








WHILE DELIVERING such innovation,
the oil & gas industry is and will
continue to remain our core business,
Roxar is committed to developing
beyond oil & gas. We intend to allow
our technologies to benefit other
sectors and organisations and to meet
challenges relating to logistics, health,
the environment and many others.

This is what Roxar X-Works is all about.
Roxar holds a number of patents and
protected key technologies that could
easily be transferred to other business
areas, and our well-educated and
experienced people have the skills,
expertise and invention to adapt and
progress our solutions.

Roxar CEO, Gunnar Hviding, concludes
with his thoughts on Roxar X-Works:

“Our decision to set up Roxar X-Works
was driven by two motivating factors.
Firstly, because it is a good, commercial
decision to take our skills into other
sectors. And secondly and most impor-
tantly of all, because it's something
that Roxar staff and management

are genuinely passionate about.”

“A lot of Roxar’s success to date has
been down to our relentless focus

on innovation, our antennae for

new market drivers, and our ability
to develop solutions that meet the
challenges of our oil & gas customers.
It's going to be a wonderful challenge
to transfer our technologies and apply
these unique skills in new sectors and
also make a real difference in areas
such as health and the environment.”

XWOorks
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Corporate governance policy

The Board of Directors (‘BoD’) of
Roxar ASA (‘Roxar’ or ‘Company’)
considers good corporate gover-
nance to be an important founda-
tion for long term value creation,
for building trust between the
Roxar and its stakeholders and
maintaining shareholder value.
Owners, investors, customers,
employees and other key parties
should always be confident that
Roxar’s business activities are
characterised by reliability,
control, transparency and high
ethical standards. The Company
will in endeavour to follow the
Norwegian Code of Practice for
Corporate Governance as amended
from time to time in all material
aspects. Any exceptions will be
explained in the following.
These Corporate Governance
Principles has been approved
by the Company’s BoD, and will
be subject to annual review to
evaluate compliance and need
for potential amendments.

Business

Roxar is a technology supplier

to the upstream oil & gas
industry. The objective of the
Company is to offer products and
associated services for reservoir
management and flow assurance.
Roxar’s business is further defined
in the Company's Articles of
Association.

Equity and dividends
Roxar's equity is considered to be,
and shall be adequate, to the
Company'’s objectives, strategy
and risk profile.

The equity capital is subject
to review by the BoD before
all quarterly reporting, where
the BoD evaluates if the equity
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is at a level appropriate to the
objectives, strategy and risk
profile of the Company.

It is a primary goal for Roxar
to maximise shareholders value
in such a way that the return
on investment measured in the
form of dividends and increase
in share price, will be at least
at the same level as alternative
investments involving similar
risks. Roxar will strive to find
a good balance between pay-
ing dividend and the possi-
bility of growth through invest-
ments in development and /
or acquisitions.

The BoD has been granted a
proxy by the General Meeting in
favour of issuance of new shares.
This proxy may also be used in
take-over situations as deter-
mined by the General Meeting.
The proxy shall normally only
be valid for one year or until
the next General Meeting,
whatever comes first.

Equal treatment of share-
holders and transactions

with close associates

The Company'’s corporate
governance is based on equal
treatment of all shareholders.
Roxar has only one class of shares
and there are no voting restric-
tions on any of the shares. Roxar
strictly adheres to the principle
of equal treatment of all share-
holders.

Members of the BoD, key
employees, close associates etc.
who wish to purchase or sell
Roxar shares are obliged to clear
the transaction with the Company
in advance and shall at all times
adhere to the Insider Trading Rules
put in place for the Company.

Freely negotiable shares
All shares in Roxar are freely
negotiable.

General Meetings

The General Meeting (GM) is the
body within the Company with
supreme authority. The mandate
of the GM is amongst others to
elect the members of the BoD
(other than the employee elected
members). Further, Norwegian
mandatory law provides that
certain issues must be dealt with
and decided by the GM, including
approval of the financial state-
ments, annual report, distribution
of dividends, choice of auditor
and the remuneration for the
members of the BoD and the
auditor. The candidates for the
BoD and appointment of the
Chairman of the BoD also have
to be approved by the GM.

In addition, members to the
Nomination Committee shall

be elected by the GM.

Roxar encourages all share-
holders to exercise their rights
by participating at the GM. Share-
holders receive the supporting
documents on the resolutions
to be considered at the General
Meeting no later than two weeks
prior to the date of the General
Meeting. Notice for the GM, the
supporting documents and the
minutes of the GM shall be avail-
able on the Company’s web site
www.roxar.com. Shareholders who
are unable to attend in person
can vote by proxy. Motions from
shareholders that want the GM
to consider specific issues must
be submitted to the BoD in writ-
ing in good time before the GM.

Management of the Company
will be represented at the GM
by at least the CEO and/or CFO.
The General Meeting shall
normally be opened by the
Chairman of the BoD.

Nomination committee

Roxar shall have a nomination
committee consisting of knowl-
edgeable industry participants
from outside the Company.
The committee is elected pursu-
ant to the Company’s Articles
of Association. The purpose of
the committee is to recommend
candidates for election to the BoD
and the nomination committee
and to review the remuneration
and performance of the BoD.

Composition and independ-
ence of the Board of Directors
The BoD of the Company current-
ly consists of 9 members and

1 observer. 7 are elected by the
General Meeting, 2 are elected
by, and among, the employees
of the Company in Norway. The
Company will on the GM in 2009
adapt a new employee represen-
tation scheme approved by the
regulators, being Norwegian
Register of Business Enterprises.
The observer has been elected
among the employee representa-
tives of the BoD and appointed
by the GM. The observer will be
discontinued when the new
representative scheme for
employees are established.

The composition of the BoD
as a whole represents sufficient
diversity of background and
expertise to help ensure that
the BoD carries out its work
in a satisfactory manner. In this
respect due attention is paid to
the balance between male and
female members of the BoD,
according to law.

All members of the BoD are
deemed to be independent in
accordance with the Code of
Practice and Norwegian stock
exchange guidelines.

The chairman of the BoD is
elected by the GM. The members
of the BoD are elected for 2 years
at a time.



The work of the Board
of Directors
The BoD is elected by the
General Meeting, and where
relevant by the employees, see
above. The BoD determines an
annual plan for its work where
objectives, strategy and imple-
mentation are important issues.
The BoD is ultimate responsible
for the management of the
Company and for supervising
the day to day management
according to statutory require-
ments and recommendations.
The BoD determines an instruc-
tion for the management of the
Company. The leading manage-
ment of the Company shall report
to the BoD on a regular basis,
with relevant and adequate
information and documenta-
tion on the performance and
development of the Company.
The BoD shall, however, be
responsible for establishing
and maintaining a continuous
contact and dialogue with the
management to follow-up on
the activities of the Company.
The composition of the BoD from
time to time shall reflect the com-
bination of the intention to meet
the requirements for independ-
ence set out in the Norwegian
Code of Practice for Corporate
Governance, and the require-
ments of major shareholders
to be represented on the BoD.
The BoD works continuously
on internal control in accordance
with relevant regulations. It is the
policy of the Company to invite
the external auditor to report
to the BoD at least twice a year.

Audit committee

The BoD shall appoint an audit
committee among themselves
with special responsibility to
report to the BoD on the financial
reporting, internal control systems

and risk evaluation systems etc.
of the Company along with
suggested improvements and
amendments of a corrective
nature when necessary.

Risk control and internal
control

The Company has systems regard-
ing risk control and internal con-
trol in order to handle any risks
regarding the business. These
systems include value base and
ethical guidelines. The BoD under-
takes annual examinations of
the most important risk areas
and the internal control. The
major elements regarding the
systems for risk control and
internal control are listed in

the annual report.

Remuneration of the
Board of Directors
The remuneration of the BoD
is determined by the General
Meeting. In certain circumstances
and after prior approval by the
BoD, directors can perform special
and additional assignments for
the Company. The remuneration
for such additional duties is set
by the BoD.
No share options have been
granted to the BoD.
Remuneration to members of
the BoD is listed in the annual
report.

Remuneration committee

- remuneration for the
executive management

The BoD shall appoint a remuner-
ation committee among them-
selves with special responsibility
to report and make recommen-
dations to the BoD on the remu-
neration for the chief executive
and set guidelines for remunera-
tion of the executive manage-
ment, in accordance with the
statement with regard to remu-

neration as determined and
recommended by the ordinary
General Meeting each year.

The guidelines shall contribute
to establish coincident interests
between the shareholders and
the leading management of the
Company. The BoD shall consider
and make the final resolutions
with respect to remuneration
on the basis of input from

the remuneration committee.
The annual report shall report
details of all elements of the
chief executive remuneration

Information and
communications

Roxar has established guidelines
for reporting financial and other
information to the market in order
to ensure that market participants
receive correct and up-to-date
information in a timely manner
and that all participants are
treated equal. The information
shall at all times be distributed
to as wide as possible.

Each year a financial calendar
is published with the dates for
major events such as the annual
General Meeting, publication
of interim reports and public
presentations etc.

The quarterly and annual
reports are presented openly
to invited analysts and business
journalists at the same time as
the information is made public
on the Oslo Stock Exchange and
on the Company’s web site at
WwWWw.roxar.com.

Information about the Com-
pany is provided on its web site
at www.roxar.com including an
overview of the development
in the share price and regular
updates of the 20 largest
shareholders.

Takeovers

The shares of the Company are
traded freely and distributed

in such a way that there are

no hinders or obstructions to
take-over bids for the companies
activities or shares. The BoD has
been granted a proxy in favour
of issuance of new shares granted
by the GM. This proxy may also
be used in take over situations
as determined by the GM,

ref paragraph ‘Equity and
dividends’ above.

Auditor

The Company’s auditor attends
BoD meetings as required, and is
always present when the annual
accounts are under consideration.
The auditor is elected by the GM
and shall be independent of the
Company in order to ensure an
objective and impartial approach
to the engagement.

The auditor provides the BoD
with a review of the work on the
annual accounts, and explains
changes in the accounting princi-
ples and other significant aspects.
Should either side find it appro-
priate, the BoD can meet the
auditor without the presence
of the administration. At least
once a year, the auditor and
the BoD together shall examine
the Company’s internal control,
including identified weak points
and proposal for changes.

The auditor’s fee, broken
down by audit work and other
consultancy services is specified
in the annual report and at
the annual GM.

Stavanger, 2 April 2009
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Directors’ report

General

Roxar ASA is a leading interna-
tional provider of technological
products and solutions for the
oil & gas market. The strength
of Roxar ASA is it's understand-
ing of both the complexity of
reservoirs, and the technology
that can enhance production
flow and overall recovery.

Roxar ASA is organised into
two business units, Software
Solutions and Flow Measurement.
These two businesses share the
same global infrastructure and
are represented with 28 offices
in 19 countries.

Roxar Flow Measurement
develops and offers advanced
technology for the monitoring
of real-time oil & gas produc-
tion. This technology will give
the operator access to detailed
information, including the flow
rate of oil, gas and water from a
well, pressure and temperature

conditions in the reservoir, pro-
duction of sand and pipe erosion.
This data enhances the operator’s
reservoir management and pro-
vides a more reliable decision-
making basis for enhanced pro-
duction and recovery. In addition,
installation and maintenance
services are provided.

Roxar Software Solutions
offers a complete portfolio of
software solutions for reservoir
management and optimisation
of the production flow. The
business unit’s solutions include
3D modelling, interpretation,
well planning and reservoir
simulation. Furthermore, Roxar
Software Solutions provides
consultancy services related
to all its products.

Group profit and loss analysis
The following section is a summary
of results of Roxar’s ongoing
business. To provide a better

Key financial information «nok)

Profit & loss statement

Consolidated revenue
Flow Measurement
Software solutions

EBITDA

Flow Measurement

Software solutions
Unallocated corporate cost
Depreciation and amortisation

EBIT
Net financial cost
Tax expenses

Profit from business area
held for sale

Net profit

36

2008 2007*
1365434 1208 800
993 245 926 596
372 189 282 204
219 217 112 390
136 703 99 373
102 487 26 244
-19 973 -13 227
133593 130 170
85624 -17 780
-307 955 9 246
81995 -127
- 17 557
-140 335 8896
*pro-forma

understanding of the underlying
performance, comparisons to
2007 are made on a proforma
basis, as if CorrOcean ASA (now
Roxar ASA) had acquired all the
shares of Roxar AS effective 1
January 2007. The International
Financial Reporting Standards
(IFRS) are used as a basis for the
accounting principles, as approved
by the European Union (EU).
Revenues amounted to NOK
1,365 million in 2008. This was NOK
157 million more than in 2007,
and represents a growth of 13%.
Roxar Flow Measurement alto-
gether had 7.2% higher revenue
in 2008 compared to 2007. Par-
ticularly promising was that the
majority of the growth came from
Topside metering and Service.
These are markets which gener-
ally consist of many small orders
spread across the globe, and give
a good representation of the
current underlying market activity.
Topside and Service revenues
increased by 43.7% and 40.2%
respectively for 2008 compared
to 2007. Subsea and Downhole
had a somewhat lower perform-
ance in 2008. However, the Subsea
market looks strong and Roxar
has announced several orders
around the year end, and as such
we expect this segment to improve
going forward.
Roxar Software Solutions had
a topline growth of 31.9% in 2008
compared to 2007. Most encour-
aging was the 58.5% growth in
licence sales and leases, which
demonstrates the strong demand
for Roxar’s software solutions.
The 2008 operating profit
(EBITDA) amounted to NOK
219.2 million compared to NOK
112.4 million for 2007, which
represents a growth of 95.0%.
Roxar had a positive one-off
EBITDA effect (non cash) from
converting from a defined benefit
pension scheme to a fixed contri-
bution pension scheme of NOK

35.6 million. Adjusted for this one-
off effect the EBITDA for 2008
was 63.4% higher than 2007.

Depreciation and amortisation
amounts to NOK 133.6 million
for 2008 compared to NOK 130.2
million for 2007. Amortisation
of intangible assets for 2008
amounts to NOK 110.9 million,
of which NOK 106.9 million
relates to amortisation of intan-
gible assets from the acquisition
of Roxar AS in 2007.

In 2008, Roxar reported a net
financial cost of NOK 308.0 mil-
lion, compared to a net financial
income of NOK 9.3 million in
2007. Roxar’s financial strategy
include hedging 75-100% of the
group’s net forecasted cash flows
on a rolling 12 months basis. In
addition, Roxar has a policy in
which the company secures 100%
of interest exposure related to
USD denominated debt. The
changes in financial items from
year to year are principally the
result of changes in currency
gains and losses related to re-
valuation of balance sheet items
in general and USD denominated
debt in particular, together with
effects from foreign exchange
and interests hedging contracts.
In 2008, Roxar booked unreal-
ised losses of NOK 140.7 million
related to the USD denominated
debt. The company’s USD denom-
inated debt is reduced from USD
184 million to USD 102.6 million
throughout 2008. The refinancing
of USD debt to NOK debt was
done at favorable exchange rates.
Hence, in spite of the latest
strengthening of the USD, the
company’s total debt is, when
converted to NOK, the same as
at the time the company was
refinanced in the summer of 2007.
Over time, a strengthening of the
USD/NOK ratio will have a positive
effect on Roxar’s operating profit.

The effective income tax rate
was -36.9% and 1.5% for 2008



and 2007 respectively. The main
reason for the negative tax rate
in 2008 is the relatively high level
of amortisation of intangible
assets together with financing
costs. The main reason for the
high tax rate for 2008 is related
to income not subject to tax/
expenses not deductible for tax
purposes. Payable tax amounts
to NOK 29.8 million for 2008 com-
pared to NOK 5.1 million for 2007.

Net profit for the Roxar Group
was NOK -140.3 million for 2008
compared to NOK 8.9 million for
2007. In spite of the increase in
operating profit, net profit was
offset by the increased financial
costs. 2008 had a negative net
result of NOK 187 944 000 in
the parent company Roxar ASA.
The Board of Directors proposes
that the net loss should be trans-
ferred to other equity. The parent
company had no unrestricted
equity at 31 December 2008.

In accordance with Section 3-3
of the Norwegian Accounting Act,
the Board of Directors confirms
that the financial statements have
been prepared on the basis of
the going concern assumption.

