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CITIGROUP CAPITAL UK LIMITED

DIRECTORS' REPORT
for the year ended 31 March 2019

The Directors present their report and the audited financial statements of Citigroup Capital UK Limited ("the Company") for the year
ended 31 March 2019, which have been prepared in accordance with the provision of the Companies Act 2006.

Business environment

The Company had been a principal finance company that committed capital provided by its parent company to purchase or finance the
acquisition of income generating investments. However, the Company’s activities regarding new investments have largely been
suspended following the takeover of the then parent company, Nikko Cordial Corporation by Citigroup Inc. (interchangeably referred
to as “Citi” or “Citigroup”), which completed in May 2007.

Beginning in the first quarter of 2017, Citigroup's activities are conducted through the Global Consumer Banking (GCB) and Institutional
Client Group (ICG) business segments. In addition, Corporate/Other includes activities not assigned to a specific business segment e.g.
the Citi Holdings operating segment. The Company is considered to be part of the Citi Holdings operating segment of Citi, which
consists of businesses and portfolios of assets that Citi has determined are not central to the core Citicorp operating segment. In line
with that of Citigroup, the strategy has been to continue to wind down Citi Holdings as soon as practicable, in an economically rational
manner. '

Consolidation

The Company has applied the exemption in section 401 of the Companies Act 2006 from the preparation of consolidated group accounts
as the financial results of the Company and its subsidiary undertakings are included in the consolidated group accounts of Citigroup Inc.
on a basis that is consistent with the financial reporting requirements of the Companies Act. As such, these financial statements present
information about the Company as an individual undertaking and not about its group. The consolidated financial statements of Citigroup
Inc. within which the Company is included are available from the address stated in Note 19 — ‘Parent companies’.

Going concern basis
The financial statements have been prepared on a going concern basis, as the Directors are satisfied that the Company has the resources
to continue in business for the foreseeable future. In making this assessment, the Directors have considered a wide range of information
relating to present and future conditions. Looking forward, the Directors are considering multiple strategic options for the Company,
including liquidation.

Dividends

The Company paid a dividend of £nil (2018: £nil) during the year.
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Risk Management

The Company has elected to include information on financial risk management as per Schedule 7.6(1)(a) & (b) of the “Large and
Medium-sized Companies and Groups Regulations 2008” in the Strategic Report as the Directors consider financial risk management
to be of strategic importance to the Company.

Statement of Directors’ responsibilities in respect of the Strategic Report, the Directors’ Report and the Financial Statements

The Directors are responsible for preparing the Strategic Report, the Directors' 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 they have elected to prepare
the financial statements in accordance with UK Accounting Standards and applicable law (UK Generally Accepted Accounting
Practice), including FRS 101 Reduced Disclosure Framework.

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:

o select suitable accounting policies and then apply them consistently;

¢ make judgments and estimates that are reasonable and prudent; _

e state whether applicable UK Accounting Standards have been followed, subject to any material departures disclosed and

' explained in the financial statements;

e assess the Company’s ability to continue as a going concern, disclosing, as applicable, matters related to going concern; and

e use the going concern basis of accounting unless they either intend to liquidate the Company or to cease operations, or have
no realistic alternative but to do so.

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 Companies Act 2006. They are 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, and have general
responsibility for taking such steps as are reasonably open to them to safeguard the assets of the Company and to prevent and detect
fraud and other irregularities.

Legislation in the UK governing the preparation and dissemination of financial statements may differ from legislation in other
jurisdictions.

Directors

The Directors who held office during the financial year and since year-end were:
A Farace (resigned on 30 July 2018)

T Hassard (appointed on 13 December 2018)

A Mentzel (resigned on 13 December 2018)

J V Mistry

R K Pinniger

Employees

There was no person employed by the Company during the year and no person has been employed by the Company since year end.
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Directors’ indemnity

Throughout the year and at the date of this report the Company is party to a group-wide indemnity policy which benefits all of its current
Directors and is a qualifying third party indemnity provision for the purpose of section 236 of the Companies Act 2006.

Environment

The Company recognises the importance of its environmental responsibilities, monitors its impact on the environment, and designs and
implements policies to reduce any damage that might be caused by its activities. Initiatives designed to minimise the Company’s impact
on the environment include safe disposal of waste, recycling and reducing energy consumption.

Political contributions

There were no contributions for political purposes made by the Company during the year (2018: £nil).

Disclosure of information to auditor

In accordance with section 418, Companies Act 2006 and subject to all the provisions of section 418, it is stated by the Directors who
held office at the date of approval of this Directors’ Report that:

e 5o far as each is aware, there is no relevant audit information of which the Company’s Auditor is unaware; and

e each Director has taken all the steps that he/ she ought to have taken as a Director to make himself/ herself aware of any relevant
audit information and to establish that the Company’s Auditor is aware of that information.

