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DIRECTQRS' REPORT

The ditectors present their annual report and the udited fnancial statements for the year ended 31 December
1993

ACTIVITIES

TMR International Limited is the administrative services company for the TMR Group, The TMR Group was
formed effective { January 1991 and is owned on an equal basis (50/50) by [nnovarex S.A. (a wholly owned
subsidiary of the French oil company TOTAL) and Marc Rich + Co AG. The TMR Group specialises in the
upgrading/modernisation of, and investments In, the downstream oil sector (refineries, pipelines, storage tanks,
and trancportation) in Emerging Markets, The TMR Group cither establishes Joimt Ventures with State owned
companics or cniers into contractual arrangements which allows TMR 1o perform its modernisation programme
and glean the benefits of the improvements.

REVIEW OF DEVELOPMENTS, FUTURE BRUSPECTS AND GOING CONCERN MATTERS

The investors in the TMR Group have performed » review of aclivitics across the growp following cominued
operational difficultics experienced by the group's fnvestments.

The activities of the Company have heen significantly curtailed with effect from | July 1994 and it is intended thin
the Company will ultimately ccase trading, Accordingly, the financial statements bave not been prepared on 2
going concern basls, The dirccrors have made provision of $399,251 for losses an assels carmarked for disposal
and have made a number of stafT redundirt. Redundancy and reorganisation costs of $454,934 have been charged
o the profit and loss account in the year. Provision has alse been made b respect of amounts due bint not expecled
to be received from related companics,

The Company incurred a loss for the year ended 31 Decemnber 1993 of $789,739 and at that date its lisbilities
exceeded its assets by $91,984 consequently the Company is dependent on the support of its parents to meet its ,
obligations, The dircctors estimate that no further provisions arc required in respect of operations subsequent 1o |
31 December 1993 nor in respect of the fntended cessation of trade.

In July 1994 the Company moved premises and the lease on the farmer offices las been cancelled at no cost 1o the
Company.

DIVIDENDS AND TRANSFERS TO RESERVES

The loss for the year of $789,739 (1992 profit - $452,409) has been transferred from reserves, The ditectors do not
recommend the payinent of a dividend,

FIXED ASSETS
Changes i the fixedl assels are set out in riotc 9 to the iccounts,
DIRECTORS

The present membership of the Board Is sct out on page | Raymond E, Ponier resigned on 28 February 1992 and
was replaced by Leonard R, Wats, who in turn resigned in September 1993, Claude Dauphin resigned in July
1992 and was replaced by Mark Crandall who in suen resigned in February 1993 being replaced by Ari Silverberg
it March 1993, Raymond C.F, Lecks resigned en 30 June 1994 and David J Blezard was appointed on 1 Suly
1994. Nonc of the discctars had any disclosable beneficial interests in the shares of the Company or any other
graup company during the year,

On 5 July 1994 the Company's registered office was changed to 73 Welbeek Street, London WIM THA.,

In addition, Grays Inn Sccretarizs Limited resigned as Company Secretary on 1) July 1994 and was replaced by
Mr. 1M.1 Boxer,




Touche ) TMR INTERNATIONAL LIMITED

DIRECTORS' REPORY

POLITICAL AND CHARITABLE DONATIONS
The Company made no political or charitable donstions in 1993,
AUDITORS

Touche Ross & Ca, have expressed thelr willingness to continue in office as puditors and a resolution to reappoint
them will be proposed at the forthcoming Annual General Meeting.

Approved by the Board of L¥irectors
and signed an behalf of the Board

0. frx<L.

JM.J, Boxer
25 August 1994
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STATEMENT OF DIRECTORS' RESPONSIBILITIES

Company law requures the directors to prepare Minaneial statements for ench financial year which give at true and
faur view of the state of affairs of the Company as at the end of the financial year and of the profit or loss of the
Company for that period, In preparing those financial stalements, the direetors are required to!

