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IMPORTANT INFORMATION 
 

For the definition of certain capitalized terms used throughout this Prospectus, please refer to Section 17 
"DEFINITIONS AND GLOSSARY" which also applies to the front page. This prospectus (the "Prospectus") has been 
prepared in order to provide information about S.D. Standard Drilling Plc, its business and its non-consolidated 
wholly owned subsidiaries (the "Group") in connection with the listing of 66,666,667 New Shares issued in the 
Equity Offering. As the Company qualifies as a "Small or Medium Size Enterprise" (an SME), the level of disclosure 
in this Prospectus is proportionate to this type of issuer, cf. EC Commission Regulation EC/486/2012. This 
Prospectus has been prepared solely in the English language.  

This Prospectus has been reviewed and been approved by the Norwegian Financial Supervisory Authority (the 
"Norwegian FSA") on 23 April 2018, following a transfer of the prospectus review authority from the Cyprus 
Securities and Exchange Commission. The Norwegian FSA has not verified or approved the accuracy or 
completeness of the information included in this Prospectus. The approval by the Norwegian FSA only relates to 
the information included in accordance with pre-defined disclosure requirements. The Norwegian FSA has not 
made any form of verification or approval relating to corporate matters described in or referred to in this 
Prospectus. 

In this Prospectus, the term "Manager" refers to Clarksons Platou Securities AS (ǘƘŜ άManagerέ ƻǊ "Clarksons") 
which was engaged by the Company to act as the sole manager and bookrunner for the Equity Offering.  

The information contained herein is current as at the date hereof and subject to change, completion and 
amendment without notice. In accordance with section 7-15 of the Norwegian Securities Trading Act, significant 
new factors and material mistakes or inaccuracies relating to the information included in this Prospectus, which 
are capable of affecting the assessment by investors of the Shares between the time of approval of this Prospectus 
by the Norwegian FSA and the Listing will be included in a supplement to this Prospectus. Neither the publication 
nor distribution of this Prospectus shall under any circumstances imply that there has been no change to the 
Company's affairs or that the information herein is correct as at any date subsequent of the date of this 
Prospectus. Without limiting the manner in which the Company may choose to make public announcements, and 
subject to the Company's obligations under applicable law, announcements in relation to the matters described in 
this Prospectus will be considered to have been made once they have been received by Oslo Børs and distributed 
through its information system. 

All inquiries relating to this Prospectus must be directed to the Company. No other person is authorized to give 
information or to make any representation in connection with the Listing. If any such information is given or made, 
it must not be relied upon as having been authorized by the Company or by any of the employees, affiliates or 
advisers or any of the foregoing. 

Neither this Prospectus nor any advertisement or any other offering material may be distributed or published in 
any jurisdiction except under circumstances that will result in compliance with applicable laws and regulations. 
Persons in possession of this Prospectus are required to inform themselves about and to observe any such 
restrictions. In addition, the New Shares are subject to restrictions on transferability and resale and may not be 
transferred or resold except as permitted under applicable securities laws and regulations. Investors should be 
aware that they may be required to bear the financial risk of this investment for an indefinite period of time. Any 
failure to comply with these restrictions may constitute a violation of applicable securities laws. 

In making an investment decision, prospective investors must rely on their own examination, and analysis of, and 
enquiry into the Company. None of the Company or the Manager, or any of their respective representatives or 
advisers, is making any representation regarding the legality of an investment in the Shares. Each prospective 
investor should consult its own legal advisor, business advisor, financial advisor or tax advisor as to legal, business, 
financial and tax advice. 

An investment in the Company involves inherent risk, and several factors could cause the actual financial 
performance and results of the Company to be materially different from any future results, performance or 
achievements that may be expressed or implied by statements and information in this Prospectus, including, 
among others, risks or uncertainties associated with the Company's business, segments, development, growth 
management, financing, market acceptance and relations with customers, and, more generally, general economic 
and business conditions, changes in domestic and foreign laws and regulations, taxes, changes in competition and 
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pricing environments, fluctuations in market development, limited liquidity in the Shares, as well as other company 
specific risk factors. Please refer to Section 2 "RISK FACTORS" for a description of material risk factors related to 
the Company and the Shares. These and other risks could lead to actual results or achievements varying materially 
from those described in this Prospectus. Potential investors should not base their decision to invest on the 
Prospectus solely but should independently study and consider relevant information. The value of the Shares may 
be reduced as a result of these or other risk factors and investors may lose part or all of their investments. An 
investment in the Company should only be made by investors able to sustain a total loss of their investment. 

This Prospectus contains certain forward-looking statements relating to the business, financial performance and 
results of the Company, the industry in which it operates and/ or the market in general. Forward Looking 
Statements include all statements that are not historical facts, and may be identified by words such as 
"anticipate", "believe", "estimate", "expect", "seek to", "may", "plan", "project", "should", "will" or "may" or the 
negatives of these terms or similar expressions. The forward-looking statements contained in this Prospectus, 
including assumptions, opinions and views of the Company or cited from third party sources are solely opinions 
and forecasts which are subject to risks, uncertainties and other factors that may cause actual events to differ 
materially from any anticipated development. None of the Company or their advisors or representatives or any of 
their parent or subsidiary undertakings or any such person's officers or employees provides any assurance that the 
assumptions underlying such forward looking statements are free from errors nor does any of the accept any 
responsibility for the future accuracy of the opinions expressed in this Prospectus or the actual occurrence of the 
forecasted developments. 

The Prospectus and the terms and conditions of the Listing as set out herein shall be governed by and construed in 
accordance with Norwegian law. The courts of Norway, with Oslo as legal venue, shall have exclusive jurisdiction to 
settle any dispute which may arise out of or in connection with the Listing or this Prospectus. 
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1 SUMMARY  

Summaries are made up of disclosure requirements known as "Elements". These Elements are numbered in 
Sections A ς E (A.1 ς E.7) below. This summary contains all the Elements required to be included in a summary for 
this type of securities and the Company. Because some Elements are not required to be addressed, there may be 
gaps in the numbering sequence of the Elements. Even though an Element may be required to be inserted in the 
summary because of the type of securities and issuer, it is possible that no relevant information can be given 
regarding the Element. In this case a short description of the Element is included in the summary with the mention 
of "not applicable". 

Section A ς Introduction and Warnings 

A.1 Introduction and 
warning 

This summary should be read as an introduction to the Prospectus; 

¶ any decision to invest in the securities should be based on consideration of 
the Prospectus as a whole by the investor; 

¶ where a claim relating to the information contained in the Prospectus is 
brought before a court, the plaintiff investor might, under the national 
legislation of the Member States, have to bear the costs of translating the 
Prospectus before the legal proceedings are initiated; and 

¶ civil liability attaches only to those persons who have tabled the summary 
including any translation thereof, but only if the summary is misleading, 
inaccurate or inconsistent when read together with the other parts of the 
Prospectus or it does not provide, when read together with the other parts of 
the Prospectus, key information in order to aid investors when considering 
whether to invest in such securities. 

A.2 Consent to the use of 
this Prospectus by 
financial 
intermediaries 

Not applicable; no consent is granted by the Company to the use of this 
Prospectus for subsequent resale or final placement of the Shares. 

 
Section B ς Issuer 

B.1 Legal and commercial 
name 

The legal name of the Company is S.D. Standard Drilling Plc. and is identical to its 
commercial name. 

B.2 Domicile and legal 
form, legislation and 
country of 
incorporation 

The Company is a public limited liability company incorporated and operating 
ǳƴŘŜǊ ǘƘŜ ƭŀǿǎ ƻŦ /ȅǇǊǳǎΦ ¢ƘŜ /ƻƳǇŀƴȅΩǎ ǊŜƎƛǎǘǊŀǘƛƻƴ ƴǳƳōŜǊ ǿƛǘƘ ǘƘŜ /ȅǇǊǳǎ 
Registrar of companies is HE277936. 

The registered and business address of the Company is: 
6 Maximou Michaelidi Street, Maximos Plaza Tower 3, Office 401, CY 3106 
Limassol, Cyprus. Telephone number: +35725875474, Telefax: +35725875475. 

B.3 Current operations, 
principal activities 
and markets 

The Company was established for the purpose of building a premium oilfield 
services company through superior assets, systems and people. Having sold all 
initial rig building contracts, the strategy of the Company has changed, to being an 
investment entity within the oil and gas sector, which invests directly or indirectly 
into companies, securities and / or assets, with the aim to control a larger fleet of 
assets ς all acquired at low values for capital appreciation and investment income.  

The Company has a sound financial position and the Board of Directors believes 
that it is in a good position to take advantage of any investment opportunity that 
may appear. This includes, but is not limited to, asset play, or investment directly 
in other companies. The main drivers are maximizing the return and minimizing 
the risk.  

The Group currently has 100% ownership interest in five (5) large-size platform 
ǎǳǇǇƭȅ ǾŜǎǎŜƭǎ όάt{±ǎέύ, and significant influence in fifteen (15) medium-sized 
PSVΩs through Northern PSV, New World Supply and PSVO III. 



S.D. Standard Drilling Plc.  -  Prospectus  

5 

 

B.4a Significant recent 
trends 

The market for PSV services turned dramatically down in the latter part of 2014 
and continued its negative development through 2016 and the beginning of 2017 
before showing signs of slight improvement towards the end of 2017. Although 
the PSV market continues to remain challenging in this current environment and a 
long road to recovery lies ahead, the market seems to have stopped falling and 
arguably begun a healing process. 

B.5 Description of the 
Group 

S.D. Standard Drilling Plc. is the parent company of the Group.  

The /ƻƳǇŀƴȅΩǎ investments in the PSV market are partly held directly by the 
Company, partly by the wholly owned subsidiary Wanax AS and partly through the 
ownership in New World Supply. 

 

 

 

 

S.D. Standard Drilling Plc.

(Cyprus)

WANAX AS

(Norway)

Standard Provider AS

(Norway)

Standard Supporter AS

(Norway)

Standard Princess AS

(Norway)

New World Supply

(Cayman Island)

SPV World Diamond

(Cayman Island)

SPV World Pearl

(Cayman Island )

SPV World Perdiot

(Cayman Island )

SPV World Emerald

(Cayman Island )

SPV World Opal

(Cayman Island )

SPV World Sapphire

(Cayman Island )

Standard Supplier AS

(Norway)

Standard Viking AS

(Norway)

PSV Opportunity III DIS

(Norway )

100% 26.2%

100%

100%

100%

100%

100%

25 .5%

100%

1 0 0 %

1 0 0 %

1 0 0 %

100%

100%

Northern PSV AS

(Norway)
25 .5%
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B.6 Interests in the 
Company and voting 
rights 

Shareholders holding 5% or more of the Shares have an interest in the Company's 
share capital which is notifiable pursuant to the Norwegian Securities Trading Act.  

The table below sets out the ownership percentage held by such notifiable 
shareholders in Standard Drilling dated 19 April 2018

1
. 

 Shareholders in Standard Drilling  Number of Shares % 

1 SAGA TANKERS ASA 105 719 132 18.4% 
2 Euroclear Bank S.A./N.V. 30 842 329 5.4% 

* Registered as nominee shareholder with VPS. The Company does not know the 
identity of the ultimate beneficial shareholders holding their Shares through this 
nominee account. 
 
There are no differences in voting rights between shareholders.  

The Company is not aware of any arrangements the operation of which may at a 
subsequent date result in a change of control of the Company. 

 

  

                                                 
1 The ownership has been calculated by adding the shareholder lists from  both the original ISIN and the temporary ISIN.  
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B.7 Selected historical 
key financial 
information  

 

 
Income Statement 

The table below sets out a summary derived from the Standard Drilling audited statement of comprehensive 
income for the year ended 31 December, 2017 and 2016 and the unaudited three months ended 31 December 
2017 and 2016. 

Income statement 4Q 2017 4Q 2016 31 Dec.  
2017 

31 Dec.  
2016 

 IFRS IFRS IFRS IFRS 
Amounts in USD Ωллл Unaudited Unaudited Audited Audited 

     
     
     
Income     
Changes in fair value on financial assets and 
financial liabilities at fair value through 
profit and loss 4 001 193 (2 583) 

 
 

193 
Other gains and losses (83) - 281 - 
Interest income 147 6 220 42 
Net foreign currency gains or losses (217) (9) 1 634 - 
Total net income/Loss 3,848 190 (448) 235 
     
Expenses     
Administrative expenses (244) (152) (721) (501) 
Total operating expenses (244) (152) (721) (501) 

Operating profit/(loss) before depreciation 3,604 38 (1,169) (266) 
     
     
Finance costs     
Sundry finance income/(expense) - (4) (2) (11) 

Profit/(loss) for the year before tax 3,604 34 (1,171) (277) 
     
Income tax expense - - - - 

Profit/(loss) for the period after tax 3,604 34 (1,171) (277) 
     
Other comprehensive income (2) (2) (3) (1) 
Total comprehensive income for the 
period 3,602 32 (1,174) (278) 
     
Earnings/(loss) per share     
Basic/diluted earnings/(loss) per share 0.01 0.00 (0.00) (0.00) 
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Balance Sheet 

The table below sets out a summary derived from the Standard Drilling audited balance sheet for the years ended 
31 December 2017 and 2016. 

Balance sheet 31 Dec. 2017 31 Dec. 2016 

Amounts in USD Ωллл 
 IFRS IFRS 
 Audited Audited 

ASSETS   
Equipment and machinery 1 1 
   
Financial assets at fair value through profit and loss 88 379 5 300 
Intangible assets  - 

   

Total non-current assets 88 380 5 301 

   
Trade and other receivables 42 144 
Senior Secured Callable bonds 65 2 018 
Available-for-sale financial assets 12 15 
Current tax asset 1 1 
Loan receivable - - 
Cash and bank balances 12 148 1 798 
Total current assets 12 268 3 976 

Total Assets  100 648 9 277 

   
EQUITY AND LIABILITIES   
   
Ordinary shares 15 281 2 620 
Share premium 86 840 6 938 
Other reserve (4) (1) 
Accumulated profits/(losses) (1 625) (454) 

Total equity 100 492 9 103 

   
Trade and other payables 156 174 
Total current liabilities 156 174 

Total Equity and Liabilities  100 648 9 277 
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Changes in equity information 

The table below sets out a summary derived from the Standard Drilling audited statement of changes in equity for 
the years ended 31 December 2017 and 2016.  

Changes of Equity      

Amounts in USD Ωллл 
Share  

Capital 
Share 

 Premium 

Fair value 
reserve ς 

available for 
sale 

financial 
assets 

Accumulate
d 

Profits/(Loss
es) Total 

      

Balance at 01.01.2016 2 620 6 938  (177) 9 381 

      
Comprehensive income      
Profit/(loss) for the year  - - - (277) (277) 
Other comprehensive income - - (1) - (1) 

Balance at 31.12.2016 (Audited) 2 620 6 938 (1) (454) 9 103 
      

Balance at 01.01.2017 2 620 6 938 (1) (454) 9 103 

      
Comprehensive income      
Profit/(loss) for the period - - - (1 171) (1 171) 
Other comprehensive income  - - (3) - (3) 
      
Transaction with owners      
Issue of share capital 12 661 83 660 - - 96 321 
Share issue costs - (3 758) - - (3 758) 
      

Balance at 31.12.2017 (Audited) 15 281 86 840 (4) (1 625) 100 492 
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Selected cash flow information 

The table below sets out a summary derived from the Standard Drilling audited statement of cash flows for the 
years ended 31 December 2017 and 2016. 
 

Cash Flow 31 Dec. 2017 31 Dec. 2016 

Amounts in USD Ωллл 
 IFRS IFRS 
 Audited Audited 

   
CASH FLOWS FROM OPERATING ACTIVITIES   
Profit/(Loss) for the period before income tax (1 171) (277) 
Unrealised exchange gain (303) - 
Other gains and losses (281) - 
   
Payments to acquire financial assets at fair value 
through profit or loss (81 461) (5 107) 
Interest income (220) (42) 
Decrease/(Increase) in trade and other receivables 102 (109) 
Decrease/(increase) in financial asset fair value 
through profit or loss 2 583 (193) 
(Decrease)/increase in trade and other payables (18) 109 
Net cash generated from/(used in) operating 
activities (80 769) (5 619) 
   
CASH FLOWS FROM INVESTING ACTIVITIES   
Redemption of senior secured callable bond 3 626 - 
Payment for the purchase of senior secured callable 
bonds (1 392) (2 018) 
Interest received 220 42 
Net cash generated from/(used in) investing 
activities 2 454 (1 976) 
   
CASH FLOWS FROM FINANCING ACTIVITIES   
Proceeds from issue of ordinary shares 92 120 - 
Share issue costs (3 758) - 
Net cash generated from/(used in) financing 
activities 88 362 - 
Net decrease in cash and cash equivalents 10 047 (7,595) 
   
Cash and cash equivalents at beginning of year 1 798 9 393 
Effect of exchange rate changes on the balance of 
cash held in foreign currencies 303 - 
Cash and cash equivalents at end of year 12 148 1 798 
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Financial Statements for the Company 

Not applicable. 

B.8 Selected key pro 
forma financial 
information 

Not applicable. 

B.9 Profit forecast or 
estimate 

Not applicable. No profit forecast or estimate is made. 

B.10 Audit report 
qualifications 

Not applicable. There are no qualifications in the audit reports. 

B.11 Sufficient working 
capital 

The Company is of the opinion that the working capital available to the Group is 
sufficient for the DǊƻǳǇΩǎ ǇǊŜǎŜƴǘ ǊŜǉǳƛǊŜƳŜƴǘǎ ŀƴŘ ƛǘǎ ǊŜǉǳƛǊŜƳŜƴǘǎ ŦƻǊ ǘƘŜ 
period covering at least 12 months from the date of this Prospectus. 

 
Section C ς Securities 

C.1 Type of securities and 
ISIN codes 

The Shares with ISIN CY0101550917. All of the Shares are of the same class and 
have the same rights attached to them. The Shares are registered in book-entry 
form in the VPS. 

C.2 Currency The Shares have a par value in USD, but trading of the Shares is effected in NOK on 
Oslo Børs. 

