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FoundOcean Limited

Strategic Report
For the Year Ended 31 December 2022

The directors present their strategic report together with the audited financial statements for the year ended 31
December 2022.

Principal activity

FoundOcean Limited ("the company") is a subsea and offshore grouting specialist for the global energy subsea
construction industries. The company’s primary area of expertise lies in securing structures to the seabed by
foundation grouting, including multiple installations for offshore wind farms. FoundOcean provides numerous life
extension and decommissioning solutions for offshore assets — including freespan correction of pipelines and
cables, structural strengthening and repair, concrete leg capping, lift point installation, pipe isolation and
hydrocarbon displacement.

Company strategy

The strategy of the company is to continue to grow the business in core activities and increase turnover through
eh following initiatives:

e Global penetration in core services - there are certain geographical regions in which FoundOcean Limited
has traditionally been under represented, despite a demand for its services. FoundOcean Limited is active
through its US entity, with the aim of generating more grouting revenues in the region.

e Market growth in high growth offshore windfarm opportunities - the number of offshore windfarm
installations is expected to grow significantly over the next few years, around the globe. FoundOcean
Limited is already seen as a market leader in offshore windfarm grouting and will continue to consolidate or
even increase its market share in the UK, Europe, Taiwan and to penetrate the emerging markets
worldwide.

Review of business

Turnover - Turnover in 2022 was £19,739,270 (2021 - £12,515,429). The anticipated increase in windfarm
activity has resulted in improved revenues and profitability. The increased windfarm activity assisted the
company's margin.

Operating profit - Operating profit was £2,871,037 compared to £621,798 for the previous year.

Adjusted EBITDA - The directors monitor the performance of the company based both on sales and an internal
definition of adjusted EBITDA. As at the year end adjusted EBITDA profit was £3,679,928 (2021 - £1,332,149).
This adjusted EBITDA measure excludes adjusting items which are a deduction of non-recurring bank charges
and currency losses of £294,239 (2021 - £Nil) and bad debts of £30,419 (2021 - £28,517). Furthermore the
adjusted EBITDA is stated after adding back an intercompany charge of £506,156 (2021 - £121,424).

Future developments

The planned increase in activity in 2022 has continued into 2023 and is set to continue into 2024 as planned
windfarm projects progress and, given the global energy crisis, are expected to increase in future years.

The company is well positioned to assist the well-publicised drive by governments to increase reliance on
renewable energies in the coming years, with the billions of pounds worth of investment planned. The company
has a significant order book for 2024. In addition, the company continues to pursue projects in oil and gas,
decommissioning and jetty sectors. Due to a strong order book, appropriate cost base and active prospects for
2023/2024 the directors expect the profitability to improve further in the coming years.



FoundOcean Limited

Strategic Report (continued)
For the Year Ended 31 December 2022

Key performance indicators

Management considers turnover and an internal definition of adjusted EBITDA, which excludes share-based
payments, intra group and non-recurring items, to be the main KPIs for the company, both of which are
monitored closely. Turnover was up from £12,515,429 in 2021 to £19,739,270 for the current year, and adjusted
EBITDA is discussed above.

Principal risks and uncertainties

The company operates in a niche market where standards of service and maintaining the company's reputation
are key to success. The principal risks and uncertainties facing the company in applying the above strategy are
considered to be the following:

e Loss of focus on its core activities - In diversifying from its core activities, there is a risk that FoundOcean
Limited could become less attractive to future investors. FoundOcean Limited must therefore ensure that
any organic growth or acquisition is closely associated with the core service provisions and the value of the
FoundOcean brand is enhanced rather than reduced by a move into any future new vector.

e Activity in the Offshore Renewables Sector is forecast to grow in the coming years but the relatively smali
number of windfarm projects are subject to individual government policies and installation timing subject to
the processes of Government approval. FoundOcean Limited considers that it is well placed to optimise its
market share in this sector.

e Visibility in future activity as a result of the oil price volatility - the prior low oil price has been well
documented with the recent increases and potential stability welcome. We also continue to monitor the
potential effects of Brexit.

¢ Reliance on key contracts - as with all project based businesses the company is reliant on a number of key
contracts, which by nature the timing and value may vary from forecasts. FoundOcean Limited considers
that it has the resources and sufficient funding to manage any deviations from forecast.

¢ International matters - The company has no exposure to operations in Russia. At the date of signing the
accounts, the UK economy is less affected by COVID-19 but continues to monitor the situation. The
company continues to monitor effects from the cost of living crisis, inflationary environment and general
supply-side issues.

The company has a significant order book for 2023/2024 with a substantial qualified pipeline given the number
of windfarm projects over the next few years per the discussion above. Nevertheless the inflationary
environment presents an inherent economic uncertainty, which may affect the company’s future performance
and financial results despite the relative strength of the company’s customers end-markets.

The company was previously financed via bank loans, directors' loans and asset finance over certain fixed
assets and due to the effects of COVID the company has taken on £4m of government backed long term loans.
Following the acquisition of the company by Venterra Group plc the directors' loans and asset finance were
repaid and replaced with an inter-company loan. During the year the government backed loan was also repaid
and replaced by an inter-company loan. These inter-company loans are repayable on demand therefore the
company has obtained a letter of support from its parent company confirming these will not be demanded for at
least the next 12 months from sign off of these financial statements.



FoundOcean Limited

Strategic Report (continued)
For the Year Ended 31 December 2022

Principle risks and uncertainties (Continued)

The directors have undertaken a stress test considering some stretching scenarios. The company has sufficient
liquidity and has actions and strategies available to further preserve that liquidity. A reverse stress test is not
considered appropriate given the substantial order book for 2023/2024. Based on this analysis and in the
scenarios assessed, the directors believe that the company has a secure financial position that enables it to
continue operating for a period of at least 12 months from the approval of the financial statements.

