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G1C Pipelines Limated

Directors' Report

The directors present their report and audited financial statemnents for the year ended 31 December 2012

Results and dividends

The loss for the year, aficr laxation, amounted to £7,305,701 (2011 £9,130,212) The directors do not recommend the
payment of a dividend (2011 - £m)

Principal activity and review of business

The Company 1s a Gas Transporter licensed by Ofgem and undertakes the adoption and operation of gas pipeline networks to
housmg and industnal developments There have not beeri any significant changes in the Company’s principal activities m the
penod under review The Directors are not aware, at the date of this report, of any likely major changes 1n the Company’s
aclivitics in the nex1 year

Principal risks and uncertainhies
The Company ensures the discharge of all licence and network code obligations via a "Group Scrvices Agreement” entered
mto with The Gas Transporation Company Limited, a fellow group undertaking

The Company does not engage 10 any construction activitics and therefore avouds all construction related nisks of part of fixed
price contracts Instead, new networks are gained via commercial adoption arrangements with Lloyds accredited construction
businesses

Credit'nsks are mitigated via the prompt monthly bilhing of income due to the Company and robust follow up procedures for
unpasd amounts

Risks to reguilited revenues are penerally low as the Relative Price Control (RPC) system offers a hgh degree of
predictability of revenues for a perrod of 20 years after a gas connection 15 installed  The RPC system also helps to mitigate
aganst the effects of inflaton via an annual adjustment to recognize movernents in retail prices

Government has 1ssued guidance on smart meterng, ntending 16 complete a rollout to 27 mullion homes by 2020 Energy
suppliers will be responsible for delivering smait metering to domestic and smailer non-domestic tonsumers i Great Botam
antd are expected to make arrangements with the providers of smart metering services  [he programme 15 beang fod by the
Departinent of Energy and Chimate Change and Office of Gas and Electriety Markets  Successful trials to provide smart
metermg services have led 1o 'busimess as usual’ practice, installing sman meters where requested by the energy suppliers, At
the end of 2012 the company had 6,573 advanced data meters fitted wuth contragts to fit a further 22,604 GTC Pipelines
Lunuted's residual mvestment m any meter removed before it reaches the end of its useful hfe 1 recovered via an early
replacement charge

Going concern

After makmg enguiries, the Divectors have a reasonable expectation that the Company has adeguste resources 1o continue 1n
operational existence for the foreseeable future  Accordingly, they continue to adopt the poing concemn basts 1n prepaning the
annual report and accounts Further details regardimg the adoption of the going concern basis can be found 1n Note 1 of the
financial statements

Social, envirenmental and ethical policy
The company is a member of the Brookfield Utihies UK (BUUK} group of companics and accordmgly adhercs to the
group's Socal, Environmental and Gthical Pohicy

The group recogimises that s business activities and pracuces, and those of 1ts suppliers may have an impact on s
cmployges, society and the environment  As such the greup has developed its own policies and procedures to ensure
comphance wath these matters  The group expects all employees and its suppliers to work to that Code which, as a minimum
standard, requires comphance wath any refevant intermational and national, legal or regutatory framework
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GTC Pipehines Limited

Directors' Report {(Continued)

Directors

The following persons served as direclars throughout the vear, uniess otherwise stated and Lo the date of thes report

N Shaw

C Linsdell

J Dale - appointed May 2012
The company has Directors' and Officers’ habality insurance to provide agawst hability 1n respect of proceedings brought
forward by third parnes, subject to the conditions set out i section 234 of the Companics Act 2006 Such gualifymg third
party indemnity provision remains in force as at the date of approving the directors’ report

Directors' responsitnlities

The directors are responsthle for preparing the annual repert and the financial statements in accordance with applicable law
and regulations

