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CWCB FINANCE Il LIMITED
DIRECTORS' REPORT FOR THE YEAR ENDED 31 DECEMBER 2011

The directors present their report with the audited financial statements for the year ended
31 December 2011 This report has been prepared in accordance with the special
provisions relating to small companies under section 415A of the Companies Act 2006

BUSINESS REVIEW AND PRINCIPAL ACTIVITIES

The company is a wholly owned subsidiary of Canary Wharf Group plc and its ultimate
parent undertaking 1s Songbird Estates plc

The principal activity of the company 1s to act as a finance company
There have been no significant events since the balance sheet date

As shown In the company's profit and loss account, the company recorded neither a profit
nor loss after tax for the year (2010 £Nil)

The balance sheet shows the company's financial position at the year end and indicates that
net assets were £1 (2010 £1) Details of amounts owed to group companies are shown in
Notes 7 and 8

DIVIDENDS AND RESERVES

The profit and loss account for the year ended 31 December 2011 1s set out on page 6 The
company made neither a profit or loss for the year (2010 £Nil) No dividends have been paid
or proposed (2010 £Nil)

GOING CONCERN

The company's business activities, together with the factors lkely to affect its future
development, performance and position, are set out in this Directors’ Report  The finances of
the company and its iquidity position and borrowings are, where appropnate, also described
in this report

The company 1s 1n a net asset position at the year end In addition, as a member of the
Canary Wharf Group, the company has access to considerable resources

Having made the requisite enquines, the directors have a reasonable expectation that the
company will have adequate resources to continue its operations for the foreseeable future
Accordingly they continue to adopt the going concern basis in preparing the financial
statements

DIRECTORS
The directors of the company throughout the year ended 31 December 2011 were

A P Anderson Il
Sir George lacobescu CBE
R JJ Lyons

The company provides an indemnity to all directors (to the extent permitted by law)} In
respect of liabilities incurred as a result of their office  The company also has in place hability
insurance covering the directors and officers of the company Both the indemmity and
insurance were In force during the year ended 31 December 2011 and at the time of the
approval of this Directors' Report  Neither the indemmnity nor the insurance provide cover In
the event that the director 1s proven to have acted dishonestly or fraudulently

-1-




CWCB FINANCE Il LIMITED
DIRECTORS' REPORT FOR THE YEAR ENDED 31 DECEMBER 2011

STATEMENT AS TO DISCLOSURE OF INFORMATION TO THE AUDITOR

Each director holding office at the date of this report has taken all the steps that he ought to
have taken as a director in order to make himself aware of relevant audit information and to
establish that the company's auditor 1s aware of that information As far as the directors are
aware, there 1s no relevant audit information of which the company's auditor 1s unaware

This confirmation 1s given and should be interpreted in accordance with the provisions of
Section 418(2) of the Companies Act 2006

BY ORDER OF THE BOARD

V22

J R Garwood

Company Secretary 27 June 2012

Registered office
30th Floor

One Canada Square
Canary Wharf
London

E14 5AB

Registered Number 3605340




CWCB FINANCE Il LIMITED

STATEMENT OF THE DIRECTORS' RESPONSIBILITIES IN RESPECT OF THE
FINANCIAL STATEMENTS

The directors are responsible for prepanng the 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 financial statements in accordance
with United Kingdom Generally Accepted Accounting Practice (United Kingdom Accounting
Standards and applicable law) 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
affars of the company and of the profit or loss of the company for that pernod In prepanng
these financial statements, the directors are required to

- select suitable accounting policies and then apply them consistently,
- make judgements and accounting estimates that are reasonable and prudent,
- state whether applicable accounting standards have been followed, 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 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 2006 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 rregulanties




CWCB FINANCE Il LIMITED

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF CWCB FINANCE Il
LIMITED

We have audited the financial statements of CWCB Finance Il Limited for the year ended
31 December 2011 which comprise the Profit and Loss Account, Balance Sheet and the
related Notes 1 to 13 The financial reporting framework that has been applied in their
preparation 1s applicable law and United Kingdom Accounting Standards (United Kingdom
Generally Accepted Accounting Practice)

