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31 Osprey GP Limited No 6100576
Directors’ report |

The Directors submit their report with the financial statements for the year to 31 March 2011

Business review

Principal activity
The principal activity of 31 Osprey GP Limited (the “Company”) Is to act as general partner of 31 Osprey
LP

There have been no changes in activity in the year and the Directors do not foresee any future
changes

The Company's ultimate parentis 31 Group plc. 31 Group plc and its subsidianes are considered to be
the “Group”

The Directors do not consider that the Company carries on substantially different classes of business
and no segmental information has been presented

Development
There have been no changes in activity in the year and the Directors do not foresee any future
changes

Principal risks and uncertainties

A description of the principle risks and uncertainties facing the Company and the Company's risk
management policies are set out 1n note 10 to the accounts From the perspective of the Company,
the principal nsks and uncertainties are integrated with the principal risks of the Group and are not
managed separately The principal nisks and uncertainties of the Group, which include those of the
Company, are included In the consolidated financial statements of 31 Group plc, which does not form
part of this report :

Results and dividend

The total comprehensive income for the year amounted to £143,060 (2010 £150,075) The Directors
do not recommend a dividend for the year (2010 £nil)

Directors

K J Dunn

J C Murphy

A J Haywood — appointed 7 October 2010

J B C Russell — resigned 16 September 2010
P Waller — resigned 16 September 2010




31 Osprey GP Limited No 6100576

Directors’ report (cont’d)

Statement of Directors’ responsibilities

The Directors are responsible for preparing the Annual Report and financial statements in accordance
with applicable United Kingdom law and have elected to prepare them in accordance with those
International Financial Reporting Standards which have been adopted by the European Union

Under Company Law the Directors must not approve financial statements unless they are satisfied
that they present fairly the financial position, financial performance and cash flows of the Company for
that penod In preparing financial statements the Directors are required to

+ select suitable accounting policies in accordance with |1AS 8 Accounting Policres, Changes in
Accounting Estimates and Errors and then apply them consistently,

+ present information, including accounting policies, in a manner that provides relevant, reliable,
comparable and understandable information,

+ provide additional disclosures when compliance with the specific requirements 1n IFRSs 1s
insufficient to enable users to understand the impact of particular transactions, other events and
conditions on the Company’s financial position and financial performance,

e state that the Company has complied with IFRSs, subject to any matenal departures disclosed
and explained in the financial statements, and

* make judgements and estimates that are reasonable and prudent

The Directors have a responsibility for ensuring that proper accounting records are kept which 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 financial statements
comply with the Companies Act 2006 They have a general responsibility for taking such steps as are
reasonably open to them to safeguard the assets of the Company and hence for taking reasonable
steps for the prevention and detection of fraud and other irregularnties

Going concern

The Directors are satisfied that the Company has adequate resources to continue to operate for the
foreseeable future For this reason, they continue to adopt the going concern basis for preparing the
financial statements

Audit information

Pursuant to s418(2) of the Companies Act 2006, each of the Directors confirms that (a) so far as they
are aware, there i1s no relevant audit information of which the auditors are unaware, and (b) they have
taken all steps they ought to have taken to make themselves aware of any relevant audit information
and to establish that the auditors are aware of such information




3i Osprey GP Limited No 6100576

Directors’ report

Auditors

Ernst & Young LLP remain in office as auditors of the Company in accordance with Section 487(2) of
the Companies Act 2006

By Order of the Board

.S
C Murphy

For and on behalf of 31 plc
Secretaries

Date L@\q\\]

Registered Office
16 Palace Street
London SW1E 5JD




3i Osprey GP Limited No 6100576

Independent auditor’s report to the members of
3i Osprey GP Limited

We have audited the financial statements of 31 Osprey GP Limited for the year ended 31 March 2011
which comprise the statement of comprehensive income, statement of changes in equity, balance
sheet, cash flow statement, accounting policies A to J and the related notes 1 to 10 The financial
reporting framework that has been applied in their preparation 1s applicable law and International
Financial Reporting Standards (IFRSs) as adopted by the European Union.

This report 1s made solely to the Company’s members, as a body, n 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 Campany 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’ Responsibilities Statement, the Directors are responsible for
the preparation of the financial statements and for being satisfied that they give a true and fair view
Our responsibility 1s to audit the financial statements in 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 iInvolves obtaining evidence about the amounts and disclosures in the financial statements
suffictent to give reasonable assurance that the financial statements are free from matenal
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 statermnents.

Opinion on financial statements
In our opinion the financial statements
¢ give a true and farr view of the state of the Company’s affairs as at 31 March 2011 and of its
profit for the year then ended,
+ have been properly prepared in accordance with IFRSs as adopted by the European Union,
and
» have been prepared in accordance with the requirements of the Companies Act 2006.

Opinion on other matter prescribed by the Companies Act 2006

In our opinion the information given in the Directors’ Report for the financial year for which the financial
statements are prepared 1s consistent with the financial statements




31 Osprey GP Limited No 6100576

Independent auditor’s report to the members of
3i Osprey GP Limited

Matters on which we are required to report by exception

We have nothing to report in respect of the following matters where the Companies Act 2006
requires us to report to you i, In our opinion
» adequate accounting records have not been kept, or returns adequate for our audit have not
been recewved from branches not visited by us, or
the financial statements are not in 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

(ot oo

James Stuart (Senior Statutory Auditor)
for and on behalf of

Ernst & Young LLP, Statutory Auditor
London

Date Z {/7/0




31 Osprey GP Limited No 6100576
Statement of comprehensive income
for the year to 31 March

Notes 2011 2010

£ £

Revenue 1 2,861,193 2,886,501
Administrative expenses 2 (2,718,133) (2,736,426)
Operating profit 143,060 150,075
Profit before tax 143,060 150,075
Income taxes 4 - -
Profit for the year 143,060 150,075
Total comprehensive income for the year 143,060 150,075

