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SWINTON PROPERTIES LIMITED

REPORT OF THE DIRECTORS

The directors submit their report and the audited financial statements of the Company for the year ended 31
December 2005.

BUSINESS REVIEW AND PRINCIPAL ACTIVITIES

The principal activity of the Company continued to be property management.

Both the level of business and the year end position were satisfactory.

RESULTS AND DIVIDEND

The results for the year are set out in the profit and loss account on page 4. The directors have declared the payment
of a dividend of £7,250,000 (2004 - £nil).

FIXED ASSETS

The changes in fixed assets during the year are shown in note 7 on page 10 to the financial statements,

DIRECTORS
The members of the board during the year were:

P J Halpin

A M Hazeldine
A E Jackson

J Ordish

P J E Smith

No director had any interests in the shares or debentures of the Company.

P J E Smith, A E Jackson and J Ordish have acquired shares in Swinton (Holdings) Limited, another group
company. Details of these shares can be found in the accounts of Swinton (Holdings) Limited. The shares
issued to these three directors as at 1 January 2005 and 31 December 2005 are as follows:

Director Number of shares

P ] E Smith 13,829,340
A E Jackson 3,918,313
J Ordish 3,918,313

At 1 January 2005 and 31 December 2005, P J E Smith held 49,356 Ordinary ‘B’ Shares (16.5% of the Ordinary
Share Capital) in Itsdme plc, a subsidiary of MMA Holdings (UK) plc. At 1 January 2005 only, these shares
were held through his interests in Webbshare Limited.




SWINTON PROPERTIES LIMITED

REPORT OF THE DIRECTORS

STATEMENT OF DIRECTORS® RESPONSIBILITIES

The directors are responsible for preparing the financial statements in accordance with applicable United Kingdom
law and United Kingdom Generally Accepted Accounting Practice.

Company law requires the directors to prepare financial statements for each financial year which give a true and fair
view of the state of affairs of the Company and of the profit or loss of the Company for that period. In preparing
these financial statements, the directors are required to:

®  select suitable accounting policies and then apply them consistently;
*  make judgments and estimates that are reasonable and prudent;

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

®  prepare the financial statements on the going concern basis unless it is inappropriate to presume that
the Company will continue in business.

The directors are responsible for keeping proper accounting records that disclose with reasonable accuracy at any
time the financial position of the Company and enable them to ensure that the financial statements comply with the
Companies Act 1985. They are also responsible for safeguarding the assets of the Company and hence for taking
reasonable steps for the prevention and detection of fraud and other irregularities.

AUDITORS
Ermnst & Young LLP have expressed their willingness to continue in office as auditors and a resolution to reappoint

them will be proposed at the forthcoming Annual General Meeting.

By Order of the Board

S A HARGREAVES
Secretary

6 April 2006




INDEPENDENT AUDITOR'S REPORT TO THE SHAREHOLDERS
OF SWINTON PROPERTIES LIMITED

We have audited the company’s financial statements for the year ended 31 December 2005 which comprise the
Profit and Loss Account, Balance Sheet, Statement of Total Recognised Gains and Losses, Note of Historical Costs
Profits and Losses and the related notes 1 to 17. These financial statements have been prepared under the
accounting policies set out therein.

This report is made sclely to the company's members, as a body, in accordance with Section 235 of the Companies
Act 1985. 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 auditors' report and for no other purpose. To the fullest extent permitted by law,
we do not accept or assume responsibility to anyone other than the company and the company's members as a body,
for our audit work, for this report, or for the opinions we have formed.

Respective responsibilities of directors and auditors

The directors are responsible for the preparation of the financial statements in accordance with applicable United
Kingdom law and Accounting Standards (United Kingdom Generally Accepted Accounting Practice) as set out in
the Statement of Directors' Responsibilities.

Our responsibility is to audit the financial statements in accordance with relevant legal and regulatory requirements
and international Standards on Auditing (UK and Ireland).

We report to you our opinion as to whether the financial statements give a true and fair view and are properly
prepared in accordance with the Companies Act 1985. We also report to you if, in our opinion, the Directors'
Report is not consistent with the financial statements, if the company has not kept proper accounting records, if we
have not received all the information and explanations we require for our audit, or if information specified by law
regarding directors' remuneration and other transactions is not disclosed.

We read the Directors' Report and consider the implications for our report if we become aware of any apparent
misstatements within it.