Auditor

In accordance with Section 487 of the Companies Act 2006, the auditor will be deemed to be reappointed and KPMG LLP will therefore
continue in office.

By Order of the Board
JY)

J V Mistry
Director

12 December 2019

Incorporated in England and Wales
Registered Office: Citigroup Centre, Canada Square, London E14 5LB
Registered Number: 03686706
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The Directors present their Strategic Report of the Company for the year ended 31 March 2019.
Overview and Principal activities

Citigroup Capital UK Limited had been a principal finance company that committed capital provided by its parent company to purchase
or finance the acquisition of income generating investments. However, the Company's activities regarding new investments have been
discontinued since December 2006 following the takeover of the then parent company, Nikko Cordial Corporation by Citigroup Inc.,
which completed in May 2007. '

Beginning in the first quarter of 2017, Citigroup's activities are conducted through the Global Consumer Banking (GCB) and ICG
business segments. In addition, Corporate/Other includes activities not assigned to a specific business segment e.g. the Citi Holdings
operating segment. The Citi Holding operating segment consist of business and portfolios of assets that Citi has determined are not
central to the core Citicorp operating segment. The Company, as a wholly owned subsidiary of Citigroup Inc., is managed as part of a
wider Citi Holdings operating segment strategy initiated by Citigroup in 2009. This strategy includes not only managing down its
current investment portfolio, but also streamlining and consolidating the remaining alternative investment activities held by Citigroup
Inc. As part of the overall Citi Holdings strategy, the activities of the Company may be combined with the activities of other alternative
vehicles in order to maximise shareholder value.

In June and in August 2018, the Company settled its tax liabilities due to HMRC in connection with payroll tax liabilities and interest
on historic payments to the Employee Benefit Trusts. The settlements amounted to £22.1 million in total.

Business Review and financial results

Total operating profit for the year was £1.2 million (2018: £0.7 million). The increase of £0.5 million year on year was mainly driven
by the rise of the interest rates during the period.

The Company made a profit after tax for the year of £1.1 million (2018: £2.9 million loss). The profit for the year was mainly driven by
the interest income. The loss for the prior year was mainly driven by a provision charge relating to potential tax payable on the Employee
Benefit Trusts.

The Company position as at 31 March 2019

Total net assets of the Company amounted to £197.5 million (2018: £196.4 million). This decrease in net assets year on year was mainly
driven by the additional Employee Benefit Trusts provision charge.

Key Performance Indicators
The Company's Directors consider that the financial results indicated above are the key financial performance indicators of the Company.
Citigroup Inc. manages its operations on a divisional basis and the Company's results are included in the Citicorp Corporate/Other results

for Citigroup Inc. For that reason, the Directors believe that further key performance indicators for the Company are not necessary or
appropriate for an understanding of the development, performance or position of the business.
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Risk management, principal risks and uncertainties

Citigroup, and the Company, believe that effective risk management is of primary importance to its overall operations. Accordingly,
Citigroup's risk management process has been designed to monitor, evaluate and manage the principal risks it assumes in conducting its
activities. The Company's risk management relies on the wider Citigroup risk management framework.

The nature of the Company's operations exposes it to a variety of financial risks that include the effects of changes in market risk, foreign
currency risk, and liquidity risk. Risk management is an inherent part of the Company's investment activities. The Company's risk
management and governance structure is designed to provide a controlled framework which facilitates continuing oversight and
management of the Company's primary risks, seeking to limit the adverse effects of these risks on the financial performance of the
Company. The Company exercises management and oversight through the Board of Directors.

Market risk
The principal risk facing the Company is around the impairment of its remaining investments which management are seeking to dispose
of at optimum value in the near future.

Foreign currency risk

To mitigate the effect of currency exposure, the Company will match foreign currency assets with foreign currency borrowings using
swaps if required or will consider the risks and rewards of forward currency swaps and use these if appropriate. The Company's
functional currency is Sterling.

The Company also holds investment securities denominated in Euros. Management do not believe that this exposure has a material
impact on the Company although management monitor ongoing exposures closely and are looking to liquidate these investments in the
near future.

Liquidity risk

Liquidity risk management policy is set at a Citigroup level. As demonstrated by the cash held on the Company's balance sheet, relative
to its ongoing operating profile and wind down strategy, the Company has limited exposure to liquidity risk. For detailed information
please refer to Note 18 - ‘Financial instruments and risk management'.

Future Outlook

As part of Citigroup strategic planning, the Company will maintain its investments for disposal at optimum value over an appropriate
period of time. The Company has commenced this process and intends to continue to seek to exit the remaining portfolio.

Where existing or new investee entities cannot be disposed quickly, the Company expects to continue to maintain and enhance value in
these investee entities by supporting management and providing financing if required.

