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Kuwait Petroleum (U.K. Holdings) Limited

Directors' report for the year ended 31 March 2012

The directors present their report together with the audited financial statements of the company for the year ended 31
March 2012

This report has been prepared in accordance with the special provisions relating to small compames within Part 15 of
the Companies Act 2006

Principal activities and review of business

The principal activity of the company during the financial year was to maimntain continuing overall control of the
United Kingdom incorporated group companies

The financial year to 31 March 2012 shows a shight increase in the net habihty position of the company’s balance sheet
- £252 mullion (2011 - £248 million) The net Liability position of the company 1s principally due to 1t being financed
by related party loans totaling £350 mulhon (2011 - £349 million) These related party loans are primarily used to
invest in subsichary companies

Exchange rate fluctuations during the financial year have resulted in the increase m value of related party loans as
detailed above

The subsidiary companies continue to operate in extremely competitive markets and as a result are exposed to price
changes which have the potential to impact each organisation’s ability to attract and retain business Global economic
conditions continue to be a major factor 1 a challenging operating environment for subsidiary companies For those
companies marketing jet fuel to airlines, of which a subsidiary company 15 one, there are a vanety of factors to
constder, mncluding the potential credit risk of customers, changing prices i commodities markets and the rmpact on
consumer demand for air travel in difficult economic ctrcumstances

The company does show a net hability position on the balance sheet, however, the majonty of this consists of monies
owed to its immediate and intermediate parent companies The directors have concluded there 15 no sigmificant going
concern risk here as the intermediate parent company has confirmed that it will continug to provide financial support to
the company to enable 1t to meet 1ts habilities as they falt due for the foreseeable future

Results and dividend

The loss before tax for the financial year amounted to £ 3,758,000 (2011 — loss of £4,921,000)
The directors do not recommend the payment of a dividend (2011 = £ml)

Directors

The directors who served throughout the financial year and up to the date of sigming of the financial statements were as
follows

H Esmaiel
A 1 Behbeham
S W B Whitworth

Directors’ indemnity statement
At the time the report 1s approved and at any tume during the financial year there were no qualifying third party

indemnity provisions and/or qualifying pensions scheme indemmty provisions (whether made by the company or
otherwise) 1n place for the benefit of one or more of the directors or one or more directors of an associated company

Post balance sheet events

In addition to the changes 1n rates of Corporation tax disclosed within the note on taxation (note 5) a number of further
changes to the UK Corporation tax system were announced in the March 2012 UK Budget Statement Legislation to
reduce the main rate of corporation tax from 26% to 24% from 1 Apni 2012 1s expected to be included in the Finance

Act 2012 Further reductions to the main rate are proposed to reduce the rate by 1% per annum to 22% by 1 Apnil 2014

These further changes had not been substantively enacted at the balance sheet date and, therefore, are not included n

these financial statements




Kuwait Petroleum (U.K. Holdings) Limited

Directors' report for the year ended 31 March 2012 (continued)

Statement of directors’ responsibilities

The directors are responsible for preparing the Directors’ Report and the financial statements in accordance with
applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law the
directors have prepared the financial statements 1n accordance with United Kingdom Generally Accepted Accounting
Practice (Umited 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 company and of the profit or loss of the company for that period In preparing these financial statements, the
directors are required to

select suitable accounting policies and then apply them consistently,

make judgements and accounting estimates that are reasonable and prudent,

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

The directors are responstble for keeping adequate accounting records that are sufficient to show and explain the
company’s transactions and disclose with reasonable accuracy at any time the financial position of the company and
enable them to ensure that the financial statements comply with the Companmies 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 wrregulanities

Disclosure 1f information to auditors
In accordance with Section 418, each director in office at the date the directors’ report 1s approved, confirms that

(a) so far as the director 15 aware, there 1s no relevant audit information of which the company’s auditors are
unaware, and

{b) he has taken all the steps that he ought to have taken as a director tn order to make himself aware of any
relevant audit information and to establish that the company’s auditors are aware of that information

Independent auditors

PricewaterhouseCoopers LLP have indicated their willingness to continue as auditors and a resolution concerming
their reappointment was proposed and accepted at the Annual General Meeting

Approved by the Board of directors and signed on behalf of the Board by

%MW_Z

Director
22" Qctober 2012




Kuwait Petroleum (U.K. Holdings) Limited

Independent auditors’ report to the members of
Kuwait Petroleum (U.K. Holdings) Limited (continued)