Company law requires the directors to prepare financial statements for cach financial year Under that law the directors have
elected to preparc the financial siatements in accordance wuh Umited Kingdom Generally Accepted Accounting Practice
{United Kingdom Accounting Standards and apphicable 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 company and of the profit
or loss of the company for that peniod In preparmng these financial statements, the directors are required to

select sutable accounting polivies and then apply them consistently,

make judgements and cstumates that are reasonable and prudent, and

prepare the financial statements on the going concern basis unless it 15 appropriate to presume that the company will

continue In business
The directors are responsibie for keepmg adeguate accounting records that are suffictent to show and explam the company’s
transactions and disclose with reasonable accuracy at any tune the financial position of the company and enable them to
ensurc that the financial statements comply with the Compamies 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 iwregulanties

Auditor
An elective resofution was passed on 19 January 1998 dispensing wath the requurement to appoint an auditor annuslly, This
election was in force immediately before 1 October 2007 Therefore Delonte LLP are deemed to continue as audstor

Durectors’ statement as to disclosure ol information to the audstor
The directors who were members of the board at the ime of approving the Directors’ report 1s histed on page | Having made
enguines, the directors confirm: that
* To the best of each director's knowledge and belief, there 1s no information relevant to the preparation of the directors’
report of which the company's auditor 15 unaware. and
& Each director has taken all the steps a director nught reasonably be expected {o have taken to be aware of relevant audst
informabion and to establish that the company's audstor 1s aware of that :nformation

This confirmation 1s given and should be interpreted 1n accordance with the provisions of secuon 418 of the Compames Act
2006

This report was approved by the board on® August 2013 and signed on its behalf

C Linsdell
Director




independent Aunditor's Report
to the members of GTC Pipelines Limited

We have audited the financial statements of GTC Pipeines Lunited for the year ended 3t December 2012 winch
compnse the Profit and Loss Account, the Balance Sheet and the related notes | to 17 The financial reporting
framework that has been applied 1n their preparation s apphcable law and United Kingdom Accounting Standards
(United Kingdom Generally Accepted Avcounting Practice)

This report 1s made solely to the company's members, as a body, i accordan¢e with Chapter 3 of Pari 16 of the
Companies Act 2006 Our audit work has been undertzken so that we might state to the company's members those
matters we are required to state to them in an auditor's report and for no other purpose To the fuliest extent permitted
by law, we do not accept or assume responsibility to anyone other than the company and the company's members as a
body, for our audtt work, for this report, or for the opinions we have formed

Respective responsibilitics of directors and auditor

As explamned more fully in the Directors’ Responsibilities Statement, the directors are responsible for the preparation
of the financial statements and for being sal:sfied that they give a true and fair view  Our respensibifity 15 to audit and
express an opimon on the financial statements in accordance with apphcable law and Intemational Standards on
Auditing (UK and Ireland) Those standards require us to comply with the Auditing Practices Board's (APB's) Ethucal
Standards for Auditors

Scope of the audit of the financial statements

An audit involves obtaimng evidence about the amounts and disclosures in the financigl statements sufficient 10 give
reasonable assorance that the financial statements are free from material ruisstatement, whether caused by fraud or
error This mcludes an assessment of whether the accounting policies are appropriate to the Company's circumstances
and have been consistently applied and adequately disclosed, the reasonableness of significant accounting estimates
made by the directors, and the gverall presentation of the financtal statements In addition, we read all the financial
and non-financial information 10 the Directors’ report to idenufy material inconsistengies with the audited financial
statements if we become aware of any appareni material musstalements or nconsisiencies we consider the
implicatipns for our report

Opinion on the financial staterents
In our opamon the financial statements

*  gve a true and {ar view of the state of the company’s afTairs as at 31 December 2012 and of 1ts loss for the year
then ended,

s have been property prepared in accordance with Unuted Kingdom Generally Accepted Accounting Practice, and

& have been prepared in accordance with the requiretnents of the Companies Act 2006

Opinion on other matters prescribed by the Companies Act 2006
In our opimion the information given m the Direclors’ Report for the financisl year for which the financial statements
are prepared 15 consistent with the financial stalements

