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4. Five Year Financial highlights

2006 2005 2004 2003 2002
Turnover (¢ millian) 1,778,327 1,222,824 B53,970 903,646 705,773
Profit before interest/exchange
loss (g million) 61,257 22,135 11,371 30,494 19,965
Intarest expense (¢ million) (10,051) (8,231) (5,821) (1,408} {1,047)
Gain/{loss) on exchange ( ¢ million) - (34) (203) {711) (2,074)
Profit befora taxation and NRL (g million) 51,206 13,870 (7,533 28,375 16,844
Taxation and NRL (¢ million) (12,881) (197) 2777 {(9,868) (4.421)
Profit atter taxation (¢ million) 38,325 13,673 (4,756) 18,507 12,423
Earning per share (¢) 6,114.19 2,893.76 4,569.63 3,067.41
Dividend per share (¢) 2,740.58 2.604.38 2117 3,650.12 2.560'
Shareholders aquity (¢ million) 552,761 52 622 51,255 66,014 82,290
Authorised number of shares (million) s0 50 50 50 50
Fixed assets net book value (¢ million) 431,902 93,085 88,266 88,572 63,518
Met assets per share (¢) 38,527.37 11,138.93 10,847.62 16,299.75 15,380.25

Number of shares issued and fully paid for 13,984,259 4,725,000 4,725,000 4,050,000 4,050,000

{Petroleum Taxes have been excluded from tumovers of prior years in [ine with new accounting policies)

Total Petroleum Ghana Limited
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Chairman's Statement

INTRODUCTION

Ladies and Gentiemen, | welcome
you on behalf of the Board of
Directors to the thirty-first Annual
General Meeting of your company.
This is also the first Annual Genaral
Meeting after the merger under the
new name of Total Petroleum Ghana
Limitad. Please join me in welcoming

our new shareholders to this meeting.

BUSINESS ENVIRONMENT

Two factors had major adverse effect
on the economy: high crude oil price
and power rationing arising from low
waler leve| at Akosombe. In spite of
this, the government prudently
managed the implementation of the
2006 budget with remarkable rasults.
The real Gross Domeslic Product
(GDP) grew at 6.2 % exceeding the
government's targel of 8%. The year-
an-year inflation declined to 10.5% at
the end of December 2006 from
14.8% at the end of 2005

The Cedi was relatively stable
throughout the year particularly
against the US dollar, Commercial
banks' base rates generally declined
in line with the reduction from 14.5%
o 12.5% in the prime rate of Bank of
Ghana.

in the petroleum sectar, National
Petroleum Authority (NPA) adjusted
ex-refinery prices of petroleum
products several times in line with tha
trend of International crude oil prices.
A= | mentioned in my statement last
year, the deregulation of pump prices
by the NPA in May 2006 has
generated a price war and stiff
compelition amongst the over 36
registered Qil Marketing Companies
in the country.

In May, 2006 the NPA, increased Qil
Marketing Companies’ margins and
for the first time, Oil Marketing
Companies (OMCs) were allowed to
determine their pump prices within a
given maximum limit.

COMPANY PERFORMANCE
Total Petroleum Ghana Lid
(combined sales) led the market with
a market share of 28.3% at the end
of 2008 with an overall sales of 540
lhousand meiric lons, compared 1o
582 thousand metrc tons the
previous year. The drop In sales of
7% is attributed to the stiff
competition in the retail market with
over 30 independent operators and
supply constrainls experienced
during the year,

Turnover for the merged company at
the end of 2006 was ¢1,778 hillion
compared to £1,223 in 2005 which s
an increase of 45%. Profit after tax
for the merged company at the end of
2006 was £38.325 billion compared
to ¢13.673 billion at the end of 2006
rapresenting an increase of 180%:.
This Is a commendable result in view
af the numerous challenges in the
petroleum sector of the country,

DIVIDENDS

The Board of Directors recommends
for your consideration and approval a
dividend payout of 100% of after tax
profits. This represents a dividend of
£38.325 billion that is ¢2,740.58 per
share before tax. Last year, you
approved the sum of ¢12.3086 billion

which was equivalent lo ¢2,604.38
per share. The amount of dividend
proposed Is 211% mare than the
amount for 2006. Following the
merger in November 2008, the
number of shares also increased
from 4,725,000 1o 13,984,259 as
approved at your Extracrdinary
General Meeting held on Oclober 26,
2008.

CORPORATE GOVERNANCE
Your Board continues to ensure the
maintenance of good internal contrel
procedures and adherence to rules,
regulations and compliance with
Ghanaian corporate laws in
accordance with good corporate
governance. Infurtherance of good
corporate governance, an Audit
Dapartment was established on 1st.
November 2006 1o assist the Board
meat these objectives. The Audit
Department has unrestricted access
within the company and lo the Audit
Committee of the Board,

The Audil Commitlee has been very
active in 2006 and the Audit Charter
guiding the work of the Commitlee is
annexed to this Annual Report. The
funclions of the Audit Committee as
stated in its Charter are consistent
with guidelines on good corporate
governance issued by the Securities
& Exchange Commission.

BOARD MATTERS

Since the last Annual General
Meeting, Mr. Francois de Ligniville
has resigned from the board and has
been replaced by Mr, Christian des
Closieres. Additionally, conseguent {0
the merger terms approved by your
selves as shareholders, the following
persons have since joined the Board;
Mr. Kofi Ampim, Mr. Daniel Gyimah
and Mr. Jonas Ayiquaye Ayl.

Cn behalf of the Board of Directors
and the sharsholders | thank Mr. de
Ligniville for his services to the
company. Equally | welcome Mr. Kofi
Ampim, Mr. Daniel Gyiman and Mr
Jonas Ayiquaye Ayi to the Board.
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Chairman's Statement countinued

The Board hereby recommends them
to shareholders for election to the
Board.

