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Utility Grid Installations Limited

Directors' Report

The directors present their report and thé audited financial statements for the year ended 31 December 2012 The Dircctorg'
report has been prepared n accordance with the provisions apphcable to compamies entitled to the small companses
exemption

Principal activity and review of business

The principal actrnty of the Company 15 the construction of gas distribution networks to housing and ndustnal developments
Once constructed, these networks are adopted by a fellow group undertaking and the Company 15 paid the agreed value for the
adopted networks From [ May 2006 aithough the services provided by the Company have not changed, the income 18
recerved from GTC Pipelines Limited and the Company charges them for the services provided

Going concern

After making enquiries, the Directors have a reasonable expectatton that the Company has adequate resources to coptinue in
operational existence for the foreseeable future Accordragly, (hey continue to adopt the going concemn basis in prepanng the
annual report and accounts Further details regarding the adoption of the going concern basis can be found m Note 1 of the
financial statements

Dhirectors

The following persons served as directors throughout the vear and to the date of this report

N Shaw

C Lansdelt
The company has Directors’ and Officers' liability msurance to provide agamst hability 1n respect of procecdmgs brought
forward by third parties, subject to the conditions set out n section 234 of the Compames Act 2006 Such qualifying third
party indemmity provision remains in force as at the date of approving the directors’ report

Directors' responsibilities statement

The dhrectors are responsible for prepanng the annual report and the financial statements m accordance with applicable faw
and regulations

Company law requures the directors to prepare financial statements for each financial year Under that law the directors have
clected to prepare the financial statements i 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 satssfied that théy grve a true and fiur view of the state of affairs of the company and of the profit
or [oss of the compauny for that period In preparing these financial statements, the directors are required to,

select suttable accounting polictes and then apply them consistently,
make judgements and estimates that are reasonable and prudent; and
s preparc the financial statements on the going concern basis unless 1t 15 inappropriate to presume that the company will
continue mn busmess
The directors are responsible for keeping adequate accountng records that are sufficient to show and explain the company’s
transactions and disclose with reasonable accuracy at any time the finanaal posihon of the company and enable them to
ensure that the financial statements comply with the Compames Act 2006 They are also responsible for safeguarding the
assets of the coinpany and hence for takmg reasonable steps for the prevention and detection of fraud and other regularties

Auditor

Deloitte LLP have cxpressed theirr willingness to continue in office as auditor and a resolutton to reappoint them will be
proposed at the forthcoming Annual General Meeting




Utility Grid Installations Limited

Directors’ Report (Continued)

Directors' statement as to disclosure of information to the auditor
Each director who was a member of the board at the tine of approving the directors’ report 15 histed on page 1 Having made
enquinies, the directors confirm that
o To the best of the director's knowledge and belief, there 15 no information relevant to the preparation of the director's
report of which the company’s auditor s unaware, and
& Each director has taken all the steps a director mught reasonably be expected to have taken to be aware of relevant audit
mformation and to establish that the company's auditor 1s aware of that nformation
This confinmation 1s given and should be.nterpreted 1 accordance with the provisions of Section 418 of the Companies Act
2006
Thss report was approved by the board on\o September 2013 and signed on its behalf

C Linsdell
Director




Independent Aunditor's Report
to the members of Unlity Grid Installations Limted

We have audited the financial statements of Utihity Grud Installations Lumited for the year ended 31 December 2012
which comprise the Profit and Loss Account the Balance Sheet and the related notes 1 to 13 The financial reporting
[ramework that has been applted in thewr preparation 15 applicable law and Unuted Kingdom Accounting Standards
(United Kingdom Generally Accepted Accountmg Practice}

This report 1s made solely to the company's members as a body. m accordante with Chapter 3 of Part 16 of the
Comparues Act 2006 Our audit work has been undertaken so that we might state 1o the company's members those
matters we are required to stale to ther 1n an auditor'’s report-and for no other purpose To the fullest 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 audit work, for this report, or for the opimions we have formed

