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G ROUDP STRUGTUR

Stanhope Construction Limited»

Stanhope Interior PLC
Stanhope Estares Management Limited
Stanhope Cannon Street Limited

Associated undertakings

Broadgate Propertics Plc (“BP*) 0%
{Fesued share capital;

Stanhope Kajima PLC (“SKP") 50%

London Regeneration
(Issued share capiral;

Limited S0%

900 £1 preference shares)

seferred to In the finencial statements as:
"BP group”, “SKP group*, “LRC group”,

Prircipal subsidiary undertakings

101,012,500 ordinary £1 shares)

(Issued share capital; 44,007,002 ordivary £1 shares)

Consortium PLC {"LRC") 33%
+820,000 ordinary £1 chares} i

Stanhope Trafalgar Chiswick Limited (*$TC"} 50%
(Issucd share capiral: 4,000,000 ordinary £1 shares)

New Oxford Limired {“NOL") formerly Stankope County Probcrty development
]

Ui1l-U3-3O5

Activity

l%ropmy development
2nd project management
1

Eitting-out project management
Property management
Property development

Activity
Propetty investment
i

1
Property development
oand investment
Praperty Investment

Pedperty development
i

{Issued share capital; 100 ordinary £1 shares, :

1
All subsidiary undertakings are wholly owned; ali being held dirc’ctly by the company
cxcept for those marked*, Af) compaiies are registered and operate in England,

BP, SKP, LRC, $TC and NOL together with thaic respective sub.-.:idiary undertakings are
1

“8T'C group™ and “NOL group®,

Bropdgare
Ludgare

Stockley Park $8%
Euston
Loadon Wall

LRC greup
WS

Chiswick Park

NOL group
: 0%\

5t, George's Court
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REPONTY F

The directors submit their annual report, together with the group financial statements, for the year ended 30 June 1594.

Offer for the Company

On 19 January 1995, The British Land Company PLC {"British Land") announced that it wounld make a conditional offer {"the
Offer*) for all the issued share capital of the company other than the shares it already owns, On 16 February 1995, British Land
issued the formal offer document, Further details of the Offer and related transactions are provided in note 1 t0 the financial

statements,

Group results and review of the business

The consolidated profit and loss account on page 10 shows a toss for the year of £21,724,000 (1923: £54,094,000). The directors
are unable to propos the payment of a dividend.

A review of the joint ventures, whose results had a material impact on the group, is set out below:

Broadgate Properties Plc

The carrying value of Stanhope’s investment at 30 June 1994 was £116.0 mitlion (1993: £74.2 million), an increase of £41.8 million
in. the year. The most significant contsibutions to this result were an increase of £46.7 million (Stanhope’s share - £23.3 million) in
the value of Broadgate Propertics’ investment propesties, while a farther £25.7 million (Stanhope’s share « £12.9 million} was
contributed by the release of provisions no tonger required in respect of buildings which are not yet fully let, The profit for the year
on ordinary activities before taxation amounted to £28.3 miltion compared with a Joss of £72.5 million in the previous year,
principally due to the release of provisions of £25.7 million yeferred to above,

On 17 Januaty 1995, the Receiver of Roschaugh PLC {"the Receiver”), who holds the other 50 per cent intcrest in Broadgate
Propetties Ple, issued a pricing notice in accordance with that company’s Articles of Association. The notice triggers a valuation

Stanhope Kajima PLC

statements.

Stanhope Trafalgar Chiswick Limited

approach route for the connecting railway

million has been received to date.

procedure, which can take up to 3 months, to fix a price for his interests. This process of irself does not commit the Receiver to sell
liis interests nor does it require or enable Stanhope to buy them, or to sell its interests to the Receiver.

“T'he loss for the year on ordinary activities before taxation amounted to £3.3 million comparcd with a loss of £13.5 million in the
previous year. Since the cnd of the financial year, agrecment has been reached with our parmer Kajima Europe BV ("Kajima"} on
the tesmination of the joint-venture. The purpose of the transaction is to relieve Stanhope of its guarantee obligations to the lenders
to Euston, in respect of loans maturing in April 1936, in return for Stanhopc giving up all its investment in the joint-venture. On
the assumption that an agreement will be successfully concluded it has been necessary to provide £10.7 million in these financial

The development site at Chiswick Park has been written down by £20 million to a vatue of £30 million. {Stanhope's sharc: £15
million). Since the company can no longes be cerrain that it will have the financial resources to build out the site over time, this
provision has been made to reflect the open market value of the sitc in its present state,

{.ondon Regeneration Consortium PLC ("LRC")
In January, 1994 the Government decided on St Pancras as the site of the new teeminus for the Channel Rail Link and on a new

fine which mcant thar the original development plans for the site were unworkable,

Subsequent to the year end, LRC reccived a payment of £10.5 million fror British Rail to acquire the intellectual property rights 1o
the proposed development and to compensate for abortive costs. We expect to recover some £3.7 million from LRC of which £2.9

A Cianhana Prannartiag PLO




Princlpal activities i
Stanhope Peoperties PLC i the holding company of a number of subsidi

of which are engaged, variously, in property developmgnt for investment or sale,
management services, i

ary undertakings and a partner in various joint ventures, all

property trading and the provision of project

Directors and their interests

The directors of the company at 30 June 1994 are listed below, The directors’ beneficial interests (including family interests) in the
issued share capital of the company are shown below. There were 5o non-beneficial interesys.

Ordinary shazes of 25p Ordinary shases of 25p
30 June 1994 30 Junc 1933

Optlons Shateholding Options Shaceholding
8. A, Lipton — 48,060,360 — 48,060,360
J. C. Botrs i — 105,280 — 105,280
D. J. Camp ' 229,770 17,000 228,770 17,000
R. M. Dantzie 316,500 30,000 316,500 30,000
S. H. Honeyman i — 30,000 —_ 30,000
P. W, Rogers : 796,170 408,000 796,170 408,000
V. A, Wang 332,410 1,862,000 332,410 1,862,000

There were no changes in the above Interests in the period rrom 1]uly 1994 to 31 January 1995,

rm in relation to the
the group during the

Botts & Company, of whom John Botts is a director, received a fec of £125,000 for work undertaken by the fi

company’s refinancing negotiations, Save as aforesaid, no director had any interests in contracs carried out by
year.

Details of the non-executive directors;

i
Stanley Honeyman, who joined the Board in 1988, i Chairfnan and was formerly Chief Executive of English Property Corporation
ple and a director of MEPC ple.

John Botts, who joined the Board in 1987, was formerly Managing Director of Citicorp Investment

Bank Limited and is now
Chairman of Botts and Company, a specialist corporate finsfnce and investment company.

Changes in directors:

It is with grear sadness that the Board records the sudden dea:th of Lord Sharp of Grimsdyke on 2 May 1994. He had been Chairman
since the flotation of the comparny in 1987 and more recently had also been Chairman of Broadgate Properties. The Board would

like to record its profound gratitude to Lord Sharp for his imimense contribution to the affairs of the company, to which he accorded
the highest personal commitment, i

Stanley Honeyman was appointed Chairman on 3 May 1994:_.
Vincent Wang resigned from the Board on 30 September 199;4.

Directors® and officers’ insurance ;
The company maintains a liability insurance policy on behalfjof its directors and officers,

4 Stanhope Prooertiae
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Substantial shareholdings

As at 31 January 1595, the following, other than directors and their families, held notifiable interests amounting to 3 per cent, or
more of the issued share capital of the company:

British Land 29,90%
British Coal Pension Funds 7.26%
Scotia Bank Nominees Limited 3.07%

Political and charitable contributions

The group made charitable donations amounting to £3,850 during the year (1993 £1,300). No political donations were made by
the group (1993; nil}

Fixed assots
The changes in fixcd assets during the year arc shown in the notes 10 the financtal statements.

Auditors

Ernst & Young have cxpressed their willingness to continue in office as auditors and a resolution proposing their reappointment
will be submitted at an Extraordinary General Meeting convened for 13 March 1995.

Statement by the Directors on comgliance with the Code of Best Practice

In December 1992, the Committee on the Financial Aspects of Corporate Governance published a Code of Best Practice {“the Code™"}
regatding Corporate Governance. As a company with shares quoted on the Unlisted Securities Marker of the London Stock Exchange,
the company’s directors aré requiced to report whether they arc complying with the Code and, where they are not complying, tp
give details of and reasons for the non-compliance and to state for which part of the period the non-campliance occurred.

