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RUST RESOURCES HOLDCO LIMITED

Directors’ Report
“For the Year Ended 31 December 2019

The directors present their annual report and the audited financial statements of Rust Resources Holdco Limited
" (the "Company™) for the year ended 31 December 2019. - '

Directors
The directors who served during the year and up to the date of signing the financial statements were: -

L M Guiliano
H M Smith
D E Spencer
R Fielding
G Lennox

' Going concern

The company has net liabilities as a result of loan notes payable to the directors and their partners. A letter of
support and a letter of representation has been received from the Company’s directors and loan note holders, to
confirm that the loan notes will not be called for repayment during the going concern penod and a letter of
support has been received from the directors of two group subsidiary companies to confirm that they will .
continue to provide financial support to the company by not demanding-repayment of any intercompany balance
due by the company throughout the going concern period unless the company has the financial capability to' do
so." Consequently, the directors have a reasonable expectation that the company has adequate resources to
continue in operational existence for the foreseeable future. Accordingly, they continue to adopt the gomg
concern basis in preparing the fi nancual statements. . :

Statement of directors’ respon5|b|I|t|es in respect of the fi nancial statements

The directors are responmble for preparing the Annual Report and the financial statements in accordance with
appllcable law and regulatlon

" Company law requires the directors to prepare financial statements for each financial year. Under that law the
directors have prepared the financial statements. in accordance with United Kingdom Generally Accepted
Accounting Practice (United Kingdom Accounting - Standards, comprising FRS .102 -“The Financial Reporting
Standard -applicable in the UK and Republic of ireland” Section 1A, and applicable law). Under company law the
directors must not approve the financial statements unless they are satisfied that they give a true and fair view of
the state of affairs of the Companyand of the profit or loss of thé Company for that period. In preparing the
financial statements, the directors are required to: :

o select suitable accounting policies and then apply them consistently;

. state whether applicable United Kingdom Accounting Standards, comprlsmg FRS 102 Section 1A, have
" been followed, subject to any material departures disclosed and explained in the financial statements;

. make judgements and accountlng estimates that are reasonable and prudent; and

. prepare the financial statements on the gomg concern basis unless it is inappropriate to presume that the
Company will continue in business. .

The directors are also responsible for safeguarding the assets of the Company and hence for taking reasonable
steps for the prevention and detection of fraud and other |rregulant|es

The directors are responsible for keeplng adequate accountmg records that are sufficient to show and explain

the Company's transactions and disclose with reasonable accuracy at any time the financial position of the
Company and enable them to ensure that the financial statements comply with the Companies Act 2006. :
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' RUST RESOURCES HOLDCO LIMITED'
. birectors' Report (continued)
For the Year Ended 31 December 2019
- Directors' confirmations

In the case of each dlrector in office at the date the Directors' Report i is approved

‘e so far as the dlrector is aware, there is no relevant audit mformatlon of whlch the Company‘s auditors are
‘ unaware; and .
e they have taken all the steps that they ought to-have taken as a director in order to make themselves
aware of any relevant audit information and to establish that the Company‘s auditors are aware of that,
information. '

‘Independent auditors
) Under section-487(2) of the Companles Act 2006 PncewaterhouseCoopers LLP will be deemed to have been -
reappointed as auditors .28 days after these financial statements were sent to members or 28 days ‘after the.
Iatest date prescribed for ﬁlmg the financial statements wrth the regrstrar whlchever is earlier. .

, Small compames exemptlon

In preparing this report, the directors have taken advantage of the small companres exemptlons provrded by
.. section 415A of the Companres Act 2006.

.ThIS report was approved by the board and si'gne_d on its behalf by:

L &l i~
" LM Guiliano
Director

Date: 4th December 2020
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RUST RESOURCES HOLDCO LIMITED

Independent Auditors' Report to the Members of Rust Resources Holdco Limited

Report on the audit of the financial statements

Opinion

In our opinion, Rust Resources Holdco Limited's ﬁnanclal statements

. give a true and fair view of the state of the Company s affairs as at 31 December 2019 and of its result for the-
year then ended; o .
K have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice

(United Kingdom Accounting Standards, comprising FRS 102 “The Financial Reportmg Standard appllcable in
the UK and Republic of Ireland™ Section 1A, and apphcable law); and

e - havebeen prepared in accordance with the requirements of the Companies Act 2006.

We have audited the ﬁnancxal statements included within the-Annual Report And Financial Statements (the "Annual
Report"), which comprise: the Balance Sheet as at 31 December 2019; the Statement of Income and Retained Earnings for
the year then ended; and the notes to the financial statements, whlch include a description of the significant accountmg
policies.

