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To the General Meeting of Det norske oljeselskap ASA 

Statement regarding increase in share capital 

At the Board of Directors’ request we, as independent experts, issue this statement in compliance 
with The Public Limited Liability Companies Act section 10-2, refer section 2-6.  

The board of directors’ responsibility for the statement 
The Board of Directors are responsible for the valuations that form basis for the consideration. 

The independent experts’ responsibility 
Our responsibility is to prepare a statement relating to the increase in share capital with a 
consideration in other than cash against consideration in Det norske oljeselskap ASA shares and a 
cash payment, and express an opinion that the value of the assets the company shall take over as 
the increase in share capital and cash payment is at least equivalent to the agreed consideration.  

The statement consists of two parts. The first part is a presentation of information in compliance with 
the requirements in The Public Limited Liability Companies Act section 10-2, refer section 2-6 first 
subsection No 1- 4. The second part is our opinion regarding whether the assets the company shall 
take over have a value which is at least equivalent to the agreed consideration.  

Part 1: Information about the transaction, the contribution in kind and the agreed 
consideration 

1.1  The Transaction Agreement 

On 10 June 2016 Det norske oljeselskap ASA entered into a Transaction Agreement with Amoco 
Norway Oil Company ("Amoco") and BP Global Investments Ltd ("BP Global").  Pursuant to this 
Transaction Agreement Det norske oljeselskap ASA will acquire from Amoco and BP Global 100% of 
the share capital of BP Norge AS ("BP Norge"). 

Subject to approval of the transaction by the shareholders of Det norske oljeselskap ASA in 
accordance with the requirements of the Norwegian Public Limited Liability Companies Act, and 
satisfactory completion of other conditions, including regulatory approval by the Norwegian Ministry 
of Petroleum and Energy and the Ministry of Finance, and competition law clearance to the extent 
required, it is expected that the closing of the Transaction Agreement will take place around the 30 
September 2016. 

Other Transaction Agreement conditions to be satisfied which may be considered significant to the 
evaluation of the Transaction Agreement are as follows: 

1.1.1 Capitalisation of BP Norge AS 

Prior to closing of the Transaction Agreement, Amoco and BP Global (together the "Sellers") 
shall complete the following capitalisation transactions with the BP Norge AS entity: 

- Inject USD 318 000 000 cash as equity;  
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- Inject sufficient cash as equity to allow the repayment of intra group loans with other BP plc 
entities and all accrued interest thereon, so that the financial effect is as if the intra group 
loans had been non-existent as at 31 December 2015 with no interest or other costs accruing 
for BP Norge from 1 January 2016; and 

- Inject USD 22 119 403 cash as equity plus interest accrued on this amount from 1 January 
2016 to the date of closing of the Transaction Agreement at an annualised rate of 4.35%. 

1.1.2 Tax indemnity 

The Sellers indemnify Det norske against any tax obligations, claims or liabilities of BP Norge 
which relate to any period prior to 31 December 2015 to the extent that these amounts are 
not specifically and fully provided for in the BP Norge 2015 statutory financial statements, 
along with any losses arising from differences between the tax depreciable balances per the 
2015 tax return of BP Norge and the final 2015 tax settlement.  

The aggregate liability of the Sellers under this indemnity is capped at an amount of 
USD 185 000 000. 

1.1.3 Change of name to 'Aker BP ASA' 

Following closing of the Transaction Agreement, Det norske oljeselskap ASA will change its 
name to Aker BP ASA, and will enter into licence agreements for the right to use the Aker and 
BP names at no cost for as long as Aker ASA and BP plc maintain ownership interests above 
certain thresholds. 

1.1.4 Sale of shares to Aker Capital AS 

The sale of shares to Aker Capital AS under the terms of the Shareholder Agreement (see 1.4 
below) shall be executed simultaneously to the closing of the Transaction Agreement.  

In addition to these conditions, there are clauses in the Transaction Agreement regarding 
confirmatory due diligence, locked box principles, certain other warranties and limitation of liabilities. 
Except for the warranties and the tax indemnity (ref 1.1.2), the shares in BP Norge are sold on an "as 
is" basis. 

