Corporate Governance Statement – Akastor ASA
Corporate governance is a framework of values, responsibilities
and governing documents to control the business and ensure
sustainable value creation for shareholders over time. Sound
corporate governance shall ensure that appropriate goals and
strategies are adopted, that the strategies are implemented
in a good manner and that the results achieved are subject to
measurement and follow-up.

Akastor currently has an active investment portfolio within
the oilfield services industry consisting of MHWirth, STEP
Oiltools, Cool Sorption, First Geo, 50 percent of the shares in
AKOFS Offshore, 50 percent of the shares in DOF Deepwater,
a 17.7 percent economic ownership in NES Global Talent, in
addition to other holdings and investments (see below), with
a total net capital employed of approximately NOK 4.6 billion.

1. The Corporate Governance Report
Basis for this Report
The corporate governance principles of the group are laid
down by the board of directors of Akastor ASA. The principles
are based on the Norwegian Code of Practice for Corporate
Governance dated October 17, 2018 (the «Code of Practice»),
the regulations set out in the Continuing Obligations of
stock exchange listed companies from Oslo Børs (the stock
exchange in Oslo) and the relevant Norwegian background
law such as the Norwegian Accounting Act and the Norwegian
Public Limited Liability Companies Act. The Code of Practice
may be found at www.nues.no and the Continuing Obligations
of stock exchange listed companies may be found at www.
oslobors.no. Norwegian laws and regulations are available at
www.lovdata.no.

MHWirth is a global provider of drilling solutions, engineering,
projects, equipment and services. AKOFS Offshore is a
provider of subsea well installation and intervention services.
NES Global Talent is a global technical and engineering
staff provider. STEP Oiltools is a global provider of solids
control and drilling waste management services. First Geo
is an operation and wellsite geology services company. Cool
Sorption is a provider of vapour recovery units and systems.
DOF Deepwater operates five offshore vessels. Other
investments mainly include investments in Odfjell Drilling and
Awilco Drilling, a subletting portfolio through Akastor Real
Estate and an investment in Aker Pensjonskasse.
It is the responsibility of the board of directors of Akastor
ASA to ensure that Akastor and its portfolio of companies
implement sound corporate governance. The board of
directors evaluates this corporate governance statement on an
annual basis. The board’s audit committee also evaluates the
corporate governance statement as well as other key policies
and procedures pertaining to compliance and governance.
Compliance with, and implementation of these corporate
governance guidelines are continuously evaluated by the
board and said committee; inter alia by way of the board being
the decisive body for the company’s defined management and
reporting structure, which include regular reporting.

This report outlines how Akastor has implemented the Code of
Practice. Deviations from the Code of Practice are addressed
under the relevant sections. In general, the Akastor board only
approves deviations that the board believes contributes to
value creation for its stakeholders.
In addition to the Code of Practice, the Norwegian Accounting
Act section 3-3b stipulates that companies must provide a
report on their policies and practices for corporate governance
either in the annual report or in a document referred to in the
annual report. Such report is integrated in the below corporate
governance statement1.

Policies and Procedures
Akastor has a total of ten corporate policies providing
business practice guidance within a number of key areas, all
of which were revised and re-issued during the first half of
2015 and updated on an annual basis. These policy documents
express the overall position of the group with regard to for
instance compliance, integrity and governance. The policies
provide instructions and guidelines that apply to the portfolio
companies and to individual employees in order to ensure
that the group’s operations are in compliance with internal
and external regulatory framework. In addition, the portfolio
companies are requested to implement their own policies
specific to their business within areas like project execution,
HSE and tendering.

Governance Structure
Akastor is an oilfield services investment company with a
portfolio of industrial holdings and other investments. The
company has a flexible mandate for active ownership and longterm value creation. Completed transactions in 2018 include
the sale of 50 percent of the shares in AKOFS Offshore to
Mitsui & Co. Ltd, and Mitsui O.S.K Lines, increased ownership
in STEP Oiltools to become fully owned by Akastor, and
investments of USD 75 million in preferred equity in Odfjell
Drilling and USD 10 million for 5.5 percent ownership of Awilco
Drilling.
1