Basis for opinion

We conducted our audit in accordance with International Standards on'Auditing (UK) ("ISAs (UK)") and applicable law.
Our responsibilities under ISAs (UK) are further described in the Auditors' responsibilities for the audit of the financial
statements section of our Teport. We believe that the audit evidence we have obtained is sufficient and appropnate to .
provide a basis for our opinion.

Independence

-We remained mdependent of the Company in accordance with the ethical requirements that are relevant to our audit of the
financial statements in the UK, which includes the FRC's Ethical Standard, and we have fulfilled our other ethical
respon51b1ht1es in accordance with these requirements.

'Conclusrons relating to going concern

We have nothing to report in respect of the followmg matters in relatlon to which ISAs (UK) require usto report to you '
where:

. the directors’ use of the going concern basis of accountmg in the preparation of the ﬂnancial statements isnot
appropnate, or . ‘

e thedirectors have not dlsclosed in the financial statements any 1dent1fied material uncertalntles that may cast
significant doubt about the Company’s ability to continue to adopt the going concern basis of accounting for a
period of at least twelve months from the date when the financial statements are authorised for issue.

However, because not all future events or conditions can be predicted this statement is not a guarantee as to the Company's
abihty to continue as a gomg concern.

- Reporting on other mformatron

The other information comprises all of the information in the Annual Report other than the financial statements and ouf
auditors’ report thereon. The directors are responsible for the other information. Our oplmon on the financial statements
does not cover the other information and, accordingly, we do not express an audit opinion or, except to the extent otherWise
explicitly stated in this report, any form of assurance thereon.

In connection with our audit of the financial statements, our responsibility is to read the other information and, in doing so,
4con51der whether the other information is materially inconsistent with the financial statements or our knowledge obtained.
in'the audit; or otherwise appears to be materially misstated. If we identify an apparent material inconsistency or material
misstatement, we are required to perform procedures to conclude whether there is a material misstatement of the financial .
statements or a material misstatement of the other information. If, based on the work-we have performed, we conclude that
there is a material misstatement of this.other information, we are required to report that fact We have nothing to report
based on these responsibilities. .

With respect to the Directors’ Report we also considered whether the disclosures reqmred by the UK Companies Act 2006
have been included.
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RUST RESOURCES HOLDCO LIMITED
Independent Auditors’ Report: to the Members of Rust Resources Holdco Limited (continued)

Based on the respon51b111t1es described above and our work undertaken in the course of the audit, ISAs (UK) require us also
to report certaln opinions and matters as descrlbed below :

" Directors’ Report

Inour opinion, based on the work undertaken in the course of the audit, the information given in the Directors’ Report for
the year ended 31 December 2019 is con51stent with the financial statements and has been prepared in accordance with
applicable legal requirements. .

In light of the knowledge and understandmg of the Company and its environment obtained in the course of the audxt wedid
not 1dent1fy any material misstatements in the Directors’ Report. .

Responsxblhtles for the financial statements and the audlt
Responsibilities of the dlrectors for the financial statements

" As explamed more fully in the Statement of directors' responsibilities i in respect of t.he financial statements set out on page 2,
the directors are responsible for the preparation of the financial statements in accordance with the applicable framework and
for being satisfied that they give a true and fair view. The directors are also responsible for such internal control as they
determine is necessary to enable the preparatlon of financial statements that are free from material misstatement, whether
due to fraud or error.

In preparing the financial statements the directors are responsnble for assessmg the Company's ability to continue as a going
concern, disclosing, as applicable, matters related to going concern and using the going concern basis of : accounting unless
the directors either intend to liquidate the Company or to cease operations, or have no realistic alternative but to do so:

Auditors' responsibilities for the audzt of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material
misstatement, whether due to fraud or error, and to issue an auditors’ report that includes our opinion. Reasonable assurance
is a high level of assurance, but is not a guarantee that an audit conducted in accordance with ISAs (UK)-will always detect a
material misstatement when it exists. Misstatements can arise from fraud or error and are considered material if, individually
or in the aggregate, they could reasonably be expected to mﬂuence the economic decisions of users taken on the basis of these
ﬁnanc1al statements. .

A further description of our responsibilities for the audit of the ﬁnanclal statements is located on the FRC's website at:
WWW. frc org.uk/auditorsresponsibilities. ThJS descrlptlon forms part of our audxtors report. .

Use of this report

This report, including the opinions, has been prepared for and only for the Company's members as a body in accordance with .

Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose. We do not, in giving these opinions, accept or

assume responsibility for any other | purpose or to any other person to whom this report is shown or into whose hands it may -
come save where expressly agreed by our prior consent in writing.
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RUST RESOURCES HOLDCO LIMITED

Independen‘t Auditors’ Report to the MemBersA of Rust Resources Holdco Limited (continued)

Other required reporting

Companies Act 2006 exception reporting

Under the Companiee Act 2006 we are required to report to you if, in our opinion:

.. we have not received all the informaﬁon and explanations we re'quire for our audit; or
Te adequate accounting records have not been kept by the Comipany, or returns adequate for our audit have not been -
’ " received from branches not visited by us; or .
e - certain disclosures of directors' remuneration specified by law are not made; or
. _ the financial statements are not in agreement with the accountmg records and returns.

" We have-no exceptions to report arising from thxs responsrblhty

-Entitlement to exemptlons

Under the Companies Act 2006 we are required to report to you if, in our opinion, the directors were not entitled to: prepare

financial statements in accordance with the small companies regime; take advantage of the small companles exemption in

preparing the Directors’ Report and take advantage of the small companies exemption from preparing a strategic report We -
: have no exceptions to report arising from this responsibility.

L baslaida

Lucy Gartside (Senior Statutory Auditor) -

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
East Midlands

Date: 4 Qucondaey— 2000
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RUST RESOURCES HOLDCO LIMITED i

- Statement of Inéome and Retained Earnings
For the Year Ended 31 December 2019

Administrative expenses

" ‘Result for thelfinané.ial yeaf

‘Accumulated losses
Accumulated losses at the beginning of the financial year

" Result for the financial year

, Accufnulate‘d losses at the end of the financial year

The notes on pages 9 to 14 form bart of these financial statements. °

© 2018

2019.

£ £
(1,743,808)  (1,743,808)
(1,743,808).

(1,743,808) .
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. RUST RESOURCES HOLDCO LIMITED
Registered number: 08039437- :

Balance Sheet ~
As at 31 December 2019

Note

Current assets _ _

Debtors . o ' 6
: “Creditors: amounts falling due within one’

year T S ) ' 7

Net current liabilities
Net liabilities
Capital and reserves

Called up share éapit,al
Accumulated losses

Total shareholders' deficit

116,288

(1,858,996)

2019

' (1,742,708)
© (1,742,708)

1,100

(1,743,808)
(1,742,708)

(2,138,989)

2018
396,281

(1,742,708)
(1,742,708)

1,100
(1,743,808)

(1,742,708) -

The financial statements have been prepared in accordance with the provisions é'pplicable to companies subject
“to the small companies regime and in accordance with the provisions of FRS 102 Section 1A - small entities.

The financial statements on pages 7 to 14 were approved and authorised for issue by the board and were'signed :

on its behalf by:

L M Guiliano '
Director

Date: 4th Deqember 2020

The notes on pages 9 to 14 form part of these financial statements.
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RUST RESOURCES HOLDCO LlMIfED

_Notes to the Financial Statements
For the Year Ended 31 December 2019

1. General information

Rust Resources Holdco Limited (the ."Compan'y') is a private company limited by shares and is
incorporated in England and Wales. The address of its registered office is Egerton House, 68 Baker'
Street, Weybndge KT13 8AL.

2, .Accountmg policies

21

2.2

2.3

2.4

2,5

2.6

BaS|s of preparatlon of fmanclal statements

The financial statements have been prepared on a going concemn'basis, under the historical cost
convention and in accordance with Section 1A of Financial Reporting Standard 102, the Financial
Reporting Standard applicable in the UK and the Republic of Ireland and the Companies Act 2006.

The following principal aecounting:policies have been applied censistently throughout the year:

GOing' concern

The company has net ||ab|lmes asa result of loan notes payable to the directors and thenr partners. A . -
letter of support and a letter of representation has been received from the Company‘s directors and
loan note holders, to confirm_that the loan notes will not be called for repayment-during the going
concern period, and a letter of support has been received from the directors of two group subsidiary
companies to confirm that they will continue to provide financial support.to the company. by not

-demanding- repayment of any intercompany balance due by the company throughout the going
. concern period unless the company has the financial capability to do so. Consequently, the directors

have a reasonable expectation that the company has adequate resources to continue in operational
existence for the foreseeable future. Accordlngly, they contmue to. adopt the going concern basis ‘in
prepanng the financial statements.

Consolidation

The Company has taken the small companles exemptlon as outlined by FRS 102 1A S1A.21,s0 as
to not prepare consolidated financial statements. :

Investments

Investments in subsnduanes are measured at cost less accumulated impairment.

