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Genel Energy Finance 2 Limited

Directors’ report

The Directors present the audited financial statements for Genel Energy Finance 2 Limited (the
“Company”) for the period ended 31 December 2017.

Business review and principal activities

The Company was incorporated on 16 February 2015 and is a wholly owned subsidiary of Genel
Energy Holding Company Limited. The principal activity of the Company is as the issuer of bonds on
behalf of the Genel Energy plc Group. The Company is not permitted to have any business other than
to issue Bonds and on-lend to its Parent, Genel Energy Holding Company Limited.

In the year the Company issued $300 million nominal value of bonds paying a 10% coupon and
maturing for repayment in December 2022. As consideration for the issued bonds the Company
received a receivable from Genel Energy Holding Company Limited.

The profit for the year was $10,000 (2016; nil). The directors do not recommend the payment of a
dividend for the year (2016; Nil).

Political/charitable donations

This Company made no political or charitable donations during the year.
Directors
The Directors who held office during the year and up to the date of signing the report were:

Luke Clements

Ben Monaghan - resigned 30" June 2017

Elliot Milne — appointed on 20" June 2017 and resigned on 315 August 2017
lan Domaille — appointed 13" December 2017

Robert Sinclair — appointed 13" December 2017

Esa Ikaheimonen — appointed 1% September 2017

Independent auditors

PricewaterhouseCoopers LLP have been appointed as auditors.

The Directors who held office at the date of approval of this directors’ report confirm that, so far as they
are each aware, there is no relevant audit information of which the Company’s auditors are unaware;
and each Director has taken all the steps that he ought to have taken as a Director to make himself aware
of any relevant audit information and to establish that the Company’s auditors are aware of that
information.
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Genel Energy Finance 2 Limited

Statement of directors’ responsibilities in respect of the financial statements

The directors are responsible for preparing financial statements for each financial year which give a true
and fair view, in accordance with applicable Jersey law and, of the state of affairs of the Company and
of the profit or loss of the Company for that period. In preparing those financial statements, the directors
are required to:

e select suitable accounting policies and then apply them consistently;

o make judgements and estimates that are reasonable and prudent;

e state whether applicable accounting standards have been followed, subject to any material
departures disclosed and explained in the financial statements; and

e prepare the financial statements on the going concern basis unless it is inappropriate to presume
that the Company will continue in business.

The directors confirm that they have complied with the above requirements in preparing the financial
statements.

The directors are responsible for keeping proper accounting records that 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 Companies (Jersey) Law, 1991. 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 irregularities.

So far as the directors are aware, there is no relevant audit information of which the Company’s auditors
are unaware, and each director has taken all the steps that he or she ought to have taken as a director in
order to make himself or herself aware of any relevant audit information and to establish that the
Company’s auditors are aware of that information.

ON BEHALF OF THE BOARD
Registered Number 117804

12 Castle Street

St Helier

Jersey

JE2 3RT

Esa Ikaheimonen
Director
13 April 2018
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Genel Energy Finance 2 Limited

Independent auditors’ report to the members of Genel
Energy Finance 2 Limited

Report on the audit of the financial statements

Opinion
In our opinion, Genel Energy Finance 2 Limited’s financial statements:

e give a true and fair view of the state of the company’s affairs as at 31 December 2017 and of its profit and
cash flows for the year then ended;

e have been properly prepared in accordance with IFRSs as adopted by the European Union; and
e have been prepared in accordance with the requirements of the Companies (Jersey) Law 1991.

We have audited the financial statements, included within the Annual Report, which comprise: the statement of
financial position as at 31 December 2017; the statement of comprehensive income, the statement of cash flows,
the statement of changes in equity for the year then ended; and the notes to the financial statements, which
include a description of the significant accounting policies.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (“ISAs (UK)”) and
applicable law. Our responsibilities under ISAs (UK) are further described in the Auditors’ responsibilities for the
audit of the financial statements section of our report. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our opinion.

Independence

We remained independent of the company in accordance with the ethical requirements that are relevant to our
audit of the financial statements in the UK, which includes the FRC’s Ethical Standard, as applicable to listed
public interest entities, and we have fulfilled our other ethical responsibilities in accordance with these
requirements.