Matters on which we are required to report by exception
We have nothing to report w respect of the following matters where the Compames Act 2006 requires us to report to
you if, m our opimon
® adequale accounting records have not been kept, or returns adequate for our audit have not been received from
branches not visited by us, or
the financial statements are not i agreement with the accounting records and returns, or
certain disclosures of directors” remuneration spectfied by law are not made, or

& we have not recerved ali the iformaton and explanations we require for our audit

Stuard tcnderson

{Semor Statutory Auditor)

for and on behalf of Deliotte LLP

Chartered Accountants and Statutory Auditor
Cambridge

United Kingdom

dg2013

gA-Gu«sl" s




GTC Pipelines Limited
Profit and Loss Account
for the year ended 31 December 2012

Turnover

Cost of sales - other
Cost of sales - exceptional item

Gross profit
Administrative expenses
Operating profit

Interest receivable
Interest payable

Loss on ordinary activitics before tavation

Tax on loss on ordmary activities

Loss lor the financial year

Notes

2012 2011
£ £

32,134,833 28,505,586
(13,494,938) (13.161,345)
(1,417,387} (2.812.160)
T17,222,508 12532,081
(5,783,813) (5.626,516)
11,438,695 6,905,565
4,100 4913
(19,408,795) (16,283,562)
(7.966,000) (9,373,084)

660 299 242,872
@as0n _ (0.30212)

Tumnover and operaung profit are wholly derved from continuing operations

The company has no recogmsed gams or losses other than the loss for the two financial years and
accordingly has not prepared/presented a statement of recogmsed gains and losses

The notes on pages 8 to 13 [onn part of these financial statements




GTC Pipelines Limited
Balance Sheet
as at 31 December 2012

Fixed assets
Intanpible assets
Tangible asscts

Current assels

Debtors amounts due within one
year

Debtors amounts due after more
than one year

Cash at bank and in hand

Creditors: amounts falling due
witlun pne year

Net current assets

Fotal assets less current
habilities

Creditors: amounts falling due
after more than one year

Net liabilities

Capital and reserves
Catled up share capital
Profit and loss account

Shareholders' deficid

Notes

13
14

14

1,147,679

13,697,640
e 331,894
21,197,013

2012
i

30,000,000
211,362,167

241,362,167

(20,075 ,488)

1,121,525

242,443,692

(288,813,768)

(46,330,076

1,000
{46,331,076)

(46.330,076)

6,305 700
16,126 624

. 835,178
23,267 502

(22,426,330)

01
£

32,250,000
196,427,584
228,677,584

841172

229,518,756

(268,543,131}

(39,024,373)

1.000
(39,025,375)

(38.024,375)

The financial statements of GTC Pipehmes Limited, regastered number 3104203, were approved by the Board
of Directors and authorised for ssue on % August 2013
They were signed on 11s behalf by

C Linsdell
Director

C” Q,\\J"ﬁ‘}\m“

The notes on pages 8 to 13 form part of these financial statements



G'TC Pipelines Limited
Notes to the Accounts
for the year cnded 31 December 2012

1 Accounting policies
Basis of accounting
The prinespal accounting policies are sumansed below They have ull been apphed consistently throughout the year
and the preceding peniod The financia statements have been prepared under the historical cost convention and 1n
accordance with appheable United Kingdom aceountng standards
Gomng concern
The Company forms part of the group of companies known as Brookfield Uniliies UK ("BUUK" the "group™) of
which the ulumate purent undertaking 1s Brookficld Infmstructure Partners L P At 31 December 2012, the group was
dependent on funding provided by Convertible Loan Notes redeemable in 2044 and external debt facilities maturing m
tranches between November 2014 and November 2017 As a result this funding cannot be recalled within 12 months
from the date of signing of the accounts
in Apnl 2013, the group successfully completed @ private placement of Semer Secured Notes denominated in USS
(LJS$300m) and GBP (£400m) with matunty dates ranging from 2023 10 2033
All compantes within the BUUK group have given assurances that loans in existence at the balance sheet dme will not
be recalled wathin a peniod of onc year from the date of signing of the accounts, unless a company 15 10 a position 1o
make repayment The Company meets 1ts day to day working capital requirements by cash generated through the
normal course of business lhe Company's forecasts tsking avcount of reasonably possible changes in trading
performance. show that the Company should have adequate resources to continue 1 operauonal existence for the
foresccable future Thus the Direciors are of the opinton that the Company can continue to adopt the gong concers
basis in prepanng the financial statements