Two Directors, Mr. Johin Sackah
Addo and Mr. Emmanuel de Foumnas
are to retire by rotation this year.
Being eligible for re-election, both
have expressed their willingness to
be re-elected as directors of the
company, and the Board
recommends them to shareholders
for re-election.

MANAGEMENT AND STAFF

In recognition of the fact that our
employees are our greatest assets
and considering the critical roles they
play in the success of our business,
the company offered relevant training
programmes to Managemeant and
staff both locally and abroad during
the year under review.

THE FUTURE

The strong and stable
rmacroeconomic fundamentals
enjoyed by the country will continue
lo encourage economic growth and

healthy demand for pelroleum
products. Your company is well
positioned to take full advaniage of
opportunities for growth. The merger
process has been smoothly and
successfully completed and both
Management and Staff are weil
poised to deliver identified synergies
associated with the merger.
Compelition in the Ghanaian
petroleum products market is
axpected to remain keen with over 36
Oil Marketing Companies aclive in
the market ragisterad to lift products
fram Tema Qil Refinery. To combat
this potent threat, Management is
carefully studying the ecanomics of
introducing new products into the
market to meet the needs of the
increasing number of high
performance vehicles in Ghana.
Continuous improvement in the
quality of service rendered to our
customers at the retail and
commercial levels and keeping our
operating expenses under control are
the other major focus of
Management.

In conciusion, | wish to assure you
tiat the future prospects of your
company remain good.

APPRECIATION

On behalt of the Board of Directars,
| wish 1o express our appreciation lo
the Management and staff of Total
Petroleum Ghana Ltd. for their
contribution o the result of 2006,

Qur appreciation also goes to our
Shareholders, our dealers and all our
customers nationwide for their
immense support and loyalty 1o the
Total Brand.

Finally, | thank you all for your
presence here today.
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Notice Of Meeting

NOTICE is hereby given that the 31" Annual General Meeting of the Shareholders of Total Petroleum Ghana Limited will
be held at the Osu Ebenezear Prasbytadan Church Hall, Lokko Road, Osu, Accra on Wednesday the 27" day of June,
2007 at 11 O'clock in the forenoan.

AGENDA

1. To receive and cansider the Reparis of the Directars and Auditors and the Financial Statements of the Company for
the year ended December 31, 2006.

2. Todeclars Dividend in respect of the year ended December 31, 2006.
d. To approve the appaintment of Directors,

4. To re-elect Directors,

5. To fix the remuneration of the Diractors,

8. To authorize the Directors to fix the remuneration of the Auditors for the financial year ended December 31, 2006.

BY ORDER OF THE BOARD
ACCRA NOMINEES LIMITED
COMPANY SECRETARIES

Dated this 9th day of March, 2007

REGISTERED OFFICE
TOTAL HOUSE

25 LIBEERIA ROAD
P.C. BOX 553

ACCRA

A member of the company entitied o altend and vole may appeint a proxy to atiend and voie in his/her stead. A proxy
need nol be a member of the company. Completed proxy forms should be deposited at the Registered Office, P.O. Box
583, Accra not less than 48 hours before the appointed time of the meeting. Failure to submit the forms before the

48 hour deadline will result in the Proxy not being admitted to, or participating in, the meeting, A Form of Proxy is
provided in the Annual Report.
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Report Of The DireCtors tothe members of Total Petroleum Ghana Limited

The Directors present their report and audited financial statements of the company for the year ended 31st December,
2008,

Statement of directors responsibilities
The results are summarised as follows; /2006, 2005

¢'Million  ¢'Million

Profit for the year ended 31st December, 2006 atter taxation is 38,325 13,673
to which is added balance on Income Surpius Account brought forward of 52,170 50,803
giving a total of 90,495 64,476

out of which dividend of ¢2,740.58 (2005: ¢2,604.38) per share has been proposed

amounting to {(38.325)  (12,308)
leaving the Income Surmplus Account balance of ﬁE‘im 52170
—— i~ ——

The Directars consider the state of affairs of the company to be satisfactory.

Nature of Business
The company Is registered ta carry on the business of the marketing of petroleum and allied products.
There was no change in the nature of business of the company during the year under review.

Business Combination

In accordance with special resolutions passed at Separate extraordinary meetings of Total Petroleumn Ghana Limited and
Total Ghana Limited on 27 October 2008, aclivitie! of the two companies were merged by reason of business
acquisition. Total Petroleumn Ghana Limited tooksaver the assets and liabilities of Total Ghana Limited for a
consideration of ¢9,259,258 fully paid up ordinary shares of no par value in Total Petroleum Ghana Limited.

Change of name
By a special resolution of 6th September 2008, the company changed its name from Mabil Oil Ghana Limited to Total
Fetroleum Ghana Limited with effect from 30th September 2008.

Holding Company
The company is a subsidiary of Total Outre Mer S.A., a company Incorporated in France, a wholly owned subsidiary of
Total 5.A.

Audit Committee

The tollowing directors and shareholder are members of the Audit Committee for 2008:
1. Mr. Rexford Adomake-Bonsu - Chairman 2. Mr John S, Addo

3. Mr, Edward P. L. Gyampoh 4. Mr. Joseph Abeka Biney
5. Mr. Jonas A. Ayi - Secretary

ACCRA
9th March, 2007

Total Petroleun Ghana Limited
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R epo rt Of The Auditors to the members of Total Petroleum Ghana Limited

We have audited the accompanying financial statements of Total Petraleum Ghana Limited (formerly Mobil Oil Ghana
Limited), which comprise the balance sheet al 31 December, 2008, the profit and loss and the income surplus accounts
and cash flow staternant for the year ended, and the notes to the financial statements, which include a summary of
significant accounting policies and other explanatory notes, as set out on pages 9 to 21,

Directors' Responsibilities for the Financial Statement

The company's directors are respansibie for the preparation and fair presentation of these financial statements in
accordance with Ghana Accounting Standards and in the manner required by the Companies Code, 1963 (Act 172).
This responsibility includes: designing, implementing and maintaining internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due 1o fraud or error; selecting and
applying appropriate accounting policies; and making accounting estimates that are reasonable in the circumstances.