C.3 Number of Shares in 
issue and par value 

!ǘ ǘƘŜ ŘŀǘŜ ƻŦ ǘƘƛǎ tǊƻǎǇŜŎǘǳǎΣ ǘƘŜ /ƻƳǇŀƴȅΩǎ ŀǳǘƘƻǊƛȊŜŘ ǎƘŀǊŜ ŎŀǇƛǘŀƭ Ŏƻƴǎƛǎǘǎ ƻŦ 
775,000,000 Shares of USD 0.03 each, of which 576,026,424 Shares have been 
issued. 

C.4 Rights attached to 
the shares 

The rights attached to the New Shares are the same as those attached to the 
/ƻƳǇŀƴȅΩǎ ƻǘƘŜǊ ŜȄƛǎǘƛƴƎ {ƘŀǊŜǎΦ ¢ƘŜ bŜǿ {ƘŀǊŜǎ Ǌŀƴƪ ǇŀǊƛ Ǉŀǎǎǳ ǿƛǘƘ ŜȄƛǎǘƛƴƎ 
Shares in all respects including with respect to dividends as from their date of 
issue. 

The Bye-laws of the Company provide that each Share shall carry one vote. All of 
the issued Shares of the Company, including the New Shares, have equal voting 
rights from their date of issuance.  

C.5 Restriction on the 
free transferability of 
the shares 

The Shares are freely transferable. 

C.6 Application for 
admission to trading 
on a regulated 
market 

The Company has issued 66,666,667 New Shares in the Equity Offering. The 
ordinary shares, save for the New Shares, are traded under the trading symbol 
ά{5{5έΦ The New Shares were registered in the VPS on 8 March 2018 on a 
separate ISIN and will be listed upon the first day of trading in the New Shares on 
Oslo Børs upon approval of the Prospectus by the NFSA and publication of this 
Prospectus, i.e. on 23 April 2018.  

C.7 Dividend policy {ƛƴŎŜ ǘƘŜ /ƻƳǇŀƴȅΩǎ ƛƴŎŜǇǘƛƻƴ, the Board of Directors declared out of the 
/ƻƳǇŀƴȅΩǎ ǇǊƻŦƛǘǎΣ ǘƘǊŜŜ ƛƴǘŜǊƛƳ ŘƛǾƛŘŜƴŘ ŘƛǎǘǊƛōǳǘƛƻƴǎ ǘƻ ǘƘŜ ǎƘŀǊŜƘƻƭŘŜǊǎΣ 
totalling USD 114 million. In addition, the Company has made distributions in 
connection with two capital reductions whereas the Company distributed a total 
of USD 320 million in 2013 and USD 33 million in 2015. No dividends have been 
paid in 2016 or 2017. 

According to the Bye-[ŀǿǎ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΣ ǘƘŜ /ƻƳǇŀƴȅΩǎ ƎŜƴŜral meeting may 
declare dividends to its shareholders. Further, the Board of directors may from 
ǘƛƳŜ ǘƻ ǘƛƳŜ Ǉŀȅ ƛƴǘŜǊƛƳ ŘƛǾƛŘŜƴŘǎ ǘƻ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǎƘŀǊŜƘƻƭŘŜǊǎ ŀǎ ƧǳǎǘƛŦƛŜŘ ōȅ 
the profits of the Company. 
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Dividends are paid from profits only, and the amount of dividends cannot exceed 
the amount recommended by the Board. The Board may, at its own discretion, set 
aside from the profits such sum as they regard as proper as a reserve or reserves, 
ǘƻ ōŜ ŜƳǇƭƻȅŜŘ ōȅ ǘƘŜ ōǳǎƛƴŜǎǎ ƻŦ ǘƘŜ /ƻƳǇŀƴȅ ƻǊ ƛƴ ǘƘŜ /ƻƳǇŀƴȅΩs investments, 
ƻǊ ŜƭǎŜ ŎŀǊǊȅ ŦƻǊǿŀǊŘ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǇǊƻŦƛǘǎΦ 

 

The Board of Directors continuously reviews the capital situation in light of the 
/ƻƳǇŀƴȅΩǎ ǘŀǊƎŜǘǎΣ ǎǘǊŀǘŜƎƛŜǎ ŀƴŘ ƛƴǘŜƴŘŜŘ Ǌƛǎƪ ǇǊƻŦƛƭŜΦ ¢ƘŜ /ƻƳǇŀƴȅ ŀƛƳǎ ǘƻ 
manage Group resources in a manner which will ensure shareholders a 
competitive return in the form of dividends and increases in share price relative to 
comparable investment alternatives. The annual dividend payment will depend on 
ǘƘŜ /ƻƳǇŀƴȅΩǎ ŦƛƴŀƴŎƛŀƭ ǎƛǘǳŀǘƛƻƴΣ ƴŜŜŘ ŦƻǊ ǿƻǊƪƛƴƎ ŎŀǇƛǘŀƭ and investments.  

 
Section D ς Risks 

D.1, 
D.2 

Key risks specific to 
the Company or its 
industry 

The key risks relating to the Company's business activities and its investments in 
offshore supply and/or offshore drilling assets business are as follows:  

¶ ǘƘŜ ƳŀǊƪŜǘ ǾŀƭǳŜ ŦƻǊ ǘƘŜ /ƻƳǇŀƴȅΩǎ ŎǳǊǊŜƴǘ ǾŜǎǎŜƭǎ ŀƴŘ ǘƘƻǎŜ ƛǘ ŀŎǉǳƛǊŜǎ ƻǊ 
invests in may decrease, which could cause the Company to incur losses if it 
decides to sell vessels following a decline in their market value; 

¶ there can be no assurance that the Company's investments will provide a 
positive return. Each of the companies in which Standard Drilling has currently 
invested, may experience an adverse development in financial and 
operational capabilities, which may in turn result in a total or partial loss of 
the value of the Company's investment; 

¶ suitable investments may not always be available at a particular time. The 
Company's investment rate may be delayed or progress at a slower rate than 
anticipated for a variety of reasons and as a result, there is no guarantee that 
the Company will be available to utilize all of its available equity for 
favourable investments; 

¶ the Company is exposed to a continued downturn in the offshore market, as 
well as general economic conditions and development and the prospective 
future development of the economy in general; 

¶ the Company's investments are dependent on the satisfactory performance, 
reputation and relationships of its commercial and technical managers;  

¶ the Company is heavily exposed to the PSV market and only participates in a 
limited number of investments. This lack of diversification implies that returns 
might be adversely affected by the poor performance of even a single 
investment; and 

¶ ǘƘŜ /ƻƳǇŀƴȅΩǎ ōǳǎƛƴŜǎǎ ƛƴǾƻƭǾŜǎ ƴǳƳŜǊƻǳǎ ƻǇŜǊŀǘƛƻƴŀƭ ƘŀȊŀǊŘǎΣ ǿƘƛŎƘ may 
cause personal injury, loss of life, severe damage to or destruction of property 
and equipment, pollution or environmental damage, claims by third parties or 
customers and suspension of operations which could materially adversely 
ŀŦŦŜŎǘ ǘƘŜ /ƻƳǇŀƴȅΩǎ results of operations, cash flows and financial condition. 
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D.3 Key risks specific to 
the securities 

Prospective investors should consider, among other factors, the following risks 
related to the securities described herein: 

¶ The market price of the Shares may fluctuate; 

¶ Shareholders not participating in future offerings of Shares or other equity 
investments will be diluted; 

¶ Future sales of Shares, or the perception that such sales could occur, could 
reduce the market price of the Shares and adversely affect Standard Drilling's 
ability to raise additional capital; and 

¶ It may be difficult for investors jurisdictions other than Norway, Cyprus and 
Monaco to effect service of process upon the Company, its affiliates or its 
directors and executive officers in such other jurisdictions or to enforce 
judgments obtained in other jurisdictions against the Company, its affiliates 
or its directors and executive officers.  

Section E ς Offer 

E.1 Net proceeds and 
estimated expenses 

The Company has raised approximately NOK 100 million from the Equity Offering 
and the Company estimates that expenses associated with the Equity Offering and 
the listing of the New Shares to be approximately NOK 4.3 million. The costs are 
related primarily to fees to financial and legal advisors and shall be borne by the 
Company. 

E.2 Reasons for the 
Listing and use of 
proceeds 

¢ƘŜ ǎƘŀǊŜǎ ŀǊŜ ŀƭǊŜŀŘȅ ƭƛǎǘŜŘ ƻƴ ǘƘŜ hǎƭƻ {ǘƻŎƪ 9ȄŎƘŀƴƎŜ ǳƴŘŜǊ ά{5{5έΦ The New 
{ƘŀǊŜǎ ǿŜǊŜ ƛǎǎǳŜŘ ƻƴ ŀ ǎŜǇŀǊŀǘŜ L{Lb ƴǳƳōŜǊ ǘƘŀƴ ǘƘŜ /ƻƳǇŀƴȅΩǎ ƻǊƛƎƛƴŀƭ ǎƘŀǊŜǎ 
pending this Prospectus, being CY0107670917. The Company expects to use the 
proceeds from the Equity Offering for oil service investment opportunities, either 
directly into companies, securities and/or assets, as well as for general corporate 
purposes.  

E.3 Terms and conditions 
of the Listing 

On 1 March 2018, Clarksons Platou Securities AS approached the Company with 
an inquiry to perform a capital raising of up to NOK 100 million through receiving 
indications from potential investors. Based on this, the Board resolved to conduct 
an Equity Offering with gross proceeds of up to NOK 100 million. The application 
period opened on 1 March 2018 at 23:30 CET and ended on 2 March 2018 at 
08:00 CET. The Equity Offering was subject to a lower application limit of the NOK 
equivalent to EUR 100,000. 

On 2 March 2018, the Company announced completion of an Equity Offering of up 
to NOK 100 million at a subscription price of NOK 1.50 per share consisting of up 
to 66,666,667 New Shares. 

 

The Listing comprises 66,666,667 New Shares issued in connection with the Equity 
Offering. 

E.4 Material and 
conflicting interests 
in the offer 

There are no conflicts of interest in connection with the Listing.  

E.5 Selling shareholder 
and lock-up 
agreements 

There are no selling shareholders. As per current date, there are no lock-up 
agreements in place for any shareholders of the Company.  

 

E.6 Dilution resulting 
from the Listing 

The dilution for the shareholders in connection with the Equity Offering was 
approximately 13%. 

E.7 Estimated expenses 
charged to the 
investor 

Not applicable. No costs have or ǿƛƭƭ ƻŎŎǳǊ ŦƻǊ ǘƘŜ {ƘŀǊŜƘƻƭŘŜǊǎΩ ƛƴ ŎƻƴƴŜŎǘƛƻƴ 
with the Listing.  
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2 RISK FACTORS 

 
Investing in the Company and Shares involves inherent risks. Investors should carefully consider the risk factors and 
all of the information set forth in this Prospectus, including the financial statements and related notes.  The risks 
and uncertainties described in this Section 2  are the material known risks and uncertainties faced by the Group as 
of the date hereof that the Company believes are the material risks relevant to an investment in the Shares. An 
investment in the Shares is suitable only for investors who understand the risks associated with this type of 
investment and who can afford to lose all or part of their investment. The absence of negative past experience 
associated with a given risk factor does not mean that the risks and uncertainties described herein should not be 
considered prior to making an investment decision. If any of the following risks were to materialize, individually or 
together with other circumstances, it could have material and adverse impact on the Group and/or its business, 
results of operations, cash flows, financial condition and/or prospects, which may cause a decline in the value and 
trading price of the Shares, resulting in the loss of all or part of an investment in the same.  
 
The order of the presented risk factors does not reflect the likelihood of their occurrence or the magnitude of their 
potential impact on the Company's business, results of operations, cash flows, financial condition and/or prospects. 
The risks mentioned herein could materialize individually or cumulatively. The information in this Section 2 is as of 
the date of this Prospectus. 
 
2.1 Risks related to the Company and the industry in which it operates 

General investment risks 

The business activity of the Company is currently investments in offshore supply/ and or offshore drilling assets. As 
of the date hereof, the Company has invested in the PSV market and has both significant influence and 100%  
ownership in twenty (20) PSV's. The Company's investments in the PSV market are, partly held through its 
significant influence in New World Supply, PSVO III, and Northern PSV and partly by its 100% ownership in  Wanax 
AS. The objective of the Company is to generate significant medium to long term capital growth. The Company has 
market price risk because of the investments in the financial instruments it holds. As a consequence of these 
market price risks and the minority stake held in PSVOIII, the Company cannot fully control or influence the 
operations and performance of some of the companies that Standard Drilling has invested in.  

There can be no assurance that the Company's investments will provide a positive return. Each of the companies 
Standard Drilling currently has invested in, may in a worst-case scenario become insolvent and be declared 
bankrupt and thereby entail a complete loss of the value of the Company's investment. 

Key personnel and investment philosophy risk 

Investment in an investment company, such as Standard Drilling, may be seen as an investment in the 
competences of the employees of the investment companies, and the investment philosophy, investment process 
and risk management of the investment company. The Company is thus exposed to the risk of key personnel 
resigning from Company and/ or that Standard Drilling's board of directors (the "Board") determines that the 
Company shall change its investment philosophy, investment process and risk management procedures. 

Availability of investments and competition 

Suitable investments may not always be available at a particular time. Consequently, the Company's investment 
rate may be delayed or progress at a slower than anticipated rate for a variety of reasons and as a result, there is 
no guarantee that the Company will be able to utilize all of its available equity for favourable investments. 

The Company may be competing for appropriate investment opportunities with other participants in the markets. 
It is possible that the level of such competition may increase, which may reduce the number of opportunities 
available to the Company and/or adversely affect the terms upon which such investments can be made by the 
Company. In addition, such competition may have an adverse effect on the length of time required to consummate 
investments.  
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Economic developments 

The general development, and prospective future of the economy, and in particular the oil and offshore industry, 
may affect the profitability of the companies SDSD has invested in. Negative economic developments may lead to 
a downturn in the future prospects of the companies and sectors Standard Drilling has invested in, and may also 
make it more difficult to raise equity or loan capital which may affect the operations of the Company. These risks 
may lead to a loss of whole or parts of the Company's investments in such companies. 

Further, there is political risk which entails that unexpected changes in legislation and other kinds of regulation, 
including tax legislation, may affect the value of the Company's prospective investments negatively.  

Dependency on commercial and technical managers 

The vessels owned by PSV Opportunity III όάPSVO IIIέύΣ bƻǊǘƘŜǊƴ t{± !{ όάNorthern PSVέύ and Standard Viking, 
Standard Princess, Standard Supplier, Standard Provider and Standard Supporter όǘƘŜ άStandard Vesselsέύ are 
operated by Fletcher Supply Vessels Ltd. ("Fletcher") as commercial and technical manager. Fletcher will provide 
commercial, technical, and corporate services, including vessel maintenance, crewing, purchasing, shipyard 
supervision, insurance and financial services. 

The return on the Company's investments in PSVOIII and the Standard Vessels will depend significantly upon the 
satisfactory performance of these services by Fletcher. If Fletcher fails to perform these services satisfactorily or if 
its stops providing these services (for any reason), the Company's return on its investments may be significantly 
adversely affected and in a worst-case scenario, the Company may lose its entire investments in PSVOIII and the 
Standard Vessels. Furthermore, the return on the Company's investments will depend largely on Fletcher's 
reputation and relationships in the oil and offshore industry.  

The same risk factors will apply for any other investments the Company may make where the day-to-day 
management of the underlying assets will be handled by a manager. 

Exposure to the PSV market 

The Company has made significant investments in the PSV market. Although the Company believes that the 
investments have been made on favourable terms, there can be no assurance that these investments will provide 
return to the Company as a further prolonged downturn in the PSV market will affect the Company's investments 
significantly. For a description of risk factors specific to the PSV market, please refer to Section 2.5 "Risks related to 
the PSV market and the oil and offshore industry". 

Lack of diversification 

The Company may only participate in a limited number of investments. This implies that returns might be 
adversely affected by the poor performance of even a single investment. Specifically, the Company is exposed to 
the PSV market as described above. 

Illiquidity and realization risk 

The Company has invested in the PSV market. There does not exist a regulated market for trading of ownership 
interests in PSV Opportunity and they are expected to be illiquid. Thus, the Company may not be able to realize 
their investments at favourable terms, or at all, as the Company may not be able to find a buyer for such securities. 

If the Company is not able to realize its investments at favourable terms, or at all, this may adversely affect the 
Company's operations, earnings and financial condition. 

Valuation 

The Company will invest in securities and/ or assets that are not traded on a regulated market and where the 
correct valuation at any given point in time will be subject to uncertainty. The Company will normally publish 
quarterly valuation reports that are made available to their investors, but these should only be taken as indicative 
and there can be no guarantee that the valuations in such reports represent the values at which the Company can 
buy or sell. 

  



S.D. Standard Drilling Plc.  -  Prospectus  

16  

2.2 Financial risks 

General financial risk 

The Company monitors and manages the financial risks related to the operations of the Group through internal 
reports and analysis. However, the Group is exposed to various risks such as market risk (including currency risk, 
fair value interest rate risk and price risk), credit risk, liquidity risk and cash flow interest rate risk, and no 
assurances can be given that the monitoring of such risks will be adequate or sufficient. 

Currency fluctuations 

The Company will be exposed to risks due to fluctuations in currency exchange rates and may attempt to minimise 
these risks by implementing hedging arrangements as appropriate, but will not be able to avoid these risks. 

Financial reporting, including income and expenses, of the Company are primarily in USD. Currency fluctuations 
Ƴŀȅ ƛƴŦƭǳŜƴŎŜ ǘƘŜ ǾŀƭǳŜ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǎƘŀǊŜǎΦ  

Price risk 

The Company is exposed to equity securities price risk because of investments held by the Company and classified 
on the balance sheet either as available-for-sale or at fair value through profit or loss. The Company is not exposed 
to commodity price risk. 

Borrowing and leverage 

The Company does not currently have any interest bearing debt. However, the Company may finance its future 
investments through debt. Borrowings and leverage normally generate interest costs which may cause significant 
ƴŜƎŀǘƛǾŜ ƛƳǇŀŎǘ ǘƻ ǘƘŜ /ƻƳǇŀƴȅΩǎ ŦƛƴŀƴŎƛŀƭ ŀŎŎƻǳƴǘǎΦ wŜǇŀȅƳŜƴǘ ƻŦ ŘŜōǘ Ƴŀȅ ōŜ ŎƘŀƭƭŜƴƎƛƴƎ ŀƴŘ ǿƛƭƭ ƭƛƳƛǘ ǘƘŜ 
funds available for other uses. If the Company is not able to repay any debt it may incur in the future, this may 
force the Company to enter into bankruptcy proceedings.  

