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THE KEY FIGURES PROFIT AND LOSS ACCOUNT

(In MNOK apart from EPS and ratios)

Year ended 31 December GROUP
200 2000 999 1l in NOK 000" 200 2000 999
Net Operating Revenues 1155,6 773,6 587,5 558,6 603,7 - . L e — ! -
Operating Profit 523,1 349,1 237,2 267,2 273,2 Sales 2,11,12 DN B17 586 | 617 300
Write down of Vessels 29,6 Revenue Sharing -143 355 -44 051  -29 803
Pre-tax Profit 515,8 330,4 193,1 273,9 268,8 Net operating Revenues 1155627 773 635 587 497
Net Income 341,8 214,9 119,2 176,9 180,4
Materials 48 915 17 141 17 865
EBITDA 934,7 622,6 436,5 410,0 362,0 g
Amortization 393280 255780 179 775
EBITDA Margin 81% 80% 74% 73% 60%
Personnel Costs 14 115 345 88 960 70 731
EBIT Margin 45% 45% 35% 48% 45% Other Operating Expenses 7 56 690 44 939 62 393
Write-down of Vessels 29 616
Return on average Capital employed Operating Profit 523135 349107 207 575
(ROCE) (pretax) 45% 41% 31% 54%
Earnings per Share 13,99 8,85 4,97 7,46 7,92 Financial Income 15918 13979 10 608
Earnings per Share fully diluted 13,23 8,45 4,92 7,46 7,92 Financial Expenses -23277 -32719 -25113
Profit before Taxes 515776 330 367 193 070
Total Assets 1 897,2 1 304,9 948,7 871,7
Shareholders Equity 1179,8 806,3 547,6 415,1
Taxes 16 173926 115 443 73 886
Equity Ratio 62% 62% 58% 48%
Net Income 341 850 214 924 119 184
Earnings per Share (NOK) 9 13,99 8,85 4,97
Multi-Client Library Earnings per Share, diluted (NOK) 9 13,23 8,45 4,92
Opening Balance 439,1 324,0 203,0 129,3
Investment 819,5 370,8 300,8 192,2 Profit (loss) for the Year is
Amortization -393,3 -255,8 -179,8 -118,5
allocated as follows:
Net Book Value Ended 865,3 439,1 324,0 203,0
. — : . . : To Other Equity 341850 214924 119 184
Line Km 2D in Library 1,68 mill 1,55 mill 1,38 mill 1,18 mill
Square Km 3D in Library 77 100 82 100 78 400 65 400
Total Allocated 341 850 214 924 119 184
2000 MNOK 1200 MNOK
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BALANCE SHEET AS AT 31.12.

Year ended 31 December GROUP Year ended 31 December GROUP

2001 2000 All amounts in NOK 000's Note 2001 2000 2001 2000 All amounts in NOK 000's Note 2001 2000
Assets Equity and Liabilities
Fixed Assets Equity
Intangible Fixed Assets Paid-in Capital
Goodwill 4 31 965 31 942 Share Capital 8,9,13 24 473 24 419
Total Intangible Fixed Assets 31 965 31 942 Share Premium Reserve 8 98 712 96 426

Total paid-in Capital 123 185 120 845

Tangible fixed Assets

Land, Buildings and Other Property 4,5,7 27 653 30 090 Retained Earnings

Rigging Cost Vessel 4 116 613 141 289 Other Equity 8 1 056 586 685 445
Machinery and Equipment 4,7 26 447 23 470 Total Retained Earnings 1 056 586 685 445
Total Tangible Fixed Assets 170 713 194 849 Total Equity 1179 771 806 290
Financial Fixed Assets Liabilities

Investments in Subsidiaries 3 Provisions

Long-Term Receivables including Prepayments 8 962 Deferred Tax 16 63 365 58 534
Total Financial Fixed Assets 8 962 Total Provisions 63 365 58 534
Total Fixed Assets 211 640 226 791

Other Long-Term Liabilities

Current Assets Debt to Financial Institutions 6 136 471 167 237
Multi-Client Seismic Library net 865 317 439 101 Capitalized Lease Liabilities 18 434 38 888
Total Long-Term Liabilities 154 905 206 125

Receivables

Accounts Receivable 2 518 532 375 293 Current Liabilities

Receivables Subsidiaries Bank Overdraft 6 237

Prepaid Taxes 8 973 Accounts Payable 2 392 239 114 946
Other Receivables 2 20 483 39 150 Current Liabilities Subsidiaries

Total Receivables 547 988 414 443 Tax Payable 16 30 825 35 399

Social Security, VAT and other Duties

Cash and Cash Equivalents 1 272 250 224 603 Other Short-Term Liabilities 75 856 83 644
Total Current Assets 1685555 1078 147 Total Current Liabilities 499 157 233 989
Total Assets 1897 197 1304938 Total Liabilities 717 427 498 648
Total Equity and Liabilities 1897 197 1304 938
Naersnes, 27 March 2002
David W. Worthington Henry H. Hamilton Steven E: Lambert Jan W. Gorgas Frode Sandnes Arne K. Maland
Chairman CEO
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CASH FLOW STATEMENT

