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Land Lease Europe Ratai investments Limitad
Diraclors report and financial statements
30 June 201}

Directors’ report

The directors present their annual report and the audited financtal statements for the year ended 30 June 2011

Principal activity and review of the businass
The principal actvity of Lend Lease Europe Retail Investments Limited 1s to hold investments

On 16th December 2010 Lend Lease Europe Retall Investments sold its investment in Cvergate GP Limited and Lend Leasa Overgate Parinership at
an agreed sales pnce of £140,950,000 of which the company’s share was £42 981,475 As a result of this, the company recognised a total profit on
sale of £3,927,259

Results and dividends
The profit for the year after taxation amounted to £19 085 827 (2010 loss of £5,791,097) The directors do not recommend the payment of a dividend
(2010 Eml}

Enwvirorniment

The company recogrusas the importance of Ifs environmental responsibilities, monitors its impact on the environment, and designs and implements
policies to reduce any damage that rmight be caused by the company’s activities Initratives designed to mimimise the company's impact on the
environment include safe disposal of manufactunng waste and recycling

Directors
Thae directors who held office dunng the year were as follows

G Kondo
G Scott (appointed 7 February October 2011)

Subsequent to year end the follomng changes in directorships oecurred

G Kondo (resigned 4 October 2011)
S Gnst {appointed 26 August 2011)

Political and chantable contributions
The company made no political or chantable contnbutions dunng the year (2010 £nil)

Statement as to disclosure of information to the auditor

The directors who held office at the date of approval of this directors’ report confirm that, so far as they are each aware there 1s no relevant audit
infarmation of which the Company's auditor I1s unaware, and each director has taken all the steps that he/she ought 10 have taken as a director to
make himself/herself aware of any relevant audit information and to establish that the Company's auditor 1s aware of that infermaton

Auditor
Pursuant 1o Section 487 of the Companies Act 2006, the auditor will ba deemed to be reappointed and KPMG LLP will therefore continue in office

By order of the board

O

G Scott

Dhrector

20 Triton Strest
Regents Place, London
NW1 3BF

& May 2012




Lend Lease Eurcpe Retall invesimants Limied
Drwractors report and financial statemants
30 June 2011

Statement of directors’ responsibilities in respect of the directors’ report and the financial statements
The directors ara responsible for prepanng the Directors' Report and the financial statements in accordance with applicable law and regulations

Company law requires the directors 1o prepare financial statements for each financial year Under that law they hava elected to prepare the financial
statements in accordance with IFRSs as adopted by the EU 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 stata of
affarrs of the company and of the profit or loss of the company for that penod In prepanng these financial statements, the directors are required to

+ select suitable accounting policies and then apply them consistently,

« make judgments and estmates that are reasonable and prudent

+ state whether they have been prepared in accordance with IFRSs as adopted by the EU and

= prepare the financial statements on the going concemn basis unless 1t Is Inapproprate to presuma 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 pesition of the company and enable them to ensure that the financial statements comply wath the

Companies Act 2006 They have general responsibility for taking such steps as are reasonably open to them to safeguard the assets of the company
and to prevent and detect fraud and other irregulanties
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Independent auditor’s report to the members of Lend Lease Europe Retall Investments Limited

We have audited the financial statements of Lend Lease Europe Retail Investments Limited for the year ended 30 Juns 2011 set out on pages 4 to 11
The financial reporing framework that has been applied in their preparation 1s applicable law and International Finan¢ial Reporting Standards (IFRSs)
as adopted by the EU

This repont 1S mada selely 1o the ¢company's members, as a body, in accordance with Chapter 3 of Parnt 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 audior's report and for no
other purpase Ta 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 repart, or for the opinions we have formed

Respective responsibilities of directors and auditor

As explained more fully in the Drractors’ Responstbilibies Statement set out on page 2, the directors are responsible for the preparation of the financial
statements and for being satsfied that they give a true and fair view Qur responsibility 4s 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 (APB's) Ethical Standards for Auditors