Respective responsibilities of directors and auditor

As explained more fully in the Directors’ Responsibsitties Statement, the directors are responsible {or the preparatton
of the financiel statements and for bemg satisfied that they give a true and faiwr view  Qur responsibility 1s to audit and
express an opmion 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 (APB's) Ethical
Standards for Auditors

Scope of the audit of the financial statements

An audit involves obtmning 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
errot  This includes an assessment of whether the accounting polictes are appropniate to the Company's curcumstances
and have been consistently applied and adequately disclosed, the reasonableness of sigmificant accounting estimates
made by the directors, and the overall presentation of the financial statements In addition, we read all the financal
and non-financial mformation m the Directors’ report to wientify matenial inconsistencies with the audited financial
statements [f we become aware of any apparent materia] mussiatements or inconsistencies we consider the
tropheations for our report

Opinion on the financial statements
In our opinion the financial statements

e give a true and fair view of the state of the company's affaurs s at 31 December 2012 and of its loss for the year
then ended,

& have been properly prepared n accordance with United Kingdom Generally Accepted Accounting Practice, and
& have been prepared n accordance with the requirements of the Compenies Act 2006

Opinion on other matters prescribed by the Companies Act 2006
In our opmion the mformation given i the Directors” Reporl for the financial year for which the financial statements
are prepared 15 consistent with the financial statements

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 (o
you 1f, m our opinmon

e adequate accounung records have not been kept, or returns adequate for our audit have not been received from
branches nol visited by us, or

the financial statemenis are not 16 agreement with the accounting records and returns, or
certain disclosures of directors’ remuneration specified by law are not made, or

we have not received ail the information and explanations we require {or our audst, or

. B & »

the Direclors were nol enistled to take advantage of the small companies exemption in prepanng the Directors’

report g-:
Stu enderson
(Semor Statutory Auditor)
for and on behalf of Deloitte LLP
Chartered Aceountants and Stattitory Auditor
Cambridge
Umted Kingdom
/gl September 2013




Utility Grid Installations Limited
Profit and Loss Account
for the year ended 31 December 2012

Admuntstrative expenses
Operating profit/(loss)

Profit on sale of network assets
Interest receivable

Interest payable

Loss on ordinary activitics before taxation

Tax on loss on ordinary activiiics

Laoss for the financial year

Operating profits/(losses) are wholly denived from continunng operations

Notes

un

1i

2012 2611
£ £
45 (479
45 (379)
122 695 139,483
57,646 54,161
(561,348) (519,662)
(380,962) (326,497)
123,396 123,486
(257,566) (203.011)

The company has no recogmised gains or losses other than the loss for the above two financial years

The notes on pages 7 to 10 form part of these financial statements




Utility Grid Installations Limited

Balance Sheet
as at 31 December 2012

Current asscts

Work 1n progress
Debtors

Cash at bank and in hand

Creditors: amounts fallng due
within one year
Net current assets

Total assets késs current
habihties

Net assets
Capital and reserves

Called up share capital
Profit and loss account

Sharehglders' funds

Notes

2012
£ £
160,511
8 10.836,367
10,996,878
9 (10,639.656)
T 357,222
357,222
357,222
10 1
14 357,221
1 357,222

2011
£ £
269,467
10,654,786
232
10,924,485
(10,309,697)
T 614,788
614,788
614,788
1
614,787
614,788

The financsal statements of Utility Gnd Installations Limited, registered number 3958461 were approved by
the Board of Directors and anthonised for issue on MaSeptember 2013

They were signed on 1ts behalf by

C Lmsdell
Dhrector

The notes on pages 7 to 10 form part of these financial statements




Utikty Grid Installations Limited
Notes to the Financial Statements
for the year ended 31 December 2012

1  Accounting policies
Basts of accounting
The principat accountng policies are sumarised below [hey have all been apphed consistently throughout the year and
the preceding year The financial statements have been prepared under the historical cost convention and 1 accordance
with apphicable United Kingdom accounting standards

