliates and other persons
will rely on the accuracy of the acknowledgements, representations and agreements set forth herein,

4.11.2 Notice to investors in the United States

The APL PLC securities referred to herein that will be issued in connection with the Mandatory Offer have not
been, and are not intended to be, registered under the U.S. Securities Act of 1933 (the “Securities Act”) and may
not be offered or sold, directly or indirectly, into the United States except pursuant to an applicable exemption.
The APL PLC securities are intended to be made available within the United States in connection with the
Mandatory Offer pursuant to an exemption from the registration requirements of the Securities Act.

The Mandatory Offer relates to the securities of two foreign (non-U.S.) companies. The Mandatory Offer in
which APL ASA shares will be exchanged for APL PLC Shares is subject to disclosure requirements of a
foreign country that are different from those of the United States. Financial statements included in the document,
if any, have been prepared in accordance with foreign accounting standards that may not be comparable to the
financial statements of United States companies.
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It may be difficult for you to enforce your rights and any claim you may have arising under the U.S. federal
securities laws, since APL PLC is located in Cyprus and APL ASA is located in Nerway, and some or all of their
officers and directors may be residents of Norway, Cyprus or other foreign countries. You may not be able to sue
a foreign company or its officers or directors in a foreign court for violations of the U.5. securities laws. It may
be difficult to compel a foreign company and its affiliates to subject themselves to a U.S. court’s judgement.

The APL PLC Shares are being offered and sold pursuant to an exemption from registration under the U.S. and
applicable state securities laws. Therefore, APL PLC Shares may only be transferred or resold in the U.S. in a
transaction registered under or exempt from the registration requirements of the applicable securities laws, and
U.S. APL PLC Shareholders may be required to bear the risk of their investment for an indefinite period of time.
APL PLC does not currently anticipate registering any resale transaction under applicable securities laws.

4.11.3 Member States of the European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus
Directive (each, a “Relevant Member State”), an offer of APL PLC Shares under the Mandatory Offer as
described in this Document may not be made to the public in that Relevant Member State except that an offer of
APL PLC Shares may be made to the public in that Relevant Member Siate at any time under the following
exemptions under the Prospectus Directive, if they are implemented in that Relevant Member State: (1) to legal
entities which are authorized or regulated to operate in the financial markets or, if not so authorized or regulated,
whose corporate purpose is solely to invest in securities; (2) to any legal entity which has two or more of (i) an
average of at least 250 employees during the last financial year; (ii) a total balance sheet of more than € 43
million; and (iii) an annual net turnover of more than € 50 million, as shown in its last annual or consolidated
accounts; (3) by the Manager to fewer than 100 natural or legal persons (other than qualified investors as defined
in the Prospectus Directive); or (4) in any other circumstances falling within Article 3(2) of the Prospectus
Directive, provided that no such offers of APL PLC Shares shall result in a requirement for the publication by
APL PLC or the Manager of a prospectus pursuant 1o Article 3 of the Prospectus Directive. For the purposes of
the immediately preceding paragraph, the expression an “offer of APL PLC Shares to the public” in relation to
any APL PLC Shares in any Relevant Member State means the communication in any form and by any means of
sufficient information on the terms of the offer and the APL PLC Shares to be offered so as to enable an investor
to decide to accept the Mandatory Offer, as the same may be varied in that Member State by any measure
implementing the Prospectus Directive in that Member State and the expression *“Prospectus Directive™ means
Directive 2003/71/EC and includes any relevant implementing measure in each Relevant Member State,

4.11.4 United Kingdom

The Mandatory Offer is only being made to APL ASA Shareholders in the United Kingdom whose ordinary
activities involve them in acquiring, holding, managing or disposing of investments (as principal or agent) for
the purposes of their businesses or otherwise in circumstances which have not resulted and will not result in an
offer to the pubtic in the United Kingdom within the meaning of the Financial Services and Markets Act 2000
(“FSMA"), and the Manager has only communicated or caused 1o be communicated and will only communicate
or cause lo be communicated an invitation or inducement to engage in investment activity (within the meaning of
Section 21 of FSMA} in circumstances in which Section 21(1) of FSMA does not apply. All applicable
provisions of FSMA must be complied with in respect of anything done in relation to the APL ASA Shares or
the APL PLC Shares in, from or otherwise involving or having an effect in the United Kingdom. This Document
is directed only at persons who (i) are persons falling within Article 19 of The Financial Services and Markets
Act 2000 (Financial Promotion) Order 2005 and (ii) to persons outside the United Kingdom only where
permitied by applicable law (all such persons together being referred to as “relevant persons”™). This Document
must not be acted on or relied on by persons who are not relevant persons. Any investment or investment activity
10 which any such communication relates is available only to relevant persons and will be engaged in only with
relevant persons.

4.12 Timetable

Below is the expected timetable for the Mandatory Offer and the Compulsory Acquisition, APL PLC reserves
the right 1o change the dates indicated in the table a1 any time and in its sole discretion pursuant to section 4.5.2
and 4.8. Further, potential delays may occur as a result of, inter alia, announcements being delayed or other
necessary actions taking longer than anticipated.

Event Date

Submission of the Mandatory Offer 20 April 2007
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Offer Period

Amicipated completion of Settlement

Aniizi;ﬁéled date of ;e_g—igiration of the APL PLC Shares issued under the Share

Alternative in VPS

The Compulsory Acquisition becoming effective
Objection Deadline under the Compulsory Acquisition

Anticipated settlement under the Compulsory Acquisition

T29May2007

From and including 23 April
to and including 21 May 2007

at 16:30.

28 May 2007, and within 4

June 2007 at the latest

23 April 2007
25 June 2007

2 July 2007 and within 9 July

2007 at the latest

In the event that the Offer Period is extended, certain dates indicated above relating to the Mandatory Offer will

be delayed by the same time period as the extension.
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5 Combination Agreement between APL
ASA and BW Offshore Ltd.

5.1 Re-domiciliation as a separate process

During the preparations for the Exchange Offer, BW Offshore Lid (“BW Offshore™), purchased 4,415,000 APL
ASA Shares, representing 10.1 % of the issued shares of the company, and approached the APL ASA Board in
order to initiate negotiations with the view to combine the businesses of the BW Offshore group and the APL
Group. On 21 February 2007, the Board of Direciors of APL ASA and BW Offshore entered into an apreement
(the “Combination Agreement”) whereby they have undenaken to recommend to their shareholders a
combination of the businesses of the two groups, creating a major force in the global FPSO market with a strong
platform for future growth. The joint press release by the parties in respect of the Combination Agreement is
included as Appendix VII.

BW Offshore has subsequently increased its shareholding in the APL Group, and exchanged its APL ASA
Shares into APL PLC Shares pursuant to the Exchange Offer. BW Offshore did on 29 March 2007 put forward a
conditiona! voluntary offer 10 acquire all the issued and outstanding share of APL PLC (the “Combination
Offer™), with an offer period from and including 30 March to and including 18 April 2007. BW Offshore did on
19 April 2007 announce that the company had received acceptances form APL PLC Shareholders representing in
total 51.7% of the total number of outstanding APL PLC Shares (including the 10,915,000 APL PLC Shares
already owned by BW Offshore), and that the offer period was extended to Friday 27 April 2007 closing at 16:30
CET.

The APL Group has continued the re-domiciliation process independently from the Combination Offer, The

rationale for such separate process was that; '

. The re-domiciliation is beneficial to the shareholders in APL ASA (as further outlined in this Document).
Awaiting the outcome of the Combination Offer could adversely affect APL PLC’s ability to complete the
re-domiciliation process, and a delay could therefore negatively affect the APL ASA Shareholders and the
APL Group.

. The re-domiciliation to Cyprus will also facilitate optimization of the combined group structure following
completion of the Combination Offer.

52 About BW Ofishore Ltd.

BW Offshore is one of the world’s leading FPSO contractors. BW Offshore is publicly listed and part of the BW
Group, one of the world's largest maritime groups. The operational head office is in Oslo, Norway. The company
has assets operating in Nigeria, Mauritania and Russia, and has recently entered into Mexico as well as set up a
strategic cooperation in Malaysia. BW Offshore is known as a dependable contractor for long-term lease
arrangements as well as a provider of shorter-term solutions. Its philosephy, combining modularisation,
standardisation and flexibility by design with hands-on project management, ensures that a variety of customer
needs are met. BW Offshore offers versatile solutions for mid to large-scale projects, both for oil and gas and
works with numerous reputable sub-contractors and suppliers as well as conversion yards. BW Offshore is listed
on Oslo Bers with ticker code BWO.

Further information on BW Offshore is available on the company’s web site; www.bwoffshore.com.

5.3 Ratienale for the Combination Offer — and the recommendation of the Board of APL

The combined business of the APL Group and the BW Offshore group will have a strong market position,
bringing together leading track records and project execution capabilities with a strong technology edge. The
joint resources in engineering, operations, business development and client relationships will create a highly
effective combination. As an example, in the promising growth area of the Gulf of Mexico, the APL Group's
turret technology and BW Offshore’s recent track record in developing the first FPSO for the region has created
a winning team for future projects.

By combining forces, BW Offshore and the APL Group are creating a strong international FPSO group with a
very capable management that is well positioned to capture the growth opportunity in the market.
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APL will under the proposal remain as a separate brand name and the holding company of the APL Group will
be a subsidiary of BW Offshore following the completion of the Combination Offer. APL will continue to serve
a wide range of clients’ turret and mooring requirements, in addition to developing its other business areas.

BW Offshore has received pre-acceptances of the Combination Offer from the following primary insiders in
APL ASA:

. Carl Amet, CEO of APL - 1,940,524 APL PLC Shares

. Knut S&thre, CFO of APL - 76,344 APL PLC Shares

. Tor Bergstrem, Board member of APL - 1,200 APL PLC Shares
. Svein Eggen, Board member of APL - 33 600 APL PLC Shares

. Jan Knut Fiskaa, Board member of APL - 6,000 APL PLC Shares
. Steinar Slaatelia, Board member of APL - 4,000 APL PLC Shares

54 Board and management of the Combined Company

The Boards have agreed that BW Offshore will call an EGM and propose to elect a new Board that includes i.a.
Dr. Helmut Schmen, William A. Smith and Andreas Sohmen-Pao. The current corporate management of BW
Offshore will be strengthened by Carl Amet continuing as CEQ of the APL Group while also being appointed
Deputy CEO of the combined entity with overall responsibility for technology and business development.
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6 Background for and consequences of the
Mandatory Offer

6.1 Background for the Mandatory Offer

APL PLC did on 27 February 2007 put forward a voluntary exchange offer 1o purchase all the issued and
outstanding shares of APL ASA against a consideration in APL PLC Shares at an exchange ratio of 1:1 (the
“Exchange Offer”). The offer period under the Exchange Offer commenced on 27 February 2007 and expired on
20 March 2007 a1 16:30. As per the expiry of the offer period, APL PLC had received valid acceptances from
APL ASA Shareholders in respect of, in aggregate, 39,538,060 APL ASA Shares, representing approximately
90.26 % of the 101al share capital of APL ASA. On 21 March 2007, APL PLC announced that all conditions for
completion of the Exchange Offer were fulfilled. Settlement under the Exchange Offer was completed on 26
March 2007. On 2 April 2007, APL PLC agreed to acquire an additional 846,350 APL ASA Shares against
issuance of one APL PLC Share for each APL ASA Share acquired. Settlement by way by issue of new shares in
APL PLC was completed on 3 April 2007. Following this acquisition APL PLC owns in aggregate 40,384,410
APL ASA Shares, representing approximately 92.19% of the total issued and outstanding shares in APL ASA.

APL PLC hereby offers to purchase all issued and outstanding APL. ASA Shares not already owned by APL
PLC pursuant to Chapter 4 of the Securities Trading Act on the terms of this Document and the Acceptance
Form.

APL ASA operates in a capital-intensive, international and highly competitive industry. In order to secure a level
playing field and possibility 10 succeed in this fierce environment, it is critical that that the APL Group operates
under favourable, stable and predictable legislative and regulatory conditions.

The tax regime in Cyprus is expected to afford more stable, attractive and competitive conditions over time
compared to the Norwegian regime under which APL ASA currently operates. Being a member of the European
Union, Cyprus also offers the benefit of unrestricted and secure access to the European market for Cyprus-based
companies. The Mandatory Offer is therefore presented in the long-term interest of the APL Group and its
sharcholders as a simple and transparent way 1o relocate the holding company of the APL Group and thereby the
investment in the group, thus enabling the APL Group and its sharcholders to benefit from a more favourable tax
and regulatory regime and facilitating the continuation of the shareholders’ investment in the APL Group, APL
PLC has applied for listing of its shares on Oslo Bers, and the relocation is also expected to make the APL
Group even more attractive in the international capital markets.

6.2 The Offer Price

The graph below illustrates the trading price reported by Oslo Bors of APL ASA Shares during the offer period
of the Exchange Offer, i.e. from 27 February 2007 to 20 March 2007 (both dates inclusive).

APL share price from 27 February to 20 March
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Pursuant to the Securities Trading Act, APL PLC is required to offer an offer price under the Mandatory Offer
which is at least as high as the highest price paid or agreed by APL PLC for APL. ASA Shares in the six-month
period prior 10 the date the 40 % threshold was exceeded, however equal to the market price if it is clear that the
market price was higher when the mandatory offer obligation was triggered.

In the absence of other firm basis for the offer price, the Cash Alternative is based on the volume weighted
average trading price for the APL ASA Shares for the period of 5 trading days prior to the Closing Date under
the Exchange Offer.

The Share Alternative is { APL PLC Share for each APL ASA Share which is equal to the consideration paid
under the Exchange Offer.

6.3 Contact with APL. ASA prior to launch of the Mandatory Offer

The directors of APL ASA appointed by the general meeting of APL ASA are identical to the directors of APL
PLC. The directors of APL. ASA appointed by employees are not represented on the APL PLC Board. The
employees of the APL Group will be represented at the board of the Norwegian entity Advanced Production and
Loading AS, a subsidiary of APL ASA, according to Norwegian Law,

The re-domiciliation process, hereunder the Exchange Offer and the Mandatory Offer, was initiated by the APL
ASA Board.

6.4 Consequences of the Mandatory Offer

6.4.1 Consequences for the employees

APL PLC has currently no plans related to the implementation of the Mandatory Offer that wiil have legal,
economic or work-related consequences for the employees of APL ASA.

The employees of the APL Group will however not be represented on the APL. PLC Board, cfr. section 6.3
above,
6.4.2 Legal matters
In APL PLC’s opinion, the Mandatory Offer as such is not likely to have any legal consequences for APL ASA.
6.43 De-listing of APL ASA Shares on Oslo Bers and listing of APL PLC Shares on Osle
Bors

When the Compulsory Acquisition is effective, APL PLC will be the sole sharcholder of APL ASA. APL PLC
will thereafter present a proposal to the general meeting of APL. ASA to approve to apply for de-listing of the
APL ASA Shares from Oslo Bers. The de-listing of APL ASA from Oslo Bers will relieve APL ASA from its
compliance obligations associated with being a listed company on Oslo Bers, Once approved by the holders of a
majority of the outstanding APL ASA Shares required for amendments to the articles of association, APL ASA
will submit to Oslo Bers an application for de-listing of its shares from Oslo Bars. The board of directors of Oslo
Bars may also decide ex officio 10 have the APL ASA Shares de-listed from Oslo Bars.

After implementation of the Compulsory Acquisition on 23 April 2007, the APL ASA Shares will no longer be
capable of being traded on Oslo Bers or otherwise. The APL ASA Shares are anticipated to be de-listed from
Oslo Bers as soon as possible afier the Expiration Date, i.e. on or about 22 May 2007.

6.5 Interest of natural and legal persens involved in the Mandatory Offer

APL PLC is not aware of any interest, including conflicting ones, which is material to the Mandatory Offer.

6.6 Use of Proceeds and Reasons for the Mandatory Offer

The Mandatory Offer is made in order to acquire APL ASA. For further information regarding the rationale of
the Mandatory Offer, please refer to section 4 above.

In exchange for the issuance of APL PLC Shares under the Share Alternative, APL PLC will receive APL ASA
Shares. APL PLC will receive no further proceeds under the Mandatory Offer.

6.7 Manager

First Securities is the Manager of the Mandatory Offer, for details see section 1.2.4 above.
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7 Statement from the Board of Directors
of APL ASA

APL PLC has through this Document offered to acquire all issued and outstanding shares of APL ASA.

According to the Securities Trading Act Sections 4-16 and 4-18, the board of directors of APL ASA shall issue a
statement regarding the Mandatory Offer. However, as the offer is in agreement with the board of directors of
APL ASA, Oslo Bars has instructed the APL ASA Board to engage an independent advisor to issue a statement
on the merits of the Mandatory Offer pursuant 1o the Securities Trading Act section 4-16. Copy of text of such
statement from an independent advisor is included as Appendix V111 to this Document,

In addition to the siatement {rom an independent advisor, the members of the APL ASA Board appointed by the
shareholders have expressed its views on the Mandatory Offer and the rationale for its recommendation 1o accept
the Mandatory Offer as follows:

"APL ASA Shareholder,

We would like to explain the background and reasons for our recommendation and 1o seek your acceptance of
the Mandatory Offer.

The Mandatory Qffer is made by APL PLC. We, the directors appointed by the shareholders of APL ASA, are
also the directors of APL PLC. The APL PLC Board has resolved 10 effect a compulsory acquisition of the
remaining shares of APL ASA pursuamt to section 4-25 of the Norwegian Public Limited Companies Acl.
Following the commencement of the Offer Period under the Mandatory Offer, APL ASA will therefore become a
whally-owned subsidiary of APL PLC.

The board of directors of APL ASA has decided to recommend changing the group’s domicile to Cyprus. The tax
regime in Cyprus is expected 1o afford more stable, attractive and competitive conditions over time compared to
the Norwegian regime, under which APL ASA currently operates. Being a member of the European Union

Cyprus also offers the benefit of unrestricted and secure access to the European market for Cyprus-based
companies,

The APL group will probably derive more and more of its profits from group companies operating in
Jurisdictions with a benign tax regime — like Singapore. As a Cypriot company, APL PLC will prafit from
beneficial taxation rules. Cypriot holding companies pay 0% income tax and low taxes (approximately 10%) on
activities deriving from other activities. Further there is no withholding rax on dividends paid from Cyprus
regisiered companies. Net profits earned by the APL Group should thus increase, and also improve the APL
Group's ability 10 pay dividends 1o its shareholders. Total 1axes payable (by the APL Group and its
shareholders) will be reduced by the re-domiciliation.

The Mandatory Offer and the Compulsory Acquisition may have tax implications. Each shareholder must,
therefore, investigate what kind of rax-implications, if any, the Mandatory Offerand the Compulsory Acquisition
will have. In general, Norwegian individual shareholders are taxable for capital gains, while Norwegian
corporate shareholders are not. As the conclusion of our advisers is that an application to the Norwegian
Ministry of Finance to obtain a tax relief (exempring Norwegian individual shareholders from Taxation) will
probably be rejected (and also is not be possible to obtain within the time frame aof the Mandatory Offer) , the
board of directors of APL ASA has decided to pursue the redomiciliation, as the long term benefits through
lower taxes for the APL Group (and thereby its shareholders) should justify any 1axation experienced from the
Mandatory Qffer and the Compulsory Acquisition. A brief description of Norwegian tax rules as they apply to
APL PLC Shares is contained in section 15 of the Document.

APL ASA Shareholders are advised to seek advice from their own tax consultants in order o determine the
pariicular tax consequences to them from their acceptance of the Mandatory Offer. We also encourage you to
carefully review section 2 "Risk Factors”. If you are in any doubt as 1o the actions to take in respect of the
Mandatory Offerand the Compuisory Acquisition, you are recommended to seek your personal financial advice.

The APL ASA Board believes that the terms of the Mandatory Offer are in the best interest of the APL ASA
Shareholders as a whole and recommends all APL ASA Shareholders to accept the Mandatory Offer. All the
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directors of APL ASA who did hold APL ASA Shares have accepted the Exchange Oﬂer in respect of their own
holdings.

One of APL ASA’s largest shareholders (Kolbjern Invest AS) is owned by the CEO of APL ASA Mr. Carl K
Arnet. Kolbjorn Invest AS has initiated and actively supported the re-domiciliation process by founding APL
PLC. Mr. Arner has done so in full understanding with the board of APL ASA, and the Mandatory Offer does not
include any consideration or preferred reaiment to Arnet or Kolbjern Invest AS.

Yours sincerely,
The board of directors of APL ASA™
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8 The Listing of APL PLC Shares

APL PLC submitted an application to Oslo Bers on 31 January 2007 for listing of its shares on the SMB List.
The board of Oslo Bers approved the application at its meeting on 28 February 2007. The first quotation and
trading day for the APL PLC Shares was 28 March 2007. The number of APL PLC Shares formmg one round lot
consists of 200 shares. The ticker code is "TAPLC".

8.1 Rights attached to APL PLC Shares offered

The APL PLC Shares issued under the Share Altemnative will rank pari passu with the already issued APL PLC
Shares in all respects. APL PLC Shares offered will be entitled to dividends resolved afier the time of
registration of the shares with the Register of Members of APL PLC which APL PLC is required to maintain
pursuant 1o Cyprus law. Each APL PLC Share offered carries one vote at APL PLC's general meeting.

The APL PLC Shares issued under the Share Altenalive is cxpected 1o be delivered 10 the tendering APL ASA
Shareholders by way of registration on the respective shareholder’s VPS account on or about 29 May 2007,

See section 14 for a further description of certain matters pertaining to APL PLC Shares, including dividend
rights, voting rights, pre-emption rights, rights to share in profits, right to share in surplus in the event of
liquidation, mandatory offer obligation, squeeze-out rules, etc.

See section 15 “Taxation” below for a description of applicable rules regarding withholding tax, etc.

8.2 Currency
APL PLC Shares are denominated in USD, each with a nominal value of USD 0.10.

8.3 Shareholders
The 20 largest APL PLC Shareholders as per 10 April 2007 were:

Name % 16.04.07

1 BWLPGFPSOILTD 16,10 % 6 500 000
2 GOLDMAN SACHS INTERNATIONAL 11,73% 4735216
3 BWLPG FPSO ! LIMITIED 10,93 % 4415000
4 MORGAN STANLEY AND CO.INTL.LIMITED 6,34 % 2559902
5 ING BANK NV 551% 2227 200
6 LEX NORGE AS 5,37 % 2168 200
7 DEUTSCHE BANK AG LONDON 526% 2124088
8 KOLBJ@RN INVEST AS 4,75% 1918525
9 STATE STREET BANK AND TRUST CO. 3.89% 1571050
10 FORTIS BANK LUXEMBOURG S.A. 3,70 % 1495254
11 CITIBANK, N.A. 2,94 % 1186 280
12 J.P. MORGAN BANK LUXEMBQURG S.A. 2.23% 901640
13 BEAR STEARNS SECURITIES CORP. 2,02% 816 561
14 UBS AG, LONDON BRANCH 1,38 % 559 300
15 MORGAN STANLEY AND CO.INTL.LIMITED 1.23% 498476
16 GOLDMAN SACHS INTERNATIONAL 1,09% 440 386
17 STATE STREET BANK AND TRUST CO. 1,03% 415200
18 811 INVEST AS 094% 378000

DNB NOR BANK ASA

19 EGENHANDELSKONTO 0,76 % 308 000
20 KAALSTAD JENS PETTER 0,75% 303852

84 Authority to issue new APL PLC Shares

The APL PLC Board has been granted authority to issue up to 43,806,324 new APL PLC Shares, equalling the
current number of shares issued by APL ASA, in connection with the completion of the Exchange Offer and the
Mandatory Offer. 39,538,060 of the authorization were utilized in connection with settiement under the
Exchange Offer, and 846,350 of the authorization were utilized on 3 April 2007 in connection with acquisition of
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further APL. ASA shares. The APL PLC Board is therefore authorized to issue up to 3,421,914 new APL PLC
Shares in connection with Settlement to APL ASA Shareholders electing the Share Altemative.

The number of shares in APL PLC following completion of the Mandatory Offer, and therefore the issued share
capital of APL PLC, will depend on the number of APL ASA Shareholders electing the Share Altemative under
the Mandatory Offer. Provided that all remaining APL ASA Shareholders tender all their shares against the
Share Altenative under the Mandatory Offer, the issued share capital of APL PLC will be increased by USD
342,191.4 by issuance of 3,421,914 APL PLC Shares, cach with a par value of USD 0.10, resulting in an
aggregate share capital of USD 4,414,633,

85 Transferability
APL PLC Shares are according to Cyprus law and the Articies of Asscciation of APL PLC, freely transferable.

8.6 Dilution

The maximum number of APL PLC Shares available under the Mandatory Offer equals the number of APL ASA
Shares held by other sharcholders than APL PLC, i.e. 3,421,914 APL PLC Shares. APL PLC has prior to the
Mandatory Offer a total of 40,384,411 registered APL PLC Shares. If all remaining APL ASA Shareholders
were 10 accept the Share Altemative under the Mandatory Offer, then the resulting total number of APL PLC
Shares would be 43,806,330 (excluding treasury shares), resulting in a dilution equal to 7.8115 % for the current
APL PLC Shareholders.

For all practical purposes, and provided that all remaining APL ASA Shareholders tender their shares under the
Share Alternative, then the shareholder structure of APL PLC following completion of the Mandatory Offer will
be identical to the shareholder structure in APL ASA had the Exchange Offer and the Mandatory QOffer not been
made. )

If an APL ASA Shareholder does not elect the Share Alternative under the Mandatory Offer, then such APL
ASA Shareholder will receive cash settlement for its shares, and will no longer have ownership interest in either
APL ASA or APL PLC. :

8.7 Expenses of the Mandatory Offer

APL PLC expects to incur the following fees and expenses in connection with the Mandatory Offer and Listing
of APL PLC Shares on the Oslo Bers:

Name Address Nature of engagement Amount
Firsi Securities Oslo, Norway Management fec MNOK 2.3
Bugge, Arentz-Hansen & Rasmussen Oslo, Norway Legal services MNOK 1.3
Davis Polk & Wardwell Lendon, UK. Legal services MNOK 0.6
Montanios & Montanios Nicosia, Cyprus Legal services MNdK 0.6
Emst & Young Oslo, Norway Auditing services MNOK 1.0
li;(;:r - o Oslo, Norway - ;l'ilcﬁA—l;L Group’s legal advisor %FMNOK 0.3

In addition to the fees set out above, APL PLC will be responsible for other costs incurred, amounting to
approximately NOK 500,000. This includes the cost of printing and distribution of this Document, fees to Oslo
Bors, marketing, etc.
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9 Description of APL PLC

9.1 History and development

APL PLC was incorporated in Cyprus on 29 December 2006. APL PLC is registered with the Registrar of
Cyprus Companies under the registration number C189062 under the legal name APL (Advanced Production &
Loading) PLC as a public company with limited liability, organized and existing under the laws of Cyprus. APL
PLC’s registered address is Diagoras House, 7" floor, 16 P. Catelaris Street, CY-1097 Nicosia, Cyprus. The
telephone number is (+47) 45 29 70 00 (c/o APL ASA) and APL PLC will use the web address www.apl.no, as

currently used by APL ASA.

APL ASA is a Norwegian public limited liability company registered with the Norwegian Register of Business
Enterprises on 23 May 1998 under the registration number 979 871 139. It remained as a “shelf company™ until
December 2003 when it was used as a vehicle for a “management buy-out” (MBO) of the company Advanced
Production and Loading AS ("APL AS”) from Offtech Invest AS (a subsidiary of Statoil ASA). The APL ASA
Shares were listed on Oslo Bers on 18 March 2005. The registered address of APL ASA is Vikaveien 85, 4816
Kolbjernsvik, Norway. The telephone number +47 45297000 and the web address is www.apl.no.

Since APL PLC is a recently incorporated holding company, the highlights of important events in the
development of the issuer retates to the history of the operating companies tb be acquired; the APL Group:

1993 Advanced Production and Loading AS was incorporated by Statoil and Marine Consulting
Group. The same year, Advanced Production and Loading AS delivered its first system 10 the
Fulmar field in the North Sea.

1996 Advanced Production and Loading AS was awarded the first international contract by Statoil at
Lufeng in China.

1997 Advanced Production and Loading AS established its first international offices.

1998 Advanced Production and Loading AS became wholly owned by Statoil and all technology

rights associated with Advanced Production and Loading AS commercial activities were

licensed to Advanced Production and Loading AS.

Advanced Production and Loading AS also delivered its first EPCI contract, a SAL loading
systern UK waters.

1999 Advanced Production and Loading AS was awarded a turn-key EPCI contract in China for a
production system.
2002 Advanced Production and Loading AS purchased most of the business activities of Hitec

Marine AS on 1 September 2002 to fully integrate all technologies associated with offshore
loading. Through the takeover, Advanced Production and Loading AS strengthened its
competence and market position in ship equipment and maintenance services.

Furthermore, in 2002 Advanced Production and Loading AS developed swiveltechnology.

2003 Statoil and the management entered into a buy-out agreement, which was concluded on 28
January 2004.

2004 Energivekst AS and Energy Ventures AS became majority owners and the management buy
out (MBO) was completed.

2005 The world’s first offshore LNG Regasification Terminal, was delivered by APL ASA same

day as the mother company APL ASA was listed on the Oslo Sock Exchange.

{On 10 February 2005, the Annual General Meeting approved the change of legal status from
private limited liability company (AS) to public limited liability company (ASA), and the
name change from “Calculus AS” to “APL ASA".

The APL ASA Shares were listed on Oslo Bers on 18 March 2005.)

2006 APL ASA undertook a private placement in May 2006 and acquired about 40 % of Nexus
Floating Production. Nexus Floating Production has entered into an agreement with the Korean
yard, Samsung, to build a FPSO for delivery in June 2009. The vessel will be equipped with
the STP technology.
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9.2 Business objectives and strategy

9.2.1 The APL Group’s strategy and vision

The APL Group's business concept is to provide Production Systems and Terminal Systems to floating units
within the offshore oil and gas industry. The APL Group’s strategic focus is on products and services in the
interface between the seabed and the vessel. The APL Group's core products are based on patented technology.
The APL Group’s products constitute a critical part of the oil and gas production value chain with the oil
companies’ cash flow literally “running through” the Production Systems and Terminal Systems.

The APL Group competes in the international Exploration and Production (E&P) arena and has sold and expects
to sell a major part of its products and services in the international market. Closeness to° the market and
international sourcing of subcontractors and products is key to the continued development of the group. Ensuring
a level playing field with competitors with respect to favourable, stable and predictable legislative and regulatory
conditions is very important to the continued success and development of the APL Group. The APL Group is
continuously reinforcing its marketing and engineering strengths. This requires the group 10 tap into wider
sources of talent. The APL Group intends to grow along three specific dimensions; expansion of product scope,
expansion of the customer portfolio and expansion into new segments. The group intends to continue responding
1o customers’ demand in an innovative and cost efficient manner. The growth strategy is summarized in the
figure below:

Figure: The APL Group 's growthstrategy e e

Core skills:| 1pnovative supplier of cost-efficient solutions to the oil industry capitalizing on

leading engineering competency and project management skills

Action: 1. Expand product scope 2. Expand customer portfolio | | 3. Expand into new segments
Specific « Further integrate » Exploit position as only + Expansion into new
objectives: equipment and services "independent” mooring applications

into projects

systems provider

« LNG is a recent

+ Installation of own example
equipment is a recent

» E ion th h
examp]e Xpansion throug

acquisitions

Source: The APL Group/First Securities

1. Expansion of product scope: The APL Group shall seek to further continue integrating equipment and
services into its projects. In the short to middle term, the objective is to strengthen naval architecture,
process and offshore installation expertise together with extending project management capabilities.

2. Expansion of customer portfolio: The APL Group shall take advantage of its position as the only
“independent” provider of mooring technology. A major proportion of the growth shall be realized from the
increasing number of ship owners or EPCI contractors that are entering the market every year who are
unfamiliar with the associated engineering and project management,

3. Expansion into new segments: The APL Group shall continue to expand its product portfolio based on its
patented core technology. For instance, the APL Group shall leverage on its “first-to-market” position as the
technology provider for the first LNG terminal. Moreover, the APL Group shall acquire companies that will
accelerate or provide synergies with the above strategy.

The APL Group’s vision is to be the leading and most innovative supplier of products and services for offshore
oil and gas production and fluid transfer. Over the next five years, the APL Group’s goal is to:

*  Maintain the technical edge through being an innovative supplier of cost-efficient solutions to the oil
industry capitalising on leading engineering competency and project management skills.
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.»  Further strengthen its position as the clear challenger to the market leader, SMB Offshore

= Set the standards for the offshore LNG terminals.

Examples on successful innovation in recent years include the SYS Production System for very shallow water
(sold to CNOOC Ltd. For the Bohai Bay, China), the ETP Production System for deep water {(sold to BW
Offshore for the Chinguenti field, Mauritania), and the BTL Terminal System for ultra deep water (Sold to
Technip for the Dalia field, Angola).

9.3 The reorganization/relocation \
The presentation of the organizational structure in this section will illustrate two structures:

. APL ASA, the group structure prior to the making of the Exchange Offer where the parent company is a
Norwegian registered public company (section 9.3.1).

» APL PLC, the planned structure for APL PLC after the successful completion of the Exchange offer, the
Mandatory Offer and the Compulsory Acquisition and an internal reorganization (section 9.3.2).

9.3.1 Structure of the APL Group prior to the re-domiciliation process and the internal
reorganization

The figure below illustrates the group structure of APL ASA prior to reorganization and relocation of parent
company to Cyprus. '

Figure: Structure of the APL Group prior to the Exchange Offer

inciwdual Wcmm. EU ' Non EU
APL ASA
LUEmate pareni listed on OSE P
— —_— ) DR Rviionsid
APL AS
APL Tachnology . P APL Property
{Norway} Mmm | (Norway)
% B0%.
A [ |APLdoBrazi i
voson || ue | : Nexum,
ws) [ | (=)

Source: The APL Group/First Securities
Note: All compaies are held 100 % unless utherwise indicated

9.3.2 8.3.2 Planned structure of the APL Group following the re-domiciliation process and
the internal reorganization

The figure below illustrates the planned group structure of APL PLC after reorganization and relocation of

parent company to Cyprus.
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Figure: Planned structure of the APL Group following the re-domiciliation process and the internal reorganization
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Following implementation of the Compulsory Acquisition, APL PLC will own all shares in APL ASA.

In order to facilitate tax optimization for the APL Group, is also intended to camry out an intemal re-organization
It is therefore contemplated to transfer the shares of Nexus Floating Production Ltd and Advanced Production
and Loading Pte. Ltd to APL PLC. Other subsidiaries may also be transferred to APL PLC following further
analyses of tax and other consequences. Furthermore, the APL Group intends to built up an operational

headquarter in Singapore through the subsidiary Advanced Production and Loading Pte. Lid.. Major contracts .

are planned executed by this company. The Singaporean oerations will be subject to a favourable tax regime in
Singapore. Moreover, pursuant to the tax treaty berween Cyprus and Singapore, no withholding tax will be
levied on dividend distributions from Advanced Production and Loading Pte. Lid. to APL PLC.

The Norwegian company Advanced Production and Loading AS is in the process of being demerged into three
separate entities; (i) Advanced Production and Loading AS, {ii) APL Technology AS and (iii) APL Property AS.
The demerger is expected to be completed within the end of February.

9.4 Overview of subsidiaries

9.4.1 Subsidiaries of APL ASA prior to the re-domiciliation process and the internal

_from Advanced Production and Loading AS)

reorganization
Subsidiary Country Ownership Veting rights
_Advanced Production and Loading Pte Ltd Singapore 100% 100%
Advanced Production and Loading AS ' Norway 100% _100%
APL Technology AS (in the process of being demerged Norway 100% 100%

APL Property (in the process of being demerged from Norway 100% 100%
Advanced Production and Loading AS)

Nexus Floating Production Ltd Singapore appr. 40% appr. 40%

Saurce: The APL Group/Manamind

Advanced Production and Loading AS has established a rep. office in France and owns 49 % of the Malasian
company APL Malaysia Sdn Bhd. Advanced Preduction and Loading AS also holds 100 % of the following
companies:
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=  APL Management Services AS

=  APL Subsea Installation Services AS
»  APL Asia Sdn Bhd (Malaysia)

*  APL Inc. (Houston, US)

=  APL do Brazil Ltda. (Brazil)

= APL UK Lud. (UK)

9.4.2 Planned subsidiaries of APL PLC following the re-domiciliation process and the
internal reorganization

The list se1 forth below is based on initial advice by the advisors of APL PLC. Final structure will probably
involve further companies being owned directly by APL PLC.

Subsidiary Country Cwnership Voting rights
Advanced Production and Loading Pte Ltd Singapore 100% 100%
APLASA o Nowsyy 0% 100%
Nexus Floating Production Ltd. Singapore appr. 40% appr. 40%

Source: The APL Group/First Securities

9.5 The APL Group’s operations
9.5.1 Business Model

The APL Group's scope of delivery was initially limited to the engineering and project management of its
products. The APL Group is today starting to integrate a larger proportion of the value chain taking on the
responsibility for turn-key deliveries. This includes responsibility for complete EPCI (Engineering, Procurement,
Construction and Installation) contracts. A large part of the additional scope is bought-in services and products
based on the APL Group specifications. Being close to customers and suppliers as well as cost efficiency is very
important to the APL Group and its future expansion.

The APL Group has over the years expanded its managerial, administrative and engingering resources in Arendal
significantly and has through this become one of the largest local employers. As resources locally in Norway are
getting scarce it is increasingly important for the APL Group to tap into new sources of talent through
globalization of operations. The first major step was taken in 2005 by the establishment of operations in Kuala
Lumpur, Malaysia through the subsidiary APL Asia Sdn Bhd.

The major driving forces for the APL Group’s expansion in scope of delivery have been the customers’ demand
for fewer suppliers and reduced interface risk. It has been a natural step for the APL Group to increase its scope
of work as the APL Group has both the critical technology and knowledge.

The APL Group does not have any fabrication facilities; all fabrication work is subcontracted to other suppliers.

The APL Group contracting strategy is to work closely with its suppliers on “back-to-back™ agreements. The
client contracts generally falls into two categories: purchase orders or full-length fabrication contracts, either
based on industry standards such as NF92, NTK 2000, or CRINE, or “house standards™ prepared by the client.