This report was approved by the board on Df A o(k 20 2"5 and signed on its behalf.

U‘:fk \A.&'N

H Hunter
Director



FoundOcean Limited

Directors' Report
For the Year Ended 31 December 2022

The directors present their report and the financial statements for the year ended 31 December 2022.

Principal activity

The company is a leading supplier of construction grouting and related civil engineering services to the offshore
oil, gas and renewable energy sectors. The principal activity is the installation of new permanent offshore
structures.

Results and dividends

The profit for the year, after taxation, amounted to £2,627,234 (2021 - £2,076,381).

The directors do not propose or recommend payment of a final dividend (2021 - £Nil).

Directors

The directors who served during the year were:

J Bell

A Venn
H Hunter
M Hardy
| Ronald

Future developments

Details of future developments can be found in the strategic report and form part of this report by cross-
reference.

Going concern

As detailed in the strategic report, the directors have also completed an assessment of the impact of the current
economic environment and in making the going concern assessment the directors have taken into account the
capital structure and liquidity of the company.

The company has cash reserves, is free of external debt and any associated covenants and has a letter of
support from its parent company.

The directors have assessed that the facilities available, and the actions and strategies available to them to
mitigate business threats. The directors consider the going concern basis to be appropriate following their
assessment of the company’s financial position and its ability to meet its obligations as and when they fall due.

Based on this analysis and in the scenarios assessed, the directors have a reasonable expectation that the
company will be able to continue to operate for a period of at least 12 months from the approval of the financial
statements. As a result, the financial statements have been prepared on a going concern basis.

Employees
The company involves all employees in the performance and development of the company.

The company gives full consideration to applications for employment from disabled persons where the

requirements of the job can be adequately fulfiled by a handicapped or disabled person. Where existing

employees become disabled, it is the company's policy wherever practicable to provide continuing employment

under normal terms and conditions and to provide training and career development and promotion to disabled
_employees where appropriate.
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FoundOcean Limited

Directors' Responsibilities Statement
For the Year Ended 31 December 2022

The directors are responsible for preparing the strategic report, the directors' report and the financial statements
in accordance with applicable law and regulations.

Company law requires the directors to prepare financial statements for each financial year. Under that law the
directors have elected to prepare the financial statements in accordance with United Kingdom Generally
Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law). Under company law
the directors must not approve the financial statements unless they are satisfied that they give a true and fair
view of the state of affairs of the the group and company and of the profit or loss of the company for that period.

In preparing these financial statements, the directors are required to:

. select suitable accounting policies and then apply them consistently;
. make judgements and accounting estimates that are reasonable and prudent;
. state whether applicable UK Accounting Standards have been followed, subject to any material

departures disclosed and explained in the financial statements; and

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

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain
the company's transactions and disclose with reasonable accuracy at any time the financial position of the
company and enable them to ensure that the financial statements comply with the Companies Act 2006. They
are also responsible for safeguarding the assets of the company and hence for taking reasonable steps for the
prevention and detection of fraud and other irregularities.



FoundOcean Limited

Independent Auditor's Report to the Members of FoundOcean Limited

Opinion on the financial statements
In our opinion the financial statements:

e give a true and fair view of the state of the company's affairs as at 31 December 2022 and of its profit for
the year then ended;

« have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice;
and

e have been prepared in accordance with the requirements of the Companies Act 2006.

We have audited the financial statements of FoundOcean Limited (“the company") for the year ended 31
December 2022 which comprise the statement of comprehensive income, the statement of financial position,
the statement of changes in equity and notes to the financial statements, including a summary of significant
accounting policies. The financial reporting framework that has been applied in their preparation is applicable
law and United Kingdom Accounting Standards, including Financial Reporting Standard 102 The Financial
Reporting Standard applicable in the UK and Republic of Ireland (United Kingdom Generally Accepted
Accounting Practice).

Basis for opinion on the financial statements

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

Independence

We remain independent of the company in accordance with the ethical requirements that are relevant to our
audit of the financial statements in the UK, including the FRC's Ethical Standard, and we have fulfilled our other
ethical responsibilities in accordance with these requirements.

Conclusions relating to going concern

In auditing the financial statements, we have concluded that the directors’ use of the going concern basis of
accounting in the preparation of the financial statements is appropriate.

Based on the work we have performed, we have not identified any material uncertainties relating to events or
conditions that, individually or collectively, may cast significant doubt on the company’s ability to continue as a
going concern for a period of at least twelve months from when the financial statements are authorised for
issue.

Our responsibilities and the responsibilities of the directors with respect to going concern are described in the
relevant sections of this report.



FoundOcean Limited

Independent Auditor's Report to the Members of FoundOcean Limited (continued)

Other information

The directors are responsible for the other information. The other information comprises the information
included in the Annual Report, other than the financial statements and our auditor’s report thereon. Our opinion
on the financial statements does not cover the other information and, except to the extent otherwise explicitly
stated in our report, we do not express any form of assurance conclusion thereon.

Our responsibility is to read the other information and, in doing so, consider whether the other information is
materially inconsistent with the financial statements or our knowledge obtained in the course of the audit or
otherwise appears to be materially misstated. If we identify such material inconsistencies or apparent material
misstatements, we are required to determine whether this gives rise to a material misstatement in the financial
statements themselves. If, based on the work we have performed, we conclude that there is a material
misstatement of this other information, we are required to report that fact.

We have nothing to report in this regard.

Other Companies Act 2006 reporting

In our opinion, based on the work undertaken in the course of the audit:

. the information given in the strategic and directors’ reports for the financial year for which the financial
statements are prepared is consistent with the financial statements; and

. the strategic and directors’ reports have been prepared in accordance with applicable legal requirements.
In the light of the knowledge and understanding of the company and its environment obtained in the course of
the audit, we have not identified material misstatements in the strategic report or the directors' report.

