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Directors' report
For the year ended 31 December 2012

The directors present their annual report and the audited financial statements of Kelston Properties Limited (the
"Company") (Registered number 4574170) for the year ended 31 December 2012

Principal activity and business review
The Company's principal activity 1s that of a property investment company

The Company was formed to hold and, where appropriate, develop and/or sell properties owned by the PPL WW
Holdings Limited Group (the "Group") The Company currently holds 7 tranches of land

The Company will continue to seek to maximise return from 1its property assets If vacant or under-utilised,
property will be developed 1f necessary and brought to the market to be let or sold.

The Company also wholly owns a subsidiary company whose principal’ activity 1s also that of a property
mnvestment company

In 2012, the Company made no property sales (2011 none)

The Company has taken the small company exemption available 1n 5417 of the Compames Act 2006 and 1s
therefore not required to prepare a business review 1n accordance with s 415 of the Compamies Act 2006,

Profit and dividends
The profit for the financial year was £346,000 (2011 £3,865,000) The directors declared a dividend of
£6,500,000 (2011 £3,100,000)

Directors and their interests
The directors who served throughout the year and up to the date of signing the financial statements were

D C S Qosthuizen
D A Withers

During and at the end of the financial vear, no director was materially interested 1n any contract of sigmificance 1n
relation to the Company's business Insurance 1n respect of directors and officers 1s maintained by the Company's
ultimate parent, PPL Corporation The mnsurance 1s subject to the conditions set out in the companies acts and
remains in force at the date of sigrming the Directors' report

Independent Auditors

Elective resolutions to dispense with the holding of annual general meetings, the laying of financial statements
before the Company and the appointment of auditors annually are currently in force The auditors, Emst & Young
LLP, will therefore be deemed to have been reappointed at the end of 28 days beginning with the day on which
copies of this report and financial statements are sent to the member
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Directors’ report (continued)
For the year ended 31 December 2012

Disclosure of information to the auditors

So far as each person who was a director at the date of approving this report 1s aware, there 1s no relevant audit
mformation, being information needed by the auditor 1n connection with prepaning 1ts report, of which the auditor
13 unaware Having made enquiries of fellow directors and the Company's auditor, each director has taken all the
steps that he 15 obliged to take as a directer in order to make himself aware of any relevant audit information and to
establish that the auditor 1s aware of that information

By order of the Board

'}__H'. h\),—-——-—

D C S Oosthuizen
Director

@ 18apm2013

Kelston Properties Limited
Avonbank

Feeder Road

Bristol

BS2 0TB

Kelston Properties Limited 2



Directors' responsibilities statement

The directors are responsible for prepanng the Directors’ Report and the financial statements 1n accordance with
applicable law and regulations

Company taw requires the directors to prepare financial statements for each financial year Under that law the
directors have elected to prepare the financial statements 1n accordance with United Kingdom Generally Accepted
Accounting Practice (United 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 the profit or loss of the company for that period In preparing those financial
statements, the directors are required to

- select suitable accounting policies and then apply them consistently,
- make judgements and estimates that are reasonable and prudent,

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

- prepare the financial statements on the going concern basis unless 1t 1s nappropnate to presume that the
Company will continue 1a business

The directors confirm they have complied with the above requirements 1n prepanng the financial statements
The directors are responsible for keeping proper accounting records which 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 Compamies 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 uregulanties
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Independent auditors' report to the Members of Kelston Properties Limited

We have audited the financial statements of Kelston Properties Limted for the year ended 31 December 2012
which comprise the Profit and loss account, the Statement of total recogmsed gains and losses, the Balance sheet
and the related notes 1 to 14 The financial reporting framework that has been applied 1n their preparation 1s
applicable law and Umited Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting
Practice)

This report 1s made solely to the Company’s members, as a body, in accordance with Chapter 3 of Part 16 of the
Compames 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 1n an auditor’s report and for no other purpose To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the Company and the Company’s
members as a body, for our audit work, for this report, or for the opinions we have formed

Respective responsibilities of directors and auditor

As explained more fully 1n the Directors' responsibilities statement set out on page 3, the directors are responsible
for the preparation of the financial statements and for bemng satisfied that they give a true and farr view Qur
responsibility 1s to audit and express an opinion on the financial statements i accordance with applicable law and
International Standards on Auditing (UK and Ireland) Those standards require us to comply with the Auditing
Practices Board’s Ethical Standards for Auditors

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 material misstatement, whether caused by
fraud or error This includes an assessment of whether the accounting policies are appropriate to the Company’s
circumstances and have been consistently apphed and adequately disclosed; the reasonableness of significant
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 1n the Directors' report to identify matenial inconsistencies
with the audited financial statements If we become aware of any apparent matenal misstatements or
mconsistencies we constder the implications for our report.