Auditor's Responsibility
Our responsibility is to express an opinion on these financial statements based on our audit. We conducted our audit in
accordance with International Standards on Auditing. Those standards require that we comply with ethical requirements

and plan and perform the audit 1o obiain reasonable assurance whether the financial slatemenls are free from malerial
misstatement.

An audit invalves parforming procedures to obtain audit evidence about the amounts and disclosures in the financial
statements. The procedures selected depend on the auditor's judgement, including the assessment of the risks of
material misstatement of the financial statements, whether due to fraud or error. In making those risk assessments, the
auditor considers internal controls relevant to the entity's preparation and fair presaentation of the financial statements in
order to design audit procedures that are appropriate in the circumstances, bul not for the purpose of expressing an
opinion on the effectiveness of the entity's intemal controls. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of accounting estimates made by management, as well as evaluating
the overall presentation of the financial statements.

We believe that the audit evidence we have oblained is sufficient and appropriate to provide a basis for our audil opinion,

Opinion

in our opinion, the financial statements give a true and fair view of the financial position of Total Petroleum Ghana
Limited at 31 December 2006, and its profit and loss account and cash flows for the year then ended in accardance with
Ghana Accounting Standards and in the manner required by the Companies Code, 1963 (Act 173).

Other Matter
We have obtained all the information and explanations which to the best of cur knowledge and belief, were necessary for
the purpose of our audit.

Report on Other Legal and Regulatory Requirements
Compliance with the requirements of Section 133 and fifth Schedule of the Companies Code, 1963 (Act 179).

sln our apinion, proper books of account have been kapt and ihe balance sheet, profit and loss and income surplus
accounts are in agreement with the books ol account. The company's transactions were within its powers and the
company has complied with relevant provisions of the Companies Code, 18963 (Act 179)

CHAR ACCOUNTANTS
2 ERIA ROAD

P. 0. BOX 242
ACCRA, GHANA

9th March, 2007
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Profit And Loss Account for the year ended 31 December 2006

TURNOVER

Costof sales

GROSS PROFIT

Selling. General and Administrative Expenses
TRADING PROFIT/(LOSS)

MNon-trading income

PROFIT BEFORE Finance charges &
Exceptional items

Finance Charges
Profit before tax
Taxation

PROFIT AFTER TAXATION transferred
to Income Surplus Account

Note

]

7 (i)

em

1,778,327

2005
em

1,222,824

(1,628,284) (1,123,676)

150.C

33,296
27,961

61,257
(10,051)
(12,881)

38,325

Income Surplus Account for the year ended 31 December 2006

Balance at 1st January
Praofit for the year

Dividends: ¢2,740,58 (2005: ¢2,604.38) per share

Balance at 31st December

Eamings per share (cedis pershara)

Dividend per share

2006
€m
52,170
38,325
90,495
(38,325)
52,170
===

6,114.19
2.740.58

89,148
(101,003)

(1.855)

22,1
{8.231)
13,870

52,170

2,893.76

2,6804.38

Total Petroleun Ghana Limited n
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Balance Sheet as at 31 becember 2008

2006 2005
MNote em Em
Intangible Assets B 140,815 2,800
PROPERTY, PLANT 8(a) 431,902 93,085
AND EQUIPMENT
INVESTMENTS 10 570 554
CURRENT ASSETS
Stocks 1 88,844 17,573
Debtors 12 517,471 129,708
Taxation 70 2,656 8,668
Associated company balances 14 1,463 7.837
Cash and bank balance 77499 5,972
687,933 169,758
CURRENT LIABILITIES
Bank Overdraft 13 247,806 30,992
Associated company balances 14 60,800 -
Creditors 15 360,953 160.862
Dividend Payable 16 38,325 12,308
707,884 213,160
NET CURRENT LIABILITIES (19,951) (43,402)
553,336 53,037
LONG-TERM LIABILITIES
Deierred Taxation 17 (675) {415)
NET ASSETS 552,761 52,622
FINANCED BY:
STATED CAPITAL 18 500,525 386
CAPITAL SURPLUS 18 66 66
INCOME SURPLUS 52,170 52,170
b2, 781 52,622
Net assels per share (cedis per shara) 39,627.37 11,136.93
Mt
................. AR )
o ;.fi-riv | DIRECTORS
e ;

The financial statements were approved by the Board of Directors on 9th March, 2007.
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Statement of changes in Equity for the year ended 31t becember, 2006

Stated ' Capital

Capital Surplus

g'm em

Balance at 1 January 2005 386 6B
Profit for the year - £
Dividend relating to 2005 - :
Balance al 31 December 2005 386 o
== ===

Balance at 1 January 2006 386 66
Additional Issue of Shares 500,139 s
Profit for the year = z
Dividend 5 =
Balance at 31 December 2006 ;0;;; __MEE




Annual Report and Financial Statement for the year ended 31" December, 2008

Cash Flow Statement for the year ended 31 December 2006

Note 2006 2005
em cm
Net cash (Qutflow)/inflow from
Operating Activities 20 (144,838) 3,025
Cash flows from
Investing Activities
Increase in Investments (186) -
Purchase of Property, Plant & Equipment (349.929) (15,180)
Proceeds from sale of Properly, Plant & Equipment ir 4,374
Intangible Assels (138,414) =
Net cash used in investing activities (488,282) (10,B06)
Cash flows from Financing Aclivities
Shares lssued
500,139 -
Dividend paid
(12,308) (10,003)
Met cash used in financing activities 487,833 {10,008)
Met Decrease in cash and cash eguivalent (145,287) (17.784)
Cash and cash equivalent at 1st January (Note A) (25,020) (7.236)
Cash and cash equivalent at 31 December(Mote A) (170,307) (25,020)
MNote A 2006 2005
em ¢m
Cash and Bank Balances 77,499 5472
Bank Overdraft (247,806) (30,992)
(170,307) (25,020)

H Total Petroleum Ghana Limited
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Notes Forming Part Of The Financial Statements
for the year ended 31st December, 2006

1. BASIS OF ACCOUNTING

These financial statements have been prepared under the historical cost convention as modified by the revaluation of
cerlain leasehold properties and in accordance with Ghana Accounting Standards.