Scope of the audit of the financial statements
A descnption of the scope of an audit of financtal statements is provided on the APB's web-site at www frc org ul/apb/scape/pnvate cfm

Opinion an financial statements

In gur opimion the financial statements
= give a true and fair view of the state of the company's affairs as at 30 June 2011 and of its profit for the year then ended,
e have been properly preparad in accordance with IFRSs as adopted by the EU and
« have been prepared in accordance with the requirements of the Companies Act 2006

QOpinion on other matter prescnibed by the Companies Act 2006

In our opimion the information given in the Directors’ Repont for the financial year for which the financial statements are prepared 15 consistent with the
financial statements

Matters on which we are required to report by exception
We have nothing to report in respact of the following matters where the Compames Act 2008 requires us te report 1o you if, 1n our opimion
» adequate accountng records have not been kept, or retums adequate for our audit have not been recerved from branches not wisited by us, or
» the financial statements are not in agreement with the accounting records and retums 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 audht

Willlam Meredith

(Senior Statutory Auditor)

for and on behalf of KPMG LLP, Statutory Auditor
Chanered Accountants

15 Canada Square, London, E14 SGL

lf' A‘Aj 2012
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Statement of comprehensive Income
for the year ended 30 June 2011

Note 2011 2010
£ £
Revenue 2,891,280 2,907,599
Profit on sale ot investment 5] 3,927,259 -
Reversal of provision for impairment on investment 3] 10,911,484 2,450,000
Wnte-oft of Investmem - {3.225.000)
Administrative expenses (646,547) {2,232,538)
Operating profit/{loss) 17,083,476 (99,939)
Financial expense {1,866,343) {2,262,386)
Profit/(loss) on oerdinary activities before taxation 15,217,133 {2,362,325)
Taxation 5 3,848,794 (3,428,772}
Profit{loss) on ordinary achivities after taxation 19,065,927 (5,791,097)
Total comprehensive income for the year 19,065,927 (5,791,097)

All activities are continuing
The company had no recogmsed gains or losses other than the profit for the year

There 1s no difference betwean the profit as reported and the profit on a histoncal cost
basis

The notes to and forrming part of these financial statements are set out on pages B to 11




Balance Sheet
as at 30 June 2011

Non current assets
Investments
Deferred tax asset

Current assets
Investments
Total assets

Non current habilities
Deferred tax liabilities

Current habilities
Trade and other payables

Total habilities

Net habilities

Capital and reserves
Called up share capital
Retained eamings
Total equity

Note

2011 2010
£ £
20,766,692 19,371,861
4,151,207 408,696
24,917,899 19,780,557
- 30,732,992
24,917,899 50,513,549
(1,381,679) (1,487,962)
(28,604,488) (123,159,782)
(29,986,167) (124,647,744)
(5,068,268) (74,134,195)
50,000,001 1
(55,068,269) {74,134,196)
(5,068,268) (74,134,195)

The notes to and forming par of these financial statements are set out on pages 8to 11

Thess statements were approved by the board of directors on 4 May 2012 and were

signed on its behalf by

Ot

G Scont
Director

Lend Leasa Europe Retat investments Limited
Dirgctors' report and financial statements
30 June 2011




Statement of changes in shareholders' equity
for the year ended 30 June 2011

Attrthutable to shareholders

Share Retamed Total
capital earnings equity
£ £ £

Balance at 1 July 2009 1 (68,343,099} (68,343,098)
Retained loss for the year - {5,791,097) (5,791,097)
Balance at 30 June 2010 1 (74,134,196) (74,134,195)
Balance at 1 July 2010 1 (74,134,196) (74,134,195)
Issue of share capital 50,000,000 - 50,000,000
Retaned profit for the year - 19,065,927 19,065,927
Balance at 30 June 2011 50,000,001 {55,068,269) {5.068,268)

The notes to and forming part of these financial statements are set out on pages 8 to 11

Lend Lease Europe Reladl Investments Limied
Directors’ report and financial slatements
30 June 2011




