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MINERVA LIMITED
DIRECTORS’ REPORT
18 MONTH PERIOD ENDED 31 DECEMBER 2012

The Directors present their report and the audited consolidated financial statements of the Group and of
the Company for the 18 month pertod ended 31 December 2012 The accounting penod has been
changed to align with other members of the Group The comparative figures refate to the year ended 30
June 2011

TAKEOVER OF THE COMPANY

Jupiter Propertres 2011 UK Limited (‘Jupiter’), a company jointly owned by funds adwvised by AREA
Property Partners {UK) Limited (‘Area’) and a subsidiary of DV4 Limited, which is advised by Delancey
Real Estate Asset Management Limited {‘Delancey'}, acquired the entire 1ssued share capital of Minerva
plc following the declaration that its offer was wholly unconditional on 19 August 2011  Consequently, on
19 September 2011, the listing of Minerva Shares on the Official List and admission to trading in Minerva
Shares on the London Stock Exchange's market for listed securities was cancelled On 17 October 2011,
Minerva plc was re-registered as a private imited company under section 97 of the Companies Act 2006

PRINCIPAL ACTIVITIES AND BUSINESS REVIEW

The principal activities of the Group and its subsidianies are property investment, development, sale and
management of real estate in the UK

Strategy and future developments

The Group's objective 1s to deliver attractive, long-term returns to shareholders through mnvestment,
development, sale and management of UK real estate

The Group’s strategy 1s to focus on real estate opportunities where Minerva has inherent skills, such as
site assembly, planning and construction, predominantly located in Central London and relating to high-
end residential, mixed-use and office developments, working with joint venture partners where
appropnate, and incorporating structured finance to drive returns

This strategy 1s being implemented through the delivery of high quality, well located real estate and a
development pipeline which can provide the Group with future opportunities to develop, either solely or in
Jomnt venture with others, whilst adhering to risk-adjusted return disciplines

Prionties to deliver further value include leasing the remaining space at The Walbrook Bulding on
competitive terms, the sale of the remamning apartments at the Lancaster Gate development, and
achievement of planning consent for the Ram Brewery and, possibly, the enlarged Odeon Kensington site

Operational review
Progress on the Group's principal properties dunng the financial penod i1s set out below

The Waibrook Building, London EC4

The Walbrook Buillding, located in the City of London, was developed, completed to enhanced shell and
core and Is avallable for leasing The bullding provides some 410,000 sq ft of air-conditioned offices and
storage, incorporating trading floors and 35,000 sq ft of retail and restaurant accommodation in the heart
of the City of London

During the financial period under review, four floors of offices were fitted out to Category A specification
and crrca 70,000 sq ft of accommodation was leased to A J Gallagher and Jones Lang LaSalle
respectively The remainder of the accommodation 1s being actively marketed through leasing agents

The St Botolph Building, London EC3

The St Botolph Building, designed by Gnmshaws and comprising some 560,000 sq ft of office and retail
accommodation, 1s located in the eastern side of the City of London Durning the financial period under
review, the Group achieved the significant leasing of circa 290,000 sq ft of accommaodation to Jardine
Lioyd Thompson, representing one of the largest leasings of existing space in the City of London for a
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MINERVA LIMITED
DIRECTORS’ REPORT
18 MONTH PERIOD ENDED 31 DECEMBER 2012

number of years The building 1s now fully leased with a weighted average unexpired lease term of over
20 years

Lancaster Gate, London W2

The Lancasters 1s an ultra-prime residential development comprising 77 residential apartments in an
historic setting overlooking Hyde Park Construction of the new apartment scheme was completed during
the period under review and sales have continued, with revenue In the penod totalling £190 9 miflion (30
June 2011 £254 0 million)

QOdeon Kensington, London W8

The Odeon Is located in a prime residential area on Kensington High Street and has planning consent for
an ‘all-pnivate’ residential scheme of around 100,000 sq ft compnsing 35 apartments, five town houses, a
basement car park, multi-screen public cinema and off-site affordable housing In November 2012, the
planning permission, which expired in November 2011, was renewed Towards the end of the financial
penod, the Group acquired the adjacent Post Office site and 1s reviewing options for its inclusion in the
aforementioned scheme

Ram Brewery, London SW18

The Ram Brewery site comprises approximately 8 5 acres in Wandsworth Town Centre Plans to
redevelop the site have been drawn up and a planning application for a residental led, mixed-use scheme
was submitted in November 2012 and registered in January 2013 A decision by Wandsworth Counci 1s
expected In Spring 2013

The Croydon Estate, London Borough of Croydon

Minerva’s Croydon Estate comprises approximately 6 acres in the town centre, incorporating one million
sq ft of offices, the former Allders Department Store and additional retall and leisure accommodation
The focus In the penod has been on income generation through progressing lettings of the retail and office
space

Financial Results

The Group's property portfolic was valued by CB Richard Ellis Limited at 31 December 2012 at £977 9
million (30 June 2011 £992 3 million), comprsing investment properties at £865 3 milhion (30 June 2011
£749 3 million) and, having made disposals in the period, trading properties at £112 6 milion (30 June
2011 £243 0 million)

Profit before tax for the period, incorporating property revaluation movements of the Group's investment
portfolio only, was £856 million (year ended 30 June 2011 £1002 million) After taxation, which
comprises entirely the tax attnbutable to the nen-controlling interest in Lancaster Gate, the Group’s profit
for the pernod was £76 4 milhion (year ended 30 June 2011 £92 2 milhon) No dividend has been paid or
declared during this financial period (2011 Enil)

Basic net asset value attnibutable to equity shareholders at 31 December 2012 increased to £152 § miltion
(30 June 2011 £92 6 milion) Diluted EPRA ('EPRA') net asset value, which includes the Group’s share
of revaluation surplus of its trading properties and adjusts for the fair value deficit on financial instruments,
increased to £283 1 million at 31 December 2012 (30 June 2011 £249 3 millon)

Financing

The Group has a number of bank loan financings in place, with total committed loan faciliies of
approximately £622 6 million at 31 December 2012 (30 June 2011 £885 7 million), including undrawn
loan facilities of circa £11 0 million (30 June 2011 £106 6 mullion)
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In addition, Jupiter Holdco (BVI} Limited, its ultimate parent company, has provided the Company with two
DDB facilities totalling £240 0 milion At 31 December 2012, the Company had drawn £105 0 million (30
June 2011 £nil), excluding accrued interest

Financial instruments

Financial risk and credit risk management objectives and polictes are set out In note 18 to the Accounts
The Group enters into loan arrangements which expose it to the nsk of interest rate fluctuations The
Group addresses such risks by purchasing interest rate hedging instruments, the fair value of which has
been recognised In the financial statements The valuation of such mstruments at 31 December 2012
showed a deficit of £82 5 milhion (30 June 2011 £75 7 million)

Other performance indicators

In additicn to its key financial performance indicators, basic and EPRA net asset value, the Group
monitors non-financial performance indicators which have a direct impact on the sustainabiity of the
Group’s strategy Key performance indicators are

- The health and safety of employees and contractors i1s carefully monitored by the Board There was 1
reportable incident during the financial period (2011 1 reportable incident) Minerva maintains policies
and procedures which support safe working practices

— Employee retention and motivatlon Minerva has successfully retaned key employees, with
employees’ average length of service at 12 years (2011 9 5 years)

Key risks and uncertainties
The Group's main risks and uncertainties revolve around
~ the business environment, where external economic and market forces may adversely affect the
Group's business model,
— exposure to interest rate nsk, iquidity sk and credit nisk,
— continued availability of funding and compliance with covenants,
— the property market, where speculative developments may not achieve appropriate planning
approvals and/or may suffer from poor market demand from tenants or buyers,
- changes In legislation, regulation or best practice, particularty in relation to planning and taxation,
which may impact the costs, timings and profitability of the Group’s schemes In progress, and
— fallure n corporate responsibility, including breaches of health and safety, environmental
regulations and planning gurdelines