*  sclect suitable accounting policics and then apply them consistently;
*  make judgements and estimates that are reasonable and prudent;
= slate whether applicable accounting standards have been followed;

The directors arc responsible for keeping proper accounting recards which disclose with reasonable aceurncy at any
time the financial position of (he Company and to enable them 1o ensure that the financial statements comiply wilh
the Companies Act. They are nlso responsible for safeguarding the asscls of the Company and hence for laking
reasonable steps for the prevention and detection of fraud and other irregularitics,
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AUDITORS' REPORT TO THE MEMBERS OF
TMR INTERNATIONAL LIMITED

We have audited the financlal statements on pages 7 10 15 which have been prepared under the
accounting policics set out on page 10,

Respective responsthilities of directors and auditors

As described on page 4 the Company's directors are responsible for the preparation of financial
statements, It is our responsibility to form an independent opinion, based on our audit, on those
statements and 10 report our apinion to you,

Basis of opinfon

We conducted our audit in accordance with Auditing Standards issucd by the Auditing Practices Board,
An audit includes examination, on a test basis, of evidence relevant fo the amounts and disclosurcs in
the financial statements, It also Includes an assessment of the significant estimater and judgements
made by the directors in the preparation of the financial sitements, and of whether the accounting
pelicics are appropriate to the Company's circumstances, consistently applied and adequately disclosed,

We planncd and performed our audit so as to obtain all the fnformation and explanations which we
considered necessary in order to provide us with sufficien( evidence lo give reasonabie assurance that the
financial statements are frec from material misstatement, whether caused by fraud or other irregularity
or crrar, In forming our opinion we also evaluated the overall adequacy of the presentation of
information in the. financial siatements,

In particular we cvaluated the adequacy of disclasure made in note 2 (o the financial statements relating
1o going concern and pozt balanee shieet cvenis

The activities of the Company have been significantly curtailed with effeet from J July 1994 and i is
intended that the Company will ultimately cense trading. Accordingly, the financial statements have not
been prepared on a going concern basis. The Company incurred a loss for the year ended 31 December
1993 of $789,739 and at that date its liabilitfes excoeded its asscts by $91,984. Conscquently the
Company is dependent on the support of its parents to meet fts obligations. Provision has been made in
the financial statements for fosses expected to arise in respect of redundancies, fosses on the sale of fixed
asscts and in respect of amounts due bul not expected (o be reccived from selated coimpanies, The
directors estimate that no fither provisions are required in sespect of operations subscquent (o
31 December 1993 nor in respect of the intended cessation of teade,

Absxiderr Bath Bedfsy Bamagbom, Bounemonth, Brackne!l, Histol Cambodge Caradi
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AUDITORS' REPORT TO TIIE MEMBERS OF
TMR INTERNATIONAL LIMITED (continued)

Opinion

In our apinion the financial statements glve # true and falr view of the state of the Company's afThirs ns
at 31 December 1993 and of the toss for the year then ended and have been properly prepared in
accordance with the Companies Act 1985,

-’,’MLLQMN ¢ 4o,

Touclie Ross & Co Hit Tlouse
Cliartered Accountams gind Registered Auditors { Little Wew Sircet
London Londan EC4A TR

25 Angust [994
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PROFIT AND LOSS ACCOUNT
Year ended 31 December 1993

Note 1993 1992

Uss Uss

TURNOQVER 3 6,657,174 6,838,770
Administrative expenses (7,443,250)  (6,086,578)

OPERATING (LOSS)/PROFIT {TRGA7G) 752,102

Other interest receivable and similar income 5 1,532 7,671
Interest payable and similar charges G (4,2949) .

(LOSS)/PROFIT ON ORDINARY

ACTIVITIES BEFORE TAXATION 7 (788,838) 759,863
Tax on (ioss)/profit on ordinary uctivitics 8 @01y (3a7A4510)

Retalned {lossVprofit for the fnanelal year 5 {789,139 452,109

All activitics relate to continuing operations.