Below, the items in respect of which information must be disclosed according to section 3-3b of the Norwegian Accounting Act are specified, together with
references to where such required information may be found:
1. “A statement of the recommendations and regulations concerning corporate governance that the enterprise is subject to or otherwise chooses to comply with”
can be found in the introduction section of this corporate governance statement.
2. “Information on where the recommendations and regulations mentioned in no. 1 are available to the public” can be found in the introduction section of this
corporate governance statement.
3. “The reason for any non-conformance with recommendations and regulations mentioned in no. 1”. The non-conformances are described in the relevant
section where there are non-conformances, which are sections 6 and 14 respectively.
4. “A description of the main elements in the enterprise’s, and for entities that prepare consolidated financial statements, if relevant also the Group’s internal
control and risk management systems linked to the financial reporting process” can be found in Section 10 of this corporate governance statement.
5. “Articles of Association which entirely or partly expand or depart from provisions of Chapter 5 of the Public Limited Liability Companies Act” can be found in
Section 6 of this corporate governance statement.
6. “The composition of the board of directors, the corporate assembly, the committee of shareholders’ representatives and the control committee and any
working committees related to these bodies, as well as a description of the main instructions and guidelines that apply to the work of the bodies and any
committees” can be found in Section 8 and 9 of this corporate governance statement.
7. “Articles of Association governing the appointment and replacement of directors” can be found in Section 8 of this corporate governance statement.
8. “Articles of Association and authorizations empowering the board of directors to decide that the enterprise is to buy back or issue its own shares or equity
certificates” can be found in Section 3 of this corporate governance statement.
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the areas of working conditions, industrial relations with the
employees of the Aker group of companies, health and safety
standards at the workplace and environmental performance.
Akastor also aligns with the principles of the UN Global
Compact, the United Nations Convention against Corruption,
the Universal Declaration of Human Rights, the UN Guiding
Principles for Business and Human Rights and the ILO
Declaration on Fundamental Principles and Rights at Work.
These international principles guide our Code of Conduct
and Integrity Policy and provide the overall framework for the
corporate responsibility efforts in the Akastor group.

Values and Code of Conduct
Akastor aims to develop and refine its portfolio of companies
as stand-alone enterprises, with the goal of maximizing the
value potential of each entity. The company works to develop
the business models of the portfolio companies, capitalize on
their market positions and promote aftersales services for the
equipment and systems delivered. The current investments
are within the oilfield services sector, but the company has
a flexible mandate for active ownership and long-term value
creation.
Akastor has an opportunistic approach and will continue to
own the portfolio companies as long as Akastor creates more
value than alternative owners.

Further information in respect of the corporate social
responsibility work of Akastor and its portfolio of companies
can be found in the separate Corporate Responsibility report
published simultaneously as the company’s annual report for
2018.

Akastor wishes to contribute to sustainable social development
through responsible business practices. The company’s Code
of Conduct is a handbook that applies to all employees and
provides guiding on what Akastor considers to be responsible
ethical conduct. The Code of Conduct provides a framework
of core corporate values which reflects Akastor’s prudent
business practice and shall be reflected in every aspect of
our operations. The ethical guidelines and other governing
documents of the group have been drafted on the basis of
these core corporate values.

3. Equity and Dividends
Equity
The management and the board regularly monitor that the
group’s equity and liquidity are appropriate for its objectives,
strategy and risk profile. The book equity of the group as per
December 31, 2018 is NOK 4 317 million, which represents an
equity ratio of 48 percent. The management of financial risk is
further described in the annual report.

2. Business
The objectives of the company, as defined in its articles of
association, are «to own or carry out industrial and other
associated businesses, management of capital, and other
functions for the group, and to participate in or acquire other
businesses». The articles of association are available at www.
akastor.com.

Dividend Policy
The board proposes the level of dividend payment to the
general meeting who in turn is the decisive corporate body for
dividend decisions.
Over time, the aim is that Akastor’s shareholders shall receive
a competitive return on their investment either through cash
dividends or increase in the share price, or both. The company
does not intend to distribute regular or annual dividends,
but will consider dividends on an ongoing basis taking into
consideration the company’s M&A activities, expected cash
flow, capital expenditure plans, financing requirements and
appropriate financial flexibility.

The principal strategies of the group are presented in the
annual report. To ensure value creation for its shareholders,
the board of directors annually performs a designated strategy
process where it sets objectives and targets for the company,
assesses risk, evaluates the existing strategy and approves
any significant changes. Information concerning the financial
position and principal strategies of the company, and any
changes thereto is disclosed to the market in the context of
the company’s quarterly reporting and in designated market
presentations as well as at www.akastor.com.

Authorizations for the Board of Directors
Proposals from the board of directors for future authorizations
for share capital increases, share buy-backs or similar shall be
for defined purposes, such as share purchase programs and
acquisitions of companies, and shall remain in effect until the
next annual general meeting.

Corporate Responsibility
Akastor takes an active approach to corporate responsibility.
Corporate responsibility in Akastor is about making prudent
business decisions, with minimum risk to reputation, brand
and the future sustainability of our business. The main focus
of corporate responsibility activities in Akastor, defined in
our group-wide integrity policy, is to work against corruption,
to respect human rights and to care for health, safety and
the environment. Akastor’s primary stakeholders are the
shareholders (existing and potential), customers of its
portfolio companies and employees of the Akastor group. All
our portfolio companies are expected to ensure integration
of stakeholder engagement, a strong corporate responsibility
in their operations and we believe our approach to corporate
responsibility supports several of the UN Sustainable
Development Goals.