Figure: {liustration of the APL Group's business model
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Source: The APL Group/Firsi Securities

The APL Group wilt maintain focus an its core skills which comprise product innovation, engineering and
project management.

9.5.2 Business and Product Overview

The APL Group has two product lines, Production Systems and Terminal Systems. The products of both are
cntical for the offshore oil and gas production. Production Systems include products and services related to
production of oil and gas by FP8Os and FSOs. Terminal Systems include products and services related to the
loading of oil and gas from production facilities offshore or delivery of products from offshore to land based
facilities. The APL Group’s products are grouped below according to product lines:

Figure: Products by business segment

The APL Group

I
[ |

Production Systems Terminal Systems

I 1
Kev products: Key products:
~ Submerged Turret Production (STP) for FPSO - Submerged Turret Loading (STL) for Shuttle Tankers

- Submerged Turret Loading (STL) for FSO - Single Anchor Loading (SAL) for Shuttle Tankers
- Extemal Turret Production (ETP) for FPSO = Buoy Turret Loading (BTL) for Shuttle Tankers

- SAL Yoke System (SYS) for FPSO - Bow Loading Systems (BLS) for shutile Tankers

- Harsh Environment FPSO - Stern Discharge Systems (SDS) for shuttle Tankers
Source: The APL Group/Firsi Securities

In addition to the products listed in figure 9.5.2, the APL Group has several alternative and complementary
products that have not yet been sold, such as. Single Anchor Production (SAP) system, Offshore Loading
Systems {OLS), Sequential Transfer of Tank Atmosphere (STTA) and Gas to Liquids (GTL) and Volatile
Organic Compound Recovery & Return Systems (VOC). These non-core products will not be discussed in more
detail herein (please visit www.apl.no for more information).

The products are continuously improved in order to serve customers’ need better.
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9.5.3 Product Application Overview

The APL Group's products are used globally in connection with the development and production of oil and gas
from offshore oil and gas fields. The figure below sets out an overview of the utilization of the APL Group's
products in various ficld development scenarios:

+ Field development using floating units: There is a demand for the APL Group’s products for turret,
mooring and fluid transfer systems for ship based floating units or for transfer systems from the
floating unit to the shuttle tanker or for any export terminal associated with the floating unit. If the field
development is carried ocut by using floating units like TLPs, SPARs or Semi Submersibles, the
demand for the APL Group’s products is mainly associated with wrret, moonng and fluid transfer
systems for ship based floating sterage units or expori terminals.

¢ Field development using fixed platforms: There is a demand for the APL Group’s products for
export terminals in the instances where the unit is not connected to a pipeline system.

Figure: Product application overview

Field development: Fixed Platform and Floating Floating Production (FPSO)
' Production (TLP, SPAR, SEMI)

.- - = — —
Transportation: Shuttling Pipeline Shuttling Pipeline
FSO required: No Yes Ne No \(’le):s No

i ! ] y| ‘h'—ll I
. APL Group order: No PS Few PS
order orders
PS | = "Production Systems”

(1} F50s are rarely required when oil & gas fields have FPSOs in operation. However, if a field has both a FSO
and a FPSO, the APL Group will be in position to sell two Terminal Systems (one for the FSO and one for the
shuttle tanker) and two Production systems (one for the FSO and one for the FPSQ)

) The "W" means a Twin Terminal System, i.e. occasionally there are possibilities for sale of two Terminal
Svstems

“Terminal Systems”

Source: The APL Group/Firsi Securities

9.54 Product Expansion based on a Core Technology

The APL Group’s has significant competence and knowledge about vessels and the production. of oil and gas.
Furthermore, the APL Group has in-depth knowledge about how ships behave at sea and associated forces for
station keeping and component design. This competence and knowledge has formed the basis for the
development of the product portfolio.

The core STL technology was originally developed for harsh environment North Sea clients such as Statoil,
demanding simple yet solid products. Later, the APL Group has sought to tailor its product line to the specific
needs of its increasing portfolio of customers. As a result, the APL Group has developed & product pertfolio
reflecting a wide range of product specifications and price levels.

Asa consequence of its design practices, the APL Group builds lighter and more cost compelitive systems than
its competitors.
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Figure: llfustration of the APL Group's product expansion
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Proprictary technology forms the basis of the APL Group’s product portfolio. It is the APL Group's strategy to
apply for patents if possible to protect its competmve edge. The APL Group is not dependent upon any smgle
patent — STP and STL related patents cover the main product portfolio.

The APL Group allots considerable resources to developing cutting-edge technological solutions and aims to be
at the very forefront of capabilities in terms of environmental loads, deep and shallow water, ice, fluid pressures
and, last but not least, cost/benefit. The APL Group utilises sophisticated test facilities at Marintek {SINTEF),
HSVA, and Maric in addition to the APL Group's own test facilities in Arendal.

In 2005, the APL Group’s twe product lines, Production Systems and Terminal Systems, comprised 33 % and 67
% of overall revenues, respectively:

Figure: Four year revenue history by product lines (proforma)
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9.5.5 Production Systems

The Production Systems product line are related to the mooring of FPSO (Floating Production Storage and
Offshore Loading) vessels and FSO (Floating Storage and Offshore Loading) vessels. Key products include
Submerged Turret Production (STP) for FPSO, Submerged Turret Loading (STL) for FSO, External Turret
Production (ETP) for FPSQO, SAL Yoke System {SYS) for FPSO and harsh environment FP50.

To permanently moor an FSO or FPSO vessel offshore, oil companies employ either a spread mooring or a turret
mooring. Spread moorings moor the four comers of the FSO or FPSO to the seabed with groups of three to four
mooring lines. Approximately 33% of FSOs and FPSOs use spread moorings. As spread moorings restrict the
tanker's ability to freely weathervane, their use is restricted to areas where weather conditions are benign, such
as Brazil or Indonesia, and to areas with a stable weather direction, as is the case in Africa. Spread moorings do
nol require extensive engineering or innovation, and therefore do not generate significant added value.

The APL Group main focus is turret moorings., Approximately 67 % of the FPSO or FSO field developments
reguire turret mooring. When FSOs and FPSOs are turret moored, the turret itself is moored to the seabed, and
the tanker can weathervane freely around the turret. This mooring can be used in any weather and depth, and
with any tanker category.

Submerged Turret Loading (STL)

The development of the STL technology was a result of a demand in the market for terminal systems with high
availability in harsh environments. The terminal systems available in the market at the time had clear limitations
with respect to operation in bad weather conditions. Historically, the STL Production Sysiem has been one of the
APL Group’s most important products and has been installed or is currently under installation at seven fields in
the North Sea, Norwegian Sea and Timor Sea. The STL technology is simple, compact and flexible, making it
suitable for a wide range of field developments and water depths.

The basis of the STL system is the buoy moored to the seabed. The buoy is pulled into and secured in a mating
cone in the bottom of the vessel thus connecting the mooring
system. Inside the buoy is the turret with connection to the
mooring and riser systems. The outer buoy hull can rotate
freely with the vessel around the turret by means of intemal
turret bearings. Oil, gas or other media are transferred through
a swivel to the piping system of the vessel. When not
connecied the STL Buoy fioats idly in a submerged position at
a designed water depth with a pickup line to the surface, ready
for new connection. This depth may be between 25 and 40
meters.

Figure: STL lllustration

With a suitably designed mooring system, the STL system can
be safely operated more or less independent of weather
conditions and sea states. Should the tanker for any reason
have to disconnect from the buoy, a safe release can be
performed in any weather. This can be carried out either as a
normal controlled operation or as an emergency
disconnection. Connection to and disconnection from the STL
Buoy is a straightforward and fast operation. Under average
conditions connection can be completed in about one hour
from the time the tanker arrives at location. Normal controlled
disconnection can be done in less than half an hour. An
emergency disconnection can be undertaken within a few
minutes.

Table: Selection of STL projects

Project Customer Location First year in
operation
North East Gateway Excellerate Boston 2007
Volve FSQ Statoil North Sea 2006
Gulf Gateway Excellerate Gulf of Mexico 2005
Volve FSO Statoil North Sea 2006
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Bayu Undan LPG FSO Phillips Timor Sea 2002
Banff FSO Cenoco North Sea 2000
Asgard C FSO Statoil North Sea 1999
Njord FSO Norsk Hydroe North Sea 1997
Yme FSO Statoil North Sea . 1995 .
Fulmar FSO Shell North Sea 1993

Source: The APL Graxp

Customers typically place orders 15 months prior to stant of production and average order size is USD 20 - 50
million, A typical order is produced within 10 — 12 months.

Submerged Turret Production (STF)

The APL Group pioneered the development of the disconnectable turret solution STP (Submerged Turret
Production). The STP sysiem was the world’s first turret with a high reliability ship interface inherited from the
STL. The STP system provides a new solution 1o risk management of offshore FPSO projects by allowing
independent development of the FPSO and the field equipment. Based on the technology developed for the STP,
the APL Group today has a full complement of system that covers all development scenarios.

The STP technology represents a simple, compact and flexible turret mooring system for FPSOs making it
suitable for a wide range of applications and is a further development of the STL system. The STL turret and
mooring technology has been combined with a high pressure multi-path swivel 1o create a complete mooring,
turret and swivel package for offshore floating production based on the use of ships or ship-like structures. The
STP swivel (Rotating Connector) transfers well streams, water,
gas, signals and power from the geo-statiomary risers to the  Figure: STP lHustration
piping/ cabling system of the freely weathervaning vessel —
towards the process plant enboard. A typical STP system allows
for 7 - 10 risers dependent on the riser size. The concept is
scalable upwards, and the APL Group has designed STP buoys
able to accommodate 15 - 20 risers.

The core of the STP system is the buoy moored to the seabed.
Pulled into and secured in a mating cone, the buoy is connecting
the vessel to the mooring system, Internally in the buoy is the
turret with connection 1o the mooring and riser systems. The
outer buoy hull can rotate freely with the vessel around the turret
by means of internal turret bearings. The STP technology is
simple, compact and flexible, making it suitable for a wide range
of field developments and water depths.

All STL and STP systems today, except the larger Alvheim
system, are based on the same mating cone geometry in the
vessel leading to standardisation of the specialised steelwork in
the vessel as well as an excellent basis for utilisation and reuse
of vessels.

Table: Selection of STP projects

Project Customer Location First year
in operation
Nexus Nexus FP TBD 2009
“MA-1" AFP India 2007
Vincent Mezrsk Contractors Australia 2008
Xijiang CNOOC China 2007
Wenchang 1] CNOOC China 2007
Front Puffin FPSO Frontline Australia 2007
LNGRYV Daewoo Shipbuild. Gulf of Mexico 2007
Alvheim FPSO Marathon North Sea 2006
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PanYu FPSO Deveon South China Sea 2003
Wenchang FPSO CNOOC South China Sea 2002
Pierce FPSO Shell North Sea 1998
Lufeng FPSO Statoil South China Sea 1997

Source: The APL Group

Customers typically place orders 15 months prior to start of production and average order size is USD 25 - 80
million. A typical order is produced within 12 — 15 months.

External Turret Production (ETP) Fiqure: ETP lllustration

The APL Group’s ETP System is mounted forward on the
bow of the FPSO vessel with the turret, swivel and main parts
of the transfer system above the main deck level. The turret is
supported in a ring-shaped turret support structure, which is
mounted onto the vessel’s bow by a cantilever structure. The
ETP has a compact design and a low total weight of the turret
section. All main components of the system are integrated in
the ETP module, allowing for a high level of prefabrication.
Using the ETP reduces the required yard work on the vessel to
a minimum and the system is suitable both for new-buildings
and conversions. The system is based on the STP System.

Table: Selection of ETP projects

Project Customer Location First year
in operation

Chinguetti Woodside Mauritania 2005

Source: The APL Group

Customers typically place orders 15 months prior to start of production and average order size is NOK 100 - 200
million. A typical order is produced within 12 — 15 months.

SAL Yoke System (SYS)

The SYS is a cost effective solution for mooring FPSOs in shallow water. The $YS system is based on the APL
Group’s proven technological components and is designed for long term unattended service. All critical
components are designed for field lifetime, but they are still easy to inspect, maintain and repair. SYS is
developed for water depths ranging from the vessel's minimum depth to 50 m and for the mooring of FPSO's up
to VLCC size.

The SYS is an innovative product where the APL Group has lowered the mooring yoke connection from the top
of the jacket structure (typically at an elevation of 45 m above sea bed) to slightly above the seabed (6 m above
sea bed). This gives a much simpler solution beth for the tower and the foundation design. Other advantages
comprise lower weight, no bracings being exposed to ice forces, risers located within the tower column
{therefore protected against ice and wave forces) elimination of ice forces on yoke structure and other
components, etc.

Table: Selection of SYS projects

Praject Customer Location First year in
opcration

CFDI11 FPSO Kemr McGee China 2004

BZ25 FPSO CNOOC China 2004

Source: The APL Group

Customers typically place orders 18 months prior to start of production and the order size range is USD 30 - 50
million. A typical order is produced within 18 months.
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Harsh Environment FPSO

In the beginning of May 2006, the APL Group undertook a private placement of 1,990,000 shares at the price of
NOK 109 {equals to NOK 54.50 ex split). The placement provided the APL Group with NOK 217 million in
new equity that was used to partly finance the ownership in Nexus Floating Production Lid (Nexus FP), Nexus
FP has entered into an agreement with the Korean yard, Samsung, to build a FPSO for delivery in June 2005.
The vessel will be equipped with the STP technology. Following the capitalisation of Nexus FP, the APL Group
holds approximately 40 % of shares of Nexus FP. APL ASA has a management agreement with Nexus to
provide assistance for engineering, administration, marketing and operation as well as a contract to supply one
complete STP system.

9.5.6 Terminal Systems

Terminal Systems include products and services related to offshore terminals and the loading of cil and gas from
production platforms, SPARs, FPSOs or FSOs into or from a Shuttle Tanker or a Pipeline. The Terminal
Systems market can be broadly divided into three segments:

s Low-end Terminal Systems: The APL Group’s BLS and SDS are included in this segment. However, these
two products were developed to facilitate offshore transfer of fluids in harsh weather and are not traditional
low-end Loading Systems

=  Catenary Anchor Leg Mooring (CALM) buoys: CALM buoys are surface buoys with catenary chain
anchors. On top of the buoy is a tumtable and a fluid swivel. In addition there is a floating transfer hose and
a hoser for mooring the tanker allowing tankers to freely weathervane while they unload or load oil and gas
to or from pipelines, platforms, etc.

* High-end Terminal Systems: This segment comprises the APL Group products such as STL, SAL, DWSAL
(Deep Water SAL), BTL and the LNG Offshore Delivery System based on STL

The CALM buoy technology was developed more than 50 years ago and the large number of offshore terminals
or costal terminals that exist around the globe are mostly CALM buoys.

As the offshore oil and gas industry moves into new frontiers, the future terminal stations will require more
robust technology and the common CALM technology will be less and less relevant for new developments. The
APL Group has a strong position in the segment for new products and the APL Group’s technology has been
selected for several terminals throughout the world. This includes terminals in Arctic Russia (ice of up to 1.6
meter thickness), Norway (harsh weather with wave heights up to 30 meters), the North Sea (very harsh
environments and shallow water depth, offshore Holland, UK and Denmark), USA (the world’s first offshore
terminal for LNG vessels, offshore Louisiana), and Angola (1,350 meter deep water).

Figure: STL lllustration

Submerged Turret Loading (STL)

The main differences between the STL used as a Terminal System and
Production System are that in the former the mooring system is
normally lighter because loading ships are capable of using their
propellers assisting in the station keeping, further the locking system
for the buoy is designed to be quick connect and disconnect and the
ship handling system for buoy pull in and launch is designed to perform
this operation on a regular basis.

In 1994, the first STL Terminal System was installed on Hetdrun at
Haltenbanken, one of the harshest environments known to the oil
industry. The field has no infield oil storage and one tanker must
always be moored to one of the two STL buoys to provide the storage
needed for the production. The system has survived storms with wave
heights up to 25 meters with shuttle tankers receiving oil through the system throughout the storm. The STL
system can be designed for permanent operation in all weather conditions. The limit for connection and
disconnection is up to 6 m Hs.

Table: Selection of STL projects

Project Customer Location First year in
operation
| off at Harding STL Bp North Sea 1995
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2 off at Heidrun OLTs Conoco North Sea 1994

Sowrce: The APL Group

Customers typically place orders 15 months prior to start of production and the order size range is USD 25
million per system. A typical order is produced within 12 — 15 months.

Single Anchor Loading (SAL)

Figure: SAL lllustration

The SAL system is based on the STL technology and was -
developed to represent a low cost alternative to the STL system

for use in situations with less demanding operaticnal

requirements. The SAL anchors the vessel rotating around one

single anchor as opposed to traditional mooring systems with a

turret moored to 8 to 12 anchors. While the STL system is

virtually weather independent, the SAL system will typically

have an upper operational limit dependent on water depth and

vessel size and type for connection, disconnection as well as

station keeping.

In 1998, the first SAL delivery had its first year in operation at
the Siri field in the North Sea. The SAL system has been very
successful in the North Sea market and in solving difficult
loading situations in Arctic Russia, in shallow water Hoiland and
Denmark and in the UK,

The central elements of the SAL system are a mooring and an oil
flow line swivel with a single mooring line and a flexible riser
for fluid transfer attached, anchored at the sea bed by the use of a
single anchor. This anchor also acts as the PLLEM for the bettiom
export flow line. The SAL riser is designed for connection to
either a standard shuttle tanker bow loading system or to a
standard trading tanker. The tanker is hooked up to the system by pulling the mooring line and the riser together
from the sea bed and up to the bow of the vessel. Here the mooring line is secured and the riser is connected to
the bow loading system. Following this operation the tanker can freely weather wane without the aid of
propulsion. Disconnection is performed by lowering the mooring line and the riser down to the sea bed.

Table: Selection of SAL projects

Project Customer Location First year in
operation
De Ruyter Petrocanada North Sea 2006
2 off at Ardmore Teekay North Sea 2003
Varendey Murmansk Shipping Arctic Russia 2002
Hanze Petro Canada North Sea 2001
South Arne Amerada Hess North Sea 1999
Banff Conoco North Sea 1998
Siri Statoil North Sea 1998
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Source: The APL Group
. . Figure: BTL lliustration
Customers typically place orders 12 months prior to start of
production and the average order size is USD 10 million per
system. A typical order is produced within 6 — 12 months.

Buoy Turret Loading (BTL)

The ultra deep water BTL was developed to have a presence in
the prolific West African offshore market. As the market
becomes more accustomed to subsea solutions, the APL Group
expects the superior subsea technology to win market share in
this market. The APL Group regards the BTL more as an
interim solution and expects the Deep Water SAL to be the long
term solution for these types of loading applications. The reason
is that the Deep Water SAL is a submerged solution that avoids
several problems associated with buoys on the surface (fatigue
issues).

The BTL complements the STL and SAL systems and is a novel
solution to a traditional approach to a buoy system for mooring
and fluid transfer. The BTL systern is based on mooring to a
buoy floating on the surface in contrast to other APL Group
systems. The STL System has through the existing installations
proven its superiority to other loading systems for operation in harsh environments. Being built up around
exactly the same turret system, the BTL buoy is very closely related to STL. Expanding the hull from the conical
shape of the STL system suitable for being docked into the mating recess in the bottom of an STL vessel, the
BTL Buoy hull is designed for meeting the requirements to a surface-floating buoy able to moor vessels.

Table: Selection of BTL projects

Project Customer Location First year in |
operation

Dalia Technip Angola 2007

Source: The APL Group |
i

Customers typically place orders 24 months prior to start of production and average order size is USD 10 - 40
million. A typical order is produced within 12 - 18 months.

Figure: LNG Offshore Delivery System
LNG Offshore Delivery System based on the STL,

With the current global demand for gas and future increased
availability of LNG, there is a strong demand for new loading
terminals. An example is the U.S. where forecasted demand
growth will significantly exceed the capability of domestic
productive capacity creating the necessity for large quantities of
LNG imports to meet the increasing gap between available
domestic supply and the demand for natural gas.

Due to safety and security issues, there is increasing reluctance
to placing LNG terminals on-shore and in populated areas. An
offshore LNG terminal based on the STL system provides a cost
effective and flexible alternative gas delivery solution to the land
terminals as well as the offshore concrete gravity structures on
the drawing boards.

As a testimonial to the APL Group’s achievements in
development of the LNG terminal solution, the APL Group was
awarded the Offshore Energy Achievement Award in Emerging
Innovation/Technology, also referred to as *Oscar of the Qil
Industry”, in Housten, Texas December 16, 2004,

A selection of projects is added here as following:

Table: Selection of LNG Offshore Systems projects
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Project Customer Location First year in
operation

North East Gateway Excelerate Boston 2007

Gulf Gateway Excelerate US GOM 2005

Source: The APL Group

The order size range for the LNG regasification terminal is USD 50 million (for dual buoy terminal). Customers
are likely to place orders 15 months prior to start of production. The typical production time for an order is

expected to be 12 months.

Bow Loading Systems (BLS)

The BLS for dedicated shuttle tankers and FSOs, is providing efficient means for offshore loading and discharge
of crude oil and other fluid media. The BLS does not provide mooring, the tanker is moored by a hawser or
positioned by a dynamic positioning system. The BLS comprises equipment located in two main areas on the
tanker: On the main/forecastle/ platform deck in the bow area of the ship and on the ship’s bridge. Emphasis has

been given to simple and effective maintenance of the BLS
system during normal operation. All vital parts can be refitted
onboard the vessel.

Technically, the loading hose is connected to the BLS loading
manifold on the ship by means of a coupler. Connection and
disconnection of the hawser and the loading hose is a manual
operation performed at the hydraulic control console on the
forecastle deck. The system is designed for remote control and
monitoring of loading operations from the ships bridge.

Based on many years of operational experience from the harsh
North Sea, several versions has been launched for use in other
arcas of the world. The BLS family now incorporates versions
for areas with benign weather conditions (Brazil) and for Arctic
waters (Barents Sea). Since the first BLS was delivered in 1992,
43 systems have been supplied to different owners and yards
around the world. The competition within the BLS’ market niche
is hard and the APL Group focuses on joint sales of BLS and
other products at present.

Customers typically place order 12 — 24 months prior to start of
production and average order size is USD 2 million. A typical
order is produced within 6 — 8 months.

Stern Discharge System {SDS)

The SDS is normally installed in the aft end of FSOs and
FPSOs, and provides means for offloading crude oil to shuttle
tankers or standard trading tankers. Based on different needs
around the world three types of SDS have been developed,
where the main difference is how the loading hose is stored
between offloading operations: Reel storage; horizontal storage
(chute); or, free floating hose.

The system is designed for installation onboard a storage tanker
to allow crude oil to be transferred to a shuttle tanker fitted with
a BLS, throngh a discharge hose while the shuttle tanker is
moored to the storage tanker. The equipment can be mounted
on a platform deck aft on the ships main deck or directly on the
main deck.

The SDS is a passive system for offloading crude oil from one
vessel to another. Once the SDS has been deployed the shuttle
tanker takes the active role during connection/disconnection and

Figure: BLS lilustration
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offloeading. During offloading operations a shuttle tanker is moored to the SDS tanker.
Customers typically place order 12 — 24 months prior to start of production and average order size is USD 2 - 5
millicn. A typical order is produced within 6 — 8 months.

9.6 Global Market Presence

The APL Group has per November 2006 completed 33 fields with 36 installations world-wide. The technology
platform utilized on the different installations are: 13 STL, 11 STP, 8 SAL, 2 SYS, 1 ETP and 1 BTL. Total
number of delivery of Shipboard and Vessel Systems by November 2006 is 78.

Figure: Key product deliveries world-wide
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The APL Group has traditionally held a very strong market position in the North West European Continental
Shelf. This is reflected in the APL Group’s installed project base in the region.

However, over the years, the APL Group has also established a substantial presence in other markets; the most
dominant enes being China, West Africa, the Americas, the former USSR and Austral-Asia. Given the growth in
economy and the extent of unexplored resources, these regions naturally form the most important markets for the
APL Group in the years to come.

The APL Group will continue investing in these markets, and has today established offices and/or parters in all
of these important markets. The most significant investment is the office in Kuala Lumpur; employing some 52
people when entering into 2007.

9.7 Research and Development

The APL Group has brought a number of products to the market by R&D projects driven by customer
requirements. The APL Group’s R&D work is based on multi-discipline knowledge, organizational flexibility
and a close relationship to end-user needs.

In addition to the above mentioned customer based R&D, the APL Group has developed a number of products
based on its on own ideas. The figure below illustrates the typical birth of a new product.

FIGURE: TYPICAL BIRTH OF A NEW PRODUCT
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Over the past three accounting years and including 2006 the Company’s total R&D cost not
capitalized amount to MNOK 8.6 on R&D divided as follows:

2006: MNOK 3.9
2005: MNOK 1.2
2004: MNOK 3.5
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10 The Market

APL PLC confirms that information in this section which has been sourced from thivd parties has been
accurately reproduced and that as far as APL PLC is aware and is able to ascertain from information published

by such third parties, no facts have been omitted which would render the reproduced information inaccurate or
misleading.

10.1 General Overview

The APL Group is providing development solutions for offshore oil and gas developments in productions
solutions or terminals for export or import of liquids or gas.

High oil and gas prices, increasing demand and limited supply are likely to be the major drivers for increased
spending on development of production solutions during the next two to five years.

Important factors for the APL Group’s position in the global oil service market are:
1. The General Petroleum Market

2. The Market for the APL Group’s Products and Services
3. Competitors to the APL Group
In the foliowing, each of these factors will be more closely locked into.

16.2  The General Petroleum Market

Current oil prices are more than twice the 20-year average price of USD 24.5/bl.

Prices have been kept high due to strong global demand in combination with limited supply due to a lack of real
spare capacity, both within OPEC, but also in refining and distribution systems. Together with supply
disruptions in key regions like Russia, the Middle East and West Africa this has resulted in a strong surge in the
price of oil from 2003. Perhaps more significantly, the long term outlook for prices, as revealed by the forward

curve, has risen significantly over the last two years. As can be seen from the figure below, future prices indicate
continued high prices in the years to come.

Figure: Oil price — Brent blend since 1986
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US and European Natural gas prices (exemplified by US Henry Hub) also trade at record levels, with trading for

the last two years at or above twice the historical average of USD 3.2 per MMBtu (based on data since January
1986).
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Figure: Gas price — Henry Hub since 1986
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Despite increased attention to higher production levels, several of the world’s major oil companies (e.g.
ExxonMobil, Shell and ChevronTexace), have experienced a lower production growth rate than previously
promised to the stock market. One of the key reasons for this is that depletion of existing fields is becoming an
increasing issue. As with all non-renewable natural resources, supply of hydrocarbons in an oil or gas field is
exhausted when the resource is produced. On the field by field level, this effect will only be increased at times
with very high oil and gas price, as the oil producing companies then have incentives to push the peak
production of a field both forward in time and upwards in terms of volume. Thus the peak production level ends
at point A instead of point B as illustrated in the figure below. As the total volume of hydrocarbons in the field is
not affected by the rate of extraction (the area under the two curves on the right is the same), the rate of decline
is increased with the increased peak production.

Figure: Gap demand - production
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To sustain their R/P-rates, oil companies have to intensify their E&P spending to replace reserves or they must
reduce their production targets. Indeed, one can assume that the oil companies have the financial resources
required to take such a move as they have achieved strong cash flows over the last years resulting in a low and
falling level of financial gearing. In general, il companies can increase their oil reserves through developing
new reserves, increasing the oil recovery from existing fields or launching acquisitions of other oil companies.

! Energy Information Administration, hitp://www eia.doe.gov/, a statistical agency of the U.S. Department of
Energy ’

53




APL PLC.

Both acquisitions of other oil companies and increased recovery rates from existing fields is already prioritized
strategies for many major oil companies, but as the world’s demand for oil continues to grow development of
new reserves becomes a necessity.

Currently, several of the world's major oil companies {e.g. ExxonMobil, Shell and ChevronTexaco), have
experienced a lower production growth rate than previously promised to the stock market. One of the key
reasons for this is that depletion of existing fields is becoming an increasing issue.

Table: Major companies face depletion

Key figuras oil Ky figures gas

[_Av. key figures p.a. for pariod 2003-05 RIP-ratio Ay, key figures p.a. for period 2003-05 RlP-ratioI
Company | Prod. growth |~ Depiation HIR-ratio] 2005 {Company Prod. growth | Depletion RIR-ratio| 2008
Exxonhiobil 0% 13% 0,51 1,7 {Exxoniodi 3% 11% 1,96 e
Shel 5% N% £1,38) 51| {Shet 2% 14% 0,81} 120
Thevren 3% "M% 068 13,14 Chevron 0% 1% 1,90 151
=1 % 4% 1.18 105 BP 0% 14 % 085 49
| Toral .1 % 7% 086 111 Total 0% 13 % 150 $32
Blg 8 0% % 4,30 10.5] [Bigs A% 12% 102 15,0
Ferobias 4% 4% 142 151 Petrobras 8% 10 % 2,18 1846
ENt 1% 18 % 098 93| |EMI 2% 13% 072 13,8
Statoil 2% 26% 037 80| [Staten 1M% 9% 13 4,9
ConotaPhillips £% 2% 1,88 138 [ConocoPhilips A% 1% 1,73 4,1
Horsk Hydro o% 21% o584 58] [Morsk Hytrm 1% 1% 1,14 202
Hess 2% 19% 667 18| [Hess <T% 17 % 0,90 11,2
Ker MeGee 2% 20% o027 81 Kenr McGee 12% 16 % 1,37 a7
Peer group 1% @ 0,62 @ Paer group ¢ % @ 1.11 ﬁa.s

- g S o

Definitions;

*Average R/R-tatio for peer group last 3 vears is 0.62
for oil and 1.11 for gas. A constant R/P-ratio
combined with 5% p.a. long-term production growih
requires a R/R-matio of 1.62

=RAR-aatin. Reserve ceplacement ratio. The rato of penodical proven ressrve
additions divided by production. R/R-ratio = | means thas remsining proven
TELErves Arg Constant,

RP-rano: Reserves-to-prodocuon ratio Proven reserves remainsng at dhe

By the end of 2005 this ratio was 10.8 vears for oil end of any vear divided by the prothaciion in that year The fnctor indicmes
o R e i nember of years production cas continue nt same lev el wabowt new proven

4.8 years for gas for the peer group. Jeserves,

«Deplesion. Arsrsal produttion 1 % of psoven des eloped wserves at
beginnmy of period. The factor indicaas annual reducnos o gpraven
doveloped reserves with no further investments,

*Depletion is 15% for oil and 12% for gas

Source: Qffshore Research’

The combination of high petroleum prices, increased demand and lower production rates are probably important
factors to justify why the oil industry has increased their focus on exploration and development. Also, the long-
term production targets of national oil companies have increased significantly over the past year, giving the
clearest indications of further growth within E&P in the years,

The figure below shows the historic worldwide oil production. There is a trending upwards, both when it comes
to total production and the share of offshore production,

! Offshore Research AS, www.offshore-research.ne, a recognized independent market research company.
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Figure: Offshore production share is increasing
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The oil companies’ investments related to the exploration and production of oil and gas is the principal driver for
the demand for offshore oil services. The investment level depends on the global demand for and supply of il
and gas, available investment opportunities, as well as the oil companies’ financial resources and oil and gas
reserves. In particular, a sufficiently high future oil and gas price is important for the financial attractiveness of
such investment opportunities. Several of these demand drivers are influenced by political and econemic factors
beyond the control of oil and offshore companies.

10.3  The Market for the APL Group’s Products and Services

The main markets for the APL Group are products and services related to floating production units and offshore
LNG and oil Terminals.

10.3.1 Floating Production Units

Floating production units were developed as a response to developments in the petroleum industry. High oil
prices have led to smaller and previously uneconomic fields being developed and new deepwater fields being
discovered following recent exploration activity. Many of these fields are situated in benigh waters in West
Africa, South East Asia, South America and Mexice and are candidates for floating production units. Alse, the
increase in global energy consumption came together with an expected decline in the current production of oil
from existing fields. The smaller fields are ideally suited for floating production units because they have the
shortest time to market from project start to first oil — this enables the operators to generate an early cash flow.

The floating production units industry has grown by approximately 14.7% p.a. since 1990 and now numbers
approximately 180 units worldwide. This growth has primarily been driven by recognition frem the industry that
using an floating production unit is the most cost efficient means of developing remote fields and in particular
fields situated in deepwater supported by subsea structures, as well as in shallow water are as with no or limited
oil pipe line infrastructure.

There are 4 major types of floating production units: Floating Production, Storage and Offloading (FPSO) vessel,
Tension Leg Platform (TLP), Semi-Submersible Rig and Spar platform.

Of these 4 different types of floating production units, FPSO is the most dominating one. A FPSO a ship hull
carrying onboard all the necessary production and processing facilities normally associated with a fixed oil and
gas platform (topside). The hull provides the storage for the hydrocarbons recovered from the wells on the
seabed below. The FPSO unit is moored on location and is connected to the wells below. For units certified for
high environmental loads, the mooring system is by a turret located within the hull, The turret allows the vessel
to rotate freely around the point of mooring in response to shifting weather directions. By allowing the vessel’s
bow to always point into the prevailing wind and currents, the impact of nature’s forces on the vessel is
minimized.
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A Tension Leg Platform is a floating unit held in place above the offshore field by heavy weights on the seafloor.
The platform is connected to the weights by hollow steel tubes or cables (often called tethers or tendons). A
group of tethers is called a tension leg. One of the key properties of the tension leg is very low elasticity, which
significantly reduces or eliminates vertical movement of the platform. One of the advantages of this design is
that the vertical stability allows the production wellheads to be on the deck of the platform.

A semi-submersibie rig is a floating vessel that is supported primarily on large pontoon structures submerged
below the sea surface. The operating decks are typically elevated 100 feet above the pontoons on large steel
columns. Semi-Submersible Rigs are usually anchored to the seabed with six to twelve anchor chains, or kept in
place by a dynamic positioning (DP) system, which is a computer controlled thruster system used to maintain
station keeping. The Semi-Submersible Rig is a versatile construction and can be used for drilling and work-over
operations or as production platforms, depending on their equipment. In addition, Semi-Submersible Rigs are
flexible concerning operating water depth and have the capacity to work in medium water and some shallow
water fields.

Spar platforms consist of a large cylinder supporting a typical fixed rig platform. The cylinder does not extend
all the way to the seafloor, but is connected to the ocean bed by a series of cables and lines. The large cylinder
serves to stabilize the platform in the water and allows for movement to absorb the force of extreme weather.
One of the advantages of this design is that the vertical stability allows the production wellheads to be on the
deck of the platform.

Trend towards contractor ownership

There is a trend towards increased ownership among contractors, caused by expected increased demand for
leased FPSOs going forward. Shorter field life increases attractiveness of lease solutions, and small oil
companies likely to allocate financial resources to exploration, not infrastructure.

Figure: Contractors are increasing in the FPSO market
100 % —

90 % T— - —_ _— _— —

80 % {— — S - _— —]

48
70 % +— - _ se% ____ s5% _ 8%

71% 68 %

60 % +— _ — —— _ —

50 % |— _—
40 % +— N

0% t—
20 % A—| o '
10 %
0%

FPSO ownership

1990 1995 2000 2005 Under
construction/
conversion

o Contractors  Qil companies

Source: Infield, First Securities

As the production segment naturally follows the exploration and development in the offshore business cycle, the
recent surge in the offshore drilling market indicates strong demand for production solutions going forward.
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Figure: Floating Units per region
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Historically, the most accessible offshore oil and gas fields on shallow and medium depth water have been
explored developed and set in production first. There are still interesting prospects in such areas and the oil and
gas industry has realized that there may exist significant reserves deeper down into the ground in previously
abandoned ficlds. However, the majority of the growth is expected on deep water and ultra-deep water going
forward as demonstrated in the figure below.

Figure: FPSO project, different water depth
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North America, West Africa and Latin America are the arcas with the strongest market outlock on deepwater as
shown in the figure below. The oil production of the most important deep water regions of Latin America and
West Africa, Brazil and Angola, respectively, are expected to grow strongly in coming years.

FIGURE: WORLDWIDE SUBSEA DEVELOPMENT WELLS BY WATER DEPTH

! Infield Research, www.infield.com, an international acknowledged independent reference source.
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10.3.2 Offshore LNG Terminals

The number of LNG vessels and total LNG capacity has increased steadily at approximately 7-8 % annually the
last 20 years. The figure below illustrates this trend.

Figure: Number of LNG vessels
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Worldwide aggregate demand for natural gas has increased steadily the last 20 years at 2.8 % annually rate.
Some forecasts predict further growth at the same pace for the next decade.

! Bureau Veritas, www burcauveritas.com, an service company specialising in QHSE management (quality, health, safety
and environment) and social accountability management
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Figure: Consumption of natural gas
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According to Bureau Veritas, the main LNG trade routes in today’s LNG market may be described in the figure
below. As we see, LNG trading is a worlwide activity.

Figure: LNG Trade Routes
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Safety concerns and the risk of terror attacks have become central political issues in the US during the last
couple of years. LNG has historically been regarded as safe and can demonstrate more than 30 years of
operations without large incidents. However, with the giant explosion in a liquidation factory in Algeria in
January 2004 (30 persons killed and 74 injured) skepticism towards onshore LNG facilities in the US has grown.
A significant amount of work has been conducted on a governmental level to review the safety related issues and
potential risks associated with the increasing role of LNG in the US. Relocating the facilities offshore has been
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mentioned as one potential solution to the problem. However, offshore installations also face potential risk
factors such as environmental concerns and protection of marine life.

Arctic Gas from Alaska and Canada is another significant source of expected supply. Substantial quantities of
natural gas have already been discovered here. However, transporting the gas to the US markets will require
significant investment in pipelines and faces questions regarding first-nation rights and environmental issues,
Thus, Arctic gas is expected to have a lead time of at least 10 years,

104  Competitors to the APL Group

The APL Group’s main competitors are SBM Ofishore and Sofec-Modec. SBM Offshore may be the clear leader
in all aspects and all segments of the market, whereas Sofec-Modec and the APL Group are the main challengers
10 SBM’s position. During the last years, the APL Group has strengthened its position relative to Sofec-Modec.
Another competitor is Bluewater, which has changed its focus from being a supplier of technology to providing
leasing of FPSOs in recent years. Bluewater has, together with SBM Offshore, a particularly strong position
within loading in benign environment. Prosafe, another competitor, with main focus on FPSO leasing also have
proprietary technology.