The directors have not reported on the effectiveness of the company’s system of internal control as the appropriate guidanee only
takes effect for accounsing reriods beginning on or after 1 January 1995,

With the exception of the following two mattcrs, the directors consider that they have fully complied throughour the financial year
with the operational aspects of the Code:

w  Paragraph 1.3 of the Code recommends that the board should include non-exccutive directors of sufficient number for their
yviews 1o carry significant weight in the board’s decisions. Yollowing the death of Lord Sharp on 2 May 1994, the company had
two non-executive directors.

«  Paragraph 4.3 of the Code recommends that the board should cstablish an audit committee of at least three non-cxecutive
directors. Throughout the financial year the audit committee comprised of two non-executive directors.

In the light of the position and on the basis described in note 1 to the financial statements, the directors consider it appropriate to
adopt the going soncern basis in preparing the financial statements,

The company’s -uditors, Eenst 8 Young have reviewed this statement in accordance with guidance, issued by the Auditing Practices
Board. The auditors have confirmed that the directors’ comments on going concern aré consiscent with the information of which
they ar¢ aware based on their normal audit work on the financial statements and that they have satisfied themselves that this statement
appropriately seflects the company’s compliance with the other paragraphs of the Code specified for their review,
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To the members of Stanhope Properties PLC

We have audited the financial statements on pages 8 to 32, which have been prepared under the hisrorlcal cost convention, as modified
by the revaluation of certain assets, and the accounting policics set out on pages 8 and 2.

Respoctive responsibilities of directors and auditors

As deseribed on page 6, the company’s directors are responsible for the preparation of the financial statements. It is our responsibility
to form an indcpendent opinion, based on our audit, on those financial statements and to report our opinion to you.

Basis of opinion

We conducted our audit in accordance with Auditing Standards issued by the Auditing Practices Board, An audit includes
examination, on a test basis, of evidence relevant to the amounts and disclosures in the financial statements. Tt also includes an
assessment of the significant estimates and judgements made by the directors in the preparation of the financial statements, and of
whether the accounting policies are appropriate to the group's citcumstances, consistently applied and adequately disclosed.

We planned and performed our audit so as to obtein 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 misstatement,
whether caused by fraud or other irregularity or error, In forming our opinion we also cvaluated the overall adequacy of the
presentation of information in the financial statements.

Going Concern

In forming our opinion, we have considered the adequacy of the disclosures made in note 1 to the financial statements which concern,
inter alia, the company’s sevolving credit facility, the conditional offer by The British Land Company PLC (" British Land"} in respect
of the issued share capital of the company which it does not already own and the provision of adequate working capital. In view of
the significance of the uncertainty with regard to these matters and the adjustments which are likely to be required to the financial
statements if the conditions to the British Land offer are not met, we consider they should be drawn to your attention. Qur opinion
is not, however, qualified in this respees,

Opinion

In our opinion the financial statemeats give a true and fair view of the state of nffairs of the company and the group at 30 June 1994
and of the group’s loss for the year then ended nd have been properly prepared in accordance with the Companics Act 1985.

5,-.,..[--

Ernst & Young, London
CHARTERED ACCOUNTANTS, REGISTERED AUDITOR

16 February 1995
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Accounting convention and basis of proparation

The financial statements have been prepared under the historieal cost convention, as modified by the revatuation of certain fixed

assets, and in accordance with applicable accounting standards. The financial stasements have also been prepared on the going
concern basis; more informarion with regard ro this basis is given in note 1,

Basis of consolidation
The financial statements of the group include those of the
of associated undertakings for the year to 30 June 19
adjustments are made on consolidation to restate the rele

company and its subsidiary undertakings and the group’s share of results
4, Where associated undertakings adopt different accounting policies,
yant amounts in accordance with group accounting policies.

!
The company has not presented its own profit and loss aécount as permitted by Section 230(3) of the Companies Act 1985,

Propertles

Investment propertics are accounted for in accordance with SSAP19, as follows:

{i) TInvestment propertics arc revalued annuaily and the aggregate sur
revaluation reserve except where a deficit is deemed to represent a pe
event It is charged to the profit and loss account. This re
adoption of revisions to SSAP 19, which were annotlnc
the profit and loss account where the revaluati
adjusted by £24,641,000 in 1992 and £32,141
and loss account and balance sheet have also b

plus ar deficit is transferred to the investment property
rmancnt diminution in the value of the property, in which
presents a change of accounting policy as a result of the group’s carly
ed on 21 July 1994. Peeviously, diminutions in value were charged to
on reserve was insufficient to cover a deficit. The group’s reserves have bean
000 in 1993 to reflect the new policy and the comparative figures in the profit
een ad'justcd where necessary; and

(i) No depreciation or amortisation is provided in respcc::t of freehold and long leaschold investment properties,

*Although the Companies Aet would normally require the!systemntic annual dep

reciation of fixed assets, the dircctors believe that
this policy of not providing depreciation or amortisatlon i¢ necessary in order

for the financial statements to give a true and fair

view, since the current value of investment propertics, and ¢
net of systematically caleulated depreciation, Depreciation
valuation, and the amount which might otherwise have bel

Propertics in the course of development to be rotained as jnvé
diminution in value, Interest and other outgoings attributa]

tanges in that current value, arc of prime importance rather than amounts
{or amortisation) is only one of the many factors reflected jn the annual
e shown cannot be separately identified or quantified.

stments are stated ag cost less
ble to the developments are ¢

provisions for any permanent or anticipated
apitalised in the cost of the propertics until

the latter are effectively completed and substantially let, w

Complered investment propertics also inclede properties w
has been granted to the tenants to undestake their own fittin
will be first occupied in acriving at the valuation surplus o

Properties within stocks and work-in
and include all costs incurred in bri
borrawings which

nging the propertics o

Profir on the sale of properties is recognised on exchange

development is sold in circumstances where the developme
completion basis laid down in SSAP9.

Other fixed assets and deproclation

Subsidiary undertakings

principal subsidiary undertakings are shown on page 2.

8 Stanhope Progertios PLC
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conditions have been satisfied by the date the financial state
might prevent the completion of contracts and/or the physi
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1

’ '] . 1
Investments in subsidiary undertakings are stated at cost on

creupon they are reclassified as completed investment properties,

hich have becn completed to shell and core stage, prelet and where access

gout, Insuch cases, all costs are accrued up to the date when the property

r, deficit,

-progress are stated at cost less foresceable logses and progress payments received and receivable

¢ developments ro their present state, Costs include interest charges on

are related directly to specific devclopmc%nt projects,

lof conteacts provided that, if

the exchange is conditional, all material
ments are approved and there arc no foresceable circumstances which
ical handover of the properties concerncd. If a property in the ¢ourse of

At risk passcs to the purchaser, profit is recogniscd on the percentage of

.

ducing balance hasis.

as valued periodically by the directors based on net asset values, The
t
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ACCOUNTIRNREGG potLilcES

Assoclated undertakings

The company’s investments in associated undertakings are stated at cost or as valued periodically by the directors based on net assee
values. The net surplus or deficit arising on valuation is taken to a revaluation reserve, Provision is made for any commitments of
the company for future funding required by associated undertakings,

On consolidation, investments in associated undertakings are stated at the group's share of their underlying ner assets less provision
for any foresecable permanent diminution, Profits and losses made by the company and its subsidiary undertakings on transactions
with associated umdertakings, including the unrealised element of any profit derived from management charges, are eliminated on
consolidation.

Detarred taxation

Deferred taxation is provided on the liability method on all timing differences to the cxtent that it is probable that a liability will
crystallise, caleulated at the rate at which it is estimated that tax will be payable.

Operating leases
Rentals under operating leases are charged/credited to income on a straight linc basis, save thar no account is taken of possible future

changes in rents unless they are predetermined in the lease, over the shorter of the term of the lease and a reaconable estimate of the
group's likely period of ownership of the asser.