The Group addresses these risks through the effective implementation of its strategy and a nsk and
control process, which 1s monitored by the Board

DIRECTORS

The Directors of the Company who served during the period were as follows
Paul Goswell (Appointed 19 August 2011)
Wilson Lamont (Appainted 19 August 2011)
John Robertson (Appointed 19 August 2011)
Colin Wagman (Appointed 19 August 2011)
Ivan Ezekiel

Tim Garnham

Oliver Whitehead {(Resigned 19 August 2011)
Salmaan Hasan (Resigned 24 February 2012)
Daniel Kitchen (Resigned 19 August 2011)
John Matthews (Resigned 19 August 2011)
Martin Pexton {Resigned 19 August 2011)
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Directors’ qualifying third party indemnity provisions

Under the provisions of its Articles of Association, the Company has indemnified its Directors against
habibty in respect of proceedings brought by third parties, subject to the conditions set out 1n the
Companies Act 2006 Such gualifying third party indemnity provision was in force throughout the financial
penod and remains in force on the date of approval of the Directors’ Report

CREDITORS' POLICY AND PRACTICE

The Group's policy concerning the payment of its trade creditors and other supplers is to set the terms of
payment with major suppliers when agreeing the terms of each transaction, ensure that supplers are
made aware of the terms of payment by inclusion of the relevant terms in their contracts and pay all
suppliers in accordance with its contractual and other legal obligations At the period end, the Group had
an average of 19 days (2011 21 days) purchases outstanding

DONATIONS
During the penod the Group made no charitable or pelitical donations (2011 £nil}

SHARE CAPITAL

The Company has a single class of share capital which 1s divided into ordinary shares of 25 pence each
Detalls of the Company’s share capital are set out in note 21 to the Accounts The rights and obligations
that are attached to the shares are set cut in the Company's Articies of Association unless specified by
law or regulation There are no restrictions on voting nghts or the transfer of shares cther than as
specified by the Articles of Association, law or regulation

GOING CONCERN

The Directors have a reasonable expectation that the Group has adequate resources to continue In
operational existence for the foreseeable future, having received a letter from its ulttimate shareholders
regarding their current intention to provide financial support to assist iIn meeting llabilities as they fall due
for a period of at least one year from the date of approval of the financial statements For this reason, the
Directors continue to adopt the going concern basis in prepanng the financial statements

AUDITORS

Disclosure of information to auditors

So far as the Directors are aware, there 1s no relevant audit information of which the auditors are unaware,
and each Director has taken all the steps that he ocught to have taken as a Director in order to make
himself aware of any relevant audit information and to establish that the auditors are aware of that
information

Independent auditors
A resolution to appoint Ernst & Young LLP as auditor to the Company will be proposed at a General
Meeting of the Company at which the accounts are laid before the members

By order of the Board
lvan Ezekiel
Secretary

22 March 2013
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MINERVA LIMITED
STATEMENT OF DIRECTORS' RESPONSIBILITIES
18 MONTH PERIOD ENDED 31 DECEMBER 2012

The Directors are responsible for preparing the Annual Report and the financial statements in accordance
with applicable law and regulations

Company law requires the Directors to prepare financial statements for each financial year Under that law
the Directors have elected to prepare the Group and Parent Company financial statements in accordance
with Internattonal Financial Reporting Standards (IFRSs) as adopted by the European Union Under
company law the Directors must not approve the financial statements unless they are satisfied that they
give a true and fair view of the state of affairs of the Group and the Company and of the profit or loss of
the Group for that period In preparing these financial statements, the Directors are required to

— select suitable accounting policies and then apply them consistentty,

— make judgements and accounting estimates that are reasonable and prudent,

— state whether applicable IFRSs as adopted by the European Union have been followed, subject to any
matenal departures disclosed and explained in the financial statements, and

- prepare the financial statements on the going concern basis unless It 1s inappropnate to presume that
the Company will continue in business

The Directors are responsible for keeping adequate accounting records that are sufficient to show and
explain the Company’s transactions and disclose with reasonable accuracy at any time the financial
position of the Company and the Group and enable them to ensure that the financial statements comply
with the Companies Act 2006 They are also responsible for safeguarding the assets of the Company and
the Group and hence for taking reasonable steps for the prevention and detection of fraud and other
rregulanities

Each of the Directors, whose names and functions are set out on page 5 confirm that, to the best of therr
knowledge

— the Group financial statements, which have been prepared in accordance with IFRSs as adopted by
the EU, give a true and fair view of the assets, iabilities, financial position and loss of the Group, and

— the Business review contained in the Annual Report includes a fair review of the development and
performance of the business and the position of the Group, together with a description of the principal
risks and uncertainties that it faces

Minerva Limited
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MINERVA LIMITED
INDEPENDENT AUDITOR’'S REPORT TO THE MEMBERS OF MINERVA LIMITED
18 MONTH PERIOD ENDED 31 DECEMBER 2012

We have audited the financial statements of Minerva Limited for the period ended 31 December 2012
which compnse the Consolidated Income Statement, the Consolidated and Parent Company Statements
of Financial Position, the Consolidated Statement of Comprehensive Income, the Consolidated and
Parent Company Cash Flow Statements, the Consolidated and Parent Company Statements of Changes
in Equity, the Accounting Policies and the related notes The financial reporting framework that has been
apphed in their preparation 1s applicable law and International Financial Reporting Standards (IFRSs) as
adopted by the European Union and, as regards the parent company financial statements, as appled n
accordance with the provisions of the Companies Act 2006

This report 1s made solely to the company’s members, as a body, in accordance with Chapter 3 of Part 16
of the Compames 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
company and the company’s members as a body, for our audit work, for this report, or for the opinions we
have formed

Respective responsibilities of directors and auditors
As explained more fully in the Directors’ Responsibilities Statement set out on page 7, 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 involves obtaining ewvidence about the amounts and disclosures n the financial statements
sufficrent 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 group’s and the parent company's circumstances and have been consistently appled
and adequately disclosed, the reasonableness of significant accounting estimates made by the directors,
and the overall presentation of the financial statements In addition, we read all the financial and non-
financial information in the Annual Report to dentify matenal inconsistencies with the audited financial
statements If we become aware of any apparent matenal misstatements or inconsistencies we consider
the implications for our report

Opinion on financial statements
In our opinton

- the financial statements give a true and farr view of the state of the group's and of the parent
company’s affairs as at 31 December 2012 and of the group’s profit for the penod then ended,

- the group financial statements have been properly prepared in accordance with IFRSs as adopted by
the European Union,

- the parent company financial statements have been properly prepared in accordance with IFRSs as
adopted by the European Union and as applied in accordance with the provisions of the Companies
Act 2006, and

- the financial statements have been prepared in accordance with the requirements of the Companies
Act 2006

Opinion on other matters prescribed by the Companies Act 2006
In our opinion the information given in the Directors’ Report for the financial penod for which the financial
statements are prepared 1s consistent with the financial statements

Minerva Ltmited
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MINERVA LIMITED

INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF MINERVA LIMITED
(CONTINUED)

18 MONTH PERIOD ENDED 31 DECEMBER 2012

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 f, in our opinion

- adequate accounting records have not been kept by the parent company, or returns adequate for our
audit have not been received from branches not visited by us, or

- the pareni company finanoal statements are not in agreement with the accounting records and
refurns, 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

Eerl s Tovay €

Matthew Williams (Senior Statutory Auditor)