Debtors

Short’ term debtors are measured at-transaction-price, less any impairment. Loans receivable are
measured initially at fair value, net of transaction costs, and are measured subsequently at amortised

cost using the effectlve interest method, less any |mpa|rment

Financial instruments

The Company only enters into basic financial instrument transactions that result in the recognition of
_ financial assets and liabilities like trade and other debtors and creditors, loans from banks and other

thlrd parties, loans to related parties and investments in ordinary shares.
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© RUST RESOURCES HOLDCO LIMITED

Notes to the Financial Statements

For the Year Ended 31 December 2019 ‘

2,

v

Accotmting pplicies (continuéd)

2.6

27

Financial instruments (continued)

‘Debt ivnstrUments (other'than those wholly repayable or receivable within-one year), including Ioan‘s

and other accounts receivable and payable, are initially measured at present value of the future cash
flows and subsequently at amortised cost using the effective interest method. Debt instruments. that
are payable or receivablé. within one year, typically trade debtors and creditors, are measured, initially
and subsequently, at the undiscounted amount of the ‘cash or other consideration expected to be paid
or received. However, if the arrangements of a short-term. instrument. constitute a financing
transaction, like the payment of a trade debt deferred beyond normal business terms or in case of an
out-right short-term loan that is not at market rate; the financial asset or liability is measured, initially
at the present value of future cash flows discounted at a market rate of interest for a similar debt
instrument and. subsequently at amortised cost, unless it qualifies as a loan from a director in the
case of a small company, or a publlc benefit entity concessionary Ioan

Fmanc1a| assets that are measured at cost and amortised cost are assessed at the end of each
reporting period for objective evidence of impairment. If objective evidence of impairment is found, an
impairment loss is recognised in the Statement of Income and Retained Eamlngs

For financial assets measured at amortised cost, the |mpa|rment loss is measured as the dlfference -
between an asset's carrying amount and the present value of estimated cash flows discounted at the

- asset's original effective interest rate. If a financial asset has a variable interest rate, the discount rate

for measuring any impairment loss is the current effective interest rate determined under the
contract.

Financial assets and liabilities are offset and the net amount reported in the Balance Sheet when
there is an enforceable right to set off the recognised amounts and there is an intention to settle ona

‘net basis or to realise the asset and settle the Ilablllty simuitaneously.

Creditors
Short term creditors are measured at the transaction price. Other financial liabilities, including bank

loans, are measured initially at fair value, net of transaction. costs, and are measured subsequently at -
amortised cost using the effectlve lnterest method.

Page 10



RUST RESOURCES HOLDCO LIMITED

Notes to the Financial Statements
For the Year Ended 31 December 2019

-2 ‘Accounting policies (continued) .
2.8 Current and'deferred taxation

Tax is recognised in the ‘Statement of Income and Retained Earnings, éxcept that a charge
attributable to an item of income and expense recognised as. other compreherisive income or to an
item recognlsed directly in equity IS also recognised in other’ comprehensrve |ncome or directly in-
equity respectively.

The current income tax charge is calculated on the-basis oftax rates and laws that ‘have-been
enacted or substantively enacted by the BaIance Sheet date in the countries where the Company
" operates and generates income.

Deferred tax balances are recognised in respect of all tlmlng dlfferences that have originated but not
reversed by the Balance Sheet date, except that:

¢« The recognition of deferrec_t tax assets is limited to the extent that it is probable that they will be
* " recovered against the reversal of deferred tax liabilities or other future taxable profits; and

. Any deferred tax balances are reversed |f and when all condltlons for retalnlng assomated tax
allowances have been met

Deferred tax balances are not recognlsed in respect of permanent differences except in respect of
. business combinations, when deferred tax is recognised on the differences between the fair values of
assets acquired and the future tax deductions available for them and the dlfferences.between the fair
values of liabilities acquired and the amount that will be assessed for tax. Deferred tax is determined
using tax rates and laws that have been enacted or substantively enacted by the Balance Sheet date.
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RUST RESOURCES HOLDCO LIMITED

Notes to the Financial Statements . .
For the Year Ended 31 December 2019 - -

3. Auditqrs' remuneration -
2019 2018
£ £
- Fees payable to the.Company’s auditors for the audit of the Company's
annual fnancnal statements _ . . © 6,813 6,489 -
'Fees payable to the Company's auditors in respect of:
Taxation compliance services . o . 1,680 1,600
All other services - . : ' 4 . 1,523 1,450
‘ 3,203 3,050

Audit fees are borne by a subsidiary Rust Resources Limited and are not reeharged to the Company.l