This report 1s made solely to the company's members, as a body, in accordance with
Chapter 3 of Part 16 of the Companies Act 2006 Our audit work has been undertaken so
that we might state to the company's members those matters we are required to state to
them in an auditor's report and for no other purpose To the fullest extent permitted by law,
we do not accept or assume responsibility to anyone other than the 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 auditor

As explained more fully in the Statement of Directors’ Responsibilities, 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 and express an opinion on 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 evidence about the amounts and disclosures in the financial
statements sufficient to give reasonable assurance that the financial statements are free
from maternial misstatement, whether caused by fraud or error This Includes an assessment
of whether the accounting policies are appropnate to the company's circumstances and
have been consistently applied 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 1dentify 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 opinion the financial statements

give a true and fair view of the state of the company's affairs as at 31 December 2011 and
of its result for the year then ended,

have been properly prepared in accordance with United Kingdom Generally Accepted
Accounting Practice, and

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 year for which
the financial statements are prepared 15 consistent with the financial statements




' CWCB FINANCE Il LIMITED

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF CWCB FINANCE 1
LIMITED

Matters on which we are required to report by exception

We have nothing to report in respect of the following matters where the Comparnes Act 2006
requires us to report to you if, in our opimion

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

- the financial statements are not in agreement with the accounting records and returns, or

- certain disclosures of directors' remuneration specified by law are not made, or
we have not received all the information and explanations we require for our audit, or

. the directors were not entitled to take advantage of the small companies exemption In
preparing the Directors' Report

Mol

Mark Beddy (Senior Statutory
for and on behalf of Deloitte LLP

Chartered Accountant and Statutory Auditor
London, UK

ditor)

27 June 2012




' CWCB FINANCE It LIMITED
PROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED 31 DECEMBER 2011

Year Ended Year Ended
31 December 31 December

2011 2010
Note £ £
Administrative expenses before exceptional items (40,000) (40,000)

Exceptional items
Movement in provision against group debtors 101,889,207 (30,614,058)
Group creditor adjustment (101,889,207) 30,614,058

6
8

OPERATING LOSS 2 (40,000) (40,000)
3
4

184,229,769 163,249,706
(184,189,769)  (163,209,706)

Interest receivable and similar income
Interest payable and similar charges

PROFIT ON ORDINARY ACTIVITIES BEFORE
TAXATION - -

Tax on profit on ordinary activities 5 - -

PROFIT ON ORDINARY ACTIVITIES AFTER
TAXATION FOR THE YEAR 10 - -

Movements in reserves are shown in Note 10 of these financial statements
All amounts relate to continuing activities in the United Kingdom

There were no recogrused gains and losses for the year ended 31 December 2011 or the
year ended 31 December 2010 other than those included in the profit and loss account

The Notes on pages 8 to 12 form an integral part of these financial statements




" CWCB FINANCE Il LIMITED
BALANCE SHEET AS AT 31 DECEMBER 2011

31 December 31 December

2011 2010
Note £ £
CURRENT ASSETS
Debtors 6
Amounts falling due after one year 3,136,574,351 3,034,168,691
Amounts falling due within one year 99,637,937 147,449,091
Cash at bank 7,445,658 7,435,999

3,243,657,946 3,189,053,781

CREDITORS: Amounts falling due within one year 7 (70,088,587) (71,276,069)

NET CURRENT ASSETS 3,173,569,359 3,117,777,712

TOTAL ASSETS LESS CURRENT LIABILITIES 3,173,669,359 3,117,777,712

CREDITORS: Amounts falling due after more than

one year 8 (3,173,569,358) (3,117,777,711)
NET ASSETS 1 1

CAPITAL AND RESERVES

Called-up share capital 9 1 1

SHAREHOLDERS' FUNDS 1 1 1

The Notes on pages 8 to 12 form an integral part of these financial statements

APPROVED BY THE BOARD ON 27 JUNE 2012 AND SIGNED ON ITS BEHALF BY

RJ JLYONS
DIRECTOR




CWCB FINANCE Il LIMITED

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED
31 DECEMBER 2011

1. PRINCIPAL ACCOUNTING POLICIES

A summary of the pnncipal accounting policies of the company, all of which have been
applied consistently throughout the year and the preceding year, 1s set out below

