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TH GROUP SERVICES LIMITED
Directors' Report for the vear ended 31 December 2009

The Directors present their report and the audited financial statements for the year ended 31 December 2009

ACTIVITIES AND PROSPECTS

The Company 1s a member of the TH Global group of companies  The Group is engaged 1in a work-out process
and 15 reducing us operanng acuviies  The work-out 1s a financiat and ergamsational restructuring aimed at (1)
achieving viable long term sclutions for its remaming businesses and (1) resolving outstanding disputes and
habiliues i the best interest of creditors and shareholders under the existing circumstances  The Group has
divested 1ts operaung businesses  The Group continues n its other objective to wind up residual Labilities and
responsibilities ansing out of past actuvities, transacnions, events and circumstances as soon as practicable

The Company is a provider of admimistrative services to other companies in the TH Global Group and 1s an
vestment holding company

The Company 1s the recipient of industrial injury and disease claims submitted by former employees The
Company does not hold the hiability for these claims  During the 1970s, 1980s and 1990s the Company was the
central UK employer and administration services provider of the former Trafalgar House group of companies and
later, Kvaerner group of companies In 1ts role the Company acted both as the employing company of monthly
patd UK employees of the Trafalgar House group and/or as payroil agent Employees were seconded by the
Company to the vanious UK operating companies comprising the Trafalgar House and later, Kvaerner, groups
The burden of paying remuncration, allowances and employment related benefits and discharging habihities
incurred in relation to the employment was and 1s, the responsibihty of the relevant operating company
Consequently, the Company has no hability in respect of liabilities related to its employees seconded to the
various operating compantes

FINANCIAL STATEMENTS AND DIVIDEND
The financial statements of the Company appear on pages 3 to 12, inclusive

The financial statements have been prepared on a going concern basis  The background and reasons for the
adoption of the gong concem basis arc explained in Note 1 of the Notes to the Financial Statements

The Ducctors recognise and 1eport that the work-out 1s subject to sigmificant 1ssues imdicating matenial
uncertainties and risks which may causc doubt on the Company's ability to continue as a going concern 1f actual
1esults were 1o differ materially trom those anticipated

No interim dividend was declared during the year and the Directors do not reconimend the payment of a final
dividend 1n respect of the year ended 31 December 2009 (2008 £n1l)

DIRECTORS
The Duectors throughout the year were as follows

Rufus Laycock
Runar Nilsen

DISCLOSURE OF INFORMATION TO AUDITORS

The Directors who held office at the date of approval of this Directors’ Report confirm that, so far as they are
each aware there 1s no relevant audit infermation of which the Company’s Auditors are unaware, and each
Director has taken all the steps that they ought to have taken as a director to make limself aware of any relevant
audit information and to establish that the Company’s Auditors are aware of that information

Rt
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TH GROUP SERVICES LIMITED
Directors' Report for the year ended 31 December 2009 (continued)

AUDITORS
Pursuant to Section 487 of the Compantes Act 2006, the audnors will be deemed 1o be reappomnted and KPMG
Audit Ple will therefore conuinue in office

By order of the Board,

KU t V¥e) LC@COCK,

Rufus Laycock
Durector and Secrerary

Date 30 November 2010

Regustered Office
Surrey House
36-44 High Street
Redhili

Surrey RH1 1RH
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TH GROUP SERVICES LIMITED

Statement ot directors responsibilities in respect of the Directors’ Report and the financial statements

The directors arc responsible for preparing the Directors® Report and the financial statements in accordance with
applicable law and regulations

Company law requires the directors 1o prepare financial statements for each financial year Under that law they
have elected 1o prepare the financial statements in accordance with UK Accounuing Standards and applicable law
{UK Generally Accepted Accounting Pracuice)

Under company law the director must not approve the financial statements unless they are satisfied that they give a
true and fair view of the state of affars of the company and of the profit or loss of the company for that period In
preparing these financial statemenits, the directors are required to

sclect suitable accounting policies and then apply them censistently,

ntake judgements and estimmates that are reasonable and prudent,

state whether applicable UK Accounting Standards have been followed, subject to any matenal
departures disclosed and explained in the financial statements and

prepare the financial statements on the going concern basis unless 1t 1s inappropriate to presume
that the company witl continuc 1n business

The dircctors are responsible for keeping adequate accounting records that are sufficient to show and
explam the company's transactions and disclose with reasonable accuracy at any ume the financial
position of the company and enable thern 1o ensure that the financial statements comply with the
Companies Act 2006 They have general responsibility for taking such steps as are reasonable open to
them to safeguard the assets of the company and to prevent and detect fraud and other irregularities
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Independent auditors' report to the members of TH Group Services Limited

