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RGC OFFSHORE LIMITED

DIRECTOR'S REPORT
The Sole Director presents s report and the audited financial statements for the vear ended 31 December 2009
Activity and Prospects

The Compam 15 a member of the TH Global group of comparues  The Group s cegaged in a work-out process and 15 reducing s operating acivines
The work out 15 a fmancial and orpamisanonal restuctusng attned a1 (1) achieving viable long term solutions for its Temammyg businesses and (1)
reselving ns outstandmg disputes and hablities vy the best mierests of credvors and sharcholders under the exsting cucumstances  The Group has
dnvested 1ts operanng busmesses  The Group continues in its other objective 1o wind up resedual liabilines and responsibilities ansmg out of past
actmaties transachions wvents and circumstances as soon as practicable

The Company has ceased wading  Prior (o 1 Ocieber 1994 1he Company s prmcapal achvity was 1he construction of offshore structures for UK and
overseas 011 and gas projects  Afler that date this activ iy was carrted out by 11s parent, Kvaemer Oil & Gas Limued

Durmyg the year the Company paid the final mstalirent of the consideration given for the disposal of us leaseheld micrest m the Methil Yard at Fife
Scotland m 2006

The Company s residual hubility s responsibihity for widustrial disease clanns lodged agamst the Company by former employees ansmy from the
circumstances of the past actnanes of the Company

As a past employer and operator of engineenng businesses the Company ts the recepient ot clanns by ormer emplovees alleging that they have
suffered bodily myiry as a reselt of mdusinal diseases caused dunng the course ot the ¢l wmant's employunt with the Company  [hese Jdamms do not
anse until many yeass ateer the reles ant emplovment ceased (- medical conditrons may not dexelop unti) mch later)  The Company togcther with its
msutance caners md euside clams handlors and counsel 1eview vach clanm that 15 pursued by clamants  In those cases where a compensatable
diseast exposure dunng the course of employment and causation can be estabhshed by clamants the Company's approach 1s to seek to resolve claims
for amounts that redleet the type of discase the serionsness of the mury the age of the clamant the particular junsdicnion of the clamm and the number
and solvency ot other detendams

Financial Statements and Dividend

The audnted financial statements for the year ended 31 December 2009 are set out on pages 4 to 8 nclusinve

These audited finangial staements hise not been prepared on a gomg concem basis

The result for the vear afier taxanon was LNl (2008 £ N1k}

The Company has a defictt on 11s profit and loss account Consequenity no dividend can be pard (2008 tml)

Mirector

Rufus [ aycoch held office throughout the year and contmues i office at the date of this report

Disclosure of Information to Auditors

The Sole Director who held office at the date of approval of 1his Director’s Report confinns that so far as hie 1s aware there ts no refer ant audic
miormation o which the Company s Auditors are unaware and he has taken all the steps that he ought to have taken as 4 director to make imself
aware of any relevant audic wformation and to establish that the Company s Auditors are aware of that imformaton

Auditor

Pursuant to Section 487 of the Compames Act 2006 the anditors will be deemed to be reappomted and KPMG Aedit Plc will therefore continue i
affice

Rur ) Jrcx\«jcoc_&

Rufus | vycock
Sole Director

Date 29 September 2010
Registered Office

Sorrey House 36-34 High Street
Rediull Surrey RHE IRH
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RGC OFFSHORE LIMITED

Statement of director's responsibifities in respect of the Director's Report and the finanaal
statemonts

The Solt Director 15 responstble for prepartng the Director’s Repert and the fmancial stalements m accordance with apphceable law and
1egulations

Compiny I requares the Sole Direetor to prepare tinancial siatements jor each financial vear  Under that law lie has etected to prepare
the financiat statements i aceordange with UK Accountang Standards and applicable law {UK Generally Accepted Accounting Practice)

Under company law the Sole Director nust not approv e the financial statcments wnless he 15 sausfied that they give & tue and fair view of
the state. of affairs of the company and of the profit or loss of the compam for that penod In prepanng these financial statements the Sole
Dnrector 1s requared o

select suntable accountmg policies and then apply them consistently
+ mahe judgtents and estimates that are reasonable and prudent,
= state whether apphicable UK Accountimg Stmdards have been followed subject to my material dupartures disclosed and cxplamod m the

financial statemients and
prepard the financial statcments on the gomy concern basis unless 1t 15 mappropnate to presume that the company will continue m
busmess

