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ESP Gas Group Limited
Drrectors’ report and consohdated financial statements
Year ended 3§ Decernber 2011

Directors’ report
The directors present their annual report and the audited financial statements for the year ended 31 December 2011

Principal activities and future developments

The prnincipal activity of the Company 1s a holding Company The Group has five trading subsichanes, one electrical
distbution company engaged 1n the development of electrical distnbution as an independent operator together with
four gas transporters engaged in the development of gas pipelines, the transportation of gas and metering services
throughout mamiand UK

Review of the business

The profit and loss account, set out on page 6, shows tumover for the period of £17,733,000 (2010 £16,136,000) and
profit for the pertod of £3,523,000 (2010 £3,070,000)

The number of nstalled connections as at the end of the year was 261,301 (including 5,507 electricity connections)
with a growth of 8 7% in the year, compared to 8 0% 1n the previous year The increase in growth 1s directly related
to the build out of the group’s order book from previous years

Tumover has increased durning the period due to the increase 1n connections mentioned above Based on the current
economic forecasts and given the competitive market conditions the tumover will continue to grow 1n 2012 albeit ata
slower rate than previously anticipated

The Group continues to expand its portfolio of assets through three mam areas of acuvity Firstly, through the
adoption of gas and electricity networks for newly built housing nstalled by Utility Infrastructure Providers (UIPs)
(also known as Independent Connection Providers (1CPs) within electnicity market), secondly, through developing gas
network extensions installed to connect existing properties previously not served by the national gas system (known
as nfill) and thirdly through adopting gas and electnicity industrial and commercial (I&C) connections for
commercial parks

The directors actively nurture relationships with key partners by servicing social landlords for infill projects and also
continue to strengthen relationships with UIPs developing new housing networks as well as 1&C market participants

The Group’s bank loan facilities were renegotiated dunng the year and were renewed for a penod of four years from
12th October 2011 Further details are provided mn note 1

No dividend was paid dunng the penod

Principal risks and uncertainties
The market for the adoption of new housing networks 1s competitive and 15 price sensitive

New housing connections from UIPs are subject to the strength of the housing market Given the current economic
conditions experienced in the UK housing market the directors have adjusted the forecasted new wins for 2012
accordingly to refiect these conditions

A large proporuon of the infill market the Group targets 1s drnven in part by government programs to bring more
affordable (and lower CO; emitting) fuel to social housing Indirectly the Group 1s partly dependent on govemment
spending, without which the number of infill projects developed could reduce

The Independent Gas Transporter (1GT) business 15 dommated by three major competitors including the Group The
ownership and operation of gas pipelines represents approximately 75% of the Group’s revenue The Office of Gas
and Electricity Markets (Ofgem) regulates the activities of the Group, including the transportation tanffs that the
Group charges In 2004 Ofgem mtroduced the Relative Price Contrel (RPC) mechanism The purpose of RPC 15 to
keep panty between the charges levied by 1GTs, including the Group’s, and the operators of the Gas Distnbution
Networks. RPC allows the Group to increase pnices partly in hne with the Retall Price Index (RPI) Therefore the
Group’s mcome will vary 1n accordance with RPI  The Group also has a number of gas connecttons built prior to the
mtroduction of RPC and the transportation tariffs aliowed for these connections are set according to methodologies in
place at the time of nstallation

Regstered number 2612105 1
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Darectors’® Report (conninued)

The Group also operates and maintains meters connected o its gas pipelines. Metering income represents
approximately 22% of Group’s revenue  Since 2004 the metening market in the UK has been open to competiion and
there 1s a potential nisk that meters could be replaced prematurely resulting in lost income The Directors however are
seeking to put m place measures to nuitigate this sk

The Independent Distribution Network (electneity) Operator 1IDNO) business 1s a relatively young market dominated
by four major compentors including the Group The ownership and operattons of electricity market represents 3% of
the Group's revenue Histoncaily, electncity connections nstalled have been adopted by the mmcumbent DNOs until
2001 when the market was opened to competition allowing 1IDNOs to adopt electneity connections. However the
recent regulatory changes (Apnil 2010) to standardise the 1IDNOs’ tanffs has opened up most of the market to
competition, providing great opportunities to 1DNOs It 15 thus expected that iDNOs will achieve a similar presence
n the electricity market as 1GTs have achieved i the gas market