2.  ACCOUNTING POLICIES

The fallowing accounling policies have been applied consistently in dealing with items which are considered material in
relalion to the company's financial statements: -

a. Depreciation

Depreciation is provided for on a straight line basis at rates calculated to write off the gross value of each property,
plant and equipment over its estimated useful life. The annual rates generally in use are as follows:-

Leasehold Properties - 2-5%
Distribution and Service station plants - 5-10%
Furniture, Equipment and Motor Vehicles - 5-20%

Gains and losses on disposal are determined by comparing proceeds with carrying amounts and are includead |n
operating prafit. On disposal of revalued assets, the revaluation amounts are transferred to retained eamings.

b.  Investments
Investments are stated at cost.
c. Stocks
Stocks are stated at the lower of cost or net realisable value. Cost is determined primarily on first in first out basis.
d. Debtors
Debtors are stated after providing for specific debts considerad to be doubtful.
a. Turnover
Tumover represents the value of goods inveiced fo customers during the year net of laxes.
i Deferred Taxation

Provision is made for defarred tax liabilities using the liability method on material tempaorary differences, Deferred
tax asset s recognised to the extent that it is realisable.

g. Post Balance Sheet Events

Events subsequent to the balance sheet date are reflectad only 1o the extent that they relate diractly to the financial
staterments and the elfect is material.

Total Petroleum Ghana Liriied
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Notes Forming Part Of The Financial Statements countinued

h.  Foreign Exchange

Transactions denominated in foreign currencies are translated into cedis and recorded at the rates of exchange
ruling at the dates of the transaclions.

Balances denominated in foreign cummencies are translated into cedis at the exchange rates ruling on the balance
sheet date. The resultant gains and losses are recognised in the profit and loss account.

I Assets Financed by Lease Agreements
Assets financed by lease agreements which give rise to ownership (finance lease) have been caplialised at
amounts equal to the original cost of the asset to the Lessor and deprecialed in accordance with the company's
depreciation policy. The capital elements of future abligations under the finance leases are included as liabilities in
the balance sheel.

- Iintangible Assets

Intangible assts are stated at historical cost less depreciation. Depreciation |s calculated on the straight-line method
to wrile-off the cost of the intangible assets over 10 years.

3. TURNOVER

2006 2005

em em

Gross Sales 2541707 1,848,679
Less : Customs Duty and Levies (763,380) (625,855)

e ——— e ——

1,778,327 1,222,824

4. TRADING PROFIT/(LOSS)
is stated after charging:

Directors' Remuneration 43 2,591
Staff costs 17,380 16,175
Auditors' Remuneration 410 164
Depreciation and Amortisation 11,609 8,910
Donations 172 65
Redundancy Payment 15,373 .

Share Listing Expenses 3,298 =
Met exchange loss N

:E__n:nﬁ—'-'_._....

The average number of persons employed by the company during the year was 128 (2005:75).

| Total Pewoleum Ghana Limited l:

Ll
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Notes Forming Part Of The Financial Statements countinued

5. REDUNDANCY COST

As aresult of the merger with Total Ghana Limited, a number of employees (about nineteen) were made redundant effeclive
Cctober 2006. The amounts paid to these employees were based on their collective bargaining agreement (CBA). Included
in selling, general and administrative costis a payment for redundancy of ¢ 15,37 billion.

6. NON-TRADING INCOME

2006 2005

em cm

Interest Incoma 430 1.070
Rental Income 12,610 9,584
Profiton disposal of Property, Plant & Equipment (Mote 9(b)) i 2,585
Gain on Exchange 999 -
Fee for management of mining fuel depots 440 1,580
Others 13,407 9,167

27,961 23,958

7. TAXATION
(i) Income Tax Payable

Payments Charged

Balance during toPfL  Balanceat
al 1/1/06 the year account 31/12/06
¢' Million &' Million ¢' Million ¢' Million
Income Tax
Upto 2003 (B25) - - (B25)
2004 (1,696) - - (1,696)
2005 (2,816) - - (2,816)
2006 - (6.707) 12,721 6,014
Withholding Tax {3.043) (2) - (3,045)
National Reconstruction Levy
Upto 2005 (288) - - (288)
(8,668) (6,709) 12,721 (2 656)
Alltax liabilities are subject to the agreement of the tax authorities.
{iiy Income Tax Expense :
2006 2005
em ¢m
Corporale Income Tax 12721 597
Deferred tax charged/(released) (Note 17) 160 (608)
MNational Reconstruction Levy - 208
12,881 187

e
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Notes Forming Part Of The Financial Statements countinued

8. INTANGIBLE ASSETS

2006 2005
em em
Cost
AL January 3,685 3,685
Additions 138,414 =
Balance at 31 Decernber 142,099 3,685
St ——
Accumulated Depreciation
A1 January BA5 8BS
Charge for the year 388 -
Balance at 31 December 1.284 BES
e =
MNet Book Value at 31 December 140,815 2,800
Thisis the excess of the purchase consideration over the net assets laken over after the merger.
9. PROPERTY,PLANT AND EQUIPMENT
Leasehoid  Distribution & Furniture Capital
Properties Service Station Equipment Waork-in-
Plants & Motor Vehicle Frogress Total
¢" Million ¢' Million ¢'Million ¢' Million ¢' Million
GROSSVALUE
At1/1/2006 30,179 35,643 42,735 14,885 123,442
Additions 93,124 184,739 15,406 56,660 349,929
Transters 126 436 412 (374) =
Disposal - (2) (131) - (140}
At31/12/2006 123 429 220,809 58,422 70,571 473,231
COMPRISING
Coslof assets revalued 2 - - - 2
Surplus on revaluation B6 - - - 66
Atrevaluation 68 - - - 68
Atcost 123,361 220,809 58,422 70,571 473,163
123,428 220,809 58,422 70,571 473,231
"""""" = e === ———— ===
DEPRECIATION -
At1/1/2008 3,992 9,322 17,043 - 30,357
Charge for the year 1,509 3.564 6,037 - 11,110
Release on Disposals . (@ (129) g (138)
At31/12/2006 5,501 12,877 22,951 - 41,328
NETBOOKVALUE 1
At3112/2006 117,928 207,932 35,471 70,571 431,902
At31M12/2005 26,187 26,321 25,692 14,885 93,035