These finneial s1atements hase been prepared on a basis other than the yomyg concom basis

The Sole Director s responsible for heepmg adequate accounting records that are suthcient to show and explain the company's
transachions and disclose with reasonable accuracy at any tunie the financial posinon of the company and enable hem 1o ewsure that the
timanenl statements comply with the, Companies Act 2006 He bis general responsibility for Cihimg such sieps 1s are reason ibly opan to
thenr 1o s iteguard the assets of the company and to prevent and detect fraud and other irregelaniues
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INDEPENDENT AUDITORS' REPORT TO THE MEMBERS RGC OFFSHORE
LIMITED

We have audited the financal statements of RGC Ofishore Limited lor the year ended 31 December 2009 set out on pages 4 to 8 The
financial reporting frameworh that has been applied n theiwr preparation 1s applicable law and UK Accounting Standards (UK
Generally Accepted Accounting Practice} These financial statements have not been prepared on the going concern basis for the
rcason set out in note | to the financial statements

I his report 15 made. solelv to the company 's members as a body in accordance with Chapter 3 of Part 16 of the Companies Act 2006
QOur audit work has been undertaken so that we nught state to the company's members those matters we are required to state to them
in an auditors' report and for no other purpose To the fullest extent permmtted 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 report, or for the opimons we have
formed

Respective responsibilities of directors and auditors

As explained more fully in the Director's Responsibihines Statemient set out on page 2, the sole director 15 responsible for the
preparation of the financial statements and for being sausfied that they give a true and fair view Our responsibility is to audit the
financial statements in accordance with applicable law and Internattonal Standards on Auditing (UK and Ireland) Those standards
require us to comply with the Auditing Practices Board's (APB's) Ethical Standards for Auditors

Scope of the audit of the financial statements

A desciiption of the scope of an audit of financial statements 1s provided on the APB's web-site at www fiec org uk/apb/scope/UKNP

Opmion on financial statements

In our opimon the financial statements

« grve a true and fair view of the state of the company's affairs as at 31 December 2000 and result for the year then ended,
* have been properly prepared 1n aecordance with UK Generally Accepted Accounting Practice and

« have been prepaied in accordance with the 1equuements of the Companies Act 2006

Opnmuioen on other matter prescribed by the Companies Act 2006
In our opinion the informanon given in the Director's Report for the financial year for which the financial statements are prepared 15
consistent with the financial statements

Matters on which we are required to report by exception

We have nothing to 1eport 1n respect of the following matters where the Compantes Act 20006 requires us to report to you 1f, 1n our
opinion

« adequate accounting tecords have not been kept, or returns adequate for our audit have not been received from branches not visited
by us or

+ the financial statements wie not in agreement with the accounting records and returns or

= certain dhsclosures of directors’ iemuncration specified by law are not made or

+ we have not recerved all the information and explanations we require for our audit

Mike Maloney (Semior Statutory Auditor)

tor and on behalt of KPMG Audit Ple, Statutory Auditor
Chartcred Accountants

15 Canada Square

London E14 5GL

United Kingdom

Date 34 September 2010
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RGC OFFSHORE LIMITED

Profit and Loss Account for the year ended 31 December 2009

Note
Loss on ordinary actimities before tanation 2
Tax on loss on ordmary activities 3
[.oss Bor the financial vear ]

Al wctsies derne from discontmued operations
The Compimy his ne recogimsad gams or losses tor ather year other then the result for the year
Accondingly 1statement of total recognised gams and tosses has not been prepared

Fhe notes on pages & to 8 tonm an itegral part of these financial statements
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RGC OFFSHORE LIMITED

Balance Sheet as at 31 December 2009

Company Number 48947

Nate 2009 2008
£000 L'000

CURRENT ASSETS
Debtors 4 - 100
CREDITORS amounts falling due within one year
Creditors 5 - (100)
NET ASSETS R
CAPITAL AND RESERVES
Shaie capital - ealled up 7 4 300 41300
Other reserves 3 700 700
Profit and loss account 3 (5 000} (5 060}
EQUITY SHAREHOLDERS' FUNDS 9 - -