Interest receivable

Where group interest payable by associated undertakings is charged in the profit and loss accounts of those undertakings, an
adjustment is made on consolidation to eliminate the group's interest reccivable xgainst the share of the results of associated
undertakings reported in the consolidated profit and loss account. In cases where group interest is capitalised by associated
undertakings, intercst receivable by the group is recognised in the consolidated profit and loss account, unless provision has beert
made against the relevant property assct or loan balance, when the intercst receivable is eliminated against that provision.
Finance costs

All costs directly relating to new or replacement debt finance are amortised over the term of the borrowings to which they relate.

All costs incurred in the re-negotiation or restructuring of debt finance are written off to the profit and loss account as incuxred,
This represents a change of accounting policy in accordance with Financial Reporting Standard No. 4 {FRS4). The group’s reserves
have been adjusted by £1,600,000 in 1992 and £1,200,000 in 1993 1o reflect the new policy and the comparative figures in the profic
and loss account and balance sheet have also been adjusted as necessary.

Foreign currencles

“Cransactions in foreign currencies are recorded at the rate ruling at the date of the transaction. Monetary assets and liabilicies
denominated in foreign currencies are retranslated at the rate of exchange ruling at the balance sheet date. All differences arc taken
to the profit and loss account.

The financial statements of overseas subsidiary undertakings are translated at the rate of exchange ruling at the balance sheer date.
The exchange difference arising on the retransation of opening net assets is taken directly to reserves,

9 Stanhope Properties PLC
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CONSOLIDATED pPRoOF T AND LOSS AcCccoUNT
For the year endad 30 June 1954
1994 1993
As restared
Nete £000 £000 4000 £600
Tucnover 2 40,427 52,229
Cost of sales
= ordinary trading i {38,599) (37,973}
~ exceptional operating items 7{a) 190 —
Gross profit 2,018 14,256
Administrative expenses
- ordinary (6,754} (7,148)
— exeeptional 7{c) {9,500) —
Share of operating results of associated
undertakings
—ordinary trading 2,792 (5,426)
= exceptional operating items 7(a) (4,900) {2,868)
11 (2,108} (8,254)
Operating loss 3 {16,344) ’ (1,186)
Exceptional non-operating items
Company and subsidiary undertakings: :
Ner profit/{loss} on sake of investment :
propertics 7(b): 233 (5,874)
Other items 7{b} {10,747) {(55)
Share of associated undertakings 7(b) 15,230 {26,703}
i 4,716 (32,632)
Intecest receivable 373 2,031
Ineerest payable and similas charges 6 (10,819} {22,307)
Loss en ordinary acrivitics before taxation 2 (22,074) (54,0594)
Taxation 8 . 350 _—
; _
Loss for the year 18 4 (21,724) (54,094)
Loss per share 19 (13.09)p {32.59)p
i R ————— e ————

The comparative figures have been restated 1o give effect to :the group’s adoption of FRS4 and revisions to SSAD 19,

10 Stanhops Propsrties PLO !




B ALARNTECE

s uwEETS

AL30 June 1994
Group Company
As restated As restated
1994 1993 1994 1993
Notes £000 £000 £000 £000
Fixed assets
Tangible fixed assets 9 1,149 1,222 —_ —
Subsidiary undertakings 10 — — 549 549
Associated undertakings 11 135,023 108,069 199,857 164,052
136,172 109,291 200,408 164,601
Current asgets
Development work-in-progress 1,679 1,548 — _
Investments 39 11 —_— —
Debtors:
Due after more than one year 12 G641 — 6,517 21,354
Due within one year 12 10,076 48,560 —_ 8
10,717 48,560 6,517 21,362
Cash at bank and in hand 13 6,013 12,040 —_ 3
18,448 62,159 6,517 21,365
Creditors: amounts falling due within onic year 14 (164,302) {39,133} (157,206) (2,566}
Net cugrent (liabilitics)/assets (145,854) 23,026 {150,689) 18,799
Total assets less current liabilities (9,682) 132,317 49,717 183,400
Creditors: araounts falling due after more than
one year 1§ —_— (140,360) -— {140,360}
Provision for liabilities and charges 16 {5,000} (8,907} (69,370) {64,815)
(14,682) (16,950) (19,653 {21,775}
Capital and resexves
Called up share capital 17 41,493 41,493 41,493 41,493
Share premium account 18 145,478 145,478 145,478 145,478
Capital redemption reserve 18 25 25 25 25
Revaluation reserves 18 68,280 31,043 6,569 —
Profit and loss account 18 (269,958) (234,389} {213,218) (208,771)
{14,682) (16,950) (19,653) (21,775)

John Botts
Roy Danuzic

16 Yebruary 1995

“rhe comparative figures have WEE restated to give effece to

sc proup's adoption of FRS4 and revisions to SSAP 19,

11 Stanhops Properties PLC




For the year snded 30 June 1994

Operating activities
Net cash outflow

Returns on investment & servicing of finance !

Interest received
Interest paid
Other financing costs

Net cash cutflow from returns on investment

and servicing of finance

Taxation
Tax refund received

Investing activities
Sale of property assets
Property sale costs

Sale of other rangible fixed assets
Purchase of tangible fixed assets
Property development expenditure
Advances to 2ssociated undertakings

Purchase of investments

GONSDLIDATED

S YTATER®RE

Notes!

3(b)

Net cash inflow from investi ng activiries

Net cash inflow before financing

Financing
Bank loan drawdowns
Bank loan repayments

Released from blocked deposits
Transferred to blocked deposits

Net cash outflow from financing

Decrease in cash and cash equivalents

12 Stanhope Propertics PLC

14
14
13
13

13

0 F ¢ A S H

£000

419
(10,883)

26,199
(288}

72

(275)
{1,249}
(28)

12,827
{28,320)
5,289
(1,020

————

FLOVWS

£000 £000
(3,743)
2,320
(27,783)
(3,641)
{10,464}
3
94,500
(506)
30
(108)
(1,191)
(2,739)
{11)
24,433
10,227
5,922
{103,571)
2,349
(947)
(11,224)
(997)

£000

(2,035)

(29,104)

358

89,975
59,191

(96,247)
(37,056)




0T HER PR

Statement of total recognised gains and losses

Loss for the year

Unrealised surplus/(deficit) on revaluation of investment propettics
—share of associated undertakings

Unrealised exchange differences

Total recognised net gain / (loss}
Prior year adjustment

Total net recognised gain since last annual report

Historical cost profits and losses

Reported loss on ordinary activities before taxation

Realisation of property revaluation gains of prior years
— whoily owned
~ share of associated undertakings

Permanent dirninution in value of investment properties below historical cost
- share of associated undertakings

Historical cast loss on ordinary acrivities before taxation

Reconclliation of movements in shareholders’ funds

Loss for the year
Other recogriscd gains and losses relating to the year (net)

Net change in sharcholders' funds
Qpening shareholders® funds

Closing sharehotders’ funds

NCIPAL

S TATEMERNTS
For the year ended 30 June 1994

1594 1993
As restared
{000 £000
(21,724) (54,094}
23,998 (3,490)
(G) 7
2,268 (57,577)
{1,200)
1,768
1994 1993
As pestared
£600 £000
{22,074} (54,094)
10,713 7,169
7,520 19,2838
{31,472) —
{35,313) {27,637)
19M 1923
Ac restated
£000 L000
(21,724} (54,094)
23,992 (3,483)
2,268 (57,577}
{16,950) 40,627
{14,682) (16,950)

The comparative figures have been restated to give eifect to the geoup's adoption of FRS4 and revisions to SSAP 13,

13 Stanhops Proportios PLC
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HOoTYES ToO THE F It ANGCI AL STATEMENT s

1. Finance and events subsequent to the data of the balance shoet

On 6 January 1993, the company obrained a new Revolving Credit Facility {("RCF") of £160 million from a syndicate of banks
{“the Syndicate"). At that time, the RCF was available unvil December 1336, subject to the company complying with a number
of specified covenants (including net worth, cash flows and interest hedging) and subject to extensions, which were required to

be agreed unanimously by members of the Syndicate, in December 1994 and Deceraber 1995, Amounts drawn under the RCF
carry interesr at rates linked to LIBOR, :

The amount outstanding undey the RCP at 30 June 1994 was £138.8 million. The RCFis guaranteed by the company’s principal
subsidiary undertakings and is secured by way of cross guarantees and by charges over the shases in and loans due from its
subsidinzy and associated undertakings, The RCF inclides cross defauls provisions relating to certain subsidiary and associated

undertakings. Members of the Syndicate are entitled fo a fee based upon the net assets of the group. Derils of this potential
liability are sct out in note 21.