Leasehold properties were professionally last revalued in October, 1983 by Mr. Humphrey M. Adams, Surveyor, Valuerand
Consultant in Property Development based on their net current replacement costs.

n Total Petrslaum Ghana Limited
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Notes Forming Part Of The Financial Statements countinued

9(b). Profitondisposal of property, plantand equipment

2006 2005

em em

Grass book value 140 4,189

Accumulated depreciation (138) (2,370)

Net book value 2 1,818

Proceeds {77) (4,374)

Profit on disposal (75) (2.555)
10. INVESTMENT

2006 2005

em em

Ghana Bunkering Services Limited ; =

Road Safety Limited 554 554

Shareholdingin TLOC 16 -

570 554

Ghana Bunkering Services Limited

The investment in Ghana Bunkering Limited represents shares, held by the company conferring the right to exercise 30% of _
the votes exerciseable at general meetings. Ghana Bunkering Services Limited is a company incorporated underthe laws of *
Ghana to provide bunkering services to petroleum marketers in the country,

The cost of investment is stated in the books at €582 which by reason of it being less than ¢1 million is shown in the balance
sheetasnll,

Road Safety Limited (RSL)
The company has a 50% interest in RSL {formerly, Petroleum Road Transport Safety Limited), a company incorporated in

September 1999 under the laws of Ghana. Its principal business is to provide driver education and maintenance services fog,
the haulage of petroleumn products.

11. STOCKS
2006 2005
em em
Trading Stock 78,668 16,173
Other stocks 10,176 1,400
88,844 17,573

Total Petroleun Ghana Limited n
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Notes Forming Part Of The Financial Statements countinued

12. DEBTORS

20086 2005

cm em

Trade Debtors 453,012 77,100
Sundry Debtors 48,081 39,787
Prepayments 11,144 9,641
Staff Debtors 5,234 3,180
517,471 129,708

The maximum amount due from staff during the year was approximately ¢5,234 million (2005: £4,058 million}.

13. OVERDRAFTFACILITY
The company has the following unsecured overdraft facilities with the following banks:

Barclays Bank of Ghana Limited
An amount nol exceeding ¢18 billion and documentary credit of USE1 million.

Ecobank Ghana Limited
Anamount not exceading ¢15 billion.

Standard Chartered Bank Ghana Limited
An amount not exceeding ¢103 billion and bid bonds and payment guarantees of US%8 millian,

Merchant Bank (Ghana) Limited
Anamount not exceeding ¢15 billien.

S5G-SSB Limited
Anamount not exceeding €35 billlon.

14. INTERCOMPANY BALANCES

(a) Amount due from group companies

Total Qutre-Mer - 7.837
Air Total International 1,161 =
Elf Mali 21 -
Ell Intercompany Account 95 -
TotalFinaEll Togo 186
1,463 7.837
(b) Amount due to group companies
Total Outre-Mer 60,800 -
60,800

n Total Petroleum Ghana Limitad
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Notes Forming Part Of The Financial Statements countinued

15. CREDITORS

Trade Creditors
Sundry Creditors
Accruals and provisions

16. DIVIDEND

Balance at 15t January
Froposed dividend for the year
Payments during the year

Balance at 31st December

17. DEFERRED TAXATION

Balance at 1stJanuary
Charged/(Released) to Profitand Loss Account

Balance at 31stDecember

18. STATED CAPITAL

Authorised
Ordinary shares of no parvalue

lssued

Forcash

Forconsideration other than cash
Capitalisation issué

2006
cm

147,592
87,815
145,546

360.953

12,306
38,325

50,631
{12.308)
48,325

=

415

Mo of Shares
2006 2005
em ¢m

50,000,000 50,000,000

1 ———— i —i—temna)

610,000 610,000
10,069,259 810,000
3,305,000 3,305,000

13,984,258 4,725,000

s=sss==== < ===—=——=

There is no share in treasury and no call or instaliment unpaid on any shares.

18. CAPITAL SURPLUS

Balance at 1/01 and 31/12

169,862

Proceeds
2006 2005
em em

2005
€m

66

This represents revaluation surplus on valuation of some of the compa ny's leasehold properties in 1983.
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Notes Forming Part Of The Financial Statements countinued

20. NET CASH (OUTFLOW)YINFLOW FROM
OPERATING ACTIVITIES

2006 2005
em em
Profit before taxation 51,206 13,870
Adjusted for:
Depraciation and amortization 11,509 8,910
Interest Income {430) {1,070
Interest expense 10,051 8,231
Profit on disposal of property, plan & equipment (75) {2,555)
72,261 27,386
(Increase)/Decrease in Stocks (71,271) 18,245
Increase in Debtors (387,763) (36,217)
Increase/(Decrease) in Associated Company Balances 67,174 (37,181)
Increase in Creditors 191,091 39,081
Cash (used in)/Generated from Operations (128,508) 11,314
Interest received 43& 1,070
Interest paid (10,051) (8,231)
Income taxes paid (6,709) (1.128)
MNet Cash (Outflow)/Inflow from operating activities .{144133-3] 3,025
21. EXCHANGE CONTROL
All remittances from Ghana are subject to exchange control regulations.
22. CONTINGENT LIABILITIES
2006 2005
em ¢cm
Pending legal suits 4.028 4,028
——— =

23. CAPITAL COMMITMENTS

There were no commitments for capital expenditure not previded for at the balance sheet date and also at 31st
December 2005.