Accounting convention

The financial statements have been prepared under the historical cost convention and in
accordance with applicable United Kingdom accounting standards The financial
statements have been prepared on the going concern basis as described in the
Directors’ Report

In accordance with the provisions of FRS 1 (Revised) the company I1s exempt from the
requirements to prepare a cash flow statement, as it 1s a wholly-owned subsidiary of
Canary Wharf Group plc, which has prepared a consolidated cash flow statement

Interest receivable and interest payable

Interest recevable and payable are recognised on an accruals basis in the penod in
which they fall due

Trade and other debtors

Debtors are recognised initially at fair value A provision for impairment i1s established
where there 1s objective ewidence that the company will not be able to collect all
amounts due according to the original terms of the debtor concerned

Trade and other creditors

Trade and other creditors are stated at cost




CWCB FINANCE Il LIMITED

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED
31 DECEMBER 2011

Debt

Debt instruments are stated initially at the amount of the net proceeds The finance
costs of such debt instruments are allocated to pernods over the term of the debt at a
constant rate on the carrying amount The carrying amount 1s increased by the finance
cost in respect of the reporting penod and reduced by payments made in respect of the
debt of that period Finance costs are charged to the profit and loss account

In accordance with FRS5, debt instruments should only be derecognised when the
hability 1s legally extinguished However, following the company recognising a provision
of £225,527,685 (2010 £327,416,892) against loans receiwvable from other group
entities, this treatment would result in the company showing a net hability position,
despite the fact that the company's hability upon matunty under certain of its intergroup
loans 1s contractually capped at the net assets of the company In the opinion of the
directors, this would not result in a true and fair presentation of the company's financial
positton To avoid such a mismatch between the carrying value of the company's
assets and contractually linked liabilities, certain loans payable to other group entiies
have therefore been adjusted from therr initial carrying amount The effect of this
departure from the requirements of FRS5 has been to reduce the company's liabilities
by £225,527,685 (2010 £327,416,892) and decrease its profit after tax by £101,889,207
(2010 increase of £30,614,058)

Taxation

Current tax i1s provided at amounts expected to be paid or recovered using the tax rates
and laws that have been enacted or substantively enacted at the balance sheet date
The company is part of a UK group for group relief purposes and accordingly may take
advantage of the group relief provisions whereby current taxable profits can be offset by
current tax losses ansing in other companies in that group The group’s policy Is that no
payment will be made for tax losses surrendered under the group relief provisions

2. OPERATING LOSS

None of the directors recetved any emoluments in respect of their services to the
company duning the year or the prior year

No staff were employed by the company during the year or the pnor year

Auditors' remuneration of £3,000 (2010 £3,000) for the audit of the company has been
borne by another group undertaking

3. INTEREST RECEIVABLE AND SIMILAR INCOME

Year Ended Year Ended
31 December 31 December

2011 2010
£ £
Interest receivable from group undertakings 184,229,769 163,249,706




CWCB FINANCE Il LIMITED

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED
31 DECEMBER 2011

4,

INTEREST PAYABLE AND SIMILAR CHARGES

Year Ended Year Ended
31 December 31 December

2011 2010
£ £
Interest payable to group undertakings 184,189,769 163,209,706

TAXATION

No charge for taxation has been made since the company recorded neither a profit or a
loss, for tax purposes, for the year It s anticipated that group relief and other reliefs will
impact on future tax charges There 1s no unprovided deferred taxation

DEBTORS
31 December 31 December
2011 2010
£ £
Due within one year
Amount owed by parent undertaking 1 1
Loans to fellow subsidiary undertaking 85,988,099 124,405,069
Amounts owed by fellow subsidiary undertakings 13,649,590 23,044,021
Prepayments and accrued income 247 -

99,637,937 147,449,091

Due in more than one year
Loans to fellow subsidiary undertakings 3,136,574,351 3,034,168,691

The loans to fellow subsidiary undertakings, due within one year, bear interest at a rate
linked to bank deposits held by a fellow subsidiary undertaking and are repayable on
demand