All tems In the above statement are denved from continuing operations
The Company has no recognised gains or losses other than those shown above and therefore no

separate statement of total recognised gains and losses has been presented

The notes on pages 11 to 15 form an integral part of these financial statements

Statement of changes in equity
for the year to 31 March

Issued Retained
capital earnings Total equity
£ £ £
Balance as at 01 Apnl 2009 1 307,861 307,862
Profit for the year - 150,075 150,075
Balance as at 31 March 2010 1 457,936 457,937
Balance as at 01 Apni 2010 1 457,936 457,937
Profit for the year - 143,060 143,060

Balance as at 31 March 2011

600,996 600,997




31 Osprey GP Limited No 6100576
Balance sheet
as at 31 March 2011

Notes 2011 2010

£ £

Assets
Non-current assets
Investments 5 1 1
Current assets
Other receivables 6 600,996 457,936
Total assets 600,997 457,937
Liabilities
Total liabilities - -
Net assets 600,997 457,937
Equity
Issued capital 7 1 1
Retained earnings 600,996 457,936
Total equity 600,997 457,937

The notes on pages 11 to 15 form an integral part of these financial statements

The financial statements have been approved and authorised for 1ssue by the Board of Directors

Director

Date 26\a\1\

ANORELY HAMLOOD




3i Osprey GP Limited No 6100576
Cash flow statement
for the year to 31 March
2011 2010
£ £
Cash flow from operating activities
Profit before tax 143,060 150,075
143,060 150,075
Increase In receivables (143,060) (144,325)
Decrease In payables - (5,750)

Net cash flow from operating activities

Change in cash and cash equivalents

Change in non-cash items

Closing cash and cash equivalents at end of year




31 Osprey GP Limited No 6100576
Accounting policies

A Statement of compliance These financial statements have been prepared in accordance with
International Financial Reporting Standards, International Accounting Standards and ther
interpretations 1ssued or adopted by the International Accounting Standards Beard as adopted for use
in the European Union ("IFRS")

These financial statements have been prepared in accordance with and in compliance with the
Companies Act 2006

The IASB has 1ssued the following standards and interpretations to be applied to financial statements
with penods commencing on or after the foliowing dates

Effective for penods
beginning on or after
IFRIC 19 Extinguishing Financial Liabihity wath Equity 1 July 2010
IAS 24 Revised defimtion of related parties 1 January 2011
IFRIC 14, IAS 19 |Prepayments of a mimimum funding requirement 1 January 2011
{Amendments to IFRIC 14)
IFRS 7 Amendments enhancing disclosures about 1 July 2011
transfers of financial assets
IAS 12 Limited scope amendment (recovery of underlying 1 January 2012
assets)
IFRS 8 Financial Instruments - Classification and 1 January 2013
Measurement
IFRS 10 Consolidated Financial Statements 1 January 2013
IFRS 11 Joint Arrangements 1 January 2013
IFRS 12 Disclosure of involvement with other entities 1 January 2013

In addition, the IASB has 1ssued amendments to several standards resulting from the May 2010
Annual Improvement to IFRS

The Directors do not anticipate that the adoption of these standards, interpretations and amendments
will have a matenal impact on the financial statements in the penod of intihal application and has
therefore decided not to adopt these amendments early

B Basis of preparation The financial statements are presented in Sterling, the functional currency
of the Company

The preparation of financial statements in conformity with IFRS requires management to make
Judgments, estimates and assumptions that affect the apphcation of policies and reported amounts of
assets and llabiities, Income and expenses The estimates and associated assumptions are based
on historical expenence and other factors that are believed to be reasonable under the circumstances,
the results of which form the basis of making the judgments about carrying vatues of assets and
liabilities that are not readily apparent from other sources Actual results may differ from these
estimates

The estimates and underlying assumptions are reviewed on an ongoing basis Rewvisions to
accounting estimates are recognised in the pernod in which the estimate is revised If the revision
affects only that period, or in the period of the revision and future penods If the revision affects both
current and future penods The most significant techniques for estimation are described in the
accounting policies below

The accounting policies set out below have been applied consistently 1o all penods presented in these
financial statements




31 Osprey GP Limited No 6100576
Accounting policies

C Investments Investments are carned in the balance sheet at cost {o the extent that the far value
cannot be reliably measured

D Priority Profit Share Revenue compnses Prionty Profit Share from 31 Osprey LP  To the extent
that there are insufficient partnershtp profits to allocate the Prionty Share of profit, an interest free loan
1s made to the Company which 1s included in current iabilities  As this loan 1s discharged out of
surplus profits after future allocations, an amount equal to the shortfall 1s credited to the statement of
comprehensive iIncome and 1s included in current assets

E Administrative expenses Administrative expenses include the management fee paid by the
Company to 31 plc, a fellow subsidiary

F Revenue recogmtion Revenue 1s recognised on an accruals basis

G Financial instruments Financial instruments are made up of other payables, other receivables and
cash and cash equivalents The Directors consider that the fair value of other payables and other
receivables approximate their carrying value The Directors do not believe that the Company 1s
exposed to significant credit nsk, hquidity nsk, currency rnisk or interest rate nsk and has not taken any
specific actions to mitigate these financial nsks (see note 10) There are no other financial instruments

H Other receivables Assets, other than those specifically accounted for under a separate policy, are
stated at their cost less impairment losses They are reviewed at each balance sheet date to
determine whether there 1s an indication of impairment If any such indication exists, the asset's
recoverable amount 1s estimated based on expected discounted future cash flows Any change in the
level of impairment 1s recognised directly in statement of comprehensive income An impairment loss
1s reversed at subsequent balance sheet dates to the extent that the asset’s carrying amount does not
exceed its onginal cost

| Other payables Liabilities, other than those specifically accounted for under a separate policy, are
stated based on the amounts which we consider to be payable in respect of goods or services
received up to the balance sheet date

J Income taxes Income taxes represent the sum of the tax currently payable and deferred tax Tax
1s charged or credited In the statement of comprehensive income, except when It relates to items
charged or credited directly to equity, In which case the tax i1s also dealt with in equity

The tax cusrently payable i1s based on the taxable profit for the year This may differ from the profit
included in the statement of comprehensive income because it excludes items of income or expense
that are taxable or deductible in other years and it further excludes items that are never taxable or
deductible The Company’s iabiity for current iax 1s calculated using tax rates and laws that have
been enacted or substantively enacted by the balance sheet date