We have audited the financial statements of Kuwait Petroleum (U K Holdings) Limited for the year ended 31 March
2012 which compnise the Profit and Loss Account, the Balance Sheet and the related notes The financial reporting
framework that has been applied n thetr preparation 1s applicable law and United Kingdom Accounting Standards
(Umted Kingdom Generally Accepted Accounting Practice)

Respective responsibilities of directors and auditors

As explained more fully in the Statement of Directors’ Responsibilities set out on page 3, 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 opiion on the financial statements in accordance with applicable law and
International Standards on Auditing (UK and Ireland) Those standards require us to comply with the Auditing
Practices Board's Ethical Standards for Auditors

This report, including the opimons, has been prepared for and only for the company’s members as a body m
accordance with Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose  We do not, 1n giving
these opinions, accept or assume responsibility for any other purpose or to any other person to whom this report 15
shown or into whose hands 1t may come save where expressly agreed by our prior consent in writing

Scope of the audit of the financial statements

An audit involves obtaiming evidence about the amounts and disclosures in the financial statements sufficient to give
reasonable assurance that the financial statements are free from matenal misstatement, whether caused by fraud or
error This includes 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 sigmficant accounting estimates
made by the directors, and the overall presentation of the financial statements In addition, we read alt the financial
and non-financal information in the directors’ report to 1dentify material mconsistencies with the audited financial
statements [f we become aware of any apparent matenal misstatements or inconsistencies we consider the
implications for our report

Opimen on financial statements
In our opinion the financial statements

s give a true and fair view of the state of the company’s affairs as at 31 March 2012 and of 1ts profit for the
year then ended,

e  have been properly prepared 1 accordance with United Kingdom Generally Accepted Accounting Practice,
and

s have been prepared 1n accordance with the requirements of the Companies Act 2006

Opinion on other matter prescribed by the Compames Act 2006
In our opinion the information given in the Directors’ Report for the financial year for which the financial statements
are prepared 1s consistent with the financial statements




Kuwait Petroleum (U.K. Holdings) Limited

Independent auditors’ report to the members of
Kuwait Petroleum (U.K. Holdings) Limited (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 2006 requires us to report to
you if, in our opmion

+ adequate accounting records have not been kept, or returns adequate for our audit have not been received
from branches not visited by us, or

s the financial statements are not in agreement with the accounting records and returns, or
e  certain disclosures of directors’ remuneration specified by law are not made, or
s we have not recetved all the information and explanations we require for our audut, or

s the directors were not entitled to take advantage of the small compames’ exemption in preparing the
directors’ report

~

John Maitland (Semor Statutory Auditor)

For and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
Reading

208 ger 2012

12 N2 seo o




Kuwait Petroleum (U.K. Holdings) Limited

Profit and loss account
for the year ended 31 March 2012

Note
Administrative expenses
Operating Profit/(loss) 2
Income from shares in group undertakings 6
Amounts written off investments
Profit/(loss) on ordinary activities before interest and tax
Interest receivable and similar income 3
Profit/(loss) on ordinary activities before taxation
Tax on profit on ordinary activities 5
Profit/(loss) for the financial year 11

All results derive from continuing operations No operations were acquired or discontinued n either year

The company has no recogmsed gains and losses other than those included in the results above, and therefore no
separate statement of recognised gains and losses has been presented

2012 2011
£'000 £000
28 (56)
28 (56)
1,442 567
(5,309) (5,500)
(3,839) (4,989)
81 68
(3,758) (4,921)
192 -
(3,566) (4,921)

There 15 no maternal difference between the results on ordinary activities before taxation and the results for the

financial vears stated above and their historical costs equivalents




Kuwait Petroleum (U.K. Holdings) Limited

Balance sheet
as at 31 March 2012

Note
Fixed assets
Investments 6
Current assets
Debtors (sncluding £0 (2011 £2,274,000) falling due after 7
one year)
Crediters: amounts falling due within one year 8
Net current habihities
Total assets less current habilities
Creditors: amounts falling due after more than one year 9
Net habihties
Capital and reserves
Called up share capttal 10

Profit and loss account 11

Total shareholders?’ deficit 12

2012 2011
£000 £000
96,006 98,689
3,913 4,642
(30,842) (18,063)
(26,929) (13,421}
69,077 85,268
(321,016)  (333,641)
(251,939)  (248373)
15,000 15,000
(266,939)  (263,373)
(251,939)  (248,373)

The financial statements on pages 6 to 14 were approved by the board of directors on 22™ October 2012 and were

signed on 1ts behalf by (

o
HEsm%/Wﬁ’” P

Director
Company number 0206358]