The company’s annual general meeting on April 6, 2018
resolved to authorize the board to purchase treasury shares
for three purposes for utilization, all of which were subject
to separate voting under the general meeting: (i) purchase
of treasury shares to be used as transaction currency in
connection with acquisitions, mergers, demergers and other
transactions, (ii) purchase of treasury shares to be sold and/or
transferred to employees and directors under share purchase
programs and (iii) purchase of treasury shares for the purpose
of investment or for subsequent sale or deletion of such
shares. The authorizations were all limited to ten percent
of the share capital. The board’s authorizations to purchase
treasury shares are valid for the period until the date of the
annual general meeting of 2019. No shares were bought by
the company in 2018 pursuant to the authorizations to the
board of directors. As of December 31, 2018, the company
holds 2 776 376 own shares.

Akastor is committed to follow the Global Framework
Agreement (GFA) entered into by Aker with the trade unions
Fellesforbundet, IndustriALL Global Union, NITO and Tekna
on December 17, 2012. The GFA builds on and continues
the commitment from the previous framework agreements
signed in 2008 and 2010, and outlines key responsibilities in
relation to human and trade union rights. The parties commit
themselves to achieving continuous improvements within
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In addition, the annual general meeting in 2018 granted the
board of directors the mandate to approve the distribution of
dividends based on the company’s annual accounts for 2017
as set out in the Public Limited Liability Companies Act § 8-2,
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second paragraph. The mandate is valid for the period until
the date of the annual general meeting of 2019.

Aker ASA, Kværner ASA and Aker Solutions ASA (or their
subsidiaries) are however not deemed, within the meaning of the
Public Limited Liability Companies Act, to be a related party of
Akastor. The board of directors and the executive management
team of Akastor are nevertheless conscious that all relations
with these companies shall be premised on commercial terms
and structured in line with arm’s length principles.

There are no current provisions in the articles of association of
the company or power of attorney from the general meeting
which grant the board of directors the mandate to issue or
buy back of shares in the company for the purposes of capital
increases.

In the event of any material transactions between the
company and shareholders, directors, senior executives, or
related parties thereof, which do not form part of the ordinary
course of the company’s business, the board of directors
shall arrange for an independent assessment. The same shall,
generally speaking, apply to the relationship between Akastor
and Aker ASA related companies.

Share Purchase Programs
Share purchase programs in Akastor include Akastor ASA
and Akastor AS (and not the portfolio companies). The
company has not carried out any share purchase programs for
employees of Akastor ASA or Akastor AS in 2018. In December
2018, the board of directors of Akastor ASA made use of its
authorization mandate to approve a share purchase program,
which are to be carried out in 2019.

In respect of the above, the «Related parties» note to the
consolidated financial statements contains information on the
most significant transactions between Akastor and companies
within the Aker ASA group.

4. Equal Treatment of Shareholders and Transactions with
Related Parties
The company has only one class of shares, and all shares carry
equal rights. Existing shareholders shall have pre-emptive
rights to subscribe for shares in the event of share capital
increases, unless otherwise indicated by special circumstances.
If the pre-emptive rights of existing shareholders are waived in
respect of a share capital increase, the reasons for such waiver
shall be explained by the board of directors. Transactions in
own shares are effected via Oslo Børs.

5. Freely Negotiable Shares
The shares are listed on the Oslo Børs and are freely
transferable. No transferability restrictions are laid down in the
articles of association. There are no restrictions on the party’s
ability to own, trade or vote for shares in the company.
6. General Meetings
Attendance, Agenda and Voting
The company encourages shareholders to attend the general
meetings. It is also the intention to have representatives of the
board of directors as well as the chairman of the nomination
committee and the company’s auditor to attend the general
meetings. Notices convening general meetings, including
comprehensive documentation relating to the items on the
agenda, including the recommendation of the nomination
committee, shall be sought made available on the company’s
website no later than 21 days prior to the general meeting.
The articles of association of the company stipulate that
documents pertaining to matters to be deliberated by the
general meeting shall only be made available on the company’s
website, and not normally be sent physically by post to the
shareholders unless required by statute.