Our audit approach

Overview
Materiality
e  Overall materiality: $3m (2016: $1), based on 1% of total liabilities.
e  We focused our audit procedures on the areas of significant audit risks, which
) are informed by the activities of Genel Energy Finance 2 Ltd and the economic
Audit scope and regulatory environments in which it operates.
e  The PwC UK engagement team performed all of the audit work.
e We have no key audit matters to report.
Key audit
maiters
Materiality

The scope of our audit was influenced by our application of materiality. We set certain quantitative thresholds for
materiality. These, together with qualitative considerations, helped us to determine the scope of our audit and the
nature, timing and extent of our audit procedures on the individual financial statement line items and disclosures
and in evaluating the effect of misstatements, both individually and in aggregate on the financial statements as a
whole.
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Genel Energy Finance 2 Limited

Based on our professional judgement, we determined materiality for the financial statements as a whole as
follows:

Overall materiality $3m (2016: $1).

Rationale for benchmark  The company's sole purpose is as issuer of the bonds, and its sole activity
applied relates to being a vehicle for the bond expense.

We report misstatements identified during our audit above $150,000 (2016: $1) as well as misstatements below
that amount that, in our view, warranted reporting for qualitative reasons. The Company was a dormant company
in prior year. Therefore, materiality was set as nominal of $1.

The scope of our audit

As part of designing our audit, we determined materiality and assessed the risks of material misstatement in the
financial statements. In particular, we looked at where the directors made subjective judgements, for example in
respect of significant accounting estimates that involved making assumptions and considering future events that
are inherently uncertain.

As in all of our audits we also addressed the risk of management override of internal controls, including testing
journals and evaluating whether there was evidence of bias by the directors that represented a risk of material
misstatement due to fraud.

How we tailored the audit scope

We tailored the scope of our audit to ensure that we performed enough work to be able to give an opinion on the
financial statements as a whole, taking into account the structure of the company, the accounting processes and
controls, and the industry in which it operates.

The Company was incorporated on 16 February 2015 and is a wholly owned subsidiary of Genel Energy Holding
Company Limited. The principal activity of the Company is as the issuer of bonds on behalf of the Genel Energy
ple Group. The Company is not permitted to have any business other than to issue Bonds and on-lend to its
Parent (Genel Energy Holding Company Limited). In the year the Company issued $300 million nominal value of
bonds paying a 10% coupon and maturing for repayment in December 2022. The cash raised was on-loaned to the
Company’s parent, Genel Energy Holding Company Limited.

Key audit matters

Key audit matters are those matters that, in the auditors’ professional judgement, were of most significance in the
audit of the financial statements of the current period and include the most significant assessed risks of material
misstatement (whether or not due to fraud) identified by the auditors, including those which had the greatest
effect on: the overall audit strategy; the allocation of resources in the audit; and directing the efforts of the
engagement team. Based on the results of our risk assessment, and audit procedures, we determined that there
were no key audit matters to communicate in our report.

Conclusions relating to going concern
We have nothing to report in respect of the following matters in relation to which ISAs (UK) require us to report
to you when:

e the directors’ use of the going concern basis of accounting in the preparation of the financial statements
is not appropriate; or

o the directors have not disclosed in the financial statements any identified material uncertainties that
may cast significant doubt about the company’s ability to continue to adopt the going concern basis of
accounting for a period of at least twelve months from the date when the financial statements are
authorised for issue.

However, because not all future events or conditions can be predicted, this statement is not a guarantee as to the
company’s ability to continue as a going concern.

Reporting on other information

The other information comprises all of the information in the Annual Report other than the financial statements
and our auditors’ report thereon. The directors are responsible for the other information. Our opinion on the
financial statements does not cover the other information and, accordingly, we do not express an audit opinion or,
except to the extent otherwise explicitly stated in this report, any form of assurance thereon.