Deferred tax Is the tax expected to be payable or recoverable on differences between the carrying
amounis of assets and habilities in the financial statements and the corresponding tax bases used in
the computation of taxable profit {'temporary differences'), and 1s accounted for using the balance
sheet habtlity method

Deferred tax liabilities are generally recognsed for all taxable temporary differences Deferred tax
assets are generally recognised to the extent that it 1s probable that taxable profits will be avalable
against which deductible temporary differences can be utihised

The carrying amount of deferred tax assets i1s reviewed at each balance sheet date and reduced to
the extent that it 1s no longer probable that sufficient taxable profits will be available to allow all or part
of the asset to be recovered

Deferred tax assets and hatilities are not recognised if the temporary difference anses from the initral
recognition of goodwill or other assets and labthties in a transaction that affects neither the tax profit
nor the accounting profit

Deferred tax 1s calculated at the tax rates that are expected to apply in the penod when the liability 15
settied or the asset I1s realised using tax rates and laws that have been enacted or substantively
enacted by the balance sheet date

10




31 Osprey GP Limited No 6100576
Notes to the financial statements

1 Revenue 2011 2010

£ £

Prnionty profit share 2,861,193 2,886,501

2,861,193 2,886,501

2 Administrative expenses 2011 2010

£ £

Auditor's remuneration - {5,750)

Management fee 2,718,133 2,742,176

2,718,133 2,736,426

The auditor's remuneration fee of £5,750 (2010 - £5,750) was borne by 31 plc

Directors' emoluments

None of the Directors received any emoluments in respect of their services to the Company for the year
to 31 March 2011 (2010 nil)

The Directors of the Company are also directors of fellow subsidiaires and receive remuneration from 31
plc The Directors do not believe that it 1s practicable to apportion this amount between their services as
Directors of the Company and their services as directors of fellow subsidiary companies, however the
Directors' services to the Company do not occupy a significant amount of their time

Five Directors (2010 four) of the Company accrued retirement benefits under the 31 Group Pension
Plan, a defined benefit contributory scheme

The Company's contribution to pension schemes on behalf of Directors was £nil, (2010 £nil)
The Dhirectors are granted options in shares of 31 Group plc The fair value of the services provided to

the Company by the Directors cannot be reliably estimated and as such no share-based payment
charge has been allocated to the Company

11




3i Osprey GP Limited No 6100576

Notes to the financial statements

4 Income taxes

There are no taxes In the statement of comprehensive income (2010 nil)

Reconciliation of total iIncome taxes in the statement of comprehensive income

The tax for the year 1s different to the standard rate of corporation tax in the UK (28%), (2010 28%) and
the differences are explained below

2011 2010
£ £
Profit before tax 143,060 150,075
Profit before tax multiplied by rate of corporation
tax in the UK of 28% (201 0 28%) 40,057 42,021
Effects of
Non-taxable income (801,134)  (708,490)
Utihsation of tax losses claimed as group relief 761,077 666,469
for nil consideration
Total Income taxes in the statement of comprehensive income - -
5 Investments
2011 2010
£ £
Cost
31 March 1 1
Analysis of investments
Unlisted
31 Osprey LP - capital contribution 1 1
6 Other receivables
2011 2010
£ £
Other receivables from related undertakings 600,996 474,660

600,996 474,660

12




31 Osprey GP Limited No 6100576

Notes to the financial statements

7 Share capital
Number Amount

of shares £
Authorised ordinary shares of £1 each 100 100
At 31 March 2011 100 100
Allotted and called up ordinary shares of £1 each 1 1
At 31 March 2011 1 1
Number Amount
of shares £
Authorised ordinary shares of £1 each 100 100
At 31 March 2010 100 100
Allotted and called up ordinary shares of £1 each 1 1
At 31 March 2010 1 1

8 Parent undertaking and controlling party

The Company's iImmediate parent undertaking 1s 31 Holdings plc

The Company's ultimate parent undertaking and controlling party 1s 31 Group plc which 1s iIncorporated in
Great Britain and registered in England and Wales Copies of its group financial statements, which
include the Company, are avallable from 16 Palace Street, London, SW1E 5JD

13




31 Osprey GP Limited No 6100576

Notes to the financial statements

9 Related parties

During the year the Company entered into transactions, in the ordinary course of business, with related
partes Each of these categories of related parties and their impact on the finanoal statements 1s
detalled below There were no transactions with directors of the Company and there are no other key
management personnel

Investments in Limited Partnerships

Total revenue in the form of Prionty Profit Share from the investment in 31 Osprey LP is detailed below

2011 2010

£ £

Prionty Profit Share 2,861,193 2,886,501
Accrued at end of year 724,169 474,660

Fellow subsidiary

Management fees
Total fees paid to a fellow subsidiary for management services, including the amount of accrued fees
due at the end of the year, are detalled below

2011 2010
£ £
Management fees 2,718,133 2,742,176

Parent company

Share capital
The total amount outstanding from the parent company in respect of share capital 1s shown below

2011 2010
£ £
Accrued at end of year 1 1

14




31 Osprey GP Limited No 6100576

Notes to the financial statements

10 Financial Risk Management

The Company i1s a subsidiary of 31 Group plc The Group sets objectives, policies and processed for
managing and monitonng risk as set out in the Directors’ report in the 31 Group plc annual report
This note provides further information on the specific risks faced by the Company

The capital structure of the Company consists of equity and intercompany loans which are due on
demand There 1s sufficent capital in the Company to cover llabilities and the Company s free to transfer
capital to the parent company subject to maintaining sufficient reserves to meet statutory obligations

No significant constraints have been identified in the past and the Company have been able to distribute
profits in a tax-efficient manner

Financial risks
Credit and Counterparty Risk

Distributions from 31 Osprey LP are dependent on the performance of 31 Osprey LP's underlying
investment in Anghan Water Group Limited This investment is closely monitored by 31 Investments plc
and 15 considered by the Directors to be a well rated counterparty The Directors do not believe therefore
that there 1s significant credit nsk ansing from the Counterparty exposure and the Company's debtor is a
partnership in which 31 Group plc 1s a Limited Partner and amounts owed are repayable on demand