The directors believe 1t 1s appropnate to present the accounts on a going concern basis as set out 1n note |

Details of the Groups financial nsk management procedures are included within note 19

Financial mstruments

The Company holds financial instruments to finance its operations  Operations are financed by a mixture of retained
profits and parent company loans The Group has £100m of debt outstanding with its parent company The Directors
have controls in place to manage cash flow and mamtamn interest payments The majonty of loans are based upon
LIBOR or bank base rate plus a premium  In addition there are twe ‘payment in kind' loan notes

Trade debtors and trade creditors anse directly from the Group's operations

The Company does not enter into any hedging arrangements

Directors

The directors 1n office during the period were as follows

R Wallace
N Ctark

M Carr

J Hector

T W Butler
W Elkhouly

The Directors who held office at the date of approval of this directors® report confirm that, so far as they are each
aware, there 1s no relevant audit information of which the Group’s auditors are unaware, and each director has taken
all the steps that he ought to have taken as a director to make limself aware of any relevant audit information and to
establish that the Group’s auditors are aware of that information

Auditors
A resolution to reappoint BDO LLP will be proposed at the next Annual General Meeting.

For and on behalf of the board

=S

T W Butler
Director
Date 17" Apnl 2012

Regstered number 2612105 2
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Directors’ responsibilities

The directors are responsible for preparing the directors’ report and the financial statements 1n accordance with
apphcable 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 group and company 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 group and company and of the profit or loss of the group and company for that
penod

In preparing these financial statements, the directors are required to
*  sclect suitable accounting policies and then apply them consistentiy,
e make Judgements and accounting estimates that are reasonable and prudent,

e state whether applicable UK Accounting Standards have been followed, subject to any matenial departures
disclosed and explained 1n the financial statements, and

e  prepare the financral statements on the gong concern basis unless 1t 15 mappropriate to presume that the
company will continue mn busmess

The directors are responstble for keeping adequate accounting records that are sufficient to show and explamn the
company’s transactions and disclose with reasonable accuracy at any trme 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 wrregulanties

Registered number 2612105 3
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Independent auditor's report to the shareholders of ESP Gas Group Limited

We have audited the financial statements of ESP Gas Group Limited for the year ended 31 December 2011 which
comprise the consohdated profit and loss account, the reconciliation of movements in shareholders’ funds, the
consohdated and company balance sheets, the consohdated cash flow statement and the related notes The financial
reporting framework that has been applied n their preparation 1s appheable law and United Kingdom Accounting
Standards (United Kingdom Generally Accepted Accounting Practice}

This report 1s made solely to the company’s members, as a body, in accordance with Chapter 3 of Part 16 of the
Compames 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 n an auditor’s report and for no other purpose  To the fullest extent
pemutted by law, we do not accept or assume responstbility 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 1n the statement of directors” responsibilities, the directors are responsible for the preparation
of the financial statements and for being satisfied that they give a true and fair view Our responsibility 1s to audit and
express an opmnion on the financial statements n accordance with applicable law and Intcrnational Standards on
Auditing (UK and Treland} Those standards require us to comply with the Auditing Practices Board’s (APB’s)
Ethical Standards for Auditors

Scope of the audit of the financial statements

A descripion of the scope of an audt of financal statements 1s provided on the APBs website at
www fre org uk/apb/scope/private cfin

Opmion on financial statements
In our opmion the financial statements

+  give a true and fair view of the state of the group’s and the parent company’s affairs as at 31 December 2011 and
of the group’s profit for the year then ended,

s have been properly prepared in accordance with Umited Kingdom Generally Accepted Accounting Practice, and
s  have been prepared 1n accordance with the requirements of the Compamies Act 2006
Ovpinion on other matters prescribed by the Companies Act 2006

In our opmnton the information given 1n the directors’ repott for the financial year for which the financial statements
are prepared 15 consistent with the financial statements

Registered number 2612105 4
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Independent auditor's report to the shareholders of ESP Gas Group Limited (continued)

Matters on which we are required to report by exception

We have nothing to report n respect of the following matters where the Companies Act 2006 requires us to report to
you if, in our opmion

s adequate accounting records have not been kept by the parent company, or retums adequate for our audit have
not been recerved from branches not visited by us, or