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

22 March 2013
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MINERVA LIMITED
REPORT AND ACCOUNTS

18 MONTH PERIOD ENDED 31 DECEMBER 2012

Consolidated income statement

Period to Year to
31 December 30 June
2012 2011
Note £000 £000
Continuing operations
Revenue 2 221,777 273,625
Property outgoings and cost of sales 2 (126,861) (165,226)
Net property income 2 94,916 108,399
Administrative expenses (14,518) (8,915)
Other iIncome 138 1,285
Profit on sale of investment properties 1,473 994
Gain on other financial assets 12 - 10
Gain on revaluation of iInvestment properties 9 92,093 39,683
Operating profit 3 174,102 141,456
Finance costs 5 {88,959) (45,234)
Finance income 6 426 3,991
Net finance costs {88,533) (41,243)
Profit before taxation 85,569 100,213
Taxation 7 {9,164) (8,010)
Profit for the penod 76,405 92,203
Attributable to: '
Equity shareholders of the parent 54,596 63,273
Non-controliing interest 21,809 28,930
Profit for the peniod 76,405 92,203
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MINERVA LIMITED
REPORT AND ACCOUNTS

18 MONTH PERIOD ENDED 31 DECEMBER 2012

Consolidated statement of comprehensive income

Period to - Year to

31 December ° 30 June

2012 . 2011

Nate £000 - £000

Profit for the year 76,405 92,203
Other comprehensive income

Net (loss)/gain on cash flow hedges 17 (419) 10,769

Recycling of cash flow hedge reserve 5 5,438 3,543

Other comprehensive income for the period, net of tax 5,019 14,312

Total comprahensive income for the period 81,424 106,515

Attributable to:

Equity shareholders of the parent 59,615 77,435

Non-controlling interest 21,809 29,080

Total comprehensive income for the period 81,424 106,515
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MINERVA LIMITED
REPORT AND ACCOUNTS

18 MONTH PERIOD ENDED 31 DECEMBER 2012

Consolidated statement of financial position

As at As at
31 December ' 30 June
2012 201
Note £000 £000
Assets
Non-current assets
Investment properties 9 849,311 745,960
Property, plant and equipment 10 7 42
Other financial assets 12 1" 38
849,329 746,040
Current assets
Trading properties 13 61,711 136,446
Trade and other recewvables 14 41,434 114,649
Cash and cash equivalents 15 75,650 47,022
178,795 298,117
Total assets 1,028,124 1,044,157
Liabilities
Current liabilities
Trade and other payables 16 (35,613) (60,993)
Derivative financial instruments 17 {3) -
Borrowings 17 {162,438) {116,078)
Provistons for other labilittes and charges 20 (2,955) (2,975)
{201,009) (180,044)
Non-current habilities
Borrowings 17 {568,383) (665,615)
Dernvative financial instruments 17 {82,547) (75,701)
Provisions for other habilities and charges 20 (895} (1,364)
{651,825) (742,680)
Total liabilities {852,834} (922,724)
Net assets 175,290 121,433
Equity
Called up share capital 21 41,948 40,304
Share premium account 198,448 198,426
Other reserves {1,597} (6,616)
Retained deficit (86,339) (139,525)
Total attributable to equity shareholders of the parent 152,460 92,589
Non-controlling interest 22,830 28,844
Total equity 175,290 121,433

The financial statements on pages 10 to 36 were approved by the Board of Directors for 1ssue on 22

March 2013 and were signed on its behalf by

i 7%

Ivan Ezekiel

Thkn Garnifam
Director Direc

Minerva Limited
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MINERVA LIMITED
REPORT AND ACCOUNTS

18 MONTH PERIOD ENDED 31 DECEMBER 2012

Parent company statement of financial position

As at : As at
31 December | 30 June
2012 2011
Note £000 : £000
Assets
Non-current assets '
Investment in subsidiary undertakings 11 36,817 37,233
36,817 37,233
Current assets '
Trade and other receivables 14 169,299 ° 35,733
Cash and cash equivalents 299 299
169,598 ° 36,032
Total assets 206,415 73,265
Liabilities :
Current liabilities
Trade and other payables 16 (571) (2,566)
Borrowings _ 17 (114,300) -
Total habilities (114,871) (2,566)
Net assets 91,544 70,699
Equity :
Called up share capital 21 41,948 . 40,304
Share premiurn account 198,448 ' 198,426
Other reserves 21,370 ! 21,214
Retained deficit (170,222) (189,245)
Total equity 91,544 70,699

The financial statements on pages 13 to 36 were approved by the Board of Directors for 1ssue on 22
March 2013 and were signed on its behalf by

.

lvan Ezekiel Tim rnh
Director Director
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MINERVA LIMITED
REPORT AND ACCOUNTS

18 MONTH PERIOD ENDED 31 DECEMBER 2012

Statements of changes in equity

Attributable to equity shareholders

Non-
controll- Total
Share Share Other Retained ing (deficit)/
capital premium reserves deficit Total interest equity
Group £000 £000 £000 £000 £000 £000 £000
1 July 2010 40,294 198,422 (20,778} (203,513) 14,425 (236) 14,189
Profit for the year - - - 63,273 63,273 28,930 92,203
Other comprehensive
Income - - 14,162 - 14,162 150 14,312
Total comprehensive
income - - 14,162 63,273 77,435 29,080 106,515
Share capital 1ssued 10 4 - - 14 - 14
Share based payment - - - 715 715 - 715
1 July 2011 40,304 198,426 (6,616) (139,525) 92,589 28,844 121,433
Profit for the penod - - - 54,596 54,596 21,809 76,405
Other comprehensive
income - - 5,019 - 5,019 - 5,019
Total comprehensive
Income - - 5,019 54,596 59,615 21,809 81,424
Dividend paid to non
controlling interest - - - - - (27,823) (27,823)
Share capital 1ssued 1,644 22 - - 1,666 - 1,666
Share based payment - - - 156 166 - 156
Cost of share 1ssue - - - (1,566) (1,566) - {1,566)
31 December 2012 41,948 198,448 (1,597) (86,339) 152,460 22,830 175,280
Attributable to equity shareholders
Share Share Other Retamned
capital premium reserves deficit Total
Company £000 £000 £000 £000 £000
1 July 2010 40,294 198,422 20,499 (170,126) 89,089
Loss for the year - - - (19,119) (19,119)
Share capttal issued 10 4 - - 14
Share based payment - - 715 - 715
1 July 2011 40,304 198,426 21,214 (189,245) 70,699
Profit for the penod - - - 20,589 20,589
Share capital iIssued 1,644 22 - - 1,666
Share based payment - - 156 - 156
Cost of share 1ssue - - {1,566) - (1,566)
31 December 2012 41,948 198,448 19,804 (168,656) 91,544
14
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MINERVA LIMITED
REPORT AND ACCOUNTS

18 MONTH PERIOD ENDED 31 DECEMBER 2012

|

Consolidated cash flow statement

Period to : Year to
31 December ! 30 June
2012 2011
£000 £000
Cash flows from operations 207,242 99,346
Interest recewed 412 453
Interest pad {59,899} {21,613)
Income taxes paid (13,631) -
Cash flows from operating activities 134,124 78,186
Investing activities
Additions to investment properties {6,466) (13,621}
Additions to property, plant and equipment - -
(Cost of)freceipts from sale of investment properties {337) 43,654
Receipts from sale of other investments 27 -
Receipts from sale of property, plant and equipment 40 12
Cash flows from investing activities {6,736) 30,045
Financing activities
New loans 138,736 69,151
tssue costs of loans (2,172) (449)
Repayment of loans (207,180) {184,199)
Cast of early loan repayment (421) {722)
Dividend paid to non-controlling interest (27,823) -
Issue of share capital 100 14
Cash flows from financing activities {98,760) {116,205)
Net increase/(decrease) in cash and cash equivalents 28,628 (7.974)
Cash and cash equivalents at beginning of perod 47,022 54,996
Cash and cash equivalents at end of period 75,650 47,022
Parent Company cash flow statement :
Period to Year to
31 December 30 June
2012, 2011
Note £000 , £000
Cash flows from operations 27 - _
Interest receved - -
Cash flows from operating activities . -
Net movement in cash and cash equivalents - -
Cash and cash equivalents at beginning of period 299 299
Cash and cash equivalents at end of period 299 299

15
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MINERVA LIMITED
REPORT AND ACCOUNTS