Cash flow operations

and investments

The Roxar Group’s primary source
of cash flow consists of funds
generated from operations. In
2008, net cash flow from operat-
ing activities amounted to NOK
199.3 million. The 2008 operating
cash flow was strong, relative

to the operating results and the
underlying growth of the business.

Investments in 2008 amounted
to NOK 99.8 million, of which
NOK 25.7 million related to the
acquisition of PolyOil Ltd, and
NOK 44.5 related to capitalized
R&D expenses.

In 2008, Roxar spent a net of
NOK 139.2 million on financing
activities. Of this, paid interests
related to debt amounts to NOK

84.7 million, and net repayment
of debt amounts to NOK 65.9
million.

Net cash for full year 2008 was
reduced by NOK 39.7 million,
including debt installments and
the acquisition of PolyQil Ltd.
While Roxar focuses continu-
ously on optimising cash flows,
we will however see cash flows
continue to fluctuate somewhat
as a result of changes in activity
levels and product mix.

Balance sheet

The balance sheet of the Roxar
Group was significantly impacted
by the acquisition of Roxar AS in
2007. As of 31 December 2008,
NOK 1.198 million of goodwill
and NOK 851.8 of intangible
assets stems from this acquisition
(representing 65% of group
assets).

As of 31 December 2008 the
net interest bearing debt of the
Roxar Group is NOK 1.321,2 million,
of which NOK 687.9 represents
net bank debt. The bank debt is
subject to five covenants, of which
the Roxar Group is in compliance
as of 31 December 2008. In 2008,
the Roxar Group has repaid bank
debt of NOK 425.1 million, of
which NOK 372.0 million is related
to refinancing of debt and NOK
53.1 million is related to ordinary
installments. 2009 estimated loan
repayments amounts to NOK
180.2 million. The Roxar Group
focus continuously on optimizing
cash flows, however, to meet the
increased repayment schedule
to the banks, cash flows for 2009
will have to improve compared
to 2008.

As of 31 December 2008 the
assets of the Roxar Group were
NOK 3,133.5 million, compared
with NOK 3.009,0 million at 31
December 2007. As of 31 Decem-
ber 2008 the equity ratio was
33.5% compared to 38.6% at
31 December 2007.

Research and Development
(R&D)

In order to maintain its position
as market leader, it is important
for Roxar to keep investing in
improving its existing products
and to carry out research and
development of new products
and solutions. In 2008, Roxar
capitalized NOK 44.5 million
related to technology develop-
ment activities. In addition, NOK
101.1 million has been expensed
as R&D costs associated with
upgrading of existing products.
In total, 10.7% of operating
revenues has been allocated

to R&D activities.

Risk

The Roxar Group's activities in-
volve different types of financial
risk: market risk (including currency
risk, interest risk and price risk),
credit risk and liquidity risk. The
risk management plan focuses
on the unpredictability of the
capital markets and seeks to
minimise the potential negative
impact on the group’s financial
results. The Roxar Group employs
financial derivatives as a hedge
against certain risks.

The Roxar Group's risk manage-
ment is the responsibility of the
corporate finance department
in accordance with guidelines ap-
proved by the Board of Directors.
The corporate finance department
identifies, assesses and hedges
financial risk in close collaboration
with the different business units.

Currency and interest risk

The company is exposed to
fluctuations in exchange rates,
particularly USD, as a substantial
portion of the Roxar Group's
revenues are in foreign currency.
As part of the hedging strategy,
the company uses foreign exchange
forward contracts. Furthermore,
a significant portion of the financ-
ing is denominated in USD.

Credit risk

The Roxar Group's outstanding
receivables are continuously
monitored to uncover any
payment irregularities and to
limit loss and the risk of loss.
Historically, the group'’s losses
on receivables have been low.

Liquidity risk

The debt level in the Roxar Group
is relatively high compared to
many other growth companies.
In addition, and as a result of the
global turmoil, it has become more
challenging to refinance debt.
As such, strong growth and/or
reduced cash generation can
have a negative impact on the
company’s ability to service debt
and other commitments. The
Board of Directors are author-
ized to increase the share capital
by up to 10%, and this together
with a potential extension of the
loan repayment schedule could
in a given situation increase the
company’s financial flexibility.
The Roxar Group focuses contin-
uously on cash management, and
has for a long time had processes
in place to optimise cash flows,
reduce production lead times
and minimise working capital.

Risk related to asset
management

The Roxar Group’s goal with
regard to asset management is
to safeguard ongoing operations
to secure a return for the owners
and other stakeholders and to
maintain an optimal capital struc-
ture to reduce the capital costs.
To improve the capital structure,
the group can issue new shares
or sell assets to repay debt.
Furthermore, the capital struc-
ture can be influenced by paying
dividends or by other sorts of
repayment of capital to share-
holders.
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Organisation, human resources
and the environment

The structure and working
environment

Roxar is structured to allow each
business unit to have defined re-
sponsibilities and decision-making
authority. This autonomy gives each
individual employee the oppor-
tunity to make a difference and
fits in with the Directors’ view that
Roxar offers challenging tasks in
a healthy working environment.

The working environment at
Roxar is good. The company contin-
uously monitors the physical and
social working environment to
maintain a good work-life balance.

Employees are familiar with
their responsibilities, tasks and
rights through extensive internal
training and guidance provided
by line management, as well as
the company’s communication
systems.

With an average age of 37, Roxar
employs many parents with small
children. The company makes it
possible to combine parenting and
work, by offering flexible work
hours and the opportunity to have

a home office. The work hour
schemes are linked to different
job roles and are independent of
gender. The number of employees
who are working part time is some-
what higher among female staff.
Roxar is a technology company
and approximately 60% of our
employees have the equivalent
of an MSc or higher. The company
has an internal career programme,
providing both a professional
and administrative career ladder
based on talent and personal goals.
Roxar is dedicated to providing
long-term career opportunities for
all employees, including women.
In 2008, a leadership development
programme was launched to
address leadership and business
challenges within Roxar.

Equal opportunities

Roxar is committed to the equal
treatment of all employees. We
emphasise diversity in all areas,
such as nationality, culture, gender
and educational background.

At the end of 2008, Roxar had
810 employees divided among
32 different nationalities. The
proportion of women was 26%

of the total workforce. The delib-
erate recruitment of women is
important in order to increase
gender equality in Roxar and in
2008, we hired 214 employees,
of which 33% were women. Of
the directors, 44% are women,
and the percentage of females
in the corporate management
structure is 17%.

Relevant qualifications, such
as education, experience, previ-
ous results and other professional
criteria are taken into account
when offering employment and
there are no significant pay
differentials based on gender
for employees within Roxar.

Health, safety and environment
(HSE)

Health, safety and environment
(HSE) has a top priority at Roxar,
and considerable resources are
invested into promoting a safety
oriented culture. Our business
planning process is also designed
to ensure continuous improve-
ment throughout the organisa-
tion. Safety delegates, working
environment committees and the
company medical service are all
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involved in drafting action plans
and implementing improvements.
In 2008, Roxar suffered three
lost-time-accidents and three near
lost-time accidents. Sick leave for
the whole group was 1.87%, which
is similar to the two previous years.
Roxar’s operations have a mini-
mal impact on the environment.
Special waste, including radio-
active material, is managed in
accordance with national and
international standards, and
deposed of according to these
standards. Roxar’s environment
management system is based
on I1SO 14001.

Events after the balance
sheet day

On 4 March 2009, Aegir Norge
Holding AS, an indirectly wholly
owned subsidiary of Emerson
Electric Co, issued a voluntary
offer to purchase all outstanding
shares in Roxar ASA. The offer is
subject to all necessary material
permits, consents, approvals and
actions from competent govern-
mental and regulatory authori-
ties being obtained. One of the
conditions are related to Aegir

A~

Hans Olav Torsen
(Born: 1945)
Chairman of the Board

Morten S. Bergesen jr
(Born: 1974)
Board member

Kaare M. Gisvold
(Born: 1943)
Board member

Gunn-Jane Haland
(Born: 1963)
Board member

Johan Fredrik Odfjell
(Born: 1948)
Board member

Position: Independent

consultant and board director.

Background: Founder and
group president of SEATEX
AS. Senior Vice President
of Business Development,
Kongsberg Group ASA.
Board director in a number
of Norwegian technology
and investment companies.

38

Position: Managing Director
Havfonn AS. Background:
Economist, Econ (2000 - 2002).
Working as consultant

(2000 -2002).

Position: Independent
consultant and board director.
Background: Managing
Director, Marintek AS
(1975-1981). Managing
Director, Nordenfjeldske
Offshore. Managing

Director, Golar-nor

Offshore. Responsible for
production activity, PGS.

Position: Area Manager
Tampen/Oseberg Petoro.
Background: Deputy
Managing Director, Sandnes
Sparebank (1998 -2002).

A number of managing
positions, Sandnes Sparebank
(1987 -1988). Serves on

the board of Sparebank

1 SR Bank.

Position: Independent
consultant and board member.
Background: Chief Executive
Officer, Vesta Group (1986 -1994).
Managing Director, AS Investa
(1980-1986). A broad range of
experience from senior positions
in Norwegian industry to a number
of board appointments in Norwe-
gian and international companies.
Has served on several boards
among others, Skandia Forsikring,
Kvaerner, Star Shipping and Orkla.



Norge Holding AS receiving
acceptances of more than 90%
of the capital and voting rights
of Roxar ASA. On 1 April 2009,
approximately 96.5 % of the
shares of Roxar ASA were either
tendered to or owned by Aegir
Norge Holding AS.

Outlook

The Roxar Group has had a strong
financial performance through-
out this entire decade, with robust
growth in sales and EBITDA. The
key to this growth has been the
market uptake of new technology
introduced by the company. This
aspect is easiest to visualise in the
Subsea market where the industry
sold 240 wellheads in year 2000
going up to approximately 420
in 2008. In year 2000, approxi-
mately 2% of the wellhead trees
had a meter installed whilst in
2008, approximately 34% had a
meter installed. This implies an
average technology adaptation
rate of 4% per year, and for 2009
the technology adoption rate
alone should be expected to
contribute to a 12% sales growth
for Roxar in this segment.

The company has had two major
product enhancements in 2008.
RMS 2009 is a major upgrade to
the company’s existing reservoir
modelling software. The Roxar
MPFM 2600 is the first 3rd gene-
ration multiphase meter which
enhances measurement accuracy
and robustness. Both these devel-
opments are expected to drive
technology adaptation with exist-
ing clients and appeal to a wider
market which is not currently
utilising this technology.

Varying oil prices is not new
in the industry. Past experience
indicates that the sales growth
for Roxar products has a primary
driver in technology adoption
and a secondary driver from the
general industry activity level.
Roxar’s products are focused on
gathering and analyzing data for
better decision making. This is
equally relevant for operators,
independent of oil price.

Roxar’s business is founded on
the development of new technol-
ogies. Technology development
is normally associated with con-
siderable risk attached to schedule
and cost. However, the company's

core technology is now well proven
and the company’s procedures
and plans for technology devel-
opment are more robust than
before. As a result, we consider
this risk to be reduced compared
to historical performance.

The current financial crisis has
led to expectations in the finan-
cial markets of slower growth
for companies. There are indeed
signals of deferred projects and

reduced investment spending,
but projected global investments
are still at high historical levels.
Going into 2009, Roxar has never
experienced a stronger demand
for its products and we expect
the technology adoption to
continue its normal growth. We
therefore hold an optimistic but
cautious view on 2009, where we
foresee a positive development
for the company as a whole.

Stavanger, 2 April 2009
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Income statement

YEAR ENDED 31 DECEMBER
FIGURES IN NOK ‘000

ROXAR ASA ROXAR GROUP
[ ] [ ]
2007 2008 NOTE 2008 2007
131728 106 462 Revenue 3 1365434 605 592
131728 106 462 Total revenue 1365434 605 592
82039 55334 Cost of goods sold 8 476 092 236 029
52 260 45 421 Personnel expenses 16 459 590 248 391
1226 2505 Depreciation and amortisation 4,5 133593 56 073
11423 23578 Other operating expenses 20 210535 90 608
146 948 126 838 Total operating expenses 1279810 631102
-15 220 -20 375 Operating profit/(loss) 85624 -25 509
74 683 108 903 Financial income 17 138 354 101 881
-75 854 -376 209 Financial cost 17 -446 308 -97 066
-1171 -267 306 Net financial (costs)/income -307 955 4815
-16 391 -287 681 Loss before income tax -222 331 -20 694
4278 99 737 Income tax expense 13 81995 8 608
-12 113 -187 944 Net loss -140 335 -12 086
Attributable to:
Equity holders of the parent -140 564 -12611
Minority interest 229 525

Earnings per share for profit attributable

to the equity holders of the parent

(Expressed in NOK per share)

Basic earnings continuing operations 18 -0.58 -0.09

Diluted earnings continuing operations -0.58 -0.09
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Balance sheet

AS AT 31 DECEMBER
FIGURES IN NOK ‘000

ROXAR ASA ROXAR GROUP

2007 2008 NOTE 2008 2007

ASSETS

NON-CURRENT ASSETS

5590 5115 Property, plant and equipment 4 46 758 43 371

- - Goodwill 5 1249 124 1204615

8816 13 665 Intangible assets 5 935 475 994 533

2326 998 2389 652 Investments in subsidiaries 21 - -

38 200 137 938 Deferred income tax assets 13 3938 3176

40 103 220 Other long-term receivables 7 140 8957

2379 644 2649 590 Total non-current assets 2242 436 2 254 652

CURRENT ASSETS

11332 19513 Inventories 8 160016 134 204
Earned, not invoiced revenue

32040 16 385 on construction contracts 23 131524 151 546

44 447 23754 Trade receivables 7 372783 233699

19728 17 754 Other receivables 6,7 96 306 64 758

9974 15942 Cash and cash equivalents 9 130 394 170 120

117 521 93 348 Total current assets 891 022 754 327

2 497 165 2742938 Total assets 3133458 3008 979
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ROXAR ASA ROXAR GROUP
2007 2008 NOTE 2008 2007
EQUITY & LIABILITIES
EQUITY
238783 243 497 Share capital 10 243 497 238783
921 450 944 986 Share premium reserve 944 986 921 450
27 938 27 938 Other paid-in equity 27 938 27 938
-47 159 -235 103 Retained earnings -173 344 -31653
1141012 981318 Majority interest in equity 1043078 1156518
- - Minority interest in equity 6 285 6 056
1141012 981318 Total equity 1049 363 1162574
LIABILITIES
NON-CURRENT LIABILITIES
- 933623 Borrowings 12 933623 -
- - Deferred income tax liabilities 13 176 188 287 567
155 246 165 169 Convertible loan 12 165 169 155 246
5847 3121 Pension obligations 14 7 231 41 299
11176 - Provisions for other liabilities and charges 15 - 7 688
172 269 1101914 Total non-current liabilities 1282210 491 800
CURRENT LIABILITIES
15768 12076 Accounts payable 110 603 89748
874 -7 082 Public duties payables 21816 18 373
86 915 374 491 Other short-term liabilities 11,24 364 271 161832
- - Current income tax liabilities 13 24 973 4325
1080 328 280 222 Borrowings 12 280 222 1080 328
1183 885 659 706 Total current liabilities 801 885 1354 606
1356 154 1761620 Total liabilities 2084 095 1846 406
2 497 165 2742938 Total equity and liabilities 3133458 3008 979
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Statement of changes in equity

FIGURES IN NOK ‘000

ROXAR ASA
[ 1
OTHER
SHARE SHARE RETAINED PAID-IN
CAPITAL PREMIUM EARNINGS EQUITY TOTAL
52 184 48 454 -35 046 - 65 592 Equity at 1 January 2007
1001 4654 - - 5655 Shares issued in connection with acquisition of Mareco

- - - - - Minority share of Mareco

185 598 927 990 - - 1113588 Share issued in connection with acquisition of Roxar
- -82 844 - - -82 844 Share issuance costs
- 23 196 - - 23 196 Deferred tax from share issuance costs
- - - 41699 41699 Convertible bond
- - - -2 085 -2 085 Transaction costs related to convertible bond
- - - -11 676 -11 676 Deferred tax related to convertible debt
- - - - - Currency translation differences
- - -12113 - -12113 Loss for the year

238 783 921 450 -47 159* 27 938 1141 012* Equity at 31 December 2007

834 4169 - - 5003 Share issued in connection with employee share issue
3880 19 367 - - 23247 Share issued in connection with acquisition of PolyOil Ltd.