. 4. - Employees

" The Company has no employees other than the directors who are remunerated through another

company within the Group (2018: Nil).
5. Investments
Subsidiary undertakings

The fovl‘lowing were subsidiary undertakings of the Company: -

- Class of

Name : " Registered office =~ . Principal activity shares
Rust Resources Limited Egerton House, 68 Recruitment of personne! Ordinary
’ Baker.Street, Weybridge', and consultants to the oil
England, KT13 8AL ‘and gas industry.
" Rust Resources Inc - 701 Brazos Ste 720, Recruitment of personnel Ordinary -
. Austin, Texas USA and consultants to the oil
. 78701 and gas industry. , ‘
Falkland Island Oil Services 56 John Street, PO Box Dormant Ordinary
Limited ' -21, Stanley, Falkland : :
' o ' Islands FlQQ 12z . A
RR Personnel (Singapore) 24 Raffles Place, #24-03 Dormant Ordinary

PTE. Ltd . Clifford Centre,
‘ Singapore, 048621

The investments are held at £Nil on the Balance Sheet (2018: £Nil).

Holding
100%

100%
© 49%

100%
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RUST RESOURCES HOLDCO LIMITED

) Notes to the Finahcial Statements .
~ For the Year Ended 31 December 2019

*'6.  Debtors
' 2019 2018
) _ , . . £
Amounts owed by group undertakings Co : . 114,706 " 394,699
Other debtors _— o : C . 1,302 - . 1,302
' . 280"

Tax recoverable - . ' o ' ) © 280
‘ ' 116,288 . 396,281

Amounts owed by group undértakings are unsecured, interest free and repayablé on demand.

Trade debtors are stated after provisions for impairments of £Nil. (2018: £Nil). .

7. Creditors: amounts falling due within one year .
2019 2018
' £ £
Loan notes . ' 1,838,987 2,118,980
Trade creditots - . R . ..80 80
Amounts owed to group undertakings ’ , C ) . ‘19,879 19,879

" Other creditors _ o o o 50 : 50
' ' 1,858,996 2,138,989

The loan notes are interest free and repayable on demand.

Amouhts owed to group undertakings are unsecured, interest free and repayable on demand.
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RUST RESOURCES HOLDCO LIMITED

Notes to the Financial Statements
For the Year Ended 31 December 2019

10:

Related party transactions

Include within- creditors at.the Balance Sheet date are Ioan notes payable to the dlrectors and their
partners to the value of:

- 2019 2018

£ - £
Richard Fielding ' S 311,515 ' 358,953
Claire Fielding - o ) 310,096 357,305
Geoff Lennox : o 315,519 363,758
Amy Lennox - o . 306,672 353,360
David Spencer . : . 44,511 51,281
Lesley Spencer ' ‘ ‘ 44,549 51,281
Mark Cooper o : _ : 178,805 - 206,028
- Deborah Cooper . ) 74,017 . 85,204
Helen Smith ) 44505 - 51,281
Ronald Smith - ] ' . . 44,554 51,281
Louise Guiliano . ] . '82,122 94,624
Laura Polo . : ’ 82,122 94,624

1,838,987 2,118,980

Within other deotors at 31 December 2019 is an amount of £1,200 (2018: £1,200) due from oil
Consultants Limited, a company which shares directors with the Company.

~ Within other-creditors at 31 December 2019. is an amount of £50 (2018: £50) due to Geoff Lennox a

shareholder of the Company

Ultimate parent undertaking and controlling party

Rust Resources Holdco Limited is wholly owned and controlled by the dlrectors of the Company. The
dlrectors do not con5|der there to be any one controlllng party.

Post balance sheet events

The COVID-19 pandemic has developed rapidly in 2020, with a significant' number of cases. Measures
taken by various governments to contain the virus have affected economic activity. We have taken a
number of measures to monitor and mitigate the effects of COVID-19, such as safety and health
measures for our people (such as social dlstancmg and working from home) and securing a process for
travel that is essential to our business.

- At this stage, the mipact on our business and results has not been significant and based on our

experience to date we expect this to remain the case. We will continue to follow the various government
policies and advice-and, in parallel, we will do our utmost to continue our operations in the best and safest

" way possible without jeopardnsmg the healith of our people

For the purpose of these fi nanclal_statements, the impact of Covid-19 is- considered as a non-adjusting
post balance sheet event. The directors have reviewed the balance sheet and are not aware of any
significant |mpa|rment since 31 December 2019 as a result of Cov1d 19 that wouId be required to be |
dlsclosed
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