As of December 31, 2018, Aker ASA holds 70 percent of the
shares of Aker Kværner Holding AS which holds 40.27 percent
of the shares of Akastor. As of the same date, Aker ASA
directly held 23 331 762 shares of Akastor, equivalent to ~8.5
percent of the shares. Proposition No. 88 (2006–2007) to
Stortinget (the Norwegian Parliament) contains more detailed
information concerning the establishment of Aker Kværner
Holding AS and the agreement between Aker ASA and the
other shareholder of Aker Kværner Holding AS.
The board of directors is of the view that it is positive for
Akastor that Aker ASA assumes the role of an active owner
and is actively involved in matters of importance to Akastor
and to all shareholders. The cooperation with Aker ASA
offers Akastor access to special know-how and resources
within strategy, transactions and funding. Moreover, Aker
ASA offers network and negotiation resources from which
Akastor benefits in various contexts. This complements and
strengthens Akastor without curtailing the autonomy of the
group. It may be necessary to offer Aker ASA special access to
commercial information in connection with such cooperation.
Any information disclosed to Aker ASA’s representatives in
such a context is subject to confidentiality undertakings and
disclosure regulations in compliance with applicable laws.

The following matters are typically decided at the annual
general meeting, in accordance with the articles of association
of Akastor ASA and Norwegian background law:
•
•

Applicable accounting standards and regulations require
Aker ASA to prepare its consolidated financial statements to
include accounting information of Akastor. As of January 1,
2014, Aker ASA is deemed to have control of Akastor pursuant
to the revised accounting standard IFRS 10. Akastor is thus
consolidated as a subsidiary in Aker ASA’s accounts from
this date. Subsequently, Aker Solutions ASA and Kværner
ASA are deemed as related parties to Akastor for accounting
purposes. In order to comply with these accounting standards,
Aker ASA has in the past received, and will going forward
receive, unpublished accounting information of Akastor. Such
distribution of unpublished accounting information from
Akastor to Aker ASA is executed under strict confidentiality
and in accordance with applicable regulations on handling of
inside information.
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•
•
•

Election of the nomination committee and stipulation of
the nomination committee’s fees;
election of shareholder representatives to the board of
directors as well as stipulation of fees to the board of
directors;
election of the external auditor and approval of the
auditor’s fee;
approval of the annual accounts and the board of directors’
report, including distribution of dividend; and
other matters which, by law or under the articles of
association, are the business of the annual general meeting.

The deadline for registering intended attendance is as close
to the general meeting as possible, but not shorter than two
days before the meeting. Shareholders who are unable to
attend may vote by proxy. Moreover, information concerning
both the registration procedure and the filing of proxies is
included in the notice convening the general meeting and on
the registration form. The company also aims to structure, to
the extent practicable, the proxy form such as to enable the
shareholders to vote on each individual item on the agenda.
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The composition of the nomination committee shall reflect
the interests of all shareholders and ensure independence
from the board of directors and the executive management.
The members and the chairman of the nomination committee
are appointed by the general meeting, which also determines
the remuneration of the committee.

Chairman
The articles of association stipulate that the general meetings
shall be chaired by the chairman of the board of directors or
a person appointed by said chairman. According to the Code
of Practice the board should however «make arrangements
to ensure an independent chairman for the general meeting».
Thus, the articles of Akastor ASA deviate from the Code of
Practice in this respect. This has its background in a longlasting tradition in Akastor. Having the chairman of the board
chairing the general meeting also simplifies the preparations
for the general meetings significantly.

The annual general meeting in 2010 adopted guidelines
governing the duties of the nomination committee. According
to these guidelines, the committee shall emphasize that
candidates for the board have the necessary experience,
competence, and capacity to perform their duties in a
satisfactory manner. A reasonable representation with regard
to gender and background should also be emphasized.

Election of Directors
It is a priority for the nomination committee that the board of
directors shall work in the best possible manner as a team, and
that the background and competence of the directors shall
complement each other. As a consequence, the nomination
committee will propose that the shareholders are invited
to vote on the full board composition proposed by the
nomination committee as a group, and not on each director
separately. Hence, Akastor deviates from the Code of Practice
stipulating that one should make «appropriate arrangements
for the general meeting to vote separately on each candidate
nominated for election to the company’s corporate bodies».

The chairman of the nomination committee has the overall
responsibility for the work of the committee. In the exercise
of its duties, the nomination committee may contact, among
others, shareholders, the board, management, and external
advisors. The nomination committee shall also ensure that its
recommendations are endorsed by the largest shareholders.
Information concerning the nomination committee and
deadlines for making suggestions or proposing candidates for
directorships will be made available on the company’s website,
www.akastor.com when there are candidates up for election.

Physical Attendance and Electronic Voting
It is a priority for the general meeting to be conducted in a
sound manner, with all shareholder votes to be cast, to the
extent possible, on the basis of the same information. The
company has thus far not deemed it advisable to recommend
the introduction of an electronic attendance, i.e. arranging
for general meetings to be held as physical meetings with
online coverage allowing for shareholders to participate
via web. The company will contemplate the introduction
of such arrangements on an on-going basis in view of,
inter alia, the security and ease of use offered by available
systems. Shareholders will have the opportunity to cast votes
electronically in advance of general meetings (however, not
during the meeting).