Year ended 31 December GROUP Year ended 31 December GROUP
2001 2000 1999 All amounts in NOK 000's 2001 2000 1999 2001 2000 1999 All amounts in NOK 000's 2001 2000 1999
Cash Flow from Operating Activities 1) Reconciliation
Received Payments from Sales 1012 387 602 003 538014 Profit Before Taxes 515776 330 367 193 070
Payments for Purchased Goods and Services -573 709 -309 893 -333 827 Depreciation 35 736 37 008 19 543
Payments for Salaries, Write-off Fixed Assets 29 616
Pensions and Social Security -115345 -88960 -70 731 Unrealized Currency Loss 10 278
Received Interest and Other Financial Income 15918 13 979 10 608 Disposals at Costprice
Interest Payments and Other Financial Cost -23 277 -22441 -25113 Changes in Inventory -426 216 -115 059 -121 025
Taxes Paid 71621375 -86797 -105 611 Changes in Accounts Receivable 143239 -173 059 -49 483
Received Payments/Payments from Changes in Other Receivables 17077 1427 -16 635
Other Operating Activities -47 116 -44 939 -98 300
Changes in Accounts Payable 277 293 20 647 -15 162
Net Cash Flow from Operating Activities 1) 106 483 62 952 -84 960
Changes in other Balance Sheet Items -7 551 -48 657 -124 884
Paid Tax -162 393
Cash Flow from Investing Activities
Net Cash Flow from Operating Activities 106 483 62 952 -84 960
Received Payments from Fixed Assets 14 084 5918
Investment in Tangible Fixed Assets
including Currency Adjustments -15818 -11 074 -7 142
Adjustment Rigging Cost Seismic Vessel 5799
Increased Long-Term Receivables -8 962
Financial Leased Investment -22 473
Investments in Shares and Partnerships -1 590
Other Investments 12 898
Net Cash Flow from Investing Activities -18 981 1420 -10 799

Cash Flow from Financing Activites

Net Changes in Short-Term Loans -18 813 18 813
New Long-Term Loans 26 497

Lease Financing of Owned Equipment 26 541
Down Payment of Long-Term Loans -51 220 -14598 -13980
Purchase of Own Shares -577

Issuance of Company Shares 2915 13 465 188
Currency Exchange Differences 9 027 35 438 14 846
Net Cash Flow from Financing Activites -39 855 41 989 46 408
Net Change in Cash and Cash Equivalents 47 647 106 361 -49 351

Cash and Cash Equivalents at the
Beginning of Period 224 603 118 242 167 593

Cash and Cash Equivalents at the End of Period 272 250 224 603 118 242
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GENERAL ACCOUNTING POLICIES

The financial statements are presented in compliance
with the Norwegian Companies Act, the Norwegian
Accounting Act, and Norwegian generally accepted
accounting principles (NGAAP) in effect as of 31
December 2001, and consist of the Profit and Loss
account, the Balance Sheet, the Cash Flow Statement
and Notes to the accounts. The required specification
of the Balance Sheet and the Profit and Loss account
is provided in the Notes to the accounts, thus making
the notes an integral part of the financial statements.
The financial statements have been prepared
based on the fundamental principles governing historical
cost accounting: comparability, continued operations,
congruence and caution. Transactions are recorded at
their value at the time of the transaction. Revenue is
recognized when it is earned. Costs are expensed in the
same period as the revenue to which they relate are
recognized. Costs that cannot be directly related to reve-
nue generation are expensed as incurred. Hedging and
portfolio management are taken into account. The fur-
ther accounting principles are commented upon below.
In cases where final figures are not available at
the time of the closing of the accounts, NGAAP require
management to make estimates and assumptions that
affect the Profit and Loss account as well as the
Balance Sheet. The actual outcome may differ from

these estimates.

PRINCIPLES OF CONSOLIDATION

Companies Consolidated

The consolidated financial statements include subsidi-
aries in which the Company and its subsidiaries
directly or indirectly have a controlling interest. The
statements show the Company’s financial status, the
result of the year’s activity, and cash flows as one
financial entity. A subsidiary is defined as an entity
where the Company has a long-term, strategic
ownership of more than 50 percent and a decisive
vote. Short-term investments, which form part of a
trading portfolio, i.e., which are bought and sold on a
continuous basis, are not consolidated. The consolida-

ted subsidiaries have applied the same accounting
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principles. Acquired subsidiaries are consolidated in
the financial statements from the effective date the
Company obtains a controlling interest. Subsidiaries
which are sold are consolidated in the financial state-
ments until the effective date of the sale agreement.

Successive share purchases in subsidiaries are
consolidated using the value of the subsidiary’s assets
and debt from the time at which the Company obtains
a controlling interest. Further acquisitions of owner-
ship will not change the assessment of assets and
debt in the consolidation; however, each transaction
is treated separately for the purpose of determining

goodwill to be recognized on that transaction.

Elimination of Intercompany Transactions
All material intercompany accounts and transactions

have been eliminated in the consolidation.

Elimination of Shares in Subsidiaries

Acquisitions are accounted for using the purchase meth-
od. The excess of purchase price over the book value of
the net assets is analysed and allocated to the respec-
tive assets according to the fair value. Any excess of the
purchase price over the fair value of the net assets
acquired is recorded as goodwill and amortized on a

straight-line basis over its estimated useful life.

Foreign Subsidiaries
The Balance Sheets of foreign subsidiaries are trans-
lated into NOK using the year-end exchange rate, while
the Income Statement items are translated at the aver-
age exchange rate for each quarter of the year. Ex-
change rate differences arising from the translation of
financial statements of foreign subsidiaries are recorded
as a separate component of shareholders’ equity.

The consolidated financial statements include

the accounts of the Company and its subsidiaries.

Joint Ventures

A joint venture is characterized by two or more partic-
ipants having joint control of the business. Joint ven-
tures are accounted for according to the proportionate

consolidation method.