Cashflow statement
for the year ended 30 June 2011

Cash flows from operating activities

Profit/(loss) for the year

Adyustments for

Taxation

Reversal of impairment

Wnte-off of iInvestment

Finance expense

Operating profit before changes in working capital

(Decrease)/increase In trade and other payables
Tax paid
Net cash from operating activities

Cash flow from financing activities
Interest paid
Net cash from financing activities

Cash flow from investing activities
Payments to increase holdings in investments
Net cash from investing activihes

Increase in cash and cash equivalents
Cash and cash equivalents at 1 July
Cash and cash equivalents at 30 June

2011 2010
£ £

19,065,927 {5,791,097)
(3,848,794) 3,428,772
(10,911,484) {2,450,000)
. 3,225,000

1,866,343 2,262,386
6,171,992 675,061
{4,305,649) 3,676,124
- {1,313,799)

1,866,343 3,037,386
(1,866,343) {2,262,386)
(1,866,343) (2,262,386)
. {775,000)
- {775,000)

The notes to and forming part of these financial statements are set out on pages 8 to 11

Lend Lease Europe Retad Investments Limited
Directors' report and financial statements
30 June 2011



Lend Lease Europe Retai investments Limited
Directors report and financial statements

Notes to the financial statements

1

Accounting policiss
Lend Leasa Europe Retall (nvastments Limited {the "Company”) 1s a company incorperatad in the UK

The Company s financial statements have been prepared n accordance with International Financial Reporting Standards as adopled by the EU (“Adopted IFRSs™)
and its inferpretations as adopted by the international Accounting Standards Board (IASB)

The financial statements have been prepared on the going concern basis which the diractors beleva to ba appropnate for the following reasons The company 18
dapendant for its working capital on funds providad to it by Lend Lease Europe Hoidings Limited the company's UK helding undertaking Lend Lease Europe
Holdings Limited has prowided the company with an undertaking that for at teast 12 months from the date of approval of these inancial statements it will continue to
make available such funds as thay are ded by the 1w and in § will not sesk repayment of the amounts currently made available This should snable
the company to continue 1n operational existence for tha loreseeable tuture by meeting its liabiliies as thay falt dus for payment As with any company placing
reliance on other Group entities for financial support the directors acknowledge that these can ba no certainty that this support will continue although at the date of
approval of these financial statemenis they have no reason 1o beliave that i will not do so

Based on this undertaking the directors behave that it remains appropriate to prepare the financral statements on a going concern basis The financial statements do
not include any adjustments that would result in the basis of preparation being inapproprate

The accounting policies 58t out balow have unless otherwisa stated been appliad consistently to all years presented in these financial statements

Revanus
Ravanus 15 stated net of value added tax and (s darived from distnbutions and parformance fees from the Lend Lease Retail Partnership and the Lend Lease
Ovargata Partnership

investments
Investments are statad at cost with adjustmanis mada to the carrying value to reflact net realisable amounts where these are lower than cost Management conducts
impairment reviews annually

Provisions

A provisicn 1S recognised tn the balance sheal when the Company has a presen! lega! or constructiva obligation as a rasult of a past event and 1t 1s probabla that an
outtlow of economic bansfits will be required 1o settte the obligation | the etfect 1s malenal provisions are determined by discounting the expacted future cash flows
at a pre-tax rate that reflacts current market assessments of the time value of money and whera appropnate tha risks specific to the hability

Net Gains or Losses on Sale of investments
Net gains ar losses on sale of investments are recognised when an uncondiional contract 1s in place

Trade and other receivablos
Trade and other recewablas ara statad at their nominal amount {discounted if material) less provision for doubtiul debts

Taxaiton
The tax expense reprasents the sum of the tax currantly payable and detarred tax

The tax currentty payabla 1s based on taxable profit for the year Taxable profnt ditfers trom net profit as reported in tha income statement because it excludes dems of
Income or expense that are taxable or deductible in other years and further axcludes items that are never taxable or deductible The Company s liability for current
tax 1s calculated using tax ratas and laws that have been enacted or substantively anacted by the balance sheet date