Cash flow statement
The Company has taken advantage of the exempution [rom preparmg a cash flow statement conferred by Fmancial
Reporting Standard No | (revised) on the grounds that it 15 a whelly owned subsidiary undertaking

Fixed assets

Tangible fixed assets are stated at cost less deprecistion and provision for imparrment  Depreciation 1s provided on all
tangible fixed assets at rates calculated to wnie off the cost of fixed assets on the strmght-line basis over therr
estimated useful Iives  The rates in use are

Networks, matns and meters - At rates varying between 2 5% and 5 U% per anmum

The carrying valuc of tangible fived assets 15 reviewed for impairment when events or changes in circumstances
indicate the camrying value may not be recoverable

Goodwill

Goodwill represemting the excess of the fair vahie consideratson given over the fair vatues of the net assets acquired 1s
capitahised and 1s amornsed on a straight line basis over its uscful econorme life which 1s estimated 1o be 20 years

Taxation
Current tax 15 provided al nmounts cxpected to be pad (or recovered) using the tax rates and laws that have been
enacted or subitantively cnacted by the balance sheel date
Deferred tax s recogmsed in respect of all nrming differences that have ongmated but not reversed at the balance sheet
date where transactions or ¢vents have occurred at that date that wall resull 1n an obhigation to pay more, or a nght to
pay less or to receive more, tax, with the following exception
+ Deferred tax assets are recogmsed onfy to the extent that the directors consider that 1t 15 more Itkely than not that
there will be suitable taxable profits fram which the future reversal of the wndertying tiwneng difterences can be
deducted

Deferred tax 15 measured on an undiscounted basis at the tax rates that are cxpected to apply in the periods i which
tming differences reverse, based on tax rates and laws enacted or substantively enacted at the balance sheet date




GTC Pipelines Limited
Notes 1o the Accounts
for the year ended 31 December 2012

2 Turgover

Tumover represents the amounts receivable from the supply of goods and services durmg the vear, nel of Value Added
Tax Transpartauon income 15 recogmsed when senvices are provided and are rendered based upon usage dunng that
penod All wrnover and loss before taxation, by ongin and destination, was attnbutable to the UK

3 Exceptional item

In Apni 2006 GTC Pipelines Limited purchased from Unhity Gnd Installations Lirmited and The Gas Transportation
Company Limtted, fellow group undertakings, thewr portfolios of completed gas networks and the order books
representing contracted gas connections a1 thal tme for the townd sum of £223,000,008 The Directors of GTC
Pipehines Limited have reviewed the purchased order book acquired and written off balances relating to connections
which are not considered hkely to matenahse This adjustment 1s equivalent to fess than 1%% of the overall purchase
volume and anscs duc to change w physical site layouts and other events in the new housing market over the 6 years
since the purchase The adjustiment of £1,417.387 (2011 £2 B12,160) has been made to reduce the value of the
tangible fixed asset debtor m the Balance Sheet and has been written off 1o the Profit and Loss Account

4  Operating Profit

2mz 2011
£ £

Operating profit 1s stated after charging
Deprecation of owned fixed agsels 6,645,591 6,052,047
Amortisatton of goodwill 2,250,000 2,250,000
Auditor's remuneration for other services pursuant to legislatron 2,233 4 000