We have audited the financial statements of TH Group Services Linited for the year ened 31 December 2009 sct out
on pages 5 to 12 The financial reporting framework that has been apphed i their preparation 15 applicable law and
UK Accounting Standards (UK Generally Accepied Accounting Preacuice)

This report 1s made solely to the company s members as a body, in accordance with Chapter 3 of Part 16 of the
Compames Act 2006 Our audit work has been undertaken so that we nught state 1o the company’s members those
mallers we are required 1o 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 responsibibty to anyone other than the company and the company’s members as a
body for our audit work for this report or tor the opinions we have formed

Respective responsibibties of directors and auditors

As explained more fully in the directors responsibilites statements set out on page 3. the directors are responsible for
the preparaton of the financial statemenis and for being sausfied that they give a true and fair view Qur responsibility
15 to audit the financial statement i accordance with applicable law and International Standards on Auditing (UK and
Ireland) Those standards require us to comply with the Auditing Practices Board's (APB's) Ethical Standards for
Audnors

Scope of the audit of the financial statements
A Description of the scope of an audit of financial siatements 1s provided on the APB's web-site at
www [rc org uk/apb/scopc/UKNP

Opimien on financial statements

In our opimion the financeal statements

& give atrue and tair view of the state of the company's affawrs as at 31 December 2009 and of s profit for the year
then ended,

#  have been properly prepared in accordance with UK Generallvy Accepted Accounting Practice and

e  have been prepared n accordance with the requirements of the Companies Act 2006

Emphasts of matter - Going Concern

In formung our opimon on the financial statements, which s not qualified, we have considered the adequacy of the
disclosures made i note 1 to the financial stalements concerming the Company’s ability to continue as a going concern
The 11 Global Group 1s 1n process of actively seehing settbement of significant habalities wrthin an expected range and
timing, closure of claims as estunated and disposing of 1ts remaining assets The outcome of this process 1s subject to
material uncertamues m terms of timing and amount which may adversely affect the Group’s cash flows i the
toresceable future 1l actual results were to ditler mateniaily from those aniicipated The Company has net current assets
which include sigmficant imter-company receivables, the full recovery of which 1s uncertain due in part to the
uncertamty regarding the settlement of the counterparty’s obligations, and inter-company payables whteh are duc on
demand These conditions, along with the other matters explamned i the Basis of Preparation in note 1 to the financial
statements 1ndicate the existence of a matenal uncertainty which may cast significant doubt on the Company s abihity &
contmue a5 a gomy concern  The financial statements do not include any adjustments that would result 1f the
Compuany were unable to continue as a going concemn

Opimion on other matter preseribed by the Companies Act 2006
In our opimion the mformanon given 1 the Directors' Report for the financal year for which the financial statements
are prepared 1s consistent with the financial statements

Matters on which we are required to report by exception

We have nothing to report in respect of the following matters where the Compames Act 2006 requires us to repott to
you 1f 1 our opimion

e adequate accounting records have not been hept or returns adequate for our audit have not been recerved from
branches not visiied by us or

* the tinancial statlements are not 1n agreement with the accounting records and returns or

o certain disclosures of directors's remuneration specificd by law are not made or

e we have not recerved all the information and explanations we require for our audn

Mike Malonev (Semor Statutory Auditor)
for and on behalt ot KPMG Audit Ple, Statutory Auditor

Chartered Accountants
I3 Canada Square
London E14 5GL
Unued Kingdom

30 November 2010
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TH GROUP SERVICES LIMITED

Profit and Loss Account for the year ended 31 December 2009

Notes
Administiative expenses
Gain on sale of associate
Profit on intra-group disposal/wmding up of subsidaries
Reversal of provision against investment in subsidiaries 8
Creation of provision against investment in subsidiaries 8
Operating (loss)/profit 2
Intcrest receivable and similar income 3
Interest payable and simuilar charpes 4
Dividend income 3
Profit on ordinary activitics before taxation
Tax on profit on ordinary acuvitics 5
Profit for the financial year transferred to reserves 13

The notes on pages 7 to 12 form part of these financial statements

2009 2008

£ £

(411,803) (1,232,312)