¢ the parent company financial statements are not 1n agreement with the accounting records and returns, or
s certain disclosures of directors’ remuncration specified by law are not made, or

s  we have not recerved all the information and explanations we require for our audst '

@@ et

Andrew Stickland {senior statutory auditor)

For and on behalf of BDO LLP, statutory auditor
Epsom, Surrey

United Kingdom

Date 19" April 2012

BDO LLP 1s a limited hability partnership registered in England and Wales (with registered number OC305127)
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Consolidated profit and loss account
Jfor the year ended 31 December 2011

Turnover

Cost of sales

Gross profit
Admimnistrative expenses

Operating profit
Interest recerved
Interest paid

Profit on ordinary activities before taxation
Tax on profit on ordinary activities

Profit for the financial perrod after taxation

Note

~ b

{7

ESP Gas Group Linuted
Directors’ report and consolidated financial statements
Year ended 31 December 2011

Year ended
31 December
2011

£000

17,733

(4,108)

13,625
(4,142)

9,483

(6,692)

2,791
32

3,523

Year ended
31 December
2010

£000

16,136

(3,642)

12,494
(4.254)

8,240

(5.756;

2,484
586

3,070

All amounts relate to continuing activities There were no other gains or losses recognised n the penod

Reconciliation of movements in shareholders’ funds

Jor the year ended 31 December 2011

Group
Year ended
31 December

2011
£000

Opemng sharcholders’ funds 16,542
Profit/(loss) for the financial period 3,523

Closing shareholders® funds 20,065

Company
Year ended
31 December
2011
£000

14,973
38)

14,935

Group
Year ended
31 December

2010
£000

13472
3,070

16,542

Company
Year ended
31 December
2010
£°000

15,029
(56)

14,973

The notes on pages 11 to 21 form part of the financial statements

Registered number 2612105
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Consolidated balance sheet

as ar 31 December 2011
Note 31 December 31 December
2011 010
£000 £000
Fixed assets
Tangible assets 9 148,081 142,102
Current assets
Debtors 10 2,423 1.929
Cash at bank and in hand 4,107 4,583
6,530 6,512
Creditors: amounts falling due within one year 1 (4,788) (89.477)
Net current assets / (habilities) 1,742 (82,965)
Total assets less current Labihties 149,823 59.137
Creditors amounts falling due after more than 12 (127,153) {39,258)
one year
Provisions for habilities and charges 13 {2,605) (3,337
Net assets 20,065 16,542
Capital and reserves
Called up share captal 16 14,721 14,721
Profit and loss account 17 5,344 1,821
Sharcholders’ funds 20,065 16,542

These financial statements were approved by the board of directors and authorised for 1ssue on the 1 7 Apnl 2012
and were signed on its behalf by

’/W
T W Butler
Dnrector

The notes on pages 11 to 21 form part of the financial statements
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Company balance sheet
asat 31 December 2011

Fixed assets
Investments

Curreat assets
Debtors

Cash at bank and 1n hand

Creditors: amounts falling due withm one year
Net current habilities

Total assets less current habilities

Creditors: amounts falhng due after more than one year
Net assets

Capital and reserves
Called up share capital
Profit and loss account

Shareholders’ funds

ESP Gas Group Limted
Dhrectors’ report and consohdated financial statements
Year ended 31 December 2011

Note 31 December 31 December
2011 2010

£000 £000

& 17,870 18,149
10 3398 2,737
50 41

3,448 2,778
H (5,442) (5,954
(1,999) (3,176)

15876 14973

12 (941) -
14,935 14,973

16 14721 14,721
7 114 252
14,935 14973

These financial statements were approved by the board of directors and authonsed for 1ssue on the 17 Apnl 2012

and were signed on 1ts behalf by

/L"bm}/

T W Butler
Durector

The notes on pages 11 to 21 form part of the financial statements

Registered number 2612105




Consolidated cash

flow statement

for the year ended 31 December 2011

Net cash inflow from operating activities

ESP Gas Group Limited
Directors” report and consohdated financial statements
Year ended 31 December 2011

