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31 March 2007

Directors’ report
for the year ended 31 March 2007

The directors present their annual report and the audited financial statements for the year ended 31 March 2007

Principal activities and business review
Pall Mall Directories Lunited (*the Company™) 1s an investment holding company whose principal objective 1s to
make and manage investments

The Company made an after tax loss of £4,587,493 for the year ended 31 March 2007 (2006 loss of £3,983,679 for
the period 7 February 2005 to 31 March 2006)

The directors consider the results to be satisfactory given the nature of the investrnents made which are not expected
to generate a return 1n the short term

Future developments

The Company intends to continue to act as an investment holding company for the foreseeable future

Dividend

The directors do not propose to pay a dividend

Post balance sheet events

On 9 May 2007, Cihgroup Inc acquired a 61 08% stake in Nikko Cordial Corporation, a further 8% in June 2007,
and 1s therefore regarded as the ultimate parent company at the date of signing these financial statements

Financial risk management

The nature of the Company’s operations expose 1t to a number of financial risks, primanly 1n relation to hquidity
nisk, credit nisk and 1nterest rate sk The Company’s business plan does not lend 1tself to matching borrowing terms
to investment terms, as 1t invelves borrowing from the parent company to fund mvestments with a three to five year
mvestment horizon

The principal risks facing the business are described below

Credit Risk

The Company has implemented policies that require approprate understanding of the expected returns on capital
mvested The amount of exposure to any individual counterparty 1s subject to a limut which 1s reassessed should
additional funding be requested The Company borrows solely from its parent company, and does not utilise external
debt funding
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Jor the year ended 31 March 2007 (conttnued)

Liguidity Risk

The Company has agreed that its funding requirements will be met from borrowing solely from iuts parent company
and does not mtend to utilise third party finance The hquidity nisk 15 managed by the borrowings being for a longer
term than the expected term of the investments, as the investment horizon period 1s expected to be 3-5 years

Interest rate cash flow risk

The Company has interest rate cash flow risk as 1t has interest bearing habilities but no interest eaming assets This
risk 1s mutigated as the Company has entered into fixed rate wnterest bearing liabihties, with an agreement that interest
15 accrued but only payable on demand by the note-holder

Foregn exchange risk

The Company has investments denomunated in Euros and has matched this risk by also borrowing the full amount of
the mvestment in Euros

Directors and directors® interests

The directors who held office during the period were as follows

Brian Berry (appointed 9 February 2005)
Philip Busfield (appomted 9 February 2005)
Simon Qakland {appomnted 6 May 2005)

According to the Register of Directors’ Interests mamntained under Section 325 of the Companies Act 1985, none of
the directors had at the end of the financial period any 1nterest pursuant to Section 324 of the Companies Act 1985 in
the Company

In addition, according to the Register mamtamed under Section 325 of the Compames Act 1985, none of the
Directors or any member of their respective immediate famuly (as defined in paragraph 2(B) (3) of Schedule VII of
the Companies Act 1985) was granted or exercised during the financial peried any right to subscribe for shares n or
debentures of the Company

Company Secretary

The secretaries who held office during the period were

John Beck (appomted 9 February 2005)
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Principal place of business

The Company 1s managed and contrelled in the UK The office of the Company and the location of board meetings
throughout the year was 100 Pall Mall, London, SW1Y 5NN

Statement of disclosure of information to auditors
The directors confirm that

(a) so far as each director 1s aware, there 1s no relevant audit information 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

Auditors

The directors have taken advantage of the Elective Regime, under section 386 of the Compames Act 1985, for the
dispensation from the annual appointment of auditors The auditors, PricewaterhouseCoopers LLP, have signified
their willingness to continue 1n office

By order of the beard

N Led,

John Beck

Secretary to Pall Mall Directones Linuted
100 Pall Mall

London

SW1Y 5NN

23 November 2007
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Statement of directors’ responsibilities

Company law requires the directors to prepare financial statements for each financial period, which 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 peried In preparing
those financial statements, the directors are required to

® select surtable accounting pohicies and then apply them consistently,
® make judgements and estimates that are reasonable and prudent,

B stale whether apphicable accounting standards have been followed, subject to any matenal departures disclosed
and explained 1 the financial statements,

m prepare the financial statements on the going concern basis unless 1t 15 wnappropriate to presume that the
Company will continue in business