We have nothing to report in respect of the following matters in relation to which the Companies Act 2006
requires us to report to you if, in our opinion:

. adequate accounting records have not been kept by the company, or returns adequate for our audit have
not been received from branches not visited by us; or

. the company financial statements are not in agreement with the accounting records and returns; or
. certain disclosures of directors’ remuneration specified by law are not made; or
. we have not received all the information and explanations we require for our audit.

Responsibilities of directors

As explained more fully in the directors’ responsibilities statement, the directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and fair view, and for such
internal control as the directors determine is necessary to enable the preparation of financial statements that are
free from material misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsible for assessing the company ability to continue
as a going concern, disclosing, as applicable, matters related to going concern and using the going concern
basis of accounting unless the directors either intend to liquidate the company or to cease operations, or have
no realistic alternative but to do so.



FoundOcean Limited

Independent Auditor's Report to the Members of FoundOcean Limited (continued)

Auditor's responsibilities for the audit of the financial statements

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

Extent to which the audit was capable of detecting irregularities, including fraud

Irregularities, including fraud, are instances of non-compliance with laws and regulations. We design
procedures in line with our responsibilities, outlined above, to detect material misstatements in respect of
irregularities, including fraud. The extent to which our procedures are capable of detecting irregularities,
including fraud is detailed below:

Non-compliance with laws and regulations

Based on:

¢  Our understanding of the Company and the industry in which it operates;

¢ Discussion with management and those charged with governance; and

¢ Obtaining and. understanding of the Companies policies and procedures regarding compliance with laws
and regulations,

we considered the significant laws and regulations to be FRS 102, the Companies Act and UK tax legislation.

The company is also subject to laws and regulations where the consequence of non-compliance could have a
material effect on the amount or disclosures in the financial statements, for example through the imposition of
fines or litigations. We identified such laws and regulations to be Health and Safety at Work etc Act 1974.

Our procedures in respect of the above included:

¢ Review of minutes of meeting of those charged with governance for any instances of non-compliance with
laws and regulations;

¢ Review of financial statement disclosures and agreeing to supporting documentation; and

¢ Review of legal expenditure accounts to understand the nature of expenditure incurred.

Fraud

We assessed the susceptibility of the financial statements to material misstatement, including fraud. Our risk

assessment procedures included:

¢ Enquiry with management and those charged with governance regarding any known or suspected instances
of fraud; :

Obtaining an understanding of the companies policies and procedures relating to:

Detecting and responding to the risks of fraud; and

Internal controls established to mitigate risks related to fraud.

Review of minutes of meeting of those charged with governance for any known or suspected instances of

fraud; i

o Discussion amongst the engagement team as to how and where fraud might occur in the financial
statements;



FoundOcean Limited

Independent Auditor's Report to the Members of FoundOcean Limited (continued)

Auditor's responsibilities for the audit of the financial statements (Continued)

Based on our risk assessment, we considered the areas most susceptible to fraud to be management override
of controls.

Our procedures in respect of the above included:
e Testing a sample of journal entries throughout the year, which met a defined risk criteria, by agreeing to
supporting documentation.

We also communicated relevant identified laws and regulations and potential fraud risks to all engagement
team members who were all deemed to have appropriate competence and capabilities and remained alert to
any indications of fraud or non-compliance with laws and regulations throughout the audit.

Our audit procedures were designed to respond to risks of material misstatement in the financial statements,
recognising that the risk of not detecting a material misstatement due to fraud is higher than the risk of not
detecting one resulting from error, as fraud may involve deliberate concealment by, for example, forgery,
misrepresentations or through collusion. There are inherent limitations in the audit procedures performed and
the further removed non-compliance with laws and regulations is from the events and transactions reflected in
the financial statements, the less likely we are to become aware of it.

A further description of our responsibilities is available on the Financial Reporting Council's website at:
www.frc.org.uk/auditorsresponsibilities. This description forms part of our auditor’s report.

Use of our report

This report is made solely to the company’s members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006. Our audit work has been undertaken so that we might state to the company's members
those matters we are required to state to them in an auditor's report and for no other purpose. To the fullest
extent permitted by law, we do not accept or assume responsibility to anyone other than the company and the
company’s members as a body, for our audit work, for this report, or for the opinions we have formed.

DocuSigned by:

Mart M(,UMSLAA?

C17ECE88DFBBACS...

Mark McCluskey (Senior Statutory Auditor)

For and on behalf of BDO LLP, Statutory Auditor
Glasgow

United Kingdom

05 October 2023
BDO LLP is a limited liability partnership registered in England and Wales (with registered number OC305127).
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FoundOcean Limited

Statement of Comprehensive Income
For the Year Ended 31 December 2022

2022 2021
Note £ £
Turnover 4 19,739,270 12,515,429
Cost of sales (13,729,992) (8,765,284)
Gross profit 6,009,278 3,750,145
Administrative expenses (3,138,241) (3,128,347)
Operating profit 5 2,871,037 621,798
Income from fixed assets investments ‘ - 68,781
Interest payable and similar charges 8 (327,763) (420,198}
Profit before taxation 2,543,274 260,381
Tax on profit ' g 83,960 1,816,000
Profit for the financial year 2,627,234 2,076,381

There were no recognised gains and losses for 2022 or 2021 other than those included in the statement of
comprehensive income.

There was no other comprehensive income for 2022 (2021 - £Nil).

The notes on pages 14 to 31 form part of these financial statements.