THE GROUP CONSISTS OF:

TGS-NOPEC Geophysical Company ASA

TGS-NOPEC Invest AS (Norway)

Datman AS (Norway)

Neersnes Eiendom AS (Norway)

ANS Baarsrudveien 2 (Norway)

TGS-NOPEC Geophysical Company (U.S.A)

Symtronix Corporation (U.S.A)

TGS-NOPEC Geophysical Company (UK) LTD.
TGS-NOPEC Geophysical Company PTY Ltd (Australia)
Rimnio Shipping Ltd, (Cyprus)

General Principles

Receivables and debt payable within one year of the
closing of the accounts are classified as current
assets/liabilities. Current assets other than the multi-
client seismic library are recorded at the lower of actual
cost and fair value. Fair value is defined as the estim-
ated future sales price reduced by expected sales costs.
Short-term liabilities are recorded at fair value. Other
assets are classified as fixed assets. Fixed assets are
recorded in the accounts at original cost, net of accum-
ulated depreciation. Fixed assets held for sale which
suffer a decline in value which is not temporary, are
written down to estimate net realizable value.

NGAAP provides certain exceptions to the
basic assessment and valuation principles. Comments
to these exceptions can be found in the respective
notes to the accounts. In applying the basic account-
ing principles and presenting transactions and other
issues, a "substance over form" view is taken. Con-
tingent losses which are probable and quantifiable are
expensed.

In the Notes to the accounts, the figures for
each business segment are presented. The breakdown
into segments is based on the Company’s internal
management and reporting structure as well as the
evaluation of risk and earning potential. As the geo-
graphical split of revenues is important to the under-
standing of Company operations, a breakdown per

geographical market in which the Company operates is

Parent company
(subsidiary - 100 %)
(subsidiary - 100 %)
(subsidiary - 100 %)
(subsidiary - 100 %)
(subsidiary - 100 %)
(subsidiary - 100 %)
(subsidiary - 100 %)
(subsidiary - 100 %)
(subsidiary - 100 %)

also presented. The figures have been reconciled with

the Profit and Loss account and the Balance Sheet.

PRINCIPLES OF ASSESSMENT

Revenue and Cost Recognition

Revenue is recognized when it is earned. Usually this is
at the time of the transaction, and revenue recognition
follows the transaction principle. By agreement, the
Company shares certain multi-client revenue with
other companies. Accordingly, operating revenue is
presented gross and reduced by the portion shared.
Revenue from U.S. joint ventures is recognized accord-
ing to the proportionate consolidation. Costs are
recognized in accordance with the matching principle.
Revenue and amortization of multi-client seismic in
progress at the Balance Sheet date is recognized on a
percentage of completion basis, measured according to
percentage of the Company’s estimated total invest-

ment in the survey incurred at the Balance Sheet date.

Inventories

The multi-client seismic library includes completed and
in-progress geophysical data to be licensed on a non-
exclusive basis to oil and gas exploration and produc-
tion companies. The direct costs related to data collec-
tion and processing are included in the inventory
value. In addition, indirect costs are added on a gen-
eral basis. The inventory balance also includes the cost

of geophysical data purchased from third parties.
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GENERAL ACCOUNTING POLICIES

The inventory of multi-client seismic is pre-
sented at cost, reduced by accumulated amortization.
Amortization is recorded as revenue is recognized for
each project, in proportion to the percentage of reve-
nue recognized to the estimated total revenue from
that project. The revenue estimates are updated
every six months.

When establishing amortization rates for the
multi-client seismic library, the management base
their view on estimated future sales for each indi-
vidual survey. Estimates are adjusted over time with
the development of the market. The amortization
expense recognized may vary considerably from one
period to another depending on the actual mix of pro-
jects sold and changes to estimates.

A minimum amortization is applied: the maxi-
mum net book value of the individual survey one year
after completion is 60% of original cost. The minimum
cumulative amortization increases by 20% of cost
each year thereafter, with the result that each survey
is fully amortized in the Balance Sheet by the end of

the fourth year following its completion.

Goodwill

The goodwill of the Company relates to the take-over
of operations and companies. The goodwill is amor-
tized on a straight-line basis in the Income Statement
over a period of ten years. The transaction "merging"
NOPEC International ASA with TGS - CALIBRE
Geophysical Company in June 1998 was accounted for
as "pooling-of-interest" in accordance with NGAAP as
it was a combination of two substantially equal com-
panies. Accordingly, no goodwill was recognized on

the transaction.

Fixed Assets and Principles of Depreciation

Fixed assets are presented at actual cost less accum-
ulated depreciation. Depreciation is determined in
light of the asset's economic life, varying from 3 to 50
years. Purchases which are expected to have a tech-
nical and economic life of at least three years are
capitalized as fixed assets. Depreciation begins when

the fixed assets are placed in service.
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Exchange Rate Adjustments
Current assets and current liabilities are translated at

the exchange rate on the Balance Sheet date.

Development Costs

Development costs are expensed as incurred.

Income Taxes

Tax expense includes taxes payable and the net
change in the deferred tax. Deferred tax in the Balance
Sheet is measured on the basis of the temporary differ-

ences, and the actual nominal tax rate is used.

Pensions

The Group operates a defined-benefit pension plan on
behalf of certain directors and employees in the U.K.
and a defined contribution 401(k) plan in the U.S.A.,
and covers superannuating in Australia. A new defined
contribution pension plan for Norwegian employees
was established in 2000. Contributions are charged to

the Profit and Loss account as they become payable.

