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Total Midstream Holdings UK Limited

Directors’ report

Registered No 02600099

The directors present their annual repott on the affatrs of the company, together with the financial
statements, for the year ended 31 December 2012

Review of the business and future developments

Total Midstream Holdings UK Limuted 1s the parent and helding company to the UK downstream
gas and power activities of the Total Group

It 15 the intention of the directors that the above business of the company will continue for the
foreseeable future

The prnciple nsks and uncertamues of the company relate to the ongong actuviues of the
compantes in which 1t holds investments The carrying values of investments are reviewed annually
and provisions made where appropriate

Key performance indicators

The Compantes Act 2006 requires directors to disclose the company’s Key Performance Indicators
(KPIs) Total manages its KPIs at a segment and geographical level As a result the directors have
taken the deciston not to disclose KPIs in individual subsidiary zccounts The Total Group KPIs are
included within the accounts of the ultumate parent undertaking Total SA

Results and dividends

The profit after taxauon amounted to £65,016,000 for the year ended 31 December 2012 (2011 -
£84,251,000)

Durnng the year a dividend of £65,000,000 was paid in respect of the current year (2011 -
£86,000,000)

Going Concern

The directors have a reasonable expectatuon that the company has adequate resources to contnue 1n
operational existence for the foreseeable future Thus they conunue to adopt the gomng concern
basis of accounting 1n preparing the annual financial statements

Events since the balance sheet date

In January 2013 an addinonal loan of £1,089,970 was granted to a subsidiary undertaking (Chanter
Petroleum Limuted) to further finance 1ts investments

Directots

The directors who served duting the year and subsequently were
P Sauquet

R Festor

B Baudier

Disclosure of information to the auditors

As far as the directors are aware, there 15 no relevant azudit information of which the company’s
auditors are unaware, and the directors have taken all the steps they ought to have taken to make
themselves aware of any relevant audit informaton and to establish that the auditors are aware of
that information




Total Midstream Holdings UK Limited

Directors’ report (continued)

Re-appointment of auditors

Emst & Young LLP have indicated theirr willingness to continue in office A resolunon for their
reappointment will be proposed at the Annual General Meeung 1n accordance with section 485 of
the Compantes Act 2006

By order of the board,

YA

D Faragher
Secretary

03 Apnl 2013




Total Midstream Holdings UK Limited

Directors’ Responsibilities Statement

The directors are responsible for preparing the directors’ report and the financial statements 1n
accordance with applicable law and regulations

Company law requires the directors to ptrepare financial statements for each financial year Under
that law the directors have elected to prepare the financial statements 1 accordance with United
Kingdom Generally Accepted Accounung Practice (United Kingdom Accountng Standards and
applicable law) Under the company law, the directors must not approve the financial statements
unless they are satsfied that they give a true and fair view of the state of affairs of the company and
of the profit and loss of the company for that period In preparing those financial statements, the
directors are required to

¢ select suitable accounting policies and then apply them consistently,
¢ make judgements and estimates that are reasonable and prudent,

® state whether applicable UK Accounung Standards have been followed, subject to any matersal
departures disclosed and explained 1n the financial statements,

¢ prepare the financial statements on the going concern basis unless 1t 1s mappropriate to presume
that the company will continue in business

The directors are responsible for keeping proper 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 to enable them to ensure that the financial statements comply wath the
Compantes Act 2006 They ate also responsible for safeguarding the assets of the company and
hence for taking reasonable steps for the prevenuon and detection of fraud and other irregulanities




Total Midstream Holdings UK Limited

Independent auditor’s report

To the members of Total Midstream Holdings UK Limited

We have audited the financial statements of Total Midstream Holdings UK Limuted for the year
ended 31 December 2012 which comprse the Profit and Loss Account, the Statement of Total
Recognised Gains and Losses, the Balance Sheet and the related notes 1 to 15  The financral
reporung framework that has been applied 1 therr preparation 1s applicable law and United
Kingdom Accounung Standards (Unuted Kingdom Generally Accepted Accounung Practce)

This report 1s made solely to the company’s members, as a body, 1n accordance with Chapter 3 of
Part 16 of the Compantes Act 2006 Our audit work has been undertaken so that we mught state to
the company's members those matters we are required to state to them in an auditors' report and for
no other purpose To the fullest extent permutted by law, we do not accept or assume responsibality
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

Respective responsibilities of directors and auditors

As explamed more fully n the Directors’ Responsibilities Statement as set out on page 5, the
directors are responsible for the preparanon of the financial statements and for being satisfied that
they give a true and fair view Qur responstbility 1s to audit and express an opimton on the financial
statements in accordance with applicable law and Internanonal Standards on Audiing (UK and
Ireland) Those standards require us to comply with the Audiung Pracuces Board’s Ethical
Standards for Auditors