1"



FoundOcean Limited
Registered number: SC169257

Statement of Financial Position

As at 31 December 2022

Fixed assets

Tangible assets
Investments

Current assets

Stocks

Debtors: amounts falling due after more than
one year

Debtors: amounts falling due within one year
Cash at bank and in hand

Creditors: amounts falling due within one
year

Net current assets

Total assets less current liabilities
Creditors: amounts falling due after more
than one year

Net assets

_Capital and reserves

Called up share capital
Share premium account
Capital redemption reserve
Profit and loss account

Total equity

Note

10
1"

12

13
13
14

15

16

19
20
20
20

2022
£

2,608,659

607,966
7,774,763
1,630,989

12,422,277

{11,021,974)

2022

'6,833,301.
8

6,833,309

1,400,303

8,233,612

8,233,612

2,008,825
2,316,540

100,044
3,808,203

8,233,612

2021
£

2,363,804

1,341,000
6,136,290
1,337,410

11,178,504

(9.208,228)

2021

6,469,436
8

6,469,444

1,970,276

8,439,720

(2,833,342)

5,606,378

2,008,825
2,316,540

100,044
1,180,969

5,606,378

The financial statements were approved and authorised for issue by the board and were signed on its behalf on

2 October 2023.
\}5-0\ v\kw-

H Hunter
Director

The notes on pages 14 to 31 form part of these financial statements.
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FoundOcean Limited

Statement of Changes in Equity
For the Year Ended 31 December 2022

Share Capital
Called up premium redemption Profit and
share capital account reserve loss account Total equity
£ ) £ £ £ £
At 1 January 2022 2,008,825 2,316,540 100,044 1,180,969 5,606,378
Comprehensive income for the
year
Profit for the year - - - 2,627,234 2,627,234
Total comprehensive income for
the year - - - 2,627,234 2,627,234
At 31 December 2022 2,008,825 2,316,540 100,044 3,808,203 8,233,612
Statement of Changes in Equity
For the Year Ended 31 December 2021
Share Capital
Called up premium redemption Profit and
share capital account reserve loss account Total equity
£ £ £ £ £
At 1 January 2021 2,008,825 2,316,540 100,044 (895,412) 3,529,997
Comprehensive income for the
year
Profit for the year - - - 2,076,381 2,076,381
Total comprehensive income for
the year - - - 2,076,381 2,076,381
At 31 December 2021 100,044 1,180,969

2,008,825 2,316,540

The notes on pages 14 to 31 form part of these financial statements.

13
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FoundOcean Limited

Notes to the Financial Statements
For the Year Ended 31 December 2022

1.

" General information

FoundOcean Limited is a private company limited by shares, incorporated in Scotland under the
Companies Act. The address of the registered office and the company's registered number are given on
the company information page. The nature of the company's principal activities is set out in the directors'
report.

Accounting policies

21

2.2

23

Basis of preparation of financial statements

The financial statements have been prepared under the historical cost convention unless otherwise
specified within these accounting policies and in accordance with Financial Reporting Standard 102,
the Financial Reporting Standard applicable in the UK and the Republic of Ireland and the
Companies Act 2006.

The functional currency of the company is considered to be pounds sterling because that is the
currency of the economic environment in which the company operates. Amounts included in the
financial statements have been rounded to the nearest whole pound sterling.

The preparation of financial statements in compliance with FRS 102 requires the use of certain
critical accounting estimates. It also requires management to exercise judgement in applying the
accounting policies (see note 3).

The following principal accounting policies have been applied:
Financial Reporting Standard 102 - reduced disclosure exemptions

The company has taken advantage of the following disclosure exemptions in preparing these
financial statements, as permitted by the FRS 102 "The Financial Reporting Standard applicable in
the UK and Republic of Ireland":

- the requirements of Section 7 Statement of Cash Flows;

- the requirements of Section 3 Financial Statement Presentation paragraph 3.17(d);

- the requirements of Section 11 Financial Instruments paragraphs 11.42, 11.44 to 11.45, 11.47,
11.48(a)(iii), 11.48(a)(iv), 11.48(b) and 11.48(c);

- the requirements of Section 12 Other Financial Instruments paragraphs 12.26 to 12.27,
12.29(a), 12.29(b) and 12.29A; and

- the requirements of Section 33 Related Party Disclosures paragraph 33.7.

This information is included in the consolidated financial statements of Venterra Group plc as at 31
December 2022 and these financial statements may be obtained from the Registrar of Companies.

Exemption from preparing consolidated financial statements
The company is a parent company that is also a subsidiary included in the consolidated financial
statements of a larger group by a parent undertaking established under the law of any part of the

United Kingdom and is therefore exempt from the requirement to prepare consolidated financial
statements under section 400 of the Companies Act 2006.
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FoundOcean Limited

Notes to the Financial Statements
For the Year Ended 31 December 2022

2.

Accounting policies (continued)

24

25

2.6

Going concern

As detailed in the strategic report, the directors have also completed an assessment of the impact of
the current economic environment and in making the going concern assessment the directors have
taken into account the capital structure and liquidity of the company.

The company has cash reserves, is free of external debt and any associated covenants and has a
letter of support from its parent company.

The directors have assessed that the facilities available, and the actions and strategies available to
them mitigate business threats. The directors consider the going concern basis to be appropriate
following their assessment of the company’s financial position and its ability to meet its obligations
as and when they fall due.

Based on this analysis and in the scenarios assessed, the directors have a reasonable expectation
that the company will be able to continue to operate for a period of at least 12 months from the
approval of the financial statements. As a result, the financial statements have been prepared on a
going concern basis.

Turnover

Turnover represents amounts receivable for goods and services net of VAT and trade discounts.
The company operates ongoing service contracts. Turnover represents the value of time and
material used in the provision of services and is recognised over time in line with the service
provided to the end consumer. The related costs are recognised in profit and loss when they are
incurred.