Year ended
Note 31 December

20m

£000

14,982

Returns on imvestments and servicing of finance

Interest pad

(5,953)

Net cash outflow from returns on investments and servicing of finance

Taxation

(5,953)

Capita) expenditure and financial investments

Payments to acquire fixed assets

Receipt from sale of tangible fixed assets

Net cash outflow from capital expendrure

Net cash outflow before financing

Finaneing
Intercompany borrowings

(10,208)

32

(10,176)

(1,147}

671

Net cash inflow from financing

671

{Decrease)/ increase in cash

(476)

Reconciliation of net cash flow to movement in net debt

{Decrease)/ merease 1n cash

Cash inflow from increase sn debt

Changes in net debt resulting from cash flows

Other non-cash items

Movement in net debt 1n the penod

Opening net debt

Closing net debt

Registered number 2612105

(476)
671)

(1,147)
L))

(1,885)

(93,641)

(95,516)

The notes on pages 1 | to 21 form part of the financial statements

Year ended
31 December
2010

£000

16,157

{7.369)

(7.369)

(10.304)
5

(10.299)

(1,511}

2,236

2,236

725

725
(2.236)

(1,511)
1,612

101
(93 742}

(93.641)



ESP Gas Group Limited
Directors” report and consolidated financial statements
Year ended 31 December 2011

Notes to the cash flow statement

Reconcdation of operating profit to net cash inflow from operaning activinies
For the year ended 31 December 20117

Year ended
31 December
2011
£000
Operaung profit 9,483
Depreciation charge 3,929
(Increase)/ decrease n debtors (494)
Increase 1n creditors 2,075
Profit on disposal of fixed assets 11)
Net cash inflow from operating activities 14,982
Analysis of changes in net debt
year ended 31 December 2011
31 December Cash flow Non-cash
2010 items
£'000 £000 £000
Cash at bank and 1n hand 4,583 (476} -
Loan notes (11927) - -
Loans from group undertakings (86,297) (671) (738)
Net debt (93.641) (1,147) (718)

The notes on pages 11 to 21 form part of the financial statements

Registered number 2612105

Year ended
31 December
2010

£000

8,240
3,658
2,522
1,739

)

16,157

31 December
2011
£000

4,107

(11,927)
(87,706)

(95.526)

10
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Notes (forming part of the financial statements)

1 Accounting policies

The following accounting policies have been apphed consistently in dealing with items which are considered
material in relation to the Group’s financial statements

Basis of preparation

The financial statements have been prepared in accordance with applicable accounting standards and under the
histortcal cost convention

Basis of consolidation

The consoldated financial statements include the financial statements of the company and its subsidiary
undertakings made up to 31 December 2011  The acquistiion method of accounting has been adopted Under this
method the results of subsidiary undertakings acquired or disposed of 1n the period are included 1n the consohdated
profit and loss account from the date of acquisition or up to the date of disposal Under section 408 of the
Companies Act 2006 the company 1s exempt from the requirement to present its own profit and loss account  The
Company has made a loss for the financial peniod of £37,926 (2010 £56,312)

The financial statements have been prepared on a going concern basis, not withstanding that at 31 December 2011
the Company had net current habilines of only £1,994,000 (2010 £3,176,000) and incurred a loss after tax of
£38,000 (2010 £56,000) The Company 1s dependent for its working capital on funds provided to 1t by fellow group
companies A fellow group company ESP Connections limited, has confirmed 1t will not seek repayment of its loan
of £3,487,067 until the company has sufficient funds available wn order to continue trading and meet its habihties as
they fall due 1n the reasonable foreseeable future

As with any group placing rehiance on other group entties for financial support, the directors acknowledge that
there can be no certainty that this support will continue although, at the date of approval of these financial
statements, they have no reason to beleve that 1t will not do so

Based on this undertaking the directors believe that 1t remains appropnate to prepare the financial statements on a
going concern basis The financial statements do not include any adjustments that would result from the basis of
preparation being nappropnate

As 100% of the Group’s voting rights are controlled wathin the group headed by Zoom Holding Lirmuted the Group
has taken advantage of the exemptions contained in Financial Reporting Standard 8 and has therefore not disclosed
transactions or balances with entities which form part of the group headed by Zoom Holding Limited The
consolidated financial statements of Zoom Holding Limnted, within which this Group 15 included, are pubhcly
available as descnibed 1n note 19