18 MONTH PERIOD ENDED 31 DECEMBER 2012

NOTES TO THE FINANCIAL STATEMENTS

1. Accounting policies

Basis of preparation
Minerva Limited 1s a imited hability company incorporated and domiciled in the United Kingdom The
Group's financial statements consolidate those of the Company and its subsidiaries {‘the Group')

The Group and Parent Company financial statements have been prepared on a gomng concern basis and
In accordance with International Financial Reporting Standards (‘IFRS’) as adopted by the European
Unton {'EU’)

The consolidated financial statements of the Group are presented in UK Sterling, the functional and
presentational currency of each company within the Group

Accounting standards, amendments and interpretations
The following new standards, amendments to standards and interpretations are mandatory for the first
time for the financial penod ending 31 December 2012

- 1AS 12 'Income taxes’
- IFRS 7 'Financial instruments Disclosure’

On adoption of IAS 1, (revised), the Group has elected to present an Income statement and a separate
Statement of comprehensive income In respect of all other new standards, amendments to standards and
interpretations, these have not had a significant :impact on the Annual Report for the period ended 31
December 2012

The following new standards, amendments to standards and interpretations have been 1ssued, but are not
effective for the peried ending 31 December 2012 and have not been adopted early by the Group

- {AS 1, ‘Financial staterment presentation — presentation of items of other comprehensive iIncome’
- {FRS 9, ‘Financial instruments Classification and measurement’

- IFRS 10, ‘Consolidated financial instruments’

- IFRS 11, ‘Joint arrangements’

- IFRS 12, ‘Disclosure of involvement with other entities’

- IFRS 13, ‘Farr value measurement’

Following an initial review 1t 1s not anticipated that the adoption of these standards and interpretations will
have a material impact on the financial statements in the period of initial application albert IFRS 13 may
result In additional disclosures

The accounting policies set out below have, uniess otherwise stated, been applied consistently to all
periods presented In the financial staternents

Measurement convention

The consohdated financial statements of the Group have been prepared in accordance with EU endorsed
IFRS, IFRIC interpretations, the Companies Act 2006 applicable to companies reperting under IFRS, and
the historical cost convention as modified by the inclusion of investment properties, other financial assets
and financial instruments at fair value

16
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MINERVA LIMITED
REPORT AND ACCOUNTS

18 MONTH PERIOD ENDED 31 DECEMBER 2012

1 Accounting policies (cont )

Areas requinng the use of estimates and cnitical jJudgement that may impact on the Group's earnings and
financial position include

- valuation of investment properties, where the Board has adopted the external valuations carrned out
by professionally qualfied valuers in accordance with the Appraisal and Valuation Standards of the
Roval Institution of Chartered Surveyors

- valuatton of derivative financial instruments, where the Board has adopted the valuation carned out by
JC Rathbone Associates Limited, finance risk consultants

Other areas of judgement, nsk and uncertainty, which are relevant to an understanding of the financial
results and position of the Group, are referred to in the Directors' Report

Basis of consolidation

The consoldated financial statements of the Group include the financial results of subsidianes acquired
during the period from the effective date of acquisition, being the date on which the Group obtains control
Business combinations are accounted for under the acquisiion method Intra-group balances and any
unrealsed gains and losses arnising from intra-group transactions are eliminated in preparing the Group's
consolidated financial statements Subsidiaries are those entities controlled by the Group Control exists
when the Group has the power, directly or indwectly, to govern the financial and operating policies of an
entity so as to obtain bensefits from its activities Subsidiaries are deconsolidated from the date that control
ceases

Going concern

The Directors have a reasonable expectation that the Group has adequate resources to continue n
operational existence for the foreseeable future having received a letter of support from its ultimate
shareholders regarding the current intention to renew the deep discount bond facilites For this reason,
the Directors continue to adopt the going concern basis in prepanng the financial statements

Investments in subsidiaries

Investments in subsidiaries are held in the Company statement of financial position at cost and reviewed
annually for impairment The acquisition and disposal of shares in subsidianes, while retaining control, 15
accounted for as transactions within equity The difference between the fair value of consideration and
the movement in interest in subs:diary 1s recorded in other reserves

Revenue

~ Property revenue comprises rental income from operating leases, service charge income and other
amounts recevable from tenants Rental income and lease incentives to tenants are recognised n the
income statement on a straight-line basis over the lease term

— In respect of residental umit sales, revenue, being the fair value of consideration received or
receivable, 1s recognised when the significant nsks and rewards of ownership have been transferred
to the purchaser Non-refundable deposits are not recognised as revenue untll the sale has been
recognised or the deposit forfeited by the purchaser

- Other income comprises non-property revenue and other sundry amounts earned on an accruals
basis

Property expenses
Refurbishment expenditure in respect of major works 1s capitaised Renovatton and refurbishment
expenditure of a revenue nature 1s charged to the income statement as incurred

Costs directly attributable to the arrangement of a lease, which include letting and professional fees, are
capitalised and amertsed over the lease term
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MINERVA LIMITED
REPORT AND ACCOUNTS

18 MONTH PERIOD ENDED 31 DECEMBER 2012

1 Accounting policies (cont.)

Investment properties

Investment properties are properties held for long-term rental mncome and for capital appreciation and are
measured iniially at cost, including related transaction costs, and subsequently at far value Changes in
the fair value of an investment property at the statement of financial position date and its carrying amount
prior to re-measurement, are recorded in the iIncome statement

Additions to properties in the course of development or refurbishment include the cost of finance and
directly attnbutable internal and external costs incurred during the period of development until practical
completion

Trading properties
Trading properties are properties held for sale and are included in the statement of financia! position at the
lower of cost and net realisable value

Property transactions
Purchases and sales are recognised on exchange of contracts provided that, f the exchange s
conditional, alt matenial condittons have been satisfied shortly thereafter

Property, plant and equipment

This category compnses motor vehicles and fixtures and fitings These assets are stated at histoncal
cost, less accumulated depreciation and any accumulated impairment Motor vehicles and fixtures and
fittings are depreciated on a straight-line basis over therr eshmated useful lives of between three and five
years

Impairment of non-financial assets
An impairment loss 15 recogmsed for the amount by which the assets carrying amount exceeds its
recoverable amount

Leases — the Group as a lessee

Leases are classified according to the substance of the transaction A lease that transfers substantially ail
the nsks and rewards of ownership to the lessee s classified as a finance lease All other leases are
classified as operating leases

Rentals payable under operating leases are charged to the income statement over the term of the lease
on a straight-line basis

Finance leases are capitalised at the commencement of the lease at the lower of the fair value of the
asset and the present value of the mimimum lease payments and amortised over the shorter of the lease
term and useful economic Iife Each lease payment 1s alloccated between the hability and finance charges
so as to achieve a constant rate of interest on the finance balance outstanding The corresponding rental
obhgations, net of finance charges, are included in current and non-current borrowings

Cash and cash equivalents
Cash and cash equivalents comprise cash m hand, deposits with banks and short-term liquid investments

Borrowings

Borrowings are included in the financial statements, imtally at fair value, net of transaction costs incurred,
which are amortised over the Iife of the loan Borrowings are subsequently stated at amortised cost, any
difference between the proceeds, net of transaction costs, and the redemption value I1s recognised In the
income statement over the period of the borrowing using the effective interest rate method
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18 MONTH PERIOD ENDED 31 DECEMBER 2012

1. Accounting policies (cont )

Borrowings are classified as current habdittes unless the Group has an unconditional rnight to defer
settlernent of the lability for at least 12 months after the date of the statement of financial position

Derivative financial instruments

The Group's derivative financial instruments comprise interest rate swaps, which are entered into in order
to manage interest rate nsk from its achivities All denvative financial instruments are recorded at fair value
bkased on market prices, estimated future cash flows and quoted forward rates as appropnate

The Group applies hedge accounting where the financial instruments meet the relevant cnteria and
represent a cash flow hedge Changes in fair value of such denvatives that are designated and effective
as hedges are recognised directly in reserves, to be transferred to the income statement in the penod
during which the hedge item 1s recognised in the income statement Any ineffective portion of hedge
accounted nstrumenis 1s recognised immedrately in the income statement as a finance cost In all other
cases movements n the fair value of derivative financtal instruments are taken to the income statement