1.2  Consideration to be transferred by Det norske oljeselskap ASA under the Transaction 
Agreement 

Pursuant to the Transaction Agreement, the consideration payable by Det norske oljeselskap ASA for 
100% of the shares BP Norge is as follows: 

1.2.1 Shares in Det norske oljeselskap ASA 

Amoco and BP Global as the holder of 52% and 48% of the shares of BP Norge respectively will 
subscribe for 70 261 604 and 64 856 865 new shares of Det norske oljeselskap ASA respectively, 
equal in aggregate to 40.01% of the number of Det norske oljeselskap ASA shares in issue 
immediately following the closing of the Transaction Agreement. 

The capital increase will result in an increase of the share capital of Det norske oljeselskap ASA of 
NOK 135 118 469 by issuance of 135 118 469 new shares, each with a nominal value of NOK 1 and a 
subscription price of NOK 80 per share.  The consideration to be settled in shares at a subscription 
price of NOK 80 per share totals NOK 10 809 477 520.  
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1.2.2 Cash: 

In addition, Amoco and BP Global as the holder of 52% and 48% of the shares of BP Norge 
respectively will receive cash payments from Det norske oljeselskap ASA of USD 126 112 171 and 
USD 116 411 235 respectively, plus interest accrued on these amounts from 1 January 2016 to the 
date of closing of the Transaction Agreement at an annualised rate of 4.35%. 

1.3  Consideration to be transferred to Det norske oljeselskap ASA under the Transaction 
Agreement (the contribution in kind) 

The Transaction Agreement provides that at the time of completion, Amoco and BP Global will 
transfer to Det norske oljeselskap ASA 520 and 480 shares in BP Norge respectively representing in 
aggregate 100% of the shares of BP Norge. The part of the receivable which arises upon the transfer 
of the shares in BP Norge to Det norske oljeselskap ASA which is not settled in cash (ref 1.2.2) will 
be used as settlement by way of setoff against the subscription amount due for the new shares in 
Det norske oljeselskap ASA.  

1.4  The Shareholder Agreement 

On 10 June 2016 Aker Capital AS entered into another separate agreement with the Sellers (the 
"Shareholder Agreement").   

Pursuant to this Shareholder Agreement, at closing of the Transaction Agreement (ref 1.2.1) the 
Sellers will sell the rights to 33 809 168 of the newly issued shares of Det norske oljeselskap ASA to 
Aker Capital AS for a consideration of USD 318 000 000 to be settled in cash.   

Following this transaction and the issuance of the new shares, Aker Capital AS and the Sellers will 
hold 40.00% and 30.00% of the shares of Det norske oljeselskap ASA respectively.  

1.5  Financial information regarding the BP Norge business 

Audited annual financial statements of BP Norge for the years 2015, 2014 and 2013, prepared in 
accordance with the Norwegian Accounting Act and generally accepted accounting standards and 
practices in Norway ("NGAAP"), are attached to this report. 

An unaudited statement of profit or loss from operations of BP Norge for the six months ended 30 
June 2016, prepared in accordance with BP Norge's accounting policies and practices under 
International Financial Reporting Standards ("IFRS"), are also attached to this report. 

The following must be considered when reviewing the annual financial statements for the year-ended 
31 December 2015 and the statement of profit or loss from operations for the six months ended 30 
June 2016:  

- The impairment of fixed assets and value of decommissioning liabilities in the financial 
statements are sensitive to forward looking assumptions, including but not limited to: oil and 
gas reserves, production profiles and prices, tax rates, discount rates and future operational, 
capital and decommissioning expenditures.  Applying different assumptions from a 
reasonable and supportable range may materially impact the level of impairment charges and 
value of decommissioning liabilities. 

- BP Norge's NGAAP figures are prepared based on a NOK functional currency and presented 
in NOK, whilst its IFRS figures are prepared based on a USD functional currency and 
presented in USD. 
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- Under its IFRS accounting policies, BP Norge calculates depreciation based on proved 
reserves. Det norske calculates depreciation based on proved and probable reserves in its 
IFRS financial statements, which will give a lower depreciation expense if all other inputs to 
the calculation are equal. 

- As summarized in section 1.1.1 of this report, the Transaction Agreement requires the 
shareholders of BP Norge to complete a number of capitalisation transactions prior to 
completion. 

1.6  Valuation of the shares of BP Norge  

The Transaction Agreement has been negotiated between independent parties. 