By Order of the Board

J V Misrty
Director
12 December 2019

Incorporated in England and Wales
Registered Office: Citigroup Centre, Canada Square, London, E14 5LB
Registered Number: 03686706



INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF-CITIGROUP CAPITAL UK LIMITED

Opinion

We have audited the financial statements of Citigroup Capital UK Limited (“the company”) for the year ended 31 March 2019 which
comprise the Statement of Comprehensive Income, Statement of Financial Position, Statement of Changes in Equity and related notes,
including the accounting policies in note 1.

In our opinion the financial statements:
e give a true and fair view of the state of the company’s affairs as at 31 March 2019 and of its profit for the year then ended,;

e have been properly prepared in accordance with UK accounting standards, including FRS 101 Reduced Disclosure Framework;
and

o have been prepared in accordance with the requirements of the Companies Act 2006.
Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (“ISAs (UK)”) and applicable law. Our
responsibilities are described below. We have fulfilled our ethical responsibilities under, and are independent of the company in
accordance with, UK ethical requirements including the FRC Ethical Standard. We believe that the audit evidence we have obtained is
a sufficient and appropriate basis for our opinion.

Going concern

The directors have prepared the financial statements on the going concern basis as they do not intend to liquidate the company or to
cease its operations, and as they have concluded that the company’s financial position means that this is realistic. They have also
concluded that there are no material uncertainties that could have cast significant doubt over its ability to continue as a going concern
for at least a year from the date of approval of the financial statements (*“the going concern period”).

We are required to report to you if we have concluded that the use of the going concern basis of accounting is inappropriate or there is
an undisclosed material uncertainty that may cast significant doubt over the use of that basis for a period of at least a year from the date
of approval of the financial statements. In our evaluation of the directors’ conclusions, we considered the inherent risks to the company’s
business model, including the impact of Brexit, and analysed how those risks might affect the company’s financial resources or ability
to continue operations over the going concern period. We have nothing to report in these respects.

However, as we cannot predict all future events or conditions and as subsequent events may result in outcomes that are inconsistent with
judgements that were reasonable at the time they were made, the absence of reference to a material uncertainty in this auditor's report is
not a guarantee that the company will continue in operation.

Strategic report and directors’ report

The directors are responsible for the strategic report and the directors’ report. Our opinion on the financial statements does not cover
those reports and we do not express an audit opinion thereon.

Our responsibility is to read the strategic report and the directors’ report and, in doing so, consider whether, based on our financial
statements audit work, the information therein is materially misstated or inconsistent with the financial statements or our audit
knowledge. Based solely on that work:

. we have not identified material misstatements in the strategic report and the directors’ report;
. in our opinion the information given in those reports for the financial year is consistent with the financial statements; and
. in our opinion those reports have been prepared in accordance with the Companies Act 2006. r-

3
Matters on which we are required to report by exception ,
Under the Companies Act 2006 we are required to report to you if, in our opinion:

¢ adequate accounting records have not been kept, or 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; or
e certain disclosures of directors’ remuneration specified by law are not made; or
e we have not received all the information and explanations we require for our audit.

We have nothing to report in these respects.
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Directors’ responsibilities

As explained more fully in their statement set out on page 3, the directors are responsible for: the preparation of the financial statements
and for being satisfied that they give a true and fair view; 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; 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 they either intend to liquidate the company or to cease operations, or have no realistic alternative but to do so.

Auditor’s responsibilities

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 our opinion in an auditor’s report. Reasonable assurance is a high level of assurance, but
does not 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 aggregate, they could reasonably be
expected to influence the economic decistons of users taken on the basis of the financial statements.

A fuller description of our responsibilities is provided on the FRC’s website at www.frc.org.uk/auditorsresponsibilities.

The purpose of our audit work and to whom we owe our responsibilities

This report is made solely to the company’s members, as a body, in accordance with Chapter 3 of Part 16 of the Companies Act 2006.
Our audit work has been undertaken so that we might state to the company’s members those matters we are required to state to them in
an auditor’s report and for no other purpose. To the fullest extent permitted by law, we do not accept or assume responsibility to anyone
other than the company and the company’s members, as a body, for our audit work, for this report, or for the opinions we have formed.

W TS e

Matthew Davies (Senior Statutory Auditor)
for and on behalf of KPMG LLP, Statutory Auditor
Chartered Accountants

15 Canada Square
London, E14 5GL
12 December 2019



CITIGROUP CAPITAL UKLIMITED

STATEMENT OF COMPREHENSIVE INCOME
for the year ended 31 March 2019

2019 2018
Notes £000 £000
Interest income 4 1,106 551
Net investment income 5 53 132
Operating profit 1,159 683
Administrative expenses 6 (88) (3,729)
Other expense 7 (12) -
Foreign exchange gain ’ 31 116
Profit/(Loss) before taxation 1,090 (2,930)
Tax 8 - -
Profit/(Loss) and total comprehensive income for the financial 1,090 (2.930)

year

The accompanying notes on pages 12 to 23 form an integral part of these financial statements.