Opinion on financial statements
In our opmon the financial statements

= give a true and fair view of the state of the Company’s affairs as at 31 December 2012 and of 1ts profit for the
year then ended,

* have been properly prepared 1n accordance with Umited Kingdom Generally Accepted Accounting Practice; and

* have been prepared in accordance with the requirements of the Compames Act 2006

Opinion on other matter prescribed by the Companies Act 2006
In our opmion the information given 1n the Directors’ report for the financial year for which the financial
statements are prepared is consistent wath the financial statements
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Independent auditors' report to the Members of Kelston Properties Limited (continued)

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

» 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 received all the information and explanations we require for our audit, or

» the directors were not entitled to take advantage of the small companies' exemption 1n prepaning the directors’
report

Ernst d Yowny (LS
Christabel Cowling, Semor Stajutory Auditor

for and on behalf of Emst & Young LLP, Statutory Auditor
Bristol

23 Apnit 2013

Kelston Properties Limited 5




Profit and loss account
Fo1 the year ended 31 December 2012

2012 2011

Note £'000 £000

Turnover 1 10 502
Income from fixed assets investments - 3,100
Operating (costs)/income 2 (16) 3
Operating (loss)/profit 2 (6) 3,605
Interest recervable (net) 4 465 530
Profit on ordinary activities before tax 459 4,135
Tax on profit on ordinary activities 5 (113) (270)
Profit for the financial year 11 346 3,865

All operations are continuing

There 15 no matenal difference between the profit on ordinary activities before tax and the profit for the financial
year stated above, and their lustorical cost equivalents

The accompanying notes are an mtegral part of these financial statements
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Statement of total recognised gains and losses
For the year ended 31 December 20i2

2012 2011

Note £'000 £000

Profit for the financial year 346 3,865
Unrealised surplus on revaluation of mvestment property 11 15 -

Total gains recognised in the year 361 3,865

The accompanying notes are an integral part of these financial statements
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Balance sheet
31 December 2012

2012 2011
Note £'000 £'000
Fixed assets
Investment properties 6 500 485
Investments 7 17,000 17,000
17,500 17,485
Current assets
Debtors amounts falling due within one year 8 15,797 21,832
Creditors: amounts falling due within one year 9 {2,749) (2,630)
Net current assets 13,048 19,202
Net assets 30,548 36,687
Capital and Reserves
Called up share capital 19 10 10
Share premium account 11 25,915 25915
Profit and loss account 11 4,308 10,462
Revaluation reserve 11 315 300
Total shareholder's funds 12 30,548 36,687

The accompanying notes are an integral part of these financial statements

The financial statements on pages 6 to 15 were approved by the Board of Directors on 18 Apnl 2013 and were

signed on 1ts behalf by

D C S QOosthuizen
Director
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Notes to the financial statements
For the year ended 31 December 2012

1. Accounting policies

The principal accounting policies are summansed below

Basis of preparation

The financial statements have been prepared on the going concern basis under the historical cost convention and 1n
accordance with the Companies Act 2006 and applicable accounting standards They are prepared under United
Kingdom Generally Accepted Accounting Practice ("UK GAAP") Accounting polictes have been applied
consistently throughout the year and the preceding year except where changes have been made to previous policies
on adoption of new accounting standards

Changes in accounting policy
There were no new accounting standards or policies which had an impact on the Company during the year

Going concern

The directors have prepared the financial statements on the gomng concern basis as they have a reasonable
expectation that the Company has adequate resources to continue i operational existence for the foreseeable
future due to the strength of its balance sheet

Turnover

Turnover, which excludes value added tax, represents the value of rents recervable for properties owned, and the
disposal of properties held for resale The Company's properties are located in the Unmted Kingdom.