If the Company should wish to finance future investments through debt, there can be no assurance that the 
Company will be able to procure new financing or that the terms of any new financing will be favourable. If the 
Company is unable to procure debt financing or the terms of any debt financing is less favourable, the results of 
the Company's operations or financial condition could adversely be affected and there could also be a risk that the 
Company is forced to enter into bankruptcy proceedings. 

Additional capital needs 

The Company may require additional capital in the future pursuant to its business plan, due to unforeseen 
liabilities or in order for it to take advantage of opportunities that may be presented to it. Any additional equity 
financing may be dilutive to existing shareholders who are not able to or does not wish to participate in future 
equity issues. There can be no assurance that the Company will be able to obtain necessary funding in a timely 
manner and on acceptable terms. 

2.3 Tax risks 

Tax risks for the Company 

The Company is generally taxable in Cyprus and subject to an income tax rate of currently 12.5%.  

The Company has a wholly owned subsidiary, Wanax AS, which is tax resident in Norway. The normal withholding 
tax rate for dividends paid by a Norwegian company to a foreign shareholder is 25%. However, the rate may be 
reduced e.g. to zero under the Norwegian exemption method or under a relevant double tax treaty.  

Based on the above, if dividends from Wanax AS to the Company are covered by the Norwegian exemption 
method, no withholding tax will be levied on dividends distributed to The Company. The Company should qualify if 
it is genuinely establish and carries out genuine economic activity in Cyprus (the "substance test"). 

Should the Company not qualify under the Norwegian exemption method, the withholding tax rate should still be 
reduced to zero under the Norway ς Cyprus double tax treaty provided that The Company is tax resident in Cyprus 
according to the mentioned double tax treaty.  
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If the Company should move for tax purposes to another jurisdiction, dividends from Wanax AS may no longer 
qualify for the Norwegian exemption method and a different tax treaty will potentially apply. This may impact the 
applicable withholding tax rate.  

Tax risks for Norwegian investors 

It is the Company's view that Norwegian investors will not be subject to Norwegian CFC-taxation (NOKUS), and 
that the shares in the Company will fall under the Norwegian exemption method for Norwegian corporate 
investors. In the Company's view, the Company is genuinely established in Cyprus with effective management and 
control being exercised in Cyprus. To the extent such establishment should not be adequately maintained, the 
Shares in the Company could fall outside the Norwegian exemption method. Further, Norwegian CFC-taxation 
(NOKUS) may be triggered if the Norwegian ownership becomes 50% or more going at the beginning and the end 
of the year, alternatively more than 60% at the end of the year. Investors subject to the Norwegian CFC-taxation 
όbhY¦{ύ ǿƛƭƭ ōŜ ǘŀȄŜŘ ŘƛǊŜŎǘƭȅ ƻƴ ŀ ǇǊƻǇƻǊǘƛƻƴŀǘŜ ǎƘŀǊŜ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ ƴŜǘ ƛƴŎƻƳŜΦ 

Risks related to tax residency 

Dividends declared and capital gains derived from realisation of shares in a Cyprus company may be subject to 
ƭƻŎŀƭ ǘŀȄ ƛƴ ǘƘŜ ǎƘŀǊŜƘƻƭŘŜǊΩǎ ƘƻƳŜ ŎƻǳƴǘǊȅΣ ŀƴŘ ŜŀŎƘ ƛƴǾŜǎǘƻǊ ǎƘƻǳƭŘ ƳŀƪŜ ǎǳŎƘ ƛƴǾŜǎǘƛƎŀǘƛƻƴǎ ŦƻǊ ƘƛƳǎŜƭŦκƘŜǊǎŜƭŦ 
as Cyprus could potentially be considered as a low tax jurisdiction. The Company is of the view that it is genuinely 
established and carries out business activities in Cyprus, which means that dividends and capital gains on the 
Shares should qualify under the Norwegian participation exemption method. If any tax authority successfully 
challenges the Company's conclusions, the applicable tax on dividend declared, shareholders capital gain and the 
Company's income could increase substantially, adversely affecting tax payables for the shareholders and the 
Company as well as the value of the Company's shares.  

Overall tax structure 

The Company may (either directly or indirectly through subsidiaries) invest in numerous countries throughout the 
world. Consequently, the Company and/or any subsidiaries will be subject to changes in tax laws, treaties or 
regulations or the interpretation or enforcement thereof in various jurisdictions. Tax laws and regulations are 
highly complex and subject to interpretation. The Company's income tax expense will be based upon its 
interpretation of the tax laws in effect in various countries at the time that the expense will be incurred. If 
ŀǇǇƭƛŎŀōƭŜ ƭŀǿǎΣ ǘǊŜŀǘƛŜǎ ƻǊ ǊŜƎǳƭŀǘƛƻƴǎ ŎƘŀƴƎŜ ƻǊ ƻǘƘŜǊ ǘŀȄƛƴƎ ŀǳǘƘƻǊƛǘƛŜǎ Řƻ ƴƻǘ ŀƎǊŜŜ ǿƛǘƘ ǘƘŜ /ƻƳǇŀƴȅΩǎ ŀƴŘκƻǊ 
ŀƴȅ ǎǳōǎƛŘƛŀǊƛŜǎΩ ŀǎǎŜǎǎƳŜƴǘ ƻŦ ǘƘŜ ŜŦŦŜŎǘǎ ƻŦ ǎǳŎƘ ƭŀǿǎΣ ǘǊŜŀǘƛŜǎ ŀƴŘ ǊŜƎǳƭŀǘƛƻƴǎΣ ǘƘis could have a material 
adverse effect on the Company and the trading price of the Shares. 

2.4 Risks related to the Share price 

The market value of the Shares may fluctuate 

The trading price of the Shares may fluctuate significantly and may not always reflect the underlying asset value of 
the Company. A number of factors outside Standard Drilling's control may impact its performance and the price of 
the Shares, including, but not limited to, quarterly variations in operating results, adverse business developments, 
changes in market sentiment regarding the Shares, the operating and share price performance of other companies 
in the industry and markets in which the Group operates, changes in financial estimates and investment 
recommendations or ratings. Changes in market sentiment may be due to speculation about Standard Drilling's 
business in the media or investment community, the publication of research reports by analysts and changes in 
general market conditions. If any of these factors actually occurs, they may have a material adverse effect on the 
pricing of the Shares. 

The market price of the Shares could decline due to sales of a large number of the Shares in the market or the 
perception that such sales could occur. Such sales could also make it more difficult for the Company to offer equity 
securities in the future at a time and at a price that are deemed appropriate. 

In recent years, the stock market has experienced extreme price and volume fluctuations. This volatility has had a 
significant impact on the market price of securities issued by many companies. Those changes may occur without 
regard to the operating performance of these companies. The price of the Shares may therefore fluctuate based 
upon factors that have little or nothing to do with the Company, and these fluctuations may materially affect the 
price of the Shares. 
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Lack of liquidity in the Shares 

The Company's Shares are currently listed on Oslo Børs. The current listing does not imply that there will always be 
a liquid market for the Shares. An investment in the Shares may thus be difficult to realize. Investors should be 
aware that the value of the Shares may be volatile and may go down as well as up. In the case of low liquidity of 
the Shares, or limited liquidity among the Company's shareholders, the share price can be negatively affected and 
may not reflect the underlying asset value of the Company. Investors may, on disposing of the Shares, realize less 
than their original investment or lose their entire investment. 

Shareholders may not be able to exercise their voting rights for Shares registered in a nominee account 

Beneficial owners of the Shares that are registered in a nominee account or otherwise through a nominee 
arrangement (such as through brokers, dealers or other third parties) may not be able to exercise voting rights and 
other shareholder rights as readily as shareholders whose Shares are registered in their own names with the VPS 
prior to the Company's General Meetings. The Company cannot guarantee that beneficial owners of the Shares will 
receive the notice for a general meeting in time to instruct their nominees to either effect a re-registration of their 
Shares or otherwise vote for their Shares in the manner desired by such beneficial owners. Any persons that hold 
their Shares through a nominee arrangement, should consult with the nominee to ensure that any Shares 
beneficially held are voted for in the manner desired by such beneficial owner. 

Dilution 

Shareholders not participating in any future share issues may be diluted. Should the Company resolve an issue of 
Shares with preferential rights for existing shareholders, such rights may not be available for shareholders in the 
U.S. and in any other jurisdictions where delivery of such rights may not be restricted or subject to registration 
filings or similar. Should such rights not be available for shareholders, these shareholders will not be able to realize 
any potential profits subscription rights or preferential allocation rights (both if awarded), and these shareholders 
may be diluted as a result. 

Further, if the Company should resolve on a share issue where the preferential rights for existing shareholders are 
deviated from, the existing shareholders that do not participate in such share issue will be diluted. The Board of 
Directors is currently authorized to deviate from existing shareholders' preferential rights when issuing new 
Shares. However, the Board of Directors will always consider means to limit dilution for existing shareholders.  

The Company may in the future issue warrants and/ or options to subscribe for Shares, including (without 
limitation) to certain advisers, employees, directors, senior management and consultants. The exercise of such 
warrants and/or options would result in dilution of the shareholdings of other investors. 

Limitations on the ability to make claims against the Company 

The Company is a Cypriot public limited liability company organized under the laws of the Republic of Cyprus. The 
Company's directors and executive officers are residents of Cyprus, Monaco and Norway. The Company has 
invested in Norwegian companies and in a Cayman Island exempted company. As a result, it may be difficult for 
investors in other jurisdictions to effect service of process upon the Company, its affiliates or its directors and 
executive officers in such other jurisdictions or to enforce judgments obtained in other jurisdictions against the 
Company, its affiliates or its directors and executive officers. 

The Company's investors outside of Norway are subject to exchange rate risk 

The Shares are traded in NOK and any dividends will primarily be paid in NOK, thus any investor outside of Norway, 
who wishes to invest in the Shares, or to sell Shares, will be subject to an exchange rate risk which may cause 
additional costs to the investor. 

2.5 Risks related to the PSV market and the oil and offshore industry 

The Company has completed investments in the PSV market. The following risk factors provide an overview of 
material risks related to these investments. If any of the risks materialise, this could have an adverse effect on the 
return of Standard Drilling's investment in the PSV market and any future investments within the oil and offshore 
industry. In a worst case scenario, the Company may lose its entire investment within the PSV market. 
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Downturn in offshore market 

The offshore market in which PSV's operates is currently experiencing a downturn. The market for offshore vessels 
is characterized by supply far exceeding demand. As a consequence of low fleet utilization and rates achieved, 
many platform supply vessels have generated revenue below operating expenses. If the downturn in the market 
continues, this will have a material adverse effect on the business, financial condition, results of operation and 
cash flow of the companies that Standard Drilling has invested in. 

Dependency on oil and gas prices 

The Company's return on the investments in the PSV market is significantly affected by, among other things, 
volatile oil and gas prices and may be materially adversely affected by a further decline in offshore oil and gas 
exploration, development and production. 

Oil and gas prices are volatile and are affected by numerous factors beyond the Group's control, including, but not 
limited to, the following: 

¶ worldwide demand for natural oil and gas; 

¶ the cost of exploring for, developing, producing, transporting and distributing oil and gas; 

¶ expectations regarding future energy prices ς for both oil and gas and other sources of energy; 

¶ the ability of the Organization of Petroleum Exporting Countries ("OPEC") to set and maintain production and 
impact pricing; 

¶ level of world-wide production; 

¶ government laws and regulations, including environmental protection laws and regulations; 

¶ the development and exploitation of alternative fuels, and the competitive, social and political position of oil 
and gas as a source of energy compared with other energy sources; 

¶ local and international political, economic and weather conditions; 

¶ political and military conflicts; and 

¶ the development and exploitation of alternative energy sources. 

Fluctuating value of the fleet 

The value of the vessels in which the Company has indirect ownership may increase or decrease depending on a 
number of factors, including (but not limited to): 

¶ general economic and market conditions affecting the offshore industry, including completion from other 
owners of platform supply vessels; 

¶ types, sizes and ages of the vessels; 

¶ supply and demand for the vessels; 

¶ cost of new buildings; 

¶ prevailing and expected level of contract day rates; and 

¶ technological advances. 

Any downturn in the market could have a material adverse effect on the asset value of the companies that 
Standard Drilling has invested in. In such a case, sales of assets could be forced at prices that may represent a 
potential loss of value for the Company. 
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Risk of insufficient number of customers 

The companies in which Standard Drilling has invested in may in the future not be able to attract a sufficient 
number of customers to generate adequate revenues to cover its operating expenses. Inability to attract a 
sufficient number of customers may have a material adverse effect on their business, results of operations, 
financial condition and prospects. 

Risk that future contracted revenue for its vessels may not be ultimately realized 

The companies in which Standard Drilling has invested in may not be able to perform under its current or future 
contracts due to events beyond its control or due to default, and any of their customers may seek to cancel or 
renegotiate contracts for various reasons, including adverse conditions, or invoke suspension periods, at their 
discretion, resulting in lower day rates. Any inability (either by the ship owning company or by the customer) to 
perform obligations under these contracts may have a material adverse effect on the business, results of 
operations and financial condition of the Companies in which Standard Drilling has invested. 

The operation of vessels requires effective maintenance routines and functioning equipment. Certain pieces of 
equipment are critical for the vessels' performance of the services as required in customer contracts. While efforts 
are made to continuously identify the need for critical spare parts and equipment, there exists a risk of unpaid 
downtime resulting from the time needed to repair or replace equipment which may have a long delivery time 
should there not be readily available spares. In addition, downtime and suspension periods may be prolonged due 
to complications with repairing or replacing equipment as the vessels may be situated in remote locations. 
Complications in the vessels' maintenance or repair may lead to increased periods of downtime and higher repair 
costs, which may affect PSV Opportunity's business, results of operations and financial conditions. 

Risk of exposure to counter party risk 

The companies in which Standard Drilling has invested in is highly exposed to counter party risks, inter alia and in 
particular under charter contracts. For various reasons, including (but not limited to) adverse market conditions, 
decrease in demand, increase in competition, cost saving schemes and governmental or political restrictions, 
counterparties may seek to cancel or renegotiate charter contracts, or invoke suspension of periods, at their 
discretion. A continued downturn in the offshore market may result in an increase in occurrences of 
renegotiations, suspension or termination of charter contracts. The cash flows and financial conditions of the 
Companies in which Standard Drilling has invested may be materially adversely affected should its counterparties 
terminate, renegotiate or suspend their obligations under such contracts. 
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3 RESPONSIBILITY FOR THE PROSPECTUS 

This Prospectus has been prepared in connection with the Listing described herein. 

The Board of Directors of S.D. Standard Drilling Plc accepts responsibility for the information contained in this 
Prospectus. The members of the Board of Directors confirm that, having taken all reasonable care to ensure that 
such is the case, the information contained in this Prospectus is, to the best of their knowledge, in accordance with 
the facts and contains no omissions likely to affect its import. 

 

S.D. Standard Drilling Plc  

23 April 2018 

 

 

The Board of Directors of S.D. Standard Drilling Plc 

Martin Nes 
(Chairman) 

 
Arne Fredly 

(Independent Director) 
George Crystallis 

(Independent Director) 
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4 GENERAL INFORMATION  

4.1 Other important investor information 

The Company has furnished the information in this Prospectus. No representation or warranty, express or implied 
is made by the Manager as to the accuracy, completeness or verification of the information set forth herein, and 
nothing contained in this Prospectus is, or shall be relied upon as, a promise or representation in this respect, 
whether as to the past or the future. The Manager assumes no responsibility for the accuracy or completeness or 
the verification of this Prospectus and accordingly disclaims, to the fullest extent permitted by applicable law, any 
and all liability whether arising in tort, contract or otherwise which they might otherwise be found to have in 
respect of this Prospectus or any such statement.  

Neither the Company nor the Manager, or any of their respective affiliates, representatives, advisers or selling 
agents, is making any representation to any purchaser of the Shares regarding the legality of an investment in the 
Shares. Each investor should consult with his or her own advisors as to the legal, tax, business, financial and 
related aspects of a purchase of the Shares.  

4.2 Cautionary note regarding forward-looking statements 

This Prospectus contains forward-looking statements relating to the Company's business and the sectors in which 
it operates. Forward looking statements include all statements that are not historical facts, and can be identified 
by words such as (what follows are examples without excluding words having the same meaning): "anticipates", 
"believes", "expects", "intends", "may", "projects", "should", or the negatives of these terms or similar 
expressions. These statements appear in a number of places in this Prospectus, in particular in Section 2 "RISK 
FACTORS" and Section 7 "Principal market and activities" and include statements regarding the Company's 
management's intent, belief or current expectations with respect to, among other things: 

¶ the performance of the companies that Standard Drilling has invested in; 

¶ the general activity in the oil and offshore industry; 

¶ earnings, cash flow, dividends and other expected financial results and conditions; 

¶ dependence on and changes in management and failure to retain and attract a sufficient number of skilled 
personnel; 

¶ access to funding; and 

¶ other factors described in Section 2 "RISK FACTORS". 

No forward looking statements contained in this Prospectus should be relied upon as predictions of future events. 
No assurance can be given that the expectations expressed in these forward looking statements will prove to be 
correct. Actual results could differ materially from expectations expressed in the forward looking statements if one 
or more of the underlying assumptions or expectations proves to be inaccurate or is unrealized. Some important 
factors that could cause actual results to differ materially from those in the forward looking statements are, in 
certain instances, included with such forward looking statements and in Section 2 "RISK FACTORS". 

4.3 Presentation of financial and other information 

 Financial information 4.3.1

Standard DrillingΩǎ audited financial statements for the years ended 31 December 2017 and 2016, have been 
prepared in accordance with International Financial Reporting Standards ("IFRS") as adopted by the European 
Union ("EU") and the requirements of the Cyprus Companies Law, Cap. 113 (the "Standard Drilling Financial 
Statements"). Standard DrillingΩǎ unaudited interim condensed financial statements as at and for three months 
period ended 31 December 2017 (the "Standard Drilling Interim Financial Statements"), have been prepared in 
accordance with IAS 34 Interim Financial Reporting.  

