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JP Morgan Asset Management Holdings (UK) Limited
Directors' report for the year ended 31 December 2011

The directors present their report and the audited financial statements of JPMorgan Asset Management Holdings
(UK) Limited for the year ended 31 December 2011

Principal activities

JPMorgan Asset Management Holdings (UK) Limited (the "Company") acts as a holding company for
companies engaged in the asset management busmness of the JPMorgan Asset Management International
Limited group

Review of business
The principal subsidiary undertakings and their activities are set out 1n note 11 to the financial statements The
financial position of the Company remains satisfactory

The directors of the Company do not anticipate any changes n the activities of the Company for the foresecable
future

2011 2010
£ £
Turnover 256,757,000 145,618,000
Profit before tax 237,261,000 173,809,000

The Company has invested surplus cash in AAA rated JP Morgan Liqudity Funds This 1s repayable on
demand and has been shown as Investments on the balance sheet In the prior year, this cash was invested 1n
overnight time deposits and classified as cash

Results and dividends
The profit on ordinary activities before taxation for the financial year was £237,261,000 (2010 £173,809,000)
and after taxation £233,326,000 (2010 £163,265,000)

An mtenm dividend of £289,000,000 was paid dunng the year (2010 £107,983,000) The directors do not
recommend a final dividend for the year (2010 £ml)

Directors

The names of the directors who were 1n office during the year and up to the date of sigmng the financial
statements are listed on page 1

J B Broderick resigned as a director of the Company on 30 Apnl 2012

C S Brown resigned as a director of the Company on 3 August 2012
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JP Morgan Asset Management Holdings (UK) Limited

Directors' report for the year ended 31 December 2011

Principal risks and uncertainties

Whilst management of the Company's nisks and uncertainties 1s integrated with that of the wider group, the
Company also manages 1ts nsks at a legal entity level

The principal nisks and uncertainties relating to the Group as a whole are discussed within the Group's annual
report (which does not form part of this report) Those relating specifically to the Company itself are discussed
1n the Financial Risk Management section of thus report

Financial risk management

Risk management 1s an mherent part of the business activities of JPMorgan Chase & Co (the "Firm") and 1ts
associated subsidiaries (collectively, the "Group™), of which the Company 1s a part The Company has adopted
the same risk management policies and procedures as the Group as a whole The Company's nisk management
framework and governance structure are intended to provide comprehensive controls and ongoing management
of 1ts major nsks The Company exercises oversight through the board of directors, who 1n turn delegate to the
various sub-committees, which are orgamsed in line with the Group nsk management policy

The Company's operations expose it to a variety of financial nsks, the most sigmficant of which are credit nsk,
operational nsk, and foreign exchange nisk

An overview of the key aspects of nsk management and the use of financial mstruments within the Group 1s
provided below A more detailed description of the policies and processes adopted by all Group companies may
be found within the JPMorgan Chase & Co annual report

Credit nisk

The Company complies with Group pelicies which require monthly momitormg and reporting of exposures to all
financial institutions These exposures are subject to a Group concentrauon hmit and are reviewed annualiy by
the relevant nsk committees

Operational nsk

Operational nsk 15 the nsk of loss resulting from nadequate or failed processes or systems, human factors or
external events To monitor and control operating nsk, the Group and the Company mamntain a system of
comprehensive policies and a control framework designed to provide a well controtled operational environment
and to momtor and record any control failures

Foreign exchange nsk

The Company uses financial mstruments (dervatives) to manage foreign currency exposures n respect of its
balance sheet, adhering to specific guidelines on the circumstances where 1t would be appropriate to use
derivatives to manage these exposures

Ftom the perspective of the Company, the principal nsks and uncertainties are integrated within the principai
nisks of the Group and are not managed separately Accordingly, the principal nsks and uncertainties of the
Group, which mclude those of the Company, are discussed within the Group's annual report which does not
form part of this report
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JP Morgan Asset Management Holdings (UK) Limited
Directors' report for the year ended 31 December 2011

Statement of directors' responsibilities in respect of the annual report and the financial statements
The directors are responsible for preparing the annual report and the financial statements in accordance with
applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law the
directors have prepared the financial statements in accordance with United Kingdom Generally Accepted
Accounting Practice (Unmited Kingdom Accounting Standards and applicable law) Under company law the
directors must not approve the financial statements unless they are satisfied that they give a true and fair view of
the state of affairs of the Company and of the profit or loss of the Company for that period