£313,885,5683 (2010 £313,885,583) of the loans to fellow subsidiary undertakings due
after more than one year carnes interest at 10%, subject to certain caps, and 1s
repayable on 22 Apnl 2034

£580,033,442 (2010 £578,111,713) of the loans to fellow subsidiary undertakings due
after more than one year carnes interest at 6 95%, subject to certain caps, and 1s
repayable on 22 Apnl 2038

The remaiming £2,242,138,873 (2010 £2,142,171,396) of the loans to fellow subsidiary
undertakings due after more than one year carnes interest at 10%, subject to certain
caps, and I1s repayable on 22 Apnl 2038

During the year the company released £101,889,207 of the provision against loans to
fellow subsidiary undertakings  The total provision at 31 December 2011 was
£225,527,685 (2010 £327,416,892} These amounts relate to fellow subsidiary
undertakings which were in a net hability position at 31 December 2011 as a result of
reduced property valuations

-10 -




CWCB FINANCE Il LIMITED

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED
31 DECEMBER 2011

7.

CREDITORS: Amounts falling due within one year

31 December 31 December

2011 2010

£ £

Loan to fellow subsidiary undertaking (Note 8) 57,532,641 57,532,640
Amounts owed to fellow subsidiary undertakings 12,555,946 13,743,429

70,088,587 71,276,069

CREDITORS: Amounts falling due after more than one year

31 December 31 December

2011 2010
£ £
Loans from fellow subsidiary undertakings linked to
debentures 2,449,825,090 2,507,357,730
Other loans from fellow subsidiary undertakings 723,744,268 610,419,981

3,173,569,358 3,117,777,711

£2,507,357,731 (2010 £2,564,890,370) of the loans from fellow subsidiary undertakings
is repayable in instalments until April 2030 and, subject to certain caps, bears interest at
a rate nked to an 1ssue of debentures by a fellow subsidiary undertaking The
instalments due within one year total £57,532,641 (2010 £57,532,640)

The remaining £723,744,268 (2010 £610,419,981) accrues interest at 10% per annum,
subject to certain caps, and 1s repayable on 22 April 2034 The company's hability
under these loans 1s capped upon matunty at the net assets of the company As
explained in Note 6, the company has recognised a provision against certain loans to
other group companies To avoid a mismatch between the carrying value of such loans
and the carrying value of the company's contractually inked liabilities, loans to other
group entities have been reduced from their imtial carrying amount by £225,527,685
(2010 £327,416,892)

CALLED-UP SHARE CAPITAL

Allotted, called up and fully paid:
31 December 31 December

2011 2010
£ £
1 Ordinary share of £1 1 1

-11-




CWCB FINANCE Il LIMITED

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED
31 DECEMBER 2011

10

11.

12.

13.

RESERVES

Profit and loss

account

£

At 1 January 2011 -

At 31 December 2011 -

RECONCILIATION OF MOVEMENTS IN SHAREHOLDER.‘;‘»' FUNDS

31 December 31 December

2011 2010

£ £

Opening shareholders' funds 1 1
Closing shareholders’ funds 1 1

CONTINGENT LIABILITIES AND FINANCIAL COMMITMENTS

As at 31 December 2011 and 31 December 2010 the company had given fixed and
floating charges over substantially all its assets to secure the commitments of certain
other group undertakings

ULTIMATE PARENT UNDERTAKING AND RELATED PARTY TRANSACTIONS
The company's iImmediate parent undertaking 1s Canary Wharf Holdings Limited

As at 31 December 2011, the smallest group of which the company 1s a member and for
which group financial statements are drawn up 15 the consolidated financial statements
of Canary Wharf Group plc The largest group of which the company 1s a member for
which group financial statements are drawn up 1s the consolidated financial statements
of Songbird Estates plc, the ulimate parent undertaking and controlling party Copies of
the financial statements of both companies may be obtained from the Company
Secretary, One Canada Square, Canary Wharf, London E14 5AB

The directors have taken advantage of the exemption in paragraph 3(c) of FRS 8
allowing the company not to disclose related party transactions with respect to other
group companies
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