Figure: Overview of competitors with in-house mooring technology
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Other concepts for floating production are continuously devetoped. For instance, the Norwegian company, Sevan
Marine, has developed the Sevan Stabilised Platform or SSP. Essentially a single cylinder hull, the $SP uses a
spread mooring solution that replaces the complex engineering of turrets and swivels. The APL Group believes
in the continued proliferation of ship based solutions and in the advantage of having turret mooring systems.

Market share turret mooring

Turret Systems is the dominant solution for FSOs and FPSOs. Approximately 67 % of the FSOs and FPSOs use
turret meoring, whereas about 33 % use spread moorings. The APL Group’s competition in the turret mooring
market includes SBM Offshore, which has historically been the strongest contender in this segment, Bluewater
and Sofec-Modec. Other contractors also offer turret mooring solutions, but their penetration remains limited.

Over the years, the APL Group has introduced several innovative concepts. Reliable, versatile and cost efficient
products have enabled the APL Group to compete aggressively for market positions, Since 2000 the APL Group
has had a market share of about 20 %, and since 2005 the APL Group has had market share of about 26 %, The
APL Group is today a clear challenger to the market leader SBM Offshore.

60

¢




APL PLC.

Figure: Market share all turrets ()
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These market shares are from the APL Group’s Capital Markets day in November 2006. These market shares are
based on all turrets, delivered or on order. If we investigate the APL Group’s market share when only counting
turrets entered the market, hence excluding all integrated projects, the APL Group’s market share since 2000 is
approximately 42 %.

Figure: Market share and captive market (#)
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SBM Offshore, Bluewater and Scfec-Modec provide complete, tumkey FSO and FPSO solutions, including hull,
process plant, turret mooring ctc. At present, more and more contractors without in-house mooring technology
are entering the FSO/FPSO market. As the APL Group specialises in mooring technology, the APL Group is
regarded as an independent provider of turret mooring technology by the new contracting contenders. Their
growing success therefore represents a strong potential source of growth for the APL Group.

Market share Terminal Systems

The APL Group is targeting the technical high end of the market and is comparatively stronger in the high end,
high value part of the market. The high end market includes e.g.;

=  Combination of shallow water and harsh environment, ice, etc.
= Deep and ultra deep water
= Special applications like LNG

Compared to any company in the business, the APL Group has the widest porifolio of terminal solutions with
respect to oil and gas, environmental conditions, ship to ship transfer and handling of volatile gases associated
with load transfer (pollution). Accordingly, the APL Group is well situated to grow its market share in this
business unit.
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Since 2000, the APL Group had a market share of approximately 10 % of the market for Terminal Systems
installed.

We see that SBM Offshore is the dominating player in the Terminal Systems market, however the APL Group is
the dominating player in the high end of this market.

Figure: Market share Terminal System
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11 Financial information and Operating
review

11.1  Historical financial information of APL ASA

Historical (i) consolidated profit and loss account, (ii) consolidated balance sheet for 2004, 2005 and 2006, (iii)
consolidated cash flow statements for 2004, 2005 and 2006 and (iv) consolidated statement of changes in equity
up to year end 2006 are shown in sections 11.1.2 through 11.1.5 below. The Annual reporis for 2004, 2005 and
2006 are included in Appendix I1, 11l and IV respectively.

The annual accounts for 2004 were prepared in accordance with Norwegian GAAP, and have for comparison
been transformed to IFRS. The accounts for 2005 and later periods have been prepared in accordance with IFRS.

Full year figures for 2004 and 2005 have been audited, and approved by the APL ASA Board and by the annual
general meeting. The APL Group confirms that full year figures for 2004 and 2005 have been audited, and
approved by the Board of Directors and by the annual general meeting. Auditor’s report for 2004 and 2005 are
included in the Annual reports presented in Appendix II and 111 respectively.

In addition, full year figures for 2006 has been audited for 2006 for APL Group (included in Appendix 1V) and
approved by the APL ASA Board.

Where financial data presented in this Document has not been extracted from the APL Group's audited
statements, the data is referred to as “unaudited”. Unless otherwise stated, such financial information has been
extracted interim financial statements or other publicly disclosed information by the APL Group.

11.1.1 Main accounting principles for reporting of financial results

The preparation of financial statements in conformity with IFRS requires that management makes the use of
certain estimates and assumptions affecting the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and
expenses during the reported period.

The following accounting policies are the most critical to aid in fully understanding and evaluating the reported
financial results as they require a higher degree of judgment in their application resulting from the need to make
estimates about the effect of matters that are inherently uncertain. Please see the accompanied notes to the
audited Consolidated Financial Statements included herein for details of all of the material accounting policies.

11.1.1.1 Revenue recognition

Revenues and costs from construction contracts are allocated to the accounting periods in which construction
work is performed. The recognition of revenue and expenses is based on the stage of completion of a contract
(the percentage of completion method). Under this method, contract revenue is matched with the contract costs
incurred in reaching the stage of completion, resulting in the reporting of revenue, expenses and profit which can
be attributed to the proportion of work completed. However, any expected excess of total contract costs over
total contract revenue for the contract is recognized as an expense immediately, The stage of completion of
contracts is measured on basis of cost-weighted surveys of work performed.

In the balance sheet, the gross amount due from customers for contract work is presented as an asset, and the
gross amount due to customers for contract work as a liability.

11.1.1.2 Intangible asscts

Intangible asscts acquired separately are measured on initial recognition at cost. The cost of intangible assets
acquired in a business combination is fair value at the date of acquisition.

Goodwill

Goodwill on acquisition is initially measured at cost being the excess of the cost of the business combination
over the acquirer’s interest in the net fair value of the identifiable assets, liabilities and contingent liabilities.
Goodwill represents the excess of the cost of an acquisition over the fair value of the Group’s share of the net
assets of the acquired subsidiary at the date of the acquisition. Following initial recognition, goodwill is
measured at cost less any accumulated impairment losses. Goodwill is not amortized atter 1 January 2004.
Goodwill is reviewed for impairment, annually or more frequently if events or changes in circumstances indicate
that the carrying value may be impaired.
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As at the acquisition date any goodwill acquired is allocated to each of the cash-generating units expected to
benefit from the synergies of the combination, Impairment is determined by assessing the recoverable amount of
the cash-generating unit, to which the goodwill relates. Where recoverable amount of the cash-generating unit is
less than the carrying amount, an impairment loss is recognized.

If the acquirer’s interest in the net fair value of the identifiable assets, liabilities and contingent liabilities
recognised exceeds the cost, the difference is recognised immediately in the income statement.

The Group determines whether goodwill is impaired at least on an annual basis. This requires an estimation of
the value in use of the cash-generating units to which the goodwill is allocated. Estimating the value in use
requires the Group to make an estimate of the expected future cash flows from the cash-generating unit and also
to choose a suitable discount rate in order to calculate the present value of those cash flows.

As per 31 December 2006 no impairment losses has been recognized in the financial accounts for the Group.
Research and development costs
Expenditure on research is recognized as an expense when it is incurred.

For development costs and technology rights acquired in a business combination, the cost of those intangible
assels is considered as the fair value at the acquisition date and is recorded as an intangible asset in the balance
sheet,

Development costs and technology rights acquired from third party is recorded in the balance sheet at cost at
time of acquisition.

Internally generated development costs and technology rights are only recognized in the balance sheet if an
intangible asset can be identified and it is demonstrated that the asset will generate probable future economic
benefits.

After initial recognition development costs and technology rights are carried at its cost less any accumulated
depreciation and any accumulated impairment losses.

11.1.1.3 Contract work — gross amount duc from or to customers

The gross amount due from customers for contract work is in the balance sheet presented as an asset, and the
gross amount due to customers for contract work as a liability using the accounting principles for construction
contracts as described under revenue recognition. Each contract is evaluated individually as to whether it is in a
gross amount due from customer or gross amount due to customer, and is not offset.

The gross amount due from customers for contract work is the net amount of costs incurred plus recognised
profits; less the sum of recognised losses and progress billings for all contracts in progress for which costs
incurred plus recognised profits (less recognised losses) exceeds progress billings.

The gross amount due to customers for contract work is the net amount of costs incurred plus recognised profits;
less the sum of recognised losses and progress billings for all contracts in progress for which progress billings
exceed costs incurred plus recognised profits (less recognised losses),

11.1.1.4 Trade receivables

Trade receivables are carried at their anticipated realisable value, which is the original inveice amount less an
estimated valuation allowance for impairment of these receivables. A valuation allowance for impairment of
trade receivables is made when there is objective evidence that the Group will not be able to collect all amounts
duc accerding to the original terms of the receivables.

11.1.1.5 Interest-bearing loans and liabilities

All loans and borrowings are initially recognized at cost, being the fair value of the consideration received net of
issue costs associated with the borrowing,

After initial recognition, interest-bearing loans and botrowings are subsequently measured at amortised cost
using the effective interest method; any difference between proceeds (net of transaction costs) and the
redemption value is recognized on the income statement over the period of the interest bearing liabilities.
Amortised cost is calculated by taking into account any issue cests, and any discount or premium on settlement.

Gains and losses are recognized in net profit or loss when the liabilities are derecognised or impaired, as well as
through the amortisation process.
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11.1.2 Summary consclidated profit and loss account for 2004, 2005 and 2006 for APL ASA

Figures in MNOK 2006 2005 2004
1IFRS IFRS IFRS
Audited Audited Audited
Operating income
Revenue 1,671.7 1,035.2 595.1
Total operating income 1,671.7 1,035.2 595.1
Operating expenses
Cost of goods of sold 1,264.3 714.1 406.1
Payroll expenses 168.1 121.8 89.3
Other operating expenses 64.5 45.1 43.1
EBITDA 174.8 94.2 56.6
Depreciation 17.7 12.8 10.3
Operating profit 157.1 814 46.3
Financial income/costs
Finance items net 3.4 12.7 8.6
Profit from financial items 34 12.7 8.6
Profit before taxes 160.5 68.7 37.7
Taxes 44.4 203 19
Profit after taxes 116.1 48.4 29.8
Earning per share
Eaming per share 27 1.2 0.6
Diluted earnings per share 2.7 1.2 0.6

11.1.3 Summary consolidated balance sheet as of year end 2004, 2005 and 2006 for APL ASA

Figures in MNOK

2006

2005

2004

ASSETS

IFRS, Audited

IFRS, Audited

IFRS, Audited
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Non-current assets

Development cost 9.9 9.9 7.4
Technology 18.8 2238 26.9
Deferred tax asset - - 0.2
Software 12.4 9.6 5.4
Goodwill 1738 1738 173.8
Total intangible non-current assets 214.7 216.1 213.7
Land and buildings 53.0 50.4 42,5
Machinery, equipment, fixtures etc 12.9 12.2 8.0
Total tangible non-current assets 65.9 62.6 50.5
Investment in associated company 3151 - -
Other investments 0.8 03 0.3
Loans to employees 53 4.3 3.6
Pension funds 23 0.2 0.6
Total non-current financial assets 3235 4.8 4.5
Total non-current assets 604.1 283.5 268.7
Current assets

Inventory 6.5 31 9.2
Trade receivables 70.7 166.1 87.3
Due from customers for contract work 661.2 3329 86.2
Derivative financial instruments 19.8 14.1 319
Other receivables 373 26.5 8.6
Total receivables 789.0 539.6 214.0
Cash and cash equivalents 584.2 437 99.9
Total current assets 1,379.7 586.4 323.1
Total assets 1,983.8 869.9 591.8
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Figures in MNOK 2006 2005 2004
IFRS IFRS IFRS
Audited Audited Audited
EQUITY AND LIABILITIES
Equity
Share capital 10.9 9.7 12.9
Not registered capital increase - 2.0 0.0
Share premium 518.9 282.7 65.4
Other paid in equity 5.1
Total paid-in equity 5349 2944 78.3
Retained earnings 140.9 29.2 21.0
Total shareholders equity 675.8 3236 99.3
Liabilities
Interest-bearing loans and borrowings 528.3 16.5 232.8
Pension liability 27.1 26.6 27.8
Deferred tax liability 40.6 217 5.2
Total non-current liabilities 596.0 64.8 265.8
Trade payables 159.7 97.4 56.6
Interest-bearing loans and borrowings 2.6 51.0 15.0
Due to customers for contract work 16.5 229 19.1
Income tax payable 24.1 0.1 0.1
Public duties payable 9.1 83 6.6
Derivative financial instruments 249 37 0.0
Other short-term liabilities 475.1 298.1 128.3
Total current liabilities 712.0 481.5 226.7
Total liabilities 1,308.0 546.3 4925
Total equity and liabilities 1,983.8 869.9 591.8

11.1.4 Summary consolidated cash flow statement for 2004, 2005 and 2006 for APL ASA
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Figures in MNOK

2006 2005 2004
Cash flow from operating activities:
Ordinary profit before tax 160.5 68.7 378
Ordinary depreciation 17.7 12.8 10.3
Gain/loss from the sale of operational equipment 0.0 0.0 0.6
Income tax paid I 0.0 0.0 -14.6
Changes in debtors, creditors and inventory -13.4 -122,2 -103.2
Change in other balance sheet items 17.5 20.3 121.2
Net cash flow from operating activities A 186.8 -20.4 52.1
Cash flow from investing activities:
Investment in associated company -317.8 0.0 -0.3
Loans to employees -0.7 -3.6
Pension funds | 2.1 0.4 0,6
Sales of non-current assets 0.3 0.0 13.0
Investment in non-current assets -11.1 -16.7 -54.7
Investment in intangible assets -10.2 -10.6 -221.7
Net cash flow from investing activities B -340.9 -27.6 -267.9
Cash flow from financing activities:
Change of long-term loans 463.4 -150.3 247.8
Reduction of capital -39.7 0.0
Dividend to shareholders -27.0 0.0
Acquisition of treasury shares -0.5
Increase in capital 231.7 238.8 67.8
Net cash flow from financing activities C 694.6 -8.2 315.6
Net change in cash and cash equivalents 540.5 -56.2 99.8
Cash and cash equivalents as at §1.01 43.7 99.9 0.1
Cash and cash equivalents as at 31.12 584.2 43.7 99.9

11.1.5 Summary consolidated statement of changes in equity for 2004, 2005 and 2006 for APL

ASA
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Figures in MNOK
Share Share Not.reg | Translation Other paid- Retained Total
capital premium cap. inc. reserve in equity earnings equity

Equity as at 01.01.04 12.9 654 -8.7 69.6
Net profit for the year 298 29.8
Dividend to shareholders 0.0
Currency translation effect 0.1 -0.1
Equity as at 31.12.04 12.9 65.4 -0.1 0.0 211 99.3
Equity as at 01.01,05 12.9 65.4 (0.1) - 21.1 993
Dividend to shareholders 27.0) (27.0)
Red. of capital 10.02.05 (5.7 (30.2) 3.9 (39.8)
Capital increase 10.02.05 25 2475 2500
Cost of issuing new capital (%.5) 9.5)
Capital increase 16.11.05 20 2.0
Share-based payment 0.1 0.1
Net profit for the year 48.4 484
Currency translation effect 0.1 0.1
Equity as at 31.12,05 9.7 282.7 20 - 0.1 29.1 3236
Equity as at 01.01.06 9.7 282.7 0.1 29.1 323.6
Reg. cap. increase 16.11.05 2.0 -2.0 0.0
Capital increase 27.02.06 0.2 18.3 18.5
Capital increase 09.05.06 1.0 215.9 216.9
Cost of issuing new capital -3.7 -3.7
Share-based payment 5.0 5.0
Acquisition of treasury shares -0.5 -0.5
Net profit for the year 116.1 116.1
Currency translation effect -0.1 -0.1
Equity as at 31.12.06 10.9 518.9 0.0 0.0 5.1 140.9 675.8

11.2  Historical financial infermation APL PLC

The company was established on 29 December 2006 under the name Alminia Enterprises Company Limited. In
an extraordinary general meeting of the company held on the 29 January 2007 it was resolved that its articles of

69



APL PLC.

association be amended, the company converted to a public company and the company name to be changed to
APL (ADVANCED PRODUCTION & LOADING) PLC. There has not been any activity of the company since
the incorporation, apart from the process of establishing a vehicle for the purpose of acquiring the APL ASA
shares.

The historical financial information presented for APL PLC as per 13 February 2007 has been audited by Emnst
& Young. Report and financial statements as at 13 February 2007 for APL PLC are included in Appendix VI.

After 13 February 2007, APL PLC acquired on 26 March 2007 a total of 39,538,060 APL ASA Shares and on 2
April 2007 an additional 846,350 APL ASA Shares, in aggregate representing 92.19 % of all cutstanding APL
ASA Shares. The acquisitions were made against issuance of 40,384,410 APL PLC Shares at a ratio of 1:1. The
effect of this acquisition for APL PLC, i.e. changes in equity in the period from 13 February 2007 till 2 April
2007, is described in section 11.2.5.

11.2.1 Summary of significant accounting policies

The principal accounting policies applied in the preparation of the financial statements as at 13 February 2007
for APL PLC are set out below. These policies have been consistently applied unless otherwise stated.

Basis of preparation

The financial statements have been prepared in accordance with International Financial Reporting Standards
(IFRSs} as adopted by the European Union (EU) and International Financial Reporting Standards (IFRSs) as
issued by the International Accounting Standards Board (IASB). The financia! statements comply with both
these reporting frameworks because at the time of their preparation all applicable IFRSs issued by the IASB have
been adopted by the EU through the endorsement procedure established by the European Commission.

In addition, the financial statements have been prepared under the historical cost convention.

Adoption of new and revised IFRS

In the current period the Company adopted all new and revised IFRSs’ that are relevant to its operations and are
effective for accounting periods beginning on 1 January, 2006.

Standards, interpretations and amendments to published standards that are not yet effective

Certain new standards, interpretations and amendments to existing standards have been published that are not yet
effective for the current reporting period and which the Company has not early adopted, as follows:

Issued by the IASB and adopted by the EU

IFRS 7, Financial Instruments: Disclosures, and a complementary amendment to IAS 1, Presentation of
Financial Statements — Capital Disclosures (effective for financial years beginning on or after I January 2007}

IFRS 7 introduces new disclosures to improve the information about financial instruments. [t requires the
disclosure of qualitative and quantitative information about exposure to risks arising from financial instruments,
including specified minimum disclosures about credit risk, liquidity risk and market risk, including sensitivity
analysis to market risk. It replaces IAS 30, Disclosures in the Financial Statements of Banks and Similar
Financial Institutions, and the disclosure requirements in 1AS 32, Financial Instruments: Disclosure and
Presentation.

The amendment to IAS 1 introduces disclosures about the level of an entity’s capital and how it manages capital.

The impact of the above on the Company's financial statements will be additional disclosures concerning
financial instruments and management of capital.

Use of estimates

The preparation of the financial statements requires management to make estimates and assumptions that affect
the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
balance sheet. Actual results may vary from the current estimates. These estimates are reviewed periodically,
and, as adjustments become necessary, they are reported in earnings in the periods in which they become known.
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Foreign currency translation

The financial statements are presented in U.S.A dollars (USS$), which is the Company’s functional and
presentation currency. Transactions in foreign currencies are initially recorded in the functional currency rate
ruling at the date of the transaction. Monetary assets and liabilities denominated in foreign currencies are
retranslated at the functional currency rate of exchange ruling at the balance sheet date. All differences are taken
to profit or loss with the exception of differences on foreign currency borrowings that provide a hedge against a
net investment in a foreign entity. These are taken directly to equity until the disposal of the net investment, at
which time they are recognised in profit or loss. Tax charges and credits attributable to exchange differences on
those borrowings are also dealt with in equity. Non-monetary items that are measured in terms of historical cost
in a foreign currency are translated using the exchange rates as at the dates of the initial transactions. Non-
monetary items measured at fair value in a foreign currency are translated using the exchange rates at the date
when the fair value was determined.

Impairment of assets

The Company assesses at each reporting date whether there is an indicatien that an asset may be impaired. If any
such indication exists, or when annual impairment testing for an asset is required, the Company makes an
estimate of the asset’s recoverable amount. An asset’s recoverable amount is the higher of an asset’s or cash-
generating unit’s fair value less costs to sell and its value in use and is determined for an individual asset, unless
the asset does not generate cash inflows that are largely independent of these from other assets or groups of
assets. Where the carrying amount of an asset exceeds its recoverable amount, the asset is considered impaired
and is written down to its recoverable amount. [n assessing value in use, the estimated future cash flows are
discounted to their present value using a pre-tax discount rate that reflects current market assessments of the time
value of money and the risks specific to the asset. Impairment losses of continuing operations are recognised in
the income statement in those expense categories consistent with the function of the impaired asset.

An assessment is made at each reporting date as to whether there is any indication that previcusly recognised
impairment losses may no longer exist or may have decreased. If such indication exists, the recoverable amount
is estimated. A previously recognised impairment loss is reversed only if there has been a change in the estimates
used to determine the asset’s recoverable amount since the last impairment loss was recognised. If that is the
case the carrying amount of the asset is increased to its recoverable amount. That increased amount cannot
exceed the carrying amount that would have been determined, net of depreciation, had no impairment loss been
recognised for the assel in prior years. Such reversal is recognised in profit or logs unless the asset is carried at
revalued amount, in which case the reversal is treated as a revaluation increase. After such a reversal the
depreciation charge is adjusted in future periods to allocate the asset’s revised carrying amount, less any residual
value, on a systematic basis over its remaining useful life.

Accounts receivable

Accounts receivable are recognized and carried at original invoice amount less an allowance for any
uncollectible amounts. A provision for doubtful debts is made when collection of the full amount is no longer
probable. The amount of the provision is the difference between the carrying amount and the recoverable
amount, being the present value of estimated future cash flows, discounted at the effective interest rate. Bad
debts are written off when identified in the income statement.

Cash and cash equivalents

Cash and cash equivalents consist of bank balances.

Share capital

Share capital is recognised at the fair value of consideration received. Any excess over the nominal value of
shares is taken to the share premium reserve.

Costs incurred for issuing new share capital when the issuance results in a net increase or decrease to equity are
charged directly to equity. Costs incurred for issuing new share capital when the issuance does not result in a
change to equity are taken to the income statement.

Dividend distribution

71




APL PLC,

Dividend distribution to the Company’s shareholders is recognized as a liability in the Company’s financial
statements in the period in which the dividends are approved by the Company’s shareholders.

Accounts payable and accruals

Liabilities are recognised for amounts to be paid in the future for goods or services received, whether or not
billed by the supplier.

Provisions

Provisions are recognised when the Company has a present obligation {legal or constructive) as a result of a past
event, it is probable that an outflow of resources embodying economic benefits will be required to settle the
obligation and a reliable estimate can be made of the amount of the obligation. Where the Company expects
some ot all of a provision to be reimbursed, for example under an insurance contract, the reimbursement is
recognised as a separate asset but only when the reimbursement is virtually certain the expense relating to any
provision is presented in the income statement net of any reimbursement, If the effect of the time value of money
is material, provisions are determined by discounting the expected future cash flows at a pre-tax rate that reflects
current market assessments of the time value of money and, where appropriate, the risks specific to the liability.
Where discounting is used, the increase in the provision due to the passage of time is recognised as a borrowing
cost.

Revenue

The revenue is recognized to the extent that it is probable that the economic benefits will flow to the Company
and the revenue can be reliably measured.

Financial expenses

The financial expenses are recognised in the income statement as incurred.
Taxes

Current tax

Current tax assets and liabilities for the current and prior periods are measured at the amount expected to be
recovered from or paid to the taxation authorities. The tax rates and tax laws used to compute the amount are
those that are enacted or substantively enacted by the balance sheet date.

Deferred tax

Deferred income tax is provided using the liability method on temporary differences at the balance sheet date
between the tax bases of assets and liabilities and their carrying amounts for financial reporting purposes.

Deferred tax liabilities are recognised for all taxable temporary differences, except:

» where the deferred tax liability arises from the initial recognition of goodwill or of an asset or liability in
a transaction that is not a business combination and, at the time of the transaction, affects neither the
accounting profit nor taxable profit or loss; and

= in respect of taxable temporary differences associated with investments in subsidiaries, associates and
interests in joint ventures, where the timing of the reversal of the temporary differences can be
controlled and it is probable that the temporary differences will not reverse in the foreseeable future.

Deferred income tax assets are recognised for all deductible temporary differences, carry-forward of unused tax
credits and unused tax losses, to the extent that it is probable that taxable profit will be available against which
the deductible temporary differences, and the carry-forward of unused tax credits and unused tax losses can be
utilised except:

= where the deferred income tax asset relating to the deductible temporary difference arises from the
initial recognition of an asset or liability in a transaction that is not a business combination and, at the
time of the transaction, affects neither the accounting profit nor taxable profit or loss; and

= in respect of deductible temporary differences associated with investments in subsidiaries, associates and
interests in joint ventures, deferred tax assets are recognised only to the extent that it is probable that
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the temporary differences will reverse in the foreseeable future and taxable profit will be available
against which the temporary differences can be utilised.

The carrying amount of deferred income tax assets is reviewed at each balance sheet date and reduced to the
extent that it is no longer probable that sufficient taxable profit will be available to allow all or part of the
deferred income tax asset to be utilised. Unrecognised deferred income tax assets are reassessed at each balance
sheet date and are recognised to the extent that it has become probable that future taxable profit will allow the
deferred tax asset to be recovered.

Deferred income tax assets and liabilities are measured at the tax rates that are expected to apply to the year
when the asset is realised or the liability is settled, based on tax rates (and tax laws) that have been enacted or
substantively enacted at the balance sheet date.

Income tax relating to items recognised directly in equity is recognised in equity and not in the income
statement.

Deferred tax assets and deferred tax liabilities are offset, if a legally enforceable right exists to set off current tax
assets against current tax liabilities and the deferred taxes relate to the same taxable entity and the same taxation
authority.

Sales tax
Revenues, expenses and assets are recognised net of the amount of sales tax except:

» where the sales tax incurred on a purchase of assets or services is not recoverable from the taxation
authority, in which case the sales tax is recognised as part of the cost of acquisition of the asset or as
part of the expense item as applicable; and

e receivables and payables that are stated with the amount of sales tax included.

The net amount of sales tax recoverable from, or payable to, the taxation authority is included as part of
receivables or payables in the balance sheet.

11.2.2 Statement of operations for the period from 29 December 2006 to 13 February 2007 for

APL PLC
Period from
29/12/2006 to
13/2/2007
Us$
Administrative expenses (54,572)
Loss for the period (54,572)
11.2.3 Balance sheet as at 13 February 2007 for APL PLC
Uss
ASSETS
Current assets
Accounts receivable and prepayments 34,001
Total assets 34,001
EQUITY AND LIABILITIES
Capital and reserves
Share capital 34,001
Accumulated losses (54,572)
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Total equity (20,571)

Current liabilities

Accounts payable and accruals 54,572
Total liabilities 54,572
Total equity and liabilities 34,001

11.2.4 Statement of changes in equity for the period from 29 December 2006 (o 13 February 2007

for APL PLC
Share Accumulated
capital losses Total
US$ US$ USS$
[ssue of share capital 34,001 - 34,001
Loss for the period - (54,572) (54,572)
At 13 February, 2007 34,001 (54,572) {20,571}

11.2.5 Changes in equity for the period from i3 February 2007 till 2 April 2007

As per the expiry of the offer peried under the Exchange Offer on 28 March 2007, APL PLC had received valid
acceptances from APL ASA Shareholders in respect of, in aggregate, a total of 39,538,060 APL ASA Shares,
representing approximately 90.26 % of the total share capital of APL ASA. Settlement under the Exchange Offer
was completed on 26 March 2007. On 2 April 2007, APL PLC agreed to acquire an additional 846,350 APL
ASA Shares against issuance of one APL PLC Share for each APL ASA Share acquired. Settlement by way by
issue of new shares in APL PLC was completed on 3 April 2007. Following this acquisition APL PLC owns in
aggregate 40,384,410 APL ASA Shares, representing approximately 92.19% of the total issued and outstanding
shares in APL ASA As per commencement of the Offer Period, all remaining outstanding APL ASA Shares will
be acquired through the Compulsery Acquisition.

The conditions for the Exchange Offer were lifted on 21 March 2007, and the APL ASA Shares tendered under
the Exchange Offer were acquired by APL PLC against issuance of APL PLC Shares on 26 March 2007.
Accordingly, the separate financial statement for APL PLC as per 13 February 2007, needs to reflect the
acquisition of all 43,806,324 shares in APL ASA up to the date of this Document. The acquisition price for the
APL ASA Shares that will be acquired by issuing APL PLC Shargs under the Share Alternative of the
Mandatory Offer will be offset as equity, while the acquisition price for the APL ASA Shares that will be
acquired against the Cash Alternative of the Mandatory Offer or cash settlement under the Compulsory
Acquisition will be offset as a liability.

11.2.6 Statement of changes in cash for the period from 29 December 2006 to 13 February 2007
for APL PLC

Period from
29/12/2006 to
13/272007
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USS
Cash flows from operating activities
Laoss for the period before taxation (54,572)
Operating loss before working capital changes (54,572)
Increase in accounts receivable and prepayments (34,001)
Increase in accounts payable and accruals 54,572
Net cash used in operating activities (34,001)
Cash flows from financing activities
Issue of share capital 34,001
Net cash flows generated from financing activities 34,001

Net change in cash and cash equivalents -
Cash and cash equivalents at the beginning of the period -

Cash and cash equivalents at the end of the period -

11.3  Pro forma financial information

The following audited pro forma financial information based on the audited financial figures ended 31 December
2006, which is presented to illustrate the effect on our balance sheet of the share swap transaction, as well as the
financing for the share swap transaction, is based on our APL ASA IFRS historical consolidated financial
statements.

The pro forma figures are presented as if the Exchange Offer, the Mandatory Offer and the Compuisory
Acquisition had been completed on 31 December 2006. The pro forma financial information will present two
scenarios; where (i) 50 % acceptance of the Share Alternative under the Mandatory Offer increasing APL PL.C's
ownership in APL ASA from 92,19% to 96,09%, resulting in a 50% squeeze-out of the remaining 3,91 %
minority interests, and (ii) 0 % acceptance of the Share Altemative under the Mandatory Offer, resulting in a
100% squeeze-out for the remaining 7,81 % minerity interests against the Redemption Amount.

The pro forma financial information has been prepared for illustrative purposes only and, because of its nature
does not reflect actual results of operations or financial position. The pro forma financial information does not
purport to represent what our consolidated results of operations and financial positien would have been if the
share swap transaction had, in fact occurred on the dates indicated, nor does it purport to project the results of
operations or our financial position for any future period or as of any date. The pro forma adjustments are based
on currently available information, which are described with the assumptions in the notes accompanying the pro
forma information.

It should be noted that significantly greater uncertainty is attached to the pro forma figures than ordinary
historical accounting figures.

The pro forma figures have, for an easier comparison with APL ASA figures, been prepared in NOK even if the
reporting currency of APL PLC is USD.

11.3.1 Accounting regulations for share swap agreements

According to the current regulations under IFRS, a share swap arrangement made as a voluntary offering
process, where the new holding company APL PLC offers to buy all outstanding shares in the current listed
company APL ASA, such as the Exchange Offer and the Mandatory Offer jointly, is considered to be a reverse
acquisition. Therefore the transaction is accounted for in a manner similar to pooling-of-interests in which the
APL ASA book values in the historical financial statements are also the values used prospectively in the APL
PLC pro forma financial statements.

Acquisition of outstanding shares thal has not been tendered under the Share Alternative under the Mandatory
Offer will be accounted for as a single transaction, through equity. The surplus value from the redemption and
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repurchase of shares from the minority APL ASA sharcholders equals the total of the differences between the
stock market price of each share acquired, and the corresponding portion of the recorded equity per share, and
will be recorded as a reduction in “Retained eamings” and “Share Premium Reserve”.

11.3.2 Pro forma figures for a 3,91 % Cash Alternative /Compulsory Acquisition

The following adjustments have been made to compile the pro forma figures and are based on the 31 December
2006 balance sheet of APL ASA:

Adjustment number 1 — Reclassification of debt to shareholders squeezed out and adjustment of nominal value of
issued share capital

The adjustment assumes that 1,710,957 shares out of a total of 43,806,324 shares representing 3,91 % of the
share capital of APL ASA have not been tendered under the Share Altemnative of the Mandatory Offer. A
corresponding pro rata part of book equity for the group has to be reclassified to debt. The reclassifying to debt is
based on the fact that it is an assumption that the minority shares are redempted as a part of the exchange
transaction.

Par value of ¢ach new APL PLC share equals USD 0.10. Under this scenario the new issued share capital of
APL PLC totals MUSD 4.2 afier the exchange of APL ASA shares toc APL PLC shares. An exchange rate
between USD and NOK at 5.9847 has been used for translation of the issued share capital to NOK. This
exchange rate represent the exchange rate as at 13 April 2007. The share capital of APL PLC wil then expressed
in NOK be equal to MNOK 25.2. The effect of the change in nominal value of share capital from NOK to USD
has been deducted from retained earnings and amounts to MNOK 14.6.

Adjfustment number 2 — Repayment of the existing bond loan of API. A54

The adjustment assumes that the existing bond loan of APL ASA of MNOK 500 is fully repaid. This loan has
been accounted for under the amortised cost method and amounts to MNOK 492.9 at 31 December 2006. At this
date remaining not amortised cost was MNOK 7.1. This amount will have to be expensed as the loan is repaid.
The bond has been repaid at principal value with a repayment fee of 2.0%. This fee, MNOK 10.0 has been
deducted from retained eamnings. Amount paid by APL ASA is MNOK 510.0.

Adjustment number 3 — Financing of the subsequent acquisition of redempted shares

The adjustment assumes that after the repayment of the APL ASA bond loan, a new bond loan is issued to APL
PLC with MNOK 500. APL PLC has been granted this new bond loan. This bond loan will be repaid in full after
five years, Costs of the new loan facility are 1.0% equaling MNOK 5.0 and the net amount received by APL
PLC is MNOK 495.0.

Adjfustment number 4 — Purchase / redemption of minority shares

It is assumed that the 1,710,957 minority shares is purchased / redeemed totaling MNOK 141.2 {based on NOK
83.453 per share). The part of the market value above the recorded debt to redempted shareholders (according to
adjustment 1 above) is deducted from retained eamings and share premium reserve. Costs related to the purchase
/ redemption is included in adjustment 6.

Totai purchase price of minority shares MNOK 142.8
-recorded debt to minority shareholders MNOK -248
Net to be deducted in shareholders equity MNOK _118.0
Deduction in share premium reseve MNOK 7.8
Deduction in retained earnings MNOK 1102
Increase in debt to redempted shareholders MNOK 1180

Adjustment number 5 — Pavment for the redemption of 3.91% of the shares in APL ASA
The transaction value from the subsequent acquisition of the 1,710,957 APL ASA Shares, estimated at MNOK
142.8 (NOK 83.453 per share) is recorded as a reduction in debt to redempted shareholders.

Adjustment number 6 — Transaction costs
Transaction costs related to the transactions is estimated at MNOK 6.8 and is recorded as a reduction in retained
earnings.

Consolidated pro forma balance sheet for APL PLC as at 31 December 2006 3.91%
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squeeze out in cash

{in NOK million})
Pro forma

ASSETS Adjustment  Adjustment  Adjustment  Adjustment  Adjustment  Adjustment

31.12.2006 1 2 3 4 5 6 31.12.2006
Non-currents assets
Intangible assets 214.7 214.7
Buildings and office 65.9
equipment 65.9
Investment in associated 315.1
company 3151
Non-¢urrent financial 84
assets 84
Total non-current assets 604.1 604.1
Current assets
Inventory 55 6.5
Trade and other 107.9
receivables 107.9
Due from customers for 661.2
contract work 661.2
Derivative financial 19.8
instruments 198
Cash and cash equivalents 584.2 -510.0 495.0 J142.8 6.8 419.6
Total current assets 1379.6 -510.0 495.0 _192.8 6.8 1215.0
Total assets 1983.7 -510.0 495.0 -142.8 63 1819.1
EQUITY AND
LIABILITIES
Share capital 11.0 14.2 2572
Share premium reserve 518.8 -20.3 78 6.8 484.0
Retained earnings 146.0 -18.7 -17.1 -110.2 0.0
Sharcholders equity 675.8 -24.8 -17.1 -118.0 -6.8 509.1
Liabilities
Non-current liabilities
Provisions 67.6 67.6
Interest bearing loans 528.3 -492.9 495.0 5304
Fotal nun-current 595.9 -492.9
liabilities 103.0
Current liabilities
Trade and other payables 168.9 168.9
Interest-bearing loans 26 2.6
Due to customers for 16.5
contract work 16.5
Income tax payable 24.1 24
Derivative financial 249
instruments 249
Other short term liabilities 475.0 475.0
Debt due to redemption 0.0 24.8 118.0 J1428 0.0
Total current liabilities 7120 24.8 495.0 118.0 J142.8 1 207.0
Total liabilities 13079 24.8 -492.9 495.0 118.0 J142.8 1310.0
Tota) equity and liabilities 1983.7 0.0 -510.0 495.0 0.0 -142.8 -6.8 1819.1

11.3.3 Pro forma figures for a 7,81 % Cash Alternative/Compulsory Acqusition

The following adjustments have been made to compile the pro forma figures and are based on the 31 December
2006 balance sheet of APL ASA:

Adjfustment number 1 — Reclassification to of debt to shareholders squeezed out and adjustment of nominal value
of issued share capital
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The adjustment assumes that 3,421,914 shares out of a total of 43,806,324 shares representing 7.8 % of the
share capital of APL ASA have not been tendered under the Share Alternative of the Mandatory Offer when the
Offer Period expires. A corresponding pro rata part of book equity for the group has to be reclassified to debt.
The reclassifying to debt is based on the fact that it is an assumption that the minority shares are redempted as a
part of the transaction.

Par value of each new APL PLC share equals USD 0.10. After the exchange transaction the new issued share
capital of APL PLC totals MUSD 4.0 after. An exchange rate between USD and NOK at 5,9847 has been used
for translation of the issued share capital to NOK. This exchange rate represent the exchange rate as at 13 April
2007. The share capital of APL PLC will then expressed in NOK be equal 0 MNOK 24.3. The effect of the
change in nominal value of share capital from NOK to USD has been deducted from retained eamings and
amounts to MNOK 14.0.