Leasing

Lease contracts are classified as capital or oper-
ational. A capital lease is a contract that transfers the
main risk and rewards attributable to the ownership
of an asset to the lessee. A capital lease is accounted
for as if the asset is purchased and depreciated
accordingly, and the lease obligation is accounted for
as an interest-bearing liability. All other lease con-
tracts are classified as operational leases. Payments

made under these contracts are expensed as paid.

Accounts Receivable
Trade receivables are presented at face value, re-

duced by any amounts expected to be uncollectible.

Cash Flow Statement

The Cash Flow statement is compiled using the direct
method. Cash and cash equivalents include cash,
bank deposits and other short-term investments with
terms not exceeding three months that are readily
and with no material exchange rate exposure ex-

changed for cash.

NOTES TO THE FINANCIAL STATEMENTS

(All amounts in NOK 000’s except as noted)

NOTE 1 - RESTRICTIONS ON BANK ACCOUNTS

NOK 2 900 000 of Cash and Cash Equivalents is restricted to meet the liability arising from payroll taxes withheld.

Of this, NOK 2 551 000 is in the Parent Company.

NOTE 2 - ACCOUNTS RECEIVABLE

Accounts receivable are included in the balance sheet at net realizable value. The Company expects to collect the

full balance of trade receivables per 31 December 2001. Realised losses on trade receivables in 2001 amounted
to NOK 0 for the Parent Company and NOK 104 000 for the Group.

NOTE 3 - INVESTMENTS IN SUBSIDIARIES

As at 31.12.01 the Parent Company had the following investments in subsidiaries:

Balance Share
Share capital No. of Nominal sheet of
Included in the Balance Sheet as: of company shares value value total
Datman AS 200 200 000 NOK 1 12 000 100%
TGS-NOPEC Geophysical Company uUsbD 1 1 000 usb 1 11 285 100%
TGS-NOPEC Geophysical Company (UK) LTD. GBP 50.1 50 100 GBP 1 21 436 100%
Naersnes Eiendom AS 100 100 000 NOK 1 0,001 100%
ANS Baardsrudveien 2 0 100%
Riminio Shipping Ltd. Ce1l 1 000 Cf1l 0 100%
TGS-NOPEC Invest AS 100 100 000 NOK 1 111 100%
TGS-NOPEC Geophysical Comp. PTY Ltd AUD 1 1 AUD 1 0,006 100%
Symtronix Corporation USD 800 800 000 USD 0,001 7 094 100%
Balance sheet value 51 925
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NOTES TO THE FINANCIAL STATEMENTS

NOTE 4 - FIXED ASSETS NOTE 5 - INVESTMENT IN UNLIMITED PARTNERSHIPS (ANS)
Parent Company The Company owns 100 % of ANS Baardsrudveien 2. Ninety-nine percent of its interest is directly held, and the
Machinery, remaining one percent interest is indirectly held through the Company's 100% ownership of Naersnes Eiendom
plant and
Acquisition cost and depreciation: equipment Vessels Goodwill Buildings Total AS. The sole business activity of Naersnes Eiendom AS is its ownership interest in ANS Baardsrudveien 2.
Cost as at 1.1.01 2 228 184 064 20 000 35 186 241 478 Therefore, the Company has directly consolidated ANS Baardsrudveien 2 in its accounts.
+ additions during the year 775 559 1334
- reduction cost from yard settlement -5 799 -5 799
- disposals during the year 1721 1721 NOTE 6 - MORTGAGES, GUARANTEES ETC.
Cost as at 31.12.01 3003 178 824 20 000 33 465 235 292
The following liabilities are secured by collateral: 2001 2000 1999
Accumulated depreciation as at 1.1.01 1614 42 775 9 000 9 144 62 533 Debt to banks (in Parent company) 132 471 167 237 130 461
+ depreciation for the year* 395 19 437 2 000 660 22 492 Sellers' financing - building (in Parent company) 4 000 8 000 12 000
Accumulated depreciation as at 31.12.01 2 009 62 212 11 000 9 804 85 024 Other (in subsidiaries) 237 725 391
Total 136 708 175 962 142 852
Net book value as at 31.12.01 995 116 613 9 000 23 661 150 269
Book value of the assets used as collateral: 2001 2000 1999
*of which capitalized to Multi-Client Library/in Materials 17 474 17 474 Accounts receivable 155 451 128 015 70 653
Straight-line depreciation percentage 33% 10% 10% 29 Multi-Client seismic library 518 559 359 505 186 181
Assumed financial life time 3 years 10 years 10 years 50 years Vessel 116 613 141 288 172726
Machinery (UK) 5377 6 322 5799
Group Buildings 26 085 23121 25101
Machinery, Total 822 084 658 251 460 460
plant and
Acquisition cost and depreciation: equipment Vessels Goodwill Buildings Total
Cost as at 1.1.01 ** 54 688 184 064 51 081 40 091 329 924
NOTE 7 - LEASE OBLIGATIONS
+ additions during the year 13 515 559 5 548 208 19 830
- reduction cost from yard settlement -5 799 -5 799
The Parent has operating lease commitments expiring at various dates through 2004. Rental expense for oper-
- disposals during the year -2 018 -1721 -3 739
ating leases was NOK 197 000 for the year ended December 31, 2001. The Parent also has capital lease commit-
Cost as at 31.12.01 66 186 178 824 56 629 38 578 340 217
ments expiring at various dates through 2005. Rental expense for capital leases was NOK 13 206 000 for the year
ended December 31, 2001. Future minimum payments for capital and operating leases with lease terms in excess
Accumulated depreciation as at 1.1.01 30 510 42 775 19 139 10 001 102 425
of one year at December 31, 2001 are as follows for the Group:
+ depreciation for the year* 9 851 19 437 5525 924 35736
- disposals during the year -622 -622
Year Operating leases Capital leases
Accumulated depreciation as at 31.12.01 39 738 62 212 24 664 10 925 137 539
2002 5530 12 603
2003 5 506 3116
Net book value as at 31.12.01 26 447 116 613 31 965 27 653 202 678
2004 4 188 3113
2005 778
* of which capitalized to Multi-Client Library/in Materials 17 474 17 474
** affected by changes in exchange rates vs NOK
% depreciation 33% 10% 10% 2%
Assumed financial life time 3 years 10 years 10 years 50 years
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NOTES TO THE FINANCIAL STATEMENTS