Rendering of services

Turnover from a contract to provide services is recognised in the period in which the services are

provided in accordance with the stage of completion of the contract when all of the following
conditions are satisfied:

. the amount of turnover can be measured reliably;

. it is probable that the company will receive the consideration due under the contract;

. the stage of completion of the contract at the end of the reporting period can be measured
reliably; and

. the costs incurred and the costs to complete the contract can be measured reliably.

Tangible fixed assets

Tangible fixed assets under the cost model are stated at historical cost less accumulated
depreciation and any accumulated impairment losses. Historical cost includes expenditure that is
directly attributable to bringing the asset to the location and condition necessary for it to be capable
of operating in the manner intended by management.
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For the Year Ended 31 December 2022

2,

Accounting policies (continued)

2.6 Tangible fixed assets (continued)

2.7

2.8

29

Depreciation is charged so as to allocate the cost of assets less their residual value over their
estimated useful lives, using the straight line method ¢

The estimated useful lives range as follows:

Long-term leasehold property - Over the lease term
Plant and machinery - 5.00% - 33.33% straight line
Office equipment - 10.00% - 20.00% straight line

The assets' residual values, useful lives and depreciation methods are reviewed, and adjusted
prospectively if appropriate, or if there is an indication of a significant change since the last reporting
date.

Gains and losses on disposals are determined by comparing the proceeds with the carrying amount
and are recognised in the statement of comprehensive income.

Assets under construction are not depreciated. They will begin to depreciate when available for use.
Valuation of investments

Investments in subsidiaries, joint ventures and associates are measured at cost less accumulated
impairment.

Stocks

Stock comprises raw materials and consumables used in the supply of construction grouting and
related civil engineering services. All stocks are stated at cost and provision is made for obsolete,
slow-moving or defective items where appropriate. Work in progress represents costs for early stage
contracts.

Debtors
Short-term debtors are measured at transaction price, less any impairment. Loans receivable are

measured initially at fair value, net of transaction costs, and are measured subsequently at
amortised cost using the effective interest method, less any impairment.

2.10 Impairment of fixed assets and goodwill

Assets that are subject to depreciation or amortisation are assessed at each reporting date to
determine whether there is any indication that the assets are impaired. Where there is any indication
that an asset may be impaired, the carrying value of the asset (or cash-generating unit to which the
asset has been allocated) is tested for impairment. An impairment loss is recognised for the amount
by which the asset's carrying amount exceeds its recoverable amount. The recoverable amount is
the higher of an asset's (or CGU's) fair value less costs to sell and value in use. For the purposes of
assessing impairment, assets are grouped at the lowest levels for which there are separately
identifiable cash flows (CGUs). Non-financial assets that have been previously impaired are
reviewed at each reporting date to assess whether there is any indication that the impairment losses
recognised in prior periods may no longer exist or may have decreased.

16



FoundOcean Limited
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For the Year Ended 31 December 2022

Accounting policies (continued)
2.11 Cash and cash equivalents

Cash is represented by cash in hand and deposits with financial institutions repayable without
penalty on notice of not more than 24 hours. Cash equivalents are highly liquid investments that
mature in no more than three months from the date of acquisition and that are readily convertible to
known amounts of cash with insignificant risk of change in value.

2.12 Financial instruments

The company only enters into basic financial instrument transactions that result in the recognition of
financial assets and liabilities like trade and other debtors and creditors, loans from banks and other
third parties, loans to related parties and investments in ordinary shares.

Debt instruments (other than those wholly repayable or receivable within one year), including loans
and other accounts receivable and payable, are initially measured at present value of the future cash
flows and subsequently at amortised cost using the effective interest method. Debt instruments that
are payable or receivable within one year, typically trade debtors and creditors, are measured,
initially and subsequently, at the undiscounted amount of the cash or other consideration expected
to be paid or received. However, if the arrangements of a short-term instrument constitute a
financing transaction, like the payment of a trade debt deferred beyond normal business terms or
financed at a rate of interest that is not a market rate or in the case of an out-right short-term loan
not at market rate, the financial asset or liability is measured, initially, at the present value of the
future cash flow discounted at a market rate of interest for a similar debt instrument and
subsequently at amortised cost.

Financial assets that are measured at cost and amortised cost are assessed at the end of each
reporting period for objective evidence of impairment. If objective evidence of impairment is found,
an impairment loss is recognised in the statement of comprehensive income.

For financial assets measured at cost less impairment, the impairment loss is measured as the
difference between an asset's carrying amount and best estimate of the recoverable amount, which
is an approximation of the amount that the company would receive for the asset if it were to be sold
at the reporting date.

Financial assets and liabilities are offset and the net amount reported in the statement of financial
position when there is an enforceable right to set off the recognised amounts and there is an
intention to settle on a net basis or to realise the asset and settle the liability simultaneously.

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

loans, are measured initially at fair value, net of transaction costs, and are measured subsequently
at amortised cost using the effective interest method.
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Notes to the Financial Statements
For the Year Ended 31 December 2022

2.

Accounting policies (continued)
2.14 Foreign currency translation
Transactions and balances

Foreign currency transactions are translated into the functional currency using the spot exchange
rates at the dates of the transactions.

At each period end foreign currency monetary items are translated using the closing rate. Non-
monetary items measured at historical cost are translated using the exchange rate at the date of the
transaction and non-monetary items measured at fair value are measured using the exchange rate
when fair value was determined.

Foreign exchange gains and losses resulting from the settlement of transactions and from the
translation at period-end exchange rates of monetary assets and liabilities denominated in foreign
currencies are recognised in the statement of comprehensive income except when deferred in other
comprehensive income as qualifying cash flow hedges.