There was no other comprehensive income or losses for 2019 or 2018 other than those included in the Statement of

Comprehensive Income.



CITIGROUP CAPITAL UK LIMITED

BALANCE SHEET
as at 31 March 2019

2019 2018
Notes £000 £°000
Current assets .
Debtors 10 572 872
Investment securities 11 697 2,637
Cash at bank 12 18,719 39,124
Loans and advances to group undertakings 13 180,000 180,000
199,988 222,633
Current liabilities A
Creditors 14 (195) (1,834)
Net current assets 199,793 220,799
Provision for liabilities
Other provision 16 (2,328) (24,429)
Net assets 197,465 196,375
Capital andreserves
Called up share capital 17 168,471 168,471
Capital reserve 290,969 290,969
Profit and loss account (261,975) (263,065)
Shareholder’s funds 197,465 196,375

The accompanying notes on pages 12 to 23 form an integral part of these financial statements.

The financial statements were approved by the Directors on 12 December 2019 and signed on their behalf by:

N

J V Mistry
Director

Registered Number: 03686706
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CITIGROUP CAPITAL UK LIMITED
STATEMENT OF CHANGES IN EQUITY

for the year ended 31 March 2019

Revaluation Capital Profit and

Share capital reserve reserve loss account Total

£'000 £'000 £'000 £'000 £'000

As at1 April 2017 168,471 - 290,969 (260,135) 199,305
Loss for the year - - - (2,930) (2,930)
As at1 April 2018 168,471 - 290,969 (263,065) 196,375
Profit for the year - - - 1,090 1,090
As at 31 March 2019 168,471 - 290,969 (261,975) 197,465

The accompanying notes on pages 12 to 23 form an integral part of these financial statements.

1



CITIGROUP CAPITAL UK LIMITED
NOTES TO THE FINANCIAL STATEMENTS

1. Principal accounting policies
(a) Basis of presentation

The financial statements are prepared under the historical cost convention and in accordance with UK Generally
Accepted Accounting Practice and the Companies Act 2006.

The financial statements of the Company have been prepared in accordance with Financial Reporting Standard 101,
'‘Reduced Disclosure Framework' (FRS 101). In preparing these financial statements, the Company applies the
recognition, measurement and disclosure requirements of International Financial Reporting Standards as adopted by
the EU (Adopted IFRSs), but makes amendments where necessary in order to comply with Companies Act 2006 and
has set out below where advantage of the FRS 101 disclosure exemptions has been taken.

The Company has taken exemption available under FRS 101 not to disclose all transactions with other group
companies and investees of the group qualifying as related parties. It has also taken the exemption available under
FRS 101 not to prepare a cash flow statement and the effects of new but not yet effective IFRSs.

The financial statements have been prepared in Pounds Sterling (“£”), which is the presentational and functional
currency of the Company.

(b) Going concern

The financial statements have been prepared on a going concern basis, as the Directors are satisfied that the Company
has the resources to continue in business for the foreseeable future. In making this assessment, the Directors have
considered a wide range of information relating to present and future conditions. Looking forward, the Directors are
considering multiple strategic options for the Company, including liquidation.

(c) Changes in accounting policy and disclosures
Standards issued and effective

There are a number of accounting standards that have been issued by the International Accounting Standards Board
(“IASB”), which became effective during 2018. They include:

* IFRS 9 - Financial Instruments. The IASB completed the final element of its comprehensive response to the
financial crisis with the publication of IFRS 9 in July 2014. The improved standard includes a logical model for
classification and measurement, a single forward-looking 'expected loss' impairment model and a substantially-
reformed approach to hedge accounting. The standard replaces the existing guidance in IAS 39 - Financial
Instruments: Recognition and Measurement and carries forward the guidance on recognition and derecognition of
financial instruments from IAS 39. IFRS 9 is effective for annual reporting periods beginning on or after 1 January
2018, with early adoption permitted. The standard has no impact on the financial statements.

+ IFRS 15 - Revenue from Contracts with Customers. In May 2014, the International Accounting Standards
Board (IASB) issued IFRS 15. The core principle of the new Standard is to recognize revenue to depict the transfer
of goods or services to customers in amounts that reflect the consideration to which the Company expects to be
entitled in exchange for those goods or services. The revenue is recognized when the control over the goods or
services is transferred to the customer. IFRS 15 is effective for annual reporting periods beginning on or after 1
January 2018. IFRS 15 has no impact on the financial statements.