Auditor's remuncratton for the group as a whole has been included n the financial statements of The Gas
Transportation Company Limited a fellow subsidiary company

5 Drrectors' emoluments and staff costs
The directors received no emoluments in the year (201! £t} The dircctons are directors/employecs of other group
companics and the services that they provide to the company are considered ancillary to the services that they provide
to thase other group companies The company had no employees during the year with all serviees undertuken by
employees of the immediate parunt company, The Gas Transportation Company Limited

6 Interest payable i) 2011
£ £

Interest payable 1o immediate parent undertaking 19,408,795 16,283,562

7 1lax 2012 0
£ £

(a) Tax on loss on ordinary aclivilies
‘The tax credit 15 made up as {ollows
Current tax

Group relicf credit in respect of the current year {660,299) (241,547)
Adjustments 1o prior penods - 1.,325)
Total current lax credit (note 7(b)) (660,299) {242,872)




GTIC Pipelines Linuted
Notes to the Accounts
for the year ended 3t December 2012

7 Tax (continued)
(b} Factors affecting tax credit
The 1ax assessed on the loss on ordmary acuivities for the yeor differs from the blended standard rate of corporation tax
u the UK of 24 5% (2011 26 5%} The differences are reconciled below

mz o
£ £

Loss on ordinary activities before tax (7,966,000) {9,373.084)
Loss on ordinary actvities multplied by blended standard rate of corporation tax in
the UK of 24 5% (2011 26 5%) (1,951.670) (2 483.867)
Effects of
Expenses not deductible for tax purposes/(income not taxable) 1,316,532 1,415,084
Capital allowances for period in {excess)deficit of depreciation (25 161) R27.236
Adjustments to tax charge 1n respeet of previous penods - (1,325)
Current 1ax charge tor period {660,299) (242,872)

{c) Factors that may affect future tax charges

The Finance Act 2012, whach provides for a reduction m the mam rate of corporation tax trom 24% to 23% effective
from 1 April 2013, was substantively enacted on 3 July 2012 This rate reduction has been reflected in the calculation
of deferred tax at the balance sheet date

The Government mtends te enact future reduction 1n the mam tx rate down 10 21%% effective from | Apni 2014 and o
20% by 1 Apnil 2015 As these tax rates were not substantively enacted at the balance sheet date, the rate reduction 15
not yet reflected in these financial statements in acourdance with | RS 21 as 1t 15 a non-adjusting event occurring afier
the reporting penod

A1 31 December 2012, the Company had a deferred 1ax asset amounting 10 £1,390.747 (2011 £2,354,714) £ml (2011
£535.419) in respect of unutihised tax losses and £1,390,747 (2011 £1.819,295) relating to tmng differences for
property plant and cquipment We estimate that the future tax rate change to 209 would further reduce our UK
deferrcd tax assct to £1,209,345 This has not been recogmiied as 115 not probable that the asset will be utihised n the
foreseeable future against taxable income

8 Intungible fixed assets £
Goodwill
Cost
At ] Januvary 2012 and 31 December 2012 45,000,000
Amorhtisation
At 1 January 2012 12,750,000
Provided during the year . R,250,000
At 31 December 2012 15,000,000
Net book value
At 31 December 2012 30,000,000
At 31 December 2011 12,250 000

Goodwill 15 being written of T 1n equal annual mstalments over s estimated voonomic hife of 20 years




GTC Pipelines Lamited
Notes to the Accounts
for the year ended 31 December 2012

9

10

Iangible fixed assets

Cosl

At January 2012
Additions

Disposals

At 31 December 2012

Depreciation

Infrasiructurc
assets

£

224 442 630
21,757,838
___(266,460)