Basis of andit opinion

We conducted our audit in accordance with International Standards on Auditing (UK and Ireland) 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. It also includes an assessment of the significant estimates and judgments
made by the directors in the preparation of the financial statements, and of whether the accounting policies are
appropriate to the company's circumstances, consistently applied and adequately disclosed.

We planned and performed our audit so as to obtain 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 evaluated the overall adequacy of the presentation of information in the financial statements.

Opinion

In our opinion the financial statements give a true and fair view, in accordance with United Kingdom Generally
Accepted Accounting Practice, of the state of the company's affairs as at 31 December 2005 and of its prfit for the
year then ended and have been properly prepared in accordance with the Companies Act 1985,
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SWINTON PROPERTIES LIMITED
PROFIT AND LOSS ACCOUNT

FOR THE YEAR ENDED 31 DECEMBER 2005

All Continuing Operations

Note 2005 2004

£000 £000

TURNOVER 2 1,337 1,341
Other operating income 10 24
Administrative expenses (16) 3)
OPERATING PROFIT 3 1,331 1,362
Loss on disposal of tangible fixed assets (&) -
PROFIT ON ORDINARY ACTIVITIES BEFORE TAXATION 1,323 1,362
Tax on profit on ordinary activities 5 {241) -
PROFIT FOR THE FINANCIAL YEAR 12 1,082 1,362
Dividends 6 (7,250) -
(LOSS)/PROFIT RETAINED FOR THE FINANCIAL YEAR (6,168) 1,362

A statement of the movement on reserves can be found in notes 11 1o 13.




SWINTON PROPERTIES LIMITED

STATEMENT OF TOTAL RECOGNISED GAINS & LOSSES

FOR THE YEAR ENDED 31 DECEMBER 2005

Note 2005 2004
£°000 £000
Profit for the financial year 1,082 1,362
Unrealised surplus on revaluation of properties 11 1,253 2,660
Total gains and losses for the year 2,335 4,022
NOTE OF HISTORICAL COST PROFITS AND LOSSES
FOR THE YEAR ENDED 31 DECEMBER 2005

Note 2005 2004
£000 £000
Profit on ordinary activities before taxation 1,323 1,362
Realisation of property revaluation gains of previous years 11 19 -
Historical cost profit before taxation 1,342 1,362

Historical cost (loss)/profit for the year retained after taxation
and dividends (6,149) 1,362




SWINTON PROPERTIES LIMITED

BALANCE SHEET AS AT 31 DECEMBER 2005

Note 2005 2004
£000 £000
FIXED ASSETS
Tangible assets 7 15,929 14,716
CURRENT ASSETS
Trade debtors 14 16
Amounts owed by group undertaking due after more than one year 5,610 11,726
5,624 11,742
CREDITORS: Amounts falling due within one year 8 {(72) (62)
NET CURRENT ASSETS 5,552 11,680
TOTAL ASSETS LESS CURRENT LIABILITIES 21,481 26,396
CREDITORS: Amounts falling due after more than one year 9 (4,945) (4,945)
16,536 21451
CAPITAL AND RESERVES
Called up share capital 10 1,094 1,094
Share premium account 1,781 1,781
Revaluation reserve 11 7,637 6,403
Profit and loss account 12 6,024 12,173
EQUITY SHAREHOLDERS’ FUNDS 13 16,536 21,451

The financial statements on pages 4 to 13 were approved by the board on the 6 April 2006 and signed on their
behalf by
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SWINTON PROPERTIES LIMITED

NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31 DECEMBER 2005

STATEMENT OF ACCOUNTING POLICIES

A summary of the principal accounting policies is set out below.

Basis of Preparation

These financial statements have been prepared under the historical cost convention, as modified by the
revaluation of certain tangible fixed assets, and in accordance with applicable accounting standards,

Fixed Assets

a)

b)

)

Valuations

Interests in freehold and long leasehold properties are stated at valuation. All frechold and long
leasehold properties are valued by independent professionally qualified valuers at least once every
three years with valuations in the intervening years being performed by the Company's qualified
surveyors. The basis of valuation is open market value or, for those properties occupied by the
Company, open market value for existing use. Surpluses or deficits arising on valuation are taken
direct to the revaluation reserve. Where there is a material permanent diminution in value of a
freehold or long leasehold property, as a result of consumption of economic benefit, such a
diminution is recognised in the profit and loss account in the year in which it occurs or is first
perceived.