Dafarred tax 1s recogmised in respact of all iming differences that have onginated but not reversed at the balance sheet date Timing differences are differences
batween the Company s taxabte profits or lossas and s results as stated in the financial statements Deferred tax 1s measurad at the average tax rates that are
axpacted 10 apply In the penods n which the timing ditferences are expected o réverse based on tax rates and laws that have been enacted or subsequantlty enacted
by the balance sheet date Deferred tax assets are not recognised to the extent that the transfar of econemic benefits in future 1s uncertain Deferred tax assets and
latilues recoanised have not been disceunted

Nat financing costs
Net financing costs compnse interest payable intarest recevable on funds investad, and foraign exchange gains and losses that are recogrised in the iIncome
statament

interast income and interast payable is recogmised in profit or 10ss as 1 accrues using the affective interest method

Key astimatas and judgemants
Thesa accounts are prepared under |IFRSs as adopled by the EU The choice of accounting policies invalves in seme 4565 management evaluabng and choosing
the policy that givas the most true and farr view The mos! relavant to the company 15 in rafation to prowvision for doubtful gabt

New st s and interpr not yat P
A numbar of new standards amendments to standards and interpretations have been issued that are effactive or not yet effactive for the year ended 30 June 20114
but have not been applied in prepanng these financial statemenis None of these have a material effect on the financial statermmenis of the Company

Diractors remuneration and smployees
The directors did not receive any amolumants in respact of thew services to the company (2010 £nil} The company did not employ any staff duning the year {2010
ml}

Auditor 8 remuneration
Auditor's remuneration in respect of audit and other fees were pad by Lend Lease Eurcpe Limited the immediate parent underiaking The directors estimate the fee
attributable to the company s £11 345 (2010 £4 400)

Financial expense 2011 2010
£ £
Intarast axpense on amounts owed to Lend Lease Europa 1 866 343 2 262,386

30 Juna 2011
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Notas to the financial statements (continued)
5 Taxation

{a) Analysis of charge in parica

2011 2010
£ £
Current tax
Unitad Kingdom corporation tax - 1313799
Total current tax . 1313799
Deferred tax
Partnership interest - 231 905
Ongination and reversal of timing differences (3 989 302) 1883 068
Effect of future change in UK tax rate (26%) 140 508 -
Tax on charge on crdinary activihes (3,848 794) 3,428,772

(b) Factors affecting the current charge for the year
The tax assessed differs from the application of the standard rate of corporation tax in the UK 2011 27 5% (2010 28%) to the company s accounting profit beforg
taxation for tha following reasons

2011 2010
e £
Profi/(loss) on ordinary activities befors tax 15 217 133 (2 362 32_5]_
Tax using the UK corporation tax rate of 27 5% (2010 28%) 4,184,712 (661 451)
Effects of
Naon deductible expenses . 217 000
Losses not racognisad (3 804 0B0) 3873223
Parmanent difference on change in tax rate 140508 -
Accounting capital profits on disposals (4,369 954) -
Total tax in income statement (3 848 794) 3,428 772

The Chancellor has announced that the UK corporation tax rate will reduce from 28% to 23% over a penod of four yaars by Apnl 2014 The first reduchon from 28% to 26%
was substantvely enacted on 29 March 2011 and was effective from 1 Apnl 2011 The reduction in the UK corporation tax rate from 26% to 25% was substantively enacted
on 5 July 2011 and 15 effective from 1 Apnl 2012 This will reduce the Company s futura current tax charge accordingly and the impact has not yet been estimated

(c) Factors that may atfect future tax charges
The effective rate of taxation will vary as a result of any dividends paid by subsidiaries overseas tax rates and the utlisation of tax losses breught forward