There ase 10 recognised gans or tosses and no movements in shareholders' funds for the current financial year and
preceding financial yer ather thar as stated i ehe profic and loss account,

A-statement. of the movement on reserves appears in note |5,
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BALANCE SHEET

31 December 1993

FIXED ASSETS
Tangible nssets

CURRENT ASSETS
Assets held for sale
Deblors

Cash at bank and in hand

CREDITORS: amaunts falling tue
within one year

NET CURRENT (LIABILITIES)/ASSETS

TOTAL ASSETS LESS CURRENT
LIABILITIES

PROVISIONS FOR LIARILITIES AND
CHARGES
Delerred tavation

CAPITAL ANP RESERVES
Called up share capital
Profit and loss ageount

Note

10
H

12

13

14

TMR INTERNATIONAL LIMITED

1993 1992
Uss USS
- 605,033
20,108 .
1,169,773 1,365,501
5,703 75,958
1,195,584 1,441,459
1,287,568 1,332,638
(91,984) 108,821
(9),984) 713,854
- {16,099)
(O1Y84) 697,755
168 168
(92,152) 697,587
(DL9R}) 697,755

These financial statements were approved by the Board of Directors on 25 August 1994,

Signed on behalf of the Board of Directors

LAWRENCE M WEISS Dircctor
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CASH FLOW S'I‘A'I‘EMENT
Year ended 3t December 1993

Note

Net eash (outftow)inflow froms operating
activitics )

Returns on investmenty ant servicing of finenee
[nterest received
Interest paid

Net cash (outflow)infiow from rehirns on
investments and seryicing of finance

Taxation
Corporation tax paid

[nvesting activitics

purchase of tangible fixed asscls

Proceeds of satc of tangible fixed pascls
Net cash outilow from Fvesting activities

Decrease in cnsly antf cash equivalents 16,19

TMR INTERNATIONAL LIMITED

1993 1992
uss Uss
(146,349) 310,059
1,532 1,67}
(4,204) .
(2,162 1,67}
(199991)  (26,000)
(146N ({@45.264)
392 1,406
M M
6572)  (443,858)
@assomyy  (15L128)
PR M
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NOTES TO THE ACCOUNTS
Year ended 31 December 1993

ACCOUNTING POLICIES

The financial statements are prepared in accortunce with applicable acconniing standards, The particular
accomming policics adopted are deseribed below,

Accounting convention

The financial statements are prepared under the histerical cost convention. The financial statements are
prepared in US dollars as this is the functional eurrency of the TMR Group which the Company services,

Tangible fixed asvets

Deprecration is provided in equal anmial instalments aver the estimated lives of the assets. "The rates of
depreciation are as follows.

Computer hardware 25%%
Office fixtures and fittings 25%
Office equipment 258%

The cost of office fixtures and fillings is stated net of contributions made by the lessor of the premises
occupied by the Company.

Leases

Fental charges under opeenting leases are cliarged ta profit and loss account in equal annual aimounts over
the periods of the leases

Forelgn exchange

Transactions denominated in farcign currencies are tmnstated into US doblars st the rates nling i the dates
of the wansaciions. Monctary asscts snd Habilities denominated in foreign eusrencics at the balance sheet
date are ransfated at the rates mhing ar shat datc  The imnsiation diflTerences ase dealt with In the profit
and loss account

Deferved tuxation

Beferred taxatian 1 provided at the anticipated tax mtes on iming differences arising froms the inclusion of
items of income and expenditure in tanatian computatians in periods different from those in which they are
Included I financial statements (o the extent that 3 1s probable that a Babiliey or asset will crystallise in the
future,

GOING CONCERN AND POST BALANCE SHERT EVENTS

The investors im the TME Group have perfarmed o review of activitics across the group following continued
opcrational dillicultics expsricnced by the group's investments.