24. COMPARATIVES

The comparative prior year figures are for only Total Petroleum Ghana Limited's operations whereas the current
balances are after the business combination.

H Total Petroleum Ghana Limited
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Notes Forming Part Of The Financial Statements countinued

25,

26.

27,

DIRECTORS' SHARE HOLDINGS
Mame

Edward Patrick Larbi Gyampoh

LIST OF MEMBERS FOR TOTAL PETROLEUM GHANA LIMITED AT 31 DECEMBER 2006

Number of

Holdings Holders
1- 1,000 3,759
1,001 - 5,000 107
5,001 - 10,000 5
10,001 and over 12
3,883

LIST OF THE 20 LARGEST SHAREHOLDERS AS AT 31 DECEMBER 2006
Mame of shareholders

Total Outre Mer 5.4,

Total Africa Limited

National Investment Bank

Social Security & Mational Insurance Trust
Total Staff Provident Fund

Ghana Oil Company Limited

SSNIT 808 Fund

Mabil Oil Ghana Limited, Employees Share Participation Trust
Mr. Augustus N. Kwabl

Dr. Joseph Adjebu Blankson

Afrigha Technical & Mechanical Construction
Malional Trust Hoidings Company Limited
Dr. Emmanuel Edmund Sackey

Madam Kate Akua Ctoo

Mr. Paul Christian Norteye Adumua

Mr. Francis Kojo Poku

SAS ITF Mary Boateng

Mr. George A. Clottey

Mrs. E. Quansah

Mr. J.K. Taylor

Shares % Holding
2,625 0.019
Total %

Holding Holding
764,836 5.4683
166,533 1.1913
3417 0.2444
13,018,659 93.0951
13,984,259 100.000
Shares Held %
6,100,320 43.62
4,630,949 3312
1,244 B79 £8.80
365,443 2.61
348,566 249
130,068 0.93
52,669 0.38
47,250 0.34
31,750 0.23
25,249 0.18
22,483 0.16
19,035 0.14
7.438 0.05
7,488 0.05
7,438 0.05
6,738 0.05
5,119 0.04
3,518 0.03
3,123 0.02
2678 0.02
ST T N
13,062,149 93.41

Total Petroleum Ghena Limited
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Charter of the Audit Committee of the Board of Directors

as adopted by the Board of Directors on 9th March, 2007

1.1.

1.2

1.3.

2.1.

2.2.

3.1.

AUTHORITY

The Audit Committee (the "Committee") of the
Board of Directors (the "Board") of Total Petroleum
Ghana Limited is established pursuant to the
Company's Regulations, the Stock Exchange
(Ghana Stock Exchange) Listing Regulations,
1290 (L.I. 1509) and the Securities and Exchange
Commission Regulations, 2003 (L 1. 1728).

The Board shall designate the Chairman of the
Commitiee (the "Chairman"), provided that if the
Board doces not so designate a Chairman, the
members of the Committes, by majority vote, may
designate a Chairman,

The presence in person or by telephone or other
similar means of a majority of the Committee's
members shall constitute a guorum for any
meeting of the Commitiee. All actions of the
Committee will require the vote of a majority of its
membars presant at a meeting of the Committee at
which a quorum is present

PURPOSE OF THE COMMITTEE

The Committee's purpose is to provide assistance
to the Board In fulfilling its legal and fiduciary
obligations with respect to matters involving the
accounting, auditing, financial reporting, intemal
control and legal compliance functions, as well as
regulatory and operating guidelines of the
Company,

The Committee shall be responsible tor
recommending the appointment, compensation,
and oversight of the work of any external auditor
employed by the Company (including resolution of
disagreements between management and the
auditor regarding financial reperting), for the
purpose of preparing or issuing an audit report or
related work. Itisthe objective of the Committee to
maintain free and open means of communications
among the Board, the external auditors, the
internal auditors and the financial and senior
management of the Company.

COMPOSITION OF THE COMMITTEE

The Committee shall be appointed by the Board
and shall comprise of a minimum of five persons as
follows:

Total Patroleum Ghana Limited

3.2

3.3

4.1.

4.2,

4.3.

4.4.

4.5.

5.1.

3.1.1. Threenon-executive directors
3.1.2. Anon-employse sharsholder
3.1.3. The Chiel Financial Officer

The head of internal audit or his representative
should always be in attendance at the Committee's
meatings.

The members of the Committee shall be elected by
the Board at the meeting of the Board following
each annual shareholders' meeting and shall
serve until their succassors shall be duly elected or
until their earlier resignation or removal by the
Board.

MEETINGS AND MINUTES

The Committee shall meet as often as it deems
necessary to fulfill its responsibilities, but no less
than four times per year, The Committee shall
astablish its own rules of procedure, which shall be
consistent with the Requlations of the Company
and this Charter.

The Commitiee shall report regularly to the Board
and shall keep written minutas of its meeatings with
the books and racords of the Company.

The Chairman should work with the Chief Financial
Officer, who will also act as the Secretary to the
Committee, to establish the agendas for
Commitlee meetings.

The Committee, in its discretion, may ask
members of management or others 1o atiend its
meetings, or portions thereof, and to provide
pertinent information as necessary.

The quorum for the Committae’s meatings shall be
three.

DUTIES AND RESPONSIBILITIES OF THE
COMMITTEE

Ta fuilfill its responsibilities, the Committee shall
DOCUMENT REVIEW
Review and discuss with management and

representatives of the external auditors, the
company's audited annual financial slatements
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5.2,

5.3.

5.4.

5.5,

5.6.

5.7.

5.8.

prior to the approval by the Board and filing as part
afthe Annual Report,

Aeview and discuss with management the
Company's quarterly financial statements prior to
their inclusion in the Company's quarterly GSE
and SEC fllings.