6 Investments

Non-current investments 2011 2010
At cost £ £
Investment in Land Lease Communities Limited 1 1
Investmeant in Overgata GP Limited - 4
Investment in Lend Lease Europe GP Limited 2 2
Participations in the Lend Lease Retail Partnership 209 200
Participaticn premium 1n the Lend Lease Retail Parinership 213702 -
Loan to the Lend L sase Retal Partnership 20 552 777 19 371 654
At end of year 20 766 692 19,371 861

Provisions for impawment
At the start of year
Released during the year
At end of year

Total net book value of non-current investments 20 766 692 19 371 861

Current investments

At cost £ €
Participations in the Lend Lease Overgate Parinership 421
Loan to the Lend Lease QOvergate Partnership 41 644,055
At end of year 41,644 476
Frowvisions for imparment

At the start of year (10911 484) (10911 484)
Released dunng the year - Lend Leasa Overgate Partnership 10,911,484

At and of year (10911,484)
Total net book value of current investments 30 732 992
Total net book value of investments 20 766 692 50 104 853

On 16th December 2010 Lend Lease Europe Reatail Investments sold its investment in Overgate GP Limited and Lend Leasa Overgate Partnership at an agreed
sales price of £140 250 000 of which the company's share was £42 981 475 As a resuit of this the company reccgnisaed a total profit on sale of £3 927 259

At 30 June 2011 tha company held £209 for 4 11% (2010 3 95%) interast in the Lend Lease Retall Parinership As par of the Cecember 2009 Lend Lease Retail
Partnership performance fee the company was allotted an additional 9 participations and allocated a pariicipatian premium of £213 703

At 30 June 2011 the company held £2 (2010 £2) of D shares in tend Lease Europs GP Limited the general pariner of the Lend Lease Retail Partnership
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Notes to the financial statements (continued)
7 Deferred taxation

Recognised deferred tax assets
Deferred tax assets are attributable to the faflowing

Assets Liabilihies Net

2011 2010 2011 2010 2011 2010

£ £ £ £ £ £
Property plant and equipment - - {1,381 679) (1 487 962} {1381679) (1 487 962)
Partnership profits 373 503 408 696 - - 379 503 408,696
Tax value of loss carry forwards utilised 3771704 - . - 3771704
Net fax assets / {(labilihes) 4 151 20_7 408 696 {1,381 679) (1487 962z 2 769 528 1079 256!

Tha net deferred tax asset of £2 769 528 1s deemed to be recoverable based on forecasted future incoms

Mavement in deferred tax during the year

Recogmised
1 July 2010 n profit and 30 June 2011
loss
£ £ £
Property plant and equipment (1,487,862) 106 283 {1381 679)
Partnership profits 408 696 {29 193) 379 503
Tax value of loss carry forwards utilised - 3,771,704 3771704
{1,079,268) 3,848,794 2,769,528
Movemsant in deferred tax during the prior year
Recognised in
1 July 2009 prafit and loss 30 June 2010
£ £ £
Property, plant and equipment (1 335 Q05) (152 957) {1 487 962)
Partnership profits 23 834 384 862 408 6396
Tax vaius of loss carry forwards utihsed 2 346 B78 (2 346 878) -
1 035,707 (2114 973) {1 079.26_EL
8 Trade & othar payables
2011 2010
£ g
Amounts owed to Lend Lease Europe Limited 28 483 105 123159 782
Accruals and deferred incoma 121 383
28 604,488 123,159 782
9 Called up share capital
2011 2010
Authorised £ €
Crdinary shares of £1 sach 50 000,001 30 000 00C
2011 2010
Allotted, called up and fully paid £ £
Ordinary sharas of £1 sach 50 000 001 1

During the year the company 1ssued 50 000 0G0 ordinary shares of £1 each for consideration of £50 000 000 settled wia an intercompany loan (non cash)

10 Subsequent events

There have been no signihcant post balance sheet events

11 Related Party Discl -]

At the year end the Company owed £28 483 106 (2010 £123 158 782 ) to Lend Lease Europe Limited, s immediale parent company Durning the year the company
recogrised interest expense of £1 866 343 (2010 £2 262 386 ) on this balance The interest was charged at LIBOR plus t 5% Tha company was also charged a
management fee of £519 926 (2010 £2 232 523 ) by Land Leasa Europe Limited for management services provided dunng the year