8. Composition and Independence of the Board of Directors
Composition
It has been agreed with the employees that the company
shall have no corporate assembly. Hence, the board appoints
its own chairman, cf. the Public Limited Liability Companies
Act section 6-1(2), unless the chairman is appointed by the
general meeting. The proposal of the nomination committee
will normally include a proposed candidate for appointment
as chairman of the board of directors. The board of directors
appoints its own deputy chairman. According to the Public
Limited Liability Companies Act, the directors are appointed
for a term of two years at a time unless otherwise stated in the
company’s articles of association. The articles of association
of Akastor ASA stipulate that directors may be elected for a
period of one to three years.

Minutes
Minutes of general meetings will be published as soon as
practicable on the announcement system of Oslo Børs,
www.newsweb.no (ticker: AKA), and at www.akastor.com.

The right of the employees to be represented and participate
in decision making is safeguarded through expanded employee
representation on the board of directors of both Akastor ASA
and in a number of the group’s portfolio companies.

7. Nomination Committee
The articles of association stipulate that the company shall
have a nomination committee. The nomination committee
shall have no less than three members, who shall normally
serve for a term of two years. The current members of the
nomination committee are Leif-Arne Langøy (chairman),
Gerhard Heiberg, Arild S. Frick and Georg Fr. Rabl. Gerhard
Heiberg is elected up until the annual general meeting 2020,
while Leif-Arne Langøy, Arild S. Frick and Georg Fr. Rabl are
up for election at the annual general meeting 2019. Langøy
is deputy chairman of the board in TRG Holding AS and The
Resource Group TRG AS, as well as chairman of the board of
Kværner ASA. Arild S. Frick is General Counsel of Aker ASA and
managing director of Aker Kværner Holding AS. No members
of the nomination committee are employed by, or directors
of, Akastor. The majority of the members of the nomination
committee are independent of both Akastor’s board of
directors and the executive management of the company.

The articles of association stipulate that the board of directors
shall comprise six to twelve persons, one third of whom shall
be elected by and amongst the employees of the group. In
addition, up to three shareholder-appointed alternates may be
appointed. As per December 31, 2018, the board of directors
comprised eight directors, five of whom were elected by the
shareholders and three of whom were elected by and amongst
the employees. The company encourages the directors to hold
shares in the company. The shareholdings of the directors as
of December 31, 2018 will be set out in the «Management
remunerations» note to the consolidated financial statements
in the annual report for 2018. In addition to Øyvind Eriksen’s
indirect ownership of shares in the company through Aker
ASA, also the chairman Kristian Monsen Røkke and the
directors Lone Fønss Schrøder, Kathryn M. Baker and Sarah
Ryan are currently shareholders in Akastor ASA. The board
composition, including information about the directors’
background and expertise will be detailed in the annual report
for 2018.

The committee’s recommendations (relating to particularly
the board of directors and their remuneration) shall address
how the new board candidates will attend to the interests of
the shareholders in general and fill the requirements of the
company, including with respect to competence, capacity and
independence.
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The appointment of employee representatives to the board
of directors is conducted as prescribed by the Public Limited
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Liability Companies Act and the Representation Regulations.
The board of directors has appointed a designated election
committee charged with implementing the appointment of
such employee representatives.

hold direct or indirect ownership interests that exceed, in
relative terms, their ownership interests in Akastor.
If grounds for legal incapacity are established, the relevant
board member will, as a ground rule, not be granted access to
any documentation prepared to the board of directors for the
deliberation of the agenda item in question.

Independence
A majority of the directors elected by the shareholders
are independent of the executive personnel and important
business associates of Akastor ASA. None of the executive
personnel of the company are members of the board of
directors.

In general, Akastor applies a strict norm as far as competence
assessments are concerned. In cases where the chairman of
the board of directors does not participate in the deliberations,
the deputy chairman of the board of directors chairs the
meeting.

The composition of the board of directors aims to ensure that
the interests of all shareholders are attended to, and that the
company has the know-how, resources, and diversity it needs
at its disposal. Among the five shareholder-elected directors,
the majority are deemed independent from the company’s
largest indirect shareholder, Aker ASA.

As far as the other officers and employees of Akastor are
concerned, transactions with related parties and conflicts of
interest are comprehensively addressed and regulated in the
group’s Code of Conduct.