Liquidity Risk

Liguidity nsk 1s managed at the Group level as discussed in the Directors' report in the 31 Group plc
annual report

Market Risk

The Directors do not believe that there 1s significant market nsk as the Company does not hold fixed or
floating rate loans or habilities {other than intercompany lcans), foreign currency assets or habilities, or
investments which are exposed to market fluctuations

15
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3i Osprey LP No. LP11865

Manager’s report

31 Osprey LP (“the Partnership®) was established on 15 February 2007. The Manager submis its
report with the financial statements of the Partnership for the year to 31 March 2011

Activities and future prospects

The pnncipal activity of the Partnership 1s to invest exclusively in Anglian Water Group Limited and to
carry on the business of an investor in Anghan Water Group Limited

There have been no changes in actvity in the year and the Manager does not foresee any future
changes

The Partnership’s ultimate parent is 3i Infrastructure pic 31 infrastructure plc and its subsidiaries are
considered to be the “Group”.

The Manager does not consider that the Partnership carries on substantally different classes of
business and no segmental information has been presented

Business review

The total comprehensive income for the year amounted to £39,962,943 (2010. £39,914,881). This
comprises amounts attributable to the Partners for the year of £36,644,724 (2010: £12,188,778) which
has been allocated to the Partners’ profit accounts and an unrealsed profit on the revaluation of
investments of £3,318,219 (2010 £27,726,103).

A summary of movements in investments 1s given in note 3 to the financial statements.

Principal risks and uncertainties

A description of the principal risks and uncertainties facing the Partnership and the Partnership’s risk
management policies are set out in note 11 to the accounts. From the perspective of the Partnership,
the principal risks and uncertainties are integrated with the principal nsks of the Group and are not
managed separately The principal nsks and uncertainties of the Group, which include those of the
Partnership, are set out in the consolidated financial statements of 31 Infrastructure plc, which does not
form part of this report

Key performance indicators

The Directors of 3i Infrastructure plc manage the operations of the Group on a consolidated and
investment basis. The Manager believes that an analysis of the Partnership's results using key
performance indicators i1s neither relevant nor appropriate to the management of the business. The
development, performance and position of the Group, which includes the Partnership is discussed in
the financial statements of 3 Infrastructure pic.




3i Osprey LP No LP11865

Manager's report (cont'd)

Taxation

As a limited partnership, the taxation payable on profits is the liabiity of the partners and accordingly
no charge for taxation appears in the financial statements.

Partners’ interests

A summary of movements in Partners’ accounts 1s given in note 6 to the financial statements

Manager

The General Partner of the Partnership is 3i Osprey GP Limited which has delegated the responsibility
for managing the Partnership to 31 Investments plc (“The Manager™).

31 Investments plc has responsibiity for managing and operating the Partnership and for managing the
investment portfolio.

Statement of Manager's responsibilities

The Manager 15 responsible for prepanng the financial statements in accordance with applicable law
and regulations and the Partnership Agreement of the Partnership

The Companies Act 2006 as applied by the Partnerships (Accounts) Regulatons 2008 requires the
Manager to prepare financial statements for each financial year. Under that law the Manager has
elected to prepare the financial statements in accordance with Internatonal Financial Reporting
Standards as adopted by the European Union.

Under the Companies Act 2006 as applied by the Partnerships (Accounts) Regulations 2008 the
Manager must not approve the financial statements unless it s satisfied that they give a true and fair
view of the state of affairs of the Partnership and of the total profit or loss of the Partnership for that
penod.

In prepanng these financial statements, the Manager 1s required to:

select suitable accounting policies and then apply them conststently,
make judgments and accounting estimates that are reasonable and prudent;
state whether applicable International Financial Reporting Standards have been followed,
subject to any matenal departures disclosed and explained n the financial statements, and

e prepare the financial statements on the going concern basis unless it 1s inappropnate to
presume that the Partnership will continue in business.

The Manager is rasponsible for keeping adequate accounting records that are sufficient to show and
explain the Partnership’s transactions and disclose with reasonable accuracy at any time the financial
position of the Partnership and enable them to ensure that the financial statements comply with the
Compames Act 2006 as applied by the Partnerships (Accounts) Regulations 2008. The Manager is
also responsible for safeguarding the assets of the Partnership and hence for taking reasonable steps
for the prevention and detection of fraud and other irregularties

3




3i Osprey LP No. LP11865

Manager's report (cont'd)

Going concemn
The Manager is satisfied that the Partnership has adequate resources to continue to operate for the

foreseeable future. For this reason, it continues to adopt the going concem basis for preparing the
financial statements.

Audit information

Pursuant to s418(2) of the Companies Act 2006, each of the Directors confirms that: (a) so far as they
are aware, there is no relevant audd information of which the auditors are unaware; and (b) they have
taken all steps they ought to have taken to make themselves aware of any relevant audit information
and to establish that the audrtors are aware of such information

Auditors

Emst & Young LLP remain in office as auditors of the Partnership

For and on behalf of 3i Investments pic

Authonsed signatory
+ 2 August 2011
Registered Office.

16 Palace Street
London SW1E 5JD




3i Osprey LP No LP11865

Independent auditor’s report to the members of 3i Osprey LP

We have audited the financial statements of 3i Osprey LP (“the Partnership”) for the year ended 31
March 2011, which compnse the statement of comprehensive income, the statement of changes in
partners’ accounts, the balance sheet, the cash flow statement, the accounting policies A to | and the
related notes 1 to 11. The financial reporting framework that has been applied in their preparation is
applicable law and Intemational Financial Reporting Standards as adopted by the European Union.