After review and discussion of the Company's
audited financial statements, recommend to tha
Board of Directors and amendments or changes to
the audited financial statements before they are
published intha Company's Annual Report.

INDEPENDENT ACCOUNTING FIRM

Have authority to recommend to the Board all audit
engagement fees and terms. Any external auditor
retained must report directly to the Committes.

Review all audit and non-audit services to be
performed by the external auditors.

Regularly review with the external auditors any
problams or difficulties the accounting firm
encountered in the course of the audit work,
including any restrictions on the scope of the
external auditors' activities or on access to
requested information, management's response
and any significant disagreements with
management.

Be directly responsible for the resolution of any
disagreements between management and the
external auditors regarding financial reporting
mallers.

On an annual basis, receive from the external
auditors a formal written statement identifying all
relationships between the external auditors and
the Company. The Committee shall actively
engage in a dialogue with extemal auditors as to
any disclosed ra!ati'onships or services that may
impact its independence. The Committea shall
take aclions, as appropriate and necessary, 1o
assist the Board of Directors with overseeing the
independence of the external auditors.

5.9.

5.10.

5.11.

5.2,

FINANCIAL REFPORTING PROCESSES

In consultation with the ewxternal auditors and
management, review periodically, but at least
annually, the adequacy and eflecliveness of the
Company's internal controls aver financial
reporting.

In consultation with the external auditors and
management, regularly review

5.10.1. major issues regarding accounting
principles and financial statemant
presentations, including any significant
changes in the Company's selection or
application of accounting principles, and
major issues as to the adequacy of the
Company's internal controls and any
special audit steps adopted in light of
significant deficiencies andior material
weaknessesin such controls,

5.10.2. analyses prepared by management and/or
the external auditors setting forth
significant financial reporting issues and
judgements made in connection with the
preparation ol the financial statements,
including analyses of the effects of
alternative generally accepted accounting
principles (GAAP) on the financial
statemeants, and

5.10.3. the effect of regulatory and accounting
initiatives, as well as off-balance shest
structures, on the financial statements of
the Company.

Regularly review the Company's accounting
policies and accounting estimates resulting from
the application of these policies and inguire at least
annually of both the Company's internal auditors
and the external auditors as to whether either has
any concems relative to the guality of
management's accounting policies.

Discuss guidelines and policies with respect 1o
financial risk assessmentand management.
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3.13.

5.14.

5.15.

5.16.

5.17.

5.18.

INTERNAL AUDIT ACTIVITIES

Regularly review the plan and scope of the
Company's internal audit activities.

Review on a periodic basis with the intemal
auditor(s), the progress of the proposed corporate
audit plan, including any deviations from the
aongmnal plan, any difficulties encountered in the
course of the audits; and any restrictions on the
scope of the internal audit work or access to
required information

Review with management any significant findings
in the internal audit reports and management's
respanse to such reports.

COMPLIANCE

Review the Company's business ethics and
compliance policies (Standards of Business
Conduct policies), compliance procedures, refated
reports and training programs, as appropriate,

Establish procedures for

5.17.1. the raceipt, retention, and treatment of
complaints by the Company regarding
accounting, internal accounting controls,
orauditing matters; and

5.17.2. the confidential anonymous submission by
employees of the Company of concerns
regarding questionable accounting or
auditing matters.

Conduct or originate an investigation into any
matter within the scope of the Committee's
responsibilities including but not limited 1o any
allegations that any officer or director of the
Campany, or any other person acting under the
direction of any such person, took any action to
fraudulently influence, coerce, manipulate, or
mislead any auditor engaged in the performance of
an audit of the financial statements of the
Company for the purpose of rendering such
financial statements materially misleading and, if
such allegations prove to be correcl, lake or
recommend to the Board of Directors appropriate
disciplinary action.

Total Petroleum Ghana Limited

REFPORTING
5.19. Prepare in accordance with the regulations of the
GSE and the SEC, as modified or supplemented
from time to time, a written report of the Committes
to be included in the Company's Annual Report for
eachannual meeting of shareholders.
MISCELLANEOUS
5.20. Review and assess the adequacy of this Charter
pericdically as conditions diclate, but at least
annually (and update this Charter if and when
appropriate).
5.21. Review and assess the performance of the
Committes periodically as conditions dictate, but
atleast annually.
5.22. Report reqularly to the Board of Directors and, in
particular, review with the Board of Directors any
issues that arise with respectfo

5.22.1. the quality or integrity of the Company's
financial statements,

5.22.2 the Company's compliance with legal or
regulatory requirements,

5.22.3. the performance and independance of tha
Company's external auditers or the
performance of the internal audit function.

While the Commitiee has the respansibilities and powers sel
forth in this Chapier, it is not the responsibility of the
Committee to plan or conduct audits or to determine that ihe
Company's financial statements are complete and accurate
and are in accordance with generally accepted accounting
principles. Management is responsible for preparing the
Company’s financial slatemenis and the exlemal audilors
are responsible for auditing these financial statements. Mor
is it the responsibility of the Committee to assure compliance
with the laws and regulalions and the Company's Standards
of Business CGonduct. The Committee shall be entitled to rely
on

*  the judgement of those persans and organizations
internal and external to the Company that it
receives information fromand/or

*  the accuracy of the financial and other information

provided to the Committee by such persons or
organizations.

.. o
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SAFETY - SUSTAINABLE DEVELOPMENT

A group of fanker drivers listening atlentively
o a presantation on defensive driving.

Some drivers and their wives listening
attentively to a presantation on safe driving
during a family day held in Kumasi

An Instructor from the National Road Safety
Committee taking schoal ehildren through the
basics of road crossing

Safety Drive

Safely is a key priority of our business.
Acknowledging that leadership on matters
of Health, Safety and Environment are key
to success in the market, the Company
embarked on a number of safety aclivities
including a refresher training on defensive
driving for all our staff, transporters and
their drivers. We also held Family days for
drivers and their partners to enhance their
psychological make up for effectiveness at
waork.