Investment properties

All properties of the Company are classified as mvestment properties as they are rented, or available to rent, to
third parties outside the Group and are included in the balance sheet at thewr open market value Such properties
are revalued annually, with surpluses or deficits on individual properties transferred to an 1nvestment revaluation
reserve, with the exception of a deficit (or its reversal) which 13 expected to be permanent, in which case 1t 1s
charged (or credited) to the profit and loss account Expenditure that enhances the value of the property 1s charged
to the balance sheet

In accordance with Statement of Standard Accounting Practice No 19 Accounting for Investment Properties, no
depreciation 1s provided n respect of freehold investment properties This 1s a departure from the Companies Act
2006, which requires all properties to be depreciated Such properties are not held for use by the Group but for
investment, and directors consider that to depreciate them would not give a true and fair view The 1mpact of not
depreciating the properties 1s set out i Note 6 The directors consider that this accounting policy 1s necessary to
provide a true and fair view

Fixed asset investments
Fixed asset investments are shown at cost, less any proviston for impairment

Tax
Current tax 1s provided at amounts expected to be paid (or recovered) using the tax rates and laws that have been
enacted or substantively enacted by the balance sheet date

Deferred tax 1s recogmsed m respect of all iming differences that have originated but not reversed at the balance
sheet date where transactions or events that result in an obligation to pay more tax in the future or a nght to pay
less tax in the future have occurred at the balance sheet date Timing differences are differences between the
Company's taxable profits and 1ts results as stated in the financial statements that anse from the inclusion of gains
and losses 1n tax assessments in years different from those in which they are recognised 1n the financial statements
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Notes to the financial statements (continued)
For the year ended 31 December 2012

1. Accounting policies (continued)

Cash flow statement

There 1s no statement of cash flows as the Company 1s an indirect, wholly-owned subsidiary of PPL WW Holdings
Limited, whach 1s registered in England and Wales and which tncludes a consolidated cash flow statement 1n 1ts
financial statements This treatment 1s permitted by Financial Reporting Standard 1 (Revised 1996)

Group financial statements

Group financial statements have not been prepared as Kelston Properties Limited has taken advantage of the rehief
under s400 of the Companies Act 2006 The resulis of Kelston Properties Limited are consolidated 1n the financial
statements of PPL WW Holdings Limited These financial statements therefore present information about
Kelston Properties Limited and not the Kelston Properties Limited group

2. Operating profit

The operating loss in 2012 comprises manly of professional fees and a management charge from an affiliate This
includes an audit fee of £1,689 (2011 £1,572). In 2011, a refund of £14,000 was recerved 1n respect of previous
peniod professional charges

3. Directors and employees

The directors did not receive remuneration 1n either the current or prior year for their services as directors of the
Company as they are mcidental to their roles elsewhere n the Group. The Company receives management charges
of £9,433 which include directors’ emoluments It 15 deemed impractical to identify the portion of directors
emoluments allocated to the Company as part of these management fees The Company did not employ any staff
duning ether year

4. Interest receivable (net)

2012 2011
£'000 £000
Interest payable
On loans from other Group undertakings (6) (3)
Interest recervable
On loans to other Group undertakings 471 535
465 530
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Notes to the financial statements (continued)
For the year ended 31 December 2012

5. Tax on profit on crdinary activities

a) Analysis of charge 1n the year

2012 2011
£'000 £000

Current tax
UK corporation tax on profits for the year 113 270
Tax charge on profit on ordmary activities (Note 5(b)) 113 270

b) Factors affecting current tax charge for the year

The current tax assessed for the year 1s different to the standard rate of corporation tax in the UK of 24 5% (2011

26 5%) The differences are explained below

2012 2011

£'000 £000

Profit on ordinary activities before tax 459 4,135
Profit on ordinary activities multiplied by standard rate

of corporation tax 1n the UK of 24 5% (2011 26 5%) 112 1,096

Effects of

Expenses not deductible and income not taxable for tax purposes 1 {833)

Group relief at non standard tax - 7

Current tax charge for the year (Note 5(a)) 113 270

No provision has been made for deferred tax on gains recogmsed on revaluing property to its market value Such
tax would become payable only if the property was sold After taking 1nto account mndexation allowances accrued

from the date of acquisition to the balance sheet date, the total amount unprovided for at 23% 1s £67,000.