9. The Work of the Board of Directors
Procedures
For each calendar year, the board plans for its work and
meetings. Furthermore, there are rules of procedure for the
board of directors and Chief Executive Officer, which govern
areas of responsibility, duties and the distribution of roles
between the board of directors, the chairman of the board
of directors and the Chief Executive Officer. The rules of
procedure for the board of directors also include provisions
on convening and chairing board meetings, decision
making, the duty and right of the Chief Executive Officer to
disclose information to the board of directors, the duty of
confidentiality, etc. According to the company’s articles of
association, each of the directors elected by the shareholders
will serve for a period of one to three years pursuant to
further decision by the general meeting. This to provide the
nomination committee with the flexibility to propose varying
terms of service for the candidates.

Meetings
The board of directors will hold board meetings whenever
needed, but normally six to twelve times a year. The need
for extraordinary board meetings may typically arise because
the internal authorization structure of the company requires
the board of directors to deliberate and approve material
tenders to be submitted by the company or in relation to M&A
transactions. Whilst the deadlines for such submission often
change, it is difficult to fit this into the calendar of ordinary
board meetings.
The board of directors held eight ordinary board meetings in
2018. The aggregate attendance rate at the board meetings
was 90.6 percent.
The Matters Discussed by the Board of Directors
The Chief Executive Officer prepares cases for deliberation by
the board of directors in cooperation with the chairman of the
board. Endeavours are made to prepare and present matters
in such a way that the board of directors is provided with an
adequate basis for its deliberations. The board of directors has
overall responsibility for the management of Akastor and shall,
through the Chief Executive Officer, ensure that its activities
are organized in a sound manner. The board of directors shall
adopt plans and budgets for the business, and keep itself
informed of the financial position of, and development within,
the company. This encompasses the annual planning process
of Akastor, with the adoption of overall goals and strategic
choices for the group, as well as financial plans, budgets, and
forecasts for the group and the portfolio companies. The
board of directors performs annual evaluations of its work and
its know-how.

Akastor has prepared guidelines as part of its rules of procedure
for the Chief Executive Officer and board of directors ensuring
that directors and the Chief Executive Officer notify the board
of directors if they have any material direct or indirect personal
interest in any agreement concluded by the group. The
guidelines stipulate that the directors and the Chief Executive
Officer shall not participate in the preparation, deliberation, or
resolution of any matters that are of such special importance
to themselves, or any of their related parties, so that the person
in question must be deemed to have a prominent personal or
financial interest in such matters. The relevant board member
or the Chief Executive Officer shall raise the issue of his or
her competence whenever there may be cause to question it,
and each director is the primary responsible for adopting the
correct decision as to whether he or she should step down
from participating in the discussion of the matter at hand.

Audit Committee
Akastor will have an audit committee comprising two to four
of the directors. The audit committee currently comprises the
directors Lone Fønss Schrøder (chairman), Kathryn M. Baker
and Henning Jensen. The audit committee is independent
from the management.

In general, as further stipulated in Akastor’s principles for
related party transactions, directors of Akastor should be
cautious in participating in the consideration of issues where
a potential conflict of interest or conflict of role may arise,
undermining the confidence in the decision process. Such
person may not participate in board discussions of more than
one company that is part of the same agreement, unless the
companies have common interests. These assessments will
be carried out on a case-by-case basis; in most events, and
as a starting point, by the relevant directors themselves, but
often also in cooperation with internal and/or external legal
counsel.

At least one of the members of the audit committee shall have
either formal qualifications within accounting or auditing, or
relevant experience and skills within the same. Both members
Fønss Schrøder and Baker have such relevant experience
and skills. The audit committee has a mandate and a working
method that complies with statutory requirements. The audit
committee mandate forms an integrated part of the rules
of procedures for the board of directors. The committee
will participate, on behalf of the board of directors, in the
quality assurance of guidelines, policies, and other governing
instruments in Akastor. The audit committee performs a

The above principles will normally also be applied if Akastor
contracts with other companies in which said board members
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qualitative review of the quarterly and annual reports of
Akastor. Significant judgment calls (uncertain estimates) made
in the financial statements in the quarter are reviewed by the
audit committee. The audit committee further supports the
board of directors in safeguarding that the company has sound
risk management and internal controls. The audit committee
reviews the status on internal controls on an annual basis. In
order to safeguard appropriate processes and assessments,
the board’s audit committee shall also review major M&A
transactions as well as related party transactions which are
not part of the company’s ordinary course of business, unless
such related party transactions are immaterial.

Akastor manages risk through an internal framework both
on a corporate and portfolio company level comprising
guidelines, policies and procedures intended to ensure good
business operations and provide unified and reliable financial
reporting. The board of directors has adopted an authorization
matrix that forms part of its governing documents where
authority is delegated to the Akastor Chief Executive Officer.
Furthermore, authorization matrices are adopted for each of
the portfolio companies, pursuant to which the Akastor Chief
Executive Officer delegates authority to the boards and Chief
Executive Officers of the respective portfolio companies,
which again adopts authorization matrices for the portfolio
organizations. Special expenditure approval procedures have
also been developed.