Foreign exchange gains and losses that relate to borrowings and cash and cash equivalents are
presented in the statement of comprehensive income within finance income or costs'. All other
foreign exchange gains and losses are presented in the statement of comprehensive income within
‘other operating income'.

2.15 Finance costs

Finance costs'are charged to the statement of comprehensive income over the term of the debt
using the effective interest method so that the amount charged is at a constant rate on the carrying
amount. Issue costs are initially recognised as a reduction in the proceeds of the associated capital
instrument.

2.16 Operating leases: the company as lessor

Rental income from operating leases is credited to the statement of comprehensive income on a
- straight line basis over the term of the relevant lease.

2.17 Operating leases: the company as lessee

Rental paid under operating leases are charged to the statement of comprehensive income on a
straight line basis over the lease term.

2.18 Leased assets: the company as lessee

Assets obtained under hire purchase contracts and finance leases are capitalised as tangible fixed
assets. Assets acquired by finance lease are depreciated over the shorter of the lease term and their
useful lives. Assets acquired by hire purchase are depreciated over their useful lives. Finance leases
are those where substantially all of the benefits and risks of ownership are assumed by the
company. Obligations under such agreements are included in creditors net of the finance charge
allocated to future periods. The finance element of the rental payment is charged to the statement of
comprehensive income so as to produce a constant periodic rate of charge on the net obligation
outstanding in each period.
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For the Year Ended 31 December 2022

2.

Accounting policies (continued)

2.19 Pensions

Defined contribution pension plan

The company operates a defined contribution plan for its employees. A defined contribution plan is a
pension plan under which the company pays fixed contributions into a separate entity. Once the
contributions have been paid the company has no further payment obligations.

The contributions are recognised as an expense in the statement of comprehensive income when
they fall due. Amounts not paid are shown in accruals as a liability in the statement of financial
position. The assets of the plan are held separately from the company in independently administered
funds.

2.20 Current and deferred taxation

The tax expense for the year comprises current and deferred tax. Tax is recognised in the statement
of comprehensive income except that a charge attributable to an item of income and expense
recognised as other comprehensive income or to an item recognised directly in equity is also
recognised in other comprehensive income or directly in equity respectively.

The current income tax charge is calculated on the basis of tax rates and laws that have been
enacted or substantively enacted by the reporting date in the countries where the company operates
and generates income.

Deferred tax balances are recognised in respect of all timing differences that have originated but not
reversed by the reporting date, except that:

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

. Any deferred tax balances are reversed if and when all conditions for retaining associated tax
allowances have been met.

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

2.21 Provisions for liabilities

Provisions are made where an event has taken place that gives the company a legal or constructive
obligation that probably requires settlement by a transfer of economic benefit, and a reliable estimate
can be made of the amount of the obligation.

Provisions are charged as an expense to the statement of comprehensive income in the year that
the company becomes aware of the obligation, and are measured at the best estimate at the
reporting date of the expenditure required to settle the obligation, taking into account relevant risks
and uncertainties.

When payments are eventually made, they are charged to the provision carried in the statement of
financial position.
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Notes to the Financial Statements
For the Year Ended 31 December 2022

Judgements in applying accounting policies and key sources of estimation uncertainty

In preparing the financial statements, management is required to make estimates and assumptions which
affect reported income, expenses, assets and liabilities. Use of available information and application of
judgement are inherent in the formation of estimates, together with past experience and expectations of
future events that are believed to be reasonable under the circumstances. Actual results in the future
could differ from such estimates.

The directors are satisfied that accounting policies are appropriate and applied consistently. Key sources
of accounting estimation have been applied in determining the depreciation rates which are deemed to be
appropriate for the class of assets, the estimated useful life of goodwill which is deemed to be appropriate
based on the directors' assessment of the acquired business, the provision for warranties relating to
specific contracts which is deemed reasonable based on the directors' expectations of the probable
obligation and the provision for bad debts based on the directors' expectations of likely receipts after the
period end.

In preparing these financial statements the directors have made the following judgements:

. Bad debts are provided for where objective evidence of the need for a provision exists.

. Leases
Determine whether leases entered into by the company either as a lessor or a lessee are operating
leases or finance leases. These decisions depend on the assessment of whether the risks and
rewards of ownership have been transferred from the lessor to the lessee on a lease by lease
basis.

. Tangible fixed assets are depreciated over their useful lives taking into account residual values,
where appropriate. The actual lives of the assets and residual values are assessed annually and
may vary depending on a number of factors. In reassessing asset lives, factors such as
technological innovation, product life cycles and maintenance programmes are taken into account.
Residual value assessments consider issues such as future market conditions, the remaining life
of the asset and projected disposal values.

. Revenue
Profit is recognised for services performed as the work is carried out if the financial outcome can
be assessed with reasonable certainty.

. Consideration of whether amounts payable by ultimate parent to acquiree's shareholders (who are
also employees of acquiree) constitute share-based payments in acquiree's separate financial
statements under FRS 102.