In connection with our audit of the financial statements, our responsibility is to read the other information and, in
doing so, consider whether the other information is materially inconsistent with the financial statements or our
knowledge obtained in the audit, or otherwise appears to be materially misstated. If we identify an apparent
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Genel Energy Finance 2 Limited

material inconsistency or material misstatement, we are required to perform procedures to conclude whether
there is a material misstatement of the financial statements or a material misstatement of the other information.
If, based on the work we have performed, we conclude that there is a material misstatement of this other
information, we are required to report that fact. We have nothing to report based on these responsibilities.

Based on the responsibilities described above and our work undertaken in the course of the audit, ISAs (UK)
require us also to report certain opinions and matters as described below.

Strategic Report and Directors’ Report

In our opinion, based on the work undertaken in the course of the audit, the information given in the Strategic
Report and Directors’ Report for the year ended 31 December 2017 is consistent with the financial statements and
has been prepared in accordance with applicable legal requirements.

In light of the knowledge and understanding of the company and its environment obtained in the course of the
audit, we did not identify any material misstatements in the Strategic Report and Directors’ Report.

Responsibilities for the financial statements and the audit

Responsibilities of the directors for the financial statements

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 in accordance with the applicable framework and for
being satisfied that they give a true and fair view. The directors are also responsible for such internal control as
they determine is necessary to enable the preparation of financial statements that are free from material
misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsible for assessing the company’s ability to continue
as a going concern, disclosing as applicable, matters related to going concern and using the going concern basis of
accounting unless the directors either intend to liquidate the company or to cease operations, or have no realistic
alternative but to do so.

Auditors’ responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an auditors’ report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance
with ISAs (UK) will always detect a material misstatement when it exists. Misstatements can arise from fraud or
error and are considered material if, individually or in the aggregate, they could reasonably be expected to
influence the economic decisions of users taken on the basis of these financial statements.

A further description of our responsibilities for the audit of the financial statements is located on the FRC’s
website at: www.frc.org.uk/auditorsresponsibilities. This description forms part of our auditors’ report.

Use of this report

This report, including the opinions, has been prepared for and only for the company’s members as a body in
accordance with Article 113A of the Companies (Jersey) Law 1991 and for no other purpose. We do not, in giving
these opinions, accept or assume responsibility for any other purpose or to any other person to whom this report
is shown or into whose hands it may come save where expressly agreed by our prior consent in writing.

Other required reporting

Companies (Jersey) Law 1991 exception reporting
Under the Companies (Jersey) Law 1991 we are required to report to you if, in our opinion:

e we have not received all the information and explanations we require for our audit; or

e  proper accounting records have not been kept; or

e proper returns adequate for our audit have not been received from branches not visited by us; or
o the financial statements are not in agreement with the accounting records and returns.

We have no exceptions to report arising from this responsibility.

Michael Timar (Senior Statutory Auditor)

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
London

13 April 2018
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Statement of comprehensive income

For the year ended 31 December 2017

Operating result

Interest income
Interest expense

Profit/result before income tax
Income tax expense

Profit/result for the year

Other comprehensive income

Total comprehensive income for the year

Attributable to:
Equity holders of the Company

The notes on page 11 to 15 form part of these financial statements

Genel Energy Finance 2 Limited

2017
$000

2016
$000

760
(750)

10

10

10

10

10
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Statement of financial position

As at 31 December 2017

ASSETS

Current receivables
Receivables due from parent company and fellow subsidiaries

Total Assets

LIABILITIES
Non — current liabilities
Borrowings

Current liabilities
Trade and other payables

Net assets

Equity attributable to equity holders of the parent
Share capital

Retained earnings

Total equity

Genel Energy Finance 2 Limited

Note
2017
$000

2016
$000

4 297,760

297,760

297,760

5 (296,750)

(296,750)

6 (1,000)

(1,000)

10

10

10

The notes on page 11 to 15 are an integral part of these financial statements.