On 20 December 1994, the company sold Stanhope Cambridge Limited (* Cambridge*), a subsidiary undertaking, for £3 miliion
in cash and a deferred consideration of up 10 £1.8 million contingent upon the clarification of certain contractual issues, The
proceeds were placed in a blocked account pending canclusion of discussions with the Syndicate,

On 22 December 1994, in order to protect their posirion, the agent for the Syndicate notified the company that the RCF was

terminated. Accordingly all sums due thercunder became repayable, although the Syndicate refrained from demanding
repayment,

On 19 January 1995, British Land announced that itjwould make a conditional offer for alj the issued share capiral of the
company other than the 49,625,664 ordinary shares it hiready owns ("the Offer™). In conjunction with the Offer, British Land
also made a proposal to the Syndicate under which British Land will settle or purchase the amount cutstanding under the RCE,

These transactions are due to complete no larer than 3:& March 1995,

On 26 January 1995, whilst reserving the right 1o dcj\and repayment, the Syndicate consented to the phased release of the
Cambridge proceeds referred to above to fund working capital requirements up to 31 March 1995, The Syndicate has reserved
the right ro withdraw its consent to the releage of such proceeds at any time.

On 13 February 1995, the Company entered into an|agreement to dispose of its 50 per cent interest in SKP to Kajima in
consideration of a payment by the company of £0.5 million. The transaction will result in an overall loss of £10.7 which has
been fully provided in these financial statements. In addition, the group's share of SKP*s revaluation deficit of £31.5 miilion
has been reclassified from revaluation reserve to the profit and loss account to reflect the realisation of the loss, The transaction,

which is conditional upon the approval of shareholders and the Offer becoming unconditional, is due to complete on 31 March
1995,

On 14 February 1993, Saatchi & Saatchi Property Holdings Limited agreed to accept a surtender of the company’s lease over
the fifth floor ar Lansdowne House for a payment of £3.5 million, an assignment of a sublease and an undertaking to reinstate
the space being vacated, The reinstatement is estimated ko cost £0.25 million and accordingly £3.75 million has been provided
in the financial statements. Subject to the Offer becoming unconditionat, the transaction is due to complete on 31 March 19295,

On 15 February 1995, the company entered into an agrecment to sefl Stanhope Interior PLC (*S1"), a subsidiary undertaking,
to an entity owned by its management for £1,9 million!in cash and the assumption by :t of a £0,7 million loan due frem the
company. This transaction is conditional upon the approval of sharcholdcts at an Extraordinary General Meeting, .

On 16 February 1995, British Land issued the formal OfAIcr document to shareholders and entered into an agreement to purchase
the RCF debt on 31 March 1995 subject only to the Offer becoming vrholly unconditional. The Offer is conditional upon a
number of standard terms and conditions and to the approval by sharcholders of the disposal of SI referred to above,

On the basis that its Offer becomes unconditional in &t respects, British Land has given an undertaking, for the period to
31 March 1996, to procure the funding necessary to mect the properly proven legally binding obligations of the campany and
ity remaining subsidiaries, ‘

Given all of the above, the directors believe that there isa reasonable prospect that the company, and therefore the group, can
avoid insolvent liquidation and the directors have therdfore prepared these financial statements on che going concern basis,
Should the arrangements be unsuccessful, it is probablethat the company would have to cease trading, whercupon events of
defaulr would accur on the principal loan facilities withih the SKP group and NOL group. In such an event, the going concern
basis would not be appropriate and adjustments would have to be made to the financial statements to reduce the value of assets
to their more immediately recoverable amounts, to provide for any further liabilities which may arise and to reclassify ali fixed
assets a6 current assets,
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N OoOTES T 0O T HE I'INANGIAL STA?EMENTS
AL 30 June 1594

2. Segmental information
The activities of the subsidiary and associated undertakings set out on page 2 and the business segments identified in the tables
set out below are defined as follows:

Property investment — the acquisition and construction of property to be held as investments.

Property developmenit - the acquisition and construction of property for resale.
Project management — the management of constzuction, fitting-out and other property project activities.

Common costs and Common net liabilities comprise the group's corporate administration, predevelopment expenditure on
potential projects and that element of the group's net borrowings which cannot be allocated specifically to the business scgments
deseribed above. These net borrowings fund not only the cumulative Common costs of the group but also, in part, the loans
made to associated undertakings. It is not practicable to attempt to apportion the net borrowings between these two categories.
Similarly, the interest on these net borrowings has not been apportioned in the analysis of the group’s loss for the year in the
table below.

The turnover and {loss)/profit before taxation, including exceptional items, attributable to each segment are as follows:

1994 193
As restated
Turdover {Lossifprofit Turnover {LossiProfit
£000 £000 £000 £000
Company and subsidiary undestakings
Property investment 681 {10,348} 11,949 (3,517)
Property development — 148 —_ (97)
Project management 39,746 {1,060) 40,280 470
40,427 (11,260} 52,229 (3,144}
Common costs — {4,283) —_ [4,673)
Common costs - exceptional —_ {9,500) —_ —_
Net unallocated interest/finance costs —_ (10,153) —_ (11,278}
40,427 (35,196) 52,229 {19,097)
Associated undertakings
Property investment —_ 19,254 — (33,711}
Property development — {6,132) —_ (1,286)
40,427 (22,074) §2,229 {54,094)
Total
Property investment 681 8,906 11,949 {37,228)
Property development — (5,984) — {1,383)
Project management 39,746 (1,060} 40,280 470
40,427 1,862 52,229 (38,141}
Common costs —_ {13,783) — {4,675)
Ner unaHocated interest/finance costs — (10,153) — (11,278}
40,427 (22,074) 52,229 (54,094)

Turnover was al} derived from external customers and arose in the United Kingdom, save for £2,875,000 (1993: £2,900,000)
which arose in continental Europe. Turnover by destination is not different from turnover by source.
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& Segmental information {continuad)
The anaiysis of the net assets employed by cach busi

L

ness segment is as follows;

STATEMENTS S

1924

1993

Acrestared
£000 £000
Company and subsidiary undertakings
Property investment (137} 1,575
Propesty development {15,217) {15,365}
Project management (1,105) 130
Common net liabilities : (132,930) (108,941)
Net amounts due from associated undertakings | 142,466 144,397
(6,923) 21,796
Associated undertakings
Property investment 18,524 (18,924)
Property development (26,283) (19,822)
(7,759) {38,746)
Total
Property investment 105,695 72,303
Property development i 13,658 19,558
Project management : (1,105} 130
" Common net liabilities : (132,930 (108,941)
Total net assets {14,682) (16,950)
3, Oporating loss '
i 1994 1993
1 As restard
5 £000 £000
{a) Iems charged/(credited) in atriving at opers.ing loss i
Audirors' remuneration ~ audi services i 121 100
~ non-audit services 1 137 308
Depreciation : 243 268
Operating lcase rentals ~ land and buildings : 3,633 3,661
Net rental income i (643) (12,128)
{b} Reconciliation to net cash outflow from operating activlities
Operating loss g (16,344) (1,186}
Exceptional operating items E {190} —
Depreciation i 243 268
Loss on sale of tangible fixed assets 13 14
Share of results of associated underrakings 2,108 8,294
Movement in development work-ifi-progress : {131) (164)
Mavement in debtors ’ 11,550 (2,474)
Movement in credirors ‘ 1,148 2,843
Movement in provisians . {2,180 {2,630)
i (3,743) (2,035)
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5.

N OTES TGO THE FINANCILAL S TATEMENTSE

At 30 June 1994
Directors’ remuneration
1994 1993
£000 £000
Fees 62 70
Other emoluments 789 913
851 983
Chaigman — current 8 -
— previous a8 45
Highest paid director 219 217
The remuneration of directors fell within the following ranges: No. No,
£Nilto  £5,000 —_ 1
£5,001 0 £10,000 1 3
£35,001t0 £40,000 2 _—
£40,001 to  £45,000 — 1
£55,001 to  £60,000 —_ 1
£60,001 w0 £65,000 1 —_
£130,001 to £135,000 — 1
£155,001 to £160,000 2 1
£175,001 1o £180,000 1 2
£215,001 to £220,000 1 1

There ate no arrangements to remunerate directors on a systematic basis by reference to performance criteria.