(d) Basis of consolidation

The Company has applied the exemption in section 401 of the Companies Act 2006 from the preparation of
consolidated group accounts as the financial results of the Company and its 'subsidiary undertakings are included in
the consolidated group accounts of Citigroup Inc. on a basis that is consistent with the financial reporting requirements
of the Companies Act. As such, these financial statements present information about the Company as an individual
undertaking and not about its group. The consolidated financial statements of Citigroup Inc. within which the Company
is included are available from the address stated in Note 19 — ‘Parent companies’

12



CITIGROUP CAPITAL UK LIMITED
NOTES TO THE FINANCIAL STATEMENTS

1. Principal accounting policies (continued)
(e) Net interest income

Interest income and expense on financial assets and liabilities are recognised in the statement of comprehensive income
using the effective interest rate method.

(f) Net investment income

Dividends and other returns on investments including gains and losses on sale are included within net investment
income. '

(g) Investment securities

Investment securities consist of investments in certain real estate investment funds acquired or incurred with the
strategic aim of selling in the near term at optimum value and are therefore initially and subsequently measured at fair
value through profit and loss. For further details please refer to Note 9 - ‘Financial assets and liabilities’.

(h) Loans and advances to group undertakings

Loans and advances to group undertakings are initially recognised at fair value including direct incremental transaction
costs and subsequently measured at amortised cost using the effective interest rate method.

@) Investment in subsidiary undertakings

Investment in subsidiary undertakings is stated in the Company’s balance sheet at cost less any provision for
impairment.

The Company assesses at each balance sheet date whether there is objective evidence that its investment in subsidiary
undertakings is impaired. Investments are impaired and impairment losses are incurred if, and only if, there is
objective evidence of impairment as a result of one or more loss events that occurred after the initial recognition of the
investment and prior to the balance sheet date (“a loss event”) and that loss event or events has had an impact on the
estimated future cash flows of the investment that can be reliably estimated. If it is considered that a loss event has
occurred, an assessment of impairment is performed and an impairment loss recognised if the estimated future cash
flows of the investments are less than the carrying value.

If, in a subsequent year, management consider that part or all of the impaired investment in subsidiary undertakings
become recoverable, the previously recognised impairment loss is reversed and is recognised in the statement of
comprehensive income up to an amount not exceeding the original cost.

(j) Debtors

Trade Debtors are initially recognised at fair value including direct and incremental transaction costs.

At each reporting date each company assesses whether there is objective evidence that debtors are impaired.
Impairment is when objective evidence demonstrates that a loss event has occurred after the initial recognition of the
debtor and that the loss event has an impact on the future cash flows of the asset(s) that can be estimated reliably.
Objective evidence that the financial asset is impaired can include significant financial difficulty of the debtor or other
observable data such as adverse changes in the payment status of the debtor, or economic conditions that correlate

with defaults of the debtor.

Impairment losses on these assets are measured as the difference between the carrying amount of the financial asset
and the estimated recoverable amount.
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NOTES TO THE FINANCIAL STATEMENTS

1. Principal accounting policies (continued)
(k) Deferred taxation

Full provision is made for deferred tax assets and liabilities arising from all timing differences between the recognition
of gains and losses in the financial statements and recognition in the tax computation.

A net deferred tax asset is recognised only if it can be regarded as more likely than not that there will be suitable
taxable profits from which the future reversal of the underlying timing differences can be deducted.

Deferred tax assets and liabilities are calculated at the tax rates expected to be effective at the time the timing
differences are expected to reverse. Deferred tax assets and liabilities are not discounted.

(I) Cash and cash equivalents

Cash and cash equivalents comprise balances with original maturity of less than three months, including cash at bank
and in hand and cash held for the benefit of employees.

(m) Foreign currencies

Transactions in foreign currencies are recorded using the rate of exchange at the date of transaction. Monetary assets
and liabilities denominated in currencies other than Pound Sterling are translated into Pound Sterling using the year
end spot exchange rates. Non-monetary-assets and liabilities denominated in currencies other than Pound Sterling that
are classified as “held for trading” are translated into Pound Sterling using the year end spot rate. Non-monetary assets
and liabilities denominated in currencies other than Pound Sterling that are not measured at fair value have been
translated at the relevant historical exchange rates. Any gains or losses on exchange are taken to the profit and loss
account as incurred.

(n) Taxation

Income tax payable on profits is recognised as an expense based on the applicable tax laws in each jurisdiction in the
period in which profits arise. Deferred tax assets and liabilities are recognised for taxable and deductible temporary
differences between the tax bases of assets and liabilities and their carrying amounts in the financial statements.
Deferred tax assets are recognised to the extent that it is probable that there will be sufficient profits available against
which these differences can be utilised. Deferred tax assets and liabilities are measured at the tax rates that are expected
to apply in the period in which the asset will be realised or the liability will be settled based on tax rates that are enacted
or substantively enacted at the balance sheet date. Deferred tax balances are not discounted.