The Standard Drilling Financial Statements, the Standard Drilling Interim Financial Statements, (collectively 
referred to as the "Financial Information") are incorporated by reference see section 16.5 "Documents 
incorporated by references". The Standard Drilling Financial Statements have been audited by 
PricewaterhouseCoopers. The Standard Drilling Interim Financial Statements are unaudited and not reviewed by 
PwC. 
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 Currency presentation 4.3.2

In this Prospectus, all references to "NOK" are to the lawful currency of Norway and all references to "USD" are to 
the lawful currency of the United States. Items included in the financial statements of each of the entities reported 
are measured using the currency of the primary economic environment in which each entity operates (the 
"Functional Currency"). Foreign currency transactions are translated into the Functional Currency using exchange 
rates prevailing at the dates of the transactions. Foreign exchange gains and losses resulting from settlement of 
such transactions (realized items) and from translation at exchange rates prevailing at the balance sheet date of 
monetary assets and liabilities denominated in foreign currencies (unrealized items) are recognized in the income 
statement. Foreign exchange gains and losses that relate to interest-bearing debt and cash and cash equivalents 
are presented (net) as a separate line item in the income statement within net financial items. Foreign exchange 
gains and losses that relate to operations are presented (net) as a separate line item in the income statement 
within operating expenses. 

 Rounding 4.3.3

Certain figures included in this Prospectus have been subject to rounding adjustments (by rounding to the nearest 
whole number or decimal or fraction, as the case may be), accordingly, figures shown for the same category 
presented in different tables may vary slightly. 

 

 

 
 



S.D. Standard Drilling Plc.  -  Prospectus  

24  

5 DIVIDENDS AND DIVIDEND POLICY  

5.1 Dividend policy 

{ƛƴŎŜ ǘƘŜ /ƻƳǇŀƴȅΩǎ ƛƴŎŜǇǘƛƻƴ ǘƘŜ .ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎ ŘŜŎƭŀǊŜŘ ƻǳǘ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǇǊƻŦƛǘǎΣ ǘƘǊŜŜ ƛƴǘŜǊƛƳ 
dividend distributions to the shareholders, totalling USD 114 million. In addition, the Company has made 
distributions in connection with two capital reductions whereas the Company distributed a total of USD 320 
million in 2013 and USD 33 million in 2015. For the year 2016 and 2017, no dividend payments have been paid out 
and the Company does not expect to pay any dividends for the year 2018. 

According to the Bye-[ŀǿǎ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΣ ǘƘŜ /ƻƳǇŀƴȅΩǎ ƎŜƴŜǊŀƭ ƳŜŜǘƛƴƎ Ƴŀȅ ŘŜŎƭŀǊŜ ŘƛǾƛŘŜƴŘǎ ǘƻ ƛǘǎ 
shareholders. Further, the Board of directors may from time to time pay interim dividŜƴŘǎ ǘƻ ǘƘŜ /ƻƳǇŀƴȅΩǎ 
shareholders as justified by the profits of the Company. 

Dividends are paid from profits only, and the amount of dividends cannot exceed the amount recommended by 
the Board. The Board may, at its own discretion, set aside from the profits such sum as they regard as proper as a 
ǊŜǎŜǊǾŜ ƻǊ ǊŜǎŜǊǾŜǎΣ ǘƻ ōŜ ŜƳǇƭƻȅŜŘ ōȅ ǘƘŜ ōǳǎƛƴŜǎǎ ƻŦ ǘƘŜ /ƻƳǇŀƴȅ ƻǊ ƛƴ ǘƘŜ /ƻƳǇŀƴȅΩǎ ƛƴǾŜǎǘƳŜƴǘǎΣ ƻǊ ŜƭǎŜ 
ŎŀǊǊȅ ŦƻǊǿŀǊŘ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǇǊƻŦƛǘǎΦ 

The Board of Directors continuously reviews the capital situation iƴ ƭƛƎƘǘ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǘŀǊƎŜǘǎΣ ǎǘǊŀǘŜƎƛŜǎ ŀƴŘ 
intended risk profile. The Company aims to manage Group resources in a manner which will ensure shareholders a 
competitive return in the form of dividends and increases in share price relative to comparable investment 
ŀƭǘŜǊƴŀǘƛǾŜǎΦ ¢ƘŜ ŀƴƴǳŀƭ ŘƛǾƛŘŜƴŘ ǇŀȅƳŜƴǘ ǿƛƭƭ ŘŜǇŜƴŘ ƻƴ ǘƘŜ /ƻƳǇŀƴȅΩǎ ŦƛƴŀƴŎƛŀƭ ǎƛǘǳŀǘƛƻƴΣ ƴŜŜŘ ŦƻǊ ǿƻǊƪƛƴƎ 
capital and investments. 

5.2 Legal constraints on the distribution of dividends 

A Cyprus company may not declare or pay a dividend, or make a distribution out of contributed surplus, if there 
are reasonable grounds for believing that (i) the company is, or would after the payment be, unable to pay its 
liabilities as they become due; or (ii) the realizable value of the company's assets would thereby be less than its 
liabilities or in circumstances that would result in an unlawful reduction of share capital or share premium. 
"Contributed surplus" is defined for purposes of Cyprus Law to include the proceeds arising from donated shares, 
credits resulting from the redemption or conversion of shares at less than the amount set up as nominal capital 
and donations of cash and other assets to the Company. Under the Bye-laws, the Board of Directors may declare 
interim dividends and distributions without the approval of the shareholders in general meetings subject always to 
the provisions of section 169(c) of Cyprus Companies Law which provides that interim dividends are only allowed if 
the following conditions are satisfied: 

(a) Interim accounts shall be prepared in which the funds available for distribution are shown to be sufficient; 

(b) the amount to be distributed cannot exceed the amount of profits made since the end of the last financial year, 
the annual accounts of which have been finalised, increased by the profits which have been transferred from the 
last financial year and sums drawn from reserves available for this purpose and reduced by the losses of the 
previous financial years, and sums to be placed in reserve pursuant to the requirements of the law or the articles 
of association. 

Further, except for cases of reduction of subscribed capital, the company cannot make distributions to its 
shareholders (including dividends), when, on the closing date of the last financial year, the net assets, as already 
presented in its annual accounts, or as could arise as a result of such distribution, are below the total of the 
subscribed capital and the reserves, the distribution of which the law or the articles do not allow. If part of the 
subscribed capital has not been called up, and the uncalled part does not appear in the assets shown in the 
balance sheet, then this part is not taken into account in the subscribed capital. 

 (c) The amount of a distribution to shareholders cannot exceed the amount of the results of the last financial year, 
increased by the profits brought forward at the end of the last financial year and sums drawn from reserves 
available for this purpose, reduced however by the amount of losses brought forward from previous financial 
years, and sums placed to reserve in accordance with the law or the articles of association 

Further, the Company's subsidiaries may be subject to applicable legal constraints on the distribution of dividends 
in the jurisdiction in which they are incorporated, such as sufficiency of distributable reserves. 
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5.3 Manner of dividend payments 

Although any future payments of dividends on the Shares (if any) will be denominated in USD, such dividends will 
be distributed through the VPS in NOK. Any dividend will be paid to the shareholders through the VPS. Investors 
registered in the VPS whose address is outside Norway and who have not supplied the VPS with details of any NOK 
account, will however receive dividends by cheque in their local currency, as exchanged from the NOK amount 
distributed through the VPS. If it is not practical in the sole opinion of DNB, being the Company's VPS registrar, to 
issue a cheque in a local currency, a cheque will be issued in USD. The issuing and mailing of cheques will be 
executed in accordance with the standard procedures of DNB. The exchange rate(s) that is applied will be DNB's 
rate on the date of issuance. Dividends will be credited automatically to the VPS registered shareholders' NOK 
accounts, or in lieu of such registered NOK account, by cheque, without the need for shareholders to present 
documentation proving their ownership of the Shares. 
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6 BUSINESS OF THE GROUP  

This section provides an overview of the business of the Group as of the date of this Prospectus.  

6.1 Corporate information  

The Company is a public limited liability company incorporated and operating under the Cyprus Companies Law 
under the name of S. D. Standard 5ǊƛƭƭƛƴƎ tƭŎΦ ¢ƘŜ /ƻƳǇŀƴȅΩǎ ǊŜƎƛǎǘǊŀǘƛƻƴ ƴǳƳōŜǊ ǿƛǘƘ ǘƘŜ /ȅǇǊǳǎ wŜƎƛǎǘǊŀǊ ƻŦ 
Companies is HE 277936. The legal name of the Company is S.D. Standard Drilling Plc, which is identical to its 
commercial name. S.D. Standard Drilling Plc. was incorporated on 2 December 2010 as a private limited company 
in accordance with the provisions of the Cyprus Companies Law, Cap. 113. The Company was converted into a 
public company on 23 December 2010.  

The registered and business address of the Company is: 6 Maximou Michaelidi Street, Maximos Plaza Tower 3, 
Office 401, CY 3106 Limassol, Cyprus, Telephone number: + 357 25875474, Telefax: + 357 25875475. 

The Company secretary is EXCEL-SERVE Secretaries Limited. They are entrusted to perform various secretarial 
services for the Company in accordance with the provisions of the Cyprus Companies Law. The registered office 
address of EXCEL-SERVE Secretaries Limited is Spyrou Kyprianou 20, Chapo Center, 3

rd
 floor, 1075 Nicosia, Cyprus. 

The company Wanax AS is a 100% owned subsidiary of the Company, which holds the DǊƻǳǇΩǎ investments in PSVO 
III, that owns seven mid-ǎƛȊŜ t{±ΩǎΣ ǘƘŜ DǊƻǳǇΩǎ ƛƴǾŜǎǘƳŜƴǘǎ ƛƴ bƻǊǘƘŜǊƴ t{±Σ ǘƘŀǘ ƻǿƴǎ ǘǿƻ ƳƛŘ-ǎƛȊŜ t{±ΩǎΣ and 
the five Standard Vessels (for further information, please refer to Section 6.11 below). The Company owns 26.2% 
in the company New World Supply which holds the investments in six New World Supply PSV Vessels. Reference is 
made to Section 6.10 below. 

6.2 The Company History 

¢ƘŜ ŦƻƭƭƻǿƛƴƎ ƎƛǾŜǎ ŀ ōǊƛŜŦ ƻǾŜǊǾƛŜǿ ƻŦ ǘƘŜ Ƴŀƛƴ ŜǾŜƴǘǎ ƛƴ ǘƘŜ /ƻƳǇŀƴȅΩǎ ƘƛǎǘƻǊȅ ŀƴŘ ŘŜǾŜƭƻǇƳŜƴǘΥ  

2010 

In December 2010, the Company was founded by Tymar AS based on the business idea of the three Norwegian 
investors Øystein Stray Spetalen, Glen Ole Rødland and Gunnar Hvammen with principal activities to own and 
finance one MOD V B-Class rig to be constructed at the Keppel FELS shipyard in Singapore. (Keppel FELS was 
perceived in the market as a leading shipyard for building Jack-up rigs. Keppel FELS had been well known for their 
ability to deliver quality products and services safely, on time and within budget. History has shown that out of the 
B Class Jack-up rigs being ordered from them since 2000, most units have been delivered on time/before and 
within budget). 

The Company was established to capitalize on the strong market opportunity and demand for premium jack-up 
rigs due to an aging worldwide rig fleet that required replacement and new technologies and environmental 
features more desirable in the current regulatory environment.  

In December 2010 the Company raised USD 42 million (by issuing 42 million Shares at a subscription price of USD 1 
per Share) in a private placement towards institutional and professional investors. 

2011 

The Company was listed on Oslo Axess in March 2011, under the ticker name SDSD. In May 2011, the Company 
raised USD 330 million (by issuing 220 million Shares at a subscription price of USD 1.5 per Share) in a private 
placement towards institutional and professional investors.  

In 2011, the Company entered into a Share Purchase Agreement with ClearWater Capital Partners, an Asia Focused 
Private Equity Firm, in which the Company acquired the entire share capital of two Cayman Island companies, 
Offshore Driller B324 and Offshore Driller B325 Ltd. Each of Offshore Driller B324 Ltd and B325 Ltd had entered 
into construction contracts for one KFELS MOD V B-Class jack up rig under construction at the Keppel FELS 
shipyard. The consideration payable for Offshore Driller B324 Ltd and Offshore Driller B325 Ltd consisted of a cash 
payment of USD 8,493,000 plus issuance of 78,338,000 new Shares in the Company to Clearwater at a subscription 
price of USD 1.5. 
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In 2011 the Company further expanded its activities by ordering four additional MOD V B-Class rigs at Keppel FELS, 
identical to B319, wholly owned subsidiaries, incorporated under the laws of Cayman Islands. As a result, the 
/ƻƳǇŀƴȅ ƘŀŘ ǎŜǾŜƴ ǊƛƎǎ ǳƴŘŜǊ ŎƻƴǎǘǊǳŎǘƛƻƴ ŀǘ YŜǇǇŜƭ ŀƴŘ ǘƘŜ /ƻƳǇŀƴȅΩǎ ƻōƧŜŎǘ ǿŀǎ ǘƻ ƛƴǾŜǎǘ ƛƴ ǊƛƎǎ ŦƻǊ ŦǳǘǳǊŜ 
sale or any form or operation through charter. 

In this respect, the Company established a subsidiary in Singapore under the name of S.D. Standard Drilling 
(Singapore) Pte Ltd and set up an office and management team in Singapore, to help with future operations.  

2011-2013 

In order to protect and maximize shareholder values, the Board of Directors ǊŜƎǳƭŀǊƭȅ ǊŜǾƛŜǿŜŘ ǘƘŜ /ƻƳǇŀƴȅΩǎ 
business strategy to take into account the existing and forecast business environment. In 2012 the world economy 
took a turn for the worse, and in particular the deteriorating economic and financial environment in Europe was of 
major concern to the Board of Directors. As a consequence and as a result of opportunities that became 
concurrently available in the market, the Board of Directors decided between 2011 and 2013 to sell all initial rig 
building contracts and all Cayman Island subsidiaries have been sold or dissolved. 

The Company, having sold all initial rig building contracts, changed its strategy from building up to become an 
operator of rigs to being an investment company within the oil and gas service sector.  

2014  

In September, the Company purchased 24 million shares in Prospector Offshore Drilling S.A. at a price of NOK 17.5 
per share, corresponding to 25.37% of the total outstanding share capital of the company. The consideration 
under that transaction was paid entirely in cash. Prospector Offshore Drilling S.A. was listed on Oslo Axess in 
February 2011 and was established to own and operate a fleet of modern F&G JU 2000E high specification (HS) 
jack-up rigs capable of working in harsh environments (HE). 

The Company later disposed of all shares in Prospector Offshore Drilling S.A. due to negative development in the 
drilling space, hence were able to cut losses before the offshore drilling market tumbled. 

2015-2016 

In 2015 S.D. Standard Drilling (Singapore) Pte Ltd ceased its operations and was deleted from the Register of 
Companies. 

In 2016, the Board having continuously assessed several investment opportunities decided to enter the PSV 
market and invested 20% in PSVOI & PSVOII, and received corresponding ownership interests in five (5) mid-size 
PSVs.  

Furthermore, the Company invested USD 2 million in secured corporate bonds issued by World Wide Supply AS. 

In December, the Company established a wholly owned Norwegian subsidiary, under the name of WANAX AS, for 
the purpose of holding the Company's investments in the PSV market.  

2017 

In January, the Company issued 423,076,924 new shares through a private placement with gross proceeds of 
NOK 275 million, each to a par value of USD 0.01 to a price of NOK 0.65 per ordinary share. 

In January, the Company, through its wholly owned subsidiary Wanax AS, invested 35% in PSVOIII and received 
corresponding ownership interests in two (2) mid-size PSVs.  

Additionally on 24 January, the Company secured a 15.6% ownership stake in New World Supply Ltd., a Cayman 
Island exempted company (άNWSέ) through a private placement directed towards bondholders in World Wide 
Supply AS. NWS has acquired six mid-size PSV's from World Wide Supply AS. The Company tendered its bonds in 
World Wide Supply AS in order to participate in the mentioned private placement and no longer holds those 
bonds. 
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The Company completed additional two private placements in January 2017 raising a total of approximately 
NOK 300 million through the issuance of a total of 331,408,358 shares each to a par value of USD 0.01 each to a 
share price of NOK 0.90, and completed a subsequent offering of a total of NOK 3.6 million, through the issuance 
of 5,514,718 shares, each to a price of NOK 0.65 with a par value of USD 0.01. 

In February, the Company acquired three (3) large-size PSV's from Volstad Shipping AS (held through Wanax AS) at 
a 100% ownership basis (vessels referred to as the Standard Vessels). 

In March and April, the company acquired an additional 3,433,143 shares in NWS, increasing its ownership to 
26.2%. As a consideration for the newly acquired NWS shares, the company issued 48,064,002 SDSD shares to the 
sellers, increasing the outstanding number of shares in SDSD to 1,070,064,002.  

In May, the Company performed a reverse split of its shares, taking the par value from USD 0.01 to USD 0.03, 
ǘƘŜǊŜōȅ ǊŜŘǳŎƛƴƎ ǘƘŜ ƴǳƳōŜǊ ƻŦ ƻǳǘǎǘŀƴŘƛƴƎ ǎƘŀǊŜǎ ōȅ ŀǇǇǊƻȄƛƳŀǘŜƭȅ мκоΦ CǳǊǘƘŜǊΣ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǎƘŀǊŜǎ ǿŜǊŜ 
transferred from Oslo Axess to Oslo Børs on 31 May, 2017. 

In June, the Company appointed Christos Neokleous as the new CFO. 

In June, ŦƻƭƭƻǿƛƴƎ ǘƘŜ ǳƴŀƴƛƳƻǳǎ ŘŜŎƛǎƛƻƴ ǘŀƪŜƴ ŀǘ ǘƘŜ ŜȄǘǊŀƻǊŘƛƴŀǊȅ ƎŜƴŜǊŀƭ ƳŜŜǘƛƴƎǎ ƻŦ ǘƘŜ tŀǊǘƴŜǊǎΩ /ƻǳƴŎƛƭǎ ƻŦ 
t{± hǇǇƻǊǘǳƴƛǘȅ L 5L{ όάt{±hLέύΣ t{± hǇǇƻǊǘǳƴƛǘȅ LL 5L{ όάt{±hLLέύ ŀƴŘ t{± hǇǇƻǊǘǳƴƛǘȅ LLL 5L{ όάt{± hLLLέύΣ t{±hL 
and PSVOII were merged into PSVOIII, giving the Company a 25.5% combined ownership of the seven mid-size 
PSVs. 