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures 1n the financial statements
sufficient to give reasonable assurance that the financial statements are free from materal
miusstatement, whether caused by fraud or error This includes an assessment of whether the
accounung policies are appropriate to the company's circumstances and have been consistently
applied and adequately disclosed, the reasonableness of sigmficant accounting estimates made by the
directors, and the overall presentanon of the financial statements In addition, we read all the
financial and non-financal informauon in the Annual Report to identfy material inconsistencies
with the audited financial statements If we become aware of any apparent material musstatements or
inconsistencies we consider the unplicatuons for our report

Opinion on the financial statements

In our opinion the financial statements

) give a true and fair view of the state of the company’s affairs as at 31 December 2012 and of
its profit for the year then ended,

. have been properly prepared in accordance with Umited Kingdom Generally Accepted
Accounting Practice, and

. have been prepared 1n accordance wath the requirements of Companies Act 2006

Opimon on other matter prescribed by the Companies Act 2006
In our opion the informaton given in the Directors” Report for the finanaal year for which the
financial statements are prepared 1s consistent with the financial statements




Total Midstream Holdings UK Limited

Independent auditor’s report (continued)

Matters on which we are required to report by exception
We have nothing to report in respect of the following matters where the Companies Act 20006
requires us to report to you if, in our opinion

®  adequate accounung records have not been kept, or returns adequate for our audit have not
been receved from branches not visited by us, or

. the financial statements are not 1n agreement with the accounung records and returns, or

. certain disclosures of directors’ remuneration specified by law are not made, or

. we have not recerved all the information and explanations we require for our audit

2[/\37L 1% ﬁuﬂg LLP

David Coulon (Sentor Statutory Auditor)
for and on behalf of Emst & Young LLP, Statutory Auditor
London

Date ? ﬂ-‘g(‘g(, 29 l’3



Total Midstream Holdings UK Limited

Profit and loss account

For the year ended 31 December 2012

Notes

2012 2011

£000 £000

Interest income 5 21 20
Dividend income 6 65,000 86,000
Impairment of loan to subsidiary - {1,769
Profit on ordinary activities before taxation 65,021 84,257
Tax on profit on ordinary activittes 7 (5) 6)
Profit for the financial year 13 65,016 84,251

The profit of the current and previous year was derived 1n 1ts entirety from conunuing operations

Statement of total recogmsed gains & losses
For the year ended 31 December 2012

The company had no other recognised gains or losses during erther year




Total Midstream Holdings UK Limited

Balance sheet
at 31 December 2012

Fixed Assets
Investments

Current Assets

Debtors

Creditors : amounts falling due within one year
Net current assets

Total assets less current habihties

Capital and reserves

Called-up equuty share capital

Profit and loss account

Equity shareholder’s funds

Notes

10

11
13

12

2012 2011
£000 £7000
145,801 145,801
145,801 145,801
5,399 5,378
(12) ™
5,387 5,371
151,188 151,172
146,500 146,500
4,688 4,672
151,188 151172

The financial statements were approved and authorised for 1ssue by the board on 03 Apnl 2013

Director




Total Midstream Holdings UK Limited

Notes to the financial statements
at 31 December 2012

1. Accounting policies

The principal accountng policies are summansed below, all of which have been applied consistently
throughout the year and the preceding year

Bases of preparation
The financial statements have been prepared under the historical cost convention and 1in accordance
with applicable accounting standards

Gotng Concern

The directors have a reasonable expectation that the company has adequate resources to continue m
operational existence for the foreseeable future Thus they continue to adopt the going concern
basis of accounting in preparing the annual financial statements

Group financal statementy

The company ts exempt from preparing group financial statements 1n accordance with S400 of the
Companies Act 2006 These financial statements present information about the company as an
individual entity and not about 1ts group

Cash flow statement

In accordance with paragraph 5 (a) of FRS1 (Revised) the company has not prepared a cash flow
statement because 1t 1s a wholly owned subsidiary of a company whose consolidated financial
statements include the company and are publicly available (see note 13)

Investments
Investments held as fixed assets are stated at cost less any provision for mmpatrment Investment
mcome 15 recognised when recetvable

Dusndends
Dividends are recognised 1n the year in which they are approved by the company's shareholders

Taxation
Corporation tax 1s provided on taxable profits at the current rate

Deferred tax 1s recognised in respect of all oming differences that have ongmated but not reversed
at the balance sheet date where transactions or events have occurred at that date that will result in
an obligation to pay more, or a right to recerve more, tax Deferred tax assets are recogmsed only to
the extent that the directors consider that 1t 1s more likely than not that there will be suitable taxable
profits from which the future reversal of the underlymng timing differences can be deducted

Deferred tax 1s measured on an undiscounted basis at the tax rates that are expected to apply in the
pertods 1n which the tming differences reverse, based on tax rates and laws enacted at the balance
sheet date