This report 1Is made solely to the Partnership, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006 as applied to qualifying partnerships by The Partnerships (Accounts) Regulations
2008. Our audt work has been undertaken so that we might state to the members of the Partnershup
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 responsibilty to anyone other than the
Partnership, as a body, for our audit work, for this report, or for the opinions we have formed

Respective responsibilities of members and auditor

As explained more fully in the Manager's Responsibiiities Statement set out on page 3, the Manager 1s
responsible for the preparation of the financial statements and for being satisfied that they give a true
and fair view Our responsibiity 1s to audit and express an opinion on the financial statements in
accordance with the Audiing Practices Board's Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit iInvolves obtaining applicable law and International Standards on Auditing (UK and Ireland)
Those standards require us to comply evidence about the amounts and disclosures in the financial
statements sufficient to give reasonable assurance that the financial statements are free from materal
misstatement, whether caused by fraud or error This includes an assessment of whether the
accounting policies are appropnate to the qualfying parinership’s circumstances and have been
consistently applied and adequately disclosed, the reasonableness of significant accounting estimates
made by the Manager and the overall presentation of the financial statements. In addition, we read all
the financial and non-financial information in the Report of the Manager and the other information
contained in the annual report to identify material Inconsistencies with the audited financial statements
The other information compnses only the Additional Information for Partners {Notes a to d). If we
become aware of any apparent matenal misstatemenis or inconsistencies we consider the implications
for our report.

Opinion on financial statements

In our opmnion the financial statements:

+ give a true and fair view of the state of the Partnershup’s affairs as at 31 March 2011 and of its
profit for the year then ended,

* have been properly prepared in accordance with Intemational Financial Reporting Standards
as adopted by the European Union; and

+ have been prepared in accordance with the requirements of the Companies Act 2006 as
applied to qualifying partnerships by The Partnerships {(Accounts) Regulations 2008.




3i Osprey LP No LP11865

Matters on which we are required to report by exception

We have nothing to report in respect of the following matters where the Companies Act 2006 as
applied to qualifying partnerships requires us to report to you if, in our cpinion

* adequate accounting records have not been kept, or retums adequate for our audit have not
been received from branches not visited by us; or

* the financial statements are not in agreement with the accounting records and retumns; or

¢ we have not recerved all the information and explanations we require for our audit.

S

Sarah Williams {Senior statutory auditor)

for and on behaif of Ernst & Young LLP, Statutory Auditor
London

12 August 2011




3i Osprey LP No. LP11865
Statement of comprehensive income
for the year to 31 March

Notes 2011 2010

£ £

Portfolio income 1 39,510,085 13,540,173
Admmistrative expenses 2 (2,866,215) (2,953,107)
Other interest receivable 854 4,960
Realised profit on the disposal of investments 3 - 1,596,752
Amount availabte for allocation among Partners 36,644,724 12,188,778
Unrealised profit on the revaluation of investments 3 3,318,219 27,726,103
Profit for the year 39,962,943 39,914,881
Total comprehensive income for the year 39,962,943 39,914,881

All tems 1n above statement are derived fram continuing operations.

The Partnership has no recognised gains or losses other than those shown above and therefore no separate
statement of total recognised gains and losses has been presented.

Statement of changes in Partners' accounts

for the year to 31 March

2011 2010
£ £
Opening balance of Partners’ accounts 6 235,034,533 271,590,509
Distnbutions to Partners 6 (36,898,314) {50,333,040)
Total comprehensive income for the year 39,962,943 39,914,881
Movement to unrealised reserve 7 (3.318,219) (27,726,103)
Reserve transfer from unrealised reserve 7 - 1,588,286
Closing balance of Partners' accounts 6 234,780,943 235,034,533

The accounting policies on pages 10 to 11 and the notes on pages 12 to 16 form an integral part of these

financial statements.




3i Osprey LP

No. LP11865
Balance sheet
as at 31 March
Notes 2011 2010
£ £
Assets
Non-current assets
Investments held at fair value through profit or loss 3 216,551,894 213,233,775
Loans and receivables 3 69,300,149 69,300,149
285,852,143 282,533,924
Current assets
Trade and other receivables 4 1,668,350 1,668,349
Cash and cash equivalents 110,691 109,773
1,779,041 1778122
Total assets 287,631,184 284,312,046
Liabilities
Current liabilities
Trade and other payables 5 745,855 491,346
Net assets 286,885,329 283,820,700
Represented by:
Loans and other debts due within one year
Partners' capital classified as hability under IAS 32 6 178,687,827 178,687,827
Equity
Parthers’ capital classified as equrty under IAS 32 6 252 252
Profit account 6 56,092,864 56,348,454
Total Partners’ funds 234,780,843 235,034,533
Unrealised reserve 7 52,104,386 48,786,167
286,885,329 283,820,700

The accounting policies on pages 10 to 11 and the notes on pages 12 to 16 form an integral part of these

financial statements
For and on behalf of 31 Investments plc
< Mg

Authaorised signatory
(2 dutusTt 2011




3i Osprey LP No. LP11865
Cash flow statement
for the year to 31 March

2011 2010

£ £

Cash flow from operating activities
Total comprehensive income for the year 39,862,943 39,914,881
Adjustments for
Realised gamn on the disposal of investments - {1,596,752)
Unrealised profit on the revaluation of investments (3.318,219) (27.726,103)
{Increase)Ydecrease in receivables {1) 174,580
Increase in payables 254,509 217,477
Net cash flow from operating activities 36,899,232 10,984,083
Cash flow from financing activities
Distributions to Partners (36,898,314) (50,333,040)
Net cash flow from financing activities (36,898,314) (50,333,040)
Cash and cash equivalents at start of year 109,773 131,928
Increase/(decrease) in cash and cash equivalents 918 (22,155)
Cash and cash equivalents at end of year 110,691 109,773




31 Osprey LP No. LP1188%

Accounting policies

A Btatement of compliance These financ:al statements have been prepered m accordance with Internabonal Financeal Reportmg Standards,
imemational Acoouning Standards and thew mterpratatons ssued or adopted by the Inlematonal Acoounting Standards Board as adopted for
uss in the European Undon (IFRS")

These financral statements have been prepared in accordance with and i compliance with the requirements of the Limeted Perinership
Agregment of the Partnership and with the Partnerships (Accounts) Regulatons 2008

The IASB has 1ssued the foflowing standards and nterpretabons to be applied to finanaal statements with periods commenang on or after the
folowng dates.