Kuwait Petroleum (U.K. Holdings) Limited

Notes to the financial statements
for the year ended 31 March 2012

1. Accounting policies

A summary of the company’s principal accounting policies which have been applied consistently throughout
the current and preceding financial year 1s set out below

Basis of accounting

The financial statements are prepared on the going concern basis, under the historical cost convention and in
accordance with the Companies Act 2006 and applicable accounting standards in the Umited Kingdom

The company 15 a wholly-owned subsidiary and 1s included in the consolidated financial statements of Kuwait
Petroleum Corporation which are publicly available Consequently, the company has taken advantage of the
exemption from preparing consolidated financial statements under the terms of section 401of the Companies
Act 2006

Gomg concern

The mtermediate parent company, KPC Holdings (Aruba) A E C, a company incorporated in Aruba, has
confirmed 1ts mtention to mamtain financial support for the foreseeable future of at least 12 months from the
date of signing the financial statements to enable the company’s habihities to be settled as they fall due,
therefore the directors feel 1t 1s appropriate to prepare the financial statements under the going concern basis

Cash flow statement

In accordance with the exemption allowed by paragraph 5(a) of Financial Reporting Standard (FRS) 1 ‘Cash
flow statements’ (revised 1996) a cash flow statement for the company has not been provided, on the grounds
that 1t 1s a wholly owned subsidiary company of a group headed KPC Holdings (Aruba) AEC and 1s
included in the consolidated financial statements of that company, which are publicly available KPC
Holdings (Aruba) AEC

Fixed asset investments

Fixed asset investments are shown at cost less provision for impairment Investment income from shares in
group undertakings 1s recogmsed when receivable

Impairment reviews are carried out on an annual basis and any impairment 1s reflected in the profit and loss
account

Forelgn currencies

Monetary assets and labilities denominated 1n foreign currencies are translated into sterling at rates of
exchange prevailing at the balance sheet date

Transactions denominated 1n foreign currencies are translated nto sterhing at the average exchange rate for
the month 1n which the transaction occurred

All exchange differences are taken to the profit and loss account immediately other than the exchange
differences ansing on the $150m (2011 $150m loan from the intermediate parent Exchange differences on
this loan of £351,000 (2011 £5,718,000 ) have been taken to reserves This loan was taken out to finance the
increase n investment 1n Kuwait Petroleum International Aviation Company (UK) Limited and n accordance
with SSAP 20 paragraph 51, the investment I1s translated each year with the exchange differences arising
taken to reserves against the movement on the borrowing  Accordingly these amounts net to zero in reserves




Kuwait Petroleum (U.K. Holdings) Limited

Notes to the financial statements
for the year ended 31 March 2012 (continued)

Accounting policies (continued)
Finanaal instruments

Financial assets and financial liabilsties are recognised 1n the company’s balance sheet when the company
becomes a party to the contractual provisions of the instrument

Taxation

Corporation tax payable 1s provided on taxable profits at tax rates which have been enacted or substantially
enacted at the balance sheet date

Deferred tax 1s recognised in respect of all uming differences that have oniginated but not reversed at the
balance sheet date where transactions or events that result in an obligation to pay more tax in the future or a
night to pay less tax 1n the future have occurred at the balance sheet date Timing differences are differences
between the company’s taxable profits and its results as stated mn the financial statements that anse from the
inclusion of gains and losses 1 tax assessments in periods different from those in which they are recogmised in
the financial statements

A net deferred tax asset 1s regarded as recoverable and therefore recogmsed only when, on the basis of all
available evidence, 1t can be regarded as more likely than not that there will be suitable taxable profits from
which the future reversal of the underlying timing differences can be deducted

Deferred tax 1s measured at the average tax rates that are expected to apply n the periods in which the timing
differences are expected to reverse based on tax rates and laws that have been enacted or substantively enacted
by the balance sheet date Deferred tax 15 not discounted

Operating Profit/(loss)

2012 2011
£7000 £000
Operating loss 1s stated after charging:
Foreign exchange {gain)/loss €} &
Services provided by company’s auditor:
Fees payable for the audit 9 12
Interest recervable and similar imcome
2012 2011
£000 £060
Interest recervable from group undertakings 81 68

Employee information

The company had no employees in either financial year other than its directors, none of whom received any
remuneration 1n respect of services to the company No amounts were recharged to the company as their
services are incidental to that performed for the rest of the group




Kuwait Petroleum (U.K. Holdings) Limited

Notes to the financial statements
for the year ended 31 March 2012 (continued)