2 Auditors remuneration

Audit fees of £3,000 (2011 - £5,000) are borne by another group company, Total Gas & Power
Ltd and disclosed 1n that company’s financal statements

10




Total Midstream Holdings UK Limited

Notes to the financial statements (continued)
at 31 December 2012

3. Employee costs

The company has no employees {2011 - )

4. Diarectors emoluments

None of the directors recetved or was due remuneration for services performed for the company 1n

etther 2012 or 2011

5. Interest income

Interest received from group company

6. Dividend income

Dividend income from investment

7. Taxation

a) Tax on profit on ordinary activittes

UK Corporaton Tax

Current tax charge on profit on ordinary actvities
Current tax adjustments 1n respect of prior periods
Total current tax charge

b) Factors affecting the tax charge for the current period

2012 2011
£000 £000
21 26
2012 2011
£000 £7000
65,000 86,000
2012 2011
£000 £000
5 7
- )

5 6

The tax assessed on the profit on ordinary acuvites for the year 1s lower than (2011 - lower than) the
average standard rate of corporation tax in the UK of 24 5% (2011 — 26 5%) The differences are

reconciled below

Current tax
Profit on ordinary actvines before tax
Curtent tax charge at 24 5% (2011 26 5%)

Effects of

Non taxable transactions

Non deductible transactions

Adjustments to tax charge in respect of previous periods
Total current tax charge

1

2012 2011
£000 £000
65,021 84,257
15,930 22,328
(15,925) (22,790)
- 469

- Q)

5 6




Total Midstream Holdings UK Limited

Notes to the financial statements (continued)
at 31 December 2012

7. Taxation continued

) Factors that may affect future tax charges

The Finance Act 2012 reduced the UK corporation tax rate from 26% to 24% with effect from 1
April 2012 and from 24% to 23% from 1 Apnl 2013 The Chancellor of the Exchequer has since
proposed further changes to reduce the rate to 21% by 1 Apnl 2014 and 20% from 2015, however

this legislanion has not yet been enacted

These rate changes affect the amount of future cash corporaton tax payments to be made by the

company

d) Deferred tax

There were no amounts of provided or unprovided deferred tax at etther year end

8. Fixed asset investments

Subsidary Total
Undertakings
£7000 £7000
At 01 January 2012 145,801 145,801
At 31 December 2012 145,801 145,801

The company’s subsidiary undertakings, all of which are registered in Great Batain, are as follows

Name of company Holding Ownershup  Nature of bustness
Total Gas Contracts Limuted 100 £1 ordinary shares 100% Energy Services
Total Gas & Power Limited 145,799,999 £1 ordinary shares  100%  Supply and trading of gas
1 £1 preference share and electricity
Chanter Petroleumn Limited 1,000 £1 ordinary shares 100%  Holding company
Total Gas & Power 100 £1 ordinary shares 100%  Vessel chartering
Chartering Ltd
9. Debtors
2012 2011
£7000 £7000
Amounts due from subsidiary undertakings 104 104
Amount due from group compantes 5,295 5,274
5,399 5,378

12




Total Midstream Holdings UK Limited

Notes to the financial statements (continued)

at 31 December 2012

10. Creditors. amounts falling due within one year

Amounts due to group undertakings
Accrual — Corporation Tax

11. Equity share capatal

Authonsed
146,500,002 ordinary shares of £1 each

Allotted, called up and fully pad
146,500,002 ordinary shates of £1 each

12. Reconciliation of movements 1n equity shareholder’s funds

Profit for the year

Dividend paid during the year
Opening shareholder’s funds
Closing shareholder’s funds

13 Reserves

At 1 January 2011

Profit for the year ended 31 December 2011
Dividend paid during the year

At 31 December 2011

Profit for the year ended 31 December 2012
Dividend paid during the year

At 31 December 2012

2012 2011
£7000 £000
7 _
5 7
12 7
2012 2011
£7000 £7000
146,500 146,500
146,500 146,500
2012 2011
£7000 J(:’000
65,016 84,251
(65,000) (86,000)
151,172 152,921
151,188 151,172
Profit and loss
account
£‘GOO
6,421
84,251
(86,000)
4,672
65,016
(63,000)
4,688

13




Total Midstream Holdings UK Limited

Notes to the financial statements (continued)

at 31 December 2012

14. Related parues

The company has taken advantage of the exemption in paragraph 3(c) of FRS8 Related Party
Transactions’ from disclosing transacuons with other members of the group headed by Toral SA

15. Ulumate holding company

The company’s ultumate parent undertaking 1s Total SA, a company registered i France This 1s the
largest and smallest group for which group financial statements are prepared Copies of the financial -

statements of Total SA, can be obtammed from 2, Place Jean Milher, 1a Defense 6, 92400
Courbevoie, France

14