The activities of the Company have been significantly custatfed with cflect from | July 19834 and it js
intended that the Company will ultimately cease tmding,  Accerdingly, the financia) stafements have no
been prepared om & going concernt basts. The directors have made provision of $399,251 for fosses on assels
carmarked for disposat and have made a number of stafT redundant, Redundancy and reorganisation costs
of §454,934 have been cltarged (o the profit and loss account in the year. Provision has also been made in
respect al amounts due but not expested to be received from related companics

The Company tncurred a foss for the year emded 31 December 1993 of $789.739 and at that daie its
fiabilities exceeded its assets by $91,984 consequently the Company is dependent on the support of its
parcnis to meet its abligations  The directors estimale that no further provisions are required in respect of
operations subsequent to 31 December 1993 or in respect of the intended cessation of trade.

In July 1994 the Company moved premises and the lease on the former offices has been cancelled at 1o cost
te the Company.
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NOTES TO THE ACCOUNTS
Year ended 31 December 1993

3, TURNOVER

TMR INTERNATIONAL LIMITED

Turnover reoresents serviee charges to group and afiliate companics. Affiliate companies are those directly

or indirectly owned by TOTAL and/or Mare Rich + Co AG,

4. INFORMATION REGARDING DIRECTORS AND EMPLOYEES

No director received any remuneration from the Company during the year  The Company pays a service
charge ta Marc Rich + Co Lid and TOTAL which Inciudes a charge for the services of the Company

cdirectors,

Employee costs during the year
Wages and salarics

Social security costs

Redutdancy costs provided

Average numbier of persons employed
Adnumstration

5. OTHER INTEREST RECEIVABLE AND SIMILAR INCOME

Bank imterest receivabla

6. INTEREST PAYABLE AND SINILAR CHARGES

Bank louns and overdrafis

7. (LOSS)YPROFIT ON ORDINARY ACTIVITIES BEFORE TANATION

(Loss)/profit or: ardinary activilies
befare taxatian i atier chasging:
Rentals under operating leases,
Depreciation
Exceptional seerms:
Provisiom for losses on fined assels
carmarked for disposal
Redundancy costs
Proviston against amounts due from
related company
Auditors’ remuneration

1993 1992
USs Ss
2,232,078 1,159,70})
220427 153,476
454,924 .
2917039 1,313,011
No No

a0 30

1993 1992
1ss 1§15
1,532 7,671
1993 1992
Uss uss
4,204 .
1993 1992
uss 1SS
679,520 323,893
183,295 130,629
399,251 .
454,934 .
600,635 .
7000 10,500
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NOTES 'TO THE ACCOUNTS
Year ended 31 December 1993

(loss)/profit for the year
Deferred 1axation

Adjustment in respect of prior years

9, TANGIBLE FIXED ASSETS

Cost

ACT January 1993
Additians
Disposals

Transters for assets held for sale

At 31 December 1993

Accumulated depreciation

At 1 January 1993

Charge for the year

Disposals

Provision for osscs on dizposal of nssets
Translers (0 assets held for sale

At 31 December 1993

Net book value
At 31 December 1993

At 31 December 1992

TMR INTERNATIONAL LIMITED

8, TAX ON (LOSS)/PROFIT ON ORDINARY ACTIVITIES

United Kingdom corporation 1ax at 33% (1992 -33%) based on the

1993 1992
1ss HER
10,000 310,299
{16,099) 6,646
{6,099) 316,945
7,000 (9.491)
901 307454
Office
Computer {ixtures Office
hurdware and fistiogs  cquipment Total
Uss Uss 155 Uss
369,191 300,682 05,773 765,640
45,783 (2,681) 4,362 7464
(4,805) (18,365) - {23,170}
410,169 239,636 100,135 749,940
90,198 41,677 28,738 160,613
31,701 67,215 24,379 183,295
(2,230) {11,097 - {13,327)
209,993 135,037 44,221 399,251
399,662 232,832 47,338 729,832
278,993 259,005 67,035 605,033