Adjustment number 2 — Repayment of the existing bond loan of APL AS4

The adjustment assumes that the existing bond loan of APL ASA of MNOK 500 is fully repaid. This loan has
been accounted for under the amortised cost methed and amounts to MNOK 492.9 at 31 December 2006, At this
date remaining not amortised cost was MNOK 7.1. This amount will have to be expensed as the loan is repatd.
The bond bhas been repaid at principal value with a repayment fee of 2.0%. This fee, MNOK 10.0 has been
deducted from retained earnings. Amount paid by APL ASA is MNOK 510.0.

Adjustment number 3 — Financing of the subsequent acquisition of redempted shares

The adjustment assumes that after the repayment of the APL ASA bond loan, a new bond loan is issued to APL
PLC with MNOK 500. APL PLC has been granted this new bond lean, This bond loan wiil be repaid in full after
five years. Costs of the new loan facility are 1.0% equaling MNOK 5.0 and the net amount received by APL
PLC is MNOK 495.0.

Adjustment number 4 — Purchase / redemption of minority shares

It is assumed that the 3 421 914 minority shares is purchased / redeemed totaling MNOK 232.3 (based on NOK
83.453 per share). The part of the market value above the recorded debt to redempted shareholders (according to
adjustment 1 above) is deducted from retained earnings and share premium reserve. Costs refated to the purchase
{ redemption is included in adjustment 6.

Total purchase price of minority shares MNOK 285.6
-recorded debt to minority sharcholders MNOK _ -49.6
Net to be deducted in shareholders equity MNOK 236.0
Deduction in share premium reseve MNOK 1293
Deduction in retained earnings MNOK 106.7
Increase in debt to redempted shareholders MNOK 236.0

Adjustment number 5 — Payment for the redemption of 7,81% of the shares in APL ASA
The transaction value from the subsequent acquisition of the 3,421,914 APL ASA Shares, estimated at MNOK
285.6 (NOK. 83.453 per share) is recorded as a reduction in debt to redempted shareholders.

Adjfustment number 6 — Transaction costs
Transaction costs related to the transactions is estimated at MNOK 6.8 and is recorded as a reduction in retained
eamings.

Consolidated pro forma balance sheet for APL PLC as at 31 December 2006 7,81%
squeeze out in cash

(in NOK million)
Pro forma

ASSETS Adjustment  Adjustment  Adjustment  Adjustment  Adjustment  Adjustment

31.12.2006 1 2 3 4 5 6 31.12.2006
Non-currents assets
Intangible assets 214.7 2147
Buildings and office 65.9
equipment 659
Investment in associated s
company 3151
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Non-current financial 84

assets B4

Toual non-current assets 604.1 604.1

Current assets

Inventory 6.5 6.5

Trade and other 107.9

receivables 107.9

Due from customers for 6612

contract work 661.2

Dierivative financial 19.8

instruments 19.3

Cash and cash equivalents 584.2 -510.0 495.0 .285.6 6.8 276.9

Total current assets 1373.6 -510.0 495.0 -285.6 6.8 1072.3

Total assets 19837 -510.0 495.0 .285.6 -6.8 16764

EQUITY AND

LIABILITIES

Share capital 1.0 13.2 242

Share premium reserve S18.8 -40.5 11293 6.8 3422

Retained earnings 146.0 -22.2 -17.1 -106.7 0.0

Shareholders equity 67538 -49.6 <171 -236.0 -6.8 166.4

Liabilities

Non-current liabilities

Provisions 67.6 67.6

Interest bearing loans 5283 -492.9 495.0 $30.4

Total nun-current 595.9 4929

liabilities 103.0

Current liahilities

Trade and other payables 168.9 168.9

Interest-bearing loans 2.6 2.6

Due to customers for 16.5

contract work 16.5

Income tax payable 241 241

Denvative financial 249

instruments 24.9

Other short term liabilities 475.0 475.0

Debt due to redemption 0.0 49.6 236.0 285.6 0.0

Tota] current liabilities 712.0 48.6 495.0 736.0 245.6 1207.0

Total liabilities 13079 49.6 -492.9 495.0 216.0 285.6 13100

Total equity and liabilities 19837 .0 -510.0 495.0 0.0 285.6 -6.8 1676.4
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11.3.4 Statement on review of pro forma financial information

ﬂ ER NST& YOUNG 8 Statsautoriserte revisorer & Foretaksregisterer:

NCY976 389 387 MVA

Ernst & Young AS Tel: 37 Q7 2000
Kittefshuktvn. §, P.O. Box 299 Fax: 37 07 20 Ot
NC-IB0Y Arendal WWhY BY.I0

To the Board of Directors of
APLPLC

Medlemmer av Den norske Revisorforening

Independent Assurance Report on Pro Forma Financial Information

in accordance with EU Regulation No 809/2004, we report on the compilation of the pro forma financial
information (*Pro Forma Financial Information”) of APL PLC (“the Company”), which s set out in Part 11.3 of the
Company’s prospectus dated 20 April 2007.

The Pro Forma Financiat Information has been compiled on the basis described in chapter 11.3.2 and chapter 11.3.3,
for illustrative purposes only, to provide information about how the proposed share swap arrangement might have
affected the conselidated balance sheet of the Company as at 31 December 2006 if the acceptance e is 50% and
0% respectively. Because of its nature, the Pro Forma Financial Information addresses 2 hypothetical situation and,
therefore, does nol represent the Company’s actual financial pesition.

Management's responsibility
It is the Board of Directors’ and management's responsibility 1o compile the Fro Forma Financial Information in
accordance with the requirements of EU Regulation 809/2004 and CESR’s Level 3 guidance.

Reporting responsibility

It is our responsibility to provide the opinion required by Annex I1 item 7 of EU Regulation 809/2004. We ae not
responsible for updating any 1eports or opinions previously issued by us for any cvents that occurred subsequent to
the date of our report on the historical financial information used in the compilation of the Pro Forma Financial
Information, nor does the aforementioned opinion require an audit of historical unadjusied financial information or
the assumptions summarized in the accompanying notes.

The pro forma financial information has been compiled based on APL ASA's consolidated balance sheet as of
December 31, 2006 which has been audited by us.

Work performed

We conducted our work in accordance with International Standard on Assurance Engagements

3000, "Assurance Engagements Other thun Audits or Reviews of Historical Financial Information™. We planned and
performed our work 1o ebtain reasonable assurance that the Pro Forma Financial Information has been properly
compiled on the basis stated and that such basis is consistent with the accounting policies of the Company. Que
wark primarity consisted of comparing the unadjusted financial information with the source documents, considering

& Acendal, Bergen, Bo, Drammua. Fosnaviy, Fridrikstad, Holmestrand,
Horen, Honefoss, Kongsherg, Kragero, Kristiansand, Larvik. Levanger.
Lillehammer, Moss, Miloy, Notodden, Oslo, Otte, Porsgrunybkien,
Sandefjord, Sortland, Stavanger. Steinkjer. Tromsp, Trondheim, Tonsberg,
Vikersund, Alesunt
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£l ErnsT & YOUNG 2av2

the evidence supporting the adjustments and discussing the Pro Forma Financial Information with the directors of
the Company.

Opinion
In our opinion:
a} The Pro Forma Financial Information has been properly compiied on the basis stated in Part 11,3 of the
Company's Prospectus dated 20 April 2007, and
b)  That basis is consistent with the accounting policies of the Company.

This report is issued for the sole purpose of the public offering in Norway und other Eurepean Union and European
Econcmic Area ¢ountries, as approved and notified by Oslo Stock Exchange. This report may not be appropriate in
other jurisdictions and should not be used or refied upon for any purpose other than the public offering on the Osio
Stock Exchange and other regutated markets in the European Union and European Economic Area.

, 20 April 2007
& YOU:

AS
Johan Bringsverd
State Authorised Public Accountant (Norway)
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11.4  Interim and other financial information

The interim figures presented in this section do not have comparative interim figures from preceding periods.

11.4.1 Unaudited consolidated interim profit and loss statements for the APL Group

The financial statements as of 2004, 2005 and 2006, included in this Document, have been audited by Ernst &
Young AS, auditors, as stated in their report appearing herein.

The quarterly reports are unaudited financial information. Ernst & Young AS states that they did not audit and
they do not express an opinion on that unaudited financial information. Accordingly, the degree of reliance on
their report on such information should be restricted in light of the limited nature of the review procedures

applied.
Income Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4
statement

2004 2004 2004 2004 2005 2005 2005 2005 2006 2006 2006 2006
lin NOK million}
Revenues 793 1851 12001 2105 2232 2427 2471 3222 3321 4416 4202 4778
Cost of goods
sold 470 1239 824 1528 1609 1790 1937 2405 2518 3422 3led 3539
Payroll expenses 190 202 205 296 291 30.1 276 350 370 452 395 464
Other operating
expenses 108 118 110 96 103 127 113 108 118 146 157 224
EBITDA

25 292 6.2 18.5 229 209 14.5 359 31.5 396 486 5510
Depresciation

31 24 24 24 23 27 34 4.4 4.1 4.0 43 5.3
EBIT

0.6 268 38 16.1 20.6 18.2 11.1 31.5 274 356 443 498
Financial items,
net -1.5 -2.6 =23 23 123 =23 -0.5 -0.4 -0.7 -0.5 2 44
Profit before tax

-2.1 242 1.5 13.8 9.7 173 106 311 26,7 35.1 44.5 54.2
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Taxes

0.5 -6.8 -0.3 -1.3 -2.9 4.9 -2.9 9.6 7.3 -109 -119  -143

Profit after taxes -1.6 17.4 12 12.5 6.8 12.4 17 215 19.4 242 326 399

Note: 40 % of the transaction costs related to the IPO were included in the financial items in Q1, 2005
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11.4.2 Unaudited consolidated interim balance sheets for the APL Group

Balance sheet Ql Q2 Q3 Q4 Ql Q2 Q3 Q4 Ql Q2 Q3 04
2006
[in NOK million) 2004 2004 2004 2004 2005 2005 2005 2005 2006 2006 2006
ASSETS
Non-currents sssets
Intangible assets
2109 2104 2102 2137 2168 2155 2170 2161 2155 214.1 2149 214.7
Buildings and office
35.2 40.8 443 50.5 54.4 58.9 61.9 62.6 63.0 65.8 66.3 65.9
equipment
Investment in assoctated
3148 3149 3151
company
Non-current financial
3.6 4.0 39 4.5 4.5 43 4.3 4.8 55 6.2 6.5 84
assets
Total non-current assets
249.7 2552 2584 2687 2757 2787 2832 2835 284.0 600.9 602.6 604.1
Current assets
Inventory
10.3 10.6 10.8 9.2 9.3 9.5 24 31 35 4.0 5.0 0.5
Trade and other
923 1250 4.6 959 451 1204 1128 1926 380.8 206.4 143.6 108.0
receivables
Due from customers for
1558 1201 1446 86.2 2296 1875 3051 3329 306.6 419.5 5443 661.2
contract work
Derivative financial
245 270 294 319 17.7 12.1 27 14.1 7.8 72 28.8 19.8
inswruments
Cash and cash
47.6 19.6 78.7 999 2753 1519 60.5 43.7 51.6 110.6 604.6 584.2
equivalents
Total current assets 3305 3029 3381 3230 5770 4814 4835 5864 750.3 7477 1,3263  1,379.7
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Total assets

EQUITY AND

LIABILITIES

Shareholders equity

Liabilities

Non-current liabilities

Provisions

Interest bearing loans

Total nun-current

liabilities

Current liabilities

Trade and other payables

Interest-bearing loans

Due to customers for

contract work

Income tax payable

Derivative financial

instrumenis

Other short term

liabilities

580.2

68.1

255.1

293.2

16.3

5.0

47.6

16.3

106.2

558.1

28.3

255.1

2834

19.0

16.6

113.5

596.5

86.8

254.9

2853

14.3

30.2

i4.]

29.4

136.4

5918 8527 760.1

99.3 2805 2923

2328 18.3 17.9

2658 565 60.1

63.2 343 74.1

150 2256 1000

0.1 0.0 0.0

0.0 17.7 12.1

1293 2381 2084

166.7

3002

46,8

50.0

0.0

27

298.0

§69.9

3236

16.5

105.7

51.0

229

0.1

3.7

298.1

1,034.3

361.9

26

141.8

0.1

7.7

3539

1,348.6

601.2

66.8

36.7

103.5

26

753

0.1

26.3

517.8

19289

635.0

80.4

528.6

609.0

104.3

26

26.2

0.1

16.5

535.2

1,983.8

675.8

528.3

596.0

168.8

26

16.5

24.1

475.1
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Total current liabilities

2189 1892 2244 2267 5157 4075 4020 4815 579.3 643.9 684.9 7120
Total liabilities
5121 4726 509.7 4925 5722 4676 4665 5463 6724 7474 1,299  1,308.0
Total equity and
580.2 558.1 5965 5918 8527 760.1 7667 8699 11,0343 13486 19289 19838
liabilities
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11.5 Financial condition

11.5.1 Managements discussion of financial condition and results of operations 1* quarter
2005

APL ASA experienced a positive first quarter with an EBITDA of MNOK 22.9, reflecting a massive
improvement compared to the slow corresponding quarter last year,

Profits in the three-month period developed as expected, taking EBITDA for the first quarter to MNOK 22.9,
from MNOK 2.5 in the first quarter 2004. According to IAS 32, the transaction costs from the PO is split 60/40
between equity and financial costs, leaving MNOK 8.3 as financial costs.

Order intake in the first quarter was related to after sales and variation orders on existing contracts, bringing the
order backlog at the end of March to MNOK 642. APL ASA’s main markets developed favourably and early-
phase study work and bidding activity was high.

Cash flow from operating activities in the first quarter was positive MNOK 14.4. The cash flow from investment
activities of MNOK —6.3 consists of expenditures in office facilities and a new ERP system. The net cash flow
from financing activities was MNOK 170.4 consisting of the share issue from the PO, deducting the redemption
of the B-shares and payment of dividends. Cash at the end of the period was MNOK 275.3.

One of the main focus areas of APL ASA is to continuously improve operational control and efficiency. The new
ERP system shall increase the overall predictability, strengthen project management and simplify the
collaboration within departments and foreign subsidiaries.

The Malaysian Authorities gave AP, ASA Asia Sdn Bhd approval as Operational Headquarter on 29 March
2005. Malaysia is chosen as the site because of its strategic geographical location, political and economic
stability, English-educated workforce, good infrastructure, excellent communication facilities and relatively
lower costs of doing business compared to other countries in the region. APL ASA Asia Sdn Bhd had 13
employees at the end of the quarter.

11.5.2 Managements discussion of financial condition and results of operations, 2°* quarter
2005

APL ASA experienced an encouraging second quarter with an EBITDA of MNOK 20.9. Revenues were again at
record high levels with all projects performing according to schedule. In July APL ASA received a purchase
order from Bergesen Worldwide Offshore (BWWO) in Norway to supply a Submerged Turret Production
system (STP) for the PEMEX operated, KMZ field in the Gulf of Mexico. APL ASA’s scope of delivery, to one
of the biggest FPSO’s (600.000 barrels throughput) in the world, includes a complete turret, mooring and swivel
system, which is scheduled for operation first half 2007. The total current contract value for APL ASA is
approximately MNOK 380 excluding cost plus options agreed between APL ASA and BWWO,

The high activity level during the quarter resulted in revenues of MNOK 242.7, up from MNOK 185.1 in the
corresponding quarter of 2004,

Profits in the three-month period developed as expected, taking EBITDA for the second quarter to MNOK 20.9,
compared to MNOK 29.2 in the second quarter 2004. However in Q2 2004 APL ASA reversed MNOK 20.7 of
contingency, leaving an operational EBITDA of MNOK 8.5. [f this one off impact is excluded, EBITDA has
improved with nearly 90 % by comparing Q2 2004 with Q2 2005.

Cash flow from operating activities in the second quarter was positive MNOK 12.0. The cash flow from
investment activities of MNOK —8.9 consists of expenditures in office facilities and a new ERP system. The net
cash flow from financing activities was negative MNOK 126.5 due to repayment of a loan to Statoil. APL ASA
has taken up a short-term loan of 100 MNOK in SR Bank. Cash at the end of the period was MNOK 151.9.

APL ASA has divided its business in two segments. The production segment includes products and services
related to the mooring and fluid transfer for FPSOs and FSOs. The terminal segment (former loading systems)
includes products and services related to the loading and delivery of oil and gas into Shuttle Tankers or
Pipelines.

The Chinguetti project was delivered to BWWO at the Keppel Fels Shipyard in Singapore where integration
with the ship is performed. Remaining APL ASA scope is limited to assistance to client during project
completion, The Alvheim project reached the first major milestones by delivery of the ship cone to the
Sembawang Shipyard in Singapore. The main engineering face has been completed and all main subcontracts
have been placed. The Volve contract is being rescheduled in line with the new project schedule from the client,
Statoil. The Dalia project is in the fabrication face and is progressing according to the revised project schedule.
De Ruyter project has completed the main engineering face and all main subcontracts have been placed.
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21 highly skilled engineers and office staff are now employed by APL ASA Asia in Kuala Lumpur. Training in
Norway is completed and they have reached a high productivity level in a shorter than expected time.

Order intake in the second quarter was related to after sales and variation orders on existing contracts, bringing
the order backlog at the end of June to MNOK 432. The new STP project of MNOK 380 for BWWO is not
included in the order backlog.

The main activity for the Production segment has been bidding for STP systems for FPSO developments,
indicating a definite breakthrough for STP technology acceptance by oil companies as well as contractors.

The main activity in the Terminal segment has been centered on LNG import terminal developments in United
States. The start-up of gas deliveries from the first terminal located offshore Louisiana giving a significant boost
to level of enquiries. Further to this activity the market for deep-water oil export terminals in Africa and Brazil is
active.

11.5.3 Managements discussion of financial condition and result of operations, 3" quarter
2003

APL ASA reports an operating result (EBITDA) of MNOK 14.5 (6.2} for the third quarter of 2005, which
corresponds to an EBIDA margin of 5.9 % (5,1). Revenues of MNOK 247.1 (120.1) reflect APL ASA’s strong
growth and high activity levels where all projects, except the Dalia project, are performing according to
expectations. APL ASA had a strong order intake in the third quarter.

The Production segment had revenues of MNOK 169.7 and an EBITDA of MNOK 15.5. The Terminal segment
booked revenues of MNOK 77.4 and a negative EBITDA of MNOK 1.1. Order backlog per third quarter
amounted to MNOK 700, of which MNOK 470 was booked in the reporting period.

Revenues of MNOK 247.1 reflect high activity levels and are up from MNOK 120.1 in the corresponding
quarter of 2004. For the first three quarters APL ASA has revenues of MNOK 713, which is a growth of 85 %
compared to 2004,

APL ASA achieved an EBITDA of MNOK 14.5, compared to MNOK 6.2 in the third quarter 2004. Excluding
the negative effects on the Dalia project the underlying performance is according to expectations. Accumulated
EBITDA is MNOK 58.3 compared to MNOK 37.9 in 2004.

Cash flow from operating activities in the second quarter was negative at MNOK 33.2 due to changes in the
working capital. The negative cash flow from investment activities at MNOK 7.9 consists of expenditures in
office facilities and a new ERP system. The net cash flow from financing activities was negative MNOK 50.3
due to repayment of a short-term loan. Cash at the end of the period was MNOK 60.5.

The Production segment includes products and services related to the mooring and fluid transfer for FPSOs and
FSOs. The Terminal segment (former loading systems) includes products and services related to the loading and
delivery of oil and gas into shuttle tankers or pipelines.

The engineering phase of the world’s largest FPSO, the KMZ project for Bergesen Worldwide Offshore is well
under way. Important long lead items are in the process of being ordered.

The Alvheim project has completed the main engineering phase and all main subcontracts have been placed. The
Volve contract has completed all main engineering activities and long lead items are being contracted.

The Production segment had revenues of MNOK 1993 (38.5). EBITDA was MNOK 19.3 (3), which gives a
margin of 9.7 %. This is weaker than the previous periods. The segment has been charged with warranty costs
for the Chinese SYS projects delivered in Q3 2004. In addition APL ASA made a provision for the Chinguetti
project due to cost increases in the final delivery phase at the yard in Singapore. These provisions total MNOK
5,5.

During the third quarter of 2005, APL ASA has increased the estimated cost to complete the Dalia project. The
cost increase is caused by increased man-hour estimates for administration, engineering and follow-up, increased
fabrication costs and import duties in Angola. The amount of the provision included in cost of sales during the
third quarter of 2005 was MNOK 10. The increased work is not expected to affect delivery scheduled for April
2006.

The De Ruyter project has completed the main engineering face and all main subcontracts have been placed.
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The Terminal segment had revenues of MNOK 47.8 (81.6). EBITDA was negative at MNOK 4.8 (3.1), which
gives a negative margin at 10.1 %. The weak result in the terminal segment is related to the cost overruns on the
Dalia project.

APL ASA has sirengthened the organisation both in Norway, USA and Asia. Further expansion is ongoing with
establishment of a joint venture company, APL ASA Malaysia, which intends to serve the Malaysian Oil & Gas
Market. APL ASA is also opening new offices in Shanghai and Singapore to improve services for the clients and
yards in the region.

The total number of APL ASA employees in the Asia Pacific Region is currently 22, and is expected to reach a
total number of 32 by the end of the year.

Order intake in the third quarter was mainly related to the Production segment where APL ASA received order
for a STP project of MNOK 3380 for Bergesen Worldwide Offshore. Bergesen has now exercised an option to
include the risers in the APL ASA delivery on a cost plus basis. The total project value is now approximately
MNOK 470.

APL ASA has signed a contract of MUSD 60 (MNOK 360} with CNOOC in Octeber..In addition APL ASA has
received a Letter of Intent in October for the fourth LNG ship with Dacwoo Shipyard in Korea. The value of this
contract is approximately MNOK 50.

Order backlog at the close of third quarter was MNOK 700 compared to MNOK 835 at the end of third quarter
2004, and 432 per second quarter 2005.

The main activity for the Production segment has been bidding for STP systems for FPSO developments. There
are several prospects in all geographical markets, The high activity is fuelled by high development activities for
new oil and gas fields.

The main activity in the Terminal segment has been centred on LNG import terminal developments in the United
States. APL ASA’s solutions are currently receiving interest in other geographical markets.

Disconnectable selutions are receiving increased interest as a result of the extensive hurricane damage to fixed
instailations in the Gulf of Mexico.

11.5.4 Managements discussion of financial condition and result of operations, 4 quarter
2005

APL ASA continued the positive development seen through 2005 in the last quarter of the year. APL ASA
reports an operating result (EBITDA) of MNOK 35.9 (18.5) for the fourth quarter of 2005, which corresponds to
an EBIDA margin of 11.1 % (8.8). Revenues of MNOK 322.3 (210.5) reflect APL ASA’s strong growth and
high activity levels. APL ASA had a healthy order intake in the fourth quarter of 2005. Order backlog at the end
of fourth quarter amounted to MNOK 852 of which MNOK 478 was booked in the reporting period.

Revenues in Q4 of MNOK 322.3 reflect high activity levels and are up from MNOK 210.5 in the corresponding
quarter of 2004, For the full year APL ASA has revenues of MNOK 1,035.3, which is a growth of 74 %
compared to 2004,

APL ASA achieved an EBITDA of MNOK 35.9, compared to MNOK 18.5 in the fourth quarter 2004. The
strong result reflects the high activity level and the strong project execution seen through the period. EBITDA
for the full year amounted to MNOK 94.2 compared to MNOK 56.5 in 2004, an improvement of 67 %,

Cash flow from operating activities in the fourth quarter was negative MNOK 14.1 due to increase in the
working capital. Cash at the end of the period was MNOK 43.7.

IFRS does not allow a net presentation in balance sheet of calculated liability commitments in construction
contracts. Assets and liabilities at December 31, 2005 have consequently been increased with MNOK 256
compared with NGAAP principles and previous statements.

Formerly APL ASA has reported on 2 product based business segments. In connection with the annual report
process the administration has concluded that according to the definitions of IFRS, APL ASA has only different
product lines and not separate product based business segments with different risk and return profiles. Detailed
financial reporting on business segments will consequently be discontinued

The Production systems include products and services related to the mooring and fluid transfer for FPSQOs and
FS0s. The Terminal systems include products and services related to the loading and delivery of oil and gas into
shuttle tankers or pipelines.

APL ASA signed a contract of MNOK 383 with CNOOC in October. In addition APL ASA was awarded
contract for the fourth LNG ship with Daewoo Shipyard in Korea and variation orders on existing contracts for a
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total of MNOK 95. Order backlog at the close of fourth quarter was MNOK 852 compared to MNOK 823 at the
end of 2004,

The construction phase of the KMZ project for Bergesen Worldwide Offshore is well under way, The Alvheim
project has started the final phase of the construction phase with all engineering work completed. The Volve
project has completed the engineering phase and is now in the construction phase. The Wenchang and Xijiang
projects are in the engineering phase. Orders for long lead items like risers and mooring components have been
placed.

The construction phase of the Dalia project is nearing completion. The first main deliverable from local
fabrication activities, the suction piles, was undertaken ultimo February. The De Ruyter project has entered the
construction phase.

APL ASA has continued to selectively strengthen the organisation both in Norway, USA and Asia. As of 31st
December 2005 APL ASA employs 156 full and part time staff and 21 contract staff.

11.5.5 Managements discussion of financial condition and result of operations, 1* quarter
2006

APL ASA had another quarter with high activity in all areas. APL ASA reports an operating result (EBITDA) of
MNOK 31.5 (22.9)' for the first quarter of 2006, which corresponds to an EBIDA margin of 9.5 % (10.2).
Revennes of MNOK 332.1 (223.2) reflect APL ASA’s strong growth and high activity levels. APL ASA had a
good order intake in the first quarter of 2006. Order backlog at the end of first quarter amounted to MNOK 948,
of which MNOK 426 was booked in the reporting period.

Revenues in Q1 of MNOK 332.1 reflects high activity levels and is up from 223.2 in the corresponding quarter
of 2005. APL ASA achieved an EBITDA of MNOK 31.5 compared to MNOK 22.9 in the first quarter 2005.

Cash flow from operating activities in the fourth quarter was positive MNOK 21.5, reflecting an increase in the
working capital. Cash at the end of the period was MNOK 51.6.

APL ASA signed a contract of approximately USD 50 (MNOK 330 ) with Excellerate Energy in February. In
addition APL ASA was awarded contract for the fifth LNG regasification ship with Daeweco Shipyard in Korea
and variation orders on existing contracts for a total of MNOK 43. Order backlog at the close of first quarter was
MNOK 948 compared to MNOK 852 at the end of 2005. A letter of Intent from Tanker Pacific Offshore
Terminals Pte Ltd for the supply of a Submerged Turret Production (STP) system for Maari is not included in the
order backlog.

The construction phase of the KMZ project for Bergesen Worldwide Offshore is well under way, First delivery
for ship conversion elements took place at the end of March 2006. Second main delivery is scheduled for June.

The Alvheim project is in the final phase of the construction with all engineering work completed. The Volve
project has completed the engineering phase and is now in the construction phase.The Wenchang and Xijiang
projects are in the engineering phase. Orders for long lead items like risers and mooring components have been
placed. The construction phase of the Dalia project is nearing completion. The delivery of the main unit is
scheduled for June. The De Ruyter project was delivered on time to the customer in March.

APL ASA has continued to s¢lectively strengthen the organisation both in Norway, USA and Asia. As of 31st
March 2005 APL ASA employs 192 people.

11.5.6 Managements discussion of financial condition and result of operations, 2" quarter
2006

APL ASA’s result for the second quarter 2006 is the best result in history of APL ASA. APL ASA had an
operating result {(EBITDA) of MNOK 39.6 {20.9) for the second quarter 2006. New awards for STP systems and
growth in existing contracts resulted in a good order intake and an order backlog of MNOK 1058 at the end of
June 2006. APL ASA has announced Letters of Intent for approximately 700 that are not yet included in the
order backlog.

The revenues in the second quarter were record high MNOK 441.6, compared to MNOK 242.7 in the
corresponding quarter of 2005 and MNOK 332.1 in the previous period. The main reason for the 82 % growth in
revenues is a doubling of the number of major projects in the execution phase from 2005 to 2006,
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APL ASA achieved an EBITDA of MNOK 139.6, compared to MNOK 20.9 in the second quarter 2005 and
MNOK 31.5 in the previous period. The EBITDA growth represents an increase of 89 % compared to the second
quarter of 2005. The quarterly EBITDA margin was 9.0 % compared to 8.6 % in the second quarter last year.

In the beginning of May APL ASA undertook a private placement of 1,990,000 shares at the price of MNOK
109 (equals to MNOK 54.50 ex split). The placement provided APL ASA with MNOK 217 in new equity that
was used to partly finance the ownership in Nexus Floating Production Ltd (Nexus FP). Nexus FP has entered
into an agreement with the Korean yard, Samsung, to build a FPSQ for delivery in June 2009. The vessel will be
equipped with the STP technology. Following the capitalisation of Nexus FP, APL ASA holds 40 % of the
shares in Nexus FP.

Total non-current assets increased with MNOK 316.9 to MNOK 600.9 during the second quarter. The main
change is related to the investment in associated company which now is MNOK 314.8 following the Nexus FP
investment. Due to the increase in equity and reduction of working capital the equity ratio rose by nearly 10 %
from 35 to 44.6 % at the end of the quarter.

Cash flow from operating activities in the second quarter was positive MNOK 167, partly due to a decrease in
the working capital. Cash at the end of the period was MNOK 111.

At the General Meeting on 8 June a 1:2 split of the face value of the APL ASA share wus resolved New par
value is MNOK (.25 and the new number of outstanding shares is 43.8.

APL ASA signed new contracts of approximately MNOK 345 in the second quarter. In addition APL. ASA has
been awarded Letters of Intent for the Maari FPSQO from Tanker Pacific Offshore Terminals, the Puffin FPSO
from Frontline and the Nexus FPSQ from Nexus FP, The backlog at the close of second quarter was MNOK 1
058 compared to MNOK 852 at the end of 2005.

APL ASA entered into two new agreements for deliveries of STP systems during the second quarter. In May
APL ASA entered into a contract with Maersk Contractors for a submerged production system (STP) for the
Vincent FPSO. The end client is the Australian 0il company Woodside. The contract value is approximately
MNOK 500 and includes design, fabrication and commissioning.

In June APL ASA received a letter of intent from Frontline for a submerged production system (STP) for the
Front Puffin FPSO. The contract is for a small disconnectable STP Turret Mooring System, including design,
fabrication and commissioning. The contract value is approximately MNOK 70. This contract represents APL
ASA’s 10th order for the STP System and the first order for Frontling’s new business unit, Frontline FPSQ, The
vessel will be moored at the Puffin Field offshore North Western Australia. There it will operate for the
Australian E&P oil company AED Qil Limited.

The Dalia BTL was delivered on time in June and successfully installed on the field offshore Angola in July. The
Offloading Buoy weighing around 650 tonnes was manufactured at the Sonamet yard in Lobito, Angola. The
buoy will be able to offload at a rate of 40 000 barrels per hour.

The Alvheim STP buoy was delivered in June and successfully installed at the field in the North Sea. There it
awaits the arrival and final hook-up of the Alvheim FPSO under completion at Vetcos yard in Haugesund.

The Volve STL buoy was completed and installed on the field in the North Sea, awaiting arrival and hook-up of
the FSO. The Wenchang and Xijiang STP projects have completed the engineering phase and all orders for long
lead items such as risers and mooring components have been placed and fabrication contracts for main
components have been entered into.

The Vincent, Maari and North East Gateway projects are in the engineering phase, Orders for long lead items
have been placed.

As of 30th June 2006 APL ASA employs 215 people including contract labour.

11.5.7 Managements discussion of financial condition and result of operations, 3™ quarter
2006

Advanced Production and Loading (APL ASA) has completed another quarter with strong results, APL ASA had
an operating result (EBITDA) of MNOK 48.6 (14.5)' for the third quarter in 2006. Order intake remains strong
with MNOK 796 booked during the period. The confirmed contracts for three STP systems have resulted in an
order backlog of MNOK 1,434 at the end of September 2006.
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The revenues in the third quarter were MNOK 420.2, compared to MNOK 247.1 in the corresponding quarter of
2005 and MNOK 441.6 in the previous period. The revenue growth is caused by a doubling of the number of
major projects under execution from 2005 to 2006.

APL ASA achieved an EBITDA of MNOK 48.6, compared to MNOK 14.5 in the third quarter 2005 and MNOK
39.6 in the previous period. The EBITDA growth represents an increase of 335 % compared to the third quarter
of 2005 and 23 % compared to the previous period. The quarterly EBITDA margin was 11.6 % compared to 5.9
% in the third quarter last year and 9.0 % in the second quarter 2006.

Late September APL ASA issued an unsecured bond loan of MNOK 500 with a maturity of 5 years. The funds
will secure the financial flexibility of APL ASA and support non-organic growth. The bond has a coupon rate of
3 months NIBOR plus a margin of 2.75 percentage points. Total current assets increased with MNOK 578.9 to
MNOK 1,326.3 during the third quarter. In addition to the bond issue the change mainly relates to lower trade
and other receivables and increased payments related to contract work.

Cash flow from operating activities in the second quarter was positive MNOK 8 , partly due to an increase in the
working capital. Cash at the end of the period was MNOK 604.6, including the MNOK 500 bond loan.

APL ASA increased order backlog by MNOK 796 in the third quarter. The contracts for the Maari FPSQ with
Tanker Pacific Offshore Terminals, the Puffin FPSO with Sea Production (Frontline) and the Nexus FPSO with
Nexus Floating Production were all confirmed during the period. The backlog at the close of third quarter was
MNOK 1,434 compared to MNOK 852 at the end of 2005.

The KMZ project was delivered on time and budget in the third quarter and is now under transportation to the
Gulf of Mexico.

As of 30th September 2006 APL ASA employs 229 people including contract labour. At the end of the second
quarter the corresponding number was 215 people.

11.5.8 Managements discussion of financial condition and result of operations, 4" quarter
2006

APL ASA had its best year ever in 2006, and the results for the fourth quarter were the strongest in the APL
Group’s history. APL ASA had an operating result (EBITDA) of MNOK 55.1 {35.9)1 for the fourth quarter in
2006 and MNOK 174.8 (94.2) for the full year. Order intake in the fourth quarter was MNOK 69.4 and APL
ASA was at year end close to concluding several major contracts that will be booked against backlog in the first
quarter of 2007. APL. ASA has strengthened its competitive position significantly during 2006.

The revenues in the fourth quarter were MNOK 477.8, compared to MNOK 322.2 in the corresponding quarter
2005. For the full year revenues amounted to MNOK 1 671.7, more than 60 percent growth compared to 20035.
The revenue growth is caused by a considerable increase in major oil related projects under execution from 2005
to 2006. APL ASA achieved an EBITDA of MNOK 55.1, compared to MNOK 33.9 in the fourth quarter 2005
and MNOK 174.8 for the full year 2006. The EBITDA growth for 2006 compared to the previous year was 85
percent and the EBITDA margin for the full year was 10.5 percent while the EBITDA-margin for the last three
months of 2006 was 11.5 percent, The margin development is in line with previous statements given by APL
ASA and confirms that the company has succeeded with its goal of profitable growth. APL ASA had net
financial income of MNOK 4.4 in the fourth quarter compared to MNOK -0.4 in the corresponding period 2005.
The increase in financial income is mainly related to a gain on an interest rate swap related to the bond. Profit
before taxes in the fourth quarter was MNOK 54.2 (31.1) while taxes amounted to MNOK 14.3. To reduce taxes
and to facilitate further growth APL ASA has started a process to relocate its domicile to Cyprus. Cash flow
from operating activities in the fourth quarter was negative MNOK 13.1, mainly due to a change in debtors,
creditors and inventory. Cash at the end of the period was MNOK 584.2,

APL ASA signed a frame agreement with Hoegh LNG for the delivery of future LNG terminals. The frame
agreement shows the increasing focus of LNG players on APL technology for mid stream LNG solutions. APL
ASA was in the process of closing several contracts at the end of fourth quarter. The backlog at the close of the
quarter was MNOK 1 045 compared to MNOK 852 at the end of 2005.

It is cntical that the APL Group operates under favourable, stable and predictable legislative and regulatory
conditions. The APL Group operations in the Far East have over many years been significant. The region is
today becoming increasingly imporiant as a hub for fabrication and procurement activities. In support of its
operations in the region APL ASA has decided to build up a headquarter for commercial operations in
Singapore. Operations in Singapore are expected to increase rapidly and wili benefit from a benign tax regime.

The APL Group has also announced plans to relocate the holding company to Cyprus. A relocation of the
holding company is desirable to ensure that shareholders fully benefit from tax savings in the group. Being a
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member of the European Union, Cyprus also offers the benefit of unrestricted and secure access to the European
market for Cyprus-based companies.

APL ASA has in the quarter continued to selectively strengthen the organisation in Norway and Asia in response
to the strong growth. As of 31 December 2006 APL ASA employs 238 people including contract labour, At the
end of 2005 the corresponding number was 177 peeple, an increase of 34 % during the year.

11.6  Recent trends concerning the business

Since the end of the last financial year, ended 31 December 2006, and up to the date of this Document there have
been limited significant developments in the business. The information presented in sections 10 and 11.5
describes the recent trends in oil service demand, contract development, operational costs and sales.

The list below highlights the most significant recent trends concerning the business (see abovementioned
sections for more detailed descriptions):

= Sustained high oil price continuing into the first months of 2007 has increased investments and planned
activities within the offshore oil exploration and production.

*  Recent drop in oil price from record levels.
= Record-high backlog, see section 11.5.8 for more details.

11.7  Other information reasonably likely to affect the issuer’s prospects

With the exception of those set out in sections 2 and 10, APL PLC is not aware of any specific and significant
trends, uncertainties, commitments or events that can reasonably be expected to have a material effect on its
prospects.

There are no events that have significantly changed the APL Group's financial and/or trading position since the
last financial period included in this Document {ended 31 December 2006).