- - - - - Currency translation differences
- - -214 437 - -214 437 Loss for the year

243 497 944 986 -235 103 27 938 981318 Equity at 31 December 2008

* Includes adjustment of tax effect on 2007 Group contribution of NOK 24 176.

This adjustment has increased total equity in the parent Company from the 2007 Annual Report

from NOK 1 116 836 to NOK 1 141 012. Comparable numbers are changed correspondingly.
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ROXAR GROUP
CUMULATIVE

CURRENCY OTHER MINORITY
SHARE SHARE RETAINED TRANSLATION PAID-IN INTERESTS TOTAL
CAPITAL PREMIUM EARNINGS ADJUSTMENTS EQUITY TOTAL IN EQUITY EQUITY
52 184 48 454 -11 280 -7 219 - 82 139 - 82139
1001 4654 — N - 5655 - 5655
- - - - - - 5531 5531
185 598 927 990 - - - 1113588 - 1113588
- -82 844 - - - -82 844 - -82 844
- 23 196 B — - 23 196 - 23 196
- - - - 41699 41699 - 41699
- - - - -2 085 -2 085 - -2 085
- - - - -11 676 -11 676 - -11676
- - - -543 - -543 - -543
- - -12611 - - -12611 525 -12 086
238 783 921 450 -23 891 -7 762 27 938 1156 518 6 056 1162574
834 4169 - - - 5003 - 5003
3880 19 367 - - - 23 247 - 23 247
- - - -1126 - -1126 - -1126
- - -140 564 - -140 564 229 -140 335
243 497 944 986 -164 456 -8 888 27 938 1043078 6 285 1049 363
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Cash flow statement

YEAR ENDED 31 DECEMBER
FIGURES IN NOK ‘000

ROXAR ASA ROXAR GROUP

2007 2008 NOTE 2008 2007

CASH FLOWS FROM OPERATING ACTIVITIES

-16 391 -287 681 Loss before income tax -222 331 -20 694
1226 2505 Ordinary depreciation and amortisation 4,5 133593 56 073
13238 29 696 Amortisation of transaction cost 29 696 13 238
43 883 82616 Interest payable 84672 46 888
=314 -894 Interest receivable -6 248 -6 287
-67 620 140 738 Unrealized currency (loss)/gain on external loan 140 738 -67 620
-10 755 58792 Changes in fair value of derivatives 58792 -17 545
- 33296 Non payable interest 33296 -

Change in working capital

-11 529 20 693 Change in accounts receivables -134 432 79 304

-456 -8 181 Change in inventories -24 417 5918
Change in Earned, not invoiced

7912 15 655 revenue on construction contracts 20 022 7 409

1009 -3692 Change in accounts payable 17 194 22615

70 215 116 684 Change in other items 68 705 22503

27 592 200 226 Net cash generated from operating activities 199 279 141 803

CASH FLOWS FROM INVESTING ACTIVITIES

-4 646 -1 049 Purchase of property, plant & equipment 4 -23 631 -7 896

-7 011 -5979 Investment in development 5 -44 535 -18 452

-2 326 998 -33518 Net purchase of shares in other companies 22 -25731 -2 265 036
- -11176 Change in long-term receivables -5 871 1226

-2 338 655 -51722 Net cash used in investing activities -99 768 -2 290 158
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ROXAR ASA ROXAR GROUP
2007 2008 2008 2007
CASH FLOWS FROM FINANCING ACTIVITIES
1164 532 359 250 Proceeds from borrowings 359 250 1164 532
- -425 066 Repayment of borrowings -425 066 -
-43 883 -82616 Interest payable -84 672 -46 888
3141 894 Interest receivable 6248 6 287
1119 243 5003 Equity issue 5003 1113 589
-82 844 - Issue costs - -82 844
158 301 - Convertible bond (debt) - 158 301
41 699 - Convertible bond (equity) - 41 699
-34707 - Transaction costs - -34707
2325481 -142 535 Net cash used in financing activities -139 237 2319 969
Net (decrease)/increase in cash, cash
14 418 5969 equivalents and bank overdrafts -39726 171614
Cash, cash equivalents and bank overdrafts
-4 444 9974 at beginning of year 170 120 -1494
Cash, cash equivalents and bank
9974 15 942 overdrafts at end of year 130 394 170 120
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Notes

- GENERAL INFORMATION

Roxar ASA (the company) and its subsidiaries (together ‘the Group’)
is a leading international provider of products and associated services
used to optimize production and maximize exploration from oil
and gas reservoirs for companies all over the world. The Group is
organized in two independent business areas, Software Solutions
and Flow Measurement. The Group is represented in 19 countries.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of preparation

The consolidated financial statements have been prepared on

a historical cost basis, except for derivative financial instruments
that have been measured at fair value.

The principal accounting policies applied in the preparation
of the consolidated financial statements are set out below. These
policies have been consistently applied to all the years presented,
unless otherwise stated. All numbers are presented in NOK '000,
unless otherwise stated.

Statement of compliance

The consolidated financial statements of the Group have been
prepared in accordance with International Financial Reporting
Standards (IFRSs) as issued by the International Accounting
Standards Board (IASB) and adopted by the EU.

Basis of consolidation
The consolidated financial statements comprise the financial statements
of Roxar ASA and its subsidiaries as at 31 December 2008.

Subsidiaries are fully consolidated from the date of acquisition,
being the date on which the Group obtains control, and continue
to be consolidated until the date that such control ceases.

The financial statements of the subsidiaries are prepared for the
same reporting period as the parent company, using consistent
accounting policies.

All intra-group balances, income and expenses and unrealised gains
and losses resulting from intra-group transactions are eliminated in full.
Minority interests represent the portion of profit or loss and net
assets that is not held by the Group and are presented separately
in the consolidated income statement and within equity in the
consolidated balance sheet, separately from parent shareholders’
equity. Acquisitions of minority interests are accounted for using
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Roxar ASA is a Norwegian company and the address of its
registered office is Gamle Forusvei 17, Stavanger. The company
is listed on the Oslo Stock Exchange.

These financial statements were authorised for issue by the
board of directors on 2 April 2009.

the parent entity extension method, whereby, the difference
between the consideration and the book value of the share
of the net assets acquired is recognised in goodwiill.

Changes in accounting policies

Amendments to IFRS 1 First-time Adoption of International Financial
Reporting Standards and IAS 27 Consolidated and Separate Financial
Statements.

The amendments to IFRS 1 allows an entity to determine the ‘cost’
of investments in subsidiaries, jointly controlled entities or associates
in its opening IFRS financial statements in accordance with IAS 27 or
using a deemed cost. The amendment to IAS 27 requires all dividends
from a subsidiary, jointly controlled entity or associate to be recog-
nised in the income statement in the separate financial statement.
Both revisions will be effective for financial years beginning on or
after 1 January 2009, however may be early adopted. The Group has
chosen to take advantage of this possibility. The revision to IAS 27 will
have to be applied prospectively. The new requirements affect only
the parent’s separate financial statement and do not have an impact
on the consolidated financial statements.

Standards, amendments and interpretations published,
but not yet effective
IFRS 3R Business Combinations and IAS 27R Consolidated and
Separate Financial Statements

The revised standards were issued in January 2008 and become
effective for financial years beginning on or after 1 July 2009. IFRS
3R introduces a number of changes in the accounting for business
combinations occurring after this date that will impact the amount
of goodwill recognised, the reported results in the period that an
acquisition occurs, and future reported results. IAS 27R requires
that a change in the ownership interest of a subsidiary (without loss



of control) is accounted for as an equity transaction. Therefore, such
transactions will no longer give rise to goodwill, nor will it give rise
to a gain or loss. Furthermore, the amended standard changes the
accounting for losses incurred by the subsidiary as well as the loss
of control of a subsidiary. Other consequential amendments were
made to IAS 7 Statement of Cash Flows, IAS 12 Income Taxes, IAS 21
The Effects of Changes in Foreign Exchange Rates, IAS 28 Investment
in Associates and IAS 31 Interests in Joint Ventures. The changes by
IFRS 3R and IAS 27R will affect future acquisitions or loss of control
and transactions with minority interests. The standards may be early
applied. However, the Group does not intend to take advantage

of this possibility.

IAS 1 Revised Presentation of Financial Statements

The revised Standard was issued in September 2007 and becomes
effective for financial years beginning on or after 1 January 2009.
The Standard separates owner and non-owner changes in equity.
The statement of changes in equity will include only details of
transactions with owners, with non-owner changes in equity presented
as a single line. In addition, the Standard introduces the statement
of comprehensive income: it presents all items of recognised income
and expense, either in one single statement, or in two linked statements.
The Group is still evaluating whether it will have one or two statements.

Improvements to IFRSs
The Group has not yet adopted the following amendments and
anticipates that these changes will have no material effect on the
financial statements.
® IFRS 7 Financial Instruments: Disclosures:
Removal of the reference to ‘total interest income’
as a component of finance costs.
= |AS 8 Accounting Policies, Change in Accounting Estimates and Errors:
Clarification that only implementation guidance that is an integral
part of an IFRS is mandatory when selecting accounting policies.
m |AS 10 Events after the Reporting Period:
Clarification that dividends declared after the end
of the reporting period are not obligations.
m |AS 34 Interim Financial Reporting:
Earnings per share is disclosed in interim financial reports
if an entity is within the scope of IAS 33.
= IAS 39 Financial Instruments: Recognition and Measurement:
Changes in circumstances relating to derivatives are not reclassifica-
tions and therefore may be either removed from, or included in,
the ‘fair value through profit or loss’ classification after initial
recognition. Removed the reference in IAS 39 to a ‘segment’ when
determining whether an instrument qualifies as a hedge. Require

the use of the revised effective interest rate when remeasuring a

debt instrument on the cessation of fair value hedge accounting.
IFRIC 16 was issued in July 2008 and becomes effective

for financial years beginning on or after 1 October 2008.

The interpretation is to be applied prospectively. IFRIC 16 provides

guidance on the accounting for a hedge of a net investment.

As such it provides guidance on identifying the foreign currency

risks that qualify for hedge accounting in the hedge of a net

investment, where within the group the hedging instruments

can be held in the hedge of a net investment and how an entity

should determine the amount of foreign currency gain or loss,

relating to both the net investment and the hedging instrument,

to be recycled on disposal of the net investment. The Group

is currently assessing which accounting policy to adopt for

the recycling on disposal of the net investment

Business combination and goodwill

Business combinations are accounted for using the purchase method.
The cost of an acquisition is measured as the fair value of the assets
given, equity instruments issued and liabilities incurred or assumed at
the date of exchange, plus costs directly attributable to the acquisition.
Identifiable assets acquired and liabilities and contingent liabilities as-
sumed in a business combination are measured initially at fair values at the
date of acquisition, irrespective of the extent of any minority interest.

Goodwill is initially measured at cost being the excess of the cost
of the business combination over the Group’s share in the net fair
value of the acquiree’s identifiable assets, liabilities and contingent
liabilities. If the cost of acquisition is less than the fair value of the
net assets of the subsidiary acquired, the difference is recognised
directly in the income statement.

After initial recognition, goodwill is measured at cost less any
accumulated impairment losses. For the purpose of impairment
testing, goodwill acquired in a business combination is, from the
acquisition date, allocated to each of the Group’s cash generating
units that are expected to benefit from the synergies of the
combination, irrespective of whether other assets or liabilities
of the acquiree are assigned to those units.

Foreign currency

Functional currency

The Group's consolidated financial statements are presented in
Norwegian Kroner (NOK), which is both the Group’s functional currency
and the presentation currency of the Parent company. That is the
currency of the primary economic environment in which the Parent
operates. The accounts of the different entities in the Group are
measured at the entities functional currency, mainly NOK.
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Foreign currency translation

Transactions in foreign currencies are initially recorded at the function-
al currency rate prevailing at the date of the transaction. Monetary
assets and liabilities denominated in foreign currencies are retrans-
lated at the functional currency spot rate of exchange ruling at the
balance sheet date. All differences are taken to the income statement.
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 is determined.

Translation of financial statements of foreign operations

For the purpose of the consolidated financial statements, the
statement of income and balance sheet of each entity are translated
into Norwegian kroner (NOK). The assets and liabilities of foreign
subsidiaries (whose presentation currencies are other than NOK)

are translated into NOK at the foreign exchange rate at the balance
sheet date. The revenues and expenses of foreign subsidiaries

are translated using average monthly foreign exchange rates,

which approximates the foreign exchange rates on the dates of

the transactions. Foreign exchange differences arising on translation

are recognised directly as a separate component of equity.

Revenue recognition

Revenue is recognised to the extent that it is probable that the econo-
mic benefits will flow to the Group and the revenue can be reliably
measured. Revenue is measured at the fair value of the considera-
tion received, excluding discounts, rebates, and sales taxes or duty.

Long-term construction contracts

The turnover of the group comes mainly from large long-term
contracts for delivery of sensors and measurement systems. Many
of the contracts also include an agreement for installation of the
delivered equipment. The group has several small contracts for sale
of measuring systems as well as maintenance and service contracts.

Equipment deliveries and installation are recognised according
to IAS 11-Construction Contracts. Progress is measured based on the
degree of completion of the work done. Earned income is calculated
as total value of the contract multiplied by progress. % of completion
is estimated on the basis of calculated progress for the delivery based
on the degree of completion for the individual components included.
Profit is calculated as contract income according to the progress less
accrued costs. The contract costs include direct material costs, costs
of labour in production, costs of labour for project management,
prospective directly related travel costs and other costs as specified
in the contract.

If a project or delivery is expected to incur a loss, the total loss
is recognised in the accounting period when such an expected loss
has become probable.

Work perfomed not invoiced is presented as Earned, not invoiced
revenue on construction contracts, in the balance sheet. Invoiced,
incomplete projects are presented as prepayments and classified
as short-term liability.

If a change in estimates related to income, costs or the degree
of completion occurs, a re-estimation is performed. The reconsideration
may lead to an increase or a decrease in original estimates. The effect
is recognised in the period such information has become probable.

Product- and software sale
Revenue is recognized as income at the time of delivery, that is
when the risk and use is transferred to the customer.

Software lease agreements are recognised in accordance with
the substance of the agreement, normally on a straight-line basis
over the life of the agreement.

Maintenance contracts related to software licenses are recognised
by the straight-line method over the contract period.

Revenue on service contracts is recognised according to the Work
in Progress method, meaning that income is recognised as work
is being performed.

Taxes

Current income tax

Current income 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 income tax

Deferred income tax is provided in full, using the liability method,
on temporary differences arising between the tax bases of assets
and liabilities and their carrying amounts in the consolidated financial
statements. However, deferred income tax is not provided for if it
arises from initial recognition of an asset or liability in a transaction
other than a business combination that at the time of the transaction
affects neither accounting nor taxable profit or loss. Deferred income
tax is determined using tax rates (and laws) that have been enacted
or substantially enacted at the balance sheet date and are expected
to apply when the related deferred income tax asset is realised

or the deferred income tax liability is settled.

Deferred income tax assets are recognised to the extent that it
is probable that future taxable profit will be available against which
the temporary differences can be utilised.

Deferred income tax is provided on temporary differences arising
on investments in subsidiaries, except where the timing of the
reversal of the temporary difference is controlled by the group
and it is probable that the temporary difference will not reverse
in the foreseeable future.

Pension liabilities
Group companies operate various pension schemes. The schemes
are generally funded through payments to insurance companies
or trustee-administered funds, determined by periodic actuarial
calculations. The group has both defined benefit and defined
contribution plans. A defined contribution plan is a pension plan
under which the group pays fixed contributions into a separate
entity. The group has no legal or constructive obligations to pay
further contributions if the fund does not hold sufficient assets
to pay all employees the benefits relating to employee service in
the current and prior periods. A defined benefit plan is a pension
plan that is not a defined contribution plan. Typically defined
benefit plans define an amount of pension benefit that an employee
will receive on retirement, usually dependent on one or more
factors such as age, years of service and compensation.

The liability recognised in the balance sheet in respect of defined
benefit pension plans is the present value of the defined benefit



obligation at the balance sheet date less the fair value of plan assets,
together with adjustments for unrecognised past-service costs.
The defined benefit obligation is calculated annually by independent
actuaries using the projected unit credit method. The present value
of the defined benefit obligation is determined by discounting the
estimated future cash outflows using interest rates of high-quality
corporate bonds that are denominated in the currency in which the
benefits will be paid, and that have terms to maturity approximating
to the terms of the related pension liability.