{FRICT9 Extinguishing Financial Liabiity with Equity struments
1AS 24 Revised defmibon of related partes
TFRIC 14, AS 19 |Prepayments of a mmmum funding requrement (Amendments & IFRIC 14)
[FRST Amendments enhancing GiCICaUTeS Gbaul Warsiers o fnancial assem
IAS 12 Lumuted scope amendment (recovery of undertyng assets)
IFRS 9 Finencal nstruments - Classiicabon and Measurement ¥ Janary ﬁl
IFRS 10 Conscidated Financial Statements 1 Janyary 2013,
IFRS 11 Joimt Arrangements T Jamuary 2078
TFRS 12 Drsclosure of mvolvemant with ofher enties T Iansary 2013

In addilion, the IASB has issued amendments to several standards resufting from the May 2010 Annual Improvernent to [FRS

The Manager does not anticipate that the adopton of these standards, mterpretatons and amendments will have a material impact on the
financial statements in the penod of intiial application and have therefore decided not to adopt these amendments sarty

B Basis of preparation The financial statements are presented m sterfing the funcbonal currency of the Partnershep

The Partnership 8 exempt from the requicements to produce consolidated accounts, in accordance with section s400 to s402 of the Companies
Act 2008, a3 it 15 8 wholly owrred subsidiary undertaking of 3i Infrastructure pic, a company incorporated in Jersey which publishes consolidated
eccounts inckiding the regults of the Partnershup and its subsid:ary undertakings in accordance with internationa) Financsal Reporting Standards
as adopted by the European Union

The preparaton of financizl statements in conformity with IFRS requives managament to make judgments, esbmates and assumptons that
aftect the appicaton of pofices and reported amounts of assets end liabflities, income and expenses The estimates and associated
assumphons are based on histoncal expenence and gther factors that are befieved to be reasonable under the circumstancas, the resuits of
which form the basis of makng the pdgments about the carrying values of assets and hiabilities that gre not readdy apparent from other
sources Actua! resufts may deffer from these estimates

The estinates and undertying assumpbons are reviewed an an ongomg basis  Revisions to accounting estimates are recognised m the period
in which the estimate 1 revised if the revision affects only that penod, or in the period of the revision and future periods if the revision affects
both current and future periods  The most significant techrmques for estimaton are descnbed m the accounting polices below

It is anticipated m the Limited Partnershp Agreement that the Partnership will eventually be wound up  In accordance with IAS 32, financeal
nstruments ane ciassified between equity and Labllites in eccordance with the substance of the contractual arrangements

The accounting policies set out below have been applied consistently to afl periods presented in these financial statements

C Investments [nvestments are recognised and derecognised on a dats where the purchase or sale of an investment is under a contract
whosg terms require the defivery or settlement of the owvestment, Investmants are managed with a iew to profiing from the recerpt of intarest
and dimdends and changes in the fair value of equity nvesiments Therefore, all quaoted investments and unquoted equity invastments are
designated as at falr value threugh profit or loss and subsequently carmed in the balance sheet at farr value  Other mvestments including kean
nvestrments end fixed income shares are classified as loans and recervebles and subsequently camed in the batance sheet et fair value less
amortissd cost. All nvesiments are mitially recognised at the falr value of the conswderatan given and held at this value untl it is appropnate 1o
measure fair vatus on a different basis, applying the Managers valuation polcias which s to value the asset on a Discountsd Cash Flow basg
(DCF™) Acqursition costs ere atnbuted to equity investments and recognised mmediately n the income statement,

The valuations incorporate cbservable market data about market conditions and other factors that are Bkely to affect the insruments’ far
values




31 Osprey LP No LP118685

Accounting policies

D Revenue recognition Revenue represents the overall mcrease in net assets from the mvestment portfolio net of deal-related costs but
excluding axchange movements Revenue income 1s analysed into the following components
1 Realised profits over cost on the dispasal of investments s the difference between the farr value of the consideration recerved less any

drrectly attnbutable costs, on the sale of equity and the rapayment of loans and recewvables, and its farr value Realsed profits are recognised in
the statement of comprehensive mocoma

u Unreaksed profits on the revaluation of investments s the movement in carrying value of investmants batween the start and end of the
accountng penod converted inlo stering using the exchanga rates in force at the date of the movement.
iii Portfolio income Is that portion of iIncome that s directly retated to the return from individual investments It is recogrised to the extent that it

3 probable that there will ba economi; benefit g from the mvestment and the income can be relably measured The following specfic
recognition cntena must be met before the incoms 1s recognised

- Intome from loans and other receivables 15 recognised as it accrues by reference to the principal outstanding and the effective interest rate
applicabla

= Dwvidends from equity investments are recognised when the shareholders’ nghts to receve payment have heen established except to the
extent that dvidends, pawd out of pre-acquisibon reserves, adjust the far value of the equity investiment,

E Administrative expenses All reasonable costs incurred with the management of the Partnership are charged to the statement of
comprehensive income on an aceruals basis i accordance wath the agreement between the Partners

F Loan to General Partners The General Partner 15 entiled to a prionty profit share calculated as a fixed proportion of the vatue of the
Partnershp's net assets i accordance with the Limited Partnesshup Agreement. Tha obligation of the Partnership to settle the prionty profit
share ranks mn advance of the allocaton of any profits to the other partners of the Partnership To the extent that the Partnership generates
msufficient realised profits in any financial year from which to sattle the General Partner's profit share, payment 1s made to the General Parmer
m the form of an mterest free loan that can only be settied through the allocation of fulure income generated by the Partnership As a result, the
pronty profit shara 1s considerad to be an obligat:on of tha Partnership and s therefore treated as an expenss of the Parinership (and included
n administrative expenses) rather than treated as an allocatiocn made from Partners' capitel

G Cash and cash equivatents Cash and cash equivalents in the balance sheat compnse cash at bank and i hand with an onginal matunty of
three months or less For the purposes of the cash flow statemant, cash and cash equivalents compnise cash as defined above