Taxation on [oss on ordinary activities

The reconciliation between the total current tax charge and the amount calculated by applying the enacted
standard rate of UK corporation tax of 26% to the loss before tax 1s shown in the reconciliation below

2011
£000

2012

£'000

Domestic current year tax -

UK corporation tax -
Adjustment for prior year losses surrendered via

consortium relief (192)

Total current tax for the year (192)

The reconcthation between the total current tax charge and the amount calculated by applying the enacted

standard rate of UK corporation tax of 26% to the loss before tax s shown in the reconcihation below

2012 2011

£°000 £000
Loss for the financial year before taxation (3,758) (4,921)
Profit/(loss) on ordinary activities multiplied by the 977) (1,378)
standard rate of corporation tax in the UK 26% (2011 -
28%)
Effects of
Disallowable expenditure 1,380 1,540
Adjustment for prior year losses surrendered via (192)

consertium rehief

Non-taxable income (386) (163)
Tax losses utilised a7 -
Group relief to be surrendered for nil consideration - 1
Total current tax for the year (192) -

The company has a potential net deferred tax asset at 31 March 2012 of £127,000 (2011 - £155,000) Ths

asset has not been recogmised as there 15 insufficient evidence of suitable future taxable profits

The main rate of corporation tax reduced from 26% to 24% with effect from 1 April 2012 This change was
substantively enacted on 26 March 2012, hence the unrecogrised deferred tax asset at 31 March 2012 has been

calculated at 24%

Further reductions of 1% per annum have been announced for the next three years, reducing to 22% with effect

from 1 Apn! 2014

10




Kuwait Petroleum (U.K. Holdings) Limited

Notes to the financial statements
for the year ended 31 March 2012 (continued)

6.

Fixed asset investments

Investments in subsichary undertakings are as follows

Cast
Asat 1 April 2011
Exchange adjustments

At 31 March 2012

Provisions for impairment
At 1 Aprnil 2011
Movement for the year

At 31 March 2012

Net book value
At 31 March 2012

At 31 March 2011

Shares in

group
undertakings
£000

107,554
351

107,905

8,865
3,034

11,899

96,006

98,689

The current basis of valuation for impairment s present value using a discount rate of 6% + inflation of 2%
where applicable (2011 5 5% + 2%) A prudent approach was taken with regard to investments previously
impaired, therefore no prior year impairments have been reversed The directors consider the value of the
investments to be supported by their underlying assets

The current financial year exchange adjustment in investments reflects the revaluation of the $150,000,000
(2011 $150,000,000) USD investment in Kuwait Petroleum International Aviatten Company (UK) Limited,
which has a current sterling equivalent amount of £93,654,000 (2011 93,303,000)

The company’s active subsidiary undertakings are as follows

Name of company

Kuwait Petroleum International
Aviation Company Limited

Kuwait Petroleum International
Awviation Company {(UK)
Limited

International Diesel Service
Limited

Kuwait Petroleum International
Lubricants (UK) Limited

Kuwait Petroleum International
Limited

Kuwait Petroleum International
Treasury Services Limited
Kuwait Petroleum (Ireland)
Limited

Holding

100 £1 ordinary shares

100 £1 ordinary shares
150,000,000 USS$1 ordinary shares

2,000,000 £1 ordinary shares

4,400,000 £1 ordinary shares

5,500,100 £1 ordinary shares

100 £1 ordwnary shares
5,000,000 USS$1 ordinary shares
100 €2 ordinary shares

Yoting
rights and
ownership

100%

100%

100%

100%

100%
76%

100%

Nature of business

Agents for the
supply of aviation
fuel

Supply of aviation
fuel

Marketing
petroleum products
Blending and
marketing of
petroleum products
Administrattve and
advisory

Group treasury
Services

Marketing
petroleum products

All of these companies are incorporated in Great Britain, except Kuwait Petroleum {Ireland) Limited, which 1s
registered in the Republic of Ireland




Kuwait Petroleum (U.K. Holdings) Limited

Notes to the financial statements
for the year ended 31 March 2012 (continued)

Debtors

Amounts falbng due within one year*

2012 2011

£000 £000

Amounts owed by group undertakings 3,719 2,363
Taxation 192 -
Vat 2 5
3,913 2,368

Amounts owed by direct subsidiary undertakings include a balance of £ 3,653,716 59 bearing interest at
floating rates linked to LIBOR, and repayable in April 2012 The remaining balance 15 interest free and
repayable on demand

Amounts falling due after more than one year:

2012 2011
£°000 £000
Amounts owed by direct subsidiary undertakings - 2,274

The 201} balance 15 made up of a long term loan of to Kuwait Petroleum International Lubnicants (UK)
Lirmted, which bears interest at the 12 month GBP LIBOR rate plus 0 75% and 1s repayable in March 2014
This loan as now been fully impaired

In addition, there are two loan amounts which have been fully impaired 1n previous years These are one loan
of £600,000 to International Diesel Service Limited, which bears interest at the 12 month GBP LIBOR rate
plus 075% and 15 repayable in March 2014, and a USD loan of $23,859,153 to Kuwait Petroleum
International Aviation Company (UK) Limmted, which 1s interest free and repayable in Apnl 2015

2012 2011

£°000 £000

Total debtors 6,188 4,642
Creditors: amounts falling due within one year

2012 2011

£°000 £000

Loans owed to immediate and intermediate parent 28,576 15,600

Amounts owed to group undertakings 1,967 2,089

Accruals and deferred income 299 374

30,842 18,063

The amount owed to the intermediate parent company total £28,576,000 and 1s interest free This lean 1s due
to be refinanced or repatd in June 2012
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Kuwait Petroleum (U.K. Holdings) Limited

Notes to the financial statements
for the year ended 31 March 2012 (continued)

9. Creditors: amounts falling due after more than one year

Loans owed to immediate and intermediate parent

2012 2011
£'000 £000

321,016 333,641

Loans owed to immediate and (ntermediate parent undertakings are denominated in GBP sterling — totalling
£227,361,952 (2011 £240,338,246) and US dollars - totalling $150,000,000 (2011 $150,000,000) All these

loans are interest free

Bormrowings are repayable as follows

Within one year
Between one and two years
Between two and five years
After five years

10.  Called up share capital

Authonised
100,000,000 (2011 100,060,000) ordinary shares of £1 each

Allotted and fully-paid
15,000,100 (2011 15,000,100) ordinary shares of £1 each

11. Profit and loss account

At 31 March 2011
Loss for the financial year

At 31 March 2012

As disclosed n note 1, certain foreign exchange balances are offset 1n reserves

2012 2011
£7000 £°000

28,576 15,600
28,579 28,576
21,886 50,465
270,551 254,600

349,952 349,241

2012 2011
£ £

100,000,000 100,000,000

15,000,100 15,000,100

£°000

263,373
3,566

266,939
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Kuwait Petroleum (U.K. Holdings) Limited

Notes to the financial statements
for the year ended 31 March 2012 (continued)

12.

13.

14.

15

Reconcihiation of movements in shareholders® defieit

2012 2011

£000 £000
Loss for the financial year (3.566) 4,921)
Net decrease/(1ncrease) to shareholders® deficit (3,566) (4,921)
Opening shareholders’ deficit (248,373)  (243,452)

Closing shareholders’ deficit (251,939) (248,373)

Controlling party

The immediate parent of the company 15 KPC International N V, a company incorporated 1n Netherlands
Antilles

The parent company of the largest group of undertakings for winch group financial statements are drawn up,
and of which the company 1s a member, 15 Kuwait Petroleum Corporation (the company’s ultimate parent}), a
company mcorporated 1n Kuwait Kuwait Petroleum Corporation 1s owned by the government of Kuwait, who
represent the ultimate controlling party Copies of the consolhidated financial statements of Kuwait Petroleum
Corporation can be obtained from P O Box 26565, 13126 Safat, Kuwait

The intermed:ate parent company and parent of the smallest group of underiakings for which group financial
statement are drawn up, and of which the company 1s a member, 15 KPC Holdings (Aruba) AEC,
incorporated i Aruba The consolidated financial statement of KPC Holdings (Aruba) A E C may be obtained
from Companies House, Crown Way, Maindy, Cardiff, CF14 3UZ

Related party transactions

The company has taken advantage of the exemption under paragraph 3{c) from the provisions of FRSS,
‘Related Party Disclosures’, on the grounds that it 1s a wholly owned subsidiary of a group headed by Kuwaut
Petroleum Corporation, whose financial statements are publicly available

Post balance sheet events

In addition to the changes 1n rates of Corporation tax disclosed within the note on taxation (note 5) a number of
further changes to the UK Corporation tax system were announced in the March 2012 UK Budget Statement

Legislation to reduce the main rate of corporation tax from 26% to 24% from 1 April 2012 1s expected to be
included 1n the Finance Act 2011 Further reductions to the main rate are proposed to reduce the rate by 1% per
annum to 22% by 1 Apnil 2014 These further changes had not been substantively enacted at the balance sheet
date and, therefore, are not included 1n these financial statements