2. Use of assumptions estimates and judgements

The results of the Company are sensitive to the accounting policies, assumptions and estimates that underlie the
preparation of its financial statements. The accounting policies used in the preparation of the financial statements are
described in detail above.

The preparation of financial statements requires management to make judgements, estimates and assumptions that
affect the application of accounting policies and the reported amounts of assets, liabilities, income and expenses.
Actual results may differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are
recognised in the year in which the estimate is revised and in any future years affected.

Further information about those areas where estimation, uncertainty and the application of critical judgements to

accounting policies have the most significant effect on the amounts recognised in the financial statements are set out
below.

14
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NOTES TO THE FINANCIAL STATEMENTS

3. Directors' remuneration

2018 2018

£'000 £000

Aggregate emoluments 131 132

, Company pension contributions to money purchase scheme 2 2
133 134

The aggregate of the emoluments paid to the highest paid Director was £62,616 (2018: £62,879) and accrued pension
of £608 (2018: £611).

Retirement benefits have been accrued for 3 (2018: 4) Directors during the year under a money purchase scheme.
The above remuneration is based on the apportionment of time ineurred by the Directors for services to the group,

both in their capacity as a Director and, where applicable, their normal employment and has been borne without
recharge by a fellow group company.

4. Interest income

2019 2018
£°000 £°000
‘'Interest and similar income ’
Interest receivable fromother Citigroup undertakings 1,106 551
5. Net investment income
2019 2018
£°000 £'000
Retums on investments hy] 132

The decrease in net investment income was mainly driven by the continuous liquidation of an investment in CBRE
funds.

6. General administrative expenses

2019 2018

£°000 £000

Audit fee 48 68
Provision charge ' 38 3,655
Other administrative expenses 2 6
88 3,729

The provision charge in 2018 related to the increase of a potential tax liability payable to HMRC in relation to the
Employee Benefit Trusts (EBT). In June and in August 2018, the Company settled its tax liabilities due to HMRC in
connection with payroll tax liabilities and interest on historic payments to the EBT. The provision charge in 2019
relates to inheritance tax liabilities and interest due on historic payments to the EBT.

15



CITIGROUP CAPITAL UK LIMITED
NOTES TO THE FINANCIAL STATEMENTS

7. Other expense
2019 2018
£000 £°000
CBRE related expenses ' 12 -
8. Taxation
a) Tax on loss on ordinary activities
2019 2018
£°000 £°000
Current tax:
Adjustment to prior year's current tax - -
Tax on ordinary activities - -
b) Factors affecting tax charge for the year
2019 2018
£°000 £000
Profit/(Loss) before tax 1,090 (2,930)
Profit/(Loss) multiplied by the standard rate of corporation tax 207 (557)
in the UK of 19% (2018: 19%)
Effects of:
Income not taxable - {7
Group relief 3,948 -
Timing differences (4,099) 700
Losses utilised - (126)
Other (56) -

Current tax for the period - -

The main rate of corporation tax in the UK has been 19% from 1 April 2017. Finance Act 2016, which was enacted
on 15 September 2016, reduces the main rate of corporation tax to 17% with effect from 1 April 2020. Deferred tax
balances have been calculated at this rate.

16
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NOTES TO THE FINANCIAL STATEMENTS

9. Financial assets and liabilities

2019 Assets measured Assets and Total Fair value
at fair value liabilities carrving
through profit measured at  amount
- and loss amortised cost
£'000 £'000 £'000 £'000
Assets
Caszh at bank and in hand - 18,719 18,719 18,719
Loans and advancas to group undertakings - 130,000 180,000 180.000
Inveziment securitiss 697 - 697 697
Dsbtors . - 372 R 372
Total financial assets 697 199291 199,938 169,988
Liabilities
Amounts dus to group undertakings - 23 23 3
Other cradifors - 2 2 2
Total financial liabilities ) - 23 23 25
2018 Trading assets Loans and Other Total Fairvalue
receivables  amortised cost carryving
amount
£0060 £000 £'000 £'000 £'000
Assets
Cash at bank and in hand - 39,124 - 39,124 39,124
Loans and advances to group undartakings - 180,000 - 180.000 180,000
Invastment securitizs 2.637 - - 2,637 2,637
Debtors - 872 - $72 72
Total financial assets 2,637 219,996 - 222633 222,633
Liabilities
Amounts due to group undertakings - - 1,i5% 1,159 1,159
Other cradiiors - - 360 360 360
Total financial liabilities e : - 1,719 1,719 1,719

The calculation of fair value incorporates the Company's estimate of the fair value of financial assets and financial
liabilities. It does not reflect the economic benefits and costs that the Company expects to flow from the instruments’
cash flows over their expected future lives. Other entities may use different valuation methods and -assumptions in
determining fair values, so comparisons of fair values between entities may not necessarily be meaningful.