Going concern

The Company forms part of the group of companies known a$ Brookfield Unlzes UK ("BUUK", the “group™) of which
the nitimate parent undertalong 15 Brookfield Intrastruciure Pariners LP At 3] December 2012, the group was
dependent on funding provided by Converuble Loan Notes redeemable m 2044 and external debt faciliies inaturing n
wanches between November 2014 and Novernber 2017 As a result this lunding cannot be recalled within 12 months
from the date of signing of the accounts

In Apni 2013, the group successfully completed a private placement of Senior Secured Notes denominated m US$
{US$300m) and GBP (£400m) with matunty dates ranging from 2023 to 2033

The Company 18 financed by mtercompany loans All companies wathin the BUUK group have given assurances that
ntercompany loans m existence at the balance sheet date wilt not be recalled withim a period of one year from the date of
signing of the accounts, unless a company 15 In & position 1o make repayment. The Company's forceasts, taking sceount
of reasonably possible changes m trading performance to December 2017, show that the Company should have adequate
resources 1o continue in.operatonal exssience for the forcseeable fumre Therefore, despite the on-gomg cconomic
uncertamnty, the directors have a reasonable expectation that the Company can continue to meet 1ts habilities as they fall
due, for a period of at least 12 months from the date of this report Acccordingly, they have prepared financial
stalements on the going concern basis

Cash flow statement
The Company has taken advantege of the exemption from preparing & cash flow statement conferred by Financial
Reporting Standard No 1 (revised) on the grounds that1t 1s a wholly owned subsidiary undertaking

Taxation
Current lax 1s provided at amounts expeeted to be pad (or recovered) usmg the tax rates and laws that have been
enatted or substantively enacted by the balance sheet date
Deferred tax 1s recognised 10 respect of all tunig differentes that have originated but not reversed at the balance sheet
date where transactions or events have occurred at that date that will result tn an obligation Lo pay more, o & right to, pay
less of to recerve more, tax, with the following exception
» Deferred tax assets are recogrsced only to the extent that the directors consider that tt ts more hikely than not that
there will be smtable taxable profits from which the future reversal of the underlying timmng differences can be
deducted

Deferred tax 15 measured on an undiscounted basis at the tux rates that are expected 10 apply n the peniods 1 which
tming diffetences reverse, based on 1ax rates and laws cnacted or substantrvely enacted at the balance sheet date

Work i progress
Work n progress has been stated at cost of darect materals, labour and overheads
2 Profit on sale of network
Profit oo sale of netwark assets to GTC Pipelines Lumnited 2 fellow group undertaking, in the year amounled to £122,695
(201} £139,483) There 13 no tax effect in the current year or prior ycar
3  Operating profit/(loss)
Auditor's remuneration for the company has been borne by the immediate parent company, and amounls 1o

2012 2011
£ f

Auditor's rermuneration
Audit of the linancial staternents 7.774 7774




Utility Grid Installations Limited
Notes to the Financial Statements
for the year ended 31 December 2012

4 Directors' emoluments and staff costs
The directors received no emoluments 1n the year (2011 £mi)} The directors are directors/employees of other group
compames and the services that they provide to the company are considered ancillary to the services that they provide to
those other group compames The company had no employees durmg the vear with al) services undertsken by employees
of the immediate parent company, The Gas Trensportatton Company Lumnited

S Interest recelvable 2012 2011
£ £
Interest receivable on loans 1o fellow group undertaking L 54,161
6 Interest payable 2012 zomn
£ £
Bank loans and overdrafts - 12
Interest payable to nnmediate parent undertaking 561 348 519,650
561 348 519,662
7 Tax 2012 2011
£ £
(a) Tax on loss on ordinary activities
The tax credit 15 made up as follows
Current tax-
Group rehiefl eredit in respect of the current year 123,396) {123,486}
Total current tax credut (nate 7(b)) _(123,396) (123 486}

{b) Fuctors affecting tax credit
The tax assessed on the loss on ordmary sctivittes for the year difters from the blended standard rate of corporation tax
m the UK of 24 5% (2011 26 5%) The thfferences are reconctled below