12
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NOTES TO THE ACCOUNTS
Year ended 34 December 1992

W ASSETS HELD FOR SALE

1993 1992
Uss Uss
Assets held for sale 20,108 -

Following the rearganisation of the TMR group, the Company's fixed assets have been written down ¢o neg
realisable value, being die level of offarg received (rom (he Group's shareholders and third partics,

1. DEBTORS

1993 1992
Uss Uss

Amounts owzd by parent company and
fellow subsidiarics T0E 083 745,343
Other debtors 388,039 401,403
Prepayments and scerned income 75,751 218,755

1169773 1,365,50)

12.  CREDITORS: AMOUNTS FALLING DUE WITHIN ONE YEAR

1493 1992

Uss Uss
Bank loans and overdrafis 333.653 48,234
Amaunts owed to related comipanics - 190,449
Other creditars {2,503 71,783
Taxation and social seaurity 51,489 124,185
Corporation tax payable 137,795 420,179
Accruals and deferred income 752,128 477,808

1,287,568 1,332,638

1J.  DEFERRED TAXATION
Provided  Provigeq

1993 892
Uss uss
Capital allowances in excess of deprecistion - 16,009

N

There is no unprovided deferped faxation at 31 Decamber 1993 (1992 - nil),

13
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NOTES TO THE ACCOUNTS
Year ended 31 Decoember 1993

LER

15,

16,

1.

18,

CALLED UP SHARE CAPITAL

1993 14992
USs USs
Authorised
100 ordinary shares of £} cach 168 168
Alloued and Tully pid
100 ordinary shares of £1 each 168 168
PROFIT AND LOSS ACCOUNT
1993 1992
Uuss uss
Profit and loss nccount at | January 097,587 245,178
Retained (loss)/profit far the financial (789,739 452,409
year
Profit anct foss account at 31 December (92,152) 097,587

OPERATING LEASE COMMITMENTS

The lease on premises rented by the Company is held by Torl Of Great Britain Limited. Following the
curtailment of the Company‘s activitics Total lias ngreed to cancel the lense at no cost (o the Company.

RECONCILIATION CF OPERATING PROF(T TO NET CASH (OUTFLOWYINFLOW FROM
OPERATING ACTIVITIES

V93 1992
Uss Uss
Cperating (loss)/profit (786,076) 752,192
Depreciation 183,295 130,629
Loss on disposal of tangible fixed assels 8,951 540
Provision for losses on fixed asscls
carmarked for disposal 399,251 .
Decrease in debtors 195,,28 896,604
Deercase in creditors (147,498) (1,469,906}
Net cash (outflow)inflow from
ogerating activities {146,349 310,059

ANALYSIS OF CIANGES IN CASH AND CASH EQUIVALENTS DURING THE YEAR

1993 iv92

uss Uss
Balance at beginning of year 27,724 179,852
Net cash (outfllow)inflow (355,674)  (152,128)
Balance at end of year (327,950) 27,724
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NOTES TO THE ACCOUNTS
Year ended 31 December 993

1% ANALYSIS OF CASH AND CASH EQUIVALENTS AS SHOWN IN TIIE BALANCE SHEET

Chanpe Change
1992 in year 1992 in year 1991
uss USs USs Uuss Uss
Casl at bank and in hand 5,703 (70,255) 75,958 (129,059) 205,017
Bunk loans and overdrafts (333,653)  (285,419) (48,234) (23,069) {25,165)

(327,950)  (355,674) 27,724 152,128) 179,852

20, ULTIMATE PARENT COMPANY

The compiny's parent company is TMR Energy AG which is owned on an equal basis by Mare Rich + Co,
AG and Innavorex S.A, a member of the TOTAL Group. The registered office of TMR Encrgy AG is
Gotthardstrasse 3, CH-6304 Zug, Switzerlind,

15