Prior to his appointment a3 Chairman in May 1994, Stanley Honeyman was retained as a consultant to the companty to advise
on a number of existing development projects. Included in the emoluments shown above are amounts pa id to him of £22,350.

None of the directors have had any sharc options granted in the year. All the share options currently held by the directors, as
disclosed in the directors” report, are our of the money.

Personnel costs

1994 1993
£000 £oeo

Salarics 5,558 5,497
Social security costs 503 Si1
6,061 6,008

The average number of persons employed by the group was 115 {1993; 107). The company had no employces other than its
directors (1993: nil}.

interest payable and similar charges

1994 1593
At castared

£000 £000

On bank loans and overdrafte 10,799 21,761
Associated undertakings 20 24
Amoctisation of financing costs —_ 522
10,819 22,307

1% Cianhnna Dranartias PLO
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N oO0oTEGS
At 30 Juse 1994

F1HANG G} STATE MGENT S

7. Exceptional items

1994 1993
As resrated
i Company and Company and
' tubnidiary Associsted subsidiary Associazad
i undertakings uadertakings urdertakings undertakinge
' £000 £000 £000 £000
{a} Exceptional operating items; '
Provisions released/(made) against :
development work-in-progress : 190 (4,900) — (2,433)
Costs of rental guerantes ‘ -~ — — (435)
i 190 {4,900) — (2,868)
|
i
{b} Exceptional non-operating items:
Permanent diminution in value of investment properties (20) —_ (55) -
Perrnanent diminution in vajue of
associated undertaking (see note 1) {10,727} — - —_
Provisions released/(made) agalnst investment properties
in course of development — 12,864 —_— (25,770
{10,747) 12,864 (55) (25,7700
Net profit/{loss) on sale of investment properties 233 2,368 {5,874) (9233)
} (10,514) 15,230 (5,929 {26,703)

{e)  Exceptional administrative expenses

These comprise; casts in conjunction with the Offer and

Na associated transactions, of £5,750,000, and lease surrender costs
of £3,750,000, 25 more fully deseribed in note 1. :

8. Taxation |

1M, 1993
: £000 £000

{a) Credit for the year :
Share of associated undertakings’ taxation (350} —

. ]
No current taxation liability arises in respect of the résults for

the year of the company and its subsidiary and associated
undertakings,

{b) Deferred raxation i

Group

H Company
! 1994 1333 1594 1993
£ooco £000 £oon £000
Timing differences 7,665 4,922, 8,718 5,010
Tax losses ; {18,165) (13,964) (8,039) {4,307)
5 {10,500} {9,042) 679 703
1
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s TATEMENTS

At 30 e 1994
9, Tangible fixed assots
Investment
properties Offlce
for dinpotal equipment Tatal
£000 £000 £600
Cost or valuation:
A July 1993 95 4,371 4,466
Additions —_— 275 275
Disposals — (228) (228}
Permanent diminution in value (20) — (20
A130 Junc 1994 75 4,418 4,493
Accumulated depreciation:
At1July 1993 —_— 3,244 3,244
Charge for the year — 243 243
Disposals — {143) {143)
At 30 June 1994 —_ 3,344 3,344
Net book value:
At 30 June 1994 75 1,074 1,149
At 30 June 1993 95 1,127 1,222

10. Subsidiary undertakings

The net book value of investment properties at 30 June 1994 represents a long leasehold
market value at thar date, as valued by the directors, The property’s historical cost is £204,000.

property which is stated at its open

£000

At I July 1993 and 30 June 1994

Cost 710

Provisions for permanent diminution in value (161)
549

Details of the principal subsidiary undertakings are shown on page 2.

Aoreeules B0
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M 30 June 1994

11. Associated undertakings

The associated undertakings are shown on page 2
financial statements, Summarised financia} informay

STATEMENTS

including identification of the abbrev
tion in respect of these underrakings is

Croup

iated names used throughout these
given in notes 22 1o 24,

Company
; 1994 1993 2994 1993
: £000 £000 £000 £o00
Share capital ‘ 76,451 76,451 76,451 76,451
Provision against carrying value ' _— — (25,945) {57,092)
Post acquisition ~ retained earnings } {145,871) {158,258) —_ —_
~ revaluation reserves 61,661 45,183 6,569 —_
Share of net assets/Investment at bock value (7,759) {36,624) 57,075 19,359
Amounts due 142,782 144,593 142,782 144,693
135,023 108,069 199,857 164,052

As shown in noe 186, the company has made provisio
of SKP, LRC, $TC and NOL. The group's share of net

s totalling £64,834,000 (1993; 55,3
assets is as follows:

86,000) against the net asset deficits

H LRG, s1¢
i e SKp & NOL
1 £roup group groups Total
i £000 £000 £000 £000
Group’s share of net asssts :
At 1 July 1993 | 19,359 (14,413) {41,570) (36,624)
Shate of operating loss before taxation i (343) (2,769) {7,101) {10,713)
Taxation credit — 350 — 350
Share of exceptional non-operating items | 15,230 — — 15,230
Share of revaluations i 23,329 669 —_ 23,998
At 30 June 1994 : 57,075 (16,163) (48,671) {7.759)
Company's investment at book value :
At T July 1993 ; 15,359 — - 19,359
Revaluation and provision telcase ! 37,716 e - 37,716
At 30 June 1994 i 57,075 _ — 57,075
Amounts due ‘
At 1 July 1993 | 54,870 23,350 66,473 144,693
Advances, interest and other charges l 4,069 3,040 1,207 8,315
Provision for permanent diminution in value (see note 1 — (10,227) — (10,227}
At 30 June 1994 [ 58,939 16,163 67,680 142,782

]
In accordance with the group's policy for interest receiv)
for the group’s share of the operating loss of associared Ill

able, the amount Ineluded in the ¢
ndertakings differs from that sho

ensolidated profit and loss account
wn in the table abave.

£000
As shown above (10,713)
Release of provision for futuce funding (see note 16} 1,537
Elimination of gtoup interest receivable 7,068
Included in the consolidated profit and loss account (2,108)
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NOTES TO THE FIHARCTAL $ T ATEMERNTS
AL 30 June 1994
12, Deblors
Group Company
199 1993 1994 1993
As cestared As revted
600 £000 £000 £000
Duc within one year:

Trade debrors 4,641 18,695 — —
Other debtots 3,355 1,348 _ 8
Prepayments and accrued income 2,080 28,517 —_ ——
10,076 48,560 —_ 8

Due after more than one yean:
Qther debtors 641 —_ —_ —
Amounts due from subsidiary undertakings — — 6,517 21,354
10,717 48,560 6,517 21,362

position of the group is likely to preclude the settlement of

13. Cash at bank and in hand

Atthough the amounts shown as receivable from subsidiary undertakings at 30 Junc 1994 are duc on demand, the financial

existing intra-group balances for several years, Accordingly, these

amounts have been classified as due ufter more than one ycar.

Included in group prepayments and errued income at 30 June 1993 was £23,840,000 relating to the procecds due on the salc
of St. Botolph's House. The sale was completed in Seprember 1393.