In October, the Company announced the ŀŎǉǳƛǎƛǘƛƻƴ ƻŦ ǘǿƻ ƭŀǊƎŜ bƻǊǿŜƎƛŀƴ ōǳƛƭǘ t{±Ωǎ Standard Provider and 
Standard Supporter, (formerly E.R. Georgina and E.R. Athina, respectively) through its wholly owned subsidiary 
Wanax AS, increasing its fleet to 18 Vessels. 

In October, the Company announced an equity offering of up to NOK 200 million in order to partly finance the 
acquisition of two large-size PSVs. The Company issued a total of 152,671,756 Shares, each to a price of NOK 1.31 
per share, each with a par value of USD 0.03. 

2018 

hƴ мл WŀƴǳŀǊȅ нлму ǘƘŜ /ƻƳǇŀƴȅ ƘŜƭŘ ŀƴ 9ȄǘǊŀƻǊŘƛƴŀǊȅ DŜƴŜǊŀƭ aŜŜǘƛƴƎ ǘƻ ǊŜǎƻƭǾŜ ŀƴ ƛƴŎǊŜŀǎŜ ƛƴ ǘƘŜ /ƻƳǇŀƴȅΩǎ 
authorised share capital from 516,666,667 ordinary shares to 775,000,000 ordinary shares.  

Ultimo January, the Company also participated in a USD 5 million equity issue in PSV Opportunity III, investing USD 
мΦо Ƴƛƭƭƛƻƴ ŎƻǊǊŜǎǇƻƴŘƛƴƎ ǘƻ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǇǊƻ Ǌŀǘŀ ƻǿƴŜǊǎƘƛǇΦ 

In March, the Company announced the Equity Offering of up to NOK 100 million for general corporate purposes 
and to invest in oil service opportunities directly into companies, securities and/or assets as further described in 
this Prospectus.  

In March, the Company, through its wholly owned subsidiary Wanax AS, invested 25.5% in Northern PSV AS and 
received corresponding ownership interests in two (2) mid-size PSVs.  

6.3 Business overview and Strategy 

The Company was established for the purpose of building a premium oilfield services company through superior 
assets, systems and people. Having sold all initial rig building contracts, the strategy of the Company has changed, 
to being an investment company. The management of the Company performs investment analysis for the 
Company and puts forward proposals for potential investments to the Board of Directors. The investment 
decisions are made by the Board of Directors. 

The /ƻƳǇŀƴȅΩǎ  strategy is to invest in the oil services industry, directly or indirectly into companies, securities 
and/or assets, with the aim to control a larger fleet of assets ς all acquired at low values. The main focus of the 
Company will be in Platform Supply VeǎǎŜƭ όάt{±έύ market although the Company will pursue any attractive 
investment opportunities that may arise within the framework of industries it operates. 
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The Company will mainly invest in projects financed by equity only, however the Company are not restricted from 
incurring debt in order to finance its investments and does not have any formal limitations on the amount of debt 
it may incur. This should put the Company  in a position enabling to run at low cost which increases the probability 
to receive contract awards for the assets owned by the Group (controlled through significant influence). The 
Company has a sound financial position and the Board of Directors believes that the Company is in a good position 
to take advantage of any investment opportunity that may appear. This includes, but is not limited to, asset play, 
or investment directly in other companies. The main drivers are maximizing the return and minimizing the risk. 
Reference is also made to Section 7.3 below ŘŜǎŎǊƛōƛƴƎ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǇǊƛƴŎƛǇŀƭ ƳŀǊƪŜǘ ŀƴŘ ŀŎǘƛǾƛǘƛŜǎ. 

The Vessels will be prepared for operation and will be available in the market. However based on the current 
offshore market, the Company may decide to place the vessels in layup to minimize cash burn and wait for a 
recovery, while at the same time, keep the vessels in good condition. In case the market improves, the vessels can 
be easily repositioned to exploit higher charter market levels in any areas of the world.  

As the Company is an investment company owning the Vessels, the Company will not have any commercial, 
technical or corporate management of the Vessels as this is covered by Clarksons Platou Project Finance (acting as 
the corporate manager, see Section 6.7 below), Fletcher (as commercial and technical manager for the twelve (12) 
mid-sized PSV Vessels owned by the Norwegian subsidiary and the two Northern PSV AS vessels acquired in March 
2018), Remøy Management (as manager for the four New World Vessels World Diamond, World Perdiot, World 
Pearl and World Opal) and Tschudi Management (as manager for the two New World Vessels World Emerald and 
World Sapphire. Fletcher, Remøy Management and Tschudi Management are described in Section 6.9 below.  

6.4 Competitive strengths 

Lead sponsors, Board of Directors and management with strong track record and with extensive transaction and 
corporate experience which focuses on financial engineering, effective decision processes, low operating cost and 
maintaining an efficient balance sheet. The Company has a modern fleet and attractive technical specifications. 

6.5 Historical Principal Investments in the PSV market 

In August 2016, the Company entered into the PSV market with a 20% investment in PSVOI for a total 
consideration of USD 2.4 million. The PSVOI is a private company that owns three (3) mid-size PSV vessels of the 
design VS 470 MK II.  

In October 2016, the Company increased its PSV exposure with a 20% investment in the PSVOII for a total 
consideration of USD 2.7 million. PSVOII is a private company that owns two (2) mid-size PSV vessels of the design 
UT 755 LN.  

On 2 January 2017, the Company through its wholly owned subsidiary Wanax AS invested further in the PSV 
market with a 35% investment in the PSVOIII for a total consideration of USD 5.2 million. PSVOIII is a private 
company that owns (2) mid-size PSV vessels of the design UT755 LN. Note that in June 2017, following the 
ǳƴŀƴƛƳƻǳǎ ŘŜŎƛǎƛƻƴ ǘŀƪŜƴ ŀǘ ǘƘŜ ŜȄǘǊŀƻǊŘƛƴŀǊȅ ƎŜƴŜǊŀƭ ƳŜŜǘƛƴƎǎ ƻŦ ǘƘŜ tŀǊǘƴŜǊǎΩ /ƻǳƴcils of PSVOI, PSVOII and 
PSV OIII, PSVOI and PSVOII were merged into PSVOIII, giving the Company a 25.5% combined ownership of the 
seven mid-size PSVs. 

On 19 January 2017, the Company announced it had invested further in the PSV market. Through wholly owned 
subsidiary Wanax AS, the Company had agreed to acquire the three (3) ST-216L CD PSVs Volstad Viking, Volstad 
Supplier and Volstad Princess from Volstad Shipping AS, which were named Standard Viking, Standard Supplier and 
Standard Princess. The three vessels are large PSVs all built at Aker Brattvaag, Norway in 2007-2008, with 1,060m2 
deck space and equipped with ice class (ICE-1B) capabilities. The Vessels were acquired for a total en-bloc 
consideration of USD 40 million.  

On 24 January 2017, the Company announced it had invested further in the PSV market through an equity 
investment in NWS whereby the Company will pay a share deposit of USD 5.1 million for a 15.6% ownership stake. 
The Company subscribed for Shares in NWS in connection with a private placement towards bondholders of World 
Wide Supply AS. NWS has acquired six mid-size PSV's from World Wide Supply AS.  

On 22 March 2017, the Company announced it had entered into an agreement to further increase its ownership in 
NWS, whereby the Company acquired an additional 2,500,000 shares in NWS corresponding to approximately 
7.7% of the total outstanding shares in NWS, thereby increasing its ownership in NWS to 23.3%. As a consideration 
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for the 2,500,000 shares in NSW, SDSD issued 35,000,000 new shares to the seller, each to a subscription price of 
NOK 0.75 per new share, corresponding to NOK 26,250,000.  

On 1 April 2017, the Company announced it had entered into agreements to further increase its ownership in 
NWS, whereby the Company acquired an additional 933,143 shares in NWS corresponding to approximately 2.9% 
of the total outstanding shares in NWS, thereby increasing its ownership in NWS to 26.2%. As a consideration for 
the 933,143 shares in NSW, SDSD issued 13,064,002 new shares to the sellers, each to a subscription price of NOK 
0.75 per new share, corresponding to NOK 9.8 million.  

On 12 October 2017, the Company announced the investment in two large NƻǊǿŜƎƛŀƴ ōǳƛƭǘ t{±Ωǎ ŀŎǉǳƛǊŜŘ ŦƻǊ ŀ 
total en-bloc consideration of USD 22.2 million. The transaction was completed on 13 November 2017 and the 
Company (through subsidiaries) took delivery of the two Standard Vessels, Standard Provider and Standard 
Supporter (formerly, E.R. Georgina and E.R. Athina, respectively). 

On 25 January 2018, the Company participated in a USD 5 million equity issue in PSV Opportunity III, investing USD 
1.3 million corresponding ǘƻ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǇǊƻ Ǌŀǘŀ ownership. On 15 March 2018, the Company through its 
wholly owned subsidiary Wanax AS invested further in the PSV market with a 25.5% investment in the Northern 
PSV for a total consideration of USD 1.72 million, using cash at hand. Northern PSV AS is a private company that 
owns (2) mid-size PSV vessels of the design UT755 LN. 

For an overview of all historical investments, please refer to section 11.6.1 below. Reference is also made to 
section 6.10 below. 

6.6 Ongoing and future investments 

The Company has no pending investments at the date of this Prospectus. Reference is also made to section 
11.6.2and 11.6.3 below.  

6.7 PSV Opportunity Partnership structure 

This section provides an overview of the partnership structure for the seven mid-sized PSV vessels owned by PSV 
Opportunity III DIS, owned 25.5% by Wanax AS. 

PSV Opportunity III is structured as an internal partnership (nw. det indre selskap, DIS) under Norwegian law and 
regulated by the Norwegian Partnership Act (nw. Selskapsloven). The internal partnership consist of investors, 
which are the silent partners, and general partners, which are organized as limited liability companies. SDSD is a 
silent partner in PSV Opportunity III DIS. The general partner is PSV Opportunity III AS. 

The silent partners are taxed according to the Norwegian Income Taxation Act. PSV Opportunity III DIS is an 
internal partnership in the sense that the partnership does not act or appear as an entity towards third parties. 
The general partner is registered as the owner of the vessels owned by PSV Opportunity III DIS and will be the 
contracting party in all agreements. 

All contracts and agreements are made by the general partner acting in its capacity as general partner of the 
internal partnership. The general partner acts in its own name and assume all rights and responsibilities towards 
third parties. The responsibility of the general partner is unlimited against third parties.  

Although the general partner assumes all responsibilities, there are written agreements between the silent 
partners and the general partners governing distribution of profits and responsibilities between the parties. The 
silent partners cannot under any circumstances act on behalf of, or represent the partnership, directly or 
ƛƴŘƛǊŜŎǘƭȅΦ 9ŀŎƘ ǎƛƭŜƴǘ ǇŀǊǘƴŜǊΩǎ ƭƛŀōƛƭƛǘȅ ƛǎ ǊŜƎǳƭŀǘŜŘ ōȅ ǘƘŜ ǇŀǊǘƴŜǊǎƘƛǇ ŀƎǊŜŜƳŜƴǘ ŀƴŘ ƛǎ ƴƻǊƳŀƭƭȅ ƭƛƳƛǘŜŘ ǘƻ ǘƘŜ 
paid and uncalled capital requirement. 

All partners holding at least 15% of the capital have a right to demand sale of one or more the vessels held by the 
entire company. The Company's ownership interest in each of the seven mid-ǎƛȊŜŘ t{±Ωǎ is sufficient to exercise 
such right. If the other partners do not wish to sell the vessel(s) or the company, they can stop such sale by 
purchasing the ownership interests of the person demanding the sale. 

Each of ǘƘŜ ǎŜǾŜƴ t{±Ωǎ ƛƴ t{± hǇǇƻǊǘǳƴƛǘȅ LLL 5L{ has hired Fletcher as commercial and technical manager (see 
Section 6.9), and Clarksons Platou Project Finance as Corporate Manager. 
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Clarksons Platou Project Finance acts as the corporate manager for the vesselsΦ ¢ƘŜ ŎƻǊǇƻǊŀǘŜ ƳŀƴŀƎŜǊΩǎ 
responsibilities include: 

Å Secretary to the board of PSV Opportunity III DIS. 
Å Prepare annual accounts and tax papers to the partners.  
Å Prepare and arrange the board meetings and the annual partnership meeting. 
Å Keep the communication between the partners and the board of directors. 
Å Assist the PSV Opportunity III DIS at the time the vessel(s) are sold (if they are sold). 
Å Provide general market information to the managers, board of directors and partners  
 
6.8 The PSV Fleet 

The Group currently has direct and indirect ownership in 18 vessels.  

The PSVOIII vessels: 

Vessel Vessel specifications: 

 

Vessel name: FS Kristiansand (FSK) 
Type: PSV, VS 470 
Yard: Kleven; Norway 
Built: 2005 
DWT/GT/NT: 3,544 mt/2,579/774 
Deck space: 700 m², 51m x 13.8m 
Deck Load: 5t/m² 
Dynamic positioning: DP2 in ERK, DP1 in ERB/ERA 
Contract Status: Firm charter until Sep-18 + 6 months options 
Purchase price: USD 2.5 million 
Owner Structure: 25.5% ownership through an equity investment in 
PSVOIII 
Commercial and technical manager: Fletcher 
 

 

Vessel name: FS Bergen (FSB) 
Type: PSV, VS 470 
Yard: Kleven; Norway 
Built: 2006 
DWT/GT/NT: 3,544 mt/2,579/774 
Deck space: 700 m², 51m x 13.8m 
Deck Load: 5t/m² 
Dynamic positioning: DP2 in ERK, DP1 in ERB/ERA 
Contract Status: Warm lay-up 
Purchase price: USD 2.5 million 
Owner Structure: 25.5% ownership through an equity investment in 
PSVOIII 
Commercial and technical manager: Fletcher 
 

 

Vessel name: FS Arendal (FSA) 
Type: PSV, VS 470 
Yard: Kleven; Norway 
Built: 2006 
DWT/GT/NT: 3,544 mt/2,579/774 
Deck space: 700 m², 51m x 13.8m 
Deck Load: 5t/m² 
Dynamic positioning: DP2 in ERK, DP1 in ERB/ERA 
Contract Status: Firm charter until May-18 
Purchase price: USD 2.5 million 
Owner Structure: 25.5% ownership through an equity investment in 
PSVOIII 
Commercial and technical manager: Fletcher 
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Vessel name: FS Abergeldie (ABG) 
Type: UT 755 LN 
Yard: Aukra; Norway 
Built: 2008 
DWT/GT/NT: 3,270 mt/2,180/1074 
Deck space: 680 m², 51m x 13.3m 
Deck Load: 5t/m² 
Dynamic positioning: DP2 (DGPS, DGNS, Cyscan) 
Contract Status: Lay-up 
Purchase price: USD 5.1 million 
Owner Structure: 25.5% ownership through an equity investment in 
PSVOIII 
Commercial and technical manager: Fletcher 
 

 

Vessel name: FS Aberdour (ABD) 
Type: UT 755 LN 
Yard: Aukra; Norway 
Built: 2009 
DWT/GT/NT: 3,270 mt/2,180/1074 
Deck space: 680 m², 51m x 13.3m 
Deck Load: 5t/m² 
Dynamic positioning: DP2 (DGPS, DGNS, Cyscan) 
Contract Status: Expected to be on charter until Sep-18 
Purchase price: USD 5.7 million 
Owner Structure: 25.5% ownership through an equity investment in 
PSVOIII 
Commercial and technical manager: Fletcher 
 

 

Vessel Vessel specifications: 

 

Vessel name: FS Braemar 
Type: UT 755 LN 
Yard: Aker Brevik, Norway 
Built: 2007 
DWT/GT/NT: 3,130 mt/2,050/1143  
Deck space: 710 m² 
Deck Load: 1,600t 
Dynamic positioning: DP2 (DGPS, Cyscan) 
Contract Status: Spot market  
Purchase price: USD 5.85 million 
Owner Structure: 25.5% ownership through an equity investment in 
PSVOIII 
Commercial and technical manager: Fletcher 
 

 

Vessel name: FS Balmoral 
Type: UT 755 LN 
Yard: Aker Brevik, Norway 
Built: 2008 
DWT/GT/NT: 3,130 mt/2,050/1143 
Deck space: 710 m² 
Deck Load: 1,600t 
Dynamic positioning: DP2 (DGPS, Cyscan)  
Contract Status: Expected to be on charter until Jul-18 
Purchase price: USD 5.85 million 
Owner Structure: 25.5% ownership through an equity investment in 
PSVOIII Commercial and technical manager: Fletcher 
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The Standard Vessels: 

Vessel Vessel specifications: 

 

Vessel name: Standard Princess 
Type: ST 216 L CD 
Yard: Aker Brattvag 
Built: 2008 
DWT/GT/NT: 500mt/4,183/1,254 
Deck space: 1060m

2
 

Deck Load: 2,950t 
Dynamic positioning: DP2 (DGPS, ECDIS, Gyrocompass, Radar) 
Contract Status: Spot 
Purchase price: USD 13.3 million 
Owner Structure: 100% owned through Wanax AS 
Commercial and technical manager: Fletcher 
 

 

Vessel name: Standard Supplier 
Type: ST 216 L CD 
Yard: Aker Brattvag 
Built: 2007 
DWT/GT/NT: 500mt/4,183/1,254 
Deck space: 1060m

2
 

Deck Load: 2,950t 
Dynamic positioning: DP2 (DGPS, ECDIS, Gyrocompass, Radar) 
Contract Status: Firm charter until May-18 
Purchase price: USD 13.3 million 
Owner Structure: 100% owned through Wanax AS 
Commercial and technical manager: Fletcher 
 

 

Vessel name: Standard Viking 
Type: ST 216 L CD 
Yard: Aker Brattvag 
Built: 2007 
DWT/GT/NT: 500mt/4,183/1,254 
Deck space: 1060m