Investments

Investments are stated at cost less amounts wntten off where the directors behieve that there 15 a permanent
diminution 1n value

Finance costs

Finance costs iclude 1ssue costs, which are imutially recognised as a reduction n the proceeds of the associated
capital instrument

Registered number 2612105 11
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Notes (continued)

Taxatwon

The charge for taxation 1s based on the profit for the penod Deferred tax 1s recogmised, without discounting, n
respect of all ming differences between the treatment of certamn 1tems for taxation and accountmg purposes, which
have ansen but not reversed by the balance sheet date, except as otherwise required by FRS 19

Turnover

Tumover represents the amount (excluding value added tax) derived from the provision of independent gas
transport to customers and independent electrical distnbution during the period

Fixed assets and depreciation

Depreciation 15 calculated so as to write off the cost of other fixed assets to their estimated residual value by equal
mstalments over their estimated useful lives as follows

Fixtures, fittings, tools & equipment -4 to 8 years
Networks - 60 years
Motor vehicles -4 years
Meters - 20 years
Prepayment Meters - 10 years
Electricity networks - 20 years
Third party contributions

Third party contributions recerved relate specifically to capital expenditure on the pipelines and are treated as
deferred income, which 1s then credited to the profit and loss account over the related assets’ useful life

Penston scheme

The Group operates a defined contributions pension scheme Contributions to this scheme are charged to the profit
and loss account 1n the penod in which they become payable The assets of the scheme are held separately i an
independently administered fund

Leased assets: Lessee

Where assets are financed by leasing agreements that give rights approxamating to ownership {finance leases), the
assets are treated as if they had been purchased outright The amount capitalised 1s the present value of the
mimmum lease payments payable over the term of the lease The corresponding leasing commitments are shown as
amounts payable to the lessor Depreciation on the relevant assets 1s charged to the profit and loss account over the
shorter of estimated useful economic hife and the penod of the lease

Lease payments are analysed between capital and interest components so that the interest element of the payment 15
charged to the profit and loss account over the period of the lease and 1s calculated so that t represents a constant
proportion of the balance of capital repayments cutstanding The capital part reduces the amounts payable to the
lessor

All other leases are treated as operating leases and their annual rentals are charged to the profit and loss account on
a straight-lme basis over the term of the lease

Registered number 2612105 12




Notes (continued)

Profit on ordinary activities before taxation

Profit on ordinary activities before taxation 1s stated afier charging
Auditors  remuneration - audit

- other services {audits of subsidianes accounts}
- other services

Depreciation

Operating lease charges — land and butldings

Release of deferred income on third party contnibutions
Profit on cisposal of fixed assets

Interest receivable and similar changes

Bank and loan note interest recervable

Interest payable and similar changes

Group loan note interest
Group loan interest

Remuneration of directors

Group

Directors” emoluments
Group contnbutions to money purchase pension schemes

Registered number 2612105
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Year ended Year ended
31 December 31 December
01 2010
£000 £000
6 6
59 57
1 2
3,919 3,658
95 g5
(511) (498)
an (2)
Year ended Year ended
31 December 31 December
2011 2010
£000 £000
Year ended Year ended
31 December 31 December
2011 2010
£000 £000
1,630 1,638
5,062 4,118
6,692 5,756
Year ended Year ended
31 December 31 December
2011 2010
£000 £000
459 433
159 148
618 581
13
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Notes (continued)

Remuneration of Directors {connnued)

There were five paid directors duning the penod (20/G five) The remuneration of the highest paid director who

served during the period was as follows

Year ended
31 December
2011

£°000

Direciors” emoluments 105
Group contributions to money purchase pension schemes 42

Company

Year ended
31 December
2010

£'000

101
36

The directors received no remuneration or fees in respect of their services to the company for the year ended

31 December 2011 (2010 £nil)

Staff
Group Year ended
31 December
201
£7000
Wages and salanes 1,597
Social secunty costs 177
Pensions costs 268
2,042

The Group employed an average of 43 staff during the period (2010 41)

Company

Year ended
31 December
2010

£000

1,504
159
251

1,914

The company does not directly employ any individuals The company is however charged a management fee from

other Group companies tn respect of services provided to this company

Regstered number 2612105
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Notes (contunued)