NOTE 8 - EQUITY AND SHAREHOLDER AUTHORIZATIONS

Free equity Equity in

in Parent Parent Equity for
Equity Reconciliation for 2001: Share capital  Premium fund Company Company the Group
Opening balance 01.01.01 24 419 96 426 89 335 210 180 806 290
Changes in share capital during 2001 59 2 858 2 916 2 916
Own Shares held -5 -572 -577 -577
Profit for the year 72 283 72 283 341 850
Effect of change in exchange rates 9 025
Changes in deferred tax in US related to
opening balance in 1998 20 267
Closing balance 31.12.01 24 473 98 712 161 617 284 802 1179771

Shareholders' Resolution to issue Warrants to Employees and Authorization to the Board to issue new
Shares:

On 12 June 2001 the shareholders resolved to issue free standing warrants in connection with a stock option plan
for employees. Employees have subscribed for 480 000 warrants and the maximum share capital increase under

this resolution will be NOK 480 000. The warrants issued can be exchanged for shares until 12 June 2006.

The Board is authorized to issue a total of 12 213 685 new shares to employees in connection with stock option
plans and in connection with mergers, acquisitions and take-over bids on the Company. This authorization expires

12 June 2003. To date, 49 999 new shares have been issued to employees under this authority.

Outstanding Stock Options granted to Employees as per December 31, 2001:
# Options Exercise Dates Holders Price/Conditions
143 369 See below* Key Employees NOK 33,00 plus 1% per month from July 1997, expire July 1, 2004
552 196 See below** Hank Hamilton NOK 117,76. Warrants expiring June 29, 2003
138 049 See below*** Hank Hamilton NOK 47,00. Warrants expiring on June 24, 2004

50 000 All as from Key Employees NOK 46,50 plus 1% per month from July 1999.
July 2000 Warrants expiring on June 24, 2004

235 000 See below****  Key Employees NOK 116,50. Warrants expiring on June 7, 2005
480 000 See below***** Key Employees NOK 142,00. Warrants expiring on June 12, 2006
1 598 614

*  The holders may request shares issued as follows: ***x*  The holders may request shares issued in exchange for the
Up to 46 700 beginning May 15, 2002 warrants as follows:
Up to 100% beginning November 7, 2002 less previously exercised Up to 25% beginning June 8, 2001
Up to 50% beginning June 8, 2002 less previously exercised
**  The CEO Hank Hamilton may request shares issued in exchange for Up to 75% beginning June 8, 2003 less previously exercised
warrants as follows: 100% beginning June 8, 2004 less previously exercised
Up to 75% beginning June 29, 2001
100% beginning June 29, 2002 less previously exercised ***x*x The holders may request shares issued in exchange for the
warrants as follows:
*** Mr. Hamilton may request shares issued in exchange for the Up to 25% beginning June 12, 2002
warrants as follows: Up to 50% beginning June 12, 2003 less previously exercised
Up to 50% beginning June 30, 2001 Up to 75% beginning June 12, 2004 less previously exercised
Up to 75% beginning June 30, 2002 less previously exercised 100% beginning June 12, 2005 less previously exercised

100% beginning June 30, 2003 less previously exercised
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Shareholders' Authorization to the Board to buy back Shares in the Company
The Board is also authorized to acquire, on behalf of the Company, an aggregate number of the Company's shares
for an aggregate par value of NOK 15 000 000 provided that the total amount of owned own shares at no time

exceeds 10% of the Company's share capital. This authorization expires 12 December 2002.

NOTE 9 - EARNINGS PER SHARE

The Company has issued stock options as described in Note 8. The effect of the issuance of the stock options upon

the Company's diluted earnings per share is disclosed below.

2001 2000 1999
Profit for the year 341 850 214 924 119 184
Average number of shares outstanding (thousands) 24 429 24 282 23 999
Earnings per share 13,99 8,85 4,97
Diluted earnings per share 13,23 8,45 4,92
Number of ordinary shares used
to calculated diluted earning per share 25 831 25 443 24 225

NOTE 10 - RELATED PARTIES

No material related party transactions took place during 2001 except for normal trading transactions.

NOTE 11 - SEGMENT INFORMATION

Approximately 96% of the Company's revenues during the year 2001 came from the Multi-Client market, and 4%
from the proprietary 2D market. During 2001, approximately 47% of Net operating revenues were Multi-Client 2D

and approximately 49% were Multi-Client 3D revenues.