2
 

Deck Load: 2,950t 
Dynamic positioning: DP2 (DGPS, ECDIS, Gyrocompass, Radar) 
Contract Status: Firm charter until Jul-18 + 2x1 year options 
Purchase price: USD 13.3 million 
Owner Structure: 100% owned through Wanax AS 
Commercial and technical manager: Fletcher 
 

 

Vessel name: Standard Supporter 
Type: UT 776 CD 
Yard: STX Breivik Norway 
Built: 2009 
DWT/GT: 4,100 dwt/4,488 GT/  
Deck space: 1,000 m

2
 

Deck Load: 3,000t 
Dynamic positioning: DP2 
Contract Status: Expected to be on charter until May-18, likely to be 
extended 
Purchase price: USD 11.1 million 
Owner Structure: 100% ownership through Wanax AS 
Commercial and technical manager: Fletcher 
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Vessel name: Standard Provider  
Type: UT 776 CD 
Yard: STX Breivik Norway 
Built: 2010 
DWT/GT: 4,831 tdw/4,488 GT 
Deck space: 1,000 m

2
 

Deck Load: 3,000t 
Dynamic positioning: DP2 
Contract Status: Firm charter until Jun-18 
Purchase price: USD 11.1 million 
Owner Structure: 100% ownership through Wanax AS 
Commercial and technical manager: Fletcher 
 

 
The New World Supply vessels: 

Vessel Vessel specifications: 

 

Vessel name: World Diamond 
Type: Damen PSV 3300 CD 
Yard: Damen Shipyards Galati, Romania 
Built: 2013 
DWT/GT/NT: 3500mt/ 3,832 GT/ 1,254 NT 
Deck space: 728 m

2
 

Deck Load: 1,520t 
Dynamic positioning: DPAA 
Contract Status: Laid-up 
Purchase price: USD 4.6 million 
Owner Structure: 26.2% ownership through equity investment in NWS 
Manager: Remøy Management 
 

 

Vessel name: World Perdiot 
Type: Damen PSV 3300 CD 
Yard: Damen Shipyards Galati, Romania 
Built: 2013 
DWT/GT/NT: 3500mt/ 3,832 GT/ 1,254 NT 
Deck space: 728 m

2
 

Deck Load: 1,520t 
Dynamic positioning: DPAA 
Contract Status: Laid-up 
Purchase price: USD 4.6 million 
Owner Structure: 26.2% ownership through equity investment in NWS 
Manager: Remøy Management 
 

 

Vessel name: World Pearl 
Type: Damen PSV 3300 CD 
Yard: Damen Shipyards Galati, Romania 
Built: 2013 
DWT/GT/NT: 3500mt/ 3,832 GT/ 1,254 NT 
Deck space: 728 m

2
 

Deck Load: 1,520t 
Dynamic positioning: DPAA 
Contract Status: Laid-up 
Purchase price: USD 4.6 million 
Owner Structure: 26.2% ownership through equity investment in NWS 
Manager: Remøy Management 
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Vessel name: World Emerald 
Type: Damen PSV 3300 CD 
Yard: Damen Shipyards Galati, Romania 
Built: 2013 
DWT/GT/NT: 3500mt/ 3,832 GT/ 1,254 NT 
Deck space: 728 m

2
 

Deck Load: 1,520t 
Dynamic positioning: DPAA 
Contract Status: Laid-up 
Purchase price: USD 4.6 million 
Owner Structure: 26.2% ownership through equity investment in NWS 
Manager: Tschudi Ship Management 
 

 

Vessel name: World Opal 
Type: Damen PSV 3300 CD 
Yard: Damen Shipyards Galati, Romania 
Built: 2013 
DWT/GT/NT: 3500mt/ 3,832 GT/ 1,254 NT 
Deck space: 728 m

2
 

Deck Load: 1,520t 
Dynamic positioning: DPAA 
Contract Status: Laid-up 
Purchase price: USD 4.6 million 
Owner Structure: 26.2% ownership through equity investment in NWS 
Manager: Remøy Management 
 

 

Vessel name: World Sapphire 
Type: Damen PSV 3300 CD 
Yard: Damen Shipyards Galati, Romania 
Built: 2013 
DWT/GT/NT: 3500mt/ 3,832 GT/ 1,254 NT 
Deck space: 728 m

2
 

Deck Load: 1,520t 
Dynamic positioning: DPAA 
Contract Status: Laid-up 
Purchase price: USD 4.6 million 
Owner Structure: 26.2% ownership through equity investment in NWS 
Manager: Tschudi Ship Management 
 

 
The Northern PSV vessels: 

Vessel Vessel specifications: 

 

TBD 

Vessel name: TBD 
Type: UT 755 LN 
Yard: Aukra; Norway 
Built: 2008 
DWT/GT/NT: 3,270 mt/2,050/649 
Deck space: 680 m² 
Deck Load: 5t/m² 
Dynamic positioning: DP2 
Contract Status: Spot 
Purchase price: The two vessels were purchased for an en-block price 
of USD 4.9 million 
Owner Structure: 25.5% ownership through an equity investment in 
Northern PSV 
Commercial and technical manager: Fletcher 
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TBD  
Vessel name: TBD 
Type: UT 755 LN 
Yard: Aukra; Norway 
Built: 2009 
DWT/GT/NT: 3,270 mt/2,050/649 
Deck space: 680 m² 
Deck Load: 5t/m² 
Dynamic positioning: DP2  
Contract Status: Spot 
Purchase price: The two vessels were purchased for an en-block price 
of USD 4.9 million 
Owner Structure: 25.5% ownership through an equity investment in 
Northern PSV 
Commercial and technical manager: Fletcher 
 

 
6.9 Commercial and technical managers 

The Standard Vessels, the PSVOIII Vessels and the Northern PSV vessels 

Fletcher is the commercial and technical manager for the Standard Vessels, the nine mid-ǎƛȊŜŘ t{±Ωǎ in PSVO III 
and the two newly acquired Northern PSV vessels.  

Fletcher has been operating PSVΩǎ in the North Sea for ten years and will be responsible for seeking and 
negotiating employment for the vessels in addition to the daily running of the vessels either in lay-up or when on 
charter. The Fletcher group was established in 2007. Fletcher SƘƛǇǇƛƴƎΩǎ ŎǊŜǿ Ƙŀǎ ŀ ǎŜƭŦ-management culture 
ǿƘŜǊŜ ǘƘŜ ǎƘƛǇΩǎ ƳŀǎǘŜǊ ƛǎ ƎƛǾŜƴ ǘƘŜ ǊŜǎǇƻƴǎƛōƛƭƛǘȅ ǘƻ ƳŀƴŀƎŜ ǘƘŜ ǎƘƛǇΩǎ ōǳŘƎŜǘ ŀƴŘ ǇǳǊŎƘŀǎŜ ǎǘƻǊŜǎ ŀƴŘ ǎǇŀǊŜǎ 
directly from the suppliers. 

Fletcher provides commercial, technical, and corporate services, including vessel maintenance, crewing, 
purchasing, shipyard supervision, insurance and financial service in addition to being responsible for the 
equipment used for the ǾŜǎǎŜƭǎΩ ǎŀŦŜ ƻǇŜǊŀǘƛƻn.  

The Company will pay a management fee per day per Vessel in operation and a compensation for the Vessels hired 
in addition to certain other costs and expenses. No fees will accrue for vessels in layup. The contracts with Fletcher 
are standard and entered into under the Ship Man 2009 Standard Agreements.  

The return on the Company's investments in PSVOIII, Northern PSV and the Standard Vessels will depend 
significantly upon the satisfactory performance of these services by Fletcher. If Fletcher fails to perform these 
services satisfactorily or if its stops providing these services (for any reason), the Company's return on its 
investments may be significantly adversely affected and in a worst-case scenario, the Company may lose its entire 
investments in PSVOIII, Northern PSV and the Standard Vessels. Furthermore, the return on the Company's 
investments will depend largely on Fletcher's reputation and relationships in the oil and offshore industry. 
Reference is also made to section 2.1 above.  

The New World Supply vessels 

The Vessels World Emerald and World Sapphire are managed by Tschudi Ship Management. The two vessels are 
currently in layup in Cadiz, Spain.  

Tschudi Ship Management is located in Estonia and is a wholly owned subsidiary of the Tschudi Shipping Company 
ς a privately owned Norwegian holding company for the Tschudi group dating back to 1883.  

Remøy Management is the manager for the Vessels World Diamond, World Perdiot, World Pearl and World Opal. 
The four vessels are currently in layup in Ålesund, Norway. 

Remøy Management has over 40 ȅŜŀǊǎΩ ŜȄǇŜǊƛŜƴŎŜ and has since its inception in 1972 managed over 60 vessels 
and supervised the building of over 20 vessels. The company is a Norwegian company located in Fosnavåg, 
Norway.  
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6.10 Organizational structure 

The company Wanax AS is a 100% owned subsidiary of the Company, which holds the investments in PSVOIII and 
Northern PSV and owns the Standard Vessels (see section 6.11 below). The Company New World Supply is a 26.2% 
owned by the Company, which holds the investments in the six New World Vessels. Wanax AS is a private limited 
ƭƛŀōƛƭƛǘȅ ŎƻƳǇŀƴȅ ƛƴŎƻǊǇƻǊŀǘŜŘ ǳƴŘŜǊ ǘƘŜ ƭŀǿǎ ƻŦ bƻǊǿŀȅΦ {ŜŜ ōŜƭƻǿ ŘŜǘŀƛƭǎ ƻƴ ǘƘŜ /ƻƳǇŀƴȅΩǎ ƭŜƎŀƭ ǎǘǊǳŎǘǳǊŜ. 

Overview of the organisational structure 
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Subsidiaries 
 Registered office Function 

Interest 
held 

Wanax AS Norway Subsidiary 100% owned by SDSD. Holding 
company for certain of the investments in the 
PSV market and direct owner of 5 large-size PSVs 

100% 

Standard Provider AS Norway Owns 1 large-size PSV  100% 
Standard Supporter AS Norway Owns 1 large-size PSV  100% 
PSV Opportunity III DIS Norway Owns 7 mid-size PSV 25.5% 
Standard Princess AS Norway Owns 1 large-size PSV 100% 
Standard Supplier AS Norway Owns 1 large-size PSV 100% 
Standard Viking AS Norway Owns 1 large-size PSV 100% 
Northern PSV AS Norway Owns 2 mid-size PSV 25.5% 
New World Supply Ltd. Cayman Islands  Owns 6 mid-size PSV 26.2% 
SPV World Diamond Cayman Islands Owns 1 mid-size PSV 100% 
SPV World Perdiot Cayman Islands Owns 1 mid-size PSV 100% 
SPV World Pearl Cayman Islands Owns 1 mid-size PSV 100% 
SPV World Emerald Cayman Islands Owns 1 mid-size PSV 100% 
SPV World Opal Cayman Islands Owns 1 mid-size PSV 100% 
SPV World Sapphire Cayman Islands Owns 1 mid-size PSV 100% 

 
6.11 Wanax AS 

The company Wanax AS was incorporated on 29 August 2016 for the purpose of being a pure holding company for 
investments such as PSVOIII, Northern PSV and the current Standard Vessels (for information on these 
investments, please refer to Section 6.5). Wanax AS is a private limited liability company and was registered in the 
Norwegian Register of Business Enterprises on 10 October 2016 with registration no. 917 784 744 and registered 
address Sjølyst Plass 2, 0278 Oslo, Norway.  

The share capital of Wanax AS is NOK 90,000, divided by 30,000 shares, each with a par value of NOK 3. Standard 
Drilling is the sole shareholder in Wanax AS. 

The company has no operation other than being a Norwegian holding company for certain of the Group's 
Norwegian investments and currently has no employees. As the company was incorporated in 2016, there are no 
historical financial statements available for Wanax AS. 

The investments made by Wanax AS are resolved by the Board of Directors of Standard Drilling and are financed 
through transfer of funds from Standard Drilling. The ŎƻƳǇŀƴȅΩǎ ōƻŀǊŘ Ŏƻƴǎƛst of the chairman of the Company, 
Martin Nes (see description in section 9.1.2ύ ŀƴŘ ǘƘŜ /ƻƳǇŀƴȅΩǎ General Counsel Evangelia Panagides (see 
description in section 9.2). The board members of Wanax AS are not entitled to any remuneration. PWC Norway is 
the auditor of Wanax AS.  

For a description of risk factors applicable to Wanax AS, please refer to Sections 2.1, 0 and 2.5. 

6.12 Patents and licenses - Intellectual property  

The Company has no patents or other registered intellectual property. Therefore, the Company do not have any 
research and development policies and have neither conducted nor sponsored any research and development 
activities. 

The Company is not dependent upon research and development, or patents and licences, industrial, commercial or 
financial contracts (other than Fletcher as described in section 6.9 above) or new manufacturing.  

6.13 Property, plant and equipment όάtt9έύ 

Environmental issues that may affect the utilization and fair value ƻŦ ǘƘŜ DǊƻǳǇΩǎ ŀǎǎŜǘǎ ŀǊŜ ŘƛǎŎǳǎǎŜŘ ƛƴ {ŜŎǘƛƻƴ 2 
"RISK FACTORS" and section 6.14 below. 



S.D. Standard Drilling Plc.  -  Prospectus  

39  

6.14 Regulatory, political and environmental factors which could influence the Company's ŀƴŘ ǘƘŜ DǊƻǳǇΩǎ 
business 

¢ƘŜ DǊƻǳǇΩǎ ŀŎǘƛǾƛǘƛŜǎ ŀǊŜ subject to the overall political and economic environment as well as regulatory and 
market risks associated with the investment company sector. The Group is also exposed to other financial risks as 
disclosed in Section 11.1 of the financial statements. 

¢ƘŜ DǊƻǳǇΩǎ ŎƻƴǎƛŘŜǊǎ ƛǘǎŜƭŦ ǘƻ ōŜ ƛƴ ŎƻƳǇƭƛŀƴŎŜ ƛƴ ŀƭƭ ƳŀǘŜǊƛŀƭ ǊŜǎǇŜŎǘǎ ǿƛǘƘ ǘƘŜ ƘŜŀƭǘƘΣ ǎŀŦŜǘȅ ŀƴŘ ŜƴǾƛǊƻƴƳŜƴǘŀƭ 
regulations affecting its operations in thŜ ŎƻǳƴǘǊƛŜǎ ŀƴŘ ƧǳǊƛǎŘƛŎǘƛƻƴǎ ƛƴ ǿƘƛŎƘ ǘƘŜ DǊƻǳǇΩǎ ƻǇŜǊŀǘŜǎ, however the 
vessels have bunkers and there could be a risk of pollution if there is an accident or leak from cargo or fuel tanks. 

Regulatory compliance has not materially affected capital expenditures, earnings or competitive position to date, 
although such measures do increase costs of operations and may adversely affect operations. Further regulations 
may reasonably be anticipated, but any effects on tƘŜ DǊƻǳǇΩǎ ƻǇŜǊŀǘƛƻƴǎ Ŏŀƴƴƻǘ ōŜ ŀŎŎǳǊŀǘŜƭȅ ǇǊŜŘƛŎǘŜŘΦ   
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7 PRINCIPAL MARKET AND ACTIVITIES  

This Section discusses the industry and markets in which the Company operates. Certain information in this Section 
relating to market environment, market developments, growth rates, market trends, industry trends, competition 
and similar information are estimates based on data compiled by professional organisations, consultants and 
analysts, in addition to market data from other external and publicƭȅ ŀǾŀƛƭŀōƭŜ ǎƻǳǊŎŜǎΣ ŀƴŘ ǘƘŜ /ƻƳǇŀƴȅΩǎ 
knowledge of the markets. 
 
The following discussion contains forward-looking statements. Any forecasts and other forward-looking statements 
in this Section are not guarantees of future outcomes and these future outcomes could differ materially from 
current expectations. Numerous factors could cause or contribute to such differences, see Section 4.1 for further 
details. 
 
7.1 S.D. Standard Drilling asset overview 

The Company currently has a significant influence in fifteen (15) medium-ǎƛȊŜŘ ǇƭŀǘŦƻǊƳ ǎǳǇǇƭȅ ǾŜǎǎŜƭǎ όάt{±ǎέύ 
and 100% ownership in five (5) large-sized PSVs, see Section 6.8 "The PSV Fleet". Given the CƻƳǇŀƴȅΩǎ current 
investment focus, this section will address the global PSV market. 

7.2 Types of platform supply vessels 

Platform supply vessels are designed to provide supplies to mobile offshore drilling units and fixed offshore 
installations. Offshore drilling and production support comprise the primary end-markets, though PSVs sometimes 
work in offshore construction hauling materials or in seismic support roles. The vessels are characterized by large 
back decks for dry cargoes like drill pipe, cement and small containers, while tanks under deck store liquid cargoes 
including drilling mud, chemicals, fuel and water. In addition to carrying cargo, PSVs are often equipped to perform 
other services and tasks required offshore such as fire-fighting and standby duties, oil containment and recovery to 
assist in clean-ups at sea, or equipped with tools, chemicals and personnel to assist in increasing production of 
offshore wells. In general, a PSV vessel is expected to have an operational life of approximately 25-30 years, 
depending on the condition of the vessels. PSVs are generally classified according to various specifications 
including: 

Å Deck area in square meters (m
2
) 

Å Total carrying capacity in deadweight tons (DWT) 

Å Length of aft in feet or meters (LOA) 

For the purposes of this discussion, deadweight tons will be used. Deadweight tonnage takes into account the 
ǾŜǎǎŜƭΩǎ ǘƻǘŀƭ ŎŀǊǊȅƛƴƎ ŎŀǇŀŎƛǘȅΦ t{±ǎ ƳŜŀǎǳǊƛƴƎ нрлл Řǿǘ ƻǊ ƭŜǎǎ ŀǊŜ ŎƻƴǎƛŘŜǊŜŘ ǎƳŀƭƭ PSVs between 2500 dwt and 
4000 dwt are considered medium and PSVs greater than 4000 dwt are considered to be large. Beyond size, PSVs 
may be classified by various ancillary equipment including dynamic positioning systems (DP), fire-fighting systems, 
oil recovery systems and ice class. 

PSVs working in deepwater, harsh environments or remote locations usually have a minimum size of 2500 dwt and 
must be equipped with dynamic positioning (DP1 or DP2). Deepwater jobs often require medium or large vessels 
to accommodate the higher supply consumption rates of floating rigs as compared to shallow water jackups.  