Taxation

UK Corporanion tax
Curent tax on income m the year
Adjustments i respect of prior periods

Total curment tax

Deferred tax — current penod
Deferred tax — cffect of reduction m tax mate to 25%
Deferred tax — prror penod

Tota) deferred tax credit

Total tax credit

Factors affecting the tax credit for the current perniod

Note

13

ESP Gas Group Limted
Directors’ report and consolidated financial statements
Year ended 31 December 2011

Year ended
31 December
01

£°000

(629)
221)
18

(732)

(13D

Year ended
31 December
2010

£000

(613)
(124)
151

(586)

(586)

The current tax charge for the period differs from the standard rate of corporation tax in the UK for the penod of

26 5% (2010 28%)

Current lax reconciliation
Profit on ordinary activities before tax

Current tax at 26 5% (2010 28%%)

Effects of

Expenses not tax deductible

Dhfferences between captial allowances and depreciation
Group relief surrendered for mil consideration

Registered pumber 2612105

2,791

740

265
629
(1,634)

2,434

696
283

613
(1,592)

15




Notes (continued)

Fixed asset investments

Company

Cost
At 1 January 2011

Adjustment to deferred consideration

At 31 December 2011

Net book value
At 31 December 2011

At 31 December 2010

ESP Gas Group Limited
Directors’ report and consohdated financial statements
Year ended 31 December 2011

Shares in
subsidiary
undertakings

£000
18,149
279

17,870

17,870

8,149

At 31 December 2011 the subsidiary companies which operate and are registered i England and Wales together
with therr principal activities are as follows

Company name

E 8 P Electricity Lumited*
E § Pipelines Limited®*
ESP Connecttons Limited
ESP Networks Lumited
ESP Pipelines Limuted
Kellen Venture Limuted

* Directly owned

Registered number 2612105

Nature of business Class of shares held Holding (%6)
Independent district network operator  Ordinary 100
Independent gas transport Ondinary/Preference 100
independent gas transport Ordmary 100
Independent gas transport Ordinary 100
Independent gas transport Ondmary 100
Holdmg company Ordinary 100

16




Notes (continued)

Fixed assets - Group

Cost
At 1 January 2011

Reclassification
Additions

Adjustment to deferred
constderation

Dnsposals
At 31 December 2011

Depreaation
At | January 2011

Reclassification
Charge for the year

Disposals
At 31 December 2011

Net book value
At 31 December 2011

At 31 December 2010

Registered number 2612103

ESP Gas Group Limuted
Drrectors repott and consol:dated financial statements

Year ended 31 December 2011

Electncity Gas Meters Fixtures,
networks networks fittings, tools
and

equipment

£000 £000 £000 £000
928 137,248 18,749 1,498

229 (229) - -

722 7,742 1,597 45
(279) - - -

- . (207) -

1,600 144,761 20,139 1,543
135 11,535 4015 741

3 3 - -

58 2,545 1,113 166

- - 207 -

196 14,077 4,921 907
1,404 130,684 15,218 636
793 125,713 14,734 757

Motor Total
Vehlacles

£°000 £000
198 158 621
102 10,208

- (279)

(80) (287)
220 168,263

93 16,519

47 3,929
(59) (266)

81 20,182

139 148,081
105 142,102

17
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Notes (contnied)

Debtors

Trade debtors

Amounts owed by Group undertakings

Ohher debtors

Prepayments and accrued income

Group relief recoverable from fellow subsidianes

All debtors are due within one year

ESP Gas Group Lunited
Directors’ report and consohdated financial statements
Year ended 31 December 2011

Creditors: amounts falling due within one year

Trade creditors

Loans due to Group undertakings

Other amounts owed to Group undertakings
Deferred consideration

Other creditors

Accruals and deferred income

Other taxation and social secunty

Group Company Group Company
31 December 31 December 31 December 31 December
2011 2011 2010 2010
£'000 £000 £000 £000