11.8 Independent auditor

11.8.1 Auditors of APL PL.C

APL PLC’s auditor is Emst & Young Limited (registration number: Partnership 8609), Nicosia Tower Centre,
36 Byron Avenue, 1096 Nicosia, PO Box 21656, 1511 Nicosia, Cyprus. All partners of Ernst & Young Limited
are members of Institute of Certified Public Accountants in Cyprus (ICPAC).

11.8.2 Auditors of the APL Group

The APL Group’s auditor is Emst & Young AS (registration number NO 976 389 387) Chr. Fredriks Plass 6,
Oslo Atrium, Postboks 20, 0051 Oslo. All audit partners of Ernst & Young AS are members of The Norwegian
Institute of Public Accountants.

11.8.3 Resignatien of auditors

Emst & Young AS has been the APL Group's auditor since the incorporation of APL ASA in 2004. Ernst &
Young will continue to audit the APL Group through its Cypriot affiliate Ernst & Young Limited (current
auditor of APL PLC).
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12 Capital resources and capitalization

This chapter describes the capital resources and capitalization of APL PLC, as if APL PLC already has acquired
100% of the shares in APL ASA. On 26 March 2007, APL PLC acquired approximately 90.26 % of the total
share capital of APL ASA. On 3 April 2007, APL PLC acquired an additional 846,350 APL ASA Shares.
Following this acquisition, APL PLC owns in aggregate 40,384,410 APL ASA Shares, representing
approximately 92.19% of the total issued and outstanding shares in APL ASA Through the Mandatory Offer
and the Compulsory Acquisition, APL PLC will secure 100 % ownership of APL ASA.

12.1 Infermation concerning APL PLC’s capital resources

12.1.1 Short term funding

In the nature of the business activities to the APL Group, funding requirements for major projects are limited.
The APL Group has currently agreements related to loan facilities, bond and financial instruments. Please see
section 12.5 for more information about borrowings.

12.1.2 Long term funding

The long term funding of the APL Group consists of both equity and interest bearing debt. The various debt
sources are described in detail in section 12.5 below. Book equity per 31 December 2006 was MNOK 675.8
(MNOK 323.6 per 31 December 2005). Net interest bearing debt per 31 December 2006 was MNOK -53.3
(MNOK 23.8 per 31 December 2005). Net interest expenses for 2006 were MNOK -2.9 (MNOK 12.7 in 2005).
The EBITDA for the equivalent period was MNOK 174.8 (MNOK 94.2 in 2005) giving an interest cover of -
60.3 (EBITDA/Interest expenses) for 2006 (7.4 for 2005). The net debt to equity ratio per 31 December 2006
was -0.4 % (3.9 % per 31 December 2005) with a corresponding equity to assets ratio of 34.1 % (37.2 % per 31
December 2005),

12.1.3 Restrictions on the use of capital resources

The Loan Facility Agreement with Handelsbanken and the Bond Loan Agreement include certain covenants that
may restrict the use of capital resources. Please see section 12.5 for more information about such covenants.

12.1.4 Anticipated sources of funds needed to fulfil commitments

The APL Group is focused on business activities with limited capital requirements. Borrowings related to a Loan
Facility Agreement with Handelsbanken with a credit facility of up to MNOK 130 and a MNOK 500 bond loan,
please see section 12.5 for more information, is to be considered as adequate for the financing of the APL
Group’s current activities.

12.2  Cash flows

12.2.1 Financing and investment activities

In the beginning of May 2006, APL ASA undertook a private placement of 1,990,000 shares at the price of NOK
109 per share (equals to NOK 54.50 per share ex split). The placement provided APL ASA with MNOK 217 in
new equity that was used to partly finance the ownership in Nexus Floating Production Ltd. Nexus Floating
Production Ltd has entered into an agreement with the Korean yard, Samsung, to build a FPSO for delivery in
June 2009. The vessel will be equipped with the STP technology. Following the capitalisation of Nexus Floating
Preduction Ltd, APL ASA holds 40 % of the shares in the company.

12.2.2 Operating activities

The APL Group’s cash flow from operations stems mainly from sales of products and services related to
Production and Terminal systems (a description of these systems is described in detail in section 9.5). The
markets in which the APL Group operates can be described as dependent on the general petroleum market, the
FPS0 market and the LNG market — for more details please read section 10. Competitors to the APL Group is
also an important factor for the APL Group's cash flow (please see section 10.4 for more information). These
gections give in total a more comprehensive view of the elements of the operational cash flow situation for the
APL Group.

Historical cash flow statements for the APL Group are presented in section 11,1.4.
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12.3  Working capital statement

In APL PLC’s opinion, the current working capital of the APL Group sufficiently secure APL PLC’s ability to
cover present requirements concerning working capital for a period of at least 12 months from the date of this
Document.

12.4  Capitalization and indebtedness

12.4.1 Statement of capitalization and indebtedness — APL ASA
The following table shows the APL ASA’s actual capitalization as per 31 December 2006.

(Figures in MNOK}

Share capital 10.9
Share premium reserve 518.9
Other paid-in capital 5.1
Retained earnings 140.9
Shareholders’ equity 675.8
Long term borrowings (secured)’ 35.4
Long term borrowings (guaranteed)’

Long term borrowings (unsecured / unguaranteed) 492.9
Total capitalization 1,204.1

The table below shows a statement of net indebtedness in the short term and the medium-long term
(distinguishing between guaranteed and non-guaranteed, secured and unsecured indebtedness) as of 31
December 2006.

{(Figures in MNOK)

A. Cash

B, Cash equivalent 584.2
C. Trading securities

D. Liquidity (A + B + C) 584.2
E. Current financial receivable 19.8

F. Current bank debt

G. Current portion of non current debt 226
H. Other current financial debt -24.9
I. Current financial debt (F + G + H) -27.5
J. Net current financial indebtedness (1 - E - D) 576.5
K.. Non current bank loans -35.4
L. Bonds issued icad

M. Other non current loans

N. Non current financial indebtedness (K. + L + M) -528.3

O. Net financial indebtedness (J + N) 482

12.4.2 Statement of capitalization and indebtedness — APL PLC
The following table shows the APL PLC’s actual capitalization as per 13 February 2007,

95




APL PLC.

(Figures in USD 1,000)
Share capital 34.0

Share premium reserve -

Other paid-in capital -

Retained eamings -54.6

Shareholders’ equity -20.6

Long term borrowings (secured)’ -

Long term borrowings {guaranteed)® -

Long term borrowings (unsecured / unguaranteed) -

Total capitalization -20.6

The table below shows a statement of net indebtedness in the short term and the medium-long term
(distinguishing between guaranteed and non-guaranteed, secured and unsecured indebtedness) as of 13 February
2007.

(Figures in USD 1,000)

A. Cash -

B. Cash equivalent -

C. Trading securities -

D. Liquidity (A + B + C) -

E. Current financial receivable 34.0

F. Current bank debt -

G. Current portion of non current debt -

H. Other current financial debt -54.6
I. Current financial debt (F + G + H) -34.6
J. Net current financial indebtedness (I - E - D) -20.6

K. Non current bank loans -

L. Bonds issued

M. Other non current loans -

N. Non current financial indebtedness (K + L + M) -

O. Net financial indebtedness (J + N) -20.6

As per the expiry of the offer period under the Exchange Offer on 20 March 2007, APL PLC had received valid
acceptances from APL ASA Sharcholders in respect of, in aggregate, a total of 39,538,060 APL ASA Shares,
representing approximately 90.26 % of the total share capital of APL ASA. Settlement under the Exchange Offer
was completed on 26 March 2007. On 2 April 2007, APL PLC agreed to acquire an additional 846,350 APL
ASA Shares against issuance of one APL PLC Share for each APL ASA Share acquired. Settlement by way by
issue of new shares in APL PLC was completed on 3 April 2007. Following this acquisition APL PLC owns in
aggregate 40,384,410 APL ASA Shares, representing approximately 92.19% of the total issued and outstanding
shares in APL. ASA As per commencement of the Offer Period, all remaining outstanding APL ASA Shares will
be acquired through the Compulsory Acquisition.

The conditions for the Exchange Offer were lifted on 21 March 2007, and the APL. ASA Shares tendered under
the Exchange Offer were acquired by APL PLC against issuance of APL PLC Shares on 26 March 2007.
Accordingly, the separate financial statement for APL PLC as per 13 February 2007 needs to reflect the
acquisition of all 43,806,324 shares in APL ASA through the Exchange Offer. The acquisition price for the APL
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ASA Shares that will be acquired by issuing APL PLC Shares under the Share Alternative of the Mandatory
Offer will be offset as equity, while the acquisition price for the APL ASA Shares that will be acquired against
the Cash Alternative of the Mandatory Offer or cash settlement under the Compulsory Acquisition will be offset
as a liability of up to MNOK 285.6, depending of the number of shares tendered under the Share Alternative of
the Mandatory Offer..

12.5 Borrowings

12.5.1 The Loan Facility Agreement

In December 2005 APL ASA and its subsidiaries entered into a multi service agreement with Handelsbanken.
Under this agreement the APL Group has drawn only MNOK 38 for financing its office building in
Kolbjernsvik. Due to fluctuations in the working capital the APL Group understand that it is considered
appropriate to have a stand by “liquidity reserve” of approx MNOK 130 on the group credit facility. The interest
is based on 0.7% margin p.a. Currencies for the cash pool are NOK, EUR, USD, GBP, SEK and DKK.

In addition APL ASA has entered into a letter of intent with the municipality of Arendal regarding the building
of a new office building. The capital need for this investment is estimated to MNOK 150.

Under the multi service agreement Handelsbanken has also provided guarantee facility in the total of approx
MNOK 750 (- of which approx MNOK 340 have been drawn upon by project guarantees and approx MNOK
130 have been drawn upon due to currency hedging. )

During the term of the multi service agreement, APL ASA and its subsidiaries shall, inter alia, comply with the
following covenants:

* The book sharcholders’ equity must be no less than 25 % of the total balance and a minimum of
MNOK 275;

*  Net debt to EBITDA ratio shall be less than 3.5 (Accumulated EBITDA for the past 4 quarters)

= Net debt to equity ration shall be less than 1.25

The multi service agreement includes change of control provisicns. Handelsbanken has confirmed that it will not
use its right pursuant to the change of control provisions in connection with the Exchange Offer, the Mandatory
Offer and the Compulsory Acquisition. Handelsbanken has, however, reserved the right (o terminate the multi
service agreement, and to utilize its rights under other change of control clauses in the agreements and/or credit
facilities covered by the multi service agreement, in the event of a material change in the ownership of APL PLC
following completion of the Mandatory Offer and the Compulsory Acquisition.

As a security for all obligations under this multi service agreement APL Group bas pledged its entire assets for
an amount of up to NOK 1 billion.

12.5.2 The MNOK 500 Bond Loan

On 5 March 2007, the bondholders in a MNOK 500 bond loan isswed by APL ASA consented to early
redemption of the loan at a redemption rate of 102 %, with the additien of accrued interest. The loan was fully
redeemed on 28 March 2007, and APL ASA was thereby released from all rights and obligations under the bond
loan agreement.

Simultaneously with the redemption, APL PLC did on 28 March 2007 issue a bond loan of MNOK 500 referred
to as the FRN APL PLC bond issue 2007/2012 (1SIN NOQ010360324) (the “Bond Loan™).

The margin under the Bond Loan is 2.75 percentage points and the coupon rate is 3 months NIBOR + 2.75
percentage points.

Under the Bond Loan, the APL Group is required to maintain a total equity to assets ratio of at least 0.25. In the
event that acquisition APL ASA Shares for cash by APL PLC results in a reduced equity to assets ratio, the
equity to assets ratio shall not be less than .20 in the period from the disbursement date of the Bond Loan till 31
March 2008.

The reduced equity to asset ratio requirement for the period up till 31 March 2008, will allow APL PLC to carry
out the Compulsory Acquisition and the Mandatory Offer for cash for the remaining APL PLC Shares without
further equity funding.
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During the term of the Loan, APL PLC shall not, and procure that no other member of the APL Group shall,
establish or maintenance any secured indebtedness without the prior written consent of the loan trustee except
for:

(i Secured indebtedness up to MNOK 300 in total of the APL Group; and

(i} secured indebtedness incurred in connection with construction financing.

Upon a change of control, each bondholder in the Bond Loan shall have a right of redemption (put option) of its
bonds at 101 % of par value plus unpaid interest on redeemed amount. The change of control provision will not
be triggered by a potential take-over by BW Offshore Limited within year end 2007 as announced on 21
February 2007,

The New Bond Loan is listed on Oslo Bars ASA’s Alternative Bond Market (ABM).

12.5.3 Financial instruments

The APL Group uses derivative financial instruments such as forward currency contracts and foreign currency
swaps to hedge its risk associated with foreign currency fluctuations on construction contracts with contract price
in a foreign currency. Hedging derivatives are recognized in the balance sheet at fair value. The method of
recognizing the resulting gain or loss is dependent on the nature of the item being hedged. On the date a
derivative contract is entered into, the APL Group designates certain derivatives as either a hedge of the fair
value of a recognized asset or liability (fair value hedge), or a hedge of a forecasted transaction (cash flow
hedge) or of a firm commitment (fair value hedge). For the purpose of hedging all hedges of construction
contracts are classified as fair value hedges.

In the balance of APL ASA by 31 December 2006 derivative financial instruments are valued at MNOK 19.8 at
the asset side and MNOK 24.9 at the liability side.
12.6  Investments

As per date of this Document, APL PLC has not made any investments other than the acquisition of 40,384,410
APL ASA Shares pursuant to the Exchange Offer and otherwise, and has not decided on any future investments,
other than the acquisition of the APL ASA Shares pursuant to the Mandatory Offer and the Compulsory
Acquisition. Historical investments presented in this section therefore relate to APL ASA and its subsidiaries.

12.6.1 Historical investments
Below is a summary and description of the principal investments made by APL ASA as of 31 December 2006:

Figures in MNOK 2004 2005 2006

Investment in shares -0.3 0.0 -317.8

Net investment in other non-current

-3.6 -0.7 -1.4
financial assets
Pension funds -0.6 0.4 2.1
Sales of non-current assets 13.0 0.0 0.3
Investment in non-current assets -54.7 -16.7 9.7
Investment in tangible assets -221.7 -10.6 -10.2
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Sum investments -267.9 -27.6 -340.9

The old office building of APL ASA was sold in 2004, Investment in buildings for 2004 is related to the
expansion of APL ASA’'s headquarters in Arendal.

On 28. January 2004 APL ASA acquired remaining 94 % of the shares in APL AS. The total purchase price was
MNOK 314.1 paid in cash, out of which MNOK 34.4 were goodwill.

In the beginning of May 2006, APL ASA carried out a private placement of 1,990,000 shares at the price of
NOK 109 per share (equals to NOK 54.50 ex split). The placement provided APL ASA with MNOK 217 in new
equity that was used to partly finance the ownership in Nexus Floating Production Ltd. Following the
capitalisation of Nexus Floating Production Ltd, APL ASA holds 40 % of the shares in the company.

12.6.2 Investments in progress and future investments
APL PLC’s objective through this Document is to acquire all shares in APL ASA. For further details, please see
section 4.

The APL Group has entered into a letter of intent with the municipality of Arendal regarding the building of a
new office building. The capital need for this investment is estimated between MNOK 120 and MNOK 150.

12.7  Tangible fixed assets

Below is an overview of tangible fixed assets for APL ASA per 31 December 2006:

Figures in MNOK 2004 2005 2006
Land and buildings 43.7 524 55.9
Machinery, equipment, etc 314 354 394
Sum investments 75.1 87.8 953

APL ASA owns the office building in Vikaveien 85. The area is 3709 square meter and is used solely by APL
ASA and its subsidiaries.

Effect of movement in foreign exchange is based on exchange rates at the end of the year.
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13 Board of directors, management and
employees

13.1 Board of directors

The directors of APL ASA appointed by the general meeting of APL ASA are identical to the directors of APL
PLC. The directors of APL ASA appointed by employees are not represented on the APL PLC Board. There is
no legal requirement to have employee representatives on the board of a Cyprus registered PLC. The employee
board representatives will be on the board of Advanced Production and Loading AS, a subsidiary of APL ASA,
in line with Norwegian company law.

The directors of APL PLC and APL ASA are elected for service periods of 2 years, Directors may be re-elected
and there is no limit on the number of terms that any one director may serve. All directors of APL PLC were
elected by the general meeting of the company on 23 February 2007, As at the same date, the previous directors
(Vasilios Tricoupis and Alexandra Michaelides) resigned from their positions. Re-election of the directors is due
on the annual general meeting of the shareholders in 2009 or otherwise as decided by the general meeting.

The table below sets forth the pesition and the date of beginning of the cumrent term of office which the person
has served in that office for APL ASA:

Name Position Served on APL APL PLC

ASA Board since Shares owned
William A. Smith Chairman 2004 -
Tor Bergstrom Board Mcember 2004 1,200
Svein Eggen Board Member 2004 33,600
Bruno Floris Board Member 2004 -
Synne Syrrist Board Mcmber 2006 -

Chairman: William A. Smith (Age: 61)

William A. Smith has a broad experience from the energy industry and is managing director and partner in
Galway Group, L.P., an investment banking/energy-consulting firm headquartered in Houston, Texas. Mr. Smith
has been a Board member of APL ASA since 2004, Mr. Smith resides in Houston, Texas, USA. Mr. Smith owns
0 Shares and 0 stock optiens in APL PLC. Business address is Galway Group LP, 3050 Post Oak Blvd., Suite
1300, Houston, Texas 77056, USA.

Board member: Tor Bergstrom (Age: 57)

Tor Bergstrom has has more than 30 years of experience from banking, industry and asset management, both in
Norway and internationally. He is currently Executive Vice President and CFO of Anders Wilhelmsen & Co AS.
He is a former Corporate Director and CFO of Aker Maritime ASA. Mr. Bergstram has been a Board member of
APL ASA since 2004. Mr. Bergstrom resides in Trolldsen, Norway. Mr. Bergsirem owns 1,200 Shares and 0
stock options in APL PLC. Business address is Anders Wilhelmsen & Co AS, P.Q. Box 1583 Vika, 0118 Oslo,
Norway.

Board member: Svein Eggen (Age: 55)

Svein Eggen has extensive background from the offshore industry. Until recently he was the President and CEQ
of Technip Offshore, Inc. out of Houston, Texas. When Aker Maritime was formed in 1996, Eggen assumed the
roles of President and Chief Executive Officer, and when U.S. operations were expanded, he became President
and Chief Executive Officer of Aker Maritime Inc in Houston, US. Mr, Eggen has been a Board member of APL
ASA since 2004, as well as Board member in AGR and Nexus. He resides in London, UK. Mr. Eggen owns
33,600 Shares and 0 stock options in APL PLC. Business address is Apt.44 Wood Wharf, Horseferry Place,
Greenwhich, London SE10 9BB, UK.

Board member: Bruno Floris (Age: 63)

Bruno Floris is Vice Chairman of the supervisory board of Demeter Partners; Demeter is aVC fund dedicated to
green industries and renewable energies. He retired in December 2006 from Executive Vice President of IFP
Investissements a fully owned subsidiary of the French Institute of Petroleum (IFP) and President and CEO of
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ISIS developement, a venture investment firm in December 2006. Mr Floris is member of the board of the Oil &
Gas French suppliers Council {GEP) and a member of IFA (French association of Directors). Mr Floris has been
a Board member of APL ASA since 2004. Mr Floris resides in the Paris area, France. Mr Floris owns 0 Shares
and 0 stock options in APL PLC. Business address is IFP Investissements, 1 et 4, avenue de Bois-Préau, 92852
Rueil-Malmaison Cedex, France.

Board member: Synne Syrrist (Age: 34)

Syrrist holds an advanced engineering degree in industrial economics from the Norwegian Institute of
Technology at the University of Trondheim, Imperial College, University of London and authorised financial
analyst from the Norwegian School of Economics and Business Administration. She has worked as a financial
analyst at Elcon Securities and First Securities for the last eight years. She is presently selfemployed within the
finance industry. Syrrist resides in Oslo, Norway. Mrs. Syrrist owns 0 Shares and 0 stock options in APL PLC.
Business address is Rundhaugveien 5a, 0495 Oslo, Norway.

A presentation of the current and previous administrative, management and supervisory positions held by the
board members is included in the table below.

Current sdministrative, management or supervisory positions Administrative, management or supervisory positions held
hetd within previous 5 years

William A. Smith

Company Position Company
Galway Group LP Managing Director Maritrans Inc
Flex LNG Chairman El Paso Corporation Executive VP
Tor Bergstram
Company Position Company Position
Anders Wilhelmsen & Co Exe.VP/CFQ Aker Maritime Corp. Director / CFQ
Linstow AS Board Member
A Wilhelmsen Capital As Board Member
A/S Mollegaarden Board Member
As Investa Chairman
Awilce Difshore Asa Board Member
Awilco As Board Member
Teknoinvest Viii {(Gp) Ks Deputy Member
Telenor Yenture [i Asa Deputy Member
Telenor Venture Iv As Deputy Member
Svein Eggen
Company Position Campany Position
Ability Group ASA Board Member Technip Ofifshore CEO/President
Nexus FP Lid Board Member Aker Maritime CEO/President
Aker Base AS Chaiman
Friseth AS Owner, Board Mem
Fxby Invest AS Board Member
Hello Pukk As Board Member
Kass [nvest As Owner, Board Mem
Norsea As Chairman
Selizg Auto As Board Member
Svein Eggen Holding As Owmer, Board Mem
Tindved Teater As Chairman
Trucksenteret Trading As Board Member
Trucksenteret Verdal As Board Member
Tta As Board Member
Wector Industries As Chairman
Nepiun Marine Oil & Gas, Lid Chairman
Bruno Floris
Company Position Company Pasition
Demeter Partners Vice Chairman [FP [nvestissernents Exe. VP

Qil & Gas French Suppliers Councii

Vice Chairman

ISIS developement

CEQ/President

French Association of Directors Member

Synne Syrrist

Company Position Company Position

Blom ASA Board Member First Securities Financial Analyst
Eastern Drilling ASA Board Member Eastern Drilling ASA Board member
Copeinca ASA Board Member Blom ASA Board member
Faktor Eiendom ASA Board Membet Scan Subsea Bozard member
Ocean HeavyLiit ASA Board Member Clecon AS Board member
Cecon ASA Board Member

Wavefield [nseis ASA Board Member

Castelar Corporate Finance ASA Board Member
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Corporacion Pesquera Inca 8.A. Board Member

13.2  Management

The group executive management is responsible for the daily management and the operations of the APL Group.
APL PLC will have no employees, and has therefore entered into a management agreement with Advanced
Production and Loading AS in order to secure the continued availability of the experienced management team of
the APL Group.

As per the date of this Document, the key management team of the APL Group consists of the following persons.

Name Position APL PLC

Shares owned

Carl Krogh Arnet Chief Executive Officer 1,940,524
KnutSethee ~ ChiefFinancial Officer 76344

David Sverre Chief Operating Officer 0

Arild Bech Chief Technical Officer 400,000

Chief Executive Officer: Carl Krogh Arnet (Age: 50)

Carl Krogh Arnet has been employed as the CEO of APL ASA since 1996. Prior to joining APL, Mr. Arnet had
various positions at Norsk Hydro in the period from 1981 to 1996 including Offshore Installation Manager and
Vice President. Mr. Arnet holds an M.Sc. from the The Norwegian University of Science and Technology
(NTNU} and an MBA from the Norwegian School of Management (BI). Mr. Arnet resides in Singapore. Mr.
Arnet holds a number of board memberships (eg. Wireless Netcommunications AS) and chairmanships (eg.
Nofamo Gredkervn. 85 AS and Nofamo AS) in companies not related to the oil and gas sector. Mr. Amnet resides
in Singapore. He owns 1,940,524 Shares and 0 stock options in APL PLC. Business address is Advanced
Production and Loading Pte Ltd, 101, Thompson Road, #22-04, United Square, Singapore 307591, Singapore.

Chief Financial Officer: Knut Szthre (Age: 42)

Knut Szthre has been employed as the CFO of APL ASA since February 2005. Mr. Sathre has 16 years of
international experience and was previously employed by ABB and Aker Kverner, holding several executive
positions. Mr. Szthre’s educational background includes lic.rer.pol degree from the University of Fribourg,
Switzerland and a MBA degree in strategic management from the Norwegian School of Economics and Business
Administration (NHH). Mr. Szthre resides in Arendal, Norway. Mr, Sathre holds a number of board
memberships. Mr. S&thre owns 76 344 Shares and 0 stock options in APL PLC. Business address is Advanced
Production and Loading AS, Vikaveien 85, 4816 Kolbjernsvik, Norway.

Chief Operating Officer: David Sverre (Age: 51)

David Sverre has been employed as the COO for APL ASA since December 2006. He comes from the position
as Executive Vice President for Constructions and Operations for Technip USA. Mr. Sverre has extensive
experience from construction and project management, and serves as a Director on the Board of the Gulf Island
Fabrication Group. Mr. Sverre is a Canadian national, residing in Houston, USA. Mr. Sverre owns 0 shares and 0
stock options in APL PLC. Business address is Advanced Production and Loading Inc, 2000 Dairy Ashford,
Suite 600, Houston, Texas 77077, USA.

Chief Technical Officer: Arild Bech (Age: 48)

Arild Bech has been employed by APL ASA since 1993 and has had several leading technical positions since the
start of the APL Group. Prior to joining APL, Mr. Bech worked at the Norwegian Marine Institute in Trondheim,
Norway, MARINTEK. He holds an M.Sc. from The Norwegian University of Science and Technology (NTNU).
Mr. Bech resides in Arendal, Norway., Mr. Bech owns 400,000 Shares and O stock options in APL PLC.
Business address is Advanced Production and Loading AS, Vikaveien 85, 4816 Kolbjornsvik, Norway.

A presentation of the current and previous administrative, management and supervisery positions held by the
management is included in the table below.
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Current administrative, management or supervisory positions held Administrative, management or supervisory positions

held within previous § years

Carl Krogh Arnet

Company Position Company Position
“Advanced Production And Loading As CEO, board member

Apl Asa CEO

Apl Managemen Services As Chairman

Apl Process Systems As Chairman

Apt Subsea [nstallation Services As Chairman

Canal Street As Board Member

’ Ko[ﬁjém Invest As Ownéf, chairman

Nofamo As Qwmner, CEO, chairman
Nofamo Greskerveien 85 As _O;n;'-, chairman
" Wireless Netcommunication As Owner, Board Member ;
Knut S=thre
Company Position Compuny Position
APL ASA CFO Aker-Kvamer MH SVP & CFO
Advanced Production And Loading As Chairman
Apl Management Services As Deputy member
Apl Process Systems As Board member
Apl Subsea Installation Services As Board member
Dronningensgate 33 As Deputy member
Krs [nvest Ltd Owner, CEQ

Node, NO Offshore & Drilling Engineer, Board member

David Sverre

Company Position Company Position
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APL ASA coo Technip US Exe. VP
Gulf Island Fabrication Group Chairman

Arild Bech

Company Position Company Position
Kolbjarn Invest As Owmer

B11 Invest As Chairman

13.3  Founders of APL ASA

APL ASA was incorporated on 23 May 1998 as a “shelf company”. In December 2003 it was used as a vehicle
for a “management buy-out” of the company Advanced Production & Loading AS (“APL AS”) from Offtech
[nvest AS (Statoil). The APL ASA Shares were listed on the (Oslo Bers on 18 March 2005. The founder holds no
administrative, management or supervisory positions in the APL Group.

13.4  Founders of APL PLC
APL PLC was founded on 29 December 2006 as a “shelf company™ by the following persons:
= Acis Montanios
= Adam Montanios

None of the founders of APL PLC hold any administrative, management or supervisory positions in APL PLC.

13.5 Board committees

13.5.1 Nomination committee

According to the articles of association of APL PLC, the company shall have a nomination committee consisting
of one member of the APL PLC Board, elected by the board itself, and two members appointed by this elected
member of the APL PLC Board among the 20 largest shareholders of APL PLC. In connection with election of
the APL PLC Board and members to the nomination committee, the nomination committee shall in connection
with the notice for the general meeting provide proposal for candidates for directorship for the general meeting.
The nomination committee shall also present proposal for the remuneration to the members of the APL PLC
Board.

13.5.2 Compensation committee

The APL PLC Board has established a compensation committee. The mandate of the committee is to give
recommendations te the APL PLC Board regarding the remuneration of the Chief Executive Officer and to give
the management mandate to negotiate a bonus scheme for the employees. The members of the Compensation
Committee are Tor Bergstram (Chairman) and William Smith.

13.5.3 Other board committeees

Apart from the committees described in section 13.5.1 and 13.5.2, there are currently no other sub-committees of
the APL PLC Board. The APL PLC Board has considered establishing an audit committee, but is currently of the
opinion that a procedure involving the full APL PLC Board when considering matters pertaining to financial
reporting adequately secures a thorough and independent consideration of such matters.

13.6  Particular information

During the last five years preceding the date of this Document, no member of the Board of Directors or the
senior management has:

= any convictions in relation to indictable offences or convictions in relation to fraudulent offences;

= received any official public incrimination and/or sanctions by any statutory or regulatory authorities
(including designated professional bodies) or ever been disqualified by a court from acting as a member
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of the administrative, management or supervisory bodies of a company or from acting in the
management or conduct of the affairs of any company; or

®  been declared bankrupt or been associated with any bankruptcy, receivership or liquidiation in his
capacity as a founder, director or senior manager of a company.

13.7 Remuneration and benefits

13.7.1 Remuneration to the Board of Directors

The table below sets forth the annual remuneration received by the Board of Directors presented in sections 13.1
above:

Board of Directors 2005 2008
Name Paosition Amounts in NOK Amounts in NOK
WiliamA.Smith _ Chaioman 270000 200,000
TorBergstrom  BoardMember o teoono 210,000
SveinEggen BoardMember ... MB0goO . 210,000
Synne Syrrist Board Member NA 0

None of the Directors hold options or other rights to APL ASA Shares or APL, PLC Shares.

13.7.2 Remuneration to the CEO
The CEO’s salary included bonus and pension arrangements in 2006 was NOK 9,240,000, The CEO will receive
24 month’s pay and benefits from the date of termination of employment.

13.7.3 Compensation from other group companies
The APL Group’s directors and officers do not receive remuneration and benefits from other group companies.

13.7.4 Amounts set aside or accrued

The APL Group has a defined benefit pension plan which covers 116 employees by 31 December 2006. These
employees are entitled to future pension benefits. Such benefits are dependent upon the number of years during
which accruals have been accumulating, the level of wages or salary at the time of pension able age, as well as
the state pension benefits payable. The pension scheme is managed by and funded through a life assurance
company,

Amounts in NOK thousands

Pension liabilities

Group pension CEOQ Early retirement
and pension funds
31.12.06 31.12.05 31.12.04 31.12.06 31.12.05 31.12.04
Present value of
funded pension 68,100 48,292 62,189 9,600 2,159 1,680
obligation
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Fair value of plan

assets

Net pension
liabilities

Social security tax

obligation

Unrecognised
actuarial gains &

losses

Pension liabilities

Amounts in NOK

thousands

Pension liabilities

and pension funds

-41,800 -40,945 -31,694
26,300 7,347 30,495
3,700 1,036 4,300
-2,900 18,245 -6,585
27,100 26,628 28,210

Group pension

-10,100 -2,050 -1,98%
-500 109 -309

0
-1,800 -330 -102
-2,300 -221 -411

CEO Early retirement

2006 2005 2004 2006 2005 2004
Current service cost 12,800 7,506 8,816 5,800 463 204
Interest cost of
2,200 1,932 2,626 100 129 63
pension obligation
Expected retum on
-2,500 -1,490 -1,450 =200 -96 -96
plan assets
Curtailment closed -1,600 - - - - -
Actuarial gains and
-700 640 65 - - -
losses
Net pension costs 10,300 8,588 10,017 5,800 496 171
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Amounts in NOK

thousands

Movements in the

net pension Group pension CEO Early retirement
liability

2006 2005 2004 2006 2005 2004
Net liability at 1 26,600 28,210 24,644 =200 -411 -276
January
Contributions -9,800 -10,170 -6,451 -7,500 -306 -306
received
Expense recognised 10,300 8,588 10,017 5,800 496 171
in the income
statement
Net liability at 31 27,100 26,628 28,210 -2,300 =221 -411
December
Amounts in NOK
thousands
Total pension costs 2006 2005 2004
Defined benefit
plans
Group pension 10,300 8,588 10,017

107

/e




APL PLC.

Early retirement 5,800 496 17

Total defined 160,000 9,084 10,188

benefit plans

Defined 1,500 518 367

contribution plans

Total pension costs 17,500 9602 10,555

13.7.5 Conflict of interest

Other than the relationships mentioned in section 14,11, there are no potential conflict of interest between the
management’s and the director’s duties to APL PLC, and their private interests and/or other duties.

13.7.6 Terms of service centracts upon termination
Reference is made to section 13.1 and 13.7.2 above for a description of the terms of directors’ and CEQ’s service
contracts in the event of termination. There are no other benefits to members of the administrative, management
or supervisory bodies upon termination of employment.

13.8 Employees
As of 31 December 20035 the APL Group employed 156 full and part time staff and 21 contract staff, in total 177
employees.

As of 31 December 2006 the APL Group had approximately 207 full and part time staff and 31 contract staff, in
total 238 employees.

The employees are distributed between the following locations:

Location Number (31.12.2006)
Arendal 142
Asia 46
Houston 7
Singapore 5
Brazil 4
France 2
UK 1
Consultants 31
108
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Total 238

APL PLC will have no employees, and has therefore entered into a management agreement Advanced
Production and Loading AS in order to secure the continued availability of the experienced management team of
the APL Group.
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14 Share capital and shareholder matters

14.1  Issued share capital and shares

The issued share capital of APL PLC is USD 4,072,441.60 comprising 40,724,416 APL PLC Shares fully paid,
each with a par value of USD 0.10, of which 339,999 shares are held by APL PLC as treasury shares.

APL PLC has only one class of shares. APL PLC Shares offered under the Mandatory Offer will be of the same
class as the APL PLC Shares already issued and outstanding, and will be created and issued under the Cyprus
Companies Law, Chapter 113 of the Statute Laws of the Republic of Cyprus, as amended.

The APL PLC Shares are in registered form, and will be registered in book-entry form with the VPS under the
securities identification code ISIN CY(100170915. APL PLC’s account operator is DnB NOR Bank ASA, One
round lot comprises 200 APL PLC Shares.

14.2  VPS registration of the APL PL.C Shares

14.2.1 Introduction
It is a legal requirement that shares that are to be admitted to listing on Oslo Bers are registered with the VPS,

In order to facilitate registration with the VPS, the APL PLC Shares that are listed on Oslo Bars are registered in
the name of the VPS Registrar in the Register of Members that APL PLC is required to maintain pursuant to
Cyprus law. The VPS Registrar, or its designee, holds the APL PLC Shares issued to investors as nominee on
behalf of each investoer. The VPS Registrar has registered the interest in the APL PLC Shares in the VPS (in
Norwegian: depotbevis) on the investor’s individual VPS account. Therefore, not the APL PLC Shares, but the
interests in the APL PLC Shares issued by the VPS Registrar are registered in the VPS and listed on Oslo Bers.

The depositary ownership of the investors is registered in the VPS under the category of a “share” and the
depositary ownership is listed and traded on Oslo Bers. Investors who purchase the APL PLC Shares (although
recorded as owners of the shares in the VPS) will have no direct shareholder rights in APL PLC. Each Share
registered with the VPS will represent evidence of depositary ownership of one APL PLC Share. The APL PLC
Shares registered with the VPS are freely transferable, with delivery and settlement through the VPS system.

Investors holding such VPS registered APL PLC Shares must look solely to the VPS Registrar for the payment
of dividends, for the exercise of voting rights attaching to the APL PLC Shares and for all other rights arising in
respect of the APL PLC Shares.

The relationship between the VPS Registrar, APL PLC and the APL PLC Shareholders is regulated by the
registrar agreement included as Appendix V to this Document (the “Registrar Agreement”).

14.2.2 Voting and dividends

The VPS Registrar or its designee shall only vote for the APL PLC Shares it holds, or issue a proxy to vote such
APL PLC Shares, in accordance with each investor’s instructions.

APL PLC will pay dividends directly to the VPS Registrar, which has undertaken, in tum, to distribute the
dividends to the investors in accordance with the Registrar Agreement,

Investors, who maintain a Norwegian address in the Norwegian Register or have supplied VPS with details of
their NOK account, shall receive their dividend payment in NOK to such account. VPS-Shareholders whose
address registered with the VPS is outside Norway and who have not supplied the VPS with details of any
Norwegian kroner account, will receive dividends by cheque in their local currency. If it is not practical in the
VPS Registrar’s sole opinion to issue a cheque in a local currency, a cheque will be issued in USD,

14.2.3 Limitations on liability

The Registrar Agreement limits APL PLC’s and the VPS Registrar’s obligations towards investors with respect
to the APL PLC Shares.

The VPS Registrar is not liable for errors committed by VPS or losses incurred as a result of VPS’ conduct,
unless and only to the extent that the VPS Registrar may hold VPS liable for the same losses.
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14.2.4 Amendment and termination

Each of APL PLC and the VPS Registrar may terminate the Registrar Agreement at any time with 2 months
written notice, or immediately upon writlen notice of a material breach by the other party of the Registrar
Agreement. In the event that the VPS Registrar Agreement is terminated, APL PLC will use its reasonable best
efforts to enter into a replacement agreement for purposes of permitting the uninterrupted listing of the APL PLC
Shares on Oslo Bers. There can be no assurance, however, that it will enter into such an agreement on
substantially the same terms or at all. A termination of the Registrar Agreement could, therefore, adversely affect
the listing of the APL PLC Shares on Oslo Bers. If the Registrar Agreement is terminated and not replaced, the
VPS Registrar will use reasonable efforts to cooperate with investors in converting their APL PLC Shares that
are listed on the VPS into APL PLC Shares registered in the name of the respective Shareholder.

14.2.5 Notices

The Registrar Agreement provides that the VPS Registrar shall assist in expediently forwarding all reports,
accounts, financial statements, circulars or other similar documents issued by APL PLC to its Sharcholders, to
each APL PLC Shareholder at the address recorded in the VPS in respect of each APL PLC Shareholder, always
including, in connection with the annual general meeting of APL PLC, the notice of such meeting, a proxy form
and the annual report.