In preparing these financial statements, the directors are required to
+ select suitable accounting policies and apply them consistently,
+ make judgements and accounting estimates that are reasonable and prudent,

+ state whether applicable UK Accounting Standards have been followed, subject to any matenial departures
disclosed and explained in the financial statements,

+ prepare the financial statements on the going concern basis unless 1t 1§ mappropriate to presume that the
company will continue 1 business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
Company's transactions, and disclose with reasonable accuracy at any time the financial position of the
Company and enable them to ensure that the financial statements comply with the Compames Act 2006 They
are also responsible for safeguarding the assets of the Company and hence for taking reasonable steps for the
prevention and detection of fraud and other irregulanties

Disclesure of information to the auditors
Each of the persons who 1s a director at the date of approval of this report confirms that

(1) so far as the directors are aware, there 1s no relevant audit information of which the Company’s auditors are
unaware, and

(2) each director has taken all the steps that he/she ought to have taken as a director in order to make
himselffherself aware of any relevant audit information and to establish that the Company’s auditors are aware

of that information

This confirmatton 1s given and should be interpreted mn accordance with the provisions of Section 418 of the
Compantes Act 2006
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JP Morgan Asset Management Holdings (UK) Limited

Directors' report for the year ended 31 December 2011

Liabihty insurance for directors

As permitted by Section 233 of the Compames Act 2006, the directors of the Company are covered for
tnsurance purposes by the Group's blanket insurance maintained at a consolhidated level

Approved by the Board on 20 September 2312 and signed on its behalf by

K)U @@1\)&@ 20 September 2012

T 1 MéDowall ™ Date
Director
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JPMorgan Asset Management Holdings (UK) Limited
Independent auditors' report to the member of JPMorgan Asset Management Holdings
(UK) Limited

We have audited the financial statements of JPMorgan Asset Management Holdings (UK) Limited for the year
ended 31 December 2011, which compnse the profit and loss account, the balance sheet and the related notes
The financial reporting framework that has been applied in their preparation 1s applicable law and United
Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice)

Respective responsibilities of directors and auditers

As explained more fully 1n the Statement of Directors' Responsibilities set out on page 4, the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and fair
view Our responsibility 1s to audit and express an opruon on the financial statements in accordance with
applicable law and Intemnational Standards on Auditing (UK and Ireland) Those standards require us to comply
with the Auditing Practices Board’s Ethical Standards for Auditors

This report, including the opimons, has been prepared for and only for the Company's member as a body m
accordance with Chapter 3 of Part 16 of the Compames Act 2006 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
1s shown or into whose hands 1t may come save where expressly agreed by our prnior consent in wnting

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures in the financial statements sufficient to
give reasonable assurance that the financial statements are free from matenial misstatement, whether caused by
fraud or ecror This includes an assessment of whether the accounting policies are appropnate to the company’s
circumstances 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 financial and non-financial information in the annual report to 1dentfy matenal inconsistencies
with the audited financial statements If we become aware of any apparent matenal misstatements or
inconsistencies we consider the implications for our report

Qpinion on the financial statements
In our opinion the financial statements

= give a true and fair view of the state of the company's affairs as at 31 December 2011 and of 1ts profit for the
year then ended,

* have been properly prepared in accordance with Umited Kingdom Generally Accepted Accounting Practice,
and

+ have been prepared 1n accordance with the requirements of the Compames Act 2006

Opinion on other matter prescribed by the Companies Act 2006
In our opimon the information given in the directors' report for the financial year for which the financial
statements are prepared is consistent with the financial statements

Page 6




JPMorgan Asset Management Holdings (UK) Limited
[Independent auditors' report to the member of JPMorgan Asset Management Holdings
(UK) Limited

Matters on which we are required to report by exception
We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to
report to you 1f, 1n our optnion

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

» the financial statements are not 1n agreement with the accounting records and returns, or
+ certain disclosures of directors’ remuneration specified by law are not made, or

* we have not recerved all the information and explanations we require for our audn