NOTE 12 - GEOGRAPHICAL INFORMATION

2001 2000

North Africa, North Africa,

and South Middle East, and South Middle East,
Revenues per region America Asia Pacific Europe America Asia Pacific Europe
Net revenues 732838 176 316 246 472 582 885 57 676 133 075
In % of total Net operating Revenues 64% 15% 21% 75% 7% 18%

TGS-NOPEC + ANNUAL REPORT 2001




NOTES TO THE FINANCIAL STATEMENTS

NOTE 13 - THE LARGEST SHAREHOLDERS IN TGS-NOPEC ASA AS OF 31.12.2001:

Name Shares Proportion of shares Proportion of votes
David W. Worthington 1 216 946 5,0 % 5,0 %
Folketrygdfondet 1132 700 4,6 % 4,6 %
Evelyn W. Worthington 1 069 946 4,4 % 4,4 %
JPMorgan Chase Bank (Nominee) 782 220 3,2 % 3,2 %
Storebrand Livsforsikring AS 606 250 2,5 % 2,5%
Steven E. Lambert 600 000 2,5 % 2,5%
Aksjefondet Gambak 600 000 2,5 % 2,5%
Henry Haywood Hamilton 552 196 2,3 % 2,3 %
Gjensidige Nor Spareforsikring 516 674 2,1 % 2,1 %
Citibank, N.A (Nominee) 466 500 1,9 % 1,9 %
Svenska Handelsbanken Depot (Nominee) 419 975 1,7 % 1,7 %
Vital Forsikring ASA 390 600 1,6 % 1,6 %
KLP Forsikring Aksjer 379 250 1,5 % 1,5 %
Fidelity Funds - European Growth 372 300 1,5 % 1,5 %
PGGM (Kempen) 306 000 1,3 % 1,3 %
K-Avkastning Aksjefondet 295 000 1,2 % 1,2 %
Brown Brothers Harriman & Co. 282 400 1,2 % 1,2 %
Tine Pensjonskasse 270 000 1,1 % 1,1 %
Caisse Nationale de Credit Agricole 264 250 1,1 % 1,1 %
Total 10 523 207 43,0 % 43,0 %
Total number of shares outstanding 24 472 503

Shares and Options owned by the Chief Executive Officer and members of the Board as of 31.12.01:

Number Number of
Name Title of shares options
David W. Worthington Director 1 216 946
Steven E. Lambert Director 600 000
Henry Haywood (Hank) Hamilton III CEO/Director 552 196 690 245
Arne K. Maeland Director 2 000

The number of shares reported for any individual also include any shares held by a company controlled by him,

or by his children under 18 year of age.
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NOTE 14 - SALARIES / NUMBER OF EMPLOYEES / BENEFITS / EMPLOYEE LOANS / PENSIONS

Parent Group

Year ended 31 December Year ended 31 December
Payroll and related cost: 2001 2000 2001 2000
Payroll 25717 22 418 115 345 88 960
Social security costs 5622 5229
Pension costs 687 641
Other employee related costs 646 725
- Salaries capitalized (vessel related) -7 003 -9 549
Payroll and related cost 25 670 19 464 115 345 88 960

Average number of employees in 2001 was 169.

The Company has a profit sharing plan for all employees following a six month trial employment. The profit shar-
ing (bonus) is payable quarterly, and is calculated as a function of pre-tax profit vs budget and the individual
employee's employment conditions. No senior employee of the Group has a contract of employment entitling him

or her to more than one year salary upon termination or resignation of the employment.

Directors' fee paid to the Board of Directors was NOK 300 000. The Directors, apart from the CEO, do not partic-
ipate in any bonus or profit sharing plan. The CEO receives his total remuneration from the US subsidiary, except

for stock options as disclosed in Notes 8 and 13.

Auditors’ fee.

The audit fee for 2001 for the Parent Company was NOK 309 000. The fees for other services provided by the
auditor was NOK 233 000. The audit fee for 2001 for the Group was NOK 1 193 000. The fees for other services
provided by the auditor was NOK 1 252 000.

NOTE 15 - CURRENCY EXPOSURE

Major portions of the Group's revenues and costs are in US dollars. The majority of the Group's loan financing is
in US dollars. Due to this, the Company's operational exposure to exchange rate fluctuation is low. However, as
the Consolidated Accounts are presented in Norwegian Kroner, fluctuations between the NOK and the USD impact

the quarterly and annual reported figures as unrealized currency exchange gains or losses under Financial Items.
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NOTES TO THE FINANCIAL STATEMENTS f STATEMENT FROM INDEPENDENT ACCOUNTANTS

NOTE 16 - TAXES !EHH
hi-ha L)

=L < KPR AS
Parent Company

Year ended 31 December 2 0, Box 57 P s i e pn Talphors 47 61 57 BF 0
S5 Sy g 4033 Sisanger Fas «4T 69 5712 28
Current tax: 2001 2000 1999 S AP P

Erdmrparees RO BOES T 857 ATWA,

Profit (loss) before taxes and
extraordinary items 100432 50533 -39 271 Tor e Annusl Sharcholders’ Mesting of TGS NOPEC GEOPHY SICAL COMPANY ASA
Permanent differences 84 53 1
Changes in temporary differences -117 426 -120419 -8 676

AUDITOR'S REFORT FOR 2001

. Hespecilve Hespomsibilities of Ilreciors amd Auditors

Basis for current tax -16 910 -69 833 -47 946 W E:n|'.|||||:'nJ!.H'.I|.".|||||||.|I financal sstements of TGS NOPEC GEOPHYSICAL COMPANY ASA mof 31