136 275,010

430,966 7,683,909

- 600
(11698,428) -

(11,679,129) 6,727,207

970,563 8,390,738

(1,423,269) (14,418,728)
67,780,404 -

55,648,569 699,217

55,648 569 699,217

The activitics of the Company are continumg operations  However, the activities of the Company must be seen in the
context of the work-out of the TH Global Group of which the company 1s a member The purpose and activity of the

work-out 15 explained m the Dircetors” Report and in Note |

The company has no recogmised gains or losses other than the profit for the year and previous year Accordingly, a

statement of total recognised gains and losses has not been prepared
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'H GROUP SERVICES LIMITED

Balance Sheet at 31 December 2009

FIXED ASSETS
Investiments

CURRENT ASSETS

Decbtors
Cash at bank and in hand

CREDITORS
AMOUNTS FALLING DUE WITHIN ONE YEAR

NET CURRENT ASSETS/ (LIABILITIES)

NET ASSETS

CAPITAL AND RESERVES
Called up share capital
Profit and less account

EQUITY SHAREHOLDERS' FUNDS

The notes on pages 7 to 12 form part of these financial statements

Notes

11
12

Company Registration No. 932159

2009 2008

£ £
52,034,865 68,888,123
651,830 603 583,101,493
. 69,437
651,830,603 583,170,930
(602,298,227) (606,140,381)
49,532,376 (22,969,451)
101,567,241 45,918,672
100,000,000 100,000,000
1,567,241 (54,081,328)
101,567,241 45,918,672

These financial statements were approved by the Board of Directors on 30 November 2010 and signed on its behaif by

P\QT vy Lcmcoca.,

Rufus Laycock
Director
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TH GROUP SERVICES LIMITED

Notes to the financial statements

1_Accounting policies

The fellowimg accounting policies have been applied consistently in dealing with items which are considered material 1n relation to the
company's financial statements

{a) Accounting convention
The financial statements have been prepared 1n accordance with applicable accounting standards and under the historical cost accounting
rules

(b) Basis of preparation
The financial statements have been prepared on a gomg concern basis  The background and reasons for the adoption of the going concem
basis are explamed below

The Company will continue to provide admimstrative services to other comparnies i the TH Global Group and act as an investment
holding company for the foresceable future

I he Company 15 engaged i a work-out process together with the other members of the [H Global Group  The purpose and activity ot the
waork-out 15 explamed n the Directors  Report

At the date of approval of these financial statements 1t 1s the opimion of the Directors of the Company that 1t 1s 1n the best interests of
creditors of the Company for there to be o work-out process involving seeking agreement with creditors i relation to outstanding
borrowings dispuics habilities and legacy 1ssues and based on the current expectation that the disputes and liabihities are capable of
being resolved through a negouated settiement process out of the funds cash flows and assets realisations available based on all known
factors The Dircctors explore a range of appropnate strategic and financial alternatives 10 achieve the Company's objectives which may
mclude obtatming agreement to compromise indebtedncess

The Directors of the Company recognise nd report that the work-out 1s subject to sigmficant 1ssues indicating material uncertainties and
risks which may cause significant doubt on the Group s and the Company’s abihty lo continue as a gotng concern for the foreseeable
future 1f actual results were to differ matetially from thosc anticipated  These uncertainties relate to

« whether the outcome of a number of exisung claims including industrial disease compensation claims (incurred and incurred but not
reported) and overseas taxahion clarms will be as estimated

+ whether the settlement consideration in relation to the Group's outstanding hiabilities will be within the expected range and timing, and
+ whether the actual consideration received upon disposal of the remaining Group s assets will be as estmated

In preparing these financial statements on a gong concern basis the Directors have taken inte account Group Management's best
cstimaltes to forecast cash movements over the next 12 months from the date of these accounts  These estimates and forecasts indicate that
the Group has the ability to continue a5 a going concern and therefore to continue realising its assets and dischargmng its liabihties in the
normal course of busiess However these estimates are based on assumptions including values and uning of expected hiabihiies
settlement claims outcome and assets disposal and therefore subject to the material uncertamtics aferementioned The going concern
assessment did not consider the period beyond 12 months from the date of signing of the financial statements and whether the Group
would contmue to be 11 a position where 1t could conunue 1o pay (or resolve through negonated settlement) its liabilities as they fall due

Given the above there 1s a matenial uncertainty i 1elation to intercompany balances because of the complex web of intcrcompany
indebtedness subsisting 1n the TH Global Group such that the actual recovery may be sigmficantly less than the reported balance in part
due to the uncertainty regarding the settlement of the Group's obligations No provision has been made i the financial statements in
relation to this uncertauny  The carrying values of receivables from Group compantes having a net deficiency of assets are assessed
mdividually at year-end and a prevision 1s booked against them where appropnate