I nates on pages 6 10 8 form an miegrl part of these finaneial statcments
Thise financial statemens were approved by the Sole Director on 29 September 2010

th_lfuli) LC—‘M/]COC_K

Rufus Layeoch ~—
Sal Dhrector
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RGC OFFSHORE LIMITED

Notes to the Accounts

1 Accounting policies

The following accounting pohicies have been applied consistently in dealing with items which are considered matenal in relation to
the Company's finanecial statements

(a) Basis of accounting
The financial statements have not been prepared on the going concern basis

[ he company 15 cirgaged a4 work-out process together with the other members of the TH Global Group  1he purpose and activity
of the work-outis viplained in the Directors' Report

At the date of approval of these financial statements it 1s the opinion of the Sole Director ot the Company that 1t 15 in the best
merests ot creditors of the Company for there to be a work-out process, involving seeking agreement with creditors n relation to
outstanding borrowings disputes habilines and legacy 1ssues and based on the current expectauon that the disputes and habihties
are capable of being reselved through a negouated seutlement process out of the funds, cash flows and assets reahisations available
based on all known factors  The Sole Director cxplores a mnge of apprepriate strategic and financal alternatives to achieve the
Company's ohjectives which may melude obtaming agreement to compronuse indebredness

I'he Sole Director of the Company recognises and reports that the work-out 1s subject o signmificant issues indicating matenal
uncertamties and nsks which may cause sigmficant doubt on the Group's ability to continue as a going conceru for the foresecable
future 1f actual results were to differ matenially trom those anticipated  These uncertainties relate

= whether the outcome ot a number of exisuing claims mmcluding mdustnal discase compensation claims (incurred and incurred
but net reported} and ovirseas taxation claims will be as estimated

«  whether the settdement consideration m relation 1o the Group's outstanding habihines wall be within the expected range and
unming and

«  whether the actual conssderation recerved upon disposal of the remawning Group's assets will be as estimated

[n preparing these financial statements, the Sole Director has taken into account Group Management s best estimates to forecast
cash movements over the next 12 menths from the date of these accounts  |hese estinates and forecasts indicate that the Group
has the ability to conunue as a gomg concern and therefore to continue realising 1ts assets and discharging its habihties 1o the
normal course of business  However these estunates are based on assumptions icluding values and tming of expected habilines
settlement claims owteome and assets disposal and therefore subject 1o the matenal uncertainues aforemenuonced The going
concern assessment did not consider the period beyond 12 months trom the date of sigmng of the financial statements and whether
the Group would continue 1o be in a posiion where 11 could continue to pay (or resolve through negotiated settlement) its habihities
as they fall duc

Given the above there 15 2 matenial uncertamnty 1 relation to itercompany balances because ot the complex wub of intercompany
indebtedness subsisting 1n the TH Global Group such that the actual recovery may he sigmficantly less than the reported balance 1n
part due to the uncurtamty regarding the settlement of the Group's oblhigations  No provision has been made 1n the financial
statements in relation 1o this uncertainty - The carrying values of receivables trom Group compames having a net deficiency of
assets are assessed individually at year-end and a provision is beoked against them where appropriate

{b) Accounting convention

I he tinancial statements have been prepared in accordance with applicable accounting standards and under the historical cost
accounting rules

{c) Related parties and cash flow statement

tinder Minancial Reporting Standard 1, the company 1s exempt from the requirement to prepare a cash flow statement on the
grounds that a parent undertaking mncludes the company in its own pubbshed consolidated financial statements

I'he Company 1s exempt under the terms of FRS 8 from the requirements to disclose transactions with entities that are part
of the Group on the grounds that a parent undenahing inctudes the Company i its own pubhshed consohdated accounts

(d) laxation

Deterred tax 1s recogmised without discounting 1o respect of all tming diflerences between the treatment of certain
1temns for taxation and accounting purposes which have arisen but not reversed by the balance sheet date,
except as otherwise required by FRS 19
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RGC OFFSHORE LIMITED
Notes to the Accounts (continued)

2 Loss on ordmmary activities betore taxation

No auditors' remuneration has been charged as this has been borne by a fellow group undertakmg The auditors' remuncration

related to the audit of the company's financial statements was £2 652 (2008 £2,500)