The contractual terms and conditions and the distribution of risk between the parties under the 
Transaction Agreement have been reflected in the determination of the share consideration and the 
cash consideration that shall be transferred to Amoco and BP Global upon closing of the Transaction 
Agreement. 

Det norske ojleselskap ASA shall take over 100% of the share capital of BP Norge AS in connection 
with the increase in share capital.  

The Information Memorandum to be prepared by the Board of Directors of Det norske oljeselskap 
ASA in relation to the acquisition of BP Norge AS will contain further details of the assets and 
liabilities of BP Norge AS, including its Norwegian Continental Shelf oil and gas production licences. 

In determining the consideration payable for the acquisition, Det norske oljeselskap ASA prepared 
valuations of the Det norske and BP Norge businesses as at 10 June 2016. These valuations were 
based on discounted cashflow models using information available and applying assumptions 
considered reasonable and supportable at that time, and were prepared to reflect the acquisitions' 
economic effective date of 1 January 2016.  

These valuations were used to determine the relative valuations of Det norske oljeselskap ASA and 
BP Norge AS which in turn was the basis for negotiating the number of Det norske oljeselskap ASA 
shares to be issued as consideration (based on a subscription price of NOK 80 per share and a 
foreign exchange rate assumption of 8.5 NOK:USD) and the cash consideration payable.  

The valuation of BP Norge AS has been updated by Det norske oljeselskap ASA as at 19 August 
2016, and shows that the value of BP Norge AS is at least equal to its value as at 10 June 2016.  This 
updated valuation is based on a discounted cashflow model using information available and applying 
assumptions considered reasonable and supportable at the time. 

The valuations of the Det norske and BP Norge businesses noted above are sensitive to forward 
looking assumptions, including but not limited to: oil and gas reserves, production profiles and prices, 
tax rates, discount rates and future operational, capital and decommissioning expenditures.  Applying 
different assumptions from a reasonable and supportable range may materially impact the valuations 
of the Det norske and BP Norge businesses.  



Statement regarding increase in share capital 
Det norske oljeselskap ASA 

  p. 5 / 5 

Part 2: The independent expert’s opinion  

We have performed procedures and issue our opinion in accordance with the Norwegian standard 
NSAE 3802 "The auditor’s assurance reports and statements required by Norwegian Company 
legislation1" issued by the Norwegian Institute of Public Accountants. This standard requires that we 
plan and perform procedures to obtain reasonable assurance about whether the value of the asset 
which the company shall take over is at least equivalent to the agreed consideration. Our procedures 
include an assessment of the valuation of the asset which the company shall take over, including 
valuation principles. We have also assessed the valuation methods that have been used and the 
assumptions that form the basis for the valuation.  

We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our 
opinion. 

Opinion 
In our opinion the asset that Det norske oljeselskap ASA shall take over as consideration for the 
increase in share capital has been valued in compliance with the described principles and the value of 
the asset that Det norske oljeselskap ASA shall take over is at least equivalent to the agreed 
consideration in Det norske oljeselskap ASA shares, nominal value NOK 135 118 469, and share 
premium NOK 10 674 359 051, and cash consideration of USD 242 523 406 plus estimated interest 
payable thereon to 30 September 2016 of approximately USD 7 900 000.  

 
 
25 August 2016 
 
KPMG AS 
 
 
 
Mona Irene Larsen 
State Authorised Public Accountant (Norway) 
 
 
Attachments: 

1. Audited statutory financial statements of BP Norge AS for years ended 31 December 2015, 
2014 and 2013 prepared under NGAAP 

2. Unaudited statement of profit or loss from operations of BP Norge AS for the six months 
ended 30 June 2016 prepared under IFRS 

 
 

Note: This translation from Norwegian has been prepared for information purposes only. 

 

                                                           
1 Norwegian name of standard: SA 3802 Revisors uttalelser og redegjørelser etter selskapslovgivningen 
 























































































































































































Unaudited statement of profit or loss from operations of BP Norge AS  
 
Six months ended 30 June 2016 prepared under IFRS and presented in USD 
 
 
 

    $ 
 

 
 

 

Note:  

Positive figures = debit / expense / loss 

Negative figures = credit / income / profit 


