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Directors’ report

The directors present their annual report and the audited financial statements for the year ended 30 June 2012

Principal activity and review of the business
The principal activity of Lend Lease Europe Retall Investments Limited 1s to hold investments

Results and dividends
The profit for the year after taxation amounted to £586 426 (2011 profit of £19 065 927) The directors do not recommend the payment of a dividend
(2011 £ni)

Environment

The company recognises the importance of its environmental responsibilibes, monitors its impact on the environment, and designs and implements
pohetes to reduce any damage that might be caused by the company's activities Iniiatives designed to minimise the company’s impact on the
environment nclude safe disposal of manufactunng waste and recychng

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

8 Gnst {appointed 26 August 2011 resigned 16 January 2013)
G Scott

Political and charitable contributions
The company made no political or chantable contnbutions dunng the year (2011 £nil)

Statermnent 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 is no relevant audit
information of which the Company's auditor 1s unaware, and each director has taken all the steps that he/she ought to have taken as a director to
make himselffherself aware of any relevant audit information and to establish that the Company's auditer 1s aware of that information

Auditor
Pursuant to Section 487 of the Companies Act 2006 the auditor will be deemed to be reappointed and KPMG LLF will therefore continue in office

By order of the board

nvy-é

G Scott

Director

20 Tnton Street
Regents Place, London
NW1 3BF

A% Hosh 2013
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Statement of directors’ responsibilities in respect of the directors’ report and the financial statements
The directors are responsible for prepanng the Directors' Report and the financial statements in accordance with applicabla law and regulations

Company law requires the direclors to prepare financtal statements for each financial year Under that law they have elected to prepare the financial
statements jn accardance with IFRSs as adopted by the EU and applicable law

Under company law the directors must not approve the financiaf statements unless they are satisfied that they give a trus and fair view of the state of
affairs 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 sutable accounting policies and then apply them consistently

» make judgments and estimates tha! are reasonable and prudent,

« state whether they have been prepared in accerdance with [FRSs as adopted by the EU, and

» prepare the financial statements on the going concern basis unless it 1s inappropnate (o presume that the company wall continue n 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 posiion of the company and enablg them to ensure that the financial statements comply with 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 iregulanties
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Independent auditor's report to the members of Lend Lease Europe Retail Investments Limited

We have audited the financial statements of Lend Lease Europe Retait Investments Limited for the year ended 30 June 2012 set out on pages 4 to 11
The financial reporting framework that has been apphed i therr preparation 1s applicable law and Internatronal Financial Reporting Standards {IFRSs)
as adopted by the EU

Thus report 1s made solely (o 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 sa that we might state to the company's members those matters we are required o 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 epinions wa have formed

Respective responsibilities of directors and auditor

As explained more fully in the Directors’ Responsibilities Statement set out on page 2, the directors are responsible for the preparation of the financial
statements and for being satistied that they give a true and tair view Our responsibility 1s to audit and express an opinion on, the financial statements in
accordance with applicable law and Intemational Standards on Auditing (UK and Irefand) 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 financiai statements 1¢ provided on the APB's web-site at www frc org uk/apb/scope/private cfm

Optruon on financial statements

In our opinign the financral statements
* give a true and fair view of the state of the company’s affairs as at 30 June 2012 and of its profit for the year then ended,
® have been properly prepared In accordance with IFRSs as adopted by the EU and
* have been prepared in accordance with the requirements of the Companies Act 2008

Opinion on other matter 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 1s consistent with the
financral statements

Matters on which we are required to report by exception
We have nothing lo report in respect of the followang matters where the Companies Act 2006 requires us to report to you if, In our opinion
& adequate accounting records have not been kept, or retums adequate for our audit have not been received from branches not visited by us, or
= the hnancial statements are not in agreement with the accounting records and retums, or
= cenain disclosures of directors' remunaration specified by faw are not made, or
» wa have not received all the information and explanations we requira for our audit

W Mecet A

Wilhlam Meredith

{Semor Statutory Auditor)

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

15 Canada Square London, E14 5GL

¢ Marh. 2V




Statement of comprehensive income
for the year ended 30 June 2012

Revenue

Profit on sale of investment

Reversal of provision for impairment on investment
Wate-off of mvestment

Administrative expenses

Operating profit/{loss)

Financial iIncome

Financial expense

Profitf{loss) on ordinary activities before taxation
Taxat:on

Profit/{loss) on ordinary activities after taxation

Total comprehensive income for the year

All activihies are continuing

Note

2012 2011
£ £

1,254,897 2,891,280
120,123 3,827,259

- 10,811,484
(92,881} (646,547)
1,282,139 17,083,476
321,836 -
(602,980} (1,866,343}
1,000,996 15,217,133
{414,570) 3,848,794
586,426 19,065,927
586,426 19,065,927