RL
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TH GROUP SERVICES LIMITED
Notes to the financial statements (continued)

1 _Accounting policies (continued)

(b) Basis of Preparation (continued)

Based on these estmates and forecasts the Directors believe that it remains appropriate to prepare the
financial statements on a going concern basis However the material uncertainties noted above may cast
significant doubt on the Company's ability to continue as a going concern and, therefore, to continue realising
its assets and discharging 1ts habilities 1n the normal course of business The financial statements do not
include any adjustments that would result from the basis of preparation being inapproprniate

The Company 1s exempt by virtue of section 400 of the Companies Act 2006 from the requirement to prepare
group financial statements

(c} Cash flow statement and related party transactions

The Company has taken advantage of the exemption under the rules of FRS | not to produce a cash flow
statement, and the exemption under the rules of FRS 8 not to disclose related party transactions with members
of the same group on the grounds that the Company 1s mcluded in the consohidated financial statements of a
parent undertaking which accounts are publicly available

The Company has related party relationships with directors of its intermediate and ultimate parent
undertakings  As disclosed in Note 7, the Directors are remunerated by the Company for their management
services to the TH Global Group

{d) Leased assets
All lcases arc operating Icases and the annual rentals are charged wholly to the profit and loss account

(e} Fixed asset investments
Shares n subsidiary and associate undertakings are stated at cost, less any amounts written off

(f) Taxation

The chaige for taxation 1s based on the profit for the year

Deferred tax 1s recogmsed, without discounting, in respect of all tming differences between the treatment of
certamn items for taxation and accounting purposes which have arisen but not reversed by the balance sheet
date, except as otherwise required by FRS19 Advance corporation tax recoverable by deducnon from future
corporation tax 1s cannied forward within deferred taxauon or as ACT recoverable within debtors as
dppropriate
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TH GROUP SERVICES LIMITED
Notes to the financial statements {continued)

2 _Operanny (loss)/profit

The auditors' remuneration for the year ended 31 December 2009 was £15,914 (2008 - £15.450) Thus fee has been

paid on behalf of the Company by a fellow subsidiary undertaking

3 interest receivable and simnlar income

Other interest receivable

laterest recewvable from bank

Interest recervable from group compames
Dividends recervable

4 _Intercst payable and similar charges

Interest payzble to group companies

2009 2008

£ £

17 179

- 1,415

970,546 8,389,144
67,780,404 -

68,750,967 8,390,738

2009 2008

L £

1,423,269 14,418,728

With cffect from | January 2008, UK subsidiaries within the TH Global Group including the Company stopped charging
interest (wherc interest was previously charged) on UK to UK inter-company debt and UK to UK inter-company
receivables with certain mited exceptions  This change in approach in the compensation for UK to UK inter-company

financial transactions has been made 1n recognition of, and to assist with, the work-out of the Group

5 Tax on prefit on oidinary activitics

There 15 no charge to cotporation tax on the prafit for the year (2008 nil} There 15 no deferred tax hability at 31

December 2009 (2008 £ml)

Factors affecting curient tav che ges

The tax assessed for the year 1s lower (2008 {ower) than the standard rate of corporation tax in the UK

The differences arc as follows

Profit on ordinary activitics before taxation
Taxation charge at UK Corporation ratc of 28% (2008 28 5%)

Effects of

Capual allowances in cxcess of depreciation

lncome not assessable for wax purposes - dividend from subsidiary
Expenditure not deducuble for tax

Profit on sale of subsidiaries and investments

Increase 1n losses carried forward

Provision against investment in subsidiaries

Current tax charge and tax on profit of erdmary activities

2009 2008
£ £
55,648,569 699,217
15,581,599 199,277
(14,107) -
(18,978,513} -
1,044 21,861
(120,709) (2,268,292)
255,126 2,047,154
3,275 560 -
| 58
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I'H GROUP SERVICES LIMITED
Notes to the financial statements {(continued)

5 Tax on profit on ordinary activities (continued)

Factors affeciing future ty charges

It1s anticipated that any furure taxable income 11 this company will be sheltered from tax by utilisation of group relief
from other Group companies, and where possible, the use of the Group's tax losses arising in prior years

The TH Gleobal Linuted UK tax group has brought forward tax losses esumated at £301 million, capstal losses of £538
million and surplus Advance Corporation Tax of approximately £159 mtllion There 1s no potential ltability 1o deferred

taxauon (2008 - ml)

