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Cinigroup Capual Property UK Limited
Durectors’ report and financial statements
31 March 2011

Directors’ report
Sor the year ended 31 March 2011

The directors present their annual report and the audited financial statements of Citigroup Capital Property UK
Limited (“the Company”) for the year ended 31 March 2011

Principal activities and business review

As a result of the sale of various Nikko companies in Japan, Nikko Property Limited changed its name on the 26
October 2009 to Citigroup Capital Property UK Limuted

Since mnception to the balance sheet date the Company has 1ssued Loan Notes for proceeds of £3,718,736 (2010
£3,210,000) to its parent company, Ciigroup Capital UK Limuted, and purchased £4,012,486 (2010 £3,503,750)
10% Loan Notes from Regeneration Capital Limited, a joint venture investment, which invests in brownfield site
redevelopment projects Durning the year, Regeneration Capital Limited acquired Ciref and subsidiaries which
owned land on the pnmary investment site with a view to improving funding and development opportumtes at the
site

The Company ntends to continue 1n 1ts capacity as a holding company

Results
The Company made a loss after tax of £508,736 for the year ended 31 March 2011 (2010 loss of £4,509,916)

The net hability posiion of the Company was £4,701,807 as at 31 March 2011 (2010 net hability posinon of
£4,193,071) The reduction 1s a result of a fixed asset impairment of £508,736 This impairment reflects uncertainty
in the property market and 1s made after due consideration to alternative options at the major redevelopment site

The directors consider the results to be sausfactory given the nature of the investments made which are not expected
10 generate a return in the short term

Strategy
Going concern

The directors have carefully considered the adoption of the going concern basis of preparaton of the financial
statements of the Company Citigroup Capital Property UK Limited continues to emjoy the support of 1ts parent
company n the form of funding provided to 1t and the directors consider that the Company has access to sufficient
funding to allow 1t to meet 1ts obhigations as and when they fall due for a penod of at least 12 months from the date
of approval of these financial statements

Post balance sheet events

Since the year end, the Company has issued £88,000 of further loan notes to 1ts parent company and purchased a
further £88,000 of loan notes from Regeneration Capital Lirmited

Key financial performance indicators

Management momtor progress made on the Company’s key business strategy by focusing on the profitability and
cash flows of imdividual investments, although the profitability trend can be quite unpredictable, depending on the
tmng of the exit of investments

Given the nature of the business, the Company’s directors are of the opimon that an analysis using KPI's 1s not
necessary for an understanding of the development, performance or position of the business
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Directors’ report
for the year ended 31 March 2011 (conninued)

Risks and Uncertainties
Financial nsk management

The nature of the Company’s operations expose 1t to a hmited number of financial nsks, pnmanly 1n relation to
market nisk, hquidity nsk, credit nsk and interest rate nsk The Company's business plan does not lend 1tself to
matching borrowmng terms to mvestment terms, as it involves long term financing from the immediate parent
company to fund short term investments

Market nsk

The principal risk to the Company 15 the failure of the joint venture to recover the value of the investments
Valuations are regularly performed and market forces are considered to menitor this nsk  The investment 15
currently valued at £ml (2010 £ml)

Credu risk

The Company has implemented pohcies that require appropniate understanding of the expected returns on capital
mvested The amount of exposure to any individual counterparty 1s subject to a linut which 15 reassessed should
additional funding be requested

Ligquvdity nsk

The Company has agreed that 1ts funding requirements will be met exclusively from s parent company, including
any additional funding that may be required for future developments, and there 1s no intenuon to utilise third party
finance This funding agreement should ensure that the Company will have sufficient available funds to meet its
operational requirements

Interest rate cash flow nsk

The Company currently has interest earning assets but no interest bearing liabilities The directors wil!l continue to
monitor the position and 1n the event that this changes, a policy change will be implemented

Dividend

The directors do not recommend the payment of a dividend (2010 £ml)

Directors and directors’ interests

The directors who helgd office during the period were as follows

John Soden (resigned 31 May 2011)
Peter Noms (resigned 11 March 2011)
Vincent Fandozzi {appointed 14 March 2011)
May Livingstone {apponted 14 March 2011)
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Directors’ report
for the vear ended 31 March 2011 (continued)

Company Secretary
The Company secretary who held office dunng the year was

Simon Cumming

Political and charitable donatons

The Company made no political contributions or donattons to UK chanties dunng the peried (2010 £mil)

Principal place of business

The Company 15 managed and controlled 1n the UK  The office of the Company and the location of board meetings
throughout the period was 100 Pall Mall, London, SW1Y 5NN From 16 Apnl 2009 the registered address of the
Company was moved to Citigroup Centre, Canada Square, Canary Wharf, London E14 5LB The trading address
was 100 Pall Mall, London, SW1Y SNN throughout the year, but has moved to Citigroup Centre, Canada Square,
Canary Wharf, London E14 SLB, as of 8 July 2011