Sustainable Development

At Total, we believe that the bedrock of
our future lies in the safety of the young
ones. In view of this several campaigns
have been held to educate them on their
personal safety on the road. Recognising
the frequent cases of pedestrian knock-
down by drivers, we chose to educate the
young ones on Road Safety. Activities
included classroom presentations on road
safety, distribution of educational sheets,
road safety tips, and physical
demonstration on safe road crossing

Total Petroleumn Ghana Limited H
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A group of selected school children giving a
pictorial presentation on road safety lips o their
colleagues

A schoal child sharing her thoughts during a
seminar on Hoad Safety

H Total Petrolaum Ghana Limiled
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HUMAN RESOURCE DEVELOPMENT AND
CORPORATE CITIZENSHIP

Sharing the vision with our fronl
line players: Participants at a
Seminar held for Service Station
Dealers to bring them aboard the
vision of the merged Company.

Excellence in Customer Service:
cross section of service station
attendants participating in a
Classroom training session on
customer service

Corporate Social Responsibility

Ghana@ 50 has been celebrated not only
by Ghanaians but by Africa and the world
at large. This Golden Milestone is not only
a time for merry making but a call on all of
us to contribute our quota to uphold the
treasures of our dear nation. As good
corporate citizens, TPGL demonstrated
commitment to its social responsibilities by
making a cash donation of ¢200m to the
Ghana @50 Secretariat to support aclivities
planned for the celebrations! Long live
Ghana! Long live TPGL!

TPGL Management Team discussing Ghana@50
celebrations during the preseniation of our cash
donation to the secretarnat

Total Patroleum Ghana Limited
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NETWORK DEVELOPMENT AND SYSTEMS UPGRADE

Rebranding

Conseguent to the merger,
Ex-Mabil locations have
been re-branded to depict
the image of the merged
Company.

Sakumono:
One of our rebranded sites in Accra

SAP: Securing the future
through Information
Technology

The SAP (Template Light) system,
a centralised data management
systern that is on-line and raal
time, has been implemented, It will
be used for Sales, product
distribution, purchasing of
petroleumn products, purchasing of
goods and services, inventory
management, production and

.3 material planning requirement,
The Project Team in a Group photograph financial management, profitability
analysis and reporting among
others. The Company is very
confident that this giant leap in
information technology will
enhance the way we do business,
improve our efficiency and
competitiveness, delight our
customers and generate immense
benefits for our shareholders.

Some members of the Template Light Project Team displaying their
satisfaction after the successful implementation of the new system,

H Total Petroleumn Ghana Limited
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PROXY FORM FOR USE AT THE ANNUAL GENERAL MEETING TO BE HELD AT THE OSU EBENEZER PRESBYTERIAN CHURCH
HALL,LOKKO ROAD, OSU, ACCRA ON THE 27" DAY OF JUNE 2007 AT 11.00 O'CLOCK IN THE FORENOON

B B o e oce T p T AT AT Ym0 v e vy Fnomsmnsor ronerani] being member(s) of
TOTAL PETROLEUM GHAMNA LIMITED R I Y ooy mnin s T i S B A i ] or failing him/her
the Chairman as my/our Proxy to vote for medus, and on myfour behall a1 the Annual General Maahng of the company to be held on the 27ih
day of June, 2007 and at any and every adjournment thereof.

This form 10 be used:-

1. *in_favour of the Resolution 1o adapl the Reports of the Directors and Auditors and the Audited
against Financial Staloments of the Company for the year ended December 31, 2006,
2 *In favaur of the Resolution to declare dividends with respeat to the year ended December 31, 2006
against as recommended by the Directors.
3 *in favour of the Hesolution approving the appainiment of Mr. Christian Joret des Closieres
against &s a Diractor of the company.
i, *In favour of the Resolution approving the appointment of Mr. Kefi Ampim as a
againzt Director of the company.
5. “in tavour of the Resolution approving the appoiniment of Mr. Daniel Charles Gyimah as a
dgainst Diractor of the company.
B. in favour of the Resolution approving the appolntment of Mr. Jonas Ayiquaye Ayi as a
against Diractor of the company.
7. *in tavour of the Resolution to re-alact Mr. John Sackah Addo as a
against Director of the company,
a *in tavour of the Resolution to re-elect Mr, Emmanuel de Fournas as a
against Diractor of the company.
9. *in favour of the Resclution ta fix the remuneration of the
against Direclors
10. % s the Resolution to authorize the Directors 1o fix the remuneration of the Auditors for the year 2006,
against

Cn any other business transacted at the mesting and unless otherwise instructed in paragraphs 1 to 10 above the resolutions to which reference is
mada in those paragraphs, the proxy will vote as hessha thinks fit.

o Sirike oul whichever Is not desired

Signed this day of 2007, Signature of Sharehaolder

THIS PROXY FORM SHOULD NOT BE COMPLETED AND SENT TO THE REGISTERED OFFICE IF THE MEMBER WILL BE ATTENDING
THE MEETING.

1. Amember {Shareholder) wha |s unable fo attend an Annual General Meeting s allowed by law to vole by proxy. The Proxy Form has been
prepared 1o enable you exercise your vote if yeu cannol personally attend.

2. Provision has been made on the form for MR, JEAN-DENIS ROYERE, the Chainman of the meeting to act as your Proxy bulif you so wish, you

may Insert in the blank space the nama of any person whether a member of the company or not wheo will atkend the meeting and vole on your

behalfinsiead of MR. JEAN-DENIS ROYERE

Incace of joint holders, each joint holder must sign.

li execuled by a Corporation, the Proxy Form must bear its Commen Seal or be signed on 1s behalf by a Director.

5. Please sign the above Proxy Form and posl it so as fo reach the addross shown overleal not later than 4.00 p.m. on Monday the 25th day of
June 2007.

e ta

The Proxy must produce the Admission Gard with the Notice of the Meeting to obtain entrance to the meeting.

Total Pefroleum Ghana Limited H
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The Secretary
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No. 25 Liberia road
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