Amounts payable and receivable under such arrangements are included within net finance costs,
recognised on an accruals basis

The far value of a hedge accounted instrument 1s classified as a non-cusrent asset or habiity when the
matunity of the hedged item 1s more than 12 months Non-hedging instruments are classified n
accordance with their particular matunty profile

Taxation

The charge for current taxation 1s based on the resuits for the period as adjusted for items which are non-
taxable or disallowed having taken into cons:deration capital allowances, indexation and available tax
losses

Deferred tax 1s provided in full, using the balance sheet liability method, on temporary differences arising
between the tax bases of assets and labiities and their carrying amounts in the consolidated financial
statements

Deferred tax 1s calculated on the basis that properties will be realised predominantly through sale and
therefare capital gains are reduced by indexation

Deferred tax assets are recogrised to the extent that it 1s probable that future taxable profit will be
avallable against which the temporary differences can be utlised

Income tax 1s determined using rates and laws that have been enacted or substantively enacted by the
statement of financial position date and which are expected to apply when the related deferred tax asset 1s
realised or the deferred tax liability 1s settled

Trade and other receivables

Trade and other recevables are recognised initially at farr value and subsequently measured at amortised
cost using the effective interest method A provision for impawrment 1s established where there 1s objective
evidence that the Group will not be able to collect all amounts due in accordance with the onginal terms of
the recetvable The amount of the provision Is the difference between the asset’s carrying amount and the
present value of estmated future cash flows The provision Is recorded In the income statement

Trade and other payables
Trade and other payables are recognised initially at fair value and subsequently measured at amortised
cost using the effective interest method
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18 MONTH PERIOD ENDED 31 DECEMBER 2012

1 Accounting polictes {cont )

Provisions for liabilities and charges

Provisions are recognised when there 1s a present legal or constructive obligation as a result of past
events, it 1s procbable that an outflow of resources will be required to settle the cbligation and the amount
has been reliably estimated

Provisions are measured at the present value, using a pre-tax rate that reflects current market
assessments of the time value of money and risks specific to the obligations The tncrease in the provision
due to the passage of ime 1s recognised as interest expense

Share based payment
The Group provided share based payment in the form of share options and share award plans in prior
penods

All share based payment arrangements granted after 7 November 2002 that have not vested prior to 1
January 2005 are recogrised in the financial statements The Group uses, where appropnate, either a
modified binormal or & Monte Carlo valuation model and the resulting farr values, calculated at each award
date, are expensed through the income statement over the vesting pernod of the share based payments

The Group revises its eshmate of the number of employees expected to remam in service to each vesting
date and of the expected satisfaction of any other non-market performance conditions It recognises the
impact of the revision to the ongmnal estimates, if any, in the income statement, with a corresponding
adjustment to equity

The grant by the Company of options and awards in the Group's equity instruments to the employees of
subsidiary undertakings are treated as capital contributions

Share capital
Share capital, which compnses ordinary shares, 1s classified as equity Incremental costs attnbutable to
the 1ssue of new subscriptions are shown in equity as a deduction, net of tax, from the proceeds

Retirement benefits
Employer contributions to defined contnbution pension schemes of employees are charged to the income
staterment as incurred

Dividends
Final dividend distnbutions to the Company’s shareholders are recognised as a liability n the financial
statements in the period in which they are approved Intenm dividends are recognised when paid
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18 MONTH PERIOD ENDED 31 DECEMBER 2012

2. Net property income

Period ended Year ended

31 December 30 June

2012 2011

£000 £000

Trading property sales 190,857 254,042
Rental income 26,471 18,024
Recoverable property expenses 4,449 1,559
Revenue 221,777 273,625
Cost of sales on trading properties (111,646) (155,412)
Property expenses including property provisions (10,342) (7.661)
Recoverable property expenses {4,449) (1,559)
Marketing expenses (424) (594)
Property outgoings and cost of sales {126,861) (165,226)
Net property iIncome 94,916 108,399

The Group's minimum lease payments receivable under non-cancellable operating leases, principally in

respect of leases over land and buildings, are as follows

Period ended Year ended
31 December : 30 June
2012 | 2011
£000 £000
Less than one year 8,752 10,618
Between one and five years 90,200 54,943
Over five years 508,394 202,210
607,346 267,771
3. Group operating profit
Period ended Year ended
31 December 30 June
2012 2011
£000 £000
Operating profit 1s stated after charging/{crediting)
Fees payabie to Company’s auditors for the audit of Parent Company {
and consolidated accounts 70 70
Fees payable to the Company's auditor and its associates for other .
services
Audit of the Company's subsidiaries pursuant to legislation 40 40
Depreciation charge 34 65
Share based payment 156 715
Operating lease rentals — land and buildings 1,357 1,180
Profit on sale of property, plant and equipment {40} . {4)
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4 Staff costs

Period ended Year ended
31 December 30 June
2012 2011
Average number of employees {Including executive Directors}
employed by the Group 19 24
£000 £000
Staff costs (including executive Directors}
Wages and salanes 3,598 2,697
Discretionary bonuses 620 451
Share based payment 156 715
Social secunty costs 1,589 439
Pensions costs 156 134
6,129 4,436
Directors' remuneration
Aggregate emoluments 1,787 1,594
LTIP vesting 4,392 -
Contributions to pension schemes of Directors 148 123
6,327 1,717

The aggregate emoluments of the highest paid director, including LTIP awards, were £2,360,000 {2011

£631,000)

5 Finance costs

Period ended Year ended
31 December 30 June
2012 2011
Note £000 £000
Interest and charges on borrowings 75,336 47,7172
Armortisation of loan 1ssue costs 4,184 2,513

Fair value toss an denvative financial instruments
Non-hedging instruments 17 1,805 -
Ineffectiveness on cash flow hedges 4,625 1,369
Recycling of cash flow hedge reserve 5,438 3,543
11,868 4,912
Interest on obligations under finance leases 854 . 558
Charges relating to early lcan repayment 420 790
Capitalised interest and similar charges {3,703) (11,311)
88,959 45,234

22

Minerva Limited

Company Number 2648607




MINERVA LIMITED
REPORT AND ACCOUNTS

18 MONTH PERIOD ENDED 31 DECEMBER 2012

6. Finance income

Penod ended - Year ended
31 December ' 30 June
2012 2011
Note £000 £000
Interest on deposits 426 441
Fair value gain on derivative financial instruments
Non-hedging instruments 17 - 3,464
Ineffectiveness on cash flow hedges 17 - 86
- 3,550
426 3,991
7. Taxation
Period ended Year ended
31 December 30 June
2012 2011
Note £000 £000
Current tax 9,164 8,010
Deferred tax 19 - -
Taxation charge for the penod 9,164 8,010
Profit before taxation : 85,569 100,213
Tax on profit at 25 per cent (2011 27 5 per cent) 21,392 27,559
Expenses not deduchble for tax purposes 1,050 131
Accelerated capital allowances (144) (1,817)
Differences arnising from taxation of chargeable gains and 1
property revaluations (23,022) {11,186}
Tax losses and other differences 9,888 (6,677)
Taxation charge for the period 9,164 8.010

8. Profit/(loss} dealt with by Parent Company

As permitted by Section 408 of the Companies Act 2006, the Company’s income statement has not been
included in these financial statements A profit for the penod of £20,589,000 (2011 loss of £19,119,000) 1s

dealt with in the financial statements of the Company

9. Investment properties

31 December 30 June

2012 2011

Group £000 £000

At 1 July Net book value 745,960 726,215

Additions 11,258 24,398

Disposals - (44,336)

Revaluation movement 92,093 39,683

At end of period: Net book value 849,311 745,960

Recognition of finance lease obligations {9.731} (9,571)