The financial statements on pages 7 to 15 were approved by the Board of Directors on 13 April 2018

and were signed on its behalf by:

Esa Ikaheimonen
Director

Registered number: 117804

Page | 8



Genel Energy Finance 2 Limited

Statement of changes in equity

For the year ended 31 December 2017

Share Retained Total
capital earnings equity
$000 $000 $000
Balance at 1 January 2017 - - -
Comprehensive income for the year - 10 10
Balance at 31 December 2017 - 10 10
For the year ended 31 December 2016
Share Retained Total
capital earnings equity
$000 $000 $000

Balance at 1 January 2016 - - -

Comprehensive result for the year - - -

Balance at 31 December 2016 - - _
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Statement of cash flows

For the year ended 31 December 2017

Cash flows from operating activities
Profit before income tax

Finance costs
Cash generated from operations

Net change in cash and cash equivalents
Cash and cash equivalents at 1 January

Cash and cash equivalents at 31 December

Genel Energy Finance 2 Limited

2017 2016
$000 $000
10 -

(10)

The consideration for $300 million nominal value of bonds issued on 22 December 2017 was a

receivable from Genel Energy Holding Company Limited.
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Genel Energy Finance 2 Limited

Notes to the financial statements continued

1. Summary of significant accounting policies

The principal accounting policies applied in the preparation of these financial statements are set out
below.

a) Basis of preparation
The Company was incorporated in Jersey on 16 February 2015.

The financial statements are prepared on the going concern basis in US Dollars, and in accordance
with accounting standards generally accepted in Jersey and the Companies (Jersey) Law 1991.

The Company’s financial statements have been prepared in accordance with International Financial
Reporting Standards (IFRSs) as adopted by the European Union and IFRS Interpretations
Committee (IFRIC) interpretations. The Company’s financial statements have been prepared under
the historical cost convention.

The significant accounting policies are set out below and have been consistently applied
throughout the year.

b) Going concern

After making enquiries with the directors of the parent company, Genel Energy Holding Company
Limited the Directors have a reasonable expectation that the Company has adequate resources to
continue in operational existence for the foreseeable future and consequently the financial
statements have been prepared on a going concern basis.

c) Cash

Cash is cash in hand and in the bank.
d) Foreign currency translation

The Company’s financial statements are presented in US Dollars which is the Company’s
functional and presentation currency.

Foreign currency transactions are translated into the US Dollars using the exchange rates
prevailing at the dates of the transactions. Foreign exchange gains and losses resulting from the
settlement of such transactions and from the translation at year end exchange rates of monetary
assets and liabilities denominated in foreign currencies are recognised in the statement of
comprehensive income.

e) Financial assets

Loans and receivables are non-derivative financial assets with fixed or determinable payments that

are not quoted in an active market. They are included in current assets, except for maturities greater
than 12 months after the end of the reporting period. These are classified as non-current assets. The
Group’s loans and receivables comprise ‘trade and other receivables’ and ‘receivables from fellow

subsidiaries’ in the balance sheet. Loans and receivables are subsequently carried at amortised cost

using the effective interest method.
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Genel Energy Finance 2 Limited

Notes to the financial statements continued

f)

9)

h)

Borrowings

Borrowings are recognised initially at fair value based on the current market price, net of
transaction costs incurred. Borrowings are subsequently carried at amortised cost; any difference
between the proceeds (net of transaction costs) and the redemption value is recognised in the
statement of comprehensive income over the period of the borrowings using the effective interest
method.

Borrowings are presented as long or short-term based on the maturity of the respective borrowings
in accordance with the loan or other agreement. Borrowings with maturities of less than twelve
months are classified as short-term. Amounts are classified as long-term where maturity is greater
than twelve months. Where no objective evidence of maturity exists, related amounts are classified
as short-term.

Trade and other payables

Trade and other payables are classified as financial liabilities and are recognised initially at fair
value. Subsequent to initial recognition they are measured at amortised cost using the effective
interest method.

Current and deferred income tax
Tax on the profit or loss for the year comprises current and deferred tax.

Current tax is expected tax payable or receivable on the taxable income or loss for the period, using
tax rates enacted or substantively enacted at the balance sheet date.

Deferred tax is provided on temporary differences between the carrying amounts of assets and
liabilities for financial reporting purposes and the amounts used for taxation purposes. The amount
of deferred tax provided is based on the expected manner of realisation or settlement of the
carrying amount of assets and liabilities, using tax rates enacted or substantively enacted at the
balance sheet date.