Akastor currently has no remuneration committee as
the experiences from having such showed more merit in
discussing matters comprised by this committee’s mandate
with all directors present. As of December 31, 2018, there
are no other board committees than the audit committee.
The board does not envisage appointing any further board
committees in 2019.

The board receives and reviews risk reports prepared by the
management. The management’s risk reporting is based on
the total level of insight obtained through regular reporting
and the close cooperation that Akastor has with the portfolio
companies, including from Akastor’s investment directors
and board representatives. Management of operational
risk primarily rests with the underlying portfolio companies,
although Akastor acts as an active driver through its
involvement on the boards and through support and follow-up
by the various Akastor corporate functions towards relevant
functions in the portfolio companies.

The board evaluate its performance and qualification annually.
A summary of the evaluation was made available to the
nomination committee.
10. Risk Management and Internal Control
Governing Principles
The board of directors shall ensure that Akastor has sound
internal control and systems for risk management that
are appropriate in relation to the extent and nature of the
company’s activities. The audit committee supports the
board of directors in safeguarding that the company has
internal procedures and systems that ensure good corporate
governance, stakeholder engagement, effective internal
controls and proper risk management, particularly in relation
to financial reporting. The Chief Financial Officer reports
directly to the audit committee on matters relating to financial
reporting, financial risks and internal controls.

Akastor’s management holds review meetings with the
management of the different portfolio companies. The
purpose of the meetings is to conduct an in-depth review
of the development of each portfolio company, focusing
on operations, risk management, market conditions, the
competitive situation and strategic issues. These meetings
provide a solid foundation for Akastor’s assessment of its
overall financial and operational risk.
A key risk in one of the smaller portfolio companies may still
be negligible on the group level, whereas important risks in
the largest portfolio companies may have a serious impact
on the group as a whole. Akastor’s decentralized approach
to operational risk management, as described above, raises
a need for management to process and calibrate the insight
obtained through various interfaces with the portfolio
companies prior to the board’s annual risk review. The
objective of such exercise is to ensure that risks are reported
in a format that allows the board to acquire a true and fair
view of the overall risk environment of the Akastor group in
an efficient manner and to focus its attention on risks that are
material on an aggregated group level.

Akastor has implemented an internal system for reporting
serious matters such as breaches of ethical guidelines and
violations of the law, which is also available to external parties
at www.akastor.com.
Risk Management
Akastor and its portfolio companies are exposed to a variety of
market, operational and financial risks. The board of directors
carries out an annual review of the company’s most important
areas of exposure to risk and its internal control arrangements.

Prior to the board’s review of risk reporting, the audit
committee reviews the reported risks and associated riskreducing measures. The audit committee also reviews the
company’s in-house reporting systems and internal control
and risk management, and prepares the board’s review of
financial reporting.

Being an investment company, the main objective of Akastor
is to create value for its shareholders. Potential impacts on the
net asset value, share price or predictability of earnings are
therefore key parameters in the board’s risk evaluation. Sound
risk management throughout the organization is recognized
by Akastor as an invaluable tool in the process of achieving
strategic, financial and operational goals while at the same
time ensuring compliance with regulatory requirements and
adherence to high integrity standards.

Financial Reporting
The Akastor financial reporting division reports to the Chief
Financial Officer and is responsible for the external reporting
process and the internal management financial reporting
process. This also includes assessing financial reporting risks
and internal controls over financial reporting in the group.

Risk evaluation is an integral part of all business activities
and Akastor employs a decentralized model for allocating
managerial responsibility under which the portfolio companies
are required to establish their own risk management and
internal control systems. Akastor’s representatives on boards
of directors in the portfolio companies seek to ensure that the
portfolio companies follow the principles of sound corporate
governance.
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The consolidated external financial statements are prepared
in accordance with IFRS and IAS standards as approved by the
EU. The existing policies and standards governing the annual
and quarterly financial reporting in the group, including the
Akastor accounting principles, are available on the Akastor
intranet for Akastor employees.
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Clearing meetings are held with the management teams of
the portfolio companies in connection with the annual closing
of accounts and may also be held in connection with quarterly
financial reporting. For the 2018 financial year, clearing
meetings with the portfolio companies were held in October
2018 and January 2019. The main purpose is to ensure highquality financial reporting. Such meetings focus on important
items involving estimation and judgment, non-balancesheet items, accounting for significant transactions, new or
modified accounting principles and other topics relevant to
the respective portfolio companies. The external auditor is
present in the clearing meetings.