Group Company
1994 1993 1994 1993
£000 £600 £000 y £000
Cash at bank and in hand 5,364 7,122 — 3
Held in blocked deposit accounts 649 4,918 —_— —_
6,013 12,040 — 3

The movement

Funds in blocked deposit accounts in the current year represent collateral held against project management assignments,

in blocked deposit accounts of £4,269,000 represented amounts withdrawn of £5,289,000 and further deposits

of £1,020,000.
An analysis of the change in the amount of cash and cash equivalents shown in the consolidated statement of cash flows is as
follows:
1594 1993 Changs
£000 £000 £000
Cash at bank and in hand 5,364 7,122 {1,758)
Bank overdraft (see note 14) {1,000) (1,761} 761
4,364 5361 {997)
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A 30 Juae 1994

FINADNGCI A

14. Creditors: amounts falling due within ono year

Bank loans — secured

Bank averdraft ~ sccured

Trade creditors

Other taxes and social security costs
Other creditors

Amounts due 10 associated undertakings
Amounts due to subsidiary undertakings
Accruals and deferred income

§ TATEMENTS

Company
1594 1933 1999 1923
£00 £000 £000 £000
140,825 15,750 140,825 —
1.000 1,761 1,000 1,761
34 4,131 — —
N LT " 443 —_— —_—
% 13,672 362 —
294 316 295
- 5,984 440
3,80 8,719 59
C T 133 157,206 2,566

Included in Accruals and deferred income at 30 June
£4,262,000 in respect of costs in connection with the

The loans ourstanding at 30 June 1994 represent the al
of which together with the overdraft, including matn
statements,

1994 are £4,730, i

An analysis of the movement in bank loans is as folloxiws-

A

urmader costs, £500,000 due to Kajima and
Offer and cther as:ucinte teansactions.

mount drawn under the company’s RCF and a pari passu loan, the terims
rity and security arrangements, are described in note 1 to the finun: al

22 Stanhope Proporties PLE

1994 1893
Looo £CO0
*  Bank loans drawn at the stare of the year 156,110 253,600
Further amounts drawn ; 12,827 5,922
Amounts repaid : (28,320) {193,571)
Interest rolled-up 208 159
Bank loans drawn at the end of the year 140,825 156,110
15. Credltors: amounts falling due after more than one year
g Group Company
i 1994 1993 1594 1993
! £o00 £000 £00D £000
Bank loans ~ due between one and two years i —_ 140,360 - 140,360
!
i
16. Provisions for liabilitles and charges ;
The movements in provisions during the year were as fc.!)llows:
Group Company
i Loas £000
At 1 July 1993 : 8,907 64,815
Release of provisions no longer required : (1,727} {1,537)
Expenditure on development work-in-progress {2,180} -
Changes in provisions in respect of net asset deficits: :
=~ subsidiary undertakings 1 — {2,856)
- associated undertakings ; —_ 8,948
At 30 June 1594 i 5,000 69,370




16. Provisions for liabilities and charges {continued)

N ANEC.I

An analysis of the provisions at the beginning and end of the year is set out belows

A

L

$ TATEMENTS
AL 30 June 1904

Group Company
1994 199 1594 1993
£000 £000 £000 £000
Provision for future funding required by
associated undertakings —_ 1,537 —_ 1,537
Provisions for future costs in respect of
development work-in-progress 5,000 7,370 — -_
Provisions for net asset deficits
~ subsidiary undertakings - _ 4,536 7,322
— associated undertakings — —_ 64,834 55,886
5,000 8,907 69,370 . 64,815

17. Share capltal

At 30 June 1993 and 30 June 1994

Ordinacy shares of 25p cach
3sued,
allorted and
Authotbsed fully paid
No £

220,000,000 41,493,030

tc May 1997, at prices ranging from 76.5p to 224p per share.

Options over the company’s ordinary share capital have been granted to directo
schemes. At 30 June 1994, options over 3,173,527 shares {1993: 3,681,498) wer

ts and employces under approved share option
 outstanding, cxercisable on various dates up

A9 Canhana Drananies PLO




FIENANC) A

AL 30 Juae 1994

18. Reserves

: Capital Profiy
Share, Revalvation redemption and loss
prcm{um} resatvey reserve sccount Toral
£000} £000 £000 £000 £000
Group )
At 1 July 1992,
As previously reported 145,478 85,631 25 (230,400) 734
Prior year adjustment —_ (24,641) — 23,041 (1,600)
As testated 145,478 60,990 25 (207,359) (866)
Exchange difference — — - 7 7
Group share of associated undertakings:
Net revaluation surplus —i 4,010 — —_ 4,010
Relcased on disposal —i (19,288) —_ 19,288 —
Released on disposal of wholly owned property  — : {7,169} — 7,169 —
Loss for the year: i
As previously reportad — — —_ (61,994) (61,994)
Prior year adjustment — {(7,500) o 7,200 400
— i {7,500) — (54,094) (61,594)
At 1 July 1993 as restated 145,478 | 31,043 25 (234,989) (58,443)
Exchange difference — —_ — (3] (6)
Group share of associated undertakings:
Net revaluation surplus - 23,998 — — 23,998
Released on disposal — (7,520) — 7,520 -—
Released on disposal of wholly owned property — x (16,713) — 10,713 -
Reclassification (sce note 1) — i 31,472 _ (31,472) _—
1.085 for the year - —_ — {21,724) (21,724)
At 30 June 1994 145,478 | 68,280 25 (269,958) (56,175)
Company !
At 1 July 1992: ;
As previously reporred 145,478 i - 25 (144,229) 1,274
Prior year adjustment — | - —_ {1,600) {1,600}
As restated 145,478 | — 25 (145,829) (326}
Loss for the year; '{
As previously reported - |; — - (63,342) {63,342)
Prior year adjustment — |3 —_ —_ 400 400
— i - — {62,942) (62,942)
At 1 July 1993 as restated 145,472 — 25 (208,771) {63,268)
Revaluation of investments in '
associated undertakings — 6,569 — —_ 6,565
Loss for the year —_ _ — (4,447) {4,447
At 30 June 1994 145,478 : 6,569 25 (213,218} {61,14¢)
]
]

Prior year adjustments reflect the change in accounting
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N OTES T 0 T HE FIMNANCI AL 5 T ATEMEWBNWTS
At 30 June 1994

19. Loss per share

The loss per share is based on the loss on ordinary activities after taxation and has been calculated on the weighted average
number of shares in issue during the year of 165,972,120 (1993: 165,972,120).

20. Capital and other commitments

At 30 Junc 1994, ncither the company nor the group had any capital commitments (1993: nil). Commitments in respect of
future funding required by associated undertakings and future costs in respect of development work-in-progress are shown in
note 16 to the financial statements,

The group's minimum annual commitments under operating leases, in respect of land and buildings, are as follows:

1994 1993
£o000 £000

Operating leases which expire:
Within 2 to 5 yeass 49 42
After 5 years 3,584 3,584
3,633 3,633

As described in note 1, subscquent to the date of the balance sheet, the company reached ageeement with its landlord to surrender
its leasc over the fifth floor at Lansdowne House in consideracion of a payment of £3.5m. The company has also entered inro
a conditional contract to sell SI, 2 subsidiary undertaking, Upon the completion of these transactions, the annual commitments
under operating leases (all expiring after five years) will reduce to £2,240,000.

21. Contingent liabilities

Group .
Under the terms of the financing arrangement cntered into on 6 January 1993 {sce note 1), the RCF lending banks are entitled
to a fee based on the excess over £10 million of the net assets of the group on the relevant date for payment. The relevant date

is the carlier of (a) salc of the company®s shares in the BP group, (b} re-financing of the RCF, or {¢} 31 December 1997, The fec
{s limited to 10% of such excess.

Group companies are, from time to time, party to legal actions and claims which acise in the ordinary course of business. Whilst
the cutcome of thesc matters is uncerzain, the directors believe that such matters outstanding at 30 June 1994 will be resolved
without a matexial effect on these financial statements,

Company
The company had outstanding at 30 Junc 1994, the following guarantees:

Guarantecs concerning the due performance of certain contracts undertaken by one of its subsidiary undertakings.

{ii} Joint and several guarantees, given together with Kajima, over the principal amount of bank loans advanced to the SKP group

of £90,000,000 (1993: £90,000,000), The guarantes liability is limited to the amount by which, at any time, the loan exceeds
a specified percentage of the value of the properties upon which the loan is secured. The guarantee liability, calculated by
reference to a valuation in August 1993 which was updated in January 1994, is £47,300,000.

Upon the completion of the disposal of the company's 50% interest in SKP, as described in note 1, Kajima will assume this
contingent liability and the interest guaranice noted in (iii} below.

{iii} A several guarantee over 50% of the interest payments on the borrawings of £90,000,000 (1993: £90,000,000) referred to in (i) above.
{iv} A several guarantee over 50% of the interest payments on borrowings of £5,850,000 (1993: £5,850,000) incurred by an

associated undertaking.

{v} 'The company has agreed to give assurances to certain of its subsidiary undertakings that it wilk provide or procure sufficient

finance to eaable them to meor their liabilities as they fall duc until at least the date on which their finnncial statements for the
year ending 30 June 1995 are approved,
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AL 30 June 1994

The summarised financial information in respect of

NoOoTES S Yo YT HE FINARCI

22, Information presented in respect of the BP gy

financial statements for the year ended 30 June 1994

A

.