The directors are responsible for mamntaiming proper accounting records which disclose with reasonable accuracy at
any ume the financial position of the Company and enable them to ensure that the financial statements comply with
the Companies Act 1985 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 wrregulanties

Brian Berry
Duector

23 November 2007
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INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF PALL MALL DIRECTORIES LIMITED

We have audited the financial statements of Pall Mall Directories Linuted for the year ended 31 March 2007 which
comprise the Profit and Loss Account, the Balance Sheet, and the related notes These financial statements have been
prepared under the accounting policies set out therein

Respective responsibilittes of directors and auditors

The directors’ responsibilities for preparing the financial statements 1n accordance with apphcable law and Unuted
Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice) are set out mn the
Statement of Directors’ Responsibilities

Qur responstbility 1s to audit the financial statements n accordance with relevant legal and regulatory requirements
and International Standards on Auditing (UK and Ireland) This report, mncluding the opinion, has been prepared for
and only for the company’s members as a body n accordance with Section 235 of the Compames Act 1985 and for
no other purpose  We do not, i giving this opimion, accept or assume responsibility for any other purpose or to any
other person to whom this report 1s shown or into whose hands 1t may come save where expressly agreed by our prior
consent tn writing

We report to you our opinion as to whether the financial statements give a true and fair view and are properly
prepared 1n accordance with the Companies Act 1985 We also report to you whether in our opinion the information
given 1n the Directors’ Report 15 consistent with the financial statements

In addition we report to you if, in our opimion, the company has not kept proper accounting records, 1f we have not
recewved all the mformation and explanations we require for our audit, or 1f information specified by law regarding
directors’ remuneration and other transactions 1s not disclosed

We read the Directors’ Report and consider the imphications for our report if we become aware of any apparent
nusstatements within 1t

Basis of audit opinion

We conducted our audit 1n accordance with International Standards on Auditing (UK and Ireland} 1ssued by the
Auditing Practices Board An audit includes exarmination, on a test basis, of evidence relevant to the amounts and
disclosures in the financial statements It also includes an assessment of the significant estumates and judgments
made by the directors n the preparation of the financial statements, and of whether the accounting policies are
appropriate to the company’s circumstances, consistently applied and adequately disclosed

We planned and performed our audit so as to obtamn all the information and explanations which we considered
necessary in order to provide us with sufficient evidence to give reasonable assurance that the financial statements
are free from material musstatement, whether caused by fraud or other uregulanty or emror In fornung our opmnion
we also evaluated the overall adequacy of the presentation of information 1n the financial statements

Opinion
In cur opinion

e the financial statements give a true and fair view, in accordance with United Kingdom Generally Accepted
Accounting Practice, of the state of the company’s affairs as at 31 March 2007 and of 1ts loss for the year
then ended,

¢ the financial statements have been properly prepared in accordance with the Companies Act 1985, and

s the information given n the Directors' Report 1s consistent with the financial statements

4&%&@% 4P
PricewaterhouseCoopers LLP
Chartered Accountants and Registered Auditors

Londen

28 Noverber oo
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Profit and loss account

Sfor the year ended 31 March 2007

Admumstrative expenses

Other operating income

Operating loss before interest and taxation
Interest receivable and sumlar income

Interest payable and simular charges

Loss on ordinary activities before taxation

Taxation on loss on ordinary activities

Retained loss for the year

The results above all relate to ordinary continuing activities

Note

10
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2007
£000

(204)

131

(73)

(4,514)

(4,587)

(4,587)

3! March 2007

07 February 2005
to 31 March 2006
£000

(330)

(330
137

(3,791)

(3,984)

(3,984)

There 1s no difference between the loss on ordinary activities before taxation and the retained loss for the period s

stated above and their historical cost equivalents

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

recognised gains and losses has been presented

The notes on pages 10 to 16 form part of these financial staternents

Auditors’ report — page 7




Pall Mall Directories Limited
Balance sheet

at 31 March 2007

Fixed assets
[nvestments

Creditors: amounts falling due within one year

Net current habilities

Total assets less current habihtes

Creditors. amounts falling due after more than one year

Net habilities

Capital and reserves — Equity

Called up share caputal
Profit and loss account

Total shareholder’s deficit

Pall Mall Dvrectories Limnted
Directors’ report and financial statements
31 March 2007

2007 2006

Note £7000 £2000

6 56,744 58,467

7 (120) (105)

(120) (105)

56,624 58,362

8 (65,195) (62,346)

(8,571) (3,984)