ISy sy Sy

Kelvin Laing-Wilhams
Senior Statutory Auditor

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

20 September 2012
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JPMorgan Asset Management Holdings (UK) Limited

Profit and loss account for the year ended 31 December 2011

2011 2010

Note £ 000 £ 000
Turnover 2 256,757 145,618
Adminmstrative expenses 3 (n (1)
Other operating income 4 15,943 28,020
Operating profit 272,699 173,637
Interest receivable and similar income 5 169 172
Amounts wntten off investments 10 (35,607) -
Profit on ordinary activities before taxation 237,261 173,809
Tax on profit on ordinary activities 9 {3,935) (10,544)
Profit for the financial year 18 233,326 163,265

All amounts relate to continuing operations

The Company has no recogmsed gams or losses for the years other than the results above, and therefore no
separate statement of total recogmsed gams and losses has been presented

There 1s no matenal difference between the results reported above and the results on an unmodified histoncal
cost basis

The notes on pages 10 to 19 form an integral part of these financial statements
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JPMorgan Asset Management Holdings (UK) Limited

Balance sheet as at 31 December 2011

2011 2010
Note £ 000 £000
Fixed assets
Investment 1n subsidiary undertakings 10 350,540 443 389
Other investments 12 1 1
350,541 443,390
Current assets
Debtors 13 12,324 7,780
Investments 15 22,968 -
Cash at bank and 1n hand 23,244 41,538
58,536 49,318
Creditors: amounts falling due within one year 16 (3,987 (31,944)
Net current assets 54,549 17,374
Net assets 405,090 460,764
Capital and reserves
Called up share capital 17 5 5
Capital contribution reserve 18 222,358 222,358
Profit and loss account 18 182,727 238,401
Shareholder's funds 19 405,090 460,764

The financial statements on pages 8§ to 19 were approved by the board of directors on 20 September 2012 and
signed on 1ts behalf by

Nicloro X

TJ cDow%

Diréctor

Company registered number 2218729

The notes on pages 10 to 19 form an integral part of these financial statements
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JPMorgan Asset Management Holdings (UK) Limited

Notes to the financial statements for the year ended 31 December 2011

Accounting policies

Basis of preparation

The financial statements are prepared on a going concern basis, under the historical cost convention, as modified
by the revaluation of certain financial nstruments, and in accordance with the Compantes Act 2006 and
applicable accounting standards in the United Kingdom The principal accounting pohicies, which have been
applied consistently throughout the year, are set out below

Group financial statements

The Company 1s a wholly owned subsidiary of JPMorgan Asset Management Intemational Limuted and is
included 1n 1ts consolidated financial statements which are publicly available Consequently, the Company has
taken advantage of the exemption from preparing consolidated financial statements under the terms of Section
400 of the Companies Act 2006

Cash flow statement

In accordance with Financial Reporting Standard ("FRS™) 1 (revised 1996) "Cash Flow Statements”, the
Company has not prepared a cash flow statement since the Company 1s a wholly owned subsidiary of a parent
undertaking which includes a consolidated cash flow statement in 1ts financial statements, which are publicly
available

Related party transactions

The Company has taken advantage of the exemption under paragraph 3(c) from the provisions of FRS 8§,
"Related Party Disclosures”, on the grounds that 1t 1s a wholly owned subsidiary of a group headed by JPMorgan
Chase & Co , whose accounts are publicly available

Investments 1 subsidiary undertakings

Investments 1n subsidiary undertakings are included at cost less any impairment in value that may have
occurred Realised gains and losses arising on disposal of subsidianes are calculated as the difference between
net sales proceeds and the carrying value

Turnover, income and expenditure
Turnover, income and expenditure are included on an accrual basis

Dividend recognition
Dividend income 15 recognised when the right to receive payment 1s established
Dividend distrbutions are recognised 1n the pertod in which they are declared and approved
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JPMorgan Asset Management Holdings (UK) Limited
Notes to the financial statements for the year ended 31 December 2011

Derivative financial instruments

Denvative contracts held as economic hedges (not designated as FRS 26 "Financial Instruments Recognition
and Measurement” hedges) are held at fair value These comprise forward foreign exchange ("FFX") contracts
which are held to hedge exposures to foreign currency denommated assets and habihities Fair values are
calculated based on market forward foreign exchange rates at the balance sheet date

The foreign currency denominated exposures are transiated into sterling at rates of exchange ruling on the
balance sheet date in accordance with FRS 23, "The Effects of Changes in Foreign Exchange Rates" Any
realised or unrealised foreign exchange gain or loss resuling from FFX contracts and foreign currency
denominated exposures are taken to the profit and loss account