14.2.6 Requests for APL PLC Shares

A APL PLC Shareholder may at any time request that the VPS Registrar arrange for that APL PLC Shareholder
to be registered in the Register of Members that APL PLC is required to maintain pursuant to Cyprus law (in
place of the VPS Registrar as nominee} as the legal owner of a number of APL PLC Shares equal to the number
of shares in APL PLC of which that APL PLC Shareholder is recorded in the VPS, and vice versa , subject to
compliance with any relevant provisions of Cyprus law and APL PLC’s articles of association.

14.3  Acquisition rights, authorized but un-issued capital or undertakings to increase the
capital

The authorized share capital of APL PLC is USD 5,000,000 divided between 50,000,000 shares each with a par
value of USD 0.10. USD 927,558.4 of this authorized capital is un-issued.

The APL PLC Board has been granted the following authorities to issue APL PLC Shares:

@) Authority to issue 43,806,324 APL PLC Shares, equalling the current number of shares issued by
APL ASA, in connection with the completion of the Exchange Offer and the Mandatory Offer. The
authorization covers an issue of APL PLC Shares and an increase of the issued share capital of APL
PLC for non-cash contributions, as provided in the Exchange Offer and the Mandatory Offer, The
authorization can be used in take-over situations. The pre-emptive rights of the current APL PLC
Shareholders are waived. The authorization is valid until 1 September 2007, and can be utilized on
one or more occasions. The authorization was partly utilized in connection with the completion of the
Exchange Offer and the acquisition of APL ASA Shares on 3 April. As per the date of this
Document, the APL PLC Board can issue an additional 3,421,914 APL PLC Shares pursuant to the
authorization.

(ii) A general authority to issue APL PLC Shares up to an amount equalling 10 % of the issued share
capital of the company for either any financing of the business of APL PLC or in relation to share
option schemes for employees. APL PLC Shares may be issued against non-cash contributions. The
pre-emptive rights of the APL PLC Shareholders are waived, The authorization is valid until the next
annual general meeting of APL PLC, and can be utilized on one or more occasions. As per the date of
this Document, the authorization has ntot been utitized.

The APL PLC Board has been granted an authorization to acquire treasury shares, including acquisition of
security rights in treasury shares, limited to an aggregate nominal amount of 10 % of the, at any time, issued
share capital of APL PLC. The lowest and highest price for the acquisition of such shares shall be fixed by the
directors. Acquisition, disposal and pledge of any treasury shares to be acquired by APL PLC shall be carried out
in such a way which the APL PLC Board shall deem to be reasonable, including through purchases in the market
and as part of any incentive schemes. The authorization is valid until the next annual general meeting of APL
PLC, however for a maximum period of 18 months. The shares to be acquired can be held by APL PLC for a
maximum of 12 months from the date of acquisition. In connection with completion of the Exchange Offer, APL
PLC utilized parts of this authorization to acquire 339,999 APL PLC Shares from Kolbjem [nvest AS at par
value. APL PLC does not hold further treasury shares as per the date of this Document.
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14.4  Rights to acquire shares

14.4.1 Convertible securities, exchangeable securities or securities with warrants

There are no ouistanding warrants, stock options, convertible bonds or other securities convertible into APL
ASA Shares or APL PLC Shares, except as described in this section.

14,4.2 Options

No capital of APL PLC is under option or agreed conditionally or unconditionally.

14.5  History of the share capital

The development of APL PLC’s share capital is set forth in the table below.

Authorized Change in Issued
. Capital | Autherized issued Share Shares
Time Event . R . Share i
increase Capital share price . issued
. capital
capital
igolzecember Incorporation -| cyp 10,000 CYP1|CYP1,000] 1,000
Combined
conversion of
23 January Ush
2007 currency‘and - | USD 22,500 - 2,250 22.500
share spht
(10:225)
Increase of
24 January . usD usn usD
2007 authorized 4977500 | 5,000,000 : 2250 | 22500
capital
Increase of
29 January . USD UsD UsSDh
2007 ‘CS;I;‘I‘:; share | s000000| 3175060 | YSP OO0 3400060 | 340006
26 March Exchange i USD 3.953.806 _| 3.987.,806. | 39,878,
2007 Offer 5,000,000 s 60 066
Contribution
. . usD 4.072,441. | 40,724,
3 April in kind (share B 5,000,000 84,635 ) 60 416
swap 1:1)

The development of APL ASA’s share capital is set forth in the table below.

. Change in Share price | Share capital .
Time Event Capital (NOK) (NOK) (NOK) Shares issued
4 May 1998 [ncorporation - 50 50,000 100
ggg“"““bﬂ Cash Issue 50,000 50 100,000 200
ggcgecember Redemption (100,000) 50 0 0
23 December Combined Cash
5003 [ssue and 2,156,050 50 2,156,050 43,120 (A)

Distribution in
Kind 50 1(B)
28 January 2004 | Cash Issue 10,725,450 50 12,881,500 143,733 (A)
50 113,896 (B)
Share Split
10 February 2004 | /o - 0.50 12,881,500 | 14,373,300 (A)
0.50 11,389,600 (B)
17 March 2005 | Redemption of (5.694,850) 0.50 7,186,650 14,373,300
B-shares
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17 March 2005 | Cash Issue 2,551,691 0.50 9,738,341 19,476,682
;gg”"e“‘b” Cash Issue 30,740 0.50 9,769,081 19,538,162
27 February 2006 | Cash Issue 187,500 0.50 9,956,581 19,913,162
9 May 2006 Cash Issue 995,000 0.50 10,951,581 21,903,162
8 June 2006 Split (1:2) - 0.25 10,951,581 43,806,324

14.6  Major shareholders

In accordance with APL PLC's records as per the date of this Document, the following investors have unltimate
beneficial ownership {consisting of direct and indirect shareholdings including shares held by nominees) that
would have required notifications under Norwegian law:

s  BWO Offshore
s Pendragon Capital LLP

APL PLC is not aware of any sharcholder or group of shareholders wheo’s direct and/or indirect shareholdings
gives rise to a controlling influence of APL PLC. None of APL PLC's major shareholders have different voting
rights than other APL PLC Shareholders.

14,7 Memorandum and Articles of Association

The Memorandum and Articles of association of APL PLC are included as Appendix I to this Document. The
summary of the Memorandum and Articles of Association set out below is given for general background
information purposes, but should not be construed as legal advice. Each sharecholder is responsible to seek
separate legal advice to the extent necessary.

14.7.1 Objects and purposes

APL PLC’s purpose according to its Memorandum is to engage and invest, directly or indirectly, by itself or
through subsidiaries or part-owned companies, partnerships or other forms of entities, in the energy and offshore
business with a special focus on technology, products and services related to construction, installation and
operation of systems and products for production, transportation and loading of oil and gas.

14.7.2 Provisions with respect to members of administrative, management and supervisory
bodies

The Articles of Association do contain provisions relating to the appointment of directors and the autorisation of
the APL PLC Board. Further, the Articles of Association contain provisions regarding the appontment of
committees of the APL PLC Board such as the nominating committee, ref. section 12.5 above..

In general, the APL PLC Board may exercise all such powers of APL PLC that are not, by law of the Articles of
Association, required to be exercised by the general meeting.

14.7.3 Description of shares

All APL PLC Shares are ordinary shares of the same class. The Articles of Association do not contain provisions
attaching particular preferences or restrictions to the ordinary class of APL PLC Shares.

14.7.4 Actions required to change rights of helders of shares

A resolution of the general meeting which has the effect on the issued APL PLC shares that the APL PLC
Shareholders right to dividend or to the assets of APL PLC is reduced in any way requires the approval of nine-
tenths of the share capital represented at the general meeting as well as two-thirds of the votes and share capital
represented at the general meeting. A resolution which has the effect on issued APL PLC Shares that the APL
PLC Shareholders’ obligations towards APL PLC are to be increased, or that the APL PLC Shares may be
subject for compulsory redemption, requires unanimity. If the resolution affects some of the holders of already
issued APL PLC Shares, the resolution requires the approval of all the effected holders as well as two—thirds of

the votes and share capital represented at the general meeting.
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14.7.5 General meeting

Through the general meeting, APL PLC’s Sharcholders exercise the supreme authority in APL PLC, subject to
the limitations provided by Cyprus law. All APL PLC Sharcholders are entitled to attend and vote at general
meetings, either in person or by proxy.

General meetings are convened by the APL PLC’s Board of Directors or on the requisition of Shareholders. A
notice of an annual general meeting and a meeting for the passing of a Special Resolution (as defined in the
Law) shall be given at the latest 21 days before the date of the meeting and a notice for any other general
meeting shall be given at the latest 14 days before the date of the Meeting. Such Notice shall include a proposal
for an agenda for the meeting. A shareholder is entitled to submit proposals to be discussed at general meetings
provided such proposals are submitted in writing to the APL PLC Board in such good time that it can be entered
on the agenda of the meeting.

The annual general meeting shall be called by the APL PLC Board such that it can be held within six months
from the end of each financial year. The annual general meeting shall deal with and decide on the adoption of the
annuat financial statement and annual report, the question of declaring dividend and such other matters as may
be set out in the calling notice,

Extraordinary general meetings can be called by the APL PLC Board. In addition, the APL PLC Board shall call
an extraordinary general meeting whenever so demanded in writing by APL PLC Sharecholders representing at
least 10 % of the issued and paid up share capital, in order to deal with a specific subject.

14.7.6 Voting rights
Each APL PLC Share carries one vote and there are no different voting rights for any shareholders.

As a general rule, resolutions that shareholders are entitled to make pursuant to Cyprus law or APL PLC's
Articles of Association require a simple majority of the votes cast. In the case of election of directors to the
Board of Directors, the persons who obtain the most votes cast are deemed elected to fill the positions up for
election. However, as required under Cyprus law andfor the Articles of Association of APL PLC, cenain
decisions, including resolutions to issue and allot shares, 10 consolidate and divide its share capital, to subdivide
its existing shares into shares of smaller amount than specified in its Memorandum of Association, to increase or
reduce the number of the members of the Board of Directors, must receive the approval of at least two-thirds of
the aggregate number of votes cast as well as at least two-thirds of the share capital represented at a shareholders'
meeting. Resolutions to amend APL PLC's Articles of Association or to authorize reduction in the share capital
or the purchase of shares in its own share capital must receive the approval of at least three-fourths of the
aggregate number of voies cast and of the share capital represented at a shareholders' meeting. Cyprus law
further requires that certain decisions which have the effect of substantially altering the rights and preferences of
any shares or class of shares receive the approval of the holders of such shares or class of shares in the majority
provided in the Articles of Association of APL PLC.

In general, in order to be entitled to vote, an APL PLC Shareholder must be registered as the legal owner of the
APL PLC Shares in the Register of Members kept by the APL PLC secretary. Beneficial owners of APL PLC
Shares that are registered in the name of a nominee are generally not entitled to vote under Cyprus law, see
however section 14.2.2 above regarding voting rights for shares registered in the name of the VPS Registrar.

14.7.7 Restriction on ownership of shares

The Articles of Association of APL PLC contain no provisions restricting foreign ownership of APL PLC
Shares. There are no limitations under Cyprus law on the rights of non-residents or foreign owners to hold or
vote for APL PLC Shares.

14.7.8 Additional issuances and preferential rights

All issuances of APL PLC Shares require two-thirds of the votes and share capital represented at the general
meeting. Furthermore, under APL PLC's Articles, APL PLC Sharcholders (except as regards shares issued to
employees of APL PLC or of a company within the same Group of Companies) have a preferential right to
subscribe for issues of new APL PLC Shares in proportion to the number of APL PLC Shares which they own.
The preferential rights to subscribe in an issue may be waived by a resolution in a general meeting supported by
two-thirds of the votes and the share capital represented at the meeting.

Under Cyprus law, bonus issues may be distributed, subject to sharcholder approval, by transfer from APL
PLC’s un-issued share capital or from its share premium reserve. Such bonus issues may be effectuated either by
issuing shares or by increasing the par value of the shares outstanding,
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The issuance of shares to holders who are citizens or residents of the United States upon the exercise of
preferential rights may require APL PLC to file a registration statement in the United States under United States
securities laws. If APL PLC decides not to file a registration statement, such holders may not be able to exercise
their preferential rights and in such event would be required to sell such rights to eligible Norwegian persons or
other eligible non-U.S. holders to realize the value of such rights.

14.7.9 Dividends
Under Cyprus law, no interim dividends may be paid by a public company in respect of a financial period unless

(a) Interim financial statements are prepared showing that adequate profits are available for
distribution and
(b) The amount to be distributed does not exceed the amount of profits accumulated after the end of

the last financial year for which audited accounts have been approved plus the profits transferred
from such financial year less any losses of previous years and any reserves required to be kept by
the Law and the Articles.

Any proposal to pay a dividend must be recommended by the directors and approved by APL PLC Shareholders
at a general meeting. APL. PLC Shareholders at an annual general meeting may vote to reduce (but not to
increase) the dividends proposed by the directors.

Dividends in cash or in kind are payable only out of (i} the annual profit according to the adopted income
staternent for the last financial year, (ii) retained profit from previous years, and (iii) distributable reserves, after
deduction of any uncovered losses, and any reserves under the Law or the Articles, and provided always that
such distribution is compatible with good and prudent business practice with due regard to any losses which may
have occurred after the last balance sheet date or which may be expected to occur. APL PLC cannot distribute
any dividends if on the date of the end of the last financial year the net assets of APL PLC (as shown in the
financial statements or may result from the distribution of dividends) is lower than the issued share capital
together with APL PLC’s reserves which cannot be distributed under the Law or the Articles.

There are no foreign exchange controls currently in effect in Cyprus.

The APL PLC Board may consider the amount of dividend (if any) to recommend for approval by the APL PLC
Shareholders, on an annual basis, based upon the earnings of APL PLC for the years just ended and the financial
situation of APL PLC at the relevant point in time.

The APL PLC Shareholders do not have an absolute entitlement to an annual share in APL PLC’s profits in the
form of “obligatory” dividends.

All APL PLC Shareholders that are shareholders at the time of the general meeting making its resolution are
entitled to dividend. There is no time limit under which the individual sharcholders entitlement to a declared
dividend lapses,

14.7.10 Provisions preventing change of control
There are no provisions in the articles of association that serve as a mechanism to delay, defer or prevent a
change of control.

14.7.11 Provisions for disclosure of holdings
The Articles of Association do not contain specific provisions regarding the disclosure of holdings,

Under the Securities Trading Act, a person, entity or group acting in concert that acquires or disposes of shares,
options for shares or other rights to shares resulting in its beneficial ownership, directly or indirectly, in the
aggregate, reaching, exceeding or falling below the respective thresholds of 1/20, 1/10, 1/5, 1/3, 1/2, 2/3 or 9/10
of the share capital of a company listed on Oslo Bers, has an obligation to notify Oslo Bers immediately.

14.7.12 Stringent conditions for changes in capital

There are no provisions in the Articles of Association that provide more stringent conditions for the alteration of
the authorised share capital of APL PLC than required by Cyprus law.
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14.7.13 Mandatory takeover, squeeze-out and setlout provisions applicable for the APL PLC
Shares

14,7.13.1 Takeover

The Articles of Association of APL PLC includes takeover provisions under which a person who directly or
indirectly becomes the owner of shares representing more than 40 % of the capital interest or the voling rights in
APL PLC is required to make an unconditional public offer {the “Offer”) at a fair price for the purpose of
acquiring all issued and ouwtstanding shares in APL PLC.

The Offer price shall be at least as high as the highest price paid by the offeror in the period 6 months prior to the
date which the offeror passed the 40 % threshold, unless it is clear that the fair price when the Offer obligation
was triggered is higher. If the offeror, after the Offer obligation has arisen and before expiry of the period of the
Offer, has paid or agreed to pay a higher price than the price reflected in the Offer, a new Offer shall be deemed
to have been made with an Offer price equivalent to the higher price.

The Offer shall be given without undue delay from the date when the threshold was exceeded and no later than 4
weeks after the date thereof.

The offeror shall issue an Offer document which shall document the main terms of the Offer and provide correct
and complete information about matters of importance in evaluating such Offer.

Settlement under the terms of the Offer shall be made in cash unless the APL PLC Shareholders accept any other
form of settlement.

The Offer shall include a time limit for the APL PLC Sharcholders to accept the Offer. The time limit shall not
be shorter than 4 weeks and not longer than 6 weeks.

Settlement shall take place as soon as possible and no later than 14 days after the expiry of the Offer period.

The procedure in the event of an Offer is further described in the Articles of Association. The provisions of the
Articles of Association are based on the principles of mandatory offers as set out in chapter 4 of the Securities
Trading Act,

The provision on mandatory offer in the Articles of Association shall lapse when any regulation conceming
mandatory offer on shares which is applicable to APL PLC has entered inte force.

14.7.13.2  Squeeze-out and sell-out

The Articles of Association of APL PLC includes squeeze-out and sell-out provisions which are triggered when
a APL PLC Shareholder, directly or via subsidiaries, acquires APL PLC Shares representing more than 90 % of
the total number of issued APL PLC Shares as well as more than 90 % of the total voting rights attached to such
APL PLC Shares. Such majority APL PLC Shareholder will then have the right (and each remaining minority
shareholder of APL PLC would have the right to require such majority APL PLC Shareholder) to effect a
compulsory acquisition for cash of any APL PLC Shares not already owned by such majority sharcholder. Upen
effecting the compulsory acquisition the majority APL PLC Shareholder will, at its sole discretion, have to offer
the minority APL PLC Sharcholders a specific price per APL PLC Share. Should any minority APL PLC
Shareholder not accept the price offered, such minority APL PLC Shareholder may, within a specified deadline
not to be of iess than two months’ duration, request that the price be set by arbitration according to specific
provisions of the Articles of Association. If the minority APL PLC Shareholder does not contest the price being
offered, the minority APL PLC Shareholder would be deemed to have accepted the price offered after the expiry
of the two months deadline. The cost of any arbitration procedure will, as a general rule, be for the account of the
majority APL. PLC Shareholder, unless the arbitration tribunal decides that the costs shall be borne in full or
partly by the minority APL PLC shareholder that have requesied for arbitration.

14.7.14 Redemption and conversion rights
There are no redemption rights or conversion rights attached to the APL PLC’s Shares.

14.7.15 Rights of liquidation

According to Cyprus law, the APL PLC may be liquidated by a resolution in a general meeting of the APL PLC
passed by a three-fourts majority of the aggregate votes cast as well as three-fourths of the aggregate share
capital represented at such meeting. The Shares rank pari passu in the event of a return on capital by the APL
PLC upon a liquidation or otherwise.
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14.8 Shareholder and dividend policy

Dividend payments will be subject to approval by the shareholders at APL PLC’s annual General Meetings. In
view of the APL PLC’s planned expansion and growth of its business, APL PLC does not expect to pay
dividends over the next few vears.

APL PLC is committed to taking operational and financial covenants into consideration. Financial covenants
which the APL Group has to adhere to and restrictions and limitations on the ability of APL ASA and its
subsidiaries to pay out dividends or make other distributions to their shareholders are described in more detail
under section 12.5 "Borrowings”.

If APL PLC divests of {significant) assets, funds will be sought returned to shareholders. For (significant)
acquisitions APL PLC will seek to issue APL PLC Shares or raise funds in the capital markets.

For the year 2004, APL ASA has paid NOK 0,95 in dividend per share, adjusted for share split in June 2006.
APL ASA has not paid dividends for the year 2005.

149  Shareholder agreements etc.

Neither APL ASA nor APL PLC is aware of its respective sharcholders having entered into any sharcholders’
agreements.

14.10 Corporate governance

Upon listing of the APL PLC Shares on Oslo Bers, APL PLC will be committed to observing high standards of
corporate governance, based on the principles set forth in the Norwegian Code of Practice for Corporate
Governance.

The APL PLC Board has adopted the Norwegian Code of Practice for Corporate Governance, and the board has
together with the management carried out an assessment with regard to the implementation of the
recommendations of the Norwegian Code of Practice for Corporate Governance. Based on the assessment, it is
decided to deviate from the recommendations with regard to the appointment of members to the nomination
committee due to the historical fluctuations in the shareholder structure of the APL Group. The practice adopted
by APL PLC in this respect will, in the opinion of the APL PLC Board, adequately secure a broad representation
of the APL PLC Shareholders in the nomination committee. The APL PLC Board will on a consecutive basis
consider the appropriateness of the implemented practice. The APL PLC Board is of the opinion that the
company in other respects complies with the Norwegian Code of Practice for Corporate Governance.
Reservation in this respect is however made for any consequences which may follow from mandatory
regulations under Cyprus corporate law which currently are unknown to the APL PLC Board.

APL PLC will annually produce a corporate governance report, which will be included in its annual report. To
the extent that APL PLC does not fully adhere to all the recommendations in the Norwegian Code of Practice for
Corporate Governance, the reasons for choosing an alternative approach will be explained in the annual report.

The Cyprus Code of Corperate Governance will not be applicable for APL PLC.

14.11 Related party transactions

Related parties are considered to be the APL PLC Board (including the boards of associnted companies), the
company management and subsidiaries,

Transactions between companies within the APL Group are made on market terms, and do mainly relate to
marketing and engineering services for Advanced Production and Loading AS.

See section 16.3 for a detailed description of the related party agreements.
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15 Taxation

The following is a summary of certain Norwegian tax consequences for APL. ASA Shareholders accepting the
Mandatory Offer and who are resident in Norway for tax purposes. This summary is based on applicable rules
and regulations as of the date of this Document. The summary is solely intended to provide general guidelines
and does not address all aspects that may be relevant to APL ASA Shareholders. The tax treatment of each APL
ASA Sharecholder may depend on the APL ASA Shareholder’s specific situation. APL ASA Sharcholders are
urged to seek advice from their own tax consultants in order to determine the particular tax consequences to
them from their acceptance of the Mandatory Offer and the relevance or effect of any domestic or foreign tax
laws or treaties.

15.1 Tax consequences of accepting the Mandatory Offer

15.1.1 Shareholders who are resident in Norway

Corporate Shareholders

Norwegian Corporate Shareholders (i.e. limited liability companies and similar entities) 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. Thus, a Norwegian Corporate Sharcholder accepting the Mandatory Offer will not be
taxed on capital gains on the APL ASA Shares, while losses on the APL ASA Shares are not tax deductible.

Individual Shareholders

Norwegian 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 long 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, adjusted for RISK-adjustments up to and including
the 2005 income year. (The RISK-method was the Norwegian method for avoiding double taxation of a
company’s profits and a sharcholder’s gain on the shares, effective until and including the 2005 income year.)
According to information obtained from the RISK register, the RISK-amount per APL ASA Share was zero for
the income year 2004 and NOK -104.88 for 2005

The consideration in APL PLC received shall be valued at the date when the Mandatory Offer becomes
unconditional. Costs, such as broker’s fees paid by a APL ASA Shareholder in connection with the acquisition or
disposal of APL ASA Shares can be deducted from the seller’s income in the year the disposal takes place. If the
APL ASA Shareholder holds APL ASA Shares that were acquired at different times the APL ASA Shares that
were acquired first are considered to be the shares first realized (FIFO principle).

Thus, a Norwegian individual shareholder accepting the Mandatory Offer will be taxed on capital gains on the
APL ASA Shares, while losses on the APL ASA Shares will be tax deductible.

If an 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.

15.1.2 Shareholders who are not resident in Norway

Taxation in Norway

Gains from the sale or other disposal of shares by a Non-resident Sharcholder will not be subject to tax in
Norway unless the Non-resident Shareholder (i) is an individual holding the shares in connection with a business
carried on or managed from Norway, or (it) is an individual who has previously been resident in Norway for tax
purpeses, and the shares are realised less than five years afier the end of the income year when the individual
ceased to be a resident in Norway for tax purposes. If the latter rule applies, the latent gain on the shares at the
time the individual ceased to be a resident in Norway for tax purposes will be taxable in Norway, and a loss will
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be deductible provided the taxpayer moves to another state within the EEA. This rule does not apply if the gain
does not exceed NOK 200,000.

In the budget proposal, the Government has proposed changes in the latter rule. These have not yet been
accepted by the Parliament.

Such taxation may be limited according to an applicable tax treaty.

Taxation in other jurisdictions

Generally capital gains upon disposal of shares are taxable in many jurisdictions. However, if the sharcholder
receives shares in APL PLC in exchange for shares in APL ASA, special restructuring provisions might apply.
Restructuring provisions can either exempt the gain from tax liability or give the APL ASA Sharcholder an
opportunity to defer the tax liability until the shareholders disposes of the shares in APL PLC.

Restructuring provisions differ from jurisdiction to jurisdiction, and must be subject to closer review based on
each individual APL ASA Shareholder’s situation.

Recommendation to the APL ASA Shareholders

APL PLC strongly advice the APL ASA Shareholders to clarify their tax position with tax advisors in their
respective jurisdictions. Since a possible exemption from tax liability according to special restructuring
provisious might depend on certain formal requirements being safeguarded, the APL ASA Shareholders should
make the necessary steps in order to clarify their tax position without delay.

15.1.3 Excise duty on the transfer of shares

No duties are currently imposed in Norway on the transfer of shares.

15,2 Taxation connected to APL PLC Shares

15.2.1 Shareholders who are resident in Norway

Taxation on dividends

Norwegian 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 EEA, Thus, any dividend
received on APL PLC Shares is not taxable for a Norwegian Corporate Shareholder.

Dividends distributed to Norwegian individual shareholders are taxable under the so-called Shareholder Model.
According to the Shareholder Model, individual shareholder’s income from shares (dividends and capital gains)
is taxable as ordinary income (28 % flat rate) to the extent the income exceeds a basic tax-free allowance. The
tax-free allowance shall be computed for each individual shareholder on the basis of the cost price of each of the
shares multiplied by a risk-free interest. The risk-free interest will be calculated every income year. Any unused
allowance may be carried forward and set off against future dividend distributions or against gains on the
realisation of the same share.

Taxation on capital gains on disposal of shares

Norwegian 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. Thus, any capital gains
on APL PLC Shares are not taxable while losses are not deductible for a Norwegian Corporate Shareholder.

Norwegion 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 long 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. Unused allowance connected to a share may be
deducted from a capital gain on the same share, but may not lead to or increase a deductible loss. Further, unused
allowance may not be set off against gains from realisation of the other shares.
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If an 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.

Net wealth tax

The value of shares is taken into account for net wealth tax purposes in Norway. The marginal tax rate is
currently 1.1 %.

Listed shares are valued at 85% of the quoted value at January 1 in the assessment year.

15.2.2 Withholding tax on dividend distributions

Dividends paid by APL PLC to corporate shareholders or to individual sharcholders which are not tax residents
in Cyprus are not subject to withholding tax in Cyprus.

15.3 Tax consequences for APL ASA

15.3.1 Norwegian corporate taxation

APL ASA will remain a tax resident of Norway and the tax situation remains as today. Basically the Norwegian
corporate tax rate is 28%.

APL ASA’s main assets are the shares in Advanced Production and Loading AS and 40% of the shares in Nexus
Floating Production Ltd, (Nexus) Singapore. APL ASA has also recently acquired a subsidiary in Singapore.

Any capital gains on the transfer the shares in Advanced Production and Loading AS to APL PLC is tax
exempted.

APL ASA will have to include as taxable income a capital gain on the transfer of the shares in Nexus or the new
Singapore subsidiary. The capital gain will equal to the fair market value at the day of transfer less the cost price
of the shares.

15.3.2 Norwegian withhelding tax
There will be no Norwegian dividend withholding tax on dividends distributed from APL ASA to APL PLC.

A liquidation of APL ASA will not imply any Norwegian tax obligation for APL PLC.

154 QOverview of the tax system in Cyprus of relevance to Qil Service Companies

15.4.1 Corporate taxation

The corporate tax rate in Cyprus is 10 %. Basically, this tax rate applies to the worldwide business income
received by a holding company resident in Cyprus. Cyprus gives credit for foreign tax paid.

However, profits from a permanent establishment abroad will be completely exempt from Cypriot tax subject to
a rule that the activities of the permanent establishment do not consist of more than 50% investment income and
the foreign tax burden is not substantially lower than the Cypriot tax burden (in practice lower than 5%).

Dividend income received by a Cypriot company is tax exempted, subject to a few exceptions for portfolio
dividends from low tax jurisdictions.

A Cypriot company is generally not subject to tax on capital gains. Capital gains tax is however imposed on
gains from the disposal of immovable property situated in Cyprus. The tax is also levied on gains on the sale of
shares of companies that own immovable property situated in Cyprus. However, the sale of such shares is not
taxable if the company is listed on any recognized stock exchange. Accordingly, capital gain on the sale of
securities, e.g. shares, bonds, etc, is tax free in Cyprus. Provided certain requirements are met there is no tax
applicable to transfer of a business, transfer of assets and exchange of shares in case of business combinations,
mergers etc.

Tax losses may be carried forward indefinitely. Group tax loss relief is in respect of the loss for the year is
allowed between tax resident group companies. In a restructuring, tax losses may be transferred to a new
company. There are no thin capitalization rules.
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Cyprus has tax treaties with around 40 countries, As a member of EU, Cyprus would be subject to EU tax
directives, court decisions etc.

15.4.2 Withholding tax

No withholding tax is levied in Cyprus on dividends distributed to foreign shareholders, being a company or
individual.

No withholding tax is levied in Cyprus on interests. There is no withholding tax on royalties paid to a foreign
resident, but a 10% withholding tax {unless a tax treaty provides for a lower rate) if such royalty rights are
effectively used inside Cyprus. However, if the royalties are payable to an associate company resident in (or to
its permanent establishment situated in) another EU Member State, the withholding tax rate is 0% in certain
situations.

15.4.3 Personal taxation

Income derived by an individual from employment, including employee stock options, is taxed at rates up to
30%.
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16 Legal Matters

16.1 Legal and arbitration proceedings

There are no, and have not been during the previous 12 months, material claims, actions, suits, litigation or
proceedings pending, expected or threatened against or affecting APL ASA or any of its subsidiaries or any of its
assets before any court, arbitrator or any administrative body or governmental authority, nor is there any
qualified basis for any such claim, action, suit, litigation or proceeding that has not been disclosed herein.

16.2  Material to issuer’s business or profitability
A summary of information regarding the extent to which the issuer is dependent is listed below.

16.2.1 Regulation

In the petroleum industry there are extensive governmental regulations relating to technical and safety issues.
These regulations apply to all participants and do not present any particular challenge for APL ASA.

16.2.2 Patents

APL AS has through an agreement with Statoil ASA acquired a royalty-free and exclusive license for certain
patents that are of material importance to APL’s activities (among others patents regarding the SAL and STP
technology). Stateil ASA is registered as owner of these patents. Statoil ASA must have reasonable cause to
refuse APL to sub-license the patents. Statoil ASA may revoke APL’s exclusivity (only} if APL AS ( “the
licensee™) seeks composition with creditors, goes bankrupt or is dissolved, or ne lenger produces and markets
the technology on commercial market conditions. The licence agreement does not address whether it is APL AS
or Statoil who holds the right to patent any further developments of the technology, but the parties have in
practice accepted that APL AS has patented further developments. The licence agreement is valid until the
expiry of the patents, which in most cases is in 2012, APL ASA deems this arrangement adequate for the
utilisation of this technology. In connection with an ongoing reorganisation of the APL ASA group (whereby all
intellectual property rights are joined in one entity), Statoil ASA has accepted that the patents are assigned to
such a subsidiary.

APL is the formal and registered as owner of all other patents of importance. These patents are mainly those
conceived or acquired after Statoil ASA sold off its shares in APL AS. These patents are administered by APL
AS/ASA through independent patent attorneys.

APL group registers on an ongoing basis inventions that it considers to be of high importance.

16.2.3 Industrial, comimercial or financial contracts

Other than contracts entered into in the ordinary course of business, APL ASA and its subsidiaries have not
entered into material contracts or contracts which contain any provision under which any member of the group
has any obligation or entitlement which is material to the group as at the date of the Document, prior to the
publication of this Document.

APL ASA undertakes a large number of industrial, commerical and financial contract in its operation. Such
contracts are material to the issuer’s business and profitability.

APL ASA has regularly, and in accordance with the disclosure rules of the Oslo Stock Exchange reported new
orders and order backlogs. Detailed information can be found on the web site of Oslo Stock Exchange.

16.2.4 Trademarks

APL has registered its logotype in Norway, France and the United States. in addition, APL has registered its
wordmark in Norway. APL business is not dependent upon any particular trademark.

16.2.5 Manufacturing processes

APL ASA’s operation consists of limited manufacturing processes. Manufacturing of goods are mainly done
through subcontracts.

16.3  Related party agreements

Related parties are considered to be the APL PLC Board (including the boards of associated companies), the
company management and subsidiaries.

Neither APL PLC nor APL ASA is party to any related party agreements (as set out in the standards adopted
according to the EU Regulation (EC) No 1606/2002) otherwise than stated herein.
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17 Additional information

17.1  Appendicies and Documents on display

17.1.1 Appendicies

Appendix |
Appendix ]
Appendix III
Appendix IV
Appendix V
Appendix VI
Appendix VII
Appendix VIII
Appendix 1X

Appendix X

Memorandum and Articles of Association of APL PLC

Annual report 2004 for APL ASA

Annual report 2005 for APL ASA

Annual report 2006 for APL ASA

Registrar Agreement

Report and financial statements 13 February 2007 for APL PLC

Joint press release in respect of the Combination Agreement

Copy of text of statement from independent advisor

Copy of bank guarantee

Acceptance Form

17.1.2 Documents on display
The following documents {or copies thercof) may be inspected at www.apl.no:

»  The Memorandum and Articles of Association of APL PLC.

»  Historical financial information including auditor’s report for the financial years ending 31 December
2004, 31 December 2005 and 31 December 2006 for the APL Group.

*  Report and financial statements 13 February 2007 for APL PLC.

=  Stock exchange notices, including quarterly reports, distributed by the APL Group through Oslo Bers’
information system at www.newsweb.no.

17.2  Statements from experts referred to in this Document

APL PLC has not relied on the services of experts in the preparation of this Document.

17.3  Confirmation of exact reproduction of third party information

APL PLC confirms that all information in this Document which has been sourced from a third party has been
accurately reproduced and that as far as APL PLC is aware and is able to ascertain from information published
by that third party, no facts have been omitted which would render the reproduced information inaccurate or

misleading.

17.4  Forward looking statements

This Document includes forward-looking statements regarding the APL Group, including projections and
expectations, which invelve risk and uncertainty. When used in these documents, the words “anticipate”,

oo

“believe”, “estimate” and “'expect” and similar expressions, as they relate to the APL Group or its management,
are intended to identify forward-looking statements. Such statements are included without any guarantee as to
their future realization. Although APL PLC believes that the expectations reflected in such forward-looking
statements are based on reasonable assumptions, no assurance can be given that such projections will be
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fulfilled. Any such forward looking statement must be considered along with knowledge that actual events or
results may vary materially from such predictions due to, among other things, political, economic, financial or
legal changes in the markets in which APL PLC does business, and competitive developments or risks inherent
to APL PLC’s business plans. Many of these factors are beyond APL PLC’s ability to control or predict. Given
these uncertainties, readers are cautioned not to place undue reliance on any forward-looking statements.

17.5 Market data

All references to market data, industry statistics and industry forecasts in this Document consist of estimates
compiled by industry professionals, organisations, analysts or publicly available information. Industry
publications generally state that their information is obtained from sources they believe reliable but that the
accuracy and completeness of such information is not guaranteed and that the projections they contain are based
on a number of significant assumptions. APL PLC has not independently verified such information and therefore
cannot guarantec its accuracy and completeness. The information in this Document that has been sourced from
third parties has been accurately reproduced and, as far as APL PLC is aware and able to ascertain from the
information published by that third party, no facts have been omitted that would render the reproduced
information inaccurate or misleading. In this Document, APL PLC makes certain statements regarding its own
competitive position and market leadership following the completion of the Mandatory Offer and the
competitive position and market leadership of APL ASA. APL PLC believes these statements to be true based on
market data and industry statistics.

17.6  Presentation of financial information

APL ASA’s financial statements of APL ASA have been prepared in accordance with International Financial
Reporting Standards (“IFRS™) as adopted by the EU. IFRS differ in certain material respects from the accepted
accounting principles in other jurisdictions, APL ASA Shareholders should consult their own accounting experts
in order to understand how such differences may be relevant for their review of the APL Group’s financial
statements.

Certain financial and other information set forth in tables in this Document has been rounded, for the
convenience of the readers. Accordingly, in certain instances, the sum of the numbers in a column may not
confirm exactly to the total figure given, any such rounding differences are not material.

17.7  Information en holdings

APL ASA has holdings according to the figure in 9.3.1 prior to the completion of the Mandatory Offer.

APL PLC does not have holdings in undertakings other than the shareholding in APL ASA as described
elsewhere in this Document and the holding of 339,999 treasury shares. Moreover, the APL Group intends to
camry out an internal restructuring as described in section 9.3.2.

17.8 This Document

APL PLC has furnished the information in this Document. The Manager makes no representation or warranty,
express or implied, as to the accuracy or completeness of such information, and nothing contained in this
Document is, or shall be relied upon as, a promise or representation by the Manager.
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18 Definitions and Glossary

Unless stated otherwise in this Decument or the context so requires, capitalized terms used in this Document
shall have the meanings given to such terms in this chapter. These definitions also apply to the pages preceding

this chapter.

Acceptance Form

APL ASA

APL ASA Board
APL ASA Shareholder
APL ASA Shares

APL Group
APL PLC

APL PLC Board

APL PLC Shares

Bond Loan

Bond Loan Agreement

Business Day

Cash Alternative

Compulsory Acquisition

Document

Exchange Offer

Expiration Date

First Securities

The form of acceptance to be distributed to and used by APL ASA Shareholders
when accepting the Mandatory Offer. The Acceptance Form is enclosed as
Appendix X to this Document.

APL ASA, a public limited liability company incorporated under the laws of
Norway.

The board of directors of APL ASA.
The registered or beneficial owner of one or more shares in APL ASA.

The issued and outstanding shares of APL ASA, each with a nominal value of NOK
0.25.

APL PLC and its subsidiaries.

APL (Advanced Production & Loading) PLC, a public limited liability company
incorporated under the laws of Cyprus.