When actuarial gains and losses arising from experience adjustments
and changes in actuarial assumptions exceed a corridor equivalent
to 10 per cent of the highest of either the net present pension liability
or the real value of the pension funds, the excess amount is recognised
in the result over the expected average remaining period of employment.

Past-service costs are recognised immediately in income, unless
the changes to the pension plan are conditional on the employees
remaining in service for a specified period of time (the vesting period).
In this case, the past-service costs are amortised on a straight-line
basis over the vesting period.

For defined contribution plans, the group pays contributions
to publicly or privately administered pension insurance plans on
a mandatory, contractual or voluntary basis. The group has no further
payment obligations once the contributions have been paid. The
contributions are recognised as employee benefit expense when they
are due. Prepaid contributions are recognised as an asset to the extent
that a cash refund or a reduction in the future payments is available.

Financial assets

The group classifies its financial assets in the following categories:
at fair value through profit or loss, loans and receivables, and
available-for-sale. The classification depends on the purpose for
which the financial assets were acquired. Management determines
the classification of its financial assets at initial recognition.

Loans and receivables

Loans and receivables are non-derivative financial assets with fixed
or determinable payments that are not quoted in an active market.
They are included in current assets, except for maturities greater
than 12 months after the balance sheet date. These are classified
as non-current assets. The group’s loans and receivables comprise
‘trade and other receivables’ in the balance sheet.

Derivative financial instruments

Derivatives are initially recognised at fair value on the date a derivative
contract is entered into and are subsequently remeasured at their fair
value. Changes in the fair value of derivates are recognised in the

consolidated income statement within ‘net financial (costs)/income’.

Property, plant and equipment
Plant and equipment is stated at cost, net of accumulated depreciation
and/or accumulated impairment losses, if any. Historical cost includes expen-
ditures that are directly attributable to the acquisition of the items.
Subsequent costs are included in the asset’s carrying amount or rec-
ognised as a separate asset, as appropriate, only when it is probable that
future economic benefits associated with the item will flow to the group
and the cost of the item can be measured reliably. The carrying amount
of the replaced part is derecognised. All other repairs and maintenance
are charged to the income statement during the financial period in

which they are incurred.

Depreciation is calculated using the straight-line method to allocate
cost or revalued amounts to their residual values over their estimated
useful lives, as follows:
= Computer equipment 3-5 years
= Vehicles and machinery 3- 8 years

= Furniture, fittings and equipment 3-8 years

The assets’ residual values and useful lives are reviewed, and adjusted
if appropriate, at each balance sheet date.

An asset’s carrying amount is written down immediately to its
recoverable amount if the asset’s carrying amount is greater than
its estimated recoverable amount.

Intangible assets

Intangible assets acquired separately are measured on initial recognition
at cost. The cost of intangible assets acquired in a business combination
is fair value as at the date of acquisition. Following initial recognition,
intangible assets are carried at cost less any accumulated amortisation
and any accumulated impairment losses. Internally generated intangible
assets, excluding capitalised development costs, are not capitalised
and expenditure is reflected in the income statement in the year in
which the expenditure is incurred.

The useful lives of intangible assets are assessed as either finite
or indefinite.

Intangible assets with finite lives are amortised over the useful
economic life and assessed for impairment whenever there is an
indication that the intangible asset may be impaired. The amortisation
period and the amortisation method for an intangible asset with
a finite useful life is reviewed at least at each financial year end.
Estimated useful lives are as follows:

m Technology rights — 10 years
= Customer relationships — 15 years
m Order reserve - 3 years

Intangible assets with indefinite useful lives are not amortised, but
are tested for impairment annually either individually or at the cash
generating unit level. The assessment of indefinite life is reviewed
annually to determine whether the indefinite life continues to be
supportable. If not, the change in useful life from indefinite to finite
is made on a prospective basis.

Gains or losses arising from derecognition of an intangible asset
are measured as the difference between the net disposal proceeds
and the carrying amount of the asset and are recognised in the income
statement when the asset is derecognised.

Goodwill

Goodwill represents the excess of the cost of an acquisition over

the fair value of the group’s share of the net identifiable assets

of the acquired subsidiary/associate at the date of acquisition. Goodwill

on acquisitions of subsidiaries and associates is included in ‘intangible

assets’. Goodwill is tested annually for impairment and carried at cost

less accumulated impairment losses. Impairment losses on goodwill

are not reversed. Gains and losses on the disposal of an entity include

the carrying amount of goodwill relating to the entity sold.
Goodwill is allocated to cash-generating units for the purposes

of impairment testing. The allocation is made to those cash-generating

units or groups of cash-generating units that are expected to benefit

from the business combination in which the goodwill arose.

Notes
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Research and development

Development costs which are expected to generate probable future
economic benefits are capitalised as intangible assets if, and only if,
all of the following have been demonstrated: the technical feasibility
of completing the intangible asset so that it will be available for use
or sale; the intention to complete the intangible asset and use or sell
it; the ability to use or sell the intangible asset; how the intangible
asset will generate probable future economic benefits; the availability
of adequate technical, financial and other resources to complete
the development and to use or sell the intangible asset; the ability
to measure reliably the expenditure attributable to the intangible
asset during its development. All other research and development
expenditure is expensed as incurred. Subsequent to initial recognition,
capitalised development costs are reported at cost less accumulated
amortisation and accumulated impairment losses.

Computer software. Acquired computer software licences are capital-
ised on the basis of the costs incurred to acquire the specific software
until it is ready for use. These costs are amortised over their estimated
useful lives (3-8 years). Costs associated with developing or maintain-
ing computer software programmes recognised as assets, are amor-

tised over the estimated useful lives (not exceeding three years).

Impairment of non-financial assets

The Group assesses at each reporting date whether there is an indica-
tion that an asset may be impaired. If any indication exists, or when
annual impairment testing for an asset is required, the Group estimates
the asset’s recoverable amount. An asset’s recoverable amount is the
higher of an asset’s or cash-generating unit’s (CGU) 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 inde-
pendent of those from other assets or groups of assets. Where the carry-
ing amount of an asset or CGU exceeds its recoverable amount, the asset
is considered impaired and is written down to its recoverable amount.

Goodwiill

Goodwill is tested for impairment annually (as at 31 December) and
when circumstances indicate that the carrying value may be impaired.
Impairment is determined for goodwill by assessing the recoverable
amount of each cash-generating unit (or group of cash-generating
units) to which the goodwill relates. Where the recoverable amount
of the cash-generating unit is less than their carrying amount an
impairment loss is recognised. Impairment losses relating to goodwill
cannot be reversed in future periods.

Intangible assets

Intangible assets with indefinite useful lives are tested for impairment
annually as at 31 December either individually or at the cash generating
unit level, as appropriate and when circumstances indicate that the
carrying value may be impaired.

Segment reporting

A business segment is a group of assets and operations engaged

in providing products or services that are subject to risks and returns
that are different from those of other business segments.

A geographical segment is engaged in providing products or
services within a particular economic environment that are subject
to risks and returns that are different from those of segments
operating in other economic environments.

Inventories

Inventories are stated at the lower of cost and net realisable value.
Cost is determined using the first-in, first-out (FIFO) method. The cost
of finished goods and work in progress comprises design costs, raw
materials, direct labour, other direct costs and related production
overheads (based on normal operating capacity). It excludes borrowing
costs. Net realisable value is the estimated selling price in the ordinary

course of business, less applicable variable selling expenses.

Trade receivables

Trade receivables are recognised initially at fair value, less provision
for impairment. A provision for impairment of trade receivables

is established when there is objective evidence that the group will
not be able to collect all amounts due according to the original terms
of the receivables. Significant financial difficulties of the debtor,
probability that the debtor will enter bankruptcy or financial
reorganisation, and default or delinquency in payments (more than
30 days overdue) are considered indicators that the trade receivable
is impaired. The amount of the provision is the difference between
the asset’s carrying amount and the estimated recoverable amount.

Cash and cash equivalents

Cash and cash equivalents includes cash in hand, deposits held

at call with banks, other short-term highly liquid investments with
original maturities of three months or less, and bank overdrafts.
Bank overdrafts are shown within borrowings in current liabilities
on the balance sheet.

Share capital and share premium
Ordinary shares are classified as equity.

Incremental costs directly attributable to the issuance of new
shares or options are shown in equity as a deduction, net of tax,

from the proceeds.

Trade payables

Trade payables are recognised initially at fair value.

Borrowings
Borrowings are recognised initially at fair value, net of transaction
costs incurred.

Borrowings with maturity within 12 months or less, are classified
as current liabilities; borrowings with maturity over 12 months
are classified as long-term liabilities.

Convertible loan. The convertible loan has been divided into a debt
element and an equity element. The debt has been recognised at fair
value and the equity element has been recognised as the residual value
on the date the loan was issued. The transaction costs are allocated
between the two elements and recorded to debt and equity.

The transaction costs and the equity element are amortised over
the loans’ lifetime.

Dividend distribution

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



Significant accounting judgements,
estimates and assumptions
The preparation of the Group’s consolidated financial statements
requires management to make judgments, estimates and assumptions
that affect the reported amounts of revenues, expenses, assets and
liabilities, and the disclosure of contingent liabilities, at the reporting
date. However, uncertainty about these assumptions and estimates
could result in outcomes that require a material adjustment to the
carrying amount of the asset or liability affected in future periods
The key assumptions concerning the future and other key sources of
estimation uncertainty at the balance sheet date, that have a signifi-
cant risk of causing a material adjustment to the carrying amounts of
assets and liabilities within the next financial year are discussed below.

Revenue recognition. The group uses the percentage-of-completion
method in accounting for its long-term construction contracts. Use of
the percentage-of-completion method requires the group to estimate
the services performed to date as a proportion of the total services
to be performed. The underlying estimates that make up the basis
of revenue recognition depend upon different variables such as costs
of components and labour and the ability to complete on schedule.
Events and changes in the assumptions and the managements assess-

ment will influence the revenue recognition in the current period.

Impairment of Non-financial Assets. The Group’s impairment test for
goodwill and intangible assets with indefinite useful lives is based
on value in use calculations that use a discounted cash flow model.
The cash flows are derived from the budget for the next five years
and do not include restructuring activities that the Group is not yet
committed to or significant future investments that will enhance the
asset base of the cash generating unit being tested. The recoverable
amount is most sensitive to the discount rate used for the discounted
cash flow model as well as the expected future cash-inflows and the
growth rate used for extrapolation purposes. The key assumptions used
to determine the recoverable amount for the different cash generating
units, including a sensitivity analysis, are further explained in Note 5.

Taxes. The Group annually incurs significant amounts of income taxes
payable to various jurisdictions around the world, and also recognises
significant changes to deferred tax assets and deferred tax liabilities,
all of which are based on management’s interpretations of applicable
laws, regulations and relevant court decisions. The quality of these
estimates is highly dependent upon management’s ability to properly
apply at times complex sets of rules, to recognise changes in applicable
rules and, in the case of deferred tax assets, management’s ability to
project future earnings from activities that may apply loss carry forward
positions against future income taxes.

Depreciation. Depreciation is based on the management’s assessment
of the assets expected lifespan of the fixed asset or intangible asset.
Assessment can be changed, based on other factors such as, technological
development, competition and changes in the market, this could result
in changes of the estimated lifespan, and thereby the depreciation.
Technological development is difficult to predict and the management’s
vision on future development can change over time. If the expectation
is changed substantially, the time period of depreciation is adjusted
equally for future periods.

Development costs. Development costs are capitalised in accordance
with the accounting policy described above. Initial capitalisation of costs
is based on management’s judgment that technological and economical
feasibility is confirmed, usually when a product development project
has reached a defined milestone according to an established project
management model. In determining the amounts to be capitalised

management makes assumptions regarding the expected future cash
generation of the project, discount rates to be applied and the expected
period of benefits. Changes in management assumptions may lead

to charging previous capitalized development cost to profit and loss.

Pension benefits. The cost of a defined benefit plan is calculated

by an actuary. The actuarial calculations include management'’s
assumptions regarding discounting rate, required rate of return,
future salary growth, cause of mortality and future changes in the
pension schemes. Because of the long time-frame, the estimates will
be subject to high uncertainty.

Business combinations. In an acquisition transaction the group perform
a purchase price allocation for the costs of the business combination
at the assets acquired and the obligations obtained in accordance with
IFRS 3. Management has engaged independent valuation experts to assist
with calculation of fair value of acquired assets and debt for the largest
acquisition. The fair value calculation requires that management make
significant assessments of applied method, estimates and assumptions.
Significant acquired intangible assets, which the group has capitalized,
are technology rights, customer relationship, brand name and order
reserve. Assumptions that are used for assessment of useful lifetime
for intangible assets includes, but is not limited to, estimated average
lifetime for customer relationship based on customer churn rate, order
horizon, technological and market development. Assumptions that
are used for fair market assessment of assets includes among other
things discount rate, expected future sales and cost development as
well as technological development. Management calculation of fair
value is based on assumptions which are assumed to be reasonable,
but has inherent uncertainty, and as a consequence actual result may
deviate from the calculation.

Accounting principles separately

for the parent company

Subsidiaries

Subsidiaries are presented in accordance with the cost method

in the financial statements of the parent company. The investment
is recognised at purchase price of the shares unless impairment has
been necessary. Impairment is being performed at fair value when
the loss in value is due to circumstances that are not assumed to
be temporary. The impairment is being reversed when the basis

of impairment is no longer present.

Dividend and other distributions

Dividend and other distributions are being recognised in the
period in which the dividends are approved by the General Meeting
of the different entities. Dividends and group contributions from
subsidiaries are recognized in the income statement when the
right to receive the dividend or group contribution is established.

Notes
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The segments are being reported based upon the group’s management
and reporting structure and represent business areas that provide
different types of products and services. The group has two different
business segments: Flow Measurement and Software Solutions.

Flow Measurement. Roxar Flow Measurement develops and offers
advanced technology for supervision of oil and gas production on real
time. With the assistance of this technology the operator will have
access to detailed information on, for example high temperature
wells, multiphase measuring, erosion sensors and measurement

Primary reporting format - business segments

SEGMENT RESULTS FOR THE YEAR ENDED 31.12.2008

Segment Revenue

Cost of goods sold

Personnel expenses

Other operating expenses
EBITDA before allocations of administrative expenses
Allocation of administrative expenses
EBITDA after allocations
Depreciation and amortisation
Segment result

Net financial cost

Income tax expense

Loss for the year

Assets

Investments

- Non-current assets

- Intangible assets

- Acquisition of PolyOil Ltd.
Liabilities

Pension obligations

Accounts payables

Public duties payables

Other short-term liabilities
Current income tax liabilities

of quantity of oil in produced water. This again results in better

control of the reservoir and a better basis for decision making.

Software Solutions. Roxar Software Solutions offers a complete
portfolio of software solutions addressed towards reservoir
management and optimization of production. The company’s
solutions include among others 3D modeling, interpretation, well
planning and simulation of reservoirs. Furthermore the company
offers consultancy services related to all the company’s products,
from interpretation to production.