9 - -

/0 (8,571) (3,984)
11 (8,571) (3,984)

The financial statements on pages & to 16 were approved by the board of directors on 23 November 2007 and signed

on 1ts behalf by

Brian Berry
Director

The notes on pages 10 to 16 form part of these financial statements

Auditors’ report — page 7
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Notes to the financial statements
Sfor the year ended 31 March 2007

1 Accounting policies

These accounts have been prepared under the historical cost convention and in accordance with the Companies Act
1983, and with applicable Accounting Standards 1ssued by the Accounting Standards Board

The following paragraphs descnbe the main policies

Investment income

Investment income represents net profits and losses from disposals of investments less provisions made dunng the
year for the diminution of value of investments held

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

In computing income 1n respect of debt and equity investments, mterest income on loan notes and dividends on
shares carrymg an entitlement to a fixed amount or at a pre-determined rate are recognised tn the period to which
such income and dividends relate

Firancing fees

Financing fees incurred n relatton to raising loan note finance are capitalised and amortised to the profit and loss
account over the term to maturity of the related debt Debt 1s shown in the balance sheet at the amount of the net
proceeds received after deduction of the caprtalised financing fees

Deferred taxation

Deferred tax 1s recognised n respect of all iming differences that have onginated 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 i the future, have occurred by the batance sheet date Deferred tax assets are recogrused to the extent that it 15
more likely than not there will be suitable taxable profits from which the future reversal of the underlying timing
differences can be deducted Deferred tax 1s measured at the tax rates that are expected to apply m the years in
which timing differences are expected to reverse, based on tax rates and laws that have been enacted or substantially
enacted by the balance sheet date Deferred tax 1s measured on a non-discounted basis

Investments

Drebt secunities, equity shares and other sumilar interests intended to be held for the long term or to matunty are treated
as fixed asset nvestments, and are valued at cost less provision for permanent dimunution n value

The intention of holding each asset 1s regularly reviewed and if appropnate, the mvestment classification altered
accordingly

10
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Notes to the financial statements
Jor the year ended 31 March 2007 (connnued)

1 Accounting policies (continued)
Farergn currencies

Transactions denominated in foreign currencies are translated into sterling monthly and recorded at the rate of
exchange ruling at the date of translation

Monetary assets and Liabilities at the balance sheet date denomunated n foreign currencies have been translated into
sterling at the market rates of exchange at the balance sheet date and exchange differences are recogmised in the
profit and loss

Exchange gains and losses arising on the translation of foreign currency borrowings used to finance foreign currency
equity investments at the balance sheet date are taken to reserves and offset against the corresponding exchange
gains and losses ansing on the equity mvestments

Cashflow Statcment

The Company 1s a wholly owned subsidiary of Nikko Principal Investments Limuted and 15 mncluded n the
consohdated financial statemenis of NPIL Hold Co Limuted, which are publicly available Consequently, the
Company has taken advantage of the exemption from preparing a cashflow statement under the terms of Financial
Reporting Standard 1 (Revised 1996)

2 Directors® emoluments and employee information
The directors recerved no emoluments in respect of their services to the Company during the period (2006 ntl)

No staff were employed by the Company duning the period (2006 ml) Services are rendered by group employees

3 Operating loss before interest and taxation

07 February 2005
2007  to 31 March 2006
£°000 £°000
This 15 stated after charging
Fees payable to the company’s auditor and 1ts associates for other services
- the audit of the company pursuant to legislation 6 6

=
1

- tax services
Amortisation of capitalised financing fees 190 175




Notes to the financial statements
Jor the year ended 31 March 2007 (conttnued)

4 Interest payable and sumlar charges

Interest payable on loans from group undertakings

5 Tax on loss on ordinary activities

UK Corporation tax on profits for the period

Factors affecting the current tax charge for the period

Loss on ordinary activities before tax

Loss on ordinary activities multiplied by the standard rate of
corporation tax i the UK of 30%

UK to UK transfer pricing adjustment

Disallowable legal and professional expenses

Group relief utilised for no payment

Current tax charge for the period

Pall Mall Directories Lumnited
Directors’ report and financial statements
3! March 2007

07 February 2005
2007 to 31 March 2006
£°000 £000

4,514 3,791

07 February 2005
2007  to 3] March 2006

£000 £000
(4,587) (3,984)
(1,376) (1,195)
1,411 .