Diecember 2001, showing o pradit al MO 72 283 HHE for the panénd ¢oitgany’ and a prolisof WOK 341 &850 000

fior the group. 'We have also sudited the informatson in the Direclors’ report comceming the Rinemcial satiments,
Parent Company Group ihe going concern assumption, and the proposal for the appropristion of the profit. The ficancial staiements

Year ended 31 December Year ended 31 December coanpress the balance sheet, the simemenas of income and cash flows, the accompanying noles and the group

sccounts. These Fmancial slalements and the Dingcors” repo dre e respoiisdbiliny ol the Company's Boand &f

Total tax expense for the year: 2001 2000 1999 2001 2000 1999 ; i A - 2
Direciors and Masagiog Director. Owr responsibillity is oo express an apinion on these financia stmements and
Current tax on net income 148 465 106 072 78 133 ather mformation acoondimg 1o the reguirements of the Morsegisn Act on Awditing amd Audinors
Deferred tax - changes 27786 14 166 -10 996 25097 12009 -4 247 Basis of Opinion
Correction of deferred tax in 1999 67 We conducted our mudil in accondance with the Morwegian A on Auditimg and Awiors and awfting sandanfs
and practices generally nccemed in Morway, Those sinndards and practices require that we plan and perform the
Balance sheet effect of change in exchange rate -2 998 At 1 obi@in ressomable gasurince Al whsier the Tinancud suaesenis are Tred of maerisd missaement, An
it i £ 3 i disg in thar finmncial
Tax outside Norway 365 360 365 360 aud !nrludrs '..J|-||'-'l1|n|_. ona fesi l.'.Jsm_q.'-ldl.n = I-l.er"l."fIIr,.,.lLE.Hllll.l.!rll.‘\--C:ﬁ\..- d!sl. Iu?urn .||_| I l.- in rhla_l_
simtements. An aadi also includes pssessing the pcocounting principdes used and significant accounting estimates
Total tax expense for the year 28 150 14 592 -10 996 173 926 115 443 73 886 srdade by manpgemenn, ag well ag evalpanmg the oversll financial starement presendacion. |o the exien requaed by
i o o o q 7 % law and sudiling standards and praclices an audil alse comprises & meview af the manapgement of the Companys
Effective average tax rate 28% 29% 28% 34% 35% 38% financial affairs and i#s accounting and imdemal controd systems. We beliese that sur sudil provides o neasonabl
Friis 108 QU OfHEs0n
Parent Company Group hpimioa
Year ended 31 December Year ended 31 December In pur apineomn
. R R . s [ Minaicd Slalemeiss g Bedm prepered In seonndancs with lave mnd regulacions and present e financial
Specification of basis for deferred taxes: 2901 2000 2001 2900 position of the Company and of the Giroup as of 31 December 2000 and the resulls ol it operalioes and &5
Offsetting differences: cash flows for the year then ended, in accordance with accounting standards, principles and practices gererally
i pecented in Morway
Fixed assets 23068 26 168 20329 24 373 = the Coenpany's management has Tulfilked s ohingation in respect of nepistralion ard dacinmssilalion of
Current assets 363 446 242 920 387 833 307 158 mecounting information ms required by low and scoounting stendards, principles and praclices generally
accepied in Mornay
= he indormstion is the Direcsors” repont concerming the financlal statements, the gaing concern asumplion, and
Liabilities 19 593 :In.' prv:ll[r:lsal fiar the appropriation of the profit & corsistent with the firancial slmements and commply with the
A g r|'};|||||I||'\-|I'\-\.
Loss carry forward -183 407 -166 497 -181 920 -168 550
Saavanper, IT March 2002
Total 203 107 102 591 226 242 182 574 K EAG A%
Deferred tax liability/deferred tax asset 56 870 29 084 63 365 58 534
Average deferred tax rate 28% 28% 28% 32%
d ° ° ° ° ‘Angy K. Seldal
Saate Authorized Public Accounini
Total current taxes payable 30 825 35 399 Wewte: This rowerlatfew af e Nowrweptan stovabory Al Bepvrd fuoe beew porapaaed for Inforsmatinn parpoids iweh

Taxes payable in the balance sheet is lower than taxes payable for the year. This is due to the fact that in the USA

taxes are payable in advance.
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INVESTOR RELATIONS

The shares of TGS-NOPEC Geophysical Company ASA
are listed on the Main List of the Oslo Stock Exchange
in Norway (Ticker: TGS). The stock is among the 25
most traded shares on the Exchange, and is a mem-
ber of the OBX index (Oslo Benchmark Index).

on December 2000, they only held 28% of the same
companies per December 2001. TGS-NOPEC is in this
respect a more international stock than the average
stock on the OSE, and was therefore more adversely

affected during the period.
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The TGS-NOPEC share price clearly outperformed "peer" shares during 2001 and Q1 2002.

The chart above illustrates that the TGS-NOPEC stock
price continues to develop nicely, outperforming
"peer" shares on the Stock Exchanges since Dec-
ember 2000.

The heaviest trading of the stock continues to occur
around the announcements of the Quarterly Results.
As has been the case for several years now, TGS-
NOPEC outperformed the analysts’ expectations
during 2001 quarter after quarter, resulting in im-
proved interest and re-pricing of the stock during

these periods.

The terrorist attacks in New York and Washington DC
on September 11th spread fear and uncertainty in the
investor communities in the US and in Europe. Under
such conditions, investors typically shift their port-
folios to their home market and away from stocks in

general.