FLOW SOFTWARE OTHER/NOT
MEASUREMENT SOLUTIONS ALLOCATED GROUP
993 245 372189 - 1365434
433 654 42 326 112 476 092
263 556 143 489 52 546 459 590
92 452 46 804 71279 210535
203 583 139 571 -123 937 219 217
66 880 37 084 -103 964 -
136 703 102 487 -19973 219 217
82220 48 415 2958 133593
46 489 53 817 -14 681 85624
- - -307 955 -307 955
- - 81995 81995
-240 641 -140 335
1998 625 994 241 140 592 3133458
16 145 6 828 657 23631
31822 12713 - 44 535
56 765 - - 56 765
5933 824 473 7 231
89611 1371 7 281 110 603
11168 8 806 1842 21816
225131 128 450 10 689 364 271
- - 24973 24 973



Notes

SEGMENT RESULTS FOR THE YEAR ENDED 31.12.2007 FLOW SOFTWARE OTHER/NOT

MEASUREMENT SOLUTIONS ALLOCATED GROUP
Segment Revenue 490 549 115 043 - 605 592
Cost of goods sold 218 899 17 130 - 236 029
Personnel expenses 165 519 63 867 19 006 248 391
Other operating expenses 47 810 23414 19 384 90 608
EBITDA before allocations of administrative expenses 58 321 10 632 -38 390 30563
Allocation of administrative expenses 20716 14 494 -35210 -
EBITDA after allocations 37 605 -3862 -3180 30563
Depreciation and amortisation 34927 19 494 1652 56 073
Segment result 2678 -23 356 -4 832 -25 509
Net financial cost - - 4815 4815
Income tax expense - - 8 608 8 608
Loss for the year - - -12 086 -12 086
Assets 1953 166 879 924 175 889 3008 979
Investments
- Non-current assets 6 948 486 465 7 899
- Intangible assets 14729 3723 - 18 452
- Purchase of Roxar AS 1631250 693 364 -10 406 2 341207
- Purchase of CorrOcean Mareco AS 12904 - - 12904
Liabilities
Pension obligations 27 434 10 250 3615 41299
Provisions for other liabilities and charges - 7 688 - 7 688
Accounts payables 77 464 6997 5287 89 748
Public duties payables 17 314 7233 -6 173 18373
Other short-term liabilities 110 163 39 368 12 301 161832
Current income tax liabilities - - 4325 4325
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Secondary reporting format - geographical segments

ROXAR ASA

2007 2008

13 699 22 440
76 582 33 447
30 045 25 446
810 392

10 592 24737
131728 106 462

Investments 2008

- Non-current assets

- Intangible assets

- Purchase of PolyOil Ltd

Liabilities 2008

Pension obligations
Accounts payable

Public duties payables

Other short-term liabilities
Current income tax liabilities

Investments 2007

- Non-current assets

- Intangible assets

- Purchase of Roxar AS

- Purchase of CorrOcean Mareco AS

Liabilities 2007

Pension obligations

Provisions for other
liabilities and charges

Accounts payable

Public duties payables

Other short-term liabilities

Current income tax liabilities

Revenue from external customers

Scandinavia

Europe (incl. Russia)

America

Middle-East/North Africa

Asia
Total

Assets
Scandinavia

Europe (incl. Russia)

America

Middle-East/North Africa

Asia
Total

SCANDINAVIA

14 054
44 535
56 765

7 231
92 644
17 784

284 028

7 005
18 452
2314 207
12 904

41299

7 688
73 020
13215

105 669
918

EUROPE
(INCL. RUSSIA)

4673

11941
3166
31410
19 841

114

12 949
83
35102
2 460

2008

485 379

332106

206 594

167 228

174 127

1365434

2801 342

194 312

47 480

40 173

50 152

3133458

MIDDLE-EAST/

AMERICA NORTH AFRICA ASIA
868 1679 2 357
3307 1061 1651
-307 -61 1234
9 856 14 250 24726
2 551 - 2 581
568 8 204
1113 2443 223
3662 -4 1417
6 207 5365 9489

1865 - -

ROXAR GROUP

2007

182693
170 562
93 473
103 083
55781
605 592

2 826 397
115917
27 411
16611
22 643
3008 979

TOTAL

23631
44 535
56 765

7231
110 603
21816
364 271
24 973

7 899
18 452
2314 207
12 904

41299

7 688
89748
18 373

161 832

4325



m PROPERTY, PLANT AND EQUIPMENT

COMPUTER

EQUIPMENT

596

214

810

196
181
377

433

3-5years

Straight-line

ROXAR ASA

VEHICLES | FURNITURE,
AND | FITTINGS &

MACHINERY | EQUIPMENT TOTAL
986 1038 2620
4294 138 4 646
5280 1176 7 266
186 227 609
645 242 1068
831 469 1677
4449 707 5590
5280 1176 7 266
262 453 1049
5542 1629 8316
831 469 1677
1045 240 1523
1876 709 3200
3666 920 5115

3-8years 3-8years

Straight-line = Straight-line

Cost at 1 January 2007
Purchase of Roxar AS
Additions

Cost at 31 December 2007

Accumulated depreciation at 1 January 2007
This year’s depreciation
Accumulated depreciation at 31 December 2007

Net book value at 31 December 2007

Cost at 1 January 2008
Purchase of PolyOil Ltd.
Additions

Cost at 31 December 2008

Accumulated depreciation at 1 January 2008
This year’s depreciation

Accumulated depreciation at 31 December 2008

Net book value at 31 December 2008

Estimated useful life

Depreciation method

COMPUTER

EQUIPMENT

596
14 864
1679
17 140

196
3229
3426

13714

17 140
9875

27 015

3426
9714
13 140

13 875

3-5years

Straight-line

VEHICLES
AND

MACHINERY

986
22 897
123
24 006

186
1694
1880

22127

24006

8 650
32656

1880
10 107
11987

20 669

3-8years

Straight-line

ROXAR GROUP

FURNITURE,

FITTINGS &

EQUIPMENT TOTAL
2 255 3837
4946 42707
6 096 7 899

13 297 54 443

558 940
5209 10133
5767 11073

7 530 43 371

13 297 54 443
2480 2 480
5106 23631

20 884 80 554

5767 11073
2902 22723
8670 33796

12214 46 758

3-8years

Straight-line

Notes
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m INTANGIBLE ASSETS

ROXAR ASA ROXAR GROUP
INTANGIBLE TRADE- | TECHNOLOGY | CUSTOMER ORDER

ASSETS TOTAL MARKS RIGHTS | RELATIONS RESERVE | GOODWILL TOTAL

1963 1963  Cost at 1 January 2007 - 2246 - - - 2246

- - Purchase of Roxar AS and CorrOcean Mareco AS 32 391 801 826 125 869 59971 1209079 2229136

701 7011 Additions 18 452 18 452

8974 8974  Cost at 31 December 2007 32391 822 524 125 869 59971 1209079 2249834

Accumulated amortisation and

- - impairment at 1 January 2007 - 283 - - - 283

- - This year's reallocation ¥ - - - - 4 464 4464

158 158  This years amortisation - 34114 3496 8329 - 45939
Accumulated amortisation and

158 158 impairment at 31 December 2007 - 34 397 3496 8329 4464 50 686

8816 8816  Net book value at 31 December 2007 32391 788 127 122373 51642 1204615 2199 148

8974 8974  Cost at 1 January 2008 32 391 822 524 125 869 59971 1209079 2249834

- Purchase of PolyOQil Ltd 7277 40 233 47 510

5979 5979 Additions ? 44 535 5889 50 424

14 953 14953  Cost at 31 December 2008 32391 874 335 125 869 59971 1255201 2347768

Accumulated amortisation and

158 158 impairment at 1 January 2008 - 34397 3496 8329 4464 50 686

- This year's reallocation " 1613 1613

1130 1130  This years amortisation - 82 488 8391 19990 110 869
Accumulated amortisation and

1288 1288 impairment at 31 December 2008 - 116 885 11887 28 319 6077 163 168

13 665 13 665 Net book value at 31 December 2008 32 391 757 450 113 982 31652 1249124 2184599

1) This year’s reallocation is related to adjustment of contingent liabilities related to “earn out” agreement in connection with the purchase of shares in Energy SciTech Ltd.
2) This year’s addition of goodwill is related to additional cost price of shares in CorrOcean Srl

Impairment of goodwill. Goodwill is tested for impairment annually  carrying amount an impairment loss is recognised. Impairment losses
(as at 31 December) and when circumstances indicate that the carrying  relating to goodwill cannot be reversed in future periods. Goodwill
value may be impaired. Impairment is determined for goodwill by and non- depreciable intangible assets that arise from acquisitions are
assessing the recoverable amount of each cash-generating unit (or allocated to the relevant cash generating units (CGUs) for impairment
group of cash-generating units) to which the goodwill relates. Where  assessments as follows:

the recoverable amount of the cash-generating unit is less than their
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Cash generating unit (CGU) Flow Measurement
Book value of goodwill from purchase of Roxar AS
Non- depreciable intangible assets unit

Cash generating unit (CGU) Software Solutions
Book value of goodwill from purchase of Roxar AS
Non- depreciable intangible assets unit

Cash generating unit (CGU) Mareco
Book value of goodwill from purchase of CorrOcean Mareco AS

Cash generating unit (CGU) PolyOil

Book value of goodwill from purchase of PolyQil Ltd.

Cash generating unit (CGU) CorrOcean Srl
Book value of goodwill from purchase of CorrOcean Srl

Flow Measurement. The recoverable amount of Flow Measurement
has been calculated based on a value in use and upon cash flow
forecasts from financial estimates prepared by management of

the business area for a period of five years. Flow Measurment has
the last years had a steady growth. Componed proforma annual
growth rate from 2003 to 2008 has been 17%. In the cash flow
analysis the revenue is expected to increase considerably during
the first three years, but with a growth rate lower than the historical
growth. For the period 3-5 year the growth prospects in the cash
flow analysis is reduced to approximately 2-3% growth. Beyond
the five-year period no real increase in revenue has been the basis
for the cash flow analysis. The discount rate used is 12.3%.

Software Solutions. The recoverable amount of Software Solutions
has been calculated based on a value in use and upon cash flow
forecasts from financial estimates prepared by the management of
the business area for a period of five years. The Software Solutions
has the last years had a steady growth. Componed proforma annual
growth rate from 2003 to 2008 has been 12%. In the cash flow
analysis the revenue is expected to increase considerably during the
first three years, but with a growth rate lower than the historical
growth. For the period 3-5 year the growth prospects in the cash
flow analysis is reduced to approximately 2% growth. Beyond the
five-year period no real increase in revenue has been the basis

for the cash flow analysis. The discount rate used is 12.3%.

PolyOil. The recoverable amount of PolyQil has been calculated based
on a value in use and upon cash flow forecasts from financial estimates
prepared by the management of the business area for a period of five
years. The increase in revenue is expected to be moderate the next

five years. Beyond the five-year period there has been assumed no real
growth in income in the cash flow analysis. The discount rate used is
12.3%. The test performed did not result in impairment of the assets.

Notes

2008 2007
816 221 816 221
20512 20512
382 050 383663
11879 11879
4731 4731
40 233 -
5889 -

The key assumptions used for value-in-use calculations are as follows:
Discount rate - The value in use have been calculated using post tax
cash flows and discount rates, thereafter we have calculated the
nominal pre-tax discount rate of 12.3% giving the same value in use.

Growth rate - The estimated growth rate for the five year period
has been based upon the existing business plans prepared by the
management of the business unit. Beyond the five year period
no growth has been assumed.

Sensitivity analysis concerning changes in assumptions - The calcula-
tions are most sensitive to changes in cash flow, market development
and expected growth.

Based upon calculations performed and underlying assumptions, there
is no need for any impairment of goodwill for any of the business units as
of December 31st 2008. An increase in sales of 3 % per annum, all other
factors kept unchanged, would have resulted in an increase in the enter-
prise value of MNOK 100 and MNOK 128 for the CGU Flow Measurement
and Software Solutions respectively. An equivalent reduction in sales
growth of -3 % per annum, all other factors kept unchanged, would
result in a reduction in the enterprise value of MNOK 105 and MNOK
118 for the CGU Flow Measurement and Software Solutions respec-
tively. An increase in the discounting rate of 1%, all other factors
kept unchanged, would have resulted in a reduction of the enterprise
value of MNOK 238 and MNOK 123 for the CGU Flow Measurement
and Software Solutions respectively. An equivalent reduction in the
discount rate of -1%, all other factors kept unchanged, would have
resulted in an increase of the enterprise value of MNOK 320 and
MNOK 165 for the CGU Flow Measurement and Software Solutions
respectively. An increase in the discount rate with 1% would have
resulted in an impairment of the assets of MNOK 114 and MNOK 1 for
the CGU Flow Measurement and Software Solutions respectively. None
of the other changes would have resulted in impairment of the assets.
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Notes

m DERIVATIVE FINANCIAL INSTRUMENTS

ROXAR ASA ROXAR GROUP
2007 2008 2008 2007
ASSETS LIABILITIES ASSETS LIABILITIES ASSETS LIABILITIES ASSETS LIABILITIES

Forward foreign exchange contracts

- -101 - -30 694 - held for trading - -30 694 6 790 -101
- -10 654 - -38 850 Interest rate swap - -38 850 - -10 654
- -10 755 - -69 544 Total - -69 544 6 790 -10 755
- -10 755 - -69 544 Current portion - -69 544 6 790 -10 755

Trading derivatives and interest swaps held for trading are classified =~ The company has through use of forward foreign exchange contracts

as current assets or liabilities. The fair value of a trading derivative sold MUSD 34.5 and purchased MNOK 212.8 with settlement in the

and interest swap is classified as non-current asset or liability if the period from 26 January 2009 to 21 December 2009, sold MEUR 4.6

remaining maturity of the trading derivative or interest swap is more  and purchased MNOK 44.6 in the period from 27 February 2009

than 12 months and as a current asset or liability if the maturity until 7 December 2009.

of the trading derivative or interest swap is less than 12 months. The interest swap is related to Roxars external USD bank loan.
See note 12 for more information.

TRADE AND OTHER RECEIVABLES

ROXAR ASA ROXAR GROUP

2007 2008 2008 2007
44 639 24 065 Trade receivables 377 582 238 271
192 310 Provision for impairment of trade receivables 4800 4572

44 447 23754 Trade receivables - net 372783 233699
- 23754 Trade receivables 372783 233 699

- 1300 Pre-payments 15 881 15928

10 000 118 675 Intercompany receivables - -
9768 999 Other receivables 87 565 57 787
64 215 144 728 Total trade and other receivables 476 229 307 414
40 103 220 Non-current assets 7 140 8 957

64 175 41508 Current assets 469 088 298 457

All non-current receivables are due within five years from the balance sheet date.

The fair values of trade and other receivables are as follows:

44 447 23754 Trade receivables 372783 233699
10 000 118 675 Intercompany receivables - -

9768 2299 Other receivables 103 446 73715
64 215 144 728 Total 476 229 307 414
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As of 31 December 2008 trade receivables of MNOK 4.800 (2007: 4.572) for the group and MNOK 0.310 (2007: 0.192) for the parent
company were impaired and provided for. The ageing analysis of these trade receivables that are provided for are as follows:

ROXAR ASA ROXAR GROUP

2007 2008 2008 2007
- - 3-6 months 1225 -
192 310 Over 6 months 3575 4572
192 310 Total 4 800 4572

As at 31 December 2008, trade receivables were MNOK 372.783 (2007: 233.699) for the group and MNOK 23.754 (2007: 44.447 ) for the
parent company. Of this, MNOK 133.577 (2007: 86.223) for the group and MNOK 0.475 (2007: 19.216) for the parent company were past
due date, but not provided for. The ageing of these trade receivables is as follows:

37 653 20 265 Current 239 206 147 476
5537 2 644 1-3 months past due 106 336 64 066
422 84 3-6 months past due 10935 2923
622 59 6-9 months past due 5353 14 004
213 702 More than 9 months overdue 10 954 5230
44 447 23754 Total 372783 233 699
The carrying amount of the group’s trade and other receivables are denominated in the following currencies:
7 310 13331 EURO 52 999 13763
9371 8279 usb 204 548 86 633
1633 263 GPB 42 954 29 462
43 457 119017 NOK 121157 129 978
2444 3837 Other 54 571 47 578
64 215 144 728 476 229 307 414
Movements on the group provision for impairment of trade receivables are as follows:
719 192 At 1 January 4572 719
107 349 Provision for uncollectible receivables 1515 2060
- - Provisions for receivables in Roxar at the time of acquisition 2620
-285 -231 Receivables written off during the year as uncollectible -386 -692
-349 0 Unused amounts reversed -901 -135
192 310 4 800 4572

The creation and release of provision for impaired receivables have been included in “other operating expenses” in the income statement.

The maximum exposure to credit risk at the reporting date is the fair value of each class of receivable mentioned above.

The group does not hold any collateral as security.
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<1 INVENTORIES

ROXAR ASA ROXAR GROUP

| [
2007 2008 2008 2007
2 446 9523 Raw materials 132417 109 279
1698 4166 Work in progress 9357 7 938
7 188 5824 Finished goods 18 242 16 986
11332 19 513 Total 160 016 134 204

Impairment for obsolescent inventories as of 31 December 2008 was MNOK 14.709 (2007: MNOK 14.649) for the group and MNOK 3.966

(2007: 2.915) for the parent company.