2012 261
£ £

Loss on ordmary activities belore tax {380,962) (326,497)
Loss on ordmary activities muluphed by the blended standard rate of corporanon tax

in the UK of 24 5% (201! 26 5%) (93.336) (86,522}
Effects of

Non taxable income (30,060} (36,964)
Current tax credit {or penod (123,356} {123,436)

{¢) Factors that may affect future tax charges

The Finance Act 2012, which provides for 2 reducuon m the mam rate of corporation tax from 24% to 23% effective
from 1 April 2013, was substantively enacted on 3 July 2012 This rate reduction has been reflected in the calculanon of
deferred tax at the balance sheet date

The Government 1ntends to enact future reduction 1n the mem tax rate down 1o 21% effective from | Apnl 2014 and to
20% by 1 April 2015 As these tax rates were not substantively enacied at the balance sheet date, the rate redyction 1s not
yet reflected 10 these financial siatements 1 accordance with FRS 21 as 11 13 2 non-adjusuing event occurring after the
reparting period

At 31 December 2011 and 31 December 2012, the Company had no unrecogmsed deferred tax assets



Utility Grid Installations Limited
Notes to the Financial Statements
for the year ended 31 December 2012

i0

i1

12

Debtors 2012 2011
£ £

Amounts due within one year
Other taxes and social secunty 26 1,187
Amounts owed by immediate parent company 111,284 109,583
Amounts owed by fellow subswdiary undertakings interest beanng 994,439 936,793
Amounts owed by fellow subsidiary undertakings non-mterest beanng 9.730,618 9,607,223
10,836,367 10,654,786

Amounts owed by the ultimate parent undertaking and certun amounts owed by fellow subsichary undertakings are non-
interest bearing, unsecured and repayable on demand

Amounts owed by fellow subsidrary undertakings where mterest bearing, bear mferest at 6% per annum Al are
unsecured and repayable on demand

Creditors amounts falling due within one year 1012 2011

£ £
Trade creditors - 24277
Amounts owed Lo immediate parent company interest bearing 9264427 8,609,558
Amounts owed 10 fellow subsidiary undertakings non-inferest bearing 22477 23,667
Other creditors 1,352,752 1,650,195

10,639 656 10,309,697

Amounts owed to fellow subsidhary undertakings are non interest beanng, unsecured and repayeble on demand
Amounts owed to immediate parent company 15 interest bearing al 6 3%, unsecured and repayable on demand

Called up share capital Nominal 2012 2011
value £ £

Allotted, called up and fully paid

Ordmary shares £1 each 1 1

Reconcibiation of movement in shareholders' funds and movement on reserves

Total
Colled up Profitand foss  sharcholders’  Total shareholders'
share capital account funds funds
2012 2011
£ £ £ 3
At | January 1 614,787 614,788 817,799
Laoss for the financial year - {257,566) {257,566) (203,011)
At 31 December i 357,221 357,222 614,788
Related party transactions

As 100% of the sssucd sharc capial of the Campany 15 owned by a group whose consolidated financial statements_are
publicly available 1t 15 not required to isclose transactions with other whoily owned group undertakings that would
otherwise be required under Finzneial Reportung Standard 8 'Related Party Disclosures’




Utlity Grid Installations Limited
Notes to the Financial Statements
for the year ended 31 December 2012

13 Ultimate parent undertaking
The company’s immediate parent undertaking 15 The Gas Transportation Company Ltd a company mcorporated m
Guernsey The Company's ulmate parent undertakmg 15 Brookficld Lnfrastructure Partners LF, winch 1s registered
Bermuda

The smaliest group 1in which the results of the Company are consohidated 1s'Prime IEG Australia No | Pty Lumted,
which 15 incorporated i Austraha, and the largest group m which the results of the Company are consohdated 15
Brookfield Infrastructure Partners L P

Brookfield Infrastructure Partners L P s accounts can be cbtamned from Brookf{ield Infrastructure Parmers L P, Canon's
Court, 22 Victora Street, Iiamilton HM 12, Bermuda