The company had no recognised gains or losses cthar than the profit for the year

There 15 no difference between the profit as reported and the profit on a histoncal cost

basis

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

Lend Lease Europe Relail investments Limited
Directors’ report and financial stalements
30 June 2012




Balance Sheet

as at 30 June 2012
Note 2012 2011
£ £
Non current assets
Investments 7 20,997,869 20,766,692
Deferred tax asset 8 3,481,573 4,151,207
24,479,442 24,917,899
Current assets
Investments 7 - -
Trade and other recevables 9 77,901 -
Cash 1,147,295 -
1,225,196 -
Total assets 25,704,638 24,917,899
Non current liabibties
Defarred tax habilties 8 {1,294 584} (1,381,679)
Current habilities
Trade and other payables 10 (28,891,896) {28,604,488)
Total habilities (30,186,480) {29,986,167)
Net habilities (4,481,842) (5,068,268)
Capital and reserves
Called up share capital 1 50,000,001 50,000,001
Retained eamings {54,481,843) (55,068,269)
Total eguity {4,481,842) (5,068,268)

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

These statements were approved by the board of directors on lla‘ 3‘ 2013 and were
signed on its behalf by

G

G Scott
Director

Lend Lease Europe Relal investmenis Limted
Directors' report and hinancial statements
30 June 2012




Statement of changes in shareholders’ equrty
for the year ended 30 June 2012

Attnbutable to shareholders

Share Retained Total
capital earnings equity
£ £ £

Balance at 1 July 2010 1 (74,134,196) {74,134,195)
Issue of share capital 50,000,000 - 50,000,000
Retained profit for the year - 19,065,927 19,065,927
Balance at 30 June 2011 50,000,001 (55,068,269) (5,068,268)
Balance at 1 July 2011 50,000,001 (55,068,269) {5,068,268)
Retained profit for the year - 586,426 586,426
Balance at 30 June 2012 50,000,001 (54,481,843) (4,481,842)

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

Lend Lease Europe Retail investments Limited
Duwectors' report and financial statements
30 June 2012
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Cashflow statement
for the year ended 30 Jung 2012

2012 201
£ £

Cash flows from operating activities
Profit/{loss) for the year 586,426 19,065,927
Adiustments for
Taxation 414,570 (3,848,794)
Reversal of impairment - (10,911,484}
Finance income (321,836) -
Finance expense 602,980 1,866,343
Operating profit before changes in working capital 1,282,138 6,171,992
Increase trade and other recewables 360,556 -
Decrease in trade and other payables 200,313 (4,305,649)
Tax pard (414,570) -
Net cash from operating activities 1,428,439 1,866,343
Cash flow from financing activittes
Interest paid (602,980) (1,866,343)
Net cash from financing activities (602,980) (1,866,343)
Cash flow from investing activities
Interest raceived 321,836 -
Net cash from investing activities 321,836 -
Increase in cash and cash equivalents 1,147,295 -

Cash and cash equivalents at 1 July - -
Cash and cash equivalents at 30 June - -

The notes to and forming part of these financial statements are set out on pages 8 1o 11




Lend Leasa Europe Retad investments Limited
Dwrectors repoert and linancial stalemants
30 June 2012

Notes to the financial statements

1

Accounting policies
Lend Lease Europe Retall Investments Limited (the *Company”) 1s a company incorporated an the UK

Tha Company s financial statements have bean prepared in accordance with International Financial Reporting Standards as adopted by the EU (*Adopted IFRSs")
and its interpratations as adoptad by the Internatitonal Accounting Standards Board (IASB)

Tho financial staternents have been prapared on the going cancern basis which the diractars balieve to be appropnate for the following reasons The company IS
depandent for its working capital on funds provided {6 it by Lend Lease Eurcpa Holdings Limiad the company s UK holding undartaking Lend Lease Europe
Holdings Limited has provided the company with an undenaking that for at least 12 months from the date of approval of these financial statements, it wili continug to
make avalable such funds as they are naeded by tha company and in particular wil nol seek repayment of the amounts currantly mads available This should enable
tha company to continua In operational gxistance for the foreseeable future by meeting its iabilibes as thay fah due for paymant As with any company placing
reliance on cther Group entties for f | suppon, the directors acknowledga that there can be no cenanty that this support wili continue although at the date of
approval of these financial statements they have no raason to beliava that it will not do so

