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. Mill NU Properties Limited
Directors’ Report

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

Directors
The names of the present directors of the Company appear on page 2
Principal activities

The principal activity of the company 1s the development and realisation of surplus land assets that arise from
schemes entered into by 1ts majority shareholder the Norwich Union Pubhic Private Partnership Fund

The directors have reviewed the activities of the business for the period and the position as at 3] December
2007 and consider them to be satisfactory

Business review

This business review 1s addressed to, and wntten for, the members of the Company with the aim of providing a
fair review of the business development, performance and position at the current time, during the financial year
and at the end of the financial year In providing this review, the aim 1s to present a view that 1s both balanced

and comprehensive and that it 15 consistent with the si1ze and complexity of the business

The position of the Company at the year end 15 shown in the Balance Sheet on page 9, with trading results
shown i the Profit and Loss account on page 8

Material Events

e  Philip John Clark resigned as a director on 9 July 2007
e Jan Bryan Womack was appeinted as a director on 31 August 2007

e Juhus Gottlieb was appointed as a directer on 31 August 2007 and subsequently resigned as a director
on 13 June 2008

Key performance indicators

Given the straightforward nature of the business, the Company’s directors are of the opimon that analysis using
key performance mdicators 15 not necessary for an understanding of the development, performance or position
of the business

Results and dividends

The trading results for the year and the company's financial position at the end of the year are shown tn the
attached financial statements

The directors do not recommend the payment of a dividend for the year (2006 £nil)




) Mall NU Properties Limited
Directors’ Report

Risk and cap:tal management policies

(a) Approach to rnisk and capital management
The Company operates within the governance structure and priority framework of the Aviva Group Details of
Aviva ple’s governance framework are contamed 1n the financial statements of Aviva plc

(b) Management of financial and non-financial risks

The pnmary risk to which the Company 1s exposed 1s the risk that property valuations wil! fall sigmficantly and
realisations will not be achieved at prices and within the timescales that the Company has planned The
management of this risk falls within the mandate of Aviva plc, which manages the realisation process on behalf
of the Company The Directors consider that a 10% fall in markets at the year-end would have a direct impact
m the region of 10% of the carrying value of the underlying property

Operational nisk would anse as a result of inadequate or failed internal processes, people or systems, or from
external events Details of Aviva plc’s approach to operational nisk are set out 1n the financial statements of
Aviva plc

As with other risk categories, line management of business areas have primary responsibility for the effective
wlentification, management, monitoring and reporting of nisks to the Aviva executive, in accordance with Aviva
Group policies The Company’s nisk management function provides support and independent challenge on the
completeness, accuracy and consistency of risk assessments, and the adequacy of mutigating action plans

(c) Capital management

Aviva plc mamtains an efficient capital structure, which 15 consistent with 1its risk profile and the regulatery and
market requitements of 1ts business Details of the Aviva plc capital management process are contamed n the
financial statements of Aviva plc

The directors do not believe that there are any matenal risks facing the Company

Directors’ iterests

The requirement for directors to disclose their interests i the Company’s ultimate holding company was
repealed by the Compames Act 2006

Indemmty to Directors

Aviva plc, the Company’s ultimate parent, has granted an mdemmty to those Directors of the Company
employed by the Morley or Aviva Group agamnst hability 1n respect of proceedings brought by third parties,
subject to the conditions set out in the Compames Act 1985 This indemmty and the provisions m the
Company's Articles of Association constitute "qualifymg third party indemmties” for the purposes of sections
309A to 309C of the Compantes Act 1985 These qualifying third party indemmity provisions remain in force as
at the date of approving the Directors’ report

Creditor payment policy and practice

It 1s the company's policy that payment to supphers for goods and services to the company are made
approximately 30 days from receipt of valid invoice unless agreed otherwise as part of a contractual agreement

Auditors

The auditors, Emst & Young LLP, have indicated theiwr willingness to continue 1n office




Mill NU Properties Limuted
Directors’ Report

Disclosure of information to the auditor

The Directors who were members of the Board at the ime of approving the Directors’ report are listed on page
2 of these financial statements Each of these Directors confirms that

- there 1s no relevant audit information, bemng information needed by the auditor’s in connection with
preparing 1its report, which the Company’s auditors are unaware, and

- each Director has taken all the steps a Director mught reasonably be expected to have taken to be
aware of relevant audit information and to establish that the Company’s auditors are aware of that information

By order of the Board

Director E \

& July 2008




Mill NU Properties Limted
Statement of Directors’ responsibilities

The Directors are requured to prepare accounts for each accounting period that comply with the relevant
provisions of the Companies Act 1985 and of UK GAAP, and which present fairly the financial position,
financial performance and cash flows of the Company at the end of the accounting period A fair presentation
of the accounts 1n accordance with UK GAAP requires the Directors to

s  select suitable accounting pohicies and venify they are applied consistently m preparing the financal
statements on a going concern basis unless 1t 1s mappropnate to presume that the Company will
continue 1n business,

s present information, mcluding accounting pelicies, 1n a manner that provides relevant, reliable,
comparable and understandable information,

e provide additional disclosures when compliance with the specific requirements 1n UK GAAP 1s
msufficient to enable users to understand the mmpact of particular transactions, other events and
conditions on the Company’s financial position and financial performance, and