L S TATEMENTS S

oup
he BP group sct out below has bee drawn from its andited consolidared

1994 1993
Notes £o00 £000
Balance sheet
Tangible fixed asscts: .
Propertics (i) 1,002,517 903,388
Other 622 729
1,003,139 904,117
Current asscts: H
Investment property {i) — 170,117
Development work-in-progress 1 3,000 3,000
Debtors ] 13,034 19,077
Cash at bank and in band f {ii) 62,858 63,18)
78,892 255,375
Creditors: amounts falling due within one year {iit} {62,599 {207,938)
Net current assers ' 16,293 47,437
Total assets less current liabilities i 1,019,432 951,554
Creditors: amounts falling due after more than one y'cnr {iii) (905,283) {912,837)
114,149 38,717
‘Capital and reserves: E
Called up share capital 101,012 101,012
Revaluation reserve {iv) 186,267 154,649
Profit and loss account (iv) (173,130) {216,944}
E 114,149 38,7117
]
!
Profit and loss account :
Gross profit: :
Property investment { 59,659 75,174
Property development and other trading activities 1,996 {1,891)
! 61,655 73,283
Administrative and other expenses (3.887) (5,998)
Exceptional non-operating items: Il
- Provisions rcleased/{made) against the carrying
values of development properties held for x'nv:cstment {v) 25,728 (51,539)
- Profit/{loss) on disposal of properties 4,733 (1,867)
Intercst receivable : 3,533 4,489
Interest payable {vi) {62,987) {90,891}
Profit/{loss) for the year . 28,775 {72,523}
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At 30 June 1994
22, Information presented In respect of the BP group (continuod)
(i) BP group — propertics
Investment In course of
P i develop Toral
£oge £000 £000
Cost less provisions or valuation:
At 1 July 1993 903,267 170,238 1,073,505
Additions {742) 48,398 48,156
Release of provisions — 25,728 25,728
Revaluations 46,657 —_— 46,657
Disposals (171,117) {20,412) {191,529}
At 30 June 1994 778,065 224,452 1,002,517
1994 1993
£000 £00
Reported in the balance sheet as:
Fixed asscts 1,002,517 903,388
Curzent asscts — 176,117
1,002,517 1,073,505

The BP group, in association with British Railways Board (“BR"), has undertaken the commercial property developments at
Broadgate and Ludgate, London,

Investment propertics .
The investment propectics at 30 June 1994 comprise Phases 1,2,4, 6 and 11 of Broadpate 2n-§ a number of other small properties

in the Broadpate area, providing approximately 1.4 million sq ft net of offices. The Broadgate Phases arc held frechold or on

999 year leases and are stated in the balance sheer at the aggregate of their open market values ac 30 June 1994 based on

valuations carried out by DTZ DNebenham Thorpe Limited, International Property Adviscrs. The other smell investment

properties were valued on the same basis by the directors of BP.

When the financial statements of BP for the year ended 30 June 1994 were published in October 1994, the following note was
included therein:

*The open market valuation of the investment properties includes £168,000,000 in respect of 1.2 Broadgate which is based
upon the special assumption that rent payable by the renant remains at the level awarded in favour of the landiord in High
Court action following ealier arbitration procecdings, The tenant has lodged an appeal o the Court of Appeal to seck to
overiurn the High Court decision, The directors, with the benefit of professional advice, arc of the view that the appropriate
valuation is the special assumption value. DTZ Debenham Thorpe, the group's valuers, have advised that the open market
valuation of the property without the special assumption was £159,000,000 as at 30 Junc 1994, They have also advised that
it would be inappropriate to provide a vatuation with the assumption of an adversc r- stt in view of the advice that the tenant’s
appeal is likely to fail. Valuation on this basis would also require a special assumption (as defined in the RICS Valuation
Guidelines), but SAVP 1 in those RICS Guidelines states that investment propertics "must be valued on the basis of open market
value" and such valuations should only be made on "such assumptions as the valuer reasonably and realistically could expect
to be made by prospective purchasers in the-open market”, It is not considered that a valuation on the special assumption of
an adveree result would be realistic, The directors have estimated that the reduction in the carrying value of the property resulting
from an adverse result could be in the order of £20,000,000."

Since the publication of BP's financial statemesits, judgement was given in the Court of Appeal so that the rent payable by the
tenant will now semain at the level awarded in favour of the jandlord in the High Court action, as asswned for the pucposes
of inclusion of the valuation of 1-Z Broadgate in the balance sheet of BP,

Development propecties held for investment

Development properties held for investment compris~ principally a further phase at Broadgats, which provides approxirmately
141,000 sq ft net of offices (completed but partially lez} and the threc Ludgate buildings, providing approximately 490,000 sq
fr net of offices and ancillary uses, which were completed during the year and partially let at 30 June 1994,
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22, Information presented in respact of the BP group {continued)
Other information

In the event of a disposal of the investment and development properties at the values shown above, it is estimated thar the
BP group's liability to taxation ar current rates woizld amount to approximately £20,000,000 (1893; £26,000,000} after

taking account of allowances and losses for taxation purposes. No provision has been made for this potential liability on
the basis that it is not likely to arise,

{ii) BP group - cash at bank and in hand

Cash at bank and in hand includes blacked deposiirs of £40,891,000 (1993; £47,017,000) the use of which is restricted to
payments to external funders and other third parties,

(i) BP group - creditors

¥ Duc within ane year Dus after one year
1994 1993 1594 1393
i £000 £0a0 £600 €000
Bank loans secured on properties (sec {a) below) i —_ 129,565 690,557 701,255
Loans from sharcholders {sec (b) below) ; —_ -— 117,879 109,740
Other loan secured on properzy (sce {c) below) — — 98,000 98,000
Trade creditors ! 797 1,557 - —_
Accruals, deferred income and taxcs 61,802 76,816 4,675 7,046
Promissory note {see {d} below) , — —_ 2,347 7438
Deferred finance costs - - (8,175) (10,642)
62,599 207,958 905,283 912,837

{a) + Bank loans shown above of £690,557,000 (1993; %701,255,000} are drawn ender facifities, governed by a supplementary
Agreement entercd into in November 1992, which afe described further below. The total of the facilities available under the
Agreement provided an original limit of £680,586,0ﬂp {1993: £370,711,000) plus excess incerest and other development costs
rolled up, i

(including minimum net worth and loan 1o value ratios and consent for certain types of transactions), are secured upon the
asscts of the relevant BP group companies, All B grtmI companies which are party to the Agreement have enteced into 2 Group
Debenture Agrcement whereby they have guaranteed |the payment of certain BP group liabiliries pursuant to the Agreement.

Interest on the facilities is charged at a rate refated to London Interbank Offar Rate, Various hedging arrangements have been
implemented, In the event of the dispesal of the Ludgate propestics, the Lodgate facility banks are ¢ntitled to participate in
25% of any surpluses atising in the value achieved over the amount of the related bank debt. No such surplus arose on the
disposal of 100 Ludgate Hill during the year, f

(b} Loans from shareholders bear interest at a commcrcia:tl rate, ate secured under the terms of the Group Debenture Agreement
and are subordinated to the claims of the BP group’s bankers under the Agreement referred to above,

{c} Otherloan secured on property represents an amount :faised in respect of 135 Bishopsgate {Broadgate Phase 6) through a credit
enhanced US$ commercial paper programme, which e!xpircs in December 1997, This loan is excluded from the arrangements

noted in (a) above. |

{d) BP has issucd an interest bearing promissory note, mxituring in Scprember 1997, to a trustee on behalf of the purchaser of a
former associared undertaking , During the year, BP redeemed £5,000,000 of the promissory note, together with accrued interase
thercon, leaving an amount outstanding ar 30 June 1954 of £2,347,000,
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At 30 June 1994
22, Information presonted in respect of the BP group (continued)
(iv) BP group - reserves
Revaluation Profic and
lott
£000 £000
At 1 July 1993 154,649 (216,944}
Profit for the year 28,775
Surpluses arising on revaluation of investment propertics 46,657 _
Transfer to revante reserves on disposal of properties (15,039) 15,032
At 30 June 1994 186,267 (173,130)

{v} BP group - exceptional non-operating irems
In prior yeas, provisions werc made against the carrying values of development properties held for investment to reflect the
estimated values of the properties at the date when they become effectively completed, substantiaily let and rent producing and
total estimated costs including interest, to be incurred in taking the properties to that state. £25,728,000 of these provisions
were released during the year, reflecting changes in the previous estimares referred to above.