Based on this undertaking the directors believe that 1t remains appropriate 1o prepare the financial staternants on a going concenn basis Tha financial statements do
not include any adjustments that would result in tha basis of praparation belng inappropriata

The accounting policres set gut below have unless othermse statad been apphed consistently to all years presented in these financial statements

Ravenue
Ravenue Is stated net of value addad tax and 15 derivad from distributions and performance fees from the Lend Lease Retail Partnership and the Lend Leasa
Overgate Partnership

Invastmants
Investments are stated at cost with adjustments mada to the carrying value to reflect net realisable amounts where these are lower than cost Management conducts
impairment reviews annually

Provisions

A prowision (s recognisad in tha balance sheet when the Sompany has a present legal or constructive cbiigation as a result of a past event and it 1s probable that an
outflow of economic banefits will be required to settle tha obligation If the effect 1s matenal, provisiens are determined by discounting the expected future cash flows
at a pre-tax rate that reflects current market assessments cf the time valua of money and where appropriate the risks specific to the kability

Net Gains or Lossss on Sale of Invastments
Met gains or losses on sale of iInvestmenis are racognised when an uncondiional cantract 1s in place

Trade and other receivables
Trada and ather racervablas are stated at ther neminal amount {discounted f matanal) less proveston for doubtful debts

Taxation
The tax expense rapresents the sum of the tax currenily payable and deferred tax

The tax currently payable 15 based on taxable profit tar the year Taxable profit or loss differs from net profit or 10ss as reported in the income statement because it
excludes items of income or expense that are 1axable or deductible in other years and further sxcludes tems that are never taxable or deductible The Company 5
hability for current tax s calculated using tax rates and [aws that have baen enacted or substantivaly enacted by tha balance shaet date

Daferred tax 1s recognised In respect of all iming differencas that have anginated but not reversed at the balance sheet date Timing differences are differences
betwaen the Company's taxable profits or losses and 4s resu'ts as stated in the financial statements Deferred 1ax 15 measured at the average lax rates that are
expacted to apply in the periods in which the iming differences are expectad (o revarse based on tax rates and laws that have been enacted or subsequantly enacted
by tha balance sheet date Deferred tax assets are not racognised to the extent that the transfar of economic benefits in future 1s uncertain Detferred tax assets and
liabiities recoamnisad have not been discounted

Net financing costs
Net finaneing costs compnse interest payable, interast recervable on funds nvested and foreign exchange gamns and losses that are recogrised m the incomsa
staterment

Interast Income and interest payable Is recognised in praiit or loss as it accrues using the effectiva interest method

Key ast and judg
These acegunts are prapared under IFRSS as adoptad by the EU Tha choice of accounting policies mvolves In some casas managemant avaluating and choosing
the policy that gives the most true and fair view Tha mast relevant to the company 15 in ralation to provision for doubtful debt

New standards and interp not yet adop
A number of new standards amandments 1o standards and intarpretations havae baen 1ssued that are eflective or not yet effective for the year ended 30 June 2012
but have not been applied in preparing these financial statements None of these have a material etfect on the financial statements of the Company

Directors’ remuneration and employees
Tha diractors did not recave any emcluments in respect of their services fo the company {2011 Emil} The company did not employ any staff duning the year {2011
ml)

Auditor's remunaeration
Auditor s remunaration in respect of audit and other fees wera paid by Land Lease Eurgpe Limited the immed.ate parant undertaking The directors astimate the fea
altributable to the company ts £10,370 (2011 £11 345)

Financial incoma 2012 2011
£ £

Interast Incoma on amounts due from Warrngton Retail Limited Partnersip 318 575 -
Other Bank Interest 3,261 -
321,836 b

Financial expense 2012 2011
£ e

Interest expense on armounts owad to Land Lease Europe Limited 602 980 1866 343
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Notes to the financial statements (contnued)
6 Taxation

{a) Analysis of charge in period

2012 201
£ £
Currant tax
United Kingdom corporation tax {167,969} -
Total eurrant tax (167 969} -
Deferred tax
Partnership interast 392 582 -
Ongmnation and reversal of iming ¢iffarences - (3,989 302)
Effect of tutura changa in UK tax rate (24%) 189 947 140,508
Tax on charge on ordinary actvities 414,570 {3,848 794}

(b} Factors affacting the current charge for the year
The tax assessed diffars from the apphication of the standard rate of corporation tax in the UK 2012 25 5% (2011 27 5%} 0 the company’s accountng prafit before
taxation for the following reasons