The board of directors of APL PLC.

The issued and to be issued shares of APL PLC, each with a nominal value of USD
0.10.

The MNOK 500 bond loan issued by APL PLC as regulated by the Bond Loan
Agreement.

The loan agreement between APL PLC and Norsk Tillitsmann ASA on behalf of
the bond helders in respect of the FRN APL PLC bond issue 2007/2012 (ISIN
NO0010360324).

Any day except a Saturday, Sunday or any other day on which commercial banking
institutions in Norway are not open for general business.

The cash consideration of NOK 83.4530 offered for each APL ASA Share
tendered pursuant to the Mandatory Offer,

The compulsory acquisition of the remaining APL ASA Shares as resolved by the
APL PLC Board on 20 April 2007 pursuant to the Public Limited Companies Act
section 4-25. The Compulsory Acquisition will be cffective as of the
commencement of the Offer Period, i.e. on 23 April 2007.

This Document comprising the (i) Mandatory Offer (ii) the Compulsory
Acquisition and (ii) of the directed issue of new APL PLC Shares under the Share
Alternative.

The voluntary exchange offer made by APL PLC on 27 February 2007 10 acquire
all of the issued and outstanding APL. ASA Shares against a consideration of shares
in APL PLC at a ratio of 1:1.

16:30 Norwegian time on 21 May 2007, unless and until APL PLC shall have
extended the Offer Period pursuant to the terms of the Mandatory Offer, in which
event the Expiration Date shall mean the time and date as further specified by APL
PLC.

First Securities ASA
Fjordalléen 16. Aker Brygge
P.O. Box 1441 Vika
N-0115 Oslo, Norway
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FPSO
FSO
GAAP
IFRS
Manager

Mandatory Offer

MNOK
MUSD
NGAAP

NOK

Norwegian Code of
Practice for Corporate
Govemance

Objection Deadline

Offer Period

Offer Price

Oslo Bers

Production Systems
Public Limited Companies
Act

Redemption Amount

Register of Business
Enterprises

Rights Holder

SEC
Securities Trading Act

Settlement

Settlement Date

Share Altemative

Floating production, storage and offloading vessel.
Floating storage and offloading vessel.

Generally Accepted Accounting Principles.
International Financial Reporting Standards.

First Securilies

The mandatory offer made by APL PLC to acquire all the remaining issued and
outstanding APL ASA Shares against a consideration of NOK 83.4530 in cash, or
alternatively 1 APL PLC Share per APL ASA Share.

Million NOK.
Million USD.
Norwegian Generally Accepted Accounting Principles.

Norwegian Kroner.

The Norwegian Code of Practice for Corporate Governance, recommended by
Norsk Utvalg for Eierstyring og Selskapsledelse (NUES) on 8 December 2005

The deadline for objections or rejections of the Redemption Amount, which is set to
25 June 2007.

The period from and including 23 April 2007 to and including 16:30 Oslo time
(10:30 am United States Eastern Standard Time) 21 May 2007, and any extension
thereof as specified by APL PLC pursuant to the terms of the Mandatory Offer.

1. 1 APL PLC Share for each APL. ASA Share; or
2. NOK 83.4530 payable in cash for each APL ASA Share.
Oslo Bars ASA (in English: “the Oslo Stock Exchange™).

Production and services related to permanent mooring and production of ¢il and gas
by FPSOs and FSOs.

The Norwegian Public Limited Liability Companies Act of 13 June 1997 No. 45.

NOK 83.4530 per APL ASA Share offered under the Compulsory Acquisition.

The Register of Business Enterprises at Brennoysund, Norway
(“Foretaksregisteret™).

A person or entity registered in VPS with rights to APL ASA Shares in a specific
VPS account, whereby consent from the Rights Holder is required in order to
transfer the said APL ASA Shares from the VPS account in question.

U.S. Securities and Exchange Commission.
The Securities Trading Act of the Kingdom of Norway of 19 June 1997 No. 79.

The payment in cash to the APL ASA Shareholders that accept the Cash
Alternative, or the issuance of APL PLC Shares to the APL ASA Shareholders that
accept the Share Alternative, against the transfer of tendered APL ASA Shares to
APL PLC.

The date of payment in cash or issuance of APL PLC Shares by APL PLC, as
applicable, to accepting APL ASA Shareholders, falling no later than 14 days after
the Expiration Date.

The share consideration in the form of 1 APL PLC Share offered for each APL
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Stock Exchange Regulation

Terminal Systems

US.

U.S. Securities Act
usD

VPS

VPS Registrar

VPS Registrar Agreement

ASA Share tendered pursuant to the Mandatory Offer.

The Stock Exchange Regulation of the Kingdom of Norway of 17 January 1994 No
30.

Production and services related to the loading of oil and gas from production
facilities into or from a shuitle tanker, offshore terminals.

United States of America.

The U.S. Securities Act of 1933, as amended.

United States Dollars.

Verdipapirsentralen ASA (The Norwegian central registry of securities).
DnB NOR Bank ASA.

The agreement between the VPS Registrar and APL PLC as included as Appendix
V to this Document.
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19 Non financial information issues —
Specialist issuer

The “Commission Regulation (EC) No 809/2004” of 29 April 2004, Article 23 and Recital 22, proposes certain
additional information to be considered included in a prospectus where the issuer is categorized as a Specialist
issuer.

In accordance with “CESR’s recommendations for the consistent implementation of the European Commission's
Regulation on Prospectuses No 809/2004™ of January 2005 regarding the preparation of prospectuses for
Specialist issuers, this section will set forth relevant non financial information required for APL PLC as a Start-
up company and as a oil service company.

19.1 Information cencerning Start-up companies

By reviewing this Document and particularly sections 2 “Risk factors™, 9 “Description of APL PLC” and 13
“Board of directors, management and employees™, the reader of this Document should be able to ascertain the
information recommended included by CESR (The Committee of European Securities Regulators) for Start-up
companies.

19.2  Information concerning Oil Service companies

For an introduction to the oil service market which the APL Group operates in, we will here refer to section 10
“The Market” in this Document, as well as the annual report for 2004 and 2005, the IPO prospect from March
2005 and other financial reports from the APL Group.

Section 9 “Description of APL PLC” in this Document, which gives an introduction to the APL Group, will also
give insight into the business of oil service companies. Section 2 “Risk factors” concerning risk factor and
section 13 “Board of directors, management and employees” is also necessary reading to gain understanding of
oil service companies.

We hereby believe the reader should be able to ascertain the information recommended included by CESR (The
Committee of European Securities Regulators) for Qil Service companies.
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Appendix VI Report and financial statements 13 February 2007 for APL
PLC

ALMINIA ENTERPRISES COMPANY LIMITED
13 February, 2007
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AUDITORS' REFORT TO THE MEMBERS OF
ALMINIA ENTERPRISES COMPANY LIMITED

Report on the Financial Statements

We have audited the financial statements of Alminia Enterprises Company Limited (the “Company’)
on pages 6 to 17, which comprise the balance sheet as at 13 February, 2007 and the income statement,
statement of changes in equity and cash flow statement for the period from 29 December, 2006 (datc
of incorporation) to 13 February, 2007, and a summary of significant accounting policies and other
explanatory notes.

Board of Directors’ Responsibility for the Financial Statements

The Company’s Board of Directors is responsible for the preparation and fair presentation of these
financial statements in accordance with International Financial Reporting Standards as adopted by the
European Union (EU) and International Financial Reporting Standards as issued by the International
Accounting Standards Board (IASB). This responsibility includes: designing, implementing and
maintaining internal control relevant to the preparation and fair presentation of financial statements
that are free from material misstaterment, whether due to fraud or error; selecting and applying
appropriate accounting policies; and making accounting estimates that are reasonable in the
circumstances.

, Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statemnents based on our audit. This
report is made solely to the Company’s members, as a body, in accordance with Section 156 of the
Companies Law, Cap. 113, Our audit work has been undertaken so that we might state to the
Company’s members those matters we are required to state to them in an auditor’s report and for no
other purpose. To the fullest extent permitted by law, we do not accept or assume responsibility to
anyone other than the Company and the Company’s members as a body, for our audit work, for this
teport, or for the opinions we have formed. We conducted our audit in accordance with International
Standards on Auditing. Those Standards require that we comply with ethical requirements and plan
and perform the audit to obtain reasonable assurance whether the financial statements are free from
material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures
in the financial statements. The procedures selected depend on the auditor's judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the entity's
preparation and fair presentation of the financial statements in order to design audit procedures that
arc appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the entity's internat control. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of accounting estimates made by the Board of
Directors, as well as evaluating the overall presentation of the financial statements,

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion.

240

299




APL PLC.

Opinion

In our opmion, the financial statements give a true and fair view of the financial position of Alminia
Enterprises Company Limited as of 13 February, 2007 and of its financial performance and its cash
flows for the period from 29 December, 2006 (date of incorporation) to 13 February, 2007 in
accordance with International Financial Reporting Standards as adopted by the EU and International
Financial Reporting Standards as issued by the IASB.

Emst & Young
Chartered Accountants

Limassol
16 February, 2007
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ALMINIA ENTERPRISES COMPANY LIMITED

INCOME STATEMENT
For the period from 29 December, 2006 to 13 February, 2007

Note

Administrative expenses 3

Loss for the period

Period from
29/12/2006 to
13/2/2007
USss

(54.572)

(54.572)

| —————-

The attached notes | to 10 form part of these financial statements.
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ALMINIA ENTERPRISES COMPANY LIMITED

BALANCE SHEET
At 13 February, 2007
13/2/2007

Note Uss
ASSETS
Current assets
Accounts receivable and prepayments 5 34001
Total assets 34.001
EQUITY AND LIABILITIES
Capital and reserves
Share capital 6 34.001
Accumulated losses (54.572)
Total equity (20.571)
Curreat liabilities
Accounts payable and accruals 7 54.572
Total liabilities 54.572
Total equity and liabilities 34.001

e I ifinnd S

il Tricoupis Alexandra Michaelides

Director Director

The attached notes 1 to 10 form part of these financial statements.
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' ALMINIA ENTERPRISES COMPANY LIMITED

STATEMENT OF CHANGES IN EQUITY
For the period from 29 December, 2006 to 13 February, 2007

- Share Accumulated
capital losses Total
USs USS USS
Issue of share capital 34.001 - 34.001
Loss for the period - (54.572) (54.572)
At 13 February, 2007 34.001 (54.572) (20.571)

The attached notes 1 to 10 form part of these financial statements.

244

2573 |




APL PLC.

ALMINIA ENTERPRISES COMPANY LIMITED

CASH FLOW STATEMENT
For the period from 29 December, 2006 to 13 February, 2007

Cash flows from operating activities
Loss for the period before taxation

Operating loss before working capital changes
Increase in accounts receivable and prepayments
Increase in accounts payable and accruals

Net cash used in operating activities

Cash flows from financing activities
Issue of share capital

Net cash flows generated from financing activities
Net change in cash and cash equivalents
Cash and cash equivalents at the beginning of the period

Cash and cash equivalents at the end of the period

The attached notes 1 to 10 form part of these financial statements.

Pertod from
29/12/2006 to
13/2/2007
Uss

(54.572)
(54.572)
(34.001)
54.572

(34.001)

34.001

34.001
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ALMINIA ENTERPRISES COMPANY LIMITED

NOTES ON THE FINANCIAL STATEMENTS
At 13 February, 2007

1.

General

The Company was incorporated in Cyprus on 29 December, 2006 as a limited liability
company in accordance with the provisions of the Cyprus Companies Law, Cap. 113. Tts

registered office is located at Diagoras House, 16 P. Catelaris Street, CY-1097 Nicosia,
Cyprus.

At an Extraordinary Meeting of the Company held on 29 January, 2007 it was resolved that its
Articles of Association be amended and the Company converted from a private limited liability
to a public company.

The Company is a wholly owned subsidiary company of Kolbjorn Invest AS, incorporated in
Norway.,

The Company remained dormant during the period. The principal activity of the Company will
be the holding of investments,

Significant accounting policies

The significant accounting policies adopted in the preparation of these financial statements,
which have been applied consistently in relation to material items, arc set gut below:

Basis of preparation

The financial statements have been prepared in accordance with Internationa!l Financial
Reporting Standards (IFRSs) as adopted by the European Union (EU) and International
Financial Reporting Standards (IFRSs) as issued by the International Accounting Standards
Board (IASB}. The financial statements comply with both these reporting frameworks because
at the time of their preparation all applicable [FRSs issued by the IASB have been adopted by
the EU through the endorsement procedure established by the European Commission.

In addition, the financial statements have been prepared under the historical cost convention,

Adoption of new and revised IFRS
In the current period the Company adopted alt new and revised IFRSs’ that are relevant to its
operations and are effective for accounting periods beginning on 1 January, 2006,

The new Standards applicable are as follows:

IAS 1 and IAS 19 Amendment — Actuarial Gains and Losses, Group Plans and Disclosures

1AS 21 Amendment — The Effects of Changes in Foreign Exchange Rates

IAS 39 Amendment — Cash Flow Hedge Accounting of Forecast Intra-group Transactions

1AS 39 and IFRS 4 Amendment - Financial Guarantee Contracts

IFRS 6 — Exploration for and Evaluation of Mineral Resources

[FRIC 4 — Determining whether an Arrangement Contains a Lease

IFRIC 5 — Rights to Interests arising from Decommissioning, Restoration, and Environmental
Rehabilitation Funds

[FRIC 6 - Liabilities arising from Participating in a Specific Market — Waste Electrical and
Electronic Equipment

IFRIC 7, Applying the Restatement Approach under IAS 29 Financial Reporting in
Hyperinflationary Economies (effective for financial years beginning on or after 1 March
2006)

IFRIC 8, Scope of IFRS 2 (effective for financial years beginning on or after 1 May 2006).
IFRIC 9, Reassessment of Embedded Derivatives (effective for financial years beginning on or
after 1 June 2006)

10
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ALMINIA ENTERPRISES COMPANY LIMITED

NOTES ON THE FINANCIAL STATEMENTS
At 13 February, 2007

2

Significant accounting policies (continned)
Adoption of new and revised IFRS (continued)

Standards, interpretations and amendments to published standards that are not yet
effective

Certain new standards, interpretations and amendments to existing standards have been
published that are not yet effective for the current reporting period and which the Company has
not early adopted, as follows:

Issued by the IASB and adopted by the EU

IFRS 7, Financial Instruments: Disclosures, and a complementary amendment to IAS 1,
Presentation of Financial Statements — Capital Disclosures -(effective for financial years
beginning on or afier 1 January 2007)

IFRS 7 introduces new disclosures to improve the information about financial instruments. It
requires the disclosure of qualitative and quantitative information about exposure to risks arising
from financial instruments, including specified minimum disclosures about credit risk, liquidity
risk and market risk, including sensitivity analysis to market risk. It replaces IAS 30, Disclosures
in the Financial Statements of Banks and Similar Financial Institutions, and the disclosure
requirements in IAS 32, Financial Instruments: Disclosure and Presentation.

The amendment to 1AS 1 introduces disclosures about the level of an entity’s capital and how it
manages capital,

The tmpact of the above on the Company’s financial statements will be additional disclosures
concerning financial instruments and management of capital.

Issued by the IASB but not yet adopted by the EU

IFRS 8, Operating Segments (effective for financial years beginning on or after | January
2009)

IFRS 8 replaces IAS 14 Segment Reporting and adopts a management approach to segment
reporting. The information reported would be that which management uses internally for
evaluating the performance of operating segments and allocating resources to those segments.
This information may be different from that reported in the balance sheet and income statement
and entities will need to provide explanations and reconciliations of the differences.

This Standard is not applicable to the Company.

IFRIC 10, Interim Financial Reporting and Impairment (effective for financial years
beginning on or after 1 November 2006).

This Interpretation may impact the financial statements should any impairment losses be
recognised in the interim financial statements in relation to available for sale equity investments,
unquoted equity instruments carried at cost and goodwill as these may not be reversed in later
interim periods or when preparing the annual financial statements.
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ALMINIA ENTERPRISES COMPANY LIMITED

NOTES ON THE FINANCIAL STATEMENTS
At 13 February, 2007

2.

Significant accounting policles (continued)

Standards, interpretations and amendments to published standards that are not yet
effective (continued)

[FRIC 10 is not relevant to the Company’s operations.

IFRIC 11, IFRS 2-Group and Treasury Share Transactions (effective for financial years
beginning on or after 1 March 2007)

This Interpretation requires arrangements whereby an employee is granted rights 1o an entity’s
equity instruments to be accounted for as an equity-settled scheme by an entity even if the entity
chooses or is required to buy those equity instruments from another party, or the shareholders of
the entity provide the equity instruments needed. The Interpretation also extends to the way in
which subsidiaries, in their separate financial statements, account for schemes when their
employees receive rights to equity instruments of the parent.

IFRIC 11 is not relevant to the Company’s operations.

IFRIC 12, Service Concession Arrangements (effective for financial years beginning on or
after | January 2008}

The interpretation outlines an approach to account for contractual arrangements arising from
entities providing public services. It provides that the operator should not account for the
infrastructure as property, plant and equipment, but recognise a financial asset and / or an
intangible asset.

IFRIC 12 is not relevant to the Company’s operations.

Use of estimates

The preparation of the financial statements requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent
assets and liabilities at the date of the balance sheet. Actual results may vary from the current
estimates. These estimates are reviewed periodically, and, as adjustments become necessary,
they are reported in earnings in the periods in which they become known.

Foreign currency translation

The financial statements arc presented in U.S.A dollars (US$), which is the Company’s
functional and presentation currency, Transactions in foreign currencies are initially recorded in
the functional currency rate ruling at the date of the transaction. Monetary assets and liabilities
denominated in foreign currencies are retranslated at the functional currency rate of exchange
ruling at the balance sheet date. All differences are taken to profit or loss with the exception of
differences on foreign currency borrowings that provide a hedge against a net investment in a
foreign entity. These are taken directly to equity until the disposal of the net investment, at
which time they are recognised in profit or loss. Tax charges and credits attributable to exchange
differences on those borrowings are also dealt with in equity. Non-monetary items that are
measured in terms of historical cost in a foreign currency are translated using the exchange rates
as at the dates of the initial transactions. Non-monetary items measured at fair value in a foreign
currency are translated using the exchange rates at the date when the fair value was determined.

12
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ALMINIA ENTERPRISES COMPANY LIMITED

NOTES ON THE FINANCIAL STATEMENTS
At 13 February, 2007

2

Significant accounting policies (continued)

Impairment of assets

The Company assesses at each reporting date whether there is an indication that an asset may
be impaired. If any such indication exists, or when annual impairment testing for an assct is
required, the Company makes an estimate of the asset’s recoverable amount. An asset's
recoverable amount is the higher of an asset’s or cash- generating unit’s fair value less costs to
sell and its value in use and is determined for an individual asset, unless the asset does not
generate cash inflows that are largely independent of those from other assets or groups of
asscts. Where the carrying amount of an asset exceeds iis recoverable amount, the asset is
considered impaired and is written down to its recoverable amount. In assessing value in use,
the estimated future cash flows are discounted to their present value using 2 pre-tax discount
rate that reflects current market assessments of the time value of money and the risks specific
to the asset. Impairment losses of continuing operations are recognised in the income statement
in those expense categories consistent with the function of the impaired asset.

An assessment is made at each reporting date as to whether there is any indication that
previously recognised impairment losses may no longer exist or may have decreased. If such
indication exists, the recoverable amount is estimated. A previously recognised impairment
loss is reverscd only if there has been a change in the estimates used to determine the asset’s
recoverable amount since the last impairment loss was recognised. If that is the case the
carrying amount of the asset is increased to its recoverable amount. That increased amount
cannot exceed the carrying amount that would have been determined, net of depreciation, had
no impairment loss been recognised for the asset in prior years. Such reversal is recognised in
profit or loss unless the asset is carried at revalued amount, in which case the reversal is treated
as a revaluation increase. After such a reversal the depreciation charge is adjusted in future
periods to allocale the asset’s revised carrying amount, less any residual value, on a systematic
basis over its remaining useful life.

Accounts receivable

Accounts receivable are recognized and carried at criginal invoice amount less an allowance
for any uncollectible amounts. A provision for doubtful debts is made when collection of the
full amount is no longer probable. The amount of the provision is the difference between the
carrying amount and the recoverable amount, being the present value of estimated future cash
flows, discounted at the effective interest rate. Bad debts are written off when identified in the
income statement.

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

Share capital
Share capital is recognised at the fair value of consideration received, Any excess over the
nominal value of shares is taken to the share premium reserve,

Costs incurred for issuing new share capital when the issuance results in a net increase or
decrease to equity are charged directly to equity. Costs incurred for issuing new share capital
when the issuance does not result in a change to equity are taken to the income staternent,

Dividend distribution
Dividend distribution to the Company's shareholders is recognized as a liability in the

Company'’s financial statements in the period in which the dividends are approved by the
Company’s shareholders.

13
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ALMINIA ENTERPRISES COMPANY LIMITED

NOTES ON THE FINANCIAL STATEMENTS
At 13 February, 2007

2.

Significant accounting policies (continued)

Accounts payable and accruals
Liabilities are recognised for amounts to be paid in the future for goods or services received,
whether or not billed by the supplier.

Provisions

Provisions are recognised when the Company has a present obligation (legal or constructive) as
a result of a past event, it is probable that an outflow of resources embodying economic
benefits will be required to settle the obligation and a reliable estimate can be made of the
amount of the obligation. Where the Company expects some or all of a provision to be
reimbursed, for example under an insurance contract, the reimbursement is recognised as a
scparate asset but only when the reimbursement is virtually certain the expense relating to any
provision is presented in the income statement net of any reimbursement. If the effect of the
time value of money is material, provisions are determined by discounting the expected future
cash flows at a pre-tax rate that reflects current market assessments of the time value of money
and, where appropriate, the risks specific to the liability. Where discounting is used, the
increase in the provision due to the passage of time is recognised as a borrowing cost.

Revenue
The revenue is recognized to the eatent that it is probable that the economic benefits will flow
to the Company and the revenue can be reliably measured.

Financial expenses
The financial expenses are recognised in the income statement as incurred.

Taxes

Current tax

Current tax assets and liabilities for the current and prior periods are measured at the amount
expected to be recovered from or paid to the taxation authorities. The tax rates and tax laws
used to compute the amount are those that are enacted or substantively enacted by the balance
sheet date.

Deferred tax

Deferred income tax is provided using the liability method on temporary differences at the
balance sheet date between the tax bases of assets and liabilities and their carrying amounts for
financial reporting purposes.

Deferred tax liabilities are recognised for all taxable temporary differences, except:

= where the deferred tax liability arises from the initial recognition of goodwll or of an asset or
liability in a transaction that is not a business combination and, at the time of the transaction,
affects neither the accounting profit nor taxable profit or loss; and

«in respect of taxable temporary differences associated with investments in subsidiaries,
associates and interests in joint ventures, where the timing of the reversal of the
temporary differences can be controlled and it is probable that the temporary differences
wilt not reverse in the foreseeable future.

14
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ALMINIA ENTERPRISES COMPANY LIMITED

NOTES ON THE FINANCIAL STATEMENTS
At 13 February, 2007

2.

Significant accounting policles (continued)
Taxes (continued)

Deferred income tax assets are recognised for all deductible temporary differences, carry-
forward of unused tax credits and unused tax losses, to the extent that it is probable that taxable
profit will be available against which the deductible temporary differences, and the carry-
forward of unused tax credits and unused tax losses can be utilised except:

= where the deferred income tax asset relating to the deductible temporary difference arises
from the initial recognition of an asset or liability in a transaction that is not a business
combination and, at the time of the transaction, affects nerther the accounting profit nor
taxable profit or loss; and

« in respect of deductible temporary differences associated with investments in subsidiaries,
associates and interests in joint ventures, deferred tax assets are recognised only to the extent
that it is probable that the temporary differences will reverse in the foresecable future and
taxable profit will be available against which the temporary differences can be utilised.

The carrying amount of deferred income tax assets is reviewed at each balance sheet date and
reduced to the extent that it is no longer probable that sufficient taxable profit will be available
to allow all or part of the deferred income tax asset to be utilised. Unrecognised deferred
income tax assets are reassessed at each balance sheet date and are recognised to the extent that
it has become probable that future taxable profit will allow the deferred tax asset to be
recovered.

Deferred income tax assets and liabilities are measured at the tax rates that are expected to
apply to the year when the asset is realised or the liability is settled, based on tax rates {(and tax
laws) that have been enacted or substantively enacted at the balance sheet date.

Income tax relating to items recognised directly in equity is recognised in equity and not in the
income statement.

Deferred tax assets and deferred tax habilities are offset, if a legally enforceable right exists to
set off current tax assets against current tax liabilities and the deferred taxes relate to the same
taxable entity and the same taxation authority.

Sales tax
Revenues, expenses and assets are recognised net of the amount of sales tax except:

« where the sales tax incurred on a purchase of assets or services is not recoverable from
the taxation authority, in which case the sales tax is recognised as part of the cost of
acquisition of the asset or as part of the expense item as applicable; and

s receivables and payables that are stated with the amount of sales tax included.

The net amount of sales tax recoverable from, or payable to, the taxation authority is included
as part of receivables or payables in the balance sheet.

15
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ALMINIA ENTERPRISES COMPANY LIMITED

NOTES ON THE FINANCIAL STATEMENTS
At 13 February, 2007

3.

Loss from operations
The loss from operations for the period is stated after charging:

Period from
29/12/2006 to
13/2/2007

Audit fees 5.166

Taxation

The Company is resident in Cyprus for tax purposcs. As from 1 January, 2003, Cyprus
introduced a number of changes in its tax system. According to the new provisions, there is no
longer differentiation between local and international business companies. The taxation of
companies is based on tax residence and all companies are taxed at the rate of 10%. Additional
tax of 5% is imposed on company profits exceeding C£1 million for the years 2003 and 2004,
A special levy of 10% is also imposed on interest received and deemed interest income in
certain cases. Dividend income and profits from the sale of shares and other titles of
companies are exempt from taxation. There is no withholding tax on payments of dividends to
non-resident sharcholders or sharcholders that are companies resident in Cyprus. Payments of
dividend to sharcholders that are physical persons resident in Cyprus are subject to a 15%
withholding tax. Companies, which do not distribute 70% of their profits after tax, as defined
by the relevant tax law within two years after the end of the relevant tax year, will be deemed
to have distributed as dividends 70% of these profits. Special levy at 15% will be payable on
such deemed dividends to the extent that the shareholders (companies and individuals) are
Cyprus tax residents. The amount of deemed distribution is reduced by any actual dividends
paid out of the profits of the relevant year during the following two years. This special levy is
payable for the account of the shareholders.

Accounts receivable and prepayments
13/2/2007
Uss

Amounts due from shareholders 34.001

The amounts due from shareholders do not carry interest and there are no terms or conditions
as to their repayment.

Share capital
13/2/2007
Uss
Authorised:
50.000.000 ordinary shares of US$0,10 each 5.000.000

Issued:
340,006 ordinary shares of US$0,10 each 34.001
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ALMINIA ENTERPRISES COMPANY LIMITED

NOTES ON THE FINANCIAL STATEMENTS
At 13 February, 2007

6.

10.

Share capital (continued)

On incorporation, the authorised share capital of the Company was 10.000 shares of C£1 each.
The authorised share capital was converted from Cyprus pounds to United States dollars and
increased to 225,000 shares of US$0,10 cach on 23 January, 2007 and to 50.000.000 shares of
US$0,10 each on 24 January, 2007.

At the time of incorporation the issued share capital was C£1.000 divided into 1.000 shares of
C£1 each. On 23 January, 2007 the issued share capital was converted to US$2.250 divided
into 22.500 ordinary shares of US$0,10 each. On 29 January, 2007 the Company issued
additional 317.500 shares of US$0,10 each.

Accounts payable and accruals
13/2/2007
USS

. Accruals 54.572

The above amounts are payable within twelve months from the balance sheet date and do not
CaITy interest.

Financlal instruments
(1) Financial risk factors

The Company does not hold any significant instrumnents, therefore the Company is not exposed
to credit risk, liquidity risk and currency risk.

(2) Fair values

The fair values of the Company's financial assets and liabilities approximate their carrying
amounts at the balance sheet date.

Events after the balance sheet date

The Company will proceed with a public offer for the acquisition of all issued and outstanding
shares of APL ASA. Upon the successful completion of the transaction (90 % acceptance) it
will proceed with the listing of the Company in the Oslo Stock Exchange.

This transaction will be a condition for the continued operation of the Company.

Date of approval of the financial statements

These financial statements have been approved by the Board of Directors for issue on 16
February, 2007.

17
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ALMINIA ENTERPRISES COMPANY LIMITED

16 February, 2007

Messrs. Emst & Young,
P.O. Box 50123,
Limassol

Dear Sirs,

This representation letter is provided in connection with your audit of the financial statements of
Alminia Enterprises Company Limited (“the Company™) for the period from 29 December, 2006 to
13 February, 2007. We recognize that obtaining representations from us concerning the information
contained in this letter is a significant procedure in enabling you to form an opinion as to whether the
financial statements give a true and fair view of the financial position of Alminia Enterprises
Company Limited as of 13 February, 2007 and of its financial performance and its cash flows for the
year then ended in accordance with International Financial Reporting Standards.

We understand that the purpose of your audit of our financial statements is to exptess an opinion
thereon and that your audit was conducted in accordance with International Standards on Auditing,
which involves an examination of the accounting system, internal control and related data to the
extent you considered necessary in the circumstances, and is not designed to identify - nor necessarily
be expected to disclose - fraud, shortages, errors and other irregularities, should any exist.

Accordingly, we make the following representations, which are true to the best of our knowledge and
belief:

A. Financial Statements and Financial Records

1. We acknowledge, as members of management of the Company, our responsibility for the
fair presentation of the financial statements. We believe the financial staternents referred
to above give a true and fair view of the financial position, financial performance and cash
flows of the Company in accordance with International Financial Reporting Standards, and
are free of material misstatements, including omissions. We have approved the financial
statements.

2. The significant accounting policies adopted in the preparation of the financial statements
are appropriately described in the financial statements.

3. Each clement of the financial staternents is properly classified, described and disclosed in
accordance with International Financial Reporting Standards.

4. As members of management of the Company, we believe that the Company has a system of

internal controls adequate to permit the preparation of accurate financial statements in
accordance with Intermational Financial Reporting Standards.

B. Fraud and Error

1. We acknowledge that we are responsible for the design and implementation of internal
controls to prevent and detect fraud and error.

2. We have disclosed to you the results of our assessment of the risk that the financial
statements may be materially misstated as a result of fraud.
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ALMINIA ENTERPRISES COMPANY LIMITED

We have no knowledge of any fraud or suspected fraud involving management or other
employees who have a significant role in the Company’s internal controls over financial
reporting. In addition, we have no knowledge of any fraud or suspected fraud involving
other employees in which the fraud could have a material effect on the financial statements.
We have no knowledge of any allegations of financial improprieties, including fraud or
suspected fraud, (regardless of the source or form and including without limitation, any
allegations by “whistleblowers™) which could result in 2 misstatement of the financial
statements or otherwise affect the financial reporting of the Company.

There are no unadjusted audit differences identified during the current acdit and pertaining
to the latest period presented.

C. Compliance with Laws and Regulations

L.

2,

We have disclosed to you ail known actual or possible noncompliance with laws and
regulations whose effects should be considered when preparing the financial statements.

There has been no noncompliance with requirements of regulatory authorities that could
have a material effect on the financial statements in the event of noncompliance.

D. Completeness of Information

I.

We have made available to you all financial records and related data and all minutes of the
meetings of shareholders, directors and committees of directors (or summaries of actions of
recent meetings for which minutes have not yet been prepared).

There are no material transactions that have not been properly recorded in the accounting
records underlying the financial statements.

We confirm the completeness of information provided regarding the identification of
related parties. We have disclosed to you all known related parties and related party
transactions, including sales, purchases, loans, transfers of assets, liabilities and services,
leasing arrangements, puarantees, non-monetary transactions and transactions for no
consideration for the period ended, as well as related balances due to or from such parties at
the period end. These transactions have been measured and disclosed in the financial
statements.

E. Recognition, Measurement and Disclosure

L.

We believe that the significant assumptions underlying the fair value measurements and
disclosures used in the preparation of the financial statements are reasonable and
appropriate in the circumstances.

We have no plans or intentions that may materially affect the camrying value or
classification of assets and liabilities reflected in the financial statements.
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ALMINIA ENTERPRISES COMPANY LIMITED

3. We have disclosed to you, and the Company has complied with, all aspects of contractual
agreements that could have a material effect in the event of non-compliance, including all
covenants, conditions or other requirements of all outstanding debt.

F. Ownership of Assets

1. The Company has satisfactory title to all assets appearing in the balance sheet(s), and there
are no liens or encumbrances on the Company’s assets, nor has any asset been pledged as
collateral, other than those that are disclosed in the financial statements. All assets to which
the Company has satisfactory title appear in the balance sheet(s).

2. All agreements and options to buy back assets previously sold have been properly recorded
and adequately disclosed in the financial statements.

3. There are no formal or informal compensating balance arrangements with any of our cash
and investment accounts.

G. Liabilities and Contingencies

I.  All liabilities and contingencies, including those associated with guarantees, whether
written or oral, have been disclosed to you and are appropriately reflected in the financial
statements.

2.  We have informed you of all outstanding and possible claims, whether or not they have
been discussed with legal counsel.

3. We have recorded or disclosed, as appropriate, all liabilities, both actual and contingent.
4. No claims in connection with litigation have been or are expected to be received.
H. Equity

1. We have properly recorded or disclosed in the financial statements the share/capital stock
repurchase options and agreements, and shares/capital stock reserved for options, warrants,
conversions and other requirements,

L. Purchase and Sales Commitments and Sales Terms

1. Losses arising purchasc and sales commitments have been properly recorded and
adequately disclosed in the financial statements.

2. At the period end, the Company had no unusual commitments or contractual obligations of
any sort which were not in the ordinary course of business and which might have an adverse
effect upon the company (e.g., contracts or purchase agreements above market price;
repurchase or other agreements not in the ordinary course of business; material
commitments for the purchase of property, plant and equipment; significant foreign
exchange commitments; open balances on letters of credit; purchase commitments for
inventory quantities in excess of normal requirements or at prices in excess of the prevailing
market prices; losses from fulfillment of, or inability to fulfill, sales commitments, etc.).

256




APL PLC,

ALMINIA ENTERPRISES COMPANY LIMITED

J. Subsequent Events

1. There have been no events subsequent to period end which require adjustment of or
disclosure in the financial statements or notes thereto.

Yours faithfully,
/l% # Mictrowd &"ﬁ
Bl Tricoupis exandra Michaelides
Director Director
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RESOLUTION IN WRITING TAKEN BY THE BOARD OF DIRECTORS OF THE
COMPANY PURSUANT TO THE PROVISIONS OF THE ARTICLES OF
ASSOCIATION OF THE COMPANY

1. It was resolved to approve the financial statements of the Company for the period ended 13
February 2007.

2.  The Board of Directors authorised Basil Tricoupis and Alexandra Michaelides to sign
financial statements on behalf of the board.

ﬂums Aﬁxandra Michaelides

Director Director

16 February, 2007
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AUDITORS REPORT TOTHE MEMBERS OF
ALMINTA ENTERPRISES COMPANY LIMITED

Report on the Finanvial Statements

We have audited the financial statements of Alminia Enterprises Company Limited (the “Company™)
on pages 6 1o 17, which comprise the balance sheet as a1 13 February, 2007 and the income statcmeni.
statement of changes in equity and cash flow statement for the period from 29 December. 2006 (date
of incorporution) to 13 February, 2007, and o summuary of significant accounting pelicies and other
explanatory notes,

Board of Directors” Responsibitity for the Financial Staremenis

The Company’s Board of Directors is responsible for the preparation and fair preseniation of these
financial stafements in accordance with International Financial Reponing Standards as adopted by the
European Union (EU) und tnternational Financial Reporting Standards as issaed by the International
Accounting Standards Board (IASB). This responsibility includes: designing. implementing and
maintaining intermal control relevant to the preparation and fair presentation of financial statemems
that are free from material misstatement, whether due to froud or error: selecting and npplying
appropriate accounting policies; and making accounting estimates that are reasonable in the
circumstances.

Audicur's Responsibility

Our responsibility is o express an opinion on these financial statemnents based on our audit. This
repon is made solely to the Company™s members, a3 o body. in sceordance with Section 156 of the
Companies Law, Cap. 113, Our audit work has been undertaken so that we might state o the
Company™s members those malters we are required 1o state 10 thems in an auditor’s report and for no
other purpose, To the fullest extent permitted by faw, we do nol aceept or assume responsibility to
anyone other than the Company and the Company’s members as a body, for our audit work, for this
repon, or for the opinions we have formed. We conducted our audit in accordance with International
Standards on Auditing. Those Standards require that we comply with ethical requirements and plan
and perform the audit to obtain reasonable assurance whether the finangial siatements are free from
material misstatemen,

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures
in the financial statements. The procedures selected depend on the auditor's judgment. including the
assessment of the risks of material misstatement of the financial statements, whether due 1o fraud or
error. In making those risk essessments. the auditor considers internad control refevant to the entity's
preparation and fair presentation of the financiaf statements in order to design audit procedures that
are appropriate in the circumstances. but not for the purpose of expressing an opinion on the
effectiveness of the entity's imernal control. An aodit also includes evahaating the approprinteness of
accounting policies used and the reasonableness of accounting estimates made by the Board of
Directors. as well as evaluating the overall presentation of the financial siatements.

We believe thai the audit evidence we have obtained is sufficiens and appropriate 10 provide a basis
for our sudit opinion,
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El ERNST & YOUNG

pecuraance wie Liternatonal Financial Reporting Standards as adopted by the EU and [nternational

F innncig{cpojﬁg Sandards as issued by the 1ASB.

Ernst & Young
Chartered Accountants

Limuassol
16 February, 2007
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Appendix VII  Joint press release in respect of the Combination
Agreement

y APLY

For immediate release:
BWO/APL/APLC - BW Offshore Limited and APL ASA to join forces

(Bermuda and Arendal, February 21, 2007) The Boards of Directors of APL ASA (“APL ) and BW
Offshore Limited (“BW Offshore”) have agreed to recommend to their shareholders a combination
of the two companies, creating a major force in the globa! FPSO market with a strong platform for
future growth.