2
37 1,195

12




Notes to the financial statements
Sfor the year ended 31 March 2007 (conunued)

6 Fixed asset investments

Cost*
At1 Apnil
Additions

Foreign Currency Revaluation

At 31 March

Pail Mall Directories Limited
Directors’ report and financial statements

2007
£000

58,467

(1,723)

56,744

31 March 2007

2006
£000

57,034

1,433

58,467

The 1investment represents an 11 3% shareholding in European Directories SA and 1s stated at cost The mvestment

consists of a portfolio of shares and convertible zero coupon 2015 loan notes

7 Creditors: amounts falling due within one year

Amount due to group undertakings
Accruals

2007
£°000

2006
£7000

99

[

105

13
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Notes to the financial statements
Jor the year ended 31 March 2007 (continued)

8 Creditors: amounts falling due after more than one year
2007
£000
Amounts due to group undertakings 65,195
Analysis of amount due to Group undertakings 31 March 2007
EUR
€000
Loan 87,067

Accrued and deferred interest

Less Unamortised capitalised financing fees

The amounts due to Group undertakings are unsecured and are repayable on 31 March 2017 [nterest 1s accrued at

7% per annum and 1s payable on demand

9 Called up share capital
2007
£
Authorised
100 Ordinary shares of £1 each 100
Allotted, called up and fully pard
1 Ordinary share of £1 each 1

|
I

2006
£000

62,346

GBP
£000

58,992

8,096
(1,893)

65,195

It

14
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for the year ended 31 March 2007 (connnued)

31 March 2007

10 Profit and loss account reserve

2007 2006

£000 £000
1 April (3,984) -
Retaned loss for the year (4,587) (3,984)
At 31 March (8,571) (3,984)
11 Reconcihiation of movements 1n shareholder’s funds

2007 2006

£000 £000
Shareholder’s funds at 1 Apnl (3,984) -
Share capital 1ssued - -
Loss for the year (4,587) (3,984)
Sharcholder’s funds at 31 March (8,571) (3,984)
12 Capital and other commitments

The Company had no capital or other commitments not provided for at 31 March 2007 (2006 ml)

13 Contimgent habilities
The Company had no contingent habtities at 31 March 2007 (2006 mil)

14 Related party transactions

As 100% of the Company’s voting rights are held by Nikko Prmcipal Investments Limmted, the Company has taken
advantage of the exemption contamed i FRS 8 ‘Related Party Disclosures’ and has therefore not disclosed
transactions or balances with entities which form part of the group (or mnvestees of the group qualifying as related
parties)

15 Post balance sheet events

On 9 May 2007, Citigroup Inc acquired a 61 08% stake 1n Nikko Cordial Cerporation, a further 8% 11 June 2007,
and 15 therefore regarded as the ulumate parent company at the date of sigmng these financial statements

15




Notes to the financial statements
Jor the year ended 31 March 2007 (contnued)

16 Parent and controlling undertaking

Name Country of
Registration or

mcorporation

Iinmediate Parent Company

Nikko Principal Investments Limited United Kingdom

Intermediate Holding Company

NPIL Hold Co Linuted United Kingdom

Ultimate Parent Company to 9 May 2007

Nikko Cordial Corporation Japan

Ultimate Parent Company from 9 May 2007

Cittgroup Inc Umited States

The parent undertaking of the smallest group of undertakings that presents conschdated financial statements
including the results of the Company 1s NPIL Hold Co Limited, a company registered in England & Wales

Nikko Cordial Corporation, a Company ncorporated mn Japan, has the beneficial ownership of the entire
shareholding of NPIL Hold Co Limuted as at 31 March 2007 On 9 May 2007, Citigroup Inc acquired a 61 08%
stake 1n Nikko Cordial Corporation, a further 8% n June 2007, and 1s therefore regarded as the ulumate company at

the date of signing these financial statements

Copies of the financial statements for NPIL Hold Co Limuted are available from the Company Secretary at the above
address Copies of the financial statements for Nikko Cordial Corporation are available on request from Nikko

Cordial Corporation at the above address

Pall Mall Directories Limited
Directors’ report and financral statements
31 March 2007

Address from where
group accounts are
cbtamable

100 Pall Mall, London,
SWI1Y 5NN

100 Pall Mall, London,
SWI1Y 5NN

6-5, Nihonbashi Kabuto-cho,
Chuo-ku, Tokyo 103-8825
Japan

399 Park Avenue, New York
NY10043