The Directors are responsible for mamtaining proper accounting records which can be disclosed with
reasonable accuracy, at any time, the financial position of the Company They are also ulumately responsible
for the systems of internal control mamtamed for safeguarding the assets of the Company and for the prevention
and detection of fraud and other irregulanties




Mill NU Properties Limtted
Auditors’ Report

Independent auditors’ report to the members of Miull NU Properties Limited

We have audited the Company's financial statements for the year ended 31 December 2007 which comprise the
Profit and Loss Account, Balance Sheet and the related notes 1 to 13 These financial statements have been
prepared on the basis of the accounting policies set out therein

This report 1s made solely to the Company’s members, as a body, in accordance with Section 235 of the
Companies Act 1985 QCur audit work has been undertaken so that we rght 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 permutted by law, we do not accept or assume responstbility 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 responsibiities of directors and auditors

The directors are responsible for the preparation of the financial statements 1n accordance with applicable
United Kingdom law and Accounting Standards (Unmited Kingdom Generally Accepted Accounting Practice) as
set out n the Statement of Directors’ Responsibihities

Our responsibility 1s to audit the financial statements 1n accordance with relevant United Kingdom legal and
regulatory requirements and International Standards on Auditing (UK and Ireland)

We report to you our opinion as to whether the parent company financial statements give a true and fair view
and are properly prepared i accordance with the Companies Act 1985 We also report to you 1if, m our
opimion, the Directors’ Report 1s consistent with the financial statements, 1f the Company has not kept proper
accounting records, 1f we have not recetved all the information and explanations we require for our audat, or if
mformation specified by law regarding directors’ remuneration and other transactions 1s not disclosed

We read the Directors’ Report and consider the implications for our report 1f we become aware of any apparent
mustakes within 1t

Basis of audit opinion

We conducted our audit in accordance with International Standards on Auditing (UK and Ireland) 1ssued by the
Auditing Practices Board An audit includes examination, on a test basis, of evidence relevant to the amounts
and disclosures 1n the financial statements It also includes an assessment of the significant estimates and
Judgements made by the directors in the preparation of the financial statements, and of whether the accounting
policies are appropriate to the 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 musstatement, whether caused by fraud or other wregulanty or error In
forming our opimion we also evaluated the overall adequacy of the presentation of information mn the financial
statements

Opmion
In our opumen the financial statements

¢ grve atrue and fair view, 1n accordance with Umited Kingdom Generally Accepted Accounting Practice, of
the state of affairs of the Company as at 31 December 2007 and of its losses for the year then ended,

¢ the financial statements have been properly prepared in accordance with the Companies Act 1985,
e and the information given 1n the directors’ report 1s consistent with the financial statements

(ot Yo

Ernst & Young LLP
Repistered Auditor
London

7 5% Jert




Profit and loss account
for the year ended 31 December 2007

Mill NU Properties Lumuted

2007 2006
Note £ £

Admumstrative expenses 3 (4,201) 29)
Operating (loss) (4,201) (29) |
Interest recervable 5 58 46 !
(Loss)/profit on ordinary activities before taxation (4,143) 17
Tax on profit on ordinary activities 6 - (3)
(Loss) for the financial year (4,143) (12)

All amounts reported in the profit and loss account relate to continuing operations

There are no recognised gains or losses 1n the penod other than the loss for the financial period

The notes on pages 10 to 13 form an integral part of these financial statements




. Mill NU Properties Linuted
Balance Sheet
as at 31 December 2007

2007 2006
Note £ £

Fixed assets
Investment 1n subsidiary 7 1 1
Current assets
Cash at bank and 1n hand 1,081 1,028
Net current assets 1,081 1,028
Creditors: amounts falhng due within one year 8 (9,283) (5,087)
Net habilities (8,202) {4,059
Total assets less current habilities (8,201) (4,058)
Capital and reserves
Share capatal 9 1,000 1,000
Profit and loss account (9,201) (5,058)
Equty shareholders’ deficit 10 (8,201) {4,058)

The financial statements were approved and authonsed for 1ssue by the Board and were signed on its behalf by

Director

Date C{{O)’{O g

The notes on pages 10 to 13 form an integral part of these financial statements




Mill NU Properties Lirmuted

Notes to the financial statements
for the year ended 31 December 2007

a)

b)

c)

d)

€)

Accounting policies

Basis of preparation
The financial statements have been prepared under the histonical cost convention, the accounting policies
set out below, and 1n accordance with applicable United Kingdom accounting standards

Going concern R

At the balance sheet date the company had net current habihties The company 1s supported by the
Norwich Umion Public Private Partnership Fund te carry out long term investments and the directors are
confident that funding will be made available to enable the company 1o meet its obhgations as they fall
due Accordingly the financial statements have been drawn up on a gomng concern basis

Cash flow statement

The company 1s a subsidiary of the Norwich Umion Public Private Partnership Fund and 1s included
the consohdated financial statements of that entity Consequently, the company has taken advantage of
the exemption from preparing a cash flow statement under the terms of Financial Reporting Standard 1
{Revised)