Y CASH AND CASH EQUIVALENTS

ROXAR ASA ROXAR GROUP

1 I
2007 2008 2008 2007
9974 15942 Cash and cash equivalents 130394 170 120
9974 15 942 130 394 170 120

Cash, cash equivalents and bank overdrafts include the following for the purposes of the cash flow statement:

9974 15942 Cash and cash equivalents 130 394 170 120

9974 15 942 130 394 170 120

The group had as of 31 December 2008 MNOK 10.383 in restricted capital related to employee’s tax deduction.

The parent company has established a bank guarantee arrangement.
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m SHARE CAPITAL AND SHAREHOLDERS’ INFORMATION

The parent company of the group had 1 782 shareholders as of 31 December 2008

SHAREHOLDERS AS OF 31 DECEMBER 2008 OWING MORE THAN 1% OF THE SHARES NO. OF SHARES
Kongsberg Gruppen ASA 37 609 060
Arendals Fossekompani ASA 37 100 801
FMC Kongsberg Holding AS 25 000 000
JP Morgan Chase Bank 7 467 000
RBC Dexia Investor Services Bank 6 947 000
Credit Suisse Sercurities 6 665 942
Havfonn AS 6093 015
Invesco Perpetual S. C. FD 5846 521
Deutsche Bank AG London 5526 222
Skagen Vekst 5000 000
Glastad Invest AS 4745 375
Bergan AS 4 418 000
JP Morgan Chase Bank 3685 381
JP Morgan Chase Bank 3105 000
Credit Suisse Sercurities (USA) LLC 3 100 000
Sirius Securities AS 2700 000
Shareholders owning more than 1% of the shares 165 009 317
Others 78 487 157
Total number of shares 243 496 474

SHARES IN ROXAR ASA HELD BY MEMBERS OF THE BOARD AND MANAGEMENT
Hans Olav Torsen (Chairman)

Morten S. Bergesen (Board Member)

Kare M. Gisvold (Board Member)

Gunnar Hviding (CEO)

Even Gjesdal (CFO)

Ordin Husa (MD Software Solutions)

Terje Svendsen (MD Flow Measurement)

PERCENTAGE
15.45%
15.24%
10.27%

3.07%
2.85%
2.74%
2.50%
2.40%
2.27%
2.05%
1.95%
1.81%
1.51%
1.28%
1.27%
1.11%
67.77%
32.23%
100.00%

NO. OF SHARES*
970 000
6093 015
300 000
1616 666
1000 000

10 000

100 000

*Includes shares owned by close family / relatives and controlled companies.

m OTHER SHORT-TERM LIABILITIES

ROXAR ASA
2007 2008 2008
6 462 1202 Project related short term liabilities 76 063
1492 1564 Accrued royalty expenses 1564
- - Deferred revenue 82 432
5983 8228 Personnel costs 43 641
10 755 69 544 Fair value of derivatives 69 544
17 049 79 927 Other short term liabilities 91 027
45 174 214 026 Intercompany account Roxar Group -
86 915 374 491 364 271

ROXAR GROUP

2007
32 226

1492
33804
41176
10 755
42 379

161 832

Notes
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ROXAR ASA
2007 2008
Non-current
155 246 165 169 Convertible loans
- 405 430 Subordinated bond
239733 Term loan A
288 461 Term loan B
155 246 1098 792
Current
624 929 62 990 Term loan A
355399 117 232 Term loan B
100 000 100 000 Credit loan
1080 328 280 222
1235575 1379014 Total borrowings

Convertible loan. In connection with the acquisitions of shares
in Roxar AS a convertible loan was issued with a nominal value
of MNOK 200. The loan has an interest of 4.5 % per year and
can be converted at any time before 26 June 2012 at NOK 7.5.
The effective interest rates is calculated to be 11.26%

IAS 39 requires that convertible loans are split into a liability

Nominal value of convertible loan

Equity component

Loan component

Capitalised transactions costs on the time of borrowing
Amortised in 2007

Net book value (31.12.2007)

Amortised in 2008

Net book value (31.12.2008)

Term loan A and B. As part of the establishment of a new financial
platform, Roxar ASA signed a loan agreement with DNB Nor and
Fokus Bank 25 July 2007. The loan agreement consisted of MUSD
184 in term loan (MUSD 117 term loan A and MUSD 67 term loan B)
and a MNOK 200 credit loan. In May 2008, Roxar issued a NOK 400
million subordinated bond that was used to refinance part of

the company’s USD 117 million short-term bank debt. After the
refinancing the MUSD 117 term loan A was reduced to MUSD 44.

Total transactions costs amount to MNOK 15.6 and are being
amortised on a straight-line basis over the term to maturity.

Term Loan A and B interest rates are based on LIBOR + margin.
Libor interest on Term loan A and B are 100% secured until
maturity by use of interest swaps. In December 2008, 3 months
Libor was 2%. Roxar does not use hedge accounting. Roxar have
at the end of 2008 booked an unrealized loss on interest swap

ROXAR GROUP

2008 2007

165 169 155 246
405 430 -
239733 -
288 461 -
1098 792 155 246
62 990 624 929
117 232 355399
100 000 100 000
280 222 1080 328
1379014 1235575

component and an equity conversion element. The liability
component is booked at fair value and the equity conversion
element is considered to be the residual amount at the time
of borrowing.

Total transactions costs and the equity component are being
amortised on a straight-line basis over the term to maturity.

CONVERTIBLE LOAN
200 000

-41 699

158 301

-7 915

4 860

155 246

9923

165 169

of NOK 38.8 million.(ref note 6)

Credit loan interest rates are based on NIBOR + margin. In December
2008, 3 months Nibor was 4.58%. If the interest level changes by +- 1 %,
all other variables equals, net profit would change by +/- 0.7 million.

The interest margin will, depending on the ratio between interest
bearing debt and EBITDA, be between 1.75% -3.75%. Based on the
company’s performance per 31 December 2008 the interest margin
was 3.75% The effective interest rate is 8.19% for Term loan A and
9.33% for Term loan B.

The final maturity for Term loan A and B is June 2012. Term loan B
will be repaid in equal quarterly instalments of USD 4,187 million.
The first repayment was paid in September 2008. Term loan A will be
repaid in eight quarterly instalments of USD 3 million, and thereafter
four quarterly instalments of USD 4 million. The first instalment on
Term Loan A is due in June 2009.



Nominal value in local currency

Exchange rate as of 31 December 2007

Nominal value of term loan in NOK

Capitalised transactions costs on the time of borrowing
Amortised transactions cost in 2007

Amortised transactions cost in 2008

Nibor/Libor interest rate December 2008
Hedged interest rate
Margin

Subordinated bond. In May 2008, Roxar issued a NOK 400 million
subordinated bond to refinance part of the company’s USD 117
million short-term bank debt. The underwriting syndicate consisted
mainly of larger shareholders.

The Subordinated bond of NOK 400 million will mature in May
2013 and carry a coupon of NIBOR + 700bps for the first two years
with a step-up to NIBOR + 1000bps for the remaining 36 months.
Interest are accrued quarterly, and is to be paid in kind, in the form

Nominal value of convertible loan

Capitalised transactions costs on the time of borrowing
Accrued interest in 2008

Amortised transactions cost in 2008

Net book value (31.12.2008)

THE CARRYING AMOUNTS OF THE PARENT COMPANY AND THE GROUP'S BORROWINGS
ARE DENOMINATED IN THE FOLLOWING CURRENCIES:

NOK

usD

The terms of the company’s credit loan and term loans contain

five different financial covenants in order to comply with the

loan agreement. These are:

1. total interest coverage (12 months EBITDA/12 months
interest expense)

2. total debt service (12 months cash-flow from operations /
12 months interests and instalments)

In December 2007, Roxar was in breach with 2 of the bank
covenants. As a part of this, Roxar renegotiated the covenants.
New sets of covenants applied from June 2008.

CREDIT LOAN TERM LOAN A TERM LOAN B

(NOK) (usD) (usD) TOTAL
100 000 44 000 58 625
1,00 7,00 7,00

100 000 307 952 410 311 818 262

- -6 607 -8 997 -15 604

- 1416 1416

1378 2962 4340

100 000 302 723 405 692 808 415
4.58% 2.00% 2.00%
3.67% 4.99%

1.75% - 3.75% 1.75% - 3.75% 1.75% - 3.75%

of the issue of additional bonds. A 2.5 % commitment fee was paid up
front. In addition, the company paid an underwriting fee

of 2.5% to the underwriters. Roxar may call the bonds at any time
at decreasing rates starting at 106% of par value and decreasing

by 0.25 percentage points per month until 24 months after settlement
date, after which the bonds will be callable at par value. The effective
interest on the subordinated bond based on future Nibor of 3,63%
is 15.87%

SUBORDINATED
BOND

400 000
-35013

33 296

7 146

405 430

2008 2007

670 599 255 246
708 415 980 329
1379014 1235575

3. total net debt/EBITDA (gross debt-cash and cash
equivalents / 12 months EBITDA)

4. equity ratio (total assets/total equity) and

5. maximum investments (limitations regarding purchase
of non-current assets)

Notes
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The following table presents an overview of time to maturity for
the group’s financial liabilities. The amounts disclosed in the table
are the contractual undiscounted cash flows. In circumstances where
the counter party could require earlier repayment, the amount has

OVERVIEW OF MATURITY GROUPINGS OF THE GROUP'S
FINANCIAL LIABILITIES, 31-12-08
Convertible loan

Subordinated bond

Term loan A

Term loan B

Credit loan

Accounts payable

Public duties payables

Other short-term liabilities

Interest payable convertible loan
Interest payable Subordinated bond
Interest payable Term Loan A
Interest payable Term Loan B
Interest payable Credit loan

OVERVIEW OF MATURITY GROUPINGS OF THE GROUP'S
FINANCIAL LIABILITIES, 31-12-07

Convertible loan

Term loan A

Term loan B

Credit loan

Accounts payable

Public duties payables

Other short-term liabilities

Interest payable convertible loan

Assets pledged as security for debt. The company has pledged
receivables, inventories, furniture, fittings, shares and equipment
in Roxar ASA as security for term loan A and B.

Roxar ASA has also pledged security in shares, inventories,

THE FOLLOWING ASSETS HAVE BEEN PLEDGED AS SECURITY FOR TERM LOAN A AND B
Trade receivables

Inventories

Shares

Furniture, fittings and equipment

THE FOLLOWING ASSETS HAVE BEEN PLEDGED AS SECURITY FOR THE CREDIT LOAN
Trade receivables

Inventories

Furniture, fittings and equipment

been presented in the earliest period where such requirements
could be claimed. If the liability could be required paid on request,
the liability is presented in the first column (less than 1 month):

ON REQUEST | LESS THAN 1 YEAR 1-3 YEARS 3-5 YEARS
- - - 200 000

- - - 762 281

- 62 990 188 970 55991

- 117 232 234 463 58616

- 100 000 - -

- 110 603 - -

- 21816 - -

- 387 955 - -

- 9000 18 000 4500

- - - 362 281

- 3140 3628 206

- 4637 4821 281

- 8330 - -

ON REQUEST | LESS THAN 1 YEAR 1-3 YEARS 3-5 YEARS
- - - 200 000

633 859 - - -
362 979 - - -
100 000 - - -
- 89748 - -

- 18 373 - -

- 166 157 . .

- 9000 18 000 14 000

property, plant and equipment and receivables in RFM Holding AS,
Roxar Holding AS, RSS Software Holding AS, Roxar Software
Solutions AS, Roxar Flow Measurement AS and Roxar Services AS
for the credit loan.

2008 2007

38 331 96 215
19513 11332

2 389 652 2326 998
5115 5590
2452611 2440135
2008 2007

616 711 316 815
120 399 114 259
25298 28 131
762 408 459 205



m INCOME TAXES

2007

-37 233

11521

21434
-4 278

-1 806
-2117
310

80
230

310

-18 454
-3 025
-17 154
-3 267
-41 899

3406
1637
75056
80 099

38 200
38 200

ROXAR ASA

2008

-99 737
-99 737

-99 737
-80 539
-19 198

-19 198

-2210
-3373
-20 546

-26 129

19 503
874
143 690
164 067

137 938
137 938

Income tax is composed of the following:
Tax payable
Tax payable previous years and withholding tax
Tax booked directly in equity
Deferred tax related to acquisitions
Deferred tax related to added value
in connection with acquisitions
Net change in deferred tax
Total income tax expense ordinary profit

Foreign part of total tax expense

Reconciliation of actual tax expense to calculated tax

expense base based on
the tax rate of the parent company
Total income tax expense

Calculated tax using the parent company tax rate (28%)

Difference

The difference consists of:
Income not subject to tax /

Expenses not deductible for tax purposes
Difference between the parent company

tax rate and local tax rate
Tax related to previous years and withholding tax
Exemption method
Unrecognised deferred tax assets

Payable tax in the balance sheet comprises:
Tax payable on taxable income current year
Tax payable previous years

Tax payable on group contribution

Specification of deferred tax/deferred tax assets
Fixed assets

Current assets

Long-term debt

Other liabilities and provisions

Total deferred tax liabilities

Short-term debt
Pension obligations

Tax loss carry-forwards
Total deferred tax assets

Net deferred tax assets
Deferred tax assets recognised at gross value
Book value of deferred tax

ROXAR GROUP

2008 2007

29 823 5074
323 3486

- 11521

- -57 638

- -271 652

-112 141 300 600
-81 995 -8 608
24 026 -1045
-81 995 -8 608
-62 252 -5794
-19743 -2 813
-21231 -4749
-661 161
-514 2653
2662 -879
-19743 -2813
23 805 5074
1168 -749

24 973 4325
-246 679 -288 472
-29 212 -37 668
-20 546 -17 154
- -15 427

-296 437 -358 721
19 948 4656
1851 12131
102 388 57 544
124 188 74 331
-172 250 -284 390
3938 3176
-176 188 -287 566

Notes
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Deferred tax and tax assets are presented net when the parent company and the group have a legal right to

offset tax liabilities against tax assets in the balance sheet, and if the deferred tax relates to the same tax authority.

Deferred tax assets of MNOK 3.938 apply to subsidiaries in the US and UK, and are presented at gross values.

PENSION OBLIGATIONS

The group has previously had a defined benefit plan for some of the
employees in Norway. From December 1, 2008 this plan was terminated,
and now only retired persons are still left under the plan. Additionally,

the group has an early retirement scheme (AFP) for Norwegian to the following:
ROXAR ASA
2007 2008
- 972 Recognised costs related to defined contribution plans
The principal actuarial assumptions used
when estimating the pension assets and liabilities
4.50% 3.80% Discount rate
5.50% 5.80% Expected return on plan assets
4.50% 4.00% Future salary increases
4.25% 3.75% Future G-increases
1.75% 1.50% Future pension increases
14.10% 14.10% Payroll tax
0-8% 0-8% Voluntary retirement
25.00% 25.00% Expected AFP retirement from 62 years
The amounts recognised in the
income statement are as follows:
2734 1482 Current service cost
939 857 Interest costs
-774 -944 Expected return on plan assets
- -3 935 Recognised in profit and loss as a result of plan settlement
628 -4 Actuarial losses/(gains)
3526 -2 545 Total pension cost
The amounts recognised in the balance
sheet are determined as follows:
20411 6 955 Present value of funded obligations
17 652 4684 Fair value of plan assets
2759 2270
1140 - Present value of unfunded obligations
1950 851 Unrecognised past service cost
5847 3121 Net pension liabilities

2008

8690

3.80%
5.80%
4.00%
3.75%
1.50%
14.10%
0-8%
25.00%

15945
4893
-4 514
-35 590

-19 271

17 286
10 683
6603

627
7231

employees which is part of the national wage agreement.
Some of the foreign subsidiaries have also defined contribution
plans for their employees. Costs related to these plans amount

ROXAR GROUP

2007

4390

4.50%
5.50%
4.50%
4.25%
1.75%
14.10%
0-8%
25.00%

12053
2523
455

872
13 445

123 003
82 603
40 400

1140
-241
41299



ROXAR ASA
2007 2008
The movement in the defined benefit
obligation over the year is as follows:
20910 21498 Pension obligation 1.1.
- - Additions from purchase of Roxar
2734 1433 Current service cost
939 857 Interest cost
- -11429 Plan settlement
-2 820 -5 582 Actuarial losses/(gains)
-265 - Benefits paid
21498 6777 Pension obligation 31.12.