Fair value information

The fair value represents management's best estimates based on a range of methodologies and assumptions. The
carrying value of short-term financial instruments not accounted for at fair value, as well as receivables and payables
arising in the ordinary course of business, approximates fair value because of the relatively short period of time
between their origination and expected realisation. The carrying value has been disclosed as fair value where
discounting does not have a material impact on the carrying value of the financial instrument.
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9. Financial assets and liabilities (continued)
Fair value measurement

IFRS 13 - Fair Value Measurement, defines fair value, establishes a framework for measuring fair value and requires
disclosures about fair value measurements. Fair value is defined as the price that would be received to sell an asset or
paid to transfer a liability in an orderly transaction between market participants at the measurement date. Among other
things, the standard requires the Company to maximise the use of observable inputs and minimise the use of
unobservable inputs when measuring fair value.

Determination of fair value

The Company holds investments in certain real estate alternative investment funds that are managed by third parties.
The third party has the expertise to provide valuations via a consistent, transparent, comprehensive and appropriately
documented valuation process. The fair values of these investments are estimated using the net asset value (NAV) per
unit of the Company’s ownership interest in the funds, where it is not probable that the Company will sell an investment
at a price other than the NAV. Appropriate adjustments could be made to valuations by the third party to ensure the
valuation reflects the fair value to the investment.

These financial assets consist of non-listed closed ended funds and are classified as level 3 in the fair value hierarchy
as they are valued using unobservable inputs. There is no liquid market for the fund's investments therefore their values
may differ from the values that might be achieved. The valuation basis is INREV (European Association for Investors
in Non-listed Real Estate Vehicles) NAV which follows best practice industry guidelines for the valuation of non-
listed real estate funds.

INREV NAYV valuation basis follows the fundamental underlying assertion that it:

Reflects the economic value of the investment as it would be realised by the investor;
¢ In a theoretical sale, as of the balance sheet date;

Assuming an arm's length transaction;

A willing buyer/seller;

Adequate time to market; and

No duress.

Fair value hierarchy

IFRS 13 specifies a hierarchy of inputs based on whether the inputs are observable or unobservable. Observable inputs
reflect market data obtained from independent sources, while unobservable inputs reflect the Company's market
assumptions. These two types of inputs have created the following fair value hierarchy:

e Level 1: Quoted prices for identical instruments in active markets.

e Level 2: Quoted prices for similar instruments in active markets; quoted prices for identical or similar
instruments in markets that are not active; and model-derived valuatlons in which all significant inputs and
significant value drivers are observable in active markets.

e Level 3: Valuations derived from valuation techniques in which one or more significant inputs or significant
value drivers are unobservable.

This hierarchy requires the use of observable market data when available. The Company considers relevant and
observable market prices in its valuations where possible. The frequency of transactions, the size of the bid-ask spread
and the amount of adjustment necessary when comparing similar transactions are all factors in determining the liquidity
of markets and the relevance of observed prices in those markets.
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9. Financial assets and liabilities (continued)
Fair value hierarchy (continued)
Changes in Level 3 Fair value Category

2018 As at 1 April Gains and losses Sales As at 31 March
' 2018 recorded in the 2019

~ statement of

comprehensive income

£'000 £'000 £'000 £'000

Investment secunties 2,637 47 (1.987) 697
2018 Asat1 April Gains and losses Sales As at 31 March
2017 recorded in the 2018

statement of
comprehensive income

£'000 £'000 £'000 £'000
Investment secunties 6.880 131 ¢.374) 2.637
10. Debtors
2019 2018
£000 £000
Amounts owed by group undertakings 5712 872
11. Investment securities
2019 2018
£°000 £000
Investment securities:
- unlisted 697 ' 2,637

Investment securities consist of investments in certain real estate investment funds acquired or incurred with the
strategic aim of selling in the near term at optimum value and are therefore initially and subsequently measured at fair
value through profit and loss. The fund in which the company has the majority of its investments has a documented
strategy currently focusing on a controlled wind up.
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12. Cash at bank

2019 2018

£000 £°000

Cash held for the benefit of employees 2 360
Cash at bank and in hand 18.717 38,564
' 18.719 39.124

Cash held for the benefit of employees by the NPIL Employee Benefit Trust is administered by Ogier Employee
Benefit Trustees Limited (“the Trustees™). At 31 March 2019, the trust funds totaled £1,727 (2018: £560,464).

13. Loans and advances to group undertakings

Loans and advances to group undertakings represents time deposit held by other group undertakings.