Depreciation

Freehold and long leasehold properties, the majority of which are operated as retail outlets by
Swinton Group Limited (a fellow subsidiary undertaking), are maintained to a high standard. As a
result, the directors are of the opinion that the residual values, estimated at the date of acquisition or
subsequent valuation, are such that depreciation is not significant. Accordingly, frechold and long
leasehold properties are not depreciated. Annual impairment reviews are performed on these assets.

The costs of maintenance and repair of freehold and long leasehold property are charged through the
profit and loss account of Swinton Group Limited as they arise. Improvements to these properties
are capitalised within Swinton Group Limited and written off over an estimated nseful life of five
years.

Disposals of Freehold and Long Leasehold Property
The difference between net proceeds and net carrying amount is dealt with through the profit and loss

account. Any amount in the revaluation reserve relating to the property is transferred to the profit and
loss reserve.




SWINTON PROPERTIES LIMITED
NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31 DECEMBER 2005

STATEMENT OF ACCOUNTING POLICIES (continued)

Deferred Taxation

Deferred tax is recognised in respect of all timing differences that have originated but not reversed at the

balance sheet date, with the following exceptions:

*  Provision is made for tax on gains arising from the revaluation (and similar fair value adjustments) of
fixed assets, and gains on disposal of fixed assets that have been rolled over into replacement assets,
only to the extent that, at the balance sheet date, there is a binding agrecement to dispose of the assets
concerned. However, no provision is made where, on the basis of all available evidence at the
balance sheet date, it is more likely than not that the taxable gain will be rolled over into replacement

assets and charged to tax only where the replacement assets are sold;

®  Deferred tax assets are recognised only to the extent that the directors consider that it is more likely
than not that the underlying timing difference will reverse and that there will be suitable taxable

profits from which the future reversal can be deducted.

Cash Flows

The Company’s ultimate parent undertaking is La Mutuelle du Mans Assurances TARD (which is
registered in France) and its cash flows are included in the consolidated cash flow statement of that
company. Consequently the Company is exempt from the requirement of Financial Reporting Standard 1

to prepare a cash flow statement.

TURNOVER

Turnover comprises net property, chief and group rents as recognised on a receivable basis, as follows:-

2005 2004

£2000 £000

Group Rents 1,250 1,269
External Rents 87 72
1,337 1,341

All turnover relates to one class of business within the United Kingdom
OPERATING PROFIT

Auditors’ remuneration for the year was borne by another group undertaking.

Remuneration of the Company’s auditors for provision of non-audit services to the Company was £nil

{2004 - £nil).




SWINTON PROPERTIES LIMITED
NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31 DECEMBER 2005

DIRECTORS’ AND EMPLOYEE INFORMATION

The directors did not receive any remuneration in respect of their services to the Company during the
period (2004 - £nil).

The Company had no employees in the year (2004 — nil).

TAXATION

(a) The tax charge is made up as follows: 2005 2004
£000 £000

Current tax:

UK corporation tax 241 -

Adjustments in respect of previous periods - -

Total current tax (b) 241 -

Deferred tax:

Short term timing differences - -

Accelerated capital allowances - -

Total deferred tax - -

Tax on profit on ordinary activities 241 -

(b) Factors affecting tax charge for the period:

Profit on ordinary activities before tax 1,323 1,362

Profit on ordinary activities multiplied by standard tax rate in the UK 397 409

of 30% (2004 - 30%)

Group relief claimed (158) (409)

Capital loss not deductible 2 -

Total current tax (a) 241 -




SWINTON PROPERTIES LIMITED
NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31 DECEMBER 2005

TAXATION (continued)
(c) Deferred tax
Deferred taxation has not been provided in respect of any liability to taxation that may arise on the sale of

land and buildings at their valuation as, at the balance sheet date, there is no binding agreement to dispose
of the assets.

DIVIDENDS

During the year, the Company declared dividends of £7,250,000 (2004 - £nil). These dividends were
fully paid in the year in which they were declared and approved.