The Company has no employces

The Sole Director did ot recerve any emoluments for his services 1n the year (2008 £ml)

3 “lax on loss on ordinary actitics
Recogned i the profit and loss account

UK corporation tax

UK Corporation tax on loss for the year

Foreign tax on loss for the year

Total current tax and tax on loss on ordinary activitics

factors affecting the current tav charge

The tax assessed for the year 1s the same as (2008 same as) the standard rate of
corperation tax in the United Kingdom The reconcihation 1s as follows

Loss on ordinary activitics before taxation
Taxation charge at UK cotporation tax rate ot 28% (2008 28 5%)
Effect of

Expenditure not deductible for tax
Current tax charge and tax on loss on ordinary activitics

Factors affecting future tax chaiges

It 15 anticipated that any future taxable income in this company will be sheltered from tax by uthsation

of group relief from other Group companies, and, where possible, the use of the Group's tax losses

ansing n prior years

The TH Global Linnted UK tax group has brought forward tax losses estimated

at £301 nullion, capntal losses of £538 mullion and surplus ACT of approximately £159 million

There 1s no potential liabihty to deferred taxation (2008 £mil)
4 Debtors

Amount owed by parent undertaking

2009 2008
£'000 £000
2009 2008
£000 £000
2009 2008
£000 £'000
- 100

The Company has provided for the permanent diminution in the value of the net loan receivable  As explained 1n Note 5 below
the Company's parent company and intermediate parent company have agreed that the Company's payment obligatton be settled

equal to the payment habshty as due from the parent company
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RGC OFFSHORE LIMITED

Notes to the Accounts (continued)

5 Creditors due within one vear 2009 2008
£'000 £'000
Other creditors - 100

Other creditors represents the considuration payable 1n respect of the surrender by the Company ol 1s leasehold

mterest i Mothal Yard, Nile The amount s payable by instalment  The final nstalment was paid duning the year The
Company's parent campany and mtermediate parent company have agreed that payment will be made through the
drawdown of the loan recenable from the parent company

6 Contingent habihties

As a past employer and operator of engineering businesses, the Company s the recipient of industnal injury and disease claims submtted
by lormer employees  On the vanous legal and financial restructunngs which occurred in the former Kvaemner group the Company
retaimed responsibality in the great majerity of cases tor industrnal myury and disease claims resulting from its formier activities  Claims
do not anse untib many years after the relevant employment ceased (- medical conditions may not develop unti much fater}  The nature
ot these imdustrial discases - therr causation, progress und latency penods 15 such that it s neither possible 1o know with any certanty the
timing ot submission of claims nor to measure with any rehability the tumber of luture claims and the cost of settlement  The Company
provides for the estumated cost of incurred claims less msurance recoveries  Where 1115 not possible to make a reasonable estimate no
provision s anade  No provision 1s made m respect of clamms not yet recetved and venfied  1he future receipt and settlement of these
clatms could result in additional habihties

At 31 December 2009 the estimated cost of incurred claims less insurance recoveries was below the reporting threshold (£000s) of these
financial statements

7 Share capital 2009 2008
£'000 £'000

Authonsed

7,000,006 shares of L1 cach 7 000 7 000

Allotted, calied up and tully paid

4 300 000 shares of £1 cach 4,300 4,300
8 Reserves Other reserves Profitand
loss account
L1000 £'000
As at | lanuary 2009 and 31 Pecember 2009 700 (5 000)
9 Reconcthation of movements in shareholders’ funds 2009 2008
£000 £'000

Opening and dlosing sharehotders' funds - -

10 Ultimate parent company and controlling party

[ he immediate parent company 1s Kvaemer il & Gas Lumited, imcorporated in England and Wales

The largest group i which the results of the company are consohdated 1s that headed by Mudaura BV, a private company mecorporated in
T he Netherlands  [he consohidated financial staterents of Medaura BV are available to the pubhc and may be obtained from the

Chamber of Commerce Kamer van Koophandel, De Ruterhade 5 1013 AA Amsterdam, [he Netherlands or from the Company
Secretary, HH Global Lumited, Surrey House 36-44 Hhigh Street, Redhill, Surrey R IRH UK

I'he Glacier Trust established under the laws of Guernsey, 1s o be regarded as the utumate controlling party of the Company
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