The movement in the fair value of plan
assets of the year is as follows:
13 058 17 652 Pension assets 1.1.
- - Additions from purchase of Roxar

795 944 Expected return on plan assets
1272 -4 127 Actuarial(losses)/gains
- -10 465 Plan settlement
2774 680 Employer contributions
-247 - Benefits paid
17 652 4684 Pension assets 31.12.

m PROVISIONS FOR OTHER LIABILITIES AND CHARGES

ROXAR GROUP

At 1 January 2007

Additions from acquisitions of Roxar
Additional provisions

Unused amounts reversed

Used during year

Exchange differences

At 31 December 2007

Additions from acquisitions of Roxar
Additional provisions

Unused amounts reversed

Used during year

Exchange differences

At 31 December 2008

ROXAR GROUP

2008 2007
119 438 20910
- 93 651

15 802 10 857
4893 2523
-94 158 -
-28 245 -8058
-57 -446
17673 119438
82 603 13 058
- 60 879

4514 2025
-30 485 -837
58610 -
12 661 7889
- -411

10 683 82 603
PROVISION

12274

-4 500

-13

-74

7688

1613

-6 075

Provision at 1 January 2008 relates to “earn-out” agreement in connection with the purchase of Energy SciTech and Softplast.

Final calculation has been performed in 2008 and payment will be done in Q1 2009, and this is therefore classified as other short-term

liabilities in 2008.

Notes
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° PERSONNEL EXPENSES
ROXAR ASA ROXAR GROUP
2007 2008 2008 2007
40 352 35636 Salaries 350 884 181979
5818 6 030 Payroll tax 57 688 23 338
- 1456 Pension costs — defined contribution plan 10 259 4390
3526 -2 545 Pension costs — defined benefit plan -19 271 13 445
2 564 4844 Other personnel expenses 60 030 25239
52 260 45 421 Total 459 590 248 391
62 67 Average number of employees 796 385

1) The Defined contribution plan was settled in 2008 converting all employees over to a defined contribution plan. As a direct result of this conversion pension costs

relating to the defined benefit plas has been reduced with MNOK 35,6 for the Group and MNOK 3,9 for Roxar ASA. For more information see note 14 Pension obligation.

FINANCIAL INCOME AND COSTS

ROXAR ASA ROXAR GROUP
2007 2008 2008 2007
Financial income

3140 6 492 Interest income 7 008 6093

- - Gain on forward exchange contracts - 20630

- 86 341 Group contribution - -

68911 - Exchange gain on external loans - 68911

2632 16 070 Exchange gains from operation 131 346 6 053

- - Other finance income - 194

74 683 108 903 Total 138 354 101 881

Financial cost

50 448 65 469 Interest cost — Bank loan 65 469 50 448

4500 9 000 Interest cost — Convertible bond 9 000 4500

- 33296 Interest cost — Subordinated bond 33296 -

1307 434 Other financial expenses 1283 4981

- 11180 Intercompany interest expenses - -

8197 29 696 Amortization of borrowing cost 29 696 8197
- 28 249 Loss on forward exchange contracts 33300

10 654 39 226 Loss on interest swap 39 226 10 654

- 140 738 Exchange loss on external loans 140 738 -

748 18922 Exchange loss from operation 94 301 18 286

75 854 376 209 Total 446 308 97 066

-1171 -267 306 Net financial income/(costs) -307 954 4815
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° EARNINGS PER SHARE
ROXAR GROUP
[
2008 2007
Number of shares issued as at 1 January 238783 52184
Share issuance 4714 186 599
Number of shares issued as at 31 December 243 497 238783
Net profit equity holders of the parent -140 564 -12611
Basis for calculation of earnings per share 240 478 134 329
Basis for calculation of diluted earnings per share 240 478 134 329
Earnings per share from continuing operations -0.58 -0.09
Diluted earnings per share from continuing operations " -0.58 -0.09
1) The company has a convertible loan of MNOK 200 which could be converted into 26.667 million shares at NOK 7.50 in the period to 25 July 2012.
As of 31 December 2008 this loan is not considered to have a diluted effect.
S REMUNERATIONS
REMUNERATIONS TO THE MANAGEMENT FIXED OTHER PENSION
2008 SALARY BONUS REMUNERATIONS cosT TOTAL
Gunnar Hviding (CEO) 1855 371 1025 000 104 906 207 088 3192 365
Even Gjesdal (CFO) 1544 846 579 000 88 276 169 444 2 381566
Terje Sigurd Svendsen
(MD Hardware division) 1405 990 46 125 19 746 203 749 1675610
Ordin Husa (MD Software division) 1319435 35100 19 157 201 381 1575073
Kjersti Heggheim
(Director Human Resources) 882918 40 000 14 758 193 660 1131336
Dimitry Bolotnik
(General Manager CIS) 677 879 6327714 1225 067 - 8230 660
PAYMENT AFTER
TERMINATION OF
TERM OF NOTICE EMPLOYMENT
Gunnar Hviding 6 months 12 months
Even Gjesdal 6 months 12 months
Terje Sigurd Svendsen 3 months
Ordin Husa 6 months 12 months
Kjersti Heggheim 3 months
Dimitry Bolotnik 3 months
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REMUNERATIONS TO THE MANAGEMENT

2007

Gunnar Hviding (CEO in the period 25.07 - 31.12) ¥
Even Gjesdal (CFO in the period 25.07 - 31.12) "
Terje Sigurd Svendsen (MD Hardware division 25.07 - 31.12) "

Qystein L. Narvhus (CEO in the period 01.01 - 25.07

and COO in the period 25.07 - 31.12) ?
Solveig Heyvik Garten (CFO in the period 01.01 - 25.07) »
Mark Anthony Bashforth (MD Software division 25.07 - 31.12) "

FIXED SALARY BONUS
616 882 1850 000
516 666 1550 000
519 549 -

1914577 2106 200
423 983 106 166
713764 1603 766

OTHER
REMUNERA-
TIONS PENSION COST
27 388 80 046
24 000 60 166
11058 80 259
57 375 138 478
8411 107 961
407 580 79 537

TOTAL
2574316
2150 832

610 866

4216 630
646 521
2 804 646

1) Became part of group management in connection with the acquisition. The amounts include benefits received from the time of the acquisition, 25.07.07 to 31.12.07.
2) Part of group management 1.1.-31.12.07. The amounts include benefits received in the period 01.01.07 to 31.12.07.
3) Was CFO until the time of the acquisition 24.07.07. The amounts include benefits received in the period 01.01.07 to 25.07.07.

Gunnar Hviding

Even Gjesdal

Terje Sigurd Svendsen
Qystein L. Narvhus

Mark Anthony Bashforth

1) The term of notice is 6 months, however the persons have committed themselves to stay with the company
for a minimum of 12 months in connection with the acquisition. The earliest time of resignation is July 2008.

DIRECTORS' FEES

Hans Olav Torsen
Kaare M. Gisvold
Marit Jannecke Olstad
Maria N. Pedersen
Svein O. Eimhjellen
Gunn-Jane Haland

Eli Skyberg

Johan Fredrik Odfjell
Morten S. Bergesen jr.
Others

Total

ORDINARY FEE
166 740

93 342

93 342

56 644

239 986
650 054

2007
REMUNERATION
FOROTHER
SERVICES

302400"

302 400

1) In 2008 NOK 114 000 (2007: NOK 302 400) was invoiced excl. VAT related to consulting services from Hering AS.
Hering AS is owned 100 % by Hans Olav Thorsen. The hourly rate was NOK 1,200.- excl. VAT.
In-2008 Hans Olav Thorsen-has-also received NOK-15-000-as remuneration-as member of other Audit Committee and Compensation- Committee:

2) Remuneration as member of other Audit Committee, Compensation Committee and Election Committee.

3) Member of the board from 12.03.08.

2007

520 000
1570 606
225 000
2 315 606

ROXAR ASA

2008

200 000
826 141

1026 141

Remunerations to the auditors consist of:

Audit regulated by law
Other attestations

Tax consultancy

Other non-audit services

TERM OF NOTICE
6 months
6 months "
3 months
3 months
6 months

2008

ORDINARY FEE
200 000
100 000
100 000
100 000

35000
35000
35000
35000
230 000
640 000

2008

890 988
1244 524

2135512

PAYMENT AFTER
TERMINATION OF
EMPLOYMENT

12 months
12 months

18 months
12 months

REMUNERATION
FOR-OTHER
SERVICES

129 000 "

5000 2

50002

17 5002
425002

ROXAR GROUP

2007

692 810
1570 606
235 000
2498 416



m OTHER OPERATING EXPENSES

ROXAR ASA

2007 2008
5560 4718
1734 884
688 44
3441 17 933
11423 23578

m SHARES IN SUBSIDIARIES

SUBSIDIARIES DIRECT OWNERSHIP
RFM Holding AS?

RSS Software Holding AS?
Roxar Holding AS?
CorrOcean Srl.

CorrOcean Mareco AS
PolyQil Ltd

SUBSIDIARIES INDIRECT OWNERSHIP

Roxar Flow Measurement Ltd

Roxar Flow Measurement Inc

Roxar Software Solutions AS

Roxar Flow Measurement AS

Roxar Services AS

Roxar International AS

Roxar Ltd.

Roxar Inc.

Roxar Pty.

Roxar Canada Ltd.

Roxar de Venezuela S.A

Roxar Services 000

IRAP Technolgies Sdn Bhd "

Roxar Nigeria Ltd.

Energy Scitech Ltd.

Energy Scitech Inc.

Roxar Maxumim Reservoir
Performance W.L.L

Roxar do Brasil Ltda

Roxar Vietnam Company Ltd.

Roxar De Mexico S.A de C.V.

Roxar Strategic Staffing S.A. de CV

Roxar Flow Measurement Sdn Bhd

Roxar Saudi Arabia LLC

1) Formal ownership share in IRAP Technologies Snd Bhd is 49%. However, due to a shareholder agreement Roxar is deemed to have a controlling interest.
2)-On 25 July 2007 Roxar ASA purchased 100% of the shares in-Roxar AS, and the same year a restructuring was carried out.

Travel expenses

Marketing expenses

Expenses in connection with legal settlements
Other sales and administrative expenses

Total

BUSINESS ADDRESS
Stavanger, Norway
Stavanger, Norway
Stavanger, Norway
Rome, Italy

Oslo, Norway
Aberdeen, Scotland

Aberdeen, Scotland
Houston, US

Stavanger, Norway
Stavanger, Norway
Stavanger, Norway
Stavanger, Norway
London, UK

Houston, US

Perth, Australia

Calgary, Canada

Puerto la Cruz, Venezuela
Moscow, Russia

Kuala Lumpur, Indonesia
Lagos, Nigeria
Guildford, UK

Houston, US

Manamah, Bahrain

Rio de Janeiro, Brasil

Ho Chi Minh, Vietnam
Mexico City, Mexico
Mexico City, Mexico
Kuala Lumpur, Indonesia
Al Khobar, Saudi Arabia

BOOK VALUE
1437124
786 282
90 801
5889
12791

56 765

2 389 652

58 215
24708
100

65 805
6 480
49 607
11485
99
4519
6335
5055
131

92 028

317
1109
333

1582

Roxar AS was liquidated and demerged to RFM Holding AS, RSS Software Holding AS and Roxar Holding AS.

2008

47 742
14 694
a4

148 055
210 535

OWNERSHIP
100%
100%
100%
100%

70%
100%

100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%

49%
100%
100%
100%

100%
99.99%
100%
100%
100%
100%
100%

ROXAR GROUP

2007

30034
5762
688
54 124
90 608

VOTING SHARE
100%
100%
100%
100%
100%
100%

100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%

100%
99.99%
100%
100%
100%
100%

Notes
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m BUSINESS COMBINATIONS
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PolyOil Ltd. On 3 March 2008 Roxar ASA signed a contract to acquire
100% of the shares in PolyQil Ltd. The purchase price is based on

an entity value of NOK 56.1 million (GBP 5.25 million) net of interest
bearing debt and cash, whereby NOK 23.2 million have been settled
by issuing shares in Roxar ASA as compensation and the remaining
amount has been settled in cash.

THE NET ASSETS AND GOODWILL ARISING FROM THE ACQUISITION ARE AS FOLLOWS:
Cash amount

Payment in Roxar ASA shares with 3.879.670 shares

Direct costs related to the acquisition

Total costs

Fair value of net assets

Goodwill

ASSETS AND LIABILITIES RELATED TO THE ACQUISITION 16.02.08 ARE AS FOLLOWS:
Intangible assets

Fixed Assets

Inventory

Accounts receivables

Cash and cash equivalents

Other short-term receivables

Total assets

Deferred taxes
Creditors
Accounts payable
Taxation

Total liabilities

Net assets

Cost price of shares paid by cash

+ Direct costs related to the acquisition

- Cash amount in the acquired company

= Net changes in cash position related to the acquisition

Pro forma figures

Basis for preparation. On 8 june 2007 Roxar ASA entered into an
agreement with FlowlInvest Acquisition AS regarding a purchase of the
shares in Roxar AS for a compensation of MUSD 387.7. The transaction
was executed 25 July 2007.

The proforma financial information has been compiled in connection
with the acquisitions to illustrate what the main effects would be on the
consolidated profit and loss statement for 2007. The proforma profit and loss
statement presents the acquisitions as if it had occurred on 1 January 2007.

Roxar ASA also purchased 70% of the shares in Mareco AS on
the 16 February 2007 and 100% of the shares in PolyQil Ltd on the
3 March 2008. Based on the size of the companies, pro forma figures
related to this acquisitions have not been prepared.

PolyQil Ltd. is based in Aberdeen and the company is market leader
within design, development and delivery of polymer based
downhole products for the oil and gas industry.

Roxar has performed a purchase price allocation of the cost

of the business combinations to the assets acquired and liabilities
and contingent liabilities assumed in accordance with IFRS 3.

PURCHASE PRICE

32 847
23247
672
56 765
16 532
40 233

BOOK VALUE OF
ACQUIRED COMPANY FAIR VALUE
- 7277
2 480 2 480
1385 1385
4617 4617
7787 7787
79 79
16 348 23 625
- 2037
1545 1545
3634 3634
-123 -123
5056 7093
11293 16 532
32 847
672
-7 787
25731

Pro forma accounting principles. The pro forma financial infor-
mation has been compiled using accounting principles that are
consistent with Roxar ASA (International Financial Reporting
Standards - IFRS). These accounting principles are described
in the beginning of this annual report.

The proforma financial information has been prepared
for illustrative purposes only. Because of its nature it addresses
a hypothetical situation and therefore does not represent

the company’s actual financial position or results.



Notes

FLOW SOFTWARE OTHER/NOT
2007 MEASUREMENT SOLUTIONS ALLOCATED GROUP
Revenue 926 596 282 204 - 1208 801
Total revenue 926 596 282 204 - 1208 801
Cost of goods sold 415 421 29 099 - 444 520
Personnel expenses 280413 144 053 44 715 469 181
Depreciation and amortisation 79 588 46 629 3954 130 170
Other operating expenses 82222 48 721 51767 182710
Allocation of administration costs 49 167 34 087 -83 255 -
Total operating costs 906 811 302 590 17 180 1226 582
Operating profit 19 786 -20 385 -17 180 -17 780
Financial income 162 603
Financial cost -153 357
Net financial income /(costs) 9 246
Profit before income tax -8 535
Income tax expenses -127
Profit for the year -8 661
Profit from business area held for sale 17 557
Net profit 8896
m CONSTRUCTION CONTRACTS
ROXAR ASA ROXAR GROUP
[
2007 2008 2008 2007
87 864 35420 Recognised revenue/ongoing projects 372 091 257 644
Additions recognized revenue related
- - to acquisition of Roxar - 348 554
55 824 19 035 Invoiced revenue -240 567 -175 308
Additions in invoiced revenue related
- - to acquisition of Roxar - -279 345
32 040 16 385 Earned not billed revenue on construction contracts 131524 151 546
56 625 21090 Accumulated costs related to ongoing projects 215 346 352704
31239 14 330 Contribution margin ongoing projects 151187 253494
36% 40% 41% 42%
31-12-07 31-12-08 31-12-08 31-12-07
87 864 35420 Accumulated recognized income ongoing projects 398 087 257 644

75



Notes

OTHER PROVISIONS

ROXAR ASA ROXAR GROUP
BONUS TOTAL OTHER GUARANTEES BONUSES TOTAL
153 153 At 1 January 2007 - 153 153
Additions related to purchase
- - of Roxar 1900 1428 3328
3908 3908 Charged to the income statement 2706 26 255 28 961
-153 -153 Unused amounts reversed - -153 -153
-3408 -3408 Used during year -2706 -21 415 -24 121
500 500 At 31 December 2007 1900 6 268 8 168
2892 2892 Charged to the income statement 785 26 754 27 538
- - Unused amounts reversed - - -
-1038 -1038 Used during year -785 -20 291 -21 076
2354 2354 At 31 December 2008 1900 12730 14 630

The provisions are presented as other short-term debt.