TANGIBLE FIXED ASSETS Long
Freehold Leasehold
Property Property Total
£000 £000 £°000
Valuation
At 1 January 2005 12,320 2,396 14,716
Reclassification (251) 251 -
Disposals G - “n
Revaluation adjustment [,193 60 1,253
At 31 December 2005 13,222 2,707 15,929
At T January 2005 12,320 2,396 14,716

Freehold and long leasehold properties to the value of £12,554,000 (2004 - £14,716,000) were valued at 31
December 2005 and 31 December 2004 by Weatherall Green & Smith North Limited trading as Sanderson
Weatherall Chartered Surveyors and Property Consultants, at an open market value on the basis of existing
use where occupied by Swinton Group Limited (a fellow subsidiary undertaking) and at an open market
value where otherwise occupied, in accordance with the Appraisal and Valuation Manual of the Royal
Institution of Chartered Surveyors. The remaining properties in 2005 were valued by internal qualified
Chartered Surveyors on the same basis.

The approximate historical cost of freehold and long leasehold property at 31 December 2005 amounted to
£8,293,000 (2004 - £8,313,000).
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SWINTON PROPERTIES LIMITED
NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31 DECEMBER 2005

CREDITORS: AMOUNTS FALLING DUE WITHIN ONE YEAR

2005 2004
£000 £000
Other creditors including taxation and social security 5 4
Accruals and deferred income 67 58
72 62
CREDITORS: AMOUNTS FALLING DUE AFTER MORE
THAN ONE YEAR
2005 2004
£000 £000
Amounts owed to group undertaking 4,945 4,945
SHARE CAPITAL 3
Authorised
At | January 2005 and 31 December 2005
1,094,047 deferred shares of £1 each 1,094,047
40,000 deferred shares of 1p each 400
500 ordinary shares of 5p each 25
1,094,472
Issued and fully paid
At 1 January 2005 and 31 December 2005
1,094,047 deferred shares of £1 each 1,094,047
40,000 deferred shares of 1p each 400
419 ordinary shares of 5p each 21
1,094,468

Holders of all deferred shares are not entitled to vote at any General Meeting of the Company. They are
entitled to a 5% per annum fixed non-cumulative dividend if net profits of the Company for a financial
year available for distribution are in excess of £20 million. On winding up of the Company they are
entitled to a return of the capital paid up on these shares only after £20 million has been distributed in
respect of ordinary shares.
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14.

SWINTON PROPERTIES LIMITED

NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31 DECEMBER 2005

REVALUATION RESERVE

At 1 January 2005
Increase in property valuation (note 7)
Revaluation surplus transferred to profit and loss account (note 12)

At 31 December 2005

PROFIT AND LOSS ACCOUNT

At T January 2005

Profit for the financial year

Dividends declared in the year

Transfer from revaluation reserve (note 11)

At 31 December 2005

RECONCILIATION OF MOVEMENTS IN SHAREHOLDERS’
FUNDS

Profit for the financial year
Other recognised gains and losses for the year
Dividends

Net (reduction)addition to shareholders’ funds

Opening shareholders” funds

Closing shareholders’ funds

LEASEHOLD COMMITMENTS

2005
£000

1,082

1,253
(7,250)
a,915)

21451

16,536

£000

6,403
1,253
(19)

7,637

£°000

12,173
1,082

(7,250

19

6,024

2004
£660

1,362
2,660

4,022

17,429

21,451

The Company’s obligations in respect of its long leasehold properties are borne by a fellow subsidiary

undertaking, Swinton Group Limited.

12




15.

16.

17.

SWINTON PROPERTIES LIMITED
NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31 DECEMBER 2005

RELATED PARTY TRANSACTIONS

The Company has applied the provisions of Financial Reporting Standard 8 (“Related Party
Transactions™) and taken the exemption allowed by the Standard from disclosing transactions with
entities in the MMA [ARD Group.

CONTINGENT LIABILITIES

The company is a guarantor of the group’s loans. The total amount outstanding on these facilities at 31
December 2005 was £13,100,000 (2004 - £8,050,000).

ULTIMATE PARENT COMPANY & CONTROLLING PARTY

The Company’s immediate parent company continues to be Swinton (Holdings) Limited.

In the directors’ opinion, the Company’s ultimate parent company, controlling party and largest
undertaking which produces consolidated accounts (which includes the Company) is La Mutuelle du
Mans Assurances IARD [“MMA [ARD”] which is registered in France. Copies of its group accounts can
be obtained from MMA Insurance plc, Norman Place, Reading RG1 8DA.

The smallest undertaking in the group which produces consolidated accounts (which include the

Company) continues to be Swinton (Holdings) Limited which is registered in England & Wales. A copy
of its accounts can be obtained from the Company’s registered office.