Even in some primarily shallow water markets like the North Sea, medium and large vessels are preferred for their 
superior performance in harsh weather and high waves. Markets for medium and large PSVs include the North 
Sea, Brazil, the deepwater US Gulf of Mexico, West & East Africa and Australia. 

Small PSVs and non-DP PSVs typically serve shallow water drilling and production facilities in benign water markets 
ǎǳŎƘ ŀǎ ²Ŝǎǘ !ŦǊƛŎŀΣ {ƻǳǘƘŜŀǎǘ !ǎƛŀΣ aŜȄƛŎƻΣ ǘƘŜ aƛŘŘƭŜ 9ŀǎǘ ŀƴŘ ǘƘŜ ǎƘŀƭƭƻǿ ǿŀǘŜǊ άǎƘŜƭŦέ ƻŦ ǘƘŜ ¦{ DǳƭŦ ƻŦ 
Mexico.  

Figure 1 illustrates the cumulative PSV fleet from 2001 to 2017YTD. Vessels below 1000 dwt have been excluded. 
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The cumulative PSV fleet from 2000 to YE 2017  

 

 

Figure 1: Number of PSV 2000-YE 2017
2
 

 

7.3 Recent market developments and trends 

The market for PSV services turned dramatically down in the latter part of 2014 and continued its negative 
development through 2016 and the beginning of 2017 before showing signs of slight improvement towards the 
end of 2017. Although the PSV market continues to remain challenging in this current environment and a long road 
to recovery lies ahead, the market seems to have stopped falling and arguably begun a healing process. The 
demand for PSVs is directly related to offshore oil & gas drilling and production activity, which in turn is driven by 
the level of prices for these commodities. Investments in exploration, development and production (E&P) in 
offshore oil and gas is dependent on current and forecasted oil and gas prices, available funds, political and other 
macroeconomic factors. Despite a slight recovery in the oil price in the latter part of 2016 and in 2017 (see Figure 
2), oil companies are continuing to take a cautious approach to capital expenditure and other cost commitments 
given the severity of the overall oil price decline. In order to manage this downturn, with little new fixture activity 
at lower dayrates, rig owners have been stacking or scrapping older units and newbuild deliveries have been 
delayed. As a result of the downturn in the oil & gas drilling and production activity, the demand for oilservice 
vessels has declined. 

 

                                                 
2 Clarkson Research Services Limited, 2016  
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Oil price from 1988- YE 2017 

 

Figure 2: Historical prices for Brent and WTI oil 1988-YE 2017
3
  

 

Large PSVs(North Sea) Medium PSVs (North Sea) 

 

 

 

 

 

Figure 3: PSV North Sea rates 2006-CŜōΩ18
4
 

 
The current day rates for large PSVs are currently USD 11,650 and for mid-ǎƛȊŜŘ t{±Ωǎ ǘƘŜ Řŀȅ ǊŀǘŜǎ ŀǊŜ 
approximately USD 7,500. In comparison, the last 10 years average day ǊŀǘŜǎ ŦƻǊ ƭŀǊƎŜ t{±Ωǎ ƛǎ ¦{5 21,200, and for 
mid-ǎƛȊŜŘ t{±Ωǎ ŀǇǇǊƻȄƛƳŀǘŜƭȅ ¦{5 15,600.  

While the offshore vessel industry is global, many PSVs work within one or two geographies due to technical 
specification, marketing presence or cabotage restrictions. Nonetheless, earnings tend to move broadly together 
across geographies through a cycle. If material variances emerge, owners will typically arbitrage the difference. 

                                                 
3 Bloomberg, 2017  
4 Clarkson Research Services Limited, 201 7 
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/ŀōƻǘŀƎŜ ƭŀǿǎΣ ǊŜƎǳƭŀǘƛƻƴǎ ƎƻǾŜǊƴƛƴƎ ǎƘƛǇǇƛƴƎ ǿƛǘƘƛƴ ŀ ŎƻǳƴǘǊȅΩǎ ōƻǊŘŜǊǎΣ ǊŜǎǘǊƛŎǘ ŀŎŎŜǎǎ ǘƻ ǎŜǾŜǊŀƭ ƳŀǊƪŜǘǎ 
including the US Gulf, Brazil and Mexico. The Jones Act for example restricts US coastwise trade to vessels built in 
America and crewed and owned by US citizens. Shutting out foreign competition leads to a more consolidated 
market and higher prices. In 2015 PSVs in the US Gulf saw the highest average rates in the world outside of Brazil 
(where very few PSVs actually gained contracts in 2015).  

Brazil and Mexico maintain somewhat less restrictive cabotage regimes. International vessels can operate in these 
markets, though they must have a permit of limited duration. In both Mexico and Brazil, local built and/or owned 
vessels have privileged access to contracts. In Brazil local owners can obstruct the contracts of foreign flagged 
ǾŜǎǎŜƭǎ ƛƴ ŀ ǇǊƻŎŜǎǎ ŎŀƭƭŜŘ άōƭƻŎƪƛƴƎέ ǿƘŜƴ ǘƘŜ ǇŜǊƳƛǘǎ (CAA) come up for annual renewal. 

7.4 Demand 

Two main drivers comprise demand for offshore support vessels: rig demand and production support demand. Rig 
demand refers to the support of mobile offshore drilling units, including the supply of drill pipe, drilling mud, diesel 
to run DPs and generators, injection chemicals, cement, completion equipment and tools as well as food and 
water. Production support demand comprises the supply of materials needed for the ongoing operation of an 
offshore platform. Much of the cargo is similar to that needed on a rig, though materials are typically consumed at 
lower rates. Platforms require tools and materials for maintenance, fuel for generators, and injection chemicals, et 
alia. Floating rigs tend to have a greater impact on the demand for PSVs due to the higher level of vessel intensity 
needed to service these rigs. 

Falling rig demand posed the greatest challenge to the PSV market in 2015 and 2016, however offshore rig count 
has showed signs of improvement towards the end of 2017. While sanctioning remains well below replacement 
level, the trend has turned and capex commitments directed towards new offshore developments have risen 65% 
in 2017. This has resulted in a modest uptick in rig demand for 2017. 

The PSV demand is subsequently turning positive after bottoming in January 2017. Rig demand, as opposed to 
production demand, is the main driver behind the current positive trend. 
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Rig count from 2000-YE 2017 PSV demand growth 

 

 

 

 

Figure 4: Rig count from 2010-YE 2017
5
 Figure 5: PSV demand growth, spot and term chartered 

vessels (includes PSVs >50m LOA and >=1000 dwt) 
6
 

 

  

                                                 
5 RigLogix , Clarksons Platou Securities AS  
6 IHS, Clarksons Platou Securities AS  
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In line with the declining PSV demand, newbuild values and second-hand values have dropped, as illustrated in 
Figure 6. 

PSV Newbuild and Second-hand values
 

Large size PSV values 

 

 

Mid-size PSV values 

 

 

Figure 6: Newbuild and Second-hand value900-1000m
2
 and 500-750m2 PSV

7
 

  

7.5 Supply of platform supply vessels 

The total supply growth for the PSV space has declined significantly from the levels seen in 2010-2014, as seen in 
Figure 7. NotablȅΣ ŀǎ ǎŜŜƴ ŦƻǊ [ŀǊƎŜ t{±Ωǎ ƛƴ CƛƎǳǊŜ уΣ ŀ substantial amount of vessels ordered prior to the oil & gas 
price downturn remains under construction. The majority of assets are from Chinese yards and significant slippage 
has already happened and the assets are subject to substantial doubts about their eventual delivery status.  

Similarly, the market consists of a large amount of άǎƘŀŘƻǿ ǎǳǇǇƭȅέ of stacked vessels that may not return to the 
market. Large reactivation costs such as special surveys and maintenance may hinder some of the supply returning 
to the market unless meaningfully higher dayrates and long-term contracts justify the costs of reactivation. 

                                                 
7 Clarkson Research Services Limited, 201 7 
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PSV fleet growth  Large PSV orderbook 

  

 

 

 

Figure 7: Annual growth in PSV fleet 2000-2016 
(includes PSVs >50m LOA and >=1000 dwt) 

8
 

Figure 8: Large PSV orderbook
9
 

 

7.6 Competitive environment 

S.D. Standard Drilling is a 100% equity financed investment platform with significant influence in fifteen (15) mid-
size PSVs and 100% ownership in five (5) large-size PSVs. In general, the PSV sector is a competitive industry with 
market participants ranging from large multinational companies to smaller regional companies with fewer units. 
Although other competitors are significantly larger in size, both in respect to fleet and enterprise value, most 
operators have a very low market cap, are heavily leveraged and have taken measures, either through covenant 
ǊŜƴŜƎƻǘƛŀǘƛƻƴǎ ƻǊ ŀ Ŧǳƭƭ ǊŜǎǘǊǳŎǘǳǊƛƴƎΣ ǘƻ ƛƳǇǊƻǾŜ ǘƘŜƛǊ ōŀƭŀƴŎŜ ǎƘŜŜǘǎΦ !ǎ ǎǳŎƘΣ {5{5Ωǎ млл҈ Ŝǉǳƛǘȅ ŎŀǇƛǘŀƭ 
structure allows for a low break-even dayrate resulting in a competitive advantage in the current depressed 
market. With no debt, the vessels can be offered to oil companies at highly competitive rates.  

Some of the main players in the OSV and PSV markets are DOF, Solstad Farstad, Siem Offshore, Tidewater, 
Hornbeck Offshore services, Havila, GulfMark, Eidesvik, Nordic American Offshore and Viking Supply Ships.  

 

                                                 
8  IHS, Clarksons Platou Securities AS  
9 Clarkson Research Service s Limited, 201 7 
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8 MATERIAL CONTRACTS AND RELATED PARTY TRANSACTIONS 

 

8.1 Material Contracts outside the course of ordinary business 

The Company has not entered into any material contracts outside of its ordinary course of business for the last two 
years prior to the date of this Prospectus. 

8.2 Related party transactions  

Below is a summary of the Company's related party transactions for the period covered by the historical financial 
information and up to the date of this Prospectus. For further information on related party transactions of the 
Group, please refer to note 22 of the audited financial statements for the year 2016. 

The Company has entered into a consultancy agreement with Ferncliff TIH II AS whereby Ferncliff TIH II AS provides 
certain general services to the Company. Fees paid under this agreement from 1 January to 31 December 2017 
amounted to USD 90,000. In addition, the Company's wholly-owned subsidiary Wanax AS entered into a 
management services agreement with Ferncliff TIH II AS in June 2017 pursuant to which Ferncliff TIH II AS provides 
certain general management services to Wanax AS for a fixed monthly fee of NOK 200,000 from July 2017 
onwards, plus a fixed fee of USD 250,000 for services rendered during the first half of the year 2017.  

The below table gives an overview of the transactions carried out with related parties for the years ended 31 
December 2017, 2016 and 2015: 
 

USD 1,000 Agreement As per 
31.12.2017 

As per 
31.12.2016 

As per 
31.12.2015 

Ferncliff TIH II Consultancy fees 90 150 350 

Total  90 150 240 

 
Ferncliff TIH II AS is a company wholly owned by Øystein Stray Spetalen, which is the controlling shareholder in 
Saga Tankers ASA. Saga Tankers ASA is the largest shareholder in the Company.  

The Company had no other transactions with shareholders or related parties other than those disclosed herein. 

8.3 Legal and regulatory proceedings  

The Group is not, nor has been, during the course of the preceding twelve months, involved in any legal, 
governmental or arbitration proceedings which may have, or have had in the recent past, significant effects on its 
financial position or profitability. The Company is not aware of any such proceedings which are pending or 
threatened. 
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9 BOARD OF DIRECTORS, MANAGEMENT, EMPLOYEES AND CORPORATE GOVERNANCE  

 

9.1 Board of Directors 

 Overview 9.1.1

The Board of Directors is responsible for the overall management of the Company and may exercise all of the 
powers of the Company not reserved to the Company's shareholders by its Bye-laws or Cyprus law.  

The Bye-Laws states that the shareholders shall determine at the annual general meeting the minimum and 
maximum number of directors. The directors are elected by the shareholders at the annual general meeting or any 
special general meeting called for that purpose, unless there is a casual vacancy. If there is a casual vacancy the 
general meeting may appoint a new director or alternatively the Board of Directors may appoint a director to fill 
the vacancy provided always a quorum of ŘƛǊŜŎǘƻǊǎΩ remains in office.  

The directors serve until re-elected or their successors are appointed at the next annual general meeting.  

¢ƘŜ /ƻƳǇŀƴȅΩǎ ōǳǎƛƴŜǎǎ ŀŘŘǊŜǎǎ ŀǘ 6 Maximou Michaelidi Street, Maximos Plaza, Tower 3, Office 401, CY3106 
Limassol Cyprus, serves as c/o addresses for the members of the Board of Directors in relation to their 
directorships of the Company. 

 Board of Directors of the Company 9.1.2

The table below sets out the names of the current members of the Board of Directors of the Company and their 
positions.  

Name Position Served since* Term expires 

Martin Nes Chairman August 2013 AGM 2019 

Arne Fredly Independent Director January 2016 AGM 2018 

George Crystallis Independent Director December 2010 AGM 2020 

*The year indicates the time the director first was elected as a director of the board of Standard Drilling. 

At the first annual general meeting of the Company all the directors shall retire from office, and at the Annual 
General Meeting in every subsequent year one-third of the Directors for the time being, or, if their number is not 
three or multiple of three, then the number nearest one-third, shall retire from office. The Directors that retired 
are eligible for re-election by the General Meeting.  

Martin Nes, Chairman  

Martin Nes has been involved with the Company since its incorporation in 2010, and has previously held the roles 
of Chairman and Acting CEO. He is well versed in the company and the shipping and offshore industry and has 
broad corporate and board experience. Mr. Nes serves as CEO of Ferncliff TIH II !{Σ ƻƴŜ ƻŦ bƻǊǿŀȅΩǎ ƭŀǊƎŜǎǘ 
investment companies. Mr Nes has previously worked several years for the Norwegian law firm Wikborg Rein, 
both in their Oslo and London offices and for the shipping law firm Evensen & Co. Mr. Nes holds a law degree from 
UnƛǾŜǊǎƛǘȅ ƻŦ hǎƭƻ ŀƴŘ ŀ aŀǎǘŜǊ ƻŦ ƭŀǿǎΩ ŘŜƎǊŜŜ ŦǊƻƳ ¦ƴƛǾŜǊǎƛǘȅ ƻŦ {ƻǳǘƘŀƳǇǘƻƴΣ 9ƴƎƭŀƴŘΦ IŜ ǿŀǎ ǊŜŀǇǇƻƛƴǘŜŘ ŀǎ ŀ 
Chairman in August 2013. Mr. Nes is a Norwegian citizen and resides in Oslo, Norway. Mr. Nes holds 2,264,021 
Shares in Standard Drilling through his wholly owned company Hanekamb Invest AS. 

Arne Fredly, Independent Director  

Arne Fredly is an independent professional investor. Previously Mr Fredly was a senior partner and second largest 
shareholder of ABG Sundal Collier, an independent Nordic Investment bank, where he was head of equity sales 
and trading. Mr Fredly has also worked for Alfred Berg. Mr Fredly holds a Master of Science in Finance from the 
Norwegian School of Economics and Business Administration. He was appointed to the Board of S.D. Standard 
Drilling in January 2016. Mr. Fredly is a Norwegian citizen and resides in Monaco. Mr. Fredly holds 25,852,310 
Shares in Standard Drilling through his wholly owned company Apollo Asset Limited. 
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George Crystallis, Independent Director  

George Crystallis is Managing Director of M.G. Crystallis & Co Limited, a Cyprus trading company. Mr. Crystallis has 
extensive board experience and serves on the boards of several Cypriot companies. He was appointed to the Board 
of S.D. Standard Drilling in December 2010. Mr. Crystallis holds a degree in Economics from the University of 
Freiburg, Germany. Mr. Crystallis is a Cypriot citizen and resides in Limassol, Cyprus. Mr. Crystallis holds no Shares 
in Standard Drilling. 

 Independence of the Board of Directors 9.1.3

¢ƘŜ ŎƻƳǇƻǎƛǘƛƻƴ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ .ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎ ƛǎ ƛƴ ŎƻƳǇƭƛŀƴŎŜ ǿƛǘƘ ǘƘŜ ƛƴŘŜǇŜƴŘŜƴŎŜ ǊŜǉǳƛǊŜƳŜƴǘǎ ƻŦ ǘƘŜ 
Code of Practice. 

¢ƘŜ /ƻƳǇŀƴȅΩǎ ŜȄŜŎǳǘƛǾŜ ƳŀƴŀƎŜƳŜƴǘ ƛǎ ƴƻǘ ǊŜǇǊŜǎŜƴǘŜŘ ƻƴ ǘƘŜ .ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎ. 

 Board of Directors Committees 9.1.4

Audit Committee: The Audit Committee is appointed by the Board of Directors of the Company and is currently 
comprised by Mr. Arne Helge Fredly (Chairman) and Mr. George Crystallis (member). 

The responsibilities of the Audit Committee are to monƛǘƻǊ ǘƘŜ /ƻƳǇŀƴȅΩǎ ŦƛƴŀƴŎƛŀƭ ǊŜǇƻǊǘƛƴƎ ǇǊƻŎŜǎǎ ŀƴŘ ǘƘŜ 
effectiveness of its systems for internal control and risk management as well as to review ethics and compliance 
ƛǎǎǳŜǎΦ ¢ƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǎƘŀƭƭ ŀƭǎƻ ƪŜŜǇ ƛƴ ǊŜƎǳƭŀǊ ŎƻƴǘŀŎǘ ǿƛǘƘ ǘƘŜ /ƻƳǇŀƴȅΩǎ ŀǳŘƛǘƻr regarding the auditing 
of the annual accounts, evaluate ŀƴŘ ƻǾŜǊǎŜŜ ǘƘŜ ŀǳŘƛǘƻǊΩǎ ƛƴŘŜǇŜƴŘŜƴŎŜΦ ¢ƘŜ ŎƻƳǇƻǎƛǘƛƻƴ ƻŦ ǘƘŜ ŀǳŘƛǘ ŎƻƳƳƛǘǘŜŜ 
is in line with the Code of Practice. 