Amounts included within prepayments and accrued income 25,755 ' 12,911

At end of penod At valuaticn 865,335 749,300
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9 Investment properties (continued)

The investmeni properties were valued on a market value basis by CBRE Limited, independent external
valuers, as at the year end in accardance with the RICS Valuation — Professional Standards (2012) (“the
Red Book") i1ssued by the Royal Institution of Chartered Surveyors

The total accumulated amount of interest capitalised as part of the cost of investment properties was
£87,499,000 (2011 £84,173,000) The average cost of interest capitalised was 4 7 per cent (2011 4 2 per
cent)

Investment properties include freehecld properties with a net book value of £423,223,000 (2011
£383,376,000) and long leasehold properties with a net book value of £426,088,000 (2011
£362,584,000)

10 Property, plant and equipment

Fixtures
and Motor
fittings vehicles Total
Group £000 £000 £000
Cost
At 1 July 2010 1,407 257 1,664
Disposals - (34) (34)
At 1 July 2011 1,407 223 1,630
Disposals {227) (199) (426)
At 31 December 2012 1,180 24 1,204
Depreciation
At 1 July 2010 1,339 211 1,550
Depreciation charge 37 28 65
Disposals - (27) (27)
At 1 July 2011 1,376 212 1,588
Depreciation charge 24 10 34
Disposals (227) {(198) {425)
At 31 December 2012 1,173 24 1,197
Net hook value at 31 December 2012 7 - 7
Net book value at 30 June 2011 31 11 42
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11. Investment in subsidiary undertaking

31 December 30 June

2012 2011

£000 £000

At 1 July Net book value 37,233 36,158
Additions 156 ' 715
(Impairment)/write back of impairment (572) ' 360
At end of period Net book value 36,817 37,233

Investments in subsidiares are held in the statement of financial position at cost and are reviewed for
impairment annually The recoverable amount of the investment 1s fair value less cost of sale and 1s
determined with reference to the net assets of the subsidiary

At the penod end, the Company has the following prnincipal subsidiary undertakings which are
consolidated and have as thewr main activity property investment, development, trading, investment
holding or the provision of property related services Unless otherwise stated all subsidiary undertakings
are wholly-owned and registered and operate in Great Brntain

Angelmist Limited

Antares Properties Limited
Castlereport Limited

Croydon Leisure Limited
Croydon Plaza Limited
Croydon Retail Limited
Eaglepnint Limited

Futurestate Limited

Jack Cade Limited

Jimtrack Limited

Lancaster Gate (Hyde Park) Limited!
Larchfield Investments Limited
Leinster HH LLP

LLH One Limited

LLH Two Limited

M1 Limited

Minerva (Abingdons) Limited
Minerva Aldgate Limited
Minerva (Ambassador) Limited
Minerva Bayswater One Limited
Minerva Bayswater Two Limited
Minerva (City) Limited

Minerva Corporation Limited

Minerva {Croydon) Limited

Minerva Dowgate Limited

Minerva (Finance) Limited

Minerva (Holland Park) Limited
Minerva (Kensington} Limited

Minerva (Lancaster Gate) Limited
Minerva Properties Limited

Minerva Property Holdings plc
Minerva Property Services Limited
Minerva Residential Holdings Limited
Minerva (Stores) Limited

Minerva (Ventures) Limited

Minerva Walbrook Limited Partnership
Minerva (Wandsworth) Limited

OMD Holdings Limited

OMD Holborn Limuted

OMD Property {Holborn) Limited

Park Place (General Partner} Limited
Park Place Limited Partnership*

St Swithin’s House (General Partner) Limited
245 Blackfniars Road Investments Limited

*Established according to Jersey Law and operates, through its general partner, in Great Britain
174 8 per cent of the 1ssued shares are held by the Group
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12. Other financial assets

31 December 30 June

2012 2011

£000 £000

At 1 July Net book value 38 47
Additions 1 -
Wnte back of impairment - 10
Disposal {(38) (19)
At end of period: Net book value 11 38

Investments held as other financial assets are traded in active markets and are valued on the basis of
quoted market prices at the statement of financial position date

13. Trading properties

31 December 30 June

2012 2011

Group £000 £000
At 1 July 136,446 228,647
Additions 36,911 63,211
Disposals {111,646) (155,412)
At and of period: Book value 61,711 136,446
At end of period: Valuation 112,595 243,000

Trading properties compnse the Lancaster Gate and Odeon Kensington properties, which have been
stated at cost In the consohidated statement of financial position but were valued at 31 December 2012 on
a market value basis by CBRE Limited, independent external valuers, in accordance with the RICS
Valuation — Professional Standards (2012) (“the Red Book™) issued by the Royal Institution of Chartered
Surveyors The total accurmnulated amount of interest capitalised as part of the cost of the properties was
£36,880,000 (2011 £36,503,000) The average cost of interest capitalised was 1 8 per cent (2011 3 4 per
cent)

Trading properties are wholly owned with the exception of Lancaster Gate, where the Group holds a
majonty interest in the project and earns profits based on the following tranches

Profits up to 10% of project costs 95%

Profits between 10% and 15% of project costs 80%

Profits between 15% and 20% of project costs 60%

Profits above 20% of project costs 50%
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14 Trade and other receivables

Parent Parent

Group Group Company . Company

31 December 30 June 31 December 30 June

2012 2011 2012 2011

£000 £000 £000 £000

Trade receivables 2,200 2,050 - -

Allowance for doubtful debts {194} (698) - -

2,006 1,352 - -

Other receivables 2,340 1,931 96 44

Amounts owed by subsidiary undertakings - - 169,071 35,689

Prepayments and accrued income 27,286 13,944 132 -

Amounts receivable on sales of trading 9,802 95,672 - -
properties

Deposits on future sales of trading properties - 1,750 - -

41,434 114,649 169,299 35,733

Parent -  Parent

Group Group Company Company

31 December 30 June 31 Decamber 30 June

2012 ' 2011 2012 | 201

Movement in allowance for doubtful debt £000 £000 £000 £000

At 1 July 698 75 - -

Allowance 29 630 - -

Written off (479) - - -

Recovered (54) (7 - -

At end of period 194 698 - -

Trade receivabies compnse rental income and service charges which are due on contracted quarter days
with no credit period. Trade receivables are assessed on a tenant by tenant basis and where there 1s
doubt as to recoverability of the debt, a specific allowance 1s made Other recevables predominartly
comprise recoverable Value Added Tax and other receivable amounts All significant receivables due to
be settled, have been receved since 31 December 2012

There are no current trade or other receivables, over due or past credit terms but not impaired greater
than six months ald Group prepayments and accrued income at 31 December 2012 include £1,144,000
of prepaid development expenditure {2011 £1,331,000)

15. Cash and cash equivalents

Cash and cash equivalents include £60,125,000 (2011 £20,849,000) retained n deposit, rent and
restricted accounts which is not readily available to the Group for day-to-day commercial purposes
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16, Trade and other payables

Parent Parent
Group Group Company Company
31 December 30 June 31 December 30 June
2012 2011 2012 2011
£000 £000 £000 £000
Trade payables 3,757 1,119 - -
Taxation and social securnty 5,187 11,808 - -
Other payables 3,227 10,434 299 299
Accruals and deferred income 23,442 28,699 272 2,267
Deferred income on future sates of trading - 8,933 - -
properties
35,613 60,993 571 2,566
17. Borrowings and derivative financial instruments
Parent Parent
31D Group Group Company 31 Company
ecember
2012 30 June December 30 June
£000 2011 2012 2011
Group £000 £000 £000
Borrowings
Current habilities
Bank and other borrowings 162,422 ' 116,073 114,300 -
Finance lease obligations 16 3 - -
162,438 116,076 114,300 -
Non-current habilities
Bank and other borrowings 558,668 656,047 - -
Finance lease obligations 9,715 9,568 - -
568,383 665,615 - -