245 934,008

At 1 January 2012 28,015,046
Charge for the year 6,643,391
On disposals e {88,796}
A1 31 December 2012 34,571,841
Net book value
At 31 December 2012 211,362,167
At 31 December 2011 196,427,584
Debtors 1012 m
£ £
Amounts due within ene year
Trade debtors [52512 103,587
Tangible fixed assct debtor 1 236,435 1,319,580
Amounts owed by immediate parent company 257 768 257,768
Amounts owed by fellow subsidiary undertakmgs 2,340,376 1,789 199
Prepayments and accrued mcome __3160,588 2,735,560
7,147,679 6,305,700
Amounts duc 1n more than one yvear
Tangible fixed asset debtor 13,697 640 10,126,624

Amounts ewed by the immcdiate parent company and by fellow subsidiary undertakigs arc int=rest free, unsecured

and repayable on demand

Credstors: amosnts falling duc within one year 2012
£

Trade creditors 299,338
Amounts owed to fellow snbsidrary undertakings interest bearmg 991439
Amounts owed 1o tellow subsidrary undertakings non-mierest beanng E3,591 318
Other taxes and social security costs 1,602,231
Other creditors 3,400,888
Agcruals and deferred mncome 187274
20,075,488

2on
£

293,477
936,793
17,445,233
457406
3,120,339
173,072

22,426,330

[nterest bearng amounts owed to feliow subsidiary undertakings, bear mterest between 6 0% ard 7 13% per annum

Al smouns are unsecured and repayuble on demand



GTC Pipelines Limited
Nates (o the Accounts
for the year ended 31 December 2012

12

13

14

15

16

Creditors, amounts falling due after onc year 2012 2011

£ £
Amounts owed to irmmediate parent company nterest beanng 256,653,768 236,383,131
Amounts owed ta immediate paront company non-mterest beanng, 32,160,000 32,160,000

288,813,768 268 543,131

Interest beanng amounts owed to fellow subsidiary undenakings, bear interest between 7 10% and 7 16% All amounts
are unsecured and repayable after ane year

Called up share capital 2012 201
£ £

Alfotted, calted up and fully paid

1000 Ord:nary shares of £1 each 1,000 1,000

Reconciliation of movement i sharcholders' deficit and movement on reserves

Total
Calicdup  Profitand loss  sharcholdurs'  Tolal sharcheldors'
share Laptal acconnt Defeent Defecn
012 204
£ £ £ £
At | Jandary 1000 (39,025375) (39024,375) (29.894,167)
Loss tor the Onanuis) year - (7305701 (7,305 701) (9,130,212)
Al 31 December 1,000 {46,331,076) {46,330 076) {39.024,375)
Cammutmcnts and contingent liamhtics
2012 2011
£ £
Capital commstments
Contracted for bul not provided for 79,973 088 63,516,838

Included within the captial commatments 15 £14,934,075 of 1angble fixed asser debtor (2011 £17 446,204} (note 10)
Ths relates to the payment in advance for incomplete networks contracied withom the wiereompany agreememnt for sale
and putchase of gos pipeline nerworks dated 28 Apnl 2000

Related party transactions

As 100% of the 1ssued share capital of the Company 15 owned by a group whose consolidated financial siatements are
publicly available 1t 15 not required to disclose transactions with other wholly owned group undertakings that would
otherwise be required under Financial Reporung Standard 8 ‘Related Party Disclosures’




GTC Pipelines Limited
Notes to the Accounts
for the year ended 31 December 2012

17 Ultrmate parent undertaking

The company's immedhate parent undertaking < GPL Investments Lid a company ineorporated 1w England and Wales
The Company's ultimate parént undertaking 1s Brookficld Infrastructure Partners L P, which 1s regrstered i Bermuda

The smallest group i which the results of the Company are consolidated s Prime 1EG Austraha No | Pty Limuted,

which 15 incorperated 1n Australia, and the largest group m which the resulis of the Company are consohdated 1s
Brookficld Infrastructure Partners L. P

Brookfield Infrastructure Partners L P's accounts can be obtmined from Brookfield Infrastructure Partners L P,
Canon's Court, 22 Victonia Street, Hamilton, HM 12, Bermuda