The company’s reporting of financial and other information is
based on openness and the equal treatment of all securities
market players. The long-term purpose of the investor
relations function is to ensure access for the company
to capital on competitive terms, whilst at the same time
ensuring that the shareholders are provided with the most
correct pricing of the shares that can be achieved. This shall
take place through correct and timely distribution of pricesensitive information, whilst ensuring, at the same time, that
the company is in compliance with applicable rules and market
practices. Reference is also made to the above discussion
concerning the flow of information between Akastor and
Aker ASA in connection with their cooperation within, inter
alia, strategy, transactions, and funding.

Other Reporting
In addition to the abovementioned financial reporting, there
are regular business review and board meetings in the portfolio
companies which ensure timely and high-quality reporting
from the portfolio companies to the corporate management.

All stock exchange announcements and press releases are
made available on the company’s website, and stock exchange
announcements are also available at www.newsweb.no. The
company holds open presentations in connection with the
reporting of financial performance, either by a physical meeting
or by a conference call and webcast, and these presentations
are broadcasted on the internet. The financial calendar of the
company is available at www.akastor.com.

Regular reports for Akastor ASA and the portfolio companies
are submitted to the board of directors. The quarterly business
update contains key financial numbers, M&A updates, financing,
status of value creation plans, compliance, risk management
and share price information for the Akastor group. Further,
it contains key financial numbers, key operational topics,
status on value drivers as well as key market information for
the main portfolio companies. The monthly business update
contain high level financial and operational information for the
Akastor group, as well as key highlights for the main portfolio
companies.

14. Take-overs
The overriding principle for Akastor is equal treatment of
shareholders. In a bid situation, the board of directors and
management have an independent responsibility to help
ensure that shareholders are treated equally, and that the
company’s business activities are not disrupted unnecessarily.
In a take-over situation, the board will have a particular
responsibility to ensure that shareholders are given sufficient
information and time to form a view of the offer.

11. Remuneration of the Board of Directors
The remuneration of the board of directors will reflect its
responsibilities, know-how and time commitment, as well as the
complexity of the business. The remuneration will be proposed
by the nomination committee, and is not performance-related
or linked to options in Akastor. More detailed information
about the remuneration of individual directors will be provided
in the «Management remunerations» note to the consolidated
financial statements for the group in the annual report for
2018. Neither the directors, nor companies with whom they
are affiliated, should accept specific paid duties for Akastor
beyond their directorships. If they nevertheless do so, the
board of directors shall be informed and the remuneration
shall be approved by the board of directors. No remuneration
shall be accepted from anyone other than the company or the
relevant group company in connection with such duties.

The board of directors has not deemed it appropriate to
adopt specific guidelines for take-over situations as long as
the ownership cooperation context within Aker Kværner
Holding AS remains intact and this company continues to be
the dominant shareholder of Akastor ASA. This represents a
deviation from the Code of Practice.
15. Auditors
The external auditor presents a plan for the performance of
the audit work to the audit committee annually. In addition,
the auditor provides the audit committee with an annual
written confirmation to the effect that the independence
requirement is met. The auditor attends all audit committee
meetings, and the auditor has reviewed any material changes
to the accounting principles of the company, or to the
internal controls of the company, with the audit committee.
The external auditor also attends the board meeting where
the annual financial statements are reviewed and approved,
normally in March. The board of directors holds a minimum
of one annual meeting with the auditor without any executive
personnel being in attendance.

12. Remuneration of Executive Personnel
The board of directors has adopted designated guidelines
for the remuneration of executive management pursuant to
the provisions of Section 6-16a of the Public Limited Liability
Companies Act. The guidelines were adopted by the general
meeting April 6, 2018. The board of directors’ statement on
the remuneration of executive personnel for 2019 will be a
separate item on the agenda for the annual general meeting
on April 9, 2019.

The board’s audit committee stipulates guidelines on the
scope for using the auditor for services other than auditing, and
makes recommendations to the board of directors concerning
the appointment of the external auditor and the approval of
the auditor’s fees. Fees payable to the auditor, separated into
those relating to auditing and those relating to other services,
are specified in the «Other operating expenses» note to the
consolidated financial statements for the group and are also
reported to the general meeting. The auditor’s fees relating to
auditing are subject to approval by the general meeting.

Akastor has no option schemes or option programs for the
allotment of shares to employees. The Chief Executive Officer
determines the remuneration of executive management on
the basis of the guidelines laid down by the board of directors.
All performance-related remuneration within the group will be
made subject to a cap.
13. Information and Communication
The company has adopted a designated communications and
investor relations policy which covers, among other things,
guidelines for the company’s contact with shareholders other
than through general meetings.
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