6 Staff numbers and costs

The company had no employees during the year or the prior year

7 _Durectors’ remuneration 2009 2008
£ £
Other emoluments 244,131 285,196

The Dhrectors are remunerated by the Company for their management services to the TH Global Group The comparative
figurc meludes the rechaige of duedtors emoluments in the form of mtra-group management charges under previous intra-
group arrangements The allocation of management charges between Group compantes terrminated on 31 December 2008
In the current year the ditectors’ emoluments in respect of their management services to the Group were expensed 1n the
Company without recharge 1o other Group companies The highest paid director received other emoluments of £133,675
(2008 - £148 704

8 Fixcd assets investments Shares in
subsidiary
undertakings
£

Cost
At 1 January 2009 73,046,895
Dhsposals {5,154,830)

At 31 December 2009

Impawment

67,892,065

At 1 January 2009 4,158,772

Creation of provision agamst mvestment 1n subsidiaries 11,698,428

At 31 Deccember 2009 15,857,200

Net book value at 31 December 2009 52,034,865

Net book value at 31 December 2008 68,888,123
R
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TH GROUP SERVICES LIMITED
Notes to the financial statements (continued)

8 Fixed assets investments (continued)

The following direct subsidiary undertakings are wholly owned (ordinary share capital) unless otherwise stated

Kvaerner Deutschland GmbH (in hquidation)
Kvaerner International Pte Limited

Kvzrner Oil & Gas AS

Kvaerner Pie Limuted

Monarch Holding Inc (90%} (in hquidation)

Subsequent 10 the year-end, Monarch Holdings Inc was dissolved

9 Debtors

Amounts falling due within one year

Trade debtors

Amounts owed by fellow subsidiary undertakings
Other debtors

Prepayments and accrued income

VAT Recoverable

Advance to supplier

10 Credigrs,_amounts falling due within one year

Overdraft in group cash pooling arrangement
Amounts owed to fellow subsidiary undertakings
VAT Payable

Accruals and deferred income

t1 Share capital

Authonsed
100,000 000 ordinary shares of £1 cach

Allotted, called up and fully pard
100,000,000 ordinary shares of £1 each

Imcorporation

Nature of Business

Not trading

Not trading

Not trading

Not trading

Not trading
2009 2008
£ £
4,807 3,925
651,802,931 582,884,766
301 69,263
4,141 1,335
- 142,204
18.423 -
651,830,603 583,101,493
2009 2008
£ £
1,255,991 584,473
601,001,199 605,227,036

8,274 -
32,763 328,872
602,298,227 600,140,381
2009
£
100,000,000
100,000,000
wL
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TH GROUP SERVICES LIMITED
Notes to the financial statements (confinued)

12 Reserves

At | January 2009
Profit for the year

At 31 December 2009

13 Reconcil:auon of movement in sharcholders' funds

Opeming shareholders’ funds
Profit for the year

Closing sharcholders' funds

14 Cash at bank

Profit and
loss account
£

(54,081,328)
55,648,569

1,567,241

2009

45918,672
55,648,569

101,567,241

The Company 15 a participant 1n a multicurrency group bank account and banking facthty with DnB NOR Bank ASA
The Company has a contungent hability i terms of an undertaking given to DnB NOR Bank ASA m support of
borrowmgs of other TH Global group companies party to this group bank account and banking facility

Of the total cash and bank balance on the balance sheet, £ (1,255,991) (2008 £(584,473)), arc overdraft held in bank
sub-accounts that are part of a group pocling system  Other TH Global group companies may have withdrawn amounts
deposited on such sub-accounts such that the net balance on the accounts may be less than the reported balance The
bank has at any time a right of sct-off in respect of any debit balance on any sub-account, towards satisfaction of any
credit balance on other sub-accounts, in which casc any debit balance represents a recervable from the TH Global group

and any credit balance represent borrowings

15 Ultimate parent company and ultimate controlling party

The immediate parent company 1s Kvaerner E&C Holdings Limited, a company incorporated i England and Wales

The largest and smallest group m which the results of the Company are consolidated 1s that headed by Medaura BV, a
private company mcorporated in The Netherlands The consohidated financial statements of Medaura BV are available to
the public and may be obtained from the Chamber of Commerce, Kamer van Koophandel, De Ruterkade 5, 1013 AA
Amsterdam, The Netherlands or from the Company Secretary, TH Global Limited, Surrey House, 36-44 High Street,

Redhill Surrey, RHI IRH, UK

The Glacier Trust, established under the laws of Guernsey, 15 to be regarded as the ultimate controlling party of the

Company

R
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