In accordance with FRS 29 "Fmancial Instruments Disclosures”, the Company 1s exempt from presenting the
disclosures required by this standard, since the Company ts a wholly owned subsidiary of a parent undertaking
whose consolidated financial statements are publicly available and include disclosures that comply with this
standard

Turnover

Turmover comprises dividends recetved from subsidianes The Company has only one class of business

Administrative expenses

2011 2010
£ 000 £ 000

Bank charges | 1

Auditors' remuneration was £15,608 (2010 £14,000), wholly for audit services The audit remuneration costs
are borne by a fellow subsidiary

Other operating income

2011 2010

£000 £ 000
Unrealised profit/(loss) on foreign exchange transactions 20,734 (16,313)
Realised (loss)/profit on foreign exchange transactions {4,791) 44,333
15,943 28,020
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JPMorgan Asset Management Holdings (UK) Limited

Notes to the financial statements for the year ended 31 December 2011

Interest receivable and similar income

2011 2010

£ 000 £000
Interest recervable on amounts held with group undertakings - 35
Other interest recervable 169 137

169 172

Dividends

2011 2010

£ 000 £ 000
Equity - ordinary
Intennm paxd £57,800 (2010 £21,596 60) per £1 share 289,000 107,983

The directors do not recommend a final dividend for the year (2010 £ml)

Employee information

The employment contracts for all staff are with fellow group undertakings The staff costs are borne by a fellow

subsidiary

Directors' remuneration

2011

£ 000
Aggregate emoluments 2,493
Total defined contnbution pension payments for all directors 29
Aggregate amounts recervable (excluding shares) under Long Term Incentive Plans
(LTIPs) 1,048
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JPMorgan Asset Management Holdings (UK) Limited

Notes to the financial statements for the year ended 31 December 2011

Retirement benefits:

2011

£000
Number of directors who exercised share options -
Number of directors to whom defined contnbution pension nights accrued 3
Number of directors with shares received or recervable under (LTIPs) 5
Number of directors 5

2011

£ 000
Emoluments of highest paid director (excluding pension contnbutions) 900
Value of LTIPs of highest paid directors 417
The total amount contnibuted to the defined contnbution scheme for the highest )
paid director
The highest paid director did (Yes) or did not (No) exercise any share options No
during the year
The highest paid director did (Yes) or did not (No) have shares recerved or Yes

receivable under LTIPs

2010
£ 000
4
5
5
2010
£ 000
1,474
3
No
Yes

The amounts shown above 1n respect of emoluments payable to directors exclude shares receivable by directors

under long term incentive plans 1n accordance with Schedule 6 of the Companies Act 2006
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JPMorgan Asset Management Holdings (UK) Limited

Notes to the financial statements for the year ended 31 December 2011

Tax on profit on ordinary activities

o 2010

£ 000 £ 000
(a) Analysis of tax charge in the year
Current tax
UK corporation tax on current year profits 3,935 7,326
Adjustments n respect of prior penods - 3,218
Total current tax 3,935 10,544
Total tax charge for the year 3,935 10,544

(b) Factors affecting tax charge for year

The current tax charge for the year differs from the standard rate of corporation tax in the UK of 26% reduced

from 28% effective | Apnl 2011 The differences are explained below

2011 2010

£000 £000
Profit on ordinary activities before taxation 237,261 173,809
Profit on ordinary activities multiphied by effective rate of corporation
tax 1 the UK 26 49% (2010 28%) 62,850 48,667
Effect of
Non taxable income (68,348) (41,341)
Non deductible expenditure 9,433 -
Adjustment n respect of previous years - 3,208
Current tax charge for year 3,935 10,544
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JPMorgan Asset Management Holdings (UK) Limited

Notes to the financial statements for the year ended 31 December 2011

Investment in subsidiary undertakings

2011 2010

£000 £ 000
Cost at 1 January 443,389 417,889
Additions by way of capital contribution - 25,500
Return of capital (57,242) -
Amounts wntten off investments (35,607) -
Cost at 31 December 350,540 443,389

At 31 December 2011 a review of carrying values of subsidianes identified that adjustments to the carrying
value of JPMorgan Investments Limited and JPMorgan Asset Management Marketing Limited were required
This has resulted 1n a charge to the profit and loss account of £35,607,000

During the year ended 31 December 2011 JPMorgan Asset Management Marketing Limited paid a dividend to
the Company, part of which was out of pre-acquisition profits i relation to 1ts disposal of its investment n Save
& Prosper Insurance Limited on 20 December 2010 This has been recogmised as a £57,242,000 return of
capital