H Other receivables Assets, other than those specifically accounted for under a separats policy are stated at their cost less tmpawrment
losses They are reviewed at each balance sheet date to determine whether there 1 an Indication of mpaiment  If any such indicaton exists,
the assat's recoverable amount 1S estimated based on expected discounted future cash flows  Any change m the level of impairment 18
recognised directly i the statement of comprehensive mcome  An rnpairment loss 15 reversed at subsequent balance sheat dates to the extent

that the asset's carrying amount does not exceed its ongmal cost. The Manager considers that the fair valua of accounts recervable
appronmates to therr camrying value

| Other payables i.abiliies, other than those speclfically accounted for under a separate poixy, are stated based on the amounts which we
consider to be payabla in respect of goods or services racewved up (o the balance sheet date The Manager considers that the far value of
accounts payable approximates to their camying value

"




3i Osprey LP No. LP11865

Notes to the financial statements

1 Portfolio income

Year to 31 March  Year to 31 March

2011 2010

£ £

Dividend income 32,580,070 2,530,321
Interest income 8,930,015 11,009,852
39,510,085 13,540,173

Thers was no preference share income for the year to 31 March 2011 The preference shares held by the Partnership
were fully redeemed in February 2010. The income from preference shares for the year 1o 31 March 2010 totalled
£4 Om and have been classified within interest income

All income 18 denved from Investment actmty in the United Kingdom and from the Partnership's principal actwty
2 Administrative expenses

Year to 31 March  Year to 31 March

2011 2010
£ £
Admunistrative expenses are stated after charging
Auditor’s remuneration 5.000 4,000

The auditor's remuneration of £5,000 (2010 £4,000) was paid by 3i Infrastructure pic, the ultimate parent undertakang
of the Partnership and was re-charged to the Parinership The Partnership did net incur any non-audit fees (2010 £nil)
in respect of services provided by the Partnership’s auditor

Administrative expenses includes a pnonty profit share payable to the General Partner of £2,861,190 (2010

£2.883,326) This balance is calculated at a rate of 0 25% of the total net assets of the Partnership and is payable on a
quarterly basis

3 Investments

The Partnership holds a 15% stake in Anglian Water Group Limited

Unquoted Loans and
equity recelvables Total
£ £ £
Fair value at 1 April 2010 213,233,775 69,300,149 282,533,924
Unrealised gain on revalutation 3,318,219 - 3,318,218
Fair value at 31 March 2011 216,551,954 69,300,149 285,852,143
Unquoted Loansa and
esquity rocalvables Total
£ £ £
Fair value at 1 Apnl 2009 218,021,742 74,516,129 292,537,871
Disposals, repayments and write-offs (32,514,070) (5.215,980) (37,730,050)
Unreaiised gain on revaluaton 27.726,103 - 21,726,103

Farr value at 31 March 2010 213,233,775 69,300,149 282,533 924




31 Osprey LP

Notes to the financial statements

3 Investments (continued)

Fair value hierarchy

No LP11865

The Manager dlassifies financial instruments measured at fair value in the investment portfolio according to the

following hierarchy”

Level Falr value input description Financial instruments
Quoted pnces (unadjusted) frem active |Quoted equity instruments
Level 1 markets
Debt investments held at fair
Inputs other than quoted pnces value
included in Level 1 that are observable
either dwectly {ie as prices) or indirectiy ‘
Level 2 (ie denved from pncas)
Inputs that are not based on Unquoted equity instruments and
Lavel 3 ohservable market data {loans and recevables

Unquoted equity instruments are measured in accordance with the Intemational Pnvate Equity Valuation guidelines

with reference to the most appropnate information available at the

tme of measurement.

The Partnership's investment portfolio for equity and loan instruments 1s classified by the fair value hierachy as the

following
as at 31 March 2011
Level 1 tevel 2 Level 3 Total
£ £ £ £
Unquoted equty - - 216,551,994 216,551,994
Loans and recewvables - - 69,300,149 69,300,149
Total - - 285,852,143 285,852,143
as at 31 March 2010
Level 1 Level 2 Level 3 Total
£ £ £ £
Unguoted equity - - 213,233,775 213,233,775
Loans and receivables - - 69,300,149 69,300,149
Total - - 282,533,924 282,533,924

Level 3 fair value reconciliation

as at 31 March 2011

£
Opening book value 282,533,524
Revaluation 3,318,219
Closing book value 285,852,143

Level 3 fair value reconciliation

as at 31 March 2010

£
Opening book value 292,537,871
Disposals, repayments, wnite offs {37.730,050}
Revaluaton 27,726,103
Closing book value 282,533,924

13




31 Osprey LP No LP11865
Notes to the financial statements
4 Trade and other receivables 31 March 31 March
2011 2010
£ £
Accrued income 1,668,098 1,668,349
Other recervables from related undertalangs 252 -
1,668,350 1,668,349
5 Trade and other payables 31 March 31 March
2011 2010
£ £
Amounts owed to the Genera! Pariner 724,169 474 680
Other payables 21,688 16,686
745,855 491,348
€ Partners' accounts
Capital
contributiona Loans Profits Total
E [ £ £
Total partners’ funds at 1 April 2010 252 178,687,827 56,346,454 235,034,533
Amount available for allocation amongst partners - - 36,644,724 36,644,724
Distribubons - - (36.898,314) {36,898,314)
Total partners' funds at 31 March 2011 252 178,687.827 56,002,864 234,780,943
Capitai
contributions Loans Profits Total
£ £ £ £
Total partners’ funds at 1 Apni 2009 270 229,020,849 42,569,390 271,580,509
Amount available for aliocation amongst parners - - 12,188,778 12,188,778
Reserve transfer from unrealised reserve - - 1,588,286 1,588,288
Distributions (18)  (50,333,022) - (50,333,040)
Total partners’ funds at 31 March 2010 252 178.887 827 56,346,454 235,034,533

14




31 Osprey LP No LP11865

Notes to the financial statements

7 Unrealised reserve

Unreahsed
reserve
£
Year to 31 March 2011
Opening balance 48,786,167
Unrealised movement 3,318,219
Balance at 31 March 2011 52,104,386
Year to 31 March 2010
QOpening balance 22 548,350
Unrealised movement 27,726,103
Reserve transfer (1.588,288)
Balance at 31 March 2010 48,786,167