Statement of disclosure of information to auditors
The directors confirm that

(a)} so far as each director 1s aware, there 15 no relevant audit informaton of which the Company’s auditors are
unaware, and

{b) the directors have taken all the steps they ought to have taken as directors to make themselves aware of any
relevant audit information and to establish that the Company’s auditors are aware of that information

By order of the board

Simon Cumming
Company secretary
Citigroup Centre
Canada 3q

Canary Wharf
London

E14 5LB

15 September 2011
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STATEMENT OF DIRECTORS’ RESPONSIBILITIES IN RESPECT OF THE DIRECTORS’ REPORT
AND THE FINANCIAL STATEMENTS

The directors are responsible for prepanng the Directors’ Report and the financial statements 1n 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 apphcable law (UK
Generally Accepted Accounting Practice)

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 peniod In
preparing these financial statements, the directors are required to

* select suitable accounting policies and then apply them consistently,

¢ make judgments and estimates that are reasonable and prudent,

* state whether applhcable UK Accounting Standards have been followed, subject to any material departures
disclosed and explained n the financial statements, and

e prepare the financial statements on the going concern basis unless it 1$ tnappropriate to presume that the
Company will continue 10 business

The directors are responsible for keeping adequate accounung 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 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 irregulanties

T

Yincent Fandozzi

Director

15 September 2011




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

We have avdited the financial statements of Citigroup Capital Properiy UK Limited (“the Company™) for the year
ended 31 March 2011 set out on pages 9 to 17 The financial reporting framework thai has been apphed in their
preparation 1s applicable law and Umnited Kingdom Accounting Standards (United Kingdom Generally Accepted
Accounung Practice)

This report 1s 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 responsibihty 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 auditors

As explained more fully in the Directors’ Responsibilihes Statement set out on page 6, the directors are responsible
for the preparatuon of the financial statements and for being sansfied that they give a true and fair view Qur
responsibility 1s to audit, and express an opinion on, the financial statements 1n accordance with applicable law and
International Standards on Audiing (UK and Ireland) Those standards require us to comply with the Auditing
Practices Board's (APB’s) Ethucal Standards for Auditors

Scope of the audit of the financial statements

A descnipuon of the scope of an audit of financial statements 1s provided on the APB's web-site at
www frc org uk/apb/scope/pnvate cfm.

Opmion on financial statements

In our opimon the financial statements
s mve atrue and fair view of the state of the Company’s affairs as at 31 March 2011 and of its loss
for the year then ended,
have been properly prepared 1n accordance with UK Generally Accepted Accounting Practice, and
have been prepared in accordance with the requirerments of the Companes Act 2006

Opimon on other matter prescribed by the Companies Act 2006

In our opiion the information given 1n the Directors’ Report for the financial year for which the financial siatements
are prepared 1s consistent with the financial statements




INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF CITIGROUP
CAPITAL PROPERTY UK LIMITED (continued)

Matters on which we are requred 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 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
e (he financial statements are not 1n agreement with the accounting records and returns, or
s certain disclosures of directors’ remuneranon specified by law are not made, or
e we have not recerved all the information and explanauons we require for our audit

7 Al

M Heath (Senior Statutory Auditor)
for and on behalf of KPMG Audit Plc, Statutory Auditor
Chartered Accountants

15 Canada Square

Canary Wharf

London E14 SGL
23/4/2011
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Citigroup Capital Property UK Limited
Profit and loss account

Jor the year ended 31 March 2011

Note 2011 2010

£°000 £7000

Investment loss 2 (509) (4,504)
Administrative expenses - (6)
Loss on ordinary activities before taxation 4 (509) (4,510
Taxation on loss on ordinary activities b) - -
Loss for the year 1 509 4,510

The results above all relate to ordinary continuing activities

There 1s no difference between the loss on ordinary activities before taxathon and the retained loss for the years
stated above and their lustorical cost equivalents

The Company has no recogmsed gains or losses other than the loss above and therefore no separate statement of total |
recogmsed gains and losses has been presented

The notes on pages 11 to 17 form part of these financial statements
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Citigroup Capital Property UK Limited
Balance sheet
Registered number 5330715
As at 31 March 2011
2011 2010

Note £000 £000
Fixed assets
Investments 6 - -
Current assets
Debtors amounts falling due after one year 7 - -
Creditors amounts falling due within one year 8 (983) (983}
Net current habilities (983) (983)
Total assets less current liabihities (983) (983)
Creditors amounts falling due after more than one year 9 (3,719) 3,210)
Net liabihities {4,702} (4,193)
Capital and reserves — Equity
Called up share capital 10 1,000 1,000
Profit and loss account 1 (5,702) (5,193)
Total shareholder’s deficit 12 {4,702) (4,193)