The new company will have a strong market position, bringing together leading track records and project
execution capabilities with a strong technology edge. The joint resources in engineering, operations,
business development and client relationships will create a highly effective combination.

As an example, in the promising growth area of the Gulf of Mexico, APL's turret technology and BW
Offshore’s recent track record in developing the first FPSO for the region will create a winning team for
future projects there.

“By combining forces, we are creating a strong international FPSO company with a very capable
Norwegian-based management that is well positioned to capture the growth opportunity we see in the
market. The winners in the booming FPSO market will be those who can demonstrate a strong trackrecord,
execution capacity and a technological edge. We are very enthusiastic about what our two companies can
become by joining forces,” say William A. Smith and Andreas Sohmen-Pao, Chairman and Vice Chairman
of the Board of Directors of APL and BW Cffshore respectively, in a joint statement.

For practical purposes, BW Offshore will be the acquiring entity. The combination will be executed as a
voluntary offer in which APL shareholders are offered a choice between cash settlement based on a price of
NOK 85.00 per APL share or 3,0249 BW Offshore shares per APL share. The offer will in

aggregate be limited to maximum 40 percent cash setlement. This means that if cash settlement is chosen
for more than 40 percent of the accepted shares, a pro rata adjustment will be made so that the settlement
in sum consists of 40 percent cash and 60 percent BW Offshore shares.

Notwithstanding the foregoing sharehalders halding 1,000 shares or less is entitled to take all cash for their
shares. If cash settlement is chosen for less than 40 percent of the accepted shares all shareholders
choosing the cash alternative will receive full cash settlement. If all APL shareholders accept the Mandatory
Cffer with settlement in BW Offshore shares, then APL’s shareholders will hold

approx. 31 percent and BW Qffshore's shareholders will hold approx. 69 percent of the combined
company. The offer is subject to regulatory and other customary approvals, as well as, to BW Offshore
receiving valid and unconditional acceptances of the offer from shareholders representing more than 90%
of the shares. The offer document will be distributed to the APL shareholders as soon as practically
possible after approvat by Oslo Bers.

APL will remain as a separate brand name and APL will be a subsidiary of BW Offshore following a
combination. APL will continue to serve a wide range of clients' turret and mooring requirements, in
addition to developing its other business areas. *It has been APL’s long-term goal to broaden its product
offering in the oilfield services market. With this transaction we are taking a major step forward in that
ambition. By tapping into BW Offshore’s track-record, operational skills and financial resources we will be
able to create more value for our shareholders,” says APL CEQ Carl Arnet in a statement.

BW Offshore CEO Svein Moxnes Harfjeld adds: “APL’s technological edge and engineering capacity makes
the company a very attractive partner for us. BW Offshore has had a strong and longstanding client
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relationship with APL and we know what the company can deliver. Together with APL we will have an highly
attractive service offering to our clients™.

The Boards have agreed that BW Cffshore will call an EGM and propose to elect a new Board that includes
i.a. Dr. Helmut Sohmen, William A. Smith and Andreas Sohmen-Pao. The current corporate

management of BW Offshore will be strengthened by Carl Arnet continuing as CEO of APL while also being
appointed Deputy CEO of the combined entity with overall responsibility for technology and business
development.

BW Offshore controls 4,415,000 shares in APL, representing 10.1% of APL's outstanding shares. BW
Offshore has received pre-acceptances from the following primary insiders in APL:

= Carl Amet, CEQ of APL 1,940,524

« Knut Saethre, CFO of APL 76,344

» Tor Bergstram, Board member of APL 1,200

» Svein Eggen, Board member of APL 33,600

» Jan Knut Fiskaa, Board member of APL 6,000

 Steinar Slaatelia, Board member of APL 4,000

A joint press conference and analyst presentation will be held today at 14.30 CET at Hotel Continental in
Oslo.

For further information, please contact:

Svein Moxnes Harfjeld, CEQ BW Offshore AS + 47 41 40 48 86

Andreas Sohmen-Pao, Deputy Chairman BW Offshore Limited + 65 96 69 15 09
Niels Erik Feilberg, CFO BW Offshore AS + 47 908 708 66

Carl K. Amet, CEO APL ASA, + 47 907 56 570

William A. Smith, Chairman of APL ASA, + 1 832 573 6408

Knut R. Saethre, CFO APL ASA + 47 911 17 876

Backgreund information:

BW Offshore Limited

BW Offshore is one of the world's leading FPSO contractors. BW Offshore is publicly listed and part of the
BW Group, one of the world's largest maritime groups. Our operational head office is in Oslo,

Norway. We have assets operating in Nigeria, Mauritania and Russia, and we have recently entered

into Mexico as well as set up a strategic cooperation in Malaysia.

BW Offshore is a dependable contractor for long-term lease arrangements as well as a provider of
shorter-term solutions. A philosophy combining modularisation, standardisation and flexibility by
design with hands-on project management ensures that a variety of customer needs are met. We offer
versatile solutions for mid to large scale projects, both for oil and gas. We work with numerous
reputable sub-contractors and suppliers as well as conversion yards. The Company is listed on the
Oslo Stock Exchange with ticker code BWO.

For more information, please visit www.bwoffshore.com

APL ASA

Advanced Production and Loading (APL) is market leader in the development, production and sale of
advanced oil and gas offshore production systems that focus on ship-based storage and transportation of
hydrocarbons. APL was established in 1993 in order to develop and commercialize

the loading and production systems Submerged Turret Loading (STL) and Submerged Turret

Production (STP). APL's technology has been selected as a mooring solution for production vessels,
storage vessels and oil tankers in a wide range of field developments in the North Sea, Africa, Asia, Russia
and the USA. Installation of the world's first offshore discharge terminal for LNG vessels based on APL's
STL technology was recently completed offshore Louisiana in the US sector of the Gulf of Mexico. APL is
headquartered in Arendal, Norway and has operations in Houston, Kuala Lumpur, Singapore, Shanghai,
Paris and Rio de Janeiro. APL has approximately 250 employees. The Company is listed on the Oslo Stock
Exchange with ticker code APL.

For more information, please visit: www.apl.no
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Appendix VIII Copy of text of statement from independent advisor

The Board of Directors of APL ASA

Your ref: Our ref: Attorney in charge: Date:
#1269027/3 Rolf Johan Ringdal Oslo, 20 April 2007

INDEPENDENT STATEMENT REGARDING THE MANDATORY OFFER MADE BY APL
(ADVANCED PRODUCTION & LOADING) PLC TO PURCHASE ALL ISSUED AND
OUTSTANDING SHARES IN APL ASA

Through a joint offer document, prospectus and notification of compulsory acquisition dated 20 April
2007 {the *“Offer Document™), APL (Advanced Production & Loading) PLC (“APL PLC”) has made a
mandatory offer to purchase all the issued and outstanding shares of APL ASA (“APL ASA™) against
a consideration of NOK 83.4530 per share, or alternatively, against consideration in the form of
issuance of shares of APL PLC, at an exchange ratio of one APL PLC share for cach APL ASA share
(the “Mandatory Offer™).

1 Background

Pursuant to the Norwegian Securities Trading Act Section 4-16, the board of directors of APL ASA
shall issue a statement regarding the Mandatory Offer, However, as the Mandatory Offer has been
initiated in agreement with the board of directors of APL ASA, Oslo Bers has required that such
statement be issued by an independent advisor. We have on this basis been engaged by the board of
directors of APL ASA to issue a statement regarding the Mandatory Offer on its behalf.

We have not acted as a legal advisor to APL ASA or APL PLC in connection with the Mandatory
Offer. However, we have acted as legal advisors to First Securities ASA, who is acting as financial
advisor to APL ASA and APL PLC in connection with the Mandatory Offer. Further, in January 2007
we conducted a limited due diligence investigation of certain aspects of the corporate reorganization of
the APL group in connection with the listing of APL PLC on Oslo Bers,

We have for the purpose of this statement assumed that all information in the Offer Document is
correct, complete and not misleading, as we have not conducted any independent verification of the
information in the Offer Document.

We are not financial advisors and have not considered whether the Mandatory Offer can be considered
reasonable from a financial point of view. However, we have noted that APL PLC is an entity newly
incorporated for the purpose of serving as a parent company of the APL group. Prior to completion of
the preceding exchange offer presented by APL PLC on 26 February 2007 (the “Exchange Offer”),
APL PLC was not engaged in any business and did not have significant assets or liabilities other than a
nominal share capital. The business, assets and liabilities of APL PLC (on a consolidated basis) are
therefore substantially the same as those of APL ASA prior to the completion of the exchange offer.

2 Joint Mandatory Offer and Compulsory Acquisition — alternative courses of action

In connection with the Mandatory Offer, the board of APL PLC has resolved to carry out a
compulsory acquisition in accordance with section 4-25 of the Norwegian Public Limited Companies
Act, effective upon commencement of the offer period (the “Compulsory Acquisition™). As a
consequence, APL PLC will be the owner of all APL ASA shares as per the commencement of the
offer period, i.e. on 23 April 2007.
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The shareholders of APL ASA may accept within the expiration date 21May 2007, partly or wholly,
the cash alternative of the Mandatory Offer being NOK 83.4530 per APL ASA share or the share
alternative of the Mandatory Offer, being one APL PLC share per APL ASA share. If the shareholders
remain passive and take no actions to accept or reject the Compulsory Acquisition or the Mandatory
Offer, the shareholders will on the objection deadline set to 25June 2007 be deemed to have accepted
to receive the offered redemption amount which is NOK 83.4530 per APL ASA share.

Each APL ASA shareholder may reject or raise objections to the offered redemption amount under the
Compulsory Acquisition within the objection deadline as described above. The redemption amount
will in such case be determined by an assessment by the Norwegian courts.

Shareholders who wish to receive cash for their APL ASA shares, and who do not want to object to
the offered redemption amount, should note that they will receive settlement at an earlier point in time
if they actively accept the cash alternative of the Mandatory Offer, rather than remaining passive.

APL ASA shareholders who believe the offered redemption amount to be too low, and therefore are
considering rejecting the offered redemption amount, do have the option to accept consideration in the
form of shares in APL PLC.

3 Tax regime

The board of directors of APL ASA has concluded that the tax regime in Cyprus is expected to afford
more stable, attractive and competitive conditions over time compared to the Norwegian regime under
which APL ASA operates. The board of directors has further concluded that the re-domiciliation
process is in the long term interest of the APL group, and will enable APL ASA and its shareholders to
benefit from a more favourable tax and regulatory regime. We have not conducted an independent
verification of the Cyprus tax and regulatory regime which will apply to APL PLC following the
completion of the transaction, but refer the sharcholders to the descriptions given in the Offer
Document.

4 Recommendation by the board of directors of APL ASA

We have been informed that the board of directors of APL ASA has recommended the shareholders to
accept the Mandatory Offer, and that all the directors of APL ASA who held APL ASA shares have
accepted the preceding exchange offer in respect of their own holdings. Although the directors of APL
ASA cannot be considered fully independent in relation to Section 4-16 of the Norwegian Securities
Trading Act as they are also directors of APL PLC, the directors arc nevertheless in a position to
evaluate the consequences of the Mandatory Offer for the company and its shareholders. Shareholders
are therefore encouraged to read the board of director’s assessment of the Mandatory Offer included in
the Offer Document.

5 Taxation of APL ASA shareholders

The Compulsory Acquisition and acceptance of the Mandatory Offer may trigger tax liabilities for
certain shareholders, including Norwegian individual sharcholders. We refer in this respect to the
description given in section 15 of the Offer Document, and each shareholder is encouraged to carefully
consider the tax consequences associated with the Compulsory Acquisition and the Mandatory Offer.

6 Cypriot corporate law

Shareholders who accept the share alternative of the Mandatory Offer will as consideration receive
shares in APL PLC. APL PLC is a Cypriot company and subject to Cypriot laws and regulations,
which may deviate from Norwegian laws and regulations applicable for APL ASA. However, for as
long as the APL PLC shares are listed on QOslo Bers, the company and its shareholders will remain
subject to certain regulations included in of Norwegian Securities Trading Act, the Norwegian Stock
Exchange Regulations, the rules and policies of Oslo Bars and the recommendations of the Norwegian
Code of Practice for Corporate Governance. Cyprus is a member of the European Union and subject to
EU legislation.
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The principal venue (and in some cases exclusive venue) for any action from sharcholders against
APL PLC or its directors or managers will be the courts of Cyprus.

7 Depositary interests registered with the VPS

Depositary interests representing the shares of APL PLC which are issued pursuant to the share
alternative of the Mandatory Qffer will be registered with the Norwegian Securities Depository (VPS),
It must be assumed that shareholders of APL PLC will, in all material respects have the same
opportunity to dispose of their shares on a regulated market as the sharcholders in APL ASA had prior
to the re-domiciliation process.

8 Statements by the employees of the APL group

We have been informed that the employee representatives on the APL ASA board voted against
initiating the Exchange Offer. We are not informed of any other negative statements or opinions
expressed by or on behalf of the employees of the APL group in connection with the Exchange Offer
or the Mandatory Offer.

9 Offer from BW Offshore Ltd

BW Offshore did on 29 March 2007 put forward a conditional voluntary offer to acquire all issued and
ocutstanding shares in APL PLC with an offer period from 30 March 2007 to 18 April 2007 at 16:30
(both dates inclusive). The offer price of the offer is either:

(i) 3.0249 BW Offshore Ltd shares for each APL PLC share; or
(i) NOK 85 for each APL PLC share

However, the maximum cash amount to be paid by BW Offshore Ltd. under the offer shall not exceed
40% of the total consideration to be paid under the offer to accepting APL PLC shareholders (based on
a BW Offshore Ltd. share price of NOK 28.10). APL PLC shareholders holding up to and including
1,000 APL PLC shares will be entitled to receive the cash alternative of the offer in full, and such
shares shall not be included when calculating if the 40% cash thresheld has been exceeded.

BW Offshore Ltd. did on 19 April, inter alia, announce that the company had received acceptances
form APL PLC sharcholders representing in total approximately 51.7% of the total number of
outstanding APL PLC shares (including the 10,915,000 APL PLC shares already owned by BW
Offshore Ltd.), and that the offer period was extended to Friday 27 April 2007 closing at 16:30 CET.
If BW Offshore Ltd. acquires shares representing more that 40 per cent of the votes in APL PLC, BW
Offshore Ltd. must under the articles of association of APL PLC present an unconditional offer for
cash consideration for the remaining shares.

BW Offshore Ltd. is listed on Oslo Bors. Stock exchange announcements issued by and the prevailing

share price of BW Offshore Ltd. can be found on the web site of Oslo Bars www.oslobors.no under
ticker code “BWO”,

dhkkE

We recommend that the APL ASA shareholders carefully review the information given in the Offer
Document and related documentation, and to draw their own conclusions from it.

Yours sincerely,
BUGGE, ARENTZ-HANSEN & RASMUSSEN

Rolf Johan Ringdal
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Appendix I1X Copy of bank guarantee

Swedbank‘

Aprit 20, 2007 242-02-0026284
The Ehareholcers of APL ABA APL (Advanced Production & Loading ) PLC
ofo Oslo Stook Exchange Cyprus
Oslo
Norway

MANDATORY OFFER BANK GUARANTEE NO 242-02-0026264

Bank Guarantee Ixaued In connection with the mendatsry offr to purchasa all ramaining shares In AL ASA, anterprise No,
978 871 129 by APL (Advancad Production & Loading) FLC, Cyprus Company No C 189062,

{n connection With the mandatory offer by APL (Advanced Production & Loading) PLG ("APL PLCT) for the eoquishion of all tw
remnining lasued and vuistanding shares of APL ASA (the "APL ASA Bharas®) not already owned by APL PLG for the prica of
NOK 83.453 in cash for each APL PLG Share {the "Cash Altemative™), alternativety againgt & consideratlon payabla In APL PLC
Sheres At an exchange ratlo of 1:1, in aooordanca with the Noawegian Securities Trading Act 19 June 1987 Ne 79, Sactions 4-110 417,
{the “Mandatory Offor’), and based on 1he jolnt mandatory offer document, prospectus and netilication ¢f compulsory acquisition and
the appended Acceptance Form dated 20 April 2007 {the "Docunnt’) and at the raquest of and jor the account of APL PLC we,
Swredbrank AB (publ) e/ Swedbank Norgs, uncanditionally guarantes, e for cur own dobt, (Noaw.: “selvshyldnerparentl™ as seourtty In
favour of The reepsctive charshoidars of APL ASA accepting the Mandatory ORer in aooordants wiih tha lerms of the Documant {the
“Acoepling Shereholders®), tha payment of NOK 83.435 per APL ASA Share to sharehoiders of APL ASA wha heve accepled the
Mandatery Offer In accordance with the tarms of the Docurment {(“Valldly Tendared Securitlas”),

Qur labliity under this guarantos is imiled to NOX 288,067,717.70, which equais the maximum payable by APL PLC pursuant to the
Cash Atemstive of NOK 83.463 par APL ASA Share multiplied with the total number of APL ASA Shares not aireedy owned by APL
PLC ngsther with 10.9 percant Interest par anfum for [ate payment under this guaramiee for 8 pariod of four weeks. calculated from the
Sattlemont Cxte as dafined In the Dooumant.

Clatms under this guamntes may be meck orly afler 4 Juns 2007 and must bo received by us befors 16.00 Norwegian tme 2 July 2007
aflor wilch fimm this guameas lapses, Ia null and vold and shall be raturnad to us. In e svant thal the Cfier Pertod as definad In the
Document is extendecdt. the abova deadiines wil be extended aocordingty. Ciaima must ba made in vailing tu;

Swedbank AB (publ)

o Swedbenk Norge

Vielitng address: Flordaléen 16, 0115 Oalo, Norway
Postal address: P, Q. Bex 1441 Vika

Alt: Finn Jansen/ ida Poulsaon

and must be accompenied by a confirmation thet the olaimant holds Validy Tendersd Securiitas for which no payment has bean
received in accordance with the Mandatory Offer and a copy of the signed Asceptance Form. Paymaent undar the guomnies Wil be
mada on the condition that the relevant Vaiidly Tenderen Securiies ara being transferred to APL PLC.

Pursuant to Section 10 of the Reguiations of 15 Decernber 1987, No.1307 regarding the requiraments for guarantaes in respect of
mandstory offors givan pursusnt to tha Norwegian Securttles Trading Act of 19 Jume 1997 No. 79, Gecticn 4-1 f0 4-17, the Pringipal
Guaranies Amoum wiil be reducad proportionally based on the numbaer of shares the transfar of which have besn paid for by APL PLC
under the Mandatory Otfar, provided the Csio Stock Exchangs 90 permits and nofiflea us to that effect.

This guarartes shell be govorned by Norwegian law,

266

225




APL PLC.

Appendix X Acceptance Form
To be used for acceptance of the mandatory offer (the “Mandatory Offer”) made by APL (Advanced Production &
Loading) PLC (“APL PLC™) to purchase all outstanding shares in APL ASA (“APL ASA™) on the terms set forth in
the combined offer document, notice of compulsory acquisition and prospectus dated 20 April 2007 (the
“Document”). Words with capital letters used in this Acceptance Form shall have the meaning as set out in the
Document.

First Securities ASA

Fjordatléen 16, Aker Brygge, P.O. Box 1441, Vika

N-0115 Oslo, Norway, Telefax: +47 23 23 80 11

Shareholder Register in APL. ASA as of the date of this Document shows :

VPS account; No. of shares: Rights holder repistered:

Please tick one of the boxes below to indicate form of consideration (i.e. whether you elect to receive the Cash
Alternative or the Share Alternative):

/We elect to receive the Cash I/'We elect to receive the Share
Alternative, i.e. NOK 83.4530 per APL Alternative, i.e. | APL PLC Share for
ASA Share: each APL ASA Share:

Please note that if the Acceptance Form is returned and form of consideration is not elected by ticking one of the boxes
above, the APL ASA Sharcholder is deemed to have chosen the Share Alternative. Alternatively, if you elect to receive a
combination of the Share Alternative and the Cash Alternative, please state the required allocation between the
alternatives below:

l/we elect to receive the Cash Alternative for (insert number) of my/our APL ASA Shares and the Share
Altemnative for the remainder of my/our APL ASA Shares which is covered by this acceptance.

ACCEPTANCE DEADLINE:

Acceptance must be received by the Manager by 16:30 (Norwegian time) on 21 May 2007. APL ASA Shareholders owning
APL ASA Shares divided between several VPS-accoums will receive an Acceptance Form for each accouni. All Acceprance
Forms received must be completed and returned within the acceptance deadline. APL ASA Shareholders who do not
complete and return the Acceptance Form within the Expiration Date will be subject 1o the Compulsory Acquisition.

To APL PLC and the Manager:

l.  lwe confim that l/we have received the Document and, unless l/we indicate otherwise in item 2 below, liwe
irrevocably and unconditionally accept the Mandatory Offer from APL PLC to purchase all my/our APL ASA Shares
in accordance with the terms set forth in the Document. Further, l/we confirm that, unless l/we indicate otherwise in
item 2 below, if the above stated number of APL ASA Shares is larger than, or less than, the number APL ASA Shares
which are registered on my/our VPS-account, I/we am/are still deemed to have accepted the Mandatory Offer with
respect to all the APL ASA Shares on my/our VPS-account.

2, Imespective of item 1, I/we only accept the Mandatory Offer for {insert number)} APL ASA Shares, which is
less than the amount of shares in APL ASA, which is registered on my/our VPS-account (oaly to be filled out if you
wish to undertake a partial acceptance).

3. My/our APL ASA Shares are transferred free of charges or other third party rights of any kind. l/we acknowledge that
this acceptance may only be regarded to be valid if any such rights holder have given written comsent on this
Acceptance Form that the APL ASA Shares may be sold and transferred to APL PLC (marked with a YES under
"Rights holder registered” on the right hand above).

4. I/we accept that Settlement under the Cash Altemnative will be made by crediting my bank account which is registered
for dividend payments on my/our VPS account or, if such account has not been registered, that cash settlement will be
sent to mefus by bank giro or by currency check to foreign shareholders,

5. I/we accept that Settlement under the Share Alternative will be made by transfer of APL PLC Shares to my VPS-
account as further described in section 4.5.4 of the Document.

6.  APL PLC will pay my/our directly attributable costs in VPS in connection with my/our acceptance.

7. The Mandatory Offer, the Document and this Acceptance Form are subject to Norwegian law. Any dispute arising out
of or in connection with the Exchange Offer or the acceptance thereof shall be subject to the exclusive jurisdiction of
the Norwegian courts with Oslo as the agreed venue.

8. I/we understand and agree that the Mandatory Offer is not being made to, nor will tenders be accepted from or on
behalf of APL ASA Sharehoiders in any jurisdiction in which the making of the Mandatory Offer or acceptance thereof
would not be in compliance with the laws of such jurisdiction. I'we confirm that my/our accepiance of the Mandatory
Offer is not restricted according to the laws of the jurisdiction applicable to me/us.

Place Date Signature *}

*) If signed pursuant to an authorization, the authorization or the company registration certificate must be attached.

Rights holder: If there is a registered rights holder on the VPS-account, this will be marked with a YES in the right-hand
box on the Acceptance Form. As rights holder, the undersigned consents to the transaction being carried out:

Place Date Rights holder’s signature *)
*) Iif signed pursuant to an authorization, the authorization or the company regisiration certificate should be attached.
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l APL {Advanced Production & Loading) PL.C
Diagoras House, 7th Floor
16 P. Catelaris Street,
Nicosa 1306,
Cyprus
Tel: (+47) 45 29 70 00
Fax: (+47) 3702 41 28
www.apl.no

( FIRST securities ASA

First Securities ASA
Fjordalléen 16, Aker Brygge,
P.O. Box 1441 - Vika
N-0115 Oslo, Norway
Tel : (+47) 23 23 80 00
Fax: (+47) 23 23 80 01
www.first.no
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APL, APLC AND APLC01 - MANDATORY OFFER AND COMPULSORY ACQUISITION

ANNOUNCEMENT ISSUED IN CONNECTION WITH THE MANDATORY OFFER AND COMPULSORY
ACQUISITION OF ALL ISSUED AND QUTSTANDING SHARES OF APL ASA NOT CURRENTLY
OWNED BY APL (Advanced Production & Loading) PLC

Reference is made to the previous announcements issued in connection with the completed voluntary
exchange offer to acquire all issued and outstanding shares of APL ASA, and the subsequent acquisition
of an additional number APL ASA shares outside the Exchange Offer, whereby APL (Advanced
Production & Loading} PLC (“APL PLC") has acquired in aggregate 40,384,410 shares of APL ASA,
corresponding to approximately 92,19 percent of the share capital of the company.

The board of directors of APL PLC has today resolved to present a mandatory offer (the “Mandatory
Offer”) for the purchase of the remaining 3,421,914 shares of APL ASA, not currently owned by APL
PLC, pursuant to the Norwegian Securities Trading Act chapter 4. At the same time the board of directors
has resolved to exercise APL PLC's right of compulsory acquisition (the *Compulsory Acquisition”) of all
the remaining shares of APL ASA shares pursuant to section 4-25 of the Norwegian Public Limited
Companies Act, which implies that the APL ASA shareholder's rights to the APL ASA shares are
transferred to APL PLC and that each APL ASA shareholder has a claim for consideration against APL
PLC. The offered price in the Compulsory Acquisition is NOK 83.4530 in cash per APL ASA share.

Given the successful completion of the voluntary exchange offer, the APL PLC board has
resolved to also offer the remaining APL ASA shareholders who accept the Mandatory Offer an
opportunity to continue thelr investment in the APL group by exchanging their shares in APL ASA
into shares in APL. PLC in a ratlo of 1:1 (the “Share Alternative™). The APL PLC shares are listed
on Oslo Bers under the ticker code “APLC”. The APL ASA shareholders tendering their shares
under the Mandatory Offer may, as an atternative to the consideration payable in APL PLC shares,

elect to receive a cash consideration of NOK 83.4530 per APL ASA share (the “Cash Alternative”). -

The offer period under the Mandatory Offer is from and inciuding 23 April 2007 up to and including 21
May 2007. The Compulsory Acquisition is effective from and including 23 April 2007, and the APL
ASA shares will as from this date no longer be capable of being traded on Oslo Bers or otherwise.

The Mandatory Offer and Compulsory Acquisition are presented in a joint offer document, notification of
compulsory acquisition and prospectus (the “Document™) sent to the remaining APL ASA shareholders
with known addresses, and is also avaitable on the company’s website www.apl.no. Copies of the
Document can also be obtained from the company and First Securities ASA.

The board of directors of APL ASA intends to present a proposal to the general meeting of APL ASA to
approve a de-listing of APL ASA from Oslo Bers and to file an application for de-listing with Osio Bars. It
is expected that the de-listing will be effective on or about 21 May 2007.

The APL ASA shareholder’s rights in relation to the Mandatory Offer and Compulsory Acquisition can be
summarized as follows:

1. Each APL ASA Shareholder may accept the Cash Alternative of the Mandatory Offer {which is
NOK 83.4530 for each APL ASA Share) within the Expiration Date (which is 21 May 2007).
Settlement will then take place as soon as possible and no later than 14 days after the
Expiration Date.

2, Each APL ASA Shareholder may accept the Share Alternative of the Mandatory Offer (which is
1 APL PLC Share for each APL ASA Share) within the Expiration Date. Settlement will then
take place as soon as possible and no later than 14 days after the Expiration Date.

3. Each APL ASA Shareholder may remain passive and take no action lo accept or reject the
Compulsory Acquisition or the Mandatory Offer. On the expiry of the Objection Deadline (which
is 25 June 2007}, such APL ASA Shareholders will be treated as bound to receive the offered
Redemption Amount (which is similar to the offer under the Cash Altemative, i.e. NOK 83.4530
per APL ASA Share). Settiement will then take place as soon as possible and within two weeks
of the expiry of the Objection Deadlins.
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4, Each APL ASA Shareholder may reject or raise objections to the offered Redemption Amount
under the Compulsory Acquisition within the Objection Deadline set to 25 June 2007. The
Redemption Amount will in such case be determined by an assessment by the Norwegian
courts. The settlement date is therefore uncertain,

In order for APL ASA shareholders to accept the Mandatory Offer, an acceptance form, propery
completed and duly executed, must be received by First Securities ASA within 16:30 Oslo time on 21
May 2007,

The Compulsory Acquisition is expected to be published in the elecironic bulletin for public
announcement of the Norwegian Registry of Business Enterprises on 23 April 2007 and will also be
announced in the newspaper Finansavisen on 23 April 2007. APL ASA shareholders who wish to raise
objections or to reject the offered Compulsory Acquisition amount must give notice of this by 25 June
2007 to Reeder Advokatfirma, P.O. Box 1600 Vika, 0119 Oslo, Norway, Att: advokat Carl Christiansen.

First Securities ASA and is acting as financial advisor and receiving agent in connection with the
Mandatory Offer and the Compulsory Acquisition.

Dated: 21 April 2007

APL ASA
APL (Advanced Production & Loading) PLC

For further information, please contact:
Carl K. Arnet, CEO, APL ASA and APL PLC, +47 907 56 570
Knut R, Saethre, CFO, APL ASA and APL PLC, +47.911 17 876 .

Or visit: www.apl.no

Ll L]

IMPORTANT INFORMATION

The APL PLC securities referred to herein that will be issued in connection with the Exchange Offer
described herein have not been, and are not intended to be, registered under the U.S. Securities Act of
1933 (the “U.S. Securitles Act’) and may not be offered or sold, directly or indirectly, into the United
States except pursuant to an applicable exemption. The APL PLC securities are intended to be made
available within the United States in connection with the Exchange Offer pursuant to an exemption from
the registration requirements of the U.S. Securities Act.

The Exchange Offer described herein relates to the securities of two foreign (non-U.S.) companies. The
Exchange Offer in which APL ASA ordinary shares will be exchanged for APL PLC shares is subject to
disclosure requirernents of a foreign country that are different from those of the United States. Financial
statements included in the document, if any, will be prepared in accordance with forsign accounting
standards that may not be comparable to the financial statements of United States companies.

it may be difficult for you to enforce your rights and any claim you may have arising under the U.S. federal
securities laws, since APL PLC and APL ASA are located in Cyprus and Norway, respeclively, and some
or all of their officers and directors may be residents of Cyprus, Norway or other foreign countries. You
may not be able to sue a foreign company or its officers or diractors in a foreign court for violations of the
U.S. securities faws. It may be difficult to compel a foreign company and its affiliates to subject
themsalves to a U.S. court’s judgment.

You should be aware that APL PLC or its affiliates may purchase securities of APL ASA otherwise than in
the exchange offer, such as in apen market or privately negotiated purchases.

MANDATORY OFFER AND COMPULSORY ACQUISITION.DOC
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Mandatory offer, and offered redemption price under the compulsory acquisition of all
issued and outstanding shares of APL ASA made by (Advanced Production & Loading) PLC
(“APL PLC™)

Offer price: 1 share in APL PLC for each share in APL ASA, alternatively a cash consideration of
NOK 83.453 per APL ASA share. Redemption amount: NOK 83.453 per APL ASA share. Offer
period of the mandatory offer: From and incl. 23 April 2007 to and incl. 21 May 2007 at 16:30
CET. In order to tender APL ASA shares under the mandatory offer, an acceptance form, properly
completed and duly signed, must be received by First Securities ASA by 16:30 Oslo time on 21
May 2007. APL ASA shareholders who remain passive and take no action to accept or reject the
compulsory acquisition by 25 June, are deemed to have accepted the offered redemption amount
under the compulsory acquisition. APL ASA shareholders who wish to raise objections to or reject
the offered redemption amount must give notice by 25 June 2007 to APL PLC c/fo Razder
Advokatfirma, P.O. Box 1600 Vika, 0119 Oslo, Att: Carl Christiansen. The document serves the
purpose of a mandatory offer document and a prospectus pursuant to chapter 4 and 5 of the
Norwegian Securities Trading Act respectively, and an offer of redemption amount under the
compulsory acquisition of all shares in APL ASA pursuant to the Norwegian Public Limited
Companies Act § 4-25. APL PLC has obtained ownership to all shares in APL ASA as a
consequence of the compulsory acquisition. The document is sent to all former APL ASA
shareholders with known addresses, and is also available on the company’s website www.apl.no.
Copies of the document can be obtained from the company and from First Securities ASA —
Fjordalléen 16. Aker Brygge, P.b. 1441 Vika, 0115 Oslo, Norway, tel: +47 23 23 80 00, fax: +47
23 23 80 11, internet: www.first.no. The APL PLC securities referred to herein that will be issued
in connection with the exchange offer described herein have not been, and are not intended to be,
registered under the U.S. Securities Act of 1933 (the “Securities Act”) and may not be offered or
sold, directly or indirectly, into the United States except pursuant to an applicable exemption. The
APL PLC securities are intended to be made available within the United States in connection with
the exchange offer pursuant to an exemption from the registration requirements of the Securities
Act. The exchange offer described herein relates to the securities of two foreign (non-U.S.)
companies. The exchange offer in which APL ASA ordinary shares will be exchanged for APL PLC
shares is subject to disclosure requirements of a foreign country that are different from those of
the United States. Financial statements included in the document, if any, will be prepared in
accordance with foreign accounting standards that may not be comparable to the financial
statements of United States companies. It may be difficult for you to enforce your rights and any
claim you may have arising under the U.S. federal securities laws, since APL PLC and APL ASA
are located in Cyprus and Norway, respectively, and some or all of their officers and directors
may be residents of Cyprus, Norway or other foreign countries. You may not be able to sue a
Joreign company or its officers or directors in a foreign court for violations of the U.S. securities
laws. It may be difficult to compel a foreign company and its affiliates to subject themselves to a
U.S. court’s judgment. You should be aware that APL PLC or its affiliates may purchase securities
of APL ASA4 otherwise than in the exchange offer, such as in open market or privately negotiated
purchases.
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that APL (ADVANCRD PROPUCI‘ION &
LOABING) PLC, a public company incorparated and existing under the laws oftihc Republic of
Cyprus with its registered office at Diagorss House, 7th Floar, 16 P. Carelaris Stieet] Nicosia 1306,
W&MWM'MMMWMMMWWC&K
ARNET of Simgapore Mr KNUT R. SATHRE of Arendal, Norway, and Mr CARL
mdmlo,Nmyeachofmunsepwﬂcly,wmmtmemdIawﬂdfoleanomnyw
the Grantor (each of thern hervinafter called the "Attorsey™) for it, o its behalf and in its stead to do the
following acts, matters, deeds and things:
1. To spprove any pecessary qr appropriate amendments and supploments (o the draft joint
prospectus and offsr document and the public antouncement, provided that such smeadment is
2. To sign, s=al and deliver ar otherwise excouts and emter into and register any necessry of

sppropriate documents in cammection with mandatory filing in the US in comection with the

offer and application for Jisting, such as the fann CB &nd the form F-X. '
AND the Company hersby raiifies end confirras and agrees to ratify and oonfirn whatsoever the
Attarogy and any substitute ot substitizes shall do or purport to do by reason of these presents including
whatqnevershallbedoncbamnﬂuﬁmaofmocaﬁonbyanymnsot'misPowcrofAttorneyand
such revocation becoming known to such Attormney or amy substitute or substibtes and agrees to
iodemnify the Attorney and any substitute or substitutes against any and all losses, claims and Habilities
wﬁmedmmmmedbysucbamneywmymhMmsuhsdmmmyuﬁhmmmmmﬂ:
the powers herein conferred, i
IN WITNESS WHEREOF this Power of Attomey has bean duly exccured this 26"' day of February
Twn Thousand and Seven.

The Common Seal of
APL (ADVANCED PRODUCTION

Nt N Nl sl gt
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. 2., Tonominate and appodmt ane or mure substitutes urder him snd delegate to sach substitute amy or all

e b ArL

POWER OF ATTORNEY [

KNOW ALL MEN BY THESE PRESENTS thar AFL (ADVANCED PRODUCTION &
LOADING) PLC, & public conmpany ecepomted and existing under tho laws oftbe:lkcpublicof
Cypeus with it registered office et Diagoms House, 7th Floos, 16 P. Catslaria Sweet, Nicosia 1306,
Cypms{ha:mﬁucauedthe mmwhmmmemmwwmmmx.
ARNET of Singspoe Mr KNUT R. SBTHRE of Arendd, Norway, auderCARL
mmmesthmofmwx to be the true and Lawful sole Atomey of
the Grantor (each of thom heyeinafter called the “Attoraey™) &r It, on its bebalf and in ity stead 10 do the
follewing acts, matters, deeds and things: i

1. To negotiate and agree in his sole absohne discrezion the terms and conditions of and to sign, seal
and deliver or otherwise exesote amd enter into and reglster (if required):
G)  Tormus of cogagrment with Swedbank Markets and Feamley Ponds ASA respectively as
armangers and underoriters for a bond Ixsue by the Company.
(i)  The term sheer fr the FRN AFL PLC Bond Issue 2007/2012 with call for issoer;
@D Any required documents with respect to 1be jxsue of 8 MNOK 300 bond loan on, in all
mmdnlhy,thnmtmsmdcwdmonsassetouthﬂnmshctfortheERNAPl.PLC

" Bond Issuc 2007/2012 with cal) for issuer. - .
|

‘ofﬂmpcwusafwesddmdd:emuwﬂlwm.

3. To do any and all scts md things of whatsocver nnture and deseription a3 the Attmmety may in bis
sole nbsolme discretion comsider eppropriale, necessary or desirable it conmection with the
Docunents. d

AND the Compuny hereby ratifies and confirms and agrees o ratify and confirn whetsoever the

Attomey and snry substituts or substitutes shall do ar purport 1 do by reason of thess presents including

whatsoever hall be done betwern the time of revocation by any means of this Power of Azomey and

mﬁmwmnmm@mmeAmwmmﬁmwmhﬁmu}mdwm
induunifythaAnmneymdmymbsﬁnmwmbaﬁm.gﬁutmmdnulms,dain!xsmdliabﬂiﬁcs
mwﬁmbymwwwmymmmmwmyofﬁmmmmwhh

IN WITNESS wmxormumammmmenummmzsmm oanary
Two Thousesd snd Seven.

' oo4

2555




LQr VL Vi LY .aV raA QivLELtio

The Commen Seal of
APL (ADVANCED PRODUCTION

ArtL

et S Nt S—t®

2] 005