8 Income taxes

No provision for taxation has been made as the Partnership (s not a taxable entity Any taxation ansing on the income
and gains of the Partnership 1s payable by the individual partners

9 Related partles

Duning the year the Partnership entered into transactions, in the ordinary course of business, with other related parties
Each of these categones of related parties and their impact an the financial statements 1s detalled below The
Partnership has no key management persannel

Limited Partners
Transactions with Limited Partriers in the form of allocations of profit and drawdowns and distnbutions of cash,
including balances at the year end, are detailed in note 6

Ganaral Partners

The Partnership pays a Prnionty Profit Share to its General Partner  The Pnonty Profit Share entitement for the year
was £2,861,190 (2010 £2,883,326) To the extent that there Is insufficient income to allocate aga:nst the General
Partners’ drawings, the balance takes the form of an interest free loan. The balance outstanding on the General
Partner's share at the end of the year 1s £724,169 (2010 £474,660)

10 Controlling party
In addition to being an investing partner in the Partnership, 31 Infrastructure plc 15 considered to be the ultmate

controlling party Copies of the consolidated 3¢ Infrastructure plc ("the Group®) financial statements which include the
results of the Partnership are available from 22 Grenwille Street, St Heher, Jersey JE4 8PX

15




31 Osprey LP No LP11865

Notes to the financial statements

11 Financial risk management

The Partnership Is a subsidiary of 31 Infrastructure pic The Group sets ohjectves, policies and processes for managing
and monitoring nsk as set out in the Risks and Uncertainties report in the 31 Infrastructure plc annual report. This note
prowvides further information on the specific nsks faced by the Partnership

Concentration risk

Concentration nsk 1s managed at the Group level as discussed in the Risks and Uncertainties section in the 31
Infrastructure plc annual report. The Partnership is exposed to risk based on its sole investment in Anghan Water
Group (AWG) Limited

Capital structure

The capital structure of the Partnership consists of equity and loan commitments made by lirited partners in
accordance with the Limited Partnership Agreement dated 14th February 2007 Hence, the Manager believes that the
Partnership has sufficient capital to cover its habilites The Partnership 1s free to retum realised surplus profits to the
partners in accordance with the Limited Partnership Agreement No resinctions exist in respect of the distnbution of
surplus realised profits Profits are allocated to each partner in proportion to their profit entitiements in accordance with
the Limited Partnerstup Agreement

Credit risk
The Partnership takes on exposure to credit risk, which s the nsk that a counterparty will be unable to pay amounts
when they fall due

The Manager does not believe that there is significant credit nsk as amounts owed by the Partnershup's debtors are
due from other Group entities and repayable on demand, or from investee companies for which the performance and
ability to meet obligations are closely monitored The Partnership's maximum exposure to credit risk is the value of the
debl investment and debtor balance as disclosed in notes 3and 4

The Parinership is also exposed to cred:t nsk in relatton to outstanding loan contnbutions from s imited partners

Loan commitments are made under the Limited Partnership Agreement signed by all parties so that all members of the
Partnership are aware of their commitments The Manager communicates regularly with all the members of the
Parthership to make them aware of likely future capital requirements and provide explanations for investment
performance

Liquidity risk
Liquidity nsk is managed at the Group level as set out in the Directors’ report in the 31 Infrastructure plc annual report.

Market risk
The valuation of the Partnership’s investments is largely dependent on the underlying trading performance of AWG
Limited, but the valuation of the investments and the camying value of other items in the fingncial statements can also

be affected by interest rate, currency and quoted market fluctuations The Partnership’s sensitivities to these are set out
below

() Interest rate risk

The Partnership 1s not exposed to interest rate nsk as the rate on the loan held with AWG Limited s fixed
(ff) Currency risk

There 1s no currency nsk as all balances are held in pound sterling

{ili} Market price risk

The Partnership :s exposed to market pnce nsk in relation to the fair value of its direct nvestment in AWG Limited
Volatility «n the market value of this investment is considered to be limited due to the predictable nature of the cash
fiows that are received from the underlying mnvestment. A 10% increase or decrease in the fair value of the Investment
would have the impact of increasing or decreasing net assets and net profit by £21.7m

18
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Additional information for Partners

a General Partner's share and loan to General Partner

No LP11865

The General Partner's share for each quarter is calculated as 0.25% of the value of the Partnership's net assets

2011 2010
£ £
General Partner's share for the year (2,861,190) (2,883,326)
Satisfied by allocation of iIncome for the year 2,861,150 2,883,326
b Partners’ commitments and capital contributions
Capital
Commitment contributions at
at 31 March 31 March
2011 2011
% £
Founder Partner
31 Group pic 2381% 6
General Partner
31 Osprey GP Limited 0.397% 1
Investing Partner
31 Infrastructure plc 68 254% 172
Hermes Infrastructure | LP 10 714% 27
Teachers Insurance and Annuity Association of America 18 254% 48
100% 252

17
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Additional information for Partners

¢ Partners’' loan accounts

Founder Partner

3i Group plc

General Partner

3i Osprey GP Limited

Investing Partner

31 Infrastructure pic
Hermes Infrastructure | LP
Teachers Insurance and Annuity Association of America

d Partners' profit accounts

Founder Partner
3i Group plc

General Partner
31 Ospray GP Limrted

Investing Partner

31 Infrastructure plc
Hermes infrastructure | LP
Teachears Insurance and Annuity Association of Amenca

No LP11865

At At

01 April 31 March
2010 Drawdowns Distributions 2011

£ £ £ £
17,706,595 - - 17,706,595
107,426,680 - - 107,426,680
19,689,173 - - 19,689,173
33,865,379 - - 33,865,379
178,687,827 - - 178,687,827
At At

01 April  Appropriations  Distributions 31 March
2010 2011

£ £ £ £

8,414,820 847,211 (853,077) 8,408,054
6,341,371 - - 6,341,371
29,248,506 25,104,365 (25,278,153) 29,074,718
5,070,918 3,931,304 (3.958,520) 5,043,702
7,270,839 6,761,844 (6,808,564) 7,224,119
56,346,454 36,644,724  (36,898,314) 56,092,864
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