Trade statistics from the Oslo Stock Exchange (OSE)
show that while Non-Norwegian investors held 31,5%

of the Market Value of all companies listed on the OSE
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Percentage of Holdings per July 2001

| |
T
Norwegian Institutions 36,7%

Norwegian Private 6,2%
Foreign Institutions 42,0%
Foreign Private 15,0%

Percentage of Holdings per Jan 2002

| | |
T
Norwegian Institutions 46,8%

Norwegian Private 10,5%

Foreign Institutions 27,7%

Foreign Private 15,0%

Percentage of Holdings per April 2002

| |
T
Norwegian Institutions 46,9%
Norwegian Private 6,8%

Foreign Institutions 31,5%
Foreign Private 14,8%

Shareholder statistics comparing holdings in TGS-
NOPEC per country in July 2001 versus January 2002
show that non-Norwegians reduced their holdings
from 57% of the Company in July 2001 to less than
43% in January 2002.

The share price rebounded impressively over the win-
ter, as the fundamentals improved. Foreign Institutions
increased their holdings and TGS-NOPEC continued
to deliver good results. On April 2nd, 2002, the share
reached a new all-time high of NOK 157,50.
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The TGS-NOPEC share price also outperformed Stock Exchange indexes during 2001 and Q1 2002.

Trade statistics from the days following September
11th show heavy activity particularly on September
20th and 21st, with volumes of more than 550 000
TGS-NOPEC shares traded per day. In comparison,
the average daily volume through the year 2001 was
156 000 shares. Non-Norwegian investors retreated
from the Oslo Stock Exchange and especially TGS-
NOPEC. The stock then fell proportionately more than
the Norway OBX index to a low of NOK 93,00 in this

period.

The imbalance created by non-Norwegians wanting
out and not enough demand for additional shares
from Norwegians resulted in a temporary loss of share-
holder value. This is perhaps a price we pay by being
listed only in Oslo. However, we believe that a second
listing in the US or elsewhere is currently premature
for the Company based on a cost versus benefit anal-
ysis for a company of our relatively small size. Of all
the listed companies on the Oslo Stock Exchange,
TGS-NOPEC was the 25th largest and the 23rd most
traded company during 2001, thus being a relatively
"big fish" in that pond.

Directors and Management currently hold approx-

imately 10% of the shares of the Company.

Our Investor Relations activities were further intensi-
fied during the year 2001 with the goal of increasing
both liquidity and investors’ awareness of the stock.
Management initiated and conducted three road
shows in the U.S.A. and five in the UK. In an effort to
further internationalise our shareholder base this year
we added two road shows in Germany and France,
two in Benelux, and several in Stockholm, Sweden.
The Company presented at two Investor Conferences;
the Enskilda Small Cap Seminar in Copenhagen and

the Pareto Qil and Offshore Seminar in Oslo.

Management places great emphasis on being avail-
able for investors, analysts and the press. In addition
to the CEO and the CFO, John Adamick, VP of Busi-
ness Development is heavily involved in these activi-

ties, especially in the US.

Management is dedicated and focused on growth, be

it organic or through M&A activities, as we believe this
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ADDRESSES

will enhance shareholder value on top of our excellent

operating margins.

TGS-NOPEC's fundamental values are Quality, Service
and Growth. The Company offers stock option plans
to its key employees to ensure loyalty and coherence

to common long-term goals for the organisation and

Arne joined TGS-NOPEC after the Merger in 1998. He has
more than 20 years experience within finance and admi-
nistration in international companies.

Oslo (Norway), telephone: +47 31 29 20 33

Email: arne@tgsnopec.no

QHN A

John joined TGS in 1986 and has served the company in a
variety of capacities. Most recently. he served as President-
Offshore Division from 1996 until 2000 when he was
appointed Vice President, Business Development.

Houston (Texas), telephone: +1-713 860 2114

Email: john@tgsnopec.com
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its owners. Our increasing financial exposure in the
3D market is a natural step in the company’s growth
path, and is conducted by applying the proven ability
of risk management. We will continue to focus invest-
ments in our core business with a balance between

mature, emerging and frontier markets.

After another year of record investments our stocks
are full of fresh seismic. And even in the coming year
with projected flat seismic spending by the E&P com-
panies, our goals for 2002 are to further increase the
level of operational investments in new seismic sur-

veys and gain market share.

Do tap in to our website www.tgsnopec.com or give

us a call to keep updated.

HEADQUARTERS

TGS-NOPEC Geophysical Company ASA
Baarsrudveien 2
N-3478 Narsnes

Norway

Telephone: +47 31 29 20 00

Telefax: +47 31 29 20 10
Email: tgsnopec@tgsnopec.no
Web: www.tgsnopec.no

TGS-NOPEC Geophysical Company
2500 CityWest Bouleward

Suite 2000

Houston, TX 77042

USA

Telephone:  +1 713 860 2100

Telefax: +1 713 334 3308
Email: tgs@tgsnopec.com
Web: www.tgsnopec.com

SUBSIDIARIES

TGS-NOPEC Geophysical Company (UK) Ltd.
Graylaw House

21/21A Goldington Road

Bedford, MK40 3JY, UK

Telephone: +44 1234 272 122

Telefax: +44 1234 325 956
Email: tgsn@tgsnopec.co.uk
Web: www.tgsnopec.com

TGS-NOPEC Geophysical Company Pty Ltd.
Level 5, MLC House

1100 Hay Street

West Perth, WA 6005

Australia

Telephone: +61 8 9480 0000

Telefax: +61 8 9321 5312
Email: contact@tgsnopec.com.au
Web: www.tgsnopec.com
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