The financial statements on pages 9 to 17 were approved by the board of directors on 15 September 2011 and signed
on its behalf by

Director

The notes on pages 11 to 17 form part of these financial statements

10
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Notes to the financial statements
Sfor the year ended 31 March 2011

1 Accounting policies

These accounts have been prepared under the historical cost convention and in accordance with the Companies Act
2006, and applicable Accounting Standards 1ssued by the Accounting Standards Board

The following paragraphs describe the main pohcies

Going Concern

The directors have carefully considered the adoption of the going concern basis of preparation of the financial
statements of the Company Citgroup Capital Property UK Limuted continues to act as a holding company and
enjoy the support of its parent company 1n the form of funding provided to it and the directors consider that the
Company has access to sufficient funding to allow 1t to meet 1its obligations as and when they fall due for a penod of
at least 12 months from the date of approval of these financial statements

Investment income floss

Investment income / loss 1s disclosed instead of turnover as this reflects more meaningfully the nature and the results
of the Company’s activities

Investment income / loss represents net profits and losses from disposals of investments less provistons made dunng
the year for the diminution of value of investments held and any management fees receivable

In computing income 1n respect of debt and equity investments, interest income on loan notes and dividends on
shares carrying an entitiement to a fixed amount or at a pre-determuned rate are recogmised n the penod to which
such income and dividends relate

Taxation

The charge for taxaten 15 based on the loss for the year and takes nto account taxation deferred because of hming
differences between the treatment of certain items for taxation and accounting purposes

Deferred tax 1s recogmised, without discounting, in respect of all uming differences between the treatment of certain
1tems for taxation and accounting purposes which have ansen but not reversed by the balance sheet date, except as
otherwise required by FRS 19

Investments

The 1nvestment was intended to be held on a long term basis or to matunty and 1s disclosed as fixed asset investment,
which 15 included n the balance sheet at cost Provision 1s made for permanent diminution in vatue

The wntention of holding each investment 1s regularly reviewed and if appropriate, the investment classificanon
altered accordingly

Dimunution

Diminution provisions are recognised where, 1n the directors” opinion, the recoverable value of the investment 1s
lower than cost and 15 expected to remain so for the long term  The recoverable value of the investment 1s calculated
using a discounted cash flow of future recoverable amounts 1including, often, the sale of the investment  Sigmficant
Judgement on the part of the directors 1s required

11
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Notes to the financial statements
Jor the year ended 31 March 2011 (continued)

1 Accounting policies (continued)

Provision for doubtful debis

To the extent the recoverabihity of future cash flows on debt secunty investments and related interest are considered
doubtful, a proviston 1s made against the future cash flows Debtor balances are valued at cost less provision for
doubtful debts

The need for a proviston 1s reviewed regularly

Cash flow Statement

The Company 18 a wholly owned subsidiary of Cingroup Capital UK Limuted and 1s included n the consohdated
financial statements of Ciugroup Capital investments UK Limuted, which are publicly available Consequently, the
Company has taken advantage of the exemption from prepanng a cash flow statement under the terms of Financial
Reporting Standard 1 (Revised 1996)

Segmental reporting

All sigmficant business transactions concluded by the Company are conducted with compames that are resident 1n
the UK and the directors are of the opinion that the Company’s activities constitute a single business

2 Investment loss
2011 2010
£7°000 £000
Interest income 488 408
Provision against interest income (488) (408)
Permanent diminution of investments (509 (4,504)
(509) (4.504)
3 Directors’ emoluments and employee information

The directors received no emoluments 1n respect of their services to the Company dunng the penod (2010 £ml)

No staff were employed by the Company duning the period (2010 ml) Services are rendered by group employees
without recharge

12




Notes to the financial statements
Jor the year ended 31 March 2011 (connnued)

4 Loss on ordmary activities before interest and taxation

Thus 15 stated after charging
Audntor's remunerauon (see below)

Ciigroup Capital Property UK Limited
Drrectors” report and financual statemenis

2011
£7000

The audit fee of £6,000 (£2010 £8,813) for the current year was borne by the parent company

5 Tax on loss on ordinary activities

UK Corporation tax on loss for the penod

Factors affecting the current tax charge for the period
L.oss on ordhnary activities before tax

Loss on ordinary activities multiphied by the standard rate of
corporation tax in the UK of 28% (2010 28%)

Expenses not deductible for tax purposes
Loss available for group rehef

Current tax charge for the pertod

2011
£000

(50%)

(143)
143

31 March 2011

2010
£000

2010
£000

(4.510)

(1,263)