12 Commitments

2011 2010
Future loan advances £ £
Lend Lease Retaill Paringrship 126,808 628 346
Lend Lease Dvergate Partnership - 486 944

All loan commitments relating to tha Lend Lease Overgate Partnership wera cancelled upon the sale of the partnership which occurred on 16th December 2010

One of the cendiions of acquinng the aquity in the Lend Lease Ratail Partnership 1s the provision of a loan facility of £20 900 000 (2010 £20 000 000) As at 30
June 2011 £20 552 777 had been drawn down (2010 £19 371 6854) Subsequent to year end all uncalled partnerstip lcans not required for the funding of the
Bluawater Events Venue were cancelled Uncalled partnership loans required for the funding of the Bluewater Events Venue at 30 Jung 2011 totalled £126,808

When the initial investment of £24 975 was made in the Wamngton Retall Unit Trust a commitment of £38 350 121 for future units in the Warnngton Retail Unit Trust
was made as part of the equity investment Dunng 2010 this was increased to £47 335 B61 As at 30 June 2011 and 2010 unuts 1o the sum of £47 335 861 had baan
1ssuad therefora no further units are still committed to being paid in the future

1o
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Notes to the financial statements {contnued)

13

14

Financial Risk Management

Introducticn and overview
The company has exposure to the following risks
+ Credit nsk
+ Operatonal risks
+ Interesi rate rsks
This note presents information about the company s exposure to each of the above nisks the company's objectives policies and processes for measuring and
managing nsk and tha company s management of capital

The Board of Directors has overall responsibility for the establishment and oversight of the company s nisk management framework The company s nisk management
policies are established to identify and analyse the risks taced by the company io set appropriata nisk imits and controls and to monitor nisks and adherence to
limits

a) Cradit sk

Credit nsk represents the less that would be recognised If counterparties faled to perform as contractad The Company s compliant with the Lend Lease
Consolidated Group s framework for nsk management including credit nsk There are no significant concantrations of extarnal cradi nsk with the Company's
axposure to only Lend Lease Consolidated Group ralated parties

b) Operational risk

Operational risk 15 the nsk of direct or indirect loss ansing from a wide vanety of causes associated with the company s processes, parsonnel technology and
infrastructure and trom external factors other than credit nsks such as those ansing from legat and regulatory requirements and generalty accepted standards of
corporate behaviour

The company s objectiva 1s to manage operational nsk so as to balance the avoidance of financial losses and damage to the company s reputation with overall cost
effectiveness

c} Interest Rate Risk

Interest rate risk 1s the risk that the value of a financial instrument or cash flow associated with the instrumant will fluctuate due to changes in the market interest
ratas The Company s pelicy 15 fo manage interest rate nisk that impacts directly on the Company s assets and hiabilites The Company s exposura to intarast rate risk
1s imited to movaments in intra-group lending rates

Sansitivity Analysis

At 30 June 2011 1t 15 estimated that an increase of one percentage poist in interest rates would have decreased the Company s profit before tax by approximately
£8980 325 {2010 decreased profit by £1 108,020}

Comphance with the company s standards (s supported by a programme of periodic reviews which are discussed at Board ‘evel

Ultimate parent company and parent undertaking of larger group of which the company 18 a member

The company is a subsidiary undertakng of Lend Lease Europe Limited which is registered in England and Wales Iis ulimate parent undertaking 1s Lend Lease
Corporation Limited which 1s incorporated in Austraba The largest group in which the results of the company are consolidated 15 that headed by Lend Lease

Corporation Limited  The consolidated financial statements of that group may be abtained from the group s website at www lendlease com au

The smallest group in which the financial statements of the company are consolidated 1s that headed by Lend Lease Europe Holdings Limited The consolidated
financial statements of thus group may be obtained from the Registrar of Companies Companies House Crown Way Maindy Cardiff