The fair value of bank borrowings at the balance sheet date was circa £20m lower that the carrying value

on the balance sheet

Maturity of borrowings

Bank and other borrowings

Group CompaP:;e:?'it Parent
31 December Group D Company

ecember
2012 30 June 2012 30 June
£000 2011 £000 2011
Group £000 £000
Less than one year 162,422 116,073 114,300 -
Between one and two years 328,185 110,495 - -
Between two and five years 200,913 511,702 - -
Qver five years 29,570 33,850 - -
721,090 772,120 114,300 -
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17. Borrowings and derivative financial instruments {continued)

Finance lease obligations
(net of future finance

Finance lease obligations charges)
31 December ' 30 June 31 December 30 June
2012 2011 2012 2011
Group £000 ' £000 £000 £000
Less than one year 585 437 16 3
Between one and two years 655 514 92 3
Between two and five years 1,965 1,965 M1 11
Qver five years 41,107 42,089 9,312 9,554
44,312 45,005 9,731 . 9,571
Future finance charges on leases (34,581) {35,434) - -
9,731 9,571 9,731 9,571
Undrawn facilities

31
December 30 June
2012 2011
£000

Group £000
Less than one year 145,991 ¢ 17,867
Between one and two years - 40,576
Between two and five years - ! 48,162
Over five years -t -
145,991 106,605

Included within the analysis of undrawn facilities are development loan faciites, which, although
committed, have conditions that need to be satisfied prior to drawdown

Interest rate risk profile of borrowings

31 December 2012 30 June 2011

Weighted Weighted

average average

interest interest

Total rate Total rate

Group £000 % £000 %

Swapped fixed rate borrowings 518,159 1.3 563,857 65

Deep discounted honds 114,300 5.7 - -

Floating rate borrowings 88,631 4.5 208,263 21
Total borrowings 721,090 772,120

Swapped fixed arrangements have the effect of transforming floating rate habihties into fixed rate habilities

The weighted average interest rate shown for fixed rate labilities at 31 December 2012 1s 7 0 per cent
(2011 6 5 per cent) and includes loan margins ranging from 1 0 per cent to 4 0 per cent with all inclusive
interest rates rangmng from 2 6 per cent to 9 0 per cent (2011 52 per cent to 6 7 per cent) The weighted
average pernod of the Group’s swapped fixed rate borrowings was 2 4 years at 31 December 2012 (2011

3 3 years)

Floating rate borrowings at 31 December 2012 incurs interest at margins of 4 0 per cent over LIBOR
(2011 between 1 2 per cent and 2 0 per cent)
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17. Borrowings and derivative financial instruments {cont )

Denvative financial instruments

Assets Liabilities Total

Group £000 £000 £000
At 1 .July 2010 - (88,651) (88,651)
Movement in fair value recognised In equity

Effectiveness on cash flow hedges - 10,769 10,769
Movement in fair value recognised in income statement

ineffectiveness on cash flow hedges - (1,283) (1,283)

Movement on non-hedging instruments - 3,464 3,464
At 1 July 2011 - (75,701) (75,701)
Movement in fair value recognised in equity

Effectiveness on cash flow hedges - (419) (419)
Movement in fair value recognised In iIncome statement

Ineffectiveness on cash flow hedges - (4,625) (4,625)

Movement on non-hedging instruments - (1,805) (1,805)
At 31 December 2012 - {82,550) (82,550)
Less Non-current porticn 82,547 82,547
Current portion (3) (3)

Fair value estimation

All dervative financial instruments are carried at farr value in the statement of financial position, following
a valuation as at 31 December 2012 undertaken by JC Rathbone Associates Limited Fair value 1s
calculated using the present value of the estimated future cash flows For these financial instruments farr

value approximates to carrying value

Fair value hierarchy

The Group's financial instruments measured at fair value fit within the following fair value hierarchy

- quoted prices {unadjusted} in active markets for identical assets or liabilites (level 1)
- npuis other than quoted prices included within level 1 that are observable for the asset or habihty,

either directly or indirectly (level 2)

- inputs for the asset or labihty are not based on observable market data (level 3)

The Group considers that all financial instruments outlined above fall within level 2 of the hterarchy
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18. Financial sk management
In the normal course of business, the Group 1s exposed to interest rate nisk, hguidity nsk and credit risk,

which 1t seeks to mitigate through a combination of sound business practices and use of denvative
financial instruments

The Group's nsk management policies and practices are as follows

Interest rate management

The Group has a portfolio of floating rate debt Interest rate swaps are generally used to alter the interest
rate profile of the Group's debt, having the effect of transforming floatng rate habilities into fixed rate
labihties The Group has well established practices to monitor the interest rates prevailing on current
borrowings Further details relating to derivative financial iInstruments are given in note 17

Sensitivity to interest rates

The Group's exposure to changes in interest rates relates to the effect of a rate change on the fair value of
the Group’s derivative financia! instruments and the cost of servicing the Group’s floating rate borrowings
Based on the 31 December 2012 statement of financial position, a 50 basis point rise In interest rates
could equate to a £10,180,000 net gain (2011 £13,439,000), conversely a 50 basis point fall could resuli
in a net loss of £10,180,000 (2011 £13,439,000)

In the circumstances where there 1s a 50 basis point rnise, a gan of £4,641,000 (2011 £6,308,000} n
respect of the net gain would be expected to go through the income statement and a gain of £5,539,000
{2011 £7,131,000) would be taken to equity In the circumstances where there 1s a 50 basis points fall, a
loss of £4,641,000 (2011 £6,308,000) in respect of the net loss would be allocated to the income
statement with a loss of £5,539,000 (2011 £7,131,000) going through equity

Credit risk management
Principal financial assets comprise investments, trade and other receivables and cash and deposits

The credit nsk in respect of cash and deposits 1s imited and mitigated since the counterparties are
principally reputable banks with a mimimum Standard and Poor's fong term credit rating of A

The level of credit nsk attaching to the remaining financial assets 1s low, given therr relative size Other
financial assets predominantly compnse rental and service charge income due from tenants, recoverable
Value Added Tax and deposits receivable in respect of future trading property sales The credit nisk
attaching to these assets 1s mitigated by a combination of an assessment of a tenant's, purchaser's or,
supplier's financial standing before credit 1s advanced, the holding deposits and/or guarantees and rental
contracts requirning rent to be paid in advance

Liquidity management
Cash reserves are momtored to ensure adequate resources are avalable to provide the Group with

security, iquidity and the flexibiity dunng the development phase of its projects, whilst also enabling it to
invest in new opportunities

The Group seeks, where possible, to borrow on a non-recourse or imited-recourse basis, with a view to
maintaining an appropriate maturity profile that supports the Group’s operations Borrowings usually
comprise variable rate loans in the first instance Deep discount bonds are provided by shareholders to
assist with hquidity management The deep discount bonds advanced in the period mature in less than
one year and the company has received a letter of support from shareholders confirming their current
intention to renew these bonds
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18 Financial risk management (cont )

Capital sk management
The Group seeks to manage its capital in a way to safeguard its ability to continue as a going concern,
provide returns for shareholders and benefits for other stakeholders

In order to achieve these objectives, the Group may adjust the dividends paid to shareholders, return
capital to shareholders, 1ssue new shares or purchase, develop or sell assets

The capital structure of the Group consists of net debt and shareholders’ equity Shareholders’ equity
comprises share capital, reserves and retained earnings and 1s disclosed in the Group Statement of
changes In equity Net debt compnses borrowings, which are disclosed in note 17 less cash which is
disclosed in the Statement of financial position

Maturity analysis of the undiscounted contractual cash flows relating to financial habilities