1,261
2

A deferred tax asset of £83,300 relating to losses (2010 £88,000 relating to losses) has not been recognised as 1ts
recoverability from future taxable profit cannot be assessed with sufficient certainty The reduction in the
unrecognised asser 1s pnmanly as a result of the change 1n the futere rate of corporation tax announced 1n the June

2010 budget

13




Notes to the financial statements
for the year ended 31 March 2011 (continued)

6 Fixed asset investments

Cost.
Atl Apnl
Additions

At 3t March

Provision For dimmnution:
Atl Apnl
Charge for the year

At 31 March

Net book value at 31 March

Citigroup Caputal Property UK Limuted
Durectors’ report and financial statements

2011
£000

4,504
509

5,013

(4,504)
(509)

(5,013)

31 March 2011

2010
£000

4,188
316

4,504

(4,504)

(4,504)

The investments compnse an unlisted equity investment and certain loans (2010 unlisted equity mnvestment and

loans)

The Company acquired a 50% stake in the ordinary share capital of Regeneranon Capital Limuted, a company
mcorporated 1n the United Kingdom, for a ceonsideration of £1,000,000 in May 2005 The investee company’s

principal activity 1s to invest in brownfield site redevelopment projects

Addwonally, the Company has purchased £4,012,486 (2010 £3,503,750) of loan notes from Regeneration Capital
Interest 1s payable at 10% per annum This

Limited These loan notes are unsecured and repayable in 2011
investment has been fully impaired

7 Debtors- amounts falllng due after one year

Accrued and deferred 1nterest on the loan notes
Less Provision

Balance at 1 Apnl

Charge for the year

At 31 March

Net Book Value

2011
£000

1,471

(983)
(488)

(1,471)

2010
£000

983

(575)
(408)

(983)

14
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Notes to the financial statements
for the year ended 31 March 2011 (continued)
8 Creditors. amounts falling due within one year
2011 2010
£000 £000
Amount due to parent company 983 981
Other accounts payable - 2
983 983

Amount due to parent company 1s unsecured and repayable on demand The effective rate of interest 15 0%

9 Creditors* amounts falling due after more than one year
2011 2010
£000 £000
Amount due to parent company 3,719 3.210

Amount due to the parent company 15 unsecured and repayable 1n 2016 The effective rate of interest 1s 0%

10 Called up share capital
2011 2010
£°000 £000
Authonsed
10,000,000 Ordinary shares of £1 each 10,000 10,000
Allotted, called up and fully paid
1,000,100 Ordinary shares of £1 each 1,000 1,000

15
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Notes to the financial statements
Jor the year ended 31 March 2011 (continued)
11 Profit and loss account reserve
2011 2009
£000 £000
At1 Apnl (5,193 (683)
Loss for the year (509) (4,510)
At 31 March (5,702) (5,193)
12 Reconcihiation of movements in shareholder’s funds
2011 2010
£000 £000
Shareholders’ funds at 1 April 4,193 317
Loss for the year (509) (4,510)
Shareholder’s funds at 31 March (4,702) (4,193)

13 Capital and other commitments

The Company has no commitments at 31 March 2011 (2010 commutment of £299,900 under a facihity extended to

Regeneration Capital Limited)

14 Contingent liabilities
The Company had no contingent habilities at 31 March 2011 (2010 Nul)

15 Related party transactions

As 100% of the Company’s voting nights are held by Citigroup Capital UK Limuted, the Company has taken
advantage of the exemption contamed in FRS 8 ‘Related Party Disclosures’ and has therefore not disclosed
transactions or balances with entities whach form part of the group (or investees of the group qualifying as related
parties)

16
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Notes to the financial statements
for the year ended 31 March 2011 (continued)

16 Post balance sheet evenis

Since the year end, the Company has 1ssued £88,000, of further loan notes to 1ts pareat company and purchased a
further £88,000 of loan notes from Regeneration Capital Limuted

17 Parent and controlling undertaking
Name Country of Address from where
Registration or group accounts are
incorporation obtainable
Immediate Parent Company
Cittgroup Capital UK Limited United Kingdom Citigroup Centre, Canada Square
Canary Wharf, London,
El4 5LB
Intermediate Holding Company
Citigroup Capital Investments UK Linuted Unted Kingdom Citigroup Centre, Canada Square
(Until 30 March 2010 Citigroup Capital Hold Canary Wharf, London,
Co UK Lumted formerly NPIL Hold Co E14 5LB
Limted)
Ultamate Parent Company
Citigroup Inc United States 399 Park Avenue, New York
NY10043

The parent undertaking of the smallest and largest group that presents conselidated financial statements including the
results of the Company 1s Citigroup Capital Investments UK Limited, a company registered 1n England & Wales

Copies of the financial statements for Citigroup Capital Investments UK Limuted are available from the Company
Secretary at the above address
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