The company was acquired by Venterra Group plc during October 2021. As part of this transaction
certain employees of Foundocean Limited are eligible to receive contingent consideration. In order to
determine whether this should be treated as contingent consideration or remuneration we have assessed
the following criteria:- link between continuing employment and contingent consideration, length of
required employment period, level of remuneration, incremental payments to employees, number of
shares owned, linkage to the valuation, formula for determining consideration and any other relevant
matters. The first indicator signifies remuneration and therefore there is a rebuttable presumption that the
consideration is remuneration. However, under FRS 102 guidance the other factors noted above should
also be considered. We have considered the other factors and undertaken a holistic assessment of the
issue. We have concluded that the majority of indicators and the substance of the transaction point to a
contingent consideration. It is acknowledged that significant judgement is involved. Should the indicators
have pointed to remuneration a charge of £2,566,629 (2021 - £934,366) would have been present in
these financial statements. Due to the nature of the transaction this would have been in the form of a
share-based payment with the credit entry being to reserves.
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Notes to the Financial Statements
For the Year Ended 31 December 2022

Turnover

Analysis of turnover by country of destination:

United Kingdom
Rest of Europe
Rest of the world

Operating profit

The operating profit is stated after charging:

Bad debt (income)/expense

Depreciation of tangible fixed assets

Profit on disposal of tangible fixed assets

Exchange differences

Other operating lease rentals

Defined contribution pension cost

Fees payable to the auditor for the audit of the annual financial statements

21

2022 2021

£ £
14,368,185 8,066,985
781,713 1,898,075
4,589,372 2,550,369
19,739,270 12,515,429
2022 2021

£ £

(30,419) 28,517
627,393 681,834

. 12,133
(294,239) 75,010
189,625 230,575
187,020 144,897
62,500 50,000




FoundOcean Limited

Notes to the Financial Statements
For the Year Ended 31 December 2022

Employees

Staff costs, including directors' remuneration, were as follows:

2022 2021

£ £

Wages and salaries - 2,913,610 2,427,515
Social security costs 357,144 269,020
Cost of defined contribution scheme 187,020 144,897

3,457,774 2,841,432

The average monthly number of employees, including the directors, during the year was as follows:

2022 2021
No. No.
Management 5 5
Administrative 4 4
Sales 2 2
Operations 42 25
53 36

Directors’ remuneration
2022 2021
£ £
Directors' emoluments 456,604 515,549
Company contributions to defined contribution pension schemes 42,478 40,614

499,082 556,163

During the year retirement benefits were accruing to 4 directors (2021 - 5) in respect of defined
contribution pension schemes.

The highest paid director received remuneration of £168,097 (2021 - £197,731).

The value of the company's contributions paid to a defined contribution pension scheme in respect of the
highest paid director amounted to £13,539 (2021 - £13,539).

The total compensation paid to key management personnel for services provided to the company was
£562,949 (2021 - £620,971).

22



FoundOcean Limited

Notes to the Financial Statements
For the Year Ended 31 December 2022

Interest payable and similar charges

Bank interest payable

Group loan interest

Finance leases and hire purchase contracts
Other loans

Taxation

Corporation tax

Overseas taxes - current year
Adjustments in respect of previous periods

Total current tax

Deferred tax

Origination and reversal of timing differences

Adjustments in respect of prior periods

Total deferred tax

Taxation on profit on ordinary activities

2022 2021
£ £
5,060 19,052
275,788 128,158
- 120,723
46,915 152,265
327,763 420,198
2022 2021
£ £
74,009 .
(489,753) -
(415,744) -
636,300  (1,816,000)
(304,516) -
331,784  (1,816,000)

(83,960)
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(1,816,000)
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Taxation (continued)

Factors affecting tax charge for the year

The tax assessed for the year is lower than (2021 - lower than) the standard rate of corporation tax in the

UK of 19% (2021 - 19%). The differences are explained below:

Profit on ordinary activities before tax

Profit on ordinary activities multiplied by standard rate of corporation tax in
the UK of 19% (2021 - 19%) ‘

Effects of:

Expenses not deductible for tax purposes, other than goodwill amortisation
and impairment

Capital allowances for year in excess of depreciation

Adjustments to tax charge in respect of previous periods

Adjustments to tax charge in respect of previous periods - deferred tax
Remeasurement of deferred tax for changes in tax rates

Overseas withholding tax

Other effect to taxation charged

Movement in deferred tax not recognised

Total tax charge for the year

Deferred tax not recognised

The company has a deferred tax asset of £Nil that is not recognised (2021 -

24

2022 2021
£ £
2,543,274 260,381
483,222 49,472
15,822 4,376
- (36,310)
(489,753) -
(304,516) -
152,712 (576,560)
74,009 -
(15,456) 6,667
- (1,263,645)
(83,960) (1,816,000)
£586,000).
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10.

Tangible fixed assets

Cost or valuation
At 1 January 2022
Additions

At 31 December 2022
Depreciation

At 1 January 2022
Charge for the year

At 31 December 2022

Net book value

At 31 December 2022

At 31 December 2021

There were no assets held under finance leases or hire purchase contracts.

Long-term Assets

leasehold Plant and Office under
property machinery equipment construction Total
£ £ £ £
295,848 11,614,773 93,879 209,413 12,213,913
50,216 136,096 22,342 782,604 991,258
346,064 11,750,869 116,221 992,017 13,205,171
254,527 5,458,852 31,098 - 5,744,477
27,998 578,482 20,913 - 627,393
282,525 6,037,334 52,011 - 6,371,870
63,539 5,713,535 64,210 992,017 6,833,301
41,321 6,155,921 62,781 209,413 6,469,436
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Fixed asset investments

Investments
in subsidiary
companies
£
Cost or valuation
At 1 January 2022 3,007
At 31 December 2022 3,007
Impairment
At 1 January 2022 2,999
At 31 December 2022 ’ 2,999
Net book value
At 31 December 2022 8
At 31 December 2021 8
Subsidiary undertakings
The following were subsidiary undertakings of the company:
Class of
Name Registered office Principal activity shares Holding
FoundOcean Inc. 11490 Westheimer, Providing the installation Ordinary 100.00%
Suite 925, Houston, of new permanent
Texas, 77077, United offshore structures.
States
FoundOcean BV Romhof 5, 9411SB, Grouting services Ordinary 100.00%
Beilen
Ambico FoundOcean #701-702, Shri Sai Providing specialised Ordinary 48.00%
Grouting Services Limited Corporate Park, Nextto subsea solutions for the
Polaris Tower, Oil & Gas Industry in
Opp.Laxmi Nagar India.