(v} PP group - interest payable and similar charges

1994 1993
£000 £000
On bank loans, overdrafts and other loans repayable within five years not by instalments:
Bank loans 58,911 87,874,
Loans from shareholders 8,139 9,740
Other loan 11,400 11,381
78,450 108,995
Other interest payable 2,137 2,141
Re-financing costs and related charges 847 1,616
Amortisation of financing costs 3,153 2,750
84,587 115,502
Amouats capitalised to development propertics (21,600) (24,611}
62,987 90,891
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Z3. Information presented in respect of the SKP

|
b

group
The summarised financial information in respect of the SKP grou

financial statements for the year ended 30 June 199:4.

A L

$TATEMENT S

p set out below has been drawn from jts draft consolidated

i 1994 1993
! At resimred
i Note £000 £000
Balance sheet |
Tangible fixed assets:
Completed investment propertics (i) 76,250 66,500
Other 212 163
76,462 66,663
Current assets:
Stocks and work-in-progress {ii) 117,165 225,037
Debtors : 2,912 4,630
Cash at bank {iif) 34,568 10,381
i 154,645 240,048
Creditors: amounts falling due within one year i (iv} {16,863) {20,306}
Net current assets ; 137,782 219,742
Total assets less current Habilities 214,244 286,405
Creditors: amounts falling due after more than one Vear {iv) (229,027) (300,373)
Provisions for liabilitics and charges (418) —_
! {15,201) (13,968)
Capital and reserves: |
Called up share capital 44,007 44,007
Revaluation reserve (62,945) (64,282)
Profit and loss account {13,389) {8,551}
Minority interests : 17,126 14,358
(15,201) (13,968)
Profit and loss account i
Gross profit:
- ordinary trading ! 19,285 17,530
- exceptional operating items : v) (933) (3,263)
{ 18,352 14,267
Administrative expenses . (3,594) {2,053)
Share of results of associated undestaking (175} —
Net interest payable ! {19,798) (27,170)
Interest capitalised 1,926 1,501
Loss before raxation ; (3,290) {13,155)
Taxation 5 720 -—
Minority interests i (2,268 2,377
Loss for the year B | {4,838) (11,078)
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At 30 June 1954
23. Information presented in respect of the SKP group {continued)

(i} SKP proup ~ completed long leasehold investment properties at valuation
£000
At 1 July 1993 66,500
Additions 8,413
Revaluation surplus 1,337
At 30 June 1994 76,250

The investment propertics were revelued on an open market basis at 30 June 1994 by Chesterton, International Property
Consulrants.

(i) SKP proup - stocks and work-in-progress

1994 1993
£000 £000

Development work-in-progress and raw materials 91,180 85,547
Completed properties for resale 25,985 139,450
117,165 225,037

Development work-in-progress tep. ..exts the costs expended to date, tess provisions to reduce the carrying values to raflect
market conditions, in respect of land, kafrasteucturs, initial design and feasibility work. The recoverability of the book amounis
is dependent upon the successful complizion of the Jdevelopruents in duc course,

The production cost of stocks and wots -u-progress me'udss capitalised interest of £26,643,000 {1993: £57,004,000).

{1ii) SKP group — cash at bank

At 30 Junce 1994, cash at bank included £20,702,000 held in blocked accounts, of which £13,909,000 was held to pactly repay
subscquent to the year end, loans duc to Kajima, A further £5,193,500 represents a rent penalty from a departing tenant.

(iv) SKP group — creditors

Dut within one year Due after one year
1594 1993 1954 1993
£000 £000 £000 £000
Bank loans - secured — 4,250 90,000 20,000
Loans from shartholders - secured — — $5,460 99,240
Loans from sharcholders - unsecured — — 52,782 46,700
Qther loans - secured —_ —_ 14,378 48,026
Other loans - unsecured — —_ 16,407 16,407
— 4,250 229,027 300,373
Bank overdrafts - secured 278 1,398 — —
Bank overdrafts - unsecured —_ 151 — —
Trade and other creditors 2,367 2,885 —_— —_
Accruals and deferred income 14,218 11,952 —_ —
16,363 20,306 229,027 300,373

The bank loans and overdrafts are secured individually by fixed charges over the properties to which they relate and floating
charges over the specific project related assets,

Loans from sharcholders and Other loans cacry interest at rates linked to LIBOR and include £57,240,000 and £16,407,000
(1993: £46,700,000 and £16,407,000), respectively, repayabie after more than five years, The sccurity provided in respect of
these ioans comprises fixed charges over the relevant property and other asscts, and floating charges over the businesses of the
subsidiary undertakings concerned,

In Qctober 1994:

{a) A loan amounting to £51,002,000 at 30 June 1994 from Kajima was due ta be repaid on 30 December 1994, Kajima has
undertaken not to call for repayment of the loan until 22 December 1995,

{b) Arrangements have been agreed to also extend the repayment date of a loan of £14,378,000 until 25 December 1995,
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23. Information presented in respect of the SKP
{v} SKP group - exceptional operating items

3

t S TATEMENT s

oup {continued)

1994 1993
i £000 £000
Provision against stocks and work-in-progress ! 933 2,393
Costs of rental guarantec commitment -— 870
933 3,263

24, Information presented in respect of the LRC, STC and NOL groups
The summarised statements of net liabitities set out |below have been drawn from the relevant management accounts of the

associated undertakings, amended in corrain €ases o
Properties PLC against the book valucs of property/p

reflect different levels of provisions made b
roject expenditure,

y the directors of Stanhope

LRC 5TC NOL

Rfolp froup groop

. 1995 1994 1954

! £o000 £500 £000

Property assers {notc i) i 655 30,000 5,751
Other asscts i 11,595 1,230 130
Due ro sharcholders i (37,155) {103,664} (6,504)
Bank loan {nore ii) - - (5,850)
Other liabilities (632) (1,260) (149)
Net liabilities {25,537) (73,694) (G,622)

{i) .LRC,S8TCand SCL groups — project sutnmaries

LRC was selected by the owners of o site of approximatel
L

;

comprehensive development of that site, Accordingly,
Borough of Camden for a mixed use development with
Borough of Camden passed a resolution that thoy|
determination of consent was extended to 30 April 199
At the same time, British Rail had sought to obtain P
undertake at King's Cross. These envisaged, inter alia,
link with the Channel Tunne!. However, in January 19
and on a new approach route for the connccting rail

Cross site were unworkable. Shortly after the decision,
costs incurred in promoting the King's Cross scheme,

in other assets above) to LRC to acquire the intellecty
company for the abortive cosrs incurred In promoting

ageeed that, of necessity, its development activitics had
LRC, Accordingly, the finaucial statements for the ye

LRCbegan to prepare a legal case against British Rail to
0

y 134 acres north of London’s King's Cross Station, for the
RC progzessed an outline town planning application with the London
ubstantial office content. In August 1592, the full Council of the London
were minded to grant an outline planning consent. The period for

by which time it was anticipated such consent would have been granted,
rliamentary powers for the railway works that they were proposing to
a new terminus beneath the existing King’s Cross teain shed for the rail
4, the Government decided on St. Pancras as the site for the new terminus
ay line which meant that the original development plans for the King's
recover abortive
n 1 July 1994, British Rail made 2 payment of £10.5 million (included
al properey rights to the proposcd development and to compensate the
he scheme, Following the Government’s decision, the directors of LRC
to ceasc and, subsequent to the year end, they have decided to liquidate
ar ended 30 June 1994 have been prepared on a break up basis and

adjustments have been made to provide for diminution
estimated realisable amount, to provide for any further

The STC group is undertaking an office business park|d
obtaining preletting agreements for the proposed buildi
based upon its present open market value as assessed b

The NOL geoup holds for sale a substantially let invest,

planning permission for tedevelopment, i

in value of all fixed assets 5o as to reduce their carrying value to their
inbilities which may arise and 1o reclassify fixed assets as current assets,

evelopment at Chiswick Park, Further work wil be dependent upon

ngs. The careying value of the development site at Chiswick Pack s

the Stanhope directors, having taken the advice of external valuers,

ment property at St, George's Court, London on which it hag obtained

(i} The bank loan is secured on property and is rcpayahlci within one year,
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