2,084 - 1,665 -

- 2,221 - 1,618

76 881 25 848

263 15 239 15

- 281 - 256

2,423 3,398 1,929 2,737
Group Company Group Company

31 December 31 December 31 December 31 December

2011 2011 2010 2010
£000 £'000 £7000 £000

1,305 18 612 17

- - 85435 1,644

- 5412 - 3,995

- - 284 284

622 - 613 -

2,815 12 2489 i4

46 - 44 -

4,788 5442 89477 5,954

The deferred consideration relates to the purchase, on 5th February 2008 by ESP Gas Group limited, of the entire
1ssued share caputal of Laing O'Rourke Energy Limited, together with related operating assets and renamed ESP
Electricity Limited The deferred consideranion was finally settled at £5,081 and paid in October 2011 based on the

achievement of improvements in profitability

Remistered number 2612105
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Notes (continued)

Creditors amounts falling due after more than one year

Group Company
31 December 31 December
201 2011
£000 £'000
Loans due to Group undentakmgs 87,706 941
Loan notes due to Group undertakings 11,927 -
Deferred mcome 27,520 -
127,153 941

ESP Gas Group Limuted
Drrectors’ report and consolidated financial statements
Year ended 31 December 2011

Group Company
31 December 31 December

2010 2010

£000 £000
862 -
11,927 -
26,469 -
39258 -

Loans due to Group undertakings shown as due after more than one year and 1s currently attracting interest at a

weighted average rate of 7 04% above LIBOR

The loan notes due are repayable in 2015 and attract an nterest rate of 13 58% per annum Interest to date has been

rolled mto the pnncipal amount

The deferred income relates to contributions, from owner-occupiers of premises, partly to offset the capatal
expenditure on the nfill networks, which are received at the time of imtial connection These receipts are released
to the profit and loss account, as a reduction n the depreciation charge, over the useful life of the related assets

Analysis of loans due to Group undertakings
Intercompany loans can be analysed as falling due
In one year or less, or on demand
Between one and two years

Between two and five years
Over five years

Provisions for liabilities and charges - Group

At | January 2011
Credit to the profit and loss account in year (Note 7)

At 31 December 2011

Registered number 2612105

31 December
201t
£000

867
98,766

99,633

31 December
2010
£000

85435
627
235

86297

Deferred taxation

£000

3337
(732)

2,605

e
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Notes (continmued)

Deferred taxation - Group

The elements of deferred taxation are as follows

ESP Gas Group Limtted
Dhrectors’ report and conschidated financial statements
Year ended 31 December 2011

31 December
2011
£000

Dhiference between accumulated depreciation and amortisation and capital

allowances

Other tuning differences

Commitments

Capital commitments authonsed by the directors at 31 December 201 | were £30,606259 (2610 £21 340 710)

2,624

(19}

2,605

31 December

The company has provided secunty in the form of a first fixed floating charge over all its assets 1n respect of indebtedness of its

parent undertaking to Barclays Bank PLC

Share capital

Authonsed
20,000,000 ordinary shares of £1 each

Allotted, calied up and fully paid
14,720,985 ordwnary shares £1 each

Profit and loss account

Profit{loss) for the penod

Retamned profitf{loss)
Profit/(loss) at begmming of pened

Regstered number 2612105

Group

Year ended

31 December 2011
£000

3,523

3,523
1,821

5,344

31 December
2011
£000
20,000
14,721
Company Group
Year ended Year ended
31 December 2011 31 December 2010
£000 £000
(38) 3,070
(38) 3,070
252 (1.249)
214 1.821

31 December
2010
£000

20,000

14,721

Company

Year ended

31 December 2010
£000

(56)

(56)
308

252

20
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ESP Gas Group Lumited

Dhrectors' report and censolidated financia) statements
Year ended 31 December 2011

Notes (continued)

Commitments under operating leases

A1 the year end the group had annual commitments under non-cancellable operating leases, in respect of land and
buildings, expinng after five years, of £95,000 (20/0 £95,000)

Immediate and ultimate holding company and parent undertaking of larger group

The Group’s immediate holding company 1s Zoom Gas Pipelines Limited, a company registered in England and
Wales The Group's ultimate holding company 15 Zoom Holding Limited, a company regisiered in England and
Wales

The largest group in which the results of the Group are consolidated 1s that headed by Zoom Holding Lumited A
copy of these consohdated financial statements 15 available from Compantes House

Registered number 2612105 21