A deferred tax asset is recognised only to the extent that it is probable that future taxable profits
will be available against which the temporary difference can be utilised.

New accounting standards and interpretations

Certain new accounting standards and interpretations have been published that are not mandatory
for the year ended 31 December 2017. The Company has also reviewed implications of IFRS 9
when it becomes in effect and it does not have any impact on these financial statements.
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Genel Energy Finance 2 Limited

Notes to the financial statements continued

2. Financial risk management

The Company’s activities expose it to a variety of financial risks. The Company’s overall risk
management programme focuses on the unpredictability of financial markets and seeks to
minimise potential adverse effects on the Company’s financial performance.

a) Foreign exchange risk

Foreign exchange risk arises when transactions and recognised assets and liabilities of the
company are denominated in a currency that is not the company’s functional currency. The
Company does not have significant exposure to foreign exchange risk. There are no forward
exchange rate contracts in place at, or subsequent to, 31 December 2017.

b) Interest rate risk

The Company is not exposed to interest rate risk since borrowings pay a fixed coupon.
Similarly, interest income earned on loans to related entities incur interest at fixed rates.

Credit risk

The Company is exposed to credit risk on the intragroup receivable owed by its parent. The
recovery of this balance is dependent on the credit and liquidity of the Group. The Genel
Energy plc Annual Report provides detailed relevant information on the Group’s principal risks
and uncertainties and how they are mitigated and managed. The viability statement covers the
period to March 2022 and states that the directors of Genel Energy Plc have a reasonable
expectation that the company will be able to continue in operation and manage its liabilities as
they fall due over the period to March 2022.

d) Liquidity risk

Liquidity risk is the risk that the Company will not have sufficient funds to meet its liabilities.
The amounts due from Group companies are short term, repayable on demand and are in excess
of current liabilities, with the ultimate repayment of the principal to be funded through
intercompany arrangements. Consequently, the liquidity risk of the Company is dependent on
the liquidity of the Group, which is considered in its Annual Report, primarily in its positive
going concern statement and its positive viability statement.

e) Capital management

The Company’s objectives when managing capital are to safeguard the Company’s ability to
continue as a going concern in order to provide returns for shareholders.

3. Administration expenses

The Company had no employees during the year.

The Directors have received no remuneration during the year for their services to this entity.

The auditors’ remuneration for the year was $6,666 (2016; $6,666). This was borne by the ultimate
parent company.
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Genel Energy Finance 2 Limited

Notes to the financial statements continued

4. Receivables due from parent company

2016

$000

2017

$000

Loan to Genel Energy Holding Company Limited 297,000
Accrued interest income 760
297,760

The on-loan of cash to Genel Energy Holding Company Limited is repayable on demand and is fixed at
a rate equivalent to the implied rate of the Company’s external borrowing. The fair value has been

estimated on the same basis as the external borrowings at $300m.

5. Borrowings

2017 2016
$000 $000
$300 million 10% bonds due February 2022 296,750 -
296,750 -

The fair value of the bonds at 31 December 2017 was $300 million (2016; nil).

6. Trade and other payables

2017 2016
$000 $000
Interest accrual 750 -
Other payables 250 -
1,000 -

The fair values of financial liabilities approximate their carrying value.
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Genel Energy Finance 2 Limited

Notes to the financial statements continued

7. Share capital

2017 2016
$ $
Authorised capital
10,000,000 (2016; 10,000,000) shares at £1 each 15,000,000 15,000,000
Allotted and fully paid (ordinary shares)
2 (2016; 2) ordinary shares at £1 each 2 2

8. Parent company

The Company’s ultimate parent undertaking and controlling party is Genel Energy plc, which is the
parent undertaking of the smallest and largest group to consolidate these financial statements. Copies
of Genel Energy plc’s consolidated financial statements can be obtained from the Company Secretary
at 12 Castle Street, St Helier, Jersey JE2 3RT.

9. Related parties
The Directors have identified the ultimate parent company, key management personnel and the Board

members, together with the families and companies controlled by or affiliated with each of them; and
associated, investments and joint ventures as related parties of the company under IAS 24.
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