Trade
and Dernvative
other financial
payable Borrowings instruments Provisions Total
Group £000 £000 £000 £000 £000
31 December 2012 .
Less than one year 34,593 180,250 25,896 2,955 243,694
Between one and two years - 340,959 25,247 358 366,564
Between two and five years - 215,501 34,021 686 250,208
Qver five years - 103,544 4,782 - 108,326
Total contracted cash flows 34,693 840,254 89,946 3,999 968,792
Carrying value 34,593 730,821 82,550 3,850 851,814
30 June 2011
Less than one year 52,508 136,566 24,208 2,975 216,257
Between one and two years - 131,730 20,433 369 152,532
Between two and five years - 546,056 26,147 1,062 573,265
Qver five years - 125,012 8,526 170 133,708
Total contracted cash flows 52,508 939,364 79,314 4,576 1,075,762
Carrying value 52,508 781,691 75,701 4,339 914,239

Parent Company undiscounted contractual cash flows relating to financiat habiities compnse trade and
other payables, which are due within one year and are disclosed in note 16
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19. Deferred tax

Accelerated Other Derivative

capital Tax temporary financtal
allowances losses differences Instruments Total
Group £000 £000 £000 £000 £000
At 1 July 2010 2,883 (24,911) 22,028 - -
Movement in iIncome statement 1,563 19,515 (21,078) - -
Movement in equity - - - - -
At 1 July 2011 . 4,446  (5,396) 950 - -
Movement in income statement (144) (8,620) 8,764 - -
Movement in equity - - - - -
At 31 December 2012 4,302 (14,016) 8,714 - -

Deferred tax assets in respect of losses avallable against future taxable income, not recognised at the
statement of financial position date, amount to £18,944,000 (2011 £19,040,000) Deferred tax assets in
respect of contingent losses not recognised at the date of the statement of financial position amount to
£38,846,000 (2011 £29,870,000)

In addition, the Group has not recognised deferred tax assets in respect of capital losses generated in the
prior periods These capital losses, totalling in the region of £300,000,000, which are subject to HMRC
agreement, should be available to offset future capital gains if and when they arnise

Other temporary differences represent differences ansing on capitalised interest and contingent gains on
Investment properties

Finance Act 2012 was enacted on 17 July 2012 and introduced a reduction in the headhne rate of
carporation tax to 24% from 1 April 2012 and to 23% from 1 Apnl 2013 A further reduction in the headline
rate to 21% by 1 Apnl 2014 has been announced by the Government The rate of 23% has been
substantively enacted by the balance sheet date and therefore deferred tax 1s recogrised at 23% The
impact of these future rate reductions will be reflected as and when they are substantively enacted but are
not anticipated to have a significant impact on the company’s tax balances

20. Provisions for other liabilities and charges

31 December 30 June

2012 2011

Group £000 £000
At 1 July 4,239 5,483
Credit to income statement (489) {1.144)
At end of period 3,850 , 4,339
Less non-current portion (895) , {1,364)
Current portion 2,955 2,975

A provision has been made n relation to a residual leasehold interest considered to be cnerous, potential
remaining obligations ansing from the Group's historic development activittes, and other property costs All
provisions are considered current, with the exception of the onerous lease, which 1s due to expire in
December 2016
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21 Called up share capital

At At At At
31 December 30 June 31 December . 30 June
2012 2011 2012 201
Group and company £000 £000 Number Number
Authorised
Ordinary shares of 25p each 75,000 75,000 300,000,000 300,000,000
Issued and fully paid
Ordinary shares of 25p each 41,948 40,304 167,791,347 161,216,376
Granted Exercised Forfeited/ At 31
At 1 July dunng during the cancelled December Exercise
Date of 2011 pericd perntod  during period 2012 price
Scheme Grant Number Number Number Number Number Pence
2001 27 Oct 417,155 - {312,332) (104,823) - 32 14p
Sharesave 2008
Scheme
417,155 - {312,332) {104,823) -
Market
Awarded Exercised Forfeited/ At 3 price on
At 1 July during during the lapsed dunng December date of
Date of 2011 period period period 2012 award
Scheme Award Number Number Number Number Number Pence
2005 27 Oct 6,593,195 - {6,262,639) (330,556) - 27 00p
Executive 2008
Incentive
Plan
6,593,195 - {6,262,639) (330,5586) -

At 31 December 2012

- no options and awards granted to employees over shares in the Company remaned outstanding

- no options granted to subscribe for new ordinary shares of 25 pence each under the Company's

Sharesave Scheme remained outstanding

22. Net asset value per share

31 December 30 June
2012 2011
Group £000 £000
Basic net asset value 152,460 92,589
Adjustment for
Group's estimated share of unrecognised revaluation surplus on
trading properties 48,123 81,041
Group's share of fair value defict on denvative financial instruments 82,550 75,701
Diluted EPRA net asset value 283,133 249,331

Diluted EPRA net asset value 1s a measure of the Group’s financial position that incorporates the Group's
pre-tax share of the unrecognised revaluation surplus of its trading properties, having taken into account
the estimated share attnbutable to non-controling interest and far value deficit of the Group’s derivative

financial instruments
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23. Dividends
No dividend was proposed or paid in respect of the period ended 31 December 2012 (2011 £nil)

24. Capital commitments
Capital commitments contracted, but not provided for, at 31 December 2012 relating to the Group's
development activities were £9,966,000 (2011 £10,056,000)

25, Commitments under operating leases
Total commitments under non-cancellable operating leases

31 December 30 June

2012 2011

Group £000 ¢ £000
Less than one year 1,227 1,246
Between one and five years 4,212 4,681
Over five years 3,530 4,883
8,969 10,810

26. Contingent liabilities

The Company has guaranteed external borrowings of some of its subsidhary undertakings, which at the
statement of financial position date amounted to £6,000,000 (2011 £22,974,000) In addition, the
Company has guaranteed certain loan interest and tenant obligations of its subsidiary undertakings

27. Cash flows from operations

31 December 30 June

2012 2011

Group £000 £000
Profit before taxation 85,569 100,213
Net finance costs 88,533 41,243
Operating profit 174,102 141,456
Depreciation 34 65
Property provisions {468) ! (380)
Movement on revaluation of investment properties (92,093) | (39,683)
Profit on sale of investment properties (1,473) (994)
Profit on sale of property, plant and equipment (40) {4)
Profit on sale of trading properties (79,210) (98,630)
Amortisation of lease incentives, letting fees and other non-cash items {11,608) (10,026)
Share based payment 156 , 715
Trading property proceeds received, net of addittons 230,957 94,820
(Increase)/decrease In trade and other receivables (3,717) 4,260
(Decrease)/increase In trade and other payables {9,398) 7,747
Cash flows from operations 207,242 99,346
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27 Cash flows from operations (continued)

31 December 30 June

2012 2011

Parent Company £000 £000
Profit/(loss) before taxation 20,589 {19,119)
Net finance costs - -
Operating profit 20,589 (19,119)
Impairment/(wnte back) of investment in subsidiary undertaking 572 (360)
Impairment of amount owed by subsidiary undertakings 2,483 13,909
{Increase)/decrease In trade and other receivables (134,383) 4,186
Increase in trade and other payables 110,739 1,384
Cash flows from operations - -

28 Ultimate parent undertaking and controfling party

The company 1s a wholly owned subsidiary of Jupiter Properties 2011 UK Limited and the ultimate parent
company 1s Jupiter Holdco (BVI) Limited Copies of the financial statements of Jupiter Properties 2011
UK Limited are publically avaiiable

29. Related party transactions
The Group has not entered into any transactions with related parties other than disclosed below and with
key management who are considered to be the Directors

During the period the Company was charged £9,632,000 of management fees by subsidiarnies (2011
£4,678,000) and £2,471,000 of management fees by parties related to parent undertakings (2011 £nil}
Amounts advanced by the Company to subsidiary undertakings, are disclosed in note 14 and are
unsecured, Interest free and repayable on demand The Company recewved intra-group dividends of
£64,800,000 during the penod (2011 £nil)

The Company was provided debt funding by Jupiter Holdco BVI Limited, its ultimate parent undertaking
The funding provided in the period, disclosed within the borrowings balance, was £105,000,000 and
subsequently £9,300,000 of interest has accrued within the perod, leaving an amount outstanding at the
balance sheet date of £114,300,000 The total faciities provided aggregate to £240,000,000
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