Industrial Estate,
Goregaon Link Rd,
Goregaon(West),
Mumbai 00090, India

FoundOcean Group Asia Pacific PTE Limited is no longer trading and has £Nil net assets.

Ambico FoundOcean Grouting Services Limited is an associate undertaking.
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12,

"~ 13.

14,

Stocks

Raw materials and consumables
Work in progress

Debtors

Due after more than one year

Deferred tax asset (note 19)

Due within one year

Trade debtors

Amounts owed by group undertakings
Other debtors

Prepayments and accrued income
Tax recoverable

Deferred taxation (Note 19)

2022 2021

£ £
2,012,894 2,096,802
495,665 267,002
2,508,559 2,363,804
2022 2021

£ £

607,966 1,341,000
2022 2021

£ £
5,066,178 4,964,873
349,304 338,617
248,849 200,083
744,231 157,518
489,951 199
876,250 475,000
7,774,763 6,136,290

The impairment loss recognised in profit or loss for the year in respect of bad and doubtful trade debtors

was a gain of £30,419 (2021 - a charge of £28,517).

Cash and cash equivalents

Cash at bank and in hand
Less: bank overdrafts
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2022 2021

£ £

1,530,989 1,337,410
(204,463) -

1,326,526

1,337,410
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15.

16.

Creditors: amounts falling due within one year

2022 2021
£ £

Bank overdrafts 204,463 -
Bank loans - 799,992
Trade creditors 1,545,239 1,969,032
Amounts owed to group undertakings 8,411,022 4,341,543
Other taxation and social security 153,899 232,886
Other creditors 133,448 104,980
Accruals and deferred income 673,903 1,759,795

11,021,974 9,208,228
The amounts payable to group are repayable on demand and attract interest at a rate of 4% per annum.

Creditors: Amounts falling due after more than one year

2022 2021
£ £

Bank loans - 2,833,342

Bank loans are government guaranteed CBILS loans which bear interest at between 3.39% and 4.23%
after the first 12 months. There are no capital repayments for the first 12 months and the term of the loan
is 5 years. Bank loans are secured by a bond and floating charge for NatWest Bank plc over the assets
of the company.

This loan was fully repaid during the year ended 31 December 2022.
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17.

18.

Loans

Analysis of the maturity of loans is given below:

Amounts falling due within one year

Bank loans

Amounts falling due 1-2 years

Bank loans

Amounts falling due 2-5 years

Bank loans

. Deferred taxation

At beginning of year
Charged to profit or loss
Tax losses carried forward

At end of year
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2022 2021

- 799,992

- 799,992

- 799,992

- 799,892

- 2,033,350

2,033,350

- 3,633,334

2022

1,816,000
(939,750)
607,966

1,484,216
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18.

19.

20.

Deferred taxation (continued)

The deferred tax asset is made up as follows:

2022 2021

£ £

Fixed asset timing differences (1,185,404) (1,021,113)
Short term timing differences 9,695 4,404
Losses and other deductions 2,659,925 2,832,709

1,484,216 1,816,000

A deferred tax asset has been recognised regarding losses carried forward following a detailed review of
forecasts showing utilisation of the losses. This is subject to agreement with HMRC and has been aged
appropriately with £876,250 estimate to be recoverable within 1 year and the remainder over 1 year.

Share capital

2022 2021
£ £

Aliotted, called up and fully paid
1,950,613 A ordinary shares of £1 each 1,950,613 1,950,613
58,212 B ordinary shares of £1 each 58,212 58,212

2,008,825 2,008,825

All shares in issue rank equally in respect of dividends, voting capital and rank pari passu in all respects.

Reserves

The company’s capital and reserves are as follows:

Called up share capital

Called up share capital represents the nominal value of the shares issued.

Share premium account

The share premium account includes the premium on issue of equity shares, net of any issue costs.
Capital redemption reserve

The capital redemption reserve contains the nominal value of own shares that have been acquired by the
company and cancelled.

Profit and loss account

The profit and loss account represents cumulative profits or losses, net of dividends paid and other
adjustments.
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21.

22.

23.

24,

Pension commitments

The company operates a defined contributions pension scheme. The assets of the scheme are held
separately from those of the company in an independently administered fund.

The pension cost charge represents contributions payable by the company to the fund and amounted to
£187,020 (2021 - £165,111). Contributions totalling £38,779 (2021 - £14,295) were payable to the fund at
the reporting date and are included in creditors.

Commitments under operating leases

At 31 December 2022 the company had future minimum lease payments under non-cancellable
operating leases as follows:

Land and Land and
buildings Other buildings Other
2022 2022 2021 2021
£ £ £ £
Not later than 1 year 88,000 - 88,000 1,976
Later than 1 year but not later than 5 years 176,000 - 264,000 -

264,000 - 352,000 1,976

Other commitments

A third party guarantee is in place via the company's bank for £432,000.

Related party transactions

During the year loan repayments of £Nil (2021 - £1,011,500) were made to K Miller, a director of the
company. The loan balance due to the director as at the year end was £Nil (2021 - £Nil). The directors
loan attracted interest of £Nil during the year (2021 - £101,125).

Purchases of £Nil (2021 - £14,521) occurred during the year with Ambico FoundOcean Grouting Services
Private Limited. The year-end balance with Ambico FoundOcean Grouting Services Private Limited was
£Nil (2021 - £82,345).

Controlling party

The immediate parent company of FoundOcean Limited is FoundOcean Holdings Limited. The ultimate

parent company and controlling party is Venterra Group Plc. The financial statements of the parent and
ultimate parent companies can be obtained from the Companies House website.
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