Investments
Fixed asset investments are shown at cost less provision for impairment

The company 1s a subsidiary of the Norwich Umon Public Private Partnership Fund which prepares
group financial statements, and therefore under the provisions of section 228(1) of the Compames Act
1985, group financial statements have not been prepared

Deferred tax

Deferred tax assects are recogmsed to the extent that it 1s probable that future taxable profit will be
avallable against which the temporary differences can be uthsed Deferred taxation 1s recognised in
respect of all timing differences that have originated but not reversed at the balance sheet date where
transactions or events have occurred at that date that will result 1n an obligation to pay more, or a nght to
pay less tax, except that deferred tax assets are recogmsed only to the extent that the directors consider
that 1t 1s more likely than not that there will be suitable taxable profits from which the future reversal of
the underlymg timing differences can be deducted Deferred tax 1s measured on an undiscounted basis at
the rates that are expected to apply m the periods in which the timung differences reverse, based on tax
rates and laws enacted or substantively enacted at the balance sheet date

Turnover

Turnover which excludes value added tax, represents rents and service charges due for the year, amounts
mvorced m respect of facihities management services provided, and other income eamed under Private
Finance Imstiatives (“PFI”) concession agreements

Administrative expenses
Audit fees of £4,200 have been accrued for the year

The directors received no emoluments for services to the Company for the financial year {2006 mil)

Particulars of employees
The Company had no employees during the financial year (2006 mi)

Interest receivable

2007 2006

£ £

Bank interest 58 46
58 46

10




Mill NU Properties Limited

Notes to the financial statements
for the year ended 31 December 2007

6.

Taxation
There 15 no tax charge for the year due to the loss in the year (2006 £5)
Factors affecting current tax charge for the year

The current tax charge for the year 15 lower (2006 30%) than the standard rate of corporation tax 1n the
UK of 30% The differences are explatned below

2007 2006
£ £
(Loss)/profit on ordinary activities before tax (4,143) 17
Current charge at standard UK corporation tax rate of 30% (2006
30%) (1,243) 5
Effects of
Losses camed forward 1,243 -
Current tax charge on ordinary activities for the year - 5
2007 2006
£ £
Short term timing differences 2,422 2,595
Deferred tax asset not provided . 2,422 2,595

The above deferred tax assets have not been recogmsed because there 1s insufficient evidence under FRS
19 as to the availability of suitable taxable profits in the foreseeable future

11




. Mill NU Properties Linuted
Notes to the financial statements
for the year ended 31 December 2007

7 Investments
2007 2006
£ £

Cost
At 1 January 1 1
Additions - -
At 31 December 1 1
Provisions for impairment
At 1 January - -
Wiitten Off - -
At 31 December - -
Net book value 1 1

Investment n subsidiary undertaking 15 shown below
Percentage or

ordinary share Country of
Principal activity capital held incorporation

Mill NU Developments (Conference Property
Centre) Limmted management services 100% England

Mill NU Deveopments (Conference Centre) Limuted 1s registered in England and Wales and 1s involved
m the dehvery of services under PFI and PPP agreements with Public Sector bodies and was dormant for
the year ended 31 December 2007 (2006 dormant)

8. Creditors due after more than one year
2007 2006
£ £
Amounts due to other group companies (9,282) (5,082)
Sundry creditors (1) {5
(9,283) {5,087)
9. Share capital
2007 2006
£ £
Authorised
600 ordmary ‘A’ shares of £1 each 600 600
400 ordinary ‘B’ shares of £1 each 400 400
1,000 1,000
Allotted, called up and fully paid
600 ordinary ‘A’ shares of £1 each 600 600
400 ordinary ‘B’ shares of £1 each 400 400
1,000 1,000

The *A’ and *B’ shares confer upon the holders the same nghts and rank pan passu 1n all respects

12




Ml NU Properues Limited

Notes to the financial statements
for the year ended 31 December 2007

10.

11.

12.

13.

Reconcihiation of movement 1n shareholders® funds

Profit and
Share capital loss account Total
£ £ £
At 1 January 2007 1,000 (3,058) (4,058)
Retaned loss for the financial year - (4,143) (4.143)
At 31 December 2007 1,000 (9,201) {8,201)

Contingent habilities and capital commitments
There were no contingent liabilities er commutments at the balance sheet date (2006 ml)
Related party transactions

Mill Properties Limited received £ml (2006 £mul) mn respect of admumstration fees from the company
during the period under review

Ultimate parent and controlling undertaking

The ultimate parent undertakings are NUPPP (GP) Limted which has 60% ownership with the
remaming 40% owned by Mill Group Limited

At 31 December 2007 the ultimate controlling party 15 Aviva ple Aviva ple 1s a company registered n
England No 2468686 The registered office 1s situated at St Helen’s, 1 Undershaft, London EC3P 3DQ

Copies of the financial statements of Aviva plc and BT plc are pubhcly avalable from Companies
House, Crown Way, Maindy, Cardiff CF14 3UZ
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