Dunng 2010 the Company 1ncreased its investment 1n JPMorgan Life Limited by £25,500,000

Page 15




11

12

13

JPMorgan Asset Management Holdings (UK) Limited

Notes to the financial statements for the year ended 31 December 2011

Investments in subsidiary undertakings

The Company holds investments n the following companies

Subsidiary undertakings Activity

JPMorgan Asset Management
{UK) Limited

JPMorgan Life Limuted [nsurance

[nvestment management

JPMorgan Asset Management

[nvestment management
Marketing Limited §
JPMorgan Investments Limited Investment company

JPMorgan Asset Management
Services Limited

Aurro UK Investor GP

Cost recharge

Asset management
JPMorgan Asset Management
Holdings (Luxembourg) Sarl

JPMorgan Asset Management
Luxembourg S A

Holding company

Investment management

Country of
incorporation and
registration

England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales

Luxembourg

Luxembourg

Class

Ordinary shares
Ordinary shares
Ordinary shares
Ordinary shares
Ordinary shares
Ordinary shares

Ordinary shares

Ordinary shares

%

100
100
100
100

97
100

100

100

The directors are of the opinion that the value of the investments 1n subsidiaries at the year end 18 not less than

the value at which they are stated 1n the balance sheet

Other investments

In 2004 the Company purchased one share of €1,000 in JPMorgan European Property Fund Management
Company S A This company 1s a subsidiary of JPMorgan Asset Management Holdings (Luxembourg) Sarl, one

of the subsidianes of the Company

Debtors

Amecunts owed by group undertakings
Other debtors

Denvative financial instruments {note 14)

2011 2010
£000 £ 000
. 7,780
15 -
12,309 .
12,324 7,780

Amounts owed by group undertakings are unsecured and repayable on demand
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JPMorgan Asset Management Holdings (UK) Limited
Notes to the financial statements for the year ended 31 December 2011

14 Derivative financial instruments

The net fair value gain at 31 December 2011 on open forward foreign exchange contracts held as economic
hedges (as descnbed n the accounting policy) 1s £12,257,000 (2010 loss of £8,476,000) The fair value
gans/(losses) were recognised in other operating income for the year

15 Investments

201t
£000
Book cost 1 January -
Additions 50,423
Disposals (27,455)
Closing book cost at 31 December 22,968
The investment 1s in AAA rated J P Morgan Liquidity funds
16 Creditors: amounts falling due within one year
2011 2010
£ 000 £ 000
Denvative financial instruments (note 14) 52 8,476
Amounts owed to group undertakings - 17
Corporation tax 3,935 23,451
3,987 31,944
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JPMorgan Asset Management Holdings (UK) Limited

Notes to the financial statements for the year ended 31 December 2011

Called up share capital

Allocated and fully paid
5,000 ordinary shares of £1 each

Reconciliation of movement in reserves

At 1 January 2011
Profit for the year

Dividends

At 31 December 2011

Reconciliation of movement in shareholder's funds

Shareholder's funds brought forward

Profit attributable to members of the Company

Dividends paid

Shareholder's funds carmed forward

2011 2010
£ 000 £ 000
5 5
Capital
contribution Profit and Total
loss account
reserve
£ 000 £ 000 £ 000
222,358 238,401 460,759
- 233,326 233,326
- (289,000) (289,000
222,358 182,727 405,085
2011 2010
£ 000 £000
460,764 405,482
233,326 163,265
(289,000) (107,983)
405,090 460,764
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JPMorgan Asset Management Holdings (UK) Limited

Notes to the financial statements for the year ended 31 December 2011

Ultimate parent undertaking

The immediate parent undertaking 1s JPMorgan Asset Management Intermational Limted

The parent company of the largest group for which consolidated financial statements are prepared, and whom
the directors regard as the ultimate holding company, 1s JPMorgan Chase & Co which 1s incorporated m the
United States of America

The smallest group into which this company 15 consolidated 15 that headed by JPMorgan Asset Management
International Limited, registered 1n England and Wales

The consolidated financial statements of JPMorgan Chase & Co and JPMorgan Asset Management
International Limited are available to the public and may be obtained from the Company's registered office at

The Company Secretary
25 Bank Street

Canary Wharf

London

El4 5JP
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