2012 2011

£ £

Profit/{loss) on erdinary activities belore tax 1 000 996 15,217,133

Tax using the UK corparation tax rate of 25 5% (2011 27 5%) 255 254 4184 2
Effects of

Tax exempt revenuas (30 631) -

Losses not recognised - (3 804 060)

Permanent ditfarenca on change in tax rate 188 947 140 508

Accounting capital profits on disposals - __{4 369,854}

Total tax In iIncome statement 414,570 {3,848,794)

The Budget on 21 March 2012 revised the previousty announced phased reduction in tha main UK corporation tax rate  Tha rata is now proposed to reduce to 22% (was 10
be 23%} by 1 April 2014 with the most recent reduction 10 24% taking effact frem 1 Apnl 2012 (was to be 25%) Prior to 1 Aprl 2012 a corporation tax rate of 26% applied 0
the UK A further reduction of the tax rate to 23% (effactve frem 1 Apnl 2013) was substantively enactad on 3 July 2012 Thus will reduce the Cornpany s future current tax
charae accerdingly and the imoact has not vet bean estmated

{c) Factors that may affact future tax charges
The eftective rate of taxation will vary as a result of any dwidends paid by subsidianes overseas tax rates end the utlisation of tax lesses brought forward

7 Investmants

Non-current investmants 2012 2011
At cost £ £
invastmant i1 Land Leasa Communities Limited 1 1
tnvestment in Overgate GP Lim:ted -

Invastment in Lend Lease Europe GP Limited 2 2
Participatians in the Lend Lease Retatl Paringrship 209 209
Participation premsum in the Lend Laase Reatal Partnershup 213703 213,703
Loan 10 the Lend Leass Retail Partnership 20 783,954 20552777
At end of yaar 20,997 869 20 766,692

Provisions for impairment

Al the start of yaar -
Rgleased during the year
At end of yaar -

Total net book valus of non-current nvestments 20 697 869 20 766 692

Current iInvestmentis

At cost 4 £
Participations in the Lend Lease Cvergate Partinership -

Loan to the Lend Lease Overgate Parinerghip - -

Atend of year - Q
Prowvisions for impairment

Al the start of year - (10911 4B4)
Released during the year Lend Lease Overgate Partnership - 10,811,484
At end of year N N
Total net book value of current investments -
Total net book valus of investments 20 997 863 20 766 692

At 30 June 2012 the company held £209 for 4 11% {2011 4 11%]) nterest in tha Lend Lease Retall Partnarship As part of the December 2009 Lend Lease Rajail
Parinarship parformance fee the company was allotted an additional & participations and allocated a participation pramium of £213 703

At 30 June 2012 the company held £2 (2011 £2) of ‘D shares in Land Lease Europa GP Limuted the general partner of the Land Lease Ratall Partnership
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8 Deferred taxation
Recogmsed deferred tax assets / (liabilities)
Def d tax £ {liabil ) are butable to the foll ]
Assets Liabilities Net
2012 2011 2012 2011 2012 2011
£ £ £ £ £ £
Property plant and equipment {1275 396) {1,381 679) {1275 396} (138t 679)
Parinarship protits 379 503 {19 188) {19 188) 379 503
Tax value of loss carry forwards utilised 3481573 3771 704 - 3481573 A771704
Net tax assets / (labiities} 3481573 4 151,207 (1,294 584) (1 381,679} 2,186 989 2,769,528
The net delerred tax asset of £2 186 989 s deamed 10 be recoverable based on forecasted future iIncome
Movement in defarred tax during the year
Recogmnised
1 July 2011 n profit and 30 June 2012
loss
£ £ - £
Property ptant and equipmsnt (1381 679) 106 283 {1.275 396)
Parnership profilts 379503 (398 €91) (19 188)
Tax value of loss carry forwards utihsed 3,771,704 {290 131) 3481573
2,769,528 (582,539) 2,188,988
Movement in deferred tax dunng the prior year
Recognisad in
1 July 2010 prohit and loss 30 June 2011
£ £ £
Property plant and equpment {1,4B7,962) 106 293 (1381,679)
Partinership profits 408 636 {23 193) 379 503
Tax value of loss carry forwards utilised - 3,771704 3 771,704
{3:079,266) 3 848 794 2 769,528
9 Trade and othar receivables
2012 2011
Prepayments and accruad incomsa 77 901 -
All recervables fall due within one year {2011 nil)
1¢  Trade & other payables
2012 201
£ £
Amounts owed to Lend Lease Europe Limited 28 843 8381 28 483,105
Accruals and deferred incoma 48,015 121,383
26 891,896 28,604 488
11 Called up share capital
2012 2011
Authonsed £ £
Ordinary shares of E1 each 50 000 001 50 000 001
2012 201
Allotted, called up and fully pad £ £
Ordmary shares of £1 each S0 000 001 50 0Q0 GO1
12 Subsequent evenis
There hava baen no significant post balance sheet events
13 Related Party Disclosures
Al the year end tha Company owad £28 289 035 (2011 £28 483 106 ) to Lend Lease Europe Limitad its immediate parent company Duning tha year the company
recognisad ntargst axpense of £502,980 (2011 £1 866 343 ) on this balance The interest was charged at LIBOR plus 1 5% The company was also charged a
managemen fee of £18 751 (2011 £519 926 ) by Lend Lease Europe Limited for management services provided dunng the vear
14 Commtments
2012 2011
Future loan advances £ £
Lend Lease Retail Partnership 126 808 126808