LEASING CONTRACTS

Operational leasing contracts: The group has entered into several

are typically being regulated by changes in Norwegian consumer

different operational leasing contracts where the main part of the

price-index, increases in public taxes etc. None of the leasing

cost is related to renting offices. The leasing contracts have different

contracts include conditions about variable rent. There are no

terms to maturity, varying from 1 to 10 years. The leasing contracts

legal rights regarding purchase of leased objects.

COSTS OF LEASES: 2008 2007
Ordinary lease payments 28724 11529
Future minimum rent related to time-limited Within 1 year 1to 5 years After 5 years Total
leasing contracts mature as follows: 33264 99 300 157 216 289 780

76




Financial risk management. The group’s activities result in different
types of financial risks: market risk (including currency risk, fair value
interest risk, floating interest risk and price risk), credit risk and
liquidity risk. The group'’s superior risk management plan is focusing
on the fluctuations of the capital markets and attempts to minimise
the potential negative effects on the group’s financial results.
The group is using financial derivatives in order to safeguard itself
against certain risks.

Risk management for the group is being carried out by a central
finance department in accordance with guidance approved by
the board of directors. The group’s financial department identifies,
evaluates and control financial risk at close co-operation with the
different operating units. The board of directors present written
principles for the superior risk management, and give written
instructions for certain specific areas such as currency risk, interest
risk, credit risk, use of financial derivatives and investment of cash.

Currency and interest risk. The company is subject to changes in
exchange rates, especially USD since a material part of the group'’s
income is in foreign currency. As part of the protective strategy

of Roxar a forward exchange contract has been signed in order
to reduce exposure in USD. Furthermore a material part of the
financing is in USD, refer note 12.

If USD vs NOK had been strengthen/impaired by 10%, assumed
all other variables held constant, net profit would be MNOK 55.7
lower/higher. The main reason for the large currency effect is
the revaluation of USD borrowings.

The group’s USD loan amounts to MUSD 102.6 and has a floating
interest rate. The company has reduced the interest risk related to these
loans by entering interest swap contracts with term to maturity
that equals the loans and interests from 3.67% to 4.99% + margin.
The convertible loan of MNOK 200 has an interest rate of 4.5%.

If the interest rate on the credit loan had changed with +/- 1%,
assumed all other variables held constant, net profit would
be respectively MNOK 0.7 higher/lower.

If the interest rate on the subordinated bond had changed with +/-
1%, assumed all other variables held constant, net profit for 2008
would be respectively MNOK 3.0 higher/lower. This would not have
an cash effect before the maturity of the loan.

Credit risk. The group’s accounts receivable are being subject to
continuous monitoring in order to reveal irregularities in payments
and minimise loss and risk of loss. The group has historically had low
loss on receivables. As of 31 December 2008 a provision of MNOK 4.8,
has been made related to various customers. Total accounts receivable
as of 31 December 2008 was MNOK 372.7 deducted by provision for
prospective losses. Financial instruments or counter-claim are being

used to a very limited extent in order to minimise the credit risk.

Notes

m ESTIMATION OF FAIR VALUE AND CLASSIFICATION OF FINANCIAL ASSETS AND OBLIGATIONS

Liquidity risk. The company has high focus on managing its cash position.
As of 31 December 2008 the company had an unused bank overdraft
in DNB/Fokus of MNOK 36.7.

In 2008, Roxar had cashflow from operatins of NOK 199.3 million.
Deducted for capitalized expenditures and capitalized development
cost the cashflow was NOK 131.2 million.

In 2008, Roxar has paid NOK 53.1 million in ordinary instalments.
In 2009, estimated loan repayments amounts to NOK 180.2 million.
To meet the increased repayment schedule to the banks, cash flows
for 2009 will have to improve compared to 2008. As a result of the
global turmoil, it has become more challenging to refinance debt.
As such, strong growth and/or reduced cash generation can have a
negative impact on the company’s ability to service debt and other
commitments. The Board of Directors are authorized to increase
the share capital by up to 10%, and this together with a potential
extension of the loan repayment schedule could in a given situation
increase the company’s financial flexibility. The Roxar Group focuses
continuously on cash management, and has for a long time had
processes in place to optimise cash flows, reduce production lead
times and minimise working capital.

If Aegir Norge Holding AS acquire more than 40% of the shares
of Roxar ASA (ref note 27), a change of control clause in the bank
loan agreements will become effective, and give the banks a right
to have the loans redeemed. A similar right becomes effective for
the bondholders at 50% control.

Capital management. The group’s objective related to capital
management is to secure the going concern assumption in order

to secure yield for the owners and other interested parties and remain
an optimal capital structure in order to reduce the cost of capital.

In order to improve the management of the capital structure
the company could issue new shares or sell assets in order to repay
borrowings. Further more the company could influence the manage-
ment of the capital structure by paying dividends or repaying capital
to the shareholders.

The group follows up its capital structure by evaluating the total
net debt/EBITDA which is defined as net interest bearing debt over
12 months EBITDA. Net interest bearing debt is defined as interest
bearing debt (short-term and long-term) less cash. EBITDA is defined

as earnings before interest tax depreciation and amortization.

Determination of fair value. Fair value of forward currency contracts
is calculated by using the exchange rate on the balance sheet date.
The fair value of currency swaps is calculated by present value of future
cash flows. For these derivatives fair value is being confirmed by the
financial institution in which the company has entered the contract.

The following of the group’s financial instruments has not been
valued at fair value: Cash and cash equivalents, trade receivables,
other short-term receivables, bank overdraft, long-term debt.
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The subordinated bond has an estimated fair value of MNOK 322.
The convertible loan has an estimated fair value of MNOK 151.

Book value of cash and cash equivalents and bank overdraft

is approximately equal to fair value due to the short maturity.

Corresponding, the book value of trade receivables and accounts For financial assets and liabilities recognised at book value, fair value

payables approximately equals fair value since the contracts are has been calculated as present value of estimated future cash flows

made upon “normal” conditions. discounted by the rate applicable to corresponding debt and assets
Term Loan A and B has an estimated fair value of MNOK 298 and  on the balance sheet date.

MNOK 395. The Credit loan is a short-term loan and approximates book Below follows a comparison of book values and fair values for

value since the effect of discounting is not considered to be material.  the group’s financial instruments.
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2007 2008

BOOK VALUE FAIR VALUE BOOK VALUE FAIR VALUE
Financial assets
Cash 170 120 170120 130 394 130 394
Trade receivables 233 699 233 699 372783 372783
Other long-term receivables 8 957 8 957 7 140 7 140
Forward currency contracts 6 689 6 689
Financial liabilities
Accounts payable 89748 89748 110 603 110 603
Interest bearing debt:
Borrowings 1080 328 1096 838 808 415 789 701
Subordinated bond - - 405 430 322 425
Convertible loan 155 246 151 076 165 169 151 580
Forward currency contracts - - 30 694 30 694
Interest swap contracts 10 654 10 654 38 850 38 850
CLASSIFICATION OF FINANCIAL INSTRUMENTS AT FAIR VALUE OVER LOANS AND AT AMORTISED
31-12-08 PROFIT AND LOSS RECEIVABLES cosT TOTAL
Assets
Long-term receivables - 7 140 - 7 140
Trade receivables - 372783 - 372783
Other short-term receivables - 17 849 - 17 849
Cash and cash equivalents - 130 394 - 130 394
Total financial assets - 528 166 - 528 166
Obligations
Interest bearing debt - - 789 701 789 701
Subordinated bond - - 322 425 322 425
Other provisions for liabilities - - - -
Convertible loan - - 151 580 151 580
Interest swap contracts 30 694 - 30 694
Forward currency contracts 38 850 - 38 850
Accounts payable and other short-term debt -
Total financial obligations 69 544 - 1263 706 1333250



Notes

CLASSIFICATION OF FINANCIAL INSTRUMENTS AT FAIR VALUE OVER LOANS AND AT AMORTISED
31-12-07 PROFIT AND LOSS RECEIVABLES cosT TOTAL
Assets

Long-term receivables - 8957 - 8957
Trade receivables - 233699 - 233699
Other short-term receivables - 42 040 - 42 040
Forward currency contracts 6790 - - 6790
Cash and cash equivalents - 170 120 - 170 120
Total financial assets 6790 454 816 - 461 606
Obligations

Interest bearing debt - - 1096 838 1096 838
Other provisions for liabilities - - 7817 7 817
Convertible loan - - 155 246 155 246
Interest swap contracts 10 654 - - 10 654
Forward currency contracts 101 - - 101
Accounts payable and other short-term debt - - 259 841 259 841
Total financial obligations 10 755 - 1519742 1530 497
TOTAL NET DEBT OVER EBITDA RATIO 2007 2008
Convertible bond 200 000 200 000
Credit loan 100 000 100 000
Term loan A 633 859 307 952
Term loan B 362 979 410 311
Subordinated bond - 433 296
Cash and cash equivalents -170 120 -130 394
Total net debt 1126718 1321165
EBITDA" 112 390 219 217
Total net debt over EBITDA 10 6

1) EBITDA for 2007 is proforma EBITDA for the Roxar group.
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EVENTS AFTER THE BALANCE SHEET DATE
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Voluntary offer. On 4 March 2009, Aegir Norge Holding AS,

an indirectly wholly owned subsidiary of Emerson Electric Co,
issued a voluntary offer to purchase all outstanding shares in Roxar
ASA. The offer is subject to all necessary material permits, consents,
approvals and actions from competent governmental and regulatory
authorities being obtained.

On the 1st of April 2009, Emerson announced that its wholly
owned subsidiary Aegir owns or has received acceptances for
approximately 96.5% of the share of Roxar.

The offer was conditional upon Aegir receiving acceptances
of more than 90% of the capital and voting rights of Roxar ASA,
including shares owned by Aegir.

Subject to the satisfaction or waiver of the remaining conditions
to the offer, Aegir intends to make a compulsory acquisition of the

GOING CONCERN

The current financial crisis has led to expectations in the financial
markets of slower growth for companies. There are signals of deferred
projects and reduced investment spending, but projected global
investments are still at high historical levels. Going into 2009, Roxar
has never experienced a stronger demand for its products and we
expect the technology adoption to continue its normal growth.

In 2008, Roxar had cashflow from operatins of NOK 199.3 million.
Deducted for capitalized expenditures and capitalized development
cost the cashflow was NOK 131.2 million.

In 2008, Roxar has paid NOK 53.1 million in ordinary instalments.
In 2009, estimated loan repayments amounts to NOK 180.2 million.
To meet the increased repayment schedule to the banks, cash flows
for 2009 will have to improve compared to 2008. As a result of the

global turmoil, it has become more challenging to refinance debt.

remaining shares in Roxar pursuant to the Norwegian public companies
Act, and propose to the general meeting of Roxar than an application
is filed with Oslo Stock Exchange to de-list the shares of Roxar.

Aegir will issue a notification through the Oslo Stock Exchange as
soon as each of the remaining conditions to the offer has been met.

Bonus scheme. Roxar has in place a share appreciation and bonus
scheme applicable for 2009 and 2010. On 21 January 2009 the
remuneration committee of the Board of Directors resolved to
incorporate a similar updated and enhanced scheme for 2009 and
2010. No members of the Board of Directors are included in the
above referred scheme. The scheme involves 7.3 million synthetic
shares with an average base price of NOK 3.71 per share.

As such, strong growth and/ or reduced cash generation can have

a negative impact on the company’s ability to service debt and other
commitments. The Board of Directors are authorized to increase
the share capital by up to 10%, and this together with a potential
extension of the loan repayment schedule could in a given situation
increase the company’s financial flexibility. The Roxar Group focuses
continuously on cash management, and has for a long time had
processes in place to optimise cash flows, reduce production lead
times and minimise working capital.

If Aegir Norge Holding AS acquire more than 40% of the shares
of Roxar ASA (ref note 27), a change of control clause in the bank
loan agreements will become effective, and give the banks a right
to have the loans redeemed. A similar right becomes effective for
the bondholders at 50% control.



m DIRECTORS’ RESPONSIBILITY STATEMENT

Today the board of directors and the chief executive officer
reviewed and approved the board of director’s report and the
consolidated and separate annual financial statements for Roxar
ASA, for the year ending and as of 31 December 2008.

Roxar consolidated financial statements and Roxar ASA financial
statements have been prepared in accordance with IFRSs and IFRICs
as adopted by the EU and additional disclosure requirements in the
Norwegian Accounting Act, and that should be used as of December
2008. The board of Directors Report for the group and the parent
company is in accordance with the requirements in the Norwegian
Accounting Act and Norwegian accounting standard no 16,

as of 31 December 2008.

To the best of our knowledge:

m The consolidated and the parent company annual financial

statements for 2008 have been prepared i

applicable accounting standards.

n accordance with

m The consolidated and the parent company annual financial

statements give a true and fair view of the assets, liabilities,

financial position and profit/loss as a who
2008 for the group and parent company.

le as of 31 December

m The board of director’s report for the group and the parent

company includes a true and fair review of

m The development and performance of the business

and the position of the group and the separate company

m The principal risks an uncertainties the group and the parent

company face

Stavanger, 2 April 2009
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Hans Olav Torsen Kaare M. Gisvold Marit Jannecke Olstad Maria N. Pedersen

Chairman

o N B e N

Gunn-Jane Haland Eli Skyberg Johan Fredrik Odfjell Morten Bergesen jr.

Svein O. Eimhjellen

e

Gunnar Hviding
Managing Director

Notes
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Auditor’s report

TO THE ANNUAL SHAREHOLDERS’
MEETING OF ROXAR ASA

We have audited the annual financial statements of Roxar ASA

as of 31 December 2008, showing a loss of NOK 187 944 000 for

the Parent Company and a loss of 140 335 000 for the Group.

We have also audited the information in the Directors’ report
concerning the financial statements, the going concern assumption,
and the proposal for the coverage of the loss. The financial state-
ments comprise the financial statements for the Parent Company
and the Group. The financial statements of the Parent Company
comprise the balance sheet, the statements of income and cash flows,
the statement of equity and the accompanying notes. The financial
statements of the Group comprise the balance sheet, the statements
of income and cash flows, the statement of equity and the accom-
panying notes. IFRSs as adopted by the EU have been applied in the
preparation of the financial statements of the Parent Company and
the Group. These financial statements and the Directors’ report are
the responsibility of the Company’s Board of Directors and Chief
Executive Officer. Our responsibility is to express an opinion on these
financial statements and on other information according to the
requirements of the Norwegian Act on Auditing and Auditors.

We conducted our audit in accordance with laws, regulations and
auditing standards and practices generally accepted in Norway,
including the auditing standards adopted by the Norwegian Institute
of Public Accountants. Those standards and practices require that
we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement.

Stavanger, 3 April 2009
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An audit includes examining, on a test basis, evidence supporting
the amounts and disclosures in the financial statements. An audit
also includes assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall
financial statement presentation. To the extent required by law

and auditing standards, an audit also comprises a review of the
management of the Company’s financial affairs and its accounting
and internal control systems. We believe that our audit provides

a reasonable basis for our opinion.

In our opinion,

m the financial statements of the Parent Company and the Group
have been prepared in accordance with laws and regulations and
present fairly, in all material respects the financial position of the
Company and the Group as of 31 December 2008, and the results
of its operations and its cash flows and the changes in equity for the
year then ended, in accordance with IFRSs as adopted by the EU.

® the Company’s management has fulfilled its duty to properly
record and document the accounting information as required
by law and generally accepted bookkeeping practice in Norway

® the information in the Directors’ report concerning the financial
statements, the going concern assumption, and the proposal for

the coverage of the loss is consistent with the financial state-

ments and comply with law and regulations.

ERNST & YOUNG AS

Jan Kvalvik (sign.)
State Authorised Public Accountant (Norway)

Note: The translation to English has been prepared for information purposes only.
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