The composition of the audit committee is in line with the provisions of the AudiǘƻǊǎΩ [ŀǿ ƻŦ /ȅǇǊǳǎ ŀƴŘ ǘƘŜ /ƻŘŜ 
of Practice of Cyprus and Norway. 

Compensation Committee: The Company is not required to have a compensation committee under Cypriot law, 
and the Company has not considered it necessary to establish a remuneration committee at this point of time. 
Upon expansion of the number of employees in the Company, the company will assess the necessity for such 
committee. 

Nomination Committee: At the extraordinary general meeting (EGM) held on 30 May 2012 the shareholders 
approved the eǎǘŀōƭƛǎƘƳŜƴǘ ƻŦ ŀ bƻƳƛƴŀǘƛƻƴ /ƻƳƳƛǘǘŜŜ ǿƘƛŎƘ ǿƛƭƭ ƻǇŜǊŀǘŜ ƛƴ ŀŎŎƻǊŘŀƴŎŜ ǿƛǘƘ ǘƘŜ άDǳƛŘŜƭƛƴŜǎ ŦƻǊ 
ǘƘŜ bƻƳƛƴŀǘƛƻƴ /ƻƳƳƛǘǘŜŜέΣ ǿƘƛŎƘ ƘŀǾŜ ōŜŜƴ ǇƻǎǘŜŘ ƻƴ ǘƘŜ ŎƻƳǇŀƴȅΩǎ ǿŜōǎƛǘŜΣ ƘǘǘǇΥκκǿǿǿΦǎǘŀƴŘŀǊŘ-
drilling.com. ¢ƘŜ /ƻƳǇŀƴȅΩǎ ŀǊǘƛŎƭŜǎ ƻŦ ŀǎǎƻŎƛŀǘƛƻƴ ǿŜǊŜ ŀƭǎƻ ŀmended in the same EGM to provide that the 
Company shall have a Nomination Committee. The term of appointment is for two years. The Nomination 
Committee is comprised by Costas Pantelides (Chairman) and George Papanicolaou (member). 

The Nomination Committee submit recommendations to AGMs for the election of members of the Board of 
5ƛǊŜŎǘƻǊǎΦ ¢ƘŜ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴ ǿƛƭƭ ƛƴŎƭǳŘŜ ǊŜƭŜǾŀƴǘ ƛƴŦƻǊƳŀǘƛƻƴ ƻƴ ŜŀŎƘ ŎŀƴŘƛŘŀǘŜΩǎ ōŀŎƪƎǊƻǳƴŘ ŀƴŘ 
independence. Furthermore, the Nomination Committee proposes remuneration to the members of the Board of 
Directors.  

9.2 Executive management 

The /ƻƳǇŀƴȅΩǎ Executive Management consists of Evangelia Panagide, General Manager and Christos Neokleous, 
Chief Financial Officer (the "Executive Management").  

The Company's executive management is responsible for the day-to-day management of the Company's 
operations in accordance with instructions set out by the Board of Directors. Among other responsibilities, the 
Company's General Manager and Chief Financial Officer are responsible for keeping the Company's accounts in 
accordance with existing Cypriot legislation and regulations and for managing the Company's assets in a 
responsible manner.  

The business address of 6 Maximou Michaelidi Street, Maximos Plaza Tower 3, Office 401, serves as c/o address 
for the executive management team responsible for the day-to-day management of the Company. 
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The table below sets out the name, year of birth, year of employment, year of appointment to Executive 
Management, current position and year of appointment to current position for each of the members of the 
Executive Management.  

Name Year of 
birth 

Employed 
since 

Executive 
management since 

Current position Current position 
since 

Evangelia Panagide 1974 2011 2013 General Manager 2013 

Christos Neokleous 1970 2017 2017 Chief Financial 
Officer 

2017 

 
Set out below are brief biographies of the members of Executive Management.  

Evangelia Panagide, General Manager  

Mrs Panagide has, from 1 September 2013, been appointed as General Manager of the Company. She is based in 
the Company's headquarter in Cyprus and has run this office since 2011. Mrs Panagide is a Cypriot citizen and 
resides in Limassol. Mrs. Panagide do not personally hold any shares in Standard Drilling, however Mr Yiannis 
Panagide, who is closely related to her holds 186,174 shares in Standard Drilling. 

Christos Neokleous, Chief Financial Officer 

Christos Neokleous has been involved with the Company since its incorporation and has been appointed to serve 
as Chief Financial Officer since 1 July 2017. He has more than 25 years of experience and has been a partner in 
Deloitte in Cyprus since 2009. He is skilled in numerous audit and accounting fields, and has extensive knowledge 
of International Financial Reporting Standards, taxation policies, Cyprus Companies Law and day to day 
administration processes.  

Christos is a Fellow member of the Chartered Association of Certified Accountants (FCCA), a member of the 
Institute of Certified Public Accountants of Cyprus (ICPAC) and a member of The Association of Accounting 
Technicians (MAAT). Mr. Neokleous holds no shares in Standard Drilling.  

9.3 Directorships and positions 

Over the five years preceding the date of this Prospectus, directors and members of the executive management 
team hold or have held the following directorships and leading positions (apart from their directorships and 
leading positions within the Group), see Appendix B in the Prospectus. 

There are no family relationships between any of the persons listed above.  

9.4 Remuneration of the Board of Directors and the members of the executive management 

The table below sets forth remuneration paid by Standard Drilling to the Board of Directors, executive 
management team and other key personnel for the year ended 31 December 2017:  

Name Title  
Salaries (in USD 

1,000) 
Retirement benefits 

(in USD 1,000) 
Other benefits 
(in USD 1,000) 

Martin Nes Chairman - - 38 
Arne Helge Fredly Independent Director - - 25 
George Crystallis Independent Director - - 2 
Evangelia Panagide General Manager 48 - - 
Christos Neokleous  CFO 28 - - 

 
The total amount of compensation in Standard Drilling accrued by the directors and the members of the executive 
management team was USD 141,000 in 2017 compared to USD 138,000 in 2016.  
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9.5 .ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊΩǎ ŀƴŘ mŀƴŀƎŜƳŜƴǘΩǎ ǎƘŀǊŜƘƻƭŘƛƴƎǎ ŀƴŘ ƻǇǘƛƻƴǎ 

The following table sets forth information concerning shares of Standard Drilling held by the members of the Board 
of Directors and executive management as of the date of this Prospectus. As of the date of this Prospectus, the 
Company does not have outstanding options.  

Name Position Shares % of outstanding 

Martin Nes Chairman 2,264,021
10

 0.39% 

Arne Fredly Independent Director 25,852,310
11

 4.50% 

George Crystallis Independent Director 0 0.00% 

Evangelia Panagide General Manager 186,174
12

 0.03% 
Christos Neokleous CFO 0 0.00% 

 
9.6 Pensions 

There is no requirement to have any pension schemes under Cypriot law, and the Company does presently not 
have any such scheme for its employees. Upon hiring of further employees, the Company will assess the necessity 
of establishment of a pension scheme.  

9.7 Loans and guarantees 

Neither the Group nor Standard Drilling has granted any loans, guarantees or other commitments to any of its 
Directors or to any member of the executive management team of the Company. 

9.8 Employees 

The Company, as of the date of this Prospectus, has two (2) employees being the General Manager and the CFO.  

 
As of 31 

December 2017 
As of 31 December 

2016 

Employees  2 1 

Total 
Company 

2 
1 

 

9.9 Conflicts of interests etc. 

During the last five years preceding the date of this Prospectus, no member of the Board of Directors or the 
executive management has (i) any convictions in relation to indictable offences or convictions in relation to 
fraudulent offences; (ii) received any official public incrimination and/or sanctions by any statutory or regulatory 
authorities (including designated professional bodies) or ever been disqualified by a court from acting as a member 
of the administrative, management or supervisory bodies of a company or from acting in the management or 
conduct of the affairs of any company; or (iii) been declared bankrupt or been associated with any bankruptcy, 
receivership or liquidation in his capacity as a founder, director or senior manager of a company. 

Following the completion of the Equity Offering, none of the members of the Executive Management and the 
Board of Directors hold a notifiable ownership interest in the Company. 

Furthermore, Chairman Martin Nes is employed with Ferncliff TIH II AS, an affiliate of Saga Tankers ASA (a large 
shareholder in the Company) and the Company receives certain consultancy services from Ferncliff TIH II AS under 
its management agreement as further described in Section 8.2 "Related party transactions" above. Apart from the 
above, there are no actual or potential conflicts of interest between the Company or any member of the Group 
and the private interests or other duties of any members of the Board or the Executive Management.  

9.10 Corporate governance requirements 

The Company is committed to maintaining high standards of corporate governance. The Company bases its 
corporate governance model on Norwegian corporate law and accounting regulations and substantially complies 

                                                 
10  Through wholly owned company Hanekamb  Invest AS.  
11  Through wholly owned company Apollo Asset Limited.  
12  Through a related party  
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with the Norwegian Code of Practice for Corporate Governance (the "Code of Practice"), most recently revised 30 
October 2014, due to the listing of the Shares on the Oslo Stock Exchange. This implies that the Company do not 
base its corporate governance policies on the Corporate Governance Code issued by the Cyprus Stock Exchange. 

Adherence to the Code of Practice is based on a "comply or explain" principle, whereby companies are expected to 
either comply with the Code of Practice or explain why they have chosen an alternative approach. The Company is 
in all major respects in compliance with the Code of Practice, apart from the following matters which constitute 
deviations from the Code of Practice: 
 

¶ The recent Extraordinary General Meeting (EGM) that took place on 10 January 2018, provided an 
authorisation to the Board of Directors to increase the share capital that does not state specific purposes for 
which the authorisation may be used; 

¶ The authorisation referred to above, including a waiver of the pre-emptive rights of the shareholders, has no 
end-date, as is customary under Cyprus law. 

¶ The annual general meeting held on 3 May 2017 granted the Board of Directors and authorisation to acquire 
own shares. This authorisation does not state specific purposes for which the authorisation may be used; 

¶ The annual reports do not include information on participation in board meetings, nor circumstances that can 
highlight the competences of the board members; 

¶ The Board of Directors has not prepared guidelines for information and communication; 

¶ The Board of Directors has not prepared guidelines for conduct in take-over situations. 
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10 SELECTED FINANCIAL INFORMATION  

 

10.1 Introduction 

The following section presents selected financial information derived from the Company's audited financial 
statements (including the notes thereto) as of, and for the years ended, 31 December 2017 and 2016 (the 
"Standard Drilling Financial Statements") and the /ƻƳǇŀƴȅΩǎ unaudited interim condensed financial statements for 
the twelve months ended 31 December 2017 and 2016 (the "Standard Drilling Interim Financial Statements"). The 
Financial Statements have been audited by PricewaterhouseCoopers Limited a private company registered in 
Cyprus (Registration number 143594) (the "PwC"). The Standard Drilling Financial Statements have been prepared 
in accordance with IFRS, as adopted by the EU and the requirements of the Cyprus Companies Law, Cap. 113. The 
Interim Financial Statements has been prepared in accordance with IAS 34 and has neither been reviewed or 
audited. This information is only a summary and you should read this selected historical financial data together 
with Section 11 άOPERATING AND FINANCIAL Informationέ ŀƴŘ ǿƛǘƘ ǘƘŜ ŀǳŘƛǘŜŘ ŦƛƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘǎ ŀƴŘ ƴƻǘŜǎ 
thereto, incorporated by reference in this Prospectus in Section 16.5 and Appendices C-E. 

10.2 Standard Drilling Financial Statements 

 Basis of presentation 10.2.1

The financial statements of S.D. Standard Drilling Plc. have been prepared in accordance with IFRS as adopted by 
the EU and the requirements of the Cyprus Companies Law, Cap. 113 and are expressed in United States Dollars. 
The financial statements have been prepared under the historical cost convention as reclassified by the 
revaluation of financial assets at fair value through profit and loss and available-for-sale financial asset. All figures 
ƛƴ ǘƘŜǎŜ ŦƛƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘǎ ŀǊŜ ƛƴ ¦{5Ωллл ǳƴƭŜǎǎ ƻǘƘŜǊǿƛǎŜ ǎtated.  

The preparation of financial statements in conformity with IFRS requires the use of certain critical accounting 
estimates and requires management to exercise its judgement in the process of applying the /ƻƳǇŀƴȅΩǎ 
accounting policies. 

The Company meets the definition of an investment entity as per IFRS 10 and is required to account for the 
investment in the subsidiary which was incorporated for the purpose of holding the underlying investment on 
behalf of the Company, and its associate at fair value through profit or loss. 
 
For the preparation of the audited financial statements for the year ended 31 December 2017, the Company has 
adopted all of the new and revised standards and Interpretations issued by the International Accounting Standards 
Board (the "IASB") and the International Financial Reporting Interpretations Committee (the "IFRIC") of the IASB 
that are relevant to its operations and effective for annual periods beginning on 1 January 2017. The adoption of 
these Standards did not have a material effect on the financial statements. 
 
At the date of approval of these interim condensed financial statements, a number of accounting standards and 
interpretations were issued by the International Accounting Standards Board but were not yet effective. The effect 
and impact of those standards and specifically of IFRS 9 and IFRS 15 was assessed and is not expected to be 
material to the Company. 
 
The Standard Drilling Interim Financial Statements for the twelve months ended 31 December 2017, have been 
ǇǊŜǇŀǊŜŘ ƛƴ ŀŎŎƻǊŘŀƴŎŜ ǿƛǘƘ LƴǘŜǊƴŀǘƛƻƴŀƭ !ŎŎƻǳƴǘƛƴƎ {ǘŀƴŘŀǊŘ оп άLƴǘŜǊƛƳ CƛƴŀƴŎƛŀƭ wŜǇƻǊǘƛƴƎέΦ ¢ƘŜ ƛƴǘŜǊƛƳ 
condensed financial statements should be read in conjunction with the audited financial statements for the year 
ended 31 December 2016. The accounting policies applied are consistent with those of the annual financial 
statements for the year ended 31 December 2016 which have been prepared in accordance with IFRS as adopted 
in the (EU) and the requirements of the Cyprus Companies Law, Cap. 113. 

The Standard Drilling Financial Statements and the Standard Drilling Interim Financial Statements have been 
incorporated by reference, and may be found on the Company's website, www.standard-drilling.com. For 
documents incorporated by reference, please refer to Section 16.5.  
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 Selected statement of comprehensive income  10.2.2

The table below sets out a summary derived from the Standard Drilling audited statement of comprehensive 
income for the years ended 31 December 2017 and 2016 and the unaudited fourth quarter ended 31 December 
2017 and 2016. 

Income statement 4Q 2017 4Q 2016 31 Dec. 2017 31 Dec. 2016 
 Unaudited Unaudited Audited Audited 
Amounts in USD Ωллл IFRS IFRS IFRS IFRS 

Income     
Changes in fair value on financial 
assets and financial liabilities at fair 
value through profit and loss 4 001 193 (2 583) 193 
Other gains and (losses) (83) - 281 - 
Interest income 147 6 220  
Net foreign currency gains or losses (217) (9) 1 634 - 
Total net income 3 848 190 (448) 235 
     
Expenses     
Administration fees (244) (152) (721) (501) 
Total operating expenses (244) (152) (721) (501) 

Operating profit/(loss) before 
depreciation 3 604 38 (1 169) (266 
     
Finance cost     
Sundry finance expenses - (4) (2) (11) 

Profit/(loss) for the year before tax 3 604 34 (1 171) (277) 
     
Income tax credit/(charge) - - - - 

Profit/(loss) for the year 3 604 34 (1 171) (277) 
     
Other comprehensive income     
Items that may be reclassified 
subsequently to profit or loss     
Available-for-sale investments ς Fair 
value loss (2) (2) (3) (1) 

Other comprehensive income (2) (2) (3) (1) 

Total comprehensive income for the 
year 3 602 32 (1 174) (278) 
     
Earnings/(loss) per share     
Basic/diluted earnings/(loss) per share 0.01 0.00 (0.00) (0.00) 
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 Selected balance sheet information 10.2.3

The table below sets out a summary derived from the Standard Drilling audited balance sheet for the years ended 
31 December 2017 and 2016. 

Balance sheet 31 Dec. 2017 31 Dec. 2016 

Amounts in USD Ωллл IFRS IFRS 
 Audited Audited 

ASSETS   
Equipment and machinery 1 1 
Financial assets at fair value through profit or loss 88 379 5 300 

Total non-current assets 88 380 5 301 

   
Trade and other receivables 42 144 
Senior Secured Callable bonds 65 2 018 
Loan receivable - - 
Available-for-sale financial assets 12 15 
Current tax asset 1 1 
Cash and bank balances 12 148 1 798 
Total current assets 12 268 3 976 

Total Assets  100 648 9 277 

   
EQUITY AND LIABILITIES   
   
Ordinary shares 15 281 2 620 
Share premium 86 840 6 938 
Other reserves (4) (1) 
Accumulated profits/(losses) (1 625) (454) 

Total equity 100 492 9 103 

   
Trade and other payables 156 174 
Total current liabilities 156 174 

Total Equity and Liabilities  100 648 9 277 
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 Selected changes in equity information 10.2.4

The table below sets out a summary derived from the Standard Drilling audited statement of changes in equity for 
the years ended 31 December 2017 and 2016.  

Changes of Equity      

Amounts in USD Ωллл 
Share  

Capital 
Share 

 Premium 

Fair value 
reserve ς 
available 

for sale 
financial 

assets 

Accumulated 
Profits/ 
(Losses) Total 

      

Balance at 01.01.2016 2 620 6 938 - (177) 9 381 

      
Comprehensive income      
Profit/(loss) for the year  - - - (277) (277) 
Other comprehensive income - - (1) - (1) 

Balance at 31.12.2016 (Audited) 2 620 6 938 (1) (454) 9 103 
      

Balance at 01.01.2017 2 620 6 938 (1) (454) 9 103 

Comprehensive income      
Profit/(loss) for the period - - - (1 171) (1 171) 
Other comprehensive income - - (3) - (3) 
Transactions with owners      
Issue of share capital  12 661 83 660 - - 96 321 
Share issue costs - (3 758) - - (3 758) 

Balance at 31.12.2017 (Audited) 15 281 86 840 (4) (1 625) 100 492 

 














































