c) Factors which will affect future tax charges

The standard rate of corporation tax 1s 23% with effect from 1 April 2013 as enacted by Finance Act 2012 The
additional 2% rate reduction effective from 1 Apnl 2014 and the further 1% rate reduction effective from 1 Apnl
2015 announced by the Chancellor were not been substantively enacted at the balance sheet date and therefore are

not included in these financial statements
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Notes to the financial statements (continued)
For the year ended 31 December 2012

6. Investment properties 2012 2011
£'000 £000

Cost or valuation

At 1 January 485 485

Revaluation surplus 15 -

At 31 December 500 485

Property values were reviewed at 31 December 2012 by a quahfied surveyor who 1s an employee of the PPL WW
Holdings Limmted group and a director of the Company Valuations of six properties had been performed by Jones
Lang LaSalle, Cooke & Arkwright Chartered Surveyors and Legat Owen Chartered Surveyors as at 31 December
2011 Investment properties are not depreciated 1f the properties had not been classified as investment properties,
no depreciation would have been charged 1n either year as the assets comprnise of land only

If investment properties held at 31 December 2012 had not been classified as investment properties, they would

have been included at the following amounts

2012 2011
£'000 £'000
Cost 185 185
Assets comprise land only, which is not depreciated
7. Fixed asset investments
£'000
At I January 2012 and 31 December 2012 17,000
The Company holds the following shares
Class Total  Number held
of share number by Company
Kelston Properties 2 Limited £1Ordinary 17,000,000 17,000,000

The undertaking 1s registered in England and Wales
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Notes to the financial statements (continued)

For the year ended 31 December 2012

8. Debtors - amounts falling due within one year

2012 2011
£'000 £000
Amounts owed by Group undertakings 15,797 21,832
15,797 21,832
9. Creditors - amounts falling due within one year
2012 2011
£000 £'000
Amounts owed to Group undertakings 229 223
UK corporation tax - group relief 2,519 2,406
Other creditors 1 1
2,749 2,630
10. Called up share capital
2012 2011
£ £
Allotted, called up and fully paid
10,002 ordinary shares of £1 each 10,002 10,002

The £1 nominal value shares were 1ssued at a premmm (note 11) upon incorporation

Kelston Properties Limitted
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Notes to the financial statements (continued)
For the year ended 31 December 2012

11. Reserves

Investment
Share  properties Profit
premium revaluation and loss
account reserve account Total
£000 £'000 £'000 £'000
At 1 January 2012 25,915 300 10,462 36,677
Profit for the financial year - - 346 346
Investment property revaluation surplus 1n year - 15 - 15
Dividend payment - - (6,500) (6,500)
At 31 December 2012 25,915 315 4,308 30,538
12. Reconciliation of movements in equity shareholder's funds
2012 2011
£'000 £000
Profit for the financial year 346 3,865
Dividend payment (6,500) (3,100)
Investment property revaluation surplus in year 15 -
Net (decrease} / increase 1n shareholder's funds (6,139) 765
Opening shareholder's funds 36,687 35,922
Closing shareholder's funds 30,548 36,687

13. Related party disclosures

The Company, a wholly owned subsidiary undertaking, has taken the exemption available from related party
transaction disclosure requirements of Financial Reporting Standard 8 as the financial statements of the parent

company are available to the pubhc (see note 14).

Kelston Properties Lumuted
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Notes to the financial statements (continued)
For the year ended 31 December 2012

14. Ultimate parent undertaking

The 1mmecdiate parent undertaking of Kelston Properties Limited 1s Western Power Distnbution Investments
Limuted

The ultimate parent undertaking 1s PPL Corporation, which 15 registered 1n the United States of America Copies
of their accounts may be obtaimned from Two North Ninth Street, Allentown, Pennsylvamia PA 18101-1179, USA

The smallest group 1in which the results of Kelston Properties Limited are consolidated 1s that headed by PPL WW
Holdings Limited, which 1s registered in England and Wales Copies of their financial statements may be obtained
from Companies House or from Avonbank, Feeder Road, Bristol BS2 0TB  The largest group in which the results
of Kelston Properties Limited are consolidated 1s headed by PPL Corporation, the details of which are set out
above

Registered office.

Kelston Properties Limited
Avonbank

Feeder Road

Bnistol BS2 0TB

Telephone 0117 933 2000
Fax - 0117 933 2001

eMail. info@westernpower co uk

Registered number 4574170
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