14. Creditors

2019 2018

- £°000 £000

Amounts due to group undertakings 23 1,159
Other creditors 2 560
Accruals 170 115
195 1,834

Accruals include payables in connection with payroll tax liabilities due on historic payments to the Employee Benefit
Trusts and audit fee payables. Other creditors balance include payables related to cash held for the benefit of
employees.
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15. Deferred taxation

The Company has not recognised a deferred tax asset of £1,005,712 at 31 March 2019 (2018: £4,673,326) in respect
of carried forward trading losses, non trade deficits and other temporary differences. The Company has not recognised
a deferred tax asset as it is not probable that future taxable profits will be available against which the deferred tax asset
can be utilised.

16. Provision for liabilities

2019 2018
£'000 £'000
At 1 April 24,424 20,769
Charged to profits 38 3,655
Provision utilised (22,134) -
At 31 March 2,328 24,424

Employee related provision of £24.4 million at the beginning of the period relates to payable to HMRC in connection
with payroll tax liabilities, inheritance tax liabilities and interests due on historic payments to the Employee Benefit
Trusts (EBT). In June and in August 2018, the Company seitled its tax liabilities due to HMRC in connection with
payroll tax liabilities and interest on historic payments to the EBT. The settlements amounted to £22.1 million in total.
The remaining provision relates to inheritance tax liabilities and interests due on historic payments to the EBT.

17. Share capital
2019 2018
£°000 £°000
Allotted, called up and fully paid :
83,373,002 (2018: 83.373,002) Ordinary shares of £1 each 83,373 83.375
88.641,363 (2018: 38.641,563) Ordinary "A’ shares of £0.96 each 85.096 85.096
168,471 168 471

18. Financial instruments and risk management
Market risk

The principal risk facing the Company is the impairment in the value of its remaining investments that management
are seeking to dispose of at optimum value.

Currency risk
The Company also holds investment securities denominated in Euros. Management do not believe that this exposure

has a material impact on the Company although management monitor ongoing exposures closely and are looking to
liquidate these investments in the near future.
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18. Financial instruments and risk management (continued)

Liquidity risk

The Company defines liquidity risk as the risk that the Company will not be able to efficiently meet both expected and
unexpected current and future cash flows without adversely affecting either daily operations or the financial condition

of the Company.

The Company's funding and liquidity objectives aim to maintain liquidity to fund its existing asset base and ensure it
can comfortably meet its obligations.

Liquidity risk management policy is set at a Citigroup level.

As demonstrated by the cash held on the Company's balance sheet relative to its ongoing operating profile and wind
down strategy, the Company has limited exposure to liquidity risk.

The following table analyses the Company’s assets and liabilities into relevant maturity groupings based on the
remaining period at the balance sheet date to the contractual maturity date. Note that in managing liquidity risk,
management use certain assumptions based on behavioral characteristics which differ from the contractual maturity
dates shown below.

2019 lyearto5s Greater than

1 year or less years 5 years Total
£'000 £'000 £'000 ) £'000
Assets
Investment securities 697 - - 697
All other assets 199,291 - - 199,291
2019 Total assets 199,988 - - 199,988
2018 Total assets 222,633 - - 222,633
Liabilities
All other liabilities and equity 2,523 - 197,465 199,988
2019 Total liabilities and equity 2,523 - 197,465 199,988
2018 Total liabilities and equity 26,258 - 196,375 222,633
2019 Net liquidity gap . 197,465 - (197,465) -
2018 Net liquidity gap 196,375 - (196,375) -

Operational risk
Operational risk is the risk of loss resulting from inadequate or failed internal processes, systems or human factors, or

from external events. It includes the reputation and franchise risk associated with business practices or market conduct
in which Citigroup is involved.
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18. Financial instruments and risk management (continued)
Operational risk (continued)

Framework
Citigroup's global operational risk is managed through an overall framework designed to balance strong corporate
oversight with well-defined independent risk management. This framework includes:

e recognised ownership of the risk by the businesses;

e oversight by Citigroup's independent risk management and control functions; and

¢ independent assessment by Citigroup's Internal Audit function.

The goal is to keep operational risk at appropriate levels relative to the characteristics of the Company's businesses,
the markets in which it operates, its capital and liquidity, and the competitive, economic and regulatory environment.

19. Parent companies

The Company is a 51.5% owned subsidiary undertaking of COHM Overseas Mexico Holding, S. de R.L. de C.V,,
registered at Actuario Roberto Medellin No. 800, Col. Santa Fe, C.P., Mexico City, C.P. 01219 Mexico. Citigroup
Capital Investments UK Ltd., registered at Citigroup Centre, Canada Square, London E14 SLB owns the remaining
48.5% of the Company.

The Company's ultimate parent company is Citigroup Inc., registered at 1209 Orange Street, Wilmington, New Castle,
DE, 19810, United States of America.

The largest group in which the results of the Company are consolidated is that headed by Citigroup Inc. The audited
consolidated financial statements of Citigroup Inc. are made available to the public annually in accordance with
Securities and Exchange Commission regulations and may be obtained from
www.citigroup.com/citi/corporategovernance/ar.htm.
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