Lend Lease Ovargate Partnership

One of the conditions of acquinng the equity in the Lend Lease Retail Partnership 1s the pravision of a lean facility of £20 900 000 (2011 £20 900 000) As a1 30
June 2012 £20 783 954 had bean drawn down (2071 £20 552 777} Subsequent to year nd all uncallad partnership loans not requrred for the funding of the
Bluowater Events Vanue wore cancelled Uncalled partnership loans raquired for the funding of the Bluewater Events Venue at 30 June 2011 totalled £126,808

Whan the initial investment of £24 875 was made In the Warnngton Retall Unit Trust, 8 commitment of £38 350 121 for future units in the Warrnngton Retail Unit Tryst

was made as part of the equity invastment Duning 2010 this was ncreased to £47,335 B61 As at 30 June 2011 and 2010 units to the sum of £47 335 861 had been
1ssued tharefora no further units are still commutted to baing paid in the future

10




Lend Lease Europe Ratad invesiments Limited
Diractors repor and financial statémants
30 June 2012

Notes to the financial statements {continued)

15

16

F ! Risk M t

Introduction and overview
The company has exposure (o the following risks
= Credi nsk
« Operationa! nsks
* Interest rate rnsks
This note presents information about the tompany s exposure to each of the above nsks the company s objactives, policies and progesses for measuring and
managing nsk and the company's management of capital

The Board of Directors has ovarall responsibility for the establishment and oversight of the company s nsk management framework The company s risk management
policies are established to identity and analyse the nsks faced by tha company to set appropriate nsk mits and controls, and to monitor nsks and adherance to
Limits

a) Cradit nsk

Credit nsk represents the loss that would be recognised if counterparties failed to parform as contracted The Company 1s compliant with the Lend Laase
Consohdated Group's framework for nsk managamant including credit nsk There are no significant concentrations of extamal credit nsk with the Company's
exposure to only Lend Lease Consolidated Group ralated parties

b) Operational risk

Operational nisk Is tha nsk of direct or indirect loss ansing from a wide vanety of causes associated with the company 8 processes personnel technalogy and
infrastructure and from extarnal factors other than cradit nsks such as those ansing from lega!l and regulatory requirements and genarally accepted standards of
corporate behaviour

The company s objective 1s Lo manage operatronal risk so as %o balance the avaidance of financial losses and damage to the compary s reputation with everall cost
efiactivenass

c) Interast Rate Risk

Interast rate risk 1s the nsk that the value of a financial instrument or cash flow associated with the instrument will fluctuate due to changes in the market nterest
rates The Company's policy 1s to manage nterest rata nisk that impacts diractly on tha Company s assets and habilities The Compary's expasure to interest rata nsk
1s hmited to movements i intra group lending rates

Sensitivity Analysis

At 30 June 2012 1t is astimated that an increase of one percentage point in intarest rates would have decreasad the Company s proft before tax by approximatsty
£274,380 (2011 dacraased profit by £890 325)

Compliance with tha company s slandards 1$ supported by a programma of penodic raviews which are discussed at Board lavel

Uitimate parent company and parent undartaking of larger group of which the company 1s a member

The company 15 a subsidiary undertaking of Lend Lease Europe Limited which 1s reqistared (i Englang and Walas s ulimate parent undentaking ts Lend Lease
Cerporation Lirmited which 1s incorporated in Australia The largest group in which the results of the company ara consolidated 1s that headed by Lend Lease
Cerporation Limied  The consolidated financial statements of thal group may be obtaned from the group s website at www landlaase com au

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

11




